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(Translation)

Registered No.0107541000042

ITV-BD 001/2011

March 1, 2011

Subject:  Notice of the Invitation of the 2011 Annual General Meeting of Shareholders.

To: The Shareholders of ITV Public Company Limited

Enclosures: 1.

9.

A copy of the Minutes of the 2010 Annual General Shareholders' Meeting
held on April 9, 2010;

The 2010 Annual Report of the Board of Directors of ITV including the
balance sheets and income statements and cash flow statements for the year
ended December 31, 2010;

The general profile of the directors who are retired by rotation and
proposed to be re-elected as the directors of the Company;

Information and definition of independent directors;

The Company’s operating results regarding the progress of dispute between
the Company and the Prime Minister’s Office (PMO);

Letter from SET no. Bor.Jor. (Wor) 18/2011

Re: Amendments to SET regulations on procedures and guidelines for
companies facing possible delisting due to operations or financial
conditions;

The Company’s articles of association concerning the Annual General
Meeting;

The clarification of document or evidence identified the shareholders or a
proxy of shareholders who have the right to entitled to attend and vote in
the Annual General Meeting;

Procedures for attending the meeting;

10. Map of the place of the Annual General Meeting be held;

11. Barcode registration form;

12. Proxy Form B specified by Department of Business Development, Ministry of

Commerce. (The shareholders could download a Proxy Form A and C from
the Company website).



This notice is hereby given by the Board of Directors of ITV Public Company Limited (“the
Company”) that the Annual General Meeting of Shareholders for 2011 of ITV Public Company
Limited shall be held on March 31, 2011 at 2.00 p.m. at the World Ballroom, 23rd floor, Centara
Grand & Bangkok Convention Centre at CentralWorld, N0.999/99 Rama 1 Road, Patumwan, Bangkok,
Thailand, the agendas are as follows:

Agenda 1:

Agenda 2:

Agenda 3:

Consideration and approval of the Minutes of the 2010 Annual General
Shareholders' Meeting, held on April 9, 2010.

Background: The 2010 Annual General Shareholders' Meeting has been set up
on April 9, 2010 by prepared the report and submitted to the Stock Exchange of
Thailand within 14 days since the shareholders’ meeting date included
distribute in the Company website www.itv.co.th and submitted to the Ministry
of Commerce within timeline of law.

The Board’s Opinion:

The Minute of the 2010 Annual General Shareholders' Meeting as April 9, 2010
was accurately recorded as appear on the Enclosure 1, consequently, It is
therefore appropriated for the meeting to approve the Minutes of such meeting.

Consideration and approval of the balance sheets, income statements and
cash flow statements for the vear ended December 31, 2010 which have

been audited by the Auditor.

Background: According to the 1982 Public Company Limited Act, which
required the Company to prepare year ended balance sheets and income
statements audited by the auditor and presented the shareholders meeting to
approve.

The Board’s Opinion:

Shareholders should approve the balance sheets and income statements and
cash flow statements for the year ended December 31, 2010 which have been
audited by the auditor and reviewed by the Audit Committee as proposed. The
Board of Directors has also endorsed the financial statements as appeared on
the annual report as the Enclosure 2.

To approve the omission of dividend distribution for the year 2010.

Background: The Company has a dividend distribution policy by considering
financial statement not less than 40 % of net profit after tax if no other
necessary reason. The dividend distribution will not affect to the normal
operating of the Company.
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Agenda 4:

The Board’s Opinion:

As the Company has incurred accumulated loss as of December 31, 2010
amounting of Baht 9,334,209,755, hence, according to the law, the Company can
not announce a dividend distribution accordingly.

To approve the appointment of the auditors and consider the audit fees
for the fiscal year 2011.

Background: According to the 1982 Public Company Limited Act which require
the shareholders meeting to appoint the auditors and the audit fee of the
Company every year.

The Board’s Opinion:

Shareholders should approve appointment of the following auditors from KPMG
Phoomchai Audit Limited as the Company's external auditors for the fiscal year
2011:

1. Mr.Supot Singhasaneh Certified Public Accountant License N0.2826 or
2. Mr.Winid Silamongkol Certified Public Accountant License N0.3378 or
3. Ms.Somboon Supasiripinyo Certified Public Accountant License N0.3731 or
4. Mr.Charoen Phosamritlert  Certified Public Accountant License N0.4068

Any of the above auditors can conduct the audit and express an opinion on the
Company's financial statements. The 2nd auditor must sign in the Company
financial statement for 3 years since 2008 and the 1st, 31d and 4t auditor have
never signed in the Company financial statement. In the event that none of these
auditors is available, KPMG Phoomchai Audit Limited is authorized to delegate
another one of its certified public accountants to conduct the audit. Presently,
KPMG Phoomchai is also the auditor of Artware Media Co., Ltd. which is the
Company subsidiary. The detail of audit remuneration and other service fee are
as following;

Audit fee LCileedl Year 2010
(year as offered)

Audit fee 580,000 580,000

Other service fee - -

The Year 2011 audit fee was fixed at Baht 580,000 as it was the same rate of last
year. The Company expected not having any other remuneration of other
services from KPMG. The above audit company and auditors have neither
conflict or interest with the Company, subsidiary, major shareholders or related
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Agenda 5:

Agenda 6:

persons. For the past year, the Company have never received any services from
the company where mentioned auditors worked for.
To consider the appointment of directors replacing those retired by

rotation for the year 2011.

Background: According to the Company article No.15, required the one third of
directors retired by rotation in the Company Annual Shareholders meeting. In
this year 2011 shareholders meeting, there are 3 directors will be retired as
following;

1. Mr. Nittimon Jungsiri Vice-Chairman of the Board of Directors
and Authorized Director

2. Mr. Vichakoraput Rattanavichaien Director, Independent Director and
Chairman of the Audit Committee

3. Mr. Somboon Wongwanich Director, Independent Director and
Member of the Audit Committee

The Board's Opinion:

The Board with the exception of the directors concerned, agreed to propose that
shareholders should re-elected all the three directors who are due to retire by
rotation. The Board’s opinion was base on the fact that these directors have the
necessary qualification required under the Public Company Act B.E. 2535 as
well as experience of the Company’s business which will enable them to develop
and improve the Company’s prospect.

According to the Company article No.14, defined the election of new directors
by majority voted.

Detail of age, ratio of shares hold in the Company, education, working
experience and records of number of meeting be attended as well as
contribution to the Company of each director are appeared in the Enclosure 3.
Moreover, the Company has defined the qualification of independent director
which more strictly than the Stock Exchange of Thailand and the Securities
Exchange Commission requirement as appeared in the Enclosure 4.

To consider the directors’' remuneration for the fiscal year 2011.

Background: According to the Company article No.20 required the Company
directors have the rights to receive the remuneration as defined by the
shareholders meeting.

The Board's Opinion:
Shareholders should approve the directors' remuneration package for the year
2011 as proposed by the Board of directors as it was the same rate as last year.
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Director shall receive monthly remuneration as follows:

1. The Chairman of the Company shall receive remuneration of Baht 80,000
per month.

2. The Vice Chairman of the Company shall receive remuneration of Baht
70,000 per month.

3. Other director shall receive remuneration of Baht 50,000 per month.

Agenda 7: Certified the 2010 the Company’s operating results

7.1. The Company’s operating results regarding the progress of dispute
between the Company and the PMO.

The Board's Opinion:

It is appropriated that the Company’s operating results regarding the
progress of dispute between the Company and the PMO should be
acknowledged and certify as appear on the Enclosure 5.

7.2. The Company’s operating results of the year 2010 as specify in the
annual report.

The Board's Opinion:
Shareholders should certified the Company’s operating result of the year
2010 as specify in the annual report as appeared on the Enclosure 2.

Agenda 8: To inform the regulations on procedures and guidelines for companies
facing possible delisting due to operations or financial conditions.

The Board's Opinion:

Shareholders should be acknowledged the regulation on procedures and
guidelines for companies facing possible delisting due to operations or
financial conditions as appeared on the Enclosure 6.

Agenda 9: To consider other matters (if any).

The Shareholder register book for the right to entitled to attend the Annual General
Shareholders Meeting for the year 2011 shall be recorded as of February 28, 2011. Also,
March 1, 2011 shall be the book-closing date on which the shareholders are listed as specified
in Section 225 of the Securities and Exchange Act.

The Company would like to invite the shareholders to attend the Annual General
Shareholders Meeting for the year 2011 on Thursday, March 31, 2011 at 2.00 p.m. at the
World Ballroom, 23rd floor, Centara Grand & Bangkok Convention Centre at CentralWorld, N0.999/99
Rama 1 Road, Patumwan, Bangkok, Thailand, the Company will open for registration since 1.00
p.m.
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Any shareholder who wishes to appoint a proxy to attend the shareholders’ meeting and vote
on his or her behalf must complete either Proxy B which can be found in the Enclosure 12, or
can be downloaded the Proxy Form A or B or C from the Company’s website at www.itv.co.th.
(Proxy Form C is only for foreign investors who have authorized a custodian in Thailand to
look after and safeguard their shares.)

A shareholder who is unable to attend the shareholders’ meeting can authorize one of the
Company’s independent directors to attend and vote on his or her behalf. Details of
independent directors can be found in Enclosure 4. The Company must receive the
shareholder’'s power of attorney by March 29, 2011 by mail addressed to the Company
Secretary, ITV Public Company Limited, Shinawatra Tower 3, 1010 Shinawatra Tower 3, 6t
Floor, Viphavadi-Rangsit Road, Chatuchak, Bangkok 10900, Thailand.

