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THAI FILM INDUSTRIES PUBLIC COMPANY LIMITED

A CERTIFIED ISO 9001 : 2000 / 1ISO 14001 COMPANY

Ref. No. TFIS 39/2011
May 26, 2011

Subject : The invitation of the Extracrdinary General Shareholders’ Meeting no.1/2011
To : Shareholders of Thai Film Industries Public Company Limited.

Enclosure :

A copy of the 2011 Annual General Shareholders’ Meeting.

The Company’s Articles of Association with regard to Shareholders’ Meeting.
Identification decuments for the Rights to attend the meeting.

Map to L.akewood Country Club.

Proxy Form and Biographies of Independent Directors.

ook W

The meeting of the Board of Directors of Thai Film Industries Public Company Limited (the Company)
has passed the resolution to convene the Extraordinary General. Shareholders’ Meeting no.1/2011 on
June 28, 2011 at 10.00 a.m. at the Clubhouse of Lakewood Country Club, Bangna-Trad Road, KM.18
Samutprakarn (free shuttle bus services available at Lakewood’s entrance: first round will start at 9.20
hrs and second round at 9.40 hrs. The shuttle bus will standby at the entrance until the meeting ends.}
with the following Agenda:-

Agenda No. 1: Consider and approve the minutes of the 2011 Annual General Shareholders’
Meeting. ' ' :

The Company has prepared the minutes of the 2011 Annual General Shareholders’ Meeting which was
held on April 22, 2011, The Board of Directors considered and agreed that it correctly reflected the
resolutions passed by the said Shareholders’ Meeting. Therefore, the Board proposes this
Shareholders' Meeting to approve the Minutes of the 2011 Annual General Shareholders' Meeting. The
copy of the said minutes has been sent to the shareholders together with the notice of this meeting as
per the Enclosure No.1.

Directors’ Opinion: The Board of Directors recommends that the shareholders approve the Minutes of
the 2011 Annual General Shareholders’ Meeting.

Agenda No. 2: Consider and approve the reduction of registered capital and paid-up capital of
the Company by reducing the par value of shares from Baht 1 per share to Baht 0.32 per share.

Directors’ Opinion: The Board of Directors considered the proposed matter on the ground that the
Company had Baht 853,727,757.50 retained loss and Baht 88,750,000 discount on common shares
pursuant to the Company’s separate financial statement ending March 31,2011, Under Section 115 of
the Public Limited Companies Act. B.E. 2535 (as amended) the Company can make dividend payment
only from its profit and it must have no retained loss. Therefore in order to create the ability of the -
Company to make dividend payment fo the shareholders in the future, the Board of Directors suggest to
the shareholders to consider and approve the reduction of registered capital and paid-up capital of the
Company by reducing the par value of shares from Baht 1 per share to Baht 0.32 per share from the
existing registered capital of 1,365,000,000 ordinary shares at the par value of Baht 1 per share: the

total amount of Baht 1,365,000,000 to the registered capital of 1,365,000,000 ordinary shares at the par .
.
' Avalue of Baht 032 per......... E« {L/
|
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au1aTnnt 0.09HE 2.auM5U5IN5 10540 Bangehaloang, Bangplee Samutprakarn 10540 p.iimniani 9.53809 21180~ Nikhompattana, Rayong 21180
Tns. 0-2750-1350, 0-2316-9558 Tel. 0-2750-1350,0-2316-95358 Tna. (038) 636-004-7 Tel. (038) 636-094-7

Tnsan : (662) 0-2316-9687, 0-2316-6225 Fax : (662) 0-2316-9687, (-2316-6225 Tnsang : (038) 636-093 Fax : (038) 636-093
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ordinary shares at the parf.......

value of Baht 0.32 per share, at the total amount of Baht 436,800,000. The purpose of the reduction of
registered capital is to write off the discount on common shares Baht 88,750,000 and reduce the
cumulative loss Baht 839,450,000. The resolution in this agenda would require approval by not less
than three fourths of the total number of votes of shareholders attending the meeting and having the
right to vote.

Agenda No. 3: Consider and approve and approve the amendment to Clause 4 of the
‘Memorandum of Assogiation of the Company

Directors’_Qpinion: The Board of Directors approved fo propose in the Extraordinary General
Shareholders’ Meeting to consider and approve the amendment to Clause 4 of the memorandum of
Association of the Company as follows.

