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Invitation Letter for Annual General Meeting 
of Shareholders For 2011 

On March 31, 2011 

At 2.00 p.m.  

At The World Ballroom, 23rd floor,  

Centara Grand & Bangkok Convention Centre  

At CentralWorld, No.999/99 Rama 1 Road, Patumwan,  

Bangkok, 10330  

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



 

(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.  A copy of the Minutes of the 2010 Annual General Shareholders' Meeting 

held on April 9, 2010; 

2. 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; 

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

4. Information and definition of independent directors;                                                    

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

6. 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;  

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

8. 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; 

9. 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). 
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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, No.999/99 Rama 1 Road, Patumwan, Bangkok, 
Thailand, the agendas are as follows: 
 
 
Agenda 1:  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. 

 
 
Agenda 2: Consideration and approval of the balance sheets, income statements and 

cash flow statements for the year 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.  

 
 
Agenda 3:       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. 

http://www.itv.co.th/�
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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. 

 
Agenda 4: 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 No.2826 or  

2. Mr.Winid Silamongkol    Certified Public Accountant License No.3378 or 

3. Ms.Somboon Supasiripinyo  Certified Public Accountant License No.3731 or 

4. Mr.Charoen Phosamritlert  Certified Public Accountant License No.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, 3rd and 4th 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 
Year 2011  

(year as offered) Year 2010 

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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persons. For the past year, the Company have never received any services from 
the company where mentioned auditors worked for. 

Agenda 5:   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. 

 
 
Agenda 6:    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, No.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, 6th 
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 
 

http://www.itv.co.th/�
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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 Mr. Nittimon Jungsiri 

Age (year) 54 

Position Vice-Chairman of the Board of Directors and Authorized Director 

Starting date of directorship March 7, 2007 

Term of Directorship 4 Years 

% of Shareholding -  None - 

Highest Education • Barrister-at-law The Thai Bar 

• Bachelor Degree of Law, Chulalongkorn University 

• Director Accreditation Program 75/2008 

Work Experience 2007 – Present • Director of ITV Plc. 

1998 - Present • Consultant and Attorney at Law 

1993 - 1998 • Legal Manager Apitun Seafood Co., Ltd. 

1992 -1993 • Legal Manager Eak Thanakij Fund Plc. 

1982 - 1984 • Case Department Manager Siam Yamaha  Co., 
Ltd. and Subsidiary 

1980 - 1981 • Checking and assessing Officer BMTA 

Illegal Record In the Past 10 year          -  None - 

Family Relationship between Management -  None - 

Holding a position of 
director/executive in other 
organizations 

 

• Limited Company Business -  None - 

• Not Limited Company Business -  None - 

• Other business which may have conflicts of 
interest with the Company 

-  None - 

Meeting Attendance in 2010 • Board of director meeting  4/5  meetings 

• 2010 Annual General Meeting of  shareholders   1/1  meeting 

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 

 

• Being and executive director, an employee, an 
advisor, an attorney, or an auditors on the 
payroll(s) 

-  No - 

• Being a specialist (i.e. Auditor or Legal 
Consultant) 

-  No - 

• Significant business relationship that may 
restrain on from performing his or her job 
independently 

-  None - 
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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 Mr. Vichakoraput Rattanavichaien 

Age (year) 51 

Position Director, Independent Director, Chairman of the Audit Committee  

and Secretary of the Board of Directors  

Starting date of directorship March 7, 2007 

Term of Directorship 4  Years 

% of Shareholding -  None - 

Highest Education 

 

• Bachelor Degree of Law, Ramkhamheang University 

• Director Accreditation Program 75/2008 

Work Experience 2007 - Present • Director, Independent Director, Chairman of the 
Audit Committee and Secretary of the Board of 
Directors of  ITV Plc. 

