Date : 4™ April 2007

Subject  : Invitation to the Annual General Meeting of the Shareholders for the Year
2007

Attention : All Shareholders of the Company

Enclosures : 1. A copy of Minutes of the Annual General Meeting of the Shareholders
for the Year 2006

2. Proxy Forms and details of Independent Directors (proxy for shareholders)
Evidence of identification

4.  Board of Directors' Annual Report, including a copy of the Balance
Sheet, Profit and Loss Statements, and Auditor's Report for the fiscal
year ending 31 December 2006

5. Details of the nominees proposed to be elected as director of the Company
to replace the directors who retire by rotation

6.  Details of the Company’s Auditor
7. Details of ESOP 2007 Project

8. A copy of opinion of the Compensation and Nominating Committee
("Compensation Committee") regarding the ESOP 2007 Project

9.  Content of the Company’s Articles of Association regarding Shareholders
Meeting

10. Map to the venue of the Shareholders Meeting

The Board of Directors Meeting of True Corporation Public Company Limited
(the “Company”) resolved to call the Annual General Meeting of the Shareholders (“AGM”)
for the Year 2007 to be held on 24™ April 2007 at 2.00 p.m. at the Auditorium Room on 21%
Floor, True Tower, located at No. 18 Ratchadaphisek Road, Huai Khwang Sub-District,
Huai Khwang District, Bangkok 10310. The Company announced the schedule and agenda of
the AGM on the websites of the Company (www.truecorp.co.th) and the Stock Exchange of
Thailand (www.set.or.th) since 27" February 2007.

In compliance with the Principles of Good Corporate Governance, the Company posted on its
website, in advance, the Notice of the AGM on 31* March 2007 to provide sufficient time for
the shareholders to consider the meeting materials before a hard copy is sent to each
shareholder. Furthermore, the Board of Directors provides opportunities for the minority
shareholders to propose for the Board’s consideration agenda items in advance of the AGM
by announcing the criteria of such proposal on the Company’s website since 7" December
2006. For AGM 2007, there is no suggested agenda item proposed by minority shareholders.
Therefore, the Board of Directors set forth the following agenda items for consideration:


http://www.truecorp.co.th/
http://www.set.or.th/

Agenda Item 1

Background Information

Opinion of the Board

Agenda Item 2

Background Information

Opinion of the Board

Agenda Item 3

Background Information

Opinion of the Board

To consider and adopt the Minutes of the Annual General
Meeting of the Shareholders for the Year 2006

The Annual General Meeting of the Shareholders for the Year
2006 was held on 11™ April 2006. A copy of minutes of the
aforesaid meeting is attached herewith (Enclosure No. 1). Both
Thai and English version was 1[1)osted on the Company website
(www.truecorp.co.th) since 27" April 2006, and the Company
has not received any request to amend the draft minutes.

The Board of Directors is of the opinion that the Shareholders
should adopt such minutes.

Pursuant to the law, this matter requires affirmative resolution
with a majority vote of the total number of votes of
Shareholders attending and casting votes at the Meeting.

To acknowledge the results of business operation of the
Company for the Year 2006

A report of the results of business operation of the Company for
the Year 2006 appears on the Page 127-139 of the Annual
Report, distributed to the Shareholders with this Invitation
(Enclosure No. 4).

The Shareholders should acknowledge the report of the results
of operations of the Company for the Year 2006.

To consider and approve the Balance Sheet and Profit and
Loss Statements for the Fiscal Year Ending 31% December 2006

The Balance Sheet and the Profit and Loss Statements for the
fiscal year ending 31* December 2006 which were audited by
the Auditors, could be summarized as follows:

Total Asset Baht 122,956 Million
Total Liabilities Baht 115,556 Million
Total Revenue = Baht 51,862 Million
Net Profit (Loss) Baht  (4,180) Million

The details which appear in the section of “Financial
Statements”, Page 141-213 in the Annual Report, are sent to the
Shareholders with this Invitation (Enclosure No. 4).

The Board of Directors is of the opinion that the Shareholders
should approve the Balance Sheet and the Profit and Loss
Statements, which is the report of the past transactions


http://www.telecomasiatruecorp.co.th/

Agenda Item 4

Background Information

Opinion of the Board

Agenda Item 5

Background Information

occurring in the Fiscal Year ending 31% December 2006, and
has been audited by the Auditor.

Pursuant to the law, this matter requires affirmative resolution
of a majority vote of the total number of votes of Shareholders
attending and casting votes at the Meeting.

To consider the payment of dividends for the Year 2006 and
consider the appropriation of annual net profit as reserve

The Company discloses its dividend payment policy on Page 74
of the Annual Report, which is sent to the Shareholders with
this Invitation (Enclosure No. 4).

There has been no dividends payment since the establishment of
the Company. Since the Company has accumulated loss,
pursuant to the law, the Company cannot declare a dividend to
the Shareholders and need not to appropriate reserve.

The Board of Directors is of the opinion that it is not yet
appropriate for the Company to declare a dividend due to the
aforesaid reason. Therefore, the Shareholders should approve
the proposal neither to pay the dividend nor to appropriate
reserve for the 2006 operating results.

Pursuant to the law, this matter requires affirmative resolution
of a majority vote of the total number of votes of Shareholders
attending and casting votes at the Meeting.

To consider the election of directors to replace the directors
who retire by rotation

The Law and the Articles of Association of the Company
require an election of directors to replace the directors who
retire by rotation. Names of directors who retire by rotation at
this Meeting are as follows:

1. Mr. Narong Srisa-an

2.  Mr. Athueck Asvanund

3. Mr. Soopakij Chearavanont

4. Mr. Chatchaval Jiaravanon

5. Mr. Vichaow  Rakphongphairoj

6. Mr. Umroong  Sanphasitvong and
7.  Mr. Heinrich Heims



Opinion of the Board

In compliance with the Good Corporate Governance Principles,
the Company provides opportunities for the minority
shareholders to propose director nominees in advance of the
Meeting, through an announcement on the Company’s website
regarding the nomination and criteria of the nominees so that
the Compensation and Nominating Committee could consider
the matter. For this meeting, there is not any minority
shareholder proposing nominees to the Company. Thus, the
there are 7 persons nominated who are the directors retiring by
rotation as listed above.

The Board of Directors concurs with the proposal of the
Compensation and Nominating Committee and is of the opinion
that the Shareholders should re-elect the above directors who
retire by rotation to resume their positions because the directors
of the Company as they are qualified according to the
applicable laws. Furthermore, they have broad knowledge and
experience, which are beneficial to the Company.

1. Mr. Narong Srisa-an (Independent Director)
2. Mr. Athueck Asvanund (Director)
3. Mr. Soopakij Chearavanont  (Director)
4. Mr. Chatchaval Jiaravanon (Director)
5. Mr. Vichaow  Rakphongphairoj(Director)
6. Mr. Umroong  Sanphasitvong (Director)
7. Mr. Heinrich Heims (Director)

To facilitate the Shareholders to make decision, we summarize
qualifications of the candidates which is sent to the
Shareholders with this Invitation (Enclosure No. 5)

Pursuant to the Company’s Articles of Association, this matter
requires affirmative resolution of a majority vote of the total
number of votes of shareholders who attend the Meeting with
the following rules and procedures.

(1)  One shareholder shall have one vote for each share;

(2) Each shareholder shall exercise all the votes he has under
(1) to appoint one or several person(s) to be director(s),
provided that he cannot divide his votes to any person to
any extent;

(3) Persons receiving the most votes are those who are
elected to be directors, in descending order, to the number
of directors who are to be elected. If there is a tie in the
last to be elected and this exceeds the said number of
directors, the presiding chairman shall have an additional
casting vote.



Agenda Item 6

Background Information

Opinion of the Board

In compliance with the Principles of the Good Corporate
Governance, the Company provides an opportunity for the
shareholders to vote on individual nominees by proposing the
Shareholders Meeting to cast the vote on individual basis.

To consider and approve the directors’ remuneration

The resolutions of the Annual General Meeting of the
Shareholders for the Year 2006 approved the directors’
remuneration based on each position. Directors’ remuneration
remains unchanged since the Year 2002. The details are as
follows:

Directors receive remuneration on a monthly basis

- Chairman Baht 300,000 per month
- Honorary Chairman Baht 200,000 per month
- Vice Chairman Baht 150,000 per month
- Director Baht 100,000 per month

In this connection, any director being the Company’s employee
shall receive the director’s remuneration in addition to his salary
as employee.

Furthermore, Independent Directors who hold a position in the
Committee shall receive the remuneration as follows:

Independent Director who is also
the Chairman of the Committee =~ Baht 300,000 per month

Independent Director who is also
a director in the Committee Baht 200,000 per month

whereby the remuneration of the Independent Directors who are
not the directors in the Committee and directors who are not the
Independent Directors shall remain unchanged.

The scope of duties of the Committee under the Board of
Directors appear in the section of ‘“Management” on Page
79-81 of the Annual Report.

The Company do not propose for change of directors’
remuneration which under the Law, there is no need for
resolution. However, in accordance with the Good Corporate
Governance Principles, the Board of Directors concurs with the
proposal of the Compensation and Nominating Committee and
is of the opinion that the aforesaid remuneration of directors
should be proposed to the Shareholders for approval and the
Shareholders should approve the directors’ remuneration with



Agenda Item 7

Background Information

Opinion of the Board

detail as proposed since this is the same as resolved in the
Annual General Meeting of the Shareholders for the Year 2006.

Pursuant to the law, this matter requires affirmative resolution
of not less than two-thirds of the total number of votes of
shareholders attending the Meeting. However, any director who
is also a shareholder of the Company shall have no right to vote.

To consider and appoint the Company’s auditors and fix the
auditors’ remuneration for the Year 2007

In order to comply with the law and the Articles of the
Association of the Company, there shall be a consideration to
appoint the auditors and fix the remuneration for the Year 2007.
As the auditors of PricewaterhouseCoopers ABAS Limited has
been performing auditing functions since the Year 2000, and
there is no reason justifying any change of auditor. The auditor
has requested for the fee adjustment for the Year 2007 from
Baht 5.45 million to Baht 5.90 million. The details of
Company’s auditor are attached herewith (Enclosure No. 6). In
addition, details of the auditors’ remuneration for Year 2006 of
the Company and its subsidiaries are disclosed on Page 121 of
the Annual Report.

The Board of Directors concurs with the proposal of the Audit
Committee and is of the opinion that the Shareholders should
appoint the auditors from PricewaterhouseCoopers ABAS
Limited, namely, Mrs. Nattaporn Phan-Udom, Certified Public
Accountant No.3430, and/or Mr.Boonmee Ngotngamwong,
Certified Public Accountant No.3673, and/or Mrs. Anothai
Leekitwattana, Certificate Public Accountant No.3442 of
PricewaterhouseCoopers ABAS Limited as the Company's
auditor for the Year 2007, whereby any one of them being
authorized to conduct the audit and express an opinion on the
financial statements of the Company. In the absence of the
above-named auditors, PricewaterhouseCoopers ABAS Limited
is authorized to appoint other Certified Public Accountants of
PricewaterhouseCoopers ABAS Limited to carry out the work;
and should also fix their remuneration for the Year 2007 in total
of Baht 5.90 million. In this regard, PricewaterhouseCoopers
ABAS Limited and its proposed auditors has no any relationship
or interests which would affect to the independence of their
performing with the Company, subsidiaries, management, major
shareholders including their related persons.

Pursuant to the law, this matter requires affirmative resolution
of a majority vote of the total number of votes of Shareholders
attending and casting votes at the Meeting.



Agenda Item 8

Background Information

Opinion of the Board

To consider and approve the issuance and offering of
warrants to purchase the Company’s ordinary shares to the
directors and employees at executive level of the Company
and/or its subsidiaries (""ESOP 2007 Project")

The Company deems that the objectives of the ESOP is to
motivate and compensate the directors and employees at
executive level of the Company and/or its subsidiaries to
perform their duties to the best of their abilities for the best
interests of the Company. This would be indirectly beneficial
to the Company and its Shareholders, and to motivate the
directors and employees at executive level to work for the
Company and/or its subsidiaries on a long-term basis, it is,
therefore, appropriate to issue and offer the warrants to the
directors and employees at executive level of the Company
and/or its subsidiaries as per the details specified in the Details
of ESOP 2007 Project attached hereto (Enclosure No. 7).

The Board of Directors concurs with the proposal of the
Compensation and Nominating Committee and is of the opinion
that the Shareholders is of the opinion that the Shareholders should
approve the issuance and offering of warrants to the directors and
employees at executive level of the Company and/or its
subsidiaries under the ESOP 2007 Project, the details of which are
attached hereto (Enclosure No. 7). In this regard, the Shareholders
should authorize the Board of Directors and/or the President or the
authorized directors of the Company or the person(s) entrusted by
the President or the authorized directors to have the power to
determine and fix other details and conditions in relation to the
ESOP 2007 Project and the warrants, such as fixing the Exercise
Date, the termination of the exercise rights under the warrants, the
convening of the meeting of warrant holders in order to amend
terms of the warrants, etc., and to have the powers to do any acts
and things necessary and appropriate in connection with the
establishment of the ESOP 2007 Project and the issuance and
offering of the warrants in all respects, including but not limited to,
contacting the Office of the Securities and Exchange Commission;
preparing any document or application to be submitted to the
Office of the Securities and Exchange Commission; amending or
adding any other details related thereto in accordance with the
order or suggestion of the Office of the Securities and Exchange
Commission, the Stock Exchange of Thailand and/or any other
government authority or to be in accordance with the applicable
law or as such person(s) deem appropriate, provided that in the
latter case, such amendment shall not be material in nature,
whether such amendments have been made after the Company
issued and offered the warrants or not, or whether they are the
amendments made pursuant to the resolution of the meeting of
warrant holders (if any) so long as it is not contrary to the law;
allotment of the newly issued shares as well as listing of the



Agenda Item 9

Background Information

ordinary shares resulting from the exercise of rights under the
warrants on the Stock Exchange of Thailand.

Pursuant to the law, this matter requires affirmative resolution
with the vote of not less than three-fourths of the total votes of the
Shareholders attending the meeting and having the right to vote.
And there shall not be Shareholders holding in aggregate of more
than 10 percent of the total votes of the Shareholders attending the
meeting object to such issuance and offering of warrants.

To consider and approve the issuance and offering of
warrants to each of the directors and employees at executive
level of the Company and/or its subsidiaries who will be
entitled to receive said warrants more than 5 percent of the
total warrants to be issued and offered under the ESOP
2007 Project on an individual basis

In compliance with the notification of the Securities and
Exchange Commission in relation to the issuance and offering of
securities to the directors and the employees of the Company, the
allotment of the warrants pursuant to the ESOP 2007 Project to
any of the directors and employees at executive level of the
Company and/or its subsidiaries more than 5 percent of the total
number of the warrants to be issued and offered under the ESOP
2007 Project must be approved by the Shareholders Meeting on
an individual basis. At this time, the director and employee at
executive level of the Company and/or its subsidiaries who will
receive the allotment of the warrants more than 5 percent of the
total number of the warrants to be issued and offered under the
ESOP 2007 Project, who was approved by the Compensation
Committee and the Board of Directors according to the opinion
of the Compensation Committee in relation to the issuance of the
ESOP 2007 Project attached hereto (Enclosure No. 8), is as
follows:

Mr. Supachai Chearavanont

Position: Director, President and
Chief Executive Officer
True Corporation Public Company Limited
Number of allocated warrants: 2,815,000 units
which is 7.41% of the total warrants to be issued
under the ESOP 2007 Project.

Number of meetings that the director attended to or
absent from during the past year:

True Corporation Public Company Limited
Number of meetings: 7, Number of meetings attended: 7,
Number of meetings absent: -



Opinion of the Board

Agenda Item 10

Background Information

The Board of Directors concurs with the proposal of the
Compensation and Nominating Committee and is of the opinion
that the Shareholders should approve the issuance and offering
of warrants to the director and employee at executive level of the
Company and/or its subsidiaries who is allotted with the
warrants more than 5 percent of the total number of the warrants
to be issued and offered under the ESOP 2007 Project as per the
details specified in the Details of ESOP 2007 Project attached
hereto, which has been approved by the Compensation
Committee (Enclosures Nos. 7 and 8).

Pursuant to the law, this matter requires affirmative resolution
with the vote of not less than three-fourths of the total votes of
the Shareholders attending the Meeting and having the right to
vote. And there shall not be Shareholders holding in aggregate
of more than 5 percent of the total votes of the Shareholders
attending the Meeting object to such issuance and offering of
warrants.

To consider and approve the reduction of the authorized
capital of the Company from Baht 47,134,724,910 to Baht
46,835,781,350 by canceling the ordinary shares registered
but not yet issued in the number of 29,894,356 shares
(except for shares reserved for the exercise of the rights
under the warrants to purchase the Company’s ordinary
shares)

In order that the Company can increase its authorized capital as
a reserve for the exercise of the rights of the warrant holders
under the ESOP 2007 Project, the Company has to reduce its
authorized capital by canceling the ordinary shares registered
but not yet issued, prior to increasing its capital, so as to be in
accordance with the provisions of the Public Limited Company
Act. The Board therefore approved the reduction of the
authorized capital of the Company from Baht 47,134,724,910 to
Baht 46,835,781,350 by canceling the ordinary shares registered
but not yet issued in the number of 29,894,356 shares. (except
for shares reserved for the exercise of the rights of the warrants
to purchase the Company’s ordinary shares). The 29,894,356
shares were allotted for offering to the International Finance
Corporation (“IFC”) who is a guarantor on a partial basis of the
Company’s debentures and the creditor of the Company in case
IFC may exercise its right to purchase the said shares, under a
certain loan agreement pursuant to the resolution of the Annual
General Meeting of the Shareholders for the Year 2006.

This portion of shares needs to be increased once again and
reallocated after cancellation in order to replace the past
resolution of the Annual General Meeting of the Shareholders for
the Year 2006 as will be described further in Agenda item 12
and 14.



Opinion of the Board

Agenda Item 11

Background Information

Opinion of the Board

The Board of Directors is of the opinion that the Shareholders
should approve the reduction of the authorized capital so that
the Company can increase its authorized capital to another
amount as specified in Agenda item 12.

Pursuant to the law, this matter requires affirmative resolution
with the vote of not less than three-fourths of the total votes of
the Shareholders attending the Meeting and having the right to
vote.

To consider and approve the amendment to Clause 4 of the
Memorandum of Association with respect to the authorized
capital of the Company to be in line with the reduction of
the authorized capital of the Company

In order to be in line with the reduction of the authorized capital
of the Company in Agenda item 10 above, it is necessary to
amend Clause 4 of the Memorandum of Association with
respect to the authorized capital by canceling the existing
Clause and replacing with the followings:

“Clause 4. Authorized capital of Baht 46,835,781,350 (Forty-
six Billion Eight Hundred Thirty-five Million Seven
Hundred Eighty-one Thousand Three Hundred and
Fifty Baht)

divided into 4,683,578,135 shares (Four Billion Six
Hundred Eighty-three Million Five Hundred
Seventy-eight Thousand One Hundred and Thirty-
five shares)

with a par value of Baht 10 (Ten Baht) each,
categorized into

ordinary shares in the number of 3,984,211,289
shares (Three Billion Nine Hundred Eighty-four
Million Two Hundred Eleven Thousand Two
Hundred and Eighty-nine shares),

preference shares in the number of 699,366,846
shares (Six Hundred Ninety-nine Million Three
Hundred Sixty-six Thousand Eight Hundred and
Forty-six shares)”

The Board of Directors is of the opinion that the Shareholders
should approve the amendment to Clause 4 of the Memorandum
of Association with respect to the authorized capital as
proposed.

10



Agenda Item 12

Background Information

Opinion of the Board

Agenda Item 13

Background Information

Pursuant to the law, this matter requires affirmative resolution
with the vote of not less than three-fourths of the total votes of
the Shareholders attending the meeting and having the right to
vote.

To consider and approve the increase of the authorized
capital of the Company from Baht 46,835,781,350 to Baht
47,515,194,180 by issuing 67,941,283 new ordinary shares at
a par value of Baht 10 each

To be in line with the issuance of the warrants in Agenda item 8
above and to have sufficient shares for the exercise of the rights
to purchase the ordinary shares of the Company pursuant to the
warrants to be issued and offered under the ESOP 2007 Project,
and for offering to IFC in accordance with the resolution of the
Annual General Meeting of the Shareholders for the Year 2006,
which has been revoked by operation of laws as it is necessary
for the Company to reduce its authorized capital by canceling
the shares not yet issued prior to increasing its authorized
capital to other amounts, and the Company has reduced its
authorized capital in Agenda item 10, thus, it is necessary for
the Company to increase its authorized capital.

The Board of Directors is of the opinion that the Shareholders
should approve the increase of the authorized capital of the
Company from Baht 46,835,781,350 to Baht 47,515,194,180
by issuing 67,941,283 new ordinary shares at a par value of
Baht 10 each.

Pursuant to the law, this matter requires affirmative resolution
with the vote of not less than three-fourths of the total votes of
the Shareholders attending the meeting and having the right to
vote.

