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Enclosure No. 4 

 

Articles of Association (Translation) 

Of 

Thai film Industries Public Company Limited  
 

Chapter 5 – Shareholders’ Meeting 

 

 
Article 34  The Board of Directors must arrange an Annual General Meeting of shareholders to be held within four (4) 

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

Article 35   In calling a shareholders’ meeting, the Board of Directors shall prepare a written notice of meeting. The 
notice shall state the place, date, time, agenda of the meeting and the matters to be proposed to the 
meeting with reasonable details, by indicating clearly whether it is a matter proposed for information, for 
approval or for consideration, as 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.   

 
Article 36   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. 

Articles of Association (Translation) TFI 
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Article 37 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 with the registrar’s form. 
 
Article 38  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. 

 
Article 39 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) 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: 
1) to consider the Board of Directors’ report on the Company’s performance during the previous 

year. 
2) to consider and approve the balance sheet. 
3) to consider the appropriation of profits. 
4) to elect directors who retire by rotation 
5) to appoint the  auditor and the amount of audit fees. 
6) other parties.  

 



  

 

Enclosure No. 5 

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 

 

 



  

 

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. 6 
  

 
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. A person holding no more than 1 percent of paid-up capital of the Company, its subsidiaries ,affiliates or  

relevant companies; this shall include shares held by relating persons. 

2. A non – executive director in the management of the Company, its subsidiaries, affiliates, relevant 

companies or major shareholders; a person who is not an employee or consultant regularly receiving 

monthly salary from the Company, its subsidiaries, affiliates, relevant companies or major shareholders.  

3. A director with no direct or indirect benefit or interest in financial or in management aspects of the 

Company, its subsidiaries, affiliates, relevant companies or major shareholders including the person not 

having benefit or interest in such a manner presently and two years prior to his appointment unless the 

Board of Directors has thoroughly considered that such interest or benefit in the past will not affect his 

performance and opinion as an independent director. 

4. A director who is neither related to nor be a closed relative of the Company’s executives or major 

shareholders 

5. A director not appointed as a representative to maintain the interests of the Company’s directors or major 

shareholders or shareholders relating to the Company’s major shareholders. 

6. A person who is able to perform duties, express opinions or report results of performances based on his 

duties entrusted by the Board of Directors independently without subject to any control of the Company’s 

executives or its major shareholders including those relating thereto or closed relatives thereof. 



Enclosure 7. 

BIOGRAPHIES OF THE PROPOSED DIRECTORS 
                                     

 
Name  
Age 
Proposed Position 
Education 
 
 

Director’s Certificates 

 
: Miss Ausana Mahagitsiri 
: 34 Years 
: Director 
- Master of Business Administration,  Boston University, USA   
- Master of Business Administration , Sasin Graduate Institute of Business 
Administration of Chulalongkorn University 

: Director Accreditation Program – DAP 2004 

 

Work Experiences  : 2012 – Present Director Thoresen Thai Agencies Public Co.,Ltd 
: 2013 – Present Director Thai Film Industries Public 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 
: 2006 – Present Director Mountain Creek Development Co.,Ltd. 
: 2008 – Present Director Phaholyothin Garden Co., Ltd. 
: 2008 – Present Director 411 Entertainment Co., Ltd. 
: 2009 – Present Director and Managing Director Coffee Gallery Co., Ltd. 
: 2010 – Present Director and Managing Director The Nest Property Co.,Ltd. 
: 2010 – Present Director Quality Coffee Product Co.,Ltd. 
: 2011 – Present Chief Operating Officer PM Groups Co., Ltd. 
: 2011 – Present Director M Creek Land Co., Ltd. 
: 2013 – Present Director 411 Fun CO., Ltd  
: 2013 – Present Director PM Quality Food & Beverage Co.,Ltd. 
: 2014 – Present Director PH Macaroon (Thailand) Co.,Ltd. 