2001 - Present • Attorney at Law Apiboon Law Office 

2000 - Present • Director Lawyers’ Professional Etiquette 
Department 

 • The Lawyers Council of Thailand 

1989 - 2001 • Attorney at Law Somporn & Associated Law Office 

1987 - 1989 • Attorney at Law The Lawyers Council of Thailand 

1986 - 1987 • Attorney at Law Kamnuan Chalopatum Law Office 

Illegal Record In the Past 10 years                     -  None - 

Family Relationship between Management -  None - 

Holding a position of 
director/executive in other 
organizations 

 

• Limited Company Business -  None - 

• Not Limited Company Business -  None - 

• Other business which may have conflicts of 
interest with the Company 

-  None - 

Meeting Attendance in 2010 • Board of director meeting  5/5  meetings 

• 2010 Annual General Meeting of  shareholders   1/1  meeting 

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 

 

• Being and executive director, an employee, an 
advisor, an attorney, or an auditors on the 
payroll(s) 

-  No - 

• Being a specialist (i.e. Auditor or Legal 
Consultant) 

-  No - 

• Significant business relationship that may restrain 
on from performing his or her job independently 

-  None - 
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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 Mr. Somboon Wongwanich 

Age (year) 43 

Position Director, Independent Director and Member of the Audit Committee 

Starting date of directorship May 14, 2007 

Term of Directorship 3  Years 10 Months 

% of Shareholding -  None - 

Highest Education • Master Degree MA (Financial Accounting) Chulalongkorn University 

• Director Accreditation Program 75/2008 

Work Experience 2007 - Present • Director, Independent Director and Member of  
the Audit Committee of ITV Plc. 

2005 – 2006 • Finance Director, 

Boon Rawd Trading International Co., Ltd. 

2003 – 2005 • Consultant & Accountant Freelance 

1999 – 2003 • Assistant General Manager  

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

1998 – 1999 • Financial Controller,  

Fatima Broadcasting International Co., Ltd. 

Illegal Record In the Past 10 years                     -  None - 

Family Relationship between Management -  None - 

Holding a position of 
director/executive in other 
organizations 

 

• Limited Company Business -  None - 

• Not Limited Company Business -  None - 

• Other business which may have conflicts of 
interest with the Company 

-  None - 

Meeting Attendance in 2010 • Board of director meeting  4/5  meetings 

• 2010 Annual General Meeting of  shareholders   1/1  meeting 

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 

 

• Being and executive director, an employee, an 
advisor, an attorney, or an auditors on the 
payroll(s) 

-  No - 

• Being a specialist (i.e. Auditor or Legal 
Consultant) 

-  No - 

• Significant business relationship that may restrain 
on from performing his or her job independently 

-  None - 
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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) 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. 

2) 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.  

3) 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. 

4) 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. 

5) 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. 

6) 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. 

7) 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. 

8) 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.  
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Information of the Independent Directors 

Name Mr. Vichakoraput  Rattanavichaien 

Age 51 

Title Director, Independent Director and Chairman of the Audit Committee 

Starting date of directorship March 7, 2007 

Term of Directorship 4 Years 

Shareholding None 

Highest level of education Bachelor Degree Laws, Ramkhamheang University 

Governance training of IOD Director Accreditation Program 75/2008 

Experiences 2007 – Present • Director, Independent Director and Chairman of the 
Audit Committee, ITV Plc. 

2001 – Present • Attorney at Law, Apiboon Law Office 

2000 – Present • Director, Lawyers’ Professional Etiquette 
Department, The Lawyers Council of Thailand 

1989 – 2001 • Attorney at Law, Somporn & Associated Law Office 

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

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

Criminal record in part 10 year  None 

Relationship with management  None 

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

Conflict of interest in agenda 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 Mr. Sumatee Inhnu 

Age 44 

Title Director, Independent Director and Member of the Audit Committee 

Starting date of directorship March 7, 2007 

Term of Directorship 4 Years 

Shareholding None 

Highest level of education Bachelor Degree Laws, Ramkhamheang University 

Governance training of IOD Director Accreditation Program 75/2008 

Experiences 2007 – Present • Director, Independent Director   
and Member of the Audit Committee, ITV Plc. 