Please kindly attend the meeting on the date, time and place specified
Yours sincerely,

-Signed-

Mr. Somkid Wangcherdchuwong

Director
ITV Public Company Limited

Tel. 02-791-1795-6
Fax. 02-791-1797
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Translation

Enclosure 1

ITV Public Company Limited

Minutes of the 2010 Annual General Meeting of Shareholders

Date, Time and Place

Held on Friday, April 9, 2010 at 2.00 p.m. at 9th Floor Auditorium, Shinawatra Tower 3,
Vibhavadi Rangsit Road, Chatuchak Bangkok

Directors of the Company who attended the meeting

1. Mr. Somkid Wangcherdchuwong

2. Mr. Nittimon Jungsiri

3. Mr. Vichakoraput Rattanavichaien

4. Mr. Somboon Wongwanich

5. Mr. Sumatee Inhnu

6. Mrs. Rattanaporn Nammontri

7. Mr. Wattiporn Diawpanich

Directors of the Company who did not attend the meeting

None -

Chairman of the Board of Directors

Vice Chairman of the Board of Directors
Director, Chairman of the Audit Committee
and Company's Secretary

Director, member of the Audit Committee

Director, member of the Audit Committee

Director

Director
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eeting started

Enclosure 1

The Company Secretary informed the meeting acknowledged that Annual General Meeting

of Shareholders for the year 2010 in accordance with the resolutions of the meeting of the Board of Directors

No. 1 /2010 on February 17, 2010 to consider various specified in the notice of the meeting which the

company determined the list of shareholders who had the right to attend Annual General Meeting 2010 on

March 18, 2010 and to collect a list of shareholders under Section 225 of the Securities and Exchange Act

1992 by closing of share registration book on March 19, 2010.

following.

The Company Secretary has explained how to vote at the meeting acknowledges the

. Shareholders at the meeting in person and by proxy to vote at the meeting will be given

the ballot cards at the registration meeting before attending the meeting

. Voting method by counting of 1 vote per 1 share

. If the shareholders do not agree or wish to be abstain from voting on any agenda.

Shareholders are requested that they check in the box which is not agreed or abstain from
vote and sign into the ballot and asked to raise their hands. Then the staff will collect
ballots from the vote to be calculated for each of the shareholders who agree, disagree

and abstain from vote,

. Results of voting on each agenda shall appear on the screen to show to shareholders. To

cast the vote in the ballot, it is requested that shareholders make clearly check mark,

otherwise it will result in the ballot being void.
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Enclosure 1

Then the Company Secretary’s has notified shareholders that the Annual General Meeting of
Shareholders for the year 2010 at present there were shareholders meeting in person and by proxy in total of
77 persons with the number of shares of 674,943,447 shares or 55.93% of total 1,206,697,400 issued and
paid-up shares of the Company in which the number of shareholders at the meeting in person and by proxy is
more than 25 persons and had more than a third of the number of shares issued and paid-up and completed a

quorum as defined in Article 33 of the Company’s Article of Association.

The meeting had Mr, Winit Silamongkol, who is the auditor of the Company in 2009, from
KPMG Phoomchai Audit Company Limited presence and today the Company arranged outside legal
counsel, Ms. Yaowarote Klinboon, from Weerawong, Chinnavat & Peangpanor Limited to oversee and
monitor the counting of votes in a meeting to ensure transparency, legal compliance and Company’s Article

of Association.

Mr. Somkid Wangcherdchuwong, Chairman of the Board of Directors, served as Chairman
of the meeting. The Chairman informed the meeting to acknowledge that Annual General Meeting of
Shareholders for the year 2010 with shareholders attended completed the quorum under the Articles of
Association. The Chairman declared meeting open for convening to consider the agenda specified in the

notice of the meeting sent to shareholders.

Agenda 1 Consideration and approval of the Minutes of the 2009 Annual General Shareholders’
Meeting, held on April 9, 2009,

The Chairman proposed the Minutes of the 2009 Annual General Shareholders Meeting 2009
as April 9, 2009 as appear on the Enclosure 1 with the invitation to be sent to shareholders and then

requested the meeting fo vote.
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Enclosure 1

The meeting considered and approved the minutes of the 2009 Annual General Shareholders'
Meeting, as proposed by the votes agree 677,463,447 shares representing 100 percent of all shares of

shareholders who attend the meeting without the abstain voting and without shareholders who disagreed

During the meeting, there is additional Shareholders registered and, thus, increased the

number of shareholders attended and the number of shares increased to 677,463,447 shares

Agenda 2 Consideration and approval of the balance sheets, income statements and cash flow
statements for the \;ear ended December 31, 2009 which have been aundited by the
Auditor

The Chairman asked Mr. Somboon Wongwanich, the Audit Committee, to report results of the
Company for the year 2009 with the details provided in the 2009 Annual Report sent to shareholders. The
auditor of the Company was unable to give opinion on the financial staternents due to the fact that material
uncertainty was significant about the Company’s current liabilities over current assets of baht 3,036 million
with accumulated losses of baht 3,036 million and the ability to operate continuously in the business. In the
past, the auditor was unable to render its opinion for four consecutive fiscal years from 2006 to 2009. In
addition the Company’s Operating Agreement had been terminated and ceased operating its TV stations
since the date of March 7, 2007, so as to cause the shares of the Company to 5& poSsible delisted from listing
on the Stock Exchange of Thailand and the other cause was under Article 9(6)(c) of the Stock Exchange
Regulations which The Stock Exchange of Thailand (SET) has marked "SP" and in the fiscal first quarter
ended March 31, 2009 through reviewed by the auditor showed the Shareholders’ equity of less than zero and
posted a net loss from operations of two consecutive years to cause the Stock Exchange of Thailand to
withdrawal the Company’s shares trading from main board to move into a Non-Performing Group(NPG)
from June 4, 2009 to date. However, the Company still maintained status as a listed company which is
responsible for compliance with requirements of the Stock Exchange of Thailand in every respect to date.

Details of the consolidated financial statements of the Company were as follows.
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Enclosure 1

1. Income Statement
- Revenues: In 2009 the Company’s revenues were baht 33 million from the return on
investment in debt securities of baht 32 million and interest income of baht 1 million, total
revenues, decreased baht 5 million compared to the previous year of baht 38 million or
decreasing 13.2% due to lower amount of investment as a result of early debt repayment

of baht 197 million along with declining interest rates in 2009 from 2008.

- Administrative expenses: In 2009 the administrative expenses were baht 31 million
decreased from the year 2008 of baht 12 million or 27.9% because in 2008 and 2009 the
Company had no operation except for necessary expenses required by the circumstances

of the business, including attorneys' fees and other management fee.

- Financial expenses: In 2009 the Company no interest paid because the Company decided
to repay loans due as stipulated in the loan agreement for baht 50 million and made early
loan repayment ahead of schedule in September 2008 of baht 147 million. As a result, the

Company had no outstanding loans since late 2008.

The Company still has recorded provision the interest on the total unpaid operating fee at
15%. per annum. Therefore, in 2009 the Company had a net loss of baht 431 million while in
2008 the Company had a net loss of baht 446 million. Although the concession termination
by the Office of Prime Minister is still a pending issue in the dispute between the proceedings
of the Board of Arbitration in the Arbitration Institute but according to the generally accepted
accounting principles the Company need to recorded provision the interest on the total unpaid
operating fee for baht 434 million in which the loss that occurred is only non cash provision,

not actual expenses occurred.
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Enclosure 1

2. Balance Sheet

- Assets as of December 31, 2009 the Company had total assets of baht 1,131 million,
increased baht 9 million or 0.8% from 2008. The increased assets were from the increased
value of investments in debt securities under Fund Management company which is Tisco

Asset Management Company Limited which make return on investment increased.

- Liabilities as of December 31, 2009 the Company had total liabilities totaled baht 4,167
million, an increase from the previous year baht 437 million or 11.7% increase because in
2009 the Company has recorded provision the interest on the total unpaid operating fee of
baht 434 million. |

- Shareholders ‘equity in 2009 the Company posted operating loss of baht 431 million
resulting in a deficit of baht 8,903 million and negative shareholders' equity of minus baht

3,036 million, up baht 429 million from year ended 2008.

3. Cash flow statement
In 2009, the Company received cash from the repayment of liabilities of baht 1 million,
refund from a termination of joint venture of baht 4 million and baht 3 million of interest
income. Total cash flow received was baht 8 million and cash flow paid of baht 1 million to
pay debt and administrative expenses of baht 26 million. As of 31 December 2009 the
Company had cash, bank deposit, bonds and government notes of baht 1,127 million
increased from baht 15 million at the beginning of the year.
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Enclosure 1

Ms. Siriporn Channumsin, senior fund manager, representatives from TISCO Asset
Management Company Limited ("TISCO") presented results of the fund performance, which the Company
hired TISCO to manage the fund. As of March 31, 2010, the Fund’s total investment of baht 1,076,415,493
included 21% of state-owned enterprise bonds, 39% of government bond, 37% of private bonds with credit
rating of AA or higher and 3% of bank bonds. The rate of return is currently at 2.74% higher than the
reference rate using a weighted 50% of the average fixed deposit rate of Kasikorn Thai Bank, Bangkok Bank,
Krung Thai Bank and Siam Commercial Bank and 50% from the index returns of investing in bonds at a
fixed 1 year (ZRR Index) by debt average age of 0.97 year. Future investment strategy, TISCO expected that
Bank of Thailand is to adjust policy interest rates increase from current levels of 1.25% in the second half of
the year 2010 and is expected to increase 0.5% -0.75% after the economy began to signal the recovery to
continued as well as signs of inflation began to rise the prices of return on investment in government bonds
are likely to increase in the direction of interest rates. It currently focuses on investments in bonds aged no
more than a year waiting to invest more in bonds older than a year to obtain a better return on investment.
The past investment in private company bonds showed that credit spread reduced along with the economic
recovery and there are direct investments in private bonds but focus on a specific investment company that

continues to yield a high return.

The meeting considered and approved the balance sheet, income statement and cash flow
statement of the Company for 2009 ended 31 December 2009 as proposed in all respects. The shareholders
agreed with 677,394,447 votes or 99.99% of all shares of the shareholders meeting present and vote.
Shareholders who disapproved 91,500 votes or 0.01% of all shares of the shareholders meeting present and

vote. The sharcholders abstained from casting 7,500 votes or 0.00% of all shares of the shareholders meeting

present and vote.

During the meeting with shareholders, there were additional registrations. The number of

shareholders attended increased to 677,493,447 shares.
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Enclosure 1

Agenda 3 To approve the emission of dividend distribution for the year 2009

The Chairman informed the meeting that the Board of Directors agreed that the Company
deems appropriate to suspend the dividend payment for 2009 operation due to earings for the year ended
December 31, 2009, the Company had accumulated a deficit of baht 8,902,574,935 (eight thousand nine
hundred two million five hundred seventy-foixr thousand nine hundred thirty five thousand) in accordance
with the Companies Act 1992 and the Company's Articles of Association Article 42 stating that prohibit the
Company to payout dividends from other type other than net profit. Hence it was proposed to the meeting to

approved the omission of dividend payment to shareholders for the performance year 2009.