To consider and approve the amendment to Clause 4 of the
Memorandum of Association with respect to the authorized
capital of the Company to be in line with the increase of the
authorized capital of the Company

In order to be in line with the increase of the authorized capital of
the Company in Agenda item 12 above, it is necessary to amend
Clause 4 of the Memorandum of Association with respect to the
authorized capital by canceling the existing Clause and replacing
with the followings:

11



Opinion of the Board

Agenda Item 14

Background Information

“Clause 4. Authorized capital of Baht 47,515,194,180 (Forty-
seven Billion Five Hundred Fifteen Million One
Hundred Ninety-four Thousand One Hundred and
Eighty Baht)

divided into 4,751,519,418 shares (Four Billion
Seven Hundred Fifty-one Million Five Hundred
Nineteen Thousand Four Hundred and Eighteen
shares)

with a par value of Baht 10 (Ten Baht) each,
categorized into

ordinary shares in the number of 4,052,152,572
shares (Four Billion Fifty-two Million One
Hundred Fifty-two Thousand Five Hundred
Seventy-two shares),

preference shares in the number of 699,366,846
shares (Six Hundred Ninety-nine Million Three
Hundred Sixty-six Thousand Eight Hundred and
Forty-six shares)”

The Board of Directors is of the opinion that the Shareholders
should approve the amendment to Clause 4 of the Memorandum
of Association with respect to the authorized capital of the
Company as proposed.

Pursuant to the law, this matter requires affirmative resolution
with the vote of not less than three-fourths of the total votes of
the Shareholders attending the meeting and having the right to
vote.

To consider and approve the allotment of the new ordinary
shares pursuant to the increase of the authorized capital and
to consider and approve the offering and sale of shares on a
private placement basis at the price below par value

In order to be in line with the increase of the authorized capital
in Agenda item 12 above, the Shareholders should approve the
allotment of 67,941,283 new ordinary shares at a par value of
Baht 10 per share pursuant to the capital increase as follows:

(a) 38,000,000 shares will be reserved for the exercise of the
rights of the warrants to be issued and offered to directors

and employees at executive level of the Company and its
subsidiaries under the ESOP 2007 Project;

12



(b) 29,941,283 shares will be allotted for offering to IFC
pursuant to the agreement between the Company and IFC
which is a financial institution providing a partial guarantee
to the Company's debentures.

The above allotment of ordinary shares is made in order to
replace the past resolution of the Annual General Meeting of the
Shareholders for the Year 2006. Said resolution has been
revoked by operation of laws as it is necessary for the Company
to reduce its authorized capital by canceling the shares not yet
issued first and then increase its authorized capital to other
amounts as mentioned in Agenda item 10 above. Therefore, the
Company needs to increase its authorized capital and re-allot
the shares so that the Company is still able to offer the shares to
IFC.

Opinion of the Board The Board of Directors is of the opinion that the Shareholders
should approve the allotment of new ordinary shares as
mentioned above. In addition, the Shareholders should
authorize the Board of Directors and/or the President and/or any
one of the authorized directors of the Company to have the
power to take any action necessary and relevant to the issuance
and offering of the ordinary shares mentioned in Clauses (a) and
(b) in all respects.

Pursuant to the law, this matter requires affirmative resolution
with a majority vote of the total number of votes of the
Shareholders attending and casting votes at the meeting.

Agenda Item 15 Other business, (if any)

According to Section 105 of the Public Limited Company Act
B.E. 2535, any shareholders of the Company may arise the
additional agenda of the Annual General Meeting of the
Shareholders. However, they shall hold shares amounting to
not less than one-third of the outstanding issued shares capital
of the Company.

In compliance with the Good Corporate Governance Principles,
the Company announced on its website to provide opportunities
for minority shareholders to propose for the Board’s
consideration agenda items in advance of the Annual General
Shareholders Meeting (AGM). For AGM 2007, there is no
suggested agenda item proposed by minority shareholders.

The Share Registration Book of the Company will be closed for the purpose of determining

the right to attend the Annual General Meeting of the Shareholders for the Year 2007 on
4™ April 2007 from 12.00 p.m. noon until the completion of the meeting.
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You are cordially invited to attend this meeting as per date, time and venue stated above.
The registration will be opened from 12.00 PM noon. For the Shareholders who wish to attend
the meeting, please bring your identification card, or government official identification card,
or driver license to evidence your right to attend the meeting.

If you wish to appoint a person to attend and vote at the meeting on your behalf, please
complete and duly execute the enclosed proxy. The duly completed and executed proxy,
affixed with the stamp duty, must be deposited with the Chairman of the Meeting and/or the
person designated by the Chairman prior to the proxy attending the meeting provided that the
proxy shall bring the documents of identification to verify his right to attend the meeting.
The details of evidence of identification are as appeared in Enclosure No.3.

For Shareholders’ right and benefit, in case you are unable to attend the Meeting by yourself
but wish to appoint the Company’s Independent Director to vote on your behalf, please
complete and duly execute the Proxy in favor of Mr. Vitthya Vejjajiva, Independent Director
and Chairman of the Audit Committee, or Dr. Kosol Petchsuwan, Independent Director and
Member of the Audit Committee. The completed and executed proxy should be submitted
together with the required documents or evidence to True Corporation Public Company
Limited, Company Secretary Department, 28" floor, No. 18 True Tower, Ratchadaphisek
Road, Huai Khwang, Bangkok 10310, Thailand.

We will appreciate if your proxy and required documents reach us before 23" April 2007
in order to minimize processing time when your proxy arrives at the Meeting.

Should you have any questions on the proxy, please contact the Company Secretary
Department at Tel: 0-2643-0076, in the office hours.

Yours sincerely,

Athueck Asvanund
Vice Chairman
As assigned by the resolutions of the Board of Directors

14



Enclosures No. 1

(TRANSLATION)

True Corporation Public Company Limited
Minutes of the Annual General Shareholders Meeting For the Year 2006,
held on 11™ April 2006, at 2.00 p.m.
At the Auditorium Room, 21* Floor, True Tower
No. 18 Ratchadaphisek Road, Huai Kwang Sub-District,
Huai Kwang District, Bangkok

Since the Chairman of the Board was unable to attend the Meeting, the Meeting resolved to
appoint Mr. Supachai Chearavanont, President and Chief Executive Officer and a
shareholder, to act as the Chairman of the Meeting.

The Chairman thanked the sharcholders for their attendance at the Annual General
Shareholders Meeting for the Year 2006, and notified the Meeting that there were a total of
161 shareholders attending the Meeting in person and by proxy holding an aggregate of
1,489,470,081 shares, representing 36.35 percent of the total issued shares of the Company,
thereby constituting a quorum according to the Company's Articles of Association.

The Chairman declared the Annual General Shareholders Meeting for the Year 2006 opened,
and introduced the following directors and senior executives of the Company who were
present at the Meeting:

1. Mr. Vitthya Vejjajiva Independent Director and Chairman of the Audit Committee

2. Dr. Kosol Petchsuwan Independent Director and Member of the Audit Committee
3. Mr. Joti Bhokavanij  Independent Director and Member of the Audit Committee
4. Dr. Ajva Taulananda  Vice Chairman and Chairman of the Finance Committee

5. Mr. Athueck Asvanund Vice Chairman and Group General Counsel

6. Mr. Andreas Klocke Director and Member of the Finance Committee

7. Mr. Umroong Sanphasitvong Director and Member of the Compensation and
Nominating Committee

8. Mr. William Harris Chief Financial Officer

Then, the Chairman requested the Secretary of the Meeting to explain the voting method to
the Meeting.

The Secretary informed the Meeting that the voting manual had been distributed to

shareholders and proxy and she would briefly explain the voting method to shareholders and



proxies in compliance with the Good Corporate Governance Principle. The Chairman would
ask for any objection in every agenda item, if no one objected to or abstained on the vote, the
Chairman would conclude that the matter was unanimously approved. However, if any
person objected to or abstained on the vote, the Chairman would ask such person to vote on a
ballot by putting a mark [v'] in the block of the ballot distributed and raise his/her hand until
the Company’s officer collected such ballot for vote counting except in the proxy case that
the grantor specified the voting in the proxy, the Company would count the voting according
to such proxy. For those who neither object to nor abstain on the vote, it would be deemed
that they approved the matter.

The Chairman then proposed the Meeting to consider the matters according to the agenda as
follows:

Agenda Item 1 To consider and adopt the Minutes of the Extraordinary General
Meeting of the Shareholders No. 2/2548

The Chairman requested the Meeting to consider the adoption of the Minutes of the
Extraordinary General Meeting of the Shareholders No. 2/2548 held on 13™ December 2005,
which has been posted on the Company’s website (www.truecorp.co.th) since 27"

December, 2005 and there were no suggestion for any amendment. The details were as
appeared in the documents attached to the invitation to this Meeting, which had already been
distributed to all shareholders.

The Meeting considered the matter and passed a resolution with the majority votes of
1,679,308,726 votes equivalent to 97.49 percent of the total votes of the shareholders
attending and casting votes at the Meeting, adopting the Minutes of the Extraordinary
General Meeting of the Shareholders No. 2/2548 as proposed (with no objection and
abstention of 43,163,100 votes equivalent to 2.51 percent of the total votes of the
shareholders attending the Meeting and casting votes at the Meeting).

Agenda Item 2 To acknowledge the report of the Company’s 2005 performance

The Chairman presented the report of the Company’s 2005 Performance to the Meeting,
details as appeared in the Company's annual report, which had already been distributed to all
shareholders and posted on the Company’s website (www.truecorp.co.th) since 31% March,
2006.

After presenting the report of the Company’s 2005 Performance, the Chairman opened for
the shareholders’ questions.


http://www.truecorp.co.th/
http://www.truecorp.co.th/

A shareholder said that he heard that the Company would be invested by foreign partners by
the mid-year 2006 and enquired whether this information was true. The Chairman clarified
that under current circumstances, the Company do not need any foreign partner to co-invest.
However, in the future, if the Company needs a large investment, for instance, after the
approval of the National Telecommunications Commission (the NTC) of 3G technology
which requires a large investment, the Company might need to have foreign partners. At
present, the Company cannot suggest when foreign partners be needed.

After presenting the report of the Company’s 2005 Performance, the Chairman opened for
the shareholders’ questions.

A shareholder enquired about the case on the Access Charge which the Company won TOT
Public Company Limited (“TOT”) whether the Company has a chance to obtain the award in
cash. The Chairman answered that it is likely; however, TOT was trying to file the case to
the Court whereby this might be extended. However, the Company has a good chance to
win the case. In this regard, the Chairman requested Mr. Athueck Asvanund, Group General
Counsel to further clarify. Mr. Athueck Asvanund explained that such case would depend
on the Company whether it would request the payment in cash. If there were negotiation, it
would depend on the Company whether to accept the payment in other form, probably as
assets.

Moreover, the shareholder inquired about the Company’s measure in case TOT continuously
avoid paying the awards. Mr. Athueck replied that practically, there was never a case that a
Company is to seize assets from a state enterprise. In case that the court rules in favor of the
Company, TOT may obey the ruling, otherwise the government sector as a whole will be
disreputed and discredited.

A shareholder asked the question whether the capital increase would affect to the share price.
The Chairman replied that that he could not answer to every case in the Stock Exchange of
Thailand; however in principle, capital increase should optimize the business and not affect
shareholders as a whole. Currently, the Company has not yet planned to increase the capital.

A shareholder suggested that the Company provide close circuit television outside the
conference room so that the shareholders outside could observe the Meeting. The Chairman

thanked for the suggestion, which could be used to improve the next Meetings.

A shareholder asked how the acquisition of United Broadcasting Corporation Public
Company Limited (“UBC”) shares would affect the Company’s profit (loss). The Chairman
then explained that the profit generated would improve the results shown in the consolidated



financial statements. He further clarified that the investment in UBC is called Leveraged
Buyout, that is UBC obtain a loan and bring that loan to the Company. After that the
Company will repay the debts that the Company borrows to buy UBC. The loan might have
some effect as interest expense but it is not beyond UBC’s ability to pay interests. The other
effect is goodwill from the acquisition which might be amortized as expenses in Profit and

Loss Statement. However, this is only in the accounting, non-cash expense item.

With regard to the Company’s budget on advertising in “Ten Faces” Game Show, a
shareholder inquired a question of why the Company has many advertisements in spite of
making a loss. The shareholder suggested that the budget should be used for social

contribution on education instead.

The Chairman clarified that the Company has to advertise because the products and services
of the Company are in the same categories as other operators’; in other words, they are
substitute products. The Company, therefore, must advertise in order to promote the brand of
the Company. If consumers cannot remember the brand, they will not use our products and
services. However, the advertising budget of the Company to sponsor Ten Faces Game
Show does not exceed 15 million Baht per year. The total advertising budget of the

Company is much less than other major operators’.

With regard to social contribution on education, the Company makes this sort of contribution
on a regular basis and intends to continue doing but not only by donation. The Company has
better intention in social contribution for it targeted to bring knowledge features to young
people by broadcasting through top programs in term of knowledge features (e.g. Discovery,
National Geographic, Animal Planet) to every child in every household.

The Meeting acknowledged the report of the Company’s 2005 Performance.

Agenda Item 3 To consider and approve the Balance Sheet and the Profit and

Loss Statements of the Company for the fiscal vear ending 31st
December 2005

The Chairman requested the Secretary of the Meeting to explain detail of the Balance Sheet
and the Profit and Loss Statements of the Company for the fiscal year ended 31* December
2005 to the Meeting.

The Secretary explained to the Meeting about detail of the Balance Sheet and the Profit and
Loss Statements of the Company for the fiscal year ending 31% December 2005, as appeared



in the copy of the Balance Sheet and the Profit and Loss Statements, which had already been
distributed to all shareholders, and can be summarized as follows:

Total Assets 108,058.36  Million Baht
Total Liabilities 107,751.42  Million Baht
Total Revenues 43,910.94  Million Baht
Net Loss 4,268.94  Million Baht

The Chairman then proposed the Meeting to consider approving the Company's Balance
Sheet and the Profit and Loss Statements for the fiscal year ending 31% December 2005.

The Meeting considered the matter and passed a resolution with the majority votes of
2,346,070,086 votes equivalent to 98.19 percent of the total votes of the shareholders
attending and casting votes at the Meeting (with no objection and abstention of 43,182,000
votes equivalent to 1.81 percent of the total votes of the shareholders attending and casting
votes at the Meeting), approving the Company's Balance Sheet and the Profit and Loss
Statements for the fiscal year ending 31* December 2005 as proposed in all respects.

Agenda Item 4 To consider the payment of dividend for the Year 2005 and
consider the appropriation of annual net profit as reserve

The Chairman requested the Secretary of the Meeting to explain detail of the payment of
dividend for the Year 2005 and the appropriation of annual net profit as a legal reserve to the
Meeting.

The Secretary informed the Meeting that the Company still has accumulated loss, which
under the law, the Company could not pay a dividend. Therefore, the Board of Directors is
of the opinion to propose the Meeting not to pay a dividend and not to appropriate the net
profit from the Year 2005 operating results as a legal reserve.

The Chairman proposed the Meeting to consider approving not to pay dividend for the Year
2005 and not to appropriate annual net profit as a legal reserve.

A shareholder questioned if it would be possible for the Company to compensate for
accumulated loss and pay dividend to the shareholders in 5-10 years. The Chairman clarified
that, basically, the ability the pay dividend depends on the Company’s operating results.
Whether or not the Company will be able to pay dividend in five years depends mostly on
the operating results of the mobile segment. Telecom business requires a very large
investment resulting in very high depreciation during its beginning years. Thus, if mobile



business starts to make profit in this year, it is a good sign for the business. The Chairman
clarified that he personally believes in True Group that it will be the most successful with its
operating results and revenue. He also believes that True has a good potential in growing in
the next five years.

The Meeting considered the matter and passed a resolution with the majority votes of
2,348,513,687 votes equivalent to 98.19 percent of the total votes of the shareholders
attending and casting votes at the Meeting (with the objection of 300 votes equivalent to 0.00
percent and abstention of 43,181,700 votes equivalent to 1.81 percent of the total votes of the
shareholders attending and casting votes at the Meeting), approving not to pay dividend for
the Year 2005 and not to appropriate the net profit from the Year 2005 operating results as a
legal reserve, as proposed.

Agenda Item 5 To consider the election of directors to replace the directors who
retire by rotation

The Chairman requested the Secretary of the Meeting to explain detail of the election of
directors to replace the directors who retire by rotation to the Meeting.

The Secretary informed the Meeting that in order to comply with the law and the Company's
Articles of Association, one-third of the directors who had been in the position the longest
had to retire by rotation. In the Annual General Shareholders Meeting for the Year 2006,
there were six directors who retired by rotation, namely:

Mr. Supachai Chearavanont, and
Dr. Lee G. Lam

1. Mr. Vitthya Vejjajiva,

2. Dr. Kosol Petchsuwan,
3. Mr. Joti Bhokavanij,
4. Mr. Dhanin Chearavanont,
5.

6.

The Secretary of the Meeting informed the Meeting that the Board of Directors had passed a
resolution to propose the Meeting to re-elect the above retired directors to resume their
positions on the Board of Directors for another term.

The Chairman proposed the Meeting to consider approving the directors, who retired by
rotation, to resume their positions on the Board of Directors for another term on an
individual basis.



The Meeting considered the matter and passed a resolution with the majority votes of the
total votes of the shareholders attending and casting votes at the Meeting , approving that the
aforesaid directors be re-elected to resume their positions on the Board of Directors for
another term with the following votes:

1. Mr. Vitthya Vejjajiva received the majority votes of 2,273,238,792 votes equivalent to
94.88 percent of the total votes of the shareholders attending and casting votes at the
Meeting (with the objection of 70,257,419 votes equivalent to 2.93 percent and
abstention of 52,385,700 votes equivalent to 2.19 percent of the total votes of the
shareholders attending and casting votes at the Meeting).

2. Dr. Kosol Petchsuwan received the majority votes of 2,273,238,792 votes equivalent to
94.88 percent of the total votes of the shareholders attending and casting votes at the
Meeting (with the objection of 70,257,419 votes equivalent to 2.93 percent and
abstention of 52,385,700 votes equivalent to 2.19 percent of the total votes of the
shareholders attending and casting votes at the Meeting).

3.  Mr. Joti Bhokavanij received the majority votes of 2,273,238,792 votes equivalent to
94.88 percent of the total votes of the shareholders attending and casting votes at the
Meeting (with the objection of 70,257,419 votes equivalent to 2.93 percent and
abstention of 52,385,700 votes equivalent to 2.19 percent of the total votes of the
shareholders attending and casting votes at the Meeting).

4. Mr. Dhanin Chearavanont received the majority votes of 2,273,238,792 votes equivalent
to 94.88 percent of the total votes of the shareholders attending and casting votes at the
Meeting (with the objection of 70,257,419 votes equivalent to 2.93 percent and
abstention of 52,385,700 votes equivalent to 2.19 percent of the total votes of the
shareholders attending and casting votes at the Meeting).

5. Mr. Supachai Chearavanont received the majority votes of 2,273,238,792 votes
equivalent to 94.93 percent of the total votes of the shareholders attending and casting
votes at the Meeting (with the objection of 70,257,419 votes equivalent to 2.93 percent
and abstention of 52,385,700 votes equivalent to 2.19 percent of the total votes of the
shareholders attending and casting votes at the Meeting).

6. Dr. Lee G. Lam received the majority votes of 2,273,238,792 votes equivalent to 94.88
percent of the total votes of the shareholders attending and casting votes at the Meeting
(with the objection of 70,257,419 votes equivalent to 2.93 percent and abstention of
52,385,700 votes equivalent to 2.19 percent of the total votes of the shareholders
attending and casting votes at the Meeting).



Agenda Item 6 To consider and approve the directors’ remuneration

The Chairman requested the Secretary of the Meeting to explain detail of the directors’
remuneration to the Meeting.

The Secretary informed the Meeting that the directors’ remuneration remains in the same
rate as approved by the Annual General Shareholders Meetings for the Year 1998 and 2002,
the details are as appeared in the invitation. According to the Law, Shareholder Meeting’s
resolution is not required if the Board of Directors do not propose for adjustment of the
directors’ remuneration. However, in accordance with Good Corporate Governance Policy,
the Board of Directors is of the opinion that the following remuneration of directors should
be proposed to the Shareholders for approval.

Directors receive remuneration on a monthly basis, details are as follows:

Chairman Baht 300,000 per month
Honorary Chairman Baht 200,000 per month
Vice Chairman Baht 150,000 per month
Director Baht 100,000 per month

In this connection, any directors being the Company’s employee receive the director’s

remuneration in addition to his salary as employee.

Furthermore, Independent Directors who hold a position in the Committee receive the

remuneration as follows:

Independent Director who is also the Chairman of one of the Committees
receive Baht 300,000 per month

Independent Director who is also a member of one of the Committees receive
Baht 200,000 per month

whereby the remuneration of the Independent Directors who are not members of any

Committee and directors who are not the Independent Directors remain the same.

The Chairman proposed the Meeting to consider approving the directors’ remuneration
provided that the directors who are the shareholders and attend the Meeting has not any right
to vote in favor of themselves.



The Meeting considered the matter and passed a resolution with of 2,281,013,192 votes
equivalent to 94.65 percent of the total votes of the shareholders attending and casting votes
at the Meeting, which were more than two-thirds of the total votes (with the objection of
65,227,619 votes equivalent to 2.71 percent and abstention of 63,743,000 votes equivalent to
2.64 percent of the total votes of the shareholders attending and casting votes at the

Meeting), approving the directors’ remuneration as proposed.

