Invitation to the 2022

Annual General Meeting of Shareholders

Nation Multimedia Group Plc.
On Friday, April 29 2022, at 2.00 p.m.

(Convene the meeting through electronic media (E-AGM) only)

Attend in person

Shareholders will be able to register through the system from April 25,2022 at 12.00 p.m. to April 29,2022 at 2.00 p.m.

Attend in proxy (Recommend to grant proxy to Independent Director)

Shareholders shall submit the registration documents to the Company within April 21,2022 via 2 channels as follows :
1. E-mail address to : corporate_secretary@nationgroup.com
2. By post via :  Company Secretary

Nation Multimedia Group Plc.

1854, 9" floor Debaratana Rd Bangna-Tai Sub-District , Bangkok 10260

Guidelines to attend the 2022 Annual General Meeting of Shareholders
With concern of the importance of preventive measures for COVID-19 outbreak, which is considered as the dangerous

communicable disease, the company would like to ask for the shareholders’ kind cooperation to strictly comply with the

COVID-19 Preventive Measures in Attached Document 8
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Privacy Policy for the Shareholders’ Meeting of
Nation Multimedia Group Public Company Limited

This Privacy Policy (“Privacy Policy”) describes how Nation Multimedia Group Public Company Limited (the
“Company”) collects, uses and/or discloses your personal data as a shareholder, proxy, custodian or the authorized

person to act on behalf of a corporate shareholder for the Company’s meeting of the hareholders/securities holders.

1.  Personal data collected by the Company

The Company may collect your following personal data from you directly: ,

1) Personal Data such as name, last name, sex, nationality, occupation, date of birth, status, photograph,
picture, voice recording, signature, identification number, passport number, taxpayer identification number,
government official identification number, company registration certificate, business certificate (such as
custodian) including information on driving license or information on any other cards issued by government
authorities, details regarding shares/securities holding (such as corporate holder, number of share/securities
held, share/securities number, category, shareholding ratio), details on proxy (name, address of the proxy,
name of the Company’s independent director), information regarding voting at the meeting (such as your

voting at each agenda whether you agree, disagree or abstain etc.)
2) Contact Information such as address, phone number, mobile phone number and/or e-mail .

3) Financial Information such as information regarding bank account (such as account name, account
number, name of the bank, swift code, account location) and/or information on the relevant contracts such

as Share Purchase Agreement

4)  Sensitive Information such as health information (for the purpose of screening and control of communicable

or epidemic disease) /

The Company will not collect, use and/or disclose sensitive personal data unless the Company has obtained an

explicit consent from you or it is legally permissible to do so.

2. Purposes and legal ground which the Company relies on for the collection, use and/or disclosure of your

personal data

Apart from obtaining your consent in the case that it is legally required, to collect, use and/or disclose your
personal data for the following purposes, the Company may rely on or hold to (1) contractual basis - for entering into
an agreement or executing an agreement with you or performing contractual obligations to you; (2) legal obligation
basis - for the legal compliance of the Company; (3) basis of lawful benefit of the Company and third parties; (4) basis
of protecting or preventing harm against the life, body, or health of a person; and/or (5) public interest basis - for the
performance of duty in carrying out a task for the public interest of or the performance of duty in exercising the state’s

power or other legal grounds as permissible under the law on personal data protection (as the case may be): /
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1) ldentity check and verification and proceeding as you requested

2) Holding the meeting of shareholders/securities holders and proceeding regarding voting and vote counting
at the meeting of shareholders/securities holders

3) Preparing the register book of shareholders/securities holders or preparing title documents for holding or
transferring, issuing of new share/securities certificate and/or splitting share/securities certificates for the
sale and purchase and/or exchange of share/securities

4) Dividend payment to the shareholders/securities holders

5) Security and maintaining security for the Company’s business

6) Compliance with rules, regulation and articles of association of the Company, including laws and/or
legitimate orders of the courts, regulatory authorities, government agencies, and/or state organizations

7) Exercising of rights or protecting the legitimate interest of the Company as necessary, such as auditing and
protecting fraud, crime or non-compliance with laws

8) Public interest for protecting third parties who are in the premises or places under the Company’s
supervision

9) Protecting or preventing harm against your life, body, health, or properties or those of third parties (as the

case may be)

If you cannot provide the personal data as requested by the Company, the Company may not authorize your

participation in the meetings held by the Company.

3. Disclosure or transfer of your personal data to third parties
The Company may disclose your personal data to the Company’s business partners, securities depository,
service providers (such as the company providing services on registration system and vote counting), consultants, law

enforcing agencies, courts, state officials, state agencies, and regulatory authorities. ’

4. Transfer of your personal data to foreign countries

The Company may disclose or transfer your personal data to foreign‘countries with a personal data protection
standard that is higher or lower than that of Thailand. The Company shall proceed per the procedures required by the
law. e
5. Period of Retention of Personal Data

The Company retains your personal data for as long as it is necessary to fulfil the purposes for which the
Company collected it. The Company may retain your personal data longer if it is necessary for the Company's
compliance with applicable laws. y
6. Your rights as a data subject

Subject to the applicable laws and legal exemptions thereunder, you may have the rights to access to and
obtain a copy of your personal data, to request the Company to disclose the acquisition of your personal data without
your consent, to transfer, amend, erase, destroy, and anonymize your personal data, including to object and suspend
the collection, use and/or disclosure of your personal data in certain cases. The Company may withdraw your consent

in the case that the Company is relying on such consent. In addition, if you consider that the Company violates the



provisions of the law on personal data protection, you have the right to lodge a complaint to the relevant authority as

prescribed by law.

7. Safety measure

The Company has prepared adequate personal data protection safety measure which includes administrative
safety measure, technical safety measure and physical safety measure in relation to the access or control of the
access to personal data to maintain the confidentiality, accuracy, and completeness, and readiness for the use of
personal data for the purpose of avoidance of loss, access, use, change, amendment or disclosure of personal data

without uthority or improperly.

8. Company contact information
Should you have any questions, inquiries, or requests to exercise the rights in relation to your personal data,

please kindly contact the Company at

Nation Multimedia Group Plc.
1854 th, 10lh, 11lh Floor, Debaratna Road, Bangna-Tai Sub-District, Bangkok 10260
Tel.: 0-2338-3289-90

E-mail address : corporate secretary@nationgroup.com
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Nation Multimedia Group Public Co., Ltd.

1854 9' 10", 11*" Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

-Translation-
12 April 2022

Subject : Invitation to the 2022 Annual General Meeting of Shareholders through electronic
media (E-AGM)

Attention:  Shareholders

Enclosures:

R SR

&

Copy of the minutes of the 2021 Annual General Meeting of Shareholders

Definition of the Independent Directors
Roles and responsibilities of Audit Committee
Rules and procedures for nomination of directors

Profiles of the persons being nominated as directors in place of those who are
retiring due to the rotation

Details the persons being nominated as auditors for the year 2022

7. Articles of Association of the Company, Chapter 6 : Shareholders’ Meeting

10.

11,

12.

13.
14.

15.

Conditions, rules and procedures for attending shareholders’ meeting through
electronic media (E-AGM)

Brief profiles of independent directors representing as proxies

Information Memorandum on the Disposal of Assets re: the Sale of Ordinary
Shares in Nation Broadcasting Corporation Public Company Limited (subsidiary)
Report of the independent financial advisor in relation to the entering into the
transaction of the Company which is considered as a disposal of assets (QR Code)
Instructions for using the QR Code (QR Code) for downloading the invitation
letter for the 2022 Annual General Meeting of Shareholders

Registration form and the Annual Report 2021 (One Report) in QR Code format
Proxy Form A Form B and Form C

Note: Shareholders can download the Proxy Form A Form B and Form C from the
company website www.nationgroup.com

Questionnaire form for the 2022 Annual General Meeting of Shareholders

In view of the coronavirus (COVID-19) has not returned to normal, the Company is concerned

with the health

and safety of all shareholders. Therefore, the 2022 Annual General Meeting of

Shareholders will be held in electronic format (E-AGM) under the rules and regulations in the
epidemic situation of the viral COVID-19. However, if the shareholders are not convenient to
attend the meeting via electronic media, the company recommends that you appoint an
independent director as their proxy to attend the meeting on their behalf,

At the Board of Directors’ Meeting of Nation Multimedia Group Public Limited Company (the
“Company”), No. 2/2022 on March 4, 2022, resolved to call the 2022 Annual General Meeting of
Shareholders, on April 29, 2022 at 2.00 p.m. in the form of meeting electronic media (E-AGM)
according to The Royal Act on Electronic Conferencing, B.E. 2563. The agenda items to be
considered are as follows:



NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9, 10", 11*" Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

Agenda 1 : To consider and certify minutes of the 2021 Annual General Meeting of
Shareholders which was held on April 9, 2021

Facts and reasons: The 2021 Annual General Meeting of Shareholders held on April 9, 2021. The
Company has already provided a copy of such report to the Stock Exchange of Thailand. In
addition, the Company has published through the Company's website at www.nationgroup.com
for the shareholders to acknowledge the minutes of the meeting and verify the correctness within a
reasonable time. It appeared that there was no objection or request for correction from anyone.
Herewith, a copy of the minutes of the meeting was attached in Enclosure 1.

The Opinion of the Board of Directors: The Company’s Board of Directors considered that the
said minutes of the meeting were correctly recorded according to the facts. Therefore, the Board
deemed it appropriate to propose it to the 2022 Annual General Meeting of Shareholders for their
consideration approving the mentioned minutes.

Remark: The resolution of this agenda must be approved with a majority vote of the shareholders
attending the meeting and casting their votes.

Agenda 2 : To acknowledge the operating results of the Company for the year 2021

Facts and Reasons: The Company summarized its operating results and significant changes
occurred in 2021 in the annual report 2021 (One Report), which is delivered to the shareholders in
a QR Code form as in Enclosure 13.

The Opinion of the Board of Directors: The Board of Directors resolved to propose to the 2022
Annual General Meeting of Shareholders to acknowledge the Company's operating results in the
year 2021.

Remark: This agenda item is for acknowledgement; therefore, there is no voting.

Agenda 3 : To consider and approve the financial statements for the fiscal year ended
December 31, 2021

Facts and Reasons: In order to comply with Section 112 of the Public Limited Companies Act BE
2535 (including the amendments) (“Public Limited Companies Act”) and the Company's Articles
of Association, Article 39, it requires the Board of Directors to prepare a balance sheet and profit
and loss account and the auditor's audit report together with the annual report of the Board of
Directors at the end of the fiscal year of the Company to propose to the shareholders' meeting at
the Annual General Meeting for approval.

The Company prepared the separate financial statements and consolidated financial statements of
the Company and its subsidiaries for the fiscal year ended December 31, 2021. The financial

2
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NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9", 10*", 11 Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

statements were audited by Certified Public Accountant, reviewed by the Audit Committee, and
approved by the Board of Directors' meeting and it is found that the statements were correct in
accordance with financial reporting standards. Details were in the 2021 Annual Report (One
Report) in the form of QR Code as per Enclosure 13. ,

The Opinion of the Board of Directors: The Board of Directors resolved to approve and deemed
appropriate to propose to the 2022 Annual General Meeting of Shareholders to consider and
approve the financial statements for the fiscal year ended December 31, 2021 audited by the
Certified Public Accountant, reviewed by the Audit Committee, and approved by the Board of
Directors' meeting,.

e

Remark: The resolution of this agenda must be approved with a majority vote of the shareholders
attending the meeting and casting their votes.
4

Agenda 4 : To consider and approve the omission of allocation of net profit as legal reserve
and the omission of dividend payment from the operating results for the year ended
December 31, 2021. ,

Facts and Reasons: To comply with Section 115 of the Public Limited Companies Act and the
Articles of Association, Article 42, which prohibits the payment of dividends from proceeds other
than profits, also, referring to the Section 116 of the Public Limited Companies Act and Article 40
of the Articles of Association, the company must allocate a portion of an annual net profit as a
reserve fund of not less than five percent of the annual net profit less accumulated losses carried
forward (if any) until this reserve fund is at least ten percent of the registered capital. -

The Company has a policy to pay dividends of not more than 65% of the net profit of the
Company’s separate financial statements. It depends on the investment plan, necessity, and other

suitability in the future under the condition that such action is in the best interest of shareholders. /

Regarding the operating results of the year 2021, the Company's financial statements had a
cumulative loss from the consolidated financial statements is 3,476.95 million Baht and from the
separate financial statement is 3,262.13 million Baht. Therefore, the Company is unable to pay
dividends for its operating results for the year 2021 and cannot allocate its net profit as a legal

reserve fund.
/

The Opinion of the Board of Directors: The Board of Directors considered and approve and
deemed appropriate to propose to the 2022 Annual General Meeting of Shareholders to consider
the omission of the allocation of net profits as a legal reserve fund and omission of the dividend

payment for operating results of 2021 as the Company had accumulated losses.
e

Remark: The resolution of this agenda must be approved with a majority vote of the shareholders
attending the meeting and casting their votes./
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NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9%, 10, 11* Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

Agenda 5 : To consider and approve the appointment of directors to replace those who retire
by rotation

Facts and Reasons: According to the Section 71 of the Public Limited Companies Act and the
Articles of Association, Article 15, stipulating that at every Annual General Meeting of
Shareholders, one-third of the directors must retire from office. If the number of directors cannot
be divided into three parts, then the number of directors closest shall vacate.

At present, there are nine directors in total. In 2022, three directors retired by rotation as follows:

1. Mr. Chaiyasit Puvapiromquan Position Independent Director,
Member of the Audit Committee

2. Mr. Somchai Meesen Position  Director

Member of the Nomination and
Remuneration Committee

Vice Chairman of Executive Committee
3. Mr. Somboon Muangklam Position  Director /

The Company’s Nomination and Remuneration Committee (excluding the directors with having
interests in this agenda) has carefully scrutinized and carefully considered the qualifications of the
directors who would retire by rotation as in the 2022 Annual General Meeting of Shareholders for
the three persons in accordance with the criteria and process of selection. The Nomination and
Remuneration Committee considered that these three persons are knowledgeable, experienced, and
skillful which are beneficial to the Company's operations and they possess qualifications suitable
for the Company's business operation as well as having qualifications and not prohibited
characteristics as stipulated by the Public Limited Companies Act including relevant
announcements. In addition, the persons nominated as independent directors of the Company are
qualified in accordance with the definition of independent directors of the Stock Exchange of
Thailand and that of the Company, who are able to express their opinions independently and are
fully qualified as independent directors in accordance with the relevant regulations. Therefore, the
Nomination and Remuneration Committee deemed appropriate to propose that the 2022 Annual
General Meeting of Shareholders shall consider and approve the appointment of the above three
directors who have to retire by rotation to resume as directors of the Company for another term.

In this regard, the profiles of the persons nominated to serve as directors in place of the directors
who are due to retire by rotation are shown in Enclosure S. P

In addition, the company has provided an opportunity for shareholders to nominate persons to be
considered for selection as the Company's directors in advance from December 8, 2021 to
February 8, 2022 via the Company's website. However, no shareholder appeared to nominate any
other person to be considered for the selection as the Company's director. Therefore, the meeting
was requested to consider and approve the appointment of the three directors to return to serve as
directors of the Company for another term.

rd

The Opinion of the Board of Directors: The Board of Directors, based on the consideration and
recommendation of the Nomination and Remuneration Committee (excluding the directors with
having interests in this agenda), considered and approved and deemed appropriate to propose to the/

4
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NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9™, 10 11" Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

2022 Annual General Meeting of Shareholders to consider and approve the appointment of the
three directors retired by rotation. All three of them shall be re-elected to serve as directors of the
Company for another term, with details as proposed above. The proposed three directors are as
follows.

1. Mr. Chaiyasit Puvapiromquan Position Independent Director,
Member of the Audit Committee

2. Mr. Somchai Meesen Position Director

Member of the Nomination and
Remuneration Committee

Vice Chairman of Executive Commiittee

3. Mr. Somboon Muangklam Position Director

Remark: The resolution of this agenda must be approved with a majority vote of the shareholders
attending the meeting and casting their votes. (In considering the appointment of directors to
replace those retiring by rotation, the Company will propose to the meeting for individual
approval)

7

Agenda 6 : To consider and approve the determination of remuneration of the Company’s

directors and sub-committees for the year 2022
-

Facts and Reasons: To comply with Section 90 of the Public Limited Companies Act and the
Articles of Association of the Company, Article 20, which stipulates that the directors are entitled
to receive remuneration from the Company, the shareholders' meeting may determine the fixed
amount or set the criteria for it periodically or have the criteria remained in effect; until changes
are necessary.

'e

The Board of Directors is of the opinion that the selection of directors and the consideration of the
remuneration of directors for the media business is important. The Company, therefore, has a
policy for its Nomination and Remuneration Committee to consider and screen the nomination of
directors and consider the remuneration of directors. The Nomination and Remuneration
Committee has carefully scrutinized the suitability of various matters. That is, considering the
performance of the Company and the size of the business of the Company by taking into account
the suitability and in accordance with the duties and responsibilities of the Board of Directors and
the sub-committees by comparing from the same industry and the average remuneration based on a
similar business size. Therefore, it is deemed appropriate to propose that the 2022 Annual General
Meeting of Shareholders consider approving the remuneration of the Company's directors and sub-
committees for the year 2022 in the total amount 2,400,000 Baht by quarterly payment (excluding
the meeting allowance of the Nomination and Remuneration Committee, which will be paid per
time) , as follows: ,

(/fp



NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9, 10", 11" Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

Remuneration
Position 2022 2021 Unit
(Proposed year)
llllll Chairman of the Board of Directors 400,000 400,000 ~ Baht/ person / year
Chairman of The Audit Committee 400,000 400,000 Baht / person / year
L) A2 A S 300,000 Balt/ person year ......

200,000 |  Baht/person/ year
200,000 200,000 | Baht/ person/ year

_Executive Director | 200,000  |200,000 | Baht/person/ year
o O.f e Nom%natlon - 20,000 20,000 [Baht / person / meeting
Remuneration Committee* | | .

Member of the Nomination and 10,000 10,000 [Baht/ person / meeting

Remuneration Committee *

Note :  * the meeting allowance will be paid per time

The Opinion of the Board of Directors: The Board of Directors, based on the consideration and
recommendation of the Nomination and Remuneration Committee (excluding the directors with
having interests in this agenda), considered and approved and deemed appropriate to propose to the
2022 Annual General Meeting of Shareholders to consider and approve determining the
remuneration of directors and the sub-committee of the Company for the year 2022 in the total
amount 2,400,000 Baht by quarterly payment (excluding the meeting allowance of the Nomination

and Remuneration Committee, which will be paid per time) as the above-presented details.
e

Remark: The resolution of this agenda must be approved by a vote of not less than two-thirds of

the total votes from the shareholders attending the meeting.
/7

Agenda 7 : To consider and approve the appointment of the auditors and the determination
of audit fee for the year 2022.

Facts and Reasons: To comply with Section 120 of the Public Limited Companies Act and the
Articles of Association of the Company, Article 46, which stipulates that the annual general
meeting of shareholders appoints an auditor and determines the audit fee of the company every
year. In appointing the auditor, the same auditor may be re-appointed.

-

The Audit Committee considered the qualifications and working experience of the auditors and
selected the auditors for the year 2022 and proposed to the Board of Directors' meeting. The Board
of Directors' Meeting approved to propose to the 2022 Annual General Meeting of Shareholders to
consider and approve the appointment of an auditor from KPMG Phoomchai Audit Company
Limited, an audit firm with independence and expertise in auditing, as the Company's auditors for
the year 2022 by assigning one of the following auditors to audit and express opinions on the
Company's financial statements as follows:



NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9% 10% 11 Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

1. Mrs. Sasithorn Pongadisak Certified Public Accountant No. 8802 (being the
Company's auditor for 4 years and signing on the
Company's financial statements for 3 years) and / or

2. Ms. Marisa Tharathornbunpakul Certified Public Accountant No. 5752, (being the
Company's auditor for 4 years but never sign on the
Company's financial statements and / or

3. Ms. Pronthip Rimdusit Certified Public Accountant No. 5565 (being the
Company's auditor for 2 year but never sign on the
Company's financial statements

Details of the person who are nominated as auditors for the year 2022 are available in Enclosure 6.

In the case that the auditors listed above are unable to perform their duties, KPMG Phoomchai Audit
Co., Ltd. shall appoint other auditors of KPMG Phoomchai Audit Co., Ltd. who are qualified in
auditing for the Company to act as the Company's auditor and express an opinion on the Company's
financial statements on behalf of those auditors. There are no auditors above, who perform their
duties for more than seven years.

Besides, the three auditors have no relationship and / or have no interests with the Company,
subsidiaries, jointly controlled entities, management, major shareholders, or related persons in any
way; so, they are independent to audit and express opinions on the Company's financial statements.
In addition, the auditors of the Company's subsidiary shall be the auditors from the same audit firm
that of the Company.

It is deemed appropriate to propose that the 2022 Annual General Meeting of Shareholders consider
and approve the determination of the auditors' remuneration of the Company and its subsidiaries for
the year 2022 totaling not exceed 3,210,000 baht, which is an appropriate rate according to the
opinion of the Board of Directors and the Audit Committee. The rate decreased from the previous
year by 790,000 baht due to the decreasing of audit fees in subsidiaries, as shown in the auditor's
remuneration table as follows:

Year 2022 (proposed year) 2021
Remuneration for the not exceed 3,210,000 Baht 4,000,000 Baht
auditors of the Company and (for the Company and (for the Company and its 4
its subsidiaries its 4 subsidiaries) subsidiaries and 1 Joint Venture)

-

For other service fees, the Company and its subsidiaries do not receive other services from the
audit firm that the auditor is affiliated with, person or business related to the auditor and the audit
firm that the auditor is affiliated with in the previous year.
-

The Opinion of the Board of Directors: The Board of Directors, by considering the
recommendations of the Audit Committee, resolved to approved and deemed appropriate to
propose to the 2022 Annual General Meeting of Sharcholders to consider and approve the
appointment of auditors of the Company and its subsidiaries from KPMG Phoomchai Audit Ltd.,
as above mentioned.

v



NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9", 10", 11* Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

Remark: The resolution of this agenda must be approved with a majority vote of the shareholders
attending the meeting and casting their votes.

Nevertheless, agenda 8 to 9 are relevant to one another. Therefore, the consideration of agenda 8
to 9 shall be conditional to one another. If any agenda as not been approved by the shareholders’
meeting, other agenda which were considered and approved shall be canceled and deemed to have
not been approved by the shareholders’ meeting.

Agenda 8 : To consider and approve the purchase of 85,999,997 ordinary shares of NBC Next
Vision Company Limited (“NNV”), or equivalent to 99.99 % of the registered capital of NNV
and the lending of money to NNV to repay the loan to NBC in the amount of THB
221,300,000. B

Facts and Rational : According to the Board of Directors’ meeting No. 2/2022, held on 4 March
2022 has resolved to approve the purchase of 85,999,997 ordinary shares of NBC Next Vision
Company Limited (“NNV”), or equivalent to 99.99 % of the registered capital of NNV, whereby
NNV holds 60,000 shares in Nation Coffee, or equivalent to 60.00 % of the registered capital of
Nation Coffee, at the price of THB 2.7875% per share, totaling THB 239,728,315 from Nation
Broadcasting Corporation Public Company Limited (“NBC”); and the Company will lend money
to NNV to repay NBC in the amount of THB 221,300,000. As a result, total investment in NNV
equals THB 461,028,315.

/

The purchase of NNV’s shares above is considered a transaction of asset acquisition of the
Company and an asset disposal of NBC which falls under the case that the subsidiary of the
Company agrees to enter into the disposal of asset (the “Sale and Purchase of Ordinary Shares
in NNV”) according to the Notification of the Capital Market Supervisory Board No. TorChor.
20/2551 (2008) Re: Rule on Entering into Material Transactions Deemed as Acquisition or
Disposal of Asset dated 31 August 2008 (as amended) and the Notification of the Board of
Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of
Listed Companies Concerning the Acquisition or Disposal of Asset B.E. 2547 (2004) dated 29
October 2004 (as amended) (collectively referred to as “Notifications on Acquisition or Disposal
of Assets”). The size of the transactions is 35.15 % based on the total value of consideration
criterion, which is the highest calculation criterion, based upon the consolidated financial
statements for the year ended 31 December 2021 of the Company, audited by the certified public
accountant of the Company, and when calculating other acquisition of assets transactions occurring
in the past six months prior to the date on which the Board of Directors of the Company resolved
to approve the entry into this transaction i.e. 3 transactions as follows:/

1 They are the number of shares held by NBC after the capital increase whereby NNV has a plan to increase the capital according to the conditions
precedent of the entry into this transaction. On the date that the Board of Directors of the Company resolved to approve the purchase of NNV’s
shares on 4 March 2022 (before capital increase of NNV), NBC holds 79,999,997 shares in NNV, or equivalent to 99.99% of the registered capital
of NNV before the capital increase.

2 This is a share price after the capital increase of NNV whereby the total number of issued and paid-up shares after the capital increase equal
86,000,000 shares. The share price before the capital increase is equivalent to THB 2.9966 considered from the total number of issued and paid-up
shares of 80,000,000 shares.
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NATION Nation Multimedia Group Public Co., Ltd.
GROUP 1854 9, 10", 11*" Floor, Debaratna Road, Bangna-Tai
Sub-District, Bangna District, Bangkok 10260

- . Transaction size
Transactions in the past 6 months (percent (%)

1. Additional investment of NBC in Happy Products and 0.76
.......... Service Company Limited (“HPS”) R I— =
2. The Company incorporated the subsidiary: Khobsanam 1.99

Company Limited - =
3. Nation News (“NN”) acquired The People business 213

(“The People™)

Total 4.88

After including the Sale and Purchase of Ordinary Shares in NNV that the highest value calculated
equals 35.15%, the total maximum value of the transaction shall be equivalent to 40.04 % as per
the total value of consideration criterion, which is considered a transaction in Category 2 under the
Notifications on Acquisition or Disposal of Assets, which is higher than 15 % but not exceed 50
%; therefore, the Company has an obligation to disclose information memorandum regarding the
transaction to the Stock Exchange of Thailand (the “SET”) and circulate the letter to notify the
shareholders within 21 days from the date of disclosure to the SET which was already submit on
March 28,2022

Moreover, the entry into the Sale and Purchase of Ordinary Shares in NNV is a purchasing or
taking a transfer of the business of a private company to be owned by the company under Section
107 (2) (b) of the Public Limited Company Act B.E. 2535 (1992) (as amended) by which the
transaction size is not necessary to be calculated and the Company is required to obtain approval
from the shareholders’ meeting of the Company with the votes of not less than three-fourths (3/4)
of the total votes of shareholders attending the meeting and entitled to vote, excluding the votes of
shareholders having vested interest.

In this regard, the Board of Directors deemed appropriate to propose to the 2022 Annual General
Meeting of Shareholders to consider and approve the authorization to the Executive Committee
and/or the Managing Director and/or any other person assigned by the Executive Committee and/or
the Managing Director to negotiate for the achievement of the purchase of NNV’s shares
transaction and to sign the shares purchase agreements and any other document relating to the
purchase of NNV’s shares transaction, including the authority to complete any action involved in
completing the purchase of NNV’s shares transaction.

Opinion of the Board of Directors : The Board of Directors has considered and approved and
deemed appropriate to propose to the 2022 Annual General Meeting of Shareholders to approve
the Company's purchase of 85,999,997 shares of NBC Next Vision Co., Ltd. ("NNV") of
85,999,997 shares or 99.99% of NNV's registered capital and the lending of money to NNV to
repay the loan to NBC in the amount of THB 221,300,000 and the authorization to the Executive
Committee and/or the Managing Director and/or any other person assigned by the Executive
Committee and/or the Managing Director to take any action as mentioned above.

Remark : Resolutions of this agenda must be approved with a vote of at least three-quarters (3/4)
of the total votes of shareholders attending the meeting and entitled to vote, excluding the votes of
shareholders having vested interest.
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In this regard, Miss Aura-Orn Akrasanee, the shareholder of the Company holding 409,995,000
shares or equivalent to 10.08 percent of all shares in the Company, who is also a director and
management of NBC, is considered as having interest in this agenda and shall not be entitled to
vote in this agenda.

Agenda 9 : To consider and approve the sale of 691,032,167 ordinary shares of Nation
Broadcasting Corporation Public Company Limited (“NBC”), or equivalent to 61.4569 % of
the sold shares of NBC.

Facts and Rational: According to the Board of Directors’ meeting No. 2/2022, held on 4 March
2022 has resolved to approve the sale of ordinary shares in NBC in the total amount of
691,032,167 shares or equivalent to 61.4569% of the total number of sold shares of NBC at the
price of THB 1.30 per share, initially totalling THB 898,341,817.10 to Mr. Nattapong Seetavorarat
and Mr. Boon-aue Chitthanon (the “Purchasers”).

The sale of the ordinary shares in NBC is considered a disposal of asset transaction of the
Company (the “Sale of Ordinary Shares in NBC”) in accordance with the Notifications on
Acquisition or Disposal of Assets, the size of which is equivalent to 90.63% based on the total
value of consideration criterion, which is the highest calculation criterion, based upon the
consolidated financial statements for the year ended 31 December 2021 of the Company, audited
by the certified public accountant of the Company, and when calculating other disposal of assets
transactions occurring in the past six months prior to the date on which the Board of Directors of
the Company resolved to approve the entry into this transaction i.e. 3 transactions as follows:

Transactions in the past 6 months ngzfggrtllto(r; /: )1)2 5
1. Company’s disposal of Komchadluek Media Co., Ltd. 1.14
2. NNV waived its rlghts in the capital increase of Happy 0.95
Products and Service Co., Ltd. = mlem _su .
3. Krungthep Turakij Media Co., Ltd. sold shares in 0.20
NAT Business Connect Co., Ltd.
Total 2.29

After including the Sale of Ordinary Shares in NBC that the highest value equals 90.63 %, the total
maximum value of the transaction shall be equivalent to 92.91 % as per the total value of
consideration criterion, which is considered a transaction in Category 1 under the Notifications on
Acquisition or Disposal of Assets.
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Details of the Purchasers

Name and last
name

Mr. Nattapong Sitaworrarat

Shareholding Listed company / Numbers of shares / Percent / www.set.or.th

in listed

companies
One to One Contacts Public Company Limited/ 96,000,000 shares/ or
17.14% (as of 22 November 2021)
Trinity Watthana Public Company Limited/ 22,000,000 shares/ or 10.2609% (as of 7
January 2022)
Simat Technologies Public Company Limited 56,457,142 shares/ or 8.70% (as of 30
November 2021)

Clﬂ: r.ent Being the Chief Executive Officer of Ruambud Company Limited

position and being a director in the following companies;

1. Paason Factory Company Limited (Operate the business of producing
accessories from jewelleries and precious metals)

2. Paabutr Company Limited (Operate the business of accessories retailer)

3. Ruambud Company Limited (Operate the business of accessories retailer)

Name and last
name

Mr. Booneua Jitthanom

Shareholding Listed company / Numbers of shares / Percent/ www.set.or.th

in listed '

COIRIEECh One to One Contacts Public Company Limited/ 120,679,287 shares or
21.55% (as of 22 November 2021)
Wow Factor Public Company Limited/ 390,781,375 shares or 3.20% (as of
16 March 2021)
Simat Technologies Public Company Limited/ 11,901,800 shares or 1.84% (as of
30 November 2021)

Current Head Executive of Information Technology Service Group, Bank of Ayudhya

position Public Company Limited

Details of Information Memorandum of the disposal asset of Nation Multimedia Group Public
Company Limited appear according to the Enclosure 10 and the Independent Financial Advisor's

opinion report on the disposition of assets appears according to the Enclosure 11.