Clause 4
Registered capital 436,800,000 baht (four hundred thirty six million, eight hundfed thousand baht)
Number of shares 1,365,000,000 shares {one thousand three hundred sixty five million shares)
Value per share 0.32 baht (thirty two satang)

Classified into 1,365,000,000 ordinary shares (one thousand three hundred sixty five million
shares)

-0- preferred shares (zero)
Agenda No. 4: Other businesses {if any)

This is to invite the shareholders to attend the meeting at the above mentioned date, time and venue. In
case any shareholder would like to proxy the Independent Director or others to vote on his/her behalf,
he or she must fill in and sign the Proxy Form attached with a 20 baht stamp. The completed Proxy
Form must be submitted to the Company before the meeting date or handed in at the reception desk on
the meeting day. (In case of a shareholder authorizing the Independent Director to attend and vote on
histher behalf, Proxy Form can be mailed to Miss Achara Chonhauafur, Thai Film Industries Pcl., 73/3
Moo 4 Bangna-Trad Road, Km 13, Bangchaloang, Bangplee, Samutprakam 10540 before the meeting
date.)

Sincerely yours,

{Mr. Ekaphol Pongstabhaon)
Managing Director

(Mr. Pkasong Aimmanoj)
Deputy Managing Director

Remark: PROXY FORM (C) which is designed for foreign shareholders who have appointed a Custodian to act as
their Depository and trustee in Thailand, can be downloaded at Website: www.thaifilmind.com
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Page 1/2

Articles of Association (Translation)
Of
Thai film Industries Public Company Limited

Chapter 5 — Shareholders’ Meeting

Article 34 The Board of Directors must arrange for an Annual General Meeting of shareholders to be

held within four (4) months after the end of the accounting year of the Company.

~Any other shareholders’ meetings shall be called “Extraordinary General Meeting”. The Board
of Directors may call an Extraordinary General Meeting whenever it deems appropriate.
Shareholders holding an aggregate amount of not less than one fifth (1/5) of the issued
shares or at least twenty-five (25) shareholders holding the aggregate amount of not less than -
one-tenth (1/10) of the issued shares, may request in writing to the Board of Directors to call
an Extraordinary General Meeting at any time. The request shall clearly specify the reason
for the meeting. The Board of Directors shall arrange for a meeting to take place within one (1)
month form the date of receipt of the request .

Article 35 In calling a shareholders’ meeting, the Board of Directors shall prepare a written notice of
meeting. The notice shall state the place, date, time, agenda of the meeting and the matters
to be proposed to the meeting with reasonable details, by indicating clearly whether it is a
matter proposed for information, for approval or for consideration, as the case may be, as well
as the related opinions of the Board of Directors. This notice shall be delivered to the
shareholders and the registrar for their information at least seven {7) days prior to the date of
the meeting and shall also be published in a Thai daily newspaper, printed and distributed in
the area of the head office of the Company, for three (3} consecutive days at least three (3)
days prior to the meeting date.

The shareholders’ meeting shall be held in an area where the registered office of the
Company or its branch office is located or at any adjacent provinces.

Article 36 In a shareholders’ meeting, a quorum shall be constituted by at least twenty-five (25)
shareholders, present in person or by proxy (if any} , or at least one half (1/2) of all
shareholders representing not less than one third (1/3) of the issued shares. If after one (1)
hour from the time scheduled for the shareholders' meeting, the required quorum is not
constituted, the meeting, if called by a request of shareholders, shall b_e dissolved. If such
meeting is not called by a shareholders’ request, another meeting shall be convened and a
notice of the meeting shall be sent to the shareholders not less than seven (7) days prior to
the meeting date. At the subsequent meeting no quorum shall be required.

Article 37 In a shareholders’ meeting, each shareholder could give a proxy to represent each individual
by signing in proxy form with date according to issuing format.

fArtiche 38 The Chairman_.. ...
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Article 38 The Chairman of the Board of Directors shall preside over the shareholders’ meetings.
In the event that the Chairman is not present or unable to perform his/her duties, the
Vice Chairman, if present, shall act as the presiding Chairman. If the Vice Chairman is
not present or unable to perform his/her duties, the shareholders present at the
meeting shall elect one of their members to be the presiding Chairman.

