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BOUTIQUE NEWCITY

PUBLIC COMPANY LIMITED

BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED

Notice of the Annual General Meeting of Shareholders No. 50
On
Tuesday August 4, 2020

at 04.00 p.m.

at Galaxy Room, 10" F1. AVANI+ Riverside Bangkok Hotel

No. 257, Charoen Nakorn Road, Samrae Sub-District, Thonburi District, Bangkok 10600

Registration Start at 2.00 p.m.
Please bring the Notification of Meeting Form with Barcode to the meeting

For attending the meeting




The Company’s Precautionary Measures and Guidelines for Holding the Annual General Meeting of Shareholders

For the Year 2020 under the Circumstance of Coronavirus 2019 (COVID-19)

With our deep concern over the health of the meeting attendees from the spread of COVID-19, the Company, therefore, kindly asks

shareholders to remain informed with the following guidelines:

1. Shareholders are requested to grant Proxy to the Company’s Independent Directors instead of attending the
meeting in person (name list and details provided in Attachment 5). The proxy form was sent to the shareholders or could be downloaded
via the Company’s website. Pre-casting the vote for each agenda is recommended. The proxy should be submitted and reaching to the
company at least 3 business prior to the meeting date (for the convenience of documents checking.) and delivery to:
Ms. Suphaphorn Khemngoen (Company Secretary)
Boutique Newcity Public Company Limited
1112/53-75 Soi Sukhumvit 48, Sukhumvit Road, Prakhanong, Klongtoey, Bangkok 10110

2. The meeting room would be cleaned in advance.

3. The Company will arrange the meeting venue to avoid crowded meeting area with appropriate social distancing of 1.5 meters and limited
number of available seats in the meeting room for approximately 30 seats with specific seating number for each attendee. Therefore, each
attendee is required to sit as specified for the benefits of the disease prevention or following up to case of any unforeseen circumstances.

In the case that the seats are fully occupied, the Company will ask for your cooperation to grant proxy to the Company’s Independent
Directors to attend the Meeting instead of participating in persons. For the proxies, the Company will reserve the right to pass the proxy
to the Independent Directors whose name stated on the proxy form as the shareholders’ right protection

4.  The Company would like to request your cooperation to strictly follow the Company’s measures and guidelines to prevent and minimize

the risk of COVID-19 virus spread as follows:

4.1 All attendees are required to wear mask and fill in the COVID-19 infection Risk Screening Form before entering the venue. For
those attendees who have recently visited or returned from any disease infected zones as notified by the Ministry of Public Health,
including those who have close contact with those who have visited or returned from any disease zones, or being found of having
risky symptoms such as fever, cough, sore throat, sneezing, runny nose, will not be allowed to attend the meeting. The Company
would ask for you cooperation to strictly follow the recommendations from our staff at the health screening point or attendee will
be denied from entering the meeting. For those who cannot attend the meeting due to the reasons explained above are able to
appoint the Company’s Independent Directors as their proxies to attend and vote at the meeting. Please also note that concealment
of health information or traveling record could be considered as the violation of the Communicable Diseases Act. B.E.2558.

4.2 All attendees must check their body temperature through infrared thermometer at the health screening area which any attendee who
have body temperature of 37.50 degrees Celsius or higher will not be allowed to attend the meeting. Attendees who passed the
health screening are requested to put on a registration sticker, prepare and wear your facemask at all time and clean you hands by
using the alcohol-based sanitizer gel provide by the Company at the meeting areas.

4.3 The Company reserves the rights to not allow any attendees, who do not pass the health screening or do not complete the COVID-
19 Infection Risk Screening Form to enter the meeting.

4.4 Attendees, who wish to ask question, are requested to write their questions on the paper and submit them questions to the Company’s
staff to pass it to Chairman of the meeting.

5. No snacks and beverages provided in the meeting except bottled water.

6. If there are any changes in the situation or additional AGM-related measures from the Government Official, the

Company will inform Shareholders via the Company website www.btnc.co.th

The Company would like to apologize for any inconvenience that may occur. A high number of meeting attendees may cause a delay

in the health screening and registration process.
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BOUTIQUE NEWCITY

PUBLIC COMPANY LIMITED

Ref No. BTNC BM 10/2563
June 29, 2020

Notice of the 50" General Meeting of Shareholders

To : Shareholders of Boutique Newcity Public Company Limited
Enclosures: 1. Copy of the Minutes of the 49" General Meeting of Shareholders, held on April 22, 2019
2. Annual report for the year 2019 (QR Code) on the Notification of Meeting Form (must be presented
at the meeting day)
3. Profile of the nominated persons to be directors in replacement of those who are retired by rotation
4. Principles of “Independence Director”
5. The profile data of Independent Directors and an Audit Committee being nominated as the
authorized person from the shareholders
6. The Article of association which related to the General Meeting of Shareholders
7. Documents and evidence of the person in attendance has to be present before attending the
meeting and the regulation of the meeting
8. The Procedures for attending the General Meeting of Shareholders
9. Proxy (Form B)
10. Map of the Meeting Venue for the General Meeting of Shareholders
11.Requirement Form of the Annual Report (Printed form)
12. QR Code Downloading Procedures for the 2019 Annual Report

13. Procedures for posting advance questions prior to the shareholders’ meeting

The Board of Directors of the Company has resolved to convene the 50" General Meeting of Shareholders on Tuesday,

August 4, 2020, at 04.00 p.m. at Galaxy Room, 10" FI., AVANI+ Riverside Bangkok Hotel, at No. 257, Charoennakorn
Road, Samrae Sub-district, Thonburi District, Bangkok 10600. In the meeting, the company has provided the
shareholders with the opportunity to propose meeting agenda to the shareholders’ meeting for 2020 in advance during
the period of December 1-30, 2019. However, there was no shareholder proposing meeting agenda for said meeting.

