Notice to the 2020 Annual General Meeting of Shareholders
Sky ICT Public Company Limited
28 April 2020 at 14.00 hrs.
Meeting Room of the Company’s office at No. 55 A.A. Capital Ratchada Building,
7th Floor, Ratchadapisek Road, Dindaeng, Dindaeng, Bangkok 10400
Registration starts at 12.30 hrs.
Please bring the Notification of Meeting with barcode to the meeting
NoTokens To Be Given: In order to comply with the policy on transparency and the guideline for good corporate governance
campaigned by the supervising authorities in relation to the decrease or cancellation of token giving at the meeting of
shareholders, there will be no token given to the shareholders at the 2020 AGM of the Company. However, the Company will
still provide a lunch box to the shareholders or their proxies who attend the Meeting (one set per one person)

Guidelines for attending the meeting, regarding the outbreak of Coronavirus 2019 (COVID-19)
With our deep concern over the health of the meeting attendees form the spread of Coronavirus 2019 (COVID-19), the Company,
therefore, kindly asks shareholders to remain informed the following guidelines:
1. Shareholders who recently visited or returned from any high-risk countries in less than fourteen (14) days as specified in the
notification of Ministry of Public Health, the Company shall reserve the right to deny entry into the meeting.
2. In addition to item1, Shareholders who are in high-risk situation, e.g. having recently visited or returned from any high-risk
countries or administrative areas in less than fourteen (14) days, or showing any sign of respiratory symptoms, are advised to
proxy a representative or the Company’s Independent Director as per the conditions and procedures state in the attachment,
in any case, the Company shall reserve the right to deny any high-risk attendees’ entry into the meeting.
3. The Company shall conduct health screening, in compliance with the guideline of Department of Disease Control, at the meeting
entrance. For those being identified with respiratory symptom, the Company shall reserve the right to deny entry into the
meeting. In case that aforementioned shareholder presents at Venue, such shareholder may proxy a representative or the
Company’s Independent Director to attend the meeting.
4. With our deep concern over the health of Shareholders, the Company asks for your kind cooperation even those who are not
in the risk group, proxy the Company’s Independent Director to attend the meeting.
5. The Venue will be sanitized and clean with Alcohol prior to the meeting. The Company kindly request everyone to prepare and
wear a facemask at all times.
The Company reserves the right to issue any additional measures as necessary.
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-Translation13 April 2020
Re:
To:
Attachments

Invitation to the 2020 Annual General Meeting of Shareholders
Shareholders of Sky ICT Public Company Limited
1. Copy of the Minutes of 2019 Annual General Meeting of Shareholders, held on 30 April 2019
2. Annual Report for the year 2019 (QR Code)
3. Financial Statements for the year ended 31 December 2019 verified by the Audit Committee
and audited by the Auditors
4. Profiles of proposed directors in replacement of those to be retired by rotation
5. Information Memorandum on Offering and Allocation of Newly Issued Ordinary Shares of
Sky ICT Public Company Limited to Private Placement
6. Capital Increase Report Form (F 53-4)
7. Proxy and registration procedures and necessary documents or evidence of the
shareholders entitled to attend the 2020 Annual General Meeting of Shareholders
8. A summary of Sky ICT Public Company Limited’s Articles of Association relating to the 2020
Annual General Meeting of Shareholders
9. Profiles of the Independent Directors proposed by Sky ICT Public Company Limited for
Proxies Appointment
10. Proxy Form - 3 Types (Choose only one form)
11. A map of the meeting venue
12. Request Form of printed Annual Report

The Board of Directors’ Meeting of Sky ICT Public Company Limited (hereinafter referred to as
“Company”) No. 3/2562, held on 17 March 2020, had resolved to convene the 2020 Annual General Meeting of
Shareholders (hereinafter referred to as “Meeting”) on 28 April 2020 at 14.00 hours at Meeting Room of the
Company’s office at No. 55 A.A. Capital Ratchada Building, 7th Floor, Ratchadapisek Road, Dindaeng Sub-district,
Dindaeng District, Bangkok 10400 to consider the matters according to the agenda as follows:
Agenda 1 To consider and certify the Minutes of 2019 Annual General Meeting of Shareholders, held on
30 April 2019
Background Information
The 2018 Annual General Meeting of Shareholders was held on 30 April 2019. The Company had
submitted the Minutes of the aforesaid Meeting to the Stock Exchange of Thailand ( hereinafter referred to as
“SET”) and Ministry of Commerce within the timeframe specified by law. The Company also had published the
said Minutes on the Company’s website (http://www.skyict.co.th). Details are as appeared in Enclosure No.1
attached herewith.
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Board of Directors’ Opinion
After due consideration, the Board of Directors is of the opinion that the Minutes of 2019 Annual
General Meeting of Shareholders, held on 30 April 2019, provides an accurate record of the Board’ s resolution.
Therefore, the Meeting should adopt said Minutes.
Resolution
This agenda shall be passed by a majority vote of the total number of votes of shareholders who
attend the Meeting and cast their votes.
Agenda 2 To consider and acknowledge the Company’s operating result for the year 2019
Background Information
The Company’ s operating results for the year 2019 were reported in the 2019 Annual Report
distributed together with this invitation notice. Details are as appeared in Enclosure No. 2 attached herewith.
Board of Directors’ Opinion
After due consideration, the Board of Directors is of the opinion that the Meeting should
acknowledge the operating results of the Company for the year 2019.
Agenda 3 To consider and approve the Financial Statements of the Company for the year ended 31
December 2019, which were verified by the Audit Committee and audited by the auditors
Background Information
The Financial Statements of the Company for the year ended 31 December 2019, which have been
verified by the Audit Committee and have been audited by the auditors are appeared in the Financial Statements
for the year ended 31 December 2019 audited by the auditors. The Financial Statements have been distributed
to all shareholders together with this invitation notice. Details are as appeared in Enclosure No. 3 attached
herewith.
Board of Directors’ Opinion
After due consideration, the Board of Directors is of the opinion that the Meeting should approve
the Financial Statements of the Company for the year ended 31 December 2019.
Resolution
This agenda shall be passed by a majority vote of the total number of votes of shareholders who
attend the Meeting and cast their votes.
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Agenda 4 To consider and approve the allocation of net profits and the suspension of dividend payment
for the operational year 2019
Background Information
Public Limited Companies Act B.E. 2535 (B.E. 1992) (as amended) requires the Company to allocate
not less than 5% of the annual net profits to be the legal reserve until such legal reserve would not less than
10% of the registered capital. Currently, the Company’ s legal reserve amounted to THB 25,275,000, which is
lower than legal requirement because the Company had increased its registered capital in the year 2019. Thus,
the Company’ s registered capital amounted to THB 277,750,000 as of 31 December 2019. In this regard, the
management of the Company had resolved to propose the Meeting consider approving the allocation of net
profits to be the addition legal reserve in the amount of THB 2,500,000.
In addition, the Company had a policy to pay dividend to shareholders at not less than 40% of the
net profits in which net profits is after deducting corporate tax and legal reserve. However, the rate of dividend
payment depends on its investment plan, cash lows, necessity and other suitability. As for the dividend payment
for the year 2019, the Company would suspend the dividend payment for the operational year 2019 in order to
maintain its cash flows for the operational year 2020.
Board of Directors’ Opinion
After due consideration, the Board of Directors is of the opinion that the Meeting should approve
the allocation of net profits and the suspension of the dividend payment for the operational year 2019.
Resolution
This agenda shall be passed by a majority vote of the total number of votes of shareholders who
attend the Meeting and cast their votes.
Agenda 5 To consider and approve the appointment of directors in replacement of those to be retired
by rotation
Background Information
Article 16 of the Company’s Articles of Association designates that at every Annual General Meeting
of Shareholders, one-third of the directors must retire from office by rotation. If the number of directors is not a
multiple of three, the number closest to one-third of all directors shall retire. Further, the directors who retire in
the first and second years after the Company’s incorporation shall be drawn by lots. For the subsequent years,
the director who is in the office for the longest period shall retire. In this connection, a director who retires from
the office may be re-elected.
Three directors to be retired by rotation in this Meeting are as follows:
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1. MR. SIRIWAT TOVACHIRAKUL
2. MR. VIRAT ANURAKPUTTI
3. MISS KULNADA ORANRAKTHAM

Chairman of the Board of Directors, Chairman of the Audit
Committee and Independent Director
Director
Director

Board of Directors’ Opinion
After due consideration, the Board of Directors is of the opinion that the Meeting should approve
the appointment of the three directors, namely, ( 1) MR. SIRIWAT TOVACHIRAKUL; ( 2) MR. VIRAT ANURAKPUTTI;
and (3) MISS KULNADA ORANRAKTHAM, to become the Company’s directors for another term.
Resolution
This agenda shall be passed by a majority vote of the total number of votes of shareholders who
attend the Meeting and cast their votes.
Agenda 6 To consider and approve the remuneration of the directors and corporate secretary for the
year 2020
Background Information
The Board of Directors has thoroughly considered remuneration of the directors and corporate
secretary for the year 2020 based on the Company’ s performance, duties, liabilities, including comparison with
the remuneration of other companies within the same industry. The Board of Directors had resolved to propose
the Meeting consider approving the determination of remuneration of the directors and corporate secretary as
per details shown in the table below.
Current Rate
Proposed Rate
(THB per Month) (THB per Month)
Chairman of the Board of Director s
22,000
22,000
Audit Committee and Independent Directors
19,000
19,000
Directors
15,000
15,000
Corporate Secretary
7,500
7,500
Effective Date
1 May 2019
1 May 2020
Remuneration

Board of Directors’ Opinion
After due consideration, the Board of Directors is of the opinion that the Meeting should approve
the determination of the directors and corporate secretary for the year 2020, effective from 1 May 2020, as
proposed.
Resolution
This agenda shall be passed by the votes of not less than two- thirds of the total number of votes
of shareholders who attend the Meeting and cast their votes.
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Agenda 7 To consider and approve the appointment of the auditors and the determination of the
auditor’s fee for the financial year 2020
Background Information
The Board of Directors and the Audit Committee had an opinion to appoint the auditors from
PricewaterhouseCoopers ABAS Ltd. to be the Company’s auditor. Details are as follows:
1. MR. PISIT TANGTANAKUL
2. MR. PAIBOON TUNKOON
3. MISS SAKUNA YAMSAKUL

Certified Public Accountant No. 4095
Certified Public Accountant No. 4298
Certified Public Accountant No. 4960

and/or
and/or

Either one of the aforesaid auditors will serve as the Company’ s auditor in order to examine and
express his/her opinions towards the Company’s Financial Statements. If those proposed auditors are unable to
serve as the Company’s auditor, PricewaterhouseCoopers ABAS Ltd. shall provide the Company other qualified
auditor. The auditor’s fee for the financial year 2019 shall not exceed THB 3,400,000.
Board of Directors’ Opinion
After due consideration, the Board of Directors and the Audit Committee are of the opinion that the
Meeting should appoint the below auditors from PricewaterhouseCoopers ABAS Ltd. as the Company’s auditors.
1. MR. PISIT TANGTANAKUL
2. MR. PAIBOON TUNKOON
3. MISS SAKUNA YAMSAKUL

Certified Public Accountant No. 4095
Certified Public Accountant No. 4298
Certified Public Accountant No. 4960

and/or
and/or

Besides, it was agreed that either one of the aforesaid auditors will serve as the Company’s auditor
in order to examine and express his/her opinions towards the Company’s Financial Statements. If those proposed
auditors are unable to serve as the Company’ s auditor, PricewaterhouseCoopers ABAS Ltd. shall provide the
Company other qualified auditor. In addition, the auditor’s fee for the financial year 2020 shall not exceed THB
3,400,000.
The proposed auditors of auditing firms have no relationship or conflict of interest with the Company,
managerial persons of the Company, majority shareholders or related persons of the said persons.
Resolution
This agenda shall be passed by a majority vote of the total number of votes of shareholders who
attend the Meeting and cast their votes.
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Agenda 8 To consider approving the reduction of the registered capital of THB 8,909,342 from the
current registered capital of THB 277,750,000 to be THB 268,840,658 by decreasing the
remaining unissued shares of 17,818,684 ordinary shares at the par value of THB 0.50 per share
Background Information
According to Public Limited Companies Act, the Company may increase the amount of its registered
capital by issuing new shares. The issuance of new share may be made after all the shares have been completely
sold and paid-up in full, or, if the shares have not been completely sold, the remaining shares shall be the shares
issued for the exercise of rights under convertible debentures or share warrant. Therefore, the Company must
reduce its capital by decreasing the number of registered shares which have not yet been issued prior to increasing
the Company’s registered capital in accordance with the Agenda 10.
Currently, the Company’s registered capital is THB 277,750,000 and the paid up capital is
THB 268,840,685, with the issued paid up shares of 537,681,316 shares and the unpaid up shares of
17,818,684 shares at the par value of THB 0.50 per share. The unissued shares are consisting of (i) the
share reserve for un-exercise right of warrant (SKY-W1) in the amount of 12,818,684 shares and (ii) the share
reserve for the allocation of the private placement newly-issued shares in the amount of 5,000,000. In
this regard, the Company shall consider to approve the reduction of the registered capital of THB
8,909,342 from the current registered capital of THB 277,750,000 to be THB 268,840,658 by decreasing
the remaining unissued shares of 17,818,684 ordinary shares at the par value of THB 0.50 per share.
Such reduction of capital is the decreasing the remaining unissued shares; therefore, this will not affect
the Company and the benefit of the shareholders.
Board of Directors’ Opinion
After due consideration, the Board of Directors deemed it appropriate to propose the Meeting
consider to the reduction of the Company’s registered capital of THB 8,909,342 from the current registered capital
of THB 277,750,000 to be THB 268,840,658 by decreasing the remaining unissued shares of 17,818,684 ordinary
shares at the par value of THB 0.50 per share.
Resolution
This agenda shall be passed by the votes of not less than three-fourths of the total number of votes
of shareholders who attend the Meeting and cast their votes.
Agenda 9 To consider approving the amendment of Clause 4 of the Memorandum of Association of the
Company according to the reduction of the Company’s registered capital
Background Information
To be consistent with the reduction of the Company’s registered capital as mentioned in the Agenda
8, the Company shall amend the Clause 4 of the Memorandum of Association of the Company as per the following
details:
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“Clause 4. Registered Capital

Divided into

: THB 268,840,658

: 537,681,316 shares

Par Value per share : THB 0.50
Classified into
:
Ordinary Shares
: 537,681,316 shares

Preferred Shares

: - shares

( Two Hundred Sixty- Eight Million Eight
Hundred Fifty Thousand Six Hundred and
Fifty-Eight Baht)
( Five Hundred Thirty-Seven Million Six
Hundred Eighty-One Thousand Three
Hundred and Sixteen shares)
(Fifty Satang)
( Five Hundred Thirty-Seven Million Six
Hundred Eighty-One Thousand Three
Hundred and Sixteen shares)
(-)”

Board of Directors’ Opinion
After due consideration, the Board of Directors is of opinion to propose the 2020 Annual General
Meeting of the Shareholders consider approving the amendment of Article 4 of the Memorandums of Association
to be in line with the Company’s decrease of registered capital.
Resolution
This agenda shall be passed by the votes of not less than three-fourths of the total number of votes
of shareholders who attend the Meeting and cast their votes.
Given that items 10 to 12 interrelate, therefore, should any particular item not be approved by the Meeting, the
other items which may have been previously approved by the Meeting shall be deemed to be cancelled, and
the remaining items shall not longer be considered accordingly. In this regard, it shall be deemed that the
consideration and approval of all matters under items 10 to 12 are not approved by the Meeting.
Agenda 10 To consider and approve the increase of the Company’s registered capital at the amount of
THB 10,000,000 from the current registered capital of THB 268,840,658 to be the registered
capital of THB 278,840,658 by issuing not exceeding 20,000,000 new ordinary shares at a par
value of THB 0.50
Background Information
The Board of Directors’ Meeting No. 3/2563, held on 17 March 2020, had resolved to propose the
2020 Annual General Meeting of the Shareholders to consider approving the increase of the Company’s registered
capital at the amount of THB 1 0 ,000,000 from the current registered capital of THB 2 6 8 ,8 4 0 ,6 5 8 to be the
registered capital of THB 278,840,658 by issuing not exceeding 20,000,000 new ordinary shares at a par value of
THB 0.50. Due to the Company plan to develop the AOT Airport Application pursuant to the agreement that
allow to operate the project of the Digital Platform according to the AOT 4.0 policy with the Airport of Thailand
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Public Company Limited in order to reach the need of targeted customers both Thais and foreigners more
accurately covering in the sector of the traveling industry, retail and services business and life and non-life
insurance business the details of which appear in the Information Memorandum Offering and Allocation of Newly
Issued Ordinary Shares of Sky ICT Public Company Limited by way of Private Placement Enclosure 5 and Capital
Increase Report Form (F 53-4) Enclosure 6 attached herewith.
Board of Directors’ Opinion
After due consideration, the Board of Directors deemed it appropriate to propose the 2020 Annual
General Meeting of the Shareholders consider approving the increase of the Company’s registered capital.
Resolution
This agenda shall be passed by the votes of not less than three-fourths of the total number of votes
of shareholders who attend the Meeting and cast their votes.
Agenda 11 To consider and approve the amendment of Article 4 of the Memorandums of Association in
order to be in line with the Company’s increase of registered capital
Background Information
In order to be in line with the Company’s increase of registered capital mentioned in Agenda 10
above, the Company should amend Article 4 of its Memorandums of Association as follows:
“Clause 4. Registered Capital

Divided into

: THB 278,840,658

: 557,681,316 shares

Par Value per share : THB 0.50
Classified into
:
Ordinary Shares
: 557,681,316 shares

Preferred Shares

: - shares

( Two Hundred Seventy-Eight Million Eight
Hundred Fifty Thousand Six Hundred and
Fifty-Eight Baht)
( Five Hundred Fifty-Seven Million Six
Hundred Eighty-One Thousand Three
Hundred and Sixteen shares)
(Fifty Satang)
( Five Hundred Fifty-Seven Million Six
Hundred Eighty-One Thousand Three
Hundred and Sixteen shares)
(-)”