Agenda Item 7 To consider the appointment of the Company's auditors and the
fixing of the auditors' remuneration for the Year 2006

The Chairman requested the Secretary of the Meeting to explain the detail of the
appointment of the Company's auditor and the fixing of the auditor's remuneration for the
Year 2006 to the Meeting.

The Secretary informed the Meeting that the auditors of PricewaterhouseCoopers ABAS
Limited has been providing the auditing services for the past few years, and there is no
reason justifying any change of the auditor. Therefore, the Board of Directors had passed a
resolution to propose the Meeting to appoint the auditors from PricewaterhouseCoopers
ABAS Limited, namely Mr. Kajornkiet Aroonpirodkul, Certified Public Accountant No.
3445, and/or Mrs. Nattaporn Phan-Udom, Certified Public Accountant No. 3430, and/or Mr.
Boonmee Ngodngamvong, Certified Public Accountant No. 3673, as the Company's auditors
for the Year 2006, whereby any one being authorized to conduct the audit and express an
opinion on the financial statements of the Company. In the absence of the above-named
auditors, PricewaterhourseCoopers ABAS Limited was authorized to appoint other Certified
Public Accountants of PricewaterhouseCoopers ABAS Limited to carry out the work. Their
remuneration for the Year 2006 in total of Baht 5.45 Million was fixed; in this regard, the
Board of Directors requested the Meeting to authorize the Board of Directors to have power
to determine the remuneration for additional auditing work on a case-by-case basis, should
there be additional work.

The Chairman proposed the Meeting to consider approving the appointment of the

Company's auditor and the fixing of the auditor's remuneration for the Year 2006.

The Meeting considered the matter and passed a resolution with the majority votes of
2,286,169,892 votes equivalent to 94.86 percent of the total votes of the shareholders
attending and casting votes at the Meeting (with no objection and abstention of 123,813,919
votes equivalent to 5.14 percent of the total votes of the shareholders attending and casting
votes at the Meeting), approving the appointment of the auditors and the fixing of their

remuneration as proposed in all respects and authorized the Board of Directors to have



power to determine the remuneration for additional auditing work on a case-by-case basis,
should there be additional work.

Then, the Chairman invited Mr. Umroong Sanphasitvong to conduct the Meeting in Agenda
Items 8 and 9.

Agenda Item 8 To consider and approve the issuance and offering of warrants to
purchase the Company’s ordinary shares to the directors and
employees at executive level of the Company and/or__its
subsidiaries (""ESOP 2006 Project')

Mr. Umroong Sanphasitvong requested the Secretary of the Meeting to explain the summary
of the issuance and offering of warrants to the directors and employees at executive level of
the Company and/or its subsidiaries ("ESOP 2006 Project") to the Meeting.

The Secretary informed the Meeting that the objectives of the ESOP are to motivate and
compensate the directors and employees at executive level of the Company and/or its
subsidiaries to perform their duties to the best of their abilities for the best interests of the
Company. This would be indirectly beneficial to the Company and its Shareholders, and to
motivate the directors and employees at executive level to work for the Company on a long-
term basis, therefore, the Board of Directors (with an unanimous approval of the
Compensation Committee) had passed a resolution to propose to the Shareholders Meeting
to consider approving the issuance and offering of warrants to the directors and employees at
executive level of the Company and/or its subsidiaries under the ESOP 2006 Project. The

details are summarized as follows:

Type of Warrants :  Warrants to purchase the Company’s ordinary
shares, in registered form and non-transferable,
unless by hereditary transfer or by will in case
of death.

Total Number of Warrants to be Offered : Not exceeding 36,051,007 units.

Offering Price per Unit : Baht0

Term : Not exceeding 5 years from the issuance and
offering date.

Exercise Ratio : Except in the case of adjustment of the
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Exercise Price and Exercise Ratio, one unit of
Warrants will be entitled to purchase one
ordinary share.

Exercise Price : Baht 10.19 per share, which is the weighted
average closing price of the Company’s shares
traded on the Stock Exchange of Thailand
during 30 business days prior to the date of the
Shareholders’ Meeting

Other details of the ESOP 2006 Project are as submitted to the shareholders together with the
invitation to this Meeting.

In addition, the Board of Directors had passed a resolution to propose to the Shareholders
Meeting to consider authorizing the Board of Directors and/or the President and/or the
authorized directors of the Company and/or the person(s) entrusted by the President or the
authorized directors to have the power to determine and fix other details and conditions in
relation to the ESOP 2006 Project and the warrants, such as fixing the Exercise Date, the
termination of the exercise rights under the warrants, the convening of the meeting of warrant
holders in order to amend terms of the warrants, etc., and to have the powers to do any acts
and things necessary and appropriate in connection with the establishment of the ESOP 2006
Project and the issuance and offering of the warrants in all respects, including but not limited
to, contacting the Office of the Securities and Exchange Commission; preparing any
document or application to be submitted to the Office of the Securities and Exchange
Commission; amending or adding any other details related thereto in accordance with the
order or suggestion of the Office of the Securities and Exchange Commission, the Stock
Exchange of Thailand and/or any other government authority or to be in accordance with the
applicable law or as such person(s) deem appropriate, provided that in the latter case, such
amendment shall not be material in nature, whether such amendments have been made after
the Company issued and offered the warrants or not, or whether they are the amendments
made pursuant to the resolution of the meeting of warrant holders (if any) so long as it is not
contrary to the law; allotment of the newly issued shares as well as listing of the ordinary
shares resulting from the exercise of rights under the warrants on the Stock Exchange of
Thailand.

The Secretary further informed to the Meeting that the issuance and offering of warrants
under the ESOP 2006 Project may have an effect on the Exercise Price of the shareholders of
the Company who have the Purchase Rights granted by KfW when there is an exercise of the
Rights to purchase the ordinary shares of the Company by the warrant holders. In this
connection, Thailand Securities Depository Co., Ltd., as Servicer of KfW, will be the one
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who calculates the said Exercise Price and will inform the shareholders of the Company who
have the Purchase Rights granted by KfW accordingly in case there is any adjustment to the
Exercise Price.

In this regard, the Secretary informed the Meeting that the Shareholders Meeting must pass a
resolution approving the issuance and offering of said warrants pursuant to the ESOP 2006
Project with the vote of not less than three-fourths of the total votes of the shareholders
attending the Meeting and having the rights to vote, and there shall not be shareholders
holding shares in aggregate of more than 10 percent of the total votes of the shareholders
attending the Meeting objecting to such issuance and offering of warrants. The executive
directors and employees at executive level of the Company who would receive warrants
under the ESOP 2006 Project and were the shareholders attending the Meeting had no rights
to vote in this agenda item.

A shareholder enquired on the exercised period of the ESOP 2006 Project. Mr. Umroong
Sanphasitvong answered to the shareholders that it can be exercised within 5 years.

In addition, a shareholder questioned why the exercised price shown in the Notice, which is
Baht 10.20, is different from the exercised price informed by the Secretary which is Bath
10.19.

The Secretary clarified that the details appear in the Notice are as follows:

“The Exercise Price  The Exercise Price is the weighted average closing price of the
Company’s shares traded on the Stock Exchange of Thailand during
30 business days prior to the date of the Shareholders’ Meeting. In
case such price is lower than the par value of the Company’s share,
the Exercise Price is the closing price of the date that the Board of
Directors approves the ESOP 2006 Project which is Baht 10.20”

In practice, the Company was not able to calculate the Exercise Price on the date that the
Notice was dispatched to the shareholder as the Company is required by law to send the
Notice to the shareholders 14 days prior to the Meeting Date whereas the calculation must be
done only 1 day before the Meeting date. In this connection, the Company had issued the
principle that if the result of calculation of weighted average closing price of the Company’s
shares is lower than the par value (Baht 10), the Exercise Price will be Baht 10.20.
However, for this time the calculated price is not lower than the par value of the share, the
exercise price will be then Baht 10.19.
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Mr. Umroong Sanphasitvong, then, proposed the Meeting to consider approving the issuance
and offering of warrants pursuant to the ESOP 2006 Project and the granting of said
authorization.

The Meeting considered the matter and passed a resolution with the votes of 2,272,124,011
equivalent to 94.33 percent of the total votes of the shareholders attending the Meeting and
having the rights to vote, which were more than three-fourths of the total votes of the
shareholders attending the Meeting and having the rights to vote, that the issuance and
offering of warrants to the directors and employees at executive level of the Company
pursuant to the ESOP 2006 Project be approved and the authorization to the Board of
Directors and/or the President and/or the authorized directors of the Company and/or the
person(s) entrusted by the President or the authorized directors be approved as proposed in
all respects, and there were no shareholders holding shares in aggregate of more than 10
percent of the total votes of the shareholders attending the Meeting objecting to such
issuance and offering of warrants (with the objection of 86,979,600 votes equivalent to 3.61
percent and abstention of 50,880,200 votes equivalent to 2.11 percent of the total votes of the
shareholders attending and casting votes at the Meeting).

Agenda Item 9 To _consider and approve the issuance and offering of warrants to
each of the directors and employees at executive level of the
Company and/or its subsidiaries who will be entitled to receive the
said warrants more than 5 percent of the total warrants to be issued
and offered under the ESOP 2006 Project on an individual basis

Mr. Umroong Sanphasitvong requested the Secretary of the Meeting to explain detail of the
issuance and offering of warrants to each of the directors and employees at executive level of
the Company and/or subsidiaries who will be entitled to receive the said warrants more than
5 percent of the total warrants to be issued and offered under the ESOP 2006 Project on an
individual basis to the Meeting.

The Secretary informed the Meeting that the Shareholders Meeting had passed a resolution
to approve the issuance and offering of warrants to the directors and employees at executive
level of the Company and/or subsidiaries under the ESOP 2006 Project in Agenda Item §;
therefore, in order to comply with the relevant Notification of the Securities and Exchange
Commission, the Shareholders Meeting must pass a resolution to approve the Company
subsidiaries to issue and offer the warrants to the directors and employees at executive level
of the Company and/or subsidiaries who are entitled to receive the allotment of the warrants
more than 5 percent of the total number of the warrants to be issued and offered under this
ESOP 2006 Project on an individual basis, whereby the allotment of the warrants to the

directors and employees at executive level more than 5 percent of the total number of the
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warrants to be issued and offered at this time was approved by the Board of Directors and
was unanimously approved by the Compensation and Nominating Committee as per detail in
the copy of the opinion of the Compensation and Nominating Committee in relation to the
ESOP 2006 Project, which was already submitted to all shareholders.

The list of the names and the number of warrants of the said directors and employees at
executive level who are entitled to receive the warrants more than 5 percent are as follows:

1. Mr. Supachai Chearavanont
Number of allocated warrants: 3,200,000 units
which is 9.8% of the total warrants to be issued under the ESOP 2006 Project.

2. Mr. Athueck Asvanund
Number of allocated warrants: 2,000,000 units
which is 6.1% of the total warrants to be issued under the ESOP 2006 Project.

Other details are enclosed in the invitation to this Meeting.

In this regard, the Secretary further informed the Meeting that the Shareholders Meeting
must pass a resolution approving the issuance and offering of warrants to each of the
directors and employees at executive level mentioned above who are allotted with the
warrants more than 5 percent of the total number of the warrants to be issued and offered
under the ESOP 2006 Project on an individual basis with the vote of not less than three-
fourths of the total votes of the shareholders attending the Meeting and having the rights to
vote, and there shall not be shareholders holding shares in aggregate of more than 5 percent
of the total votes of the shareholders attending the Meeting objecting to the said resolution.
The said directors and employees at executive level have no rights to vote in case the
Meeting would pass a resolution to issue warrants to themselves.

Mr. Umroong Sanphasitvong then proposed the Meeting to consider approving the issuance
and offering of warrants to each of the said directors and employees at executive level on an
individual basis.

The Meeting considered the matter and resolved that the issuance and offering of warrants to
each of the directors and employees at executive level of the Company who would be
entitled to receive the said warrants more than 5 percent of the total warrants to be issued
and offered under the ESOP 2006 Project in the list of names above on an individual basis be
approved as proposed with the votes for each director and employee at executive level as
follows:

1. Mr. Supachai Chearavanont
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The Meeting considered the matter and passed the resolution with 2,271,394,611 votes
equivalent to 94.30 percent of the total votes of the shareholders attending the Meeting
and having the rights to vote, which were more than three-fourths of the total votes of
the shareholders attending the Meeting and having the rights to vote, and there were no
shareholders holding shares in aggregate of more than 5 percent of the total votes of the
shareholders attending the Meeting objecting to such resolution (with the objection of
87,879,600 votes equivalent to 3.65 percent and abstention of 50,709,600 votes
equivalent to 2.11 percent of the total votes of the shareholders attending the Meeting
and having the rights to vote).

Mr. Athueck Asvanund

The Meeting considered the matter and passed the resolution with 2,271,394,611 votes
equivalent to 94.25 percent of the total votes of the shareholders attending the Meeting
and having the rights to vote, which were more than three-fourths of the total votes of
the shareholders attending the Meeting and having the rights to vote, and there were no
shareholders holding shares in aggregate of more than 5 percent of the total votes of the
shareholders attending the Meeting objecting to such resolution (with the objection of
87,879,600 votes equivalent to 3.65 percent and abstention of 50,709,600 votes
equivalent to 2.10 percent of the total votes of the shareholders attending the Meeting
and having the rights to vote).

Mr. Umroong Sanphasitvong then invited the Chairman of the Meeting to conduct the
Meeting in Agenda Item 10 to 14.

Agenda Item 10 To consider and approve the reduction of the authorized capital of

the Company from Baht 46.774.214.840 to be Baht 42.455,271,280
by canceling the ordinary shares registered but not vyet issued in
the number of 431,894,356 shares (except the shares reserved for
the exercise of the warrants to purchase the Company’s
ordinary shares)

The Chairman requested the Secretary of the Meeting to explain detail in relation to
Agenda Item 10.

The Secretary informed the Meeting that in order for the Company to be able to increase its

authorized capital as a reserve for the exercise of rights of the warrant holders under the

ESOP 2006 Project, the Company has to reduce its authorized capital by canceling the

ordinary shares registered but not yet issued, prior to increasing its capital, so as to be in
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accordance with the provisions of the Public Limited Company Act. The Board therefore
proposed the reduction of the authorized capital of the Company from Baht 46,774,214,840
to be Baht 42,455,271,280 by canceling the ordinary shares registered but not yet issued in
the amount of 431,894,356 shares, as per details specified in the invitation to this Meeting.

Then, the Chairman proposed the Meeting to consider approving the reduction of the
aforesaid authorized capital.

The Meeting considered the matter and passed a resolution with 2,352,160,311 votes
equivalent to 97.60 percent of the total votes of the shareholders attending the Meeting and
having the rights to vote, which were more than three-fourths of the total votes of the
shareholders attending the Meeting and having the rights to vote (with the objection of
16,668,400 votes equivalent to 0.69 percent and abstention of 41,155,100 votes equivalent to
1.71 percent of the total votes of the shareholders attending the Meeting and having the
rights to vote), that the reduction of the authorized capital be approved as proposed in all
respects.

Agenda Item 11 To consider _and approve the amendment to Clause 4 of the
Memorandum of Association of the Company with respect to the
authorized capital to be in line with the reduction of the
authorized capital of the Company

The Chairman requested the Secretary of the Meeting to explain detail in relation to the
amendment of the Memorandum of Association to the Meeting.

The Secretary informed the Meeting that in order to be in line with the reduction of the
authorized capital of the Company in Agenda Item 10 above, it is necessary to amend Clause
4 of the Memorandum of Association of the Company with respect to the authorized capital
by canceling the existing Clause and replacing with details as specified in the invitation to

this Meeting.

Thereafter, the Chairman proposed the Meeting to consider approving the amendment to the
said Memorandum of Association.

The Meeting considered the matter and passed a resolution with the votes of 2,321,564,811
votes equivalent to 96.33 percent of the total votes of the shareholders attending and casting
votes at the Meeting, which were more than three-fourths of the total votes of the
shareholders attending and casting votes at the Meeting (with the objection of 16,668,400
votes equivalent to 0.69 percent and abstention of 71,750,600 votes equivalent to 2.98
percent of the total votes of the shareholders attending and casting votes at the Meeting),
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approving the amendment to Clause 4 of the Memorandum of Association with the new
following wordings:

“Clause 4. Authorized capital of Baht 42,455,271,280 (Forty-two Billion Four
Hundred Fifty-five Million Two Hundred Seventy-one Thousand Two
Hundred and Eighty Baht)

divided into 4,245,527,128 shares (Four Billion Two Hundred Forty-
five Million Five Hundred Twenty-seven Thousand One Hundred and
Twenty-eight shares)

with a par value of Baht 10 (Ten Baht) each,

categorized into

ordinary shares in the number of 3,546,121,609 shares (Three Billion
Five Hundred Forty-six Million One Hundred Twenty-one Thousand
Six Hundred and Nine shares),

preference shares in the amount of 699,405,519 shares (Six Hundred
Ninety-nine Million Four Hundred Five Thousand Five Hundred and
Nineteen shares)”

Agenda Item 12 To consider and approve the increase of the authorized capital of
the Company from Baht 42.455.271,280 to Baht 47.134.724.910 by
issuing 467,945,363 new ordinary shares at a par value of Baht 10
each

The Chairman requested the Secretary to explain detail of the increase of the authorized

capital to the Meeting.

The Secretary informed the Meeting that to be in line with the issuance of the warrants in
Agenda Item 8 above and to have sufficient shares for the exercise of the rights to purchase
the ordinary shares of the Company pursuant to the warrants to be issued and offered under
the ESOP 2006 Project, and for the allotment for offering on a private placement basis and
International Finance Corporation (“IFC”) according to the resolution of the Extraordinary
General Meeting of the Shareholders No. 1/2548, which has been revoked by operation of
laws as it is necessary for the Company to reduce its authorized capital by canceling the
shares not yet issued prior to increasing its authorized capital to other amounts, which the
Meeting had already approved in Agenda Item 10, thus, it was necessary for the Company to
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increase its authorized capital from Baht 42,455,271,280 to Baht 47,134,724,910 by issuing
467,945,363 new ordinary shares at a par value of Baht 10 Each.

Thereafter, the Chairman proposed the Meeting to consider the increase of the authorized

capital.

The Meeting considered the matter and passed a resolution with 2,279,209,592 votes
equivalent to 94.57 percent of the total votes of the shareholders attending the Meeting and
having the rights to vote, which were more than three-fourths of the total votes of the
shareholders attending the Meeting and having the rights to vote (with the objection of
16,668,400 votes equivalent to 0.69 percent and abstention of 114,105,819 votes equivalent
to 4.73 percent of the total votes of the shareholders attending the Meeting and having the
rights to vote), that the increase of the authorized capital be approved as proposed in all

respects.

Agenda Item 13 To consider _and approve the amendment to Clause 4 of the
Memorandum of Association of the Company with respect to the
authorized capital to be in line with the increase of the authorized
capital of the Company

The Chairman requested the Secretary of the Meeting to explain detail of the amendment to

Clause 4 of the Memorandum of Association of the Company to the Meeting.

The Secretary informed the Meeting that in order to be in line with the increase of the
authorized capital of the Company in Agenda Item 12 above, it was necessary to amend
Clause 4 of the Memorandum of Association of the Company with respect to the authorized
capital by canceling the existing Clause and replacing with the new wording, as per details
specified in the invitation to this Meeting.

Thereafter, the Chairman proposed the Meeting to consider approving the amendment to the
said Clause 4 of the Memorandum of Association.

The Meeting considered the matter and passed a resolution with the votes of 2,279,209,592
votes equivalent to 94.57 percent of the total votes of the shareholders attending and casting
votes at the Meeting, which were more than three-fourths of the total votes of the
shareholders attending and casting votes at the Meeting (with the objection of 16,668,400
votes equivalent to 0.69 percent and abstention of 114,105,819 votes equivalent to 4.73
percent of the total votes of the shareholders attending and casting votes at the Meeting)
approving the amendment to Clause 4 of the Memorandum of Association of the Company
with respect to the registered capital of the Company with the new following wordings:
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“Clause 4.

Agenda Item 14

Authorized capital of Baht 47,134,724,910 (Forty-seven Billion One
Hundred Thirty-four Million Seven Hundred Twenty-four Thousand
Nine Hundred and Ten Baht)

divided into 4,713,472,491 shares (Four Billion Seven Hundred
Thirteen Million Four Hundred Seventy-two Thousand Four Hundred
and Ninety-one shares)

with a par value of Baht 10 (Ten Baht) each,

categorized into

ordinary shares in the amount of 4,014,066,972 shares (Four Billion
Fourteen Million Sixty-six Thousand Nine Hundred and Seventy-two
shares),

preference shares in the amount of 699,405,519 shares (Six Hundred

Ninety-nine Million Four Hundred Five Thousand Five Hundred and
Nineteen shares)”

To consider and approve the allotment of the new ordinary shares

pursuant to the increase of the authorized capital and to consider
and approve the offering and sale of the 402,000,000 shares on a
private placement basis at the price below par value

The Chairman requested the Secretary of the Meeting to explain detail of the allotment of the

new ordinary shares pursuant to the increase of the authorized capital to the Meeting.