In this regard, the Board of Directors deemed appropriate to propose to the 2022 Annual General
Meeting of Sharcholders to consider and approve the authorization to the Executive Committee
and/or the Managing Director and/or any other person assigned by the Executive Committee and/or
the Managing Director to negotiate for the achievement of The sale of the ordinary shares in NBC
transaction and to sign the shares purchase agreements and any other document relating to the sale
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of the ordinary shares in NBC transaction, including the authority to complete any action involved
in completing the sale of the ordinary shares in NBC to the Purchasers.

Opinion of the Board of Directors : The Board of Directors has considered and approved and
deemed appropriate to propose to the 2022 Annual General Meeting of Shareholders to approve
the sale of ordinary shares in NBC in the total amount of 691,032,167 shares or equivalent to
61.4569% of the total number of sold shares of NBC at the price of THB 1.30 per share, initially
totalling THB 898,341,817.10 to the Purchasers and the authorization to the Executive Committee
and/or the Managing Director and/or any other person assigned by the Executive Committee and/or
the Managing Director to take any action as mentioned above.

Remark : Resolutions of this agenda must be approved with a vote of at least three-quarters (3/4)
of the total votes of shareholders attending the meeting and entitled to vote, excluding the votes of
shareholders having vested interest.

In this regard, Miss Aura-Orn Akrasanee, the shareholder of the Company holding 409,995,000
shares or equivalent to 10.08 percent of all shares in the Company, who is also a director and
management of NBC, is considered as having interest in this agenda and shall not be entitled to
vote in this agenda.

Agenda 10 : To consider and approve the addition of the objectives of the Company's from
24 items to 25 items and amendment of the Memorandum of Association No.3 Re:
Objectives of the Company from 24 items to 25 items

Facts and Rational: According to the Board of Directors’ meeting No. 1/2022, held on 28
February 2022 has resolved to approve the amendment of memorandum of association no. 3 Re:
Objectives of the Company from 24 items to 25 items by adding the objectives no. 25 as follows:

Article 25: Conducting the domestic and international traveling and tours business, the service and
the arrangement of package tours, sale of the domestic and international air tickets and providing
or booking the accommodation both domestically and internationally.

Opinion _of the Board of Directors : The Board of Directors has considered and approved and
deemed appropriate to propose to the 2022 Annual General Meeting of Shareholders to approve
the addition of the objectives of the Company's from 24 items to 25 items and amendment of the
Memorandum of Association No. 3 Re: Objectives of the Company from 24 items to 25 items.

Remark : Resolutions of this agenda must be approved with a vote of at least three-quarters (3/4)
of the total votes of shareholders attending the meeting and entitled to vote, excluding the votes of
shareholders having vested interest.

Agenda 11 : To consider and approve the amendment of the Company's name and the
amendment of the Memorandum of Association No. 1 to be in line with the change of the
Company’s name.
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Facts and Rational: According to the Board of Directors’ meeting No. 2/2022, held on 4 March
2022 has resolved to approve the amendment of the Company's name and the amendment of the
Memorandum of Association No. 1 to be in line with the change of the Company’s name as
follow; =

e Change the company name from the old name to the new one. as follows

Thai English
e g sweepn lon e R Nation Multimedia Group Public
UIHW g fadtihe o1 e (unmiru) s
Current Company Limited
New 13 sy n§1l (neuaud) $ida (umau) Iggi;(;nagiliglgt'l;léaﬂand) ublic p

e Amend the Memorandum of Association of the Company No. 1. in order to comply
with the change of the Company's name by using the following statement instead:

“Clause 1. The Company’s name is “u3s wiu nf1l (Inouausd) $ida (umwu)”

And its English name is “Nation Group (Thailand) Public Company Limited” v

In addition, the Board of Directors deemed appropriate to propose to the shareholders’ meeting to
consider and approve that a person authorized by the Board of Directors for registration of the
amendment to the Memorandum of Association of the Company at the Department of Business
Development, the Ministry of Commerce shall have a power to amend and provide statements to

comply with the registrar’s order. :

Opinion _of the Board of Directors : The Board of Directors has considered and approved and
deemed appropriate to propose to the 2022 Annual General Meeting of Shareholders to approve
the amendment of the Company's name and the amendment of the Memorandum of Association
No. 1 to be in line with the change of the Company’s name.

/7
Remark : Resolutions of this agenda must be approved with a vote of at least three-quarters (3/4)
of the total votes of shareholders attending the meeting and entitled'to vote, excluding the votes of
shareholders having vested interest.

Agenda 12: To consider and approve the amendment of the Articles of Association of the
Company No. 1, No. 28 and No. 49 in relation to the amendment of the Company’s name.

Facts and Rational: According to the Board of Directors’ meeting No. 2/2022, held on 4 March
2022 has resolved to approve the amendment to the Article 1, Article 28 and Article 49 of the
Atticles of Association of the Company as follows;

A
(1) To amend Article 1 of the Articles of Association as follows:

From “Article 1. Words used in this articles of association shall have the following
meaning unless specifically defined:

“Company” mean Nation Multimedia Group Public Company Limited,;

“Registrar” mean registrar according to the law in relation to public
company limited,

13
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“Person” mean individual or juristic person”

To “Article 1. Words used in this articles of association shall have the following
meaning unless specifically defined:

“Company” mean Nation Group (Thailand) Public Company Limited;

“Registrar” mean registrar according to the law in relation to public
company limited;

“Person” mean individual or juristic person”

(2) To amend Article 28 of the Articles of Association as follows:

From “Article 28. 2 directors shall co-sign and affix the Company’s seal in order
to bind the Company. The board of directors shall have a power to specify or amend
the name of the directors who has an authority to sign to bind the Company.”

To “Article 28. 2 directors shall co-sign in order to bind the Company. The
board of directors shall have a power to specify or amend the name of the directors
who has an authority to sign to bind the Company.”

(3) To amend Article 49 of the Articles of Association as follows:
From “Article 49. The Company’s seal appears as affixed.”

m
r E Vi ek iaaTdD nfil daia (uvw)
ATION MULTIEDNA GROU? FUALIC COMBANY LOAITED

To “Article 49. Cancelled”

In addition, the Board of Directors deemed appropriate to propose to the shareholders’ meeting to
consider and approve that a person authorized by the Board of Directors for registration of the
amendment to the Articles of Association of the Company at the Department of Business
Development, the Ministry of Commerce shall have a power to amend and provide statements to
comply with the registrar’s order.

Opinion of the Board of Directors : The Board of Directors has considered and approved and
deemed appropriate to propose to the 2022 Annual General Meeting of Shareholders to approve
the amendment of the Articles of Association of the Company No. 1, No. 28 and No. 49 in relation
to the amendment of the Company’s name.

Remark : Resolutions of this agenda must be approved with a vote of at least three-quarters (3/4)
of the total votes of shareholders attending the meeting and entitled to vote, excluding the votes of
shareholders having vested interest.

Agenda 13 : Any other matters (if any)

Facts and Reasons: To comply with Section 105 paragraph 2 of the Public Limited Companies
Act which stipulates that the shareholders correctively holding shares not less than one-third (1/3)
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of the total number of sold shares are entitled to request the meeting to consider any matters other
than those set out in the invitation letter.

We would like to invite the shareholders to attend the 2022 Annual General Meeting of
Shareholders through electronic media (E-AGM) on the date and time stated above. This meeting
will be held via electronic media (E-AGM) only, provided that the shareholder who desire to
attend the meeting can register in advance from April 25, 2022 at 12:00 hrs

For appointing a proxy to an independent director of the Company Attending the meeting and
voting on behalf of the shareholders can study the information of independent directors for the
appointment of proxies. Details as in Enclosure 9 and using the Proxy Form Details are in
Enclosure 14. Alternatively, shareholders can download Proxy Form A Form B or Form C from
the Company's website at www.nationgroup.com. by choosing to use only one of the specified
types together with evidence showing the rights to attend the shareholders' meeting Details are as
shown in Enclosure s. For the convenience of document verification. Shareholders can send the

proxy form together with supporting documents to the address specified below by 5:00 PM on
April 26, 2022.

Company Secretary

Nation Multimedia Group Public Company Limited

1854, Floor 9th, Debaratana Road, Bangna-Tai Subdistrict,
Bangna District Bangkok 10260

In case that shareholders have questions that require the company to clarification at the 2022
Annual General Meeting of Shareholders, the Company invites shareholders to submit questions in
advance of the meeting date. By specifying the question with name, address, telephone number and
e-mail address that can be contacted (if any) sent to the company by 5.00 p.m. on April 21, 2022
via the following channels:

Send it to the company together with the proxy form
* e-mail : corporate_secretary@nationgroup.com

Shareholders can study the meeting through electronic media (E-AGM) and The Company's
Articles of Association regarding shareholders’ meetings details are as shown in Enclosure 7. This
meeting using Electronic Devices (E-AGM) through the system of Digital Access Platform Co.,
Ltd. (DAP). For any queries, please forward your questions to the Company Secretary Section Tel.
02-338-3289 to 91

Please be informed accordingly.

Sincerely yours,
Nation Multimedia Group Public Company Limited

-Signature-
Mr. Marut Arthakaivalvatee
Chairman of the Board of Directors
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Attached Document No.1

(Translation)
Minutes of the 2021 Annual General Meeting of Shareholders

Nation Multimedia Group Public Company Limited

Date, time, and venue of the Meeting:
The 2021 Annual General Meeting of Shareholders of Nation Multimedia Group Public Company
Limited was convened on Friday, April 9, 2021, at 3.30 pm, 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, Ms. Supawan Waraporn Tou and Mr. Achawin Suksi (the
“Meeting Facilitator) were assigned by the Chairman of the Board to conduct the 2021 Annual General
Meeting of Shareholders (‘the Meeting” informed the Meeting that at present, the Company's registered
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.

The Meeting Facilitator informed the meeting that at this 2021 Annual General Meeting of Shareholders,
28 shareholders attended the meeting in person, representing 1,496,273 shares, with 30 proxies attending
the meeting. The total number of shareholders representing 2,430,839,430 shares, totaling 58
shareholders attending the meeting, holding 2,432,335,703 shares or 59.79 percent of the total issued
shares of the Company, 4,067,970,362 shares, constituting a quorum according to the Company's Articles
of Association,

Directors in attendance:

1. Mr. Marut Arthakaivalvatee Chairman of the Board of Directors
2.  Mr Apivut Thongkam Independent Director,

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

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

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

S. Mr.Somchai  Meesen Director, Vice Chairman of Executive
Committee, Member of the Nomination
and Remuneration Committee

6. Mr.Ka Ming Jacky Lam Director, Member of the Nomination
and Remuneration Committee

7. Mr. Jessada  Buranapansri Director

8 Mr Somboon Muang Klam Director

8 Directors of a total 9 directors attended the meeting,
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Director absent:

1. Mr. Shine Bunnag Director, Vice Chairman of the Board of Director, and Chief
Executive Officer is at risk from the Covid-19 pandemic, therefore
requesting self-quarantine for 14 days in order to demonsirate social
responsibility.

Executives attending the Meeting

1., Ms. Warangkana Kalayanapradit Assistant Chief Executive Officer
2. Ms. Mathaya Osathanond Senior Vice President - Finance and Company Secretary
3. Ms. Natenapa Pusittanont Senior Vice President - Accounting

Auditors who sign the Financial Statements of the Company and Subsidiaries

Ms. Sasithorn Pongadisak from KPMG Phoomchai Audit Company Limited

Legal Counsel:

Mr. Sittiwate Jewsittiprapai from
Hunton Andrews Kurth (Thailand) Company Limited

The Meeting Facilitator clarified the implementation of measures to prevent the spread of coronavirus
(COVID-19) for organizing the meeting in accordance with the recommendations of the Department of
Disease Control. Ministry of Public Health and practices according to the Company's good corporate
governance policy regarding the protection of shareholders' rights fairly and equitably, as follows:

I. With the coronavirus pandemic (COVID-19) situation and with concern for the health of all
shareholders attending the meeting, the Company asks for cooperation from all meeting attendees
to act in accordance with the steps specified by the Company as follows.

1) All participants must undergo body temperature screening before joining the meeting,

2) Sit at a distance as specified by the company.

3) Always wear a mask.

4) Do not bring food and beverages into the meeting room.

5) If a shareholder has questions on each agenda item, it is requested to write on the question
paper with the name and surname whether it is a shareholder who attends the meeting in person
or receives a proxy. Then, the paper shall be sent to the officer for the meeting operator (MC)
to read the questions. Any shareholder who is inconvenient in writing questions could use the
microphone provided by the Company at the back of the meeting room.

2. The Company provided opportunities for the shareholders to propose agenda for the 2021 Annual
General Meeting of Sharcholders 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 30, 2020 to January 29, 2021.

No nomination of director was made, and no additional agenda was proposed by shareholders.
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3. The Company provided shareholders with opportunities to send in questions in advance of the
2021 Annual General Meeting of Shareholders via email; investor(@nationgroup.com from
March 23, 2021 to March 29, 2021 in order to allow time for members of the Board and
executives to gather information and prepare information for the Meeting.

There was one shareholder submitting a question in advance, which the management would take
to answer the question in Agenda 8 for the consideration of other matters specified for the
shareholders to raise doubts about the Company.

4. The Company provided opportunities for shareholders who were unable to attend the meeting to
dppoint an independent director as their proxy in the Meeting.This year, independent director who
was given authorization as proxy was Mr. Apivut Thongkam, Chairman of the Audit Committee,
whose brief background is included in Attachment 5, of the invitation letter.

5. The procedures for vote casting at the Company’s shareholders’ meeting shall be in accordance with
the Company’s Articles of Association stated in Clause 35 and Clause 36 of Chapter 6 on
“Shareholders' Meeting”, which were attached to the meeting invitation letter sent to each
shareholder in advance.

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 hy 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.

For the 2021 Annual General Meeting of Shareholders, in voting on each agenda item, if there are
no shareholders object or see it or otherwise, it shall be deemed that the meeting has a unanimous
resolution approving and certifying the time as the Chairman proposed. However, if there are any
agenda items that any shareholder disagrees with or abstains from voting, the shareholders shall be
asked to raise their hands for the Company's officers to collect the ballots.

Shareholders who wish to vote to disagree or abstain will vote in the ballot that was distributed to
the shareholders while registering before entering the meeting room. They have to mark in the given

ballot based on the agenda item and sign on it every time. Then, the staff will collect the ballot cards
and count the votes.

In the event as above shall include the event that the shareholders attend the meeting in person and
by proxy. The chairman of the meeting will announce to the shareholders on each agenda item. The

shareholders have votes equal to the number of shares they hold; hence, one share is equal to one
vote. In case the shareholders do not give the ballots to the officers, the Company will count them as

part of the approved votes. The mentioned practice applies to every agenda item except for Agenda
No. 5: Appointment of Directors to replace Directors who retire by rotation. The meeting will apply
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a voting method to elect individual directors. The company will collect every ballot card for
transparency and in line with the good corporate governance policy.

6. Voting in the following manner. The voting will be considered void. It is considered as an invalid:

1) A ballot is marked with more than one slot
2) A ballot is with the intention of conflicting or do not show any intention;
3) A ballot has been modified and no signature has been issued.

Any shareholder who wishes to correct his/her vote on the ballot should cross out the existing vote on
the ballot and affix hisher 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.

7. In giving opinions or questions, the shareholders have to be direct and in order to make the
meeting efficient and it should not waste time for the public meeting. So, the company reserves

the right to take appropriate action.

Preliminary proceedings

Mr. Marut Arthakaivalvatee, the Chairman of the Board of Directors, acted as the chairman of the
meeting (“the Chairman”), said that on March 1, 2021 the Company had submitted the financial
statements for year 2020 and March 3, 2021, the Company’s securities has resumed trading then the
Chairman opened the 2021 Annual General Meeting of Shareholders.

The Chairman assigned the Meeting Facilitator to conduct the meeting in accordance with the
following agendas.

Agendal: To consider and certify minutes of the 2020 Annual General Meeting of
Shareholders which was held on September 9, 2020

The Chairman assigned the Meeting Facilitator to present details to the Meeting.

The Meeting Facilitator notified the meeting that the 2020 Annual General Meeting of Shareholders
held on September 9, 2020, and had prepared the said minutes of such meeting, completely correct
and completed within the time prescribed by the law. It was also delivered to the Stock Exchange of
Thailand (“SET”) in due course. In addition, the Company has published the minutes of the meeting
through the Company's website at www. nationgroup.com in order for the shareholders to
acknowledge the minutes of the meeting and be able to verify its accuracy within a reasonable time,
Howeyver, there is no objection or amendment and whatsoever. A copy of the minutes the 2020
Annual General Meeting of Shareholders in Enclosure 1 of the invitation letters to the meeting has
been delivered to all shareholders.

In this regard, the Board of Directors having considered and viewed that the Minutes of the 2020
Annual General Meeting of Shareholders was recorded correctly, truthfully and completely. It was
therefore deemed appropriate to propose to the 2021 Annual General Meeting of Shareholders to
consider and approve the said minutes.

The Chairman provided the opportunity to the sharcholders to ask questions and express opinions,
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No sharcholder asked any questions or comments.

The Chairman therefore asked the shareholders' meeting to certify minutes of the 2020 Annual General
Meeting of Shareholders which was held on September 9, 2020

Meeting resolution: The Meeting certified the minutes of the 2020 Annual General Meeting of
Shareholders which was held on Seplember 9, 2020 by the majority votes of the shareholders
attending the mecting and casting their voles with the following voting results:

‘Number of votes Percentage of total number of
Sharcholders’ voting votes of the shareholders attending
(1 share-1 vote) the meeting and casting their votes
Approved 2,451,195,103 99.96
Disapproved | 9ssg0| 0.04
Total Votes 2,452,150,103 100,00
Abstained o - 300
valid - o -
Total attending votes 2,452,150,403
Remark:

1) Resolution in this agenda shall be approved by thc majority votes of the
shareholders attending the meeting and casting their votes.

2) During the consideration of this agenda item, there was 1 additional proxy holder
holding 19,814,700 shares, attending the meeting. Therefore, there were 59
shareholders and proxy holders, holding 2,452,150,403 shares in total, attending
the meeting

Agenda 2: To acknowledge the operating results of the Company for the year 2020

The Chairman assigned the Meeting Facilitator to present details,

The Meeting Facilitator notified the meeting that the Company summarized its operating results and
significant changes occurred in 2020, as details appeared in the 2020 Annual Report, which is
delivered to the shareholders in a QR Code format as in Enclosure 10. of the invitation letter to the

meeting at the company. In addition, the shareholders can learn more details from the MD&A report

or the Management Discussion and Analysis that explained the operating results in detail in the
annual disclosure report or the 56-1 form shown on the Company's website, as well as the website of

the SET.

For actions in anti-corruption, the Company realizes the importance of conducting business with
honesty and transparency by adhering to the principles of the Anti-Corruption Policy and Manual,

The Company realizes the importance of anti-corruption; therefore, it has expressed its intention and
has been certified as a member of the Private Sector Collective Action Coalition Against Corruption
(CAC)since 2017.
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On September 30, 2020, the Thai Private Sector Anti-Corruption Coalition (CAC) endorsed the
renewal of membership for the company for another 3 years until September 30, 2023. Demonstrating
the commitment and confirmation, the Company realizes and gives importance to the establishment
of an anti-corruption system that has been implemented continuously.

The Chairman invited Mrs. Warangkana Kalayanapradit, Assistant to Chief Executive Officer, to
report to the shareholders to acknowledge the Company's performance report for 2020 and business
plan for the year 2021.

Mrs. Warangkana- Kalayanapradit, Assistant to Chief Executive Officer, as the person in charge of

accounting and finance operations of the Company, reported that to understand the revenue structure
of the Group in 2020, the Company would like to present and compare the revenue structure of the
year 2019 with that of the year 2020 as follows.

o B 5116 annNIEALTILINY
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Total revenue according to the consolidated financial statements for the year 2019 was 1,302 million
Baht. The main revenue structure of the Group consisted of revenue from the digital TV business,

revenue from the printing business, and revenue from the New Media and event businesses, which
accountcd for 52 percent, 30 pereent, 9 percent, and 9 percent of total income, respectively. In 2019,

there are significant changes, including:

1. The Company's subsidiary, Nation Digital Content Co., Ltd., has returned the digital TV
license on Spring 26 formerly NOW 26)in August 2019, and after that, Nation Digital
Content Co., Ltd has shifted into providing information services through digital media.

The return of the license resulted in a drop in revenue from digital TV businesses in
2020.,

2. The Company changed the content presentation platform of The Nation newspaper from
print media to full online format on June 29, 2019, resulting in a decrease in the revenue
from the publishing business in 2020.
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As for the revenue structure, according to the consolidated financial statements of the Company in
2020, the total income was 1,365 million Baht, an increase of 5% compared to the year 2019 due to
the Group’ s new business revenue. It was adjusted according to the policy and strategy laid out for
the online and business-to- customer (B2C) businesses. However, by the beginning of 2020, all
businesses were affected by the COVID- 19 pandemic. As a result, it reduced the revenue from the
publishing business, summarizing the revenue structure for 2020 as follows:

- Revenue from the TV business is 426 million Baht, a 37 present decrease compared to
2019.

- Revenue from home shopping, a new source of income generated in 2020 from an
indirect subsidiary, NBC Next Vision Co., Ltd. (NNV), a subsidiary of NBC, has
invested in Happy Products & Service Co., Ltd. (HAPPY) in January 2020, the Group
began to earn this income equal to 395 million Baht or 29 percent of the total revenue
in 2020.

- The printing business revenue was 238 million Baht, a 38% decreasc compared to the
year 2019 due to the impact of COVID-19, causing the Company to reduce the size of
the organization and restructure the printing media. In addition, discontinuing printing
of the “Kom Chad Luek” newspaper from April 9, 2020, and changing the platform to
entirely online result in a decrease in the revenue from the publishing business to 7
percent of the total revenue of 2020.

- Revenue from the new media business was 191 million Baht, an increase of 71 million
Baht, or an increcasc of 59 percent from 2019, accounting for 14 percent of total revenue.
It results from the platform adjustment of “The Nation” and “Kom Chad Taek”
newspapers and an increase in revenue from all online media platforms and brands.

- Event income in 2020 decreased to 77 million Baht, a decrease of 44 million Baht or 36
percent from 2019, which was 121 million Baht due to the COVID-19 situation.
Therefore, it resulted in the Group being unable to organize activities as planned.

The operating results in 2020 were as follows:
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The Group's total income was 1,365 million Baht, an increase of 5 percent compared to the ycar
2019 at 1,302 million Baht, while the expensc in 2020 was 1,513 million Baht, a 17 percent decrease
compared to the year 2019 at 1,815 million Baht. The Company has operating losses before extra
items totaling 148 million Baht, which has a decrease in loss from the year 2019 with the loss before
extra items at 513 million Baht. But when including extra items, such as income differences from the
return of the digital TV channel license of Spring 26 amounted to 331 million Baht. The profit from
the disposal of investment of Nation International Edutainment Public Company Limited or NINE
was in the amount of 180 million Baht, resulting in a nct loss of 2 million Balt in 2019.
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For the consolidated financial statements for the year ended December 31, 2020, the Group had total
assets of 1,554 million Baht, increasing 205 million Baht from 2019 at 1,349 million Baht. Since, as

a subsidiary, Nation Broadcasting Corporation Public Company Limited or (NBC) received cash
from a capital increase in 2020. Non-current assets increased from the list of rights-of-use assets as a
result of the change to Thai Financial Reporting Standards No. 16 regarding lease agreement
effective from January 1, 2020, As a result, the Company had to record such rights-of-use assets in

the financial statements over the term of the agreement and, at the same time, to record the lease
liabilities as well.

The group had total liabilities of 1,226 million Baht, increasing 247 million Baht from 2019 to 979
million Baht. It was due to an increase in short-term loan items and an increase in lease liabilities in

accordance with the new accounting standard.
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NMG Group strategies and business plans for the year 2021

NMG Group Strategy
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Mrs. Warangkana Kalayanapradit, Assistant to Chief Executive Officer, reported to the Meeting of
the corporate strategies and business plans in 2021 that the businesses of the companies under
“Nation Group* have been the platform to provide content as the strength of the Company from the
past to the present. The Group always holds that *Content is King and determines its strategic policy
lo use its brand and adopts the Content and Community to be a strategy for many years until the
present. However, the change in technological innovation caused consumer behavior to change. As a
result, the Group has changed its strategies from relying on traditional print media or digital TV to
be modified or transformed into the digital world. The Group focuses on building new platforms, not
just a website, but entering into all platforms, including Facebook, YouTube, Line, IG, Twitter, and
Tik Tok, as a new application,

In addition, the Group has the policy to adjust the technology infrastructure that will support the
Group's online business sustainable growth. The Group would focus on Big Data and get into the

B2C businesses, started in early 2020, which was the home shopping business under the name Happy
Shopping and travel business, as one of the B2C businesses. But at present, the existing shareholders

requested to buy back the tour business to operate by themselves, so only Happy Shopping remains
with the Group.

However, the Group has put in place a strategy to focus on serving the Company's shareholders,
customers, and patrons by providing call center services, both voice, and non-voice. The new business

that the Group has jointly invested with a subsidiary is a coffee shop business under the name Nation
Siam Coffee, which was expected to open its first store in April 2021 at the Nation office building,
1st floor. This shop will be a model as a business study that needs to be learned comprehensively for

the Group to expand its branches in the future. In the first year, the management plans that ten coffee

shops will be opened to serve as a hub for connecting services and keeping in touch with all
customers and stakeholders of the Group in the future. It is in accordance with the strategic plan that

the Company and the Group will move forward.
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The Chairiman provided the opportunity to the shareholders to ask questions and express opinions
No shareholder asked any questions or comments.

This agenda item is for acknowledgement; therefore, there is no voting.

Agenda3: To consider and approve the financial statements for the fiscal year ended
December 31, 2020.

The Chairman assigned the Meeting Facilitator to present the details of this agenda to the Meeting,

The Meeting Facilitator informed the meeting that with Section 112 of the Public Limited Companies
Act BE 2535 dncluding the amendments) ¢‘Public Limited Companies Act) and the Company's
Articles of Association, Article 39, it requires the Board of Directors to prepare a balance sheet and
profit and loss account at the end of the fiscal year of the Company to propose to the sharcholders'
meeting at the Annual General Meeting for approval.

The Company had prepared the separate financial statements and the consolidated financial
statements of the Company and its subsidiaries for the fiscal year ended December 31, 2020 which
had been audited by the certified public accountant of the Company, reviewed by the Audit
Committee, and approved by the Board of Directors’ meeting that they were accurate according to
the financial reporting standards, as detailed in the 2020 Annual Report, which the Company had
already delivered to the shareholders in the form of QR Code in Attached Document No.10 of the
invitation letters to the meeting has been delivered o all shareholders.

The Board of Directors considered and deemed it appropriate to propose to the 2021 Annual General
Meeting of Shareholders to consider and approve the tinancial statements for the accounting period
ended December 31, 2020.

The Chairman provided the opportunity to the shareholders to ask questions and express opinions.

No sharcholdcr asked any questions or comments.

The Chairman asked the Meeting to consider and approve the Company's financial statements for
fiscal the year ended December 31, 2020.

Meeting resolution: The Meeting approved the Company's financial statements for the fiscal year

ended December 31, 2020, by the majority votes of the sharecholders attending the meeting and
casting their votes with the following voting results:

Number of votes Percentage of total number of
Sharcholders' voting votes of the sharcholders attending
(I share~-1vote the meeting and casting their votes
Approved 2,451,195,103 99.96
Disapproved - 955,300 10.04
“Total Votes 2.452,151,403 100.00
Abstained
Invalid
Total attending votes 2,452,151,403
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Remark:
1) Resolution in this agenda shall be approved by the majority votes of the shareholders
attending the meeting and casting their votes.
2) During the consideration of this agenda item, there was 1 additional shareholder,
holding 1,000 shares, attending the meetingl. Therefore, there were 60 shareholders

and proxy holders, holding 2,452,151,403 shares in total, attending the meeting.

Agendad:  To consider and approve the omission of allocation of net profit as legal reserve
and the omission of dividend payment from the operating results for the year
ended December 31, 2020. - ; i

The Chairman assigned the Meeting Facilitator to present the details of this agenda to the Meeting.

The Meeting Facilitator proposed that according to comply with Section 115 of the Public Limited
Companies Act and the Articles of Association, Article 42, which prohibits the payment of dividends
from proceeds other than profits, also, referring to the Section 116 of the Public Limited Companies
Act and Article 40 of the Articles of Association, the company must allocate a portion of an annual
net profit as a reserve fund of not less than five percent of the annual net profit less accumulated
losses carried forward (if any) until this reserve fund is at least ten percent of the registered capital.

The Company has a policy to pay dividends of not more than 65 percent of the net profit of the
Company’ s separate financial statements. It depends on the investment plan, necessity, and other
suitability in the future under the condition that such action is in the best interest of shareholders.

Regarding the operating results of the year 2020, the Company's financial statements had a
cumulative loss from the consolidated financial statements is 3,358.87 million Baht and from the

separate financial statement is 3,593.50 million Baht, including a net loss of 81.57 million Baht in
the Company's separate financial statements for the accounting period ended December 31, 2020.

Therefore, the Company is unable to allocate its net profit as a legal reserve fund and cannot pay
dividends for its operating results for the year 2020.

The Board of Directors considered and deemed it appropriate to propose to the 2021 Annual General
Meeting of Shareholders to consider the omission of the allocation of net profits as a legal reserve
fund and dividend payment for operating results of 2020 as the Company's separate financial

statements had net loss and accumulated losses.
The Chairman provided shareholders with opportunities to raise questions

Mrs. Warunee Thippayachai, a shareholder attending the meeting in person, inquired about the
solution to the company's accumulated loss that has been losing consecutively for 5-6 years. At
present, the accumulated loss is more than 3 billion baht. She would like to know when the
shareholders would receive dividends.

Mr. Somchai Meesen, Vice Chairman of Executive Committee, informed the meeting that apart from
the question of Mrs. Warunee Thippayachai above, there was another shareholder who sent questions
about the plan to resolve the Company's accumulated loss as well. Therefore, the meeting facilitator
was requested to read the question of the said shareholder as it is the same matter.
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The Meeting Facilitator read the question of Mr. Sathaporn Phangnirand, the self- registered
shareholder, about how the management and the Board of Diréctors planned to manage the
accumulated loss.

Mr. Somchai Meesen, Vice Chairman of Executive Committee, explained that the Board of Directors
and all executives are sympathetic and aware that sharcholders who have bought shares of the
Company and co-founded the Company hope for a return in the form of dividend. Tt is normal for
every company, However, he informed the shareholders that the current Board of Directors and the
management team took over the management from the former management, causing the Company
‘to have accumulated losses for many years. During the past three years that the current committee
members have taken over and some have recently held positions, they have tried to manage the losses
and a considerable amount of debt. As of the end of 2017, the Company had total liabilities.of
approximately 3,935 million Baht. Within three years that the current Board of Directors and
management have taken over, the debt burden has been dramatically reduced by approximately 2,700
million Baht, with the remaining liabilities of 1,226 million Baht.

As for the correction of a Company's accumulated loss, there is a financial model that most
companies would consider namely capital reduction and capital increase, in order to enable the
Company to pay dividends in the future. The Company's directors are well aware that capital
reduction and the capital increase would have an impact on the shareholders. However, especially
for minor shareholders, such impacts must be carefully considered and must not be too disturbing to
them.

Therefore, the Company's directors and executive directors have to try to earn income from their
operations. Also, they have a policy for each business line that tries (0 manage their business under
the operating results so that they do not affect the cash flow without the need for external borrowing,
Therefore, the Company would like to ask the shareholders to understand the current Company’ s
directors and management that they have tried to manage by eaming more income. But when
acquiring it, it must be used to pay off the debt arising from the past that the former management
created. Thus, to solve accumulated loss, the Company may need to consult with the major
shareholders to seek solutions jointly. However, due to the current economic downturn and the
COVID-19 pandemic, businesses in every industry, including all shareholders, have been affected.
Hence, it has an impact on the performance of the companies in the Group as well. Therefore,
initially, it was expected that the Company should have more income from operations and activities.