Accordingly, the company has set the meeting agenda as bellows:

Agenda 1: To approve the minutes of the Annual General meeting No.49 on April 22, 2019

Fact and reason : The minutes were arranged within 14 days from the day of the General Meeting
of Shareholders and submitted to The Stock Exchange of Thailand and Ministry of Commerce according to
the requirement of the laws and publicized on company’s website (www.btnc.co.th) as seen on the

attachment No.1



Agenda 2 :

Comment of the Board : The minutes was truly recorded and should be submitted to the General

Meeting of Shareholders for approval.

To acknowledge the report of the board of directors for the past year

Agenda 3 :

Fact and reason . The Report of the Board of Directors and the operating results of the company
in 2019 were provided in the annual report of 2019 (QR Code download), submitted together with the
notice of the General Meeting of Shareholder in accordance with the requirements of the Securities and

Exchange Commission and The Stock Exchange of Thailand as seen on the attachment No.2

Comment of the Board : The report should be submitted to the General Meeting of Shareholders for

acknowledgement.

To consider and approval the financial statements and reports of the auditor as of December 31, 2019.

Agenda 4:

Fact and reason . The Financial Statements were prepared in accordance with financial reporting
standards, examined and certified by a Certified Public Accountant and endorsed by the Audit Committee
and the Board of Directors, The Key operating results are as summarized below

(Unit : Million Baht)

Item Equity method Company only
2019 2018 2019 2018

Total Assets 670.73 728.99 672.80 730.51

Total Liabilities 216.19 269.78 216.19 269.78

Shareholders Equity 454,54 459.21 456.61 460.73

Total revenues 765.09 855.74 765.74 856.09

Net Income 2.986 10.999 3.538 11.294

Net Income per share (Baht) 0.25 0.92 0.29 0.94

The details are shown in financial statements of the 2019 Annual Report which were sent to the

shareholder together with the invitation letter on QR Code Form according to the attachment No.2

Comment of the Board : The Financial Statements should be submitted to the General Meeting of

Shareholders for approval.

To consider and approval for appropriation of the company's earnings and dividends payment proposal.

Fact and reason . The Company has a policy to pay dividends in the year of operating profit or
still have retained earnings. In 2019, the company had a net profit of 3,537,944 Baht from its operation, the
retain earning brought forward of 58,388,327 baht and paid the dividend 8,400,000 Baht and other
comprehensive income 858,537 Baht and the 5% from the net profit in the amount of 176,898 Baht has
been legally reserved. The Net total the of the retained earnings is 54,207,910 Baht. The Executive
directors has considered the operating result and operating cash flow agreed to propose to the board of
directors and propose to the General Meeting of Shareholders the appropriation of profit as follow set up
the legal reserve 5% from the net profit in the amount of 176,898 Baht and then has resolved to pay a

dividend payment of 0.15 Baht per share for 12.00 million shares in the total amount of 1.80 million Baht.



Agenda 5.

Comment of the Board : The board of directors agreed to propose to the General Meeting of

Shareholders the appropriation of profit as follow : set up the legal reserve 5% from the net profit in the
amount of 176,898 Baht and acknowledge the interim dividend payment for the your 2019 without any
additional annual dividend payment. Due to the beak out of COVID-19 pandemic, the company was
unable to arrange the shareholders annual general meeting in the usual timeline. The interim dividend
payment was announced to minimize the effect from meeting postponement at 0.15 Baht per share of
12.00 million shares to be 1.80 million Baht from the company’s net profit of the year 2019 (starting from
January 1, 2019 to December 31, 2019) paid from the retained earnings already subject to 20% of
corporate income tax, wherein individual shareholders shall be entitled to a Dividend Tax Credit under
Section 47 bis of the Revenue Code, the Shareholders entitling to receive the dividend according to the
name listed in the record date on Wednesday April 22, 2020 and determine dividend payment date on

Thursday May 7, 2020. Details of dividend payment are as follows.

Details of Dividend Payment UNIT 2019 2018

1. Net profit for the year attributable to (million baht) 3.54 11.29

equity holders of the Company

2. Total shares (million share) 12.00 12.00
3. Interim dividend payment (baht/share) 0.15 -

4. Dividend payment (baht/share) - 0.70
5. Total dividend payment (million baht) 1.80 8.40
Proportion of dividend from Net Profit (%) 50.88 74.37

The dividend payment rate is in accordance with the company’s dividend payment policy and does not

affect the liquidity of the business.

To consider and appoint new company directors to replace the company directors whose have expired

Fact and reason :According to The Public Company Act B.E. 2535 and 21 of the Company’s
Articles of Association, at the annual shareholders’ meeting each year, one-third of the directors would be
required to retired on rotation and the retiring directors may be re-elected. Now, the company has the total

of 9 directors (formerly there are 10 directors). In this General Meeting of Shareholders, 4 retired directors

are
(1) Mrs. Pravara Ekaraphanich Director / Managing Director
(2) Mrs. Suporn Pavasanta Director

(3) Mr. Puchchong Vanichjakvong Independent Director and Audit Committee

(4) Mr. Sermwong Dhanasarnsilp Independent Director and Audit Committee

Mrs. Kanyuma Nonecome, Company director has resigned before the Annual General Shareholder
Meeting. So, the company reserved this position. The company provided the opportunity for shareholders
to nominate persons with appropriate qualification for election to the board of directors including proposing
various agendas in the 2020 Annual General Meeting of Shareholders in advance form 1-30 December

2019. Despite the invitation, neither candidates nor agenda items were proposed.



Agenda 6 :

The Nomination and Remuneration Committee has considered the selection and screening of
qualifications of each candidate. The member of the Committee with a vested interest refrained from
nominating themselves. By considering the appropriateness that will be beneficial to the company's
operations. Together with the qualifications, knowledge, capabilities, experiences, including independence
of the independent directors in terms of efficiency in the performance of duties. Moreover, they are able to
give opinions with freedom and in accordance with the relevant criteria. Independent directors who have
served for more than nine consecutive years were still considered. The Nomination and Remuneration
Committee concluded that resolved to propose to the Board of Directors to propose to the General
Meeting of Shareholders to consider and election the 4 directors who are retired by rotation to be directors
for another term.

