Invitation Letter to Annual General Meeting 2020

Thai Film Industries Public Company Limited

Wednesday November 25, 2020 at 10.00 AM.

At BANGNA CONVENTION CENTER,
Ratchapuerk 1 Room Bangna Tower A 2nd Floor,
No 2/3 Moo 14 Debaratana (Bangna-Trad) Road

K.M.6.5, Bangkaew, Bangplee, Sumutprakarn 10540



Measures for arranging meetings under the circumstances of Coronavirus Disease 2019

From situation under epidemic situations of Coronavirus Disease 2019 in Thailand Apart from this,
epidemic situations Thai Film Industries Public Company Limited is aware and concerned about the risk
of the spread in the shareholder meeting therefore would like to take this opportunity cooperate and

rehearse our understanding to the shareholders by follows information
1. Please cooperate with shareholder’s proxies instead of attending the meeting in person

The company wishes to co-operate proxies instead of attending the meeting in person in order ot
prevent epidemic situations of Coronavirus Disease 2019 due to congestion of shareholders on
meeting day which cannot be predicted and for your own hygiene. In addition, company requests
cooperation with shareholders to consider granting a proxy to the directors to independent

directors instead of attending the meeting in person (in accordance to enclosure No.10)
2. In case shareholder wish to attend the meeting by themselves

In order to prevent and reduce the risk of epidemic of COVID-19, the Company has prepares
several measures which could spending more process time than normal before registration on the
AGM day. The Company would like to inform and request for all shareholders’ to corporate the

following measures

2.1 Screening measures as suggested by the Department of Disease Control: Everyone who
attending the AGM must be screened before entering the meeting area. Anyone who fail to
pass the screening may deny to entry the area, i.e. shareholders has symptoms or having a
fever or having a body temperature above 37.5 degrees Celsius of higher and/or has any
respiratory symptoms or has recently traveled from the high-risk countries of epidemic of
COVID-19 under announcement of the Ministry of Public Health less than 14 days before the

date of AGM.

In this regard, the Company will provide the screening station in accordance with the
guidelines of the by the Department of Disease Control at the entrance of the Company, with
having a body temperature screening in order to prevent the risk for the shareholders as

well.

The shareholders who are denied the entry to the AGM able to use proxy voting by assigning

and Independent Director to vote on their behalf.

2.2 Measures upon venue arrangement and registration to reduce risk from crowding as follow:



1) Queuing at the screening point and registration will keep a distance of one meter from

each other.

2) The Company requests to cooperation in fever screening and fill in to queries before

entering the meeting room. In case you conceal your health information or travel history
then considered as an offense in accordance to Communicable Diseases ACT,B.E.2558

(in accordance to enclosure No.15)

3) Everyone who attends must wear a face mask at all time during the attendance. If does

not have mass or bring it with you, the Company will arrange 1 piece of hygienic mask for

1 person

4) The chairs in the meeting room will be spaced one meter apart and when select to sit still

at specific chair shall be sit at the same place until end of the meeting.

5) The Company have a right to reserve and provide a SETBOX to shareholder for 1 person

each (Shareholder / Proxy)

6) If there are changed for meeting place or there are additional requirements from
government agencies then company will notify shareholders or proxies through Stock

Exchange of Thailand website



Ref. No. TFIS 34/2020

November 4, 2020

Subject: The Invitation of the 2020 Annual General Shareholders’ Meeting.
To : Shareholders of Thai Film Industries Public Company Limited.
Enclosure 1.  The copy of minutes of the Annual General Shareholders’ Meeting No. 2019.
2. 2019 Annual Report. (QR Code)
3.  Capital Increase Report Form (F53-4)
4. Summary of the Issuance and Offering of Warrants (TFI-W1)
5. The Company’s Articles in regard to Shareholders’ Meeting.
6. Evidences for the Rights to attend the meeting.
7. Definition “Independent Director” of the Company.
8. Personal profiles of director candidates for Agenda No. 6.
9. Proxy Form A, Form B and Form C.
10. Profiles of Independent Directors for appointment of proxy by the shareholders and

Definition of Independent Directors.
11.  Clarifications on Registration and Evidence for Attending and Voting.
12. QR Code Downloading Procedures for Annual Report 2019
13. Location Map.
14. Request for Annual Report 2019.
15.  COVID-19 Screening Form

By this letter, Thai Film Industries Public Company Limited (“the Company”) would like to inform that the
Board of Directors’ Meeting No0.6/2020 resolved to convene the Annual General Meeting of Shareholders
No. 2020 on Wednesday November 25, 2020 from 10.00 A.M., at BANGNA CONVENTION CENTER,
Ratchapuerk 1 Room Bangna Tower A 2nd Floor, No 2/3 Moo 14 Debaratana (Bangna-Trad) Road

K.M.6.5, Bangkaew, Bangplee, Sumutprakarn 10540, to consider the following agenda items:

/Agenda No 1: The issues to be...
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the following agenda items:/...

Agenda No 1: The issues to be raised by the Chairman.

Agenda No 2: To consider and acknowledge the Minutes of Annual General Meeting of Shareholders
No. 2019 dated April 23, 2019.

Abstract: The Company has prepared the Minutes of the 2019 Annual General Meeting of Shareholders
dated April 23, 2019 and submitted the copy such to the Stock Exchange of Thailand within 14 days from
the meeting date and to the Ministry of Commerce, as required by law, as well as disclosed such on the
Company’s website, the details of which appear in Enclosure 1. Thus, it is proposed that the Meeting

adopts the Minutes of the 2019 Annual General Meeting of Shareholders.

Board of Directors’ Opinion: The Board of Directors deems it appropriate to propose to the Meeting to
acknowledge the Minutes of the 2019 Annual General Meeting which were correctly and completely

recorded according the resolutions of the 2019 Annual General Meeting of Shareholders

Remark: This agenda item is an agenda for acknowledgement, therefore there will be no vote casting in

this agenda item.

Agenda No 3: To consider and acknowledge the Operational Results for the Year Ended December
31, 2019.

Abstract: The Operational Results of the year 2019 and other documents are as per the Management
Explanation and Analysis in the Annual Report. The copies of the said minutes have been sent to the

shareholders together with the notice of this meeting as per the Enclosure No.2.

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

acknowledge the operational results for the year ended December 31, 2019 of the Company.

Remark: This agenda item is an agenda for acknowledgement, therefore there will be no vote casting in

this agenda item.

Agenda No. 4: To consider and approve the audited Statements of Financial Position, Statements of
Comprehensive Income, Statements of Changes in Equity and Statements of Cash Flows on Separate

Financial Statement for the year ended December 31, 2019 of the Company.

/Abstract: The Statements of Financial Position...
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December 31, 2019 of the Company./...

Abstract: The Statements of Financial Position, Statements of Comprehensive Income, Statements of
Changes in Equity and Statements of Cash Flows on Separate Financial Statement for the year ended
December 31, 2019 of the Company by Karin Audit Co., Ltd. and reviewed by Audit Committee, the

details of which appear in Enclosure No.2

Board of Directors’ Opinion: The Board of Directors deems it appropriate to propose to the Meeting to
approve the Statements of Financial Position, Statements of Comprehensive Income, Statements of
Changes in Equity and Statements of Cash Flows on Separate Financial Statement for the year ended
December 31, 2019 of the Company which have been audited by Karin Audit Co., Ltd. and reviewed by
the Audit Committee.

Remark: Resolution in this agenda shall be approved by the majority votes of the shareholders

attending the meeting and casting their votes.

Agenda No 5: To consider no appropriation to Legal Reserve and no Dividend Payment for the year
2019.

Abstract: The policy of the Company on dividend payment is that the dividend shall be distributed to

shareholders when the following conditions are met:

The Company’s operating results are profitable and,

The Company’s no cumulative loss on retained earnings and,

o o O

The Company’s sufficiently cash flow available for the dividend payment, and
O The dividend payment is subject to require the Company’s investment projects.
According to the Company rules and regulation no.46 mentioned that “Do not share dividend from other

incomes except the profit. In case the Company has accumulated loss, the dividend cannot be shared”.

Board of Directors’ Opinion: The Board of Directors deems it appropriate to propose to the Meeting to
approve of neither Legal Reserve nor Dividend Payment to shareholders for the operating year 2019

since the Company reported a cumulative loss of Baht 2,046 million as of December 31, 2019.

Remark: Resolution in this agenda shall be approved by the majority votes of the shareholders

attending the meeting and casting their votes.

/Agenda No 6: To consider the appointment
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meeting and casting their votes../...

Agenda No 6: To consider the appointment of Directors to replace the Directors who retire by rotation.

Abstract: The Company consists of 7 Directors and in the Company’s rules and regulations no.19

mentioned that “in the ordinary shareholders’ meeting, the Directors for one-third or approximate one-

third has to retire”. The Directors have to retire by rotation for 3 persons are as follows:

Name Attendance | Attendance | Position In | Positionin | Any other | Yearsin
Record for Record for Other Other that may Position
BOD Meeting Audit Listed Company have
Mrs. Kingthien Bang-or
) ) 6/6 5/5 1 5 None 19 years
Chairman, Independent Director Age 75 years
Mr. Vatanachai Suvagondha
5/6 5/5 None None None 14 years
Independent Director, Age 77 years
Mr. Chalermchai Mahagitsiri 8 years
6/6 - 6 18 None
Director, Age 41 years 8 Month

Board of Directors’ Opinion: The Board of Directors has carefully considered and agreed that the

proposed Directors have expert and seniority, gain experiences and suitable qualify with the business for
the Company in which creates a great benefits to the Company. The Board of Directors then proposed to
the Meeting to approve the appointment of 1). Mrs. Kingthiern Bang-or 2). Mr. Vatanachai Suvagondha
and 3). Mr. Chalermchai Mahagitsiri Directors who retire by rotation, to resume their directorship.
Therefore, Mrs. Kingthiern Bang-or and Mr. Vatanachai Suvagondha has been proposed to be
Independent Directors for another terms, who being able to independently express their opinion and
apply to related regulations where has been Independent Director designation consecutively till complete
maturity for 22 years and 17 years respectively. However due to Independent Director who have core
knowledge and well expertise in the Company business in which the Company’s unable to seek an
appropriate Director to replace under this current circumstance (Please consider Directors Bio Data in

Enclosure No.8.). The shareholders were given the opportunity to nominate the names of qualified

persons for being considered to be elected as Directors as required by the recruitment process 92 days
in advance from October 1, 2019 to December 31, 2019 through the website of the Company. However,

there were no shareholders nominating the qualified persons to be elected as the Directors.

Remark: Resolution in this agenda shall be approved by the majority votes of the shareholders

attending the meeting and casting their votes.

/Agenda No 7: To consider and approved...
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meeting and casting their votes../...

Agenda No 7: To consider and approved the remuneration of Directors for the year 2020.

Abstract:. The Company Directors have received Baht 30,000 per month for each Director which
applied this rate since January 2003 onward. The director's remuneration for chairman of the Board in
which has high requirement and more responsibility than other Director, where Annual General Meeting
in Year 2018 had prescriptive received allowance Baht 50,000 per month onward. However, due to the
Company operating has loss and halts its production. Non-Independent Director have waive the right to
receive remuneration and Independent Director has reduce compensation and/or waive its right for
compensation even though comparable an average remuneration of Directors with the same industry
would higher than the company by comparing Director's remuneration information from Annual Report in
Year 2018 on other companies in the same industry group on report of the resolution of the Annual
General Meeting Shareholders in Year 2019 on other companies in the same industry group referred to
the survey report year 2018 (latest issue) of the Thai Institute of Directors (10D).

For Director’'s remuneration, it is proposed to shareholders to consider maintaining the remuneration for
year 2020 as same as year 2019 of Baht 30,000 per month for Independent Director and Director
remuneration for Independent Director who are the Chairman of the Board will receive Baht 50,000 per
month due to The Company still has accumulated loss. (Each Director who in Audit Committee and/or
Sub- committee shall not receive remuneration other allowances provided) For Director who is not being
Independent Director shall waive its right for compensation till the Company’s come back for normally
operating.

Board of Directors’ Opinion: The Board of Directors deems it appropriate to propose to the Meeting to
approve the remuneration to Directors for the year 2020 to Independent Director in the same amount as
for the year 2019 Baht 30,000 per month for each Director and propose to Chairman of The Board on
Independent Director for Baht 50,000 per month. (Each Independent Director who is also in the Audit
Committee and/or any sub-committees shall not receive remuneration other than allowance provided).
For Directors who are not Independent Directors shall waive its right on remuneration till the Company is

come back for operating

Remark: Resolution in this agenda shall be approved by the majority votes of the shareholders

attending the meeting and casting their votes.

/Agenda No 8: To consider the appointment...
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meeting and casting their votes../...

Agenda No 8: To consider the appointment of the Company's auditors and fix the audit fees for the
year 2020.
Abstract: The Audit Committee considered the performance of the auditor, Karin Audit Co., Ltd., in the
past years and found that the auditor is independent, have standard performance, responsible and
accuracy. In addition, the Audit Committee also considered the audit fee for 2020 and agreed that the
audit fee is based on the scope of audits, the Board of Directors then shall further propose to the
shareholders to consider appointing Karin Audit Co., Ltd. as the auditor for Year 2020, as details
described below:

Mr. Jadesada  Hungsapruck Registration No.3759 and/or

Ms. Kannika Wipanurat Registration No.7305 and/or

Mr. Jirote Sirirorote Registration No.5113 and/or

Ms. Nonglak Pattanabundith  Registration No.4713 and/or

Mrs. Sumana Senivongse Registration No.5897

The Auditing fee for 2020 and 2019:

Auditor fees 2020 2019 increase (decrease)

(Baht) (Baht) (Baht) (%)

Separate Financial Statement for each Quarterly @ 143,000 Baht 429,000.00 654,000.00 (225,000.00) (34.40)

Separate Financial Statement for the Yearly 371,000.00 577,000.00 (206,000.00) (35.70)
Other service Fee

Total 800,000.00 1,231,000.00 (431,000.00) (35.01)

Other expenses such as stamps, paper printing cost and traveling cost would be reimbursed at actual
amount to Audit Film and no hidden cost beside audit fees.
Board of Directors’ Opinion: The Board of Directors agreed to propose in the Annual General Meeting
of Shareholders to appoint Karin Audit Co., Ltd. for year 2020 by the names of:

Mr. Jadesada  Hungsapruck Registration No.3759 and/or

Ms. Kannika Wipanurat Registration No.7305 and/or

Mr. Jirote Sirirorote Registration N0.5113 and/or

Ms. Nonglak Pattanabundith  Registration No.4713 and/or

Mrs Sumana Senivongse Registration No.5897

/to be the financial auditor of the Company...
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Registration No.5897./...

to be the financial auditor of the Company and its subsidiaries according to the resolution of the Audit
Committee Meeting. The audit fee will not exceed Baht 800,000.00 and other expenses would be
reimbursed at actual amount. None of the above auditors provide other services, except for the audit

service, to the Company.