Nonetheless, the management would like to have more time to consider a plan for amending the
retained loss of the Company to have the least impact on its shareholders.

Mrs. Warunee Thippayachai, a shareholder attending the meeting in person, asked the following
questions:

1. As she knew that a subsidiary of the Company had bought a hotel business which is not the
main business of the Group; therefore, she would like to know the reason for this acquisition
despite the liability of approximately 1,200 million Baht.

2. She asked the Company to report on the disposal of the assets in the past of group of
companies that had been sold and for the appraisal price and the disposed price. It is noted
that the price sold may be lower than the market price.
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Mr. Somchai Meesen, Vice Chairman of the Executive Committee, clarified as follows:

1. The Company and its subsidiaries did not purchase any hotel business as the shareholder
inquired.

2. In the case of selling assets in the past, the Company has reported information and details of
the disposal of assets to the Stock Exchange of Thailand for the shareholders to know every
time. Therefore, the selling price of the assets was fair, not too high, and not too low. In
addition, although the disposal of such assets is unable to pay all debts, it causes a significant
reduction in the Company's liability, as the Meeting had been informed already.

No shareholder asked any questions or commments.

The Chairman asked the Meeting to consider and approve the omission of allocation of net profit as
legal reserve and the omission of dividend payment from the operating results for the year 2020
ended December 31, 2020.

Meeting resolution: The Meeting approved the omission of allocation of net profit as legal reserve

and the omission of dividend payment from the operating results for the year 2020 ended December
31, 2020, with the majority votes of the shareholders attending the meeting and casting their votes
with the following voting results:

Number of votes Percentage of total number of
Shareholders' voting votes of the shareholders attending
( share-1vote) the meeting and casting their votes
Approved 2,451,195,103 99.96
Disapproved 955,300 0.04
Total Votes 2,452,151,403 100.00
Abstained I
Invalid -
Total attending votes 2,452,151,403

Remark: Resolution in this agenda shall be approved by the majority votes of the
shareholders attending the meeting and casting their votes.

Agenda S: To consider and approve the appointment of directors to replace those who
retire by rotation

The Chairman assigned the Meeting Facilitator to present the details of this agenda to the Meeting
The Meeting Facilitator reported that according to the Section 71 of the Public Limited Companies

Act and the Articles of Association, Article 15, stipulating that at every Annual General Meeting of
Shareholders, one-third of the directors must retire from office. If the number of directors cannot be

divided into three parts, then the number of directors closest shall vacate.

Currently, the company is a total of 9 directors, In the 2021 Annual General Meeting of Shareholders,
there are 3 directors who retire by rotation as follows;
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1.  Mr Thanachai Santichaikul
Position: Independent Director, Member of the Audit Committee,
and Chairman of the Nomination and Remuneration Committee

Holding the position until now for about 2 years and 2 months with experience
knowledge and expertise in finance and accounting,

2,  Mr.KaMing Jacky Lam
Position: ~ Director, Member of the Nomination and Remunetation Committee

Holding the position until now for about 2 years and 2 months with experience,
knowledge in business administration.

3. Mr Jessada Buranapansti
Position: Director

Holding the position until now for about 4 months with experience, knowledge in
business administration and finance.

In addition, the Company provides an opportunity for shareholders to nominatc persons to be director
through the Company's website during November 30, 2020 to January 29, 2021. There is no shareholder

nominating any person to be considered as the Company's director.

The Board of Directors, by the consideration and suggestion of The Nomination and Remuneration
Committee which carefully scrutinized and carefully considered the qualifications of the directors
who would retire by rotation as in the 202 1 Annual General Meeting of Shareholders for the three
persons in accordance with the criteria and process of selection. The Committee considered that these
three persons are knowledgeable, experienced, and skillful which are beneficial to the Company's
operations and they possess qualifications suitable for the Company's business operation as well as
having qualifications and not prohibited characteristics as stipulated by the Public Limited
Companies Act And the Securities and Exchange Act B.E. 2535 (as amended) including relevant
announcements. In addition, the persons nominated as independent directors of the Company are
qualified in accordance with the definition of independent directors of the Stock Exchange of
Thailand and that of the Company, who are able to express their opinions independently and are
fully qualified as independent directors in accordance with the relevant regulations Therefore, they
shall remain in office for a consecutive period of not more than nine years in accordance with the
principles of good corporate governance.

In this regard, the profiles of the persons nominated to serve as directors in place of the directors
who are due to retire by rotation are shown in Enclosure 6.

Therefore, it is deemed appropriate to propose to the 2021 Annual General Meeting of
Shareholders to consider and approve the re-election of directors who had to retire by rotation to

serve as directors and sub-committees for another term.
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The Chairman informed the meeting that in this agenda item, Mr Thanachai Santichaikul Mr. Ka
Ming Jacky Lam and Mr. Jessada Buranapansri are directors who completed their term and were
considered stakeholders of this item. The three directors therefore temporarily left the meeting room
during the consideration of voting on this agenda to ensure transparency.

The Chairman provided the opportunity to the shareholders to ask questions and express opinions,

No shareholder asked any questions or comments.

The Chairman, therefore, requested the shareholders' meeting to consider and vote to approve the
appointment of 3 directors who had to retire by rotation to return to serve as directors of the Company
for another term. In order to be transparent and in line with the good corporate governance policy, the

Company asked the shareholders' meeting to consider voting for each director individually and collect
all ballots, in case that the shareholders did not hand out ballots to the staff, which would be counted as

part of the vote to agree.

Meeting resolution: The Meeting approved the appointment of directors to replace those who
retiring by rotation, details were as follows:

5.1 Approved the appointment of Mr. Thanachai Santichaikul to resume his position as an
Independent Director, Member of the Audit Committee and Chairman of the Nomination
and Remuneration Committee for another tcrm by the majority votes of the shareholders
attending the meeting and casting their votes with the following voting results:

Number of votes Percentage of total number of
Shareholders: voting votes of the sharcholders attending
_ U ERIE ) the meeting and casting their votes
Approved 2,450, 176,103 99.96
Dlsapproved o 955 000 0.04
Total Votes 2,451,131,103 100.00
Abstamed 1,020,300
Invahd
Total attending votes 2,452,151,403

5.2 Approved the appointment of Mr. Ka Ming Jacky Lam to resume his position as a Director

and Member of the Nomination and Remuneration Committee for another term by the
majority votes of the sharcholders attending the meeting and casting their votes with the
following voting results:

30



Sharcholders’ voting

Number of votes

(1 share=1 vote)

Percentage of total number of
votes of the shareholders
attending the meeting and casting
their votes

Approved 2,450,176,103 99.96
D 955,000 004
Total Votes 2,451,131,103 100.00
Abstained 1,020,300

lvalid 5 ‘ | ———

Total attending votes 2,452,151,403

5.3 Approved the appointment of Mr. Jessada Buranapansri to resume his position as a

Director for another term by the majority votes of the shareholders attending the meeting

and casting their votes with the following voting results:

Shareholders: voting

Number of votes

(1 share=1 vote)

Percentage of total number of
votes of the shareholders
attending the meeting and casting

their votes
Approved 2,450,176,103 99.96
Disapproved o 955,—00(; - -“.T.U4_
Total Yotes 2,451,131,103 100.00
Abstained 1,020,300
Invalid T ml . .

Total attending votes

2,452,151,403

Agenda 6:

Remark: Resolution in this agenda shall be approved by the majority votes of the
shareholders attending the meeting and casting their votes

The Chairman invited the three directors who completed the terms to leave the meeting room
temporarily to return to the meeting room.

To consider and approve the determination of remuneration of the Company's

directors and sub-committees for the year 2021
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The Chairman assigned the Meeting Facilitator to present the details of this agenda to the Meeting,

The Meeting Facilitator reported that the comply with Section 90 of the Public Limited Companies
Act and the Articles of Association of the Company, Article 20, which stipulates that the directors
are entitled to receive remuneration from the Company, the shareholders' meeting may determine
the fixed amount or set the criteria for it periodically or have the criteria remained in effect; until
changes are necessary.



The company has a policy that the Nomination and Remuneration Committee (NRC) of the Company
is responsible for screening and selecting the directors and considering the directors' remuneration,
which the NRC has considered the directors’ remuneration with the particular criteria for screening
appropriateness of various factors by comparing the same industry and the average compensation
according to similar business sizes along with the business expansion.

The NRC had deliberately considered and determined the directorss and sub- committees:
remuneration for the year 2021 in the amount of 2,400,000 Baht, which is the same amount as in the
previous year and will be paid by quarterly (excluding the meeting allowance of the Nomination and

Remuneration Committee, which will be determined in each time), as follows; ‘

Position Remu;wration Rate Unit
Chairman of the board of Directors 400,000 Baht/ year
‘Chairman of the Audit Commlttee - 400,060 Baht/ year o |
‘Member of The Audit Committee (2 persons) . 300,000 B Baht/person/year
"Independent Dl_rf_a%r - - i 200, 006 | Baht/year
‘Non-executive director (3 personS) B 200, 000 ﬁahtfﬁéréohxyéar
Executive Director (2 persons) 200,000 il Baht/b"e—r-s-ah/year

For the remuneration of the Nomination and Remuneration Comumittee for the year 2021, the Company
proposed the meeting to be paid allowances per time at the same rate as in 2020 as follows.

Position: Chairman of the Nomination and Remuneration Committee 20,000 Baht per time
Position: Member of Nomination and Remuneration Cominittee for 2 persons each 10,000 Baht per time
The Board of Directors by the consideration and suggestion of the Nomination Remuneration Committee

considered and deemed it appropriate to propose to the 2021 Annual General Meeting of Shareholders
to consider and approve the remuneration of the directors and sub-committees for the year 2021 with

details as proposed above.
The Chairman provided the opportunity to shareholders to ask questions and make comments.
No shareholder asked any question or comment.

The Chairman requested the shareholders' meeting to approve the remuneration of the Company's
directors and sub-committees for the year 2021.

Meeting resolution: The Meeting approved the determination of the remuneration of the Company's
directors and sub-committees for the year 2021, as proposed by no less than two-thirds (2/3) of the
total votes of the shareholders attending the meeting,
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Percentage of total votes of the
Shareholders voting Blilmberiofvotes shareholders attenfling the meeting
 share=1vote) and had the right to vote

Approved 2,451,431,103 9997 |
Disapproved ) 700300 7003
Abstained o 20,000 st il
Total Votes 2,452,151,403 ; 160.00
lvalid T d
Total attending votes 2,452,151,403

Remark: Resolution in this agenda shall be approved by no less than two-thirds (2/3) of the
total votes of the sharcholders attending the meeting,

Agenda 7.  To consider and approve the appointment of the auditors and the
determination of audit fee for the year 2021.

The Chairman assigned the Mceting Facilitator to present the details of this agenda to the Meeting.

The Meeting Facilitator reported that the to comply with Section 120 of the Public Limited
Companies Act and the Articles of Association of the Company, Article 46, which stipulates that the
annual general meeting of shareholders appoints an auditor and determines the audit fee of the
company every year. In appointing the auditor, the same auditor may be re-appointed.

The Audit Committee considered the qualifications and working experience of the auditors and
selected the auditors for the year 2021 and proposed to the Board of Directors' meeting. The Board
of Directors' Meeting approved to propose to the 2021 Annual General Meeting of Shareholders to
consider and approve the appointment of an auditor from KPMG Phoomchai Audit Company
Limited, an audit firm with independence and expertise in auditing, as the Company's auditors for
the year 2021 by assigning one of the following auditors to audit and express opinions on the
Company's financial statements as follows:

1. Mrs. Sasithorn Pongadisak CPA Registration No. 8802 (being the Company's auditor
for 3 years and signing on the Company's financial
statements for 3 years) and /or

2.Ms. Marisa Tharathornbunpakul ~ CPA Registration No. 5752, (being the Company's auditor
for 3 years but never sign on the Company's financial
statements) and /or

3. Ms. Pronthip Rimdusit CPA Registration No. 5565 (being the Company's auditor
for 1 year

Hence, Mrs. Sasithorn Pongadisak will be the certified auditor for the Company's financial statements for the
fourth year. The details of the person nominated as an auditor for 2021 appear in Enclosure 7 of the meeting
invitation letter which the Company had already sent to the sharcholders.
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Besides, the three auditors have no relationship and / or have no interests with the Company,
subsidiaries, jointly controlled entities, management, major shareholders, or related persons in any
way; so, they are independent to audit and express opinions on the Company's financial statements.
There are no auditors above, who perform their duties for more than seven years.

In the case that the auditors listed above are unable {o perform their duties, KPMG Phoomchai Audit
Co., Ltd. shall appoint other auditors of KPMG Phoomchai Audit Co., Ltd. who are qualified in auditing
for the Company to act as the Company's auditor and express an opinion on the Company's financial
statements on behalf of those auditors.

In addition, the auditors of the Company's subsidiary shall be the auditors from the same audit firm
that of the Company.

It is deemed appropriate to proposc that the 2021 Annual General Meeting of Sharcholders consider
and approve the determination of the auditors' remuneration of the Company and its subsidiaries for
the year 2021 totaling not exceed 4,000,000 baht, which is an appropriate rate according to the opinion
of the Audit Committee. The rate decreased from the previous year by 540,000 baht due to the

decreasing of audit fees in subsidiaries, as shown in the auditor's remuneration table as follows:

Year 2021 (proposed yeat) 2020
Remuneration for the not exceed 4,000,000 Baht 4,540,000 Baht
auditors of the Company | (for the Company and its 4 subsidiaries and | (for the Company and its
and its subsidiaries 1 Joint Venture) S subsidiaries)

For other service fees, the Company and its subsidiaries do not receive other services from the audit
firm that the auditor is affiliated with, person or business related to the auditor with in the previous

year.

The Board of Directors, by considering the recommendations of the Audit Committee, resolved to
propose to the 2021 Annual General Meeting of Shareholders to consider and approve the
appointment of auditors of the Company and its subsidiaries from KPMG Phoomchai Audit Ltd,, as

below. The determination of the remuneration of the Company's auditors and its subsidiaries for the
ycar 2021 shall be in the total amount not exceeding 4,000,000 Baht with the details proposed above.

The Chairman provided the opportunity to the shareholders to ask questions and express opinions.

Mrs. Warunee Thippayachai, a sharcholder attending the meeting in person, asked if the audit fee for
the year 2021 was too high or not. She proposed that the Company should open bidding to hire an

auditor who is likely to receive fair and not too high compensation, with a period of 3 years of the
audit. In this regard, I would like to know why the Company would continue to use the auditor service

from KPMG Phoomchai Audit Company Limited. Since in the 2020 Annual General Meeting, there
was a shareholder proposing to change the new auditor due to unrealistic accrued income for the
years 2015-2016.
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In addition, she would like to know the progress of the lawsuit that the Company proceeded with
and what the progress was.

Mr. Somchai Meesen, Executive Vice President, clarified as follows:
1. In the case of audit fees, the Board of Directors and the management are of the opinion that
the audit fee for the year 2021 of 4,000,000 Baht is not too high due to a decrease from
2020 at the amount of 540,000 Baht from the restructuring of the Company's subsidiaries.

For advicc on recruiting auditors by the auction opening method, the management requested
for consideration.

2. The Company continues to appoint KPMG Phoomchai Audit Co., Ltd. to be the auditor for
2021 because KPMG has investigated the accrued income cases that are not true. It is to
ensure continuity and to be aware of issues that need to be careful.

For the progress of the case regarding unrealistic accrued income, it can be summarized as follows:

1. For the civil case against the former directormanagement company against unreal accrued income
in February In 2019, the company filed a lawsuit against three former directorsiexecutives, namely,
Mr. Sermsin Samalapa, the first defendant, Ms. Duangkamol Chotana, the second defendant, and
Mr Supot Piensiri, the third defendant. The three defendants jointly recorded the accounts that were
contrary to the accounting standards and the law. As a result, it caused the Company to be damaged
by demanding that the three defendants together pay damages of 63.36 million Baht plus interest
at the rate of 7.5 percent per annum on the principal amount by counting from the date of filing
until thc Company rcccives all indemnitics.

On December 18, 2020, the Court of First Instance issued a judgment dismissing the case on the
first defendant. It convicted the second defendant and the third defendant of paying compensation
of 36.53 million Baht with 7.5 percent interest per annum from the filing date until the date the
company will receive compensation in full. The second defendant and the third defendant had
appealed against the judgment of the First Instance Court.

The Company assigned a legal advisor to exercise the right to appeal the judgment of the Court of
First Instance on April 8, 2021, by requesting the Appeal Court to judge the first defendant jointly
liable with the second defendant and the third defendant in compensation for the Company. The
Company disputed its judgment in determining the damages from the Court of First Instance for
the damages totaling 36.53 million Baht. But the Company had requested at the end of the lawsuit,

amounting to 63.36 million Baht. So, the Appeal Court is currently considering the case.

. For the labor case that the former executives have accused the company of terminating the
employment unfairly, this case is due to the termination of the Company, Mr.Supoth Piensiri,
former senior vice president of the Company's accounting department. The company detected that
the accrued income was not actual and did not comply with the accounting principles. Later in
September 2018, Mr.Supoth filed a lawsuit against the Company to the Central Labor Court,
claiming that the Company had unfairly terminated and claimed damages amounting to 47.82
million Baht.

On April 30,2019, the Central Court sentenced the plaintiff to dismiss the complaint. The company
did not terminate the employment unlawfully and unfairly. It is not required to pay legal
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compensation due to the plaintiff's deficiency of his duties and violation of the work regulations or
the employer's regulations. Later, on February 17, 2020, the plaintiff appealed to the Court of
Appeal for Specialized Cases. The judge rejected the plaintiff's appeal for consideration, and the
plaintiff further filed an appeal for the petition to the Supreme Court. However, on February 8,
2021, the Supreme Court ruled against the petition and, on February 10, 2021, issued a letter
certifying that the case was finally terminated.

For erimingl prosecution against former dircctors/cxceutives regarding unreal acerued income, the
Company filed a letter to the Securities and Exchange Commission (“Office of the Securities and
Exchange Commission: SEC”) from October 2018. It requested SEC to undertake an audit and
legal action against relevant persons in case of recording unrealized income in the Company's 2015-
2016 financial statcments.

The SEC examined the documents and invited relevant persons to inquire about more facts.In 2019,

the Office of the SEC suspended the auditor's approval who signed the Company's financial
statements from being an auditor in the capital market for a period of 2 years.

Currently, the SEC is in the process of further investigation to accuse other persons involved in
such a cases.

No shareholder asked any question or comment.

The Chairman requested the shareholders' meeting to approve the appointment of the auditors and
the determination of audit fee for the year 2021.

Meeting resolution: The Meeting approved the appointment of the auditors of the Company and
its subsidiaries from KPMG Phoomchai Audit Co., Ltd. for the year 2021. Any one of the auditors

proposed above shall audit and express an opinion on the financial statements of the Company and
its subsidiaries. The remuneration of the auditors determined for the year 20210f the Company and

its four subsidiaries and one joint venture is 4,000,000 Baht. The majority of votes of the
shareholders who attended the meeting and casting their votes as follows:

/
Number-of votes Percentage of total number of
Shareholders' voting votes of the shareholders attending
(1 share=1vote) the meeting and casting their votes
Approved 2,450,431,103 99.97
Do . oogoolf' < - ST
Total Votes 2,451,131,403 100.00
Abstained 1,020,000
iﬁ{raﬁ(.jm P || ; s = & 1
Total attending votes 2,452,151,403

Remark: The resolution of this agenda must be approved with a majority vote of the
shareholders attending the meeting and casting their Votes/.
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Agenda 8: Any other matters (f any)

The Chairman assigned the Meeting Facilitator to present the details of this agenda to the Meeting

The Meeting Facilitator informed the Meeting that the Board of Directors sets this agenda item in
order for the shareholders to raise questions about the Company.

In this regard, the Company provided an opportunity for shareholders to submit questions in
advance for the 2021 Annual General Meeting of Shareholders via email:

investor@nationgroup.com from March 23, 2021, to March 29, 2021. There was one shareholder,
Mr. Tatthep Phienphasuk, who sent the question that regarding the Extraordinary General Meeting

of Shareholders No.2/2018 on Tuesday, June 19, 2018. He inquired the Company about the remedy

for shareholders affected by their inability to trade the NMG-W3 until their expiration due to the
company's securities being marked SP. At that time, Mr. Marut Arthakaivalvate, Chairman of the
Board, informed the meeting that he would find a solution. Therefore, Mr. Tatthep wanted to ask if
there would be any remedial measures and whether there would be a guideline or compensation for
the shareholders or not. If there was a remedy or compensation to the shareholders, and when the
action would be taken.

Mr. Marut Athakaivalvatee, Chairman of the Board, clarified that according to the company
allocated 5-year NMG-W3 to shareholders in 2013, the first exercise date was on December 15,
2013, and expired on August 20, 2018, From March 2, 2018, to March 2, 2021, the Company's
securities were marked with SP, making the NMG-W3 unable to be traded until the expiration.

'I'he Company will try to find remedial measures in the future. As a result of the year 2020 COVID-

19 impact and together with the economic recession, experienced a severe impact on both the public
and business sectors in all industries. The Company was also affected and needed to scale its

businesses accordingly. For example, it terminated the production of Kom Chad Luek newspaper
in April 2020 by switching to online media instead. The Company plans to expand the business of
the Group to reach more customers (B2 C), as well as to control costs and reduce expenses
continuously in order to increase the business potential of the Group. The company expects that in
this year 2021, the Company will be able to operate its business fully and discuss with the board to
consider the possibility of remedies.

Mr. Vitoon Naluan, the self-attending shareholder, suggested that the civil case that the Company
prosecuted the three former executives, and the Court of First Instance made a judgment as Mr.
Somchai Meesen informed the Meeting He agreed that the Company appealed the judgment,
especially the appeal of the first defendant to be jointly liable for damages.

In addition, he inquired about the Company’s coffee shop business as it would need investment. So,

he wondered how the Company could meet the market demand and compete with other big coffee
brands to acquire customers. Particularly, during the situations where the COVID-19 pandemic

surged back again, he asked from where the sources of funds were obtained as the company still
has accumulated losses of more than 3,500 million Baht
Mr. Somchai Meesen, Vice Chairman of the Executive Committee, thanked Mr. Vitoon Naluan for

his concerns and comments about the appeal of the lawsuit
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For the coffee business, it is a joint investment between the Company and a subsidiary of Nation
Broadcasting Corporation Public Company Limited (NBC) for 10 million Baht. It is expected to
start with the first branch under the office building rented by Nation Group as a model shop for
learning about coffee business management. It is also a benefit that the Company gives the

employees who can buy coffee at an affordable price and provides services to those who contact
the company. However, if the COVID- 19 situation is resolved, the company will consider
expanding the coffee shop business to other locations. In addition, doing a coffee shop business
will be a business that the Company, and its subsidiaries expand into a B2C business by selling
products of the Group. Also, it is an outlet that the audiences of the Nation group can purchase
products and services from the $tore through online charinels. However, the management will
continue to take the observations of the shareholders for the best improvement.

Mrs, Warunee Thippayachai, a shareholder attending the meeting in person, inquired about the
educational background and expertise of Mr. Ka Ming Jacky Lam, the Company's director. She
proposed to recruit persons with expertise in social media.

Mr, Ka Ming Jacky Lam clarified that he was a graduate from Hong Kong and had already been
appointed as a director of Nation International. Edutainment Public Company Limited (NINE).

Mr. Marut Athakaivalvatee further clarified that Mr. Ka Ming Jacky Lam graduated from Hong

Kong and is a person who has worked in Thailand for more than 30 years and has a wide
understanding of various businesses. The Company, therefore, has invited him to help advise and

share work experiences. In addition, throughout the period that Mr. Ka Ming Jacky Lam took over
as a director and member of the Nomination and Remuneration Committee of the Company, he has
consistently performed well in his duties.

No shareholder asked any question.

Mr. Marut Athakaivalvatee thanked the shareholders, proxies, and all attendees who attended the
meeting today. He wishes all shareholders to Stay safe from COVID by keeping their distance, wear
a surgical mask, and wash their hands with alcohol gel at all times. He declared the meeting
adjourned at 17.00 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. Saowaluck Chotrungrot)
Minutes Taker
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Attached Document No.2

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.

In this regard, the definition of independent director of the Company is equivalent to the
minimum requirements of the Securities and Exchange Commission and the Stock Exchange of
Thailand.

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.
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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.

7. Shall not be or used to be auditors of the company, its subsidiaries, joint venture companies,
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 from being able to give
independent opinions on the management of the company.
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Attached Document No.3

Roles, duties and responsibilities of the Audit Committee

. Review the Company’s financial reporting (quarterly and annually) to ensure accuracy and
adequate disclosure regarding the Company prior to presenting to the Board of Directors.

. Review the system of internal control and internal audit to ensure they are appropriate,
adequate and effective and consider the independence of the internal audit unit. Also
consider and approve the appointment, transfer or dismissal of the head of the internal audit
unit or any other unit responsible for the internal audit, including granting approval for
hiring an external entity to act as an internal auditor prior to submission to the Board of
Directors for approval.

. Review the Company’s system of risk assessment and management to ensure that it is
appropriate, adequate and effective.

. Review the Company’s compliance with securities laws, the regulations of the Securities and
Exchange Commission, the Stock Exchange of Thailand and other laws relating to the
Company’s business.

. Consider the appointment of independent personnel as internal auditors of the Company, set
remuneration rates and liaise with auditors concerning the objectives, scope, directions and
working plan of the audit as well as the scope of problems encountered during the
inspection and any important issues raised by the auditor. Participate in meetings with the
auditor but in the absence of management personnel at least once annually.

. Consider any transactions that may have conflicts of interest to ensure accuracy and
completeness in accordance with the laws and regulations of the Stock Exchange of
Thailand and ensure correct and complete disclosure of such transactions. This is to ensure
that such transactions are reasonable and bring optimal benefit to the Company.

. Review the accuracy of the Company’s referential documents and self-assessment form on
anti-corruption measures outlined by Thailand’s Private Sector Collective Action Coalition
Against Corruption (CAC) campaign.

. Produce the Audit Committee Report for disclosure in the Company’s Annual Report. The
Audit Committee Report must be signed by the Chairman of the Audit Committee and
include the following information:

« Comments on the accuracy, completeness and reliability of the financial statements of the
Company.

« Comments on the adequacy of the system of internal control of the Company.

« Comments on the risk management system of the Company.

« Comments on the Company’s compliance with the regulations of the Securities and
Exchange Commission, Stock Exchange of Thailand and any other laws relating to the
Company’s business.

« Comments on the appropriateness of the Company’s Auditor.

« Comments on any transactions that may have conflicts of interest.
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» The number of Audit Committee meetings held and the attendance of each Audit
Committee member.

» Overall opinions and observations of the Audit Committee encountered while undertaking
their duties under the charter.

* Any other information that it is felt the shareholders and investors should know about in
carrying out the duties and responsibilities assigned by the Board of Directors.

. Perform other duties as assigned by the Board of Directors and approved by the Audit
Committee. In carrying out the duties listed above, the Audit Committee is directly
responsible to the Board of Directors while the Board of Directors is responsible for the
operations of the Company to external parties.
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Attached Document No.4

Rules and procedures for nomination of directors

Nomination of Directors

The Company’s Board of Directors has the opinion that the nomination of directors and
consideration of directors' remuneration for media businesses is important. The company has
the policy to require Nomination and Remuneration Committee of the Company (''Nomination
Committee') to be responsible for screening the nomination of directors and determining
remuneration for directors and sub-committees. The Nomination Committee is responsible for
nominating suitable persons to replace directors who have completed their terms. The
Nomination Committee applies using the appropriate number of structures and the composition
of the Board of Directors, including the appropriateness of size, types, and complexity of
businesses in recruiting and nominating the right person. The nominated person must possess
sound knowledge, experience and expertise qualified to be a director, an independent director
of the Companyand sub-committee. The Nomination Committee also considers the
remuneration for directors and sub-committees of the company by benchmarking from the
same industry and the average remuneration based on the similar business size. In addition, the
Nomination Committee considers business expansion and profit growth of the company for
consideration to propose the opinions to the Board of Directors for further approval at the
shareholders' meeting.

In the year 2022, the Company provides opportunities for minority shareholders to nominate a
person to be a director by nominating through the Board of Directors before the Annual
General Meeting of Shareholders from December 8, 2021, to February 8, 2022, with the
information for consideration of the qualifications and the consent of the nominee. The result
showed that no shareholder nominated a person to be a director of the company.
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Attached Document No.5

The profile of the nominated person to replace directors retiring by rotation

Name : Mr. Chaiyasit Puvapiromquan
Position : Independent Director , Member of the Audit Committee
Age : 80 Years

Address : 1059 Soi On Nut 46, Suan Luang Subdistrict, Suan Luang District,
Bangkok 10250

Education Qualification:

- Master of Political Science, Sukhothai Thammathirat Open University

- Bachelor of Science Physics, Srinakarinwirot University

Training Course (s):
Thai Institute of Directors Association (IOD)

- Directors Accreditation Program (DAP) 2015
King Prajadhipok’s Institute

- Advanced Certificate Course in Management of Public Economics

Experience

Position held in listed companies

September 28, 2017 — Present Independent Director and Audit Committee
Nation Multimedia Group Plc.
2011- Present Director

Master Ad Plc.

Director of other non - listed company

2012 - Present Audit and Evaluation Committee
Bansomdejchaopraya Rajabhat University

No. of Shares Held as at March 22, 2022

: -None-
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Relationship Characteristics

Item Relationship Characteristies

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 holding the post of the Company’s Director and Meeting Attendance in 2021

Holding the post of the
Company’s Director

The Meeting Attendance in 2021 o

i

1 - - Annual i
As of December 31, 2021 Eoarcof Audit General
2 Directors Committee Meeti
Meeting
4 Years 3 months
(Appointed as a director since 5/5 5/5 1711
September 28 , 2017)

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

rival incorporation
i

Lis‘ted;Company- Non Lis_tgeid Company Rival incorporation
No. Type of Director No. Type of Director No. | Type of Director
1 | - Director 1 | - Audit and Evaluation - -
Master Ad Plc. Committee
Bansomdejchaopraya
Rajabhat University

Type of Nominated Director: Independent Director and Member of the Audit Committee
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Attached Document No.5

The profile of the nominated person to replace directors retiring by rotation

Name : Mr. Somchai Meesen

Position : Director, Member of Nomination and Remuneration Committee,

and Vice Chairman of the Executive Committee
Age : 54 years

Address : 2552/149 Ideo Mobi Sukhumvit 66, Sukhumvit Road, North Bangna,
Bangna, Bangkok 10260

Education Qualification:
Master of Political Science (Politics), Thammasart University
Bachelor of Arts (History), Chiang Mai University

Training Course (s):
Thai Institute of Directors Association (Thai-IOD)
Director Accreditation Program (DAP) Class 161/2019
Experience:
Position held in listed companies

June 26, 2020 - Present Nomination and Remuneration Committee
Nation Multimedia Group Plc.

March 24, 2020 - Present Vice Chairman of the Executive Committee
Nation Multimedia Group Plc.

July 4, 2018 - Present Chairman of the Nation Foundation
Nation Foundation

January 3, 2018 - Present Director and Executive Committee
Nation Multimedia Group Plc.

April 1,2020 - Present Independent Director
Global Power Synergy Pcl.

Position held in other non- listed companies

June 15, 2019 - Present Director
Nation Digital Content Co., Ltd.