Comment of the Board : The Board of Directors, excluding those directors who are possibly having

conflict of interests, have consideration and screened the qualifications as approved by the Nominating
Committee individually. The persons nominated for the position of director were qualified to engage with
the company's business. Their experiences and abilities benefited to the company. Accordingly, The
Board of Directors resolved to endorse the proposal by The Nominating Committee, to nominate the 4

retiring directors to the shareholders’ general meeting, for re-election to serve another term as directors as

follows:
(1) Mrs. Pravara Ekaraphanich Director
(2) Mrs. Suporn Pavasanta Director

(3) Mr. Puchchong Vanichjakvong Independent Director and Audit Committee

(4) Mr. Sermwong Dhanasarnsilp Independent Director and Audit Committee

For independent directors who have held the position for more than 9 years, namely Mr. Puchchhong
Vanichjakvong is an independent director, he has held the position for 21 years, totally this period of 24
years, he is well-versed in business administration, accounting and finance and able to give useful advice
to the company. He meets all the qualifications as required by the company's independent directors also.
He able to perform duties as an independent director. The opinions can be freely provided and in
accordance with the relevant criteria.

Enclosed please find the profile of the persons being nominated as directors and the definition for
independent director complying with the requirements by The Capital Market Supervisory Board, whose

details are displayed as per attachment no. 3.and no. 4.

To consider the determination of the company directors’ remuneration

Fact and reason : According to the Articles of Association, Article 32, the company is not allowed

to pay money or provided any property to the directors, except for the remuneration under their right and
other kind of benefits normally provided to those appointed as the Directors of the Company. Originally, the
General Meeting of Shareholders agreed to approve the remuneration to the Board of Directors not exceed
10 percentage from net profit and/or not exceed 1 Million Baht a year as allocated by the Nomination and
Remuneration Committee and propose to the Board of director for approval. In the year 2019, the company

paid 336,000 Baht, by paying to the Board of Directors as meeting the allowance of 196,000 Baht and annual



Agenda 7 :

remuneration to Independent directors 140,000 Baht, by Company reported the amounting summaries to the
Directors individual person in Annual report and 56-1 Form.

Comment of the Board : It was agreed to propose the General Meeting of Shareholders to approve the

remuneration of the Board of Directors should not exceed 10 % from net profit and/or 1 Million Baht for the
year 2020. The same as the previous year. The amount excluded the remuneration and welfare which
Directors received as Company’s employee or staffs are proposed to pay as follows.

- Meeting attendance fee (paid to attending directors only)

2020 2019
Chairman 2,000.- 2,000.- (Unit: Baht/Meeting)
Director 2,000.- 2,000.- (Unit: Baht/Meeting)

- Annual Remuneration is paid to directors. The Nomination and Remuneration Committee will allocate

and propose to the Board of Directors for approval.

To consider the appointment of an auditor and determine the remuneration of auditor

Fact and reason : According to the Articles of Association, Article 49 and 50, the Auditor must not
be director, employee, staff or any position of the Company. The Auditor will be appointed in every General
Meeting of Shareholders. The Company may re-appoint the former auditor after terminating. In 2019, the
Auditor is Mr.Jadesada Hungsapruek, CPA Registration No0.3759 and/or Ms.Kannika Wipanurat, CPA
registration No.7305 and/or Mr.Jirote Sirirorote, CPA registration No. 5113 of Karin Audit Company Limited,
to become the Auditor of the Company.
For 2020, The Audit Committee considered to select and proposed to appoint,
1. Mr.Jadesada Hungsapruek, CPA Registration N0.3759, authorized signature in the Financial
Statements of the Company since 2018 and / or
2. Ms.Kannika Wipanurat, CPA registration No.7305 authorized signature in the Financial Statements of
the Company since 2019 and / or
3. Mr.Jirote Sirirorote, CPA registration No. 5113 and / or
4. Ms.Nongluck Bhatnabandit, CPA registration No. 4713 and / or
5. Mrs.Sumana Seneewong, CPA registration No. 5897
of Karin Audit Company Limited, to become the auditor of the company in 2020 for the third term

with the audit fee as follows:

Unit: Baht
Description 2020 019
st nd rd
1. Review of the financial statementfor 1 ,2 ,3 quarters 510,000.- 570,000.-
2. Audit fee for the year ended December 31 750,000.- 630,000.-
Total 1,260,000.- 1,200,000.-
Comment of the Board : Having examined the opinion of The Audit Committee, The Board of Directors

resolved to propose to the General Meeting of Shareholders’ to appoint Mr.Jadesada Hungsapruek, CPA

Registration N0.3759 and/or Ms.Kannika Wipanurat, CPA registration No.7305 and/or Mr.Jirote



Sirirorote, CPA registration No. 5113 / Ms.Nongluck Bhatnabandit, CPA registration No. 4713 and / or
Mrs.Sumana Seneewong, CPA registration No. 5897 of Karin Audit Co., Ltd., to be the company auditors of
the year 2020 and to approve related audit remuneration budget of 1,260,000 Baht. Who has the complete
qualifications according to the Company’s Articles of Association and the Regulations of the Securities and
Exchange Commission. The auditors who are mentioned above do not have any relationship or vested
interest with the company / associated companies / executives / major shareholders or any person who are

related to them. The company has no associated companies.