The Secretary informed the Meeting that in order to be in line with the increase of the

authorized capital in Agenda Item 12 above, the Shareholders should approve the allotment

of 467,945,363 new ordinary shares at a par value of Baht 10 per share pursuant to the

capital increase as follows:

(a) 36,051,007 shares will be reserved for the exercise of the rights of the warrants to be

issued and offered to directors and employees at executive level of the Company under
the ESOP 2006 Project;

(b) 402,000,000 shares will be allotted for offering on a private placement basis in

accordance with the Notification of the Securities and Exchange Commission No. Kor.
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Jor. 12/2543 regarding the application and permission for offering of new shares. Such
offering may be in one or several tranches. The Board of Directors Meeting also passed
a resolution to offer such shares at a price below the par value of the share, of which the
definite offering price shall be determined by using the book build process but in any

event not lower than three Baht per share.

The above allotment is made in order to replace the past resolution of the Extraordinary
General Meeting of the Shareholders No. 1/2548, which replaced the past resolution of
the Extraordinary General Meeting of the Shareholders No. 3/2547. Said resolution has
been revoked by operation of laws as it is necessary for the Company to reduce its
authorized capital by canceling the shares not yet issued first and then increase its
authorized capital to other amounts as mentioned in the Agenda item 10 above.
Therefore, the Company needs to increase its authorized capital and re-allot the said

shares.

(c) 29,894,356 shares will be allotted for offering to IFC pursuant to the agreement between
the Company and IFC which is a financial institution providing a partial guarantee to
the Company's debentures.

The above allotment is made in order to replace the past resolution of the Extraordinary
General Meeting of the Shareholders No. 1/2548. Said resolution has been revoked by
operation of laws as it is necessary for the Company to reduce its authorized capital by
canceling the shares not yet issued and then increase its authorized capital to other
amounts as mentioned in Agenda Item 10 above. Therefore, the Company needs to
increase its authorized capital and re-allot the said shares in order to offer to IFC.

The Chairman proposed the Shareholders Meeting to consider authorizing the Board of
Directors and/or the President and/or any one of the authorized directors of the Company to
have the power to take any action necessary and relevant to the issuance and offering of the
shares mentioned in Clause (b) and (c) above in all respects as per details specified in the
invitation to this Meeting.

Thereafter, The Chairman proposed the Meeting to consider the matter.

The Meeting considered the matter and passed a resolution with 2,241,469,258 votes
equivalent to 93.01 percent of the total votes of the shareholders attending the Meeting and
having the rights to vote, which were more than three-fourths of the total votes of the
shareholders attending the Meeting and having the rights to vote (with the objection of
68,883,834 votes equivalent to 2.86 percent and abstention of 99,630,719 votes equivalent to
4.13 percent of the total votes of the shareholders attending the Meeting and having the
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rights to vote), approving the allotment of the new ordinary shares as proposed in all respects
as well as approving the offering and sale of 402,000,000 shares on a private placement basis
at a price below the par value of the share but in any event such offer price shall not be lower
than three Baht per share, and authorizing the Board of Directors and/or the President and/or
any one of the authorized directors of the Company to have the power to take any action
necessary and relevant to the issuance and offering of the shares mentioned in Clauses (b) and
(c) above in all respects, including to determine conditions and details of the offering, for
example, the offering price or the offering date, which may be made in one or several tranches,
and to appoint any substitute to carry out the same.

Agenda Item 15 Others

There was no other question or matter proposed.
The Chairman declared the Meeting closed at 3.30 p.m.
After the opening of the Meeting, more shareholders continually registered to the Meeting.

Finally, there were a total of 325 shareholders attended the Meeting, representing
2,409,983,811 shares equivalent to 58.81 percent of the total issued shares of the Company.

(Signature)

(Mr. Supachai  Chearavanont)
Chairman of the Meeting
(Signature)
(Ms. Rangsinee Sujaritsunchai)
Minutes Keeper

Certified true copy
(Signature) (Signature)
(Mr. Athueck Asvanund) and (Mr. Vichaow Rakphongphairoj)
Director Director
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Fandandleddun 2

Enclosure No. 2

Proxy

If you wish to appoint a proxy to attend and vote at the meeting on your behalf for the
Annual General Meeting of the Shareholders for the Year 2007, the Company facilitates
you with three (3) proxy forms as hereunder;

e Proxy (Form A.)
General form

e Proxy (Form B.)
Proxy form containing specific details

e Proxy (Form C.)
For Foreign shareholders who have custodians in Thailand only

Please execute only one proxy form from the above three forms.

If you wish to appoint a person to attend and vote at the meeting on your behalf, please
complete and duly execute the enclosed proxy. The duly completed and executed proxy,
affixed with the stamp duty, must be deposited with the Chairman of the Meeting and/or the
person designated by the Chairman prior to the proxy attending the meeting provided that the
proxy shall bring the documents of identification to verify his/her right to attend the meeting.
The details of evidence of identification are as appeared in Enclosure No.3

For Shareholders’ right and benefit, in case you are unable to attend the Meeting by yourself
but wish to appoint the Company’s Independent Director to vote on your behalf, please
complete and duly execute the Proxy in favor of Mr. Vitthya Vejjajiva, Independent Director
and Chairman of the Audit Committee, or Dr. Kosol Petchsuwan, Independent Director and
Member of the Audit Committee. The completed and executed proxy should be submitted
together with the required documents or evidence to True Corporation Public Company
Limited, Company Secretary Department, 28" floor, No. 18 True Tower, Ratchadaphisek
Road, Huai Khwang, Bangkok 10310, Thailand.

We will appreciate if your proxy and required documents reach us before 23" April 2007 in
order to minimize processing time when your proxy arrives at the Meeting.

In case you have any questions on the proxy, please contact the Company Secretary
Department at Tel: 0-2643-0076, in the office hours.
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Enclosure No. 2

LUUKRBIHaNURUNG LbUU .
Proxy (Form A.)

wisFanavaunzwuuna lWdadunvundelidudau

(General Form)
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Fandandleddun 2

Enclosure No. 2

HUURHINONDURUNG WU A,
Proxy (Form A.)
(wuumlugdadunuuidnaladudan)
(General Form)

eUsznANTHNIMBIgIAaNITAT 1389 Amuawuuniidesauduns (aUuf 5) w.A. 2550

Written at

o o
INN ...

Date
(1) BT e (2T oL OO
I/'We nationality
AT RTYTY L IS eeveversenesessssss st BVUR/UDD e,
Address Sub-District
#ne/19m swalUsudld
District Province Postal Code

(2) \Dudiiovuzasuien ng Aasuaisdu d1in (annaw)
being a shareholder of True Corporation Public Company Limited

Tnefofud IWanMIEUIIH oo W Uaz0oNFEIRIATUWKLALTINY e \Feg 6otk
holding the total amount of shares and having the right to vote equal to votes as follows
PWENREY covvereeerenmnnnnnnenneeeeesssesennnne W 9ANFBIRIASUUALIININY oo BLER
ordinary share shares  and having the right to vote equal to votes
AWYINENS sanidesasmzuwnlsiviiy

preference share shares  and having the right to vote equal to votes

(3) zowaudunzlA

Hereby appoint
(1) e BUE v i
age years,
DYUMAYT e BT ervveeeemmeeennneesseeesesssee e esesnens BUR/UADN oo
residing at Road Sub-District
BUAD /LB covvrrrrvverreenrrrrenresenns IATO cooverrerieessseesssssss e sssss s ssssssens SHALUSWEIS oo %38
District Province Postal Code or
(2) o iV i
age years,
DYUMAYT e BT ervveeeemmeeennneesseeesesssee e esesnens BUR/UADN oo
residing at Road Sub-District
81Lna/1am sWalUsuald
District Province Postal Code or
(3) e eIV it
age years,
DYUMAYT e BT ervveeeemmeeennneesseeesesssee e esesnens BTUR/UBDN e
residing at Road Sub-District
FUND/AYB oo FAATBN rvevereeeeeseeeeesseeessseessessssssssssesssssens SHAIUSWELS oo
District Province Postal Code

AwnitipulaifesrmsendudunuzasdmiduivaidUssgauazaanidesasazuwwunudmaiunsussgnandadterulszd1l 2550
Anyone of the above as my/our proxy holder to attend and vote at the Annual General Shareholders Meeting for the Year 2007
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Enclosure No. 2

Tiut 24 LW e 2550 DA 1400%  eosyaEw 21 99N g nes Leefi 18 munseAtn
1AL LIRRIBAING NINWHNAIRAT

to be held on 24™ April 2007 time 2.00 pm.  at the Auditorium Room, 21% Floor True Tower
No.18 Ratchadaphisek Road, Huai Kwang Sub-District,
Huai Kwang District, Bangkok Metropolis.

n3oNazAadanlUulnin 1181 uazanuidwsae
or any adjournment at any date, time and place thereof.

fanslangsuneaudunznszyinlulunisussgann Wdawfowidwalanseinemnusznis
Any act performed by the proxy at said meeting shall be deemed as having been performed by myself/ourselves in all respects.

IFO/SIGNCA oo fueunung Grantor

(e )

m%a/Signed é’%umuﬁum/Proxy
(o )

R LT T A5uweuRuNg Proxy
(o )

m%a/Signed ........................................................... é’%umuﬁum/Proxy
(o )

HANYLNKE o
RAGLNE) .

deduiinouduns szfsaudunciSunaudunafiernaiendufidrUssgauazoondesasnzuun ldasnsauwdoend manduligSunouduns
natgAntianenn1sasAzurwdeals

Remarks :

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.
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iy

BUUKRBIHaNAURUNG LLUU 2.
Proxy (Form B.)

Qs

WIHINIULRUNSUUVUNATHUATIYNTITAG ¢

NITHNAURUNSNALLIIATALIVAY A

(Proxy Form containing specific details)
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Enclosure No. 2

HUURUITINAURUNG LU 2.
Proxy (Form B.)
(WuUfifMuATIEN96N 9 Hesnaudunziasifendnauanesi)
(Proxy Form containing specific details)
MeUszNIANTHRMBIGININITAT 309 fmwALuUnEonaudung (atufl 5) w.A. 2550

LIS/ A (2117 L R
Date Month Year
(1) BAWET e OV ovvvvvvereerennnnsnssssssessssssssssssssssssssssssssssssssnnees
I/'We nationality
agjﬁ’mtaﬂﬁ ........................................... DITAID oottt FNUR/UADT oo,
Address Road Sub-District
BUAD/LUB v E LT, IO TAATUTRERET oo,
District Province Postal Code

(2) \Oudforiuaasuien ng Aesusisdu in (Nnnaw)
being a shareholder of True Corporation Public Company Limited

TRefafUSTWIUTIITUTIN v TS B o Ib: N N ETRSIA 1L VRO \ie9 ot
holding the total amount of shares and having the right to vote equal to votes as follows

PaNLEEIAIATLBIIANAAY ...

ordinary share shares  and having the right to vote equal to votes
PHUTHENS oo Wi 00NAEIAIAZUIWIBIIY correeeerreeereecrreensersnnennens \He
preference share shares  and having the right to vote equal to votes

(3) zonaudunzli

Hereby appoint
(1) s BN cenevrrennenresnnennessnenes i1
age years,
DU IWADT oo AWIE orvvveeessanressssssssee s sssss e sssssss s BAVUR/WI N
residing at Road Sub-District
BUAD/LUB) oo E Lo OO TARTUSWRT oo 738
District Province Postal Code or
(2) g ...
age
DU IWADT oo AWIE oevvveeessnressssssssee s sssss s BAUR/UI DN
residing at Road Sub-District
BUAD/LUB) oo LT OO TAATUSWRET oo 738
District Province Postal Code or
(3) oo BUE ovoveeenennnnneees e i1
age years,
T LT WIS eevvvveeseeees s sssss s BVUR/UI N oo
residing at Road Sub-District
BUAD/LUB oo LT IO SAATUTWERE o,
District Province Postal Code

awnitipulaifesmmsendudunurasmiduiadnUssgauazeandesasazsuuwunuimaniunsussgnandadterulszd1l 2550

Anyone of the above as my/our proxy holder to attend and vote at the Annual General Shareholders Meeting for the Year 2007.
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Enclosure No. 2

Twiud 24 e 2550 DA 14000 o YissUssgadn 21 91ANS Mg BT a2l 18 auuSEAn
1AL LIRRIBAING NINWHNAIRAT
to be held on 24™ April 2007 time 2.00 pm.  at the Auditorium Room, 21% Floor True Tower

No.18 Ratchadaphisek Road, Huai Kwang Sub-District,
Huai Kwang District, Bangkok Metropolis.

wiafiazfofonlulnin e uazdnuidneae
or any adjournment at any date, time and place thereof.

(4)

g/
& o

Frwdzenauauwnsligsunaudunzoanifesasazunnunudmd lunsussgunsed Aok
In this Meeting, ['we grant mysour proxy to vote on mysour behalf as follows:

(1) O sz 1 By Wensansusesnsnuwmsussgnandaydiios Usednd 2549
Agenda Item 1 Subject To adopt the minutes of Annual General Meeting of the Shareholders for the Year 2006.

L1 (n) WeSunauaunzfnsRarsmuazasafunudmdlanndsznsmafiiusanss
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
woa « o o w oo ¥
L1 (2) g5unaudunzeanifesanzuwwannnnalszasnzasdinai aod

(b) To grant my/our proxy to vote at my/our desire as follows:

L] 1fusae L Taifwsiae L] smoanides
Approve Disapprove Abstain
(] sz 2 1380 Sunsrunenunanisaiwewaacuieny Tuseull 2549
Agenda Item 2 Subject To acknowledge the report on the result of business operation of the Company
for the Year 2006.

L1 (n) WdsunauaunzfiansRansmuazasnfunudmdlannusznismaiinaanas

(@) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.

v v ) - o - 4
L1 (2) MAg5unaudunzeanifesainzuwwainnnalszasnzasdnngn nod

(b) To grant my/our proxy to vote at my/our desire as follows:

L] ihusiae 01 TaivAAusiae L1 smoonides
Approve Disapprove Abstain
L] a9z 3 Bay fensweydhsugauasUnddnlsenanudmsuseusseznaiyduszdnl Gugniud

31 SWIAN 2549

Agenda Item 3 Subject To consider and approve the Balance Sheet and the Profit and Loss Statements of
the Company for the fiscal year ended 31% December 2006.

L1 (n) Wdsuaeuaunzdansfiansmuazasnfunudmdilagnusznisaiafiiuaanis

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunsuaunzoanfesainsuuuainanalseaimaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

L isneiae L TaiiAsesine L1 sneanides
Approve Disapprove Abstain
IPREEY 4 590 fesenewdimsdtelulunausdl 2549 usemsdnssaitlsgnsussdtidunudses
Agenda Item 4 Subject To consider and approve the payment of dividends and appropriation of net profits

for the Year 2006 as reserve.
 (n) WQ”%HJ34aua‘f’umﬁﬁﬂ%ﬁmsmLLa:m34ﬁmeﬁwLﬂ”ﬂﬁnnﬂszmsmNﬁl,ﬁuaumi
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
O (2) WiSuseudunzaanifesanzunwaaanaussaidaasdangd foil
(b) To grant my/our proxy to vote at my/our desire as follows:
L 1fuse L Taifusiae L] smoanides
Approve Disapprove Abstain

*§1rsu19eR 5 agfivade (2) luwin 10
Please note that Agenda Item 5 is under (2) on page 10
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Agenda Item 6

O szt 7
Agenda Item 7

(1 1529 8

Agenda Item 8

[ ansed 9

Agenda Item 9

a

Fandandleddun 2

Enclosure No. 2

a9 NITIIeUNFAIABULNWATINNTS
Subject To consider and approve the directors’ remuneration.

L1 (n) Wd5usauaunzdansfiansmuazasnfunuiwdilagnusznisaafiiudanis
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
L] (2) WiSunauaunzoanfesainsuuuainanalseainaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

L fnsie L TaivAnsae L] smeanides
Approve Disapprove Abstain
1589 fiarsaussnsgaautgduazitmunaisauligduszand 2550

Subject To consider the appointment of the Company’s auditors and fix their
remuneration for the Year 2007.

O (n) WgSuneudunzaandiasanuazasniunuimdnliynusznisaudifinasnis
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
O (2) WiSuseudunzeanifesanzunwaaanaussaifasdmndd foil
(b) To grant my/our proxy to vote at my/our desire as follows:
L] 1fusne L Taifusae L] smoanides
Approve Disapprove Abstain
Fe9  AesnewsiBiniseanuaziamemeludAguanidnsfazdedumitysosuieng

nEsNMSUAEWI NlsEAUGUS sTBIUS ¥ uas/ v USundee (“lasin1s ESOP 2007”)

Subject To consider and approve the issuance and offering of warrants to purchase the
Company’s ordinary shares to the directors and the executives of the Company
and/or its subsidiaries (the ESOP 2007 Project).

L1 (n) Wdsuaauaunzdansfiansmuazasnfunuiwdilagnusznisaafiiuaanis
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
L] (2) WiSunauaunzoanfesainsuuuainanalseaimaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

L] \Ausie L] TaiuAneiae L] smoanifies
Approve Disapprove Abstain
1304 RarswneydfiniseanuasiauazngludiAguansdnsliuinssunisuasninouly

STAUHUSHITPRIUTENY Laz/m3e USundeeiiazlasunisinassludAguansdnd
mana1finnitsosas 5 gasdnuwinludAguansdndninaaiazoanuasiauaaie

EIWNIF]?\?H’]‘S ESOP 2007 Lﬂ%ﬁ’]ﬁl'ﬂﬂﬂa
9

Subject To consider and approve the issuance and offering of warrants to the directors and
the executives of the Company and/or its subsidiaries who will be entitled to
receive said warrants under the ESOP 2007 Project in an amount of greater than
5 percent of the total warrants to be issued and offered under the ESOP 2007
Project on an individual basis.

L1 (n) WeSunauaunzfnsRarsmuazasaiunudmdlanndsznsmafiiusanss

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

o o

L] (2) Tig5unaudunzeanideanzuwnannanalseaonaasdimidi mod

(b) To grant my/our proxy to vote at my/our desire as follows:

1. fanssunis wigAnde e51uun
Director’s name Mr. Supachai Chearavanont
N33HAT3 NFINNTHIANTTINAG WAz UszonwAnzguInIg
Director, President and Chief Executive Officer
SrwawrbiszasludAyuanednadlesy : 2,815,000 v
Number of allocated warrants : 2,815,000 units
Amiusaeaz (2aslAsenis) : 7.41
which is 7.41 % of the total warrants to be issued under the ESOP 2007 Project
L iAneae L TsivAnane L snaanides
Approve Disapprove Abstain
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L] sz 10 1389 WIsuanalnIsanyuaanzideuaasuieny 3nd1win 47,134,724,910 un

1Wud1uIn 46,835,781,350 U laenisenidnuaidyilasanzidewliuas
wiidolalAdnutedinan 29,894,356 iu (sniin fuiidrsasliiivanislding
2o9ludAnuaRIANSsuSYNY)

Agenda Item 10 Subject To consider and approve the reduction of the authorized capital of the Company

[0 1529 11

Agenda Item 11

(1 s 12

Agenda Item 12

[ sl 13

Agenda Item 13

from Baht 47,134,724,910 to Baht 46,835,781,350 by canceling 29,894,356
ordinary shares which have not yet been issued.

L1 (n) Wd5useuaunzdansfiansmuazasfunuiwdilagnusznisaafiiudanis

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunauaunzoanfesainsunuainanalseaimaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

L] Ausie L] TaiuAAnsiae L] smaanides
Approve Disapprove Abstain
Boy Wesaneydfinsuilaniidousandaud za0uiuny de 4. 5e0 yuaanziden walw

dapmdasiunIsanuwIAnzLIenIaIuTENY

Subject To consider and approve the amendment to Clause 4 of the Memorandum of
Association of the Company with respect to the authorized capital of the
Company to be in line with the reduction of the authorized capital.

L1 (n) WeSunauaunzfnsRarsmuazasaiunudmdlanndsznsmafiiusanss

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

v
o o

L] (2) ig5unaudunzeanideanzuwnannanalseaonzasdimidi mod

(b) To grant my/our proxy to vote at my/our desire as follows:

] vfusae L] Tsiifiugne L] smaanides
Approve Disapprove Abstain
1509 ﬁmsmwamgaﬁ’ﬁmiLﬁNnmﬂmLﬁﬂmaw%ﬁm 7N 46,835,781,350 UN

Wuduan 47,515,194,180 un laeniseaniwansinlna 1uin 67,941,283
¥u garfiasliuas 10 vn
Subject To consider and approve the increase of the authorized capital of the Company

from Baht 46,835,781,350 to be Baht 47,515,194,180 by issuing 67,941,283 new
ordinary shares at a par value of Baht 10 each.

