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Subject Invitation to the Extraordinary General Meeting of Shareholders No. 1/2019
To The Shareholders
Enclosure 1. Copy of Minutes of the Annual General Meeting of Shareholders for the year 2019

2. Information Memorandum on the Disposal of Assets (Schedule 2) of Nation Multimedia

Group Public Company Limited
3. Opinion report of the Independent Financial Advisor on the Disposal of Assets
4. Chapter 6 Organizing of Shareholders’ Meeting, Articles of Association of the Company
5. Conditions, Rules and Procedures for Attending the Shareholders’ Meeting

4. Profile of Independent Director for Appointment of Proxies of Shareholders and Definition

of Independent Director

5. Registration Form for Attending the Meeting and Annual Report of the year 2018 in a QR

Code Form
6. Proxy Form (From A), (From B) and (From C)
7.  Map illustrating the Meeting Venue

The Board of Directors’ meeting of Nation Multimedia Group Public Company Limited (the
“Company”) resolved to convene the Extraordinary General Meeting of Shareholders No. 1/2019 on Friday 27
September 2019 at 10 a.m. at the Conference Room, 9" Floor (Room B), Interlink Tower, Debaratana Road,
Bangna-Tai Sub-district, Bangna District, Bangkok 10260, to consider matters in respect to the agenda items as

follows:

Agenda 1 To adopt the Minutes of the Annual General Meeting of Shareholders for the year 2019,

held on 26 April 2019



Agenda 2

Objectives and Reasons: The Annual General Meeting of Shareholders for the year 2019 was

held on 26 April 2019. The Company had already submitted a copy of the said minutes of the
meeting to the Stock Exchange of Thailand. In addition, the Company had published such

minutes through website of the Company via www.nationgroup.com in order that the

shareholders acknowledged and were able to verify the minutes of the meeting within the
reasonable time. Besides, there was no one objecting or requesting to add the information.

Details of the copy of the said minutes of the meeting can be found in the Enclosure 1

Opinion of Board of Directors : The Board of Directors of the Company has considered and

viewed that the said minutes of the meeting is written accurately and correctly; thus, deems
appropriate to propose to the Extraordinary General Meeting of Shareholders No. 1/2019 to

consider and adopt the said minutes of the meeting.

Remark: The resolution in this agenda requires the majority votes of the total vote by the

shareholders attending this meeting and casting their votes.

Consider and approve the subsidiary of the Company (Spring 26 Company Limited) to
return the license to use the spectrum to provide digital television services, named as

SPRING 26 Channel

Objectives and Reasons : Due to the policy decisions by the former management of the
Company last year 2014 that allowed Spring 26 Company Limited (formerly known as
Bangkok Business Broadcasting Company Limited) (“Spring26”) to engage in the auction of
digital television system, it was aimed to present the documentary, foreign movie series, sports
and variety shows. However, the Company has no expertise in the management of such content
types. As such, Spring26 lost over years since it won the bid for spectrum for digital television
services, which were from the year 2015 to 2018. The total lost was approximately Baht
2,474.99 million according to the consolidated financial statements of the Company ending 31
December 2018. Besides, Spring26 still has the burden of paying license fees as of 9 May 2019
at the amount of Baht 215.07 million (including VAT) according to the Notification of NBTC
on the Request for the License Return, causing the Company to have suffered heavy losses
continuously and been under significant debts. So, the Company plans to dispose of its
investment in Spring26 since the beginning of the year 2018 to reduce capital burden and
expenditure of the Company to be at an appropriate level and be ready to focus on a strong core

business operation to create growth in the future.



Therefore, Spring26, a subsidiary in which the Company holds 149,900,002 ordinary shares
with a par value of Baht 10 per share, equivalent to 99.9333 percent and Krungthep Turakij
Media Company Limited (a subsidiary in which the Company holds ordinary shares equivalent
t0 99.99 percent) which holds 99,997 ordinary shares of Spring, equivalent to 0.0666 percent of
total ordinary shares sold, and a company licensed to use the spectrum to provide digital
terrestrial television services as a national business service type in a standard definition
category, named as SPRING 26 Channel (formerly known as NOW26 Channel), effective from
25 April 2014 to 24 April 2029 (“License”) summited notice of intent to the Office of the
National Broadcasting and Telecommunications Commission (“NBTC”) to request for the
License return on 10 May 2019 (“Transaction of Returning Spring26’s License”). Besides,
NBTC delivered the notification letter, dated 27 June 2019, regarding the result of
consideration of the request for the return of the license to use the spectrum to provide digital
terrestrial television services, stating an approval to return and discontinue the License,
determining the service termination date on 16 August 2019 at 00.01 a.m. onwards. In addition,
NBTC also approved the determination of remedial measures that Spring26 shall publicize
remedial measures for service users as proposed by Spring26 for not less than 45 days prior to
the date of service termination. Moreover, NBTC set compensation as a result of the License
return in the amount of Baht 890.83 million to Spring26 according to the Notification of Office
of the National Broadcasting and Telecommunications Commission Re: Criteria, Procedures,
and Conditions for Compensation as a Result of the Return of the License to Use the Spectrum
to Provide Digital Television Services, issued on 2 May 2019 (“Notification of NBTC on the
Request for the License Return”), along with the Notification of the National Peace and
Order Maintaining Council No. 4/2019 Re: the Measures to Solve Problems in the Operation of
Television and Telecommunications Business, issued on 11 April 2019 (Collectively called

“Rules on the License Return”).

The entering into the Transaction of returning Spring26’s License is considered as the disposal
of assets according to the Notification of the Capital Market Supervisory Board No. TorChor.
20/2008 Re: the Criteria for Making Significant Transactions that are Considered as the
Acquisition or Disposal of Assets, dated 31 August 2551 (2008) (including the amendments
thereof) and the Notification of the Board of Governors of the Stock Exchange of Thailand Re:
the Disclosure of Information and Other Acts of Listed Companies Concerning the Acquisition
and Disposal of Assets B.E. 2547, dated 29 October 2004 (including the amendments thereof)
(“Notifications on Acquisition or Disposal of Assets”). The highest transaction size is 27.23

percent according to calculation basis based on total value of consideration which is the basis
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giving the highest result of transaction. The outcome is calculated from the Company’s
consolidated financial statements in interim review version for the 9-month period, ended as at
30 September 2018 and the transactions on the disposal of assets during the 6-month period
prior to the date on which the Company’s Board of Directors unanimously approved in
principal for Spring26 to submit the request for the License return to NBTC on 10 May 2019,

comprising 3 transactions as follows:

€)) the transaction of the disposal of all investments in WPS (Thailand) Company
Limited, having the highest transaction size of 13.99 percent according to calculation
basis based on value of consideration which is calculated from the Company’s
consolidated financial statements in interim review version for the 6-month period,

ended as at 30 June 2018;

?2) the transaction of the disposal of land and buildings in Khonkaen, having the highest
transaction size of 0.37 percent according to calculation basis based on value of
consideration which is calculated from the Company’s consolidated financial
statements in interim review version for the 9-month period, ended as at 30 September

2018; and

3) the transaction of the disposal of 2 plots of land and buildings on Debaratna Road,
Samutprakan and a plot of land on Dokmai Sub-district, Prawet District, Bangkok
having the highest transaction size of 10.13 percent according to calculation basis
based on value of consideration which is calculated from the Company’s consolidated
financial statements in interim review version for the 9-month period, ended as at 30

September 2018.

Therefore, the combination between the Transaction of Returning Spring26’s License and the
transactions on the disposal of assets during the 6-month period prior to the date on which the
Company’s Board of Directors unanimously approved in principal for Spring26 to submit the
request for the License return to NBTC on 10 May 2019 results in the total highest transaction
size of 51.72 percent according to calculation basis based on value of consideration, considered
as a Class 1 transaction under the Notifications on Acquisition or Disposal of Assets imposing

the volume of transactions equivalent or higher than 50 percent but less than 100 percent.

Consequently, the Company is required to make a report, disclose the information

memorandum on the entering into such transaction to the Stock Exchange of Thailand



(“SET”), and convene the shareholders’ meeting in order to obtain the approval for the
entering into such transaction with the votes of not less than three-fourths of the total votes of
the shareholders attending the meeting and entitled to vote which the votes of people having
vested interests are not counted. By that the Company shall deliver the invitation notice of the
shareholders’ meeting which contains the information at least as specified by the Notifications
on Acquisition or Disposal of Assets, together with the opinion of the independent financial
advisor approved by the Securities and Exchange Commission (“SEC”) to the shareholders,

not less than 14 days in advance prior to the date of the shareholders’ meeting.

Information Memorandum on the Disposal of Assets (Schedule 2) of Nation Multimedia Group

Public Company Limited can be found on Enclosure 2.

Opinion of Board of Directors : The Board of Directors’ meeting of the Company No. 9/2019

held on 8 July 2019 has considered and viewed that the Rules on the License Return allows
Spring26 to return the License and contemporarily receive compensation, which shall alleviate
the damage caused by false policies of the former executives of the Company (which the
current Board of Directors and executives have filed a complaint against the former executives
to SEC, including exercising legal rights to sue against them as well). Moreover, receiving
compensation will help reduce burden of License fee, adjust financial ratios, and be essential to
solving financial problems by reducing the Company's debt burdens, which shall cause
working capital of the group of the Company to be in a better condition respectively.
Furthermore, this decision conforms to the Company's policies in having itself focus on the
core businesses, based on the group of the Company’s genuine knowledge and expertise,
involving printing media, organizing related activities, television media business, in the
category of news and content as its expertise, and producing contents, including related
businesses that have the potential to grow and enhance the core businesses of the Company to
allow the Group to continue the business operations. In addition, the request for the License
return will have the group of the Company remain only one digital television station, that is
Nation TV (Channel 22), which offers programs in the category of news and content (SD),
allowing the Company to mobilize resources within the group of the Company in various areas

for existing news items fully in line with the Company's core business policy.

The Audit Committee provides the opinions which are in line with the opinion of the Board of
Directors of the Company. Additionally, the Board of Directors of the Company already

appointed Capital Link Advisory Company Limited to be an independent financial advisor



Agenda 3

Agenda 4

responsible for providing opinions regarding the entering into the transaction of returning the

License pursuant to the Notifications on Acquisition or Disposal of Assets.

The Board of Directors of the Company deems appropriate to propose to the Extraordinary
General Meeting of Shareholders No. 1/2562 to consider and approve Spring26 to return the
license to use the spectrum to provide digital television services, named as SPRING 26

Channel.

Remark: The resolution in this agenda requires votes of not less than three-fourths of the total
votes of shareholders attending the meeting and entitled to vote by which the votes of

shareholders having vested interests are not counted.

Due to the date for determination of list of shareholders entitled to attend the Extraordinary
General Meeting no. 1/2019 (Record Date) on 2 September 2019, there were no shareholders

having vested interests.

Consider and acknowledge a report of operating results of the Company for the fiscal

year from 1 January 2018 to 31 December 2018

Objectives and Reasons: A purpose is to summarize performance results and report of the
Board of Directors of the Company for the fiscal year from1 January 2018 to 31 December

2018 to the Extraordinary General Meeting of Shareholders No. 1/2019 for acknowledgement.

Opinion of Board of Directors: The Board of Directors of the Company has considered and

deems appropriate to propose the summary report of operating results of the Company starting

from 1 January 2018 to 31 December 2018.

Remark: The agenda is for acknowledgement and requires no voting.

Consider and approve statement of financial position and statement of comprehensive

income ended as at 31 December 2018 and audit report

Objectives and Reasons: The consolidated financial statements of the Company and

subsidiaries as at 31 December 2018 had been audited by an auditor and reviewed by the Audit
Committee, viewing that their material information is accurate in accordance with the Financial
Reporting Standards, as detailed in the report for the year 2018. The Extraordinary General

Meeting of Shareholders No. 1/2019 is proposed to consider and approve.



Opinion of Board of Directors : The Board of Directors of the Company has considered and

deems appropriate to propose the Extraordinary General Meeting of Shareholders No. 1/2019
to consider and approve statement of financial position and statement of comprehensive

income ended as at 31 December 2018 and audit report.

Remark: The resolution in this agenda requires the majority votes of the total vote by the

shareholders attending this meeting and casting their votes.

Agenda 5 Any other matter (if any)
The Company determined lists of shareholders entitled to attend the Extraordinary General

Meeting no. 1/2019 (Record Date) on 2 September 2019.

The sharcholders are invited to attend the meeting at the date, time and venue mentioned
above. Detail of map for the Meeting Venue can be found in Enclosure 9. The Company shall allow the
shareholders to register for the Meeting since 9 a.m. onwards. Besides, to retain the rights and benefits of
shareholders in case they are no available to attend the Meeting and would like to appoint other or the
independent director of the Company to attend and vote at the meeting on the shareholders’ behalf, please fill out,

execute the Proxy Form which is delivered as Enclosure 8 or can be downloaded from www.nationgroup.com

and attach evidence as detailed in Enclosure 4. To be convenience for registration to attend the Meeting, please

deliver them to the Company by 25 September 2019.

The Company has published the invitation notice of the shareholders’ meeting, along with the

enclosures on the website of the Company at www.nationgroup.com.

Respectfully yours

Nation Multimedia Group Public Company Limited

Mr. Marut Arthakaivalvatee

Chairman of the Board of Directors



Enclosure 1

(Translation)

Minutes of the 2019 Annual General Meeting of Shareholders
Nation Multimedia Group Public Company Limited
Friday 26 April 2019, at 02.00 p.m.

Date, time, and venue of the Meeting:

The Meeting was convened on 26 April 2019, at 02.00 p.m., at the conference room, 9B Floor,
Interlink Tower, Debaratna Road, Bangna-Tai Sub-district, Bangna District, Bangkok 10260.

Prior to the commencement of the Meeting, Mr. Archvin Suksri and Ms. Romrumpha
Roemroo (the “Meeting Facilitator”’) who were assigned to conduct the meeting, informed
the Meeting that at present, the Company’s registered capital is THB 2,663,572,194.95, and
paid-up capital is THB 2,156,024,291.86, divided into 4,067,970,362 ordinary shares, at the
par value of THB 0.53 per share. In this 2019 General Meeting of Shareholders, there were a
total of 52 shareholders attending the Meeting in person and by proxy, representing
2,603,285,095 shares or equivalent to 63.99 percent of the total issued shares of the
Company. The quorum was thus constituted in accordance with the Company’s Articles of
Association.

Directors in attendance:

1.  Mr. Marut Arthakaivalvatee Chairman of the Board of Directors
Mr. Shine Bunnag Director and Vice Chairman No.1
3. Mr. Sontiyan Chuenruetainaidhama Director and Vice Chairman No.2,

Member of the Nomination and
Remuneration Committee

4. Mr. Apivut Thongkam Independent Director,

Chairman of the Audit Committee
5. Mr. Chaiyasit ~ Puvapiromquan Independent Director,

Member of the Audit Committee
6. Mr. Thanachai  Santichaikul Independent Director,

Chairman of the Nomination and
Remuneration Committee,
Member of the Audit Committee

7. Mr. Somchai Meesen Director and Chief Executive Officer

8. Ms. Warangkana Kalayanapradit Director

9. Ms. Salinee Wangtal Independent Director

10. Mr. Ka Ming Jacky Lam Director, Member of the Nomination and

Remuneration Committee

A total of 10 directors attended the Meeting, representing 100 percent.



Directors absent:

-None

The Management of the Company and its group companies:

1. Mr. Supawat Sa-Nguan-Ngam Managing Director — Publishing Unit

2. Mr. Prakit Chompukam Assistant to Chief Executive Officer

3. Ms. Nutwara Seangwarin Executive Vice President-Publishing Unit

4. Mr. Weerasak ~ Pongaksorn Executive Editor — Nation Group

5. Mr. Chutchai Tawandharong Managing Director — Spring 26

6. Mr. Peerawatt ~ Chotithammo Executive Vice President — Spring 26

7. Ms. K-Nidta Nimpisan Executive Vice President — Spring 26

8. Mr. Somkiat Boonsiri Station Director— Spring 26

9. Ms. Areepohn  Viriyaveravan Vice President- Human Resources

10. Ms. Orawan Chanovit Vice President - IT

11. Ms. Mathaya Osathanond Finance -Senior Vice President and
Corporate Secretary

12. Ms. Natenapa  Pusittanont Accounting - Senior Assistant Vice President

Auditors who sign the Financial Statements of Company and Subsidiaries

KPMG Phoomchai Audit Company Limited

Legal advisor:

Hunton Andrews Kurth (Thailand) Company Limited

Before the commencement of the meeting in accordance with the agenda items specified
in the notice calling for the meeting, the meeting facilitator informed the Meeting of the
procedures of the shareholders’ meeting, as follows:

1. The Company provided opportunities for the shareholders to propose agenda for the 2019
Annual General Meeting of Shareholders and to nominate directors through the Board of
Directors. The nomination form could be downloaded from www.nationgroup.com and sent to
the Chairman of the Board of Directors via postal mail from November 23, 2018 to January 26,
2019.

No nomination of Directors was made and no additional agenda were proposed by
shareholders.

2. The Company provided opportunities for shareholders to submit questions in advance for
the 2019 Annual General Meeting of Shareholders via the website www.nationgroup.com or by
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fax on 0-2338 3904 from April 1, 2019 to April 9, 2019, to allow the Board of Directors and the
management to gather information and prepare clarifications on the meeting date.

No further questions were submitted in advance by the shareholders.

3. The company provided opportunities for shareholders who were unable to attend the
meeting to appoint a proxy. An independent director was assigned to act as a proxy for absent
shareholders. The Independent Director of the Company assigned to act as a proxy of the
shareholders at this time was Mr. Apiwut Thongkam, whose brief background is included in
Attachment 8, page 49, of the invitation letter.

4. Vote casting and counting of votes:

The procedures for vote casting at the shareholders’ meeting of the Company shall be in
accordance with Articles 35 and 36 under Chapter 6 of the Company’s Articles of Association
regarding “Shareholders’ Meeting” attached to the notice calling for the meeting, which has been
delivered to all shareholders. Articles 35 and 36 read as follows:

Article 35 “The chairman of the shareholder’s meeting shall conduct the meeting in
compliance with the law and the articles of association of the company relating to meetings, and
to follow the sequence of the agenda items stipulated in the notice calling for the meeting, unless
the meeting passes a resolution by a vote of no less than two-thirds of the number of the
shareholders attending the Meeting allowing a change in the sequence of the agenda items.”

Article 36 “The decisions made or resolutions passed at the shareholders’ meeting shall
be by a majority vote of the shareholders attending the meeting and casting their votes, whereby
one share is equivalent to one vote. A shareholder who has a vested interest in any matter shall
not be entitled to vote on such matter, except for voting on an election of directors. In the case of
an equality of votes, the chairman of the meeting shall have an additional vote as a casting vote.”

5. In voting at this annual general meeting of shareholders, in the case that no shareholder
votes against or are otherwise of any different opinion, it shall be deemed that the Meeting
unanimously resolves to approve the matter as proposed by the Chairman. In the case that a
shareholder votes against or abstains from voting, he/she is required to raise his/her hand. A
shareholder who votes against or abstains from voting shall cast his/her votes in the ballots
provided to the shareholders at the registration of the meeting, and mark the votes in the ballots in
accordance with each agenda item with his/her name affixed, and then the staff will collect the
ballots for the purpose of vote counting. These procedures shall be applicable to all shareholders
attending the meeting whether in person or by proxy and shall be announced by the Chairman for
each agenda item. A shareholder will have the number of votes equivalent to the number of
shares he/she holds in the Company, whereby one share is equivalent to one vote. In the event
that a shareholder does not hand his/her ballots to the staff in attendance, the votes shall be
deemed as approving the matter proposed.

The voting procedures shall be applicable to all agenda items except for Agenda Item 4
regarding the appointment of directors in place of those who were due to retire by rotation in
which case the vote casting will be conducted on a by-person basis, and the Company will collect
all of the ballots for the purpose of transparency and in order to be in compliance with the
principles of good corporate governance.
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Any vote cast or ballot marked in the following manner shall be considered invalid, and
the Company will count such vote as abstention:

1) A ballot card that is filled in with more than one mark in the space provided;
2) A ballot card that casts a vote expressing a conflict of intent or a vote with no intent;

3) A ballot card with a vote that has been crossed out with no signature; and

Any shareholder who wishes to correct his/her vote on the ballot should cross out the
existing vote on the ballot and affix his/her signature thereto. After the voting result of each
agenda item is announced, it shall be deemed that the vote cast on such agenda item is final.

Preliminary proceedings

Mr. Marut Arthakaivalvatee, Chairman of the Board of Directors of the Company,
presided as the Chairman of the Meeting (the “Chairman”). The Chairman declared the 2019
Annual General Meeting of Shareholders to be duly convened and informed the shareholders that
during the year 2018, the Board of Directors and the management had improved the management
structure in an effort to improve efficiency by focusing on the core business operations of the
Company. The non-core businesses of the Company have already been divested off, improving
the Company’s overall liquidity. In addition, an announcement was published in the Royal Thai
Government by the order of the Head of the National Council for Peace and Oder 4/2562
regarding the Measures to Solve Problems in the Operation of television and telecommunications
Business, ordered made on April 11, 2019, which is assisting all digital television operators. As a
result, the Company has been able to reduce its debt burden and improve its financial status.
Mr. Somchai Meesen, the Chief Executive Officer, will provide more details to shareholders.

Subsequently, the Chairman asked the Meeting to consider the Agenda Items, as follows:

Agenda Item 1: To consider and approve the minutes of the Extraordinary General
Meeting of Shareholders No. 3/2018 held on October 31, 2018

The meeting facilitator informed the Meeting that the company secretary had
prepared the minutes of the Extraordinary General Meeting of Shareholders No. 3/2018 held
on October 31, 2018 and the Board of Directors considered that it was correct according to
the resolution of the shareholders meeting. The shareholders were therefore proposed to
consider and certify the minutes of the Extraordinary General Meeting of Shareholders No.
3/2561 held on October 31, 2018, as detailed in Attachment 1 of the invitation letter sent to
the shareholders.

The Chairman provided shareholders with opportunities to raise questions and
express their views.