Agenda 8 :  Other topics (If any)

The shareholders are all invited to attend the meeting on the date, time and venue indicated above. The
shareholders may register to attend the meeting at the venue of the meeting on such date between 14.00-16.00 p.m. Itis
Company policy for shareholders to participate in Company operation, shareholders can submit questions in advance.
Shareholders, who have the questions related to any agenda of the General Meeting of Shareholders, are able to send

the questions in advance at E-mail : nokbtnc@gmail.com or registered mail to Ms. Suphaphorn Khemngoen

(Company’s Secretary), Boutiqgue Newcity Public Company Limited, 1112/53-75 Soi Sukhumvit 48, Prakhanong,
Klongtoey, Bangkok 10110 or Fax No. 02-381-1656 within April 19, 2020, and specify the name, address and telephone
number which is able to contact. The Company’s Secretary will collect all questions submitted to the President for

consideration orderly and answer questions submitted in advance on the meeting day.

For your convenience, if you are unable to attend the meeting and desire to appoint a person to attend the
meeting and vote on your behalf, please completely fill and sign Proxy Form attached or the printed form indicated by
the Ministry of Commerce or alternatively you may download only one of three Proxy Forms from the company’s website
www.btnc.co.th. Foreign investors who authorize the custodian in Thailand to keep and safeguard their shares can
choose only one of the Proxy Form: Form A, Form B or Form C. Other shareholders can choose only one of the Proxy
Form: Form A or Form B. Shareholders who desire to appoint an Audit Committee of the company on your behalf, (as per

attachment no.5).

You are kindly requested to summit the complete Proxy Form at least one day prior to the meeting in order to
facilitate the verification of the evidence. The company will process registration with the barcode system, please bring

the Proxy Form with the Registration Form (as per attachment no.2) to present for their meeting day.

By the order of the Board of Directors

(Mrs. Pravara Ekaraphanich)

Managing Director


mailto:nokbtnc@gmail.com
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1.

Attachment No.3

The Profile of the nominated to be directors in replacement of those who are retired by rotation

Name Mrs. Pravara Ekaraphanich

Age 45 Years

Position in Company Managing Director

Education Master Degree of Business Administration
Chapman University U.S.A

Seminar Program Directors Accreditation Program (DAP)

TLCA Executive Development Program (EDP) No.4

Number of years as Director 17 Years

Work Experience

Registered Company Director other Position in rival companies /
Number Type of Director / Executive (Non-company Relating to the Company’s
registered) Business
1 Company | 2016-present 12 Companies -None- -None-
Managing Director ~ Boutique Newcity Public Co., Ltd.
Shareholding 1,887,140 shares or 15.73%
(oneself/spouse/children who is not sui juris)
Meeting Attendance record in 2019 : The General Shareholders Meeting 1/2 time
The Board of Directors’ Meeting 13/13  times
The Executive Meetings 12/12  times

Specialization

Type of Directorship being nominated

Prohibitive aspect

The Nomination and Remuneration Meeting 1/1 time

: Business Management, Marketing Management, Fashion clothing

Management

and the Board of Director

: Director who was considered by Nomination and Remuneration Committee

: Having no criminal offence record regarding dishonest assets acquisition
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2. Name Mrs. Suporn Pavasanta

Age 65 Years
Position in Company Director
Education Master Degree of Arts,

Ramkhamhaeng University
Seminar Program None

Number of years as Director 1 Year (start at May 1, 2019)

Work Experience

Registered Company

Director other

Position in rival companies /

Number Type of Director / Executive (Non-company Relating to the Company’s
registered) Business
1 Company | 2019-present 3 Companies -None- -None-
Director Boutique Newcity Public Co., Ltd.
Shareholding : 500 shares or 0.004%
(oneself/spouse/children who is not sui juris)
Meeting Attendance record in 2019 : The General Shareholders Meeting 0N time
The Board of Directors’ Meeting 6/8 times
The Executive Meetings 8/8 times
Specialization : Business Management, Accounting and Financial, Real Estate Business

Management

Type of Directorship being nominated : Director who was considered by Nomination and Remuneration Committee

and the Board of Director

Prohibitive aspect : Having no criminal offence record regarding dishonest assets acquisition
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3. Name
Age
Position in Company

Education

Seminar Program

Mr. Puchchong Vanichjackwong

48 Years

Independent Director / Audit Committee
Master Degree of Business Administration
University of Denver U.S.A.

Directors Accreditation Program (DAP)

Number of years as Director 21 Years
Work Experience
Registered Company Director other Position in rival companies /
Number Type of Director / Executive (Non-company Relating to the Company’s
registered) Business
1 Company | 1999-present 1 Company -None- -None-
Director Boutique Newcity Public Co., Ltd.
Shareholding : None
(oneself/spouse/children who is not sui juris)
Meeting Attendance record in 2019 : The General Shareholders Meeting 1M time
The Board of Directors’ Meeting 13/13  times
The Audit Committee Meetings 4/4 times

Specialization

Type of Directorship being nominated

Prohibitive aspect

: Business Management, Engineering, Financial, Corporate Governance and

Audit

: Independent Director who was considered by Nomination and

Remuneration Committee and the Board of Director

: Having no criminal offence record regarding dishonest assets acquisition

Having the following relationship with the Company / parent company / subsidiary / affiliate / major

Shareholder or authorities of the company at present or during the past 2 years

- Being a director and participate in day-to-day business or being an officer, employee or None
consultant who receives a regular salary

- Being professional service provider, e.g., auditor, legal advisor Non

- Having business relation that is material and could be barrier to independent judgment (e.g. Non

selling or purchasing raw materials / goods / services or providing financial support)