Mr. Jadesada Hungsapruck, Ms. Kannika Wipanurat, Mr. Jirote Sirirorote Ms. Nonglak Pattanabundith
and Mrs.Sumana Senivongse have no personal relationship or interests in or with the Company or its
subsidiaries, executives or major shareholders and any affiliates of the above persons. Mr. Jirote

Sirirorote has been auditor for the Company and its subsidiaries for 2 year since 2018.

Remark: Resolution in this agenda shall be approved by the majority votes of the shareholders

attending the meeting and casting their votes.

Agenda No 9: To consider and approve the decrease of the Company’s registered capital and the
amendment to Article 4 (Registered Capital) of the Company’s Memorandum of Association to be in line

with the decrease of the registered capital of the Company.

Abstract : To be in accordance with the provisions of the Public Limited Company Act B.E. 2535
(1992) (including any amendments thereto) which specified that a company may increase its registered
capital when all shares have been sold and fully paid-up or in the case where shares have not fully been
sold, the remaining shares must be ones issued in accommodation of convertible debentures or share
warrants. The Company is, therefore, required to decrease its registered capital before the Company is

able to proceed with the increasing of its registered capital as subsequently mentioned in agenda 10

In this regard, the Company is required to decrease its registered capital by Baht 614,250,000 from the
existing registered capital of Baht 2,661,750,000 to Baht 2,047,500,000 by canceling its 614,250,000

unsold ordinary share at a par value of THB 1 per share prior to the decreasing of its registered capital.

In addition, so as to be in line with the decreasing of the registered capital of the Company as mentioned
above, the Company is required to amend its Memorandum of Association by cancelling the existing

provision and replacing it with the following provision:

/Article 4 Registered...
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with the following provision:./...

“Article 4 Reqistered 2,047,500,000 Baht (Two thousand forty seven million and
Capital five hundred thousand Baht)
Divided into 2,047,500,000 Shares (Two thousand forty seven million and

five hundred thousand Shares)
With par value of  Baht 1 (One Baht)
Divided into

Ordinary shares 2,047,500,000 Shares (Two thousand forty seven million and

five hundred thousand shares)

Preference shares -

Board of Directors’ Opinion : The Board of Directors has considered and deemed it appropriate for the
shareholders to approve the decrease of the registered capital of the Company by Baht 614,250,000
from the existing registered capital of Baht 2,661,750,000 to Baht 2,047,500,000 by canceling its unsold
ordinary share and propose to the shareholders to approve the Article 4 (Registered Capital) of the
Company’'s Memorandum of Association to be in line with the decrease of the registered capital of the

Company by cancelling the existing provision and replacing it with the abovementioned provision.

In this regard, for the proceeding of the amendment of the Company’s Memorandum of Association to be
in line with the decrease of the registered capital of the Company as mentioned above, the person
appointed by the Board of Directors will have authority to prepare documents and to amend or add any
words required by the registrar in the Memorandum of Association as well as to do any necessary and

relevant acts until the amendment of the Memorandum of Association is complete.
Remark  The resolution on this agenda shall be passed by votes of no less than three-quarters of the

total votes of the shareholders attending the Meeting and being entitled to vote.

Agenda No 10: To consider and approve the increase of the Company’s registered capital and the
amendment to Article 4 (Registered Capital) of the Company’s Memorandum of Association to be in line

with the increase of the registered capital of the Company.

/Abstract : Since the Company has plan...
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capital of the Company./...

Abstract :  The Company has plan to seek source of funds to repay debts to financial institutions, other
creditors ,to upgrade and modify machine and using as working capital in the business, the Company,
therefore, intends to increase its registered capital not exceeding Baht 18,427,500,000 from the existing
registered capital of Baht 2,047,500,000 to Baht 20,475,000,000, by issuing not exceeding
18,427,500,000 newly-issued ordinary shares at the par value of Baht 1.00 per share, in order to (1)
accommodate the allocation of the newly-issued ordinary shares to the existing shareholders
proportionate to their respective shareholdings (Rights Offering), together with (2) Reserve for exercise
rights in accordance to warrant to purchase ordinary shares of company (TFI-W1) to the existing
shareholders of the Company who subscribe and paid up newly-issued ordinary shares as proportionate
to their respective shareholdings (Rights Offering). In this regard, the details of the allocation of the
newly-issued ordinary shares will be further present in Agenda 11 and detailed as specified in capital

increase form (F53-4) in the Enclosure No.3.

Board of Directors’ Opinion: The Board of Directors has considered and deemed that the increase of the
registered capital of the Company is appropriate, reasonable and most beneficial to the Company and
the shareholders. The Company has plan to use proceeds derived from this offering to repay debts to
financial institutions, other creditors , upgrade and modify machinery and working capital in the business.
In this respect, the Board of Directors deemed it appropriate to propose to the meeting of the
shareholders to consider and approve the increase of the registered capital of the Company from the
existing registered capital of Baht 2,047,500,000 to Baht 20,475,000,000, by issuing not exceeding
18,427,500,000 newly-issued ordinary shares at the par value of Baht 1.00 per share, in order to (1)
accommodate the allocation of the newly-issued ordinary shares to the existing shareholders
proportionate to their respective shareholdings (Rights Offering), together with (2) Reserve for exercise
rights in accordance to warrant to purchase ordinary shares of company (TFI-W1) to the existing
shareholders of the Company who subscribe and paid up newly-issued ordinary shares as proportionate
to their respective shareholdings (Rights Offering).and to propose for shareholders’ approval on the
amendment to Article 4 (Registered Capital) of the Company’s Memorandum of Association to be in line
with the increase of the registered capital of the Company by cancelling the existing provision and

replacing its with the following provision:

/Article 4 Registered...
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with the following provision:./...

“Article 4  Registered Capital 20,475,000,000 Baht (Twenty thousand four hundred seventy five million Baht)

Divided into 20,475,000,000 Shares (Twenty thousand four hundred seventy five million shares)
With par value of Baht 1 (One Baht)

Divided into
Ordinary shares 20,475,000,000 Shares (Twenty thousand four hundred seventy five million Baht)

Preference shares -

In this regard, for the proceeding of the amendment of the Company’s Memorandum of Association to be
in line with the increase of the registered capital of the Company as mentioned above, the person
appointed by the Board of Directors will have authority to prepare documents and to amend or add any
words required by the registrar in the Memorandum of Association as well as to do any necessary and

relevant acts until the amendment of the Memorandum of Association is complete.

Remark The resolution on this agenda shall be passed by votes of no less than three-quarters of the

total votes of the shareholders attending the Meeting and being entitled to vote.

Agenda No 11: To consider and approve the allocation of the newly-issued ordinary shares in order to
accommodate the allocation of the newly-issued ordinary shares to the existing shareholders

proportionate to their respective shareholdings (Rights Offering).

Abstract : to be consistence with increased registered capital as mentioned in agenda 10 and being
practice following by law. The Company’s management shall propose to Board of Directors consider and
approve the allocation of not exceeding 18,427,500,000 newly-issued ordinary shares at the par value of

THB 1.00 per share.

Board of Directors’ Opinion: The Board of Directors has considered and deemed its appropriate for the
shareholders to approve to allocate the newly-issued ordinary shares amounting not exceeding

18,427,500,000 shares, at the par value of Baht 1.00 per share .The detail are as following:

1. To allocate the newly-issued ordinary shares amounting not exceeding 12,285,000,000 shares, at
the par value of Baht 1.00 per share in order to offer for sale to the existing shareholders
proportionate to their respective shareholdings (Rights Offering), in the ratio of 1 existing ordinary
share to 6 newly-issued ordinary shares, at the offering price of THB 0.10 per share. Any fraction

of shares will be discarded.

/Due to its accumulated...
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of shares will be discarded. /...
Due to its accumulated loss presented in the separate financial statements for the accounting period
ending 31 December 2019 (audited version), the Company may fix an offering price of the newly-
issued ordinary shares that is lower than the par value, whereby the Company shall comply with
Section 52 of the Public Limited Companies Act B.E. 2535 (1992) (including any amendment thereto),

and shall obtain approval from the shareholders meeting.

The shareholders may subscribe for the newly-issued ordinary shares in excess of their rights
(oversubscription), whereby oversubscribed shares will be allocated to the existing shareholders who
oversubscribe for the shares only if there are shares remaining from the allocation to the existing

shareholders who completely subscribe for the shares in accordance with their rights.

In allocating the newly-issued ordinary shares to the existing shareholders proportionate to their
respective shareholdings (Rights Offering) on this occasion, in the case that there are newly-issued
ordinary shares remaining from the first allocation to the existing shareholders proportionate to their
respective shareholdings, the Company will allocate such remaining newly-issued ordinary shares to
the existing shareholders wishing to oversubscribe for the shares proportionate to the existing
shareholding at the same offering price as the shares allocated in accordance with the rights, as well
as to the existing shareholders, who are a connected persons of the Company, wishing to
oversubscribe for the shares proportionate to the shareholdings. The details of which are specified as

follows:

(@) In the case the number of shares remaining from the first allocation to the existing
shareholders proportionate to their respective shareholdings (Rights Offering) is higher than or
equivalent to the number of shares oversubscribed for by the existing shareholders
proportionate to their shareholding, the Company will allocate such remaining shares to all
oversubscribing shareholders who make payment of the total subscription price in accordance

with the number of shares for which they wish to oversubscribe.

(b) In the case the number of shares remaining from the first allocation to the existing
shareholders proportionate to their respective shareholdings (Rights Offering) is lower than the
number of shares oversubscribed for by the existing shareholders proportionate to their
shareholding, the Company will allocate such remaining shares to all oversubscribing

shareholders in accordance with the following stipulations:

/(1) The Company will allocate...
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the following stipulations:./...

(1)

The Company will allocate the shares in a number proportionate to the existing
shareholding of each oversubscribing shareholder by multiplying the existing
shareholding percentage of each oversubscribing shareholder by the number of
remaining shares, resulting in the number of shares which each oversubscribing
shareholder will be entitled to be allocated. Any fraction of shares will be discarded
and the number of shares allocated will not exceed the number of shares for which

each shareholder subscribes and makes payment of the subscription price;

In the case that there are shares remaining from the allocation under item (b)(1), the
Company will allocate such remaining shares to each oversubscribing shareholder
who has not been completely allocated shares in accordance with the existing
shareholding of each oversubscribing shareholder by multiplying the existing
shareholding percentage of each oversubscribing shareholder by the number of
remaining shares, resulting in the number of shares which each oversubscribing
shareholder will be entitled to be allocated. Any fraction of shares will be discarded
and the number of shares allocated will not exceed the number of shares for which
each shareholder subscribes and makes payment of the subscription price. The
Company will allocate the shares to the oversubscribing shareholders in accordance
with the procedures under this item until there are no shares remaining from the

allocation.

In this regard, the allocation of shares to the existing shareholders who oversubscribe for the shares

will in no case cause any shareholder (including any person of such shareholder under Section 258

of the Securities and Exchange Act B.E. 2535 (1992) (including any amendment thereto)) to hold

shares in the following manners:

(a) holding of shares in a number that reaches or surpasses the trigger point requiring such

shareholder to make a tender offer as specified in the Notification of the Capital Market

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

Acquisition of Securities for Business Takeovers (including any amendment thereto) (the

“TorChor. 12/2554 Notification”) (with the exception of the case that such shareholder is

exempted from making a tender offer for all securities of the business as specified in the

TorChor. 12/2554 Notification); or

/(b) holding of shares in violation...
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TorChor. 12/2554 Notification); or:./...

(b) holding of shares in violation of the limitations on foreign shareholding specified in the

Company’s articles of association.

However, if there are newly-issued ordinary shares remaining from the allocation to the existing
shareholders of the Company proportionate to their respective shareholdings (Rights Offering) and
the allocation to the oversubscribing shareholders (Oversubscription), the Company will decrease its
registered capital by cancelling the newly-issued ordinary shares remaining from the offering for sale
and amending the Article 4 (Registered Capital) of the Company’s Memorandum of Association to be

in line with the decrease of the registered capital of the Company.

The Board of Directors resolved to approve that the date to record the names of the shareholders
who are entitled to the allocation of the newly-issued ordinary shares proportionate to their respective
shareholdings (Record Date) is scheduled for 2 December 2020.

In allocating the Company’s newly-issued ordinary shares to the existing shareholders proportionate
to their respective shareholdings (Rights Offering), the Board of Directors and/or the Managing
Director and/or any person appointed and delegated by the Board of Directors and/or the Managing
Director is authorized to undertake any relevant or necessary acts as appropriate in order to
complete the issuance and allocation of the newly-issued ordinary shares of the Company
proportionate to their respective shareholdings (Rights Offering). The authorization includes, without
limitation, the following acts:

(a) to determine the details relating to the allocation of the newly-issued ordinary shares to offer
them for sale to the existing shareholders proportionate to their respective shareholding
(Rights Offering) in order to be in line with the laws and regulations relating to the issuance
and offering for sale of securities under the Thai law. In this regard, the Company reserves the
right not to offer for sale the newly-issued ordinary shares to any existing shareholders if such
offering for sale of the newly-issued ordinary shares will cause the Company to be in breach of
the foreign laws or regulations;

(b) to determine or amend the methods for the allocation of the newly-issued ordinary shares, e.g.,
whether the newly-issued ordinary shares will be allocated all at once or over a number of
occasions, the offering period, the offering proportion, the offering price, the payment method
for the share price, or other details relating to the allocation and offering for sale of the shares,
i.e. the change of the date to record the names of the shareholders who are entitled to the

allocation of the newly-issued ordinary shares;

/(c) to sign application forms
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newly-issued ordinary shares;:./...