No. of Shares Held as at March 22, 2022

-None-
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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
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 - Yes -
2.Being a professional service provider -None-
3.Having business relationship -None-

Information holding the post of the Company’s Director and Meeting Attendance in 2021

e @‘ S : :
Pl Batiepos oLt EaupsiLYs The Meéting Attendance in 2021
Director -
] _ - meinatiﬁn Anpual
As of December 31, 2021 Bopeeof and | General
Directors ; Al A
Remuneration Meeting
4 Year
(Appointed as a director since 5/5 1/1 1/1
January 3 , 2018)

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

rival incorporation

xxxxx

e e
i i
i

Listed Company Non Listed Company |  Rival incorporation
No. Type of Director No. Type of Director No. | Type of Director
1 - Independent Director 1 - Director - -
Global Power Synergy Plc. Nation Digital
Content Co., Ltd.

Type of Nominated Director: Director and Member of the Nomination and Remuneration
Committee and Vice Chairman of the Executive Committee
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Attached Document No.5

The profile of the nominated person to replace directors retiring by rotation

Name : Mr. Somboon Muangklam
Position : Director
Age : 70 years

Address: 104/12 Moo 9, Bang Kruai Subdistrict, Bang Kruai District, Nonthaburi

Education Qualification:

- Thai Bar Association, Institute of Legal Education of the Thai Bar Association
- Bachelor of Laws, Ramkhamhaeng University

Training Course (s):

-None-

Experience:
Position held in listed companies

October 29,2020 - Present Director
Nation Broadcasting Corporation Pcl.

August 19,2020- Present Director
Nation Multimedia Group Pcl.

April 23, 2018 — Present Independent Director, Chairman of the Audit Committee
and Chairman of the Nomination and Remuneration
Committee
Forth Corporation Plc.

Position held in other non- listed companies lainss

2017 — Present Advisor
Thailand professional qualification institute (Public
Organization)

2014 — Present Bangkok Metropolitan Members
Bangkok Metropolitan Council

2009 — Present Honorary Director
The Institute for the Promotion of Teaching Science and
Technology (IPST)

No. of Shares Held as at March 22, 2022

:-None-
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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
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 -Yes-
2. Being a professional service provider -None-
3.Having business relationship -None-

Information holding the post of the Company’s Director and Meeting Attendance in 2021

Holding the post of the Company’s Director

The Meeting Attendance in 2021

= Board of Annual General
y As of December 31, 2021 Directors Meeting
1 Year 4 months 5/5 11
(Appointed as a director since August 19, 2020)

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

rival incorporation

S
-

Nomination and

Honorary Director

I.sste;lCompany Non Listed Company | Rival incorporation
) No . "
No. Type of Director Type of Director No. | Type of Director
2 Independent Director 3q | - Bangkok Metropolitan 5 »
Chairman of the Audit Members
Committee Bangkok Metropolitan
Chairman of the Council

Remuneration Committee
Forth Corporation Plc.

- Director
Nation Broadcasting
Corporation Plc.

The Institute for the
Promotion of Teaching
Science and
Technology (IPST)

- Advisor
Thailand professional
qualification Institute
(Public Organization)

Type of Nominated Director: Director
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Attached Document No.6

Brief profiles of the persons being nominated as auditor for the year 2022

. 2022
e (Proposed Year)
KPMG Phoomchai Audit Lid. KPMG Phoomchai Audit Ltd.

1. Mrs.Sasithorn Pongadisak
CPA Registration No. 8802
2. Ms.Marisa Tharathombunpakul
CPA Registration No. 5752
3. Miss.Pronthip Rimdusit
CPA Registration No. 5565

Ms.Sasithorn Pongadisak is the certified
public accountant who affixed her signature
to certify the Company’s financial statement
for four years

Compensation of the auditor for the
Company, 4 subsidiaries and 1 joint venture
entity, totaling 6 companies (excluding
NBC), amounting to 4,000,000 baht (the
audit fee for the company is 2,700,000 baht)

As for other service charges, the Company
and its subsidiary entity shall not use the
services from other audit firms that the
appointed auditors work for, persons or
business enterprise related with appointed
auditors and audit firm in the past fiscal year

1. Mrs.Sasithorn Pongadisak
CPA Registration No. 8802
2. Ms.Marisa Tharathornbunpakul
CPA Registration No. 5752
3. Miss.Pronthip Rimdusit
CPA Registration No. 5565

Ms.Sasithorn Pongadisak the certified public
accountant who affixed her signature to
certify the Company’s financial statement
for five years

Compensation of the auditor for the
Company, 4 subsidiaries, totaling 5
companies (excluding NBC), amounting to
3,210,000 baht (the audit fee for the
company is 2,700,000 baht)

As for other service charges, the Company
and its subsidiary entity shall not use the
services from other audit firms that the
appointed auditors work for, persons or
business enterprise related with appointed
auditors and audit firm in the past fiscal year
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Attached Document No.6

Details about the persons being nominated as auditors for the year 2022

General Information

Name-Surname : Mrs. Sasithorn Pongadisak
Nationality : Thai

Work Place : KPMG Phoomchai Audit Ltd.
Period of employment : 20 years

Position : Partner, Audit

Education Qualification:
- Master of Business Administration, Chulalongkorn University

- Bachelor of Business Administration - Major Accounting, Thammasat University

Membership in Professional Organizations:
- Member of the Federation of Accounting Professions of Thailand
- Certified Public Accountant of Thailand

- Licensed CPA approved by Thai Securities Exchange Commission
Experience:

- Audit Partner, KPMG Phoomchai Audit Ltd.
- Joined the Firm since 2001
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Attached Document No.7

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.

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
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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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Attached Document No.8

Conditions, Rules and Procedures to Attend the Meeting

As the 2022 Annual General Meeting of Shareholders is a meeting through electronic media (E-AGM) via

the DAP e-Shareholder Meeting system only. The company would like to inform the guidelines for attending the

meeting through electronic media as follows.

i

Procedure for attending the : shareholders’ meeting
in the DAP e-Shareholder Meeting system

P

Sharoholder

Registration In Manual fonnat

e-Reglstration
(Listed company registered on behalf of shareholders)

(Register via DAP e-Shareholder Meeting system)

gt hald e
Attand in Pamsan raxy from Pmoxy i nden o1 Proxy from C e
P fr: A xy to indepandenl Diracior (B) | :

Raquirad documents : Required documents :

Required dacuments . Required documants . Required decumants .

Thal natisnality 1. Copy Identification Card 1. Copy Identification Card 1. Copy Identification Card 1. Capy Identification Card
1. Identification Card of Sharsholder of Sharshalder of Sharehuslder of Sharshdder
“greigners naticnal 2. Other specified in 2. Other specified in 2. Other specified in

1. passport Attached document No.8 Altached document No.8 Attached document No.8

Send documents o the Company

Registar to ldentity voursall
rinlsseivice sator thAcsounylogin?refer=gKeldal78GugFzbz Q50N TEobbEI01C 1. Emailic: coporaie searstary@naliongioun.com
2, ‘Sand by post ; Company Sacretary Division

sksPaUDISHBoBSY 2| GRWAME % 3d43d bt )
Nation Mullimedia Group Pla.

From April 25, 2022 a1 12:00 pim. to Apil 28, 2022 a1 2:00 pim.

1854, 8", 10" 41" Floor. Debammne Rd,
Bangna-Tal Sub-Districl, Bangkok 10260

Inearract or (Within April 21. 2022)
Intomplets l

The company checks all submiited information and
voles as spedified in the proxy form

| !

The compary checks all submitted Information

The Company sends Usamame & Password (o regl ad amall

! |

On E-AGM date , Shareholders are able 1o DAP e-Sharsholdsr Msal{ng (leg i) fram 12:00 p.m al

Sharsholders use the e-Question function for quauing 1o ask g jons. (Send q 5 In 2dvanca) via DAP a-Shareholder Mesting system

¢ l

Shareholdars use-he e-Voling Tunction for voling according 1o the meating agenda via the DAP e-Shareholder Mesting sysiem.

| |

End of a-Mesaling
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1. Shareholders who do not wish to attend the Meeting by Teleconference using Electronic devices (E-AGM)

1.1 Shareholders who attend the meeting in person :

Individual Shareholder who has Thai nationality shall present citizen identification card or civil servant
identification card;

Individual shareholder who has foreign nationality shall present identification card or passport or document
used in lieu of passport;

In case of change of first name or surname, evidence verifying such change shall be presented.

(1) Shareholders must register
https://portal.eservice.set.or.th/Account/Login?refer=qK6ldaf78QugFzbzQ5Dh87cobbE 101CaksP4uDISH
Bo8dYzjGhWAMg%3d%3d

Or QR Code

(2) In the event that shareholders cannot register, please send the above documents to Email:

corporate secretary@nationgroup.com within April 21, 2022

1.2 Proxy :

The shareholder using proxy may grant the power to the proxy for all of the shares and may not grant only a

portion of the shares.

The proxy shall deposit the proxy instrument at the registration desk. The proxy instrument shall be duly
completed and signed. Any change or deletion of important content must be affixed with signature of the

shareholder. The proxy instrument shall be affixed with Baht 20 stamp duty.

In addition, the Company will facilitate in affixing the stamp duty when the shareholder require for registering

to attend the meeting.

Documents required from the proxy : a photocopy of citizen identification card or civil servant identification

card of the proxy, certified true copy by the proxy.
Documents required for appointment of proxy:

If individual shareholder has Thai nationality : a photocopy of citizen identification card or civil servant

identification card of the shareholder, certified true copy by the shareholder.

If individual shareholder has foreign nationality : a photocopy of foreigner's certificate or passport or another

document which is used in lieu of passport of the shareholder, certified true copy by the shareholder.
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1.3

14

1.5

- If the shareholder is a juristic person:

® Thai Juristic person: a copy of Affidavit issued not exceeding 6 months by Department of Business
Development, Ministry of Commerce, certified true copy by the authorized director(s) of such juristic
person, a photocopy of citizen identification card of the authorized representative(s), certified true copy
by the authorized representative(s).

" Foreign Juristic person: a copy of Affidavit issued by the relevant authority in the country where the
juristic person is established, certified true copy by authorized representatives. If the documents are
made in a foreign country, the certification of signature by a notary public or an office or a person

authorized to certify signatures as generally accepted is required.

- If fingerprint is affixed in lieu of signature, fingerprint of left thumb shall be affixed together with the phrase
“fingerprint of left thumb of ........c.ccccviccinee. " Two witnesses shall sign and certify genuine fingerprint of such
shareholder. Fingerprint shall be affixed before the witnesses. Certified true and correct copy of citizen

identification card or civil servant identification card of the witnesses shall also be attached.

A shareholder deceases : An estate administrator shall be present in the Meeting in person or appoint a proxy.
A Court’s order appointing estate administrator certified by the competent officer and issued not exceeding 6

months before the date of the Meeting shall be presented.

A shareholder is a minor : Parents or lawful guardian of the shareholder shall be present in the Meeting in

person or appoint a proxy. A copy of Household Registration of the minor shareholder shall also be presented.

A shareholder is an incompetent or quasi-incompetent : A guardian or custodian of the shareholder shall be
present in the Meeting in person or appoint a proxy. A Court's order appointing guardian or custodian certified by

the competent officer and issued not exceeding 6 months before the date of Meeting shall be presented.

Send Email : corporate secretary@nationgroup.com within April 21,2022. The Company requires you to also

send the original documents to:
Company Secretary Division
Nation Multimedia Group Plc.
1854 Debaratna Rd, Bangna-Tai Sub-District,Bangkok 10260

2. Shareholders and proxies who wish to attend the meeting by Teleconference using Electronic Devices

(E-AGM)

Shareholders who do not wish to attend the Meeting by Teleconference using Electronic devices (E-AGM).

For those shareholders who are unable to attend the Meeting in the form of Teleconference using Electronic

devices (E-AGM) themselves, the Company recommends the shareholders appoint an independent director as

their proxy to attend the meeting in person. (Details of the Proxy Forms A, B and C appear in the invitation

letter) can select only one Attached Document No.14

Shareholder may appoint an independent director of the company to be the proxy Mr. Apivut Thongkam,

Independent Director and Chairman of the Audit Committee
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Sending guestions in advance

Shareholders are able to send relevant questions in advance, in accordance with each agenda in Attached

Document No.15 within April 21, 2022., The Company will collect relevant questions in each agenda and record in the

minutes after the meeting is completed. Send the above documents to Email: corporate secretary@naliongroup.com

agenda

Shareholders or proxies who attend the meeting can also ask the the question related to the meeting

Meeting Registration

Shareholders or proxies can download the manual and operation video on the website :

hitps:/lwww.nationgroup.com/attachfile/nmg_gr_agm 2565 en.pdf

Or QR Code

Ground Rules for the Meeting

In compliance with the good governance principles regarding the annual general meeting of shareholders,

the Company would like to inform shareholders of the following rules.
1. The Company provides video recordings of this meeting.

2. The meeting documents for the 2022 Annual General Meeting of Shareholders was posted on the

company website on April 12,2022 and was informed the SET.

3. The Company had provided an opportunity for the shareholders to nominate persons in consideration
of appointment of director of the Company through the Company's website since December 8, 2021
to February 8, 2022; however, there were no shareholders nominating any additional person to be

considered as the Company's director.
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Procedures for Vote Counting and Voting Results Report of the 2022 Annual General

Meeting of Shareholders by Teleconference using Electronic Devices (E-AGM).

Voting Process

1.

2,

The chairman of the meeting shall propose the shareholders to cast their votes for each agenda.

A voting in each agenda shall be made openly. Shareholder or proxy shall make only one vote for approval,
disapproval or abstention. The allocation of voting is not allowed (except voting of the Custodian).

Only shareholders wishing to cast their votes as disapproval or abstention shall be required to indicate a mark in
the disapproval or abstention section on the ballot program and will announce the voting results to the Meeting.
Any shareholder who did not cast their votes on the ballot or failed to submit their ballot paper would be assumed

to have approved the agenda item as proposed by the Chairman.

Procedures for Vote Counting

1.

3.

4.

The method of voting shall be based on one share one vote and the majority of votes shall be deemed as a
resolution except as stated otherwise by law, In the event of an equality of votes, the Chairman shall be entitled to

a second or casting vote.

. For vote counting on each agenda item, disapproval and/or abstention votes shall be deducted from the total

number of votes cast by the shareholders present at the Meeting. The remainder of the votes will be counted as
votes of approval. The number of votes cast by the proxy in the Proxy Form has already been included, which
were recorded at the time of registration.

The voting results will be announced as votes of approval, disapproval, abstention. In each agenda item, the
quorum will be based on the latest number of shares held by attendants present at the Meeting.

A voting ballot is considered invalid when shareholders or proxies do not clearly express their intention on the
electronics ballots, such as there are more than one marked box on the electronics ballots or there are split votes

(except for the case of custodian).
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Attached Document No.9
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 : 60 Years

Address : 27 Soi Inthamara 37, Din Daeng Subdistrict, Din Daeng District,

Bangkok, 10400

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
Digital Transformation for CEO

Digital Transformation for CEO Class 1/2019

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

- Executive Diploma Program “Thammasat for Society” Class 7

- Diploma in Executive Course “Senior Executives of Thammasat Golf Course for Society”
Class 2

National Defense College National Defense Studies Institute

- Diploma of Advance Security Management Program, Class 6

- Diploma, National Defense College of the State-Private Sector, Class 24, Academic Year
2011-2012 (WorPorOr. Class 54 and PorRorOr. Class 24)
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Ministry of Justice

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

Dharmniti Seminar and Training Co., Ltd.

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

Court

Denpasar, Indonesia

" - Certificate of training on the new technology and enforcement of copyright laws

Lead Business Institute of Cornell University

- Diploma of Global Business Leaders and Lead Business Institute of Cornell University Class

(2016)
Experience
Present Independent Director and Chairman of the Audit Committee
Nation Multimedia Group Plc.
Present Director and Executive Director
Aqua corporation Plc.
Present Director

Thai Consumer Distribution Center Co., Ltd.

No. of Shares Held as at March 22, 2022
- 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-
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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. Type of Director No. | Type of Director
- Director ~Director
1 |- Executive Director 1 Thai Consumer Distribution = .

Aqua corporation Plc.

Center Co., Ltd.

Having a special interest in the agenda

: -None-
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Attached Document No.10

-Translation-

Information Memorandum on the Acquisition and Disposal of Assets (Schedule 1) of

Nation Multimedia Group Public Company Limited

The Board of Directors’ meeting No. 2/2022 of Nation Multimedia Group Public Company Limited (the
“Company") resolved to approve the Company's entry into the acquisition and disposal of asset transactions

as follows:

it The Company will purchase 85.999,9971 ordinary shares of NBC Next Vision Company Limited
(*NNV"), or equivalent to 99.99 % of the registered capital of NNV, whereby NNV holds 60,000
shares in Nation Coffee, or equivalent to 60.00 % of the registered capital of Nation Coffee, at
the price of THB 2.7875° per share, totalling THB 239,728,315 from Nation Broadcasting
Corporation Public Company Limited (“NBC"); and the Company will lend money to NNV to
repay NBC in the amount of THB 221,300,000. As a result, total investment in NNV equals THB
461,028,315; and

2. The Company will sell the ordinary shares in NBC in the total amount of 691,032,167 shares or
equivalent to 61.4569% of the total number of sold shares of NBC at the price of THB 1.30 per
share, initially totalling THB 898,341,817.10 to Mr. Nattapong Seetavorarat and Mr. Boon-aue
Chitthanon (the “Purchasers”). Whereby the Company will sell ordinary shares in NBC to the
Purchasers after the Company invests in the ordinary shares of NNV. However, the purchase
of NNV's shares and the sale of NBC's ordinary shares will happen in the same day and they
are deemed the condition to one another. Therefore, in case where the purchase of NNV
shares is not completed from the causes such as the shareholders' meeting of NBC does not
approve the sale of NNV shares even though the shareholders’ meeting of the Company
approves the sales of NBC ordinary shares, or in case where the sale of NBC shares cannot
be completed as the shareholders' meeting of the Company does not approve the sales of
NBC shares to the Purchasers even though the shareholders’ meeting of NBC approves the

sale of NNV shares to the Company, the two transactions will not happen, according to the

‘They are the number of shares held by NBC after the capital increase whereby NNV has a plan to increase the capital
according to the conditions precedent of the entry into this transaction. On the date that the Board of Directors of the Company
resolved to approve the purchase of NNV's shares on 4 March 2022 (before capital increase of NNV), NBC holds 79,999,997
shares in NNV, or equivalent to 99.99% of the registered capital of NNV before the capital increase.

®This is a share price after the capital increase of NNV whereby the total number of issued and paid-up shares after the capital
increase equal 86,000,000 shares. The share price before the capital increase is equivalent to THB 2.9966 considered from the

total number of issued and paid-up shares of 80,000,000 shares.
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Attached Document No.10

Memorandum of Understanding between the Company and the Purchasers dated 4 March

2022 and this clause will be further specified in the relevant share purchase agreements.

The purchase of NNV's shares above is considered a transaction of asset acquisition of the
Company and an asset disposal of NBC which falls under the case that the subsidiary of the Company agrees
to enter into the disposal of asset (the “Sale and Purchase of Ordinary Shares in NNV") according to the
Notification of the Capital Market Supervisory Board No. TorChor. 20/2551 {2008) Re: Rule on Entering into
Material Transactions Deemed as Acquisition or Disposal of Asset dated 31 August 2008 (as amended) and
the Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information
and Other Acts of Listed Companies Concerning the Acquisition or Disposal of Asset B.E. 2547 (2004) dated
29 October 2004 (as amended) (collectively referred to as “Nofifications on Acquisition or Disposal of
Assets"). The size of the transactions is 35.15 % based on the total value of consideration criterion, which is
the highest calculation criterion, based upon the consolidated financial statements for the year ended 31
December 2021 of the Company, audited by the certified public accountant of the Company, and when
calculating other acquisition of assets transactions occurring in the past six months prior to the date on which

the Board of Directors of the Company resolved to approve the entry into this transaction i.e. 3 transactions as

follows:
Transactions in the past 6 months Transaction size
(percent (%))

1. Additional investment of NBC in Happy Products and Service Company Limited 0.76
("HPS")
2. The Company incorporated the subsidiary: Khobsanam Company Limited 1.99
3. Nation News (“NN") acquired The People business (“The People”) 2.13

Total 4.88

After including the Sale and Purchase of Ordinary Shares in NNV that the highest value calculated
equals THB 35.15, the total maximum value of the transaction shall be equivalent to 40.04 % as per the total
value of consideration criterion, which is considered a transaction in Category 2 under the Notifications on

Acquisition or Disposal of Assets.

As a result, the Company is required to comply with the Notifications on Acquisition or Disposal of

Assets and perform the duties as follows:
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Attached Document No.10

1) disclose the information memorandum regarding this transaction as per the Schedule (1) of
the Notifications on Acquisition or Disposal of Assets to the Stock Exchange of Thailand (the

“SET")

2) circulate the letter to notify the shareholders within 21 days from the date of disclosure to the
SET whereby the letter to notify the shareholders must comprise the information at least
according to Schedule (2) 1, 2, 3, 5 (3), 7 and 8 annexed to the Notifications on Acquisition or

Disposal of Assets.

3) Moreover, the entry into the Sale and Purchase of Ordinary Shares in NNV is a purchasing or
taking a transfer of the business of a private company to be owned by the company under
Section 107 (2) (b) of the Public Limited Company Act B.E. 2535 (1992) (as amended) by
which the transaction size is not necessary to be calculated and the Company is required to
obtain approval from the shareholders’ meeting of the Company with the votes of not less
than three-fourths (3/4) of the total votes of shareholders attending the meeting and entitled to

vote, excluding the votes of shareholders having vested interest.

Furthermore, the sale of ordinary shares in NBC is considered a disposal of asset transaction of the
Company (the “Sale of Ordinary Shares in NBC") in accordance with the Notifications on Acquisition or
Disposal of Assets, the size of which is equivalent to 90.63% based on the total value of consideration
criterion, which is the highest calculation criterion, based upon the consolidated financial statements for the
year ended 31 December 2021 of the Company, audited by the certified public accountant of the Company,
and when calculating other disposal of assets transactions occurring in the past six months prior to the date
on which the Board of Directors of the Company resolved to approve the entry into this transaction i.e. 3

transactions as follows:

Transactions in the past 6 months Transaction size
(percent (%))

1. Company's disposal of Komchadluek Media Co., Ltd. 1.14
2. NNV waived its rights in the capital increase of Happy Products and Service 0.95
Co., Ltd.
3. Krungthep Turakij Media Co., Ltd. sold shares in NAT Business Connect Co., 0.20
Ltd.

Total 2.29
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After including the Sale of Ordinary Shares in NBC that the highest value equals 90.63 %, the total
maximum value of the transaction shall be equivalent to 92.91 % as per the total value of consideration
criterion, which is considered a transaction in Category 1 under the Notifications on Acquisition or Disposal of

Assets.

As a result, the Company is required to comply with the Notifications on Acquisition or Disposal of

Assets and perform the duties as follows:

1) disclose the information memorandum regarding this transaction as per the Schedule (1) of

the Notifications on Acquisition or Disposal of Assets to the SET

2) appoint the independent financial advisor to perform relevant duties, including providing the
opinion as stipulated in the Notifications on Acquisition or Disposal of Assets by submitting
the report of the independent financial advisor's opinion to the shareholders for their

consideration, along with submitting the invitation to the meeting of the shareholders.

3) arrange the shareholders’ meeting to seek an approval for the entry into the transaction and
obtain the approval with the votes of not less than three-fourths (3/4) of total votes of
shareholders attending the meeting and entitled to votes, excluding the votes of

shareholders having vested interest.

In this regard, the Sale and Purchase of Ordinary Shares in NNV and the Sale of Ordinary Shares in
NBC are not considered connected transactions of the Company in accordance with the Notification of the
Capital Market Supervisory Board No. TorChor. 21/2651 (2008) Re: Rules on Connected Transactions dated
31 August 2008 (as amended) and the Notification of the Board of Governors of the Stock Exchange of
Thailand Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Connected
Transactions B.E. 2546 (2003) dated 19 November 2003 (as amended) (“Notifications on Connected

Transactions”).

Therefore, the Company hereby notifies the details of the Sale and Purchase of Ordinary Shares in
NNV and the Sale of Ordinary Shares in NBC according to the Notifications on Acquisition or Disposal of

Assets as follows:
1. Date/ Month/ Year on which the transaction occurs
1.1 Sale and Purchase of Ordinary Shares in NNV

After the Company Board of Directors’ meeting and the 2022 Annual Shareholders General
Meeting of the Company and NBC, to be held on 29 April 2022, resolve to approve the
Company and NBC to enter into the Sale and Purchase of Ordinary Shares in NNV,
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including after the conditions precedent that may be specified in the Sale and Purchase of
Shares Agreement and the other relevant agreements are satisfied. It is estimated that the

transaction will be compteted within July 2022.
1.2 Sale of Ordinary Shares in NBC

After the Company Board of Directors' meeting and the 2022 Annual Shareholders General
Meeting of the Company, to be held on 29 April 2022, resolve to approve the Company to
enter into the Sale of Ordinary Shares in NBC, including after the conditions precedent that
may be specified in the Sale and Purchase of Shares Agreement and the other relevant
agreements are satisfied. It is estimated that the transaction will be completed within July

2022.
Related parties and their relationships with the listed company

2.1 Sale and Purchase of Ordinary Shares in NNV

Seller : NBC, which is a subsidiary of the Company whereby the Company
holds voting right shares in NBC equivalent to 71.45% of the total

number of sold shares of NBC.

Purchaser . The Company
2.2 Sale of Ordinary Shares in NBC

Seller . The Company

Purchasers :  Mr. Nattapong Seetavorarat and Mr. Boon-aue Chitthanon , who are
not connected persons of the Company under the Notifications on

Connected Transactions.

As the Purchasers will become the major shareholder of NBC by purchasing the ordinary shares of NBC
from the Company in the amount of 691,032,167 shares or equivalent to 61.4569% of the total number of
sold shares of NBC, the Purchasers are required to make a tender offer for all securities of NBC whereby the
Purchasers are required to report the total number of held shares as per Form 246-2 to the SEC within the
business day after the date that the Purchasers receive the transfer of NBC's ordinary shares and the
Purchasers are under obligation to submit the tender offer according to Form 247-4 to the SEC within 7

business days from the date that Form 246-2 shall be submitted.
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3: General characteristic of the transaction and assets, and type and size of the transaction
3.1 General characteristic of the transaction

3.1.1  Sale and Purchase of Ordinary Shares in NNV

The Company will purchase 85,999,997° ordinary shares in NNV, with a par value of THB
10.00 per share, or equivalent to 99.99 % of the total number of sold shares of NNV from
NBC at the purchase price of THB 2.7875 i per share and totalling the share purchase of
THB 239,728,315 and the Company will lend money to NNV to repay NBC in the amount of
THB 221,300,000. As a result, total investment in NNV equals THB 461,028,315.

The details of which are as follows:

Details of the Purchase The Company will purchase all of the ordinary shares in NNV in
of NNV's Shares from total of 85,999,997° shares from NBC and will specify 2 natural
NBC person shareholders in NNV to sell ordinary shares in NNV

held by them in the number of 2 shares and 1 share,
respectively, totalling 3 shares to 2 persons determined by the

Company.

Value of the transaction  : Value of the purchase of shares in NNV, in the number of
85,999,997° shares, equals THB 239,728,315 whereby the
share purchase price is THB 2.7875" per share and the
Company will lend money to NNV to repay NBC in the amount
of THB 221,300,000. As a result, total investment in NNV
equals THB 461,028,315.

Completion Date 1 Within July 2022

Key conditions precedent : 1. The Company and NBC obtain approvals from the Board of
(Key conditions precedent Directors' Meeting and the shareholders' meeting of the
are key conditions of the Company and NBC for the entry into the Sale and Purchase of
agreement. If such Ordinary Shares in NNV.

3They are the number of shares held by NBC after the capital increase whereby NNV has a plan to increase the capital
according to the conditions precedent of the entry into this transaction. On the date that the Board of Directors of the Company
resolved to approve the purchase of NNV's shares on 4 March 2022 (before capital increase of NNV), NBC holds 79,999,997
shares in NNV, or equivalent to 99.99% of the registered capital of NNV before the capital increase.

“ This is a share price after the capital increase of NNV whereby the total number of issued and paid-up shares after the capital
increase equal 86,000,000 shares. The share price before the capital increase is equivalent to THB 2.9966 considered from the

total number of issued and paid-up shares of 80,000,000 shares.
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condition is not satisfied
within the specified date,
the sale and purchase of
shares shall not be
completed. In other
words, there will be no
further share transfer and
payment and the parties
agree to temminate the

agreement.)

Attached Document No.10

2. The Company has been approved by the meeting of the Board
of Directors and the Shareholders' Meeting for the sale and
purchaser of ordinary shares in its subsidiaries.

3. The Company has been approved by the meeting of Board of
Directors and the Shareholders' Meeting of the Company for
the sale of 691,032,167 ordinary shares of NBC, with the value
of the sale of ordinary shares in NBC of THB 898,341,817.10,
at a sale price of THB 1.30 per share.

4. NBC will invest in the newly issued ordinary shares of NNV in
the total number of 6,000,000 shares, with a par value of THB
10.00 per share, totalling THB 60,000,000.00 by converting
debt from overdue trade receivables of NNV (currently, NBC
sets allowance for doubtful accounts for the whole amount) in
total of THB 59,707,877.08 to such newly issued ordinary
shares.

5. NBC agrees to purchase the Call Center business from Nation
News Co., Ltd. ("NN"). Currently, it is a business unit operated
under NN of which total asset value calculated equals THB

40,000,000.

3.1.2  Sale of Ordinary Shares in NBC

The Company will sell 691,032,167 ordinary shares in NBC, or equivalent to 61.4569% of the

total number of sold shares of NBC at the purchase price of THB 1.30 per share, or initially

totalling THB 898,341,817.10 to the Purchasers with the details as follows:

Details of the Sale of
Ordinary Shares in
NBC

Details of the

Purchasers

Value of the Transaction

The Company will sell 691,032,167 ordinary shares, or equivalent to
61.4569% of the total number of sold shares of NBC at the purchase
price of THB 1.30 per share, or initially totalling THB 898,341,817.10

to the Purchasers

Mr. Nattapong Seetavorarat purchases ordinary shares in NBC in
the amount of not more than 60 percent and,;
Mr. Boon-aue Chitthanon purchases ordinary shares in NBC in the

amount of not more than 60 percent.

Value of the Sale of Ordinary Shares in NBC equals THB
898,341,817.10 whereby the share purchase price THB 1.30 per

share
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Completion Date

Key conditions precedent
(Key condlitions precedent
are key conditions of the
agreement. If such
condition is not satisfied
within the specified date,
the sale and purchase of
shares shall not be
completed. In other
words, there will be no
further share transfer and
payment and the parties
agree to terminate the

agreement.)

Attached Document No.10

Within July 2022

1.

The Company obtains approval from the Board of Directors’
Meeting and the shareholders’ meeting of the Company for
entering into the Sale of Ordinary Shares in NBC

There is no any situation or action occurring or made happen
or there is a probable ground to expect that such situation or
action would occur, which may have a material adverse effect
on the company or obstruct the transaction as specified in the
relevant memorandum of agreement and share purchase
agreement.

The Company, the Purchasers and/or NBC obtain the
permission, approval or consent from controlling agency and
any other government agency, any person according to any
law, contract or agreement having binding effect on the seller,
the purchasers and/ or the company so that the parties can
enter into the relevant share purchase agreement (if
necessary).

The Company successfully undertakes and completes the
business restructuring of NBC. NBC has undertaken a
business restructuring as detailed in Clause 3.2 "Restructuring
of the Company group before entering into the Sale and
Purchase of Ordinary Shares in NNV and the Sale of Ordinary
Shares in NBC". Ultimately, NBC will purchase the call centre
business from NN and will be a shareholder holding 99.99
percent of shares in NN and a shareholder holding 50.00
percent of shares in HPS and the completed the sale of 99.99
percent of shares in NNV to the Company.

The Purchasers conduct the due diligence on NBC's business

and its result satisfies the Purchasers.

Other conditions precedent according to normal course of

agreement in similar manner.