No additional questions were raised by the shareholders.

The Chairman asked the Meeting to consider and certify the minutes of the
Extraordinary General Meeting of Shareholders No. 3/2018 which was held on 31 October
2018.

The Meeting considered and certified the minutes of the Extraordinary General
Meeting of Shareholders No. 3/2018, held on October 31, 2018, with an unanimous vote of
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the total number of votes of the shareholders attending the meeting and casting their votes as

follows:

Resolution Number of Votes Representing Votes
(%)

Approved 2,603,285,095 100.00

Disapproved - -

Total Votes 2,603,285,095 100.00

Abstained -

Invalid -

Total attending votes 2,603,285,095

Agenda Item 2: To report on the Company’s operating results for the year 2018

The Chairman invited Mr. Somchai Meesen, Chief Executive Officer, to report on the
Company’s operating results for the year 2018.

Mr. Somchai Meesen, Chief Executive Officer, reported that since the Annual
General Meeting of Shareholders and the Extraordinary General Meeting of Shareholders in
2018, the management informed the shareholders that the Company had restructured its
business into four main business lines, while the non-core businesses had been divested to
improve the problem of financial liquidity and strengthen the Company’s business.

Progress in the four main business lines can be summarized as follows:

1. Publishing Business consists of Krungthep Turakij newspaper, Kom Chad Luek
newspaper and The Nation newspaper. Currently, the Company is disseminating
more news via its “online” platforms, including various websites and on Line or
Line News, which is considered an additional revenue channel for the business.

e Krungthep Turakij newspaper The website has 4.29 million unique

visitors per month and 10.21 million page views per month. Line or Line
News was launched in October 2018 and currently has 14,841 members.

NFUNNEINA

Website

a\mn
iagumnssunaniiv

Member

14,841

UIPs = 4,297,920 / Month
Page Views =10,215,332 / Month

“@aWusnsiloidey aarax T 2561
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e Kom Chad Luek newspaper The website records 10.62 million unique
visitors per month and 21.10 million page views per month. Line or Line
News, which was launched in November 2018, currently numbers 9,126
members.

Website

e

UIPs = 10,624,998 / Month
Page Views = 21,105,773 / Month

“HlaWusnsiiiaidon naadnnew 1 2561

e The Nation newspaper The website records not less than 0.54 million
visitors per month and 1.93 million page views per month. The Company
is in the process of re-developing the website so that greater numbers of
visitors domestically and from overseas can follow the site more
conveniently.

THE NATION Website

UIPs = 544,414 / Month
Page Views = 1,932,573 / Month

I A YN ooeOs ML
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2. Broadcasting Business (2 digital TV stations)

Nation TV22

According to Nielsen (Thailand), Nation TV22 attained its highest
viewership ratings in July 2018, reaching 163,800 people per minute
during the Tham Luang Cave disaster in Chiang Rai province, and in
March 2019 with 158,500 viewers per minute, during Thailand’s general
election. Nation TV22 has improved its ranking from 16" inJ anuary 2018
to the top 10 in March 2019, enabling it to boost its revenues.
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e Spring 26
Based on Nielsen (Thailand) data, the channel’s viewership increased from
108,600 people per minute in January 2018 to 154,600 people per minute
in March 2019, representing an increase of about 50 percent. In the ratings,
the channel improved slightly from 12" position in January 2018 to 11™ in

March 2019.
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THAI PBS 17 0.102
3FAMILY 18 0.074
NEWTV 19 0.064
BRIGHTTV 20 0.040
TNN24 21 0.038

CH5 22 0.035

NBT 23 0.022

MCOT FAMILY 24 0.019 || 10.864
SPRING NEWS 25 0.016 | 9.059

230.895

MARCH 2019

Al Time Mon-Sun 06:00-23:59
NATIONWIDE (Age 15+)
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3. New Media Business

From a survey of Nation Group’s affiliated media business utilizing social media
platforms from various channels, including Facebook, Twitter, YouTube, Line
and Instagram, it was found that the total number of viewers rose from 18 million
visitors in January 2018 to 22 million in December 2018.
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The total number of unique visitors to Nation Group websites in January 2018
was 18 million, while in December 2018 the figure reached 21 million. The number of page
views in January 2018 amounted to 31.4 million page views, which increased to 38.9 million
in December 2018. Nation Group’s social media business segment is currently experiencing a
growth trend and the management will focus on sourcing new revenue streams through online
and digital media channels in preparation for ongoing changes in online media in the year
2020 and beyond.
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4. Events Business
In 2018, Nation Group has organized a variety of events throughout the year to
help strengthen the organization and forge good relations with target customers, including
both viewers and readers in Bangkok and upcountry, and also to boost revenues. In 2018,
Nation Group organized 24 events, comprising 11 seminars, 12 sports events and one special
event, as follows:

e Krungthep Turakij newspaper events, including:
- Bangkok New Center real estate seminar
- Bang Seu Transport Complex: Bangkok’s new center

- Stocks seminar with top investment gurus, organized five times in regional
venues including Had Yai, Udon Thani, Chiang Mai and Bangkok.

- EEC: What will Thais Get? A seminar on the EEC economic development,
held in Chonburi, Rayong, Chachoengsao and Bangkok.

- Thailand Economic Outlook 2019 dinner talk
- Bangkok Run in the City 2018

e Kom Chad Luek newspaper events in year 2018, including:
- Kom Chad Luek World Cup 2018 publication

- Kom Chad Luek minimarathon in the sky at Bhumibol Bridge 2, held for
the fourth year running

e Nation TV22 organized sports activities focused on creating social benefits, as
follows:

- Run for the Animals and Family Fun Day 2018 at Suan Phutthamonthon to
raise scholarship funding for the Sueb Nakasathien Foundation.

- In its third year, the Slow Life cycling program was held at six “not-to-be-
missed” destinations including Chiang Khan, Nan, Trang, Trat, Buriram and
Ratchaburi. The events attracted a large number of participants.

- Nation Bike Thailand is a popular cycling event organized at three locations
nationwide, including Nakhon Ratchasima, Maha Sarakham and Songkhla.

- The TaenKhunPaenDin is an awards program for social role models in all 77
provinces nationwide. The program has been running for 12 years.

All these activities have been created by Nation Group and have been well received
by all parties. The Group will continue to develop its events and activities as opportunities
arise, striving for even better performance.

In 2018, the Board of Directors, executives and staff have worked hard to help solve
the Company’s problems. One example was establishment of a Corporate Index that can help
foster good corporate governance and more transparent management. In addition, the current
management team has created a stronger internal audit system. Prior to the appointment of
the current management team, the Company had many liabilities with financial institutions,
which the Board of Directors and the management have since worked to reduce, as
summarized below:

1. Correcting false information in the financial statements
As was previously notified to the shareholders on several occasions, unrealized
accrued income of THB 690 million was recorded falsely in the Company’s accounts during
the period 2015-2017. The auditor audited the accounts and the Company submitted the 2017
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annual financial statements to the Stock Exchange of Thailand in August 2018. On October
10, 2018, the Company submitted a letter to the Securities and Exchange Commission (SEC)
to investigate the matter along with former executives involved in the false records. The
Company followed up on the matter with the SEC on February 20, 2019 and most recently on
April 4, 2019. The SEC has also invited the Chief Executive Office to give additional
testimony.

The Company issued civil lawsuits against former executives who have brought
damages to the Company at the civil court on February 4, 2019 indicating to shareholders that
the Company’s Board of Directors, management and employees had not failed to take action
on the issue.

2. Debt problems of the Company

At the end of 2017, the Company’s total debts amounted to THB 1,570 million.
Following appointment of the current management team, the management informed the
shareholders and the employees that the Company was heavily in debt and would attempt to
solve the problem by disposing of its non-core business assets. Most recently, the Company
had divested unused land and buildings to repay some of the debts. As of April 26, 2019, the
Company’s debts to financial institutions stood at THB 910 million, a reduction of around
THB 660 million.

3.  Reducing the interest burden
The current Executive Board has paid off some of the Company’s debts and
negotiated loans with financial institutions and issuers of BE, reducing the annual interest
burden from THB 128.36 million in 2017 to THB 88.36 million in 2018, a reduction of
around THB 40 million per year.

4. Reducing future debts and losses
The Group has suffered a lack of liquidity as a result of license fees and network
rental fees (MUX fee) for the two digital TV channels resulting in a lack of liquidity of the
Company and the likelihood of future debts. After the government used the NCPO Order No.
4/2562 to alleviate the problem of television and telecommunication business operations on
April 11, 2019, the Company expects to receive the following benefits:

(1) There is no need to pay the remaining two installments of Spring 26
amounting to THB 766 million and Nation 22 amounting to THB 469.2
million, or THB 1,235.2 million for both channels.

(2) There is no need to pay network fees (MUX) from June 2020 onwards for

Spring 26, totaling THB 503.8 million, and Nation 22, totaling THB 503.8
million, or THB 1,007.6 million for both channels.

The government’s assistance measure will save the Company THB 2,242.8 million in
fees for both channels.
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The Company’s directions for 2019, aimed to complete the transformation into a fully
integrated digital media organization, are summarized as follows:

1. Focus on the strength of content and brands of the four main businesses by
developing a Offline-Online-On ground platform to enable consumers to easily
access more content, which in turn will increase the Company’s revenues.

2. Develop personnel to have a better understanding of the requirements of new
media by creating new presentation formats for both content and marketing.

3. Align marketing plans with the new technologies.

4. If the debt problems can be further reduced, the Company will have lower interest
payments, resulting in more profits, which will benefit both the shareholders and
employees of the Company.

The Chairman provided shareholders with an opportunity to raise questions and express
their views.

Ms. Chaweewan Sirijansawang, a shareholder proxy, said that she appreciated the
improved directions being adopted by the Company, and asked additional questions, as
follows:

1. The reduction of THB 660 million in debts between the end of 2017 and April 26,
2019 was the result of the sale of assets. Does the Company have a plan to cut the
principal (hair cut) with the financial institutions or not?

2. As the Chief Executive Officer explained, the Company will reduce the burden of
future losses from implementation of Section 44 to help digital TV groups by waiving
the payment of two installments of the license fee and the MUX fee for both channels,
totaling approximately THB 2,200 million. When will this be effective?

Mr. Shine Bunnag, Chairman of the Executive Board, explained that the debt burden
of the Company decreased when funds were used to pay off debts with some financial
institutions using cash from the sale of non-core assets of the Company. Although the
liabilities arose from the previous management, the current management team is trying to
solve the problem by negotiating with the financial institutions and there is no desire to cut
the principal or hair cut as the Company wants to continue to do business in the long run.
However, the Chief Executive Officer wants to reduce interest costs as the loan rate is as high
as 12-13 percent. The current management has negotiated a reduction in interest rates with
the financial institutions in order to improve the Company’s performance.

Mr. Somchai Meesen, Chief Executive Officer, explained that Section 44 that
provides assistance for two license fee installments — the fifth and sixth installments — that
would have to be paid in the period 2022-2025 as well as the network fee (MUX), which will
be waived from June 2020 onwards.

Ms. Warunee Thipphayachai, a shareholder attending the meeting in person, inquired

about the falsely reported accrued income of THB 690 million. She asked whether or not the
assets of accused executives can be frozen during the court’s consideration period?
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Mr. Marut Arthakaivalvatee, Chairman, said that the Company has already filed a
lawsuit, which is currently in the process of being considered by the court. Steps in the
proceedings will then be carried out according to the legal process.

Mr. Shine Bunnag, Chairman of the Executive Board, added that in practice,
shareholders can also exercise their right to sue former executives.

Ms. Pranee Srikamneard, a shareholder attending the meeting in person as well as a
proxy, said that it is very pleasing to see that the Company is able to reduce its debt burden
through the disposal of the Company’s assets as well as benefit from the government’s
assistance measures, which can be considered a special item. However, is the Company’s
direct performance in line with targets and in which business segments? In addition, with the
management’s increased focus on digitalization to generate revenues, are targets the same as
those informed in the previous shareholders’ meeting or not?

Mr. Somchai Meesen, Chief Executive Officer, explained that the operating results for
the year 2018 cannot be shown to shareholders since the 2018 annual financial statements
have not yet been completed. However, the Company’s digital revenue has not yet met
targets due to significant policy shifts by the platform owners, including Facebook and
YouTube, which have changed their data access settings, affecting the Company’s previous
plans. Nonetheless, the Company still needs to focus on ways to earn revenue from digital
media channels due to the fall in traditional newsstand sales, which is a direct result of the
way consumers are accessing news via social media instead. Therefore, the management is
firm in the belief that the Company must adapt to the digital disruption in order to stay
abreast of changing technologies and to meet the needs of today’s consumers.

Mr. Shine Bunnag, Chairman of the Executive Board, added that the overall Company
performance is anticipated to improve and the current management policy is set in the right
direction. This can be seen from a number of performance indicators that have improved,
such as the digital TV ratings and the resulting increased revenues.

Ms. Pranee Srikamneard, a shareholder attending the meeting in person as well as a
proxy, asked about the Company’s plan to increase capital, as the management had
mentioned this in a previous Public Presentation.

Mr. Marut Arthakaivalvatee, Chairman, said that a number of factors must be analyzed
to determine the suitability of the capital increase to ensure that it is necessary and of optimal
benefit to the Company and shareholders.

Mr. Somchai Meesen, Chief Executive Officer, added that the debts that the former
executives had amassed were significant, including loans from financial institutions and trade
debt, while the current board and management, including the employees of the Company,
must now work hard to pay back the debt burden for the improved performance of the
Company. However, it is not possible to immediately settle all the debts that the former
management had amassed. Therefore, the current management must try to find other ways
that will have a minimal impact on shareholders.

Mr. Vitoon Naluan, a shareholder attending the meeting in person, mentioned that he
had expressed concerns whether or not the Company would have to enter into the
rehabilitation fund or not, therefore to please consider the reputation or credibility (credit) of
the Company as well, and this should be carefully considered by the Board of Directors.
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Mr. Shine Bunnag, Chairman of the Executive Board, added that the Company has
also considered this issue. If the Company enters the rehabilitation fund procedures will enter
the restoration process and the Company will be able to negotiate with its creditors. But
because the Company is a media institution, entering the rehabilitation plan would be
considered a last resort. In addition, as the Company is a juristic person, the debts have to be
repaid, regardless of the fact that the current Board did not create the liabilities. The
Company will try its best to manage operations to achieve a profit and sell non-core assets in
order to repay the debts as planned, while having also negotiated a reduction in interest rates
with financial institutions. Any capital increase or issuance of warrants will be considered
carefully.

Mr. Vitoon Naluan, a shareholder attending the meeting in person, asked the
Chairman whether the Company has a plan to increase its capital or not?

Mr. Marut Arthakaivalvatee, Chairman, said that if the executives are able to improve
the operating results to achieve sufficient profit to be able to cover expenses and the debt
burden, the Company will not need to increase its capital. Therefore we need to consider the
most appropriate options for the Company which will have minimal impact on the
shareholders. However, we must also foster growth of the organization as well, and need to
consider all aspects and the suitability of various courses of action. The Board of Directors,
including the Executive Board, is still committed to maintaining the optimal status of the
Company, without entering into the company rehabilitation process, in line with the report of
the results of operations in 2018 and the operational directions for the year 2019, delivered to
the meeting by Mr. Somchai Meesen, Chief Executive Officer.

Nonetheless, please wait for further consideration of the 2018 annual performance in
the financial statements, which are expected to be issued within May 2019.

Ms. Pranee Srikamneard, a shareholder attending the meeting in person as well as a
proxy, asked whether the return of the digital TV channels to the government had been
considered, as the NBTC had allowed this.

Mr. Marut Arthakaivalvatee, Chairman, replied that the NBTC requires digital TV
operators to submit an intention to return channels by May 10, 2019. The Company is in the
process of waiting for the conditions of returning channels from the NBTC and will then
consider the details and potential impacts.

Mr. Somchai Meesen, Chief Executive Officer, further explained that the situation of
digital TV is has changed and that is something that the Company must consider carefully. If
the Company chooses not to return the two channels but elects to continue to operate that
business, there will no longer be the burden of the remaining two license fee installments and
no network fees (MUX fee) from June 2020. However, it must consider the income that could
be gained to compensate for the losses made in the past. The details and criteria of any
refunds must also be taken into consideration.

Ms. Pranee Srikamneard, a shareholder attending the meeting in person as well as a
proxy, commented that at present, the shareholders may not be clear what course the
Company will take since most digital TV operators, including the Company, are making a
loss. The method of increasing revenues via digital TV channels on various platforms still
depends on the platform owner, which is beyond the Company’s control, while print media
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are tending to decline as a result of industry conditions, factors that are causing uncertainty in
the future directions of the Company. At the same time, the performance results for 2018
have not been released.

The Chairman acknowledged the concerns of the shareholders but indicated that once
the financial statements for the year 2018 have been completed, the picture will become
clearer. The obstacles that are impeding the Company’s operations can still be controlled by
gradually finding solutions to the problems. For the goals already set, the outcomes may not
be exactly as planned but the Company will try to improve to the best of its ability.

The meeting facilitator summarized the progress in the operations of the Company
regarding the Thai Private Sector Collective Action Coalition Against Corruption (CAC). The
Company has established a policy for all employees to follow concerning anti-corruption and
submitted documents demonstrating its intention to participate in the Thai Private Sector
Collective Action Coalition Against Corruption (CAC) from 2010. In 2017, the Company
was certified as a member of CAC for a period of three years ending in 2020.

In 2019, to prepare for the renewal of the CAC certificate, the Company plans to send
relevant staff to participate in various training courses of the CAC program and the Thai
Institute of Directors (IOD) so that they can then apply the knowledge gained to create
guidelines for the preparation of documents that need to be submitted for the CAC
membership certificate renewal.

No additional questions were raised by the shareholders.

The Chairman announced that since this Agenda Item was for information purposes
only, no voting would be required

Agenda Item 3: To consider and approve the financial statements for the year
ended December 31, 2018

The meeting facilitator explained that as the Chief Executive Officer had previously
informed the meeting, the Company was still unable to issue financial statements to certify
the operating results for the year ended December 31, 2018. Therefore, the Company had to
refrain from considering this agenda item. Once the financial statements for the year 2018
have been prepared, the Company will present them to the shareholders’ meeting for further
consideration.

The Chairman provided shareholders with opportunities to raise questions and
express their views.

No additional questions were raised by the shareholders.
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Agenda Item 4: To consider and approve the omission of the dividend payment for the
operating results of the year ended December 31, 2018

The meeting facilitator proposed that according to Article 42 of the Company’s
Articles of Association, “The Company shall not pay dividends from other types of money
other than profit. The remaining profit after dividend payment is to be allocated to various
reserves as the Board deems appropriate. The Board of Directors may pay interim dividends
to shareholders from time to time when profits are sufficient to do so. Payment of dividends
shall be announced at the next shareholders’ meeting and payment made within 1 month from
the date of the shareholders’ meeting or a Board of Directors’ resolution by notifying the
shareholders in writing and advertising the dividend payment announcement in the
newspaper as well.”

The dividend payment policy of the Company is to distribute not exceeding 65
percent of the net profit of the Company, depending on investment plans, necessity, and
appropriateness in the future under the condition that such payment must be in the best
interests of the shareholders.

However, the operating results for the 9-month consolidated financial statements
ending September 30, 2018, reviewed by the Company’s auditor and already submitted to the
Stock Exchange of Thailand, recorded accumulated losses. As a result, the Company is
unable to pay dividends from the annual operations of 2018, in accordance to the law and the
regulations of the Company.

The meeting therefore proposed consideration and approval of the omission of a
dividend payment for the year ended December 31, 2018.

The Chairman provided shareholders with opportunities to raise questions and express
their views.

No additional questions were raised by the shareholders.

The Meeting considered and approved the omission of the dividend payment from the
operating result of the year ended December 31, 2018, with an unanimous vote of the total
number of votes of the shareholders attending the meeting and casting their votes as follows:

Resolution Number of Votes | Representing Votes (%)
Approved 2,603,285,195 100.00
Disapproved - -
Total Votes 2,603,285,195 100.00
Abstained -
Invalid -
Total attending votes 2,603,285,195

Remark:

1) This agenda item shall be approved by majority votes of the total number of votes
of the shareholders attending the meeting and casting their votes.

2) During the consideration of this agenda item, there were 1 additional proxy
holders, holding 100 shares, attending the meeting. Therefore, there were 53
shareholders and proxy holders, holding 2,603,285,195 shares in total, attending
the meeting.
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Agenda Item 5: To consider the appointment of directors to replace those retiring by
rotation

The Meeting Facilitator reported that Article 15 of the Company’s Articles of
Association provided that at every Annual General Meeting of Shareholders, one-third of the
directors shall vacate office in proportion. In the case that the number of directors is not a
multiple of three, the number of directors closest to one-thirds shall vacate. In this regard, in
2019, there are ten directors in total and four of them are required to vacate their positions, as
follows:

1. Mr. Somchai Meesen Director

2. Ms. Warangkana Kalayanapradit Director

3. Ms. Salinee Wangtal Independent Director

4. Mr. Chaiyasit Puvapiromquan Independent Director and

Member of the Audit Committee

The Company announced on its website the invitation to all minority shareholders to
nominate qualified persons for appointment as Company directors from November 23, 2018 to
January 23, 2019. However, no shareholders nominated any person to serve as a director of the
Company.

The Board of Directors, under the recommendation of the Nomination and
Remuneration Committee of the Company, has considered the appropriate qualifications of all
4 directors who have retired from office in accordance with the above agenda as being
experienced persons with knowledge and expertise, while the independent directors who have
completed their terms and who have held office for a period not exceeding 9 years in
accordance with good corporate governance principles with details documented in their
backgrounds, and proposed that all 4 directors proposed be re-appointed for another term,
according to Attachment 4 in the invitation letter.

Therefore, it was deemed appropriate to propose to the 2019 Annual General Meeting
of Shareholders to consider appointing Mr. Somchai Meesen, Ms. Warangkana Kalayanapradit,
Ms. Salinee Wangtal and Mr. Chaiyasit Puvapiromquan for another term.