(c) to sign application forms for permission or granting of waiver, notices, and documentation
relating to the allocation of the newly-issued ordinary shares, to liaise with and to submit
documentation to an officer or a representative of any relevant authority, to list the Company’s
newly-issued ordinary shares on the Stock Exchange of Thailand, and to undertake any acts
necessary and relating to the allocation of the newly-issued ordinary shares in all respects in
order to offer them for sale to the existing shareholders proportionate to their respective
shareholdings under the relevant laws;

(d) to register the change of the paid-up capital with the Department of Business Development,
Ministry of Commerce, and to be authorized to undertake any necessary acts in line with the

order of the registrar in order to complete the registration of the change of the paid-up capital.

In this regard, the details of the allocation of newly-issued ordinary shares as mentioned above are

set out in capital increase form (F53-4) in the Enclosure No.3.

2. To allocation of not exceeding 6,142,500,000 newly-issued ordinary shares at the par value of
THB 1.00 per share for reserve right to exercise warrant to purchase ordinary shares of the
Company (TFI-W1) for existing shareholders of the Company (Right Offering) allocate for newly
issued ordinary shares who subscribe and paid up for increase ordinary shares for existing
shareholders without charge (offering price of THB 0 per unit) at ratio of 2 Newly Issued Ordinary
Shares who subscribe and paid up for increase ordinary shares for existing shareholder (Right

Offering) for 1 units of warrant (TFI-W1) (Fraction will be rounded off) and are exercisable at the

exercise price of THB 0.15 per share. Enclosure No.4.
Remark The resolution on this agenda shall be passed by a majority vote of the shareholders

attending the Meeting and casting their votes.

Agenda No 12: To consider and approve the issuance and Offering of Warrants to Subscribe for Newly
Issued Ordinary Shares of the Company to the existing shareholders of the Company who subscribe

and paid up newly-issued ordinary shares as proportionate to their respective shareholdings.

Abstract : To be consistent with increased registered capital of the Company as mentioned in
agenda 10 and 11 and for the purpose of upgrade and modify a machinery and working capital of the
Company. The Company has necessary to issuance and offering of warrant to subscribe for Newly
Issued Ordinary Shares of the Company (TFI-W1) to existing shareholders who subscribe and paid up

newly issued ordinary shares as proportionate to their respective shareholdings.

/Board of Directors’ Opinion:...
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respective shareholdings. /...
Board of Directors’ Opinion: The Board of Directors has considered and deemed it appropriate for the
shareholders to approve the issuance and offering for sale of not exceeding 6,142,500,000 units without
consideration resulting in not exceeding 6,142,500,000 ordinary shares in proportion shareholdings at
ratio of 2 newly issued ordinary share who subscribe and paid up for increase ordinary shares for
existing shareholder (Right Offering) for 1 units of warrant (TFI-W1) (Fraction will be rounded off) without
charge. The exercise ratio of warrants is 1 unit of TFI-W1 warrant to one ordinary share. The TFI-W1
warrants have a term of 5 years from the issue date and are exercisable at the exercise price of THB 0.15

per share. Enclosure No.4

Remark The resolution on this agenda shall be passed by a majority vote of the shareholders

attending the Meeting and casting their votes.

Agenda No 13: Any other businesses (if any).

The shareholders are cordially invited to attend the Annual General Meeting No. 2020 on Wednesday
November 25, 2020 from 10.00 A.M., at BANGNA CONVENTION CENTER, Ratchapuerk 1 Room Bangna
Tower A 2nd Floor, No 2/3 Moo 14 Debaratana (Bangna-Trad) Road K.M.6.5, Bangkaew, Bangplee,
Sumutprakarn 10540.(as appeared in Enclosure 13).

In the event that the shareholder is unable to attend the meeting in person and would like to appoint a
proxy to attend the meeting and cast votes on his or her behalf, please execute either Proxy Form A. of
Form B. For the foreign shareholders who have appointed a custodian, please execute Proxy Form C
together with affix duty stamp Baht 20. Proxy Forms are as appeared in Enclosure 9. Also, in order to
protect the rights and interests of the shareholders, in the event that the shareholder is unable to attend
the meeting and would like to appoint the Company’s independent directors as his or her proxy to attend
the meeting and cast votes on his or her behalf, the shareholder can execute Proxy Form B. Names and

profiles of the Company’s independent directors appear in Enclosure 10.

The shareholders are recommended to study the guideline for the registration, documents and evidence

that are required to be presented on the meeting date as appeared in Enclosure 11.and Enclosure 6.

The Company will conduct the meeting in accordance with the Company’s Articles of Association on the

part concerning the general meeting of shareholders as appeared in Enclosure 5.

/In order to allow the registration...
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appeared In Endosure 5.../...
In order to allow the registration for the attendance of the Annual General Meeting of Shareholders No.
2020 to be carried out smoothly and efficiently, the shareholders and proxies can register for the meeting
from 9.00 hrs. Onwards on the meeting date at BANGNA CONVENTION CENTER, Ratchapuerk 1 Room
Bangna Tower A 2nd Floor, No 2/3 Moo 14 Debaratana (Bangna-Trad) Road K.M.6.5, Bangkaew,
Bangplee, Sumutprakarn 10540 (In case of a shareholder authorized the Independent Director to attend
and vote on his/her behalf, Proxy Form can be mailed to Miss Thiparat Pongnares, Assistant Corporate
Secretary, Thai Film Industries Public Company Limited. 73/3 Moo 4 Debaratana Road (Bangna-Trad),
K.M.13 Bangchalong, Bangplee, Samutprakarn 10540, before the meeting date.)

Due to Thai Film Industries Public Company Limited has consistently delivered the Annual Report 2019 in

QR Code, so if you need the Annual Report in paper. Please fill the details in Enclosure 14.

The Company set the Record Date to determine the list of shareholders entitled to attend the Annual

General Meeting of the Shareholders No. 2020 to be November 3, 2020.

Sincerely yours,

A
C//éf V4

(Mr. Amnard Kittikrairit)
Director and Company Secretary

By order of the Board of the Directors
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(F53-4)
Capital Increase Report Form
Thai Film Industries Public Company Limited
20 October 2020

We, Thai Film Industries Public Company Limited (the Company), would like to report the
resolutions passed by Board of Directors Meeting No. 6/2020, convened on 20 October 2020, with
respect to the decrease of the registered capital, increase of the registered capital, allocation of the
newly-issued ordinary shares and accommaodate the exercise of warrants TFI-W1, as follows:

1. Capital Decrease and Capital Increase

11 The Board of Directors Meeting resolved to propose the 2020 Annual General Meeting of
Shareholders, which will be convened on 25 November 2020, to consider and approve the
decrease of the registered capital of the Company by THB 614,250,000 from the existing
registered capital of THB 2,661,750,000 to THB 2,047,500,000.

1.2 The Board of Directors Meeting resolved to propose the 2020 Annual General Meeting of
Shareholders, which will be convened on 25 November 2020, to consider and approve the
increase of the registered capital of the Company from the existing registered capital of THB
2,047,500,000 to THB 20,475,000,000 by issuing not exceeding 18,427,500,000 newly-issued
ordinary shares at the par value of THB 1.00 per share, totaling THB 18,427,500,000, in
accordance with the following manner:

Tvoe of Capital Increase Type of Number of Par Value Total
yp P Shares Shares (THB/share) (THB)
M Specifying the purpose Ordinary 18,427,500,000 1.00 18,427,500,000
of proceeds utilization shares
O General Mandate - - - -
2. Allocation of the Newly-issued Ordinary Shares

21 Specifying the Purpose of Proceeds Utilization

; Offering Subscription
Allocated to Ntérrr:ber of Ra..tIO Price and Payment Remark
ares (Old:New) | (THB/share) Period

Existing shareholders | Not exceeding | 1 existing THB 0.10 18,21,22,23,24 | Please see
of the Company 12,285,000,000 | shares to : 6 per share December 2020 | Remarks
proportionate to their | shares newly-issued 1-6
respective shares
shareholdings (Rights
Offering)
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To support the
exercise of warrants
that are allocated to
existing shareholders
of the Company who
subscribe and
payment for and are
allocated newly
issued ordinary
shares in the Rights
Offering (TFI-W1)

Not exceeding | 2 Newly issued Without the Board of Please see
6,142,500,000 | Ordinary Share | offering value | Directorsand/or | Remarks
shares to 1 Unit of 1 unit of the Managing 2

Warrant warrant (TFI- Director and/or
W1) will be any person
entitled to appointed and
purchase delegated by the
ordinary Board of
shares atthe | Directors and/or
priceof THB | the Managing
0.15 per share Director is
authorized to
undertake any
relevant or
necessary acts as
appropriate

Remarks:
1. The Board of Directors approved the allocation of not exceeding 12,285,000,000 newly-

issued ordinary shares at the par value of THB 1.00 per share in order to offer for sale to the
existing shareholders proportionate to their respective shareholdings (Rights Offering), in the
ratio of 1 existing ordinary share to 6 newly-issued ordinary shares, at the offering price of
THB 0.10 per share. Any fraction of shares will be discarded.

Due to its accumulated loss presented in the separate financial statements for the accounting
period ending 31 December 2019 (audited version), the Company may fix an offering price of
the newly-issued ordinary shares that is lower than the par value, whereby the Company shall
comply with Section 52 of the Public Limited Companies Act B.E. 2535 (1992) (including
any amendment thereto), and shall obtain approval from the shareholders meeting.

The Board of Directors approved the allocation of not exceeding 6,142,500,000 newly-issued
ordinary shares at the par value of THB 1.00 per share for reserve right to exercise warrant to
purchase ordinary shares of the Company (TFI-W1) for existing shareholders of the Company
(Right Offering) allocate for newly issued ordinary shares who subscribe and paid up for

increase ordinary shares for existing shareholders (offering price of THB 0 per unit) at ratio of
2 Newly Issued Ordinary Shares who subscribe and paid up for increase ordinary shares for
existing shareholder (Right Offering) for 1 units of warrant (TFI-W1) (Fraction will be
rounded off) and are exercisable at the exercise price of THB 0.15 per share

The shareholders may subscribe for the newly-issued ordinary shares in excess of their rights
(oversubscription), whereby oversubscribed shares will be allocated to the existing
shareholders who oversubscribe for the shares only if there are shares remaining from the
allocation to the existing shareholders who completely subscribe for the shares in accordance
with their rights.

In allocating the newly-issued ordinary shares to the existing shareholders proportionate to
their respective shareholdings (Rights Offering) on this occasion, in the case that there are
newly-issued ordinary shares remaining from the first allocation to the existing shareholders
proportionate to their respective shareholdings, the Company will allocate such remaining
newly-issued ordinary shares to the existing shareholders wishing to oversubscribe for the
shares proportionate to the existing shareholding at the same offering price as the shares




4.

36

allocated in accordance with the rights, as well as to the existing shareholders, who are a
connected persons of the Company, wishing to oversubscribe for the shares proportionate to
the shareholdings. The details of which are specified as follows:

(@)

(b)

In the case the number of shares remaining from the first allocation to the existing
shareholders proportionate to their respective shareholdings (Rights Offering) is higher
than or equivalent to the number of shares oversubscribed for by the existing
shareholders proportionate to their shareholding, the Company will allocate such
remaining shares to all oversubscribing shareholders who make payment of the total
subscription price in accordance with the number of shares for which they wish to
oversubscribe.

In the case the number of shares remaining from the first allocation to the existing
shareholders proportionate to their respective shareholdings (Rights Offering) is lower
than the number of shares oversubscribed for by the existing shareholders proportionate
to their shareholding, the Company will allocate such remaining shares to all
oversubscribing shareholders in accordance with the following stipulations:

(1) The Company will allocate the shares in a humber proportionate to the existing
shareholding of each oversubscribing shareholder by multiplying the existing
shareholding percentage of each oversubscribing shareholder by the number of
remaining shares, resulting in the number of shares which each oversubscribing
shareholder will be entitled to be allocated. Any fraction of shares will be
discarded and the number of shares allocated will not exceed the number of
shares for which each shareholder subscribes and makes payment of the
subscription price;

(2) In the case that there are shares remaining from the allocation under item (b)(1),
the Company will allocate such remaining shares to each oversubscribing
shareholder who has not been completely allocated shares in accordance with the
existing shareholding of each oversubscribing shareholder by multiplying the
existing shareholding percentage of each oversubscribing shareholder by the
number of remaining shares, resulting in the number of shares which each
oversubscribing shareholder will be entitled to be allocated. Any fraction of
shares will be discarded and the number of shares allocated will not exceed the
number of shares for which each shareholder subscribes and makes payment of
the subscription price. The Company will allocate the shares to the
oversubscribing shareholders in accordance with the procedures under this item
until there are no shares remaining from the allocation.

In this regard, the allocation of shares to the existing shareholders who oversubscribe for the
shares will in no case cause any shareholder (including any person of such shareholder under
Section 258 of the Securities and Exchange Act B.E. 2535 (1992) (including any amendment
thereto)) to hold shares in the following manners:

(@)

Holding of shares in a number that reaches or surpasses the trigger point requiring such
shareholder to make a tender offer as specified in the Notification of the Capital Market
Supervisory Board No. TorChor. 12/2554 Re: Rules, Conditions and Procedures for the
Acquisition of Securities for Business Takeovers (including any amendment thereto)
(the “TorChor. 12/2554 Notification”) (with the exception of the case that such
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shareholder is exempted from making a tender offer for all securities of the business as
specified in the TorChor. 12/2554 Notification); or

(b) Holding of shares in violation of the limitations on foreign shareholding specified in the
Company’s articles of association.

However, if there are newly-issued ordinary shares remaining from the allocation to the
existing shareholders of the Company proportionate to their respective shareholdings (Rights
Offering) and the allocation to the oversubscribing shareholders (Oversubscription), the
Company will decrease its registered capital by cancelling the newly-issued ordinary shares
remaining from the offering for sale.

The Board of Directors resolved to approve that the date to record the names of the
shareholders who are entitled to the allocation of the newly-issued ordinary shares
proportionate to their respective shareholdings (Record Date) is scheduled for 2 December
2020.