Other conditions precedent which will be further agreed upon

between the seller and the Purchasers.
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In this regard, since the Purchasers are conducting due diligence
of NBC, other conditions precedent according to normal course of
agreement in similar manner in Clause 6 and other condition
precedents which will be further agreed upon between the seller
and the Purchasers in Clause 7 are still under consideration and
negotiation. Such conditions precedent will be further specified in
the share purchase agreement. In this regard, such conditions shall
not be contrary to or against the objectives of the entering into this
transaction or significantly materially alter the benefits of the
Company from this transaction in a way that is detrimental to the
Company. The Board of Directors or the assigned person shall
have the power to negotiate with the other party by taking into
consideration of the interests of the Company as priority. In the
event that the conditions of the transaction is contrary to or against
the objectives of the entering into this transaction or significantly
materially alter the benefits of the Company from this transaction in
a way that is detrimental to the Company, the Company shall

present the matter to the Shareholders' Meeting for reconsideration.

As the Purchasers will become the major shareholder of NBC by
purchasing the ordinary shares of NBC from the Company in the amount
equivalent to 61.4569% of the total number of sold shares of NBC, the
Purchasers are required to make a tender offer for all securities of NBC
whereby the Purchasers are required to report the total number of held
shares as per Form 246-2 to the SEC within the business day after the
date that the Purchasers receive the transfer of NBC's ordinary shares
and the Purchasers are under obligation to submit the tender offer
according to Form 247-4 to the SEC within 7 business days from the date
that Form 246-2 shall be submitted.
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Details of the Purchasers

Name and last

Mr. Nattapong Sitaworrarat

name
Age 52 year-old
Address 11 Ari Samphan 4 Alley, Phahonyothin Road, Samsen Nai Sub-district, Phaya Thai

District, Bangkok 10400

Shareholding in

listed companies

Listed company / Numbers of shares / Percent / www.sel.or th

One to One Contacts Public Company Limited/ 96,000,000 shares/ or 17.14% (as of
22 November 2021)

Trinity Watthana Public Company Limited/ 22,000,000 shares/ or 10.26% (as of 7 January
2022)

Simat Technologies Public Company Limited 56,457,142 shares/ or 8.70% (as of 30 November

2021)

Academic

background

- Master of Public Administration, Thammasat University
- Master of Business Administration, Assumption University

- Bachelor of Economics, Northeastern University, USA

Current position

Being the Chief Executive Officer of Ruambud Company Limited

And being a director in the following companies;

1. Paason Factory Company Limited (Operate the business of producing
accessories from jewelleries and precious metals)

2. Paabutr Company Limited (Operate the business of accessories retailer)

3. Ruambud Company Limited (Operate the business of accessories retailer)

Criminal record with imprisonment sentence by a final judgement of the court in the past 5 years

-none -

Pending legal dispute in the case which may affect the financial position or performance of the tender offeror

and the case which may have a material effect on the business operation of the tender offeror

- none -
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Name and last

Mr. Booneua Jitthanom

name
Age 51 year-old
Address No. 32/124 Moo 7, Kanchanaphisek Road, Bang Muang Sub-district, Bang Yai

District, Nonthaburi 11140

Shareholding in

listed companies

One to One Contacts Public Company Limited/ 120,679,287 shares or 21.55% (as
of 22 November 2021)

Wow Factor Public Company Limited/ 390,781,375 shares or 3.20% (as of 16
March 2021)

Simat Technologies Public Company Limited/ 11,901,800 shares or 1.84% (as of 30

November 2021)

Academic

background

- Master of Business Administration (MBA), Kasetsart University

- Bachelor of Engineering in Electrical-Computer Engineering, Siam University

Current position

Head Executive of Information Technology Service Group, Bank of Ayudhya Public

Company Limited

Criminal record with imprisonment sentence by a final judgement of the court in the past 5 years

- nhone -

Pending legal dispute in the case which may affect the financial position or performance of the tender

offeror and the case which may have a material effect on the business operation of the tender offeror

- none -
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in NNV and the Sale of Ordinary Shares in NBC

The structure of the Company group before
the restructuring as of 31 December 2021

Attached Document No.10

3.2 Restructuring of the Company group before entering into the Sale and Purchase of Ordinary Shares

99.5 999504 99.9996

205336

- Social Media - Discontinued - Digital Service - Digital media

NEAG = Netion Fultimedia Group Public Company Lirnited

NBC = Maticn Broadcasting Corporation Public Company Limited
NNV = NBC Next Vision Company Limited

NN = Natior: Mevss Cornpany Limited

COFFEE = Mation Coffea Company Limited

HPS = Happy Products and Service Cornpany Lirnited 40.00%
KHOB = Khobsararm Compary Limited

KTt = Krungthep ttedia Company Limited
SWEN = Swenn Cerporation Company Limited

NDI = Nation Dicital Content Company Liritad

The structure of the group after restructuring
before entering Into the transaction

COFFEE

Nation Coffee

HAPPY Shopping

v3.590} $9.99% 55.55%
= Social Media - Discentinued -Digital Senvice -Digital fedia

NKG = Nation Multimedia Graup Public Corpany Limited

NBC = Nation Broadcasting Corporation Public Cornpany Lirnited
NNV = NBC Next Visicn Company Limited

NN = Natian News Company Limited

COFFEE = Nation Coffes Company Limited

HRS = Happy Froducts and Service Company Limited 30.00%
KHOB = Khabsanam Company Linuted

KTH = Krungthep Media Company Limited

60.90%

SWEN = Swenn Corperaticn Corapany Limited

NE: = Nation Sigital Content Comgpany Limitad

k.
COFFEE

Nation Coffee

HAPPY Shopping

Transaction

Parties

Details of the Restructure Transaction

1. NNV purchases shares in

HPS

Purchaser; NNV

Seller: Ms.

Duangkamol

Kiattisukkasem

NNV purchased 1.00 million shares of HPS from
existing shareholder, or equivalent to 33.33% of the
registered capital of HPS at the price of THB 10.00
NNV holds shares in HPS

million. As a result,
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equivalent to 50.00% of the registered capital of HPS.
The transfer of such shares took place on 1 March

2022.

2. NNV sells HPS shares

Purchaser: NBC
Seller: NNV

NNV sold all shares in HPS held by NNV to NBC, or
equivalent to 50.00% of the registered capital of HPS
at the price of THB 25.00 million. As a result, HPS
becomes a subsidiary of NBC. The transfer of such

shares took place on 2 March 2022.

3. NNV purchases

Komchadluek business unit

Purchaser: NNV
Seller: NBC

NNV purchased Komchadluek business and relevant
operating assets from NBC in the amount of THB
70.00 million, which is the value from the fair value
appraisal. The transfer of such business took place on

2 March 2022.

4. NNV purchases Nation TV

assets

Purchaser: NNV
Seller: NBC

NNV purchased operating assets relating to digital
television (Nation TV 22) according to the book value
of THB 105,955,682 and received the transfer of
employees, including employees’ benefit of THB
45,771,351 and the assets were transferred on 1

March 2022.

5. NBC purchases assets of

Purchaser: NBC

NBC purchased operating assets relating to the call

Call Center Seller: NN center currently operated under NN at the price
based on the fair value appraisal of THB 40.00 million.
The assets were transferred on 1 March 2022.

6. NNV increases the | Undertaken by: | NNV increased the paid-up registered capital from

registered capital

NNV

THB 800.00 million to THB 860.00 million by
converting debt from NNV's debtor indebted to NBC
into equity of THB 60.00 million on 30 March 2022.

3.3 Type and size of the transaction

3.3.1 Sale and Purchase of Ordinary Shares in NNV

The Sale and Purchase of Ordinary Shares in NNV is considered a transaction of asset acquisition

under the Notifications on Acquisition or Disposal of Assets. When calculating the size of the

transaction based on the consolidated financial statements for the year ended 31 December 2021 of

the Company, audited by the certified public accountant of the Company, the details of the

calculation are as follows:
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By applying each basis, the calculations of the transaction size are as follows:

Calculation Criteria

Calculation Formula

Transaction Value

1. Net Tangible Assets (NTA)

(NTA of NNV x Buying ratio) x 100

THB 159.35 million. % 99.99% x 100 =-

NTA of NMG

55.39%
THB (287.64) million

2. Net operating profits

(Profit” of NNV x Buying ratio) x 100

Profit” of NMG

THB (7.23) million. x 99.99% x 100 °

THB (166.23) million

/

3. Total value of consideration

Value of the acquired transaction x 100

Total assets of NMG

THB 461,03 milion” x 100 = 35.15%

THB 1,311.43 million

4. Value of equity shares issued

for the payment of assets

No issuance of new shares

Highest Calculation Criterion

Total value of consideration

35.15%

1/ Net operating profits

2/ NMG and NNV have operating losses therefore it is unable to calculate the transaction size

3/ Total value of the purchase of shares in NNV equals THB 239,728,315 and the Company will lend money

to NNV to repay debt in the amount of THB 221,300,000 to NBC. Therefore, total investment in NNV is THB

461,028,315.

From the calculation of transaction value above, the maximum value of the transaction equals

35.15% based on total value of consideration criterion, which is the highest calculation criterion on

the consolidated financial statements for the year ended 31 December 2021 of the Company,

audited by the certified public accountant of the Company, and when calculating other acquisition of

assets transactions occurring in the past six months prior to the date on which the Board of Directors

of the Company resolved to approve the Sale and Purchase of Ordinary Shares in NNV i.e. 3

transactions as follows:

Transactions in the past 6 months Transaction size
(percent (%))
1. Additional investment from NBC in Happy Products and Service Company 0.76
Limited ("HPS")
2. The Company incorporated the subsidiary: Khobsanam Company Limited 1.99
3. Nation News ("NN") acquired The People business (“The People”) 2.13
Total 4.88
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After including such transactions, the total maximum value of the transaction shall be 40.04 % based

on the total value of consideration criterion, which is considered a transaction in Category 2 under

the Notifications on Acquisition or Disposal of Assets. As a result, the Company is required to comply

with the Notifications on Acquisition or Disposal of Assets and perform the duties as follows:

1)

3)

3.3.2

disclose the information memorandum regarding this transaction as per the Schedule (1) of

the Notifications on Acquisition or Disposal of Assets to the SET.

circulate the letter to notify the shareholders within 21 days from the date of disclosure to the
SET whereby the letter to notify the shareholders must comprise the information at least
according to Schedule (2) 1, 2, 3, 5 (3), 7 and 8 annexed to the Notifications on Acquisition

or Disposal of Assets.

Moreover, the entry into the Sale and Purchase of Ordinary Shares in NNV is a purchasing
or taking a transfer of the business of a private company to be owned by the company
under Section 107 (2) (b) of the Public Limited Company Act B.E. 2535 (1992) (as
amended) by which the transaction size is not necessary to be calculated and the Company
is required to obtain approval from the shareholders’ meeting of the Company with the votes
of not less than three-fourths (3/4) of the total votes of shareholders attending the meeting

and entitled to vote, excluding the votes of shareholders having vested interest.

Sale of Ordinary Shares in NBC

The Sale of Ordinary Shares in NBC is considered a transaction of asset disposal under the

Notifications on Acquisition or Disposal of Assets. When calculating the size of the transaction based

on the consolidated financial statements for the year ended 31 December 2021 of the Company,

audited by the certified public accountant of the Company, the details of the calculation are as

follows:

By applying each basis, the calculations of the transaction size are as follows:

Calculation Criteria

Calculation Formula

Transaction Value

1.

Net Tangible Assets
(NTA)

(NTA of NBC x Selling ratio) x 100

NTA of NMG

THB (287.64) million

2.

Net operating profits

(Profits'of NBC x Selling ratio) x 100

Profits ‘of NMG

THB (151.99) million x 61.4569% x 100 ¥

THB (166.23) million
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Calculation Criteria

Calculation Foermula Transaction Value

Total value of

consideration

Value of the disposed transaction x 100

------ THB 118858 million” x 100 =90.63%

Total assets of NMG

THB 1,311.43 million

Value of equity shares
issued for the payment of

assets

No issuance of new shares

Highest Calculation

Criterion

Total value of consideration

90.63%

1/ Net operating profits

2/ NMG and NBC have operating losses therefore it is unable to calculate the transaction size

3/ Total value of the asset disposal transaction is calculated from the market value of NBC shares which is

the weight average price for 7 days before the Board of Directors has this resolution which is THB 1.72 per

share. After multiplying with the number of sold NBC's shares of 691,032,167 shares, the disposal value

equals THB 1,188.58 million.

From the calculation of transaction value above, the maximum value of the transaction equals

90.63% based on total value of consideration criterion, which is the highest calculation criterion

based on the consolidated financial statements for the year ended 31 December 2021 of the

Company, audited by the certified public accountant of the Company, and when calculating other

disposal of assets transactions occurring in the past six months prior to the date on which the Board

of Directors of the Company resolved to approve the Sale of Ordinary Shares in NBCi.e. 3

transactions as follows:

Transactions in the past 6 months Transaction size
(percent (%))
1. Company’s disposal of Komchadluek Media Co., Ltd. 1.14
2. NNV waived its rights in the capital increase of Happy Products and Service Co., Ltd. 0.95
3. Krungthep Turakij Media Co., Ltd. sold shares in NAT Business Connect Co., Ltd. 0.20
Total 2.29
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After including such transactions, the total maximum value of the transaction shall be 92.91 % based
on the total value of consideration criterion, which is considered a transaction in Category 1 under
the Notifications on Acquisition or Disposal of Assets. As a result, the Company is required to comply

with the Notifications on Acquisition or Disposal of Assets and perform the duties as follows:

1) disclose the information memorandum regarding this transaction as per the Schedule (1)of

the Notifications on Acquisition or Disposal of Assets to the SET.

2) appoint the independent financial advisor to perform retevant duties, including providing the
opinion as stipulated in the Notifications on Acquisition or Disposal of Assets by submitting
the report of the independent financial advisor's opinion to the shareholders for their

consideration, along with submitting the invitation to the meeting of the shareholders.

3) arrange the shareholders' meeting to seek an approval for the entry into the transaction and
obtain the approval with the votes of not less than three-fourths of total votes of shareholders
attending the meeting and entitled to votes, excluding the votes of shareholders having

vested interest.

Details of the acquired assets

General information of NNV

Company name . NBC Next Vision Company Limited
Date of incorporation : 30 November 2012

Corporate registration no. : 0105555177371

Registered capital : THB 800,000,000

Directors ;1. Mr. Shine Bunnag

2. Mr. Supawat Sanguanngam
3. Mr. Somkiet Boonsiri
4

. Mrs. Warangkana Kalayanapradit

Authorised signatories : Two directors jointly sign together with the company's seal
affixed.

Number of shares 80,000,000 shares, all of which are full paid-up ordinary
shares

Par value THB 10.00 per share

Encumbrance in relation to : None

acquired asset
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List of Shareholders as of 9 April 2021

Shareholding Shareholding
No. List of Shareholders Number Proportion
(Share(s)) (percent)
Nation Broadcasting Corporation Public Co.,
1. 79,999,997 100.00
Ltd.
2. Ms. Mathaya Osathanond 1 0.00
3. Mr. Supawat Sanguanngam 2 0.00
Total 80,000,000 100.00

Nature of NNV business

NNV produces television programs and provides advertising service via television. On 27 December
2013, NNV won the radio frequency and digital television licence auction in the category of standard
definition (SD) news channel under channel “Nation TV 22" which presents news programs and aims
to emphasise the identity of the channel and production of news and knowledge programs. NNV
uses the resources for the production of television program, such as news information, news photos
and news personnel team quality to further and expand business to relevant business of organising

activities and transmitted via diverse platforms.
New form of media business

By further the use of social media contents in diverse forms to be used for the creation for
participation of the audiences via television and website, to be the pioneer and initiator of the use of
twitter, Facebook and hashtag by specifying the topics that are in the interest of the audiences and
invites the audiences to give their comments via social media in diverse forms in the business of

“Nation Online".
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The structure of the eroup after restructuring

before entering into the transaction

5559‘i 99.99%i 99.99% i 59.99% E

- Socal Media - Dlscontinued Ligital Sendica Digital Media

NMG = Nation Multiedia Group Public Company Limited

NBC = Nation Broadcasting Corperation Public Company Limited
NNV = NBC Next Vision Company Limited

NN = Nation News Company Limited

COFFEE = Nation Coffee Company Limited

HPS = Happy Products and Service Company Limited 40,00%
KHOB = Khobsanam Company Limited

KTM = Krungthep Media Campany Limited
SWEN = Swenn Corporation Company Limited
NDi = Nation Digital Content Company Limited

CQFFEE

Naticn Coffee HAPPY Shopping

Financial information of NNV

(Unit: THB million) %

Cash and cash equivalents 1.57 0.40 3.73 1.04 1.29 0.41
Trade and other receivables 3.99 1.01 2.08 0.58 9.31 2.96
Accrued income 14.76 3.73 0.97 0.27 3.67 1147
Undue input VAT 1.99 0.50 0.49 0.14 0.12 0.36
Other current assets 9.09 2.29 9.01 2.52 9.88 3.14
Total current assets 31.40 7.93 16.28 4.56 256.27 8.04
Investment in subsidiaries - = 15.00 4.20 1.50 0.48
Leasehold improvements and equipment - - 0.66 0.19 2.73 0.87
Intangible assets 2.24 0.57 2.02 0.57 1.88 0.60
Digital television licence 337.17 85.16 300.91 84.25 264.74 84.26
Withholding tax deducted at source 23.05 5.82 20.22 5.66 16.00 5.09
Other non-current assets 2.06 0.52 2.06 0.58 2.06 0.66
Total non-current assets 364.53 92.07 340.87 95.44 288.91 91.96
Total assets 395.93 100.00 357.15 100.00 314.18 100.00
Trade and other payables 128.06 32.35 87.11 24.39 64.03 20.38
Current portion of digital television licence

49.90 12.60 49.90 13.97 0.00 0.00
payable
Accrued expense 9.76 2.47 9.28 2.60 4.48 1.43
Short-term loan from parent company 50.00 12.63 40.65 11.38 81.60 25.97
Pending output VAT 0.17 0.04 0.10 0.03 0.65 0.21
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(Unit: THB million) 2019 % 2022 % 2021" %
Other current liabilities - - 0.07 0.02 0.33 0.11
Total current liabilities 237.90 60.09 187.11 52.39 151.09 48.09

Accrued digital television licence fee - S - = - -

Non-current provisions for employee benefit 0.47 0.12 1.58 0.44 1.86 0.59
Total non- current liabilities 0.47 0.12 1.58 0.44 1.86 0.59
Total liabilities 238.37 60.21 188.69 52.83 152.95 48.68

Issued and paid-up share capital 800.00 202.06 800.00 224.00 800.00 254.63

Deficit (642.44) (162.26) (631.54) (176.83) (638.77)  (203.31)
Total equity (Deficit in excess of equity) 157.56 39.79 168.46 4717 161.23 51.32
Total liabilities and equity 395.93 100.00 357.15 100.00 314.18 100.00

Note: ” Internal financial statements prepared by the management

(Unit: THB million)

Revenue from rendering of services 79.20 71.21 80.73 67.08 106.12 71.16
Other incomes 32.02 28.79 39.61 32,92 43.00 28.84
Total revenue 111.22 100.00 120.34 100.00 149.12 100.00
Costs of rendering of services 98.28 88.37 101.51 84.35 130.60 87.58
Selling expense and Administrative expenses 10.03 9.02 1.30 1.08 20.05 13.45

(Reversal of) expected credit losses from value
(486.70) (437.60) - - - o
decrease of the digital service licence

Total expenses (378.39)  (340.22) 102.81 85.43 150.65 101.03
Profit (loss) from operating activities 489.61 440.22 17.53 14.57 (1.53) (1.03)
Finance costs (6.75) (6.07) (6.63) (5.51) (5.70) (3.82)
Profit (loss) before tax 482.86 434.15 10.90 9.06 (7.23) (4.85)

Expenses (revenue) before tax - - - -

Profit (loss) for the year 482.86 43415 10.90 9.06 (7.23) (4.85)

Note: " Internal financial statements prepared by the management

4.2 General information of NBC
Company name : Nation Broadcasting Corporation Public Company Limited
Date of incorporation ;4 May 2009
Corporate registration no. ¢ 0107552000103
Registered capital . THB 1,124,417,300
Paid-up registered capital © THB 1,124,417,300
Paid-up ordinary shares . 1,124,417,300 shares
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Directors

Authorised signatories

Encumbrance in relation to

acquired asset

THB 1.00 per share

Mr. Shine Bunnag

Mr. Supawat Sanguanngam

Miss Auraorn Akrasanee

Attached Document No.10

Chairman of the Board of
Directors and Chairman of
Executive Committee

Managing Director/ Director

Director

Mrs. Warangkana Kalayanapradit Director

Mr. Jessada Buranapansri
Mr. Somboon Muangklam

Miss Piyada Punnakitikasem

Director
Director

Director

Gen. Watanachai Chaimuanwong Director

Mr. Sutee Phongpaiboon

Mr. Chalie Dithaluksana

Mr. Chaiwat Atsawintarangkun

Miss Narissara Srisunt

Mr. Stanley Chun Wang

Chaiman of the Audit
Committee/ Independent
Director

Independent Director
Member of the Audit
Committee/ Independent
Director

Member of the Audit
Committee/ Independent
Director

Independent Director

Two directors from three directors i.e., Mr. Shine Bunnag,

Mrs. Warangkana

Kalayanapradit and

Mr. Supawat

Sanguanngam. jointly sign together with the company's seal

affixed.

None
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List of NBC shareholders as of 2 March 2022

Shareholding Shareholding
No. List of Shareholders Number Proportion
(Share(s)) (percent)
1. Nation Multimedia Group Public Co., Ltd. 803,361,455 71.45
2. Mr. Pakc_J}n Mongkoltada_ _ B i .m32,5_65,_256 ........... 2 90""
3 Mrsomb_at Pa_n_i.Che_V;/ a_ R . 800 .......................... == , 43
_4. e —— N 25760000 .................... 229
......... 5 " M|SS K;njanaras Fr— 2_1317000 . 7193
............. 6 . Th;NVE (_:o‘l - — 5.0‘65%._ _1 o
................. 7 | — R _ _....1_5'05'000_ 713_3
IIIIIIIIII 8 N Miss Nawa-porr-w."Rattanac.ﬁgilk;gr\ : a -—----------13'800,(-)-00 T 1 23
5 o Supachéi J ,rapochpom BN A — 9300000 ......................... i 083
...... o U Poomeat Charoemtik 6'000__;..000... |, 053_

Nature of NBC Business

Television media business which is currently operating under the subsidiary i.e. NBC Next

Vision Company Limited

NBC is the producer and moderator of television program in the category of news and
knowledge broadcast via diverse platforms in order to reach broad target groups. It started the
first broadcast on 1 June 2000 via Channel 8 of UBC television station with news program

‘Nation Tun Sathanakarn’ which was the first mainly news-related program in Thailand.

On 1 May 2003, Nation Channel broadcast via satellite signal at Thai Television (TTV) Channel 1
through MMDS system. Nation TV transmitted signal via Thaicom 5 Satellite in C-Band system
and Ku-Band system to those who have satellite dishes residing in Thailand and Asia region so

that they were able to watch free broadcast via Channel 22 without having to pay any fee.

On 27 December 2013, NBC Next Vision Company Limited, the subsidiary of the Company, won
the auction for digital television in the category of standard-definition (SD) news channel under
channel “Nation TV 22" which presents news programs and aims to emphasise the identity of the
channel and production of news and knowledge programs further from the joint production of
programs with free TV channel. NNV uses the resources for the production of television program,
such as news information, news photos and news personnel team quality to further and expand

business to relevant business of organising activities.
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Komchadluek Business

Komchadluek produces contents for distribution, digital news platform and social media
ixonsisting news social media website, Facebook, fanpage and website, organising activities
that are well known and catching wide public interests under the trademark "Komchadluek™ such

as Komchadluek Award, and Komchadluek Sky Run Mini-marathon.

The meeting of the Board of Directors on 11 November 2021 approved the business restructure
by transferring the operation of business of Nation TV Channel 22 and Nation Online to NBC

Next Vision Company Limited, the license holder, effective from 1 January 2022 onwards.
The structure of the group after restructuring
before entering into the transaction “
99.99% 99.95% t 99.95% i 11.45%

- Social Metia - Ditcantinued - Digital Senvice - Digital Madia - Nation TV 22

- Komchadluek online

- Komchadluek actites
= TV Licanses

9999

99.99%

= Mation online

- Nation activites
NMG = Nation Multimedia Group Public Company Limited
NBC = Nation Broadcasting Corporation Public Company Limited — L
NNV = NBC Next Vision Company Limited

NN = Nation News Company Limited
COFFEE = Nation Coffee Company Limited Nation Coffee
HPS = Happy Products and Service Company Limited

KHOB = Khobsanam Company Limited

KT = Krungthep Media Company Limited

SWEN = Swenn Corporation Campany Limited

NDI = Nation Digital Content Company Limited
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99.99i 99.99% i 99.99% i 99.59% E

- Social Meda = Discantinued - Digtal Serdce - Digital Media

NMG = Nation Multimedia Group Public Company Limited

NBC = Nation Broadcasting Corporation Public Company Limited
NNV = NBC Next Vision Company Limited

NN = Nation News Company Limited

COFFEE = Nation Coffee Company Limited

HPS = Happy Products and Service Company Limited

KHOB = Khobsanam Company Limited

KTM = Krungthep Media Company Lirmited

SWEN = Swenn Corporation Company Limited

NOi = Nation Digital Content Company Limited

Financial information of NBC

(Unit: THB million)

Cash and cash equivalents 26.74 3.87
Trade and other receivables 99.94 14.46
Accrued income 34.96 5.06
Inventories 0.01 0.00
Undue input VAT 5.32 0.77

Investment in equity instruments in related

business
Other current assets 10.89 1.68
Total current assets 177.86 25.73

Advance payment for business acquisition - -
Real estate for investment 7.06 1.02

Leasehold improvements and equipment 97.27 14.07

Right-of-use assets - 2

Intangible assets 11.58 1.68
Digital television licence 337.17 48.79
Good will - =
Withholding tax deducted at source 58.01 8.39
Other non-current assets 2.18 0.32
Total non-current assets 513.27 74.27
Total assets 691.13 100.00
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(Unit: THB million)

Trade and other payables 31.89 4.61 84.04 8.02 46.12 4.85
Short-term loan - - - - - -
Account payable for purchase of assets 18.04 2.61 0.1 0.01 - -
Deferred incomes 2.86 0.41 3.43 0.33 6.43 0.68

Current portion of digital television licence

49.90 7.22 49.90 4.76 - -
payable
Current portion of long-term loan from financial

17.40 2.52 13.05 1.25 47.60 5.01
institution
Current portion of lease liabilities - - 13.38 1.28 11.91 1.25
Accrued expense - - - - 25.25 2.66
Short-term loan from individuals = = - - 13.00 1.37
Other current provisions 55.58 8.04 48.69 4.65 = -
Pending output VAT 12.79 1.85 9.16 0.87 6.85 0.72
Other current liabilities 1.63 0.24 10.35 0.99 2.94 0.31
Total current liabilities 190.09 27.50 232.11 22.16 160.11 16.84
Accrued digital television licence fee - = - - 3 -
Long-term loan from financial institution 27.60 3.99 27.60 2.63 = =
Long-term loan from related party = - - - 112.50 11.83
Lease liabilities - - 25.78 2.46 11.57 1.22
Non-current provisions for employee benefit 41.55 6.01 45.24 4.32 49.82 5.24
Total non-current liabilities 69.15 10.01 98.62 9.41 173.89 18.29
Total liabilities 259.24 37.51 330.72 31.57 334.00 35.12
issued and paid-up share capital 535.44 77.47 1,124.42 107.34 1,124.42 118.24
Share premium on ordinary shares 824.43 119.29 547.61 52.28 547.61 57.57
Retained earnings (Deficit)
Appropriated- Legal reserve 24.10 3.49 2410 2.30 24.10 2.53
Deficit (952.08) (137.76) (905.69) (86.46) (1,009.47) (106.15)
Difference from business combination under

- - (70.00) (6.68) (70.00) (7.36)

common control
Equity attributable to owners of the parent 431.88 62.49 720.44 68.77 616.66 64.85
Non-controlling interests 0.00 0.00 (3.61) (0.35) 0.30 0.03
Total equity 431.88 62.49 716.82 68.43 616.96 64.88
Total liabilities and equity 691.13 100.00 1047.54 100.00 950.96 100.00
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(Unit: THB million)

Revenue from sale of goods and rendering of

i 457.06 92.74 857.61 94.08 394.87 79.24
services
Proceeds from investment in subsidiary of non-

= = 3 - 13.93 2.80
controlling interest
Proceeds from fair value adjustment = - - - 21.82 4.38
Other income 35.76 7.26 53.92 5.92 67.70 13.59
Total revenues 492.82 100.00 911.53 100.00 498.323 100.00
Costs of sales of goods and rendering of services 401.84 81.54 668.85 73.38 471.03 94.52
Selling expenses 34.19 6.94 77.09 8.46 30.68 6.16
Administrative expenses 99.55 20.20 170.29 18.68 130.96 26.28
Reversal of (loss from asset depreciation) (457.07) (92.74) (45.47) (4.99) - -
Reversal of (expected credit losses) - - - - (59.68) (11.98)
Total expenses 78.51 15.93 870.76 95.53 572.98 114.98
Profit (loss) from operating activities 414.31 84.07 40.77 4.47 (74.66) (14.98)
Finance costs (9.06) (1.84) (8.64) (0.95) (11.13) (2.23)
Profit (loss) before income tax 405.25 82.23 32.13 3.53 (85.79) (17.22)
income tax expense (revenue) - = - S " -
Profit (loss) for the year 405.25 82.23 32.13 3.53 (85.79) (17.22)
5. Total value of consideration, value of acquired assets, criteria used to determine total value of
consideration and payment condition
5.1 Total value of consideration, value of acquired assets and payment condition

5.1.1  Sale and Purchase of Ordinary Shares in NNV

NMG will purchase 85,999,997° ordinary shares in NNV, with a par value of THB 10.00 per

share, or equivalent to 99.99 % of the total number of sold shares of NNV from NBC at the

5They are the number of shares held by NBC after the capital increase whereby NNV has a plan to increase the capital
according to the conditions precedent of the entry into this transaction. On the date that the Board of Directors of the Company
resolved to approve the purchase of NNV's shares on 4 March 2022 (before capital increase of NNV), NBC holds 79,999,997

shares in NNV, or equivalent to 99.99% of the registered capital of NNV before the capital increase.
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purchase price of THB 2.7875 ¢ per share and totalling the share purchase of THB
239,728,315; and the Company will lend money to NNV to repay NBC in the amount of THB
221,300,000. As a result, total investment in NNV equals THB 461,028,315.