The Chairman informed the meeting that for the sake of transparency, the four
nominated directors should be requested to leave the meeting room temporarily during
consideration of this agenda.

The Chairman provided shareholders with opportunities to raise questions and express
their views.

No additional questions were raised by the shareholders.

The Chairman requested that the shareholders consider the appointment of the
directors to replace those retiring by rotation.

The Meeting approved with majority votes of the total number of votes of
shareholders attending the meeting and casting their votes the appointment of Mr. Somchai
Meesen, Ms. Warangkana Kalayanapradit, Ms. Salinee Wangtan and Mr. Chaiyasit
Phuvapiromquan, who retired by rotation, to continue their terms as directors of the
Company, as follows:
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5.1 Mr. Somchai Meesen as Director with the following votes:

Resolution Number of Votes | Representing Votes (%)
Approved 2,602,584,995 99.97
Disapproved 700,100 0.03
Total Votes 2,603,285,095 100.00
Abstained 100
Invalid -

Total attending votes 2,603,285,195

5.2 Ms. Warangkana Kalayanapradit as Director with the following votes:

Resolution Number of Votes | Representing Votes (%)
Approved 2,601,584,995 99.93
Disapproved 1,700,100 0.07
Total Votes 2,603,285,095 100.00
Abstained 100
Invalid -
Total attending votes 2,603,285,195

5.3 Ms. Salinee Wangtal as Independent Director with the following votes:

Resolution Number of Votes Representing Votes
(%)

Approved 2,602,584,995 99.97

Disapproved 700,100 0.03

Total Votes 2,603,285,095 100.00

Abstained 100

Invalid -

Total attending votes 2,603,285,195

5.4 Mr. Chaiyasit Puvapiromquan as Independent Director and Member of the Audit
Committee with the following votes:

Resolution Number of Votes Representing Votes
(%)

Approved 2,602,584,995 99.97

Disapproved 700,100 0.03

Total Votes 2,603,285,095 100.00

Abstained 100

Invalid -

Total attending votes 2,603,285,195

Remark: This agenda item shall be approved by majority votes of the total number of
votes of the shareholders attending the meeting and casting their votes.

The Chairman invited the four directors to return to the meeting room.
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Agenda Item 6: To consider determining the remuneration of directors and the sub-
committee of the company for the year 2019

The Meeting Facilitator reported that the Board of Directors is of the opinion that the
nomination of directors and consideration of directors’ remuneration for the media business
is important. The Nomination and Remuneration Committee (“Nomination Committee”) of
the Company is responsible for screening the nomination of directors and considering the
remuneration of directors. The Nomination Committee has considered the remuneration of
the directors, with the criteria for thorough screening of various appropriateness by
comparing from the same industry and the average compensation according to the similar
business size including considering business expansion and profit growth of the Company.

The Board of Directors of the Company considered the recommendation of the
Nomination and Remuneration Committee of the Company and proposed the 2019 Annual
General Meeting of Shareholders consider and approve the remuneration of directors and sub-
committee members of the Company for the year 2019 as follows:

Position Amount of Remuneration

Chairman of the Board 400,000 Baht / year
Chairman of the Audit Committee 400,000 Baht / year
Audit Committee Member 300,000 Baht / person / year
Independent Director 200,000 Baht / person / year
Executive Director 200,000 Baht / person / year
Non-executive director 200,000 Baht / person / year
Chairman qf the Nom}natlon and 20,000 Baht / time
Remuneration Committee *

Members o'f the Noml‘natlon and 10,000 Baht / time
Remuneration Committee *

Note 1) Remuneration for Directors and Audit Committee will paid by quarterly.
2) *Remuneration for Nomination and Remuneration Committee
will paid as allowance per meeting.

The Chairman provided shareholders with opportunities to raise questions and express
their views.

Ms. Pranee Srikamneard, a shareholder who attended the meeting in person and as a
proxy, proposed that in the past directors who are also the executives on the Company’s
payroll did not receive remuneration, and the same policy should be employed this year since
the Company is not making any profit. However, non-executive directors may be considered
to receive remuneration at the same rate as last year.

Ms. Chaweewan Sirijansawang, a shareholder who attended the meeting as a proxy,
inquired about the remuneration of directors for the year 2019.

The Chairman explained that the remuneration of directors for the year 2019, totaling
10 persons, amounts to THB 2,600,000.
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No further questions or opinions were posed by shareholders. The Chairman proposed the
Meeting to consider remuneration of directors and the sub-committee of the Company for the
year 2019.

The Meeting resolved to approve the remuneration of directors and the sub-
committees of the Company by a vote of not less than two-thirds of the total votes of the
shareholders attending the meeting, as follows:

Resolution Number of Votes Representing Votes
(%)
Approved 2,602,584,995 99.97
Disapproved 700,100 0.03
Abstained - -
Total Votes 2,603,285,095 100.00
Invalid 100
Total attending votes 2,603,285,195

Agenda Item 7: To consider appointing the auditors and determining the auditor’s
remuneration for the year 2019

The Meeting Facilitator reported that the Board of Directors, upon the consideration
and suggestion of the Audit Committee, deemed it appropriate to propose to the 2019 Annual
General Meeting of Shareholders, the appointment of KPMG Phoomchai Audit Ltd. as the
auditor of the Company for the year 2019. The list of the auditors who will affix their
signature to the Company’s financial statements is as follows:

1. Ms. Sasithorn Pongadisak, CPA. Registration No. 8802 or
2. Ms. Marisa Tharathornbunpakul, CPA. Registration No. 5752, or
3. Mr. Thanit Osathalert, CPA. Registration No. 5155.

Ms.Sasithorn Pongadisak the Auditor who has affixed his signature to certify the
Company’s financial statement for the second year. All of the above three auditors have
neither relationships nor interests in the Company and its subsidiaries, with management and
major shareholders of them, or those related to the above mentioned persons. They are,
therefore, independent to examine and freely voice their opinions regarding the Company’s
financial statements. In addition, the qualifications of the three auditors are not contrary to the
regulations of the Stock Exchange of Thailand.

The Board of Directors, upon the suggestion of the Audit Committee, deemed it
appropriate to propose to the Meeting to consider and approve auditors’ remuneration of the
Company and its subsidiaries for the year 2019, amounting to THB 4,480,000 in total (THB
2,700,000 for the Company). In 2018, the Company paid additional fees to the auditors for
audited of significant accrued income that occurred over the period 2015-2017 and affected
the financial statements for the year 2017 in the amount of THB 1,600,000.
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The Chairman provided shareholders with opportunities to raise questions and express
their views.

Ms. Pranee Srikamneard, a shareholder who attended the meeting in person and as a
proxy, inquired whether the remuneration of the auditors has decreased from last year’s rate or
not, since the Company has already disposed of several subsidiary businesses.

Ms. Natenapa Pusittanont, Accounting Senior Assistant Vice President, explained that the
auditors’ remuneration of Nation Multimedia Group Public Company Limited (NMG) and its
subsidiaries (excluding NBC) in 2019 is THB 4,480,000, which has decreased from the 2018
auditors’ remuneration of THB 5,050,000. The auditors’ remuneration of the Company only
amounts to THB 2,700,000, which is equal to that of last year. The 2018 auditors’ remuneration
increased by THB 1,600,000 due to the audit of accrued income over the period 2015-2017,
which required additional services from the auditors.

Ms. Chaweewan Sirijansawang, a shareholder who attended the meeting as a proxy,
inquired about the additional THB 1,600,000 that the Company paid as 2018 auditors’
remuneration for the audit of accrued income from 2015-2017 to KPMG Phoomchai Audit
Ltd., the former auditor that had already issued and approved the Company’s financial
statements. Since there was a mistake in the statements that caused damages to the Company,
the auditor should be held responsible for ensuring the correctness of the financial statements
and should not demand additional service fees.

Mr. Shine Bunnag, Vice Chairman, explained that the audit of accrued income from
2015-2017 was a joint operation between the Company and the auditor in order to determine
the correct accrued income data. The auditor had performed its tasks according to accepted
accounting standards but the data provided to them was overwhelming and complicated. He
asked the Accounting Department to clarify to the shareholders about the additional THB
1,600,000 paid to the auditor.

Ms. Natenapa Pusittanont, Accounting Senior Assistant Vice President, explained that
according to the accounting standards, the auditor of the financial statements will normally
sample some items at random to audit. However, the audit of accrued income from 2015-
2017 was significant and the executives demanded that all items must be thoroughly audited
to ensure the correctness of the financial statements. This resulted in a longer audit process
and therefore the additional service charge was required.

Ms. Chaweewan Sirijansawang, a shareholder who attended the meeting as a proxy,
said that it was a backward audit of data that had already been audited but found a mistake,
with an aim to correct the said mistake. Therefore the auditor should not demand an
additional service charge.

Mr. Shine Bunnag, Vice Chairman, said that the executives have already explained the
additional audit fee of THB 1.6 million to the shareholders, and urged the representative of
KPMG Phoomchai Audit Ltd. who attended the meeting to consult with their executives to
consider lowering the audit fee for the 2020 financial statements.

Mr. Somchai Meesen, Chief Executive Officer, added that the reason that the audit of

accrued income for the first time found no mistake is because the auditor received all the
audit data from the former executives, which made it difficult to access the data directly.
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When the present executives investigated the data and found the mistakes, they asked the
auditor to re-audit 100% of the items in the accrued income for 3 years, retroactively (2015-
2017). The executives have considered the matter and agreed that the THB 1.6 million
additional audit fee demanded by the auditor was negotiated and suitable. However, to put the
shareholders’ mind at ease, he asked KPMG Phoomchai Audit Ltd. to consider lowering the
audit fee for the Company’s 2020 financial statements.

No additional questions were raised by the shareholders.

The Chairman asked the Meeting to consider and approve the appointment of KPMG
Phoomchai Audit limited as the auditor of the year 2019 as follows:

1. Ms. Sasithorn Pongadisak, CPA. Registration No. 8802,
who will affix a signature to the Company’s financial statements for the year 2019
for the second year, or

2. Ms. Marisa Tharathornbunpakul, CPA. Registration No. 5752, or

3. Mr. Thanit Osathalert, CPA. Registration No. 5155

The audit fee for the Company and its five subsidiaries in 2019 is determined at THB
4,480,000. Furthermore, in 2018 the Company had to pay an additional audit fee of THB
1,600,000 to the auditor who performed the audit of significant accrued income from 2015-
2017 that affected the 2017 financial statements.

The Meeting resolved to approve this agenda with majority votes of the total number
of votes of the shareholders attending the meeting and casting their votes as follows:

Resolution Number of Votes Representing Votes
(%)

Approved 2,331,552,995 89.56

Disapproved 271,732,100 10.44

Total Votes 2,603,285,095 100.00

Abstained 100

Invalid -

Total attending votes 2,603,285,195

Agenda Item 8: To consider appointing the auditors and determining the auditors’
remuneration for the year 2015

The Meeting Facilitator reported that The Supreme Court’s judgment on the case
number 6991/2561 dated February 12, 2019, a ruling to uphold the Court of Appeals’
judgment to repeal the resolution of General Shareholder Meeting of 2015 that took place on
April 29, 2015, which resulted in the agenda to consider appointing the auditors and
determining the auditors’ remuneration for the year 2015 was repealed as well. In practice,
after the General Shareholders’ Meeting of 2015 had resolved the appointment of auditors
and determined the auditors’ remuneration for the year 2015, the auditors then carried out the
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audit of quarterly and annual financial statements of 2015, while the Board of Directors of the
Company at that time resolved to acknowledge and approve the financial statements before
submitting them to the Stock Exchange of Thailand according to the announcement of the
Office of Securities and Exchange Commission (SEC) to reveal the Company’s data and
performance that had been presented to and approved by the General Shareholders’ Meeting
of 2015.

The current Board of Directors of the Company has considered the matter and agreed
that the audit carried out by the auditors in 2015 was deemed to have been an honest
operation, in which the Company has already paid the audit fees of the Company and its 10
subsidiaries in 2015 to KPMG Phoomchai Audit Ltd. at the amount of THB 3,560,000.
Therefore, the Board deemed it appropriate to propose to the 2019 General Shareholders
Meeting  consider and approve appointing the auditors and determining the auditors’
remuneration for the year 2015.

The Chairman provided shareholders with opportunities to raise questions and express
their views.

No additional questions were raised by the shareholders.

The Chairman asked the Meeting to consider and approve the appointment of the
auditors and determination of the audit fee for the year 2015.

The Meeting resolved to approve the appointment of the auditors from KPMG
Phoomchai Audit Co., Ltd. as the auditor and determined the auditor’s remuneration for the
year 2015 of the Company and its subsidiaries totaling 10 companies in the amount of THB
3,560,000, with majority votes as follows:

Resolution Number of Votes | Representing Votes (%)
Approved 2,602,584,995 99.97
Disapproved 700,100 0.03
Total Votes 2,603,285,095 100.00
Abstained 100
Invalid -
Total attending votes 2,603,285,195

Remark: This agenda item shall be approved by majority votes of the total number of
votes of the shareholders attending the meeting and casting their votes.

Agenda Item 9: Consider other matters (if any)

The Chairman opened an opportunity for shareholders to ask any further questions or
make additional comments about the Company.
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Mr. Vitoon Naluan, a shareholder who attended the meeting in person, inquired about
the Company’s policy pertaining to executives or their family members who are politicians,
since Nation Group is a media organization with nearly 50 years of established policy in
remaining neutral and is ready to report news relating to all politicians impartially.

Mr. Somchai Meesen, Chief Executive Officer, thanked the sharcholder who asked
this question, and explained that the administrative section will continue to provide full
freedom in news reporting to the editorial section, especially in terms of content. Mr. Shine
Bunnag, as Vice Chairman, will not oversee the content section and will be responsible only
for operational management, specifically debt negotiations and liquidity, to make sure that
the Company is moving forward steadily. The content of Nation Group media, both printed
and TV, will be supervised by the editorial section who will have full freedom to investigate
any political matters to maintain impartiality and neutrality. Therefore shareholders need not
worry about the freedom of the editorial section.

Mr. Sontiyan Chuenruetainaidhama, Vice Chairman No.2, added that as a Company
Director, he would like to report that most of the staff working in the editorial section are
existing Nation Group employees, while only a few of them have been newly hired. This
means that the editorial section still maintains its freedom. However, the Company’s future in
news reporting depends on public acceptance, for example, TV media which can be evaluated
by viewers’ ratings that may affect the revenues from advertising, or online media which can
be evaluated by page views. Therefore if the Company reports its news wrongfully or with
bias, it will be affected by the consequences eventually, since nowadays every matter can be
investigated thoroughly by online social media.

Ms. Pranee Srikamneard, a shareholder who attended the meeting in person and as a
proxy, asked the auditor from KPMG Phoomchai Audit Ltd. that since the issuance of the
Company’s financial statements of 2018 was belated, she would like to know what are the
obstacles that delayed the audit of the financial statements, and whether or not the delays
were because of the unfinished audit of accrued income. She also asked if there is a
possibility that the financial statements for 2018 will be issued within May 2019.

The Chairman explained that the audit of the accrued income for 2015-2017 was
already finished since the issuance of the financial statements of 2017. However, the reason
for the delays in issuance of the current financial statements is due to the subsidiary, namely
Nation Broadcasting Corporation Public Company Limited (NBC), being unable to issue its
financial statements. It is expected that the complete financial statements will be completed
within May 2019.

No additional questions were raised by the shareholders.
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As there were no shareholders raising any additional questions, the Chairman expressed
his appreciation to all shareholders, proxies and others for their attendance at the meeting, and
declared the meeting adjourned at 15.50 hrs.

Signed - Signature - Chairman of the Meeting

(Mr. Marut Arthakaivalvatee)

Minutes reviewed by

Signed__ - Signature - Corporate Secretary

(Ms. Mathaya Osathanond)

Signed - Signature - Assistant Corporate Secretary

(Ms. Saowaluk Chotrungrot)

Minutes Taker
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Enclosure 2

Information Memorandum on the Disposal of Assets (Schedule 2) of

Nation Multimedia Group Public Company Limited (the “Company”)

Since Spring 26 Company Limited (formerly known as Bangkok Business Broadcasting Company
Limited), a subsidiary in which the Company holds 149,900,002 ordinary shares with a par value of Baht 10 per
share, equivalent to 99.9333 percent of total ordinary shares sold and a subsidiary (in which the Company holds
ordinary shares equivalent to 99.99 percent), i.e. Krungthep Turakij Media Company Limited, which holds
99,997 ordinary shares, equivalent to 0.0666 percent of total ordinary shares sold (“Spring26”), and a company
licensed to use the spectrum to provide digital terrestrial television services as a national business service type in
a standard definition category, named as SPRING 26 Channel (formerly known as NOW26 Channel), effective
from 25 April 2014 to 24 April 2029 (“License”) summited notice of intent to the Office of the National
Broadcasting and Telecommunications Commission (“NBTC”) to request for the License return on 10 May 2019
(“Transaction of Returning Spring26’s License”). Besides, NBTC delivered the notification letter, dated 27
June 2019, regarding the result of consideration of the request for the return of the license to use the spectrum to
provide digital terrestrial television services, stating an approval to return and discontinue the License,
determining the service termination date on 16 August 2019 at 00.01 a.m. onwards. In addition, NBTC also
approved the determination of remedial measures that Spring26 shall publicize remedial measures for service
users as proposed by Spring26 for not less than 45 days prior to the date of service termination. Moreover, NBTC
set compensation as a result of the License return in the amount of Baht 890.83 million to Spring26 according to
the Notification of Office of the National Broadcasting and Telecommunications Commission Re: Criteria,
Procedures, and Conditions for Compensation as a Result of the Return of the License to Use the Spectrum to
Provide Digital Television Services, issued on 2 May 2019 (“Notification of NBTC on the Request for the
License Return”), along with the Notification of the National Peace and Order Maintaining Council No. 4/2019
Re: the Measures to Solve Problems in the Operation of Television and Telecommunications Business, issued on

11 April 2019 (Collectively called “Rules on the License Return”).

The entering into the Transaction of Returning Spring26’s License is considered as the disposal of assets
according to the Notification of the Capital Market Supervisory Board No. TorChor. 20/2008 Re: the Criteria for
Making Significant Transactions that are Considered as the Acquisition or Disposal of Assets, dated 31 August
2008 (including the amendments thereof) and the Notification of the Board of Governors of the Stock Exchange
of Thailand Re: the Disclosure of Information and Other Acts of Listed Companies Concerning the Acquisition
and Disposal of Assets B.E. 2547 (2004), dated 29 October 2004 (including the amendments thereof)

(“Notifications on Acquisition or Disposal of Assets”). The highest transaction size is 27.23 percent according
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to calculation basis based on total value of consideration which is the basis giving the highest result of
transaction. The outcome is calculated from the Company’s consolidated financial statements in interim review
version for the 9-month period, ended as at 30 September 2018 and the transactions on the disposal of assets
during the 6-month period prior to the date on which the Company’s Board of Directors unanimously approved in
principal for Spring26 to submit the request for the License return to NBTC on 10 May 2019, comprising 3

transactions as follows:

(1) the transaction of the disposal of all investments in WPS (Thailand) Company Limited, having
the highest transaction size of 13.99 percent according to calculation basis based on value of consideration which
is calculated from the Company’s consolidated financial statements in interim review version for the 6-month

period, ended as at 30 June 2018;

(2)  the transaction of the disposal of land and buildings in Khonkaen, having the highest transaction
size of 0.37 percent according to calculation basis based on value of consideration which is calculated from the
Company’s consolidated financial statements in interim review version for the 9-month period, ended as at 30

September 2018; and

(3)  the transaction of the disposal of 2 plots of land and buildings on Debaratna Road, Samutprakan
and a plot of land on Dokmai Sub-district, Prawet District, Bangkok, having the highest transaction size of 10.13
percent according to calculation basis based on value of consideration which is calculated from the Company’s
consolidated financial statements in interim review version for the 9-month period, ended as at 30 September

2018.

Therefore, the combination between the Transaction of Returning Spring26’s License and the
transactions on the disposal of assets during the 6-month period prior to the date on which the Company’s Board
of Directors unanimously approved in principal for Spring26 to submit the request for the License return to
NBTC on 10 May 2019 results in the total highest transaction size of 51.72 percent according to calculation basis
based on value of consideration, considered as a Class 1 transaction under the Notifications on Acquisition or
Disposal of Assets imposing the volume of transactions equivalent or higher than 50 percent but less than 100

percent.

Consequently, the Company is required to make a report, disclose the information memorandum on the
entering into such transaction to the Stock Exchange of Thailand (“SET”), and convene the shareholders’
meeting in order to obtain the approval for the entering into such transaction with the votes of not less than three-
fourths of the total votes of the shareholders attending the meeting and entitled to vote which the votes of people

having vested interests are not counted. By that the Company shall deliver the invitation notice of the
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shareholders’ meeting which contains the information at least as specified by the Notifications on Acquisition or
Disposal of Assets, together with the opinion of the independent financial advisor approved by the Securities and
Exchange Commission (“SEC”) to the shareholders, not less than 14 days in advance prior to the date of the
shareholders’ meeting. Additionally, the Board of Directors of the Company appointed Capital Link Advisory
Company Limited to be an independent financial advisor responsible for providing opinions regarding the said

entering into the transaction of returning the License.

The Company would like to inform the details of the said entering into the transaction as follows:

1 Information Memorandum under Schedule 1

1 Day/month/year on which the transaction occurs

Spring26 summited the request for the License return to NBTC on 10 May 2019 and NBTC
delivered the notification letter, dated 27 June 2019, regarding the result of consideration of the request for the
return of the license to use the spectrum to provide digital terrestrial television services, approving the return and
discontinuance of the License, the determination of the date of service termination which is on 16 August 2019 at
00.01 a.m. onwards, and the determination of remedial measures for service users. In addition, NBTC also set
compensation as a result of the License return in the amount of Baht 890.83 million to Spring26. As such,

Spring26 shall receive such compensation within 60 days from the date of service termination.