In allocating the Company’s newly-issued ordinary shares to the existing shareholders
proportionate to their respective shareholdings (Rights Offering), the Board of Directors
and/or the Managing Director and/or any person appointed and delegated by the Board of
Directors and/or the Managing Director is authorized to undertake any relevant or necessary
acts as appropriate in order to complete the issuance and allocation of the newly-issued
ordinary shares of the Company proportionate to their respective shareholdings (Rights
Offering). The authorization includes, without limitation, the following acts:

(@) to determine the details relating to the allocation of the newly-issued ordinary shares to
offer them for sale to the existing shareholders proportionate to their respective
shareholding (Rights Offering) in order to be in line with the laws and regulations
relating to the issuance and offering for sale of securities under the Thai law. In this
regard, the Company reserves the right not to offer for sale the newly-issued ordinary
shares to any existing shareholders if such offering for sale of the newly-issued
ordinary shares will cause the Company to be in breach of the foreign laws or
regulations;

(b) to determine or amend the methods for the allocation of the newly-issued ordinary
shares, e.g., whether the newly-issued ordinary shares will be allocated all at once or
over a number of occasions, the offering period, the offering proportion, the offering
price, the payment method for the share price, or other details relating to the allocation
and offering for sale of the shares, i.e. the change of the date to record the names of the
shareholders who are entitled to the allocation of the newly-issued ordinary shares;

(c) to sign application forms for permission or granting of waiver, notices, and
documentation relating to the allocation of the newly-issued ordinary shares, to liaise
with and to submit documentation to an officer or a representative of any relevant
authority, to list the Company’s newly-issued ordinary shares on the Stock Exchange of
Thailand, and to undertake any acts necessary and relating to the allocation of the
newly-issued ordinary shares in all respects in order to offer them for sale to the
existing shareholders proportionate to their respective shareholdings under the relevant
laws;
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(d) to register the change of the paid-up capital with the Department of Business
Development, Ministry of Commerce, and to be authorized to undertake any necessary
acts in line with the order of the registrar in order to complete the registration of the
change of the paid-up capital.

The Board of Directors approved the issuance and offering for sale of no more than
6,142,500,000 units without consideration resulting in not exceeding 6,142,500,000 ordinary
shares in proportion shareholdings at ratio of 2 Newly Issued Ordinary Shares who subscribe
and paid up for increase ordinary shares for existing shareholder (Right Offering) for 1 units
of warrant (TFI-W1) (Fraction will be rounded off) without charge. The exercise ratio of
warrants is 1 unit of TFI-W1 warrant to one ordinary share. The TFI-W1 warrants have a term
of 5 years from the issue date and are exercisable at the exercise price of THB 0.15 per share.
Please consider the detail as provided in the summary of the TFI-W1 in Enclosure 2

The Company’s Procedures in the Case of Any Fraction of Shares

Any fraction of shares resulting from the allocation of the newly-issued ordinary shares
or/and warrants (TFI-W1) will be discarded.

Scheduling of the Shareholders Meeting to Seek approval for the Capital Increase and
the Allocation of the Newly-Issued Ordinary Shares

The 2020 Annual General Meeting of Shareholders is scheduled for 25 November 2020 at
10.00 hrs. at Bangna Convention Centre, Ratchaphreuk Ballroom 1, Bangna Tower A, 2™
Floor, No. 2/3 Moo 14, Debaratana (Bangna-Trad) Road, Bang Kaew Subdistrict, Bang Phli
District, Samut Prakan Provice, by scheduling the following date(s):

M the date to record the names of the shareholders who are entitled to attend the 2020
Annual General Meeting of Shareholders as 3 November 2020.

L1 the date to close the share register book to list the names of the shareholders who are
entitled to purchase the newly-issued ordinary shares as

Application for Approval for the Capital Increase / Allocation of the Newly-lIssued
Shares with the Relevant Government Authorities, and the Conditions for the
Application

4.1 The shareholders meeting must approve the Company’s issuance and offering for sale
of newly issued ordinary shares to existing shareholders of the company in proportion
of each shareholders in Right Offering (RO) together with issuance and offering of
warrants to subscribe for newly issued ordinary shares in the capital increase of the
Company to who subscribe and paid up for increase ordinary shares for existing
shareholder (Right Offering).

4.2 The shareholders meeting must approve the Company’s issuance and offering for sale
of newly issued ordinary shares for issuance and offering of warrants.

4.3 The Company will file an application for the decrease of the registered capital, the
increase of the registered capital, the amendment to the memorandum of association,
and the change to the paid-up capital with the Department of Business Development,
Ministry of Commerce.



39

4.4  The Company will file an application with the Stock Exchange of Thailand for the
listing of the newly-issued shares as securities listed on the Stock Exchange of Thailand
in accordance with the relevant rules and regulations.

Objectives of the Capital Increase and Plan to Use the Proceeds Derived from the
Capital Increase

The Company intends to issue newly-issued ordinary shares and issuance of warrant for
subscribe newly-issued ordinary shares (TFI-W1). On this occasion have been fully
subscribed together with fully subscribed newly issued of warrants, the Company will be able
to raise funds in the amount of approximately THB 2,149,875,000 which separate to (Newly
issued ordinary shares for THB 1,228,500,000 and subscribed of newly issued of warrants for
THB 921,375,000) The Company plans to use the proceeds derived from the capital increase
on newly-issued ordinary shares from existing shareholders (RO) for the following purposes:

5.1 To repay debts to financial institutions and other creditors at the amount approximately
1,050 Million Baht. In this regard, the Company will use the remaining proceeds after
using for this purpose for working capital as detail in clauses 5.2 onward;

5.2 At currently, BOPP Film business has high demand on both Domestic and Oversea.
The Company will use the remaining proceeds as specific in clauses 5.1 at
approximately THB 178 million for the purpose of upgrade and modify for 1 BOPP
Line at first priority. The Company has expected to complete upgrade and modify in
order to operate film packing within Quarter 2 year 2021. After that the Company will
upgrade and modify the remaining BOPP Lines. However, in case of all business plan
has been complete as specific, will bring the Company being success in the future.
During upgrade and modify BOPP Line, the Company will purchase finish goods for
distribute in order to generate revenue to the Company.

The above plan to use the proceeds may be subject to change depending on the actual amount
of proceeds derived from the capital increase. For capital increase from subscribe and paid up
on exercise of warrants to newly ordinary shares, the Company will use for the purpose of
working capital.

Benefits to the Company from the Capital Increase / Allocation of the Newly-Issued
Shares

The Company will obtain the following benefits from the issuance and offering for sale of the
newly-issued ordinary shares together with fully subscribed newly issued of warrants to its
existing shareholders:

6.1 Ensuring a more stable financial position of the Company due to the debt-to-equity ratio
being decreased and the shareholders equity being increased

6.2 Decreased financial cost; and
6.3 Increased liquidity of the working capital in the business operations
6.4 Modify machinery and reduce cost of operation

In this regard, the above plan to use the proceeds is in accordance with the current business
plan of the Company with respect to the allocation of proceeds derived from the offering for



40

sale of the newly-issued ordinary shares on this occasion. However, the number of shares for
which the newly-issued ordinary shares have been subscribed and the actual payment of the
subscription price may be lower than the number of shares to be offered for sale by the
Company, which may result in the Company receiving a smaller amount of money than
estimated. In such case, the Company’s plan to use the proceeds derived from the capital
increase may be different from the plan to use the proceeds specified in item 5 above.

Benefits to the Shareholders from the Capital Increase/Allocation of the Newly-lIssued
Shares

The subscribers for the newly-issued ordinary shares on this occasion will be entitled to a
dividend payment from the operating results of the Company, starting from the date on which
such subscribers have been registered as shareholders of the Company and their names appear
in the share register book of the Company, and the Company has announced the dividend
payment in accordance with the relevant laws and rules.

The Company has the policy to allocate its annual profit by means of making a dividend
payment to the shareholders upon the following circumstances:

(1) The Company’s operating results show a profit;
(2) The Company has no remaining accumulated loss;
(3) The Company has sufficient cash flow for the dividend payment; and

(4) The dividend payment will take into account the Company’s investments in various
projects.

Other Necessary Details for the Shareholders’ Decision-Making to Approve the Allocation
of the Newly-Issued Shares

8.1 Control Dilution

In the case that all existing shareholders exercise their subscription rights for the whole
number of newly-issued shares in accordance with their existing rights, there will be no
effect on the voting rights of the Company’s shareholders (Control Dilution). In the
case that no existing shareholders exercise their rights to purchase any newly-issued
shares, the Company will decrease its registered capital by cancelling the newly-issued
ordinary shares remaining from the offering for sale, which will result in the number of
paid-up shares remaining unchanged and there being no effect on the voting rights of
the Company’s shareholders (Control Dilution). In the case that no shareholders choose
not to use their subscription rights for the newly-issued ordinary shares in accordance
with their rights, and other shareholders exercise their subscription rights for the newly-
issued ordinary shares in accordance with their rights and/or subscribe for the newly-
issued ordinary shares in excess of their rights (oversubscription) until the number of
newly-issued ordinary has been fully subscribed, there will be an effect on the voting
rights of the Company’s shareholders (Control Dilution) as follows:
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Number of Newly-issued Ordinary Shares Offered for Sale to
= the Existing Shareholders X 100X
Number of Newly-issued Ordinary Shares Offered for Sale to
the Existing Shareholders + Number of Paid-up Shares

12,285,000,000
X100

12,285,000,000+ 2,047,500,000

85.71 percent

8.2 Price Dilution

A) After the offering of the newly issued ordinary in the Company’s capital increase, if
the total number of newly issued ordinary shares is fully subscribed before the exercise
of warrants (TFI-W1), there will be a price dilution, which will reduce by
approximately 7.32 percent. Details of how the price dilution is calculated are as
follow;

= Pre-Offering Market Price — Post-Offering Market Price X 100
Pre-Offering Market Price

whereby:

- the pre-offering market price is calculated based on the weighted average
purchase price for a period of 15 business days prior to the date of the Board of
Directors Meeting on 20 October 2020. The purchase price calculated between 28
September 2020 and 19 October 2020 is equivalent to THB 0.1093 per share.

- the post-offering market price is calculated as follows:

(Market Price x Number of Paid-up Shares) + (Offering Price x
= Number of Shares for this Offering )
Number of Paid-up Shares + Number of Shares for this Offering

(0.1093 x 2,047,500,000) + (0.10 x 12,285,000,000)
2,047,500,000 + 12,285,000,000

0.1013 Baht per share
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Therefore, the price dilution is equivalent to

0.1093 —0.1015 X 100

0.1093

7.32 percent

B) After the offering of the newly issued ordinary in the Company’s capital increase, in

case of the total number of newly issued ordinary shares is fully subscribed and
warrants (TFI-W1) is fully exercised, there won’t be a price dilution due to exercise
price is not less than 90% of the average price 15 days before shareholders meeting,
Company will calculate and inform shareholders after calculation.

= Pre-Offering Market Price — Post-Offering Market Price X 100
Pre-Offering Market Price

- the pre-offering market price is calculated based on the weighted average
purchase price for a period of 15 business days prior to the date of the Board of
Directors Meeting on 20 October 2020. The purchase price calculated between
28 September 2020 and 19 October 2020 is equivalent to THB 0.1093 per
share.

(Pre-Offering Market Price x Number of paid up shares) + (Offering price of new
ordinary share in the Right Offering x Number of new ordinary shares offered in
the Rights Offering) + (Exercise price of TFI-W1 x Number of ordinary shares for
the exercise of TFI-W1)

(Number of paid up shares + Number of new ordinary share in the Right Offering
+ Number of shares for the exercise of TFI-W1)

8.3 Earnings per share dilution

After the issuance and offering for sale of the newly-issued ordinary shares offered for
sale to the existing shareholders proportionate to their respective shareholdings (Rights
Offering), there will be no earnings per share dilution due to deficits presented in the
Company’s statement of comprehensive income for the year ending 31 December 2019,
coupled with the Company’s remaining accumulated losses.

9. Opinions of the Board of Directors

9.1

Reason and Necessity of the Capital Increase

The Board of Directors is of the view that the Company is obliged to increase its
registered capital and issue the newly-issued ordinary shares in order to offer them for
sale to the existing shareholders proportionate to their respective shareholdings (Rights
Offering) together with subscribe of warrant for newly-issued ordinary shares. On this
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occasion because the Company plans to use the proceeds derived from the capital
increase for the purposes as specified in item 5 above.

Possibility of the Plan to Use the Proceeds Derived from the Capital Increase

It is expected that the Company will issue and offer for sale all of the newly-issued
shares to the existing shareholders proportionate to their respective shareholdings
(Rights Offering) fully subscribed newly issued of warrants, and obtain the proceeds
derived from the offering for sale of such newly-issued shares, by December 2020. The
Company will use the proceeds derived from the capital increase for the purposes as
specified in item 5 above.

Reasonableness of the Capital Increase, the Plan to Use the Proceeds, and the
Projects to be Operated, as well as Sufficiency of Source of Funds in the Case that
the Proceeds Derived from the Offering for Sale of Shares do not Cover the Total
Budget to be Used for the Implementation of Such Plan or Projects

The Board of Directors is of the view that the issuance and offering for sale of the
newly-issued ordinary shares to the existing shareholders proportionate to their
respective shareholdings (Rights Offering) together with exercise of warrant to newly-

issued ordinary shares on this occasion is appropriate, reasonable, and for the utmost

benefit of the Company and all shareholders because the Company plans to use the
proceeds derived from the capital increase for the purposes as specified in item 5 above.

In the case that all newly-issued ordinary shares issued and offered for sale by the
Company and fully subscribed newly issued of warrants to the existing shareholders
proportionate to their respective shareholdings (Rights Offering) on this occasion have
been fully subscribed, the Company will be able to raise funds in the amount of
approximately THB 2,149,875,000. The Company plans to use the proceeds derived
from the capital increase for the purposes as specified in item 5 above.

Expected Impact on the Business Operations of the Company, as well as its
Financial Position and Operating Results due to the Capital Increase and
Implementation of the Plan to Use the Proceeds for the Projects

The Board of Directors is of the view that the issuance and offering for sale of the
newly-issued ordinary shares to the existing shareholders proportionate to their
respective shareholdings (Rights Offering) together with fully subscribed newly issued
of warrants. On this occasion will enable to the Company to use the proceeds derived
from the capital increase for the purposes as specified in item 5 above. The performance
of the said purposes will be beneficial to the Company and will have no adverse effect
on its business, financial position, and operating results.