The meeting considered and approved the omission of dividend for the operation year 2009
as proposed in all respects with the approved vote of 677,500,947 votes or 100% of all shares of the
shareholders meeting present and vote. No shareholders disapproved and the number of abstained vote of

7,500 votes or 0.00% of all shares of the shareholders meeting present and vote.

During the meeting with shareholders, there were additional registrations. The number of

shareholders attended increased to 677,508,447 shares.

Agenda 4 To _approve the appointment of the auditors and consider the audit fees for the fiscal

year 2010
The Chairman informed the meeting that the Board of Directors appointed an auditor from

KPMG Phoomchai Audit Company Limited as auditors of the Company's year 2010 as proposed by the
Audit Committee who made properly review of the proposal and the Board has already agreed with the

following list

1. Mr, Supot Singhasanch CPA (Thailand) No. 2826

2. Mr. Winid Silamongkol CPA (Thailand) No. 3378

3. Ms. Somboon Supasiripinyo CPA (Thailand) No. 3731

4. Mr.Charoen Phosamritlert CPA (Thailand) No. 4068
Page 8 of 15
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Enclosure 1

Any of the above auditors can conduct the audit and express an opinion. The 2nd auditor has
signed the financial statements of the Company for a period of two years since 2008 while the 1st, 3rd and
4th auditors have never signed in the financial statements of the Company. In the event that the auditor of
the above can not perform its duty, KPMG Phoomchai Audit Limited shall provide other CPA in the office
to audit and express an opinion on the financial statements of the Company as a replacement auditor. At
present KPMG Phoomchai Audit Limited is the auditor of Artware Media Company Limited, a subsidiary of
the Company and determined remuneration for auditing the financial statements of the Company in 2010

including the review of quarterly financial statements Was fix at bath 580;0()0 as it was the same rate of last

year. The fee does not include other service fees.

The Company's auditors and the Office of the Auditor of the proposed list have no
relationship or interest in the Company / subsidiary / major shareholders or related parties of such person in

any way and audit fee comparison with past year was shown in the documents distributed to all shareholders

previously.

The meeting considered and approved the appointment of auditors and the Company’s audit
fee for 2010 as proposed in all respects with the approved vote of 677,472,947 votes or 99% of all shares of
the sharcholders meeting present and vote. The shareholder disapproved for 53,000 votes or 0.01 of all
shares of the shareholders meeting present and vote and the number of abstained vote of 22,500 votes or

0.00% of all shares of the shareholders meeting present and vote.

During the meeting with shareholders, there were additional registrations. The number of

shareholders attended increased to 677,548,447 shares.
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Enclosure 1

nda § Teo_consider the appointment of directors replacing those retired by rotation for the
vear 2010,

Before the agenda began, Mr. Sumatee Inhnu, Mrs. Ratianaporn Nammontri and Mr,
Wuttiporn Diawpanich has requested for absent from the meeting room temporarily until the vote count in
this agenda be completed because they had conflict of interest in this agenda.

The chairman informed the meeting that under the Articles of Association, Article 15
requires that the annual general meeting of sharcholders each year in which one thirds of directors who
served the longest period must retire according to the agenda. The directors retired by rotation may be re-

elected to the board for the same position. In 2010 there were three directors who were retired by rotation as

follows:

Name Position

1. Mr, Sumatee Inhnu Director, Independent Director and

the member of the Audit Committee

2. Mrs. Rattanaporn Nammontri Director

3. Mr. Wattiporn Diawpanich Director

The details about age, sharéholding education, working experience and history of meeting
participation including benefit contribution to the Company of each person could be found in the letter to

sharebolders for the meeting. For the approval of this agenda. the meeting shall be approved by a majority

vote of shareholders present and voting.
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Enclosure 1

1. Mr. Sumatee Inhnu

The meeting considered and approved the election of Mr. Sumatee Inhnu who retired by
rotation, to return as thé director held the same position for another term as proposed in all respects by a
majority vote of the total votes of shareholders present and entitled to vote with the approved vote of
677,568,947 votes or 100% of all shares of the sharcholders meeting present and vote. There was no

disapproved vote and the number of abstained vote of 7,500 votes or 0.00% of all shares of the shareholders

meeting present and vote.

2. Mrs. Rattanaporn Nammontri

The meeting considered and approved the election of Mrs. Ratanaporn Nammontri who
retired by rotation, to return as the director held the same position for another term as proposed in all respects
by a majority vote of the total votes of shareholders present and entitled to vote with the approved vote of
677,578,947 votes or 100% of all shares of the shareholders meeting present and vote. There was no

disapproved vote and the number of abstained vote of 7,500 votes or 0.00% of all shares of the shareholders

meeting present and vote.

3. Mr. Wuttiporn Diawpanich

The meeting considered and approved the election of Mr. Wauttiporn Diawpanich who retired
by rotation, to return as the director held the same position for another term as proposed in all respects by a
majority vote of the tqtal votes of shareholders present and entitled to vote with the approved vote of
677,078,947 votes or 99.93% of all shareé of the shareholders meeting present and vote. There was 500,000
votes 'or 0.07% disapproved vote and the number of abstained vote of 7,500 votes or 0.00% of all shares of

the shareholders meeting present and vote.

During the meeting with shareholders, there were additional registrations. The number of

shareholders attended increased to 677,586,447 shares.
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Enclosure 1

Agenda 6 To consider the directors® remunerati 1 the fiscal yvear 2010

Chairman informed the meeting that for remﬁneration of directors, the Board deemed
appropriate to determine annual remuneration in 2010 as follows:
1. Director who serves as chairman will be paid baht 80,000 per month
2. Director who serves as vice-chairman will be paid baht 70,000 per month
3. External Director who is neither chairman nor vice-chairman will be paid baht 50,000
per month

The aforementioned remuneration equals to that of 2009

The meeting considered and approved the remuneration of directors for 2010 as proposed in
all respects by a majority vote of the total votes of shareholders present and entitled to vote with the
approved vote of 677,538,947 votes or 99.99% of all shares of the shareholders meeting present and vote.

There were 68,000 disapproved votes or 0.01% and no abstained vote.

During the meeting with shareholdefs, there were additional registrations. The number of

shareholders attended increased to 677,606,447 shares.

Agenda 7 Certified the 2009 the Company's operating results

Agenda 7.1 he meeting acknowledges o Ceompany's operating results regarding the progress of

dispute between the Company and the PMO

In this agenda, the Chairman reported results about the disputable cases arising from the
Company and the Office of the Prime Minister “PMO" in 2009 to the present appeared in documents
distributed to shareholders along with the invitation letter No. 5. In 2009 the arbitration has been appointed by

both parties and the dispute between the company and PMO, black Case No. 1/2007 and 46/2007, has been in
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Enclosure 1

the arbitration process for deposit insurance for arbitration. The Company has tried to ask the Arbitration
Institute to review and fairly calculate deposit insurance for arbitration because the two disputes charged to the
Company in total of baht 18 million has been redundant which cause the same base case and the same loss by
the PMO. At present the PMO, the counter party in both cases filed by the Company, have not made deposit

insurance to the Office of Dispute Resolution of the Arbitration Institute.

The Chairman informed the meeting to note the result of dispute between the Company and the

PMO in which the meeting acknowledged as per the Chairman proposed.

~ Mr. Somboon Wongwanich, independent director and member of the Audit Committee
reported results of operations of the Company for the year 2009. The Company has prepared a report for the
Board of Directors with regard to performance of the Company ended the year by 31 December 2009 as
attachment of the invitation letter no. 2, which have been provided to shareholders with invitation letter. The
report showed performance of the Company in 2009 and the Board of Directors determined that the
aforementioned report was accurate and sufficient. Therefore it was requested that the shareholders
approved the performance of the Company for period ended December 31, 2009 with the details appeared in
the annual report of the Company and acknowledged the operation of the Company in 2009.

The meeting considered and approved the performance of the company for 2009 as proposed
in all respects by a majority vote of the total votes of shareholders present and entitled to vote with the
approved vote of 677,611,147 votes or 99.99% of all shares of the shareholders meeting present and vote.
There was no disapproved vote and the number of abstained vote were 7,500 votes or 0.00% of all shares of

the shareholders meeting present and vote.
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Agenda 8 o consider other m 8 (i

The Chairman announced the end to consider the agenda set forth in the Notice of Meeting
and asked the meeting whether that Shareholders might have any questions or offer any other matters the

meeting to consider or not.

One shareholder asked for progress to resolve the cause of delisting from the Stock
Exchange of Thailand. The corporate secretariat explained that the current dispute case remained in court
proceedings and may be a long process until the ultimate resolution of justice and the effect of these lawsuits
may result in a material impact to the financial status and business operations in the long run and the
financial statements of the Company as of December 31, 2009, the Company had accumulated losses of baht
8,903 million and shareholders' equity deficit of baht 3,036 million and also have the provision for allowance
for interest which may occur in the case that the Company may lose the case for 15% per annum in unpaid
operating fee of baht 2,889 million provision the interest on the total unpaid operating fee about baht 434
million per year, or quarterly by approximately baht 109 million. According to terms of rehabilitation plan
under the rules of the Stock Exchange of Thailand, the Company shall find a new business to achieve
increased earnings, or find other ways to clear the deficit and make the shareholders' equity in the balance
sheet become positive. In addition, the Company must be profitable from operations in business for at least
three consecutive quarters within a year to be exempt from the delisting of the Company and under the
Iimited' funding of approximately baht 1,128 million, therefore, it is difficult to find a business that can
generate retun from investment that is more than the negative shareholders’ equity of approximately baht
3,036 million and become profitable consecutively at least baht 400 million per year combined with the
uncertainty of future cases that may affect the status of the Company that restricts on finding strategic partner
and to find people with the ability to operate in the current situation. The Company has slowed investment in
new business to be aware of the case until the initial result. If the chances of investment returns and/or a
good alternative which can solve the problem of delisting , however, the Company remains open to

periodically consider various alternatives to resolve the cause of revocation of its listed sccurities.
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When no sharcholders proposed any other consideration to the Meeting, the Chairman
thanked the shareholders for coming to the General Meeting of Shareholders for 2010 and ended the

meeting.

There were no further questions Chairman requested the meeting closed at 15.00.

(Mr. Somkid Wangcherdchuwong)

(Mr. Vichakornpute Ratanavichien)
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Enclosure 3

The general profile of the directors who are retired by rotation and proposed to be re-

elected as the directors of the Company.