?2) Related parties and their relationships with the listed company

A person approving the License return : NBTC

A person returning the License . Spring26 which is a subsidiary of the Company

Relationship with the listed company . None

3) General characteristics of the transaction and size of the transaction and the details of the

transaction on the disposal of assets

3.1 General characteristics of the transaction

As NBTC issued the Notification of NBTC on the Request for the License Return in
pursuant to the Notification of the National Peace and Order Maintaining Council No. 4/2019 Re: the Measures
to Solve Problems in the Operation of Television and Telecommunications Business, issued on 11 April 2019 and

approved the return and discontinuance of the License, the determination of the date of service termination which
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is on 16 August 2019 at 00.01 a.m. onwards, and the determination of remedial measures for service users to be
implemented by Spring26 according to the notification letter, dated 27 June 2019, regarding the result of
consideration of the request for the return of the license to use the spectrum to provide digital terrestrial television

services,

Spring26 shall still be required to provide television service as permitted via SPRING
26 Channel until 16 August 2019 at 00.01 a.m. which is the termination date of providing digital terrestrial
television services according to the License. Moreover, Spring26 shall also implement remedial measures for
service users as proposed by publicizing the date of service termination of SPRING 26 Channel, for the purpose
of acknowledging service users, consumers, audiences, and the general public, via SPRING 26 Channel and other

media for not less than 45 days prior to the date of service termination.

In this regard, Spring26 shall receive compensation as a result of the License return in
the amount of Baht 890.83 million within 60 days from the date of service termination. However, Spring26 has
not completely paid the fourth installment of license fee according to the Notification of Office of the National
Broadcasting and Telecommunications Commission Re: Criteria, Procedures, and Conditions for the Bid for the
Spectrum to Provide Digital Terrestrial Television Services as a National Business Service Type B.E. 2556
(2013) (“Notification of NBTC on the Bid for the Spectrum”) in the amount of Baht 215.07 million (including
VAT), thus compensation as a result of the License return shall be deducted by the outstanding license fee. The

residual compensation, after a deduction of license fee, equals to Baht 675.76 million.

3.2) Calculation of the transaction size

The details of the calculation of transaction size pursuant to the Notifications on
Acquisition and Disposal of Assets, based on the interim consolidated financial statements for the 9-month

period, ended as at 30 September 2018 which had been reviewed by the certified auditors of the Company are as

follows:
No Criteria Calculation Formula Transaction size

1 Net Tangible Assets (NAT) Criteria Cannot be calculated since disposed asset N/A
is not security

2 Net Operating Profit Criteria Cannot be calculated since disposed asset N/A
is not security

3 Total Value of Consideration Criteria Total value of consideration x 100 / Total 27.23 percent
asset of the listed company
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(890 x 100/3,271.13)

4 Value of Securities Criteria Have not issued securities N/A

In calculating the above transaction size, the highest transaction size is 27.23 percent
according to calculation basis based on value of consideration. The calculation shall count the transactions on the
disposal of assets during the 6-month period prior to the date on which the Company’s Board of Directors
unanimously approved in principal for Spring26 to submit the request for the License return to NBTC on 10 May

2019, comprising 3 transactions as follows:

(1) the transaction of the disposal of all investments in WPS (Thailand)
Company Limited, having the highest transaction size of 13.99 percent according to calculation basis based on
value of consideration which is calculated from the Company’s consolidated financial statements in interim

review version for the 6-month period, ended as at 30 June 2018;

2) the transaction of the disposal of land and buildings in Khonkaen, having the
highest transaction size of 0.37 percent according to calculation basis based on value of consideration which is
calculated from the Company’s consolidated financial statements in interim review version for the 9-month

period, ended as at 30 September 2018; and

3) the transaction of the disposal of 2 plots of land and buildings on Debaratna
Road, Samutprakan and a plot of land on Dokmai Sub-district, Prawet District, Bangkok, having the highest
transaction size of 10.13 percent according to calculation basis based on value of consideration which is
calculated from the Company’s consolidated financial statements in interim review version for the 9-month

period, ended as at 30 September 2018.

Therefore, the combination between the Transaction of Returning Spring26’s License
and the transactions on the disposal of assets during the 6-month period prior to the date on which the Company’s
Board of Directors unanimously approved in principal for Spring26 to submit the request for the License return to
NBTC on 10 May 2019 results in the total highest transaction size of 51.72 percent according to calculation basis
based on value of consideration, considered as a Class 1 transaction under the Notifications on Acquisition or
Disposal of Assets imposing the volume of transactions equivalent or higher than 50 percent but less than 100

percent. The details of which are as follows:

Consequently, the Company is required to appoint the independent financial advisor
responsible for giving opinions regarding the Transaction of returning Spring’s License to the shareholders of the

Company, disclose the information memorandum on the entering into the transaction to SET, and convene the
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shareholders’ meeting in order to obtain the approval for the entering into such transaction with the votes of not
less than three-fourths of the total votes of the shareholders attending the meeting and entitled to vote which the
votes of people having vested interests are not counted. By that the Company shall deliver the invitation notice of
the shareholders’ meeting which contains the information at least as specified by the Notifications on Acquisition
or Disposal of Assets, together with the opinion of the independent financial advisor approved by SEC to the
shareholders, not less than 14 days in advance prior to the date of the shareholders” meeting. In this regard, the
Board of Directors’ meeting of the Company resolved to propose to the Extraordinary General Meeting of
Shareholders No. 1/2019 which is holding on 27 September 2019 to consider approving the entering into such

transaction.

(3.3) Rationale and background of the transaction

Due to the policy decisions by the former management of the Company last year 2014
that allowed Spring26 to engage in the auction of digital television system, it was aimed to present the
documentary, foreign movie series, sports and variety shows. However, the company has no expertise in the
management of such content types. As such, Spring26 lost over years since it won the bid for spectrum for digital
television services, which were from the year 2015 to 2018. The total lost was approximately Baht 2,488.76
million according to the consolidated financial statements of the Company ending 31 December 2018. Besides,
Spring26 still has the burden of paying license fees as of 9 May 2019 at the amount of Baht 215.07 million
(including VAT) according to the Notification of NBTC on the Request for the License Return, causing the
company to have encountered heavy losses continuously and been under significant debts. So, the company plans
to dispose of its investment in Spring26 since the beginning of the year 2018 to reduce capital burden and
expenditure of the company to be at an appropriate level and be ready to focus on a strong core business

operation to create growth in the future.

@) Details of the disposed assets

The details of the License are as follows:

“.1) General information

A person requesting the Spring26

License return

Type of Services Providing digital terrestrial television services as a
national business service type in a standard definition

category

Channel SPRING 26
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Type of Programs Presenting a world-class documentary providing useful
information for living, inspiration for success, and
lifestyle such as culture, sport, environment, family, and

others responding the urban lifestyle

Total Fee Baht 2,200 million only
Date of License Receive 25 April 2014
Expiration Date 24 April 2029

Multiplex channel number Multiplex 5

Television network provider | Army

Q) Total value of consideration

According to the Notification of NBTC on the Request for the License Return, Spring26 shall
receive compensation as a result of the License return in the amount of Baht 890.83 million within 60 days from
16 August 2019 which is the date of service termination. However, Spring26 has not completely paid the fourth
installment of license fee according to the Notification of NBTC on the Bid for the Spectrum in the amount of
Baht 215.07 million (including VAT) and yearly license fee for the year 2017 and 2019 in the amount of Baht
4.16 million, thus compensation as a result of the License return shall be deducted by the outstanding fourth
installment of license fee and yearly license fee for the year 2017 and 2019 in the amount of Baht 671.61 million.

The residual compensation, after a deduction of license fee, equals to Baht 671.61 million.

6) Criteria used to determine value of consideration

Spring26 obtained the License on 25 April 2014 and the License is valid until 24 April 2029,
totaling 15 years of validity, with total Baht 2,200 million of license fee, consisting of the first installment to the
fourth installment of license fee in the amount of Baht 1,472 million and the fifth and sixth installments of license

fee in the amount of Baht 728 million.

The value of consideration is based on the calculation method in accordance with the
Notification of NBTC on the Request for the License Return and the notification letter, dated 27 June 2019,
issued by NBTC, regarding the result of consideration of the request for the return of the license to use the
spectrum to provide digital terrestrial television services, stating the approval of the request for the return and
discontinuance of the License, the determination of the date of service termination which is on 16 August 2019 at
00.01 a.m. onwards, and the determination of remedial measures for service users to be implemented by
Spring26, including the notification of compensation as a result of the License return in the amount of Baht

890.83 million as follows:
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(1) License fee which the licensee had paid until the fourth installment out of six

installments. A period of License validity which has not been enforced can be calculated as follows:

Paid license fee x license validity during the period that the spectrum has not been used (day)

Period of license validity (day)

Baht 1,472 million x 3,540 days / 5,479 days

Baht 951.06 million

Spring is exempted from the fifth and sixth license fee.

) Deducted by the benefits which the licensee had gained during the business

operations as follows:

(2.1)  Subsidy for rental expenses for television multiplex using the digital
terrestrial spectrum (“MUX”) pursuant to the Notification of the National Peace and Order Maintaining Council
No. 9/2018 Re: the Measures to Relieve Impacts on Persons Operating Radiobroadcaster, Television,
Broadcasting, and Telecommunications Business, dated 23 May 2018, in the amount of Baht 1.75 million per

month which is the monthly benefit gained from January 2018 to 16 August 2019, totaling Baht 26.25 million;

(2.2)  Subsidy for expenses for television satellite transmittance provided in
general (“Must Carry Fee”) according to the Notification of the National Peace and Order Maintaining Council
No. 76/2016 Re: the Measures to Support Radiobroadcaster, Television, Broadcasting, and Telecommunications
Business for Public Interest, dated 20 December 2016, received throughout until the date of service termination
which is on 16 August 2019, equivalent to Must Carry Fee in the amount of Baht 33.98 million which is the

benefit gained from December 2016 to 16 August 2019.

(3) Deducted by licensee’s turnover gained from operating businesses under a license in

each year, during the whole operating period until 11 April 2019 which net profit is solely calculated.

Net profit (loss)

(Unit : Million Baht)

2557 (118.37)
2558 (459.36)
2559 (505.24)
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2560 (1,213.46)

2561 (178.55)

1 January 2019 to 11 April 2019 (43.65)

Spring26 had losses since 2014 until 11 April 2019; thus, a deduction of profit from

turnover is not required.

Total compensation calculated as value of consideration is summarized as follows:

Amount
Transaction
(Million Baht)

License fee which the licensee had paid until the fourth installment 951.06
out of six installments, during a period of License validity until the
fourth installment out of six installments, during a period of
License validity which has not been enforced in the above item no.
(1

Deducted by the benefits which the licensee gained during the 60.23

business operations, i.e. MUX fee and Must Carry Fee in the above

items no. (2.1) and (2.2)

Deducted by the benefits gained from net profit from the operation None

in the above item no. (3)

Remaining compensation before a deduction of the outstanding 890.83
fourth installment of license fee and yearly license fee for the year

2017 and 2019

However, Spring26 has not completely paid the fourth installment of license fee according to
the Notification of NBTC on the Bid for the Spectrum in the amount of Baht 215.07 million (including VAT) and
yearly license fee for the year 2017 and 2019 in the amount of Baht 4.16 million (yearly license fee for the year
2018 was completely paid), thus compensation as a result of the License return shall be deducted by the
outstanding fourth installment of license fee and license fee. The residual compensation equals to Baht 671.61

million.

@) Expected benefits to the Company from the disposal of assets

Due to the entering into the Transaction of Returning Spring26’s License, the Company

expects to gain the benefits as follows:
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(7.1) Compensation as a result of this request for the License return shall reduce debt
burdens of the Company; enabling it to repay debts to creditors and continuously run the businesses. At present,
the Company has liabilities with interest with financial institutions and short-term loans in the approximate
amount of Baht 918 million as of 9 May 2019. The Company shall spend the compensation on repaying accrued
network payables, trade payables, short-term liabilities, and long-term secured liabilities with financial

institutions and also use it as working capital;

(7.2)  The request for the License return also reduces the risk of capital structure
management; resulting in generating cash flow for the Company and supporting the demand for cash flow of the

Company in a timely manner without having to bear high operating costs in each month;

(7.3)  The request for the License return also reduces the high cost of interest because the

Company is able to spend compensation on repaying debts;

(7.4)  The group of the Company will be able to focus on the core business operations in
which it truly has knowledge and expertise in, namely printing media, organizing related activities, television
media business in its expertise, i.e. Nation TV (Channel 22), and producing program contents, including digital
businesses in order to emphasizing on the intensive content and brands in 4 core businesses through the
integration and the development of platform from the Offline-Online-On ground. Thus, the content could reach

the group of consumers more and easier; and

(7.5)  The request for the License return will enable the Company to shut down the business
that has always suffered losses, which has not yet been able to speculate profitability and will not affect the core
businesses of the group of the Company. The Company still has Nation Broadcasting Corporation Public
Company Limited ("NBC"), a subsidiary of the Company, which has operated its television channel in fully
integrated functions, no matter what producing, providing TV programs, and selling airtime in the field of news,
entertainment, and new media and NBC Next Vision Company Limited, a subsidiary of NBC, which has been
licensed to operate a digital television business in the category of news and content (SD) as its expertise under the

name of Nation TV (Channel 22).

However, an impact from the request for the License return expected by the Company is that
Spring26 has to lay off some employees. As such, the Company has prepared remedial measure for such
employees by paying compensation as a result of the layoff in accordance with labor law. Moreover, the
Company has remedied service users as proposed to NBTC by publicizing the date of service termination of
SPRING 26 Channel, for the purpose of acknowledging service users, consumers, audiences, and the general

public, via SPRING 26 Channel and other media for not less than 45 days prior to the date of service termination.
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Due to business plan of Spring26 after the License return, the Company is in the process of studying and looking

into the feasibility of operating new business as a replacement.

®) Plan for the use of compensation to be received from the disposal of Asset

Spring 26 shall receive compensation after deducted by the outstanding fourth installment of
license fee and yearly license fee for the year 2017 and 2019 in the amount of Baht 671.61 million. Burden of

expenses in August 2019 are as follow:

Amount
No Transaction
(Unit :Million Baht)
1 Net compensation 671.61
2 Withholding tax on compensation (1 percent of compensation before tax 8.91

on outstanding expenses (Baht 890.83 million))

3 Compensation in cash (1-2) 662.70
4 MUX digital TV network creditors 70.87
5 Program production creditors 41.25
6 Other creditors 33.96
7 Severance pay 30.00
8 Remaining cash to pay for accrued amount of the Company (3-4-5-6-7) 486.62

At the end of August, Spring shall have the remaining compensation to pay for accrued amount
of the Company in the amount of Baht 486.62 million. The Company shall spend sum of money received from
Spring on debt repayment of the Company, primarily for financial institutions’ debts in the amount of Baht
250.64 million in order that the Company is able to pay its debt within the due date and reduce burden of high
interest. Moreover, the Company may spend the residual amount of money as working capital to increase
financial liquidity for core businesses in which the Company has an expertise and in accordance with the
Company’s policy, i.e. printing media, relevant events organization, television business and content production

via every channel which can reach customers more and faster as mentioned above.

) Conditions on the entering into the transaction

The entering into the Transaction of returning Spring’s License is considered as the disposal of
assets of the listed company made by a subsidiary, Class 1 according to the Notifications on Acquisition or
Disposal of Assets, the Company, consequently, is required to make a report, disclose the information
memorandum on the entering into such transaction to SET, and convene the shareholders’ meeting in order to

obtain the approval for the entering into such transaction with the votes of not less than three-fourths of the total
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votes of the shareholders attending the meeting and entitled to vote which the votes of people having vested

interests are not counted.

Additionally, the Extraordinary General Meeting of Shareholders No. 1/2019 to be held on 27
September 2019 shall resolve the approval of the entering into the transaction on the License return with the

details as follows:

Matter proposed to the shareholders’ meeting for Conditions on the approval

approval

Considering approving a subsidiary of the Company | The votes are not less than three-fourths of
(Spring 26 Company Limited) to return the license | the total votes of the shareholders attending

to use the spectrum to provide digital television | the meeting and entitled to vote which the

services under the name of SPRING 26 Channel. votes of people having vested interests are not
counted.
(10) Opinions of the Board of Directors concerning a decision to enter into the transaction

The Board of Directors’ meeting of the Company has thoroughly considered and opined that
the Rules on the License Return allows the Spring to return the License and contemporarily receive
compensation, which shall alleviate the damage caused by false policies of the former executives of the Company
(which the current Board of Directors and executives have filed a complaint against the former executives to
SEC, including exercising legal rights to sue against them as well). Besides, receiving compensation will help
reduce burden of License fee, adjust financial ratios, and be essential to solving financial problems by reducing
the Company's debt burdens, which shall cause working capital of the group of the Company to be in a better
condition respectively. Besides, this decision conforms to the Company's policies in having itself focus on the
core businesses, based on the group of the Company’s genuine knowledge and expertise, involving printing
media, organizing related activities, television media business, in the category of news and content as its
expertise, and producing contents, including related businesses that have the potential to grow and enhance the

core businesses of the Company to allow the Group to continue the business operations.

In addition, the request for the License return will have the group of the Company remain only
one digital television station, that is Nation TV (Channel 22), which offers programs in the category of news and
content (SD), allowing the Company to mobilize resources within the group of the Company in various areas for

existing news items fully in line with the Company's core business policy.
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(11) Opinions of the Company’s Audit Committee and/or directors which are different from

the opinions of the Board of Directors under the item no. 9

The Audit Committee provides the opinions which are in line with the above resolution of the
Board of Directors of the Company (unanimously) and no member of the Audit Committee has opinions different

from such resolution of the Board of Directors of the Company.
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Information contained in the Information Memorandum (Schedule 2) under the Notifications on

Acquisition or Disposal of Assets

1. Responsibility of Directors for information

The Board of Directors of the Company certified that information contained in this Information
Memorandum is accurate, completed and not false and will not cause other people to misunderstand or does not

lack the material information that should be informed.

2 Information in relation to the Company and other relevant information
1. Summary of information in relation to the Company
Name : Nation Multimedia Group Public Company Limited
Head office address : 1858/121-122, 1858/124-128, 28" R 30" ,3 1™ Floor, Debaratna Road,

Bangna-Tai, Bangna, Bangkok 10260
SET listing date : 9 June 1988
Public company registration : 14 December 1993 (PCL. No. 0107536001524)
of business operation Nature consists of 4 businesses as follows:
1. Printing, including

1.1 Thai-language News Business Unit

1.2 General Thai-language News Business Unit
1.3 Foreign-language News Business Unit
2. Broadcasting Business Unit
3. Event Marketing
4. New Media Platform
Registered capital : Baht 2,663,572,194.95, consisting of 5,025,607,915 ordinary shares

at a par value of Baht 0.53 per share
Paid-up capital : As of 31 July 2019, the Company has paid-up capital of Baht
2,156,024,291.86 consisting of 4,067,970,362 ordinary shares at a

par value of Baht 0.53 per share.

Nature of business operation

The Company and its subsidiaries operate 4 core business as follows:
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Publishing

Thai-language News Business Unit

Production of Krungthep Turakij, Thai language daily newspaper together
with related businesses, for example, news websites, training programs,
seminars, special events, news updates and information services, [-Newspaper
application and the website www.bangkokbiznews.com via social media,

operated by Krungthep Turakij Media Company Limited (KTM).

General Thai-language News Business Unit

Production of Kom Chad Luek, Thai-language newspaper, operated by Kom
Chad Luek Media Company Limited (KMM) and expansion of platforms

through social media and online via the website www.komchadluek.net.

English-language News Business Unit

Production of The Nation newspaper, operated by Nation News Network
Company limited (NNN) and website www.nationmultimedia.com as well as

distribution of news reports via Facebook and Twitter

Broadcasting Business Unit

Bangkok Business Broadcasting Company Limited (BBB), currently renamed
as Spring 26 Company Limited, is a subsidiary of NMG and holder of the
License for digital TV channel in a standard definition category, named as
Spring 26 (NOW26), variety programs, presenting news and quality
entertainment focusing on fun and creative content, and providing experience
and learning through content that covers 4 main categories, including news,
documentaries, sports and variety (approved to return the License and

terminate to broadcast on 16 August 2019).

Nation Broadcasting Corporation Public Company Limited (NBC) is the
founder and operator of a full-cycle TV broadcasting business including
program production, procurement and sale of air time for news and
entertainment programs, production of radio programs, and New Media. NBC

Next Vision Company Limited, a subsidiary of NBC, is the owner of the

48



License for digital TV channel in the category of news and content (SD) under

the name of Nation TV (Channel 22).

Event Marketing

Event organizing is undertaken jointly by all media and publicized across all platforms

under Nation Group.