Confirmation of the Board of Directors with respect to the Capital Increase

In the case that any director of the Company fails to comply with the law, or the objectives
and the Articles of Association of the Company, as well as the resolutions of the shareholders
meetings, with integrity and due care, in order to preserve the benefits of the Company with
respect to the capital increase by means of any act or omission which is tantamount to the
non-performance of duties or causes damage to the Company, the Company may claim for
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compensation from such director. However, if the Company fails to make any claim for
compensation, one or more shareholders holding an aggregate number of not less than five
percent of the total sold shares may notify the Company to claim for compensation. In the
case that the Company fails to take any action as notified by the shareholders, such
shareholders may institute legal action to claim for compensation from such director on behalf
of the Company under Section 85 of the Public Limited Companies Act B.E. 2535 (1992)
(including any amendment thereto). In addition, if an act or omission by any director which is
tantamount to the non-performance of duties in compliance with the law, or the objectives and
the Articles of Association of the Company, as well as the resolutions of the shareholders
meetings, with integrity and due care, in order to preserve the benefits of the Company with
respect to the capital increase, causes the directors, executives, or related parties to obtain
undue benefits, the Company may institute legal action against such director to return such
benefits to the Company, or one or more shareholders holding an aggregate number of not
less than five percent of the total sold shares may notify the Company to institute legal action
against such director. If the Company fails to take any action as notified by the shareholders
within one month of the date of receipt of notice, such shareholders may exercise their rights
to institute legal action in order to recover such benefits from such director on behalf of the
Company under Section 89/18 of the Securities and Exchange Act B.E. 2535 (1992)
(including any amendment thereto).

Schedule in the Case that the Capital Increase / Allocation of the Newly-Issued Shares is
Approved by the Board of Directors

Procedure Day/Month/Year

1. Board of Directors Meeting No. 6/2020 resolves on the 20 October 2020
capital increase and allocation of the newly-issued
shares in order to offer them for sale to the existing
shareholders  proportionate  to  their  respective

shareholdings (Rights Offering)

2. Date to determine the names of the shareholders who are 3 November 2020
entitled to attend the 2020 Annual General Meeting of

Shareholders (Record Date)

3. The 2020 Annual General Meeting of Shareholders 25 November 2020

Registration of the resolutions on the capital decrease,
capital increase, and amendment to the Memorandum of
Association with the Ministry of Commerce

Within 14 days of the date
on which approval is granted
by the shareholders meeting

Date to determine the names of the shareholders who are
entitled to the allocation of the newly-issued ordinary
shares proportionate to their respective shareholdings
(Rights Offering) (Record Date)

2 December 2020

Subscription period for the newly-issued ordinary shares

18,21,22,23,24 December
2020

(a total of five business
days)

Registration of the increase in the paid-up capital with
the Ministry of Commerce

Within 14 days of the
subscription period for the
newly-issued shares
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The Company hereby certifies that the information contained in this report is true and
complete in all respects.

Sincerely yours,

(Mr. Amnard Kittikrairit)

Managing Director
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Enclosure No.4

Summary of the Issuance and Offering of Warrants to Subscribe for Newly Issued Ordinary Shares in
the Capital Increase of Thai Film Industries Public Company Limited to Existing Shareholders who
Subscribe for and Allocated Newly Issued Ordinary Shares in the Rights Offering (TFI-W1)

Details of the issuance and offering of warrants to subscribe for newly issued ordinary shares in the
capital increase of Thai Film Industries Public Company Limited (the “Company”) offered to existing
shareholders who subscribe for and are allocated newly issued ordinary shares in the Rights Offering
(“TFI-W1”) are discussed below:

1. Details of the Offering

The Board of Directors’ Meeting No.06/2020 on 20 October 2020 resolved to propose to the Annual
General Meeting of Shareholders on year 2020 to consider and approve the issuance and offering of no
more than 6,142,500,000 units of TFI-W1 warrants to subscribe for newly issued ordinary shares in the
capital Increase of the Company to be issued and offered without consideration (i.e. offering price per
unit is THB 0.00) resulting in not exceeding 6,142,500,000 ordinary shares and allocated to existing
shareholders of the Company who subscribed and paid up for newly issued ordinary shares in a ratio of
2 newly ordinary share for 1 unit of warrant (TFI-W1). Any fractions of warrants derived from the
calculation will be rounded down. The exercise ratio of warrants is one unit of warrant to one ordinary
share (1:1). The TFI-W1 warrants have a term of 5 years from the issue date and are exercisable at the
exercise price of THB 0.15 per share.

2. Details of TFI-W1

2.1 Type and Category of TFI-W1 Warrants entered in a named certificate to subscribe for the
Company’s ordinary shares. The warrants are transferrable.
2.2 Number of TFI-W1 warrants Not exceeding 6,142,500,000 units

that are offered

2.3 Parvalue of shares reserved THB 1.00
for the exercise of TFI-W1

2.4 Offering price per unit THB 0.00

2.5 Allocation method, names To be allocated to existing shareholders of the Company who
and type of investors subscribe for and are allocated newly issued ordinary shares

of the Company date to determine the names of the
shareholders who are entitled to the allocation of the newly-
issued ordinary shares proportionate to their respective
shareholdings (Rights Offering) (Record Date) on 2 December
2020 that subscribed and paid up newly issued ordinary
shares for the Company in proportion 1 existing ordinary
share to 6 newly-issued ordinary share together with
warrants without consideration in ratio of 2 newly issued
ordinary share to 1 unit of warrant.
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Therefore, in case of shareholders may subscribed newly
issued ordinary share higher or lower than their right as
proportion of existing share. Shareholder may be allocated
units of warrant as proportion decrease or increase as
sample below;

Example of computation

Assuming a shareholder currently holds 1 ordinary share in
the Company is eligible to subscribe for 6 Right offering share
of newly-issued ordinary share together with 3 units of
warrants. in ratio of 2 newly issued ordinary share to 1 unit
of warrant. (For example below)

1. If the shareholders subscribes for Right Offering of
newly issued ordinary share only in the amount
according to his/her eligibility right (does not exercise
the excess right) (Over and Not oversubscribe)

e Shareholder intends to subscribe such for 6
Right Offering of newly issued ordinary share
together with

e Shareholder is eligible to receive 3 units of
warrants at the same time

2. If the shareholder subscribe for Right Offering newly
issued ordinary share less than his/her eligibility right;

e Shareholder intends to subscribe only in
partial share for 3 Right Offering newly issued
ordinary share together with

e Shareholder is eligible to receive 1.5 units of
warrants at the same time. However, fraction
will be rounded off. So, shall be receive only 1
unit of warrant

3. If the shareholder subscribe for Right Offering newly
issued ordinary share greater than his/her eligibility
right(Oversubscribe)

e Shareholder intends to subscribe Right
Offering for 6 newly issued ordinary share
based on his/her eligibility right and receive
for 3 newly issued ordinary share with Grand
total 9 newly issued ordinary shares together
with

e Shareholder is eligible to receive for 3 units of
warrants based on his/her eligibility right and
warrants for 1.5 units or warrants based on
his/her excess right with Grand total 4.5 units
of warrant. However, fraction will be rounded
off. So, shall be receive only 4 unit of warrant
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In case of shareholders who subscribe, the
oversubscription shares may be allocated to such
oversubscribing shareholders only when there are
shares left after allocation to all shareholders who
have subscribed to shares proportionately to their
shareholding percentage.

2.6 Number and offering price of 12,285,000,000 shares each at an offering price of THB 0.10
newly issued ordinary shares
offered to the existing
shareholders in the Rights
Offering in combination with
TFI-W1 warrants

2.7 Exercise ratio One unit of TFI-W1 is exercisable for one ordinary share.
However, this exercise ratio is subject to change in
accordance with the conditions about right adjustments.

2.8 Exercise price (per unit) THB 0.15 (Fifteen Satang Only) However, this exercise price is
subject to change in accordance with the conditions about
right adjustments.

If the exercise price is adjusted, the adjusted exercise price
must not be lower than the prevailing par value of the
Company’s shares at the time of the adjustment.

2.9 Issue date of TFI-W1 the Board of Directors and/or the Managing Director and/or
any person appointed and delegated by the Board of
Directors and/or the Managing Director is authorized to
undertake any relevant or necessary acts as appropriate

2.10 Term of TFI-W1 Not exceeding 5 years from the issue date of TFI-W1

2.11 Number of ordinary shares Not exceeding 6,142,500,000 shares

to be allocated and reserved
for the exercise of TFI-W1 Therefore, the Company shall offering of warrants and to be
complete as Maturity date of Term of Warrant

2.12 Rights adjustment The Company will adjust the exercise price and/or the

exercise ratio according to the Conditions for rights
adjustment, and/or issue and allocate newly issued ordinary
shares to accommodate for the rights adjustment (by
seeking the approval from the general meeting of
shareholders for the issuance and allocation of new ordinary
shares to accommodate for the rights adjustment before
adjust ion the rights) upon occurrence of any of the events
provided under the Terms and Conditions of TFI-W1, each of
which is an event described under Clause 11 (4) (Khor) of the
Notification of the Capital Market Supervisory Board No. Tor
Chor 34/2551 re: Application and Approval for the Offering
of Warrants to Subscribe Newly Issued Shares, and New
Shares for the Exercise of Warrants, including other
notifications or regulations as may be issued to amend or
replace such notification. These events are, for example:
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(a) Change to the par value of the Company’s shares as a
result of consolidation or split of shares;

(b)Offering of newly issued shares by the Company at
discount;

(c) Offering of convertible debentures of warrants by the
Company at discount;

(d) Payment to shareholders of all or part of dividends inform
of newly issued shares;

(e) Payment of dividend in case to exceed the rate provided
under the Terms and Conditions;

(f) Such other events as are similar to those described under
(a) to (e) which could cause holders of TFI-W1 warrants to
receive less benefits upon exercise.

2.13 Methods and periods of
exercise, Maturity

The warrant Holders shall be entitled under the Warrants to
purchase the newly issued ordinary shares of the Company
on the last Business day of every quarter after the issuance
date. The first exercise date will be the last business day of
the first quarter after the issuance date which falls on March
31, 2021 and the last exercise date will be the date of 5 years
from the issuance date.

In the event that any exercise date (Including the last
exercise date) is not a Business day, such exercise date shall
be rescheduled to the preceding Business day.

2.14 Periods for notification of
intention to exercise

During the Exercise Periods, holders of TFI-W1 may notify the
Company of their intention to exercise TFI-W1 to subscribe
for the Company’s ordinary shares between 9.00 am and
3.00pm of the Company’s business days. The notification
must be made 5 business days before the exercise date.
Notification of intention to exercise TFI-W1 warrants on the
Last Exercise Date Must is made to the Company 15 days
before the Last Exercise Date.

2.15 Notification of intention to
exercise may not be
cancelled

Holders of TFI-W1 may not cancel the notification of
intention of exercise TFI-W1 that is made to the Company

2.16 Secondary market for TFI-W1

The Company will list TFI-W1 on the stock Exchange of
Thailand (the “SET”).

2.17 Secondary market for
ordinary shares from the
exercise of TFI-W1

The Company will list ordinary shares from the exercise of
TFI-W1 on the SET.

2.18 Registrar

Thailand Securities Depository Co., Ltd.
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3. Objectives of the Issuance of Warrants and Planned Use of Proceeds
Details are provided in the Information Memorandum on the Issuance and Offering of Newly Issued

Ordinary Shares in the Capital Increase of Thai Film Public Company Limited to Existing Shareholders in
Proportion to their Shareholding (Rights Offering) (Enclosure 4)

4. Possible impacts of this offering of warrants on existing shareholders
(1) Price Dilution (2) Earnings Per Share Dilution and (3) Control Dilution are discussed in details
in the Information Memorandum on the Issuance and Offering of Newly Issued Ordinary

Shares in the Capital Increases Report Form of Thai Film Industries Public Company Limited
to Existing Shareholders in Proportion to their Shareholding (Rights Offering)(Enclosure 1)

5. Possible impact of this offering of newly issued ordinary shares on existing shareholders

Please see details in the Capital Increase Report Form (F53-4) (Enclosure 3)
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Enclosure No.5

Articles of Association (Translation)
Of

Thai film Industries Public Company Limited

Chapter 5 — Shareholders’ Meeting

In the ordinary shareholders’ meeting, the directors for one-third or approximate one-third has to retire.

The Board of Directors must cause an annual general meeting of shareholders to be held within four

(4) months from the ending date of the fiscal year of the Company.

Any other meetings of shareholders apart from the aforementioned shall be called extraordinary
meetings. The Board of Directors may summon an extraordinary meeting of shareholders whenever it
as appropriate. One or more shareholders holding the aggregate of shares of not less than ten
percent of the total number of paid-up shares may, by subscribing their names, request the Board of
Directors in writing to call an extraordinary meeting at any time, but the reasons for calling such
meeting shall be clearly stated in such request. In this regard, the Board of Directors shall proceed to
convene the shareholders’ meeting within forty-five (45) days after having received the letter from the

shareholders”.

In case of the Board Committee shall not call a meeting within specific time under paragraph II. All
shareholders shall together gathering name list with other shareholders in combine all share under
specific in regulation, shall be call a shareholder meeting within forty-five (45) days from date of
maturity on paragraph Il. Under this situation shall be consider that the shareholder meeting is called
by the Board Committee in which the Company shall be responsible for necessary expenditure that

being holds a meeting and shall appropriate facilities

In case of, if there shown that the shareholder meeting that being call due to paragraph Il and the
combine number of shareholders who attend a meeting is not a quorum as specific indicate from
regulation under the Company Article 36, the shareholders under paragraph Il shall be responsible

for all expenditure that being cost during the meeting at that time to the Company.
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Article 38

Article 39
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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 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
and not less than three (3) days prior to the meeting date.

The shareholders’ meeting shall be held in an area of head office or its branch office is located or in

province nearby head office.

In a shareholders’ meeting, the 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 be 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, and it is not

obliged for constituted quorum.

In a shareholders’ meeting, each shareholder can give a proxy to represent and vote Proxy form must
have a date and signature of such shareholder, and proxy form must be conformed to the registrar's

form.