Board of Directors’ Opinion
After due consideration, the Board of Directors is of opinion to propose the 2020 Annual General
Meeting of the Shareholders consider approving the amendment of Article 4 of the Memorandums of Association
to be in line with the Company’s increase of registered capital.
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Resolution
This agenda shall be passed by the votes of not less than three-fourths of the total number of votes
of shareholders who attend the Meeting and cast their votes.
Agenda 12 To consider and approve the allocation of the Company’s newly issued ordinary shares by
the way of private placement
Background Information
The Board of Directors’ Meeting No. 3/2563, held on March 17, 2020, had resolved to propose the
2020 Annual General Meeting of the Shareholders consider approving the allocation of not exceeding 20,000,000
newly issued ordinary shares at the par value of THB 0.50 per share by way of private placement, namely MISS
AROONROONG SRIVADDHANAPRABHA, MISS BUSARA URAIKUL, and/or M MUANG THAI INSURANCE PUBLIC
COMPANY LIMITED which is not a connected person of the company The issuance of such newly issued ordinary
shares is a share offering where the Shareholders’ Meeting has a resolution to authorize the Board of Directors
and/or the person authorized by the Board of Directors to specify the offering price at, which is not lower than
90 percent of the market price pursuant to the requirements the Notification of the Capital Market Supervisory
Board No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly Issued Shares to Specific Investors
dated October 28, 2015 (as amended) (the “Notification No. TorJor. 72/2558”). The market price for the offering
of the newly issued ordinary shares to the Investor is calculated from the weighted-average price of the
Company’s shares traded on the SET during the period of at least 7 consecutive business days but not exceeding
15 consecutive days prior to the date on which the board of directors’ meeting or a person designated determines
such offering price (the date on which the offering price is determined will not exceed 3 business days prior to
the first day of the offering period). In this connection, the board of directors’ meeting or designated person(s) is
designated to consider and determine such offering price as deemed appropriate whereby such price must be
the best price in accordance with the market condition at the time of offering to investors by way of private
placement, and must be the price which maintains the best interest of the existing shareholders of the Company.
In this regard, if the offering price of the newly issued ordinary shares by way of private placement
is lower than 90 percent of the market price of the Company’s shares prior to the SET’s order to accept such
newly issued ordinary shares as listed securities, the Company is obliged to prohibit the Investor from selling all
such newly issued ordinary shares within one year from the date on which the Company’s newly issued ordinary
shares start trading on the SET (Silent Period). Upon a lapse of six months after the Company’s newly issued
ordinary shares have started trading on the SET, the Investor may gradually sell up to 25 percent of all lockedup shares in accordance with the requirements set out in the Notification of the Stock Exchange of Thailand Re:
Rules, Conditions and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred
Shares for Capital Increase as Listed Securities B.E. 2558 (2015), dated 11 May 2015 (as amended), the details of
which appeared in the Information Memorandum Offering and Allocation of Newly Issued Ordinary Shares of Sky
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ICT Public Company Limited by way of Private Placement Enclosure 5 and Capital Increase Report Form (F 53-4)
Enclosure 6 attached herewith.
After the issuance and allocation of new ordinary shares of the Company for offering to the investor.
The Investor will become shareholders of 3.59 percent of the paid-up share of the company (after the registration
of the increase of the Company's paid-up capital). In this regard, the Investor not have any related persons holding
the shares of the Company, which will cause to include securities holding in order to make a tender offer for all
of the Company's securities (Tender Offer), that is, no other person has a relationship or action (Concert Party) or
there is no person under Section 258 of the Securities and Exchange Act B.E. 2535 (and as amended) or there is
no person holding shares (Nominee) therefore, there is no duty to make a tender offer for all the securities of
the Company (Tender Offer) since the acquisition of the Company's shares Less than 25 percent of the total
voting rights of the company according to the Notification of the Capital Market Supervisory Board No. ThorJor.
12/2554 regarding Rules, Conditions and Procedures for the Acquisition of Securities for Business Takeovers dated
13 May 2011 (and which has been amended)
Pursuant to the Notification No. TorJor. 72/2558, the Company is required to complete the share
offering within the period as approved by the Shareholders’ Meeting, but not exceeding 12 months from the
date the Shareholders’ Meeting passes its resolution to approve the share offering.
Board of Directors’ Opinion
After due consideration, the Board of Directors is of opinion to propose the Meeting consider
approving the allocation of the Company’s newly issued ordinary shares as per proposed details and authorizing
the Board of Directors or the Executive Committee or the Chief Executive Officer or the person authorized by the
Board of Directors or the Executive Committee or the Chief Executive Officer to take any arrangements in relation
to the issuance, offering, allocation and subscription for such newly issued ordinary shares, including the following
matters:
(1)

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

(2)

To sign, amend, change, contact or report any information in the applications and evidence
necessary for and in connection with the issuance, offering, allocation, subscription and
delivery of such newly issued ordinary shares, including contact and filing of the
documents and evidence with the Ministry of Commerce, the SEC Office, the SET,
government agencies and/or other relevant authorities, and the listing of the Company’s
newly issued ordinary shares on the SET, and to have the authority to take any other
actions as deemed necessary and appropriate to ensure the successful completion of the
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Company’s issuance, offering and allocation of the newly issued ordinary shares by way of
private placement.
Resolution
This agenda shall be passed by a majority vote of the total number of votes of shareholders who
attend the Meeting and cast their votes.
Agenda 13 To consider other matters (if any)
Background Information
In addition to the agenda items above, a request to the Meeting to consider other matter in addition
to those specified in the invitation notice can be done if the affirmative resolution of votes is not less than onethirds of total number of shares sold.
Board of Directors’ Opinion
The Board of Directors is of opinion that the Meeting should consider other matters proposed by
not less than one-thirds of total number of shares sold (if any)
In accordance with Section 225 of Public Limited Companies Act B.E. 2535 (B.E. 2534) (as amended).
The Board of Directors had resoled to fix the Record Date for the shareholders who are eligible to attend and
vote at the Meeting on 1 April 2020.
The Shareholders of the Company are cordially invited to attend the Meeting at the date, time and
place mentioned above. For shareholders who wish to appoint a proxy to attend the meeting and vote on behalf
of the shareholders, please submit the Proxy Form in Attachment 10 to the Chairman and/or person authorized
by the Chairman before the Meeting. THB 20 of stamp duty must be affixed to the Proxy Form.
In this regard, the Chairman authorizes the registration officers to receive the Proxy Form on behalf
of the Chairman. For your benefit and fully protect your rights, please send us your queries regarding the agenda
items prior to the meeting date at witchuwan@skyict.co.th or fax at 02 029 7879. Should you have further queries,
please do not hesitate to contact our secretary at 02 029 7888 ext. 812
Following the rapid spread of the coronavirus disease 2019 (COVID-19) throughout many
countries, the Company seriously keeps abreast of and concerns to the situation and hereby recommends
that any shareholder who has come or had close contact with persons from abroad within 14 days prior
to the date of the 2020 Annual General Meeting or having the conditions reasonably suspected of being
infected with the COVID-19 shall appoint any person as deemed appropriate or the independent director
of the Company as their proxy to attend the meeting and vote on their behalf. In this regard, the 2020
Annual General Meeting will strictly comply with the recommendations of Disease Control, Ministry of
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Public Health regarding the prevention and control of COVID-19 for meetings, seminars or other mass
gatherings of Department dated 11 February 2020, for the safety and health of all attendees.
Sincerely yours

(MR. SIRIWAT TOVACHIRAKUL)
Chairman

12

Minutes of the 2019 General Meeting of Shareholders
of SKY ICT PUBLIC COMPANY LIMITED
Date and Time of the Meeting 30 April 2019 at 14.00 hours
Place of the Meeting

Swissôtel Le Concorde Hotel at No. 204 Ratchadapisek Road, Huay Khwang
Sub-District, Huay Khwang District, Bangkok

Attending Directors and Management
1. Mr. Siriwat Tovachirakul
2.
3.
4.
5.
6.

Mr. Sithidej Mayalarp
Miss Kulnada Oranraktham
Mr. Virat Anurakputti
Mr. Raj Tanta-Nanta
Mr. Boonlerd Iewpornchai

7.

Mr. Thanarerk Thanakijsombat

8.

Mr. Bodin Apisaksirikul

Attending Auditors and Legal Consultants
1. Mr. Pisit Thangtanagul
2. Mr. Net Cherdchiwasawat
3. Mr. Kongkoch Yongsavasdikul
4. Miss Witchuwan Chobphol

Chairman of the Board of Directors/ Independent
Director and Chairman of the Audit Committee
Director and Chief Executive Officer
Director and Chief Financial Officer
Director
Director
Independent Director and Member of the Audit
Committee
Independent Director and Member of the Audit
Committee
Director
Auditor from PricewaterhouseCoopers ABAS Ltd.
Auditor from PricewaterhouseCoopers ABAS Ltd.
Legal Consultant from Kudun and Partners Ltd.
Secretary

Beginning of the Meeting at 14.00 hours
Miss Witchuwan Chobphol ( the “Secretary”) greeted and thanked the shareholders for attending the 2019
Annual General Meeting of Shareholders (the “Meeting”) of Sky ICT Public Company Limited (the “Company”).
The Secretary introduced the Board of Directors, auditors, and legal consultants attending the Meeting.
Consequently, the Secretary informed that the Meeting commenced in accordance with the time designated
in the invitation notice to the Meeting. Thus, the Secretary invited Mr. Siriwat Tovachirakul, the Chairman of the
Board of Directors, to act as the Chairman of the Meeting (the “Chairman”) according to the Company’s Articles
of Association. As the Meeting started, the Chariman informed the Meeting that 29 shareholders attending the
Meeting in person and 17 shareholders by proxy, totaling 46 shareholders, representing 201,140,552 shares,
equivalent to 41.58 percent of the total 483,785,866 issued and outstanding shares of the Company. A quorum
was therefore constituted according to the Company’s Articles of Association. The Chairman asked the
Secretary to clarify the meeting and the voting procedures accordingly.
The Secretary informed the Meeting that the Company had provided the opportunity for the shareholders to
raise their questions related to each agenda and to propose additional agenda to be considered for a meeting
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agenda in advance through the details and methods disclosed in the invitation notice in order to promote good
corporate governance in shareholders’ benefits and rights. Details of which are as appeared in the invitation to
the Meeting. However, no shareholder raised any question and/or proposed any agenda. For the completion
of the Meeting and the voting according to the Company’s Articles of Association, the Secretary clarified the
meeting procedures and voting methods as follows:
For the 2019 General Meeting of Shareholders, there were 12 agendas as per the details given in the invitation
notice that the Company had sent to all shareholders. The Secretary further informed the Meeting that
shareholders or proxies wishing to make inqueries or give any comments shall raise his/her hands. After the
Chairman has given permission, such person would state hir/her first name and last name, and the status either
as a shareholder or proxy.
The Secretary then explained the Meeting the voting procedures, which could be summarized as follows:
•

•

•

•

•

Each shareholder is entitled to vote equal to the number of shares held, whereby one share
shall be equal to one vote. As for a shareholder attending the Meeting in person or a proxy
holding Proxy Form A and B shall cast only one of their votes, whether to vote approval,
disapproval or abstention. The votes on each agenda item cannot be divided.
In the case of a foreign shareholder who has appointed a custodian in Thailand to be a share
custodian and depository, pursuant to Proxy Form C, his/her votes can be separated on each
agenda item.
In casting votes on each agenda, the Chairman would request shareholders who voted to
disapprove or abstain on such an agenda item to mark in the disapprove box or abstention box
in the ballot and raise his/her hand for the Company’s officers to collect the ballots for vote
counting. In vote counting on each agenda item, the Company shall deduct the disapproval votes
and abstention votes from the total number of votes for each agenda. The remaining votes shall
then be counted as approval votes. The shareholders who voted approve shall return their voting
cards after the completion of the Meeting.
The voting cards with more than one box is marked and the voting cards where a signature is not
provided to verify a correction shall be considered void. In this regard, shareholders wishing to
correct hir/her vote on the voting card must cross out the existing vote on the voting card and
affix his/her signature thereto. Otherwise, the voting card will be considered void.
During the process of collecting and counting votes, there will be an opportunity for discussion
or inquiry on the issue of that agenda until the result is known and the Chairman is ready to
report the resolution on the agenda. Then the inquiry will conclude to allow the Chairman to
report the results and proceed with the next agenda. In order for the meeting to continue and
complete on schedule, any remaining question will be answered at the end of the meeting.

Before considering on each agenda item, the Secretary asked for two shareholders to volunteer as witness in
order to comply with the corporate governance for organizing shareholders’ meeting of listed companies and
verify the transparency of voting. Witnesses are as follows:
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1. Mrs. Sasithorn Nirasrop
2. Miss Aranyarat Saoiam

Shareholders
Shareholders

After the Secretary informed the Meeting of meeting and voting procedures, the Secretary then invited the
Chairman to declare the Meeting to be duly convened and to consider the matters as set out in the invitation
notice to this Meeting as flollows:
Agenda 1

To consider and certify the Minutes of the 2018 Annual General Meeting of Shareholders
held on 27 April 2018

The Secretary informed the Meeting that the Company had sent the Minutes of the 2018 Annual General
Meeting of Shareholders, held on April 27, 2018, to the Stock Exchange of Thailand (“SET”) and Ministry of
Commerce within the period designated by law, had published on its website (http://skyict.co.th/). Details are
as appeared in Enclosure No. 1, which had been distributed to all shareholders together with the invitation
notice to this Meeting. After due consideration, the Board of Directors is of the opinion that the Minutes of 2018
Annual General Meeting of Shareholders, held on Friday April 27, 2018, provides an accurate record of the
Board’s resolution. Therefore, the Meeting should adopt said Minutes.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to certify the Minutes of the
2018 Annual General Meeting of Shareholders, held on April 27, 2018.
Resolution
The Meeting considered and approved to certify the Minutes of the 2018 Annual General Meeting of
Shareholders, which has been held on April 27, 2018, as per proposed details in all respect, with the voted as
follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,140,558
100
0
0
0
0
0
0
201,140,558
100.00

Remarks
1. The resolution on this agenda item shall be passed by the majority vote of the shareholders who attend
the Meeting and casting their votes, exclusive of the abstention as the basis of the vote counting.
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2. In this agenda item, there were 1 shareholder who were additionally registered, totaling 4 7 shareholders
attending the Meeting in this agenda item, representing a total of 201,140,558 shares
Agenda 2

To consider and acknowledge the 2018 operating results of the Company

The Chairman asked Mr. Sithidej Mayalarp, Director and Chief Executive Officer, and Miss Kulnada Oranraktham,
Director and Chief Financial Officer, to present to the Meeting the 2018 operating results, which was distributed
to all shareholders in the form of QR Code together with the invitation notice to the Meeting. Details are as
appeared in Enclosure No. 2. The 2018 operating results are summarized below.
Share capital as of 31 December 2018, the Company has 505,500,000 ordinary shares, with a registered
capital of 252,750,000 baht, divided into
1. Issued and fully paid-up share capital
• 483,785,866 shares
• Value THB 241,892,943
• Excess amount by share value THB 668,106,205
2. Warrant
• Exercised 106,684,300 units
• Outstanding 8,313,145 units (exercised on 31 May 2019)
Performance of the year 2018
1. In 2017, the Company acquired shares in Gfin (Thailand) Company Limited in the proportion of 40% of the
registered capital.
2. The Extraordinary General Meeting of Shareholders No. 1/2018, held on 23 February 2018, passed a
resolution approving the issuance of 91,500,000 new ordinary shares in order to pay the price of 680,000
shares of Turnkey Communication Services Co., Ltd. ("TKC"). Accounting for 34.0 percent
3. In September 2018, the Company invested in Astro Solutions Company Limited, which operates a marketing
service. In the proportion of 30 percent of the registered capital
Financial status
1. Total assets at the end of 2018 increased by 2,322 million THB from the end of 2017 consisting of
1.1 Bank deposits of 204 million THB from the operating results of the Company and from capital increase
in 2017
1.2 Inventories 1,457 million THB from product orders for projects that the Company has received
1.3 Investment in an associate company 350 million THB from investment in an associate and subsidiaries
company
2. Total liabilities at the end of 2018 increased by 1,187 million THB from the end of 2017 consisting of
2.1 Short-term loans of 116 million THB from bank loans for use in projects the Company has received
2.2 Trade accounts payable 1,766 million THB from the purchase of goods for the project that the
company has received
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3. Share capital at the end of 2018 increased by 318 million THB from the end of 2017 due to the capital
increase for swop shares in associate company
4. Retained earnings at the end of 2018 increased by 110 million THB from the end of 2017, due to the
Company's performance in 2018
Revenue proportion and gross profit
1. Income proportion
1.1 As of the end of 2017, the Company has divided the revenue proportion as follows: 48% of revenue
from sales, 17% of revenue from service and 35% of revenue from financial lease contracts
1.2 At the end of the year 2018, the Company has divided the revenue proportion as follows: 29% of
revenue from sales, 12% of revenue from service, 28% of revenue from financial lease contracts and
31% of revenue from sales and system integration
Which the revenue from sales and systems integration is a revenue increase after the Company has changed
the business structure since 2017, which comes from the project that the company bid in 2017 and gradually
recognize revenue in 2018
2. Gross profit proportion
2.1 At the end of 2017, the Company divided the proportion of gross profit as follows: 41% of gross
profit from sales, 10% of gross profit from service and 49% of gross profit from financial lease
2.2 At the end of the year 2018, the Company has divided the proportion of gross profit as follows: 20%
of gross profit from sales, 7% of gross profit from service, 40% of gross profit from financial lease
contracts and 33% of gross profit from sales and system integration
Performance
1. Total revenue at the end of 2018 in the amount of 966 million THB increase of 79% from the end of 2017
due to the delivery of government project that the Company already implemented, gradually recognizing
the project revenue during implement and selling products to the private sector
2. Gross profit at the end of 2018 in the amount of 178 million THB increase of 131% from the end of 2017
due to the profit of financial lease contracts and project management to be in the budget set
3. Profit for the year at the end of 2018 in the amount of 107 million THB increase of 2,137% from the end
of 2017 due to the share of profits from the associated companies TKC and the Company's own
performance.
Large projects that won the bid in 2018