- Being a relative person with management / major shareholders of the company / Affiliated Non
company

- Being a director have been promoted as a representative of directors of the company, major Non
shareholders, shareholders, who relates with the major shareholders of company.
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4. Name Mr. Sermwong Dhanasarnsilp

Age 47 Years
Position in Company Independent Director / Audit Committee
Education Master Degree of Financial

Mercer University, Atlanta U.S.A.
Seminar Program None

Number of years as Director 8 Years

Work Experience

Registered Company Director other Position in rival companies /
Number Type of Director / Executive (Non-company Relating to the Company’s
registered) Business
1 Company | 2012-present 1 Company -None- -None-
Director Boutique Newcity Public Co., Ltd.
Shareholding : None
(oneself/spouse/children who is not sui juris)
Meeting Attendance record in 2019 : The General Shareholders Meeting 1M time
The Board of Directors’ Meeting 12/13  times
The Audit Committee Meetings 4/4 times
Specialization : Business Management, Financial, Audit and International Business
Management
Type of Directorship being nominated : Independent Director who was considered by Nomination and
Remuneration Committee and the Board of Director
Prohibitive aspect : Having no criminal offence record regarding dishonest assets acquisition
Having the following relationship with the Company / parent company / subsidiary / affiliate / major
Shareholder or authorities of the company at present or during the past 2 years
- Being a director and participate in day-to-day business or being an officer, employee or None
consultant who receives a regular salary
- Being professional service provider, e.g., auditor, legal advisor Non
- Having business relation that is material and could be barrier to independent judgment (e.g. Non
selling or purchasing raw materials / goods / services or providing financial support)
- Being a relative person with management / major shareholders of the company / Affiliated Non
company
- Being a director have been promoted as a representative of directors of the company, major Non
shareholders, shareholders, who relates with the major shareholders of company.
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Attachment No.4

Definitions of “Independent Director”

The company has given the following definitions of an “independent director” based on the announcement of the
Capital Market Supervisory Board.

(1) The person must hold no more than 1% of shares with voting rights of the company, the parent company, the
associates, the affiliates, the major shareholders or the entities with the authority to control the company; inclusive of

shareholding by individuals related to such independent directors.

(2) The person must not be serving, or have served, as a director who is involved with the management, or a staff
member, an employee or a consultant with a monthly wage. The person also must not be or be an individual with the
authority to control the company, the parent company, the associates, the affiliates, the associates of the same level,
the major shareholders or of the entities with the authority to control the company, with the exception of the case
where he or she has retired from such a position for at least two years prior to the day on which he or she is
appointed as an independent director. The ineligibility however does not include the case where an independent
director has previously served as a public servant or a consultant of a government agency which is a major

shareholder of, or an entity with the authority to control the company.

(3) The person must not be related by blood or law as father, mother, spouse, sibling or child, spouse of son or
daughter of executives, major shareholders, individuals with the authority to control the company or candidates for

the position of an executive or an individual with the authority to control the company or an associate.

(4) The person must not have, or have had, a business relationship with the company, the parent company, the
associates, the affiliates, the major shareholders or the entities with the authority to control the company, in such a
manner that may interfere with one’s independent discretion. The person also must have not been or has been a
shareholder, individuals with the authority to control the company, of the person who has business relationship with
the company, the parent company, the associates, the affiliates, the major shareholder or the entities with the
authority to control the company. There is an exception in the case where he or she has retired from such a position

for at least two years prior to the day on which he or she is appointed as an independent director.

The business relationship as described in the above paragraph is inclusive of normal trading transactions for the
conduct of business; lease or letting of immovable; transactions relating to assets or service; provision or acceptance
of financial assistance through acceptance or provision of loans and guarantees, the use of assets as collateral and
other such practices which result in the company or the party to the agreement being under the obligation to repay
the other party for an amount from 3% of net tangible assets of the company or from Twenty Million Baht whichever is
lower. The calculation of such obligation to debt is to be in accordance with the related transaction value calculation

method as per the Announcement of the Equity Market Committee on the Related Transaction Criteria with
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exceptions. The said obligation to debt includes that which has materialized during the period of one year prior to the

day of business relationship with the same individual.

(5) The person must not be, or has been, an auditor of the company, the parent company, the associates, the
affiliates, the major shareholders or the entities with the authority to control the company. The person also must
not be a significant shareholder, an individual with the authority to control or a partner of the audit office with which
the auditor the company, the parent company, the associates, the affiliates, the major shareholders or the entities
with the authority to control the company is associated. There is an exception in such case where he or she has
retired from such a position for at least two years prior to the day on which he or she is appointed as an independent

director.

(6) The person must not be, or has been, a provider of a professional service including the service as a legal
consultant or a financial consultant for which greater than Two Million Baht of fee is paid per year by the company,
the parent company, the associates, the affiliates, the major shareholders or the entities with the authority to control
the company. The person also must not be a significant shareholder or an individual with the authority to control or a
partner of such provider of professional service. There is an exception in such case where he or she has retired from

such a position for at least two years prior to the day on which he or she is appointed as an independent director.

(7) The person must not be a director appointed to represent a director of the company, a major shareholder or a

shareholder who is related to a major shareholder.

(8) The person must not be in a business of the same nature as and of significant competition to, that of the company
or an associate. The person also must not be a significant partner in a partnership; a director who is involved with the
management; a staff member; an employee; a consultant with a monthly wage; as well as, a shareholder who holds

more than 1% of shares with voting rights of another company which is engaged in a business of the same nature as

and of significant competition to that of the company or an associate.

(9) The person must not have any other characteristic which is an obstacle to the giving of free opinion on the
operation of the company.