Position in Directorship of  Thai Film Industries Public Co., Ltd. : Director 13 August 2013 - Present   
Meeting attendance in  2014 : The Board of Directors’ meeting 7/7 (or 100 %) 
Relationship with management : Daughter of Chairman and CEO and Vice Chairman 
Possession of  TFI shares : 707,725,644 shares (34.57% of total issued shares) 

 
 

 

Other Listed 
Companies 

Other Important Organizations 
(Non Listed Companies) 

Position in other Organizations 
That compete with/ related to 

the Company 

Number Number Number 

Miss Ausana Mahagitsiri 
Director 

 
1 

 
15 

 
None 

  
Criminal offense record during the past 10 years Qualification 

1. Being adjudged of convicting a crime or being on trial for convicting a crime 
2. Being adjudged bankrupt or a receiver is appointed 
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed 

      Done 
      Done 
      Done 

     None 
     None 
     None 

       



Enclosure 7. 

BIOGRAPHIES OF THE PROPOSED DIRECTORS 
                                     

 
Name  
Age 
Proposed Position  
Education 
 
 

Director’s Certificates 

 
: Mr. Pradit Sawattananond 
: 66 years 
:  Independent director & Member of audit committee 
- Bachelor Degree in Commerce, Accounting. Chulalongkorn University 
- Master of Business Administration, Central State University, Oklahoma, U.S.A 
- Chief Financial Officer Certification Program 1/2004 

- Directors Certification Program  3/2000 
- Director Accreditation Program  - DAP 2004 
- Audit Committee Program    3/2004  
- Improving the Quality of Financial Reporting  4/2006  
- Monitoring the Quality of Financial Reporting  5/2007  
- Monitoring the Internal Audit Function  5/2008  
- Monitoring the System of internal Control and Risk Management  2/2008  
- Role of the Compensation Committee  6/2008  
- Advanced Audit Committee Program  13/2013  
- How to Develop a Risk Management Plan  4/2013 
- Corporate Governance for Capital Market  1/2014 

 

Work Experiences  : 2001 – 2006 Academic member of Committee on Finance, Banks 
 and Financial Institutions. 

Parliament of Thailand 

: 2003 – 2006 Director Thailand Securities Depository Co., 
Ltd. 

: 2005 – 2006 Adviser to the Committee on Economic Development Parliament of Thailand 
: 2000 – Present Independent director and Member of audit committee KGI Securities Public Co., Ltd. 
: 2004 – Present Independent director and Chairman of audit committee Asia  Sermkit Leasing Public Co.,Ltd 
: 2004 – Present Independent director and Member of audit committee Thai Film Industries Public Co., Ltd. 

Position in Directorship of  Thai Film Industries Public Co., Ltd : Director 28 January  2004 - Present   

Meeting attendance in  2014 : The Board of Directors’ meeting 6/7 (or 85.7 %) 
: Audit Committee’s meeting 4/5 (or 85.7 %) 

Relationship with management : None 
Possession of  TFI shares : None 

 
 

 

Other Listed 
Companies 

Other Important Organizations 
(Non Listed Companies) 

Position in other Organizations 
That compete with/ related to 

the Company 

Number Number Number 

Mr. Pradit Sawattananond 
Independent director and Member of audit 
committee 

 
2 

 
None None 

  
 Criminal offense record during the past 10 years  Qualification 

1. Being adjudged of convicting a crime or being on trial for convicting a crime 
2. Being adjudged bankrupt or a receiver is appointed 
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed 

      Done 
      Done 
      Done 

     None 
     None 
     None 

 



Enclosure 7. 

BIOGRAPHIES OF THE PROPOSED DIRECTORS 
                                     

 
Name  
Age 
Proposed Position  
Education 
 

Director’s Certificates 

 
: Mr. Amnard  Kittikrairit 
: 52 Years 
: Director  
- Bachelor Degree in Engineering (Honor), Industrial Engineer major in Production 
Technology  
King Mongkut’s Institute of Technology, North Bangkok 

- Master of Business Administration  Ramkumhaeng University 

 :  Director Certification Program- DCP 197/2014 
 :  Anti-Corruption for Executive Program 12/2014 

 

Work Experiences  : 2005 – Mar 2014 Assistant Vice President Charoen Pokphand Foods Public Co., Ltd. 
: Mar 2014 – May 2014 Director Thai Film Industries Public Co., Ltd. 
: May 2014 – Present Director and Managing Director Thai Film Industries Public Co., Ltd. 