1. The Digital Trunking Phase 2 Project
• Project value 4,056,074,766 THB (excluding VAT)
• By TKC-SKY Consortium
• Proportion of joint venture 51% : 49%
• Project duration 580 days, due date 8 April 2020
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2. Project to increase the capacity of the network linking to the border connecting with Cambodia, Laos and
Myanmar and to the submarine cable station in Chonburi, Petchabun, Songkhla Satun and
Telecommunication Center of CAT Telecom Public Company Limited.
• Project value 1,861,687,557 THB (excluding VAT)
• By the SSL Consortium (Samart-SKY-Loxley)
• Proportion of operations 34% : 33% : 33%
• Operating period 21 December 2018 - 18 July 2019
3. Project to broadband Internet service provider in rual area (Zone C), group 6, central region 1 and group 3,
northeast region 1 with the Office of the National Broadcasting and Telecommunications Commission
3.1 Group 6 Central region 1
• Project value 2,052,336,449 THB (excluding VAT)
• By ITEL-SKY Consortium
• Operating proportion 51% : 49%
3.2 Group 3 Northeast region 1
• Project value 2,484,112,150 THB (excluding VAT)
• By Loxley wireless-SKY Consortium
• Proportion of operations 51% : 49%
3.3 Operating period
• Phase 1 procuring and installing equipment within 300 days
• Phase 2 service for 5 years from the readiness of Phase 1.
• Phase 3 Equipment delivery within 60 days after Phase 2 is completed
After due consideration, the Board of Directors is of the opinion that the Meeting should acknowledge the
operating results of the Company for the year 2018.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to acknowledge the 2018
operating results of the Company.
The Meeting considered and acknowledged the 2018 Performance Statements as detailed in the 2018 Annual
Report which had been delivered to the shareholders, as per proposed details in all respect. (This agenda is for
acknowledgement solely. The Meeting therefore is not required to vote.)
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Agenda 3

To consider and approve the Financial Statements for the year ended December 31, 2018,
which were verified by the Audit Committee and audited by the auditors

The Secretary asked the Meeting to consider and approve the audited Financial Statements of the Company
for the year ended December 31, 2018 which had been distributed to all shareholders in the form of QR Code
together with the invitation notice to this Meeting. The Financial Statements have been audited by the certified
auditors and certified by the Audit Committee. Details are as appeared in Enclosure No. 3. After due
consideration, the Board of Directors is of the opinion that the Meeting should approve the Financial Statements
of the Company for the year ended December 31, 2018.
The Chairman allowed the shareholders to raise questions or give comments relevant to this agenda. As there
was no question and comment from shareholders, the Chairman asked the Meeting to consider and approve
the Company’s audited Financial Statements for the year ended December 31, 2018.
Resolution
The Meeting considered and approved the financial statement approved by the Audit Committee and audited
by the auditors, per details in the audited financial statement for the year ending December 31, 2018, as per
proposed details in all respect, with the voted as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,202,463
100
0
0
0
0
0
0
201,202,463
100.00

Remarks
1.
The resolution on this agenda item shall be passed by the majority vote of the shareholders who
attend the Meeting and casting their votes, exclusive of the abstention as the basis of the vote
counting.
2.
In this agenda item, there were 3 shareholders who were additionally registered, totaling 50
shareholders attending the Meeting in this agenda item, representing a total of 201,202,463 shares.
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Agenda 4

To consider and approve the allocation of net profits and approve the suspension of
dividend payment for the operational year 2018

The Secretary clarified that Public Limited Companies Act B.E. 2535 (B.E. 1992) (as amended) requires the public
limited companies to allocate not less than 5% of the annual net profits to be the legal reserve, until such
legal reserve would be not less than 10% of the registered capital. Currently, the Company’s legal reserve
amounted to THB 11,750,000.00 which is lower than legal requirement because the Company had increased its
registered capital in the year 2018. Thus, registered capital of the Company is THB 252,750,000.00 as of
December 31, 2018. Therefore, the Board of Directors had resolved to propose the Meeting to consider
approving the allocation of net profits to be the additional legal reserve in the amount of THB 13,525,000.00
or 15% of net profits for the year 2018.
In addition, the Company had a policy to pay dividend to shareholders at not less than 40% of net profits in
which net profits is after deducting corporate tax and legal reserves. However, the rate of dividend payment
depends on investment plan, cash flows, necessity and other suitability. As for the dividend payment for the
year 2018, the Board of Directors of the Company had resolved to propose the Meeting to consider approving
the suspension of the dividend payment for the year 2018 in order to maintain the liquidity of the business for
the operational year 2019.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve the
allocation of net profits as legal reserve and approve the suspension of dividend payment for the operational
year 2019.
Resolution
The Meeting considered and approved the 2018 net profit allocation in the amount of THB 13,525,000.00 or 15
percent of net profit for the year 2018 as the Company’s legal reserve and approved the suspension of the
dividend payment for the operating period in 2018 in order to maintain the liquidity of the business for the
year of 2019, as per proposed details in all respect, with the voted as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,202,463
100
0
0
0
0
0
0
201,202,463
100.00
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Remarks
The resolution on this agenda item shall be passed by the majority vote of the shareholders who attend the
Meeting and casting their votes, exclusive of the abstention as the basis of the vote counting.
Agenda 5

To consider and approve the appointment of directors in replacement of those to be
retired by rotation

The Secretary clarified that Article 16 of the Company’s Articles of Association designated that at every Annual
General Meeting of Shareholders, one-third of the directors must retire from office by rotation. If the number
of directors is not a multiple of three, the number closest to one-third of all directors shall retire. Further, the
directors who retire in the first and second years after the Company’s incorporation shall be drawn by lots. For
the subsequent years, the director who is in the office for the longest period shall retire. In this connection, a
director who retires from the office may be re-elected.
Three directors to be retired by rotation in this Meeting are as follows:
1. Mr. Thanarerk Thanakijsombat
2. Mr. Sithidej Mayalarp
3. Mr. Boonlerd Iewpornchai

Member of the Audit Committee and Independent Director
Director
Member of the Audit Committee and Independent Director

Profiles of all directors who are due to retire by rotation are set out in the Enclosure No. 4. After due
consideration, the Board of Directors deemed it appropriate to propose the Meeting to approve and re-elect
the three directors to become the Company’s directors for another term.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve the
appointment of the retiring directors to return to their office for another term.
Resolution
The Meeting considered and approved the appointment of three directors, namely, (1) Mr. Thanarerk
Thanakijsombat, (2) Mr. Sithidej Mayalarp, and (3) Mr. Boonlerd Iewpornchai, due to retire by rotation to return
to the Board for another term, with the voted as follows:
(1) Mr. Thanarerk Thanakijsombat with the voted as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,202,464
100
0
0
0
0
0
0
201,202,464
100.00
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(2) Mr. Sithidej Mayalarp, with the voted as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,202,464
100
0
0
0
0
0
0
201,202,464
100.00

(3) Mr. Boonlerd Iewpornchai, with the voted as follows:

Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,202,464
100
0
0
0
0
0
0
201,202,464
100.00

Remarks
1.
The resolution on this agenda item shall be passed by the majority vote of the shareholders who
attend the Meeting and casting their votes, exclusive of the abstention as the basis of the vote
counting.
2.
In this agenda item, there were 1 shareholder who were additionally registered, totaling 5 1
shareholders attending the Meeting in this agenda item, representing a total of 201,202,464 shares.
Agenda 6

To consider and approve the remuneration of the directors and corporate secretary for
the year 2019

The Secretary informed the Board of Directors’ Meeting has thoroughly considered remuneration of directors
and corporate secretary based on the Company’s performance, duties, liabilities, and comparison with the
remuneration of other companies within the same industry. Thus, the Chairman asked the Meeting to approve
remuneration of the directors and corporate secretary as per details shown in the table below.
Remuneration
Chairman of the Board of Directors
Audit Committee and
Independent Directors

Current Rate
(Per Month)
22,000.00

Proposed Rate
(Per Month)
22,000.00

19,000.00

19,000.00
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Remuneration
Directors
Corporate Secretary
Effective Date

Current Rate
(Per Month)
15,000.00
7,500.00
1 May 2018

Proposed Rate
(Per Month)
15,000.00
7,500.00
1 May 2019

After due consideration, the Board of Directors is of the opinion that the Meeting should approve the
determination of the directors and corporate secretary for the year 2019, effective from May 1, 2019, as
proposed.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve
remuneration of the directors and corporate secretary for the year 2019.
Resolution
The Meeting considered and approved the remuneration of the Board of Directors and the Company’s secretary
for the year of 2019, with the voted as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,202,464
100
0
0
0
0
0
0
201,202,464
100.00

Remarks
The resolution on this agenda item shall be passed by the votes of not less than two-thirds of the total voting
rights of the shareholders who attend the Meeting and casting their votes, exclusive of the abstention as the
basis of the vote counting.
Agenda 7

To consider and approve the appointment of the auditors and the determination of the
auditor’s fee for the financial year 2019

The Secretary proposed the Meeting to consider and approve the appointment of the auditors from
PricewaterhouseCoopers ABAS Ltd. and the determination of the auditor’s fee for the financial year 2019. In
this regard, the Chairman proposed the Meeting to consider approving the appointment of the auditors from
PricewaterhouseCoopers ABAS Ltd. to be the Company’s auditor as follows:
1. Mr. Pisit Tangtanakul
2. Mr. Piboon Tunkul

Certified Public Accountant No. 4095
Certified Public Accountant No. 4298

and/or
and/or
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3. Miss Sakuna Yamsakul

Certified Public Accountant No. 4960

Either one of the aforementioned auditors from PricewaterhouseCoopers ABAS Ltd. will serve as the Company’s
auditor in order to examine and express his/her opinions towards the Company’s Financial Statements. In the
case where the above certified auditors are unable to perform their duties, the PricewaterhouseCoopers ABAS
Ltd. shall provide other certified auditors of the PricewaterhouseCoopers ABAS Ltd. In this connection, the
auditor’s fee shall not exceed THB 3,300,000.00.
After due consideration, the Board of Directors and the Audit Committee are of the opinion that the Meeting
should appoint the aforementioned auditors from PricewaterhouseCoopers ABAS Ltd. as the Company’s
auditors. Besides, it was agreed that either one of the aforesaid auditors will serve as the Company’s auditor in
order to examine and express his/her opinions towards the Company’s Financial Statements. If those proposed
auditors are unable to serve as the Company’s auditor, PricewaterhouseCoopers ABAS Ltd. shall provide the
Company other qualified auditor. In addition, the auditor’s fee for the financial year 2019 shall not exceed THB
3,300,000.00. The proposed auditors of auditing firms have no relationship or conflict of interest with the
Company, managerial persons of the Company, majority shareholders or related persons of the said persons.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve the
appointment of the auditors and the determination of the auditor’s fee for the financial year 2019.
Resolution
The Meeting considered and approved the appointment of the auditors from PricewaterhouseCoopers ABAS
Ltd .as the Company’s 2019 auditors as follows:
(1)
(2)
(3)

Mr. Pisit Thangtanagul CPA Registration No. 4095 and/or
Mr. Paiboon Tunkoon CPA Registration No. 4298 and/or
Miss Sakuna Yamsakul CPA Registration No. 4960

Should the said auditors be unable to perform their duties, PricewaterhouseCoopers ABAS Ltd. may assign
another certified public accountant from PricewaterhouseCoopers ABAS Ltd. to perform such duties instead
and approved the auditor’s fees of THB 3,300,000.00 for the financial year 2019, with the voted as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,202,464
100
0
0
0
0
0
0
201,202,464
100.00
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Remarks
The resolution on this agenda item shall be passed by the majority vote of the shareholders who attend the
Meeting and casting their votes, exclusive of the abstention as the basis of the vote counting.
Agenda 8

To consider and approve the purchase and acceptance of the entire business transfer of
Raytel Holding Co., Ltd. and entering into Entire Business Transfer Agreement,
arrangements, agreements, and other documents relating to the entire business transfer
transaction which deemed transaction on acquisition of assets of listed companies

The Secretary clarified that the Board of Directors’ Meeting No. 6/2019 of the Company which was held on
March 22, 2019, has granted approval for the Company to acquire and accept the entire business transfer
according to the entire business transfer plan between the Company and Raytel Holding Co., Ltd. (“Raytel
Holding”), in which there are three shareholders, namely Mr. Rewin Petaibunlue, Mr. Yana Petaibunlue and Mr.
Wachirakan Chonlayuth (“Raytel Holding Shareholders”), whereby the Company shall acquire and accept
transfer of the entire business of Raytel Holding, which refers to all assets, liabilities, rights, obligations and
responsibilities of Raytel Holding, currently available and to be available in the future, as of the date of the
entire business transfer, including 99,998 ordinary shares at the par value of THB 100 per share and the 70,000
newly issued ordinary shares at the par value of THB 100 per share prior the completion date of the Transaction
on Share Allocation in Consideration of Entire Business Transfer and Transaction on Share Allocation in
Consideration of Entire Business Transfer in Raytel Co., Ltd. (“Raytel”), which is a subsidiary of Raytel Holding
(or representing 99.998 percent of Raytel’s registered capital), including the execution of the entire business
transfer agreement, other arrangements, contracts and documents relating to the acquisition and acceptance
of the entire business transfer from Raytel Holding (the “Entire Business Transfer Transaction”). In this regard,
the Company shall pay for such shares in the form of not exceeding 50,000,000 newly issued ordinary shares
of the Company at the par value of THB 0.50 per share by way of private placement at the offering price of
THB 12.00 per share, totaling up to THB 600,000,000, which is not lower than 90 percent of the market price
under the Notification of the Capital Market Supervisory Board No. TorJor. 72/2558 Re: Permission for Listed
Companies to Offer Newly Issued Shares to Specific Investors dated October 28, 2015 (as amended) (the
“Notification No. TorJor. 72/2558”). The “market price” refers to the weighted average price of the
Company’s shares listed on the SET for the past period of at least 7 consecutive business days, but not
exceeding 15 consecutive business days prior to the date the Board of Directors passed its resolution to propose
this matter to the Shareholders’ Meeting of the Company to approve the capital increase and the allocation
of new shares, whereby the weight average price for the previous 15 consecutive business days during the
period from March 1, 2019 to March 21, 2019 is equal to THB 11.86 per share (Source: SETSMART from
www.setsmart.com), as payment for the acquisition and acceptance of the entire business transfer from Raytel
Holding (the “Transaction on Share Allocation in Consideration of Entire Business Transfer”).
Moreover, such Entire Business Transfer Transaction is regarded as the Company’s acquisition and acceptance
of transfer of other company’s business pursuant to Section 107(2)(b) of the Public Limited Companies Act B.E.
2535 (A.D. 1992) (as amended), therefore, the Company is required to obtain approval for such Entire Business
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Transfer Transaction from the Shareholders’ Meeting of the Company with not less than three-fourths of all
votes of the shareholders present at the Meeting and entitled to vote.
The Entire Business Transfer Transaction is regarded as a transaction on acquisition of assets under the
Notification of the Capital Market Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering into Material
Transactions Deemed as Acquisition or Disposal of Assets dated August 31, 2008 (as amended) and the
Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and
Other Acts of Listed Companies Concerning the Acquisition and Disposition of Assets B.E. 2547 (B.E. 2004) dated
October 29, 2004 (as amended) (the “Notifications on Acquisition and Disposition of Assets”). Upon
calculation of the transaction size based on the total value of consideration relative to the total assets of the
Company per the Company’s financial statements for the year 2018 ended December 31, 2018, which had
been audited by the auditor, the transaction value is equal to 18.84 percent, and upon combination of the
Company’s transactions on acquisition of assets over the past six months, the maximum value of the transaction
is equal to 19.24 percent based on the total value of consideration, which is equal to 15 percent or higher, but
lower than 50 percent, and as such, this is regarded as a transaction in type 2 pursuant to the Notifications on
Acquisition or Disposition of Assets.
Therefore, the Company is required to report and disclose the information memorandum on such transaction
to the SET immediately, which must at least contain the information as required in List (1) attached to the
Notifications on Acquisition or Disposition of Assets, and give notice to the shareholders within 21 days from
the date of such disclosure to the SET, which must at least contain the information as required in List (2) 1, 2,
3, 5(3), 7 and 8 attached to the Notifications on Acquisition or Disposition of Assets.
The details of the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration
of Entire Business Transfer, which constitute transactions on acquisition of assets of listed companies, are
described in the Information Memorandum of Sky ICT Public Company Limited Re: Acquisition of Assets for
Execution of Entire Business Transfer Transaction, Type 2 (Enclosure 5) and the Information Memorandum on
Offering and Allocation of Newly Issued Ordinary Shares of Sky ICT Public Company Limited to Raytel Holding
Co., Ltd. by way of Private Placement (Enclosure 6).
However, the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration of
Entire Business Transfer shall proceed only after the conditions precedent as specified in the entire business
transfer agreement between the Company and Raytel Holding (the “Entire Business Transfer Agreement”),
including other arrangements, contracts and documents relating to such transactions, shall have been fulfilled.
The significant conditions precedent may be summarized below.
(1) The Shareholders’ Meeting of the Company shall have resolved to approve the Entire Business
Transfer Transaction and the Transaction on Share Allocation in Consideration of Entire Business
Transfer, including approval on various matters necessary for and/or in connection with such
transactions;
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(2) As of the date of the entire business transfer, there shall be no event or action happening or
caused to happen or reasonably believed to likely happen, which may give rise to material and
adverse impact on Raytel or jeopardize the execution of the Entire Business Transfer Transaction
and the Transaction on Share Allocation in Consideration of Entire Business Transfer;
(3) The SEC Office shall have approved the private placement of the newly issued ordinary shares
to Raytel Holding, which is a specific investor;
(4) The board of directors’ meeting and the shareholders’ meeting of Raytel Holding shall have
resolved to approve the transfer of its entire business to the Company, including the execution
of the Entire Business Transfer Agreement, other arrangements, contracts and documents relating
to the execution of the Entire Business Transfer Transaction and the Transaction on Share
Allocation in Consideration of Entire Business Transfer, as well as any other actions to ensure the
successful completion of the Entire Business Transfer Transaction and the Transaction on Share
Allocation in Consideration of Entire Business Transfer;
(5) Raytel to increase its registered capital by THB 7,000,000 from the current registered capital of
THB 10,000,000 to be THB 17,000,000 by issuing 70,000 newly issued ordinary shares at the par
value of THB 100 per share to Raytel Holding or Mr. Rewin Pataibunlue to reduce the loss as of
December 31, 2017 and to adjust the debt to equity ratio of Raytel which will affect the facility
from a financial institution.; and
(6) Mr. Rewin Petaibunlue agree to resign from the director of Raytel and shall not appoint any
representative to be director of Raytel.
In addition, the number of shares to be allocated by the Company to Raytel Holding in consideration of the
entire business transfer shall be subject to the following conditions:
(1) The Company shall allocate 50,000,000 newly issued ordinary shares at the par value of THB 0.50
per share when Raytel has entered into contracts with (a) the Narcotics Suppression Bureau under
the project for supply and installation of digital radio communications systems of the Narcotics
Suppression Bureau; and ( b) the Provincial Electricity under the project in relation to the
construction, design, procure and installation on the Integrated Network Management System:
INMS , within July 2019 or other date to be agreed upon between the Company and Raytel
Holding; or
(2) The Company shall allocate 45,000,000 newly issued ordinary shares at the par value of THB 0.50
per share when Raytel has entered into contracts with (a) the Narcotics Suppression Bureau under
the project for supply and installation of digital radiocommunications systems of the Narcotics
Suppression Bureau; or ( b) the Provincial Electricity under the project in relation to the
construction, design, procure and installation on the Integrated Network Management System:
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INMS , within July 2019 or other date to be agreed upon between the Company and Raytel
Holding; or
(3) The Company shall allocate 35,000,000 newly issued ordinary shares at the par value of THB 0.50
per share should Raytel not enter into contract under any projects per (1) and (2), within July
2019 or other date to be agreed upon between the Company and Raytel Holding.
After the completion of the Transaction on Share Allocation in Consideration of Entire Business Transfer and
Transaction on Share Allocation in Consideration of Entire Business Transfer, Mr. Rewin Petaibunlue undertake
the following:
(1) Being a consultant of the management of the Company to provide advice and recommendation
in relation to the operation of the Raytel’s business plan until December 31, 2021.
(2) Warranty that Raytel shall have net profit (after tax) for the year 2020 and 2021 of no less than
THB 34,000,000. If any year the net profit ( after tax) of Raytel is less than THB 34,000,000, Mr.
Rewin Petaibunlue agree to pay to the Company and/or Raytel for the difference of the minimum
guarantee net profit.
In this connection, the Board of Directors’ Meeting deemed it appropriate to propose the Shareholders’ Meeting
to consider authorizing the Board of Directors or the Executive Committee or the Chief Executive Officer or the
person authorized by the Board of Directors or the Executive Committee or the Chief Executive Officer to take
any arrangements in connection with or necessary for the execution of the Entire Business Transfer Transaction
and the Transaction on Share Allocation in Consideration of Entire Business Transfer, including to negotiate,
enter into, sign and amend the Entire Business Transfer Agreement, other arrangements, contracts and
documents relating to the Entire Business Transfer Transaction and the Transaction Share Allocation in
Consideration of Entire Business Transfer, and to set out rules, conditions and other details necessary for and
in connection with the Entire Business Transfer Transaction and the Transaction on Share Allocation in
Consideration of Entire Business Transfer, as necessary and appropriate under the applicable laws.
After due consideration, the Board of Directors deemed it appropriate to propose the Meeting consider
approving the purchase and acceptance of the entire business transfer of Raytel Holding and entering into Entire
Business Transfer Agreement, arrangements, agreements, and other documents relating to the entire business
transfer transaction which is acquisition of assets transaction. Further the Board of Directors resolved to grant
approval to propose the Shareholders’ Meeting to consider authorizing the Board of Directors or the Executive
Committee or the Chief Executive Officer or the person authorized by the Board of Directors or the Executive
Committee or the Chief Executive Officer to take any arrangements in connection with or necessary for the
execution of the Entire Business Transfer Transaction and the Transaction on Share Allocation in Consideration
of Entire Business Transfer, including to negotiate, enter into, sign and amend the Entire Business Transfer
Agreement, other arrangements, contracts and documents relating to the Entire Business Transfer Transaction
and the Transaction Share Allocation in Consideration of Entire Business Transfer, and to set out rules, conditions
and other details necessary for and in connection with the Entire Business Transfer Transaction and the
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Transaction on Share Allocation in Consideration of Entire Business Transfer, as necessary and appropriate under
the applicable laws.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve the
purchase and acceptance of the entire business transfer of Raytel Holding, including approve the Company
entering into Entire Business Transfer Agreement, arrangements, agreements, and other documents relating to
the Entire Business Transfer Transaction from Raytel Holding, which deemed as transaction on acquisition of
assets of listed companies.
Resolution
The Meeting considered and approved the business acquisition and acceptance of the entire business transfer
between the Company and Raytel Holding Co., Ltd. and approved the Company to enter into Entire Business
Transfer Agreement with Raytel Holding, including arrangements, contracts and other documents relating to
such entire business transfer transaction, as per proposed details in all respect, with the voted as follows:

Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,206,834
100
0
0
0
0
0
0
201,206,834
100.00

Remarks
1.

The resolution on this agenda item shall be passed by the votes of not less than three-fourths of the
total voting rights of the shareholders who attend the Meeting and casting their votes, exclusive of the
abstention as the basis of the vote counting.

2.

In this agenda item, there were 4 shareholders who were additionally registered, totaling 55
shareholders attending the Meeting in this agenda item, representing a total of 201,206,834 shares.

Agenda 9

To consider and approve the increase of registered capital of the Company at the amout
of THB 25,000,000 from the current registered capital of THB 252,750,000 to be the
registered capital of THB 277,750,000 by issuing not exceeding 50,000,000 new ordinary
shares at a par value of THB 0.50
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The Secretary clarified the Meeting that the Board of Directors’ Meeting No.6/2562, held on March 22, 2019,
had resolved to propose the Meeting to consider approving the increase of the Company’s registered capital
at the amount of THB 25,000,000 from the current registered capital of THB 252,750,000 to be the registered
capital of THB 277,750,000, as payment for the entire business transfer between the Company and Raytel
Holding. The newly issued ordinary shares shall be allocated by way of Private Placement in the number of not
exceeding 50,000,000 new ordinary shares at a par value of THB 0.50, as per proposed in all respect.
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve the
increase of registered capital of the Company.
Resolution
The Meeting considered and approved the increase of the Company’s registered capital of THB 25,000,000 from
the current registered capital of THB 252,750,000 to be THB 277,750,000 by issuing not exceeding 50,000,000
newly issued ordinary shares at the par value of THB 0.50, as per proposed details in all respect, with the voted
as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,206,834
100
0
0
0
0
0
0
201,206,834
100.00

Remarks
The resolution on this agenda item shall be passed by the votes of not less than three-fourths of the total
voting rights of the shareholders who attend the Meeting and casting their votes, exclusive of the abstention as
the basis of the vote counting.
Agenda 10

To consider and approve the amendment of Article 4 of the Memorandums of Association
in order to be in line with the Company’s increase of registered capital

The Secretary clarified that the Board of Directors’ Meeting No. 6/2562, held on March 22, 2019, had resolved
to propose the Meeting to consider approving the amendment of Article 4 of the Memorandums of Association
in order to be in line with the Company’s increase of registered capital mentioned in Agenda 9 above. Details
are as follows:
“Article 4. Registered Capital

THB 277,750,000 (THB Two Hundred Seventy-Seven Million
Seven Hundred Fifty Thousand)
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Divided into
Par value
Categorized into
Ordinary shares
Preference shares

555,500,000 shares (Five Hundred Fifty-Five Million Five
Hundred Thousand shares)
THB 0.50 (Fifty Satang)
555,500,000 shares (Five Hundred Fifty-Five Million Five
Hundred Thousand shares)
- shares (-)”

The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve the
amendment of Article 4 of the Memorandums of Association in order to be in line with the Company’s increase
of registered capital.
Resolution
The Meeting considered and approved the amendment of the Company’s Memorandum of Association, Article
4, in order to be in line with the Company’s registered capital increase, with the voted as follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,206,834
100
0
0
0
0
0
0
201,206,834
100.00

Remarks
The resolution on this agenda item shall be passed by the votes of not less than three-fourths of the total
voting rights of the shareholders who attend the Meeting and casting their votes, exclusive of the abstention as
the basis of the vote counting.
Agenda 11

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

The Secretary informed that due to the increase of the Company’ s registered capital ( Agenda 10 above) , the
Company wishes to allocate of not exceeding 50,000,000 newly issued ordinary shares at the par value of THB
0.50 per share by way of private placement to Raytel Holding or other company designated by Raytel Holding
and/ or in which Raytel Holding is a principal shareholder, provided that such other company must be holding
99.988 percent of all shares in Raytel and must not be the Company’s connected person (the “Investor”) at
the offering price of THB 12. 00 per share as payment for the Entire Business Transfer Transaction, whereby
Raytel Holding will use its entire business, which refers to all assets, liabilities, rights, obligations and
responsibilities of Raytel Holding, currently available and to be available in the future, as of the date of the
entire business transfer, including 99,998 ordinary shares at the par value of THB 100 per share and the 70,000

Page 19 from 23

newly issued ordinary shares at the par value of THB 100 per share prior the completion date of the Transaction
on Share Allocation in Consideration of Entire Business Transfer and Transaction on Share Allocation in
Consideration of Entire Business Transfer in Raytel, which is a subsidiary of Raytel Holding (or representing 99.998
percent of Raytel’ s registered capital) , totaling up to THB 600,000,000, to make payment in kind for the
Company’s newly issued ordinary shares.
The number of shares to be allocated by the Company to Raytel Holding in consideration of the entire business
transfer shall be subject to the following conditions:
(1)

The Company shall allocate 50,000,000 newly issued ordinary shares at the par value of THB 0.50 per
share when Raytel has entered into contracts with ( a) the Narcotics Suppression Bureau under the
project for supply and installation of digital radio communications systems of the Narcotics Suppression
Bureau; and ( b) the Provincial Electricity under the project in relation to the construction, design,
procure and installation on the Integrated Network Management System: INMS, subject to the
conditions and timeframe to be agreed upon between the Company and Raytel Holding; or

(2)

The Company shall allocate 45,000,000 newly issued ordinary shares at the par value of THB 0.50 per
share when Raytel has entered into contracts with ( a) the Narcotics Suppression Bureau under the
project for supply and installation of digital radiocommunications systems of the Narcotics Suppression
Bureau; or (b) the Provincial Electricity under the project in relation to the construction, design, procure
and installation on the Integrated Network Management System: INMS, subject to the conditions and
timeframe to be agreed upon between the Company and Raytel Holding; or

(3)

The Company shall allocate 35,000,000 newly issued ordinary shares at the par value of THB 0.50 per
share should Raytel not enter into contract under any projects per (1) and (2), subject to the conditions
and timeframe to be agreed upon between the Company and Raytel Holding.

The issuance of such newly issued ordinary shares is a share offering where the Board of Directors’ Meeting of
the Company passed a resolution to clearly specify the offering price and propose to the Shareholders’ Meeting
to specify the offering price at THB 12.00 per share, which is not lower than 90 percent of the market price
pursuant to the requirements of the Notification No. TorJor. 72/2558. The market price for the offering of the
newly issued ordinary shares to the Investor is calculated from the weighted average price of the Company’s
ordinary shares listed on the SET for the past period of at least 7 consecutive business days, but not exceeding
15 consecutive business days prior to the date the Board of Directors passed its resolution to propose the
Shareholders’ Meeting of the Company to consider approving the issuance and allocation of the Company’s
newly issued ordinary shares by way of private placement, whereby the weight average price for the previous
15 consecutive business days during the period from March 1, 2019 to March 21, 2019 is equal to THB 11.86
per share (Source: SETSMART from www.setsmart.com).
Moreover, the issuance of such newly issued ordinary shares must be approved by the Shareholders’ Meeting
of the Company with not less than three-fourths of all votes of the shareholders present at the Meeting and
entitled to vote. Despite the approval from the Shareholders’ Meeting to offer and allocate the Company’s
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newly issued ordinary shares, the Company is also required to obtain approval from the Office of the Securities
and Exchange Commission (the “SEC Office”) as specified in the Notification No. TorJor. 72/2558 before such
offering and allocation of the Company’s newly issued ordinary shares.
In this regard, if the offering price of the newly issued ordinary shares by way of private placement is lower than 90
percent of the market price of the Company’s shares prior to the SET’s order to accept such newly issued ordinary
shares as listed securities, the Company is obliged to prohibit the Investor from selling all such newly issued
ordinary shares within one year from the date on which the Company’s newly issued ordinary shares start
trading on the SET (Silent Period). Upon a lapse of six months after the Company’s newly issued ordinary
shares have started trading on the SET, the Investor may gradually sell up to 25 percent of all locked-up shares
in accordance with the requirements set out in the Notification of the Stock Exchange of Thailand Re: Rules,
Conditions and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred Shares
for Capital Increase as Listed Securities B.E. 2558 (B.E. 2015), dated May 11, 2015 (as amended).
It is initially anticipated that the Entire Business Transfer Transaction and the Transaction on Share Allocation
in Consideration of Entire Business Transfer shall be completed within July 2019 or any other date to be
mutually agreed upon between the Company and Raytel Holding (depending on the completion of the
conditions precedent under the Entire Business Transfer Agreement) and after the Shareholders’ Meeting shall
have resolved to approve the Entire Business Transfer Transaction and the Transaction on Share Allocation in
Consideration of Entire Business Transfer, including approval on various matters necessary for and/or in
connection with such transactions.
In this regard, in compliance with the conditions under the Revenue Code regarding the entire business transfer,
Raytel Holding shall proceed with registration of its dissolution by 2019, within the same fiscal year of Raytel
Holding’s entire business transfer. After such dissolution registration and during the liquidation of Raytel
Holding, all existing assets at such time of Raytel Holding shall be transferred back to Raytel Holding
Shareholders and/or those whose names are listed as Raytel Holding Shareholders as of the date of the
liquidation completion in proportion to their shareholding percentages. Therefore, during the liquidation of
Raytel Holding, the Company’s newly issued ordinary shares issued and allocated to Raytel Holding as payment
for the Entire Business Transfer Transaction shall be transferred back to Raytel Holding as of the date of the
liquidation completion in proportion to their shareholding percentages.
Should the newly issued ordinary shares held by Raytel Holding Shareholders as of the date of the liquidation
completion and obtained in the course of Raytel Holding’ s liquidation represent all newly issued ordinary
shares which Raytel Holding is prohibited from selling within one year from the date on which the Company’s
newly issued ordinary shares start trading on the SET ( Silent Period) in accordance with the requirements set
out in the Notification of the SET Re: Rules, Conditions and Procedures for Consideration of Application for
Listing of Ordinary Shares or Preferred Shares for Capital Increase as Listed Securities B. E. 2558 ( 2015) , dated
May 11, 2015 (as amended), Raytel Holding Shareholders as of the date of the liquidation completion shall be
prohibited from selling such ordinary shares so obtained during the course of Raytel Holding’ s liquidation for
the remaining silent period under such requirements accordingly.
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Pursuant to the Notification No. TorJor. 72/2558, the Company is required to complete the share offering within
the period as approved by the Shareholders’ Meeting, but not exceeding 3 months from the date the
Shareholders’ Meeting passes its resolution to approve the offering of the newly issued shares, or complete
the share offering within 12 months from the date the Shareholders’ Meeting passes its resolution to approve
the share offering in the event where it is clearly specified by resolution of the Shareholders’ Meeting that upon
a lapse of such 3 months, the Board of Directors or the person authorized by the Board of Directors shall
determine the offering price based on the market price during the offering period.
After due consideration, the Board of Directors is of opinion to propose the Meeting consider approving the
allocation of the Company’s newly issued ordinary shares as per proposed details and authorizing the Board of
Directors or the Executive Committee or the Chief Executive Officer or the person authorized by the Board of
Directors or the Executive Committee or the Chief Executive Officer to take any arrangements in relation to the
issuance, offering, allocation and subscription for such newly issued ordinary shares, including the following
matters:
(1)

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

(2)

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

Please refer to the details of the opinions of the Board of Directors and the details of the issuance, offering and
allocation of the Company’s newly issued ordinary shares in the Information Memorandum on Offering of Newly
Issued Shares of Sky ICT Public Company Limited to Raytel Holding Co. , Ltd. by way of Private Placement
(Enclosure 6) and the Capital Increase Report Form (F 53-4) (Enclosure 7).
The Chairman allowed shareholders to raise questions or give comments relevant to this agenda. As there was
no question and comment from shareholders, the Chairman asked the Meeting to consider and approve the
allocation of the Company’s newly issued ordinary shares.
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Resolution
The Meeting considered and approved the allocation of not exceeding 50,000,000 capital increase ordinary
shares at the par value of THB 0.50 to Raytel Holding under private placement scheme or other company
designated by Raytel Holding and/or in which Raytel Holding is a principal shareholder, provided that such other
company must be holding 99.98 percent of all shares in Raytel Co., Ltd., and must not be the Company’s
connected person, as payment for the entire business transfer between the Company and Raytel Holding. In
this connection, the offering price of such capital increase ordinary shares is THB 12.00, with the voted as
follows:
Shareholders’ voting results
For
Against
Abstention
Invalid

(votes) percent of all votes of the
(1 share = 1 vote) shareholders present at the
Meeting and casting their votes
201,206,834
100
0
0
0
0
0
0
201,206,834
100.00

Remarks
The resolution on this agenda item shall be passed by the majority vote of the shareholders who attend the
Meeting and casting their votes, exclusive of the abstention as the basis of the vote counting.
Agenda 12 To consider other matters (if any)
The Chairman invited the shareholders to express their opinions or ask questions regarding the business
operation of the Company.
There were no further questions. The Chairman then announced the Meeting closed, and expressed his
appreciation to all shareholders for attending the Meeting and sharing valuable views with the Company.
The Meeting adjourned at 15.40 hours.

(Mr. Siriwat Tovachirakul)
Chairman of the Board of Directors
As the Chairman of the Meeting

(Miss Witchuwan Chobphol)
Corporate Secretary
As the Secretary of the Meeting
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Enclosure 4
Profiles of directors for appointment to replace retiring directors by rotation
Sky ICT Public Company Limited
Name – Surname
Age
Type of Directorship
Education Background
Training
Experiences

Current Position(s) in the Company
Attendance of Board Meetings in
the previous year
Years of Directorship
Family Relationship with
Management
Shareholding Percentage in SKY
Current Directorship

Mr. Virat Anurakputti
55 years
Director
Master of Business Administration, Chulalongkorn University
Bachelor of Science (Statistics), Chulalongkorn University
Director Accreditation Program (DAP) Class 86 of 2010
2020 – present
Director
Aero Serves Co., Ltd.
1997 – present
Director
Sky ICT Public Company Limited
2009 - 2013
Director
Bio Advance Energy Co., Ltd.
Director
16 / 16 meetings of the Board of Directors
23 Years
None

1.228% (As of 1 April 2020)
Other listed companies
Other non-listed companies
Other entities with potential conflict
of interest
Criminal Records over the past 10 years
Having been convicted of criminal
offense or subject to prosecution.
Having been adjudged bankrupt or
under receivership.
Having been management or
controller in any company and
partnership adjudged bankrupt.