After having been appointed as an independent director following the qualifications specified under items (1) through
(9) above, the independent director may be assigned by the Board of Directors to make decisions on the operation of
the company, the parent company, the associates, the affiliates, the associates of the same level, the major

shareholders or the entities with the authority to control the company in the manner of a collective decision.
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Attachment No.5

The details of Independent Director and Audit Committee that company nominated the name as

authorized person from shareholders

Name

Type of Director
Age

Address

Nationality
Company Shareholding

interest in every agenda

Name

Type of Director
Age

Address

Nationality

Company Shareholding

interest in every agenda

Stakeholder Vested special:

Stakeholder Vested special:

Mr. Prasert Patradhilok

Independent Director and Chairman of Audit Committee
62 Year

1112/53-75 Soi Sukhumvit 48, Sukhumvit Road
Prakhanong Klongtoey Bangkok 10110

Thai

None

None

Mr. Kris Nalamlieng

Independent Director

49 Year

1112/53-75 Soi Sukhumvit 48, Sukhumvit Road
Prakhanong Klongtoey Bangkok 10110

Thai

0.29%

None

22



Attachment No.6

The Articles of Association which related to General Meeting of Shareholders

of

BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED.

The Closing Date of the Shareholders’ Registration Book to Determine the Shareholders’ Right to Attend the General

Meeting of Shareholders.

Article 33

Article 34

Article 35

Article 36

Article 37

The Board of Directors shall summon a shareholder meeting as an annual general meeting of shareholders
within four (4) months as from the last day of the fiscal year of the Company.

The shareholder meetings other than the said meeting shall be called extraordinary meetings.
The Board of Directors may summon an extraordinary meeting of shareholders any time as it deems
appropriate. The shareholders holding shares amounting to not less than one-fifth (1/5) of the total number of
shares sold or not less than twenty-five (25) shareholders holding shares amounting to not less than one-tenth
(1/10) of the total number of shares sold may subscribe their names in a written request directing the Board of
Directors to summon an extraordinary meeting at any time but the reasons for summoning such meeting must
be clearly stated in such a request. In this event, the Board of Directors must summon a shareholder meeting
within one (1) month as from the date of receipt of the request from the shareholders.
In summoning a shareholder meeting, the Board of Directors shall prepare a written notice summoning the
meeting stating the place, date, time, agenda of the meeting with reasonable details by indicating clearly
whether such matters are proposed for information, for approval or for consideration as the case may be
including opinions of the Board of Directors with respect to the said matters and the said notice shall be
served on the shareholders for their information not less than seven (7) days prior to the date of the meeting
and shall also be published in a newspaper for three (3) consecutive days and not less than three (3) days prior
to the date of the meeting.

A place of the meeting under paragraph one shall be in the locality in which the head or branch
office of the Company is located or any other place as the Board of Directors may designate.
The Board of Directors shall send the documents required by law to the shareholders together with a notice
summoning an annual general meeting.
At a shareholder meeting, there must be not less than twenty-five (25) shareholders and proxies (if any)
present or not less than half (1/2) of the total number of shareholders holding shares amounting to not less
than one-third (1/3) of the total number of shares sold in order to form a quorum unless otherwise provided by
law in any specific case.
At any shareholder meeting, when one (1) hour has passed since the time specified for the meeting, the
number of shareholders present at the meeting remains in adequate to form a quorum as specified in Article 37
and if such shareholders meeting was called at the request of the shareholders, such meeting shall be canceled.
If such meeting was not called at the request of the shareholders, the meeting shall be summoned once again
and the notice summoning such meeting shall be served on the shareholders not less than seven (7) days prior

to the date of the meeting. In the subsequent meeting, a quorum is not required.
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Article 38

Article 39

Article 40

Article 44

The Chairman of the Board of Directors shall be the Chairman of the shareholder meeting. In case where the
Chairman is not present at a meeting or cannot perform his or her duties, if there is a Vice-Chairman, the
Vice-Chairman shall be the Chairman. If there is no such Vice-Chairman or if there is but such Vice-
Chairman cannot perform his or her duties, the shareholders present at the meeting shall elect one shareholder
to be the Chairman of the meeting.

The Chairman of a shareholder meeting shall have the duty to conduct the meeting in compliance with the
Articles of Association of the Company relating to the meeting. In this regard, the meeting shall be conducted
in accordance with the sequence of the agenda specified in the notice summoning the meeting unless a
resolution allowing a change in the sequence of the agenda is passed by the meeting with the votes of not less
than two-third (2/3) of the number of shareholders present at the meeting.

Upon completion of consideration under paragraph one, the shareholders holding shares amounting
to not less than one-third (1/3) of the total number of shares sold may request the meeting to consider the
matters other than those specified in the notice summoning the meeting.

In case where the meeting has not finished the consideration of the matters according to the
sequence as specified in the agenda under paragraph one or of the matters proposed by the shareholders under
paragraph two as the case may be and the meeting is required to be adjourned, the meeting shall designate the
place, date and time for the next meeting and the Board of Directors shall serve a notice summoning a meeting
specifying the place, date, time and agenda to the shareholders not less than seven (7) days prior to the date of
the meeting provided that such notice summoning the meeting shall also be published in a newspaper for three
(3) consecutive days and not less than three (3) days prior to the date of the meeting.

Every shareholder is entitled to attend a shareholder meeting held any time whatsoever.
The affairs to be carried out by the annual general meeting are as follows:

1. Report of the operations of the Company in the previous year;

Approval of Balance Sheet and Statement of Income

Appropriation of profits;

Election of new directors to replace retiring directors;

Appointment of auditor and fixing of auditing fee;

2 e

Other matters.

Authorize proxy to attend the General Meeting of Shareholder and Shareholder rights to vote.