Name-Surname

Age (year)

Position

Starting date of directorship
Term of Directorship

% of Shareholding

Highest Education

Work Experience

Illegal Record In the Past 10 year

Family Relationship between Management

Holding a position of
director/executive in other
organizations

Meeting Attendance in 2010

Having the following
interests in the Company,
parent company,
subsidiaries, affiliates or any
legal entities that have
conflicts, at present or in the
past 2 years

Mr. Nittimon Jungsiri
54

Vice-Chairman of the Board of Directors and Authorized Director
March 7, 2007

4 Years

- None -

e Barrister-at-law The Thai Bar

o Bachelor Degree of Law, Chulalongkorn University

o Director Accreditation Program 75/2008

2007 —Present e Director of ITV Plc.

1998 - Present e Consultant and Attorney at Law

1993 - 1998 .
1992 -1993 .
1982 - 1984 .

Legal Manager Apitun Seafood Co., Ltd.
Legal Manager Eak Thanakij Fund Plc.

Case Department Manager Siam Yamaha Co.,
Ltd. and Subsidiary

1980 -1981 e Checking and assessing Officer BMTA

- None -

- None -
e Limited Company Business - None -
e Not Limited Company Business - None -
e Other business which may have conflicts of - None -

interest with the Company

e Board of director meeting 4/5 meetings

e 2010 Annual General Meeting of shareholders  1/1 meeting

e Being and executive director, an employee,an - No -
advisor, an attorney, or an auditors on the
payroll(s)

e Being aspecialist (i.e. Auditor or Legal - No-
Consultant)

¢ Significant business relationship that may - None -

restrain on from performing his or her job
independently
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The general profile of the directors who are retired by rotation and proposed to be re-

elected as the directors of the Company.

Name-Surname
Age (year)

Position

Starting date of directorship
Term of Directorship

% of Shareholding

Highest Education

Work Experience

Mr. Vichakoraput Rattanavichaien

51

Director, Independent Director, Chairman of the Audit Committee

and Secretary of the Board of Directors

March 7, 2007
4 Years

- None -

e Bachelor Degree of Law, Ramkhamheang University

o Director Accreditation Program 75/2008

2007 - Present

2001 - Present
2000 - Present

1989 - 2001
1987 - 1989
1986 - 1987

Illegal Record In the Past 10 years

Family Relationship between Management

Holding a position of
director/executive in other
organizations

Meeting Attendance in 2010

Having the following
interests in the Company,
parent company,
subsidiaries, affiliates or any
legal entities that have
conflicts, at present or in the
past 2 years

¢ Limited Company Business

¢ Not Limited Company Business

e Other business which may have conflicts of

Director, Independent Director, Chairman of the
Audit Committee and Secretary of the Board of
Directors of ITV Plc.

Attorney at Law Apiboon Law Office

Director Lawyers’ Professional Etiquette
Department

The Lawyers Council of Thailand
Attorney at Law Somporn & Associated Law Office
Attorney at Law The Lawyers Council of Thailand

Attorney at Law Kamnuan Chalopatum Law Office

- None -

- None -
- None -
- None -
- None -

interest with the Company

e Board of director meeting

5/5 meetings

e 2010 Annual General Meeting of shareholders 1/1 meeting

e Being and executive director, an employee, an - No -
advisor, an attorney, or an auditors on the
payroll(s)

e Being aspecialist (i.e. Auditor or Legal - No -
Consultant)

¢ Significant business relationship that may restrain - None -

on from performing his or her job independently
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The general profile of the directors who are retired by rotation and proposed to be re-

elected as the directors of the Company.

Name-Surname

Age (year)

Position

Starting date of directorship
Term of Directorship

% of Shareholding

Highest Education

Work Experience

Illegal Record In the Past 10 years

Family Relationship between Management

Holding a position of
director/executive in other
organizations

Meeting Attendance in 2010

Having the following
interests in the Company,
parent company,
subsidiaries, affiliates or any
legal entities that have
conflicts, at present or in the
past 2 years

Mr. Somboon Wongwanich

43

Director, Independent Director and Member of the Audit Committee

May 14, 2007

3 Years 10 Months

- None -

e Master Degree MA (Financial Accounting) Chulalongkorn University

o Director Accreditation Program 75/2008

2007 - Present e

2005 -2006 .

2003 - 2005 o
1999 -2003 o

1998 - 1999 o

¢ Limited Company Business

¢ Not Limited Company Business

e Other business which may have conflicts of

Director, Independent Director and Member of
the Audit Committee of ITV Plc.

Finance Director,

Boon Rawd Trading International Co., Ltd.
Consultant & Accountant Freelance
Assistant General Manager

L.T.U. Apparels Co., Ltd.

Financial Controller,

Fatima Broadcasting International Co., Ltd.

- None -

- None -
- None -
- None -
- None -

interest with the Company

e Board of director meeting

4/5 meetings

on from performing his or her job independently

e 2010 Annual General Meeting of shareholders 1/1 meeting

e Being and executive director, an employee, an - No -
advisor, an attorney, or an auditors on the
payroll(s)

e Being aspecialist (i.e. Auditor or Legal - No -
Consultant)

¢ Significant business relationship that may restrain - None -
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Enclosure 4

Definition and Qualifications of Independent Directors of the Company

In order to comply with the good governance policy of the Company and stricter than the rules of
the Stock Exchange of Thailand, the Company hereby specifies qualifications and scope of work of
the independent director as follows.

"Independent director" means a person who possesses the qualifications and requirements for
independence stipulated in the Company’s corporate governance policy (as established by the
Board), and satisfies the criteria set out by the Capital Market Supervisory Board. The following
conditions apply:

1)

2)

3)

4)

5)

6)

)

8)

Not hold shares exceeding one half (0.5) percent* of the total number of voting rights of the
Company, its parent company, subsidiary, affiliate or legal entity who may have a conflict of
interest, including shares held by related persons of the independent director.

Not be nor have been an executive director, officer, employee, controlling person or advisor
who receives a salary, of the Company, its parent company, subsidiary, same-level subsidiary,
affiliate, or legal entity who may have a conflict of interest, unless the foregoing status ended
not less than two (2) years prior to the date of appointment.

Not be a person related by blood or registration under law, such as a father, mother, spouse,
sibling, or child, including spouses of children, executives, major shareholders, controlling
persons, or persons to be nominated as executives or controlling persons of the Company or its
subsidiaries.

Not have a business relationship amounting to over three (3) percent of the net tangible assets
of the Company or twenty (20) million baht, whichever is lower, with the Company, its parent
company, subsidiary, affiliate or legal entity who may have a conflict of interest, and neither be
nor have been a major shareholder, non-independent director or executive of a legal entity
having a business relationship with the Company, its parent company, subsidiary, affiliate or
legal entity who may have a conflict of interest, unless the foregoing relationship ended not less
than two (2) years prior to the date of appointment.

The term “business relationship” shall have the same meaning as defined in the Notification of
the Capital Market Supervisory Board Re: Application for and Approval of Offer for Sale of
Newly Issued Shares. The value of the business relationship shall be calculated according to the
method stipulated by the Capital Market Supervisory Board.

Neither be nor have been an auditor of the Company, its parent company, subsidiary, affiliate or
legal entity who may have a conflict of interest, nor be a major shareholder, non-independent
director, executive or partner of an audit firm which employs auditors of the Company, its
parent company, subsidiary, affiliate or legal entity who may have a conflict of interest, unless
the foregoing relationship ended not less than two (2) years from the date of appointment.

Neither be nor have been any professional advisor including a legal advisor or financial advisor
who receives an annual service fee exceeding two (2) million baht from the Company, its parent
company, subsidiary, affiliate or legal entity who may have a conflict of interest, and neither be
nor have been a major shareholder, non-independent director, executive or partner of the
professional advisor unless the foregoing relationship ended not less than two (2) years from
the date of appointment.

Not be a director who has been appointed as a representative of the Company’s director, major
shareholder or shareholders who are related to the Company’s major shareholder.

Not have any characteristics which make him or her incapable of expressing independent
opinions with regard to the Company’s business affairs.

* Remark: This requirement is stricter than the regulation of the Capital Market Supervisory Board,
which stipulates a maximum of one (1) percent.

Page 1 of 4



Enclosure 4

Information of the Independent Directors

Name

Age

Title

Starting date of directorship
Term of Directorship
Shareholding

Highest level of education
Governance training of IOD

Experiences

Criminal record in part 10 year
Relationship with management

Address

Conflict of interest in agenda

Mr. Vichakoraput Rattanavichaien

51

Director, Independent Director and Chairman of the Audit Committee
March 7,2007

4 Years

None

Bachelor Degree Laws, Ramkhamheang University

Director Accreditation Program 75/2008

2007 —Present e Director, Independent Director and Chairman of the
Audit Committee, ITV Plc.

2001 -Present e Attorney at Law, Apiboon Law Office

2000 —Present e Director, Lawyers’ Professional Etiquette
Department, The Lawyers Council of Thailand

1989 -2001 e Attorney at Law, Somporn & Associated Law Office

1987 - 1989 e Attorney at Law, The Lawyers Council of Thailand

1986 - 1987 o Attorney at Law, Kamnuan Chalopatum Law Office

None
None

526/1-5, 3 Floor, Soi Ramkhamheang 39, Ramkhamheang Road,
Wangtonglang Bangkok 10310

He is considered to have conflict of interest in Agenda 5 regarding the
consideration and approval of the re-appointments of retired directors
due to he is retired in this year as well as he is proposed to re-
appointment of a retired director of the Company for another
directorship term.
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Information of the Independent Directors

Name

Age

Title

Starting date of directorship
Term of Directorship
Shareholding

Highest level of education
Governance training of IOD

Experiences

Criminal record in part 10 year
Relationship with management
Address

Conflict of interest in agenda

Mr. Sumatee Inhnu

44

Director, Independent Director and Member of the Audit Committee
March 7, 2007

4 Years

None

Bachelor Degree Laws, Ramkhamheang University

Director Accreditation Program 75/2008

2007 —Present e  Director, Independent Director
and Member of the Audit Committee, ITV Plc.