None
Aero Serves Co., Ltd.
None
None
None
None

Enclosure 4
Profiles of directors for appointment to replace retiring directors by rotation (Cont’d)
Sky ICT Public Company Limited
Name – Surname
Age
Type of Directorship
Educational Background
Training
Experiences

Current Position(s) in the Company
Attendance of Board Meetings in
the previous year
Years of Directorship
Family Relationship with
Management
Shareholding Percentage in SKY
Current Directorship

Miss Kulnada Oranraktham
51 years
Director
Master of Business Administration, Kasetsart University
Bachelor of Commerce and Accountancy, Thammasat University
Director Accreditation Program (DAP) Class 86 of 2010
Director Certification Program (DCP) Class 237 of 2017
2020 – present
Director
Aero Serves Co., Ltd.
2019 – present
Director
Raytel Co., Ltd.
2018 – present
Director
Astro Solutions Co., Ltd.
2018 – present
Director
Turnkey Communication Services Co., Ltd.
2017 – present
Director
Sky ICT Public Company Limited
2017 – present
Director
Gfin (Thailand) Co., Ltd.
2014 - 2016
Chief Financial Officer
Malachi Co., Ltd.
2015 - 2016
Finance Director
The Audience Motivation Company Asia
Co., Ltd.
2010 - 2015
Chief Financial Officer
Havas Worldwide Bangkok Co., Ltd.
Director and Chief Financial Officer (CFO)
16 / 16 meetings of the Board of Directors
3 year
None
0.013% (As of 1 April 2020)
Other listed companies
Other non-listed companies

Criminal Records over the past 10 years

None
Aero Serves Co., Ltd.
Raytel Co., Ltd.
Astro Solutions Co., Ltd.
Turnkey Communication Services Co., Ltd.
Gfin (Thailand) Co., Ltd.
Other entities with potential conflict None
of interest
Having been convicted of criminal
None
offense or subject to prosecution.
Having been adjudged bankrupt or None
under receivership.
Having been management or
None
controller in any company and
partnership adjudged bankrupt.

Enclosure 4
Profiles of directors for appointment to replace retiring directors by rotation (Cont’d)
Sky ICT Public Company Limited
Name – Surname
Age
Type of Directorship
Education Background
Training
Experiences

Current Position(s) in the Company
Attendance of Board Meetings in
the previous year
Years of Directorship
Family Relationship with
Management
Shareholding Percentage in SKY
Current Directorship

Mr. Siriwat Tovachirakul
41 years
Chairman of the Board of Director, Chairman of the Audit Committee and Independent Director
Bachelor degree of International Business (Logistics), University of Maryland College Park
Director Accreditation Program (DAP) Class 82 of 2010
2019 – present
Managing Director
CPS Shipping & Logistics Co., Ltd.
2017 – present
Chairman of the Board of Director,
Sky ICT Public Company Limited
Chairman of the Audit Committee
and Independent Director
2017 – present
Partner
Amornphan Shopping Center Limited
Partnership
2014 – present
Executive Director
A M R Development Co., Ltd.
2002 - present
Director
Siriya Homeland Co., Ltd.
2013 – 2014
Chief Executive Officer
Wattana Capital Public Company Limited
2009 – 2013
Chief Executive Officer
Max Metal Corporation Public Company
Limited
Chairman of the Audit Committee and Independent Director
15 / 21 meetings of the Board of Directors
3 / 5 meetings of the Audit Committee
11 months
None
None

Criminal Records over the past 10 years

Other listed companies
Other non-listed companies

None
CPS Shipping & Logistics Co., Ltd.
Siriya Homeland Co., Ltd.
Other entities with potential conflict None
of interest
Having been convicted of criminal
None
offense or subject to prosecution.
Having been adjudged bankrupt or None
under receivership.
Having been management or
None
controller in any company and
partnership adjudged bankrupt.

Enclosure 4

Scope of Duties and Responsibilities of the Chairman
1.

2.
3.

4.
5.

To call for Board of Directors Meeting and act as the Chairman of Board of Directors Meeting and
Shareholders’ Meeting as well as having a role in determining meeting agenda with the Chief
Executive Officer
To conduct the meeting to be efficient and in accordance with the Company’s regulations as
well as support and allow directors to be able to express their opinions freely
To support and encourage the Board of Directors to perform their duties with their full potential
and in accordance with their scope of responsibilities, authorities and the Good Corporate
Governance Principles
To oversee and monitor the operations of the Board of Directors to achieve the Company’s
pursuant objectives
To have a casting vote in case the Board of Directors’ Meeting has a tie vote

The Board of Directors’ Duties and Responsibilities
1.

2.

3.
4.
5.

6.

7.

8.

To supervise and manage the Company to comply with laws, objectives and regulations of the
Company, including the resolution of Shareholders’ Meeting excepting matters that require
approval from the Shareholders’ Meeting before proceeding, for example, matters defined by
laws that need resolution from shareholders’ meeting, connected transactions and purchase or
sale of important assets according to rules of the Stock Exchange of Thailand or other
government agencies
To determine strategy, visions, and plans, and approve annual budget, investment budget not
included in annual budget, management structure, administrative power, and corporate
government policies
To supervise the operation section to work in accordance with policies, plans and approved
budget
To review and approve Company’s vision and mission annually
To appoint and determine roles and responsibilities of the Audit Committee, Board of Directors,
other sub-committees and Company’s Secretary as appropriate in order to manage the
management system to follow the policies
To make sure that the Company shall have an accounting system, financial report and
trustworthy audit including an internal control system and internal audit that are efficient and
effective as well as supervising the Company to follow the Good Corporate Governance Policy
To take care of benefits of the both major and minor shareholders equally and report the
important operational information and financial report to the shareholders and stakeholders with
accuracy and legal compliance
To oversee the Company to have a comprehensive risk management system and effective risk
management, reporting and follow-up procedures
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9.

To supervise the management in accordance with Good Corporate Governance policies to ensure
that the Company has fair and strict responsibilities to all stakeholders
10. To report responsibilities of the Board of Directors in financial report preparation by presenting it
in conjunction with the Auditor’s report in the annual report
11. The Board of Directors may assign one or more directors or other persons to act on behalf of the
Board; however, the delegation of authority to directors excludes the delegation of authority
which allow directors or authorized persons to approve the issue that he or another person who
has conflict, interests or other advantages which oppose the Company’s benefits. The Board of
Directors must request approval from the Shareholders’ Meeting for the connected transaction
and important assets acquisition and disposition of the Company as per the regulations from the
Stock Exchange of Thailand and the announcement of the Securities and Exchange Commission
and/or other related agencies.
12. To immediately notify the Company about his or other person’s both direct and indirect interests
in any contracts or transactions related to the Company or its subsidiaries
The Audit Committee’s Duties and Responsibilities
The Audit Committee and Independent Directors have scope of duties and responsibilities as assigned by
the Board of Directors as follows:
1.

2.
3.
4.
5.

6.
7.

8.

To ensure that the Company has accurate and transparent financial reporting, by coordinating
with the External Auditor and the Executive who is responsible for preparing quarterly and annual
financial reports
To ensure that the Company has an appropriate and effective internal control system and
internal audit and to consider the independence of the Internal Audit
To review the Company’s operation to comply with laws about the Securities and Exchange,
requirements of the Stock Market or laws related to Company’s business
To consider, select, nominate and terminate individuals who are independent to work as the
Company’s internal Auditor and consider the compensation of the internal Auditor
To consider, select, nominate and terminate individuals who are independent to work as the
Company’s Internal Auditor and consider the renumeration of the Internal Auditor in order to
present to the Board of Directors to request for the appointment from the General Meeting of
the Shareholders as well as to join the meeting with the Auditors without the management at
least once a year
To have authority to hire independent consultants if necessary, under the Company’s expense
To consider connected transactions or any transactions which may have conflicts of interests in
accordance with laws and the regulations of the Stock Exchange of Thailand and the Capital
Market Supervisory Board in order to ensure that such transactions are reasonable and the most
beneficial to the Company
During the operation, if the Audit Committee finds or suspects any of the following transactions
or activities which may have significant effects on financial status or performance of the
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Company, the Audit Committee must report to the Board of Directors in order to correct those
transactions or activities promptly
• Transactions with conflict of interests
• Corruption or irregular transactions or significant deficiencies in the Company's internal control
system
• Violation of Securities and Exchange laws, announcements and requirements of the Stock
Exchange of Thailand, Securities and Exchange Commission or the Capital Market Supervisory
Board, including laws related to the business of the Company
If the Board of Directors or the Executive cannot correct those transactions or activities promptly,
members of the Audit Committee shall report them to the Securities and Exchange Commission or the
Stock Exchange of Thailand.
9.

10.

11.

If the Auditor finds any suspicious incidents connected with the Director, Manager or any person
who is responsible for the operation of the Company violating the laws and the Auditor has
reported such incident to the Audit Committee, the Committee must urgently make further
investigation and report the preliminary results to the Securities and Exchange Commission and
the Auditor within 30 days after receiving the report from the Auditor.
Prepare the report of the Audit Committee by disclosing it in the Company’s annual report with
signature of the Chairman of the Audit Committee. The report must at least include the following
details:
a) Comment on the accuracy, entirety and reliability of the Company’s financial statements
b) Comment on the sufficiency of the Company’s internal control system
c) Comment on the compliance with Securities and Stock Market laws, requirements of the
Stock Market or other laws related to the business of the Company
d) Comment on the suitability of the Auditor
e) Comment on transactions which may have conflict of interest
f) Number of the Audit Committee’s meeting and attendance of each Audit Committee
g) Comment or overall observation that the Audit Committee received while performing the
duties in accordance with the Charter
h) Other issues that the shareholders or general investors should be informed of under the
scope of duties and responsibilities appointed from the Board of Directors
Perform any other tasks as assigned by the Board of Directors as appropriate

While operating under the scope of duties and responsibilities, the Audit Committee has the authority to
invite management, executives or employees to report, give comments, attend the meeting or submit
relevant and necessary documents.
However, the Board of Directors has authority to amend the scope of duties and responsibilities of the
Audit Committee if necessary.

Enclosure 5
Information Memorandum on Offering and Allocation of Newly Issued Ordinary Shares
of Sky ICT Public Company Limited by way of Private Placement
The Board of Directors’ Meeting No. 3/2019 of Sky ICT Public Company Limited (the “Company”), which was held
on 17 March 2020, has resolved to grant approval to propose to the 2020 Annual General Meeting of Shareholders to
consider approving the Company’s registered capital increase by THB 10,000,000 from the current registered capital of
THB 268,840,658 to be THB 278,840,658 by issuing not exceeding 20,000,000 newly issued ordinary shares at the
par value of THB 0. 50 per share, and resolved to allocate not exceeding 20,000,000 newly issued ordinary shares
at the par value of THB 0.50 per share by way of private placement.
In this regard, the details of the offering of the Company’s newly issued ordinary shares by way of private
placement, which are essential to the shareholder’ decision, are as follows:
1.

Details of the Offering of Newly Issued Ordinary Shares by way of Private Placement, Method of
Determination of the Offering Price and Market Price

1.1.

Offering and Allocation Method

The Company shall allocate not exceeding 20,000,000 newly issued ordinary shares at the par value of THB
0.50 per share by way of private placement, namely (1) MISS AROONROONG SRIVADDHANAPRABHA, (2) MISS BUSARA
URAIKUL, and/or (3) MUANG THAI INSURANCE PUBLIC COMPANY LIMITED which is not a connected person of the
company ( the “ Investor” ) . The issuance of such newly issued ordinary shares is a share offering where the
Shareholders’ Meeting has a resolution to authorize the Board of Directors and/or the person authorized by the
Board of Directors to specify the offering price at, which is not lower than 90 percent of the market price pursuant
to the requirements the Notification of the Capital Market Supervisory Board No. TorJor. 72/2558 Re: Permission for
Listed Companies to Offer Newly Issued Shares to Specific Investors dated October 28, 2015 ( as amended) ( the
“Notification No. TorJor. 72/2558”). The market price for the offering of the newly issued ordinary shares to the
Investor is calculated from the weighted-average price of the Company’s shares traded on the Stock Exchange of
Thailand (the “SET”) during the period of at least 7 consecutive business days but not exceeding 15 consecutive
days prior to the date on which the board of directors’ meeting or a person designated determines such offering
price (the date on which the offering price is determined will not exceed 3 business days prior to the first day of
the offering period). In this connection, the board of directors’ meeting or designated person(s) is designated to
consider and determine such offering price as deemed appropriate whereby such price must be the best price in
accordance with the market condition at the time of offering to investors by way of private placement, and must
be the price which maintains the best interest of the existing shareholders of the Company.
In this regard, if the offering price of the newly issued ordinary shares by way of private placement is lower than 90
percent of the market price of the Company’s shares prior to the SET’s order to accept such newly issued ordinary shares
1

Enclosure 5
as listed securities, the Company is obliged to prohibit the Investor from selling all such newly issued ordinary shares
within one year from the date on which the Company’s newly issued ordinary shares start trading on the SET (Silent
Period). Upon a lapse of six months after the Company’s newly issued ordinary shares have started trading on the
SET, the Investor may gradually sell up to 25 percent of all locked-up shares in accordance with the requirements
set out in the Notification of the Stock Exchange of Thailand Re: Rules, Conditions and Procedures for Consideration
of Application for Listing of Ordinary Shares or Preferred Shares for Capital Increase as Listed Securities B. E. 2558
(2015), dated 11 May 2015 (as amended).
After the issuance and allocation of new ordinary shares of the Company for offering to the investor. The
Investor will become shareholders of 3.59 percent of the paid-up share of the company (after the registration of
the increase of the Company's paid-up capital). In this regard, the Investor not have any related persons holding
the shares of the Company, which will cause to include securities holding in order to make a tender offer for all of
the Company's securities (Tender Offer), that is, no other person has a relationship or action (Concert Party) or there
is no person under Section 258 of the Securities and Exchange Act B.E. 2535 (and as amended) or there is no person
holding shares (Nominee) therefore, there is no duty to make a tender offer for all the securities of the Company
(Tender Offer) since the acquisition of the Company's shares Less than 25 percent of the total voting rights of the
company according to the Notification of the Capital Market Supervisory Board No. ThorJor. 12/2554 regarding Rules,
Conditions and Procedures for the Acquisition of Securities for Business Takeovers dated 13 May 2011 (and which
has been amended)
In addition, the Board of Directors’ Meeting resolved to grant approval to propose the Shareholders’
Meeting to consider authorizing the Board of Directors or the Executive Committee or the Chief Executive Officer or
the person authorized by the Board of Directors or the Executive Committee or the Chief Executive Officer to take
any arrangements in relation to the issuance, offering, allocation and subscription for such newly issued ordinary
shares, including the following matters:
(1)

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

(2)

To sign, amend, change, contact or report any information in the applications and
evidence necessary for and in connection with the issuance, offering, allocation,
subscription and delivery of such newly issued ordinary shares, including contact and
filing of the documents and evidence with the Ministry of Commerce, the SEC Office, the
2

Enclosure 5
SET, government agencies and/ or other relevant authorities, and the listing of the
Company’ s newly issued ordinary shares on the SET, and to have the authority to take
any other actions as deemed necessary and appropriate to ensure the successful
completion of the Company’ s issuance, offering and allocation of the newly issued
ordinary shares by way of private placement.
(3)

To consider and specify the offering price which is not lower than 90 percent of the
market price pursuant to the requirements the Notification No. TorJor. 72/2558 whereby
such price must be the best price in accordance with the market condition at the time
of offering to investors by way of private placement.

Pursuant to the Notification No. TorJor. 72/2558, the Company is required to complete the share offering
within the period as approved by the Shareholders’ Meeting, but not exceeding 12 months from the date the
Shareholders’ Meeting passes its resolution to approve the share offering.
1.2.

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

The Company shall allocate not exceeding 20,000,000 newly issued ordinary shares at the par value of
THB 0.50 per share by way of private placement, namely (1) MISS AROONROONG SRIVADDHANAPRABHA, (2) MISS
BUSARA URAIKUL, and/or (3) MUANG THAI INSURANCE PUBLIC COMPANY LIMITED which is not a connected person
of the company, details of such person are as follows:
Information of Miss Aroonroog Srivaddhanaprabha
Name

MISS AROONROONG SRIVADDHANAPRABHA

Address

No. 8, Rangnam Road, Phayathai Sub-District, Ratchathewi District,
Bangkok

Career/Experience
Current

Position: Assistance of chief financial officer of King Power Group
Type of business tax free shop business both in Thailand and abroad

Relationship with the Company

There is no relationship with the Company, including its directors,
management and major shareholders as of the date of disclosure.
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Expected benefits

MISS AROONROONG SRIVADDHANAPRABHA is an experienced and
skilled in the traveling business industry including the retail and
services business which shall strengthen the Company’s experience
and expertise in travel business.

Information of MISS BUSARA URAIKUL
Name

MISS BUSARA URAIKUL

Address

No. 252, Ratchadapisek Road, Huai Khwang Sub-District, Huai
Khwang District, Bangkok

Career/Experience
Current

Consultant of managing director of Muang Thai Insurance Public
Company Limited
Type of business all insurance provider such as travel insurance,
non-life insurance which are fire insurance, marine Insurance, car
insurance and other.

Relationship with the Company

There is no relationship with the Company, including its directors,
management and major shareholders as of the date of disclosure.

Expected benefits

MISS BUSARA URAIKUL is an experienced and skilled in the life and
non-life insurance business. The Company foresees the benefits that
the participation of the buyer of the newly issued share of the
Company to be the business partner of the Company shall
strengthen the Company’s experience and expertise in the insurance
business.

Information of MUANG THAI INSURANCE PUBLIC COMPANY LIMITED
Name

MUANG THAI INSURANCE PUBLIC COMPANY LIMITED

Business type

all insurance provider such as travel insurance, non-life insurance
which are fire insurance, marine Insurance, car insurance and other
miscellenous insurance.

Company registration number

0107551000151

Registered capital

THB 590,000,000
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2.

Paid-up registered capital

THB 590,000,000

Address

No. 252, Ratchadapisek Road, Huai Khwang Sub-District, Huai
Khwang District, Bangkok

Relationship with the Company

There is no relationship with the Company, including its directors,
management and major shareholders as of the date of disclosure.

Expected benefits

Muang Thai Insurance Public Company Limited is an insurance
provider which is experienced and skilled in the life and non-life
insurance business. The Company foresees the benefits from being
the business partner of the Company shall strengthen the
Company’s experience and expertise in the insurance business and
financial position plan of the Company.