Article 39 In casting votes, each shareholder shall have one (1) vote for each share held by
him/her. The resolutions of the shareholders’ mestings shall be approved by vote as
follows:

1) in normal cases, a resolution of the shareholders’ meeting shall be passed by a
majority vote of the shareholders present and eligible to vote at the meeting, and
in case of a tie vote, the chairman of the shareholders’ meeting shall have a
casting vote; and

2) in the following cases, a vote of not less than three quarters (3/4) of all
shareholders present and eligible to vote at the meeting, shall be required:

a) sale or transfer of the whole or substantial parts of the business of the
Company to other persons: '

b} purchase or acceptance by the Company of transfer of the business of
other companies or private companies;

¢} entry into; amendment to, or termination of contracts with respect to the
granting of a lease of the whole or substantial parts of the Company’s
business;

d} assignment of the management of the Company’s business to any other
persons;

e} consolidation of the business with any entities for the purpose of profit and
loss sharing;

f) amendment or addition to the Memorandum of Association or these
Articles;

g) increase of capital or reduction of capital or issuance of debentures; or

h) amalgamation or dissolution of the Company.

Article 40 Chairman or Vice Chairman will be in charge of holding the company seal.

Article 41 An Annual General Meeting shall be summoned:

1) to consider the Board of Directors’ report on the Company’s performance
during the previous year.

2) to consider and approve the balance sheet and the profit and loss statement
of the company for the previous accounting year;

3) to consider the allocation of profits;

4) to elect a new director to replace the former director whao retires by rotation;

5) to elect the auditor and determine the audit fees; and

6) to consider-other businesses (if any).



Enclosure No. 3

ldentification Documents for the Rights to Attend the Meeting.

Before attending a Meeting, each Shareholder must present any ﬁf the following identification documents:
1. Individual Shareholders
1.1 In case of an individual Sharcholder attending the Meeting in person, an original and valid
identification document containing his’her photo issued by a Government Agency, such as
Identification Card, Driver Licence and Passport.
1.2 In case of a Shareholder represented by a proxy attending the Mceting:
a) a proxy form attached to the invitation of the Meeting, accurately completed and signed by the
Shareholder and ike proxy holder;

b) a copy of the document of the Sharcholder issued by a Government Agency containing the

details specificd in paragraph 1.1 above, certified true by the Shareholder;

) an original document of the proxy holder issued by a Govemment Agency containing details

specified in paragraph 1.1 above
2. Juristic Sharcholders
2.1 Unless otherwise stated in paragraph 2.2 below, in case of a representative of a juristic Shareholder
attending the Meeting in person, the following documents will be required:

a) an original document of the representative issucd by a Government Agency containing details
specified in paragraph 1.1 above;

b) a copy of affidavit of the juristic Shareholder containing a statement indicating that such
representative has been duly authorized to act on its behalf, certified true by its authorized
representative.

2.2 In case that the juristic Sharehelder is represented by a proxy:

a) a proxy form attached to the invitation of the Meeting, accurately completed and singed by the
Shareholder and the proxy holder:

b) a copy of affidavit of the juristic Sharcholder containing a statement indicating that such
representative has been authorized to act on its behalf, certified truc by its authorized
representative;

¢) an original document of the proxy holder issucd by a Government Agency containing the details
specificd in paragraph 1.1 above

3. Non —Thai Individual Shareholders or Non-Thai Juristic Persons Established Iunder Foreign Laws
Subject to the provisions set out below, paragraphs 1 and 2 shall apply mutatis mutandis to Sharcholders
who are t{r:jn — Thai or juristic persons established under foreign laws, as the case may be:

a) affidavit of juristic person may be issuéd by the Government Agency of the country in which such
juristic person has been established or by its authorized representative. However, the Affidavit of
the juristic person must contain details regarding its name, authorized signatories, relevant

. conditions and limitations and its registered office.

b) any documents which are neither in Thai nor in English must be submitted together with Thai or

English translation, certified true and correct by its authorized representative.
4. Change of Title/Name/Surname of a Meeting Attendee

Please present the evidence to verify that change.
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Enclosure No. 5

Duty
Starnp
Proxy Form B
Baht 20
Shareholder's Registration No. ...,
Wiitter at ...
Date.......Month, June.... Year... 2011,
{1 H/WE e NETONANTY. L AERESS.
ROBG. ... cvv- e e e e e SUBGISHICE e e e sressnnse s DISTICL et
(01711 o o= TPV A1 ¢ I 0610 1+ |- SRR
(2} being a shareholder of Thai Film Industries Public Co., Lid. (*The Company”)
holding the total amount of ................... o 8hares  and are entitled to vote equal to........coococee L VOHES