1999 - Present e  Attorney at Law, Freelance

1995-1999 e Attorney at Law, Thammanit Law Office

1993 -1995 e Attorney at Law, Boonserm & Friends Law Office
1992 -1993 e Attorney at Law, Thostep Law Office

None

None

60/1 Moo 7, Tha Reang, Bangkhen Bangkok

None
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Information of the Independent Directors

Name

Age

Title

Starting date of directorship
Term of Directorship
Shareholding

Highest level of education
Governance training of IOD

Experiences

Criminal record in part 10 year
Relationship with management

Address

Conflict of interest in agenda

Mr. Somboon Wangwanich

43

Director, Independent Director and Member of the Audit Committee
May 14, 2007

3 Years and 10 Months

None

Master Degree MA, (Financial Accounting), Chulalongkorn University
Director Accreditation Program 75/2008

2007 —Present e  Director, Independent Director
and Member of the Audit Committee, ITV Plc.

2005 - 2006 e CFO, Boon Rawd Trading International Co., Ltd.
2003 - 2005 e Freelance in audit and business consult area
1999 - 2003 e Assistant General Manger, L.T.U. Apparels Co,, Ltd.

1998 - 1999 e Financial Controller, Fatima Broadcast
International Co., Ltd.

None
None

55/19 Bann Klang Muang Village, Soi Ladprao 88, Praditmanoontham
Rd., Wangthonglang, Bangkok 10310

He is considered to have conflict of interest in Agenda 5 regarding the
consideration and approval of the re-appointments of retired directors
due to heis retired in this year as well as he is proposed to re-
appointment of a retired director of the Company for another
directorship term.
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Enclosure 5

after the signed contract date will be belonged to the PMO. Since the equipment
installation settled, the PMO agreed the other partner have the rights and duties to
occupy and operate these assets for broadcasting operation under this conditioned
contract. “

December 25, 2008 the Central Administrative Court its judgment revoking for a temporary
protection order to prohibit the company to take any of the juristic actions with
regards to the land at Chumpung District, Nakhon Ratchasima. However ITV will
dispute the judgment and submit to the Supreme Administrative Court

June 29, 2009 The Supreme Administrative Court resolved to uphold the standing order
from Central Administrative Court standing on a temporary protection order to
prohibit the Company to take any of the juristic actions with regards to the land at
Chumpung District, Nakhon Ratchasima.

The Company’s operating results regarding the progress of dispute between the
Company and the PMO for 2010

June 10, 2010 The Company paid arbitrators’ fee of the black case N0.46/2550 amount
5,412,839.79 Baht according to the capital which each party claimed by calculation
from capital base which the Company claimed for 21,814,198,932 Baht. For black case
No0.1/2550, there was no capital and therefore, deposition insurance at the minimum
rate which was 20,000 Baht per time was made. The Company deposited 5 times with
total 100,000 Baht.

Now, the PMO is extending the time for arbitrators’ fee. The reason was that Thai
Public Broadcasting Service was responsible for paying the said arbitrators’ fee and did
not object but just extended the time for a while because the government fund was not
allocated yet as per Article 60: Thai Public Broadcasting Service Act. Arbitration
Institute permitted the disputant to extend the time to arbitrators’ fee until March 2,
2011 (detail as of February 14, 2011). In conclusion, the black case no. 1/2550 and the
black case no. 46/2550 are still under Arbitration process
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@AA@uANVS weluus:meing
The Stock Exchange cf Thailand

(Translat1on)

o
A4

Bor.Jor. (Wor.) 1% /2011 .

January 14 , 2011

To:  Managing directors of listed companies, financial advisors, and legal advisors

- Re: - Amendments to SET regulations on procedures and guidelines for companies facing
possible delisting due to operations or financial conditions

This is to inform you of amendments that The Stock Exchange of Thailand (SET)
has made to its regulations on procedures and guidelines for listed companies facing possible
delisting due to operations and financial conditions. These amendments are to stimulate
companies to rehabilitate their business, maintain the quality of listed companies, and keep
public informed of the firms’ statuses. The regulations, as amended, are up to international
standards, and the significant changes can be summarized as follows:

1. Rehabilitation period

1.1 When a company falls into possible delisting criteria, the SET will post
an NC (Non-Compliance) sign to warmn investors of the risk and post a SP (Suspension) sign
to note that trading of the company’s securities has been suspended. The SET will allow the
company three (3) years for rehabilitation to resolve the delisting grounds, going through
three (3) stages (each of | year), and will identify the company by name as it moves through
each stage. If a firm is able to resolve its delisting grounds within the given period, the SET
will lift the NC and SP signs to allow trading of its securities. _

- On March 10, 2011, the SET will announce the names of companies in their
normal sectors which have NC signs posted and those in the Non-Performing Group (NPG) as
being in “NC-Stage 1” and “NPG-Stage 17, respectively, and will allow them to undertake
rehabilitation period to resolve the delisting grounds for three (3) years, going through three
(3) stages (each of 1 year). If the firm is able to resolve its delisting grounds within the given
period, the SET will lift the NC and SP signs to allow trading of its securities.

1.2 Upon request, the SET may grant a one-time extension in rehabilitation
which the extension period is not more than one (1) year. The maximum rehabilitation period -
may not exceed four (4) years. |

1.3 If the company is unable to meet the requirements to resolve its grounds
for possible delisting and resume trading of its securities within the given period, the SET
Board will consider approving delisting the company’s securities.

gmIamandanInduisussinglne i 62 auusvanflen Aasuag fAjamwy 10110 Tnsfnit 0-2229-2000, 0-2654-5656 In5as 0-2654-5649
THE STOCK EXCHANGE OF THAILAND BUILDING, 62 RATCHADAPHISEK ROAD, KLONGTOEY, BANGKOK 10110 THAILAND TEL. (66) 2229-2000, 2654-5656 FAX : (66) 2654-5649
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Enclosure 6

2. Guidelines in applying for an extension in rehabilitation period

The company facing possible delisting may request an extension in its
rehabilitation period by submitting a written explanation for the request and description of its
current status, with supporting documents, to the SET seven (7) working days prior to the

. announcement date of the beginning of the next stage. To qualify for an extension, the

company must meet all of these criteria: |

1) Shareholder equity (after adjusted in accordance with the auditor’s
opinion) must not less than THB 20 million or must show a net profit from its core business in
its latest annual financial statements or four (4) latest consecutive quarters in its audited or
reviewed financial statement, as the case may be. '

2) The company must have a major core business that is sustained, as shown
from the revenues and assets of its core operation, licenses or (exclusive) operating rights, etc.

3) The company must have solid plans to resolve the possible delisting
grounds, e.g., entering into business rehabilitation under the Bankruptcy Act, having its debt-
restructuring plan approved by shareholders or having a debt-restructuring agreement with
creditors -- and implementing that agreement or following its plans.

4) The company must have met all Securities and Exchange Commission
regulations on requirements of company directors and management and SET regulations on
disclosure of information of listed companies and listing of ordinary or preferred shares.

These amended procedures and guidelines will come into effect on January 26, 2011.

The company may download the related materials from: Rules and Regulations,
Regulation and Circular of Listing and Disclosure Department.

Yours Sincerely,
" (Charamporn Jotikasthira)

Charampom Jotikasthira (Mr.)
President

Listing and Disclosure Department

Tel. 0-2229-2000 ext. 2117-8

Fax. 0-2359-1008-11 and 0-2654-5607-8

Attachment: Procedures and guidelines for listed companies facmg possible delisting due to
operations or financia] conditions as of January 19, 2011
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(Translation)

(Bor.Jor./Phor. 11-00)

Procedures and guidelines for listed companies facing possible delisting
due to operations or financial conditions

Partly in order to assure investors that listed companies comply with the Exchange’s
rules, The Stock Exchange of Thailand (SET) will delist firms which do not fully meet
requirements regarding their operations and financial conditions. By virtue of no. 9(6) of The
Stock Exchange of Thailand Regulations on Delisting of Securities, SET hereby declares that
ordinary shares of any companies may be delisted if their operations or financial conditions fall
within the following criteria:

(a) The assets used in the company’s operations have significantly decreased or
will do so as a result of sale, disposition, rent or lease, separation, suspension of operations,
abandonment, destruction, deterioration, seizure, expropnatlon or any other cause having the
same effect;

(b) Operations are halted entirely or almost entirely for any reason whatsoever,
regardless of whether such cessation is due to an act of the company or not;

(c) The auditor issues a disclaimer or an adverse opinion on the financial
statements of the company for three consecutive years; :

(d) The company’s latest audited financial statements or consolidated financial
statements show that shareholders’ equity is negative (please see details in attachment).

To provide firms with guidelines to resolve their operations or financial problems,
protect minority shareholder interests, separate weak listed companies from financially strong
ones, stimulate the firms to rehabilitate their business while maintaining their listing and keep
the public informed of the companies’ statuses, the SET is issuing the following guidelines:

1. If a firm falls into any of the conditions (a) — (d), above, SET will post an NC (Non-
Compliance) sign on the company’s securities to wamn investors that the company could be
delisted and, at the same time, will post a SP (Suspension) sign to note that trading of the
company’s securities has been suspended. The SET will allow the firm up to three (3) years for
rehabilitation (covering all three (3) stages — each of 1 year) and will keep the public informed
at each stage. If, within three (3) years of entering rehabilitation, a firm is able to resolve its
- grounds for possible delisting, the NC and SP signs will be lifted to allow trading of its
securities. _

2. At the company’s request, the SET may grant a one-time extension of up to one (1)

year so that the firm can remain in a given stage for more than a year. In any event, the
rehabilitation period cannot exceed four (4) years.
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3. If the company is unable to meet the requirements to resolve its grounds for possible
delisting and resume trading of its securities within the given penod the SET Board will
consider approvm0 delisting the company’s securities.

Procedures

1. The SET posts NC and SP-signs for 30 days: The Exchange will publicly announce that the
company is subject to possible delisting (NC — Stage 1) within seven (7) working days from the’
day that the grounds for possible delisting occurs and will send a written notice to notify the
company of its announcement and actions. The SET will then post NC and SP signs to suspend

trading of the company's securities for thirty (30) days from the announcement date to allow
management time to decide on a course of action.

2 The listed company discloses its rehabilitation plan: The firm must publicly inform the
SET and its investors:
2.1 The company’s decision to prepare 4 rehabilitation plan to propose to shareholders,
attempt rehabilitation under the Bankruptcy Act, or undertake any other course of action.
(2) If the firm decides to propose a rehabilitation plan to shareholders, it must:
- appoint an independent financial advisor to assist management in preparing the plan
- co-operate with the independent financial advisor in organizing a meeting to
present the plan to analysts and shareholders for shareholders approval.