The Chairman of the Board of Directors shall preside over the shareholders’ meetings. In the event
that the Chairman can not present or unable to perform his/her duties, the Vice Chairman shall act as
the presiding Chairman. If the Vice Chairman can 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.

In Voting, each shareholder shall have one (1) vote for each share held by him/her. The resolutions of

the shareholders’ meetings shall be consisted of 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 an equal vote, the

chairman of the shareholders’ meeting shall vote, and



2)

53

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) sell or transfer of the whole or substantial parts of the Company to other persons.

b) purchase or acquisition business from others.

c) amendment or termination of contracts about overall lease or substantial parts of the

Company’s business.

d) assignment other persons to manage company’s business.

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 or decrease the capital or issuance of debentures.

h) amalgamation or dissolution of the Company.

Article 41 An Annual General Meeting shall be summoned:

N

)

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

to consider and approve the balance sheet.

to consider the appropriation of profits.

to elect directors who retire by rotation.

to appoint the auditor and the amount of audit fees.

other parties.

Article 46 Do not share dividend from other incomes except the profit. In case the Company has accumulated

loss, the dividend cannot be shared”.

Share dividend will be allocate equally base on share outstanding

The Board Committee shall pay interim dividend to shareholder in occasionally in case of the
Company has appropriate profit to conduct and shall report to shareholder for acknowledge in

next meeting.

Dividend payment shall process within 1 month from date of shareholder meeting or the Board
Committee has resolution depend upon to be inform in written to shareholder and shall
advertisement regarding on dividend payment into daily newspaper form in Thai language for

consecutive 3 days
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Enclosure No. 6

Identification Documents for the Rights to Attend the Meeting

Before attending a Meeting, each Shareholder must present any of the following identification documents:

1. Individual Shareholders

1.1 In case of an individual Shareholder 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 License and Passport.

1.2 In case of a Shareholder represented by a proxy attending the Meeting:

a) A proxy form attached to the invitation of the Meeting, accurately completed and
signed by the Shareholder and the proxy holder.

b) A copy of the document of the Shareholder issued by a Government Agency
containing the details specified in paragraph 1.1 above, certified true by the
Shareholder.

c) An original document of the proxy holder issued by a Government Agency

containing details specified in paragraph 1.1 above.
2. Juristic Shareholders

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 issued 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 Shareholder 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 Shareholder containing a statement indicating
that such representative has been authorized to act on its behalf, certified true
by its authorized representative.

c) An original document of the proxy holder issued by a Government Agency

containing the details specified in paragraph 1.1 above.
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3. Non -Thai Individual Shareholders or Non-Thai Juristic Persons Established under Foreign

Laws

Subject to the provisions set out below, paragraphs 1 and 2 shall apply mutatis mutandis to
Shareholders who are non — Thai or juristic persons established under foreign laws, as the
case may be:

a) Affidavit of juristic person may be issued 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 either in Thai or 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. 7

Thai Film’s Definition of Independent Director

Thai Film Industries Public Company Limited has defined the definition of Independent Directors

which is equal to those defined by Securities and Exchange Commission and the Stock Exchange

of Thailand. “Independent Director” of the Company means the director who possesses the

following qualifications:

1.

Holding no more than 1 % of total voting shares including the parent company, subsidiary,
affiliate, major shareholder(s), or controlling parties of the company; including the
shareholding of persons related to the independent directors.

Not currently be or never been the company’s executive director, worker, employee,
salaried consultant, or controlling parties including the parent company, subsidiary, affiliate,
major shareholder(s), or controlling parties of the company. Exception: It has been at least
two years after the person has held the position.

Not by blood related with other directors, executives, major shareholders, controlling
parties, or persons who will be nominated as directors, executives, or controlling parties of
the company or subsidiary.

Not currently having or never had any relations with the company including the parent
company, subsidiary, affiliate, major shareholder(s), or controlling parties of the company;
in the way that such relation may impede the person from having independent views. Also,
the person should not currently be or never be a significant shareholder or controlling
person for persons having business relations with the company including the parent
company, subsidiary, affiliate, major shareholder(s), or controlling parties of the company.
Exception: It has been at least two years after the person has held the position.

Not currently being or never been the company’s auditor including the parent company,
subsidiary, affiliate, major shareholder(s), or controlling parties of the company. Also, the
person should not currently be or never be a significant shareholder, controlling person, or
partners of current auditor's auditing firm including the parent company, subsidiary,
affiliate, major shareholder(s), or controlling parties of the company. Exception: It has been
at least two years after the person has held the position.

Not currently be providing or never provided professional services, legal consulting, nor
financial consulting services to the company with a fee more than THB 2 million per year

including the parent company, subsidiary, affiliate, major shareholder(s), or controlling
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parties of the company. Also, the person should not currently be or never be a significant
shareholder, controlling person, or partners of current service providers. Exception: It has
been at least two years after the person has held the position.

Not currently a director appointed to represent the company’s directors, major
shareholders, or the shareholder related to major shareholder.

Not currently be operating under similar business nature and significant competition to the
company or subsidiary; or not a significant partner of the partnership, executive director,
salaried worker, employee, or consultant; or holding more than 1% of voting shares of any
other companies operating under similar business nature and significant competition to the
company and subsidiary.

Not under any conditions that may impede the person from having independent views

towards the company’s operations.
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Enclosure No.8

BIOGRAPHIES OF THE PROPOSED DIRECTOR

Name
Age
Proposed Position

Education

Director’ Certificates

Mrs. Kingthien Bang-or

75 years

Chairman, Independent Director

Bachelor's Degree - Accounting, Thammasat University

Master's Degree - MBA, Thammasat University

Director Accreditation Program — DCP 2003

Director Certification Program - DCP No. 53/2005

Work Experiences

2000 - Aug 2017t

Independent Director and Chairman

of Audit Committee

Thai Film Industries Public Company Limited

Aug 2017 - Present

Chairman, Independent Director and

Chairman of Audit Committee

Thai Film Industries Public Company Limited

2004 - Present Director Cellular Vision Public Company Limited
2004 - Present Director Hi -Tech Network Co., Ltd

2004 - Present Director Piyanee Co., Ltd.

2004 - Present Director | Tower Co., Ltd.

2004 - Present

Member of Audit Committee

Sahakol Equipment Co., Ltd.

2019 - Present

Member of Audit Committee

Amazing Coffee Co., Ltd.

Position in Directorship of Thai Film

Industries Public Co., Ltd.

Independent Director & Member of the Audit Committee. Nov 10, 2000 - April 18, 2005

Independent Director & Chairman of Audit Committee April 19, 2005 - Present

Chairman, Independent Director and Chairman of Audit Committee Aug 10, 2017 - Present

Chairman, Independent Directors and Chairman of Audit Committee Aug 10, 2017 - Present

Meeting attendance in 2019

The Board of Directors’ meeting 6/6 (or 100 %)

Audit Committee’s meeting 5/5 (or 100 %)

Relationship with management None
Possession of TFI shares None
(
Other Listed Companies Other Important Organizations Position in other Organizations
Name (Non Listed Companies) That compete with/ related to the
Company
Number Number
Mrs. Kingthien Bang-or
Chairman, Independent Director and 1 5 None
Chairman of Audit Committee
Criminal offense record during the past 10 years Qualification
1. Being adjudged of convicting a crime or being on trial for convicting a crime. None
2. Being adjudged bankrupt or a receiver is appointed. None
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed. None
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Enclosure No.8

BIOGRAPHIES OF THE PROPOSED DIRECTOR

Name
Age
Proposed Position

Education

Director’ Certificates

Mr. Vatanachai Suvagondha

77 years

Independent Director

Bachelor's degree in Faculty of Commerce Thammasat University
National Defence College of Thailand NDC 38

Director Certification Program — DCP 79/ 2006

Audit Committee Program- ACP 16/2007

Work Experiences

1967 - 1993 Sales Manager/ Executive Committee Caltex Qil (Thailand) Co., Ltd.
1993 - 2001 Deputy Governor - law and Land Acquisition, | Expressway and Rapid Transit
Deputy Governor Operation, Authority of Thailand
Deputy Governor Administration
2001 - 2002 Acting Governor Expressway and Rapid Transit
Authority of Thailand
2006 - 2009 Independent Director & Member of Audit Thai Film Industries Public

Committee Company Limited

2009 - Present Independent Director, Member of Audit Thai Film Industries Public

Committee and Chairman of Remuneration Company Limited

Committee

Position in Directorship of Thai

Film Industries Public Co., Ltd.

Independent Director, Member of Audit Committee 2006 - Present.
Independent Director, Member of Audit Committee and Chairman of Remuneration Committee

2009 - Present

Meeting attendance in 2016

The Board of Directors’ meeting 5/6 (or 83.33 %)
Audit Committee’s meeting 5/5 (or 100 %)

Remuneration Committee’s meeting 2/2 (or 100%)

Relationship with management None
Possession of TFl shares None
Other Listed Companies Other Important Organizations Position in other
(Non Listed Companies) Organizations
Name That compete
Number Number
with/ related to
the Company
Mr. Vatanachai Suvagondha
Independent Director, Member of
None None None
Audit Committee and Chairman of
Remuneration Committee
Criminal offense record during the past 10 years Qualification
1. Being adjudged of convicting a crime or being on trial for convicting a crime. None
2. Being adjudged bankrupt or a receiver is appointed. None
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed. None




60

Enclosure No

BIOGRAPHIES OF THE PROPOSED DIRECTORS

Name

Age

Proposed Position
Education

Director’s Certificates

Mr.Chalermchai Mahagitsiri

41 years

Director

Master’s Degree- Finance, Boston University, USA
Directors Accreditation Program DAP 2004
Directors Certification Program DCP 2005

Work Experience

1998 - Present Director Lakewood Land Co., Ltd.

1998 - Present Director Lakewood Country Club Co., Ltd.
2002 - Present Director Lakewood Kitchen Co., Ltd.
2002 - Present Director Acme Camp Co., Ltd

2005 - Present Director PM Crop Co., Ltd

2005 - Present Director PM Groups Co., Ltd

2008 - Present Director 411 Entertainment Co., Ltd

2010 - Present

Executive Director

Sak Chaisidhi Co., Ltd.

2010 - Present

Executive Director

Lynn Phillips Asset Management Co., Ltd.

2011 - Present Director POSCO -Thainox Public Co., Ltd

2011 - Present Director M Creek Land Co., Ltd.

2011 - Present Director Mountain Creek Development Co., Ltd
2011 - Present Director Phaholyothin Garden Co., Ltd

2011 - Present Director Thai Film Industries Public Co., Ltd
2012 - Present Director Unigue Mining Services Public Co., Ltd
2012 - Present Director Coffee Gallery Co., Ltd.

2012 - Present

Vice Executive Director/Chief Executive Officer

Mermaid Maritime Public Co., Ltd

2013 - Present

Chief Executive Officer

411 Fun Co., Ltd

2013 - Present

Director

PM Quality Food & Beverage Co., Ltd

2014 - Present

President and Chief Executive Officer

Thoresen Thai Agencies Public Co., Ltd.

2014 - Present

Chairman and Executive Director

PM Thoresen Asia Holding Public Co., Ltd

2015 - Present Director Natural Bev Co., Ltd

2015 - Present Director PMT Property Co., Ltd

2018 - Present Director Seven Utilities and Power Public Co., Ltd
2018 - Present Director CM Corporate Co., Ltd

Position in Directorship of Thai Film Industries Public Co., Ltd.

Director 2011 - Present

Meeting attendance in 2019

The Board of Directors’ meeting 6/6 (or 100%)

Relationship with management

Son of Vice Chairman

Possession of TFI shares

337,064,559 shares (16.46% of total issued shares)

Other Listed Other Important Organizations Position in other
Companies (Non Listed Companies) Organizations That
Name Number compete with/related to the
Number
Company
Mr. Chalermchai Mahagitsiri
Director 6 18 None
Criminal offense record during the past 10 years Qualification
1. Being adjudged of convicting a crime of being on trial for convicting a crime. None
2. Being adjudged bankrupt or a receiver is appointed. None
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed. None
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Enclosure 9.

(Please attach stamp duty of Baht 20 )
Proxy Form A.

Written at
Date Month Year
(1) I/We Nationality
Address
(2) as ashareholder of Thai Film Industries Public Company Limited.
Holding a total number of shares and having voting rights equivalent to vote(s), as follows:
O Ordinary share share(s) having voting rights equivalent to vote(s)
O Ppreferred share share(s) voting rights equivalent to vote(s)
(3) hereby authorize either one of the following persons
(1) Age Years
Residing at No. Road Sub district
District Province Postal Code or
2 Age Years
Residing at No. Road Sub district
District Province Postal Code or
3) Age Years
Residing at No. Road Sub district
District Province Postal Code

Only one of them as my/our proxy to attend and vote in the Annual General Meeting of Shareholders No. 2020 to be held on Wednesday

November 25, 2020 from 10.00 A.M., at BANGNA CONVENTION CENTER, Ratchapuerk 1 Room Bangna Tower A 2nd Floor, No 2/3 Moo

14 Debaratana (Bangna-Trad) Road K.M.6.5, Bangkaew, Bangplee, Sumutprakarn 10540 or any adjournment thereof to any other date,

time and venue.

Any business carried out by proxy holder in the said meeting shall be deemed as if having performed by myself.

SIgNatUre ..o Grantor
(e )
SIgNAtUre ..o Proxy
(e )
SIgNatUre ..o Proxy
(e )
SIGNAUIe ..o Proxy

Note The shareholder appointing the Proxy must authorize only one proxy to attend the meeting and voting and shall not allocate the

number of shares to several proxies to vote separately.
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Enclosure No. 9.

Duty
Stamp
Proxy Form B Baht 20
Written at ..o
Date........ Month.................. Year............

(1) T/WE e Nationality.............coooiiienie. AdAresS....c.ovviiiie
Road......coooiii SUb—AiStriCt......coviiiiiiiin DISHrCE ..
ProVINCE.....vviiiiieece e ZIPp COE. vt

(2) as ashareholder of Thai Film Industries Public Co., Ltd. (“The Company”)
holding a total amount of ..o shares and having voting rights equivalentto............................. vote(s) as follow:

O Ordinary share............cooccoviiiii. share(s) having voting right equivalent to..............c.ccoovviiiiinicnnn vote(s)
O Preferred share..............ccocovvieiinin, share(s) voting rights equivalent to.............cooooiviiiiiiiiiii, vote(s)

(3) Hereby appoint (The shareholder may appoint the independent director who does not obtain advantage from the meeting of

the Company to be the proxy.)