Article 41

The shareholders may authorize other persons as proxies to attend and vote at a meeting on their behalf and
the proxies must submit the instrument appointing the proxy to the Chairman or a person designed by the
Chairman of the Board at the place of the meeting before attending such meeting. The instrument appointment
the proxy shall be executed in accordance with the form specified by the Registrar under the law on public

limited companies.
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Article 42

Article 43

Any shareholder having special interests in any matter to be resolved by the meeting shall not be entitled to

vote on such matter, except for the votes on the election of the directors. If there is a tie vote, the Chairman of

the meeting shall have a casting vote.

In casting a vote, one share is equal to one vote.

A resolution of the shareholder meeting shall consist of the following votes.

1. In an ordinary event, the majority vote of the shareholders present at the meeting and entitled to vote is
required. If there is a tie vote, the Chairman of the meeting shall have a casting vote.

2. In the following events, a vote of not less than three-fourth (3/4) of the total number of votes of the
shareholders present at the meeting and entitled to vote is required.

a. The sale or transfer of the whole or material parts of the business of the Company to other
persons;

b. The purchase or acceptance of transfer of the business of other companies or private companies
by the Company;

C. The conclusion, amendment or termination of contracts with respect to the lease of the whole or
material parts of the business of the Company, the assignment of the management of the
business of the Company to other persons or the amalgamation of the business with other
persons with the purpose of profit and loss sharing;

d. The amendment of the Memorandum or Articles of Association of the Company;

€. The increase and reduction of a capital or issuance of debentures of the Company;

f. The amalgamation or dissolution of the Company.

Dividend Payment

Article 55

Article 56

Article 57

Article 59

No dividend shall be distributed other than out of the profits. In case where the Company still has an
accumulated loss, no dividend shall be distributed.
Dividends shall be distributed according to the number of shares at an equal amount each.

Distribution of the dividends shall be made within one (1) month as from the date of resolution of
shareholder meeting or the meeting of the Board of Directors as the case may be provided that notice thereof
in writing shall be served on the shareholders and such notice shall also be published in a newspaper for three
(3) consecutive days.

The Board of Directors may distribute the interim dividends to the shareholders from time to time if the Board
regards that the profits of the Company justify such distribution. Such distribution of the dividends shall be
reported to the shareholders at the next shareholder meeting.

The Company must appropriate to a reserve fund at least one-twentieth (1/20) of the annual net profits less
accumulated loss carried over until the reserve fund reaches one-tenth (1/10) of the registered capital of the

Company.

25



Upon the approval of the shareholders meeting, the Company may transfer other reserve funds, legal

reserve fund and share premium reserve fund respectively to compensate for the accumulated loss of the

Company.

Qualification, Election and Term Expiration of Directors.

Article 18

Article 19

Article 20

Article 21

The Company shall have a Board of Directors comprising not less than five (5)

directors and not less than half of whom shall have residence in the Kingdom.

The Board of Directors shall select one director to be the Chairman of the Board. In case where the

Board of Directors deems it appropriate, the Board of Directors may elect one or several directors to be the

Vice-Chairman of the Board. The Vice-Chairman shall have the duties pursuant hereto with respect to affairs

assigned by the Chairman. Two directors shall jointly affix their signatures together with the seal of the

Company in order to be binding on the Company.

The Board of Directors may designate the names of the directors who have the power to affix their

signatures together with the seal of the Company to be binding on the Company.

The directors shall be natural persons and shall

1.
2.

be sui juris;

not be bankrupt, incompetent or quasi-incompetent;

have never been imprisoned on the final judgement of a court for an offense related to property committed
with dishonest intent;

have never been dismissed or removed from government service or a government organization or

government agency in punishment for dishonesty in performing their duties.

The directors shall be elected at the shareholder meeting in accordance with the following rules and

procedures.

1.
2.

A shareholder shall have one vote for one share;

Each shareholder must exercise all of the votes he or she has under paragraph one to elect one or several
persons to be a director or directors and must not allot his or her vote to any person in any number;

The persons having the highest number of votes to the lower number of votes in order shall be elected as
the directors equal to the number of directors to

be elected by the sharcholder meeting in such election. In case where the number of votes for the
candidates in descending order are equal which would otherwise cause the number of directors to be
elected by the shareholder meeting to be exceeded in such election, the Chairman shall have

a casting vote.

At every annual general meeting, one-third (1/3) of the directors shall retire from

office. If the number of directors cannot be divided into three (3) parts, the nearest to such one-third (1/3) of

the directors shall retire from office.
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Article 30

The retirement of directors in the first and second years after registration of the Company shall be
effected by drawing lots. In the subsequent years, the director who has held office the longest shall retire.
A director who retires from office may be re-elected.
No director shall engage in a business which has the same nature as and in competition with that of the
Company or become a partner in an ordinary partnership or a partner of unlimited liability in a limited
partnership or a director of a private company or other companies engaged in a business which has the same
nature as and is in competition with that of the Company regardless as to whether such a business in
undertaken for his or her or other persons’ benefits unless he or her had notified the shareholder meeting

thereof prior to the resolution for his or her appointment was passed.

Remuneration of the Board Directors.

Article 32

No payment or other property shall be made or given by the Company to a director except a remuneration as
usually paid to him or her as a director of the Company such as salary, meeting allowance, per diem,
premium, pension, subsidy, reward, medical expenses, fuel and transportation expenses.

The preceding paragraph shall not include such compensation or welfare given to the directors as a

staff or employee of the Company.

Qualification/Appointment of the Auditor, Determination the Remuneration of an Auditor and Attendance The General

Meeting of Shareholders.

Article 49

Article 50

Article 51

Article 54

Remarks:

An auditor shall not be a director, staff member, employee or a person holding any office or having any duty
in the Company.