' The rehabilitation plan must be based on feasible assumptions and show clear
procedures and methods of assessment for each procedure. Moreover, the plan must include a
quarterly financial forecast reviewed by the company’s auditor, quarterly information on
production, distribution, revenue, costs of production, selling and admlmstratlon expenses,
financial expenses, net profit and any other relevant details.

(b) If the firm decides to petition the court to remedy its status under the Bankruptcy
Act, it must:
- appoint a “planner” as agreed in court to prepare the rehabilitation plan

- be able to implement the rehabilitation plan as approved by its creditors and the
court in lieu of approval by shareholders.

2.2 The schedule for implementing the above decisions.

3. The SET allows trading for 30 days and then again posts a SP sign: When the 30-day
period is over and the management has informed the Exchange of whether the company will
prepare a rehabilitation plan to propose to shareholders, attempt rehabilitation under the
Bankruptcy Act, or undertake any other clearly-specified course of action, the Exchange will
lift the SP sign and allow trading of its securities for a further thirty (30) days, and then re-
impose the SP sign until the company has met the bourse’s criteria to resume trading. If,
however, the management does not inform the SET of the firm’s decision by the end of the -

initial 30-day period, the Exchange will maintain the SP sign on the company’s securities until
it publicly informs the SET and investors of its decision.
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-3-

4. Firm discloses and submits its rehabilitation plan to SET:

4.1 If the company seeks rehabilitation under shareholders approval, to ensure that
shareholders and other investors have sufficient information about the firm’s rehabilitation plan
to assess it and monitor the company’s progress, the firm must submit the rehabilitation plan,
the opinions of its independent financial advisor, the opinions of independent directors
concerning the firm’s rehabilitation plan, and any conditions related to the plan to the SET and
all shareholders before the meeting. The company must also disclose the major features details
of the plan and must submit five (5) copies of the rehabilitation plan to the SET when the plan
is approved by shareholders.

4.2 If the firm seeks rehabilitation under the Bankruptcy Act.: After the rehabilitation
plan is approved by the court, the firm must disclose the major features details of the plan to
investors and must submit five (5) copies of the plan to the Exchange.

5. The firm submits progress reports on rehabilitation: A company that is subject to
possible delisting and its independent financial advisor/planner or plan administrator appointed
by the court are jointly obligated to submit the progressing report in implementing the
rehabilitation plan to the SET each quarter together with the ﬁnan01al statements, or whenever
there is any significant progress.-

If the firm is rehabilitating under the Bankruptcy Act, with an SP sign having been
posted against its securities, the company is exempt from filing its reviewed quarterly financial
statements but must submit financial statements covering the first six (6) months of its
accounting year. However, the firm is responsible for submitting rehabilitation progress reports
to the SET every 3 months or on the due date for submitting quarterly financial statements.

6. The rehabilitation period:

' 6.1 The rehabilitation period of three (3) years .
The rehabilitation period begins from the date that the SET announces that the

company is subject to possible delisting, and is divided into three (3) stages: NC-stage 1, NC-

stage 2 and NC- stage 3. Each stage lasts one year and names of the companies in each stage

will be publicly announced. If a company is able to resolve the grounds of possible delisting, it

‘may request the SET to remove the NC and SP signs to allow trading of its securities. However,

if the company is unable to resolve the grounds of possible' delisting by the end of NC-Stage 3,

the SET will submit its case to the SET Board to consider approving dehstmg the company’s
securities.
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Example: Shareholder equity is below zero,Auditor issues a disclaimer or an adverse
opinion on the firm’s financial statements for three (3) consecutive years

Financial statement year
2010 due <

< : Post NC and SP signs >
March 1,2011 March 10,2011 . March 2012 March2013 March 2014
¢—— 7 working days —jq— 1 year P 1 year >4 1 year
I 1
Financial statement 1\?2?5(1:":(:1 _ l‘? (r; nsot:n:ez Announce After 3 years, if the
year 2010 submitted & g NC-Stage 3 company is unable to
Shareholder equity <0 resolve the grounds for
SP sign posted delisting, SET may
proceed with delisting the -
company's securities.
Example: Cessation of business/ Significant decrease of asset
‘ < Posting of NC and SP signs >
May 1, 2011 May 10, 2011 .  May 2012 | May 2013 | May 2014
) »d ear .
4¢—— 7 working days >4 b4 —p———— 1y ¢ lyeAr —Hl
Company informs SET Announce Announce Announce After 3 years, if the
regarding its business NC-Stage 1 NCﬁStz_nge 2 NC-Stage 3. company is unable to
cessation;

SP sign posted

6.2 Extension Period

" resolve the grounds for
delisting, SET may
proceed with delisting
the company*s securities.

A listed company may apply for an extension to remain at the same stage in
rehabilitation by submitting a written explanation and description of its status with supporting
documents to demonstrate that the company is qualified for an extension according 'to the
criteria below. All documents must be submitted to the SET seven (7) working days prior to the
announcement date of the beginning of next stage. SET may grant a one-time extension for
rehabilitation not exceeding (1) one year, depending upon the company’s reasons and necessity.
In any event, the maximum rehabilitation period must not exceed four (4) years. .

The extension criteria: :

A firm facing delisting may qualify for the extension by meeting all of these
following criteria: -

1. Shareholder equity (after adjusted in accordance with the auditor’s opinion) must not
less than THB 20 million or must show a net profit from its core business in its latest annual

financial statements or four (4) latest consecutive quarters in its audited or reviewed financial

statement, as the case may be.

: 2. The company must have a major core business that is sustained, as shown from
the revenues and assets of its core operation, licenses or (exclusive) operating rights, etc.
_ 3. The company must have solid plans to resolve the possible delisting grounds, e.g.,
entering into business rehabilitation under the Bankruptcy Act, having its debt-restructuring

plan approved by shareholders or having a debt-restructuring agreement with creditors - and
implementing that agreement or following its plans.
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4. The company must have met all Securities and Exchange Commission regulations
on requirements of company directors and management and SET regulations on disclosure of
information of listed companies and listing of ordinary or preferred shares.

Guidelines and procedures for removal from being delisted

A company wishing to be removed from possible delisting and to resume trading of its
securities may write to the SET, demonstrating that its financial or operational problems have
been completely resolved. In this matter, the Exchange will apply the following criteria:

1. General (non-back-door listing
' 1.1 Criteria: .

(1) The firm must show positive shareholder equity (after adjustment in accordance
with the auditor’s opinion) of:

- Not less than THB 20 million to resume trading on the mai

- Not less than THB 300 muillion to resume trading on SET :

(2) The company must show a net profit from its core business, which must be
ongoing, and have not less than one (1) year’s continuous operational results under the same
group of executives that existed prior to submission of the application. The SET will consider
the company’s status based on the audited annual financial statements or the audited financial .
-statement for four (4) latest consecutive quarters. The following conditions apply:

- There must be net profit from the most recent year and net profit from the
accumulated quarters in the present year prior to applying to resume trading on the mai.

- There must be net profit of at least THB 30 million from the most recent year
and net profit from the accumulated quarters in the present year prior to applying to resume
trading on the SET.

(3) The firm must have successfully restructured over 75% of its total debt, been
able to settle debt with creditors in a timely manner during the period specified in (2) above and
have debt-restructuring plans that protect minority shareholder rights'. (If a company is entering
into business rehabilitation under the Bankruptcy Act, the firm will be considered as having
successfully restructuring over 75% of its total debt if its plan has been approved by the court.)

(4) The firm must have strong financial position and performance on an ongoing
basis with sufficient cash flow.

(5) The company must meet the qualifications for maintaining SET-listed status
except for share distribution; it shall comply with the guidelines for listed firms regarding
inadequate distribution to minority shareholders.

(6) In cases of rehabilitation under the Bankruptcy Act, the court has issued an order
ruling that the company be released from the rehabilitation plan.

' If debt-restructuring involves capital reduction, capital increases or issuance of convertible securities to debtors, major
shareholders, or connected persons, or debt-restricturing involves in any actions that decrease the proportion of existing
shareholders to less than 10% of paid-up capital, the SET will deem that such a procedure is detrimental to minority shareholder
rights. However, this guideline does not affect debt-restructuring plans that have already commenced or have been previously
included in a signed contract or agreement before March 28, 2003, or any plans that decrease the proportion of existing
shareholders’ results from their having renounced rights to subscribe to new shares (see SET circular letter dated July 17, 2003)
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1.2 Silent Period

If the SET considers that a company is qualified to resume trading, the SET will
direct that the company’s strategic shareholders are prohibited from selling their shares in the
aggregate amount of fifty-five percent (55%) of the company’s paid-up capital effective for the
period of one (1) year (the “silent period”). However, strategic shareholders will be allowed to
trade twenty-five percent (25%) of all shares that are subject to the prohibition of sale after six
(6) months from the first trading date.

‘This prohibition also applies if a firm increases jts capltal or issues securities that are

convertible into ordinary shares with an allocation of these shares or securities to exXisting
shareholders during the silent period.

2. Back-door listing

When a listed company is a result of a joint venture or an acquisition of a new business
and/or assets to reinforce its business, it can be considered as a back-door listing under the
Disclosure of Information and Other Acts of Listed Companies Concerning the Acquisition and
Disposition of Assets. The firm may apply to resume trading of its securities within one (1) year
after the investment date or the date of acquiring the new asset or business. The SET will
consider the company’s qualifications to resume trading as stated in 1.1, the criteria for removal
from being delisted. However, the Exchange will specify a silent period of two (2) years rather’
than the normal one (1) year and strategic shareholders will be allowed to trade twenty-five
percent (25.00%) of their shares that are subject to the prohibition of sale after six (6) months
from the first trading date, then another twenty -five percent (25.00%) during each subsequent
six (6) months.

If new investors have met all the qualifications for new listings in the SET or mai from
. the submission date onwards, the SET will consider the qualifications of the company as in 1.1
above, except for the net profit criteria referred to 1.1 (2), and the silent period will be one (1) year.

-3. Other conditions:

The Exchange may impose the following requlrements
(1) A new listing agreement and/or

(2) Any requirement or disclosure of additional information to eliminate any conflict of
interest between a public firm and its major shareholders or management.

4. Announcement of trading resumption

The SET will disseminate information concerning the trading resurnptlon of the
company‘s securities to the public seven (7) working days prior to the date of the resumption.