5.1.2  Sale of Ordinary Share in NBC

The Company will sell 691,032,167 ordinary shares in NBC, or equivalent to 61.4569% of the
total number of sold shares of NBC at the purchase price of THB 1.30 per share, or initially

totalling THB 898,341,817.10 to the Purchasers.
5.1.3  Payment condition of the Sale and Purchase of Ordinary Shares in NNV

The Company will make a payment for the ordinary shares in NNV to NBC wholly in cash
after the Company invests in the ordinary shares in NNV and receives the cash from the
Sale of Ordinary Shares in NBC, which is expected to complete within July 2022. Therefore,
the Company is required to receive the payment specified in Clause 5.1.4 before paying the
price of ordinary shares in NNV to NBC. Nevertheless, in case where the Sale of Ordinary
Shares in NBC is not completed, the Company will transfer ordinary shares in NNV back to

NBC.
5.1.4  Payment condition of the Sale of Ordinary Shares in NBC

The Purchasers agree to make a payment for the ordinary shares in NBC to the Company
whereby 1) the Purchasers will pay for not exceeding 30.00% of the sale value on the date
of agreement in cash on the share purchase agreement signing date and 2) the Purchasers
will pay the remaining amount from clause 1) in cash on the share transfer date, which is

expected to completed within July 2022.
52 Criteria used to determine the total value of the transaction
5.2.1 Sale and Purchase of Ordinary Shares in NNV

The determination of the consideration is from the negotiation and the agreement between
the Company and the seller including the consideration of the fair value of NNV after the
restructure of NBC which is evaluated by the financial advisor, Siam Alpha Capital Co., Ltd.

by discounted cash flow method by relying on the net cash flow in the future of the business

® This is a share price after the capital increase of NNV whereby the total number of issued and paid-up shares after the capital
increase equal 86,000,000 shares. The share price before the capital increase is equivalent to THB 2.9966 considered from the

total number of issued and paid-up shares of 80,000,000 shares,

88



Attached Document No.10

that will receive from 3 business units i.e. business unit under “Komchadluek” brand, oniine
media business unit under “Nation Online" brand and TV Chanel 22 business unit brand and
the valuation of shares in Nation Coffee Company Limited, which are held by NNV in the
amount of 60 % of the registered capital of Nation Coffer Company Limited by the use of
book value as of 31 December 2021, the value of shares held by NNV is equal to THB 0.45

million.

In this regard, the total value valuated by discounted cash flow of the 3 business units of
NNV equals THB 439.02 - 477.16 million, the main assumptions of the cash flow of the 3

business units can be summarized below:

5.2.1.1 Assumption in relation to revenues

Assumption in relation to revenues of business unit under “Komchadluek” Unit: THB million

brand

ltems 2020 2021 2022 2023 2024 2025 2026

Revenue from Facebook /
YouTube / Google and Line 8.98 11.59 13.80 14.14 14.50 14.86 156.23

advertisement

Revenue from Ads network

5.03 4.60
advertisement 10.81 11.08 11.36 11.64 11.93
Revenue from Direct Sale

8.94 6.52
advertisement 19.47 19.96 20.45 20.96 21.49
Revenue from activities 6.78 12.00 12.00 12.00 12.00 12.00
Affiliate Revenue 0.21 0.45 0.45 0.45 0.45 0.45

Assumption in relation to revenues of business unit under “Nation Online" Unit: THB million

brand

ltems 2020 2021 2022 2023 2024 2025 2026

Revenue from Facebook /
YouTube / Google and Line 14.22 18.45 44.84 45.96 47.10 48.28 49.48

advertisement

Revenue from Ads network

6.12 1.85
advertisement 3.30 3.38 3.46 3.55 3.64
Revenue from Direct Sale 8.77 5.50 20.00 20.50 21.01 21.53 22.07
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advertisement
Revenue from activities 15.00 15.00 15.00 15.00 15.00
Affiliate Revenue 0.34 0.88 0.62 0.62 0.62 0.62 0.62

100,000

The assumption for the revenue from advertisement source for the year 2022 is
relied on the actual revenue in 2021 and the plan for business development and
increase the revenues via advertising channels of the Company, together with the
2022 plan for business development and increase the revenues of the Company,
as the Company has a plan to restructure the presentation of news and important
events and write contents to be in line with searching demand (Search Engine
Optimization). The growth rate at given at 2.49 % in accordance with the averaged
growth rate of TV and digital media advertise expenses from 2012 - 2019 from

Digital Advertising Association (Thailand).

Expenses for advertising via television and digital

media 2012 - 2019 (THB million) b

CARG = +2.49%

T

50,000

2012 2014 2016 2018 2020

(Source: Digital Advertising Association (Thailand))

The assumption for the revenue from activities source in the year 2022 is relied on
the actual revenue in 2021 from activities such as Komchadluek Award and Sky

Run, etc. together with the plans for additional activities specified by the company

such as Thailand NEXT DECADE, Crowed TALK Thailand, Social Safe, etc.

Assumption in relation to revenues under "Nation TV" brand Unil: THB million
Items 2020 2021 2022 2023 2024

Revenue from advertisement 204.84 116.46 159.99 191.98 201.58
Revenue from air time rent 120.88 36.26 10.99 10.99 10.99
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Revenue from activities 30.20 17.19 43.13 56.06 58.87
Revenue from out of home media 31.94 10.09 14.80 15.39 16.01
Other revenues 16.99 19.67 17.01 17.01 17.00
Items 2025 2026 2027 2028 2029

Revenue from advertisement 211.66 222.24 233.36 245.03 85.76
Revenue from air time rent 10.99 10.99 10.99 10.99 3.66
Revenue from activities 61.81 64.90 68.14 71.55 25.04
Revenue from out of home media 16.65 17.31 18.01 18.73 6.49
Other revenues 17.01 17.01 17.01 17.01 17.01

52.1.2

The assumption for the business unit under “Nation TV" brand is specified the

period until the year 2029 based on the license to operate business.

The assumption for the revenue from advertisement source for the year 2022 —
2023 is relied on the actual revenue in 2021 and the plan for business development
and increase the revenues of the company from the increase of content number on
online network to increase the user number, which is in line of the change of
audiences, and the work in partnership with Thansettakij, Krungthep Turakij etc.,
including the sale of live broadcast and production work. The growth rate is given
at 5.00 % in accordance with the averaged growth rate of online media advertise
expenses in 2021 and the opinion of the financial advisor on a conservative basis
since such growth rate is similar to the projection of the Media Agency Association
of Thailand: MAAT) which the MAAT projects that the advertisement market will

grow by 2.1 - 5%. (Source: www.workpointtoday.com)

The assumption of the revenue from renting source is relied on the actual revenue

in 2021.

The assumption for the revenue from activities in 2022 is relied on the additional
activity plans (On ground Event) as specified by the company such as Nation

Dinner Talk, Nation Golf, Nation Bike including World tournament tour.

Assumption in relation to costs

Assumption in relation to costs and expenses is divided into variable cost relying
on proportion between cost and revenue and fixed cost relying on 2021. The

growth rate of 1.70 % is given in accordance with the inflation for the year 2022
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from the summary of the estimation of business and inflation in the money policy

report in December 2021 of the Bank of Thailand.

5.2.1.3 Assumption in relation to discount rate
The discount rate is equal to 7.97 - 9.25 %
Sale of Ordinary Shares in NBC

The determination of the value of consideration is from the negotiation and agreement
between the Company and the buyer including considering from the market value of NBC's
shares in the SET and the fair value of NBC after business restructuring of NBC valuated by
Siam Alpha Capital Company Limited, the financial advisor by sum of part method. NNV is
considered from the consideration that NBC will receive from the sale and purchase of NNV.
The value of Nation News Company Limited and Happy Products and Service Company
Limited valuated by discounted cash flow method is THB 707.38 — 748.10 million. If such
value, the value of the Sale of Ordinary Shares in NNV of THB 239.73 million and the
proceeds of loan which will be repaid from NNV of THB 221.30 million are added together,
the total evaluated value will equal THB 1,168.41 — 1,209.13 million, Therefore, the evaluated
value of the sale of 691,032,167 ordinary shares of the Company in NBC, or equivalent to
61.4569 % of the total number of sold shares of NBC, will equal THB 718.06 — 743.09 million.

Whereby the source of main assumptions for cash flow can be summarised as followed

5.2.2.1 Assumption in relation to revenues

Assumption in relation to revenues of NN Unit: THE million

llems 2020 2021 2022 2023 2024 2025 2026

Revenue from Facebook /

YouTube / Google and Line 6.18 12.73 24.87 25.49 26.12 26.77 27.44

advertisement

Revenue from Ads network

advertisement 20.11 4.87 6.13 6.28 6.43 6.60 6.76

Revenue from Direct Sale

advertisement 4.33 4.48 43.98 45.08 46.20 47.35 48.53

Revenue from activities 8.50 8.50 8.50 8.50 8.50

Affiliate Revenue 3.18 4.18 0.42 0.43 0.44 0.45 0.46

Revenue from Call center 32.79 20.53 19.38 19.86 20.36 20.86 21.38

Revenue from Application 6.84 14.68 9.67 9.96 10.26 10.57 10.89
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The assumption for the revenue from advertisement source for the year 2022 is
relied on the actual revenue in 2021 and the plan for business development and
increase the revenues of the company. The growth rate is given at 2.49 % in
accordance with the averaged growth rate of TV and digital media advertise

expenses from 2012 — 2019 from Digital Advertising Association (Thailand).

The assumption for the revenue from activities is relied on the actual revenue in

2021 from activities and additional plan for activities as specified by the company.

The assumption for the revenue from Call center 2022 is relied on the actual
revenue in 2021 and the plan for business development and increase the revenues

of the company. The growth rate is given at 2.49 %.

The assumption for the revenue from Application in the year 2022 is relied on the
actual revenue in 2021 and the plan for business development and increase the
revenues of the company. The growth rate is given at 3 % relying on the expected

growth rate of the value of expenses in relation to communication services in

Thailand for the year 2022.

Assumption in relation to revenues of Happy Products and Seivice Company Unit: THE million
Limited

ltems 2020 2021 2022 2023 2024 2025 2026
Revenue from sales of goods 369.12 223.42 321.92 336.40 351.54 367.36 383.89
Revenue from transportation fee 21.82 7.60 10.95 16.14 15.82 16.53 17.28

5222

The assumption for the revenue from sales and goods and revenues from
transportation fees for the year 2022 are relied on the actual revenue in 2021 and
the plan for business development and increase the revenues of the company. The
growth rate is given at 4.50 % in accordance with the expected averaged growth
rate for the year 2021 — 2024 for the goods for health from Euromonitor, November

2020.

Assumption in relation to costs

Assumption in relation to costs and expenses is divided into variable cost relying
on proportion between cost and revenue and fixed cost relying on 2021. The

growth rate of 1.70 % is given in accordance with the inflation for the year 2022
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from the summary of the estimation of business and inflation in the money policy

report in December 2021 of the Bank of Thailand.

5.2.2.3 Assumption in relation to discount rate

The discount rate is equal to 7.08 - 8.97 % for Nation News Company Limited and
the discount rate of 8.00 —9.00 % for Happy Products and Services Company

Limited.

At the same time, the Company considered the market price of the NBC's shares in the SET

which the weighted average price during the 6 month period are summarised as below:

Time 7 business | 15 business 1 month 3 months 6 months
days days
Weighted average price 1.72 1.67 1.65 1.42 1.31

(THB per share)

Higher than offering price 24.42 2215 21.21 8.45 0.76

(percentage)

From the comparison of the ordinary share market price, the market price is approximately THB 1.31
- 1.72 per share or THB 905.25 — 1,188.58 million for the value of the Sale of Ordinary Shares in NBC
of 691,032,167 shares, or equivalent to 61.4569% of the total number of sold shares of NBC, from
past information, it can be seen that the share price of NBC rises inconsistently with the operation
result, business growth projection of NBC and the restructuring of the Company group which will be
undertaken prior to the sale of NBC's shares. As such, the view is that the fair value evaluation of
NBC ordinary shares with the comparison of ordinary share market price method is not a suitable
method for valuating the value of NBC. The Company thus negotiates with the Purchasers with such

offering price.
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6. Expected benefits to the Company from the transaction

6.1 Sale and Purchase of Ordinary Shares in NNV

® Structure of the company group becomes clearer and more flexible in terms of
management and administration, which is in line with business plan under “One

Nation" policy.

® There will be cooperation in the company group which enables resource sharing for
the best interest of the Company and NNV (synergy) such as the sharing of field
working team, media production team, editing team in which each media shall be
able to adapt the content for presentation as appropriate to its own audience,
including the ability to build audience information data base to be bigger from the
sharing of data management system. Such information is expected by the
Company to be use to analyse and process the audience visiting in order to select
the contents to be appropriate to the audiences of each channel and to create

value added from such information in the future.

® The Company will have the opportunity to obtain profit from the business of NNV

after the merging of business with the Company.

6.2 Sale of Ordinary Shares in NBC

® The Company will receive proceeds from the sale of NBC shares and the Company
will have an opportunity to release the Company's loan obligations from financial
institutions and reduce the loan interest. Based on the statement of financial
position as of 31 December 2021, the short-term loans from financial institutions of
the Company are THB 192.90 million. Nonetheless, the release of loan obligations
from financial institutions depends on the remaining cash flow of the Company after
selling the ordinary shares in NBC, the restructuring of the Company group, future

investment, and the allocation of working capital.

® The Company will have better fund structure from the benefits from the sale of the
shares in NBC, resulting in the equity (equity attributable to the parent) becomes

higher.

® The Company is able to utilise proceeds from the sale of NBC shares to enter into

the purchase of ordinary shares in NNV, causing structure of the company group
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becomes clearer and more flexible in terms of management and administration,

which is in line with business plan under “One Nation” policy.

® The Company is able to reduce costs arising from the management of a subsidiary

which is a listed company.
7. Source of fund

For the Sale and Purchase of Ordinary Shares in NNV, the Company will utilize the proceeds
obtained from selling the ordinary shares of NBC. The Company will further utilise the remaining proceeds
from the sale of NBC for the investment in relevant business or the business that is in line with the business
plan of NMG to become a media service provider with various contents in every platform. In this regard, the
future investment of the Company will be undertaken in accordance with the Notifications on Acquisition or

Disposal of Assets, the Notifications on Connected Transactions and other relevant regulations.
8. Conditions on entering into the transaction
8.1 Sale and Purchase of Ordinary Shares in NNV

The Company is required to comply with the Notifications on Acquisition or Disposal of Assets and

perform the duties as follows:

1) disclose the information memorandum regarding this transaction as per the Schedule (1) of

the Notifications on Acquisition or Disposal of Assets to the SET.

2) circulate the letter to notify the shareholders within 21 days from the date of disclosure to the
SET whereby the letter to notify the shareholders must comprise the information at least
according to Schedule (2) 1, 2, 3, 5 (3), 7 and 8 annexed to the Notifications on Acquisition

or Disposal of Assets.

3) Moreover, the entry into the Sale and Purchase of Ordinary Shares in NNV is a purchasing
or taking a transfer of the business of a private company to be owned by the company
under Section 107 (2) (b) of the Public Limited Company Act B.E. 2535 (1992) (as
amended) by which the transaction size is not necessary to be calculated and the Company
is required to obtain approval from the shareholders’ meeting of the Company with the votes
of not less than three-fourths (3/4) of the total votes of shareholders attending the meeting

and entitled to vote, excluding the votes of shareholders having vested interest.
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8.2 Sale of Ordinary Shares in NBC

The Company is required to comply with the Notifications on Acquisition or Disposal of Assets and

perform the duties as follows:

1) disclose the information memorandum regarding this transaction as per the Schedule (1) of

the Notifications on Acquisition or Disposal of Assets to the Stock Exchange of Thailand

2) appoint the independent financial advisor to perform relevant duties, including providing the
opinion as stipulated in the Notifications on Acquisition or Disposal of Assets by submitting
the report of the independent financial advisor's opinion to the shareholders for their

consideration, along with submitting the invitation to the meeting of the shareholders.

3) arrange the shareholders’ meeting to seek an approval for the entry into the transaction and
obtain the approval with the votes of not less than three-fourths (3/4) of total votes of
shareholders attending the meeting and entitted to votes, excluding the votes of

shareholders having vested interest.

Besides, as the Purchasers will become the major shareholder of NBC by purchasing the ordinary
shares of NBC from the Company in the amount of 691,032,167 shares or equivalent to 61.4569% of the total
number of sold shares of NBC, the Purchasers are required to make a tender offer for all securities of NBC
whereby the Purchasers are required to report the total number of held shares as per Form 246-2 to the SEC
within the business day after the date that the Purchasers receive the transfer of NBC's ordinary shares and
the Purchasers are under obligation to submit the tender offer according to Form 247-4 to the SEC within 7

business days from the date that Form 246-2 shall be submitted.

In this regard, the Company will execute the share purchase agreement and/or any other relevant
agreements after the 2022 Annual Shareholders General Meeting of the Company, to be held on 29 April 2022
resolves to approve the entry into the Sale and Purchase of Ordinary Shares in NNV and the Sale of Ordinary
Shares in NBC and after the condition precedents specified in the shares purchase agreement and the other

relevant agreements are satisfied. It is estimated that the transaction will be completed within July 2022.
9. Opinions of the Board of Directors concerning the entry into the transaction

The Board of Directors’ Meeting of the Company No. 2/2022 resolves to approve the entry into the

Sale and Purchase of Ordinary Shares in NNV and the Sale of Ordinary Shares in NBC and is of the view that;

- The Sale and Purchase of Ordinary Shares of NNV will be beneficial to the Company as the
Company has an adaptation plan to keep up with the communication technology and

consumers’ behaviour. Therefore, it is necessary for the Company to restructure the company
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group and organisation. The investment in NNV, which will make NNV become the subsidiary of
the Company, will make the structure of the company group clearer, increase the management
efficiency and lead to the unity in overall organisation steering. This is in line with the business

plan under “One Nation" Policy.

- The Sale of Ordinary Shares in NBC will be beneficial to the Company as the Company is able to
utilise proceed obtained from the Sale of Ordinary Shares in NBC to increase the liquidity of the
Company, strengthen the fund structure of the Company and further business according to the
Company's business plan as well as create the flexibility from managing only one listed

company. This is in line with the business plan under “One Nation” Policy.

10. Opinions of the Company's Audit Committee and/or directors which are different from the opinions

of the Board of Directors under Clause 9.
-none-

The Board of Directors of the Company certifies that the information contained in this Information
Memorandum is true, complete and accurate in all respects, and will not cause misunderstanding to other

people or no material information that should be clarified is missed.
Please be informed accordingly.

Sincerely yours,

Mrs. Warangkana Kalayanapradit

Assistant to Chief Executive Officer
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-Translation-
Information Memorandum on the Disposal of Assets (Schedule (2))

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

RE: The Sale of Ordinary Shares in Nation Broadcasting Corporation Public Company Limited (“NBC")

Information Memorandum Disclosed according to Schedule (1)

Please consider the Information Memorandum on the Disposal of Assets (Schedule (1)) in (Enclosure 10)

of the Invitation to 2022 Annual General Meeting of Shareholders of the Company.

Responsibility of the Company's directors for information in the documents submitted to the

shareholders

The Board of Directors of the Company will be responsible for the information contained in this
Information Memorandum. In this regard, the authorized directors of the Company have carefully
reviewed the information in this Information Memorandum and hereby certify that there is no false
statement, no material fact which is necessary to be or to be specified in this Information Memorandum is

omitted and there is no statement which will cause other people to misunderstand.
Report of the independent expert and qualifications of independent expert

3.1 Asset price appraiser

-none-
3.2 Independent financial advisor

The Company appoints Avantgarde Capital Company Limited as independent financial advisor to
prepare and provide opinion on the reasonableness and fairness of relevant price and conditions,
including the opinion on the resolution of shareholders and supporting reasons relating to the entry into
the transaction of the Company, which is considered a disposal of asset, to propose the shareholders of

the Company.

In this regard, the independent financial advisor does not hold share in the Company and has no
relationship with the Company. The independent financial advisor agrees to publish the report of the
independent financial advisor dated April 11, 2022 (The report of the independent financial advisor is
detailed in Enclosure 12 of the Invitation to 2022 Annual General Meeting of Shareholders of the

Company).
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4, Information of all liabilities of the Company at present and contingent liabilities
4.1 Total value of issued debt instruments and unissued debt instruments according to the shareholders’
meeting which authorized the Board of Directors to consider issuing such debt instruments as deemed
appropriate
-None-
4.2 Total term loans of the Company and subsidiaries and assets used as collateral
Type of loan Amount Collateral
(THB
Million)
Bank overdrafts and short-term loans from financial 192.89 Investment in
institutions subsidiaries
Short-term loans from non-related parties 50.69 Investment in
subsidiaries
Long-term loans from financial institutions 67.60 Investment in
subsidiaries
Long-term loans from individuals 402.50 -none-
Total 713.68
4.3 Total other liabilities of the Company and subsidiaries and assets used as collateral
Types of assets Amount Collateral
(THB
Million)
Trade accounts payable and other current payables 88.44 -none-
Assets payable 5.86 -none-
Deferred income 9.08 -none-
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Types of assets Amount Collateral
(THB
Million)
Unearned income 63.50 -none-
Accrued exper}s_e"'s | s06 |  none
Liabilities from lease agreements | e  none
Lﬂdue output VAT 14.62 —none.-"m
Othercurrent iabilies I 1252 ........... o -ﬁ;n_e:
Ef;r@ta; ...................................................... | ___97:1 ..... I ;)ne_ )
| INor;w(:urr;;tp)—rc;\/_ls;};;of e"r:\_ployee bgn.e_fl_t_—. [ 1 w22.98 jnone-- -
Other non-current liabilities | 025 | none
Total 400.32
4.4 Contingent liabilities of the Company and subsidiaries as of 31 December 2021
Details Amount
(THB Million)
Short-term lease obligations 0.82
_Izg/_valu;, asset Ie;se obligations - 506 o
d’éu.ga{';'é)}s"Hﬁé@}é{;’;gréemems I 5513 |
Bank_gu_a;n;e ................................. S — e
Total - 61.01
5. Summary of key information of the Company
5.1 Information in relation to the nature of business of the Company, the Company’s Subsidiaries, and the
Company's Associates
5.1.1  Characteristics of business operation

Characteristics of the business of the Company group consist of 5 business units as follows:

1. Publishing

®  Krungthep Turakij Newspaper

Krungthep Turakij is a daily business newspaper which has been entrusted by the public continuousty for

35 years from the establishment on 6 October 1987. Even in the situation of "Digital Disruption” has sent the

101

Mo



Attached Document No. 10

overall publishing industry into recession, Krungthep Turakij has been able to maintain its strong position in the
media industry by continuing to present news and information that meets high standards of quality and reliability,
with deep insights and a diversity of content. The income is gained through the sales of printing materials and
advertising media, together with holding special events and seminars to build the relationship and good
experiences to the readers, which contributes to the increase of reader base that read news from Nation Group
via every platform.

In 2022, Krungthep Turakij reinforced its leading position as a business daily, with news content covering
all aspects of business and the economy. Content has also been expanded to satisfy the needs of readers in the
modern era with sections on entertainment, music, society, the environment and emerging technologies, which
responds to current interests and lifestyles. The contents are also extended more to Online Platform to meet the
changed behaviors of the consumers.

At the same time, Krungthep Turakij focuses on its participatory role as an “intermediary,” to bring the
business and social sectors together in order to foster sustainable growth. The newspaper jointly organizes
activities such as seminars, training courses and social activities in conjunction with the other Nation Group's

media platforms in order to effectively reach and respond to consumers' needs in the digital age.

® www.bangkokbiznews.com

Business news website of "Krungthep Turakij” which is in the top popularity spot of the country is a news
and media website in top 5 popularity in 2021 (information from Similar Web, December 2021). The website
focuses on the presentation of news in business circle, economy, finances and the movement of gold price, oil
price, currency exchange rates and now adding the movement information of digital asset market by selecting the
data of interesting digital currencies which are in line with the interest of the investors to present. This website can
also thoroughly and continually advertise the seminars of the organisations in the Company group.

®  i-Newspaper

Online Krungthep Turakij newspaper of "i-Newspaper” presented through ‘inews.bangkokbiznews.com’
website takes the readers to access the news and information through the communication devices that are in line
with the lifestyle of consumers in 5G era. The readers can follow the news of ‘Krungthep Turakij’ through mobile
phones, tablets, iPad and desktop swiftly everywhere with fresh and up to date news which is able to update all
events.

The outstanding features of i-Newspaper is that its content is the same as that in Krungthep Turakij
newspaper but it is more special as readers can read the past news with more photos. There are also audio
books, interactive stock index and videos. The readers can download full version of online newspaper in PDF file

along with connecting to latest news from bangkokbiznews.com with only one click.
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® Line News

Line News is the channel to reach online Krungthep Turakij readers via Line News application which the
readers subscribe to receive free Krungthep Turakij news via smartphones and tablets by QR code scanning then
the readers can further click the link to read detailed news on Krungthep Turakij website.

Number of Line News subscribers of Krungthep Turakij as of March 2022 are 177 thousand persons.

From 35 year- experience, “Krungthep Turakij" has accumulated strong news information which marches
Krungthep Turakij to become a full business experience provider. Krungthep Turakij also has various media
platforms, and it can stand as the top-ranked daily business newspaper in the country as a result. Krungthep
Turakij also helps building the learning society, reaches the consumers and truly becomes the media of the

society.
2. Television broadcasting business unit

This unit is operated by Nation Broadcasting Corporation Public Company Limited or NBC. NBC is the
producer and provider of news and knowledge television programs with various broadcasting platforms in order
to reach broader target group. The indirect subsidiary of the Company, i.e. NBC Next Vision Company Limited,
which is a subsidiary of NBC, is an owner of Digital TV broadcasting license “Nation TV 22" channel which

presents and produces news and content programs via Digital TV and all online media platforms.
3. Event Marketing or Marketing Activity

Organizing events or activities is another business segment of Nation Group, which relies upon the news
potential of all media in the group. Event organizing adds another role for the media to act as an “intermediary” in
interconnecting various sectors, which can lead to the sustainable growth of Thai society by enhancing a
knowledge and understanding of new issues that may have an impact on the economy, business, society,

politics, culture and health, and by expanding the results through the media in various platforms of Nation Group.

in 2021, even though the new coronavirus disease (COVID-19) has spread since 2020, Nation Group has

changed the organizing format of event to be in a visual format.
4. New digital platform

The new media platform is operated by the Group and it adjusted the strategy to enhance revenue
generation channels in replace of the traditional mainstream media through digital media. As being a leading
content provider, Nation Group focuses on presenting news contents on all platforms including applications

operating under the subsidiaries.
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5.2 Summary of financial statements of the past three years and the current year until the latest quarter with
description and analysis of financial position and operation results in the past year and the current year until

the latest quarter, as well as risk factors which may affect the profit of the Company

5.2.1  Statements of financial position

Consolidated statements of financial position (unit: THB million) 2019

Assets

Current assets

Cash and cash equivalents 48.29 184.89 29.77
Trade accounts receivable and other current receivables 210.88 148.98 185.92
Accrued income 59.10 36.95 60.30
Inventories 0.44 22.37 0.20
Other current assets 85.46 68.51 76.42
Total Current assets 404.17 460.70 352.61

Non-current assets

Restricted deposits 1.30 1.35 1.40
Investments in associates and joint ventures 21.09 3.49 -
Long-term investments in other companies 2.26 2.26 2.26
Advance payment for business acquisition - 164.40 -
Investment properties 28.29 17.33 18.88
Property, plant and equipment 175.52 222.62 208.10
Right-of- use asset - 45.75 26.54
Intangible assets 20.53 22.25 78.18
Digital television licenses 337.17 300.91 264.74
Goodwill - 21.69 210.65
Other non-current assets 358.73 291.66 148.07
Total non-current assets 944.89 1,093.71 958.82
Total assets 1,349.06 1,554.41 1,311.43
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Liabilities and equity

Current liabilities
Bank overdrafts and short-term loans form financial institutions 191.12 193.46 192.89
Trade accounts payable and other payables 179.21 189.07 166.89
Current portion of television licenses payable 49.90 49.90 -
Current portion of long-term loans from financial institutions 17.40 33.05 47.60
Current portion of liabilities from lease agreement 14.01 11.91
Short-term loans 30.00 298.00 50.68
Other current liabilities 275.38 238.66 77.00
Total current liabilities 743.01 1,016.15 546.97
Non-current liabilities
Long-term loan from financial institutions 27.60 27.60 20.00
Long-term loan from individuals - - 402.50
Liabilities from lease agreements 26.22 11.57
Deferred tax liabilities 6.39 6.39 9.74
Non-current provisions of employee benefit 168.84 110.98 122.98
Other non-current liabilities 43.07 39.10 0.24
Total non-current liabilities 235.90 210.29 567.03
Total liabilities 978.91 1,226.44 1,114.00
Shareholders’ equity
Registered capital 2,663.57 2,663.57 2,663.57
Issued and paid-up capital 2,156.02 2,1566.02 2,156.02
Premium on ordinary shares 1,169.75 1,169.75 1,169.75
Share premium on ordinary shares of subsidiaries 80.72 80.72 80.72
Appropriated — legal reserve 32.70 32.70 32.70
Retained earnings (deficit) (3,224.09) (3,358.87) (3,476.94)
Other components of equity 2555 25.55 38.94
Equity attributable to owners of the parent 240.65 105.87 1.19
Non-controlling interests 129.50 22210 196.24
Total shareholders’ equity 370.15 327.97 197.43
Total liabilities and equity 1,349.06 1,554.41 1,311.43
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million)
Income
Revenue from sale of goods and rendering of services 1,198.94 957.25 702.58
Excess of compensation from returning digital TV license 331.35 = e
Gain from selling investment in associate and indirect subsidiary 180.36 2.23 13.93
Other income 102.23 96.41 106.10
Total revenues 1,812.88 1,055.89 822.61
Cost and expense
Costs of sales of goods and rendering of services 1,037.02 716.96 631.29
Selling expenses 206.10 134.27 97.32
Administrative expenses 416.29 300.59 182.89
Reversal of (loss from asset depreciation) 43.63 (3.50) (3.82)
Total expenses 1,703.04 1,148.32 907.68
Profit (loss) from operating activities 109.84 (92.43) (85.07)
Finance costs (82.38) (31.04) (43.30)
Portion of loss from investments in associates and joint ventures (31.22) (3.96) (0.50)
Profit (loss) before income tax (3.76) (127.43) (128.87)
Income (expense) tax revenue 1.66 - -
Profit (loss) for the year from continuing operations (2.10) (127.43) (128.87)
Discontinued operation
Loss from discontinued operation - net after tax (20.50) (37.36)
Profit (loss) for the year (2.10) (147.93) (166.23)

523 Consolidated statement of cashflow

Consolidated statement of cashflow (unit: THB million)

Net cashflow received from (spent for) operating activities
Net cashflow received from (spent for) investing activities
Net cashflow received from (spent for) financing activities
Net increase (decrease) in cash and cash equivalents
cash and cash equivalents as of 1 January

Impact from discontinued operation

Cash and cash equivalents as of 31 December

(340.86)
1,148.90
(928.64)
(120.60)

168.89

48.29

55.93
(242.64)
323.31
136.60
48.29

184.89

(77.35)
(114.83)
38.53
(153.65)
184.89
(1.47)
29.77
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5.2.4  Operation overview

income

Main income sources of the Company and subsidiaries are the service of advertisement and news,
television advertisement, new media platform advertisement and newspaper sale, which are equivalent to 66.13%,
93.00% and 85.41% of total revenues, respectively. From 2019 to 2021, total revenues of the Company and
subsidiaries are THB 1,812.88 million, THB 1,055.89 million and THB 822.61 million, respectively.

In 2020, the revenues of the Company and subsidiaries decreased by THB 766.99 million, or
equivalent to 41.76% in comparison with 2019. Although the revenues from advertisement decreased as the
subsidiary returned the digital television license channel 26 and the revenue from publishing reduced from
the change of consumers' behaviors which resulted in the discontinuation of “The Nation” newspaper printing
and the impact of COVID-19 which caused the Company and subsidiary to discontinue “KomChadLuek”
newspaper printing, the income from product sale and tour guide increased from the product distribution
business via digital television media and online media, and tour guide business of indirect subsidiary
company.

in 2021, the revenues of the Company and subsidiaries decreased by 24.36% in comparison with
the same period of the year before due to continuous spread of COVID-19 and government policies which
made the Company and subsidiaries unable to organize activities and events according to plan. As a result,
the income from advertisement, event organizing, and printing sales decreased. In addition, consumer
behavior in the digital age has also changed. As a result, most people are less interested in reading
newspapers. Therefore, the company group has to adjust the news and program presenting format in any
media to increase the advertising income, develop the staffs to have comprehensive working skills in order to
increase the revenue through other media platforms to increase the capacity to meet the consumers’ needs,
and use the advantages of operating publishing business to further to television programs, new media
platform and event marketing etc.