L1 (n) WgSunauaunzfnsRarsmuazasafiunwdmdlanndsznsmafiiusanss

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
. o o u s o
L1 (2) Thg5unaudunzeanifesanzuwnannnnalszasnzasdinidi aod

(b) To grant my/our proxy to vote at my/our desire as follows:

L 1fuse L Taifusae L] smoanides
Approve Disapprove Abstain
4 o . o 2 ¢ o oo w d o 4 9w
L3849 WQ']‘SCH']E]%Nﬂﬂ?itlrﬂﬂﬁ%ﬁaﬂuiﬂmﬂﬁ%ﬁ ADIUIWNY 28 4. 138V NWIRNSEUE LWElsl'ﬂ

dammdasfunisiianuInnzideuzasuieny

Subject To consider and approve the amendment to Clause 4 of the Memorandum of
Association of the Company with respect to the authorized capital of the Company to
be in line with the increase of the authorized capital.

L1 (n) Wd5usauaunzdandfiansmuazasfunuiwdnlagnussnisaiaficiudanis

(&) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.

v v ) - o - 4
L1 (2) MAg5unaudunzeanifesasnzuwwainnnalszdsnzasdingn aod

(b) To grant my/our proxy to vote at my/our desire as follows:

] Ausae ] Tavfinsoe ] smasnides
Approve Disapprove Abstain
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14 588 ReseneudAnisdnassiwandnindainnisiianuaansiden

Agenda Item 14 Subject To consider and approve the allotment of new ordinary shares pursuant to the

O sz

increase of the authorized capital.
L1 (n) Wd5useuaunzdansfiansmuazasnfunuiwdnlagnusznisaafiiuaanis

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunauaunzoanfesainsuuuainanalseaimaosdiwd aadh

(b) To grant my/our proxy to vote at my/our desire as follows:

L] (fusne L Taifusae L] smoanides
Approve Disapprove Abstain
15 1589 RS LT098n (d78)

Agenda Item 15  Subject Other business, if any.

L1 (n) WeSunauaunzfnsRarsmuazasaiunudmdlanndsznsmafiiusanss
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

Py 1Y o o v o &
L1 (2) g5unaudunzeanifesanzuwnainnnadszasnzasdimdi aod

(b) To grant my/our proxy to vote at my/our desire as follows:

L iinsiae L TsivAnane L snaanides
Approve Disapprove Abstain
(2) U szt 5 1399 1IN NRDNAINTINAITUNWATINAISNRUIINA WA UIAINITS
Agenda Item 5 Subject To consider the election of directors in place of those who retired by rotation.

L1 (n) Wdsuaauaunzdansfiansmuazasnfunuiwdilagnusznisaafiiuaanis
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
L] (2) WiSunauaunzoanfesainsuuuainanalseaimaosdiwd aadh

(b) To grant mysour proxy to vote at my/our desire as follows:

L] nsusiensnssunisnegm
Vote for all the nominated candidates as a whole.

L fhnse L TaivAnsae L] smeanides
Approve Disapprove Abstain

] nﬁLLﬁioﬁonﬁNmﬁtﬂm’mqﬂﬂa
Vote for an individual nominee.

1. ¥anssuns WIBUTIA ASHEH
The director’s name Mr. Narong Srisa-an
L] Ruse L] Tdifinsae L] smoanides
Approve Disapprove Abstain
2. FansINAIT wigadn SANBWA
The director’s name Mr. Athueck Asvanund
L] Rusae L] Tdifinsae L] smoanides
Approve Disapprove Abstain
3. ZanIsums WIggAin 1 eTIun
The director’s name Mr. Soopakij Chearavanont
L] Ause L] Tdvfinsae L] smoanides
Approve Disapprove Abstain
4. Fanssnns Ww18729188 L1 T8TIUBA
The director’s name Mr. Chatchaval Jiaravanon
L fiuse O Taivinsae L] smaanides
Approve Disapprove Abstain
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5. #an3INAIg wigdind Snwedlnlsast
The director’s name Mr. Vichaow Rakphongphairoj
L] iAnsie L Taiissing L] sneonides
Approve Disapprove Abstain
6. FBNIINANT WIgd159 dIINENTWA
The director’s name Mr. Umroong Sanphasitvong
L] 1fiusae L Taifusae L] smoanides
Approve Disapprove Abstain
7. #ansInnis wiglausy land
The director’s name Mr. Heinrich Heims
L] 1fiusae L Taifusae L] smoanides
Approve Disapprove Abstain

msasmzuwmdssrasdsunaudunzlwinsslan i wlumaiszySluniedeneudunzdt Wdeinnsasrzuwmderinligndas
A ] g

wazlalldifunisaspzunmeszasdmdiluguzdioiu

Voting of proxy holder in any agenda that is not as specified in this proxy shall be considered as invalid and not my voting
as a shareholder.

TunsdAgmdlaildszyrnadszasdlunisesnidssasnzunnlvinselali niassylilidnawnselunsdiflsz gy

q
& o

a o a a o a d g vy W = ada o 4 a o 9w
finsRasmmseaniluisadlavennitoainisesiiszylithesiu saufonsdnfinsudladewuUamiadisiadaiionss
Uszmste Iunaudunz8ansRasmuazasniunudmianlaynusznisnafiiudaanas

In case I/we have not specified my,our voting intention in any agenda or 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.

Ramslafigsuseudunzlenssililumsuszga uusnsdfidsuseuduncldeanidesmandmdnszylunifossuduns

Tiawsfiowindwdnlenszvinesnusznis

Any act performed by the proxy at said meeting except in case that the proxy does not vote as I specifies in the proxy form shall

be deemed as having been performed by myself/ourselves in all respects.

AIHO/SIZNEM v fueudunz/Grantor

AOHDSIZNEA oo A5uwenRuUNg Proxy
AOHD/SIGNEA oo é’%umuﬁum/Proxy
AOIHDSIZNEA oo A5uweuRuNg Proxy

HRNYLNRE o

1.

diewinaudunzazsasnaudunslvisunavdunzifeseidendugitnUszguuazoanifesasnzunn  ldaasautouen
Fuwiuldfsuseudunznarsawiouennisasnzunw il

2. 7Izfensinssanis ﬂ’]N']SL‘ILaaﬂGi‘miia»lﬂ’l‘i‘ﬁ‘l‘ﬂqﬂﬂ%mﬁaﬂﬁgﬁﬂ‘iiuﬂ’]im%i’]&lqﬂﬂa

3. Tunsdfifanseiasfionsanlunisussguannninnseiiszyliein fuavdunzaansaszyifisidalaluluuszdrsanuy
AHIFONOUAUNZUUY 2. ATHIKU

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. For Agenda appointing directors, the whole nominated candidates or an individual nominee can be appointed.

3. In case there is any further agenda apart from specified above brought into consideration in the Meeting, the proxy holder

may use the Allonge of Proxy Form B. as attached.

page 11 of 27



msvounung luguzidludiefuvensim
The appointment of proxy by the shareholder of True Corporation Public Company Limited

24 W 2550

to be held on 24™ April 2007 time 2.00 p.m.

a

Fandandleddun 2

Enclosure No. 2

Tuuszdrsanvumisdasaudunzuuy 2.
Allonge of Proxy Form B.

¢ O o w
n3 ﬂf’]ﬁﬂf’]ﬁ‘iﬂr& 1NA (UKIBY)

Tunsussgaandngiioiulsednd 2550
At the Annual General Shareholders Meeting For the Year 2007

UANHIBAI LIARIBING NINNNHUIWAT

Huai Kwang District, Bangkok Metropolis.

nioNazAafenlUlninauasaniunanw
or any adjournment at any date, time and place thereof.

1) O nsedi ... T

Agenda Item Subject
L1 (n) WdSunauaunzfdnsRarsmuazasaiunudmdlanndsznsaafiiusnnis
(a) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.
v oar o ¢ o e oo ¥
L] (2) g5unavaunzeanifesasnzunnainnnalseasransdwdn fod

(b ) To grant mysour proxy to vote at my/our desire as follows:

L] e L] Tslifingne L] smaanides
Approve Disapprove Abstain
o
(I EECE - LTE e eeeee e eeeee e e s e et e et e et s e s eeee e

Agenda Item  Subject
L1 (n) WdSunauaunzfdnsRarsmuazasaiunudmdlanndsznsaafiiusnnis
(‘a) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
v e o e e a o
L (2) TfSunaudunzaandesairzunwanANUsEaeRa09EWE Aot
(b ) To grant mysour proxy to vote at my/our desire as follows:

L] e L] Tslifingne L] smaanides

Approve Disapprove Abstain

Agenda Item  Subject
0] (n) WdSunauaunzddnsRarsmuazasafunudmdilanndsznisaafiiuannis
(‘a) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
v e o e e e o
L (2) TfSunaudunzaanfesaazunwanANUsEaeRa0ed W Aot
(b ) To grant mysour proxy to vote at my/our desire as follows:

] Ausae ] Tavfinsoe ] smasnides
Approve Disapprove Abstain
o
(I EECE - LTE ceeeereeeeeeee e eeee e e et e ettt ee e e e s seeereee

Agenda Item  Subject
0] (n) WdSunauaunzddnsRarsmuazasafunudmdlanndsznisaafiiuannis

(‘a) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

v e o ¢ o 9 oo ¥
L (2) TfSunaudunzaanfesaazunwanANUsEaeRa0ed W Aot
(b) To grant my/our proxy to vote at mysour desire as follows:

] Ausae ] Tavfinsoe ] smasnides
Approve Disapprove Abstain

A1 1400% o viBeUsEgads 21 81A13 N TNWIBS 1aefl 18 auuiEaAien

at the Auditorium Room, 21* Floor True Tower
No.18 Ratchadaphisek Road, Huai Kwang Sub-District,
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Agenda Item

Subject

0] (n) WdSunauaunzddnsRarsmuazasafunudmdlanndsznisaafiiuannis
(‘a) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

v oo - e e e oa
L (2) TfSunoudwnzaanfesarzunwaInANU ST A Ra09E WG Aot
(b) To grant my/our proxy to vote at mysour desire as follows:

2) O et .

Agenda Item

=3 (%
] Ausae
Approve

1589
Subject

Fanssunng
Director’s name
=3 v
O] ifinsie
Approve
FongInNnTg
Director’s name
=3 v
L] Ausae
Approve
FongInNnTg
Director’s name
=3 v
L] Ausae
Approve
4
FANTINANT
Director’s name
=3 v
L] Ausae
Approve
4
FANTINANT
Director’s name
[=3 19
] vfusae
Approve
4
FANTINANT
Director’s name
[=3 19
] fusae
Approve
¥anssunng
Director’s name
[=3 19
] fusae
Approve
¥anssunng
Director’s name
[=3 19
L] ifusae
Approve
¥anssunng
Director’s name
[=3 ;9
L] ifusae
Approve

[~ v
O Taiiusae
Disapprove

WHanmAINgsxnIg (sa)
To approve the appointment of new directors (Continued)

[~ v
O Taiinsae
Disapprove

L Taifusae
Disapprove

L Taifusae
Disapprove

L Taifusae
Disapprove

(=3 (%)
L] Tdvfinsae
Disapprove

(=3 (%)
L] Tdvfinsae
Disapprove

(=3 (%)
L] Tdvfinsae
Disapprove

(=3 %
L] Tslifingne
Disapprove

(=3 %
L] Tslifingne
Disapprove

] smasnides
Abstain

] smasnides
Abstain

L] smeanides
Abstain

L] smeanides
Abstain

L] smeanides
Abstain

L] smaanides
Abstain

L] smaanides
Abstain

L] smaanides
Abstain

L] smaanides
Abstain

L] smaanides
Abstain

a

a

A Y o o A
INAININIYAIAUN 2

Enclosure No. 2
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Fanssung
Director’s name
=3 1%
] vfueae
Approve
¥anssunng
Director’s name
=3 (%
L] e
Approve
¥anssunng
Director’s name
=3 (%
L] e
Approve
Fanssunnsg
Director’s name
=3 (%
L] e
Approve

I @ (%)
L] Tdvfinsae
Disapprove

=3 %
L] Tslifingne
Disapprove

(=3 %
L] Tslifingne
Disapprove

1@ %
L] Tslifingne
Disapprove

L] smaanides
Abstain

L] smaanides
Abstain

L] smaanides
Abstain

L] smaanides
Abstain

a

Fandandleddun 2

Enclosure No. 2
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BUUREI HaNUIUNEG LLUU A,
Proxy (Form C.)

%ﬁ'ﬂﬁauaué’uwmwuﬁ‘lﬁlawwnssﬁﬁﬁﬁaﬁuﬁ
UsingdelunsdsmdudasmusisUssimauas
wA9RI lAAALALALY (Custodian) TuUssinalne
[~ U as Y] [-7) 1 3
Lﬂug‘lsumnuazgu,a‘lﬁuslmmuu

(For foreign shareholders who have custodians in
Thailand only)
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(1)

2)

WUUNHITANAURAUNE LU A.
Proxy (Form C.)

A Y o o A
INAININIYAIAUN 2

Enclosure No. 2

(wuuiildianznadigiovumdudaoustsUssinauazussasliralauien (Custodian)luUssinalnedugSudnuazguari)

(For foreign shareholders who have custodians in Thailand only)

edsznANTHNaWIIAanI1sAn 1389 Mnuawuuniidenauduns (adufl 5) w.A. 2550

o

TS N

Written at

TR s 12121 F

Date Month
TANWETT ovveoeeeeeeeee s ss s sss s sss s sss s ss s s s ssean S {aTK: oL R
I/'We nationality
AYTNVRLAAT eveveerrreeeeeeeeeeeenese B ceonnne e eeeeeesssss s FIUA /LA
Address Road Sub-District
BUAD/LUR cevvrrrerreerreeeeeesseesseeeeressseeonns L swalUswld
District Province Postal Code
Tuguedusznaugsiadudsudinuazguariu (Custodian) TR e

As a Custodian for

Fulugtioriuracuivn ng Aesuaisdn 411m (anzu)
being a shareholder of True Corporation Public Company Limited

Imaﬁaﬁuﬁwumﬁ”’oﬁmw ...................................... ¥ uazeondesasAsuul ALY e
holding the total amount of shares and having the right to vote equal to
PWFNNEY covvveeeereescccninmnnnnnnneeeesssssannnnn ¥ 00N ABIRIATMUIEIIIY e
ordinary share shares  and having the right to vote equal to
PWUTHENT e i 0aMFeIAIRSUWALALTINAY ciinrs
preference share shares  and having the right to vote equal to
fanavanne 1y
(1) o DV oo
age
agjﬁ’mmaﬁ ............................... EIVID ettt ATUR/UA N,
residing at Road Sub-District
guna/iam Jond dlusudld
District Postal Code
(2) oo 1Y cevveeennnennneeesns
age
agjﬁ’mmaﬁ ............................... EIVID cevreeeereneeee ettt ATUR/UA N,
residing at Road Sub-District
BUAD/LUB v L Lo OO dlusudld
District Province Postal Code
(3) oo 1Y cevveeennnennneeesns
age
agjﬁ’mmaﬁ ............................... EIVID cevreeeereneeee ettt ATUR/UA N,
residing at Road Sub-District
guna/iam Wdlusudd
District Province Postal Code

g o &
..................... LEHEd A

votes as follows

AwnilipnlaiiesnmsiendudunuzasdmiduiaidUssgauazeanifesasasuwuumuimdniunsussgnanddteuusz41l 2550

Anyone of the above as my/our proxy holder to attend and vote at the Annual General Shareholders Meeting for the Year 2007.
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Tiut 24 LW e 2550 DA 1400%  eosyaEw 21 99N g nes Leefi 18 munseAtn
1AL LIRRIBAING NINWHNAIRAT

to be held on 24™ April 2007 time 2.00 pm.  at the Auditorium Room, 21% Floor True Tower
No.18 Ratchadaphisek Road, Huai Kwang Sub-District,
Huai Kwang District, Bangkok Metropolis.

niafazRodenluluin 1181 uasanwiouse
or any adjournment at any date, time and place thereof.

o
& o

(3) dFmzensudunzlvgsusaudunsidisinlssguuazaaniiesasnzunluasn Ao
Hereby appoint

] noudwnzaRd wIuunInaaniouasfifnseanifesasnzuuuls’
Grant proxy the total amount of share holding and having the right to vote

O wsudunzunedin fe
Grant partial shares of

L AUENTY e AT Pl R Tl NS BT TA N O LEN
ordinary share shares  and having the right to vote votes
L AUUSHENG oo i wasRANSoanFeInIATUUIALE e LEN
preference share shares and having the right to vote votes

)
< o

(4) Fmdzensudunzlvgsunaudunsaanifesasnsuwnwunudinidnlunsussgaasei fok
In this Meeting, ['we grant mysour proxy to vote on mysour behalf as follows:

(1) O s 1 1588 WensansusasneawnisUssguansiydionu Ussdil 2549
Agenda Item 1 ~ Subject To adopt the minutes of Annual General Meeting of the Shareholders for the Year 2006.

L] (n) Wd5usauaunzdansfiansmuazasfunuiwdilagnussnisaiaficiudanis

(@) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.

v v ) - o - 4
L1 (2) MAg5unaudunzeanifesainzuwwainnnalszasnzasdnngn aod

(b) To grant my/our proxy to vote at my/our desire as follows:

L] 1 fusiae . e L Tafuee....e. WFee L snoanifes. ... \e
Approve votes  Disapprove votes  Abstain votes
] ansed 2 1509 Sunsrunenuranisaiwewaacuseny Twseud 2549
Agenda Item 2 Subject To acknowledge the report on the result of business operation of the Company
for the Year 2006.

L1 (n) WgSunauaunzfnsRarsmuazasafunudmdlanndsznismafiiusanss

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
. o ¢ u s o &
L1 (2) Thg5unaudunzeanifesanzuwnainnnalszasnzasdimai o

(b) To grant my/our proxy to vote at my/our desire as follows:

L] 1 Ansiae.. e L Taifusag.. .. e L snaanifed. ... GLEN
Approve votes  Disapprove votes  Abstain votes
IPYEEY 3 %0 fieswnewdReugauacsdydiilsenenudmsuseuszeznanUnyduszdnl Sugaiud

31 5WAN 2549

Agenda Item 3 Subject To consider and approve the Balance Sheet and the Profit and Loss Statements of
the Company for the fiscal year ended 31* December 2006.

L1 (n) WeSunauaunzfnsRarsmuazasaiunudmdlanndsznsmafiiusanss

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

v
o o

L] (2) Tig5unaudunzeanidesanzuwnannanalseaonaasdimidi o
(b) To grant my/our proxy to vote at my/our desire as follows:

(IR LYY T vl L Tl Ans a8 e, viee L] 9naani@ed. ..., Vi e
Approve votes  Disapprove votes  Abstain votes
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[ nsedt 4
Agenda Item 4

a

Fandandleddun 2

Enclosure No. 2

Bee eyl imesdneluluedszinl 2549 uazmsdnsssinlsgnsussdtidunudises

Subject To consider and approve the payment of dividends and appropriation of net profits
for the Year 2006 as reserve.

L (n) slﬁ;j‘%'waué’umﬁﬁw%ﬁmsmLLa:awﬁmeﬁmﬁﬂﬁnnﬂixmimNﬁLﬁuaNmi
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
O (2) WiSuseudunzeanifesanzunwaaanaussaifasdmndd foil
(b) To grant my/our proxy to vote at my/our desire as follows:

7T T ies L Taifwsae.... e L] snoanifes............... |
Approve votes  Disapprove votes  Abstain votes

“dmsunasi 5 agiiviada (2) lumi 20
Please note that Agenda Item 5 is under (2) on page 20

O 25z 6
Agenda Item 6

O 25zt 7
Agenda Item 7

(1 s 8

Agenda Item 8

[ ansed 9

Agenda Item 9

389 NI uNFAIABULNUATINATS
Subject To consider and approve the directors’ remuneration.

L1 (n) Wd5usauaunzdansfiansmuazasnfunuiwdnlagnusznisaiafiiudanis

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunauaunzeanfesainsuuuainanalseaifaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

L] 1628 e L Tafuee....ee. WFee L snoanifes............. \e
Approve votes  Disapprove votes  Abstain votes
1589 fivsussnsgaautyduazimunaisgauigiuszand 2550

Subject To consider the appointment of the Company’s auditors and fix their
remuneration for the Year 2007.

L] (n) Wd5uaauaunzdandfiansmuazasfunuiwdnlagnussnisaiaficiudanis
(&) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.
Py ) - o - 4
L1 (2) MAg5unaudunzeanifesainzuwwainnnalszdsnzasdingn nod

(b) To grant my/our proxy to vote at my/our desire as follows:

Approve votes  Disapprove votes  Abstain votes

§ a o o s od & o o o o v 1
1589 Wﬁ]?im’]augﬂE‘]ﬂ'ﬁaaﬂLLﬂzLﬂ%E]?I']EIs[‘Uﬂ'IﬂﬂJuLL’ﬂﬂ\‘iﬁﬂﬁﬁﬁ]zﬁaﬁ%ﬂ’]NmﬂﬂﬂUiUW‘] TMLLﬂ

AEsNMIUAEWI Nl AURUS WIsTaUs B uas/ v USunedae (“lasin1s ESOP 2007”)

Subject To consider and approve the issuance and offering of warrants to purchase the
Company’s ordinary shares to the directors and the executives of the Company
and/or its subsidiaries (the ESOP 2007 Project).