Position in Directorship of  Thai Film Industries Public Co., Ltd. : Director and Managing Director 14 May 2014 – Present   
Meeting attendance in  2014 : The Board of Directors’ meeting 7/7 (or 100 %) 
Relationship with management : None 
Possession of  TFI shares : None 

 
 

 

Other Listed 
Companies 

Other Important Organizations 
(Non Listed Companies) 

Position in other Organizations 
That compete with/ related to 

the Company 

Number Number Number 

Mr. Amnard  Kittikrairit  
Director  

 
None 
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None 

  
Criminal offense record during the past 10 years Qualification 

1. Being adjudged of convicting a crime or being on trial for convicting a crime 
2. Being adjudged bankrupt or a receiver is appointed 
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed 

      Done 
      Done 
      Done 

     None 
     None 
     None 

 



Enclosure 7. 

BIOGRAPHIES OF THE PROPOSED DIRECTORS 
                                     

 
Name  
Age 
Proposed Position  
Education 
 

Director’s Certificates 

 
: Mr. Somchai  Vasupongsortorn 
: 51 Years. 
: Director 
- Bachelor  Degree of Business Administration –General Management 
Sukhothai Thammathirat Open University 

- Corporate Governance Department of Business Development 2008 
: Company Secretary Program –CSP  47/2012 
: Board Reporting Program – BRP  8/2012 
: Fundamental Practice for Corporate Secretary – FPCS  26/2012 
: Company Report Program – GRP 4/2012 
: Effective Minute Taking – EMT  24/2012 

 

Work Experiences  : 2004 – Present Chief Financial Officer Thai Copper Industries Public Co’,Ltd. 
: 2007 – Present Executive Director Thai Copper Industries Public Co’,Ltd. 
: 2010 – February 2012 Director and Financial Director Thai Film Industries Public Co., Ltd. 
: March 2012 – April 2012 Director and Accounting & Financial Director Thai Film Industries Public Co., Ltd. 
: May 2012 – June 2012 Director, Acting Corporate Secretary Company 

and Accounting  & Financial Director 
Thai Film Industries Public Co., Ltd. 

: June 2012 – July 2012 Director, Acting Corporate Secretary Company 
And Deputy Managing Director- Financial and Investment 

Thai Film Industries Public Co., Ltd. 

: July 2012 – Present Director, Corporate Secretary Company and Deputy 
Managing Director-Financial and Investment 

Thai Film Industries Public Co., Ltd. 

: 2013 – Present Director Riverside Tower Co., Ltd. 
: 2013 – Present Director TFI Power (Korat 1) Co., Ltd. 
: 2013 – Present Director TFI Power (Korat 2) Co., Ltd. 
: 2013 – Present Director TFI Power (Korat 3) Co., Ltd. 
: 2013 – Present Director TFI Power (Korat 4) Co., Ltd. 
: 2013 – Present Director TFI Power Co., Ltd.  
: 2013 – Present Director PM Groups Co., Ltd. 
: 2014 – Present Director PH Macaroon Co., Ltd. 
: 2014 – Present Director PM Learning Center Co.,Ltd. 

Position in Directorship of  Thai Film Industries Public Co., Ltd. : Director 23 April 2010 – Present   
Meeting attendance in  2014 : The Board of Directors’ meeting 7/7 (or 100 %) 
Relationship with management : None 
Possession of  TFI shares : None 

 

Other Listed 
Companies 

Other Important Organizations 
(Non Listed Companies) 

Position in other Organizations 
That compete with/ related to 

the Company 

Number Number Number 

Mr. Somchai  Vasupongsortorn  
Director 

 
None 
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None 

  
Criminal offense record during the past 10 years Qualification 

1. Being adjudged of convicting a crime or being on trial for convicting a crime 
2. Being adjudged bankrupt or a receiver is appointed 
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed 

      Done 
      Done 
      Done 

     None 
     None 
     None 

 



 

   

Enclosure 8 
    (Please attach stamp duty of Baht 20 )  

Proxy Form A. 
 