(3) Hereby appoint (The shareholder may appoint the independent director who does not obtain advantages from the meeting of
the Company to be the proxy.) |
{1) independent Director [_] Mrs. Kingthien Bang-or or [ M. Pradit Sawattananond  or
] M. vatanachai Suvagondha or

(2] NAME....cooieeecceieeccee et 8T8 e YBEMS. TESIAING BL e
{3) Name.....o e e 808 e ¥8AM TESIdIng b
(4] NBME.....co oot ereen s et BB v YEAPS TRSIAING AL

Only one of them as myfour proxy to attend and vote on myfour behalf at the Extraordinary General Shareholders’ Meeting
no.1/2011 on June 28, 2011 at 10.00 am. at Lakewood Country Cluk Ciubhouse Bangna Trad Km.18 Samutprakam or on such other date and

at such other place as may be adjoumed or changed.
{4} I/we authorize the Proxy to vole on myfour behalf at the meeting as Follows:

Agenda No. 1 : Consider and approve the minutes of the 2011 Annual General Shareholders’ Mesting.

[ {A) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
[ {B) The Proxy shall vote in accordance with my/our intention as follows:

[J Approve [C] Disapprove O Abstain

Agenda No. 2 : Consider and approve the reduction of registered capital and paid-up capital of the Company by reducing the par value of

shares from Baht 1 per share fo Baht 0.32 per share.

[0 (A} The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
7] (B) The Proxy shail vote in accordance with my/our intenticn as follows:

[ Apprave O Disapprove [0 Abstain



TFIProxy Form B

Agenda No. 3. Consider and approve and approve the amendment to Clause 4 of the Memarandum of Associatian of the Company

O (A} The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
O (B) The Proxy shall vote in accordance with my/our intention as follows
O Approve [0 Disapprove O Absiain
Agenda No. 4 : Other businesses (if any)

O (A} The Proxy is entitled fo consider and vote on my/our behalf as deem appropriate.
] (B} The Proxy shall vote in accordance with my/our irtention as foliows

[0 Approve [[] Disapprove ] Abstain

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

{6) In case I/We do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves any matter
other than those stated above, or if there is 2ny change or amendment to any fact, the Proxy shall be autherized to consider

and vote the mater on myfour behalf as the Proxy deems appropriate.

For any act performed by the Proxy at the meeting, it shall be deemed as such acts had had been done by me/us in afl

respects except for vote of the Proxy which is not in accordance with this Proxy Form.

SIGNELUNE .cv.eecece e e e e e e PYOXY Grantor
SIONALUIE ..o PTOXY HoldET

SIGNAIUME ..vovcvreeceeee e ereere s e PIOXY Holder
SIgNAtUMe ..o e Proxy Holder

Remark i
1. The Sharehoider appointing the Proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate the
number of shares to several proxies to vote separately.
2. Inthe agenda relating the election of Directors, it is applicable to elect either director 25 a whole or each director individually.
3. Incase there are agendas other than those specified above , the additional statement can be specified by lhe Shareholder in the
Attachment to Proxy Form B as enclosed.

rS

¥ Foreign shareholders who have a Thai's Custodian can download Proxy Form C from the Website www.thaifilmind.com

for conventence.



TFI/Proxy Form B

Attachment to Proxy Form B

Granting of power to a proxy as a shareholder of Thai Film Industries Public Co., Ltd.

The Extraordinary General Shareholders’ Meeting no.1/2011 on June 28, 2011 at 10.00 a.m. at Lakewood Country Club
Clubhouse Bangna-Trad Rd.KM.18 Samutprakarn or on such other date and at such other place as may be adjourned or changed.

Agenda No............ SUBJBEE: 1smicsmsusmmemmnsonsmmnss st s sussss s e e oS S T SR VS S AR RS
[ (A) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
[1 (B) The Proxy shall vote in accordance with my/our intention as follows
O Approve [ Disapprove [ Abstain
Agenda No............ o o = o L E T e N S
[ (A) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
[ (B) The Proxy shall vote in accordance with my/our intention as follows

O Approve [ Disapprove [0 Abstain
Agenda NO...c.cusamine Subject: Appointment of directors (continued)
O [ T T —————
O Approve [J Disapprove [0 Abstain
) (NI kcusssnessmsmssocssnomssosnomsnos onsos s oomss cosass s conssovss omses oo A s 3 PO A s s oS R ER
O Approve [J Disapprove [0 Abstain

Biography of Independent Director.