(1) Independent Director O  wrs. Kingthien Bang-or or O  wr. vatanachai Suvagondha

() e AGE. . it Years
Residing at NO.......cviiiii Road......c.ooiii Sub district......ocveii
DISICE. e Province.............ooo Postal Code........c.ovviiiiiiiiiiiiiii, or
(B et AGE. i Years
Residing at NO.......coiiiiii Road......c.ooviii Sub district......ocveii
DISICE. e Province.............ooo Postal Code........c.ovvvviiiiiiiiiii, or
() AGE. it Years
Residing at NO......viiiii Road......cocovviiiii Sub district. ..o
DISICT. e Province............ooo Postal Code........c.vvvviiiiiiiiiiiiiie, or

Only one of them as my/our proxy to attend and vote in the Annual General Meeting of Shareholders No. 2020 to be held on Wednesday
November 25, 2020 from 10.00 A.M., at BANGNA CONVENTION CENTER, Ratchapuerk 1 Room Bangna Tower A 2nd Floor, No 2/3 Moo 14
Debaratana (Bangna-Trad) Road K.M.6.5, Bangkaew, Bangplee, Sumutprakarn 10540 or any adjournment thereof to any other date, time and

venue.

(4) I/we authorize the Proxy to vote on my/our behalf at the meeting as follows:

Agenda No. 1: The issues to be raised by the Chairman.
Agenda No. 2: To consider and acknowledge the Minutes of Annual General Meeting of Shareholders No. 2019 dated April 23, 2019.

Agenda No. 3: To consider and acknowledge the Operational Results for the Year Ended December 31, 2019.
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Agenda No. 4: To consider and approve the audited Statements of Financial Position, Statements of Comprehensive Income, Statements of

Changes in Equity and Statements of Cash Flows on Separate Financial Statement for the year ended December 31, 2019 of the Company

O

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

[ Approve [ Disapprove [0 Abstain

Agenda No. 5: To consider no appropriation to Legal Reserve and no Dividend Payment for the year 2019.

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

[J Approve [ Disapprove [0 Abstain
Agenda No. 6: To consider the appointment of directors to replace the directors who retire by rotation.

[J (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
[0 To elect directors as a whole

[ Approve [] Disapprove [ Abstain

[J To elect each director individually

Mrs. Kingthien Bang-or as Chairman and Independent Director.
[0 Approve [0 Disapprove [0 Abstain

Mr. Vattanachai Suvagondha as Independent Director.
[0 Approve [] Disapprove [ Abstain

Mr. Chalermchai Mahagitsiri as Director.

Agenda No. 7: To consider and approved the remuneration of Directors for the year 2020.
[0 (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 [] Disapprove [0 Abstain

Agenda No. 8: To consider the appointment of the Company's auditors and fix the audit fees for the year 2020.
[ (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

[ Approve [ Disapprove [0 Abstain

Agenda No.9: To consider and approve the decrease of the Company’s registered capital and the amendment to Article 4 (Registered
Capital) of the Company’s Memorandum of Association to be in line with the decrease of the registered capital of the Company.

[0 (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

[ Approve [ Disapprove [0 Abstain

Agenda No.10: To consider and approve the decrease of the Company’s registered capital and the amendment to Article 4 (Registered
Capital) of the Company’s Memorandum of Association to be in line with the decrease of the registered capital of the Company.

[0 (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

[] Approve [] Disapprove [0 Abstain
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Agenda No.11: To consider and approve the allocation of the newly-issued ordinary shares in order to accommodate the allocation of the
newly-issued ordinary shares to the existing shareholders proportionate to their respective shareholdings (Rights Offering).
[ (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

[] Approve [] Disapprove [ Abstain

Agenda No.12: To consider and approve the issuance and Offering of Warrants to Subscribe for Newly Issued Ordinary Shares of the
Company to the existing shareholders of the Company who subscribe and paid up newly-issued ordinary shares as proportionate to their

respective shareholdings.
[ (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 [] Disapprove [0 Abstain

Agenda No.13: Any other businesses (if any).
[ (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

[] Approve [ Disapprove [ Abstain

(5) Vote of the Proxy holder in any agenda that is not in specified in this proxy form shall be considered as invalid and not my/our
voting as a shareholder.

(6) Inthe case that I/we have not declared a voting intention in any agenda or my/our determination is not clearly specified or that
the meeting considers or ratifies resolution in any matters apart from the agendas specified above, in addition to any
amendment, modification or addition of any facts, the proxy holder shall have the right to consider and vote on behalf of myself

as he/she sees appropriate.

Any act(s) undertaken by the proxy holder at such meeting except the proxy holder does not vote as I/We specify in the proxy form shall be

deemed as my/our own act(s) in every respects.

SIGNatUre ..o Grantor
(e )
SIGNatUre ...oooviiiiiii Proxy
(e )
SIgNAtUre ..o Proxy
(e )
SIgNAtUre ..ooovi Proxy

Remark
1. A Shareholder shall appoint only one proxy to attend and vote at the meeting. A shareholder may not split shares for any more than
one proxy in order to split votes.
2. Inthe agenda relating the election of Directors, it is applicable to elect either director as a whole or each director individually.
3. Inthe case that there is any other agenda(s) to consider other than the specified agendas mentioned above, the proxy may use the

Annex to the Proxy Form B.
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Annex to the Proxy Form B

Grant of proxy as a shareholder of Thai Film Industries Public Co., Ltd.

At the Annual General Meeting of Shareholders No. 2020 to be held on Wednesday November 25, 2020 from 10.00 A.M., at BANGNA
CONVENTION CENTER, Ratchapuerk 1 Room Bangna Tower A 2nd Floor, No 2/3 Moo 14 Debaratana (Bangna-Trad) Road K.M.6.5,

Bangkaew, Bangplee, Sumutprakarn 10540 or at any adjournment thereof to any other date, time and venue.

O

Agenda No............ SUDJECT: .ttt
[J (A) The Proxy holder shall be entitled to consider and resolve in lieu of me in all respects as deemed appropriate.
[0 (B) The Proxy holder shall vote in accordance with my intention as follows:

O Approve [ Disapprove [0 Abstain

Agenda No............ SUDJECE: .ttt
[J (A) The Proxy holder shall be entitled to consider and resolve in lieu of me in all respects as deemed appropriate.
[J (B) The Proxy shall vote in accordance with my/our intention as follows

[ Approve [ Disapprove [0 Abstain

Agenda No............ SUDJECE: it
[J (A) The Proxy holder shall be entitled to consider and resolve in lieu of me in all respects as deemed appropriate.
[J (B) The Proxy shall vote in accordance with my/our intention as follows

[ Approve [J Disapprove [0 Abstain
Agenda No............ IS0 )= oo PP P PP OPP PRSI
[J (A) The Proxy holder shall be entitied to consider and resolve in lieu of me in all respects as deemed appropriate.
[J (B) The Proxy shall vote in accordance with my/our intention as follows

[0 Approve [0 Disapprove [ Abstain
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Enclosure No. 9

Duty
Stamp
Proxy Form C Baht 20
(For Foreign Shareholder Appointment Custodian in Thailand)
Written at ...
Date........ Month.................. Year..............

(1) T/WE e Nationality.............cooeiiennn. AdAress.....ooviviiiii
Road......coooii SUBb—AiStriC......coiiiiiiiin DISHrCE. ..
ProvinCe......ooooiiiiiiiiiiieeccec e ZIP COE. .

AAS 8 CUSTOTIAN FOT. .t e
Who is shareholder of Thai Film Industries Public Company Limited.
holding a total number of ..., shares and having voting rights equivalent to.................cooovi. vote(s) as follows:

O Ordinary share...........coocceveiiiieiiinnn share(s) having voting rights equivalent to................cccooeiiiiiniin vote(s)

O Preferred share............ccocooiiiiiiinn share(s) voting rights equivalent to.............ccoooviiiiiii vote(s)

(2) Hereby authorize either one of the following persons

(1) NBIME....eeeeeee e e AGE oo years
Residing No.........oocoiiii. Road........ooooii Sub district........coooiii
District. ..o Province........coocooii, Postal code.........coooviiiiiiii
(2) NBME... e e AGE oo years
Residing NO.......cocoviiiiiis Road......cooiviiii SUb distriCt.. ..o
District. ..o Province.........oocooii, Postal code.........coooviiiiiii
(B) NBME .. e AQE oo years
Residing NO........cocoveiiiiii Road......coovviiii Sub district......cooeii
District. ..o Province.........oocooi, Postal code.........cocoviiiiiiii,

Only one of them as my/our proxy to attend and vote in the Annual General Meeting of Shareholders No. 2020 to be held on Wednesday
November 25, 2020 from 10.00 A.M., at BANGNA CONVENTION CENTER, Ratchapuerk 1 Room Bangna Tower A 2nd Floor, No 2/3 Moo 14
Debaratana (Bangna-Trad) Road K.M.6.5, Bangkaew Bangplee, Sumutprakarn 10540 or any adjournment thereof to any other date, time and
venue.
(3) I/we authorize the Proxy to vote on my/our behalf at the meeting as follows:
O 1he proxy holder is authorized for all shares held and entitled to vote.

O The proxy holder is authorized for certain shares as follows:

O Ordinary share for ............ccoooi. shares and having voting right for........................... votes
O Preferred share for............c..cocoiiiin. shares and having voting right for........................... votes
Total entitled votes..........c.ooooeii votes

(4) I/we authorize the Proxy to vote on my/our behalf at the meeting as follows:

Agenda No. 1: The issues to be raised by the Chairman.

Agenda No. 2: To consider and acknowledge the Minutes of Annual General Meeting of Shareholders No. 2019 dated April 23, 2019.
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Agenda No. 3: To consider and acknowledge the Operational Results for the Year Ended December 31, 2019.

Agenda No. 4: To consider and approve the audited Statements of Financial Position, Statements of Comprehensive Income, Statements of
Changes in Equity and Statements of Cash Flows on Separate Financial Statement for the year ended December 31, 2019 of the Company.
[0 (A) The Proxy is entitled to consider and vote on my/our behalf as deem appropriate.
[J (B) The Proxy shall vote in accordance with my/our intention as follows:

[ Approve [ Disapprove [] Abstain

Agenda No. 5: To consider no appropriation to Legal Reserve and no Dividend Payment for the year 2019.
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
[J Approve [J Disapprove [0 Abstain
Agenda No. 6: To consider the appointment of directors to replace the directors who retire by rotation.
[J (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
[0 To elect directors as a whole
[ Approve [] Disapprove [J Abstain

[J To elect each director individually

Mrs. Kingthien Bang-or as Chairman and Independent Director.
[0 Approve [0 Disapprove [0 Abstain

Mr. Vatanachai Suvagondha as Independent Director.
[0 Approve [] Disapprove [0 Abstain

Mr. Chalermchai Mahagitsiri as Director.
[0 Approve [] Disapprove [J Abstain

Agenda No. 7: To consider and approved the remuneration of Directors for the year 2020.
[0 (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 [] Disapprove [0 Abstain

Agenda No. 8: To consider the appointment of the Company's auditors and fix the audit fees for the year 2020.
[ (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

1 Approve [ Disapprove [0 Abstain

Agenda No.9: To consider and approve the decrease of the Company’s registered capital and the amendment to Article 4 (Registered Capital)
of the Company’s Memorandum of Association to be in line with the decrease of the registered capital of the Company.

[ (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

[ Approve [ Disapprove [0 Abstain

Agenda No.10: To consider and approve the increase of the Company’s registered capital and the amendment to Article 4 (Registered
Capital) of the Company’s Memorandum of Association to be in line with the increase of the registered capital of the Company.

[0 (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 [ Disapprove [ Abstain
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Agenda No.11: To consider and approve the allocation of the newly-issued ordinary shares in order to accommodate the allocation of the
newly-issued ordinary shares to the existing shareholders proportionate to their respective shareholdings (Rights Offering).
[ (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

[] Approve [] Disapprove [ Abstain

Agenda No.12: To consider and approve the issuance and Offering of Warrants to Subscribe for Newly Issued Ordinary Shares of the
Company to the existing shareholders of the Company who subscribe and paid up newly-issued ordinary shares as proportionate to their

respective shareholdings.
[0 (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

[] Approve [] Disapprove [0 Abstain

Agenda No.13: Any other businesses (if any).
[ (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

[] Approve [ Disapprove [ Abstain

(5) Voting of the Proxy holder in any agenda that is not specified in this proxy form shall be considered as invalid and not my/our
voting as a Shareholder.

(6) Inthe case that I/we have declared a voting intention in any agenda or my/our determination is not clearly specified or that the
meeting consider or ratifies resolutions in any matters apart from the agendas specified above, in addition to any amendment,
modification or addition of any facts, the proxy holder shall have the right to consider and vote on behalf of myself as he/she

sees appropriate.

Any act(s) undertaken by the proxy holder at such meeting except the proxy holder does not vote as I/we specify in the proxy form shall be

deemed as my/our own act(s) in every respects.

SIGNatUre ..o Grantor
(e )
SIGNatUre c..ooviiiiiii Proxy
(e )
SIGNAtUre ..o Proxy
(e )
SIGNALUIE ..o Proxy

Remark
1. A Shareholder shall appoint only one proxy to attend and vote at the meeting. A shareholder may not split shares for any more than one
proxy in order to split votes.
2. Inthe agenda relating the election of Directors, it is applicable to elect either director as a whole or each director individually.

3. Inthe case that there is any other agenda(s) to consider other than the specified agendas mentioned above, the proxy may use the

Annex to the Proxy Form c.
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Annex to the Proxy Form C

Grant of proxy as a shareholder of Thai Film Industries Public Company Limited

At the Annual General Meeting of Shareholders No. 2020 to be held on Wednesday November 25, 2020 from 10.00 A.M., at BANGNA
CONVENTION CENTER, Ratchapuerk 1 Room Bangna Tower A 2nd Floor, No 2/3 Moo 14 Debaratana (Bangna-Trad) Road K.M.6.5, Bangkaew

Bangplee, Sumutprakarn 10540 or any adjournment thereof to any other date, time and venue.

Agenda No...