 Written at                                            
  

                               Date      Month            Year   
                               
(1)   I/We             Nationality         
                                                                                                                                                

Address               
                   
(2)  as a shareholder of Thai Film Industries Public Company Limited. 

  
Holding a total number of        shares and having voting rights equivalent to                   vote(s), as follows: 

 
 Ordinary share       share(s) having voting rights equivalent to                        vote(s) 

                          
  Preferred 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. 2015 to be held on April 30, 2015 
at 10.00 hrs. at BANGNA CONVENTION CENTER, No2/3 Moo 14, 2nd Floor Bangna Tower A, 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 …………………………………….……… Grantor 
    
    (……………………………….…………) 
 
  Signature …………………………………….………. Proxy 
   
    (……………………………….…………) 
 
 Signature …………………………………….………. Proxy 
   
    (……………………………….…………) 
  
  Signature …………………………………….………. 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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 Proxy Form B                        
 
                                                                                                                     
                                                                                                                                   Written at …………….…….………………… 
                                                                                                                                    Date……..Month……..…..…..Year..………. 
  (1)    I / We ...................................................................Nationality………………………Address…………………………….. 
Road…………………………………………Sub–district.................................................District.......................................................... 
Province................................................... Zip Code………………………………….. 
 

 (2)    as a shareholder of  Thai Film Industries Public Co., Ltd. (“The Company”) 

holding a total amount of……………………………………..shares and having voting rights equivalent to……………………….…vote(s) as follow: 
  Ordinary share……………………………share(s) having voting right equivalent to………………………………...vote(s) 
  Preferred share…………………………..share(s) voting rights equivalent to…………………………………………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      Mrs. Kingthien Bang-or    or          Mr. Vatanachai Suvagondha 
(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………………………………..or 
(4)………………………………………………………………………………………….…Age…………………………………….Years 
Residing at No…………………………………………Road…………………………..Sub district…………………………………. 
District…………………………………………………..Province………………………Postal Code………………………………..or 
 

 Only one of them as my/our proxy to attend and vote in the Annual General Meeting of Shareholders No. 2015 to be held on Thursday April 30, 
2015 at 10.00 hrs at BANGNA CONVENTION CENTER, No2/3 Moo 14, 2nd Floor Bangna Tower A, 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:  Message from the Chairman to the Meeting.  

 
Agenda No. 2:  To consider and acknowledge the Minutes of the 2014 Annual General Meeting of Shareholders dated April 25, 2014. 

 

Agenda No. 3:  To consider and acknowledge the Operational Results of the year 2014. 

 
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 for the year ended December 31, 2014 of the Company and its subsidiaries. 

                   (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 

Duty 
Stamp 
Baht 20 
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Agenda No. 5:  To consider and approve of neither Legal Reserve nor Dividend Payment for the year 2014. 

                    (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 

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

 
                                        (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                                        

                                                 To elect directors as a whole   

                                                      Approve                       Disapprove                Abstain    
 

                                To elect each director individually 

                                        Miss Ausana  Mahagitsiri as Director. 

                                                      Approve                         Disapprove                Abstain    

                                       Mr. Pradit Sawattananond as  Independent director & Audit committee. 

                                                     Approve                          Disapprove                Abstain 

                                       Mr. Amnard Kittikrairit  as  Director. 

                                                      Approve                         Disapprove                 Abstain                                              

                                       Mr. Somchai  Vasupongsortorn  as  Director.  

                                                      Approve                         Disapprove                 Abstain                                           

                                             
Agenda No. 7:  To consider and approve the remuneration of Directors for the year 2015. 

                                          (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 
                                    

              
Agenda No. 8:  To consider and approve the appointment of the Company's auditors and fix the audit fee for the year 2015. 

                                          (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 
 
Agenda No.9:  To consider and approve the reduction 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                          Abstain 
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Agenda No.10:  To consider and approve the amendment of Clause 4 of the Memorandum of Association of the Company to be in line with 

the reduction of the registered capital. 

                                          (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 
Agenda No.11:  To consider and approve the increase 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                          Abstain 
 

Agenda No.12:  To consider and approve the amendment of Clause 4 of the Memorandum of Association of the Company to be in line with 

the increase of the registered capital. 