Purpose of Issuance of Newly Issued Ordinary Shares and Plan for Use of Proceeds

The Company shall issue not exceeding 20,000,000 newly issued ordinary shares at the par value of THB
0. 50 per share by way of the private placement. The persons that buy these newly issued ordinary shares of the
Company are experienced and skilled in the traveling industry, retail and services business and life and non-life
insurance business. The Company, therefore, foresees the significance of being the business partners that shall
strengthen the Company’s ability to experience and expertise in travel and insurance business. In addition, the
Company shall utilize the proceeds received from the capital increase to operating the business in accordance with
the business plan for supporting the company's expansion in the technology of the travel industry an insurance
business.
The Company shall receive the proceeds from the issuance and offering of the newly issues ordinary shares
by the way of private placement within the second quarter of 2020. The utilization purpose are as follows:
1. Use as working capital for the company's operations; and
2. Use to support the Company’s business expansion in 2020, both government and private sectors.
In this regard, the utilizing proceeds plan may be amended based on the Company’s operating result,
Company’s cash flow, business plan, investment plan, necessity, and the reasonableness as the Board of Director
deems it is appropriate which shall prioritize on the best interest of the Company and the shareholders of the
Company.
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3.

Potential Impact on Shareholders from Issuance and Offering of Newly Issued Ordinary Shares by
way of Private Placement

3.1

Control Dilution
Control Dilution =

number of newly issued shares
number of paid-up shares + number of newly issued shares
20,000,000
(537,681,316+ 20,000,000)

=
=
3.2

3.59 percent

Price Dilution
Price Dilution =

market price before the offering – market price after the offering
market price before the offering

The offering by the way of private placement has not been specified the offering price yet,
therefore, the price dilution is indeterminable.
3.3

Earnings per Share Dilution
EPS Dilution

=
=
=

Whereas,
EPS
before the
offering

=
=

EPS before the offering – EPS after the offering
EPS before the offering
0.28 – 0.27
0.28
3.57 percent
The Company’s net profits for 4 most recent quarters
number of paid-up shares
0.28 Per share
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EPS
after the
offering

=

=
3.4

The Company’s net profits for 4 most recent quarters
.
number of paid-up shares + number of shares offered to specific investor
0.27 Per share

The worthiness that the shareholders will receive compared to the impact of profit sharing the
shareholders’ voting rights.

With regard to the financial position from the capital increase and the plan for use of proceeds, the
capital increase shall reduce the earning per share dilution which equal to 3.57 percent.
This transaction shall not affect the business and business policy of the Company but it provides from
being business partners which shall strengthen the Company’s ability to experience and expertise in travel and
insurance business. In addition, the Company shall utilize the proceeds received from the capital increase to operate
the business in accordance with the business plan for support the company's expansion in the technology of the
travel industry an insurance business.
4.

Opinion of the Board of Directors

4.1

Rationale and Necessity for Capital Increase

The Board of Directors of the Company opined that the issuance and offering of the newly issued ordinary share
by the way of the private placement is appropriate since it shall increase Company’s liquidity and reduce the financial cost
of the Company to find the working capital for the Company’s business expansion. If the Company borrows the capital from
the financial institution, it shall affect the increasing of the debt-equity ratio and financial cost of the Company. Moreover,
the capital increase by the way of private placement provides the Company the new business partners which are an
experienced and skilled person that can strengthen the Company’s ability to operate the business in the future.
4.2

Possibility of the Plan for Use of Proceeds from the Share Offering

The Company has the plan to increase the Company’s potential to create, provide and access the travel
innovation and insurance which can reach the need of customers both Thais and foreigners more accurately.
Currently, the Company had strengthened the Company’s potential by being a business partner with the Airport of
Thailand Public Company Limited by entering into the agreement that allow to operate the Digital Platform Project
according tp the AOT 4.0 policy. The Company plans to strengthen the Company’s operating potential through the
creation of travel innovation and services by developing the travel experience of the traveler. The innovation of
the Company shall support the traveler from the starting point from traveling plan in Thailand, transportation,
facilitation, budget plan, traveling information, life and asset security, law, and any permit until the end of the
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journey of the traveler. Therefore, the Company shall utilize the proceeds received from the capital increase to
operating the business in accordance with the business plan for supporting the company's expansion in the travel
industry sector including increasing the Company liquidity.
4.3

Justifications of the Capital Increase and Plan for Use of Proceeds from the Share Offering

This capital increase is justifiable and in the best interests of the Company. Should the Company find the
other source of capital by other means than the capital increase by the way of private placement e. g. , borrowing,
etc. which the Company will have a problem in relation to the working capital and incur the liabilities in a significant
amount including interest expenses which shall affect the profit of the Company or if the Company increase the
capital by way of right offering, there will be uncertainty for the amount from funding and maybe burden to the
existing shareholder to pay for the capital increase and consume timeline when compare with the private placement
method.
4.4

Potential Impact of Capital Increase on the Company’ s Business Operations, Financial Position and
Overall Operating Results

This transaction shall not affect the business and business policy of the Company but it provides from
being business partners which shall strengthen the Company’s ability to experience and expertise in travel and
insurance business. In addition, the Company shall utilize the proceeds received from the capital increase to operate
the business in accordance with the business plan for support the company's expansion in the technology of the
travel industry an insurance business.
4.5

Justifications of the Offering Price by way of Private Placement and Backgrounds for Determination of the
Offering Price

The offering price of the Company’s newly issued ordinary shares to be offered by way of the private placement
is justifiable because the Shareholders’ Meeting has the resolution to authorize the Board of Directors and/or the
person authorized by the Board of Directors to specify the offering price at, which is not lower than 90 percent of
the market price pursuant to the requirements the Notification No. TorJor. 72/2558. The market price for the offering
of the newly issued ordinary shares to the Investor is calculated from the weighted-average price of the Company’s
shares traded on the SET during the period of at least 7 consecutive business days but not exceeding 15 consecutive
days prior to the date on which the board of directors’ meeting or a person designated determines such offering
price (the date on which the offering price is determined will not exceed 3 business days prior to the first day of
the offering period). In this connection, the board of directors’ meeting or designated person(s) is designated to
consider and determine such offering price as deemed appropriate whereby such price must be the best price in
accordance with the market condition at the time of offering to investors by way of the private placement and
must be the price which maintains the best interest of the existing shareholders of the Company.
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4.6

Rationale and Necessity for the Offering of Newly Issued Shares by way of Private Placement

After the Company’ s study of the justifications and benefits from the allocation of share on this occasion
as described above, the Board of Directors is of the view that this capital increase is justifiable and in the best
interests of the Company. This is because it shall not provide the additional burden to the existing shareholder to
pay for the capital increase. The capital increase shall strengthen the Company’s potential in investment,
experience, expertise and provision of services from the business partners in travel industry and insurance business
for the Company to be the leading of the traveling and insurance innovation business.
In addition, after entering into this issuance and offering the newly-issued ordinary shares, the Company
shall adjust the business of the Company to be the sevice provider, invent, present to the tourist as a full service.
The Company shall focus on the development and present the convenient, safety through such technology.
Therefore, the coopeation with the private placement investor namely (1) MISS AROONROONG
SRIVADDHANAPRABHA, (2) MISS BUSARA URAIKUL, and/or (3) MUANG THAI INSURANCE PUBLIC COMPANY LIMITED
which specialize in the travel and insurance business and understand the demand of technology and security of
the tourist will help to support the advice and recommendation on the business expansion to be more efficiency.
5.

Certification of the Board of Directors on Capital Increase

In the event where any director of the Company fails to perform his/her functions with integrity and due care to
protect the Company’ s interests in this capital increase, and such failure has caused damage to the Company, the
shareholders may take legal actions to claim damages from such director on behalf of the Company pursuant to Section 85
of the Public Limited Companies Act B.E. 2535 (1992) (as amended). In the event where the failure to perform such
functions has caused any directors or persons concerned to gain undue benefits, the shareholders may take legal actions to
recover such benefits from the directors on behalf of the Company pursuant to Section 89/18 of the Securities and Exchange
Act B.E. 2535 (1992) (as amended).
Moreover, the Board of Directors hereby certifies that it has carefully considered and verified information
of the Investor, and is of the opinion that the allocation of newly issued shares to the Investor is justifiable as the
Investor has potential and ability to invest, possesses valuable knowledge or experience, which shall help support
and be beneficial to the Company’s business.
The Company hereby certifies that the information in this report is correct and complete in all respects.
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Signature:

(Sign)………………………………………

(Sign)………………………………………

(MR. SITHIDEJ MAYALARP)

(MISS KULNADA ORANRAKTHAM)

Director

Director
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(F 53-4)
Capital Increase Report Form
Sky ICT Public Company Limited
March 17, 2020
We, Sky ICT Public Company Limited (the “Company”) hereby report on the resolutions of the Board of
Directors’ Meeting No. 3/2020, which was held on 17 March 2020, regarding the capital decrease, capital increase and
new share allocation, as follows:
1.

Capital Decrease

The Board of Directors’ Meeting No. has resolved to approved the reduction of the registered
capital of THB 8,909,342 from the current registered capital of THB 277,750,000 to be THB 268,840,658
by decreasing the remaining unissued shares of 1 7 , 8 1 8 , 6 8 4 ordinary shares at the par value of THB
0. 50 per share which is the share reserve for the allocation of the private placement newly-issued
shares.
2.

Capital Increase

After the 2020 Annual General Meeting of Shareholders approved the reduction of the
registered capital of THB 8,909,342 from the current registered capital of THB 277,750,000 to be THB
268,840,658 by decreasing the remaining unissued shares of 17,818,684 ordinary shares at the par
value of THB 0.50 per which is the share reserve for un-exercise right of warrant (SKY-W1) and the share
reserve for the allocation of the private placement newly-issued shares. In this regard, the Board of
Directors’ Meeting has resolved to grant approval to propose the 2020 Annual General Meeting of
Shareholders to consider approving the Company’s registered capital increase by THB 10,000,000 from
the current registered capital of THB 268,840,658 to be THB 278,840,658 by issuing not exceeding 20,000,000
newly issued ordinary shares at the par value of THB 0.50 per share, as per the following details:
Capital Increase
 Specific Purpose of Use
of Proceeds
 General Mandate

Type of Shares
Ordinary Shares
Preferred shares
Ordinary Shares
Preferred shares

Amount of Shares
(shares)
20,000,000
-

Par Value
(THB per
share)
0.50
-

Total
(THB)
10,000,000
-

In case of the capital increase with specific purpose of use of proceeds, complete all of the following items,
except item 2.2.
In case of the capital increase with general mandate, complete only items 2.2, and 4.
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2.

Allocation of New Shares

2.1

Specific Purpose of Use of Proceeds

Allocation to
1. MISS AROONROONG
SRIVADDHANAPRABHA
2. MISS BUSARA URAIKUL
3. MUANG THAI INSURANCE
PUBLIC COMPANY LIMITED

Total

Amount of
Shares
(shares)
Not exceeding
20,000,000

Ratio
(Old : New)
-

Offering
Price
(THB per
share)

Share
Subscription and
Payment Date
and Time

Market
price which
shall
specify the
discount
rate not
more than
10 percent

Shall be
specified by
the Board of
Directors
and/or the
person
authorized by
the Board of
Directors

Remark
Please see
remarks

Not
exceeding
20,000,000

Remarks:
1.
The Board of Directors’ Meeting No. 3/2020 resolved to grant approval to propose the 2020
Annual General Meeting of Shareholders to consider approving the reduction of the registered capital of THB
8,909,342 from the current registered capital of THB 277,750,000 to be THB 268,840,658 by decreasing the
remaining unissued shares of 17,818,684 ordinary shares at the par value of THB 0.50 per share which is the
share reserve for un-exercise right of warrant (SKY-W1) and the share reserve for the allocation of the
private placement newly-issued shares.
2.
The Board of Directors’ Meeting No. 3/2020 resolved to grant approval to propose the 2 0 2 0
Annual General Meeting of Shareholders to consider approving the Company’ s registered capital increase by
THB 10,000,000 from the current registered capital of THB 268,840,658 to be THB 27 8 ,840,658 by issuing not
exceeding 20,000,000 newly issued ordinary shares at the par value of THB 0.50 per share.
3.
The Board of Directors’ Meeting No. 3/2020 resolved to grant approval to propose the 2020
Annual General Meeting of Shareholders to consider approving the allocation of not exceeding 20,000,000
newly issued ordinary shares at the par value of THB 0. 50 per share by way of private placement, namely
MISS AROONROONG SRIVADDHANAPRABHA, MISS BUSARA URAIKUL, and/or MUANG THAI INSURANCE PUBLIC
COMPANY LIMITED which is not a connected person of the company ( the “ Investor” ) .The issuance of such
newly issued ordinary shares is a share offering where the Shareholders’ Meeting has a resolution to authorize
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the Board of Directors and/or the person authorized by the Board of Directors to specify the offering price at,
which is not lower than 90 percent of the market price pursuant to the requirements the Notification of the
Capital Market Supervisory Board No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly Issued
Shares to Specific Investors dated October 28, 2015 (as amended) (the “Notification No. TorJor. 72/2558”).
The market price for the offering of the newly issued ordinary shares to the Investor is calculated from the
weighted-average price of the Company’s shares traded on the Stock Exchange of Thailand (the “SET”) during
the period of at least 7 consecutive business days but not exceeding 15 consecutive days prior to the date on
which the board of directors’ meeting or a person designated determines such offering price (the date on which
the offering price is determined will not exceed 3 business days prior to the first day of the offering period). In
this connection, the board of directors’ meeting or designated person(s) is designated to consider and determine
such offering price as deemed appropriate whereby such price must be the best price in accordance with the
market condition at the time of offering to investors by way of private placement, and must be the price which
maintains the best interest of the existing shareholders of the Company.
In this regard, if the offering price of the newly issued ordinary shares by way of private placement is
lower than 90 percent of the market price of the Company’s shares prior to the SET’s order to accept such newly issued
ordinary shares as listed securities, the Company is obliged to prohibit the Investor from selling all such newly
issued ordinary shares within one year from the date on which the Company’ s newly issued ordinary shares
start trading on the SET (Silent Period). Upon a lapse of six months after the Company’s newly issued ordinary
shares have started trading on the SET, the Investor may gradually sell up to 25 percent of all locked-up shares
in accordance with the requirements set out in the Notification of the Stock Exchange of Thailand Re: Rules,
Conditions and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred Shares
for Capital Increase as Listed Securities B.E. 2558 (2015), dated 11 May 2015 (as amended).
After the issuance and allocation of new ordinary shares of the Company for offering to the
investor. The Investor will become shareholders of 3.59 percent of the paid-up stock of the company (after the
registration of the increase of the Company's paid-up capital). In this regard, the Investor not have any related
persons holding the shares of the Company, which will cause to include securities holding in order to make a
tender offer for all of the Company's securities (Tender Offer), that is, no other person has a relationship or
action (Concert Party) or there is no person under Section 258 of the Securities and Exchange Act B.E. 2535 (and
as amended) or there is no person holding shares (Nominee) therefore, there is no duty to make a tender offer
for all the securities of the Company (Tender Offer) since the acquisition of the Company's shares Less than 25
percent of the total voting rights of the company according to the Notification of the Capital Market Supervisory
Board No. ThorJor. 12/2554 regarding Rules, Conditions and Procedures for the Acquisition of Securities for
Business Takeovers dated 13 May 2011 (and which has been amended)
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In addition, the Board of Directors’ Meeting resolved to grant approval to propose the
Shareholders’ Meeting to consider authorizing the Board of Directors or the Executive Committee or the Chief
Executive Officer or the person authorized by the Board of Directors or the Executive Committee or the Chief
Executive Officer to take any arrangements in relation to the issuance, offering, allocation and subscription for
such newly issued ordinary shares, including the following matters:
(1)

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

(2)

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

(3)

To consider and specify the offering price which is not lower than 90 percent of the
market price pursuant to the requirements the Notification No. TorJor. 72/ 2558
whereby such price must be the best price in accordance with the market condition
at the time of offering to investors by way of private placement.

Pursuant to the Notification No. TorJor. 72/ 2558, the Company is required to complete the
share offering within the period as approved by the Shareholders’ Meeting, but not exceeding 12 months from
the date the Shareholders’ Meeting passes its resolution to approve the share offering.
2.1.1

The Company’s arrangements with any fraction of shares
- None -

2.2

General Mandate
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Allocation to

Type of
Securities
Existing Shareholders
Ordinary Shares
Preferred Shares
To accommodate the conversion/ Ordinary Shares
exercise of the transferable
Preferred Shares
warrants
Public Offering
Ordinary Shares
Preferred Shares
Private Placement
Ordinary Shares
Preferred Shares

Amount
of Shares
-

Percentage of
Paid-up Capital1/
-

Remark

-

-

-

-

-

-

-

1/

The percentage of the paid-up capital as of the date the Board of Directors resolved to increase its capital
with general mandate.
3.
Schedule for the Shareholders’ Meeting for Approval of the Capital Increase and New Share
Allocation
The 2020 Annual General Meeting of Shareholders is scheduled to be held on 28 April 2020 at 14.00 hours
at Meeting Room of the Company’s office at No. 55 A.A. Capital Ratchada Building, 7th Floor, Ratchadapisek
Road, Dindaeng Sub-district, Dindaeng District, Bangkok 10400, whereby:

4.

5.



The share register shall be closed to suspend any share transfer for the right to attend the Shareholders’
Meeting from ................................. until the Shareholders’ Meeting is adjourned.



The record date to determine the list of shareholders entitled to attend the Shareholders’ Meeting
shall be April 1, 2020.

Approval for Capital Increase/New Share Allocation from Relevant Authorities and Conditions of Such
Approval (if any)
1.

The Company shall apply for registration of the registered capital increase and the change of
its paid- up capital and the amendment of the Memorandum of Association with the
Department of Business Development, Ministry of Commerce.

2.

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

Purpose of Capital Increase

The Company shall issue not exceeding 20,000,000 newly issued ordinary shares at the par value of
THB 0.50 per share by way of the private placement. The persons that buy these newly issued ordinary shares
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of the Company are experienced and skilled in the traveling industry, retail and services business and life and
non-life insurance business. The Company, therefore, foresees the significance of being the business partners
that shall strengthen the Company’s ability to experience and expertise in travel and insurance business. In
addition, the Company shall utilize the proceeds received from the capital increase to operating the business
in accordance with the business plan for supporting the company's expansion in the technology of the travel
industry an insurance business.
The Company shall receive the proceeds from the issuance and offering of the newly issues ordinary
shares by the way of private placement within the second quarter of 2020. The utilization purpose are as
follows:
1. Use as working capital for the company's operations; and
2. Use to support the Company’s business expansion in 2020, both government and private
sectors.
6.