New Media Platform

All media of Nation Group are utilized across multiple online and social media

platforms, including websites, Facebook, YouTube, Line, Twitter and Instagram.
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Business Group Structure

Nation Multimedia Group Public Company Limited

f | I i
Publishing Broadcasting | New Media
99.99% 71.459 I
5 o
Thai-language Business News I .
Nation Broadcasting Corporation Ple. ===| Event Marketing Facebook
Krungthep Turakij Media Co., I
Ltd. (KTM) NBGQ I
Paid-up Capital 25 MB. Paid-up Capital 535.44 MB I - Special Event YouTube
i s e Marketin
® Kuungthep Turakij Newspaper B Operator of digital TV channel Nation I g
TV 22, producer of television I Instagram
99.99% programs and provider of advertising I
services through television and new .
Thai-language General News I Line
media
Kom Chad Luek Media Co., I
Litd. (KMM) 99.99% g
I Website
Paid-up Capital 25 MB. NBC Next Vision Co.. Ltd. I
® Kom Chad Luek Newspaper (NNV) I
Twitter
Paid-up Capital 800 MB. I
99.99% B License holder of digital |
English-language News TV channel Nation TV 22 I
Nation News Network Co., Ltd. I
99.93%
(o | |
Paid-up Capital 50 MB. Spring 26 Co., Ltd. (Spring26) I
® The Nation Newspaper Tiunshob Hudies I
Broadcasting Co., Ltd. (BBB) L o e s e e B
Paid-up Capital 1,500 MB. I 45.00%

® Owner and operator of digital
television channel Spring 26,
producer of news. documentary,

sport and variety programs
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The top ten shareholders as of 24 July 2019 which is the last Book-Closing date, ranked as

follows:
Name Shares Holding (%)
1. U-City Public Company Limited 406,390,000 9.99
.2News Network Corporation Public Company Limited 404,985,000 9.95
3. CGS-CIMB SECURITIES (SINGAPORE) PTE. LTD. 391,972,000 9.64
.4Mr. Sombat Panichewa 290,000,000 7.13
.5Mr. Suthichai Sae-Yoon 212,878,542 5.23
.6Ms. Kanchanarath Wongpan 206,641,200 5.08
.7TMr. Pakkawan Wongopasi 185,000,000 4.55
.8KIM ENG SECURITIES (HONGKONG) LIMITED 172,104,000 423
9General Insurance Fund 141,400,000 3.48
10. DOW JONE & COMPANY.INC.,NEW YORK 120,000,000 2.95
Others 1,536,599,620 37.77
Total 4,067,970,362 100.00

Names of the Board of Directors and Executives

The Board of Directors consists of 10 members as follows:

1.  Mr.Marut Arthakaivalvatee Chairman of the Board of Directors

2. Mr.Shine Bunnag Vice Chairman of the Board of Director No.1
3.  Mr.Sontiyan Chuenruetainaidhama  Vice Chairman of the Board of Director No.2
4.  Mr.Somchai Meesen Director / Chief Executive Office

5. Mr.Apivut Thongkam Independent Director and Chairman of the

Audit Committee

6. Mr.Chaiyasit Puvapiromquan Independent Director and Member of the

Audit Committee
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7.  Mr. Thanachai Santichaikul Independent Director and Member of the

Audit Committee

8. Mrs.Salinee Wangtal Independent Director
9. Mrs.Warangkana Kalayanapradit Director
10. Mr. Ka Ming Jacky Lam Director

Name of Directors who are authorized to sign on behalf of the Company are: “two out of four
directors, Mr.Marut Arthakaivalvatee, Mr.Somchai Meesen, Ms.Warangkana Kalayanapradit and Mr. Shine

Bunnag, jointly sign together with the Company seal affixed.”.

The Audit Committee consists of 3 members as follows:

1. Mr. Apivut Thongkam Chairman of the Audit Committee
2. Mr. Chaiyasit Puvapiromquan Member of the Audit Committee
3. Mr. Thanachai  Santichaikul Member of the Audit Committee

The 4 first executives according to the SEC definition are as follows:

1. Mr. Somchai Meesen Chief Executive Office

2.  Mrs. Warangkana Kalayanapradit Assistant to Chief Executive Office

3. Mr. Supawat Sa-nguan-ngam Managing Director — Publishing Business
4. Mr. Prakit Chompukam Assistant to Chief Executive Office

5.  Mr. Phorprayoon Issarasak Na Ayuthaya Assistant to Chief Executive Office —

Corporate Communication

6. Ms. Mathaya Osathanond Senior Vice President — Finance

7.  Ms. Natenapa Pusittanont Senior Vice President — Account
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2 Summary of financial status and overall operation results

1. Summary of financial status and overall operation results of the Company and subsidiaries

Unit : Thousand Baht

31 December
Consolidated statement of financial position 2019 % 31 December % 31 December 9%
2017 2018
(Adjusted)

Assets
Current Assets
Cash and cash equivalents 233,694 4% 186,399 5% 168,895 5%
Current investments 422,376 6% 125,421 39 230 -
Trade accounts receivable 398,049 6% 274,768 7% 205,429 6%
Accrued income 99,469 29 77,070 29 87,317 29%
Other receivables 89,842 2% 59,605 1% 68,134 29%
Inventories 136,926 2% 68,116 1% 2,961 -
Other current assets 321,559 59 285,793 7% 203,251 5%
Total Current assets 1,701,915 27% 1,077,172 26% 736,217 . 20%
Non-current assets
Restricted deposits 861 - 479 - 1,150 -
Investments in associates 23,156 - 23,226 1% 188,468 5%
Long-term investments 7,416 - 4,019 - 2,263 -
Investment properties 75,447 1% 70,655 2% 81,083 : 29
Property, plant and equipment 1,488,481 23% 1,462,585 | 36% 407,103 | 171%
Intangible assets 171,182 39 66,984 29 17,350 -
Digital television licenses 2,574,171 40% 1,049,289 26% 2,086,896 i s56%
Deferred tax assets 112,053 2% 77,317 2% - -
Other non-current assets 230,748 4% 238,204 6% 234,957 6%
Total non-current assets 4,683,515 73% 2,992,758 74% 3,019,270 = 80%
Total assets 6,385,430 @ 100% 4,069,930 . 100% 3,755,487 | 100%
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Unit : Thousand Baht

31 December

31 December

31 December

Consolidated statement of financial position 2019 % % %
2017 2018
(Adjusted)

Liabilities and equity
Current liabilities
Bank overdrafts and short-term loans form financial
institutions 549,431 9% 864,674 © 21% 620,047 = 17%
Trade accounts payable 99,264 1% 105,023 3% 212,604 6%
Other payables 146,136 2% 162,913 4% 130,599 3%
Current portion of television licenses payable 584,069 9% 297,964 7% - -
Current portion of long-term loans from financial institutions
and liabilities under financial agreements 121,066 2% 156,000 4% 187,167 5%
Short-term loans 550,000 9% 553,500 14% 323,528 9%
Current income tax payable 8 - - - - -
Other current liabilities 436,014 7% 360,592 9% 288,870 7%
Total current liabilities 2,485,988  39% 2,500,666 @ 62% 1,762,815 . 47%
Non-current liabilities
Digital television licenses payable 1,130,070 18% 1,131,218 28% 1,448,808 39%
Long-term loans and liabilities under financial agreements 158,833 2% 47,000 1% - -
Deferred tax liabilities 20,909 - 31,230 1% 8,051 -
Employee benefit obligations 167,253 3% 137,981 3% 103,501 3%
Other non-current liabilities 105,061 2% 87,315 2% 48,226 1%
Total non-current liabilities 1,582,126 25% 1,434,744 35% 1,608,586 43%
Total liabilities 4,068,114 = 64% 3,935,410 © 97% 3,371,401 © 90%
Equity
Share capital 2,155,959 | 34% 2,155,959 53% 2,156,024 | 57%
Premium on ordinary shares 1,169,694 18% 1,169,694 29% 1,169,752 31%
Share premium on ordinary shares of subsidiaries 96,605 2% 96,939 2% 80,722 2%
Warrants to purchase ordinary shares 30,013 - 35,345 1% - -
Reserve on acquisition of warrants 91,013): -1% 91,013) -2% - -
Retained earnings (deficit)

Appropriated — legal reserve 32,700 - 32,700 - 32,700 1%

Unappropriated (Deficit) (1,399,685) -22% (3,556,270) . -87% (3,235,332): -86%
Other components of equity (4,232) - 167,161 . 4% 32,201 1%
Equity attributable to owners of the parent 1,990,041 | 31% 10,515 - 236,067: 6%
Uncontrollable interests 327,275 5% 124,005 3% 148,019 4%
Total equity 2,317,316 . 36% 134,520 3% 384,086 @ 10%
Total liabilities and equity 6,385,430  100% 4,069,930 = 100% 3,755,487 - 100%
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Unit : Thousand Baht

Consolidated statement of income 2016 % 2560 % 2561 %
(Adjusted)

Income
Revenue from sale of goods and rendering of services 2,021,669 | 959 1,650,658 96% 1,374,387 92%
Other income 84,670 5% 60,191 4% 114,057 8%
Total income 2,106,339 : 100% 1,710,849 100% 1,488,444 100%
Expenses
Cost of sale of goods and rendering of services 2,000,460 | 95% 1,482,608 87% 1,029,946 69%
Selling and administrative expenses 1,111,494 = 539 807,437 47% 853,979 57%
Loss from assets impairment (Reversal of) 2,950 - 1,479,091 86% (1,127,054)  _76%
Loss from allowance for doubtful account (Reversal of) - . (7,033) . (57,477) 4%
Financial costs 152,358 7% 169,153 10% 153,475 10%
Total expenses 3,267,262 | 148% 3,931,256 | 230% 852,869 57%
Share of profit (loss) of associate 1,080 . 70 . (3,889) .
Profit (loss) before income tax expense (1,159,843) = -48% (2,220,337) . -130% 631,686 43%
Income tax (expense) benefit (157,819) = -7% (21,566):  -1% (71,941)  _s59
Profit (loss) from continuing operations (1,317,662) = -63% (2,241,903) . -131% 559,745  38%
Loss from discontinued operation - - )136,449) -8% (269,247):  _18%
Profit (loss) (1,317,662) | -63% (2,378,352): -126% 290,498  20%
Uncontrollable interests 138,189 7% 221,867 13% 75,297 5%
Profit (loss) to owners of parent (1,179,473) = -56% (2,156,485) -126% 215,201 15%
Other comprehensive income
Items that will be reclassified subsequently to profit or
loss 19 4228 -
Items that will not be reclassified subsequently to profit
and loss (9,575) 184,940 12,512
Total comprehensive income (1,327,218) (2,189,184) 303,010
Uncontrollable interests (141,030) (203,992) 78,570
Total comprehensive income to owners of parent (1,186,188) (1,985,192) 224,440
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Management Discussion and Analysis (MD&A)

The consolidated financial statements of Nation Multimedia Group Public Company Limited and its
subsidiaries for the year ended 31 December 2018 represented a profit from continuing operations of Baht 559.74
million. Compared to the same period in 2017 when the loss was Baht 2,241.90 million, the profit increased by
125 percent. Due to total loss from discontinued operations for the year 2018 of Baht 269.24 million, the group of
the Company represented a net profit of Baht 290.50 million. Compared to the same period in 2017 when the loss
was Baht 2,378.35 million, the profit increased by 112 percent. Excluding the reversal of loss from asset
impairment and the allowance for doubtful accounts of Baht 1,184.53 million, the group of the Company had a
net loss of Baht 894.03 million. The Company would like to clarify a significance change of Group’s operation

results which could be summarized as follows:

1. Revenue from sales of goods and rendering of services for the year 2018 decreased by 17
percent, compared to the same period in 2017. The main reason was from economic slowdown which affected
revenue from sales of advertisement to decrease by 15 percent and circulation revenues decreased by 26 percent.

2. Costs and expenses for the year 2018 decreased by 81 percent, compared to the same period in
2017. The main reasons were:

° Cost of sales and services decreased by 31 percent which was in line with the decrease
in revenue from sales of goods and rendering of services.

° Distribution costs and administrative expenses increased by 5 percent, due to loss on
disposal and written-off of assets of Baht 161 million.

° On 11 April 2019, the National Council for Peace and Order (“NCPO”) released the
Order No. 4/2019 Re: a Measure to Solve the Problems from the Operations of the
Television and Telecommunication. On 2 May 2019, NBTC released the Order Re:
Criteria, Procedures and Conditions for Compensation as a Result of the Return of the
License to Use the Spectrum to Provide Digital Television Services, allowing the service
users who had intended to return the license to notify NBTC in writing by 10 May 2019.
The said request for a return of the license is considered a request to cancel the license to
provide digital terrestrial television services.

° Bangkok Business Broadcasting Company Limited (currently renamed as Spring 26
Company Limited) submitted a request to return the license to NBTC and obtained an

approval on 27 June 2019. The group of the Company had considered an amount
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expected to be received from the fair value, deducted by cost of disposal, which is
compensation to be received from NBTC as specified in the Notification letter regarding
an approval of payment of compensation, dated 26 July 2019, and expenses to be
occurred as a result of the return of the license. Thus, the group of the Company had
considered to reverse the loss from impairment of Digital TV license in the consolidated
financial statements for the year ended 31 December 2018 amounting to Baht 643.66
million. On 26 July 2019, NBTC issued the notification letter to approve the
compensation for the subsidiary amounting to Baht 890.83 million. Deducted by the
outstanding fourth installment of license fee of Baht 215.07 million (including VAT),
the remaining compensation would be Baht 675.76 million.

° In addition, not having desired to return the license, NBC Next Vision Company
Limited is exempted from the license fee and a subsidy for rental expenditures of
television network in a category of using the spectrum to provide digital terrestrial
television broadcasting network service to the licensees over the remaining period of the
licenses. To receive the subsidy shall be effective after termination of the measure to
relieve in accordance with paragraph one, section 8 of NCPO’s Order No. 9/2018.
Therefore, the Group of the Company had considered to reverse of loss from License
impairment in the consolidated financial statements ended 31 December 2018,
amounting to Baht 486.70 million.

° In 2018, for the purpose of the business restructuring, the Company disposed its
investments in its subsidiaries, i.e. Nation U Company Limited, NML Company Limited
and WPS Company Limited, and decrease the investment proportion in Nation
International Edutainment Public Company Limited, causing a subsidiary (to be held
71.04 percent of shares) to become an associated company (to be held 33.05 percent of

shares)

Conclusion:

According to the operating results for the year ended 31 December 2018, the group of the Company had
a net profit of Baht 290.60 million, resulting from the reversal of loss from asset impairment and the allowance
for doubtful accounts of Baht 1,184.53 million. Compared to the same period in 2017, the loss was Baht 2,378.35

million.
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Analysis of Financial Position

Total assets, at the end of 2018, were equal to Baht 3,755 million, decreasing by Baht 315 million, or
equivalent to 8 percent from the remaining amount of Baht 4,070 million in a previous year. Details of the

significant changes are as follows:

Cash and cash equivalent decreased by Baht 17 million, or equivalent to 9 percent. The main reason is
that the Company received sum of money in the net amount of Baht 665 million from disposal of the investments
in the subsidiaries, decreasing by Baht 86 million from discontinued operation (from the disposal of the
investments and loss of control in the subsidiaries) and spent such money as working capital and repayment of

short-term and long-term loans.

Current investment decreased by Baht 125 million, or equivalent to 100 percent. The main reason is
that, in 2018, the Company lost control over the subsidiaries, decreasing trading securities by Baht 103 million

and the group of the Company had sold and transferred trading securities, amounting to Baht 20 million.

Trade account receivables - net decreased by Baht 69 million, or equivalent to 25 percent, due to a
decrease in overall revenue from sales of advertisement and printing media and high competitive environment,
causing the trade accounts receivable had decreased from the previous year. In addition, the company has an
average debt-collection period of 63 days which is less than an average debt-collection period in the previous
year of 73 days. Moreover, decrease in the trade accounts receivable is also caused by the disposal of the

investments in the subsidiaries.

Accrued income increased by Baht 10 million, or equivalent to 13 percent. Most of the accrued income
was attributable to unissued invoices under the overlapped advertising agreements in the television business. In
addition, it is also caused by income from projects of operating the various special events. Some of these service
had already rendered but invoice would be issued after completion of each project. Most of customer are
governmental sectors and state enterprises which are required to follow procedures and take time to examine

documents before work delivery.

Net Inventories decreased by Baht 65 million, or equivalent to 96 percent, due to a decrease in
inventories from education and entertainment media business which is resulted from changing trend of
consumers. In 2018, the Company lost control over its subsidiaries, which operate education and entertainment
media business and disposed the investments in its subsidiaries, which operate printing service business, causing
a decrease in inventories. As calculated, a period for sale of inventories in 2018 is 12 days, decreasing by 13 days

from 25 days in a previous year.
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Other current asset decreased by Baht 82 million, or equivalent to 29 percent. The main reason is a
decrease in input value added tax which does not yet reach due date in the amount of Baht 71 million, arising
from the collection from trade accounts receivable related to the disposal of the investments in its subsidiaries.

Value added tax to be refunded form from the Revenue Department decreased by Baht 11 million.

Investments in associates increased by Baht 165 million, or equivalent to 711 percent. The main reason
is that Nation International Edutainment Public Company Limited (“NINE”) increased its capital while the group
of the Company did not increasingly invest in NINE, causing the investment proportion from 71.04 percent to be
33.05 percent. As a result, the group of the Company lost control over its subsidiaries. NINE ceased to be a

subsidiary and became an associated company in the amount of Baht 169 million.

Long-term investment decreased by Baht 2 million, or equivalent to 44 percent. The main reason is

impairment of the investments in 2018.

Investment properties increased by Baht 10 million, or equivalent to 15 percent. The main reason is
that the group of the Company gained condominiums and rendering services in exchange in the amount of Baht
12 million, valuated by an independent, appraised by independent appraiser. Besides, the loss from condominium
impairment is Baht 10 million, appraised by the independent appraiser, based on the market price comparison
method. In addition, buildings are transferred from property, plant and equipment at net book value of Baht 12

million.

Property, plants, and equipment - net decreased by Baht 1,055 million, or equivalent to 72 percent,
due to depreciation for the year 2018 by Baht 123 million and assets purchased in 2018 which most of them are
equipment, furniture fixture and office equipment and vehicles, having value of Baht 62 million. In addition, it is
also caused by distribution and amortization of assets which most of them are equipment used for operations and
vehicles, having value of Baht 65 million, transfer of building as investment properties in the amount of Baht 12
million, loss from asset impairment of Baht 51 million and disposal of the investments and loss of control in the

subsidiaries. Therefore, property, plant and equipment decreased by Baht 867 million in total.

Intangible assets decreased by Baht 50 million, or equivalent to 74 percent, due to amortization in 2018
of Baht 16 million. Distribution and amortization of computer programs, software licenses and right to broadcast
in the amount of Baht §9.04 million, since a subsidiary amortized the right to broadcast which reached the
contractual maturity in the amount of Baht 89.02 million and reversed impairment of such right in the amount of
Baht 58.59 million. Moreover, the Group of the Company has invested in computer programs and software
licenses in the total amount of Baht 8 million. Furthermore, the Company lost control over its subsidiaries,

causing a decrease in intangible assets by Baht 11 million in total.
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Licenses to use the spectrum to provide digital terrestrial television services increased by Baht
1,038 million, or equivalent to 99 percent, due to amortization in 2018 in the amount of Baht 93 million and the
reversal of loss from impairment of license and assets related to 2 TV channels in the amount of Baht 1,130
million. Since, on 11 April 2019, the National Council for Peace and Order (“NCPO”) released the Order No.
4/2019 Re: a Measure to Solve the Problems from the Operations of the Television and Telecommunication and
,on 2 May 2019, NBTC released the Order Re: Criteria, Procedures and Conditions for Compensation as a Result
of the Return of the License to Use the Spectrum to Provide Digital Television Services, a subsidiary (Spring)
summited notice of intent to request for the License return and obtained an approval of the said return on 27 June
2019. The group of the Company had considered an amount expected to be received from the fair value, deducted
by cost of disposal, which is compensation to be received from NBTC as specified in the Notification letter
regarding an approval of payment of compensation, dated 26 July 2019, and expenses to be occurred as a result
of the return of the license. Thus, the group of the Company had considered to reverse the loss from impairment
of Digital TV license in the consolidated financial statements for the year ended 31 December 2018 amounting to
Baht 643.66 million. On 26 July 2019, NBTC issued the notification letter to approve the compensation for the
subsidiary amounting to Baht 890.83 million. Deducted by the outstanding fourth installment of license fee of

Baht 215.07 million (including VAT), the remaining compensation would be Baht 675.76 million.

In addition, not having desired to return the license, the indirect subsidiary (NNV) is exempted from the
license fee and a subsidy for rental expenditures of television network in a category of using the spectrum to
provide digital terrestrial television broadcasting network service to the licensees over the remaining period of the
licenses. To receive the subsidy shall be effective after termination of the measure to relieve in accordance with
paragraph one, section 8 of NCPO’s Order No. 9/2018. Therefore, the Group of the Company had considered to
reverse of loss from License impairment in the consolidated financial statements ended 31 December 2018,

amounting to Baht 486.70 million.

Deferred tax assets decreased by Baht 77 million, or equivalent to 100 percent. The reason is that the
group of the Company does not recognize deferred tax assets because it is no certain possibility that the group of

the Company shall have enough taxable profit for the tax benefits.

Total liabilities, at the end of 2018, were equal to Baht 3,371 million, decreasing by Baht 564 million,
or equivalent to 14 percent, from the remaining amount of Baht 3,935 million in a previous year. Details of the

significant changes are as follows:
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Bank overdrafts and short-term loans from financial institutions decreased by Baht 245 million, or
equivalent to 28 percent, due to the repayment of short-term bill of exchange during the year. An amount of

money to be repaid was from disposal of investment in its subsidiaries.

Trade accounts payable increased by Baht 108 million, or equivalent to 102 percent, due to debts from
other parties. As calculated, average repayment period in 2018 was 56 days, increasing by 25 days from a
previous year. On the ground of the Company's slow down payment, trade accounts payable increase from the

previous year.

Other payables decreased by Baht 32 million, or equivalent to 20 percent, due to a decrease in advance

received income as a result of recognition of revenue in accordance with the completed service agreements.

Short-term loans decreased by Baht 230 million, or equivalent to 42 percent, due to repayment of

short-term loans during the year.

Long-term loans from financial institutions decreased by Baht 16 million, or equivalent to 8 percent,

due to repayment of long-term loans from financial institutions during the year.

Accrued fee for licenses to use the spectrum to provide digital terrestrial television services

increased by Baht 20 million, or equivalent to 1 percent, due to the interest expense of license fee during the year.

Other current liabilities decreased by Baht 72 million, or equivalent to 20 percent, due to output value
added tax which does not yet reach due date. There was settlement of debts for the relevant parties, related to the

disposal of the investments in the subsidiaries.

Employee benefit obligations decreased by Baht 34 million, or equivalent to 28 percent, due to loss of

control in its subsidiaries in the amount of Baht 36 million.

Other non-current liabilities decreased by Baht 39 million, or equivalent to 45 percent, due to a
decrease in advance received advertising income as a result of recognition of advertising revenue according to

frequency of broadcasting occurred.