                                          (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 
 

Agenda No.13:  To consider and approve the allotment of the newly issued ordinary shares of the Company as a General Mandate. 

                                          (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 
 

Agenda No.14:  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) In the 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 ....................................................... Grantor 
                                                                                                                       (………………………………………..) 
        
                                                           
                                                                                                          Signature ......................................................Proxy  
                                                                                                                      (………………………………………..) 
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                                                                                                          Signature ......................................................   Proxy   
                                                                                                                       (………………………………………..) 
 
 

         Signature ......................................................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. In the agenda relating the election of Directors, it is applicable to elect either director as a whole or each director individually. 
3. In the 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. 2015 to be held on thursday, April 30, 2015 at 10.00 hrs. at BANGNA CONVENTION 
CENTER, No2/3 Moo 14, 2nd Floor Bangna Tower A, Bangna-Trad Road K.M.6.5, Bangkaew Bangplee, Sumutprakarn 10540 or at any 
adjournment thereof to any other date, time and venue. 

                  
  Agenda No…………  Subject: ................................................................................................................................. 
                                         (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 intention as follows:                                           
                                     Approve                        Disapprove                          Abstain 
  
 Agenda No…………  Subject: ................................................................................................................................. 

                                         (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                                           
                                     Approve                        Disapprove                          Abstain 
 
 Agenda No…………  Subject: ................................................................................................................................. 

                                         (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                                           
                                     Approve                        Disapprove                          Abstain  
 Agenda No…………  Subject: ................................................................................................................................. 

                                         (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                                           
                                     Approve                        Disapprove                          Abstain 



        Enclosure No. 8 

 
 
 

Proxy Form C 
(For Foreign Shareholder Appointment Custodian in Thailand) 

                                                                                                                     
                                                                                                                                   Written at …………….…….…………………… 
                                                                                                                                    Date……..Month……..…..…..Year..…………. 
  (1)    I / We ...................................................................Nationality………………………Address…………………………. 
Road…………………………………………Sub–district.................................................District.......................................................... 
Province................................................... Zip Code………………………………….. 
As a custodian for……………………………………………………………………………………………………………………………… 
Who is shareholder of Thai Film Industries Public Company Limited. 
holding a total number of…………………………………..shares and having voting rights equivalent to……………………….…vote(s) as follows: 
  Ordinary share……………………………share(s) having voting rights equivalent to………………………………...vote(s) 
  Preferred share…………………………..share(s) voting rights equivalent to……………………………….…………vote(s) 
  

(2) Hereby authorize either one of the following persons 
(1) Name...................................................................................................Age ............................years    

Residing No.…………………………Road………………………………sub district……………………..…………….. 
District……………………………..…Province…………………………..Postal code…………………………………..    

(2) Name...................................................................................................Age ...........................years    
Residing No.…………………………Road………………………………sub district……………………..…………….. 
District……………………………..…Province…………………………..Postal code…………………………………..         

(3) Name...................................................................................................Age ...........................years    
Residing 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. 2015 to be held on Thursday, April 30, 
2015 at 10.00 hrs. at BANGNA CONVENTION CENTER, No2/3 Moo 14, 2nd Floor Bangna Tower A, 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: 
 The proxy holder is authorized for all shares held and entitled to vote. 
 The proxy holder is authorized for certain shares as follows: 
  Ordinary share for ………………………….shares and having voting right for………………………votes 
  Preferred share for………………………….shares and having voting right for………………………votes 
 Total entitled votes……………………………………votes  
 

(4) I/we authorize the Proxy to vote on my/our behalf at the meeting as follows: 
 
Agenda No. 1:  Message from the Chairman to the Meeting.  

 
Agenda No. 2: To consider and acknowledge the Minutes of the 2014 Annual General Meeting of Shareholders dated April 25, 2014. 

 

 

Duty 
Stamp 
Baht 20 
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Agenda No. 3:  To consider and acknowledge the Operational Results of the year 2014. 

 
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 for the year ended December 31, 2014 of the Company and its subsidiaries. 

                   (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 
 

Agenda No. 5:  To consider and approve of neither Legal Reserve nor Dividend Payment for the year 2014. 