1999 – Present • Attorney at Law, Freelance 

1995 – 1999 • Attorney at Law, Thammanit Law Office 

1993 – 1995 • Attorney at Law, Boonserm & Friends Law Office 

 1992 – 1993 • Attorney at Law, Thostep Law Office 

Criminal record in part 10 year  None 

Relationship with management  None 

Address 60/1 Moo 7, Tha Reang, Bangkhen Bangkok 

Conflict of interest in agenda None 
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Information of the Independent Directors 

Name Mr. Somboon Wangwanich 

Age 43 

Title Director, Independent Director and Member of the Audit Committee 

Starting date of directorship May 14, 2007 

Term of Directorship 3 Years and 10 Months 

Shareholding None 

Highest level of education Master Degree MA, (Financial Accounting), Chulalongkorn University 

Governance training of IOD Director Accreditation Program 75/2008 

Experiences 2007 – Present • Director, Independent Director  
and Member of the Audit Committee, ITV Plc. 

2005 - 2006 • CFO, Boon Rawd Trading International Co., Ltd. 

2003 - 2005 • Freelance in audit and business consult area 

1999 - 2003 • Assistant General Manger, L.T.U. Apparels Co., Ltd. 

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

Criminal record in part 10 year  None 

Relationship with management  None 

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

Conflict of interest in agenda 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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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 No.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 
No.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 



Enclosure 6

Page 1 from 12



Enclosure 6

Page 2 from 12



Enclosure 6

Page 3 from 12



Enclosure 6

Page 4 from 12



Enclosure 6

Page 5 from 12



Enclosure 6

Page 6 from 12



Enclosure 6

Page 7 from 12



Enclosure 6

Page 8 from 12



Enclosure 6

Page 9 from 12



Enclosure 6

Page 10 from 12



Enclosure 6

Page 11 from 12



Enclosure 6

Page 12 from 12



Enclosure 7 

Page 1 from 2 

 
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, No.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. 
 
1.1 The Company attaches to the Notice a Proxy Form B. which prescribes certain 

particulars. (Enclosure 12) 
 
1.2 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.  
 

1.3 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. 
 

http://www.itv.co.th/�
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Juristic Entity 
 
1. 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. 

 
2. 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. 

 
3. 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: 
- a power 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. 

 
 
3. 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: 
 

2.1 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 

 
2.2 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 

 
 

 

 
 

 

 

 

  
  

 

 
  
 

 
  

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

The Company use 
Barcode System for 

Meeting Registration 

 
An inspector (an external 
lawyer will be present to 

observe the voting procedures 
in order to ensure they are 

transparent and in compliance 
with the Company’s articles of 
association and all related laws 

and regulations) 

 Proxy with supporting document 
 Registration Form with Barcode 
 Certified copies of grantor and 

grantee’ ID cards 

 Showing ID Card 
 Registration with Barcode Form 

Shareholders of  
ITV Public Company Limited 

Voting by Proxy 

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

Report to registration desk at 1.00 p.m. 
       

Review the proxy 

Signing in Registered Document 

Receive ballot cards 

        Attend the meeting 

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

The agenda will be proposed by the chairman 
item by item 

Shareholders who would like to vote against or 
abstain from voting on any item on the agenda 

should raise their hands and express their 
intention  

The ballot will be collected by the 
Company’s officers from the 

shareholders mentioned above 

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

chairman. 

Attending in Person 
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The World Ballroom, 23rd Floor, Centara Grand & Bangkok Convention Centre at CentralWorld 

999/99 Rama1 Road, Pathumwan Bangkok 10330, Thailand  

T (0)2 100 1234 F (0)2 100 1235 E cgcw@chr.co.th   
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Bus Transportation 

 Bus No. 2, 13,14, 15, 17, 50, 54, 73ก, 74, 77, 89, 159, 164, 204  

 Air-conditioned Bus No. 13, 50, 73, 73ก, 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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