Costs of sale of goods and rendering of services

Main costs of sale of goods and rendering of services of the Company and subsidiaries are the cost
of printing media, the cost of television advertisement and the cost of new advertising media. During 2019 -
2021, the Company and subsidiaries’ costs of sales and rendering of services are THB 1,037.02 million, THB
716.96 million and THB 631.28 million, respectively, or equivalent to 57.20%, 67.90% and 76.74% of total
revenues, respectively.

In 2020, the costs of sale and rendering of services of the Company and subsidiaries decreased by
THB 320.06 million, or equivalent to 30.86% compared to 2019 from the costs of sales and services of

newspaper business and channel 26 digital TV of which the license was returned and the business was

107

N0



Attached Document No. 10

discontinued. Furthermore, the operating procedures were readjusted in order to reduce and control costs of
the Company and subsidiaries to be in line with current situation.

(n 2021, the cost of rendering of services of the Company and subsidiaries reduced by THB 85.68
million or equivalent to 11.95% in comparison with the same period of the year before according to the
decrease in sale volumes.

Administrative expense

Main administrative expense is the employee expense. From 2019 - 2021, the administrative
expense of the Company and subsidiaries are THB 416.29 million, THB 300.59 million and THB 182.89
million, respectively, or equivalent to 22.96%, 28.47% and 22.33%, respectively.

n 2020, the administrative expense of the Company and subsidiaries decreased by THB 115.70
million, or equivalent to 27.79% compared to 2019 from readjusting operation procedures, reducing and
controlling expenses to be in line with current situation, and from the rental and service fee as the Company
relocated its office in April 2020 where the rental and service fees reduced by THB 22.00 million, and from the
employee expenses in the amount of THB 20.00 million. In this regard, the Company and subsidiaries
recorded the reversal of allowance for doubtful accounts for THB 3.50 million.

In 2021, the administrative expense of the Company and subsidiaries decreased by THB 117.70
million, or equivalent to 39.16% in comparison with the same period of the year before because of continuous
expense control. In this regard, the indirect subsidiary had the discontinued operation in the amount of THB
37.36 million, or equivalent to 6.36% of total revenues as Happy Products and Services Company Limited, an
indirect subsidiary of the Company, resolved to approve the capital increase to offer newly issued shares to
existing shareholders but NBC Next Vision Company Limited, a subsidiary of the Company, waived its right.
Therefore, the shareholding proportion in the indirect subsidiary decreased from 50% to 16.67% and the
Company and the subsidiary lost the controlling power in such indirect subsidiary as a result.

Net profit (loss)

From 2019 — 2021, the net profit (loss) of the Company and subsidiaries are THB (2.10) million, THB
(147.93) million and THB (166.23) million, respectively, or equivalent to (0.12)%, (14.01)% and (20.21)% of
total revenues, respectively. If the reversal of the loss performance, which was the single entry, is excluded,
the Company and subsidiaries had continuous loss as the costs and expenses were higher than income and
there was an effect from implementing TFRS16 in 2020, consumers' behaviour in respect of printing media
and the return of digital television license, including the continuous impact of COVID-19 situation to the

adverting media up until now.
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5.2.5  Financial position

As of 31 December 2021, the assets of the Company and subsidiaries decreased by THB 242.98
million, or equivalent to 15.63% compared to 2020 as 1) cash and cash equivalents decreased by THB
155.12 million, or equivalent to 83.90% compared to 2020 since more cash was spent for the operating and
investing activities while the cash received from financing activities decreased, 2) advance payment for
business purchase decreased by THB 164.40 million, or equivalent to 100.00% compared to 2020 since the
Company completely received the transfer of ordinary shares on 29 January 2021, 3) goodwill increased by
THB 188.96 million, or equivalent to 871.16% compared to 2020 from the purchase of ordinary shares of
Nation News Company Limited (former ‘Thai news and Entertainment World Company Limited') and 4) undue
input VAT decreased by THB 120.79 million, or equivalent to 100.00% compared to 2020 since the proceed
was received.

The liabilities of the Company and subsidiaries decreased by THB 112.44 million, or equivalent to
THB 9.17% compared to 2020 as 1) trade accounts payable and other payables decreased by THB 67.44
million, or equivalent to 43.26% compared to 2020 mainly from non-related business, 2) short-term loan
reduced by THB 247.31 million, or equivalent to 82.99% compared to 2020 since payment period extension
was requested and it was categorized as long-term loan instead.

Shareholders' equity of the Company and subsidiaries decreased by THB 130.54 million, or

equivalent to 39.80% compared to 2020 since the Company had net loss.
Liquidity and cashflow

As of 31 December 2021, net cash and cash equivalents of the Company increased (decreased) by
THB (153.65) million from 31 December 2020. During the accounting period, the net cashflow received from
(spent for) operating activities was THB (77.35) million, net cashflow received from (spent for) investing
activities was THB (114.83) million, net cashflow received from (spent for) financing activities was THB 38.53

million since COVID-19 situation has continuously affected the advertising media business until currently.

5.2.6  Risk factors which may affect the profit of the Company

®  Overall economy status

The Office of the National Economic and Social Development Council (NESDC) reported the
overview of Thai economy, in 2021, Thai economy expanded by 1.6%, recovering from a contraction of 6.2% in
2020. Key factors which stimulated Thai economy in the year earlier to recover from contraction were from the

expenditure, comprising 18.8% increase of export value of goods, 0.3% increase of private consumption
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expenditure and 3.4% increase of total investment. On the other hand, accommodation and food services sector

and transport sector declined by 14.4%, and 2.9%, respectively.

The Thai economy in 2022 is projected to expand in the range of 3.5 - 4.5%, mainly supported by
the regaining in domestic demand, the recovery of domestic tourism, inciuding the continual expansion of export
of goods and the support from public investment. Even though the overall economy is projected to be better,
there are risk factors expected to affect the growth and obstruct the Thai economy recovery as follow:

®  Uncertainty of COVID-19 spread situation and the variation of virus which affects vaccine
efficiency

B Rising of inflationary pressure according to the rising of energy price and commodity price in
the world market

" Household and business debt burden which is still high, may be a barrier to the recovery of
domestic demand, including the ability to repay debt. In a meantime, the interest rate is
projected to be on the rise and the labor market has not fully recovered.

B production chain disruption is projected to be extended. As a result, cost of goods shipping by
sea is still high.

B World economic and financial volatility from the spread of new variant of COVID-19, financial
policy of the countries which are the main market of Thailand and the conflicts between
powerful countries.

e Publishing business

Publishing media is still affected by digital disruption according to the change of consumers'
behavior. Therefore, the money spent for advertising via printing media has regressed continuously. After facing
the situation of new coronavirus disease (COVID-19) spread, it is necessary for the publishing media business to
adjust itself to be a multimedia and further its own contents to online platforms. Some media have both offline
platform (paper newspaper) and online platform (digitat version) via website and social media, such as Fanpage
on Facebook, Line, YouTube, TikTok and others, including gaining more income from organizing virtual events or
seminars through online platform or the internet to compensate on ground activities during the spread of COVID-
19. The reflection from this is that if the "content” and “brand” are strong, we can stay in every platform.

e Television media business

Although television media is the media that most money for advertisement was spent in 2021, the growth
is projected to decrease as money is divided to advertisement via online media. This is the result from the
popularity and viewing behavior of modern consumers which have changed. Thus, the income of television media
business entrepreneurs is affected, and the entrepreneurs need to adjust themselves by expanding to online

platform, which can be watched through various devices, such as smartphone and tablet, both in real time and on
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demand. Various contents are presented to meet the needs of target group of each platform, such as website,
application and social media like YouTube, Facebook and TikTok, so that the consumers can conveniency access
the contents every time and everywhere.
e Digital media platform
In 2021, money spent for advertising in digital media increased by 11% from the year earlier, while
the money spent in traditional media decreased. Although Thailand's business and economy were widely affected
by the 3¢ phase of COVID-19 spread in the early of 2021 which was in line with the consumers' behavior where
work from home increased, consumers accessed digital media through every platform, including the purchase of
goods online or the order of food online as it is the media that can be accessed everywhere and every time. In
this regard, if the economy becomes expanded, digital media is projected to continually growth.
Major everts in relation to world economy are
- World Economy — world economy is projected to slow to 4.1% in 2022 and 3.2% in 2023 as more
nations start unwinding support levels of fiscal and monetary policy support to tackle the fallout from
COVID-19, together with other risk factors having been there since 2021 i.e., inflation which was
projected to be higher, the increase of interest rate in USA and international political conflicts, such as

Russia and Ukraine, which results in the rising of oil and gas prices and the risk of shortage.

- Oil prices World crude oil market in 2022 is expected to stabilize in a high level since the conflict
situation between Russia and Ukraine becomes more intensified. As a result, various countries start to

hoard oil to compensate the shortage.

53 Current year financial projection, identifying commercial, economic and industrial assumptions and

reviewed by the certified public accountant and opinion of the independent financial advisor

-None-

54 List of Executives and top 10 major shareholders as of 22 March 2022

Executives
No. Name - Position
1 Mr. Shine Bunnag Chairman of Executive Committee and Chief Executive
Officer

""" 2 | Mr.SomchaiMeesen | Vice Chairman of Executive Committes |

_3— I\A_rsWarangkana - —_Assstant_ t;IIIChief_léEdigagicer -
Kalayanapradit

. 4— ........ I\E Agﬁm;ree BoonhacTalrat_ _.TA;_sist;ht tomgﬁief Executive Offic"er ......................
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No. Name Position
5 Mr. Praklt Chompukam Assistant to Chlef Executive Offlcer Event Marketlng
_"_6_ | Mr Wee;;sa"k%;ga—lé;)rn atorln Chlef of Natlon Group S -
B 7__Ms_Aura-Orn XI:raé.;nefe___ | Assnstant to Managlng Director — Busmess de_vel_opm;nt
division
_______ 8— | Hs Natenapa PUSItta;(;\t Senlor Vuce_Presngént A;c;)atl;g o
9 Nl Ms. Mathaya Osathanond ..... : Senior VIC; PreSIdent-Flnan(;;a and Comp;y’s ;eoretary

List of shareholders as of 22 March 2022

Shareholding proportion
No. Shareholder's names
Number of shares %
1 Miss Aura-orn Akrasanee 409,995,000 10.08
_é ------ E%ILEM_LIMITED IIIIIIIIIIIIIIIIIIIIIIIIII 406,390,000 ?99— ...... _
"3 | Miss Kanjanaras Wongpan 392141200 064
4 M; gc;mbat_P;;\_lchewé_ R 290 OOO 000 7.1_3
] 5 | CéS CIMB SECURITIES (SINGAPORE) PTE S
288,737,800 7.10
LTD.
6| M. Suthichai Sae-yoon - 212,878,542 5.23
7 | General Insurance Fund 141400000 | 3.48
_8 DOWI)NES&?OI_\/IP;\NY INC., NEW YORK 120,000-..(-)(-)0 IIIIIIII _ 295_—
9 | Mr.Siritach RoJanaphr-uk_m—- 117,252,000 288
10 | Mr. Prabda Yoon a 103648200 | 255
Total 2,482,442,742 61.03
5.5 Other information which may have significant impact on the decision of investor
-none-
6. Opinion of the Board of Directors of the Company on the sufficiency of working capital

As the meeting of the Company's Board of Directors resolved to approve the sale of shares in Nation
Broadcasting Corporation Public Company Limited (“NBC”") and propose the 2022 Annual General
Meeting of Shareholders to consider approving such transaction, provided that the 2022 Annual General
Meeting of Shareholders approves such transaction, the Company will receive proceeds in the amount of

THB 898,341,817.10. As a result, the Company will have better capital structure and financial liquidity.
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The Company will have cash to repay the loan and to become a working capital for the Company's

business operation, including the fund for developing the Company's business in the future.
Pending material legal cases or claims

-none-
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8. Interest or related transaction between the Company and subsidiaries and the directors, executives and shareholders who directly or indirectly hold 10% of shares

or above and related business

Material transactions with related person or business for each year ended as of 31 December 2021 can be summarized as follows:

{unit : THB million)

Name of company or Transaction
related person/ Relationship Transaction characteristics Value/ Description
Business operation Balance
In 2021
Nation Broadcasting Subsidiary of the Revenue from sales and rendering of 34.62 - The Company renders services in supporting departments, such
Corporation Public Company where the services as the procurement department, human resource department, [T
Company Limited (NBC) | Company holds Accrued income 0.66 department, office administration department, billing and money
/ Produce television 71.45% of shares Trade accounts receivable 8.47 collection  department, accounting department, finances
programs and render and there are Other current receivables 3.58 department and traffic support, etc. as staffs of the Company are

service of advertising via
television media and new

media platforms

common directors.

skillful and capable of working in these areas so that the
companies within the Group can benefit from human resources and
manage existing human resource effectively. This also helps the
companies in the Group reduce expenses where it is not necessary
for them to set up such departments of their own and it removes the

duplication of work. The service fee determined by the Company is

Investors can find more information of the related transactions entered into in 2019 —2020 in the 2019 — 2020 Annual Report Form disclosed on the website of the Office of the Securities and Exchange Commission and the

Company’s website at https.//www.nationgroup.com
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{unit : THB million)

Name of company or Transaction
related person/ Relationship Transaction characteristics Value/ Description
Business operation Balance
In 2021
at the cost plus or at the mutually agreed rate.

Revenue from selling the trademark 29.08 - The Company charges the advertising fee for the advertisement in
the newspaper, television and website from that NBC utilises the
Company’s media to advertise or publicize products and service at
the rate according to normal course of commercial business.

- The Company sold the “KomChadLuek” trademark to NBC at the
price and conditions agreed in the contract.

Cost of sale and rendering of services 7.88 - The Company rents the broadcasting airtime in the digital TV

Trade accounts payable 2.78 Nation 22 channel where NBC collects the price at the market rate

Administrative and sale expenses 6.69 according to normal course of business.

Accrued expense 1.37 - The Company uses NBC's media to advertise and publicize
products and activities and collects the price according to normal
course of business.

- The Company rents the office building area to use for the
operation at the mutually agreed price.
Nation Digital Content Subsidiary of the Revenue from sale and rendering of 10.62 - The Company renders services in supporting departments, such
Company Limited (NDI) / | Company where the services as the procurement department, human resource department, IT
Operate business of Company holds Trade accounts receivable 3.79 department, office administration department, billing and money
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{unit : THB million)

Name of company or Transaction
related person/ Relationship Transaction characteristics Value/ Description
Business operation Balance
In 2021
rendering digital media 99.99% of shares Other current receivables 43.16 collection department, accounting department, finances
and new media platform | and there are Accrued income 0.98 department and traffic support, etc. as staffs of the Company are
services common directors. Costs of sale and rendering services 1.31 skillful and capable of working in these areas so that the
Trade accounts payable 7.35 companies within the Group can benefit from human resources and
Administrative and sale expenses 0.70 manage existing human resource effectively. This also helps the
Other current payables 1.05 companies in the Group reduce expenses where it is not necessary
Accrued expense 2.10 for them to set up such departments of their own and it removes the
Tool purchase 0.98 duplication of work. The service fee determined by the Company is
at the cost plus or at the mutually agreed rate.
- The Company collects the price for advertising area in social
media where NDI uses the Company's media for advertising
purpose according to normal course of business.
-The Company uses NDI's media to advertise and publicize
products and activities and the price collected is according to
normal course of business
- NDI sells equipment to the Company at the cost-plus rate.
Krungthep Turakij Media | Subsidiary of the Revenue from sale and rendering of 4.91 - The Company collects the price for advertising area in social

Company Limited (KTM)

Company where the

services

media where KTM uses the Company’s media to advertise and

116

[)’lD



(unit : THB million)

Name of company or Transaction
related person/ Relationship Transaction characteristics Value/ Description
Business operation Balance
In 2021

/ Operate the business of | Company holds Trade accounts receivable 2.26 publicize products and activities according to normal course of

producing and 99.99% of shares Other current receivables 0.10 business.

distributing newspaper, and there are Accrued income 0.49

printing materials and common directors. Other current payables 2.95

advertising media

Swenn Corporation Subsidiary of the Revenue from sale and rendering of 0.49 - The Company renders services in supporting departments, such

Company Limited (SWN) | Company where the services as the procurement department, human resource department, IT

/ Operate business of Company holds Trade accounts receivable 0.09 department, office administration department, billing and money

digital service rendering | 99.99% of shares Other current receivables 0.18 collection department, accounting department, finances

and there are Other current payables 1.62 department and traffic support, etc. as staffs of the Company are
common directors. skillful and capable of working in these areas so that the

companies within the Group can benefit from human resources and
manage existing human resource effectively. This also helps the
companies in the Group reduce expenses where it is not necessary
for them to set up such departments of their own and it removes the
duplication of work. The service fee determined by the Company is
at the cost plus or at the mutually agreed rate.

NBC Next Vision Indirect subsidiary Revenue from sale and rendering of 4.72 - The Company renders services in supporting departments, such
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{unit : THB million)

Name of company or Transaction
related person/ Relationship Transaction characteristics Value/ Description
Business operation Balance
In 2021

Company Limited (NNV) | through NBC (where | services as the procurement department, human resource department, IT
/ Produce television NBC holds 99.99% of | Trade accounts receivable 1.34 department, office administration department and billing and
program and render shares) and there are | Other current receivables 0.21 money collection department, etc. as staffs of the Company are
advertising via television | common directors. Accrued income 0.03 skillful and capable of working in these areas so that the
media services Costs of sale and rendering services 0.14 companies within the Group can benefit from human resources and
Trade accounts payable 0.18 manage existing human resource effectively. This also helps the
Other current payables 0.04 companies in the Group reduce expenses where it is not necessary
Accrued expense 0.01 for them to set up such departments of their own and it removes the
duplication of work. The service fee determined by the Company is

at the cost plus or at the mutually agreed rate.
- The Company uses the service of news reporters of NBC and the

price collected is at the mutually agreed rate.
Nation News Company Indirect subsidiary Revenue from sale and rendering of 9.49 - The Company renders services in supporting departments, such
Limited (NTN) (former through NBC (where | services as the procurement department, human resource department, IT
Thai News and NBC holds 99.99% of | Trade accounts receivable 4.75 department, office administration department and billing and
Entertainment World shares) and there are | Other current receivables 0.24 money collection department, etc. as staffs of the Company are
Company Limited)/ common directors. Accrued income 0.07 skillful and capable of working in these areas so that the
Operate call center, Costs of sale and rendering services 419 companies within the Group can benefit from human resources and
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(unit : THB million)

Name of company or Transaction
related person/ Relationship Transaction characteristics Value/ Description
Business operation Balance
In 2021
digital and new media Trade accounts payable 1.37 manage existing human resource effectively. This also helps the
platform business Other current payables 0.09 companies in the Group reduce expenses where it is not necessary
Accrued expense 0.18 for them to set up such departments of their own and it removes the
duplication of work. The service fee determined by the Company is
at the cost plus or at the mutually agreed rate.
- NTN renders IT supporting service for New Media and collects the
price at the mutually agreed rate.
Nation Coffee Company Indirect subsidiary Revenue from sale and rendering of 0.57 - The Company renders services in supporting departments, such
Limited (NCOF) / (where NMG holds services as the procurement department, human resource department, IT
Operate the business of | 40.00% of shares Trade accounts receivable 0.48 department, office administration department and billing and
food and beverage sale and NNV holds Other current receivables 0.03 money collection department, etc. as staffs of the Company are

60.00% of shares)

skillful and capable of working in these areas so that the
companies within the Group can benefit from human resources and
manage existing human resource effectively. This also helps the
companies in the Group reduce expenses where it is not necessary
for them to set up such departments of their own and it removes the
duplication of work. The service fee determined by the Company is

at the cost plus or at the mutually agreed rate.
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{unit : THB million)

Name of company or Transaction
related person/ Relationship Transaction characteristics Value/ Description
Business operation Balance
In 2021
Happy Products and Become a related Revenue from sale and rendering of 6.24 - The Company renders services in supporting departments, such
Service Company company since 20 services as the procurement department, human resource department, IT
Limited (HPS) / Operate September 2021 Trade accounts receivable 2.68 department, office administration department and billing and
the home shopping where NNV holds Other current receivables 017 money collection department, etc. as staffs of the Company are
business 16.67% of shares skillful and capable of working in these areas so that the
companies within the Group can benefit from human resources and
manage existing human resource effectively. This also helps the
companies in the Group reduce expenses where it is not necessary
for them to set up such departments of their own and it removes the
duplication of work. The service fee determined by the Company is
at the cost plus or at the mutually agreed rate.
Shareholders/ connected | Shareholders/ Long-term loans 230.00 - The Company borrows short-term and long-term loans from the
persons connected persons Interest expense (6% per year) 13.64 shareholders who are not shareholders more than 10%, with the

interest at the mutually agreed rate.
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10.

Summary of the key contracts in the past 2 years

- The transaction of sale of business and trademark of KomChadLuek to Nation Broadcasting

Corporation Public Company Limited ("NBC") is detailed as follows:

Details of purchase

Value that the Company enters

into the transaction

Key conditions precedent

Key undertakings

1) The Company sold ‘KomChadLuek" trademark to NBC
and 2) the Company procured that Komchadluek Media
Company Limited ("KMM"), a subsidiary in which the
Company held 99.99 percent of total number of shares, sell
the business operation under the tradename of
KomChadLuek to NBC

Transaction value of the transfer of (a) “KomChadLuek”
trademark was equivalent to THB 69.90 million and (b)
assets used in business operation under the tradename of
KomChadlLuek from KMM was equivalent to THB 0.1
million, totaling THB 70.00 million.

1. NBC obtained the approvals from the board of directors’
meeting and shareholders’ meeting of NBC to enter into the
transaction of business and KomChadLuek trademark
purchase.

2. KMM executed the letters for the transfer of employment
with relevant employees to NBC

3. The Company submitted appliq;f\tion to register the
transfer of the "Komchadluek” trademark to NBC

The Company repaid certain amount of outstanding debts

to NBC within 7 days from the completion date.

Proxy form for shareholder to choose casting the votes, together with appointing at least 1 member of

the Audit Committee as a proxy holder of the shareholder

Proxy form A, B and C can be found in Enclosure 14 of the Invitation to the 2022 Annual General Meeting

of Shareholders of the Company.

Sincerely yours,

Mrs. Warangkana Kalayanapradit

Assistant to Chief Executive Officer
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Attached Document No.12

Guidelines for using QR Code for downloading the Invitation to the 2022 Annual

General Meeting of Shareholders and other documents

The Stock Exchange of Thailand (the “SET”), by Thailand Securities Depository Company Limited, as share

registrar, has developed the system for companies that are listed in the SET to deliver the shareholders’ meeting

related documents in an electronic format via QR Code so that the shareholders will be able to access the information

conveniently and instantly. Thus, the shareholders may download the Invitation to the 2022 Annual General Meeting of

Shareholders and other materials via QR Code from the meeting notice form (containing QR Code) by following the

steps below.

=

For iOS Operating System

1) Turn on the camera on your mobile phone

2) Scan the QR Code (point your camera to the QR Code)

3) The notification will appear on top of the screen. Click on the message to see the Invitation to the Annual

General Meeting of Shareholders and other relevant documents

Remark : In case no notification appeared on your mobile phone, the shareholder may scan the QR Code from
other application which contains QR Code reading function, e.g. QR Code Reader, LINE or

Facebook.

For Android Operating System

1) Open LINE application

2) Select “add friend”

3) Select “QR Code”

4) Scan the QR Code (point your camera to the QR Code)

Remark : Furthermore, the shareholder may scan the QR Code from other application which contains QR Code

reading function, e.g. QR Code Reader, LINE or Facebook.
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wihfadgzyn Attached Ducument No. 13

Notice of Meeting
NATION . ) e ——
GROUP vinn wiu dedfidie nal Srila (vnow)
NATION MULTIMEDIA GROUP PUBLIC COMPANY LIMITED
1309 fmuansUszaumifargioiu Sufl 05 s 2565
Subject Schedule of Annual General Meeting of Shareholders Date
Hoymé
Nationality
30U
To N ) .
LR wnziiuniondnnIwe
Address Shareholder’'s Registration No.
ffisanan  enaTlsenaun T seas e
Attachment Details of meeting document
) . 'l o Yayauitn / inn3wg
ToordondnnIWT U IUNIRU TN AUW/AUIR Company / Securities Information
Holding the total amount of shares/units
nuainy Wu/muag
Ordinary share shares/units
WULZNEANS wu/viuae
Preferred share shares/units

. hitps://www.set.or.th/set/tsd/meetingdocu
Taefinsem U sz aHaHLULNIL ment.do?symbol=NMG&date=220429
The meeting agenda is attachment

fufszan @ Juansi 29 wwipu 2565 1o 14:00 .
Meeting Date : Friday, April 29, 2022 at 14:00 hrs.
amuitdizn : Wudedidnvseiing (E-AGM)

Meeting Venue :  Will be held by way of electronic means (E-AGM)

DVALD Yoo seeeeree et bessessrsebeb et s sesssesansesnrassabesasbesesssses s ssanbessassnsrens W JWdeninniwg [ [wIensunausuns

I/We am/are shareholder or proxy of a shareholder

289 Uit wdu Saddde nad e (vnam)

of NATION MULTIMEDIA GROUP PUBLIC COMPANY LIMITED

MRV A TUTE TN TN s rneercrensenses e en s esss s sesenees Tanwan T sl srandinananaau

which the identification (ID) number attend the above mentioned meeting.
B e RS SS B Wil szai
Sign Meeting Attendee

whnrizan lunrmsmgdoudgiowinniuiwiad e ez Tismienmaating wilvwaauing bivammdon

madtdianmpdaningu Binwnwdo ignasmdo bindu Wawadoula, . . ) :
yiE e oA dasdinn el WA TIm T uAs g T |ﬂaiia:m:mﬂnﬂli1:1!:11-11ml-nua:tﬁum|n::tanm1d1snaun'111l3::-qa|ﬁuf1 Hu QR

Code win URL https:/www.set,or thisettsd/meetingdocument.do?symbol=NMG&dale=220429 wia fnnauaiutanaml waaum al wam lafuddndsanuinn iwd
1w lua: www.nationgroup.com / Tus 023383333 aa 3289-80 / email : Corporate_Secretary@nationgroup.com

aaumoanindn lni SET Contact Center (iulaa < www.setor.th/contactcenter 1w 02 009 9999

For registration convenience, shareholders or proxy holders wha will attend the meeting, please bring along this set of documents for your registration. The
Company reserves the rights not to register if the supporting document or evidence is incomplete, or incorrect, or unqualified.

The details of Meeting document is available online by scanning QR Code on this form or at URL
hitps://www.set.or.th/set/tsd/meetingdocument.do?symbol=NMG&date=220429

You can also contact the issuer for the annual report

Website ; www.nationgroup.com /Tel. +66 23383333 Ext. 3289-90 / email : Corporate_Secretary@nationgroup.com

For further information please contact SET Contact Center Website : www.set.or.th/contactcenter /Tel. +662 009 9999
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Fanaawide 14

Attached Document No. 14

@laonsuaasd 20 vn)

(Affix duty stamp 20 baht)

wiladona U UNT (LU 0)

Proxy Form A

-~ =
LugUN
Written at
Y d‘ =]
AUN AR W.7.
Date Month Year
9 ¥ w -
YINLD, ﬁfyﬂﬂﬁ
I/'We nationality
(K% ::
’E)Q‘U’lukﬁﬁl'ﬂ
Address

[T o U w oaaa [ -
Wugteuves it wiw sadids 7l Sina (v

Being a shareholder of Nation Multimedia Group Public Company Limited

A 9 oo nsj :
TagharudmauieaTus W

W uazesmosasnzuuy diii

9
1509 fadl

Holding the total amount of.

O Aueniy

shares and have the rights to vote equal to

votes as follows:

i eeniFesasnzuun Ity

GON

Ordinary share

shares and have the right to vote equal to

_votes

Q Ausudni

a
e

a =Y Y 1w
Hu @ﬂﬂlﬁﬂ\iﬁ\‘]ﬂ%’/uuuvlﬂlﬂ1ﬂﬂ

Preferred share
o Y
YoueURUNL I¥t

Hereby appoint

O 1 ¥

WA NBI

shares and have the right to vote equal to

votes

NI5UNTDATE 919 _60 1 agthuiaai

27 B.OUNINTE 37

Name Mr, Apivut Thongkam, Independent Director Age 60 years , residing at 27 Soi_Inthamara 37
AUU - AR ﬁuum DUND/AYA AULAY
Road Sub-District Din Daeng District Din_ Daeng
o [ o =44 A
NI NTUNNUNIUAT sier liswald 10400 1130
Province Bangkok Postal Code 10400 or
d' -4 9 =§
O 2 % 81y i agfhuavd
Name Age years, residing at
aUU AUaMU DUND/AUA
Road Sub-District District
Y s Y] -4
Fanda sverlsudld
Province Postal Code
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Fandaunde 14

4 a a gy v Yy A g o a v v
ﬂu’ﬂuﬂﬂullﬂl.‘wUﬁﬂumEJ’JHJNQLWINMEN‘U'IWL%W Lwamsmﬂimg:uLmzaaﬂmmmﬂzuummumwm“l.um'iﬂmgu
aifaydBeoRutlszsiil 2565 veautin i fadilide nfy S1fa iaw) lutudl 20 wwion 2565 1381 14.00 u. iudle
' { ad a o ) = e J Y o @ a o
muﬁamanmauﬂﬁ (E-AGM) megﬂsmmﬂmmmu IﬂUﬂ'lEJ‘V]'E]ﬂil’lﬂ‘ﬁ’é)\‘i’ﬂi%‘lzll‘U'ﬂﬂﬁ’luﬂﬁ’luﬂlﬂﬂﬂivﬂ"l
Any one of them as my/our proxy in attending and voting on my/our behalf at the 2022 Annual General Meeting of

Shareholders of Nation Multimedia Group Public Company Limited on 29 April 2022 at 2.00 p.m., will be held by electronic

meeting  (E~AGM) channel only broadcasting live from the meeting room of the company's office.

[l k4
Aamslafguuensungnszi i lumsdszguniu Wiemilouhdmid Idnsziuemnlazns

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

myself/ourselves.

BB / SIZNE wororvecscsssrsesrmeserssseeseeer: ENOURUNE / Grantor
Y0 / SIGNEd vorroerrserossresscmessseeessserssnereons. B3 UNOURUNE / Proxy
DY / SIZNE 1rrrrererrersnensnsess s A3UNeURUNS / Proxy

WA / Remarks

YA ¥ A o ¥ o Yy o a a ¥ Y o v '
ﬂﬂﬂﬂu'ﬂuﬂﬂﬂu‘ﬂxﬂ$ﬂﬁNUEJ‘Uﬂ‘u'ﬂgTﬂQjﬁnﬂﬂﬂu'ﬂmﬂﬂﬁi'lﬂlﬂﬂ?lﬂuQl‘iﬂi'JﬂJ‘lli3“121“!?13?)3ﬂlﬁUQﬁ\iﬂ%lluu"hJﬁ'uniﬂLLUQHUﬂ

o y Ry o A a Y
11m1uwu1wgiunauaum14awﬂumauﬂﬂmsmﬂzuuumm'lﬂ

The sharcholder 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.

Tsauanmdngnuuaasaumuiissy 13iudouly ndnnaet tazdsUfialumsidianlssg swazBoamu dsfidundas 8

Please present evidence as specified in Conditions, Rules and Procedures to Attend the Meeting Attachment 8
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Attached Document No. 14
Glavnsuanail 20 vn)
(Affix duty stamp 20 baht)

wiladeNaUNUNS (MUY .)