L1 (n) WgSunauaunzfnsRarsmuazasafunudmdlanndsznismafiiusanss
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
woa « o o w oo ¥
L1 (2) Tag5unaudunzeanifesanzuwnainnnalszasnzasdinidi o

(b) To grant my/our proxy to vote at my/our desire as follows:

(I RV T, WFee L TaiAusae. ..., vFee L sneantfen. ... G
Approve votes  Disapprove votes  Abstain votes
1304 RarswneydfiniseanuasiauazngludiAguansdnsliuinssunisuasninouly

STAUHUSNITERIUSTENY Laz/m3e USundesiiazlasunisinassludAguansdnd
AINa1Linnitseeas 5 2093 wIludIAYUIRIRNSNINHATIIT DD NLAZLAWE A

EIWNIF]?\?H’]‘S ESOP 2007 Lﬂ%ﬁ’]ﬁl'ﬂﬂﬂa
9

Subject To consider and approve the issuance and offering of warrants to the directors and
the executives of the Company and/or its subsidiaries who will be entitled to
receive said warrants under the ESOP 2007 Project in an amount of greater than
5 percent of the total warrants to be issued and offered under the ESOP 2007
Project on an individual basis.

L1 (n) Wdsunauaunzdansfiansmuazasnfunuiwdilagnusznisaafiiudanis

(a) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.
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o

L] (2) WiSunsuaunzoanfesainsuuuainanalseaifaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

1. fansanns wigAnds 13851unn
Director’s name Mr. Supachai Chearavanont
133813 N35NNSEIANTSIAG waz UszenuAnzgusnis
Director, President and Chief Executive Officer
SwmniiszadludAnuanednaiilasu : 2,815,000 nibe
Number of the allocated warrants : 2,815,000 units

Anlnsoeaz (2aelAsens) : 7.41
which is 7.41 % of the total warrants to be issued under the ESOP 2007 Project

L] o A%AE e oo L TaifAnsae. .. Hee L snoantde. ... BER
Approve votes  Disapprove votes  Abstain votes
] ansed 10 1589 ﬁmim'}mﬁﬁﬁmsamn%am*nuﬁauwaw%ﬁwﬂ INIUI% 47,134,724,910 U

Wudwan 46,835,781,350 uin lasnisemidnuandnilsaanzidewliua.
wsidalailednnuieduin 29,894,356 ¥ (sniiu fuindrsasliiiianisldans
aasludAnuanIEnSansusuny)

Agenda Item 10 Subject To consider and approve the reduction of the authorized capital of the Company
from Baht 47,134,724,910 to Baht 46,835,781,350 by canceling 29,894,356
ordinary shares which have not yet been issued.

L1 (n) WgSunauaunzfnsRarsmuazasafunudmdnlanndsznismafiiusanss
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
woa « o 4w oo ¥
L1 (2) Tg5unaudunzeanifesanzuwnainnnalszasnzasdimiai aod

(b) To grant my/our proxy to vote at my/our desire as follows:

L] e lee L TaidAusae. ... WHee L] sneantfen. ... GER
Approve votes  Disapprove votes  Abstain votes
[lanszd 11 5as fessnewd@nisuilewicfeusandaud sacusdny da 4. 1509 nuaanzidew iield

dapmdaiiunIsanwIAnzIienIBIuTENY

Agenda Item 11 Subject To consider and approve the amendment to Clause 4 of the Memorandum of
Association of the Company with respect to the authorized capital of the
Company to be in line with the reduction of the authorized capital.

L1 (n) WeSunauaunzfnsharsmuazasasunudmdlanndsznsmafiiusanss

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

v
o o

L] (2) ig5unaudunzeanidesanzuwnannanalseaonaasdimidi mod

(b) To grant my/our proxy to vote at my/our desire as follows:

L] 1 Ausiae . e L Tafiueg..... Wiee [ snoanides.... BGER
Approve votes  Disapprove votes  Abstain votes
L] e 12 1589 wsnanlan1siaywIanziiensasuIeng 9Ind1wIu 46,835,781,350 Un

Uuduan 47,515,194,180 un lagnseanduaidaylna 41w 67,041,283
¥ garfinsliuaz 10 vn
Agenda Item 12 Subject To consider and approve the increase of the authorized capital of the Company

from Baht 46,835,781,350 to be Baht 47,515,194,180 by issuing 67,941,283 new
ordinary shares at a par value of Baht 10 each.

L1 (n) Wdsuaauaunzdansfiansmuazasnfunuiwdilagnusznisaiafiiudanis

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunauaunzoanfesainsunuainanalseaimaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

e L Talifusne
Approve votes  Disapprove votes  Abstain votes
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Agenda Item 13

[0 1529 14
Agenda Item 14

O 219z 15
Agenda Item 15

(2) O e 5
Agenda Item 5

a

Fandandleddun 2
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Bee saneydfinisuilanibiieuSAniaus gaeusuny de 4. 1500 nueanzidew wald
dapmdasfiunIsiiauInnzideuzasuTeny

Subject To consider and approve the amendment to Clause 4 of the Memorandum of
Association of the Company with respect to the authorized capital of the Company to
be in line with the increase of the authorized capital.

L] (n) Wd5usauaunzdandfiansmuazasfunuiwdnlagnussnisaiaficiudanis
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunauaunzoanfesainsuuuainanalseaimaosdiwd fodh

(b) To grant my/our proxy to vote at my/our desire as follows:

L] 128 Hee L Tahifwsae..... e L snoanifes............... 1
Approve votes  Disapprove votes  Abstain votes
1589 Rarswaydfinisdnassiuadnylndainnisiinguannziden

Subject To consider and approve the allotment of new ordinary shares pursuant to the
increase of the authorized capital.

L] (n) Wd5usauaunzdandfiansmuazasfunuiwdnlagnussnisaiafiiudanis
(&) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.

v v ) - Y - 4
L1 (2) MAg5unaudunzeanifesainzuwwainnnalszdsnzasdingn aod

(b) To grant my/our proxy to vote at my/our desire as follows:

L] A8 oo L] Talfusing. ... \Hee L] spoanife................ \iler
Approve votes  Disapprove votes  Abstain votes
1589 FeswLTe9an (618)

Subject  Other business, if any.
L1 (n) Wd5uaauaunzdansfiansmuazasnfunuiwdilagnusznisaafiiudanis
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunauaunzoanfesainsuuuainanalseaimaosdiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

(IR LT I vBee L TadiAusagn. ..., vee L] 9paanided. ..., VHe
Approve votes  Disapprove votes  Abstain votes
15849 AISHNEDAAINTIHANTUNBATITHATITANBI NN IULARIATNIGE

Subject To consider the election of directors in place of those who retired by rotation.
L] (n) Wd5usauaunzdansfiansmuazasfunuiwdnlagnussnisaiafiiuaanis
(@) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.

v v ) - o - 4
L1 (2) MAg5unaudunzeanifesainzuwwainnnalszdsnzasdingn aod

(b) To grant my/our proxy to vote at my/our desire as follows:

L] nsusiensnssunisnegm
Vote for all the nominated candidates as a whole.

Approve votes  Disapprove votes  Abstain votes

L] msusisaonssnnisiduseyana
Vote for an individual nominee.

1.

anIINNTS WILUTIA FTHBH

The director’s name Mr. Narong Srisa-an

[T o T R vites L] TeliAugiag ... vies L] 9m0ani8eg. ... VHe
Approve votes  Disapprove votes  Abstain votes

FanssnNng wigadn BAMWWA

The director’s name Mr. Athueck Asvanund

L] vfiusae 8ee O Talifinane w9 L 9na0n8ed. ... VHe

Approve votes  Disapprove votes  Abstain votes
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3. ZanITuMs Wiggnin 1 FeTIunwd
The director’s name Mr. Soopakij Chearavanont
(I RV T vFee L TaiAusae. ..., vFee L snoantfe. ... VFes
Approve votes  Disapprove votes  Abstain votes
4. Fanssnnns weddad 1 §esawwn
The director’s name Mr. Chatchaval Jiaravanon
(IR L1S: T Ve L TaliAus e .. e L 9noanide.. ... VHe
Approve votes  Disapprove votes  Abstain votes
5. 4ansINnIg wigdann Snweslnlsad
The director’s name Mr. Vichaow Rakphongphairoj
=3 v o 1@ £ o o o
L] Ause.... T T PNV T T e L smaanides.. L AHe
Approve votes  Disapprove votes  Abstain votes
6. FanNINAIT WIBE150 HIINENTIA
The director’s name Mr. Umroong Sanphasitvong
(IR L1S: T Vi L el e ., e L 9noantde.. ... VHe
Approve votes  Disapprove votes  Abstain votes
a4 a P
7. Fanssus wglawsy land
The director’s name Mr. Heinrich Heims
(IR0 T e L TaliAns e ..., vHe L 9noontde ... VHe
Approve votes  Disapprove votes  Abstain votes

v o v o1 § o 1Y) &9 o | & ' o
5)  nsasmzuuwmdeszadSunauaunzlunsslanldidulumanssu i luniidanausdunsi Ivdainn1sasmzummniasiuligndas
A ] 0

wazlaldidunsaspzuumdesasdmdnlugiuegiioiu

Voting of proxy holder in any agenda that is not as specified in this proxy shall be considered as invalid and not my voting
as a shareholder.

(6)  Twnsdingwdnldlaszyanadszasatunssenifesasrzuunluansslaly wiossylilidaaunselunsdinfivssgafinisiansan
wiaasnflwaaslauaninitoainisesfiszylidnesu sanfensdindnisuiladewulamSaiafndaifiaaselsznisia
Tsunaudunsfidndinnsmuazasafiunudwdilennussnismuiinaums

In case I»we have not specified myour voting intention in any agenda or 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.

RamslangsusevdunzlanssinlulumsUsegn wusinsdifidsusevdunzlisandesrmanidmadnssyluntfonaudunz
Taaadewindmidlanssinesmnusznis

Any act performed by the proxy at said meeting except in case that the proxy does not vote as I specifies in the proxy form shall
be deemed as having been performed by myself/ourselves in all respects.

O Tt fueudung/Grantor
(et )

aﬂ%a/Signed ...Fjg"%iJ:Ja“iJﬁuVleroxy
(e )

BRI T A3 uueuiunz Proxy
(et aees )

aﬂ%a/Signed ........................................................... é"&*uuauﬁum/Proxy
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AHNIGLHE

aded o o4

1. widonaudunzuvu A. 4 IhanensdfgieiununnglelunafewdudamustsUssinauazunonolwAalasiew (Custodian)

Tudsznalnedudsudinuazguaiulivium
2. wangwidiuuunsaniunisionauduns fo
(1) wisfenaudwanngiieuldralaiien (Custodian) 1Wuganfiunisasmaluniidonsudunsunn
(2) wieduduingdaowaluntiionaudunzunulasuanginusznaugsia Aalaisiew (Custodian)
3. ;jﬁaﬁ%ﬁNauﬁumazﬁamauﬁ%wﬂﬁ@%’uNaud’umLﬂﬁla‘nmﬁmtﬂmjl,ihﬂs:qmm:aanLﬁmmﬂumu Talgnnsautounen
ﬁmauﬁﬁ[ﬁ'cj’%’uuauaﬁ’umwmﬂﬂw,ﬁal,l,tmn'ﬁmﬂsl,l,umﬁmvlﬁ
4. Mamfenasnssans axnsaienaanssansioganieiienasnssimsiduneyaaa
Tunsdififinsefiazfiarsanlumsuszgaannninnssiissylisnesin guoudunzaansossyiisinlaln  Tuussddauuuminie
NOUIUNZUUU A. ATNUIY

Remarks:

1. Only foreign shareholders whose name appears in the registration book who have custodian in Thailand can use the Proxy
Form C.

2. Evidences to be enclosed with the proxy form are:
(1)  Power of Attorney from shareholder authorizing a custodian to sign the Proxy Form on behalf of the shareholder.
(2)  Letter of certification to certify that the signer in the Proxy Form have a permit to act as a Custodian.

3. A shareholder shall appoint only one proxy holder to attend and vote at the Meeting. A shareholder may not split shares
and appoint more than one proxy holder in order to split votes.

4. In agenda regarding the appointment of new directors, the ballot can be either for all the nominated candidates as a whole
or for an individual nominee.

5. In case there is any further agenda apart from specified above brought into consideration in the Meeting, the proxy holder
may use the Allonge of Proxy Form C. as attached.
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Tudszdrsanuuntisianauaunzuuy A.
Allonge of Proxy Form C.

o . YA 9 ao ¢ U o v
maveununs lugruziluddouusaustm n3 resdarsdu $1ia (uviwu)
The appointment of proxy by the shareholder of True Corporation Public Company Limited

Tunsussguandagiioiulssdd 2550
At the Annual General Shareholders Meeting For the Year 2007

Twind 24 g 2550 DA11400% o viBeUsEyad Y 21 81A15 N TNIBS 1aefl 18 auuiEaen

U2HIBAIN LIATILZINI NTUNNHNIBAT

to be held on 24" April 2007 time 2.00 pm.  at the Auditorium Room, 21% Floor True Tower
No.18 Ratchadaphisek Road, Huai Kwang Sub-District,
Huai Kwang District, Bangkok Metropolis.

a d o o o dd
nionazRafenlUlninauasaniunanw
or any adjournment at any date, time and place thereof.

(1) O s ... T
Agenda Item Subject

L1 (n) WgSunauaunzfnsRarsmuazasafiunudmdnlanndsznismafiiusanss

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
. - o u s o
L1 (2) Thg5unaudunzeanifesanzuwwannnnalszasnzasdimdi o

(b) To grant my/our proxy to vote at my/our desire as follows:

IRV T vee L TeiRusiag. ..., vee L] snaanided. ..., VHe
Approve votes  Disapprove votes  Abstain votes

Agenda Item Subject
L1 (n) Wdsuseuaunzdansfiansmuazasnfunuiwdilagnusznisaiafiiuaanis

(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

L] (2) WiSunauaunzoanfesainsunuainanalseainaoadiwd fadh

(b) To grant my/our proxy to vote at my/our desire as follows:

Approve votes  Disapprove votes  Abstain votes

Agenda Item Subject
 (n) W;ﬁu34aua‘f’umﬁﬁw%ﬁmsmLLazm34ﬁme””lwLﬂ”ﬂﬁnnﬂszmsmNﬁl,ﬁuaumi
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.
O (2) Ig3unevdunzeanifesanzunwnnanalssdfaasdimdn sl

(b) To grant my/our proxy to vote at my/our desire as follows:
Approve votes  Disapprove votes  Abstain votes

Agenda Item Subject
L] (n) Wd5uaauaunzdandfiansmuazasfunuiwdnlagnussnisaiaficiudanis

(&) To grant mysour proxy to consider and vote on mysour behalf as appropriate in all respects.

v v ) - o - 4
L1 (2) MAg5unaudunzeanifesainzuwwainnnalszdsnzasdingn nod

(b) To grant my/our proxy to vote at my/our desire as follows:

Approve votes  Disapprove votes  Abstain votes
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(2) O s ...
Agenda Item
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Subject

L (n) slﬁ;j‘%'waué’umﬁﬁw%ﬁmsmLLa:awﬁmeﬁmﬁﬂﬁnnﬂixmimNﬁLﬁuaNmi
(@) To grant my/our proxy to consider and vote on mysour behalf as appropriate in all respects.

O (2) WiSuseudunzeanifesanzunwaaanaussaifasdmndd foil

(b) To grant my/our proxy to vote at my/our desire as follows:

L] 1 Ansiag.. ies L Taifiusag.. . e L snoanifed. ... GLEN
Approve votes  Disapprove votes  Abstain votes
o a & |
1589 LRaNmINIINNS (Ra)

Subject To approve the appointment of new directors (Continued)

BONTTNNTT oo

Director’s name

(IR L1S: T Ve L TaliAus e .. e L 9noanide. ... VHe
Approve votes  Disapprove votes  Abstain votes

FONTTHNTT  correerereerrseeeeeeeseesesessesesseseessessesesseseesesesssesessesasssseseenenees
Director’s name
[T o T R vites L] TeluAugiag .. vies L] 9m0ani8eg. ... VHe

Approve votes  Disapprove votes  Abstain votes

FONTTHNTT  correerereerrseeeeeeeseesesessesesseseessessesesseseesesesssesessesasssseseenenees
Director’s name

L] use.... T (T B LTV T vHee L smaanides..
Approve votes  Disapprove votes  Abstain votes

4

ANIINNNT

Director’s name

(IR LS T e L Lol Aaae .. e L 9noontde. ... VHe
Approve votes  Disapprove votes  Abstain votes

T A T 1110 H N

Director’s name

(IR LS TR e L TaliAum e ..., e L 9noant8e9. ... VHe
Approve votes  Disapprove votes  Abstain votes

LTI AT 1110 H N

Director’s name

(IR LS TR e L TaliAnm e ..., e L 9noant8e9.. ... VHe
Approve votes  Disapprove votes  Abstain votes

IR T 1110 AP O OO

Director’s name

(IR LS TR e L TaliAum e ..., e L 9noant8e9. ... VHe
Approve votes  Disapprove votes  Abstain votes

IR R T 1110 OO

Director’s name

=3 v o o
L use.... WHes L smoanifes..
Approve votes  Disapprove votes  Abstain votes
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FOATTHATT oo eseseseseeseseese s

Director’s name

Approve

FOATTHATT oo s esseeeeseses s

Director’s name

[T o T R

Approve

FOATTHATT oo eseseseseeseseess s

Director’s name

[T o T R

Approve

HONTTHNTT  coveeereeeeeereeeeseesseeseseseeseeesseenees

Director’s name

[T o T I

Approve

HONTTHNTT  coveerreeeseeereeeeseessessseseeseeessseenees

Director’s name

Approve

a

Fandandleddun 2
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Name
AULRUI
Position

deya

Nationality

a1g
Age

a
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Fayatngdnunssnn1sdase g3unaudunsangnanu
Details of Independent Director ( Proxy for Shareholders )

wiginen Az

Mr. Vitthya Vejjajiva

N9INN198692 LazUIzoIWANENIINNITATIANDU
Independent Director and Chairman of the Audit Committee

Tne
Thai
701

70 years

Suuduiidaluuien vsunluiade uSdnsIn wSauSeniiieadas (s Tui 31 SuaAN 2549)
Number of shares held in the Company, subsidiaries, affiliated companies or related companies (as of 31% December 2006).

ag
Address

sinsAne

Education

~Taifl - (- None -

\aaf 27,2 ﬂ%%fiilqﬂ»lem 33 WANIAABIFAWLATE L2A TR NF9LNWY 10110
27/2 Sukhumvit 33 Road, Klong Ton Nua Sub-district, Wattana District, Bangkok 10110

HAAERTNAITUTR NN1INE1FEII5INTA USIMATNIFaLNENN
Master Degree of Laws, Harvard University, U.S.A.
SNWIANARTNAIUNTN NRIINENFBIANUSAT UssinAaing e
Master Degree of Arts, University of Cambridge, England
REAFRIUUTAR NATINEARLANUTAY UszinAaong s
Bachelor of Laws, University of Cambridge, England

AU MAR d1mninsd Bwik Uszinedange

English Barrister, Gray’s Inn Association, England

a o o 1 a ar a o
msmﬁa‘wangmnswmsmmfmamﬂuaaLasuamuunssumsusvﬂwa (I0D)

Director Trainings organized by Thai Institute of Directors (IOD)

dszaRn1snneunan

o

@

Work experience

{2522
1979

U 2524
1981

{ 2527
1984

U 2531
1988

U 2534-2535
1991-1992
Tagun

Present

Director Accreditation Program (DAP)
Audit Committee Program (ACP)
Chairman 2000

aSuAnNINLATYgAa

Director, General of Department of Economic Affairs
L@NATI1YEUTTANUIZNALARIA

Ambassador Extraordinary and Plenipotentiary of Canada

LaNaA5I1YY) mﬂiz’ﬂo’l‘ﬂizmﬁLUﬂL?]EINLLa:U‘Szﬁ’IFINEIquﬂ

Ambassador Extraordinary and Plenipotentiary of Belgium and the European Community
landAsINgYaUIzIUssInAInIgaINEnI

Ambassador Extraordinary and Plenipotentiary of the United States of America
UaRNIzNINNIIA9USZINA

Permanent Secretary to the Ministry of Foreign Affairs

N330N198892 WAz UszIANSNIINNITATIINDU UTUN N3 ABSUBLSEW 4116 (amnFu) uwas
Us251n358N15U5 6 tAlad (Uszinalne) 31m wazuSunlwase

Independent Director and Chairman of the Audit Committee, True Corporation Public
Company Limited and Chairman of K Line (Thailand) Co., Ltd. and its subsidiaries

' va & o a d aw a4  aw @ 1w
daulamdaenensonaznedanlufanisia 9 NUIHNRIBUTUNYaLdUATYYI
Direct and indirect interest in any transaction which the Company, or its subsidiaries is a party.

s - (- None -)
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Fayatngdnunssnn1sdase g3unaudunsangnanu
Details of Independent Director ( Proxy for Shareholders )

#a as. Infa iiesgassnl

Name Dr. Kosol Petchsuwan

Iﬁ'll,l,ﬁﬁ\‘i ASINATTTETE WAZNTINAITATIANOU

Position Independent Director and Member of the Audit Committee
Sy Ine

Nationality Thai

ang 67 1

Age 67 years

Suuduiidaluuien vsunluiade uSdnsIn wSauSeniiieadas (s Tui 31 SuaAN 2549)
Number of shares held in the Company, subsidiaries, affiliated companies or related companies (as of 31% December 2006).
—1aifi - - None -

ﬁagl: 1829 81/7 dasduninse 40 ﬂ%%fg‘ﬂﬁmi wAIEIHL ALY Lzlmwgy’lvl“n N9 10400
Address 81/7 Soi Intramara 40, Samsen Nai Sub-district, Phayathai District, Bangkok 10400
sinsAne

Education

- USgeyten #1213fN33NAERS University of London Ussinmaings
- Doctorate of Engineering, University of London, England

- USqens 812713rn538FaRS University of London UssinAaingw
- Bachelor of Engineering, University of London, England

a o o 1 a ar a o
msmﬁa‘wangmnswmsmmfmamﬂuaaLasuamuunssumsusvﬂwa (I0D)

Director Trainings Program organized by Thai Institute of Directors (I0D)
- Director Accreditation Program (DAP)
- Director Certification Program (DCP)
- Audit Committee Program (ACP)
- Chairman 2000

o

UszaRnisnnerunanAsy
‘Work experience
- ¥ 2520-2535 admsudl danvmnalulagnszasainaidinmnnisaianszi

- 1986-1992 Rector, King Mongkut’s Institute of Technology Ladkrabang

- U 2543-2544 Uszawn3san1s usun IngnisuuveUsznalne §1im

- 2000-2001 Chairman, The Aeronautical Radio of Thailand Limited

- 11 2544-2548  wignanANInsANwIANLAIUSzINA TN TuwszusnsgUans

- 2001-2005 President, The Telecommunications Association of Thailand under Royal Patronage
- Uagin N39INNN3BHE Was NITNANIATINFEU USEN N3 AaSUBIST $11iR (amnzmw)

N3INN138892 Uaz UsTo1wAMNIINNITATIVAOU 51WIATS awatde 91100 (Nr1gu) uas
nssan1s lsaSeunRnaineyssol (29AN15HN1YW)

- Present Independent Director and Member of the Audit Committee, True Corporation Public Company Limited
Independent Director and Chairman of the Audit Committee, ACL Bank Public Company Limited and
Director, Mahidol Wittayanusorn School (Public Organization)

' va & Y a d aw a aw @1 e

dauladenonenssnaznedanluianisia 9 NUIYNRIaUTUNdaaLduATYQ

Direct and indirect interest in any transaction which the Company, or its subsidiaries is a party.
~ 148 - - None -)
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Enclosure No. 3

(Translation)

Evidence of identification

Natural person

1. For the Shareholders who wish to attend the meeting by yourself, please bring
your identification card, or government official identification card or driver
license, or passport to verify your right for attending the meeting.