Protecting minor shareholders

If the SET’s Board of Govemnors finds it necessary to order the delisting of a company’s
securities, it will post an SP sign to inform investors about the delisting and allow trading of its
securities for at least thirty (30) days before delisting.
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Policy 'Implementation

These new procedures and guidelines will come into effect on January 26, 2011, and
supersede the delisting procedures and guidelines dated April 25, 2008.

Transitory Provision

For the existing companies with operations or financial conditions that may be reasons
for possible delisting before this policy comes into effect, the SET will proceed as follows:
1. Announce the names of all such companies on March 10, 2011
(1) For firms in normal sectors: The SET will keep posting NC and SP signs and
announce the companies as being listed as NC-Stage 1
(2) For firms in the Non-Performing Group (NPG): the companies will remain in
the NPG and the SET will announce them as being listed as NPG-Stagel
2. Allow companies in item 1., above, to rehabilitate for three (3) years (going through
3 stages, each of 1 year). Company names will be publicly announced as being in NC-Stagel,
NC-Stage2, and NC-Stage 3 or NPG-Stage 1, NPG-Stage2 and NPG-Stage3, as the case may be.
The procedures and guidelines for companies in item (1), above, are as for firms facing
possible delisting due to operations or financial conditions, as above. '

- Listing and Disclosure Department
January 26, 2011
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Attachment

Criteria for assessing shareholder equity

The ordinary shares of any cofnpany may be delisted if its operations or financial
conditions fall within the criteria for delisting as detailed in SET regulations. Based on the
financial conditions disclosed in a firm’s latest audited financial statements or consolidated
financial statements, the following criteria for delisting apply:

1. If shareholder equity is less than zero.

2. If shareholder equity is greater than zero, but the auditors’ report includes a qualified -
opinion, a disclaimer or an adverse opinion. In these cases, the firm’s financial statements must
be adjusted in accordance with the auditors’ opinion. If the resulting adjustment causes
shareholder equity be less than zero, then the firm meets the criteria for possible delisting. In
considering an adjustment resulting from the auditors' opinion, the Exchange will use figures
that have been verified by the auditors when adjusting shareholder equity in the company’s
balance sheet. The criteria for adjustments are as follows:

2.1 If the auditors specify an exact qualified ﬁgure‘, this specified figure will be
subtracted from the shareholder equity. - _

2.2 If the auditors state that a company has not set up an allowance for possible
losses on assets, e.g., accounts receivable, inventories or investments, and has not specified an
‘exact figure for adjustment, the total figure for any possible loss in asset value will be
subtracted from the shareholder equity. '

2.3 If a company does not record investments in its subsidiaries and associated

companies using the equity method, the total amount of the investment will represent the
 possible loss on such investments and they will be subtracted from the shareholder equity.

2.4 If the auditors state that a company faces a legal, off-balance sheet loss or any
other contingent liability, the figure specified by the auditors will be subtracted from the
shareholder equity. '

The SET will adjust shareholder equity based on the auditors’ opinion using the
criteria given above within seven (7) working days of the filing date of its financial statements
with the Exchange.

3. When losses arise from foreign exchange rates: In considering shareholder equity,
only losses arising from foreign debts that existed before any change to the managed float
system was announced will be deemed by the SET as unrealized foreign exchange losses. If a
firm wants this condition waived, it must provide the following:

3.1 Details of any losses mentioned in the management report, including cormplete
data on how changes in the THB exchange rate have impacted the firm and how the company
has distinguished between realized and unrealized losses. A firm must also detail the proportion
of foreign debt due in the current fiscal year and in each successive accounting period.
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3.2 The management report mentioned in 3.1 must be reviewed by an independent
auditor and submitted to the SET together with the company’s financial statements.
' The Exchange will not accept any appraisal of assets whose value has been
increased based on a THB valuation change as a reason to relax the delisting consideration
criteria.

4. The SET will not announce that a company needs to prepare a rehabilitation plan if
the company has increased its shareholder equity to more than zero. However, a company
cannot rely solely on capital decreases, but should use this technique in conjunction with other
strategies, e.g., capital increases, injection of new capital by a strategic partner or some other
method that achieves the same result. This should provide a public firm with additional working
capital and allow it to continue normal business operations. The company must disclose all
available information on such transactions to the public and must receive approval from its
shareholders before proceeding. The firm must submit financial statements, as of the date the
problem is resolved, and have these reviewed by auditors or submit a report showing that the

causes that required the rehabilitation plan have been eliminated, together with audited financial
statements.
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Procedures and guidelines for companies facing delisting due to operations and/or financial condition

Listed company meets criteria for possible delisting

SET posts NC and SP signs
and publicly announces firm in NC-Stage 1

SET posts SP sign for 30 days

Firm discloses its options for rehabilitation

Yes

e

» SET post SP sign until
this information is disclosed

{

Company files petition to the court
under the Bankruptcy Act.

SET allow s trading for 30 days
then re-posts the SP sign until
the delisting grounds are resolved

Company proceeds with
procedures under Bankruptey Act.

Book Closing Date: <217
Record Date: S_ 2 ifou

=

Firm follows SET guidelines
by proposing rehabilitation plan to shareholders

SET allows trading for 30 days then re-post
the SP sign until delisting grounds are resolved

Company appoints financial advisor to assist in
preparing rehabilitation plan

Board of Directors sets
shareholder meeting date to approve the plan

Firm sets Record Date for rights
to attend the shareholder Meeting

Voluntary Delisting

Allow trading of the company*s securities
for 30 days after discloses details of the
Voluntary Delisting and Tender Offer

- The company proceeds with
Voluntary delisting process

Required information
1. Rehabilitation Plan
2. Opinion of Audit Committee

Company sends Notice of the Shareholders Meeting

The firm and financial advisor organize
resentation of the plan

Shareholder meeting date

3. Opinion of independent financial advisor
4. Date, time and place of the presentation

Not less than 7 days

Conditions
Not less than 75% of the total shares of
shareholders or proxies attending the

Criteria

1. Equity (after adjusted in line with the auditor’s

opinion ) : mai = THB 20 million;
SET = THB300 million
2. Net profit from core operations(1 year or 4
latest consecutive quarter): To trade on:
mai, must have net profit > 0; to trade on
- SET, must have net profit = THB 30 million.
3. Successful restructuring > 75% of its total debt;
be able to settle debt in timely manner and have
debt-restructuring plan that protects minority
shareholder rights .
(Existing shareholder to total shareholders after
restructuring > 10%)
4. Show strong financial position and performance
on an ongoing basis with sufficient cash flow.
5. Qualify to maintain listing status except for an
inadequate minority shareholder distribution.
6. Released from rehabilitation plan in case of
rehabilitation under the Bankruptcy Act.

Submit progress report every 3 months -
(Due on due date for financial statements)

Able to resolve
grounds for delisting
Yes

Apply for removal
from danger of delisting

Resume trading
of the company ‘s securities -

meeting and having the right to vote are
in favor '

Announce stage in NC*

Able to resolve
grounds for delisting

No
Yes

Extend rehabilitation

- Criteria '
1. Equity (after adjusted in line with the auditor’s

opinion = THB 20 million or has net profit from

core business (1 year or 4 latest consecutive
quarter) and;

and;

the company ‘s directors and management, and
comply with disclosure rules

. Have core and an on-going sustainable business

. Have solid plan to resolve delisting grounds and:
4. Qualify with related rules, e.g., qualifications of

period at the same stage

No

No
0d of the given period .
in rehabilitation
Yes

The Board considers delisting

* 3 stages (each of 1 year) with
possible extension of 1 year
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The Company’s Articles of Association concerning the Annual General

Meeting of Shareholders

1. Closing of Share Registration Book

Article 12 During a period of 21 days prior to each shareholder meeting, the
company may refuse to accept registration of any transfer of shares by issuing a notice to the
shareholder not less than 14 days in advance at the head office and all branch offices of the
company prior to the commencement date of such refusal to accept registration of transfer of
shares.

2. Calling of Shareholders Meeting

Article 29 The board of the directors shall call a shareholder meeting which is an
annual ordinary general meeting of shareholder within four month of the last day of the fiscal
year of the company. Shareholder meeting other than the one shall be call extraordinary
general meeting.

The board of the directors may call an extraordinary general meeting of shareholder
any time the board consider it expedient to do so.

Shareholder holding shares amounting to not less than one-fifth of the total number of
shareholder numbering not less than twenty-five persons holding shares amounting to not less
than one-tenth of the total number of shares sold may submit their names in a request directing
the board of directors to call an extraordinary general meeting at any time, but the reasons for
calling such meeting shall be clearly stated in such request. The board of directors shall proceed
to call a shareholder meeting to be held within one month of the date of receipt of such request
from the said shareholders.

Article 31 In calling a shareholder meeting, the board of directors shall prepare a
written notice calling the meeting that states the place , date , time , agenda of the meeting and
the matters to be proposed to the meeting with reasonable detail by indicating clearly whether
it is the matter to be propose to the meeting with reasonable detail by indicating clearly
whether it is the matter propose for information, for approval or for consideration, as the case
may be, including the opinions of the board of directors in the said matters, and the said notice
shall be delivered to the shareholder and the Registrar for their information at least seven days
prior to the date of the meeting. The notice calling for the meeting shall also be published in a
newspaper at least three days prior to the date of the meeting.

3. Granting Proxy

Article 32 Shareholders may authorize other persons as proxies to attend and vote at
any meeting on their behalf by issuing the letter in accordance with the form as defined by the
registrar. The proxies shall submit the letter to the President or the person defined by the
President at the meeting before the proxies.
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4. The Quorum

Article 33 In order to constitute a quorum, there shall be shareholder and proxies
(if any) attending at a shareholder meeting amounting to not less than twenty-five persons or
not less than one half of the total number of shareholder and in either case such shareholder
shall hold shares amounting to not less than one-third of the total number of shares sold of the
company.

At any shareholder meeting, if one hour has pass since the time specified for the
meeting and the number of shareholder attending the meeting is still inadequate for a quorum.
If such meeting was not called as a result of a request by the shareholder, the meeting shall be
called once aging and notice calling such meeting shall be delivered to shareholder not less than
seven days prior to the date of the meeting. In the subsequent meeting a quorum is not
required.