Name : Mrs. Kingthien Bang-or Age : 66
Relationship with management : None  Possession of TFl shares : 0.002 %
Position : Independent director & Chairman of audit committee
Education : Bachelor's Degree - Accounting, Thammasat University
: Master's Degree - MBA, Thammasat University
Director’ Certificates : Director Certification Program - DCP No. 53/2005
Work Experiences (last 5 years) : 2007 - Present
: 2005 - Present  Director and Acting MD Bangkok First Investment & Trust Public Company Limited.
: 2004 - Present  Director Com link Co., Ltd.
12004 - Present  Vice Chairman, Chairman Bfit Securities Pubic Co., Ltd.
: 2004 - Present  Director Hi-Tech Network Co., Ltd.
: 2004 - Present  Director Piyanee Co., Ltd.
12004 - Present  Director PV Hitech Co., Ltd.
12004 - Present  Director Biz & Fun Co., Ltd.
: 2004 - Present  Director Rakthai Technology and Business Adminstration Co., Ltd.
: 2004 - Present  Director Tier 1 Network Co., Ltd.
: 2004 - Present  Independent director & Thai Wire Products Public Company Limited.
Member of Audit committee
: 2004 - Present  Independent director & Thai Film Industries Public Company Limited.
Chairman of audit committee
12004 - Present  Director Beijing Huamao Surapan Hotel Development Co.,Ltd.
12004 - Present  Director Girola (Thailand)Co., Ltd.
: 2004 - Present  Director | Tower Co., Ltd.
12003 - Present  Director Anek Boon Co., Ltd.
: 2004~ Present Director Surapanthavanij Co., Ltd.

: 2004- Present Director Sahakol equipment Co., Ltd.



Biography of In ndent Director.

Name : Mr. Pradit Sawattananond
Relationship with management : None
Proposed Position

Education

Director' Certificates

Work Experiences (last 5 years)

Name: Mr. Vatanachai Savagondha

Relationship with management : None

Position

Education

Director's Certificates

Work Experiences (last 5 years)

: Independent director & Member of audit committee.

: Bachelor Degree in Commerce, Accounting,

. Master of Business Administration,

: Aug 2001 - Feb 2006

: Dec.20083 - Dec. 2006

: Jan 2004 - Present

- May 2005 - Feb.2006

: 2004 - Present

Age : 62

Possession of TFl shares : None

Chulalongkorn University.

Central State University , Oklahoma , U.S.A.

. Directors Certification Program DCP 3/2000

. Audit Committee Program ACP 3/2004

: Chief Financial Officer Certification Program 1/2004

. Improving the Quality of Financial Reporting QFR 4/2006

. Monitoring the Quality of Financial Report MFR 5/2007

: Monitoring the internal Audit Function MIA 2/2008

. Monitoring the System of internal Control and Risk Management MIR 2/2008
. Role of the Compensation Committee RCC 6/2008
: 2000 - Present

Independent director & Member of - KGI Securities Public Co., Ltd.
audit committee.

Academic member of Committee on  Parliament of Thailand.
Finance, Banks , and Financial
Institutions

Director Thailand Securities Depository Co.,Ltd
Independent director & Member of

audit committee.

Thai Film Industries Public Company
Limited.

Adviser to the Committee on Parliament of Thailand.

Economic Development

Independent director & Chairman of ~Asia Sermkit Leasing Public Co., Ltd.

audit committee

Age : 68
Possession of TFl shares : None
. Independent Director, Member of audit committee
and Chairman of the Remuneration Committee
: Bachelor's degree Faculty of Commerce Thammasat University
: National Defence College of Thailand NDC 38
: Director Certification Program — DCP 79/ 2006

: Audit Committee Program- ACP 16/2007

: 1967 - 1993 Sales Manager/ Executive Committee Caltex Oil (Thailand) co., Itd.

: 1993 - 2001 Deputy Governor - law, and Land Acquisition, Expressway And Rapid Transit
Deputy Governor Operation, Authority of Thailand
Deputy Governor Administration

1 2001 - 2002 Acting Governor Expressway And Rapid Transit

Authority of Thailand
Thai Film Industries Public Co., Itd.
Thai Film Industries Public Co., Itd.

: 2006 - present  Independent Director & and Audit Committee

: 2009 - present  Chairman of the Remuneration Committee