2. If you wish to appoint a proxy to attend and vote at the meeting on your
behalf, the following documents need to be presented:

- Completed and duly executed proxy with the grantor’s and proxy’s
signature.

. Certified true copy of the grantor’s identification such as
identification card, or government official identification card or
driver license, or passport.

. Proxy’s identification such as identification card,
or government official identification card or driver license,
or passport.

Juristic person

1. In case a juristic person wish to have its authorized director attended the
meeting on behalf of it, the following documents need to be presented:

= Certified true copy of the company’s affidavit or Certification
Document specifying the authorization of the authorized director.

= Original of the director’s identification such as identification card, or
government official identification card or driver license, or passport.

2. In case a juristic person wish to appoint a person to attend and vote at the
meeting on its behalf, the following documents need to be presented:

= Completed and duly executed proxy with the grantor’s authorized
directors’ signature and proxy’s signature.

= Certified true copy of the grantor’s identification such as the
company’s affidavit, the Certification Document showing that persons
who sign in a proxy are authorized directors.

* Proxy’s identification such as identification card, or government
official identification card or driver license, or passport.

A right to attend and vote at the meeting shall be reserved to the
shareholder/the proxy who brings the evidence of identification only.




Enclosures No. 5

(Translation)

Details of the Nominees Proposed for
Election of the Directors Retiring by Rotation

Name
Position
Type of Director to be elected

Nomination Criteria and Procedure

Family relationship to the Management
or major shareholders of the Company or
its subsidiaries

Period of Directorship

Age (years)

Education

Director training programs held by the Thai
Institute of Directors Association (IOD)
Experiences and positions in other companies

Listed Companies

Non-listed Companies

Position in other companies competing/
materially related to Company’s business

Mr. Narong Srisa-an
Independent Director
Independent Director

Existing director considered/regarded qualified
by the Compensation and Nominating Committee

None

8 consecutive years
79

Honorary Master Degree of Economics,
Thammasat University

Director Accreditation Program (DAP)

4 companies

Vice Chairman, Vice Executive Chairman and
Member of Remuneration Committee,
Berli Jucker Public Company Limited

Chairman
Advance Agro Public Company Limited

Chairman and Chairman of the Executive Board
Siam Food Products Public Company Limited

Chairman and Chairman of the Executive Board
Oishi Group Public Company Limited

28 companies

None



The Company’s securities ownership : 10,000 ordinary shares

(as of 31 December 2006) representing 0.0002 % of total voting shares
Board Meeting Attendance in Year 2006 : 4 times from 7 times
Corporate Governance Committee : 2 times from 2 times

Meeting Attendance in Year 2006

The additional information during the past 2 years

o Not being a director who engages in business management of the Company,
affiliated companies, associated companies, or person who may have conflict of
interest and not being an employee, staff, consultant obtaining salary from the
Company, affiliated companies, associated companies, or person who may have
conflict of interest.

o Not being a profession (i.e. Auditor, Legal advisor) of the Company, affiliated
companies, associated companies, or person who may have conflict of interest.

o Having no significant business relationship which might affect the independence to

perform in the Company, affiliated companies, associated companies, or person who
may have conflict of interest.

Definition of Independent Director

Definition of Independent Director by the Company is more restricted than definition
by the SEC’s regulations. In this regard, Independent Director means a Director
holding the following qualifications:

o Not engaging in business management of the Company, affiliated companies,
associated companies, related companies or Company’s major shareholders,
and not being an employee, staff, consultant obtaining salary from the
Company, affiliated companies, associated companies, related companies or
Company’s major shareholders. Having no control power to the Company,
affiliated companies, associated companies or conflict of interest person.

. Holding shares less than 5 percent of the total shares with the right to vote in
the Company, affiliated companies, associated companies, related companies
or person who may have conflict of interest including the amount of shares
held by connected person pursuant to the Article 258 under Securities Act B.E.
2535.

. Not being a connected person or related persons with the executives or major
shareholders of the Company, affiliated companies, associated companies or
conflict of interest person.



Not being assigned to be the trustee of the Board of Directors, major
shareholders, shareholders who are related person with the major shareholder
of the Company.

Being able to independently perform their duties and comment or report on the
performance assigned by the Board of directors. Not being under controll of
the management or major shareholders including the related person or close
relative of the said person.



Details of the Nominees Proposed for
Election of the Directors Retiring by Rotation

Name
Position
Type of Director to be elected

Nomination Criteria and Procedure

Period of directorship
Age (years)

Education

Training programs

Director training programs held by the Thai
Institute of Directors Association (I0OD)

Experiences and positions in other companies

Listed Companies
Non-listed Companies

Position in other companies competing/
materially related to Company’s business

Past Experience

The Company’s securities ownership
(as of 31 December 2006)

Board Meeting Attendance in Year 2006

Mr. Athueck Asvanund
Vice Chairman and Group General Counsel
Director

Existing director considered/regarded qualified by
the Compensation and Nominating Committee

9 consecutive years
55

Master Degree of Laws,
specialized in International Legal Studies,
New York University, U.S.A.

Bachelor of Laws (Honours),
Thammasat University

Capital Market Academy Leader Program

Director Accreditation Program (DAP)

None
29 companies

None

Associate Judge, Central Intellectual Property
and International Trade Court

Baker & McKenzie

1,300,046 Ordinary Shares
representing 0.029 % of total voting shares

12,385,254 warrants units

7 times from 7 times



Details of the Nominees Proposed for
Election of the Directors Retiring by Rotation

Name : Mr. Soopakij Chearavanont

Position :  Director

Type of Director to be elected :  Director

Nomination Criteria and Procedure :  Existing director considered/regarded qualified by

the Compensation and Nominating Committee

Period of directorship : 13 consecutive years
Age (years) ;43
Education : Bachelor of Business Administration,

New York University, U.S.A.

Director training programs held by the Thai :  None
Institute of Directors Association (IOD)

Experiences and positions in other companies

Listed Company : 1 company

Director,
C.P. Seven Eleven Public Company Limited

Non-listed Companies : 23 companies

Position in other companies competing/ : None
materially related to Company’s business

The Company’s securities ownership : 0 ordinary shares
(as of 31 December 2006)
4,130,000 warrant units

Board Meeting Attendance in Year 2006 : 1 time from 7 times

Compensation and Nominating Committee : 1 time from 1 time
Meeting Attendance in Year 2006



Details of the Nominees Proposed for
Election of the Directors Retiring by Rotation

Name

Position

Type of Director to be elected

Nomination Criteria and Procedure

Period of directorship
Age (years)

Education

Director training programs held by the Thai
Institute of Directors Association (IOD)

Experiences and positions in other companies

Listed Company

Non-listed Companies

Position in other companies competing/
materially related to Company’s business

The Company’s securities ownership
(as of 31 December 2006)

Board Meeting Attendance in Year 2006

Mr. Chatchaval Jiaravanon

Director and
Managing Director-Group Investment

Director

Existing director considered/regarded qualified
by the Compensation and Nominating Committee

13 consecutive years

44

Bachelor of Science Business Administration,
University of Southern California, U.S.A.

Director Accreditation Program (DAP)

I company

Director and Member of the Audit Committee,
Ticon Industrial Connection Public Company
Limited

23 companies

None

1,293,740 ordinary shares

representing 0.029 % of total voting shares
10,110,643 warrants units

4 times from 7 times



Details of the Nominees Proposed for
Election of the Directors Retiring by Rotation

Name

Position

Type of Director to be elected

Nomination Criteria and Procedure

Period of directorship
Age (years)

Education

Director training programs held by the Thai
Institute of Directors Association (IOD)

Experiences and positions in other companies
Listed Company
Non-listed Companies

Position in other companies competing/
materially related to Company’s business

Past Experience

Mr. Vichaow Rakphongphairoj

Director, Managing Director and
Chief Operating Officer

Director

Existing director considered/regarded qualified by
the Compensation and Nominating Committee

15 consecutive years

49

Master Degree of Business Administration
Pepperdine University, U.S.A.

Master Degree of Electrical Engineering
University of Wisconsin, U.S.A.

Bachelor of Electrical Engineering
Arizona State University, U.S.A.

Director Certification Program (DCP)

None
13 companies

None

E.V.P., Business & Enterprise
True Corporation Public Company Limited

E.V.P., Central Operation & Information Technology
True Corporation Public Company Limited

Region Director, Bangkok-Southeast Region
True Corporation Public Company Limited

Region Director, Bangkok-West Region
True Corporation Public Company Limited



The Company’s securities ownership : 7,000 ordinary shares
(as of 31 December 2006) representing 0.0001% of total voting shares

9,062,243 warrants units

Board Meeting Attendance in Year 2006 : 7 times from 7 times



Details of the Nominees Proposed for
Election of the Directors Retiring by Rotation

Name
Position
Type of Director to be elected

Nomination Criteria and Procedure

Period of directorship
Age (years)

Education

Director training programs held by the Thai
Institute of Directors Association (IOD)

Experiences and positions in other companies

Listed Company

Non-listed Companies

Position in other companies competing/
materially related to Company’s business

The Company’s securities ownership
(as of 31 December 2006)

Board Meeting Attendance in Year 2006

Compensation and Nominating Committee
Meeting Attendance in Year 2006

Finance Committee Meeting Attendance
in Year 2006

Mr. Umroong Sanphasitvong
Director
Director

Existing director considered/regarded qualified by
the Compensation and Nominating Committee

5 consecutive years
54

Master Degree of Accounting,
Thammasat University

Bachelor of Accounting,
Thammasat University

Director Certification Program (DCP)

1 company

D 1 r e c t 0 r s
C.P. Seven Eleven Public Company Limited

4 companies

None

384,000 ordinary shares
representing 0.008 % of total voting shares

7 times from 7 times

1 time from 1 time

4 times from 6 times



Details of the Nominees Proposed for
Election of the Directors Retiring by Rotation

Name
Position
Type of Director to be elected

Nomination Criteria and Procedure

Period of directorship
Age (years)

Education

Director training programs held by the Thai
Institute of Directors Association (IOD)

Experiences and positions in other companies
Listed Company
Non-listed Companies

Position in other companies competing/
materially related to Company’s business

Past experience

The Company’s securities ownership

(as of 31 December 2006)

Board Meeting Attendance in Year 2006

Compensation and Nominating Committee
Meeting Attendance in Year 2006

Mr. Heinrich Heims

Director

Director

Existing director considered/regarded qualified by
the Compensation and Nominating Committee

7 consecutive years

54

Abitur at Schiller Gymnasium, Hameln

Studies at the Freie University Berlin:
Educational Sciences

Studies at the Freie University Berlin,
with State Examination (Graduate in
Economics)

None

None

4 companies

None

Export Finance

Kreditanstalt fur Wiederaufbau

None

3 times from 7 times

1 time from 1 time

10



Enclosure No. 6

(Translation)

Details of the Company’s Auditor
PricewaterhouseCoopers ABAS Limited

PricewaterhouseCoopers is the world’s largest professional services organization. Drawing
on the knowledge and skills of more than 130,000 people in 148 countries. We provide
industry-focused assurance, tax and advisory services for public and private clients. We use
our networks, experience, industry knowledge and business understanding to build trust and
create value for clients - we call this Connected Thinking.

In Thailand, where we have had a presence for over 40 years, our 1,000+ staff seeks to
emulate our core values of Excellence, Teamwork, and Leadership.

"PricewaterhouseCoopers" refers to the network of member firms of
PricewaterhouseCoopers International Limited, each of which is a separate and independent
legal entity.




Name Position | Age % of Share | Relationships Education Experience
(Year) Holding with
(31/12/2006) Management
Mrs. Nattaporn | Partner 48 No No Master Degree in Management - 1994 — Present Partner
Phan-Udom SASIN Institute of Administration of PricewaterhouseCoopers
Chulalongkorn University ABAS Limited, Bangkok
CPA No. 3430 1990 - 1993  Audit Manager
Certified Public Accountant (CPA) Price Waterhouse, Bangkok
Thailand 1987 — 1989  Assistant Vice President —
Internal audit department
Authorized Auditor of Securities Bank of Asia
Commissions of Thailand Institute 1982 -1986  Auditor
Price Waterhouse, Bangkok
Mr. Boonmee Partner 44 No No Master degree in Business 1996 — Present Partner
Ngotngamwong Administration PricewaterhouseCoopers
Thammasat University ABAS Limited, Bangkok
CPA No. 3673 1994 — 1995  Audit Manager
Certified Public Accountant (CPA) Price Waterhouse, Bangkok
Thailand 1989 — 1993  Audit Manager
Price Waterhouse, Hongkong
Authorized Auditor of Securities 1985 - 1988  Auditor
Commissions of Thailand Institute Price Waterhouse, Bangkok
Mrs. Anothai Partner 47 No No Master degree in Accountancy 1982 — Present Partner

Leekitwattana

CPA No. 3442

Thammasat University

Certified Public Accountant (CPA)
Thailand

Authorized Auditor of Securities
Commissions of Thailand Institute

PricewaterhouseCoopers
ABAS Limited, Bangkok




Enclosure No.7

(Translation)

Details of ESOP 2007 Project
(attachment for consideration under Agenda item 8)

Objectives and necessities of offering securities to directors and employees at

executive level of the Company and/or its subsidiaries.

The objectives of the ESOP is to motivate and compensate the directors and
employees at executive level of the Company and/or its subsidiaries to perform their
duties to the best of their abilities for the best interests of the Company. This would
be indirectly beneficial to the Company and its shareholders, and to motivate the
directors and employees at executive level to work for the Company and/or
subsidiaries on a long-term basis.

Preliminary Details of warrants to purchase the Company's ordinary shares ("Warrants").

Type of Warrants

Total Number of Warrants
to be Offered

Reserved Shares

: Warrants to purchase the Company's ordinary shares,

in registered form and non-transferable, unless by
hereditary transfer or by will in case of death.

: Not exceeding 38,000,000 units.

: 38,000,000 shares (at Baht 10 par value), or 0.84

percent of the total number of issued shares which is
4,501,527,736 shares (as of 16" February 2007). And
when aggregated with the 39,600,000 shares reserved
for the exercise of the Warrants already offered to
directors and employees of the Company pursuant to
the resolution of the Annual General Shareholders
Meeting for the year 2000 held on 27™ April 2000 at a
discount price, the Warrants to be issued this time will
amount to 1.72 percent of the total number of issued
shares of the Company. And if aggregated with the
130,930,921 shares reserved for the exercise of the
Warrants already offered to directors and employees
of the Company pursuant to the resolutions of the
shareholders meetings during the Year 2002-2006, at
a non-discount price in the total number of
130,930,921 units, the Warrants to be issued this time
will amount to 4.63 percent of the total number of
issued shares of the Company.



Offering Price per Unit

Offering Period

Term

Allocation Method

Issuance and Offering
Date

Exercise Ratio

Exercise Price

Adjustment of Exercise
Price and Exercise Ratio

: Baht 0 (zero Baht)

. The offering shall be completed within one year from

the date on which the program is approved by the
Securities and Exchange Commission (the "SEC").

: Not exceeding 5 years from the issuance and offering

date.

. Allocation of Warrants to the directors and employees

at executive level of the Company and/or its
subsidiaries at one time, and not offering through the
intermediary.

: The Company's Board of Directors and/or the persons

entrusted by the Board of Directors will determine the
date of issuance and offering of Warrants after the
Company has been granted approvals from the
Shareholders' Meeting and the Office of the SEC.

. Except in the case of adjustment of the Exercise Price

and Exercise Ratio, one unit of Warrants will be
entitled to purchase one ordinary share.

: The Exercise Price is the weighted average closing

price of the Company’s shares traded on the Stock
Exchange of Thailand (“closing price”) during 30
business days prior to the date of the Shareholders’
Meeting, such price may be lower than the par value
of the Company’s share. In case such price is lower
than the par value of the Company’s share, the
Exercise Price must not be lower than Baht 7 which is
the closing price of the date that the Board of
Directors approves the ESOP 2007 Project.

: The Company will make an adjustment of the

Exercise Ratio and the Exercise Price in accordance
with the method of calculation to be further
prescribed in the case where the Company will pay
dividends by shares of the Company and/or where the
Company consolidates or split the value of the shares
only.



Exercise Period

The directors and employees at executive level of the
Company and/or its subsidiaries shall be entitled to
exercise the Warrants to purchase the Company's
ordinary shares as per details below:

The directors and employees at executive level of the
Company and/or its subsidiaries shall be entitled to
receive 3 sets of Warrants at the same time on the
date of issuance and offering of the Warrants; each set
of Warrants shall amount to one third of the total
number of Warrants so allocated to those persons.
Each set of Warrants shall have the following exercise
period:

First Set of Warrants

Directors and employees at executive level of the
Company and/or its subsidiaries are entitled to
exercise the right to purchase the ordinary shares
thereunder, either in whole or in part, 1 year after the
date that the Board of Directors Meeting approved the
issuance and offering of the Warrants, until the
Warrants are expired.

Provided that the Warrant holder shall exercise the
right to purchase at least 100 shares or multiples
thereof, except in the case where the holder has the
right to purchase less than 100 shares.

Second Set of Warrants

Directors and employees at executive level of the
Company and/or its subsidiaries are entitled to
exercise the right to purchase the ordinary shares
thereunder, either in whole or in part, 2 years after the
date that the Board of Directors Meeting approved the
issuance and offering of the Warrants, until the
Warrants are expired.

Provided that the Warrant holder shall exercise the
right to purchase at least 100 shares or multiples
thereof, except in the case where the holder has the
right to purchase less than 100 shares.



Exercise Date

Warrant holders Meeting

Third Set of Warrants

Directors and employees at executive level of the
Company and/or its subsidiaries are entitled to
exercise the right to purchase the ordinary shares
thereunder, either in whole or in part, 3 years after the
date that the Board of Directors Meeting approved the
issuance and offering of the Warrants, until the
Warrants are expired.

Provided that the Warrant holder shall exercise the
right to purchase at least 100 shares or multiples
thereof, except in the case where the holder has the
right to purchase less than 100 shares.

Provided further that the Board of Directors and/or
person(s) entrusted by the Board may stipulate that
Warrant holder be entitled to purchase the shares prior
to specified period, including to specify the exercise
period under the Warrants to end prior to the stated
maturity thereof in the event of occurrence of certain
circumstance, such as the loss of the employment
status of the said directors and employees at executive
level.

Between 9.00 a.m. and 4.00 p.m. on the last business
day of every month as from the first month each
Warrant holder is entitled to exercise his rights under
each Warrant within such time as set out under the
heading "Exercise Period" mentioned above and
subject to any other conditions to be determined by
the Board of Directors and/or the person(s) entrusted
by the Board. For the last exercise period, the exercise
date will be during five business days prior to the
expired date.