Proxy (Form B.)
Foudt_ =
Written at
il L] W.el.
Date Month Year

Favudh Ayana_
1/'We Nationality
ogihnimuil
Address

dugieuves V38 iy saRiida 3 160 v

Being a shareholder of Nation Multimedia Group Public Company Limited
3

Tﬂﬂﬁaﬁuﬁwuauﬁaéunu Yu  uazeendeasnzuuuldviiy (o fail
Holding the total amount of shares and have the rights to vote equal to votes as follows:
Q Wueiny Hu  eendesasnzunu 1y 1o
Ordinary share shares  and have the right to vote equal to votes
HingFnand Wu  eendusasnzuun Ay i
Preferred share shares  and have the right to vote equal to votes

a LY a aw o /a
vououRung ¥ @deusnnsovensuny Inssunsdaszvesuitng 14 Tnelivsy idamnenasuun)
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)

1. %o wwefd nesi 81y 60 ] agiﬁmm‘?i 27 BOAUNWITE 37
Name Mr, Apivut Thongkam Age 60 years , residing at 27 Soi Inthamara 37
oUU . MU AuLAY uNBAUN AR
Road Sub-District Din Daeng District Din Deang
fmia NFAUNWA svialulsudid 10400
Province Bangkok Postal Code 10400 or

O 2 de _ 1Y 3 egthumadi
Name Age years, residing at
auu AUa/MU NG
Road Sub-District District
fanida svia'lalsueld
Province Postal Code
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Fandaudae 14

aulanunilufivsnuvaiugunuvesd i dodhiudsepuazeenidesasnzimunudmid Tumsdssq
aifeydfodurlszddl 2565 Wufudl 29 o 2565 a1 14.00 . Awdedidnnseiind (B-AGM) fivagilivuifea
winvias TaotenennnnearlszyuvesdninauueauTEng

Anyone to be above shall be my/our proxy holder to attend and vote on my/our behalf at the 2021 Annual General
Meeting of Shareholders on 29 April 2022 at 2.00 p.m., will be held by electronic meeting (E-AGM) channel only
broadcasting live from the meeting room of the company's office.

£ 4 v
S o a

¥
i lduenduns WdSuuevsunz lumsadsmdszguuazeendoeasazinuluaisil Asil -

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

o @ aa aa a { o
O Wiuwevsunsfianifvsauazawdumidmi ldnnlsznsauiiviuaunis e
(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

Y Yo o = J ¥ Y o dy
D ) '114amuauaumeamﬁmmﬂzuuuﬁmmmﬂixmmawmm AU

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

Mezfl 1 Rasansusessenunsdszyuandiudienunszdiil 2564 Farlszpuito i 9 e 2564

Agenda 1 To consider and certify minutes of the 2021 Annual General Meeting of Shareholders which was held

on April 9, 2021
Q iwtudae 0 Yiiudne U saoonides
Approve Disapprove Abstain

N3N 2 SunuTenuEamMsANivOuYeIuSHna d1m3ul 2564
Agenda 2 To acknowledge the Company’s operational results for the year 2021

¥
(hifimsasnzuuulumnszil / No casting of votes in this agenda)

n3efl 3 AnrsaneypiReumsfudszdit) Auga s i 31 Sunan 2564

Agenda 3 To consider and approve the financial statements for the fiscal year ended December 31, 2021

[~} ]
U wiudae O hitudae U1 sneomdns
Approve Disapprove Abstain

Mz 4 Aosaneyidsamsiaassilsgniidunudsesmungrine uazeaseluilurwadmiunams
autunulszdilauga s Tui 31 Sunw 2564

Agenda 4 To consider and approve the omission of the allocation of net profit as legal reserve and the omission of

the dividend payment from the operating results for the year ended December 31, 2021

Q Hudae O liiudqe U saponifes
Approve Disapprove Abstain
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3 5 MIANEYIANISUAININTTNNITUNUATINNITIFBIBENN S

Agenda5 To consider and approve the appointment of directors to replace those who retire by rotation

[ o i) fo/ o
D L‘H“Llﬁs]}’JfJﬂ‘UﬂﬁLmﬁﬂﬂﬂii‘ﬂﬂﬁ‘ﬂﬁ"ﬁﬂ IGON
Approve the election of the entire Board of Directors,

[~} as Al o 4
D L‘Viuﬁs{'Jﬂﬂ‘Uﬂ’lilmQﬂﬂﬂiihﬂﬁiwuﬂﬂﬁ ANU
Approve the election of the individual directors as follows:

5.1 Fonsauns - wiedufng gansuvie

Name of Director : Chaiyasit Puvapiromquan

O wiudny O ®isiudae O snoonidos
Approve Disapprove Abstain

5.2 FonsIUMs LU Ut

Name of Director : Somchai Meesen

O wiudae Q) lidiudae U sneanidos
Approve Disapprove Abstain

5.3 ¥onssuns s wwanysol 1and1

Name of Director : Mr. Somboon Muangklam

O wiudae Q) liviudae U sneenidos
Approve Disapprove Abstain

Mizi 6 AnsaneyEiinsmmuamasuMUAIsHMILIINA uaznasumyaderiszaitl 2565
Agenda 6 To consider and approve the determination of the remuneration of the Company’s directors and the

sub-committees for the year 2022

O siude O Bistudae O snvenidos
Approve Disapprove Abstain

A ey e \J :.'1 3/ s o ¥ V. w A o =\
NTLN 7 ATADUNANIUAIAIN DU iy’lﬂlﬁzﬂ'liﬂ"l‘ﬂuﬂﬂ'lﬂf)ﬂ!mﬂ%BQQﬁGUUﬂJMﬂ§3Q1ﬂ 2565

Agenda 7 To consider and approve the appointment of the auditors and the determination of audit fee for the

year 2022
O wiude O hiviudoe 0 sneonidos
Approve Disapprove Abstain

a

st 8 RarsaneysiAntsdedumiialy u3th Budd wind 91 $15 (NNV”) $1109u 85,999,997 HuviTeda
iflu¥ornz 99.99 veauaanzifionues NNV wazmsliidudduun NNV iotszniaMIn NBC 11w
221,300,000

Agenda 8 To consider and approve the purchase of 85,999,997 ordinary shares of NBC Next Vision Company
Limited (“NNV”), or equivalent to 99.99 % of the registered capital of NNV, and the lending of money

to NNV to repay the loan to NBC in the amount of THB 221,300,000.

O wiudne 0 %iviudoe U sneenidos
Approve Disapprove Abstain
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15¢di 9 AnsaneyiRnsvieumiyluuitn i vseaunads resdelsiiu $1iin N (NBC?) d1uau
691,032,167 ¥ Aailuderas 61.4569 mmﬁ’u‘*?'li'imﬁw"lo’fué'ﬁ:’mmmm NBC

Agenda 9 To consider and approve the sale of 691,032,167 ordinary shares of Nation Broadcasting Corporation
Public Company Limited (“NBC”), or equivalent to 61.4569 % of the sold shares of NBC.

1 o
O wiudae O Naiwiudae O snvenidss
Approve Disapprove Abstain

2544 10 ﬁmsmm@'ﬁmsuﬁ‘hw‘émﬁu’iﬂqﬂsxmﬁmmﬂ%ﬁwdl i 24 doitha 25 Yo uazmaudly Wi
wisdouiaaiausdo 3 YnguszasivesuSima aini@s 24 Foiflu 25 4o

Agenda 10 To consider and approve the addition of the objectives of the Company's from 24 items to 25 items

and amendment of the Memorandum of Association No. 3 Re: Objectives of the Company from 24

items to 25 items

=3 1 =
O wiudae O liviudne O saeoniies
Approve Disapprove Abstain

o = sy e & o a A o A ~ é a a s
NITN 11 NI emmmmf’f’lmﬂamuuﬂawemuw=4 llﬁzﬂﬁ!!f,ﬂﬂl!‘W‘N!ﬂu‘ﬂuﬂﬁﬂﬂiﬂmﬁﬁﬂﬁmﬂdutﬁﬂﬂ"I
Y 4‘4 3/ v [ c; d‘ = Qs
U9 1. W‘Iﬂdl‘ﬂ%T‘e‘lﬂﬂﬁf’Nm.lﬂ"l‘il!f’l”hl!ﬂﬁtlulﬂ]a\iﬁﬂﬂi‘ﬂﬂ"‘I
Agenda 11 To consider and approve the amendment of the Company's name and the amendment of the

Memorandum of Association No. 1 to be in line with the change of the Company’s name.

o [l
Q) wiude Q liwiudae O saeenidos
Approve Disapprove Abstain

e 12 Avseneyii@Emaudluindsdedauveaidtng 4o 1 4o 28 uay 4o 49 fiRetesiumsndly
Wasmlasieusing

Agenda 12 To consider and approve the amendment of the Articles of Association of the Company No. 1, No. 28
and No. 49 in relation to the amendment of the Company’s name.

=1 [l
O wiudae Q) Laiiudae O sneenides
Approve Disapprove Abstain

155 13 RosaniGesduq i)
Agenda 13 Consider other matters (if any)
O wiudne 0 Nitudae 0 saeenides
Approve Disapprove Abstain

o ar Aoy e { a Y o 1
masnzuuRoavesdSuueuiuns lunse lait liidhu I andisey Blumidoneudunsiildiohmsasnsiun
o & Yalond Worg v = [T vy
@eoariu higndesas lilnilunsaenzuuudese st lugmeddevu
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 sharcholder.
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Ay

Tunsfiidmd lildszyanulszasdlunseenidosasnzuuuiuassla insessy hidanu nielunsding
= ada Y

UszquiinsiesandenawdluieslauenmilennGesiiszy 13 sudensdininmaud lulfnulamse
dududeineasznsla WELeusunzlianifrmanuazasmdumdmbldnaszmsauiitumnds

In case [/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 lafigfueusuny 1dnssii i unssey Buusns SfTETurenTuns lesnidvsmufid sy
wilsfoueviuns Idewafioundmd ldnseiueayniszns

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.

] o o
Signed Appointer

A Yo @
DAWD.eecrrirrersicsmsse s rsasnaessensrenssesneres iy  HHOURUNG
Signed Proxy

Y o

vy A o P o o a a Y = ' '
s c;,mmpmuamumwwmuauaum‘lwmumnﬂumwmswmmrflugmﬂizﬂgmmzaaﬂmamﬂzuuu 'lummimmmﬂﬂ

g
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Iy o 4 a v
mu’m‘}ju‘l‘w ZﬁUuﬂﬂﬂuwgﬂﬁ']UﬂulWﬂllUﬂﬂ'liﬁ\?ﬂﬁ;’!luulﬁﬂﬁvlﬂ

A Y [ Va9 ¥ A 9 9 A @ ~ 1 9 Vo ] Y 9 sy ¥
Sotuzweusumehsuinmuiuiissy ude 2) wiessweuiunsifivaunsdnniesnhinnuiiszsy ilude @) 714

v £ » ¥
SLﬁ'ﬂﬂﬁNﬂiiilfﬂiﬁuﬂiﬂlﬁ’ﬂﬂﬁ’\iﬂiiuﬂﬁﬂﬂ‘]{ﬂﬂ?ﬂlﬁ@ﬂﬂ\iﬂiiﬂﬂﬁl‘ﬂui'IEl‘quﬂﬂﬂ

o ] l& o A L dad 1 Q' i L]
4. Tisaumnandngmuuaasaumuiiszy Bludeuly ndnnaet w3t ialumsdiiunlszqu swazBoany Fefidandae 8

Remarks:

1.

The sharcholder 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.

. Please present evidence as specified in Conditions, Rules and Procedures to Attend the Meeting Attachment 8.
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ludszdnenuuniiadensuiunzuuy .
Attachment to Proxy Form B.
msueutunzlugnzifuddouvesuSim iy sadtife nidl S1da rmyw)
A proxy is granted by a shareholder of Nation Multimedia Group Public Company Limited

o o o o ' A a a = a
Tumsilssquaiadienuisesii 2565 Tufudl 20 wwiou 2565 a1 14.00 u. Audedidnnseiind (E-AGM) Wsegluuuidor

t

v
mniu Taogeneannestszyuuesdinauvesuiima

At the General Meeting of Shareholders on 29 April 2022 at 2.00 p.m., will be held by electronic meeting (E-AGM) channel only broadcasting live

from the meeting room of the company's office.

s 3
NN 1383

Agenda item no. Re:

Y o a aa a { o
H Wsvvevsunziidniiosuwezasdunudrmd ldnmlszmsaniminaunis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.

D PR o s v oy o 4
114g,mjuauauw:aamﬁﬂamﬂzuuumummﬂszmﬂmwmm Y

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

D Wuday D Tisiudae D InvanFe

Approve Disapprove Abstain

A 4
NN 1393

Agenda item no. Re:

O TS uveutimgiianiiosuuazawdmud g 1dyndsemsawiidiuaunis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
¥
@ A

D Y W o = I'd 1 ¥
T uveusunzeendsaaiazunumua nulssasnvesdine asil

The proxy shall have the right to approve in accordance with my/our intention as follows:
< [ -
L e LResizimmess L ceeonidios

Approve Disapprove Abstain

< 4
NN 1399

Agenda item no. Re:

@ o a aa a { o
| Wgsuvensungiidniiosuwazawdunud s ldynlsemaaiiivaunis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
4
o =

a o I'd
| Wduvensunzesnifvsasnzuvuamnilsyaeivestimd sl

The proxy shall have the right to approve in accordance with my/our intention as follows:
L e I ENENE L wwoonidas

Approve Disapprove Abstain
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Attached Document No. 14

Glaonsuaaxil 20 1)

(Affix duty stamp 20 baht)

HUVHIITONOUNUNE UV A.

Proxy Form C.

yA Y oA

Afawzasdingdeuimlnngelunzdendudauialssmauazugedalvifain@eou (Custodian) lulsznalng

hudFurhnuazquard i

(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 5 a A
ynsidouraau weUn
Shareholder registration number Written at
Tud iABU Al
Date Month Year
9 o o a ' 4'
1) ayaa DYIAUN _ 4D
I/'We Nationality Residing/located at no.  Soi
UL fruanug dunv/Aun __ wda
Road Tambol/Kwaeng Amphur/Khet Province
sielusudld
Postal Code
Tugnuzdilszneugstaudiugiushnuazquaiu (Custodian) Ty
As the custodian of
A ‘id_] YA Y a s o v add & | o & ca Dy
FUUUHNDUVBIUVIEN IHBU Uandlag ﬂ§1] 1NN (UHBU) (“UIEN”)
Being a shareholder of Nation Multimedia Group Public Company Limited (“Company™)

A Y o 0’1‘ Ay 9 P} ¥ 1 oo =y (3 Aﬂy
Iﬂﬂﬂﬂﬂu‘i}"lu’.lu%\iﬁui?i] U ua:aamﬁmmﬂxuuu"lmmﬂu LEeeN Adi
holding the total amount of shares and have the rights to vote equal to votes as follows:
D 9 o v Y ' o =

AUA LY Yu  eemdesasnzuuu lAvindy _ (GEN

ordinary share shares and have the right to vote equal to votes

9 A a a v = Y 1w a
D uuusnﬁ‘nﬁ U aamﬁmmﬂzuuu‘lﬂmmu (51N

preference share shares and have the right to vote equal to votes
o 4
@ veweunungld (nmudendeladenii)

Hereby appoint (Please choose one of following)

D A A o 3 =
1. ¥0 g ___ u ﬂg‘Uﬂllﬁ‘U'ﬂ

Name Age years, residing at
DUY fuamuN funvAYA -
Road Tambol/Khwaeng Amphur/Khet
fanfa sialsudld
Province Postal Code
?i%i) for
A 9 'R P
%0 21g 3l egthwavh __
Name Age years, residing at
auu P IGIRN _BUNVAUN
Road Tambol/Khwaeng Amphur/Khet
Fanda svialysuald
Province Postal Code
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WA 14

QAd.
=
=

3

A Pt =
aunteau laosnu@e)
Anyone of these persons
D o ¥ a & aw &
2. 11’6‘1]ﬂuVl%Tﬂﬂiillﬂﬁﬂﬁi%ﬂ‘uiﬂﬂuﬁuﬁﬂﬂﬂﬂi}m 9
Appoint any one of the following members of the Independent Directors of the Company
uwaﬁq@ 1949A1 Mr. Apivut Thongkam
(swazBuadseiAnssumsasslsingmudsiidandan 9. vesmlsdedyszqumindforuilse il 2565)
(Details of members of the Independent Directors of the Company are specified in Enclosure 9. of the Notice of the

General Meeting of Shareholders 2022)

z ﬂy { = a o A ) = { o a
wafi unsdifnssunssaseuvensunzaulanunils Taunsadhlszqu s Wassunsdassimdedudiuveudune
a Ay v ¥
Llﬂuﬂiiuﬂ']ié]ﬁiz‘ﬂhhlﬁuﬂiﬂﬁﬂ‘l]i%ﬁ!ll
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.
A @ o |
dudunuvestmiduiedlszquuazeenidssanzivmmmudmirlumsdssguaiydieduilsz it 2565 Tuiui 29
A4 ad a ¢ "o ' 5

IIEIOU 2565 1981 14.00 . HiuFeBiRnNsetind (B-AGM) issgluuuiduuviniu Tasdeneannveslszguuesdninamues
UIEN
as my/our proxy (“proxy™) to attend and vote on my/our behalf at the 2022 Annual General Meeting of Shareholders on April 29,
2022 at 2.00 p.m., will be held by electronic meeting (E-AGM) channel only broadcasting live from the meeting room of the
company's office.
Y ¥y o 9 9o s ¢ = A’,‘ ; as 4”
mwmwauamuwﬂwaiunamumms’mﬂimgmmzaamﬁﬂmﬂztmu“lumw JU
I/We grant my/our proxy to attend this Meeting and cast votes as follows:
D o o 9/ n’: A Aan A = 9

m)‘nnummnmmuvgu‘nmuﬂmauazuﬁmaemﬁmaaﬂmuu"lﬂ

Grant all of my/our proxy in accordance with the amount of shares with voting right I/we hold
U veusunsunadon fe

Grant certain of my/our proxy as follows:

d Huay W uazlianteenfoinswnzuuu’ll e
Ordinary share shares  and have the rights to vote equal to votes

D 9 A a a 5 aa a a ¥ a
HUYTUANT Hu uazdianieenidosasnzuunld RN
Preference share shares  and have the rights to vote equal to votes

v
smANToonTeanInzIUUNINLA GO
Total voting right votes

as [

Yy w vy o a y oy S Aw 4
‘lnwm‘ﬁlmm‘ummzGlm_gi1Jm)‘lJﬂm’lmElﬂmmadﬂ:ﬁtmmmumwmﬂumiﬂiziguﬂﬂu JUu

In this Meeting, I/we grant my/our proxy to consider and vote on my/our behalf as follows:
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1Ef 1 Resenfusesssnumadsyysmnitadforfuilsesd 2564 Fatdszapuite it 9 vnou 2564

Agenda 1 To consider and certify minutes of the 2021 Annual General Meeting of Shareholders which was held on April
9, 2021

O Bisiudne U snoaniios

Approve Disapprove Abstain

O #iudae

NEA 2 SunnunesnueansiiuOuvesyiing dinsul 2564
Agenda 2 To acknowledge the Company’s operational results for the year 2021

¥
(lifimsaspzunulunsedl / No casting of votes in this agenda)

Nawi 3 Anrsaneyineunisfiudsza il Guga o Tuh 31 Fuanu 2564

Agenda 3 To consider and approve the financial statements for the fiscal year ended December 31, 2021

O Trtudae O savenides

Approve Disapprove Abstain

O iudae

N3zf 4 AnsaneyiRsanisdaassitlsgnBdunudisesmungning uazantioRuilumadimumansduiivay
daza il Auga o Tudl 31 Sunnw 2564

Agenda 4 To consider and approve the omission of the allocation of net profit as legal reserve and the omission of the
dividend payment from the operating results for the year ended December 31, 2021

O DBisiude

Approve Disapprove Abstain

O wudae U snoonidos

N3N 5 A01sNeyElAnISUAIAINITNNISUNUNSSUNITTIABIBONAINITTE
Agenda 5 To consider and approve the appointment of directors to replace those who retire by rotation

3 o v S & -
U wudrofumsussfenssunisaga G
Approve the election of the entire Board of Directors,

=] [ ' v &
D muﬁ")ﬂﬂﬂﬂ'ﬁllﬂ\iﬂﬂﬂiﬁﬂﬂﬁﬁﬂi‘!ﬂﬂﬂ ﬂ\?ﬁ
Approve the election of the individual directors as follows:

1Y

v a & a o
: MBBBAND HINTNUVIY

4
5.1 ¥9NTIUNTT

Name of Director : Chaiyasit Puvapiromquan

O wiudae

Approve

4
5.2 ¥9ATIUMS
Name of Director
o kY
O siude
Approve
5.3 ¥9NIIUNS

Name of Director
=4 ¥
U wiudae

Approve

O Liviude

Disapprove

ANy Jiay

: Somchai Meesen

Q Liiudae

Disapprove

cwauysel 4nd

O Tyidiudae

Disapprove
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: Mr. Somboon Muangklam

-~
D A9 DNITEN
Abstain

=
D NN
Abstain

P
D NEGGRIGEN
Abstain
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2321 6 NOITANBYIANISNHUAMABLVUNUNTINNIVITEN A uaznssumsyacanlszdil 2565
Agenda 6 To consider and approve the determination of the remuneration of the Company’s directors and the sub-
committees for the year 2022

O wiudae ) Q) higiudae U saoanifies

Approve Disapprove Abstain

N3t 7 fimsaneyiamsudsdadaeutiFuazmanivuanineuunuvesaeulyiszetl 2565

Agenda 7 To consider and approve the appointment of the auditors and the determination of audit fee for the year 2022

O wiudae O Nisiudae U sapanifes

Approve Disapprove Abstain

J
a v

N3 8 Resaniinsaneyidnisdedumiinly V3 Build ving 354 S1iia (NNV?) $19u 85,999,997 Funsona
% a e wA ' A o Ao ' o
tﬂmaﬂm 99.99 vadHIANZIVYINYD NNV tmzmﬂmmqﬂmm NNV iWat1szvivauun NBC 91UIU
221,300,000011
Agenda 8 To consider and approve the purchase of 85,999,997 ordinary shares of NBC Next Vision Company Limited
(“NNV?), or equivalent to 99.99 % of the registered capital of NNV, and the lending of money to NNV to repay
the loan to NBC in the amount of THB 221,300,000.

O wiudae O Biwudae U sapenidea

Approve Disapprove Abstain

nadt 9 Ansaneyaidnmsneayumiinluyiim iy useaunaRa aediloisti $1i GIMIMM) (“NBC) S1mau
691,032,167 ¥ Aiiluionaz 61.4569 voufuiidmheldudavsmunves NBC
Agenda 9 To consider and approve the sale of 691,032,167 ordinary shares of Nation Broadcasting Corporation Public
Company Limited (“NBC”), or equivalent to 61.4569 % of the sold shares of NBC.

Q wude O Nyidiudae U saeanides

Approve Disapprove Abstain

n3:f 10 ﬁmsmwﬁ'ﬁmmﬁ"lmﬁmﬁu’s’mqﬂiszﬁmﬁﬁwdl anidn 24 Yoy 25 do razmaudludiisidamilede
uSnaviausde 3 Yngilszasnveu3ima ornifiu 24 derlu 25 de
Agenda 10 To consider and approve the addition of the objectives of the Company's from 24 items to 25 items and
amendment of the Memorandum of Association No. 3 Re: Objectives of the Company from 24 items to 25 items

O whudae O Taidiudae U savonides

Approve Disapprove Abstain

- a s o A = o a A o & Ty 3 P a e v ) 9
Naen 11 wmimammmsuﬁ"lmﬂaﬂuuﬂawausyﬂ4 llﬁlzﬂﬁ!liﬂ‘lllwN!ﬂﬂﬁu@ﬁﬂﬂiﬂmﬂﬂuﬁﬂlﬂdﬂi‘ﬂﬂ"I Uo 1. W‘Ii’ﬂﬁ
v L d‘ d‘l a W
aeanaesn UM lulaswlaseniim
Agenda 11 To consider and approve the amendment of the Company's name and the amendment of the Memorandum of

Association No. 1 to be in line with the change of the Company’s name.

O Fudae Q Divtudae U sasenides
Approve Disapprove Abstain
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3¢ 12 fiosaneyiamaudluRuRudetafuveau3ting 4o 1 de 28 uaz o 49 Mdwardesiumsudlunlasumlasie
U3EN A
Agenda 12 To consider and approve the amendment of the Articles of Association of the Company No. 1, No. 28 and No.
49 in relation to the amendment of the Company’s name.
O wiudae O hitudae U sneonidos
Approve Disapprove Abstain
Zwn 2 4 A g
50 13 NOIIUUTRIdUY (D1H)

Agenda 13 Consider other matters (if any)

g v 4
U iudae O lisiudoe U snesnidos
Approve Disapprove Abstain
1 1 E4 ¥
&) nuasnzuu@ssvesdiuseuduns lunselai by hlawisey Bluntfeneusunzilddoinmsasasuundoaiuligndes

uaz Tl umsasnzinandsavesdmih lugnizddeodu
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.

A

®  lunsdndmd i 1dseyanulszasdlunsesnidstasnziuulunssla Buses sy hidanunielunsdinnilszguiimsinizan

a aq A 4 4 A vy v 2 Aade yp A 4 A a ¥ 4 A VYo
ﬂsamuﬂ‘lmsm1ﬂuanmuammimmzu"lwNnu smmnimwumsuﬂ"lmuJafmmJm‘wsmwummlamﬁmiulszmﬂﬂ ‘I‘HNﬁJllﬂ‘]J

Sunzfignifinsuuazawimudmd s msawiifuaunds

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.

.

Ronslafigsuueudiume WWnsei W lums sz undnsdfigiuneusuns hisendosnuiidmidissylunisdououdunz ddo

S R N o
lﬁuﬂu’ﬂ“\ﬂwmﬂﬂ ﬂSZ'VHLEJ\W!ﬂ‘lJSZﬂﬁ

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.

DIVB/SIGNEA ....oo.ooosoeies s O U UNZ/Grantor
290/ Signed .. ...oprmmmmmrremnpmarmenurEr s A SRS égﬂnﬂﬂﬁ'ﬂﬂzl}’roxy
Casstsaiivimsmisiie TN ERR )

MUl

a

ya gy o o v o 3y o -t = v ¥ a . '
1. ﬁ_{ﬂ’é]‘l’!u'ﬂllﬂ'ﬂﬂ‘Ll‘Vl‘é‘zﬂ%ﬂﬂﬂﬂ@ﬂﬂuﬂziﬁgiﬂﬂﬂﬂﬂ'u‘Vl25L'WENi']EllﬂEJ'JL'ﬂ'LlFﬂlﬂl'ﬂji%’,ﬂgmlag’ﬂﬂﬂlﬁﬂﬁﬁﬂﬂzLluu uliJﬁ"lﬂﬂiﬂLL'lNLLEJﬂ

o v Yy o A = Y
mmuuu‘lmmuanﬂumwa1ﬂﬂm‘wmwﬂmimﬂzuumﬁm'lﬂ

o w9 { [ 1 1 o { g
2. fRevurzueudunzhduinauiuiissy Blude @) viswveusunziiswadnudesnitdiauiiszy 1ude @ Ald

bed k4 ¥ v
3. Mazidenfunssumsannsaidendsnssumseganiaiendsnssunsifiusisynna

]
=

o 4 A v ad (A wa ' a A
5. Tsaumasmdngmuuaasaumufisey Bludouly ndninas uazisufialumsdhsnnlsyequ srwaziBoaay Faiidandas 8
Remarks:

1. 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.

2. The sharcholder 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.

3. For agenda appointing directors, the whole Board of Directors or certain directors can be appointed.

5. Please present evidence as specified in Conditions, Rules and Procedures to Attend the Meeting Attachment 8.
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Tuilszdmenuumiaao N UAUNZUVY A.
Attachment to Proxy Form C.

L g v Y a u'J w add o o
msseudmzlugmzdludefuvesniim iy dafitide nfdl 10w mvw)
A proxy is granted by a shareholder of Nation Multimedia Group Public Company Limited

] ] E4
Tumsdszqueiayddedurszdiil 2565 TuTuit 29 wwrou 2565 1781 14.00 wsudedidnnseiing (B-AGM) Hosgduundouriniu Tay

tgneasintenszguuesdninaiuvesing

At the 2022 Annual General Meeting of Shareholders on April 29, 2022 at 2.00 pm., will be held by electronic meeting (E-AGM) channel only
broadcasting live from the meeting room of the company's oftfice.

m :
1IN = 1994

Agenda item no. Re:
O 1A uuensunsianiiosauazasdund i 1dynsznsamiiviuminis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
Ol Wigsueuiumzeeni@tasazinumuainlsyaadunsd i dadl
The proxy shall have the right to approve in accordance with my/our intention as follows:

O wiudae doe O Tisiudae dos O spoenidos (@
Approve Votes Disapprove Votes Abstain Votes
P A
NIITN B ¥ 10|
Agenda item no. Re:

O Wfsuveusuncianiionaazaadunudmdridyalszmsaniiuauns

The proxy shall have the right on my/our behalf to consider and approve jndependcntly as it deems appropriate.
Ll gsumeniunzesnidssasnzunumunul sy maavesd e At

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

O wiudae @oe O Tidiude wee [ speonifes 1do
Approve Votes Disapprove Votes Abstain Votes
P A
194N 1394 .
Agenda item no. Re:

O uveufunsdaniavsauozasdumudmid Idynszmsawiidiuauns

The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
O Wd5uweusunzeenidssnsnzuuunmunnuszasfvsadmg dail

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

O wiudae @wes O Tuviudoe wee O aaeoniiva )
Approve Votes Disapprove Votes Abstain Votes
a 4
3TN 1303 R
Agenda item no. Re:

o Y a aa a { a
L td5vueusunzfiansiosuuazasdunudmid ldynlssmsmufiiuaunis
The proxy shall have the right on my/our behalf to consider and approve independently as it deems appropriate.
O Wisuseusunzesnidvsanzuuunuanulszassvesdmds dsii
The proxy shall have the right to approve in accordance with my/our intention as follows:
4 v P! [P = =
U diudae iwos O lusiudae iwes [ ansonidios 1704
Approve Votes Disapprove Votes Abstain Votes
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wupdraadmiunsdsennaniydtann Uz 2565
] § [ a
HIwRadIanNnsownd (E-AGM)

(Questions from shareholders for the 2022 Annual General Meeting of Shareholders via electronic meeting (E-AGM))

Y v 4 o
B gwian (W1a/nymwean/anw 9) (Tﬂsewszqma-uwuaqa) / 1,(Mr./Mrs./Miss/Other ) (please specify name-surname)

5 A '
" nymnviuesasnang v Tug89 () / Please indicate with ¥ in the blank ()
() Wiewu/ a shareholder
() FBUNAURUNEIIIIEWRTE ..cersrecssssmsesmonsonsssesmssssmsesssesseshssnsosshbesis bbb s eninnsss oot

a proxy granted by shareholder, namely

a o 4 a 1 s LY v o a A’
fisnnufanunszdns g lunsdszguaaiydtedulezdnd 2565 6ol

| wish to submit question(s) of agenda for the 2022 Annual General Meeting of Shareholders as follows:

...........................................................................................................................................................................................

v oA

! R 1% v ' a v oA o
UHNIHLNEG L?Jaﬂsaﬂ?’]UaxLaUﬂ"ﬂ'N@]uL%UU?afJLLa'J IﬂiﬂaﬁﬂaUNqUGUTHﬂ LY UAA
—_— =

o s

A A w
ey n3 dne (W)

L A ! A . .
MuluIun 21 LWENDU 2565 K30 #9317 email: corporate secretary@nationgroup.com

Remark : Please send the completed form to Nation Multimedia Group Public Company Limited within April 21,

2022. Email: corporate_secretary@nationgroup.com

138



Nation Multimedia Group Plc.

1854 9", 10", 11" Floor Debaratna Road, Bangna-Tai Sub-District, Bangkok 10260
Tel.: 0-2338-3333 : www.nationgroup.com