Total equity, at the end of 2018, were equal to Baht 384 million, increasing by Baht 249 million, or
equivalent to 186 percent, from the remaining amount of Baht 135 million in a previous year. Details of the

significant changes are as follows:

Net profit for the year of 2018 was equal to Baht 215 million and profit from uncontrollable vested

interest was equal to Baht 75 million. Total ne profit for the whole year was equal to Baht 290 million.
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Warrants to purchase ordinary shares and reserve on acquisition of warrants to purchase shares
decreased by Baht 35 million and increased by Baht 91 million, respectively, due to the expiration of the
Company and its subsidiaries’ warrants to purchase ordinary shares for shareholders, directors, managements
and/or employees of the Company and its subsidiaries during the year which were recorded to retained earnings

on the expiration date of warrants.

Deficit decreased by Baht 321 million, or equivalent to 9 percent, due to the Group of the Company’s

net profit from operations results in 2018 in the amount of Baht215 million.

Shareholders’ equity structure in the amount of Baht 384 million, consists of paid-up ordinary shares
amounting to Baht 2,156 million (divided into 4,068 million shares at a par value of Baht 0.53 per share), share
premium on ordinary shares amounting to Baht 1,169 million and share premium of a subsidiary (NBC) in the
total number of Baht 81 million, legal reserve amounting to Baht 33 million, other components of shareholders’
equity amounting to Baht 32 million, deficit amounting to Baht 3,235 million and uncontrollable amounting to

Baht 148 million.
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3. Liabilities

3.1. Total amount of bill of exchange

Details of bill of exchange

Unit : Thousand Baht

List As at 31 Dec 18

Short-term loans from asset management companies 75,000
Deducted by Prepaid Interest (756)

74,244
Short-term loans from asset management companies 95,000
Deducted by Prepaid Interest (536)

94,464
Short-term loans from asset management companies 11,000
Short-term loans from individual 75,000
Deducted by Prepaid Interest (569)

74,431
Total loans 254,139
Short-term loans from individual 70,000
Deducted by Prepaid Interest (706)

69,294
Total 323,434
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3.2. Loans with due date of the Company and its subsidiaries as at 31 December 2018 and

obligation to place assets as securities

Loans with due date

Unit : Thousand Baht

List Securities As at 31 Dec 18
Bank overdrafts - unsecured - None - 91,684
Short-term loans from financial 528,363
institutions - unsecured - None -
Current portion of long-term loans from | Land and buildings of 3 companies 187,167
financial institutions - Secured and 4 subsidiaries guaranteed
Total loans from financial institutions 807,214

3.3. Total amount of other liabilities of the Company and its subsidiaries as at 31 December 2018

and obligation to place assets as securities are as follows:

33.1.  Accrued fee for licenses to use the spectrum to provide digital terrestrial television

services to be paid to NBTC as at 31 December 2018, having details as follows:

Future value of
the amount of
money to be paid Interest
Due after one year
but within five years 911,400 (46,353)
Due after five years 587,600 (3,839)
Total 1,499,000 (50,192)
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Change of accrued fee for licenses to use the spectrum to provide digital terrestrial

television services as at 31 December 2018 were as follows:

Present value as at 1 January 1,429,183
Interest expense 19,625
Present value as at 31 December 1,448,808
4. Contingent liabilities
° The Company, a subsidiary (“Krungthep Turakij Media Company Limited”), directors and

employees of the Group of the Company were accused of defamation by advertising, violating
the Computer Crime Act B.E. 2550 (2007) and others in criminal case. The capital of the case
was Baht 2,343 million. Subsequently, on 2 April 2018, the court dismissed the plaintiff's
complaint on the subsidiary’s case. However, on 1 June 2018, the plaintiff withdrew an
accusation against all defendants. The court allowed to withdraw and released the case from the
case file. The case is finally ended and resolved.

° The Company and directors of the Group of the Company were accused of violating the
Limited Public Company Act B.E. 2535 (1992) in civil case. The capital of the case was Baht
42.5 million. However, on 6 October 2016, the Phrakhanong Provincial Court passed a
judgement to dismiss the case against the Company and directors of the Group of the
Company. The judgement was appealed by a plaintiff in January 2017 and the plaintiff filed a
petition to withdraw the appeal in February 2018. In July 2018, the Court of Appeal passed a
judgement to dismiss the Court of First Instance’s judgement, having the Court of First
Instance to wait for an final outcome of the civil case in relation to revocation of resolution of
the 2015 Annual General Meeting of Shareholders in order to pass a new judgement in
accordance with the merit of the case. Subsequently, according to such civil case, the Supreme
Court passed a judgement to uphold the Court of Appeal’s judgement, revoking the resolution
of the 2015 Annual General Meeting of Shareholders.

® The Company and directors of the Group of the Company were accused of violating the
Securities and Exchange Act B.E. 2535 (1992) in civil case. The capital of the case was Baht
51.9 million. Subsequently, on 11 September 2018, the Court of First Instance passed a
judgement to dismiss the Company’s case.

° On 16 May 2017, the Court of Appeal passed a judgement to revoke the resolution of the 2015

Annual General Meeting of Shareholders of the Company, held on 29 April 2015.

65



Subsequently, the Company filed a petition to the Supreme Court in July 2017. On 12 February

2019, The Supreme Court passed a judgement to uphold the Court of Appeal’s judgement,

revoking the resolution of the 2015 Annual General Meeting of Shareholders.

® On 18 September 2018, a former employee as a plaintiff filed a lawsuit against the Company

and the Provident Fund to the Central Labor Court, demanding from the Company to pay

approximately Baht 47.8 million on 31 December 2018. On 30 April 2019, the court passed a

judgement that the plaintiff had no right to receive contribution and benefits from the Provident

Fund. The case is currently in the process of extending the time to appeal. However, the

Company has not recorded any provision against this claim in the financial statements for year

ended 31 December 2018.

5. Lawsuits

The Details can be found in the No. 5 Contingent liabilities.

6. Benefits or connected transactions between the Company and related parties

Unit : Million Baht

Material Characteristics of

Transaction

Related Parties / Nature of Business Relationship Value / Balance
Connected Transaction
of 2018
Nation Broadcasting Corporation | A subsidiary in which the | Revenue from sale of goods and 25.30
Public Company Limited / Production | Company holds 71.45 percent | rendering of services
of TV and radio programs, and | of shares and has common | Sale of equipment 9.04
providing advertisement via TV media, | directors Other income 0.27
radio media and new-media forms Trade accounts receivables 2.15
Accrued income 0.99
Other receivables 2.87
Trade accounts payables 39.29
Other payables 11.92
Accrued expenses 2.24
Nation News Network Company | A subsidiary in which the | Revenue from sale of goods and 23.26
Limited / Publishing and distribution | Company holds 99.99 percent | rendering of services
of English newspaper, publishing, of shares and has common | Costs of goods sold and rendering 0.50
advertising and new media directors of services
Sale of equipment 0.42
Other income 1.30
Distribution costs and 0.05

administrative expenses
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Related Parties / Nature of Business

Relationship

Material Characteristics of

Connected Transaction

Transaction

Value / Balance

of 2018
Trade accounts receivables 19.55
Accrued income 0.11
Other receivables 0.08
Trade accounts payables 19.55
Other payables 0.08
Accrued expenses 0.60
Kom Chad Luek Media Company | A subsidiary in which the | Revenue from sale of goods and 33.09
Limited / Publishing and distribution | Company holds 99.99 percent | rendering of services
of newspaper, publishing, advertising | of shares and has common | Costs of sales of goods and 2.04
and new media directors rendering of services
Sale of equipment 1.23
Other income 0.05
Trade accounts receivables 266.30
Accrued income 0.45
Other receivables 0.57
Trade accounts payables 266.30
Other payables 0.57
Accrued expenses 3.95
Krungthep Turakij Media Company | A subsidiary in which the | Revenue from sale of goods and 89.20
Limited / Publishing and distribution Company holds 99.99 percent | rendering of services
of newspaper, publishing, advertising | of shares and has common | Costs of sales of goods and 7.62
and new media directors rendering of services
Sale of equipment 6.04
Other income 0.25
Trade accounts receivables 68.50
Accrued income 0.33
Other receivables 4.97
Trade accounts payables 213.44
Other payables 5.20
Accrued expenses 7.00
Bangkok  Business  Broadcasting | A subsidiary in which the | Revenue from sale of goods and 18.29
Company Limited / Production of TV | Company holds 99.93 percent | rendering of services
programs and providing | of shares and has common | Sale of equipment 30.80
advertisements through TV media directors Other income 0.08
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Material Characteristics of

Transaction

Related Parties / Nature of Business Relationship Value / Balance
Connected Transaction
of 2018
Trade accounts receivables 4.40
Accrued income 0.12
Other receivables 492.02
Trade accounts payables 5.14
Other payables 0.06
Accrued expenses 0.73
NBC Next Vision Company Limited / | A company in which Nation | Revenue from sale of goods and 2.89
Production of TV programs and | Broadcasting Corporation | rendering of services
providing advertisements through TV | Public Company Limited holds | Other income 0.45
media 99.99 percent of shares and has
the common directors
NML Company Limited / Delivery of | A subsidiary in which the | Revenue from sale of goods and 1.52
newspaper and printing Company holds 99.99 percent | rendering of services
of shares and has common | Costs of sales of goods and 0.93
directors until 19 September | rendering of services
2018 (the completion date of | Sale of equipment 0.20
the disposal of the investments) Other income 0.30
Distribution costs and 0.66
administrative expenses
Nation  University /  Providing | A University which Nation U | Revenue from sale of goods and 6.59
academic service Company Limited holds a | rendering of services
license and the Company | Other income 0.66
disposed all investments in 350
Nation U Company Limited on Pistribution costs and
25 July 2018 administrative expenses
Nation International Edutainment Public| A subsidiary in which the | Revenue from sale of goods and 8.14
Company  Limited /  Importing,| Company holds 71.04 percent | rendering of services
producing and distributing local and| of shares and has common | Costs of sales of goods and 2.50
foreign printing media, production of| directors and an associated | rendering of services
vV programs and providingl company in  which  the | Other income 0.93
advertisements through TV media,) Company holds 33.05 percent Distribution costs and 0.36
digital media and copyright management| of shares since 29 November | 4 .. .o expenses
2018 Trade accounts receivables 0.65
Other receivables 0.09

68




Material Characteristics of

Transaction

Related Parties / Nature of Business Relationship Value / Balance
Connected Transaction
of 2018
Trade accounts receivables 4.40
Accrued income 0.12
Other receivables 492.02
Trade accounts payables 5.14
Other payables 0.06
Accrued expenses 0.73
NBC Next Vision Company Limited / | A company in which Nation | Revenue from sale of goods and 2.89
Production of TV programs and | Broadcasting Corporation | rendering of services
providing advertisements through TV | Public Company Limited holds | Other income 0.45
media 99.99 percent of shares and has
the common directors
NML Company Limited / Delivery of | A subsidiary in which the | Revenue from sale of goods and 1.52
newspaper and printing Company holds 99.99 percent | rendering of services
of shares and has common | Costs of sales of goods and 0.93
directors until 19 September | rendering of services
2018 (the completion date of | Sale of equipment 0.20
the disposal of the investments) Other income 0.30
Distribution costs and 0.66
administrative expenses
Nation  University /  Providing | A University which Nation U | Revenue from sale of goods and 6.59
academic service Company Limited holds a | rendering of services
license and the Company | Other income 0.66
disposed all investments in 350
Nation U Company Limited on Pistribution costs and
25 July 2018 administrative expenses
Nation International Edutainment Public| A subsidiary in which the | Revenue from sale of goods and 8.14
Company  Limited /  Importing,| Company holds 71.04 percent | rendering of services
producing and distributing local and| of shares and has common | Costs of sales of goods and 2.50
foreign printing media, production of| directors and an associated | rendering of services
vV programs and providingl company in  which  the | Other income 0.93
advertisements through TV media,) Company holds 33.05 percent Distribution costs and 0.36
digital media and copyright management| of shares since 29 November | 4 .. .o expenses
2018 Trade accounts receivables 0.65
Other receivables 0.09
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Company shall spend sum of money received from Spring26 on debt repayment of the Company, primarily for
financial institutions’ debts in the amount of Baht 250.64 million in order that the Company is able to pay its debt
within the due date and reduce burden of high interest. Moreover, the Company may spend the residual amount
of money as working capital to increase financial liquidity for core businesses in which the Company has an
expertise and in accordance with the Company’s policy, i.e. printing media, relevant events organization,
television business and content production via every channel which can reach customers more and faster as
mentioned above. The Board of Directors of the Company viewed that compensation received from the entering

into this transaction was sufficient and appropriate.

8. Material issues under agreements in the past 2 years
-None-

9. Asset appraisement by an independent appraiser
-None-

10. Proxy form

Details of which can be found in the enclosure of the invitation notice of the Extraordinary General

Meeting of Shareholders No. 1/2019, Enclosure 8

11. Audit Committee of the Company who can be a proxy of the shareholders in voting.

Mr. Apiwut Thongkam, a director not having vested interest on agendas proposed to Extraordinary

General Meeting of Shareholders No. 1/2019, Enclosure 6

Please be informed accordingly.

Respectfully yours

Nation Multimedia Group Public Company Limited

Mr. Somchai Meesen

Chief Executive Officer

70



Enclosure 4

Articles of Association of the Company, Chapter 6 on shareholders’ meeting
Nation Multimedia Group Public Co., Ltd.

29. The Board of Directors shall call for an annual ordinary meeting of shareholders within 4
months from the end of the accounting period of the Company. Shareholder’s meeting other
than this shall be called extraordinary meetings.

The Board of Directors may call for an extraordinary meeting of shareholders at any time as
it may deem appropriate. A shareholder or shareholders, holding the total shares of not less
than 10 percent of the total number of sold shares, may subscribe their names in a letter
requesting for the Board of Directors to call for an extraordinary meeting of shareholders at
any time, but the matter and the reason of the calling for the meeting must be clearly
specified in the letter. In such case, the Board of Directors must hold the meeting, as
requested by the shareholder(s), within 45 days from the date of receiving the letter from the
shareholder(s).

In the event that the Board of Directors does not hold the meeting within the specified period
in the second paragraph, the shareholder(s) who subscribed their names in a letter or other
shareholders, holding the total number of shares as prescribed may also hold the meeting by
themselves within 45 days from the specified period in the second paragraph. In such event,
the meeting shall be deemed as if it is held by the Board of Directors and the Company must
responsible for the expenses incurred from the holding the meeting and provide the facilities
as appropriate.

In the event that it appears that in any meeting that held as a result of the shareholders in the
third paragraph, the number of the shareholders attending the meeting does not constitute a
quorum, as prescribed in Article 33. of this Articles of Association, the shareholder(s) in the
third paragraph must jointly responsible for the expenses incurred from the holding the
meeting to the Company.

30. Annual general meeting of the shareholders meeting shall engage in the following acts:
(1) Acknowledge the Board of Directors’ report concerning the Company’s activities in
the past year.
(2) Approve the financial statement and the balance sheet.
(3) Approve the allocation of profit.
(4) Select the directors whose term limits expire.
(5) Appoint the auditor and determine the Company’s auditing fee.
(6) Others.

31. To call a meeting of the shareholders, the Board of Directors shall issue an

invitation letter with stipulated venue, date, time, agenda items and materials outlining the
proposed matters to the meeting with sufficient details. The items should be clearly stipulated
whether they will be submitted to the meeting for acknowledgement, approval or
consideration as the case may be. The Board of Directors’ opinion in such matters shall also
be sent to the shareholders and made available to the registrars at least 7 days prior to the
meeting. The notice of such shareholders’ meeting shall be advertised on the newspaper for
three successive days and at least 3 days prior to the meeting date.
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32 Shareholders may authorize the other parties to attend the meeting and vote in the
shareholders’ meeting on their behalf by making a written statement in accordance with the
requirements by the applicable laws. The authorized persons shall submit the letter to the
chairman of the meeting or the person authorized by the chairman at the venue of the meeting
before the authorized persons attend the meeting.

33 In the shareholders’ meeting, at least 25 majority shareholders, or their authorized persons,
or no less than half of the total shareholders, with shares collectively accounting for at least
one-third of the paid-up shares, shall make the quorum.

In case where the number of shareholders who show up one hour after the appointed time do
not make the quorum and such meeting is called according to the request by the shareholders,
such meeting will be suspended. In case where such meeting is not requested by the
shareholders, the meeting will be rescheduled. And the invitation letter shall be sent to the
shareholders at least 7 days prior to the meeting. The latter case shall not make the
requirement on the quorum of the meeting.

34 Chairman of the Board shall be the chairman of the meeting. In case where the Chairman
of the Board of Directors is absent from the meeting or unable to perform his/her duty, the
vice chairman will assume the chairmanship. If the vice chairman is not available or unable to
perform this duty, the shareholders who are present at the meeting shall select a shareholder
to act as the chairman of the meeting.

35 Chairman of the meeting shall oversee the meeting to ensure the meeting is conducted in a
manner consistent with the applicable laws and the requirements in the Company’s Articles
of Association and the order of the Agenda Items set forth in the invitation letter, except the
case where the meeting resolves with at least two-third of the votes by shareholders who are
present at the meeting to re-arrange the order of the agenda items.

36 Except where otherwise stipulated by this articles or applicable laws, the final judgment or
the resolution of the shareholders’ meeting shall be based on the majority votes of the
shareholders who are present at the meeting. One share represents one vote. If the meeting
decides that any shareholder has any interests in any matter, such shareholder shall not be
entitled to cast his/her vote on such matter. However, if the election of the directors ends up
with equal votes, the chairman of the meeting shall exercise additional one vote as the final
ruling.
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Enclosure 5

Conditions, Rules and Guidelines for Registration,
Appointment of a Proxy, and Voting

1. Cases in which a shareholder attends a meeting in person

A shareholder, who is an individual person with Thai nationality, must show
his/her original identity card or original state official identity card to register.

A shareholder, who is an individual person with foreign nationality, must show
his/her original foreign identity card, passport, or document issued for use as a
substitute for a passport in order to register.

If a shareholder has changed his/her name or surname, the shareholder must
produce evidence to prove the change of name or surname.

2. Appointing a proxy:

The shareholders who appoint the proxy shall appoint only one proxy to attend the
meeting and cast a vote. The shareholder cannot split his/her votes to different
proxies to vote, according to the Proxy Form in Enclosure 8.

The shareholders can appoint any person to be their proxies as they wish, or
appoint the independent director of the Company whose names and profiles are
detailed in Enclosure 6.

The appointers may express their intention to cast the vote, as approved,
disapproved or abstained, in each agenda in the meeting by identifying in the Proxy
Form in order that proxies cast the vote in accordance with the appointers’
intention.

In order to facilitate the verification of the documents, the shareholders are
requested to submit the Proxy Form, along with supporting documents to the
Company by 25 September 2019.

The appointers must present the Proxy Form at registration place for the appointers
on the meeting date (before the meeting time) and completely fill out and sign their
signatures. If there are any amendment or deletion of material information, the
appointers must signed at all place amended or deleted.

The Proxy Form must be affixed with Baht 20 stamp duty.

Required documents for appointing a proxy:

In cases in which the shareholder is an individual with Thai nationality:

A certified copy of the identity card or state official identity card of the person
appointing the proxy is required.

In cases where the shareholder is an individual with foreign nationality:

A certified copy of the alien identity card or passport or a document issued as a
substitute for the passport of the person appointing the proxy is required.
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In cases where the shareholder is a juristic person:

o Thai juristic person: A certified copy of the company affidavit issued
within over one year by the Ministry of Commerce or other relevant agencies
and a certified copy of the national identity card or state official identity card
or passport (in cases of foreign nationals) of the authorized director whose
signature is affixed to the proxy form.

o Foreign juristic person: The authorized person shall sign his/her name and
affix the company seal (if any) in the proxy form attached with a certified
copy of the passport of the authorized person.

o In cases where a fingerprint is affixed instead of a signature, the left thumb
shall be used with a statement “the fingerprint of the left thumb of.....”. The
fingerprint must be affixed in the presence of two witnesses and certified. A
certified copy of the identity card or state official identity card of the witness
must be attached.

. In an general meeting of the shareholders, if a shareholder cannot attend the
meeting in person, he/she may appoint a person to act as his/her proxy or
may appoint an independent director to act as his/her proxy.

o A shareholder, who wishes to appoint an independent director of the
Company as his/her proxy, shall send the proxy form completely filled in and
duly signed as stated above to the Corporate Secretary’s Office, together with
relevant documents, at least one day before the meeting date.

In the case THAT shareholders, who are foreign investors and have appointed a custodian in

Thailand to be a share depository and keeper, appoint a proxy., it is required to present the
following documents:

e Documents form custodian

1y

2)

3)

4)

The Proxy, correctly and completely filled in and signed by the authorized
representative of the custodian which is the grantor and the proxy, and affixed with a
stamp duty.

A document confirming that the person who signed the proxy form is permitted too
perate the custodian business.

A copy of the affidavit of the custodian, certified as true and correct copy by the
authorized representative of the custodian, with statement showing that such
authorized representative of the custodian, who signs the proxy form as the grantor,
is empowered to act on behalf of the custodian.

A copy of a valid identification card or government officer card or driving license or
passport (in the case of foreign shareholders) of the authorized representative of the
custodian, certified as true and correct copy by the representative.
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e Documents from shareholder

1) Power of Attorney from the shareholder appointing the custodian to sign the proxy
form on his/her behalf.

2)  Copy of an affidavit of the shareholder, certified as true and correct copy by the
authorized representative, with statement showing that such authorized
representative who signs the power of attorney is empowered to act on behalf of
such juristic shareholder.

3)  Copy of a valid identification card or government officer card or driving license or
passport (in the case of foreign shareholders) of the authorized representative,
certified as true and correct copy by the representative.

Documents from proxy

The following documents need to be presented by proxies: Valid identity card or
government officer card (originals only), or valid passport (in the case of foreign
shareholders) of the proxy, together with copies of all the documents duly certified true
and correct by the proxy.

4) In cases in which a shareholder is deceased:

The estate administrator can attend the meeting in person or by proxy, provided that a
court order appointing the estate administrator is presented. The court order must be
signed by the authorized person within six months before the meeting date.

5) In cases in which a shareholder is a minor:

The father, mother or the parents can attend the meeting in person or by proxy, provided
that a copy of the house registration of the shareholder, who is a minor, is presented.