The Board of Directors may specify the conditions in
relation to the holding of the Warrant holders meeting
for considering matters proposed by the Company in
relation to any amendment of the terms and
conditions of the Warrants to the extent not contrary
to laws.



(et

Assistance from the . -None-
Company in Respect of

Sources of Funds for

Directors and Employees

at executive level of the

Company

Rights and Interests Other : None. Because the ordinary shares to be issued
than those Normal Rights pursuant to the exercise of this Warrant shall have the
and Interests from same rights and status as all other previously issued
Ordinary Share ordinary shares of the Company in all respects.

List of employees at executive level who are eligible to be allocated Warrants in
excess of 5 percent of Warrants to be issued and offered this time and all Directors of
the Company and subsidiaries who are eligible to be allocated Warrants.

Number of Percent of

Name/Position Allocated Total

Warrants Allocated
(Units) Warrants

1. Mr. Supachai Chearavanont 2,815,000 7.41

Director , President and
Chief Executive Officer
True Corporation Public Company Limited

2. Mr. Athueck Asvanund 1,875,000 493

Vice Chairman and
Group General Counsel
True Corporation Public Company Limited

3.  Mr. Vichaow Rakphongphairoj 1,875,000 4.93

Director , Managing Director and
Chief Operating Officer
True Corporation Public Company Limited

4. Mr. William Harris 1,875,000 493

Director of True’s subsidiaries and
Chief Financial Officer
True Corporation Public Company Limited

Mr. Thiti Nantapatsiri 1,400,000 3.68
Director of True’s subsidiaries and
Managing Director -Home/Consumer
Solution & Highspeed Access

True Corporation Public Company Limited




Name/Position

Number of
Allocated
Warrants

(Units)

Percent of
Total
Allocated
Warrants

Mr. Songtham Phianpattanawit

Director of True’s subsidiaries and
Managing Director-Corporate Solution,
Wholesales & Data

True Corporation Public Company Limited

1,400,000

3.68

Mr. Adhiruth Thothaveesansuk

Director of True’s subsidiaries and
Managing Director - Office/SME Solution
& Wireless Access

True Corporation Public Company Limited

1,400,000

3.68

Mr.Soopakij Chearavanont

Director of True Corporation Public
Company Limited and

Director of True’s subsidiaries

1,400,000

3.68

Mr. Kachorn Chiaravanont

Director of True’s subsidiaries and
Director - Group Regulatory,

Government & Industry Affairs

True Corporation Public Company Limited

1,000,000

2.63

10.

Mr. Noppadol Dej-Udom

Director of True’s subsidiaries and
Director & General Manager - Online

True Corporation Public Company Limited

1,000,000

2.63

11.

Mr. Sompan Charumilinda
Director of True’s subsidiaries

850,000

2.24

12.

Mr. Papon Ratanachaikanont

Director of True’s subsidiaries and
Assistant to President

True Corporation Public Company Limited

703,565

1.85

13.

Dr. Mana Lohatepanont

Director of True’s subsidiary and

Director - Human Resources

True Corporation Public Company Limited

676,741

1.78




Name/Position

Number of
Allocated
Warrants

(Units)

Percent of
Total
Allocated
Warrants

14.

Dr. Chitti Vijakkhana

Director of True’s subsidiaries and
Co-Director & COO-Mobile

True Corporation Public Company Limited

637,531

1.68

15.

Mr. Thada Savetsila

Director of True’s subsidiaries and
Director & General Manager -

Corporate Solution

True Corporation Public Company Limited

587,674

1.55

16.

Mr. Anat Mekpaiboonvatana

Director of True’s subsidiaries and
Director & General Manager -

Distribution & Sales

True Corporation Public Company Limited

571,646

1.50

17.

Mr. Suphakit Vuntanadit

Director of True’s subsidiary and

Director — Marketing - True Group

True Corporation Public Company Limited

527,674

1.39

18.

Mr. Ardkit Suntornwat

Director of True’s subsidiaries and
Director & General Manager -

Multimedia Services

True Corporation Public Company Limited

527,674

1.39

19.

Mr. Taj Bussadeegarn

Director of True’s subsidiaries and
Associate General Counsel

True Corporation Public Company Limited

449,569

1.18

20.

Mr. Kashem Kornseri

Director of True’s subsidiary and

Director — Customer Management

True Corporation Public Company Limited

439,728

1.16

21.

Mr. Attaphon Na Bangxang
Director of True’s subsidiary

432,399

1.14

22.

Pol.Gen Nopadol Somboonsub
Director of True’s subsidiaries and
Director - Fraud & Cyber-Crime

True Corporation Public Company Limited

395,755

1.04




Name/Position

Number of
Allocated
Warrants

(Units)

Percent of
Total
Allocated
Warrants

23.

Dr. Jen Sriwattanathamma

Director of True’s subsidiary and

Director - Procurement

True Corporation Public Company Limited

369,371

0.97

24.

Mr. Polpan Uttapap

Director of True’s subsidiary and

Director & Chief Operating Officer-Online
True Corporation Public Company Limited

334,193

0.88

25.

Dr. Pishnu Suntharanund

Director of True’s subsidiary and

Director - Treasurer

True Corporation Public Company Limited

329,281

0.87

26.

Mr. Chatchaval Jiaravanon

Director and

Managing Director- Group Investment
True Corporation Public Company Limited

300,000

0.79

27.

Mr. Carl Goodier

Director of True’s subsidiary and

Assistant to President

True Corporation Public Company Limited

288,569

0.76

28.

Mr. Vasu Khunvasi

Director of True’s subsidiary and

Director - Wireline Voice Services

True Corporation Public Company Limited

281,426

0.74

29.

Mr. Paisit Vatjanapagorn

Director of True’s subsidiaries and
Director & General Manager

Broadband Broadcasting Multimedia

True Corporation Public Company Limited

281,426

0.74

30.

Mr. Sarit Jinnasith
Director of True’s subsidiary

272,631

0.72

31.

Mr. Supoj Mahapan

Director of True’s subsidiary and

Deputy Director, Head of International
Roaming

True Corporation Public Company Limited

256,801

0.68




Number of Percent of
Name/Position Allocated Total
Warrants Allocated
(Units) Warrants
32. Mr. Hiroshi Wada 250,000 0.66
Director of True’s subsidiary
33. Mr. Sanguansak Bhaesajsanguan 237,453 0.62
Director of True’s subsidiary and
Director - Services Area &
Network Operations
True Corporation Public Company Limited
34. Mr. Taweechai Pureetip 169,418 0.45
Director of True’s subsidiary
35. Col. Nipon Longsomboon 98,255 0.26
Director of True’s subsidiary

Qualifications of Directors and Employees at Executive Level Eligible for Warrants

Allocation.

4.1

4.2

4.3

4.4

4.5

4.6

Being a selected executive director of the Company and/or its subsidiaries who
makes contribution to the Company;

Being an employee at executive level of the Company and/or its subsidiaries with
a minimum of one year of service;

Being a selected employee at executive level of the Company and/or its
subsidiaries who makes contribution to the Company (as the case may be);

In exceptional case other than Clause 4.2 and Clause 4.3, the case will be
proposed to the Company's Compensation and Nominating Committee for
consideration;

Being a director and/or employee of the Company and/or its subsidiaries on the
date of issuance and offering the Warrants; and

The number of Warrants to be allocated by the Board of Directors of the
Company to each of the directors and/or employees at executive level of the
Company and/or its subsidiaries will not necessarily be the same number, but
may be varied depending upon the position, work experience, year of service,
working performance and potential, as well as benefits providing to the
Company.




5. Conditions to the Exercise of the Warrants

In the case where the employment status of the Warrant holder is changed, the maturity of the
Warrants and the rights of the Warrant holder will be changed as per the following:

Reasons for Change in
Employment Status

Maturity of the Warrants and
Rights of Warrant holders

1. Retirement or Disability
due to Sickness as
determined by the Board
of the Company

— All Warrants received shall be exercisable in the year of
the termination of employment of the Warrant holder by
reason of retirement or disability due to sickness as
determined by the Board, regardless of the first Exercise
Date as specified in such Warrants, provided that in
exercising the rights to purchase the ordinary shares
under the Warrants, the Warrant holders must exercise
the Warrants within the earlier of the following periods:

(a) the remaining life of the relevant Warrants; or

(b) within 2 years from the date of termination of
employment.

Provided further that the rights to purchase the ordinary
shares under the Warrants which has not been exercised
within that specified time shall be terminated and the
Warrant holder shall have no claims against the Company.

2. Death

— All Warrants received shall be exercisable in the year of
the termination of employment of the Warrant holder by
reason of his/her death, regardless of the first Exercise
Date as specified in such Warrants.

— In case of death of the Warrant holder, the heir or if
there is no such heir, the court appointed Estate
Administrator of the Warrant holder, may exercise the
rights to purchase the ordinary shares under the
Warrants within the earlier of the following periods:

(a) the remaining life of the relevant Warrants; or

(b) within 2 years from the date that the relevant Warrant
holder is dead,

10




Reasons for Change in
Employment Status

Maturity of the Warrants and
Rights of Warrant holders

— unless the Board of Directors of the Company approves
an extension of such exercise period under (b) above
which in any case shall not exceed the maturity date of
the relevant Warrants.

Provided further that the rights to purchase the ordinary
shares under the Warrants which has not been exercised
within that specified time shall be terminated and the
Warrant holder shall have no claims against the Company.

3. Transfer to Affiliates

— In case of the employment of the Warrant holder has
been transfered to an affiliate as may be determined by
the Board or other entity as approved by the Board, the
Warrant holder shall retain entitle to all of its rights
under the Warrants in all respects.

4. Qualified Resignation

— In case of termination of employment or resignation by
reasons of downsizing, re-organization, change in
management control or shareholder control, or sale or
merger of business of or in the Company, or the Warrant
holder's refusal to relocate or to be downgraded, or
resignation or termination of employment because of
voluntary or involuntary reduction in manpower (except
in case of misconduct or persistent failure to perform
job duties, where this will be treated as part of the
"Other Resignation or Other Type of Termination of
Employment"), all Warrants received shall be
exercisable in the year of the termination of employment
or resignation of the Warrant holder, regardless of the
first Exercise Date as specified in such Warrants,
provided that in exercising the rights to purchase the
ordinary shares under the Warrants, the Warrant holders
must exercise the Warrants within the earlier of the
following periods:

(a) the remaining life of the relevant Warrants; or

(b) within 2 years from the date of resignation or
termination of employment.

11




Reasons for Change in
Employment Status

Maturity of the Warrants and
Rights of Warrant holders

Provided further that the rights to purchase the ordinary
shares under the Warrants which has not been exercised
within that specified time shall be terminated and the
Warrant holder shall have no claims against the Company

5. Other Resignation or
Other Type of
Termination of
Employment, including
Misconduct or Persistent
Failure to Perform Job
Duties

Unless otherwise approved by the Board of Directors:

All Warrants shall expire immediately and cannot be
exercised for purchasing the ordinary shares any longer, and
all rights of the Warrant holders to purchase the ordinary
shares shall expire immediately upon termination of
employment in this particular case and the Warrant holder
shall have no claims against the Company.

6. Ordinary shares issued pursuant to the exercised Warrants issued this time shall have
the same rights and status as ordinary shares of the Company previously issued by the

Company in all respects.

7. After the expiry of the date set out for the last exercise of the Warrants, if there shall
be any Warrants remain unexercised, it shall be deemed that the said Warrants shall

cease to have any effect and are not exercisable in any case and the Warrant holder
shall have no claims against the Company.

8. Effects on Shareholders as a result of this issuance and offering of Warrants to

directors and employees at executive level of the Company

8.1 Effects upon price dilution due to exercise of Warrants by directors and
employees at executive level of the Company and/or its subsidiaries

Since the Exercise Price of the Warrants is the weighted average closing price of
the Company's shares traded on the Stock Exchange of Thailand (“closing price”)
during 30 business days prior to the date of Shareholders’ Meeting or the closing
price of the date that the Board of Directors approves the ESOP 2007 Project.
Therefore, the issuance and offering of the Warrants this time will not affect the
market price of the Company shares.

However, effects upon price dilution due to the exercise of rights to purchase
shares by directors and employees at executive level will be subject to the market
price of the Company’s shares on the day that new shares from the exercise of
rights by directors and employees at executive level start trading on the Stock
Exchange of Thailand.
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10.

8.2 Effects upon existing shareholders due to reduced ownership ratio or control
dilution in case Warrants are exercised by all directors and employees at
executive level of the Company as calculated from the present paid-up capital:

Number of the total issued shares = 4,501,527,736 shares

(at a par value of Baht 10 each)

Number of all shares from Warrant exercise = 38,000,000 shares

(at a par value of Baht 10 each)

Total number of share after Warrant exercise = 4,539,527,736 shares

(at a par value of Baht 10 each)

Ratio of the existing shareholders after warrant = 99.16 percent
Exercise

Description and Conditions of Warrants

Warrants to be issued and offered to directors and employees at executive level shall
be subject to rules and regulations pursuant to the Notification of the Office of the
SEC No. Kor. Jor. 36/2544 Re: Offering of New Securities to Directors or Employees
dated 19™ October 2001 or any other notification substituting it and any other relevant
rules and regulations.

The Warrant holders shall be responsible for payment of tax and duties under the
Revenue Code or any other applicable laws in relation to the exercise of the rights to
purchase the ordinary shares pursuant to the Warrants.

Rights of Shareholders in Opposition to the Offering and Sales of Warrants

The issuance and offering of Warrants to directors and employees at executive level
shall be approved by the Shareholders' Meeting with votes of not less than three
quarters of all votes of shareholders attending the meeting and having the right to vote
and must not be opposed by shareholders with an aggregate number of shares
exceeding ten percent of all votes of shareholders attending the meeting.

In case of issuance and offering of Warrants to any director and employee at
executive level in excess of five percent of all Warrants offered, the Shareholders'
Meeting will consider the offer for sale with approval on an individual basis and the
resolution must be passed by not less than three quarters of all votes of shareholders
attending the meeting and having the right to vote and must not be opposed by
shareholders with an aggregate number of shares exceeding five percent of all votes
of shareholders attending the meeting.
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11.  List of directors and employees at executive level who are eligible to be allocated
Warrants in excess of 5 percent of the total Warrants to be issued and offered this time
pursuant to the Proposal of the Compensation and Nominating Committee.

Mr. Supachai Chearavanont
Position: Director, President and
Chief Executive Officer
True Corporation Public Company Limited

Number of allocated warrants: 2,815,000 units
which is 7.41% of total warrants to be issued under the ESOP 2007 Project.

Number of meetings that the directors attended to or
absent from during the past year:

True Corporation Public Company Limited

Number of meetings: 7, Number of meetings attended: 7,
Number of meetings absent: 0
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Enclosure No. 8

(TRANSLATION)

Opinion of the Compensation and Nominating Committee
for
ESOP 2007 Project

9" February 2007

Subject: Opinion of the Compensation and Nominating Committee for ESOP 2007 Project
To: Board of Directors of True Corporation Public Company Limited

The Board of Directors Meeting of True Corporation Public Company Limited (the
"Company") No. 8/2544, held on 16" November 2001, has passed a resolution to appoint
the following persons, namely,

Mr. Dhanin Chearavanont
Mr. Heinrich  Heims

Mr. Soopakij ~ Chearavanont
Mr. Umroong Sanphasitvong

H o=

to be members of the Compensation and Nominating Committee ("Compensation
Committee") to elaborately consider nominating directors and fixing the remuneration of
directors as well as to approve the Company to allot the warrants to the directors and
employees at executive level of the Company and/ or its subsidiaries in the amount of
more than five percent of the total warrants to be applied for an approval of the Office of
the Securities and Exchange Commission, under the project offering for sale of the
warrants to purchase the Company's ordinary shares to the directors and employees at
executive level of the Company and/or its subsidiaries for the year 2007 (the "ESOP 2007
Project"), to be in accordance with the Notification of the Securities and Exchange
Commission No. Gor Jor. 36/2544 regarding the offering of the newly issued securities to
directors or employees dated 19 October 2001.

The Compensation Committee has considered the matter in its meeting No. 1/2007, held
on 9™ February 2007 and unanimously resolved to approve the allotment of the warrants
in the amount of more than five percent of all warrants to be issued under the ESOP 2007
Project to the following director and employee at executive level of the Company and/or
its subsidiaries:
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Name/Position Number of Percent of Total
Warrants to be Warrants to be
Allocated (Units) Allocated

1. Mr.Supachai Chearavanont 2,815,000 7.41
Director, President and Chief Executive Officer
True Corporation Public Company Limited

The reasons for consideration are as follows:

The Compensation Committee has considered and viewed that the abovementioned
director is highly knowledgeable with strong ability and accountability and has been
performing his duties for the best interest of the Company. Those qualifications are the
essential mechanism for leading and developing the Company. His track record has
outstandingly represented that he is able to enhance expansion and growth of the
Company amidst highly competitive market. Furthermore, he initiated strategy, developed
the business as well as pioneered in the new areas of businesses resulting in the growth of
business with great potential. In order to inspire such person to perform his duties to the
best of his abilities and to be willing to work with the Company on a long-term basis which
will indirectly result in better operating results of the Company, thus will be most beneficial
to all shareholders, the Compensation Committee has unanimously resolved to approve
the allotment of the warrants of more than five percent of all warrants to be issued under
the ESOP 2007 Project to the above-mentioned director.

Please be informed accordingly.

Yours sincerely,

By the order of the Compensation and Nominating Committee
- Signature -

Mr. Umroong Sanphasitvong

Representative of the Compensation and Nominating Committee
True Corporation Public Company Limited
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Enclosure No. 9

(Translation)

Articles of Association
regarding Shareholders’ Meeting

e Shareholders’ Meeting
Article 18

The Board of Directors shall convene an annual general meeting of the
shareholders within four months from the last day of the accounting period of
the Company.

Meetings other than those specified above shall be called the Extraordinary
Meeting. The Board of Directors may summon an Extraordinary Meeting
whenever it deems appropriate of shareholders holding shares in the aggregate
of not less than one-fifth of the total number of share sold, or shareholders to a
number of not less than twenty-five persons holding shares in the aggregate of
not less than one-tenth of the total number of shares sold, may at any time
subscribe their names in a letter requesting the Board of Directors to call an
Extraordinary Meeting, provided that they must clearly give the reasons for
such request in the said letter.

Article 19

In summoning a shareholders’ meeting, the Broad of Directors shall prepare a
notice of the meeting specifying the place, day and time, the agenda and the
matters to be submitted to the meeting together with appropriate details, and
shall send the same to the shareholders for information, not less than seven
days prior to the Meeting. Publication of the notice of the meeting shall also
be made in 3 consecutive days in a newspaper not less than 3 days prior to the
meeting.

During 21 days prior to the date of each shareholders’ meeting, the Company
may refuse to register any transfer of shares by notifying the shareholders for
information in advance at the Company’s head office or at all other
Company’s branches for the period of not less than 14 days prior to the date
on which the Company refuses to register any transfer of shares.

The shareholders’ meeting can be convened at the Company’s head office or
the province where the head office is located or other provinces in the
Kingdom.

Article 20

The shareholders’ meeting, there shall be shareholders and proxies(if any) to a
number of not less than twenty-five persons or not less than one-half of the
total number of shareholders holding in aggregate not less than one-third of
the total number of shares sold to constitute a quorum.



In after one hour from the time fixed for the shareholders’ meeting, the
number of shareholders present is insufficient to from a quorum as specified,
if such shareholders’ meeting was convened at the request of shareholders, it
shall be cancelled. If such shareholders’ meeting was not convened at the
request of the shareholders, the meeting shall be called again and in a latter
case notice calling for meeting shall be sent to the shareholders not less than 7
days prior to the date of the meeting. In the latter meeting, a quorum is not
compulsory.

In the shareholders’ meeting, the Chairman of the Board shall preside over the
Meeting. If the Chairman is not present or does not attend the meeting, the
Vice-Chairman, if available, shall preside over the meeting. If there is no
Vice-Chairman, or the Vice-Chairman is unable to perform his duty, the
meeting shall elect one of shareholders attending the meeting to preside over
the meeting.

Article 21
The resolution of the meeting shall comprise of the following votes

(1) In normal case, the majority of votes of shareholders who attend the
meeting and cast vote. In case of equality of votes, the Chairman of the
Board shall have an additional casting vote;

(2) In the following cases, resolution shall be passed by votes of not less than
three-fourths of the total number of votes of shareholders who attend the
meeting and are entitled to vote;

(a) The sale or transfer of the whole or substantial part of the
businesses of the Company to other persons;

(b) The purchase or acceptance of the transfer of businesses of other
companies or private companies by the Company;

(c) The making, amendment or termination of contracts relating to the
leasing out of the whole or substantial part of the business of the
Company, or the consolidation of the businesses with other persons
with an objective towards profit and loss sharing.

Article 22
Transactions to be conducted at the annual general meeting are as follows;

(1) Review the report of the Board of the Directors covering the work done
during the preceding year as proposed to the meeting by the Board of
Directors;

(2) Considering and approving the balance sheeting;

(3) Considering the appropriate of profits;

(4) Election of new directors in place of those who must retire on the
expiration of their terms;

(5) Appointment of the auditor; and

(6) Other businesses.
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