(|
(|

Agenda No...

(|
(|

Agenda No...

(|
(|

Agenda No...

(|
(|

......... SUD BT et e

(A) The Proxy holder shall be entitled to consider and resolve in lieu of me in all respects as deemed appropriate.
(B) The Proxy holder shall vote in accordance with my/our intention as follows:

O Approve [J Disapprove [0 Abstain

......... IS0 )= oo PP P PSP PPP PR

(A) The Proxy holder shall be entitled to consider and resolve in lieu of me in all respects as deemed appropriate.
(B) The Proxy shall vote in accordance with my/our intention as follows

[0 Approve [0 Disapprove [0 Abstain

......... IS0 )= oo PP PP VP PPPTRPPOPRN

(A) The Proxy holder shall be entitled to consider and resolve in lieu of me in all respects as deemed appropriate.
(B) The Proxy holder shall vote in accordance with my/our intention as follows:

[0 Approve [0 Disapprove [ Abstain

......... IS0 ][ oo PP UP R UPPTPOTRTR

(A) The Proxy holder shall be entitled to consider and resolve in lieu of me in all respects as deemed appropriate.
(B) The Proxy shall vote in accordance with my/our intention as follows

[0 Approve [0 Disapprove [0 Abstain
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Enclosure No.10

BIOGRAPHIES OF INDEPENDENT DIRECTOR.

Name Mrs. Kingthien Bang-or

Age 75 years

Position Chairman, Independent Director and Chairman of Audit Committee
Education Bachelor's Degree - Accounting, Thammasat University

Master’'s Degree - MBA, Thammasat University

Director’ Certificates Director Accreditation Program — DCP 2003

Director Certification Program - DCP No. 53/2005

Address 73/3 M.4 Debaratana ( Bangna-Trad) Road.,K.M.13 Bangchaloang,

Bangplee, Samutprakarn 10540

~ -
Zese
e

Work Experiences 2000 — Aug 2017 Independent Director and Chairman

of Audit Committee

Thai Film Industries Public Company Limited

Aug 2017 - Present | Chairman, Independent Director and Chairman

of Audit Committee

Thai Film Industries Public Company Limited

2004 - Present Director Cellular Vision Public Company Limited
2004 - Present Director Hi -Tech Network Co., Ltd

2004 - Present Director Piyanee Co., Ltd.

2004 - Present Director | Tower Co., Ltd.

2004 -Present Member of Audit Committee Sahakol Equipment Co., Ltd.

2019 -Present Member of Audit Committee Amazing Coffee Co., Ltd.

Position in Directorship of Thai Film | Independent Director & Member of the Audit Committee. Nov 10, 2000 - April 18, 2005

Industries Public Co., Ltd. Independent Director & Chairman of Audit Committee April 19, 2005 - Aug 10, 2017

Chairman, Independent Director and Chairman of Audit Committee Aug 10, 2017 - Present

Meeting attendance in 2019 The Board of Directors’ meeting 6/6 (or 100 %)

Audit committee’s meeting 5/5 (or 100 %)

Relationship with management None
Possession of TFI shares None
Remark

Agenda 1-5 no special interest

Agenda 6 To consider the appointment of directors in replacement of those retired by rotation having special interest due to who is reelect to be directors

Agenda 7-13 no special interest

Other Listed Companies Other Important Organizations Position in other Organizations
Name (Non Listed Companies) That compete with/ related to the Company
Number Number

Mrs. Kingthien Bang-or

Chairman, Independent Director and 1 5 None

Chairman of Audit Committee

Criminal offense record during the past 10 years Qualification

1. Being adjudged of convicting a crime or being on trial for convicting a crime. None

2. Being adjudged bankrupt or a receiver is appointed. None

3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed. None
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Enclosure No.10

BIOGRAPHIES OF INDEPENDENT DIRECTOR

Name
Age

Position

Education

Director’ Certificates

Address

Mr. Vatanachai Suvagondha

77 years

Independent Director, Member of Audit Committee and Chairman of
Remuneration Committee

Bachelor's degree in Faculty of Commerce Thammasat University
National Defense College of Thailand NDC 38

Director Certification Program — DCP 79/ 2006

Audit Committee Program- ACP 16/2007
73/3 M.4 Debaratana (Bangna-Trad) Road.,K.M.13 Bangchaloang,

Bangplee, Samutprakarn 10540

Work Experiences

1967 - 1993 Sales Manager/ Executive Committee Caltex Qil (Thailand) Co., Ltd.
1993 - 2001 Deputy Governor - law and Land Acquisition, | Expressway and Rapid Transit Authority of
Deputy Governor Operation, Thailand

Deputy Governor Administration

2001 - 2002 Acting Governor Expressway and Rapid Transit Authority of
Thailand
2006 - Present Independent director & Member of Audit Thai Film Industries Public Company Limited
Committee

Position in Directorship of Thai

Film Industries Public Co., Ltd.

Independent Director , Member of Audit Committee 2006 — Present

Independent Director , Member of Audit Committee and Chairman of Remuneration Committee 2009 - Present

Meeting attendance in 2019

The Board of Directors’ meeting 5/6 (or 83.33 %)
Audit committee’s meeting 5/5 (or 100 %)

Remuneration Committee’s meeting 2/2 (or 100%)

Relationship with management

None

Possession of TFI shares

None

Remark Agenda 1-5 no special interest

Agenda 6 To consider the appointment of directors in replacement of those retired by rotation having special interest due to who is reelect to be directors

Agenda 7 To consider and approved the remuneration of Directors for the year 2020 due to as the Chairman of Remuneration Committee.

Agenda 8-13 no special interest

Other Listed Companies Other Important Organizations Position in other Organizations
Name (Non Listed Companies) That compete with/ related to the
Company
Number Number

Mr. Vatanachai Suvagondha
Independent Director, Member of

None None None
Audit Committee and Chairman of
Remuneration Committee

Criminal offense record during the past 10 years Qualification
1. Being adjudged of convicting a crime or being on trial for convicting a crime. None
2. Being adjudged bankrupt or a receiver is appointed. None
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is None
appointed.
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Enclosure No. 11

Clarifications on Registration and Evidence for Attending

And Voting at the Shareholders’ Meeting

Registration

Shareholders or proxies are entitled to register in advance at least 1 hour prior to the meeting start-up time or
staring from 09.00 hrs. until the beginning of the meeting. Shareholders can submit the documentary evidence
for examination to identify of attendance in person or by proxy at the meeting place from the aforementioned
time. Please completely fill in the proxy form, stating the grantor, proxy and affixed with the stamp duty

of Baht 20.

Thai Film industries Public Company limited reserves the right to permit only the attendees who submit the

completed and corrected documents to attend the meeting.

Rules of Practice for Voting at the Shareholders’ Meeting and Vote Counting

The voting coupons will be issued for shareholders (or proxies) upon registration at the registration desk at the

entrance of the Meeting Room for the purpose of vote casting for each agenda.

Rules of Practice for voting cast

1. Voting shall be apparently cast. The Chairman of the Meeting shall propose the matter to be considered
to the Shareholders for consideration and voting on each agenda basis, by requesting the
Shareholders to vote whether to approve, disapprove or abstain, in the voting coupons. The voting
coupons shall be collected upon request by the Shareholders once they raise their hands. All collected
coupons will be checked and counted for the voting. The Company provides the middle man to jointly
check and count the votes in every agenda. Moreover, in the agenda of the election of directors, the
Company allows the Shareholders to vote for the election of directors on each director basis. The
Company will separate the ballot for each director that the Shareholders can vote for Approve,

Disapprove or Abstain for each director. The votes of the Meeting shall be as follows:

- Ordinary cases: shall require majority votes of the Meeting to pass the resolution, except in the

case of a tie of votes, the Chairman of the Meeting shall have the casting vote.

- Other specific cases which are subject to the laws and/or the Company’s Articles of Association, the
votes shall be made in accordance with those. The Chairman shall inform the Meeting before voting

is made in each agenda.

2. The proxy must vote in accordance with the authorization given by the Shareholders as specified in the

Proxy Form.
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A shareholders who has a special interest in any matter cannot vote on such matter, except for the
election of directors. The Chairman may request the interested shareholders to temporarily leave the

meeting.

Rules of Practice for counting of the votes

With respect to the Company’s Articles of Association, a shareholder holding one share shall have one vote.

The Company will count the Disapprove votes, Abstain votes and Approve from the ballot of each agenda

received from all Shareholders and proxies attending the Meeting and having the voting rights. The Chairman

shall announce the result of vote counting to the meeting on each agenda basis.

Procedures for voting cast and counting of the votes of 2020 Annual General Shareholder Meeting.

1.

The voting coupon of each agenda will be issued and dispatched to the Shareholders or proxies upon
registration. It can be torn along the perforated line for each agenda. (Total 13 Agenda) Each coupon
contains shareholder’'s name and voting right. One share is entitled to one vote. Shareholders and

proxies must use voting coupon in consistent with agenda specified therein.
Agenda No. 1 to 3 require no vote as are agenda for acknowledgement.

For Agenda No. 6, shareholders are requested to vote with the voting coupons which contain 3 individual
director’'s name. Proxy Form B holders received no voting coupon as the shareholders have duly voted in

advance and the officer has already recorded the shareholders’ votes as specified in the proxy forms.

The Shareholders may cast the vote of Approve: Disapprove or Abstain on each Agenda by singly
marking either v or ¥ marks in voting coupon where indicated and the same procedure also applied to
Agenda No.6. Voting will be required for each individual director whose name will be announced by the

Chairman of the Meeting or his representative at that moment.

Voting shall be made publicly and the Chairman of the Meeting or his representative at that moment
would request Shareholders who cast the vote of Disapprove and Abstain to raise their hands and deliver

their voting coupons to the Company’s staff for counting.

Then, the voting coupons of Shareholders who cast the vote of Approve will be subsequently collected

by the Company’s staff for counting respectively.

Shareholders who attend the Meeting late will have the rights to vote for the Agenda that they attend on
time only. Shareholders who leave before the Meeting adjourned will have no right to vote in agenda
which are not considered yet. Voting coupons which are marked with other symbols than v oor % marks,
or used more than one symbol in each agenda, or marked without consistency with the considering

agenda will be deemed as invalid voting coupons.
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Enclosure No. 12

QR Code Downloading Procedures for the 2019 Annual Report

The Thailand Securities Depository Co., Ltd. as a securities registrar under the Stock Exchange of
Thailand, has developed a system which allows SET Listed Companies to send to the shareholders
documents regarding the General Meeting of Shareholders and the 2019 Annual Report in the form
of E-Books accessible through QR Code, thus allows the shareholders to access the information
with ease.

The aforementioned documents could be downloaded from the QR Code (as shown in Attachment

2) by following the steps below.

For iOS System (iOS 11 and above)

1. Turn on the mobile camera

2. Turn the mobile camera to the QR Code to scan it.

3. The notification will appear on top of the screen. Click on the notification to access
documents regarding the meeting.
Remark: If the notification does not appear on the mobile phone, the QR Code can be

scanned with other application such as QR CODE READER, Facebook or Line.

For Android System

1. Open application such as QR CODE READER, Facebook of Line.
How to scan the QR Code with Line application
Open Line application and click on “Add friend” Choose “QR Code” Scan the QR Code

2. Scan the QR Code to access documents regarding the meeting.
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Enclosure No.14

To the Shareholders,

Due to Thai Film Industries Public Company Limited has consistently delivered the Annual Report 2019 in
CR Code, so if you need the Annual Report in paper. Please fill the details below and send to the address or fax

at number 0-2316-6227.

Request for Annual Report 2019

(Please write in block letters)

NAME oo SUIMEME....iiiiiiiiiee e
(©70]00] 011 01V N U P R TP OPPRRTPR
AdAress ..vvveveeiiie 1Y o Te SOi/Village...oeee i
RO&A. ..o SUD dIStCT. .o
DIStrCT. oo PrOVINCE. ...
Postal code .......coovviiiiiiii

| wish to request the Annual Report 2019, please send it the address listed above.
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Please send to

Ms. Thiparat Pongnares

Thai Film Industries Public Company Limited

73/3 Moo. 4 Debaratana Road (Bangna-Trad) K.M. 13

Bangchaloang, Bangplee, Samutprakarn 10540 Thailand
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Enclosure No.15

Information for Screening (Covid-19) for attending the Annual General Meeting of the year 2020
Thai Film Industries Public Company Limited
on Wednesday November 25, 2020 at 10.00 hrs
at BANGNA CONVENTION CENTER, Ratchaphuerk 1 Room Bangna Tower A 2nd Floor, No. 2/3 Moo 14
Debaratana Road (Bangna-Trad) K.M. 6.5, Bangkaew, Bangplee, Sumutprakarn 10540

We reserve the right to entry the areas in you are at a risk as a group following;
1. You have a high fever over 37.5°C.
2. You are traveled or transited to high- risk countries during last 14 days.
3. Close contact with people who traveled or transited to high- risk countries during last 14 days and have a high fever over 37.5 °C.
You can register in advance before entry a meeting no more than 1 hour
Personal Information
First Name- SuUrname ..o ID Card Number ..o
Phone (HOME) ... Cell PRONE ..
Yours Information
1. Inthe last 14 days, whether traveled/transited high-risk countries or not

() Travel

() No Travel
2. Do you have any of these Symptoms

() High fever over 37.5 °C

() cough, shortness of breath

() None of these symptoms
3. Are you a Medical staff professional or Public health who close contact with patient eligible for COVID-19 disease investigation

() No () Yes
Close contact people to you (Your family or contact)
4. In the past 14 day, any of your family members traveled to or transit in high risk countries or tested positive for COVID-19

() Travel

() Tested positive for COVID-19

() No Travel and no infected for COVID-19
5. Your close contact people who are Medical staff professional or Public health and close to patient eligible for COVID-19
disease investigation

() No () Yes

Remark: The Company shall gathering all information on each personal as appear in this questionnaire and the Company shall disclose your personal
information to the officer of Disease control Department under relate rule. Therefore, the Company shall keep and disclose your personal information only
necessary time in action as above. In case, the Company’s disclosed said information for other purpose shall be only get an approve from shareholder.

I, herby and certify that all above information are true and accurate. | agree with accept together with allow under the Company’s condition. |

have read and understand the privacy policy of the Company.

Sign Informant

( )