                    (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 

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

 
                                        (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                                        

                                                 To elect directors as a whole   

                                                      Approve                       Disapprove                Abstain    
 

                                To elect each director individually 

                                        Miss Ausana  Mahagitsiri as Director. 

                                                      Approve                         Disapprove                Abstain    

                                       Mr. Pradit Sawattananond as  Independent director & Audit committee. 

                                                     Approve                          Disapprove                Abstain 

                                       Mr. Amnard Kittikrairit  as  Director. 

                                                      Approve                         Disapprove                 Abstain                                              

                                       Mr. Somchai  Vasupongsortorn  as  Director.  

                                                      Approve                         Disapprove                 Abstain                                           

                                             
Agenda No. 7:  To consider and approve the remuneration of Directors for the year 2015. 

                                          (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 
                                    

              
Agenda No. 8:  To consider and approve the appointment of the Company's auditors and fix the audit fee for the year 2015. 

                                          (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 
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Agenda No.9:  To consider and approve the reduction 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                          Abstain 
 
Agenda No.10:  To consider and approve the amendment of Clause 4 of the Memorandum of Association of the Company to be in line with the 

reduction of the registered capital. 

                                          (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 
Agenda No.11:  To consider and approve the increase 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                          Abstain 
 

Agenda No.12:  To consider and approve the amendment of Clause 4 of the Memorandum of Association of the Company to be in line with the 

increase of the registered capital. 

                                          (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 
 

Agenda No.13:  To consider and approve the allotment of the newly issued ordinary shares of the Company as a General Mandate. 

                                          (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 
 

Agenda No.14:  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) In the 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. 
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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 ....................................................... Grantor 
                                                                                                                       (………………………………………..) 
        
                                                           
                                                                                                          Signature ......................................................Proxy  
                                                                                                                      (………………………………………..) 
  
 
                                                                                                          Signature ......................................................   Proxy   
                                                                                                                       (………………………………………..) 
 
 

         Signature ......................................................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. In the agenda relating the election of Directors, it is applicable to elect either director as a whole or each director individually. 
3. In the 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. 2015 to be held on Thursday, April 30, 2015 at 10.00 hrs. at BANGNA CONVENTION 
CENTER, No2/3 Moo 14, 2nd Floor Bangna Tower A, Bangna-Trad Road K.M.6.5, Bangkaew Bangplee, Sumutprakarn 10540 or any 
adjournment thereof to any other date, time and venue. 

                  
 Agenda No…………  Subject: ................................................................................................................................. 
                                         (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:                                           
                                     Approve                        Disapprove                          Abstain 
  
Agenda No…………  Subject: ................................................................................................................................. 

                                         (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                                           
                                     Approve                        Disapprove                          Abstain 
 

 Agenda No…………  Subject: ................................................................................................................................. 
                                         (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:                                           
                                     Approve                        Disapprove                          Abstain 
  
Agenda No…………  Subject: ................................................................................................................................. 

                                         (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                                           
                                     Approve                        Disapprove                          Abstain 



Enclosure No. 9 
    

Biography of Independent Director. 
Name 
Age 
Position   
Education 
 
Director’ Certificates 
 
Address 

: Mrs. Kingthien Bang-or  
: 70 years 
: Independent director & Chairman of audit committee 
: Bachelor's Degree - Accounting, Thammasat University 
: Master’s Degree - MBA, Thammasat University 
: Director Accreditation Program – DCP 2003 
: Director Certification Program - DCP No. 53/2005 
: 73/3 M.4 Bangna-Trad Rd.,K.M.13 Bangchaloang, Bangplee Samutprakarn 10540 

                

   

Work Experiences  
 

: 2004 – Present Director  Hi-Tech Network Co., Ltd.  
: 2004 – Present  Director Piyanee Co., Ltd. 
: 2004 – Present  Director    Biz & Fun Co., Ltd. 
: 2004 – Present Director Rakthai Technology and Business Adminstration 