6) In cases in which a shareholder is an incompetent or quasi-incompetent person:

The guardian or the custodian shall attend the meeting in person or by proxy, provided
that the meeting attendee can present a court order to prove the legal status of the
caretaker and the date of the signing of such document by the authority must be within
six months before the meeting date.

Registration:

Registration shall start one hour before the meeting time or at 09.00 hrs.

Voting:

l.

Voting must be done openly and one share is considered as one vote. A resolution of
the shareholders shall comprise the following votes:

- A normal case: The majority of the votes cast by the shareholders attending the
meeting and eligible to vote. A tied vote: The chairman of the meeting shall have
a casting vote.

- In other cases where the law or the article of association specifies otherwise, the
voting shall be in compliance with such law or the articles of association, provided
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that the chairman of the meeting shall inform the meeting before voting on such
agenda item.

- In voting for an agenda item to elect a director to replace a director who will retire
by rotation or to appoint a new director, the shareholder may exercise his/her right
to vote to elect a director or appoint a director on an individual basis.

2. In cases of voting by proxy, the proxy must cast a vote in accordance with the proxy
form as specified by the shareholder appointing the proxy.
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Enclosure 6

Summary profile of the Independent Director who may be granted a proxy

Name ¢ Mr. Apivut Thongkam

Position : Independent Director and Chairman of the
Audit Committee

Age ¢ 58 Years
Address : 27 Soi Inthamara 37, Din Daeng, Din Daeng,

Bangkok, 10400
No major conflicts

Education Qualification:
- Master of Laws, American University, USA

- Master of Comparative Law, Howard University, USA
- Thai Bar Association

- Bachelor of Laws, Ramkhamhaeng University

Training Course (s):

Thai Institute of Directors Association (I0D)

- Director Certification Program Course (DCP) Class 89/2007

- Chartered Director Class Course (CDC), Class 3/2008

World Intellectual Property Organization, Switzerland

- Diploma in Intellectual Property

Criminal Justice School, Michigan

- Diploma in Computer Crime Trends and Crime, School of Criminal
Thammasat Association under the Royal Patronage

th
” 77 class

- Executive Diploma Program “Thammasart for Society

- Diploma in Executive Course “Senior Executives of Thammasart Golf Course for Society”
2" class

National Defence College National Defense Studies Institute

- Diploma of Advance Security Management Prohram, Class 6

- Nation Defense Collage, NationInstitute of Defense [Wor Por Or class 54
(Por Ror Or class 24)]

Ministry of Justice

- Training in techniques of negotiation, dispute settlement and crisis resolution, class 1,

Ministry of Justice
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Dharmniti Seminar and Training Co., Ltd.

- High-level tax accounting seminars for lawyers and businessmen, Class 1 Central Tax Court

Denpasa, Indonesia

- High-level tax accounting seminars for lawyers and businessmen, Class 1 Central Tax Court

Lead Business Institute of Cornell University

- Diploma of Global Business Leaders and Lead Business Institute of Cornell University 1/2016

Experience
Present Independent Director and Chairman of The Audit Committee
Nation Multimedia Group Plc.
Present Independent Director and Chairman of the Audit Committee

Eternal Energy PLC.

No. of Shares Held as at September 8, 2019
- 1,000 Shares

Relationship Characteristics

Item Relationship Characteristics
Being related persons or close relatives to management or -None-
major shareholders of the company and its subsidiaries
Having relationship in any of these characteristics to the -None-
company, its subsidiaries, affiliated company, major
shareholders or any juristic entity which may cause conflict of
interest to the Company during the past 2 years
1.Being a director and participate in day-to-day business, or
being an officer, employee or consultant who receives regular
salary
2. Being a professional service provider -None-
3.Having business relationship -None-

Information of holding a directorship in listed company or non listed company or other

rival incorporation

Listed Company Non Listed Company Rival incorporation

No. Type of Director No. Number

No. | Type of Director

- Independent Director
and Chairman of the
Audit Committee

Eternal Energy Plc.
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Definition of the Independent Directors

Independent Directors are directors who are not involved in the day-to-day operations of
the company, its subsidiaries, or joint ventures. Independent Directors shall be independent
from major shareholders and executives of the company and have no relationships that
obstruct sound judgment and discretion.

Thus, the qualifications of the Independent Directors must be in line with the regulations of
the Securities of Exchange Commission.

Independent Directors' qualifications are as follows:

1. Hold not over 1% of paid-up capital of the company, its subsidiaries and joint venture
companies, or other related companies or juristic persons with potential conflict of
interest. This includes shares held by related persons according to Article 258 of Securities
and Exchange Act.

2. Shall not be executive directors, staff or employees or consultants who receive regular
benefits from the company, or personal consultants to the company’s management, its
subsidiaries and joint venture companies, or other persons with potential conflict of
interest. Independent Directors shall not have any interests in such manner for at least 2
years prior to appointment date. This qualification does not refer to independent directors
who used to serve as government officials or advisors to any government agencies which
are the major shareholders or executives of the company.

3. Shall not have or used to have business relationships, financial benefits or other forms of
benefit whether directly or indirectly, in business affairs and management of the company, its
subsidiaries or joint venture companies, or related companies, which might obstruct the
exercise of independent judgment, or shall not be or used to be major shareholders, or
executives of the company except in the case that such interests finished at least 2 years prior
to the appointment date.

4. Shall have no blood relationship or relationship through legal registration in the forms of
parents, spouse, siblings and children, or children’s spouses with executive directors,
management, controllers, or major shareholders of the company or its subsidiaries of
executive directors, management, controllers, or the persons who are nominated for an
executive position or executives of the company or its subsidiaries.

5. Shall not be open or secret nominees of directors, major shareholders or any groups of
shareholders of the company who are related to any major shareholders or any groups of the
company’s shareholders.

6. Shall perform their duties and exercise their judgment without the influence of executive
directors or major shareholders of the company, and related persons or their relatives.
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7. Shall not be or used to be auditors of the company, its subsidiaries, joint
venturecompanies, the major shareholders or the company’s executives. The Independent
Directors shall not be major shareholders, executives or business partners of juristic person
under the management of the auditor of the company, its subsidiaries, joint venture
companies, major shareholders or the company’s executives except when such activities
finished at least 2 years prior to the appointment date.

8. Shall not work or used to work in a profession that included law and financial consultant
services and asset appraising, which receives service fees of over 2 million baht per year
from the company, its subsidiaries and joint venture companies or major shareholders or
the company’s executives. In the case that the profession is registered as a person juristic,
this rule covers the case of being the major shareholder, executives, or business partner of
that professional service, except such services ended at least 2 years prior to the
appointment date.

9. Shall not operate any business in the same nature and in competition with the business of
the Company, subsidiary company, nominee shareholder in partnership, or director in
management level, employee, staff, advisor who receive the regular salary or hold more
than 1 percent of the voting shares in other company operating the business in the same
nature and in competition with the business of the Company or subsidiary.

10. Shall not have any other characteristic which prevents them form being able to give
independent opinions on the management of the company.
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Enclosure 8
(affix duty stamp 20 baht)

Proxy Form A
= dl
YUN
Written at
o A A
IUN U W.A.
Date Month Year
Y Y o a
VTN YR
I/'We nationality
] A
YVIULRUN
Address

o

YA Y A o < ad a V| o v
Lﬂu@navgumm UIEN IUTU HaaNae ﬂ?l.] DA (UHIFYH)

being a shareholder of Nation Multimedia Group Public Company Limited

A Y oo g 2
Tﬂanavgummumﬁuim

Y
u

holding the total amount of

| uaniy

shares

e

U

ordinary share

shares

d Huisuans

preference share

e
=

shares

= Y v
uazaamammﬂmuu"lmmﬂu

v

8 oA
LTed AU

and have the rights to vote equal to

= Y 1w
aamammﬂzuuu”lmmnu

votes as follows:

and have the right to vote equal to

= Y 1w
aamammﬂzuuu”lmmnu

and have the right to vote equal to

vowouAunz v
Hereby appoint
D I %o wweiyd nest 01y 57 7 egthuauit 27 4. 8umwsz 37
Name Mr. Apivut Thongkam , Independent Director, Age 57 years, residing at 27 Soi Inthamara 37
DUU Aa/mug AULLAY SUND/UA AULAY
Road Tambol/Khwaeng Dindang Amphur/Khet  Dindang
e NN salisudid 10400 30
Province Bangkok Postal Code 10400 or
a .4 01y 7 egthuiavii
Name Age years, residing at
pint MUV UND/AUN
Road Tambol/Khwaeng Amphur/Khet
Fanda salisuaid
Province Postal Code
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£ = 2 =T v Y A 9o = v F% a o
ﬂuwmﬂu“lmwﬂQﬂuLﬂmLﬂuwmummmwm1 Lwamj15’JmJizﬂlgmmzaamﬁmmﬂzuummumwm1"lumiﬂi$<’1gmﬁm

9
¢

v v 3 '
foruasai 12562 veauTEn mau Faathdes n1 $1da (uww) Tuiudl 27 fuereu 2562 a1 10.00 u. o Kealszagw

H 9 A Jsa o s o S a 9 ]
FU 9 W'E_N‘]Jﬁgﬂgll B 910190 UIADIAIANIIIIDG (mmim%uwnnmmu) DUUINNTOU LL‘U'N‘]JWQ'LﬂslG] LUAUINUN

a4 e A o S4 9
NTUNNVHIUAT 10260 mamswqmau'lﬂslmu A7 UAZTDIUNDUAIY

Any one of them as my/our proxy in attending and voting on my/our behalf at the Extraordinary General Meeting of

Shareholders No. 1/2019 of Nation Multimedia Group Public Company Limited on 27 September 2019 at 10.00 a.m. at the

Conference Room, 9B Floor, Interlink Tower (the Company’s bulding), Debaratna Road, Bangna-Tai Subdistrict, Bangna

District, Bangkok 10260 or such other date, time and place as the Meeting may be adjourned.

v 9
namslangsuueudungnszin Tl lumsiszaniu Woeedound s Idnsgiuennilsznms

Any business carried out by the proxy in the said meeting shall be deemed as having been carried out by myself/ourselves.

U819 / Remarks

e

@

Y 99 o &
11!’31!1’11!114ﬁiﬂﬂﬂﬂﬂuﬂgﬂGWﬂﬂul‘Wﬂ

Do

IO / SIGNEA oo fuousuNE / Grantor
(et )

XTSI DO AuNeURUNE / Proxy
R )

A . Yo w

AIUD / SIgNed ..oveeeeiiiiiieee HIVUBURUNE / Proxy
(et )

XTSI DO A5uNOURUNE / Proxy
[ )

Y Y 1

gY gY

= Y
uaﬂmimﬂxuumaﬂﬂﬂ

Ay oA o v o VYo o = = <4 = ' '
ﬂﬂﬁuﬂuﬂﬁﬂuﬁgﬂgﬂﬂﬂuﬂﬂﬂu‘ﬂgalﬂW‘ﬁJilf]Uﬂu“ﬂmWU\ﬁWﬂmEJ'JHJUNHH??MTJi?’IﬂJLm%@ﬂﬂ!,ﬁfNﬁﬂﬂ%!!uulluﬁWMTiﬂuﬂﬂllﬂﬂ

The shareholder appointing the proxy must authorize only one proxy to attend and vote at the meeting and may not split the number of

shares to many proxies for splitting votes.
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o A v
HUIADNOUNUNS (MUD v.)

Enclosure 8
(affix duty stamp 20 baht)

Proxy (Form B.)
a A
LUYUN
Written at
o A A
IUN 10U W.f.
Date Month Year
Y v o a
VAN ayvIn
I/'We nationality
'y A
YVIULRUN
Address

| YA 9 a Q'J v ad a 23 o_ v
Lﬂuﬁjﬂ@ﬂum@ﬂ UIHN YU NaaNLag ﬂzi] NA (NH1FU)

being a shareholder of Nation Multimedia Group Public Company Limited

A 9y oo g 2
Iﬂﬂﬂ'ﬂﬂuﬂ']uauﬂ\iﬁuiﬁu

holding the total amount of

| uaniy

Wu o uagesnidesasnzuun @iy

shares  and have the rights to vote equal to

Y = Y 1
nu aamammmuuu‘lmmﬂu

2
1309 Aatl

votes as follows:

a
L

ordinary share

| Huysuans

shares  and have the right to vote equal to

Hu  eondesasazuuuldminy

votes

GEN

preference share

shares and have the right to vote equal to

votes

o Y YA 9 o o a a0 dyy =~ wa
YououAUng I (Qﬂ@ﬁuﬁﬁﬂiﬂﬂmjﬂu‘ﬂ&’1Wﬂiiuﬂ1§aﬁi$ﬂl’ﬂﬂﬂi°ﬂﬂﬂqﬂ Tﬂauﬂsm@]@nm@ﬂmmuu)

Hereby appoint(The shareholder may appoint the independent director of the company to be the proxy holder. The profile of the

Independent director is attached for information)

D I %0 wwedyd neat 019 57 7 egthunuii 27 . 8umwsz 37
Name Mr. Apivut Thongkam , Independent Director, Age 57 years, residing at 27 Soi Inthamara 37
DUU - Aua/ug AULAY SUND/UA AULLAY
Road Tambol/Khwaeng Dindang Amphur/Khet  Dindang
910 NFUNNA swa'lilsudid 10400 30
Province Bangkok Postal Code 10400 or
Q.4 01y 3 egthuiui
Name Age years, residing at
pint MUV UND/AUA
Road Tambol/Khwaeng Amphur/Khet
Tania svia'llsuaid
Province Postal Code

&~ = 2 v ] v A g = v v a o
aulanuniaissnu@euugunuvesiine eslszaguuazeanideaasnzuuuunuding lumsilszyuiandsy

3 A o A @ 3 9 a a
forunsai 12562 Tuduii 27 Aueou 2562 a1 10.00 1. a1 Helszay $u 9 Woellszyn B e1asdumesasdniime

9
n
¢
9

< 7 a o = 4 o
(@1M3UFUNINGTAY) auumnsau tuu1uld e ngamnumuas 10260 niensziauaeullluiu nal waz

a4 9
ADIUNDUAIY
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(€]

Anyone to be above shall be my/our proxy holder to attend and vote on my/our behalf at the Extraordinary General Meeting of
Shareholders No.1/2019 on 27 September 2019 at 10.00 a.m. at the Conference Room, 9B Floor, Interlink Tower (the
Company’s bulding), Debaratna Road, Bangna-Tai Subdistrict, Bangna District, Bangkok 10260 or such other date, time and place
as the Meeting may be adjourned.

%’mﬁ’fﬂﬁ’muﬁfu1/1:Glﬁ'é’%’“uuauﬁ'umslumi!fi’fﬁ'mﬂiwuuazaamﬁmmﬂmuu"luﬂ%g”qfr Sail -

[/we authorize the proxy holder to attend the meeting and vote as this meeting as follows:

o o a aa a { o
O o Tgsvuevsunzianinnsauazawdunudind ldnnlsemsauiiiuaunis wie
(a) The proxy holder shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all
respects, or
D Y Yo [ = e 9 Y o a’l
(V) n],“ViEjﬂJll’E)Uﬂuﬂ%ﬁ)ﬁ]ﬂlﬁﬂﬁaQﬂ&Luuﬁ?MﬂTﬂJﬂi%ﬁ\iﬂ“UENGU']WLED'I AU

(b) The proxy holder shall vote in accordance with my intention as follows:

nawd 1 Ansaniusesnsnumsiszyuaiadaeru Uszdid) 2562 éeﬂizquaﬁeﬁ’uﬁ 26 1IH1EY 2562
Agenda 1 To consider and endorse the minutes of the 2019 Annual General Meeting of Shareholders which was held
on 26 April 2019.
O wiudao doe O hidiude idos U aneeniden 1o
Approve votes Disapprove votes Abstain votes

= a wng Y aw 1 oo Ao o N y & 4499 a
N3N 2 W“Iﬂim1ﬂi§uﬂ1ﬁﬂiyﬂﬂﬂﬂﬂlﬂﬂﬂ‘§‘ﬂ°ﬂ"I (U3EN a1l59 26 1NA) ﬂuﬂluamym“lﬁ‘l‘maummmw*eflwmms
Tnsitmiluszuuddnea ¥erea518M3 SPRING 26
Agenda 2 To approve the subsidiary of the Company (Spring 26 Company Limited) to return the license to use the
spectrum to provide digital television services, named as SPRING 26 Channel
< 1 g
QO wiude dos O Nddiudae dos U aneonidoa 1o
Approve votes Disapprove votes Abstain votes
N3z 3 Aosansunnusiesnuwamsauiunuvesuidng luseviyd daaTuil 1 unsiau 2561 8431
5U1AN 2561
Agenda 3 To consider and acknowledge the Company's operating results for the fiscal year From January 1, 2018 to
December 31, 2018
(hisimsasnzuuulunsedl / No casting of votes in this agenda)
N3N 4 AnsaneyiAsunaasgivzmstuuazauilsnanudaaie Guga o Tui 31 Funau 2561 nazsieau
v v A
VOIHADVUYY
Agenda 4 To consider and approve the statements of financial position and statement of comprehensive income the

Company for the fiscal year ended December 31, 2018 and audit report
< Y a [I= ST = = 2
D MUAY 1eed D vlumuma 1eey D JADDNLTTYY Lerey

Approve votes Disapprove votes Abstain votes
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(5)

(6)

HUWYLH G
1.
2.
3.

Remarks:
1.
2.
3.

A A A A Y A
NIEN 5 WITIWUUIIDUY (™M)

Agenda 5 Any other matters (if any)

< 9 [ 9
U Wiudoe IGGN O Ysiiudne woe L aaeenides GG

Approve votes Disapprove votes Abstain votes

a Yo o R . v o A o g ya P
mﬁmﬂzuuumawaQ@i1J11a‘uﬂu°nzGl'u31izGlﬂ1/1'131L‘]Ju'l“]Jmmm3‘14'lﬂuwumamuaumﬂwmm NITONASUUUITUIUY
' ) 19 1 = 9 Y JA 9
lugndeanaz lilmilumsasazuuudssvestimi lug e dooqu
Voting of the proxy holder in any agenda that is not specified in this proxy shall be considered as invalid and shall not constitute
my/our voting as a shareholder.

Tunsdiitmd 1 1dszynnlszasd lumseenidosasazuuulunszlaBusesvy 1 lidanu wielunsdiffilszaud

a
Y a

a A a A A A A Yy Y = Ada Y] P A A A
miwmmnmaﬂaquﬁiuLiaaiﬂuaﬂquammsmmzu‘l’;mmu i’mmﬂimmmmﬂvlmﬂaﬂuuﬂmmmwummamimiﬁ
o o Aa aa a ]
‘]Ji%fﬂi‘lﬂ Glﬁ'é’iumunumuﬁmwmim11mzaqmLmuEi’ﬁm%}flﬁ}nﬂﬂizmmmwmuaumi
In case I/we have not specified my/our voting intention in any agenda or have specified unclear instruction or in case the meeting
considers or passes resolutions in any matters other than these specified above, including in case there is any amendment or
addition of any fact, the proxy holder shall have the right to consider and vote on my/our behalf as he/she may deem appropriate
in all respects.
a A Yo o P o P ' AdA Vo o ' a Ay v o A
ﬂﬁ]ﬂh'ﬂlﬂ‘l/lﬂi1_|3J’E]’1_|QUVI?JhlﬂﬂigﬂW‘lﬂGIUﬂWiﬂiZ‘lgil L'JL!LlﬂﬂimﬂﬂﬂiﬂﬂﬂﬂﬂuﬂgquﬂﬂﬂLﬁEl\iﬂ']lJ‘V]"U']WLﬁ]'ligunlUWH\?ﬁ’i)
o YA A v 9 9 Y o
llE)‘]Jﬂuﬂ%i‘ﬂﬂ@kﬁﬂ@u?ﬁﬂwmflﬂﬂﬁ%’/ﬂ"ll,@\inﬂﬂﬁgﬂTi
Any business carried on by the proxy holder in the said meeting, except where the proxy holder does not vote as I/we specify in

the proxy form, shall be deemed as having been carried out by myself/ourselves in all respects.

& v o
ANTD ..o ANOURUNG
(et )
Signed Appointer
& Yo o
ANTD .o HIVUDURUNG
(et )
Signed Proxy

o

A Y A o 9 o Y Y [ =t = S Y Y = [l i 3
ﬂa*rgu‘wmmﬂumi)mmuwﬂum“lwmuumJﬂummmiwmmgﬂummﬂizﬁ]gmmwaﬂmmmﬂmuu VliJﬁ']ﬂJ']iﬂLL’]NLLEJﬂi]']u'Ju

o

e

o

vy o & 2 9
uﬁlw;‘g mJauﬂu'ﬂ:wmﬂﬂugwmwﬂmsmﬂzuuumm"lﬂ

e

Ay o "o oo 9y A vq ¥ A o a ' 9 "o = ¥q Y 2 v
ﬂmgui]zuauaummmummu?gumzu"h“luma 2) wiﬂﬂ:nanaumnwmunmuuaﬂmwmmumzﬂﬂuma 2) ﬂ"lﬂ
Vv

e

E E k4
< H M 3
’3155LﬁﬂﬂﬁQﬂiillﬂ'liﬁ'lll'IiﬂLﬁﬂﬂ(5]\1ﬂiillﬂTi‘I/N‘]gﬂﬁ?maﬁ]ﬂﬁﬂﬂiiilﬂ‘lilﬂui']ﬁmqﬂﬂﬁ

The shareholder appointing the proxy must authorize only one proxy to attend and vote at the meeting and may not split the number of
shares to several proxies for splitting votes.

The shareholder may grant all of the shares specified in clause (2) or grant only a portion of the shares less than those specified in Clause (2)
to the proxy.