Expected Benefits to the Company from the Capital Increase/New Share Allocation

The Capital increase shall strengthen the capital structure and financial position of the Company to support
the business expansion of the Company.
7.

Expected Benefits to the Shareholders from the Capital Increase/New Share Allocation

7.1

Dividend Policy

The Company’s expected benefits as described in Clause 6 will help improve the Company’s operating results
and its ability to pay dividends to the shareholders. The Company has a policy to pay dividends to the shareholders at
the rate not less than 40 percent of net profits after corporate income tax and legal reserve in each year. The declaration
of dividends shall take into account various factors in relation to its operations and management, such as, financial
position and standing, liquidity, business expansion plan or investment plan, subject to approval by the Shareholders’
Meeting as appropriate and approval from the Board of Directors.
7.2

Subscriber of the newly issued shares shall be entitled to dividends from the operating results

After the Investor has been allocated with the newly issued ordinary shares on this occasion and has been
duly registered as the Company’s shareholder, the Investor shall be entitled to dividends when the Company declares
dividend in the same manner as the Company’s existing shareholders.
8.

Other Details Essential for the Shareholders’ Decision on Approval of the Capital Increase/New Share
Allocation
-None-
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9.

Schedule of Actions after the Board of Directors’ Resolutions to Approve the Capital Increase/New
Share Allocation
No.

Procedures

Date

1.

The Board of Directors’ Meeting No. 3/2020

17 March 2020

2.

Record date to determine the list of shareholders entitled to
attend the 2020 Annual General Meeting of Shareholders

1 April 2020

3.

The 2020 Annual General Meeting of Shareholders

28 April 2020

4.

Registration of the registered capital increase with the Ministry of
Commerce

5.

Private placement of newly issued ordinary shares

Within 12 months from the date the
Shareholders’ Meeting resolves to
approve the share offering

6.

Registration of the change of the paid-up capital with the
Ministry of Commerce

Within 14 days from the date of the
Company’s receipt of payments for the
newly issued ordinary shares

Within 14 days from the date of the
resolution of the Shareholder’ Meeting

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

Sky ICT Public Company Limited

(Sign)………………………………………
(MR. SITHIDEJ MAYALARP)
Director

(Sign)………………………………………
(MISS KULNADA ORANRAKTHAM)
Director

7

Enclosure 7
Explanation on Appointment of Proxy, Registration and Evidence for Meeting Attendance
Sky ICT Public Company Limited
The Company has prepared three proxy forms as set out by the Ministry of Commerce, as follows:
1. Form A is a general proxy form which is simple and not complicated;
2. Form B is a proxy form which clearly specifies the items for which a proxy is granted;
3. Form C is a proxy form which is used for a custodian;
in order to enable the shareholders who are unable to attend the Meeting in person to appoint their
proxies to attend the Meeting on their behalf or to appoint the Company’s independent directors as their
proxies to vote, by selecting, completing and submitting only one proxy form to the Company prior to
the Meeting.
Registration for Meeting Attendance
The Company will start the registration and review the validity of proxy forms at 1.30 hours before the
Meeting, and will close the registration when the Meeting is called to order.
Documents Required for Registration
1. In case of a natural person:
1.1 If the shareholder attends the Meeting in person, please present any document issued by
government agency which shows the shareholder’s photo, and remains valid, e.g., ID card,
driving license, or passport.
1.2 If a proxy is appointed to attend the Meeting:
(a) A proxy form containing complete and accurate information, and signed by the grantor
and the proxy;
(b) A photocopy of the shareholder’ s document issued by government agency, which
contains such details per item 1.1 above, and signed by the grantor as a certified true
copy;
(c) Such document issued by government agency to the proxy, which contains such details
per item 1.1 above.
1.3 If a proxy is given to a custodian:
(a) A proxy form containing complete and accurate information, and signed by the grantor
and the proxy;
(b) A photocopy of the shareholder’ s document issued by government agency, which
contains such details per item 1.1 above, and signed by the grantor as a certified true
copy;
1
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(c) A power of attorney executed by the shareholder authorizing the custodian to sign the
proxy form on his/her behalf;
(d) A document certifying that the proxy is licensed to operate the business as custodian.
2. In case of a juristic person:
2.1 If the shareholder’s representative attends the Meeting in person:
(a) Such representative’ s document issued by government agency, which contains such
details per item 1.1 above;
(b) A photocopy of the certificate of registration of juristic person of the shareholder, signed
by its representative(s) as a certified true copy, evidencing that the representative who
attends the Meeting is authorized to act on behalf of the juristic person, which is the
shareholder.
2.2 If a proxy is appointed to attend the Meeting:
(a) A proxy form containing complete and accurate information, and signed by the grantor
and the proxy;
(b) A photocopy of the certificate of registration of juristic person of the shareholder, signed
by its representative( s) as a certified true copy, evidencing that the representative( s)
signing the proxy form is/are authorized to act on behalf of the juristic person, which is
the shareholder;
(c) A photocopy of the document(s) issued by government agency of the representative(s)
of the juristic person (director(s)), as grantor(s), and signed by its representative(s) as a
certified true copy;
(d) Such document issued by government agency to the proxy, which contains such details
per item 1.1 above.
2.3 If a proxy is given to a custodian:
(a) A proxy form containing complete and accurate information, and signed by the grantor
and the proxy;
(b) A photocopy of the certificate of registration of juristic person of the shareholder, signed
by its representative( s) as a certified true copy, evidencing that the representative( s)
signing the proxy form is/are authorized to act on behalf of the juristic person, which is
the shareholder;
(c) A photocopy of the document(s) issued by government agency of the representative(s)
of the juristic person (director(s)), as grantor(s), and signed by its representative(s) as a
certified true copy;
(d) A power of attorney executed by the corporate shareholder authorizing the custodian to
sign the proxy form on its behalf;
(e) A document certifying that the proxy is licensed to operate the business as custodian.
2
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Articles of Association of Sky ICT Public Company Limited
Only Applicable to the Shareholders’ Meetings
Chapter 1 General
Article 1.

These Articles of Association shall be called the Articles of Association of Sky ICT Public
Company Limited.

Article 2.

The “Company” in these Articles of Association refers to Sky ICT Public Company Limited.

Chapter 4 Meetings of Shareholders
Article 32. The board of directors shall call an annual ordinary general meeting of shareholders to be
held within four (4) months from the end of the Company’s accounting period.
Any meetings of shareholders other than the meeting referred to above shall be called
extraordinary general meetings. The board of directors may call an extraordinary general
meeting at any time as it deems appropriate, or when one or several shareholders holding in
aggregate not less than ten (10) percent of all issued shares, executing a written request for
the board of directors to call an extraordinary meeting at any time, which must clearly
indicate matters and reasons for such request, in which case, the board of directors shall call
a meeting of shareholders within forty-five (45) days from the date of receipt of such written
request from the shareholders.
If the board of directors fails to hold such meeting within the period of time under paragraph
two, the shareholders who execute such request or other shareholders holding in aggregate
not less than the requisite number of shares may call such meeting within forty-five (45) days
from the lapse of such period of time under paragraph two, in which case, it shall be
deemed as a meeting of shareholders called by the board of directors, whereby the
Company shall bear all necessary expenses incurred by such meeting and provide
facilitations as appropriate.
Should the number of shareholders present at any meeting of shareholders called by the
shareholders under paragraph three be insufficient to constitute a quorum as required in
Article 35, the shareholders under paragraph three shall be jointly responsible to reimburse
the Company for such expenses incurred by that meeting.
Article 33. In calling a meeting of shareholders, the board of directors shall prepare a notice of meeting
specifying the place, date, time, agenda and matters to be proposed to the meeting,
together with sufficient details and clear remarks as matters for information, for approval or
for consideration, as the case may be, which must be accompanied by the board of
1
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directors’ opinions on such matters. Such notice of meeting shall be sent to the
shareholders and the registrar at least seven ( 7) days prior to the meeting date, and
published in a newspaper for three (3) consecutive days.
The place of the meeting of shareholders may be located in the locality where the
Company’s head office is situated or any other place as the board of directors may specify.
Article 34. At a meeting of shareholders, a shareholder may appoint another person of legal age as
his/her proxy to attend and vote at the meeting on his/her behalf.
A proxy must be granted in written instrument signed by the grantor and using the form
prescribed by the public limited company registrar, and at least containing the following
particulars:
a)
b)
c)
d)

the number of shares held by the grantor;
the proxy’s name;
the number of the meeting in which the proxy is appointed to attend and vote;
the date and signature of the shareholder granting such proxy.

If the proxy wishes to vote at the meeting, such proxy form must be submitted to the
chairman of the meeting of shareholders in which the proxy is appointed, at the meeting
place prior to attending the meeting.
Article 35. At every meeting of shareholders, not less than twenty-five (25) shareholders and proxies (if
any) or not less than one half (1/2) of all shares, representing in aggregate not less than onethird (1/3) of all issued shares shall be present to constitute a quorum.
At any meeting of shareholders, if it occurs that after a lapse of one ( 1) hour from the
scheduled time, the number of shareholders present is insufficient to constitute a quorum, in
case the meeting is called at the shareholders’ request, such meeting shall be cancelled. If
it is not called at the shareholders’ request, such meeting shall be rescheduled and a notice
of meeting shall be sent to the shareholders at least seven (7) days prior to the meeting. At
this subsequent meeting, a quorum is not required.
In every meeting of shareholders, the chairman of the board of directors shall preside over
the meeting. If the chairman of the board of directors is not present or is unable to act as
such, a vice chairman of the board of directors shall preside over the meeting. If the vice
chairman is unable to act as such, the meeting shall elect one of the shareholders present
to preside over the meeting.
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The chairman of the meeting may adjourn the meeting to any other time at the consent of
the meeting, in which case, the meeting shall specify the place, date and time of the
adjourned meeting, provided that at the adjourned meeting, no other matters than those
pending from the previous meeting shall be discussed, and the notice of meeting shall be
sent in accordance with the procedure under Article 33.
Article 36. In voting at a meeting of shareholders, whether by a show of hands or secret ballots, one (1)
share shall have one (1) vote, and resolutions of the meeting of shareholders shall require:
(1) in a normal case, a majority vote of the shareholders present and vote at the meeting,
and in case of a tie, the chairman of the meeting shall have a casting vote.
(2) In any of the following events, not less than three-fourths (3/ 4) of all votes of the
shareholders present and eligible to vote at the meeting:
(a) a sale or transfer of all or parts of the Company’s business;
(b) a purchase or acceptance of transfer by the Company of business of another public
limited company or limited company;
(c) an execution, amendment or termination of any contract relating to leasing of all or
substantial parts of the Company’s business, an authorization of another person to
manage the Company’s business or a business merger with other person for profit
and loss sharing;
(d) an addition or amendment of the Memorandum of Association and the Articles of
Association of the Company;
(e) an increase of its registered capital;
(f) a decrease of its registered capital;
(g) an issuance of debentures for public offering;
(h) a dissolution of the Company;
(i) a business merger with another company.
Article 37. Matters to be conducted at an annual ordinary general meeting at least include the
following:
(1) To consider the board of directors’ report proposed to the meeting, presenting the
Company’s performance in the previous year;
(2) To consider and approve the Company’s balance sheet and profit and loss statement
for the previous accounting period;
(3) To consider profit appropriation, declaration of dividend and allocation of reserve funds;
(4) To consider the election of directors to replace those due to retire by rotation;
(5) To consider the directors’ remuneration;
(6) To consider the appointment of auditor and its remuneration;
(7) Other matters.
3
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Profiles of Independent Directors Nominated for Proxy Appointment
Sky ICT Public Company Limited
Name – Surname
Age
Type of Directorship
Educational Background

Training
Experiences

Mr. Boonlerd Iewpornchai
48 years
Independent Director
Master of Engineering (Industrial Engineering), Chulalongkorn University
Master of Business Administration (Finance), Kasetsart University
Bachelor of Law, Thammasat University
Bachelor of Engineering (Industrial Engineering), Kasetsart University
Director Accreditation Program (DAP) Class 86 of 2010
2019 – present

Director and Chief Financial Officer

2019 – present

Director

Inter Far East Energy Corporation Public Company
Limited
Inter Far East Thermal Power Co., Ltd.

2019 – present

Director

Dhara Dhevi Hotel Co., Ltd.

2019 – present

Director

2019 – present

Director

Green Energy Technology In (Thailand)
Co., Ltd.
Clean City Co., Ltd.

2019 – present

Director

J.P. Solar Power Co., Ltd.

2019 – present

Director

Sunpark Co., Ltd.

2019 – present

Director

Sunpark 2 Co., Ltd.

2019 – present

Director

Scan Inter Far East Energy Co., Ltd.

2019 – present

Director

Is Energy Co., Ltd.

2019 – present

Director

Wangkarnka Rungroj Co., Ltd.

2019 – present

Director

C.R. Solar Co., Ltd.

2019 – present

Director

Somprasong International Co., Ltd.

2019 – present

Director

Universal Provider Co., Ltd.

2019 – present

Director

Mae Sariang Solar Co., Ltd.

2019 – present

Director

Green Power Solar Co., Ltd.

2019 – present

Director

Inter Far East Solar Co., Ltd.

2019 – present

Director

Inter Far East Cap Management Co., Ltd.

2019 – present

Director

Somphum Solar Power Co., Ltd.

2019 – present

Director

Inter Far East Wind International Co., Ltd.

2010 – present

Sky ICT Public Company Limited

2016 – present

Audit Committee and
Independent Director
Audit Committee and
Independent Director
Finance Director

2010 – 2016

Director

Magic Talk Co., Ltd.

2010 – 2016

General Manager

Vita Food Factory (1989) Ltd.

2009 – 2016

Finance Director

Hydraulic & Pneumatic Solutions Co., Ltd.

2002 – 2009

Finance Director

Allied Digits Co., Ltd.

2017 – present

Current Position(s) in the Company
Attendance of Board Meetings in
the previous year

Audit Committee Member and Independent Director
16 / 16 meetings of the Board of Directors
6 / 6 meetings of the Audit Committee

Ocean Commerce Public Company Limited
Equator Solar One Co., Ltd.

Enclosure 7
Years of Directorship
Family Relationship with
Management
Shareholding Percentage in SKY
Current Directorship

11 years
None
None
Other listed companies
Other non-listed companies

Criminal Records over the past 10 years

Other entities with potential conflict
of interest
Having been convicted of criminal
offense or subject to prosecution.
Having been adjudged bankrupt or
under receivership.
Having been management or
controller in any company and
partnership adjudged bankrupt.

Inter Far East Energy Corporation Public Company Limited
Ocean Commerce Public Company Limited
Inter Far East Thermal Power Co., Ltd.
Dhara Dhevi Hotel Co., Ltd.
Green Energy Technology In (Thailand) Co., Ltd.
Clean City Co., Ltd.
J.P.Solar Power Co., Ltd.
Sunpark Co., Ltd.
Sunpark 2 Co., Ltd.
Scan Inter Far East Energy Co., Ltd.
Is Energy Co., Ltd.
Wangkarnka Rungroj Co., Ltd.
C.R.Solar Co., Ltd.
Somprasong International Co., Ltd.
Universal Provider Co., Ltd.
Mae Sariang Solar Co., Ltd.
Green Power Solar Co., Ltd.
Inter Far East Solar Co., Ltd.
Inter Far East Cap Management Co., Ltd.
Somphum Solar Power Co., Ltd.
Inter Far East Wind International Co., Ltd.

None
None
None
None
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Profiles of Independent Directors Nominated for Proxy Appointment (Cont’d)
Sky ICT Public Company Limited
Name – Surname
Age
Type of Directorship
Educational Background

Training
Experiences

Current Position(s) in the
Company
Attendance of Board Meetings in
the previous year
Years of Directorship
Family Relationship with
Management
Shareholding Percentage in SKY
Current Directorship

Mr. Thanarerk Thanakijsombat
41 years
Independent Director
Ph.D. International Business and Finance, Southern New Hampshire University, USA
Master of Computer Science, Rivier University, USA
Master of Business Administration, Rivier University, USA
Bachelor of Engineering (Mechanical Engineering), Chulalongkorn University
Director Accreditation Program (DAP) Class 142 of 2017
Director Certification Program (DCP) Class 283 of 2019
Wisera Co., Ltd.
2018 – present
Director
2017 – present
Audit Committee and
Sky ICT Public Company Limited
Independent Director
2012 – present
Vice Chair of Business
Mahidol University International College
Administration and Program
Director of Finance
Audit Committee Member and Independent Director
16 / 16 meetings of the Board of Directors
6 / 6 meetings of the Audit Committee
3 years
None
None

Criminal Records over the past 10 years

Other listed companies

None

Other non-listed companies
Other entities with potential
conflict of interest
Having been convicted of criminal
offense or subject to prosecution.
Having been adjudged bankrupt or
under receivership.
Having been management or
controller in any company and
partnership adjudged bankrupt.

Wisera Co., Ltd.
None

None
None
None
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Profiles of Independent Directors Nominated for Proxy Appointment (Cont’d)
Sky ICT Public Company Limited
Name – Surname
Age
Type of Directorship
Educational Background
Training
Experiences

Current Position(s) in the
Company
Attendance of Board Meetings in
the previous year
Years of Directorship
Family Relationship with
Management
Shareholding Percentage in SKY
Current Directorship

Mr. Bodin Apisaksirikul
42 years
Independent Director
Master of MBA, Seattle University, USA
Bachelor of BBA, Assumption University
Director Certification Program (DCP) Class 279 of 2019
2019 – present
Independent Director
2004 – present
Director and Managing Diractor
Independent Director

Sky ICT Public Company Limited
Yonghong (Thailand) Co.,Ltd.

7 / 16 meetings of the Board of Directors
1 years
None
None

Criminal Records over the past 10 years

Other listed companies

None

Other non-listed companies
Other entities with potential
conflict of interest
Having been convicted of criminal
offense or subject to prosecution.
Having been adjudged bankrupt or
under receivership.
Having been management or
controller in any company and
partnership adjudged bankrupt.