Co., Ltd. 
: 2004 – Present  Director Tier 1 Network Co., Ltd. 
: 2004 – Present Member of audit committee Thai Wire Products Public Company Limited. 
: 2004 – Present Independent director & Chairman  

of Audit committee 
Thai Film Industries Public Company Limited 

: 2004 – Present  Director Girola (Thailand) Co., Ltd. 
: 2004 – Present Director I Tower Co., Ltd. 
: 2004 – Present Director Anek Boon Co., Ltd. 
: 2004 - Present Director Sahakol Equipment Co., Ltd. 
: 2004 –Present Director  Cellular Vision Public Company Limited. 
: 2005 – Present  Director Bangkok First Investment & Trust Public Co.,Ltd. 
: 2007 – Present Director and Deputy Managing Director Bangkok First Investment & Trust Public 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  

Meeting attendance in  2014 : The Board of Directors’ meeting 7/7 (or 100 %) 
:  Audit committee’s meeting 5/5 (or 100 %) 

Relationship with management : None 

Possession of  TFI shares : None 
(Please note that the director has interest in Agenda no 7: The Remuneration of Directors) 
 

Name 

Other Listed 
Companies 

Other Important Organizations  
 (Non Listed Companies) 

Position in other Organizations  
That compete with/ related to the 

Company) 
Number Number 

Mrs. Kingthien  Bang-or 
Independent director & Chairman of audit committee 

3 9 None 

 

Criminal offense record during the past 10 years  Qualification 

1. Being adjudged of convicting a crime or being on trial for convicting a crime. 
2. Being adjudged bankrupt or a receiver is appointed. 
3. Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed. 

None 
None  
None 

 



Enclosure No. 9 

Biography of Independent Director. 
 

Name 
Age 
Proposed Position   
Education 
 
 

 

 
 

 
 

 
 

Director’ Certificates 
 

 

 
 

 
 

 
 

 
 

Address 

: Mr. Vatanachai   Suvagondha  
: 72  years 
:  Independent director & Member of audit committee.  
:  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 
: 73/3 M.4 Bangna-Trad Rd.,K.M.13 Bangchaloang, Bangplee 

  Sumutprakarn 10540 

                 

       

Work Experiences (last 5 years) 
 

:  1967 - 1993 Sales Manager/ Executive Committee Caltex Oil (Thailand) co., ltd. 
:  1993 - 2001 Deputy Governor - law, and Land Acquisition, 

Deputy Governor Operation, 
Deputy Governor Administration 

Expressway and Rapid Transit 
Authority of Thailand 

:  2001 – 2002 
 
: 2006 - Present 

Acting Governor 
 
Independent director & Member of audit 
committee 

Expressway and Rapid Transit 
Authority of Thailand 
Thai Film Industries Public  
Co., Ltd. 

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

: Independent director & Member of audit committee 2006 - Present.   
 

Meeting attendance in  2014 : The Board of Directors’ meeting 7/7 (or 100 %) 
: Audit committee’s meeting 5/5 (or 100 %) 

Relationship with management  : None 
Possession of  TFI shares : None 
                                                                             
(Please note that the director has interest in Agenda no 7: The Remuneration of Directors)  
 

Name 

Other Listed Companies Other Important Organizations  

 (Non Listed Companies) 
Position in other 
Organizations  

That compete with/ 
related to the Company) Number Number 

Mr. Vatanachai   Suvagondha  
Independent director & Member of audit 
committee. 

None None None 

 
 

Criminal offense record during the past 10 years  Qualification 

1. Being adjudged of convicting a crime or being on trial for convicting a crime. 
2. Being adjudged bankrupt or a receiver is appointed. 

3. 3.    Being a management in the company of partnership which is adjudged bankrupt or a receiver is appointed. 

None 
None  
None 

 



 

Enclosure No. 10 
 

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 1hours prior to the meeting start-up time or 
staring from 09.00 hours 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. 



 

3. 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 2015 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. 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.   

2. Agenda No. 1 and 3 require no vote as are agenda for acknowledgement. 

3. For Agenda No. 6, shareholders are requested to vote with the voting coupons which contain 4 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. 

4. The Shareholders may cast the vote of Approve: Disapprove or Abstain on each Agenda by singly 
marking either  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.  

5. 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.  

6. Then, the voting coupons of Shareholders who cast the vote of Approve will be subsequently collected 
by the Company’s staff for counting respectively.  

7. 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  or  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. 

 