For agenda appointing directors, the whole Board of Directors or certain directors can be appointed.
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Attachment to Proxy Form B.
v S| YA Y a o v ad A 22 o_ Y
ﬂ]iuﬂ‘Uﬂ‘l-!"ﬂﬂ“l-!ﬁ1“8!1]“@%19?!1!5“6@1]5‘1”1 IHYY NanuLae ﬂiq‘]J 1NA (NHI1VY)
A proxy is granted by a shareholder of Nation Multimedia Group Public Company Limited

Tumsilse ‘UJJ’JﬁWlIﬂJNﬂﬂﬁ!uﬂiQﬂ 1/2562 11!’31”1 27 AUYIU 2562 1781 10.00 U. W ﬁ@\iﬂi ﬂfiJ 5]51! 9 ‘Wi’.’]\‘iﬂi ¢YU B mmmummmﬂmanm

(mﬂmumummmmn) nuumwmu LLGIJ’J\?HNL!ﬂ@’l WATNUT DTUNWUNIUAT 10260 ﬁi?]‘l/ﬁ] wamau'lﬂimu Al iag ’CTE‘ITLWIE)‘LM’JEJ
At the Extraordinary General Meeting of Shareholders No.1/2019 on September 27, 2019 at 10.00 a.m., at the Conference Room, 9B Floor,
Interlink Tower (the Company’s bulding), Debaratna Road , Bangna-Tai Subdistrict, Bangna District, Bangkok 10260, or such other date,

time and place as the meeting may be held.

= A
313N 1393

Agenda item no. Re:
D IS unonFunslianiinsanuazas@umudiud Idnndsensawiiiuaunis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
D Yy 9 a ¢ y oy oo A&
Gl‘ﬁ?Jiﬂhﬂﬂﬂu‘lﬂxﬂ@ﬂlﬁﬂﬁﬁﬂﬂz!.!.Lluﬂulﬂ’ﬂllﬂigﬁﬁﬂﬂlﬂ\ﬁ]']‘Wl,in AU
The proxy shall have the right to approve in accordance with my/our intention as follows:
D $ D Lg D ~
IUUNIY "lumumﬂ NERGIIGEKN
Approve Disapprove Abstain

m ;
NI¥N 1393

Agenda item no. Re:

o Y As aa a & a3
M TigSuuevsunziantiosanuazawaunudmd ldnndszmsawiiuaunis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
D Yo o = ¢ vy v oo A
GlWEJTU1J'E]‘Uﬂu‘ﬂ$ﬂﬂﬂlﬁﬂﬂa\3ﬂ$uuuﬁ1ﬂﬂ'ﬂuﬂizﬁﬁﬂﬂlﬂﬂﬂﬂ‘wm1 ANU
The proxy shall have the right to approve in accordance with my/our intention as follows:
Qi Qi i -
MUAY Illll,ﬁuﬂ']ﬂ JADBNITEYN

Approve Disapprove Abstain

= A
NIEN 1399

Agenda item no. Re:
D IRgsvuensunzlianinnsamazawaunuimir lannisy g uauns
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.

o

D Yy 9 a ¢ v oy <
Gl.‘ﬂ ASUNOURAUNL0NITINAIASLUUAINANNYTEAIATDIUINIT ATl

gt

The proxy shall have the right to approve in accordance with my/our intention as follows:
I ENE. L i [ [E——"
Approve Disapprove Abstain

A A
3TN 1309

Agenda item no. Re:
99 v 1Y Aa aa
D legiumuauw UANTWITUUDS mwumumwm'lwmh ﬂﬁ@nﬂ‘ﬂ!‘ﬁu’duﬂ?i
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
D P o = ¢ Y oy o A
Gl“riF;{i‘ll3J’E’]‘llﬂu“ﬂ31’E]'f)ﬂLﬁENENﬂgLLuuﬂHJﬂﬁﬂJﬂigﬁﬁﬂm’l’]ﬁnwm1 ANU
The proxy shall have the right to approve in accordance with my/our intention as follows:

u O it -
IUUAIY "lumuma NERIIIGEN

Approve Disapprove Abstain
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HIIAONRLUAUNE LU A,
Proxy Form C.

Y t4

Enclosure 8

(affix duty stamp 20 baht)

Afimmznsdifigoeuinlnngrelunstiswiudamumalszmanazugadslifaladen (Custodian) Tulszmalng

Wudsudhnuazquadulvimiivg

(For the shareholders who are specified in the register as foreign investor and has appointed a custodian in

Thailand to be a share depository and keeper)

= YA Y a ~
UNSIVIUNDON U LVYUN
Shareholder registration number Written at
ui 1Aou WA,
Date Month Year
i dyna agavi %0y
I/'We Nationality Residing/located at no. Soi
2UU AA/MI UND/VA 391139
Road Tambol/Kwaeng Amphur/Khet Province
Y 4
swalisuald
Postal Code

@

a @ @
Tugmzdisznevgsnuiludsudnuazquaiu (Custodian) 1y
As the custodian of

A

& ga g Ao U u oama AR Ao
msﬂu@aavgummmuﬂ IHTU Nanlnag ﬂ?l.] 1NA (HHIBU) (“UIBN”)
Being a shareholder of Nation Multimedia Group Public Company Limited (“Company”)

v v
Y o o A

Iﬂﬂﬁ@ﬂumhﬂu‘ﬂﬂﬁui]ﬂ

Y
TGN

W uazesnidesasnzuuu ldmiiy

a

holding the total amount of shares and have the rights to vote equal to

votes as follows:

GEN

votes

GEN

O Fuaiiay o eondesasnzuuuldiminy
ordinary share shares and have the right to vote equal to

O Hussuans u  eondesasnzuuu ldminy
preference share shares and have the right to vote equal to

) v A v P =
vowounune 1% (nandonteladonile)

Hereby appoint (Please choose one of following)

a9 .
1. %o 01y

= %] a
1 egtiuavn

votes

Name Age years, residing at
U GV IISTEN UND/AUN
Road Tambol/Khwaeng Amphur/Khet
Tanda sviallsuaid
Province Postal Code

)
90 /or
A = "y ~
¥O 018 ‘1J 2ygVIULAUN
Name Age years, residing at
U G IISTRN UND/AUN
Road Tambol/Khwaeng Amphur/Khet
Tarida sviallsuaid
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)

@

aunilanulafosnuiien
Anyone of these persons
D 2. mmﬁuwziﬁ’ﬂiiumaSmmﬂmuwﬁwaw?ﬁ‘w fdlﬂ
Appoint any one of the following members of the Independent Directors of the Company
18009 NOIAT Mr. Apivut Thongkam
(CaliGH LE]Elﬂ‘ﬂ5w'N]ﬂiillﬂﬁﬁ)ﬁiuﬂi'lﬂ{]ﬂ'lll’dﬁ‘l/lﬁ\nﬂﬂﬂﬂ 6. GUEN?YUQZT?J!GBEU‘IJE “HJJ’J?H 1] é' ﬂﬁuﬂ%ﬁ ' N 1/2562)
(Details of members of the Independent Directors of the Company are specified in Enclosure 6. of the Notice of the
Extraordinary General Meeting of Shareholders No.1/2019)

v

g & ~d a vo o E y v q9 a 4 A @ go o
MU ﬁluﬂim‘lﬂﬂiillﬂ'liﬂﬁigﬁdiﬂﬂﬂﬂﬂuﬂgﬂuiﬂﬂu‘H“LN Illlﬁnﬂiﬂﬁﬂﬂigﬁljllllﬂ 1ﬂﬂ§iuﬂ1i@ﬁi$ﬂtﬁﬂﬂlﬂuI?Ji‘UiJE)‘Uﬂ‘L!‘VI%
a Ay v 9
L!T‘Iuﬂiil]ﬂﬁ’i)ﬁ§$ﬂ‘lllﬁnﬂim“lﬂ‘ﬂiwljil
In this regard, in the case where any of such members of the Independent Directors is unable to attend the meeting, the other
members of the Independent Directors shall be appointed as a proxy instead of the member of the Independent Directors who is
unable to attend the meeting.
Yudaer g 4 o
!,‘]JL!WLL‘V]‘LHIEN%HWL%HWE]L"IHU? FuLae GENIGINGRGE, !LHHLW]HGU']WLiﬂlluﬂﬁTJi ‘]fil’JﬁW YHDDHUATIN 1/2562 Tuiud 27
AugIoU 2562 1781 10.00 U. &1 Hoa sz Uszam 19 Wol3zau B 91150UIADT AIANIIBT (DIAMTIUFUNIINIBTIAN)
o v A A o= A o a4
DUUNNTAU 191U 1A Lau1eu ATUNNUHIUAT 10260 mamzwuaau"lﬂ“lmu a1 uammumuma
as my/our proxy (“proxy”) to attend and vote on my/our behalf at the Extraordinary General Meeting of Shareholders No. 1/2019 on
September 27, 2019 at 10.00 hrs, at Conference Room, 9B Floor, Interlink Tower (the Company’s bulding), Debaratna Road,
Bangna-Tai Subdistrict, Bangna District, Bangkok 10260, or such other date, time and place as the meeting may be held.
Y g o Yo 9 Y ~ P g 4
mwmﬂlauanﬂuwﬂwanuamummsanﬂizﬂ;mmzaamammﬂzuuuiuﬂim AU
I/We grant my/our proxy to attend this Meeting and cast votes as follows:
D o o y Aa as A = v
mmaummmmauvgumwm‘vmauawﬁmaaﬂmmmﬂzuuu%
Grant all of my/our proxy in accordance with the amount of shares with voting right I/we hold

D POUDUNLV AU A

Grant certain of my/our proxy as follows:

D 9 o/ 9 aa A = 9 2

HUaY U Lm%’,llﬁ‘ﬂ‘ﬁﬂﬂﬂlﬁﬂ\?ﬁ\iﬂguuuqﬂ 536N
ordinary share shares  and have the rights to vote equal to votes

D a a a 9 aa A = Y =

1{!1'! JUAND nu uazuamaamammmuuu% 156N
preference share shares  and have the rights to vote equal to votes
9
FINANTOONIFHIAINLUUUNINNA 109
Total voting right votes

v
@ o

dwdrweneununz 193 unauﬁu‘ﬂzaf)m?rmmmuuuuwu%’wm%’ﬂumﬁﬂizﬂgmsa{’: Wi
In this Meeting, I/we grant my/our proxy to consider and vote on my/our behalf as follows:
v 1 Ansansusesnanumsdsyynmiladoedu Uszil 2562 c?;aﬂimgmﬁﬁuﬁ 26 118U 2562

Agenda 1 To consider and endorse the minutes of the 2019 Annual General Meeting of Shareholders which was held on 26

April 2019.
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L1 1%dSumeusunziidaniinsanuazawaunuinnd lannisemsauiiiivaunas
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.

Y Yo o = J 9 Yy o ay
D TAsvueuRUN oo NI BIAIAZIUUAINA NN S aIRvoITINDT Aell

u

The proxy shall have the right to approve in accordance with my/our intention as follows:
< T a
[iiudae o [liiudoe idos L apeonidos GER

Approve Votes Disapprove Votes Abstain Votes

Y av T

a a v a v Ia o A YV d' d‘ 4‘ Y a o d
Niosaneainl iU Bndesve I BN (U3EM a1f34 26 1) Aulueyanalrldnaunnudmeldusmsinsiia

=h.
N

NIT

luszuvndnea ¥01039318M3 SPRING 26

Agenda 2 To approve the subsidiary of the Company (Spring 26 Company Limited) to return the license to use the

spectrum to provide digital television services, named as SPRING 26 Channel

o o a8 aa a ]
LI d5vveudungiiansinsaazawdunudmidr ldnnlsemsawiiiuauais

The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.

e o a ¢ Yy Y oA
l:l 11’7W5UNﬂUﬂuﬂgﬂﬂﬂ!ﬁﬂQaﬁﬂguuuﬁ']Nﬂ'ﬂilﬂi$ﬁﬁﬂsuﬂ\ﬁnwm'] AU

The proxy shall have the right to approve in accordance with my/our intention as follows:

< (=1
Ciiudae o Lliiudoe idos [ peonidos BN
Approve Votes Disapprove Votes Abstain Votes

¥
o

d‘ a U o A a U Al A Yo d' = U
NN 3 Winii)ﬂi‘iJYli1‘IJ5121\11“Nﬁﬂ1§ﬂ1!uuﬂ1uﬂlﬂﬂﬂ§ﬂ°ﬂ"IGluiﬁ)‘ll‘ll WP AWAIUN 1 UNIIAN 2561 893 31 FUNAN 2561

Agenda 3 To Consider and acknowledge the Company's operating results for the fiscal year From January 1, 2018 to
December 31, 2018

Y
(lisimsasnzuunlunsedl / No casting of votes in this agenda)

N3z 4 osaneydifsuransg vz msRusazauilsnanuiaade duge o Tudl 31 5u21a% 2561 1Az 18UUDS

Y v A
NadUUNYY

Agenda 4 To consider and approve the statements of financial position and statement of comprehensive income of the

Company for the fiscal year ended December 31, 2018 and audit report

@ @ aAa aa a S
L1 @ 8suweusunzlianiinsanuazaawaunudimi ldnnlsemsamdiiuauads

The proxy shall have the right on my/our behalf to consider and approve independently as it deems app ropriate.

v
v A

o 1 J
(1 1# 85 uweusunzeenidesasnzuuumunnuiszasavesiin asil
The proxy shall have the right to approve in accordance with my/our intention as follows:

= = [~ s
Cidiudne wee L liwiudae wos [ snoenides 1Jea

Approve Votes Disapprove Votes Abstain Votes

= a 4 4 v =
N5EN 5 WAITMUTR0UY (913)
Agenda 5 Any other matters (if any)

o o A aa a {3
LI 1%d5umeusunziianininsauazawaunuiud lannisemsauiiiuaunas
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.

4

v A

L] 19 d5uveununzeanidesasnzuuuanuanuilszasnue s dail

u

The proxy shall have the right to approve in accordance with my/our intention as follows:
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Approve Votes Disapprove Votes Abstain Votes
Vo o Ao g 4 P o o A9 va 4 d w9
(5) msasnzuumdesvesdsuvennunz lunszlan hidluldawnszy Blumisdeovesiunziliaeinmsasnzuuwdoainligndes

q g = Y Y YA Y
u,az”lu“lmﬂumimﬂzuuumﬂwmmwmﬂugmszq,a'ovgu
If the proxy does not vote consistently with my/our voting intentions as specified herein, such vote shall be deemed incorrect and is not made
on my/our behalf as the Company’s shareholders.
ady RIS I = Y PR add = a
(6) Tunsaindhmd li 1dszyanunlszasd lumseenidesasazuuulunsz lalBwieszy I lidanuniolunsainnlssguiinisioisan
A aq. A A A A vy Y = ada vy A A4 A a9 I a Yy
‘Vii’l’]aﬂuﬁiuﬁﬂﬂjﬂu@ﬂmuﬂﬂWﬂLiﬁN‘ﬂiZuUL’WNﬁlu Saummmmmsuﬂ"lmﬂaﬂuuﬂmmmwummmmﬁlﬂﬂizmﬂﬂ 1‘1’1@5‘1J1J’l’]‘u
o an aa a Yy oYYy a4 g
ﬂ1<l1’]$1Jﬁ‘ﬂ‘ﬁ‘Wiﬂitlﬂuﬁgﬁﬂilmm‘HleTWLﬂ11ﬂnﬂﬂ53ﬂ1§ﬁ1uﬂlﬁuﬁﬂﬂ’li
In the event that I/we have not specified my/our voting intention on any agenda item or have not clearly specified or in case the meeting
considers or passes resolutions in any matters other than those specified above, including in case there is any amendment or addition of any
fact, the proxy shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all respects.
a v o v o 9 \ adYe o ' o Ay P o A o YA A '
ﬂﬁ]ﬂﬁqlﬂ‘1/IEj‘i‘lJZJ’E)‘IJﬂ“L!‘VIZDlﬂﬂig‘ﬂflﬂcluﬂﬁﬂigijﬂ LULANTUNA ‘IJiJ’t)‘lJﬂ‘H‘ﬂ3‘liJ’l’]i’JﬂLﬁEJ\WHﬂJWWﬂWL‘Dﬁ%HiUﬂHQﬁ@uﬂﬂﬂu%%jﬁﬂmﬁuﬂu’ﬂ
Y Y Y o
ﬂJWWLﬂ11ﬂﬂi$ﬂ1Lﬂ\1‘1’]ﬂﬂi$ﬂﬁ

Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote consistently with my/our voting intentions as

specified herein, shall be deemed to be the actions performed by myself/ourselves.

AIHO/SIENCA ..o, AueURUNE/Grantor
PP )
a v o
AIVO/ SigNed ...veei HIVNOURUNE/Proxy
et )
A v o
AIVO/ Signed ....ovei HIVNOURUNE/Proxy
P )
& . 9o o
AIVO Signed .....oooeieiiii HWIVNOURUNE/Proxy
PP )
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Hevif/Remarks

1.

o o & ad 4 4 a g ' "2 o o
wifidenoudunzuuy a. 1 [Hmwgnsaingaetunlsingselunziewiudamuarnlszmanazudsdaldfalafeou (Custodian)
£
| o 1w
TulsemaInailudsusnuazquaiuldimniu
This Proxy form C. is only used for the shareholder who is specified in the register as a foreign investor and has appointed a custodian in Thailand
to be a share depository and keeper.
o A9 Yy o o A o A
HANTIUNADILUUNIOUNUNINTOUDURUNS AD
The documents needed to be attached to this Proxy form are:
o o o a . <4 o A o o
(1) wihdeweuswmnngoeulinalamou (Custodian) Wudduiumsasumlumisdenevdunzunu
Power of attorney from the shareholder empowering the custodian to sign this Proxy form on his/her behalf
v A A o 1Y o A ) Yo A o = .
@  widedudundasuulumisdovousunzunuldsveyanailsznevgsnenalaReu (Custodian)
Document confirming that the person who signed the proxy form is permitted to operate the custodian business
a Y v

A Y v VYo v = = . Y Y = i i ° 9 9
nmguwu’a‘uﬂum%mmmuau‘wﬂwngmu’emau‘wxmﬂmﬂmm;ﬂummﬂiz“guua:’a’oﬂLammﬂzl,l,uu"lummimmﬂLwnmmuvgui‘w

o

e

o

Auveudunzratenuienennisasazuuudes1d
The shareholder appointing the proxy shall appoint only one proxy to attend the meeting and cast a vote. The shareholder cannot split his/her

votes to different proxies to vote separately.

Y 1Y

lunsainfinsgsginsanlumsdszguannniimsziszy Bdedn duoudunzawisoszymuan1dlululsgddonuumide

a 9

3

VOUAUNSUVY A, MULUY

In case where the statement exceeds those specified above, additional details may be specified in the Attachment to Proxy Form C. provided.
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Attachment to Proxy Form C.

v i YA YV a W Q'l v ad A jod o_w
ﬂ1‘§Nf’)UﬂN'VI$1H§1N$!ﬂuﬁﬂﬂﬁuﬂlﬂﬁﬂi‘ﬂﬂ HYY HaaNing ﬂ?:l] 1NA (NHI¥U)
A proxy is granted by a shareholder of Nation Multimedia Group Public Company Limited

Gluﬂﬁﬂsz_ﬂ;u?mﬁﬂujﬁﬁaﬁuﬂgaﬁ 12562 TuSuft 27 fue1eu 2562 a1 10.00 u. o Woatlszaw Fu 9 Hoellszau B 01138 meIaIAmIIeT
(@IMFUFUNIIOTAY) puUmNTan t9u1anld wanan AUNNUIUAT 10260 Hionagiaaeu i luiu na1 uazanunoudiy

At the Extraordinary General Meeting of Shareholders No.1/2019 on September 27, 2019 at 10.00 a.m., at the Conference Room, 9B Floor,
Interlink Tower (the Company’s bulding), Debaratna Road , Bangna-Tai Subdistrict, Bangna District, Bangkok 10260, or such other date,

time and place as the meeting may be held.

= A
NIEN 1393

Agenda item no. Re:
O 1g5umeusunzianiinsaazasdumudmid 18y nlszmsawiiituaunis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
LIdsuweusunzeanidosasaziuuauanuilszasdvosdimdi dail

The proxy shall have the right to approve in accordance with my/our intention as follows:

<3 " a
L wiudae dos L hiiudne dos [ saeenidos 1o
Approve Votes Disapprove Votes Abstain Votes
a 4
NN 1993
Agenda item no. Re:

o o Aa aa a & a3
L5 uensunzddniinsanuazawdunudmdr ldnmlszmsawiiiuauads
T};eygroxy Sh:lll have thczl right on my/our behalf to consLder azd apsl’aro‘:/e gl’ndependently as it deems appropriate.
l:‘ 1%zgimmuaumaamﬁﬂmﬂmuumummﬂi:mmmmwm AU

The proxy shall have the right to approve in accordance with my/our intention as follows:

= = v g a a =~
L] wiudae dos L iiudne dos [ sneenides e
Approve Votes Disapprove Votes Abstain Votes
> ;
NN 1903
Agenda item no. Re:

O 1¥g5umeusungiansinsaazasudumudmid 18y nlszmsawiiiuaunis

The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
L1dd5unevdunzeemdsiasnziuumunuilszasnveainimii fail

The proxy shall have the right to approve in accordance with my/our intention as follows:

L iudao doe L liiudoe o [ savenidoa i
Approve Votes Disapprove Votes Abstain Votes
a 4
N3N 1303
Agenda item no. Re:

o o A aa a {
LI dsuweusunziiansinsanuazaswaunudmisr ldgnlszmsmuiidiuauns
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
o o a o
LIdsuweudunzeenidosasnziuumunnuilszassvosdimii dail
The proxy shall have the right to approve in accordance with my/our intention as follows:
S 9 = 13y = = 2
L wiude o L Biviudoe doe [ savenidos 1o
Approve Votes Disapprove Votes Abstain Votes
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Enclosure 9

%

| Nation Multimedia Group PLC.
1858/ 121-122, 1858/125-128, 28, 30, 31" Floor,

Interlink Tower, Debaratna Road, Bangna-Tai, Bangna,
Bangkok 10260 Thailand
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NATION
GROUP

Nation Multimedia Group Plc.

1858/121-122, 1858/125 -128,28",30" ,31°'F,
Debaratna Rd., Bangna-Tai Subdistrict, Bangna Disrict Bangkok10260

TEL. 0-2338-3333 : WWW.NATIONGROUP.COM
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