Yonghong (Thailand) Co.,Ltd.
None
None
None
None
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Proxy Form A (a general form which is simple and not complicated)
Attached to the Notification of the Department of Business Development Re: Proxy Forms (No. 5) B.E. 2550 (2007)
................................................................
(Affix Baht 20 Duty Stamp)
Written at: ........................................................
Date: ..................................................................
(1) I/We, ......................................................................... Nationality: ............................. Address No.: ...................................................
Road: ..................................... Tambon/Subdistrict: .......................................... Amphoe/District: ................................................
Province: .................................................................. Post Code..........................
as a shareholder of Sky ICT Public Company Limited, holding a total of.................................share(s) and equivalent to
a total of...................................vote(s), as follows:
(2) Hereby grant proxy to either:
Please mark
() in front
of only one
proxy’s
name

 (Mr./Mrs./Miss) ......................................................................................................................Age: ......................................years
Address No.: .............................Road: .................................................Tambon/Sub-district: ................................................
Amphoe/District: ................................Province: ......................................................Post Code: .............................................
 (Mr./Mrs./Miss) ......................................................................................................................Age: ......................................years
Address No.: .............................Road: ..................................................Tambon/Sub-district: ...............................................
Amphoe/District: ................................Province: .......................................................Post Code: ............................................
 MR. BOONLERD IEWPORNCHAI, Independent Director and concurrently Audit Committee Member, Age 48,
residing at 537/115 Soi Sathupradit 37, Sathupradit Road, Chong Nonsi Sub-district, Yannawa District, Bangkok
10120; or
 MR. THANARERK THANAKIJSOMBAT, Independent Director and concurrently Audit Committee Member, Age
41, residing at 88/717 Parichart Pinklao Village, Tambon Bang Kratuek, Amphoe Samphran, Nakhon Pathom
Province 73170; or
 MR. BODIN APISAKSIRIKUL, Independent Director, Age 42, residing at 27/10 Soi Pradipat 10, Pradiphat Road,
Phaya Thai Sub-district, Phaya Thai District, Bangkok 10400

as my/our representative to attend and vote on my/our behalf at the Annual General Meeting of Shareholders for
the year 2020 on 28 April 2020 at 2:00 p.m. at the Meeting Room of the Company’s office at No. 55 A.A. Capital Ratchada
Building, 7th Floor, Ratchadapisek Road, Dindaeng Sub-district, Dindaeng District, Bangkok 10400, or any adjournment thereof
to any other date, time and place.
All acts undertaken by the proxy at the Meeting shall be treated as if they were my/our own acts in all respects.
Signed:
(
Signed:
(

Grantor
)
Proxy
)

Signed:
(
Signed:
(

Proxy
)
Proxy
)

Remark
The shareholder shall appoint only one proxy to attend and vote at the Meeting, and the number of shares is indivisible to
multiple proxies for different voting.
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Proxy Form B (a form which clearly specifies the items for which a proxy is granted)
Attached to the Notification of the Department of Business Development Re: Proxy Forms (No. 5) B.E. 2550 (2007)
................................................................
(Affix Baht 20 Duty Stamp)

Written at: .........................................................
Date: …………………………………............................

(1) I/We, .................................................................. Nationality: .................................... Address No.: ...................................................
Road: ..........................................Tambon/Subdistrict: ...............................Amphoe/District: ................................................
Province: ..............................................................Post Code....................
as a shareholder of Sky ICT Public Company Limited, holding a total of.................................share(s) and equivalent to
a total of...................................vote(s), as follows:
(2) Hereby grant proxy to either:
Please mark
() in front
of only one
proxy’s
name

 (Mr./Mrs./Miss) ......................................................................................................................Age: ......................................years
Address No.: .............................Road: ..................................................Tambon/Sub-district: ..............................................
Amphoe/District: .........................................................Province: ...................................................Post Code: .......................
 (Mr./Mrs./Miss) .......................................................................................................................Age: .....................................years
Address No.: .............................Road: ...................................................Tambon/Sub-district: ..............................................
Amphoe/District: .........................................................Province: ...................................................Post Code: .......................
 MR. BOONLERD IEWPORNCHAI, Independent Director and concurrently Audit Committee Member, Age 48,
residing at 537/115 Soi Sathupradit 37, Sathupradit Road, Chong Nonsi Sub-district, Yannawa District, Bangkok
10120; or
 MR. THANARERK THANAKIJSOMBAT, Independent Director and concurrently Audit Committee Member, Age
41, residing at 88/717 Parichart Pinklao Village, Tambon Bang Kratuek, Amphoe Samphran, Nakhon Pathom
Province 73170; or
 MR. BODIN APISAKSIRIKUL, Independent Director, Age 42, residing at 27/10 Soi Pradipat 10, Pradiphat Road,
Phaya Thai Sub-district, Phaya Thai District, Bangkok 10400

as my/our representative to attend and vote on my/our behalf at the Annual General Meeting of Shareholders for
the year 2020 on 28 April 2020 at 2:00 p.m. at the Meeting Room of the Company’s office at No. 55 A.A. Capital Ratchada
Building, 7th Floor, Ratchadapisek Road, Dindaeng Sub-district, Dindaeng District, Bangkok 10400, or any adjournment thereof
to any other date, time and place.
(3) I/We hereby authorize the proxy to vote on my/our behalf at this Meeting as follows:
Item 1 To consider and certify the Minutes of the 2019 Annual General Meeting of Shareholders, held on 30 April 2019

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 2 To consider and acknowledge the operating results for the year 2019

The proxy is entitled to acknowledge the operating results for the year 2019 on my/our behalf as he/she deems fit.
Item 3 To consider and approve the Company’s financial statements for the period ended 31 December 2019,
which had been reviewed by the Audit Committee and audited by the certified public accountant
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(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;
(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain

Item 4 To consider and approve the appropriate of net profits as legal reserve and approve the suspension of
the declaration of dividend for the operating results for the year 2019

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 5 To consider and approve the appointment of the directors in replacement of those retiring by rotation

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Appointment of whole directors
 For
 Against
 Abstain
 Appointment of individual director
MR. SIRIWAT TOVACHIRAKUL
 Agree
 Against
 Abstain
MR. VIRAT ANURAKPUTTI
 Agree
 Against
 Abstain
MISS KULNADA ORANRAKTHAM
 Agree
 Against
 Abstain
Item 6 To consider and approve the remuneration for directors and the corporate secretary for the year 2020

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 7 To consider and approve the appointment of the auditor and the audit fee for the accounting period
2020

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 8 To consider approving the reduction of the registered capital of THB 8,909,342.00 from the current
registered capital of THB 277,750,000 to be THB 268,840,658.00 by decreasing the remaining unissued
shares of 17,818,684 ordinary shares at the par value of THB 0.50 per share

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 9 To consider approving the amendment of Clause 4 of the Memorandum of Association of the Company
according to the reduction of the Company’s registered capital

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
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Item 10 To consider approving the increasing of the registered capital of THB 10,000,000 from the current
registered capital of THB 268,840,658 to be THB 278,840,658 by issuing 20,000,000 newly issued ordinary
shares at the par value of THB 0.50 per share

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 11 To consider approving the amendment of Clause 4 of the Memorandum of Association of the Company
according to the increasing of the Company’s registered capital

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 12 To consider approving the allocation of newly issued ordinary shares by way of private placement

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 13 Other matters (if any)

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
(4) The proxy’ s vote in any agenda item which is contrary to those as instructed in this proxy form shall be deemed
invalid and not regarded as my/our vote as a shareholder.
(5) In the absence or doubt of my/our voting instructions in any agenda item or in the event that the Meeting considers
or passes a resolution on any matter other than those mentioned above, including any amendment, change or
addition of facts whatsoever, the proxy is entitled to consider and vote on my/our behalf in all respects as he/she
deems fit.
All acts undertaken by the proxy at the Meeting, except those contrary to the votes according to my/our instructions in
the proxy form, shall be treated as if they were my/our own acts in all respects.
Signed:
(
Signed:
(

Grantor
)
Proxy
)

Signed:
(
Signed:
(

Proxy
)
Proxy
)

Remarks:
1. The shareholder shall appoint only one proxy to attend and vote at the Meeting, and the number of shares is indivisible
to multiple proxies for different voting.
2. The shareholder shall grant proxy according to the number as specified in (2), and may not grant proxy in part less than
such number as specified in (2).
3. In the event that there are more agenda items than those indicated above, the grantor may use the attached
Supplement to Proxy Form B.
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Supplement to Proxy Form B
Proxy of the Shareholder of Sky ICT Public Company Limited
In the Annual General Meeting of Shareholders for the year 2020 on 28 April 2020 at 2:00 p.m. at the Meeting Room of the
Company’s office at No. 55 A.A. Capital Ratchada Building, 7th Floor, Ratchadapisek Road, Dindaeng Sub-district, Dindaeng
District, Bangkok 10400, or any adjournment thereof to any other date, time and place.
Item
Re:
 (a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;
 (b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item
Re:
 (a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;
 (b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item
Re:
 (a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;
 (b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item

Re: Election of Directors (Cont’d)
Director’s name: ................................................................................................................
 Agree
 Against
 Abstain
Director’s name: ...................................................................................................................
 Agree
 Against
 Abstain
Director’s name: ..................................................................................................................
 Agree
 Against
 Abstain
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Proxy Form C
(a form used only in the case that the shareholder is a foreign investor and
has appointed a custodian in Thailand to act as a depositary and administrator of shares)
Attached to the Notification of the Department of Business Development Re: Proxy Forms (No. 5) B.E. 2550 (2007)
.......................................
(Affix Baht 20 Duty Stamp)
Written at: ....................................................
Date: .............................................................
(1) I/We, .................................................................. Nationality............................ Address No.: .............................................................
Road: .......................................................Tambon/Sub-district: ......................................Amphoe/District: ...................................
Province: .................................................Post Code…………………………………………
as a shareholder of Sky ICT Public Company Limited, holding a total of.................................share(s) and equivalent
to a total of...................................vote(s), as follows:
(2) Hereby grant proxy to either:
Please mark
() in front
of only one
proxy’s
name

 (Mr./Mrs./Miss) .....................................................................................................................Age: ...................................... years
Address No.: .................................Road: ................................................Tambon/Sub-district: .............................................
Amphoe/District: ...........................................Province: ....................................................Post Code: ....................................
 (Mr./Mrs./Miss) .....................................................................................................................Age: .......................................years
Address No.: ..................................Road: ................................................Tambon/Sub-district: ............................................
Amphoe/District: ...........................................Province: ....................................................Post Code: ………...........................
 MR. BOONLERD IEWPORNCHAI, Independent Director and concurrently Audit Committee Member, Age 48,
residing at 537/115 Soi Sathupradit 37, Sathupradit Road, Chong Nonsi Sub-district, Yannawa District, Bangkok
10120; or
 MR. THANARERK THANAKIJSOMBAT, Independent Director and concurrently Audit Committee Member, Age
41, residing at 88/717 Parichart Pinklao Village, Tambon Bang Kratuek, Amphoe Samphran, Nakhon Pathom
Province 73170; or
 MR. BODIN APISAKSIRIKUL, Independent Director, Age 42, residing at 27/10 Soi Pradipat 10, Pradiphat Road,
Phaya Thai Sub-district, Phaya Thai District, Bangkok 10400

as my/our representative to attend and vote on my/our behalf at the Annual General Meeting of Shareholders for
the year 2020 on 28 April 2020 at 2:00 p.m. at the Meeting Room of the Company’s office at No. 55 A.A. Capital Ratchada
Building, 7th Floor, Ratchadapisek Road, Dindaeng Sub-district, Dindaeng District, Bangkok 10400, or any adjournment thereof
to any other date, time and place.
(3) We hereby authorize the proxy to attend and vote at this Meeting as follows:
 Proxy is granted according to all shares held and eligible to vote;
 Proxy is granted partially, as follows:
 Ordinary shares: .......................share(s) and eligible for.............................vote(s)
 Preferred shares: ......................share(s) and eligible for.............................vote(s)
Being a total of...............................vote(s)
(4) We hereby authorize the proxy to vote on our behalf at this Meeting as follows:
Item 1 To consider and certify the Minutes of the 2019 Annual General Meeting of Shareholders, held on 30 April 2019

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;
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(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against

 Abstain

Item 2 To consider and acknowledge the operating results for the year 2019

The proxy is entitled to acknowledge the operating results for the year 2019 on my/our behalf as he/she deems fit.
Item 3 To consider and approve the Company’s financial statements for the period ended 31 December 2019,
which had been reviewed by the Audit Committee and audited by the certified public accountant



(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;
(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain

Item 4 To consider and approve the appropriate of net profits as legal reserve and approve the suspension of
the declaration of dividend for the operating results for the year 2019

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 5 To consider and approve the appointment of the directors in replacement of those retiring by rotation

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Appointment of whole directors
 For
 Against
 Abstain
 Appointment of individual director
MR. SIRIWAT TOVACHIRAKUL
 Agree
 Against
 Abstain
MR. VIRAT ANURAKPUTTI
 Agree
 Against
 Abstain
MISS KULNADA ORANRAKTHAM
 Agree
 Against
 Abstain
Item 6 To consider and approve the remuneration for directors and the corporate secretary for the year 2020

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 7 To consider and approve the appointment of the auditor and the audit fee for the accounting period
2020

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 8 To consider approving the reduction of the registered capital of THB 8,909,342.00 from the current
registered capital of THB 277,750,000 to be THB 268,840,658.00 by decreasing the remaining unissued
shares of 17,818,684 ordinary shares at the par value of THB 0.50 per share

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;
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(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against

 Abstain

Item 9 To consider approving the amendment of Clause 4 of the Memorandum of Association of the Company
according to the reduction of the Company’s registered capital

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 10 To consider approving the increasing of the registered capital of THB 10,000,000 from the current
registered capital of THB 268,840,658 to be THB 278,840,658 by issuing 20,000,000 newly issued ordinary
shares at the par value of THB 0.50 per share

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 11 To consider approving the amendment of Clause 4 of the Memorandum of Association of the Company
according to the increasing of the Company’s registered capital

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 12 To consider approving the allocation of newly issued ordinary shares by way of private placement

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
Item 13 Other matters (if any)

(a) The proxy is entitled to consider and vote on my/our behalf as he/she deems fit;

(b) The proxy shall vote in accordance with my/our instruction as follows:
 Agree
 Against
 Abstain
(5) The proxy’s vote in any agenda item which is contrary to those as instructed in this proxy form shall be deemed
invalid and not regarded as our vote as a shareholder.
(6) In the absence or doubt of our voting instructions in any agenda item or in the event that the Meeting considers
or passes a resolution on any matter other than those mentioned above, including any amendment, change or
addition of facts whatsoever, the proxy is entitled to consider and vote on our behalf in all respects as he/she
deems fit.
All acts undertaken by the proxy at the Meeting, except those contrary to the votes according to our instructions
in the proxy form, shall be treated as if they were our own acts in all respects.
Signed:
(
Signed:
(

Grantor
)
Proxy
)

Signed:
(
Signed:
(

Proxy
)
Proxy
)
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Remarks:
1.
This Proxy Form C is used only in the event that the shareholder whose name appears in the share register is a foreign
investor and has appointed a custodian in Thailand to act as a depositary and administrator of shares.
2.
Evidence to be accompanied with the proxy form includes:
(1) A power of attorney executed by the shareholder authorizing the custodian to sign the proxy form on his/her
behalf;
(2) A document certifying that the proxy is licensed to operate the business as custodian.
3.
The shareholder shall appoint only one proxy to attend and vote at the Meeting, and the number of shares is
indivisible to multiple proxies for different voting.
4.
The agenda item for election of directors may be on the slate or individual director voting basis.
5.
In the event that there are more agenda items than those indicated above, the grantor may use the attached
Supplement to Proxy Form C.
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Supplement to Proxy Form C
Proxy of the Shareholder of Sky ICT Public Company Limited
In the Annual General Meeting of Shareholders for the year 2020 on 28 April 2020 at 2:00 p.m. at the Meeting Room of the
Company’s office at No. 55 A.A. Capital Ratchada Building, 7th Floor, Ratchadapisek Road, Dindaeng Sub-district, Dindaeng
District, Bangkok 10400, or any adjournment thereof to any other date, time and place.
...............................................

Item
Re:
 (a) The proxy is entitled to consider and vote on our behalf as he/she deems fit;
 (b) The proxy shall vote in accordance with our instruction as follows:
 Agree …………vote(s)
 Against…………..vote(s)
 Abstain……….vote(s)
Item
Re:
 (a) The proxy is entitled to consider and vote on our behalf as he/she deems fit;
 (b) The proxy shall vote in accordance with our instruction as follows:
 Agree …………vote(s)
 Against…………..vote(s)
 Abstain……….vote(s)
Item
Re:
 (a) The proxy is entitled to consider and vote on our behalf as he/she deems fit;
 (b) The proxy shall vote in accordance with our instruction as follows:
 Agree …………vote(s)
 Against…………..vote(s)
 Abstain……….vote(s)
Item

Re: Election of Directors (Cont’d)
Director’s name: ................................................................................................................
 Agree …………vote(s)
 Against…………..vote(s)
 Abstain……….vote(s)
Director’s name: ...................................................................................................................
 Agree …………vote(s)
 Against…………..vote(s)
 Abstain……….vote(s)
Director’s name: ..................................................................................................................
 Agree …………vote(s)
 Against…………..vote(s)
 Abstain……….vote(s)
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Map of the Place of the Annual General Meeting of Shareholders for the year 2020
Sky ICT Public Company Limited
At Meeting Room, 7th Floor, Sky ICT Public Company Limited
No. 55, A.A. Capital Building Ratchada, Ratchadaphisek Road, Dindaeng Subdistrict, Dindaeng District, Bangkok
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Enclosure 12
Form requesting a printed annual report
Sky ICT Public Company Limited
Dear Shareholders,
Sky ICT Public Company Limited has prepared the Annual Report for year 2019 which includes the
information according to the requirements of the Security and Exchange Commission through the QR Code and
has delivered this information with the meeting notice.
If you wish to receive the printed Annual Report for year 2019 which will include the same information
provided in the QR code, please notify us by providing the details specified below so that we could prepare
the booklet for you.
Name

Lastname

Address No.

Street

Sub-district

District

Province

Postcode

Telephone No.

You can send the form requesting a printed annual report for year 2019 through the fax number
02 029 7879 or through a letter notice for delivery or pick-up to the address below.
Corporate Secretary
Sky ICT Public Company Limited
No. 55, 7th Floor, A.A. Capital Ratchada Building, Ratchadapisek Road, Dindaeng, Dindaeng Bangkok
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