Article 34 The chairman of the board shall be the chairman of shareholder meeting.
If the chairman of the board is not present at a meeting or cannot perform his duty, and if there
is a vice-chairman, the vice-chairman present at the meeting shall be the chairman of the
meeting. If there is no vice-chairman or there is a vice-chairman who is not present at the
meeting or cannot perform his duty, the shareholder present at the meeting shall elect one
shareholder to be the chairman of the meeting.

5. Voting

Article 35 The chairman of the shareholder meeting has the duty to conduct the
meeting in compliance with the articles of association of the company relating to meeting and
to follow the sequence of the agenda specified in the notice calling for the meeting, provided
that the meeting my pass a resolution allowing a change in the sequence of the agenda with a
vote of not less than two-third of the number of the shareholder present at the meeting.

Article 36 Unless otherwise stipulated by these articles, the majority vote of the
shareholders who attend the meeting and cast their votes. In case of a tie vote, the chairman of
the meeting shall have a casting vote.

In the follow events, a vote of not less than three quarters of the total number of vote
of shareholder who attend the meeting and have the right to vote:

(1) the sale or transfer of the whole or important parts of the business of the company
to other persons;

(2) the purchase or acceptance of transfer of the business of other companies or
private companies by the company;

(3) the making, amending or terminating of contracts with respect to the granting of a
lease of the whole or important parts of the company, the assignment of the
management of the business of the company to any other persons or the
amalgamation of the business with other persons with the purpose of profit and
loss sharing.
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Notes on documents and evidence identifying shareholders and

proxies eligible to register, attend and vote at the Meeting

The Company shall convene the 2011 Annual General Meeting of Shareholders on March 31,
2011 at 2.00 p.m. at The World Ballroom, 23rd floor, Centara Grand & Bangkok Convention
Centre at CentralWorld, N0.999/99 Rama 1 Road, Patumwan, Bangkok, Thailand. In this
connection, the Company shall proceed with a Barcode system so as to promote transparency,
fairness and benefits for shareholders. The Company considers appropriate to impose
procedures on review of documents and evidence identifying shareholders and proxies
eligible to register, attend and vote at the Meeting as follows:

1. Proxy Form

The Department of Business Development, the Ministry of Commerce issued a notification re:
Prescription of a Proxy Form (No. 5) B.E. 2550; the Company has therefore prepared a proxy
form for shareholders who cannot attend the Meeting. A proxy may be any independent
director.

11 The Company attaches to the Notice a Proxy Form B. which prescribes certain
particulars. (Enclosure 12)

12 In the event shareholders wish to apply a Proxy Form A. being a simple proxy form, or
Proxy Form C. for foreign investors appointing custodians as depositary, both Forms
can be downloaded from the Company Website www.itv.co.th.

13 In all cases, please bring the Barcode Registration Form as shown in the enclosure 11
on the date of Meeting.

Shareholders may apply either Form A or B while foreign investors appointing custodians as
depositary in Thailand can select Form A, B or C.

Please affix the 20 Baht of stamp duty with specifying the date of Proxy Form across such
stamp duty. For your convenience, the Company will facilitate in affixing the stamp duty when
registration to attend the Meeting.

2. Documents to be produced prior to the Meeting
Person
1 Personal attendance: ID Card, Civil Servant Card, or Driving License supported by any

documents in all cases, please bring the Barcode Registration Form as shown in the
enclosure 11 on the date of Meeting.

2. Proxy:

- any Proxy Form duly filled in and signed by shareholder and proxy;

- copies of ID Card, Civil Servant or Driving License duly certified by shareholder
and proxy;

- copy of ID Card, Civil Servant or Driving License duly certified by proxy at point
of registration.

In the event shareholder wishes to apply Proxy Form A, please bring the Barcode
Registration Form as shown in the enclosure 11 on the date of Meeting for your
convenience in registration.
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Juristic Entity

1

3.

Personal attendance by director

- any Proxy Form duly filled in and signed by shareholder and proxy;

- copy of a company certificate duly certified by authorized director(s) containing
particulars that director(s) attending the Meeting is(are) duly authorized,;

- copy(ies) of ID Card or others issued by competent authorities duly certified by
such director(s).

In the event shareholder wishes to apply Proxy Form A, please bring the Barcode

Registration Form as shown in the enclosure 11 on the date of Meeting for your

convenience in registration.

Proxy

- any Proxy Form duly filled in and signed by authorized director(s) of shareholder
and proxy;

- copy of a company certificate duly certified by authorized director(s) containing
particulars that director(s) affixing signature(s) on the Proxy Form is(are) duly
authorized;

- copy(ies) of ID Card or others issued by competent authorities to director(s) who
is(are) director(s) duly certified by him/her/them;

- copies of ID Card or others issued by competent authorities to proxy duly certified
together with originals thereof at point of registration.

In the event shareholder wishes to apply Proxy Form A, please bring the Barcode
Registration Form as shown in the enclosure 11 on the date of Meeting for your
convenience in registration.

Custodian appointed as depositary by foreign investors

3.1 documents as under juristic entity 1 and 2 shall be prepared;
3.2 in the event custodian has been authorized to sign on proxy, the following
documents shall be produced:
- apower of attorney appointing such custodian to sign on proxy;
- a confirmation letter that signatory has been licensed to engage in
custodian business.

In the event shareholder wishes to apply Proxy A or C, please bring the Barcode
Registration Form as shown in the enclosure 11 on the date of Meeting for your
convenience in registration.

If an original document is not made in English, please attach the English translation
duly certified by director(s) of such juristic entity.

Registration

The Company shall proceed with registration not less than 1 hour prior to the Meeting or from
1.00 p.m., Thursday, March 31, 2011 at the venue with a map attached to the Notice.
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4. Casting Votes Criteria

General agenda

1 A vote in each agenda shall be counted by voting as indicated in the shareholder
registration or ballots distributed to the shareholders before the meeting on the
condition that each share constitutes one vote. Shareholders shall only vote for: agree,
disagree or abstain while splitting of votes is not allowed, except in the case of
custodian.

2. Proxy:

21 For specific voting appointment, Proxy shall cast a vote only as specified in the
Proxy; non-compliance of direction shall not constitute a valid vote by
shareholders. Vote of the Proxy in any Agenda which is not in accordance with
this Form of Proxy shall be invalid and shall not be the vote of the Shareholder

22 For general appointment, In the event no instruction has been specified, or
instruction is not clear on the Proxy on each agenda, or the Meeting considers
or votes on any issue (other than those specified on the Proxy) or there would
be any amendment or addition in facts, then proxy shall have discretion to
consider and vote as appropriate.

Director agenda

According to Article 14 of the Company’s Articles of Association, the Meeting of shareholders
shall elect directors in accordance with the rules and procedures as follows:

1. Every shareholder shall have one vote for each share of which he is the holder;

2. Each shareholder may exercise all the votes he has under 1. above to elect one or several
director(s). In the event of electing several directors, he may not allot his votes to each
unequally.

3. The persons receiving the highest votes in their respective order of the votes shall be

elected as directors at the number equal to the number of directors required at that time.
In the event of an equality of votes among the persons elected in order of respective high
numbers of votes, which number exceeds the required number of directors of the
Company at that time, the Chairman of the Meeting shall be entitled to a second or
casting vote.

According to the AGM guidelines for According to the AGM guidelines for good governance, on
the item no. 5, To consider and approve the appointment of directors to replace those who will
retire by rotation in 2011, the Company’ s officers collected all ballots from the shareholders
(whether it specifies approve, disapprove or abstain) to calculate the votes. All ballots were
collected by the Company’s officers in order to conclude the resolution.

5. Procedures on Casting Votes

Chairman of the Meeting or officer shall explain casting vote: one share per one vote under the
following procedures:

1 Chairman shall ask the Meeting to cast vote on each agenda as to agreement,
disagreement or abstention. A vote shall be cast by shareholder or proxy on one opinion
only (except in case of custodian by which Proxy allows).
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2. Votes shall be counted only by shareholders who disagree or abstain from votes as
specified in the ballots distributed by officers of the Company at time of registration so
that such ballots shall be summed up and deducted from all votes by shareholders
attending the Meeting, and that the remainder counted as agreement on such agenda.

6. Counting and Announcing the Votes

Chairman of the Meeting or officer shall explain casting vote procedure before commencement
of the Meeting. Officers of the Company shall count and sum up votes on each agenda based on a
Barcode duly affixed. Results on each agenda shall be announced before the Meeting is ended.

The Company will arrange to have the inspector (who is an external legal counsel) for
examine procedures on casting vote in the Meeting to ensure our transparency and
compliance with the laws and Company’s articles of association.
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Procedures for attending of the 2010 Annual General Meeting of Shareholders

ITV Public Company Limited
On March 31, 2011

Shareholders of
ITV Public Company Limited

\ 4

A4

Attending in Person

A 4

The Company use .
Meeting Registration #

Report to registration desk
(open at 1.00 p.m.)

Report to registration desk at 1.00 p.m.

v

\4

Review the proxy

Showing ID Card
Registration with Barcode Form

v

Proxy with supporting document
Registration Form with Barcode
Certified copies of grantor and
grantee’ ID cards

v

Signing in Registered Document

.

Receive ballot cards

!

Attend the meeting

\ 4

The meeting will be opened by the
chairman at 2.00 p.m.

An inspector (an external

; lawyer will be present to
: observe the voting procedures

The agenda will be proposed by the chairman

item by item

in order to ensure they are
transparent and in compliance
* with the Company’ s articles of

A\ 4

Shareholders who would like to vote against or ~
abstain from voting on any item on the agenda b 7
should raise their hands and express their

intention

and regulations)

1

\4

The ballot will be collected by the
Company’ s officers from the
sharehol ders mentioned above

\ 4

The result of the vote will be
announced to the meeting y the
chairman.

*Please return the ballot for every item on the agenda to the Company’s officers when the meeting is finished.

o~z

; association and all related laws |
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Centara Grand & Bangkok Convention Centre at CentralWorld

999/99 Ramal Road, Pathumwan, Bangkok 103320, Thailand
T (G2 1800 1234 F (2 166 1335 E cgcw@chr.co.th www.centarahotelsresorts.cam

Bus Transportation

Bus No. 2,13,14, 15,17, 50, 54, 73n, 74, 77, 89, 159, 164, 204
Air-conditioned Bus No. 13,50, 73, 73n, 76, 77, 79, 79A, 159, 174,183, 204, 504, 505, 511, 513, 514

Air-conditioned Van No. 29, 96, 109

BTS — Siam Station or Chidlom Station
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