An auditor shall be elected annually by the general shareholder meeting. A retiring auditor may be re-elected.
A remuneration of an auditor shall be determined by a shareholder meeting.

An auditor has the duty to attend every shareholder meeting of the Company in which the balance sheet and
statement of income and issues relating to the accounts of the Company are considered in order to clarify the
auditing to the shareholders. The Company shall also submit to the auditor such reports and documents of the

Company as to be obtained by the shareholders in every shareholder meeting.

This English translation does not carry any legal authority. Only the original text in Thai has legal force.
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Attachment No.7
(Translation)

Documents and evidence that the attendance must present before attending the meeting and regulation for the meeting.

The registration of the General Meeting of Shareholder No. 50 of Boutique Newcity Public Company Limited will
process with barcode system. For your convenience in registration, shareholders and authorized persons who will attend the
meeting, please bring the Registration Form with QR code on the meeting day.

1. Documents of the attended person present before attend the meeting

Person

(1) The shareholder who will attend the meeting by himself/herself is required to present an |.D. Card or

Government Officer Card or Passport to the officer for registration of attendance.

2) The shareholders have appointed an authorized person to attend the meeting,

(2.1) please use the Proxy Form in printed from attached with the Notice of the meeting or the printed
form specified by the Ministry of Commerce Form A, or Form B and duly execute only one of two
Proxy Forms, alternatively you may download from the company’s website (www.btnc.co.th) and
shall completely fill and sign of Grantor and Proxy.
(2.2) The proxy is required to present I.D. Card or Government Officer Card or Passport to the officer
for registration of attendance.
Juristic Person

The shareholders have appointed an authorized person to attend the meeting,

(1) please use the Proxy Form in a printed form attached with the Notice of the meeting or the printed form
specified by the Ministry of Commerce Form A or Form B and duly execute only one of two Proxy Forms,
alternatively you may download from the company’s website (www.btnc.co.th) and shall completely fill and
sign of Grantor and Proxy. The Grantor shall sign by the authorized person to act for the juristic person and
affix with the seal of the company (if any).

(2) The proxy is required to present I.D. Card or Government Officer Card or Passport to the officer for
registration of attendance.

The shareholders are the foreign investors and appoint the custodian in Thailand to keep and safeguard the shares

If the shareholders have appointed an authorized person to attend the meeting,

(1) please use the Proxy Form in a printed form attached with the Notice of the meeting or the printed form
specified by the Ministry of Commerce Form A, Form B or Form C and duly execute only one of three Proxy
Forms, alternatively you may download from the company’s website (www.btnc.co.th) and shall completely
fill and sign of Grantor and Proxy. The Grantor shall sign by authorized person to act for the custodian. The
evidences attached with Proxy Form are as follows:
(1.1) The power of attorney from shareholders assigned to custodian to sign in the Proxy Form.
(1.2) The Confirm Letter to show that the person who signs in the Proxy Form get the

consent to do the custodian business.
(2) The proxy is required to present |.D. Card or Government Officer Card or Passport to the officer for

registration of attendance.
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2. The requlations for the meeting

2.1 In the General Meeting of Shareholders, the shareholders have the rights to ask and recommend in every
agenda.

2.2 Casting vote in every agenda is opened.

2.3 Casting vote is 1 share for 1 vote.
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Attachment No.8
The process for the Annual Shareholder’s Meeting No. 50
Boutique Newcity Public Company Limited

Tuesday, August 4, 2020

Shareholders — BTNC
|

v v

Shareholders The Proxy
v v
Registration table Registration table
(Starting at 2.00 p.m.— 4.00 p.m.) (Starting at 2.00 p.m.— 4.00 p.m.)
v !
Present the registration form and Present the registration form, proxy form and
Shareholder’s ID card evidence with the proxy’s ID card

.

Receive the ballot paper and voting card for election of Director Agenda
(Specify name, Registration No. and Number of Share)

Enter the meeting room

The Chairman convenes the meeting at 4.00 p.m.

Consider the meeting agenda respectively

v v
Any agenda, except the agenda of election of The election of director agenda, please specify opinion to
director, In case of disapproval or abstention vote, elect director individually with signature. In case of
the shareholders/ proxies have to raise their ballot disapproval or abstention vote in the election of director,
paper ,the Company officers will count the votes the shareholders/proxies have to raise their ballot paper.
including distribute the voting card, please fill in The company officers will count the vote. The officers
the voting card with signature, and return collect voting card from all shareholders and proxies at the
promptly to the officer. end of this agenda.

I |
v

Summarize voting result to the meeting
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Attachment No. 9

MNAONOURUNG (LU V)

Proxy (Form B.)
T ) 8 PP UPPTORPUPPRPNY
Written at
FUR e AU oo L1 A
Date Month Year
(1) BN Yoo U oo
I/'We Nationality
O o DU e FIUA/MU I e
with address at Road Sub-District
DUAD/AVI ..o FINTA s SHATUTHAG
District Province Postal Code

I YA Y Aa o a a Qdy o @
) Lﬂuﬁﬂ@‘kjuﬂl'ﬂﬂ UTEN YAAUIYH 31NA (Urwu)

being a shareholder of BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED

TAEROUTIUIRITUTI o WU uazeomdesaanguun IMINY @oq il
holding the total amount of shares with the voting rights of votes as follows;
WUV oo WU 00mFeea U IRMINY o LN
ordinary share shares with the voting rights of votes
WUYSUANT oo WU 0ond@eeanguun IAMIND GEN
preferred share shares with the voting rights of votes

3)  vewoununzld

Hereby appoint
G Y D1 oo 3
Age Years
DT AV e DU e FIUA/MUN e
with address at Road Sub-District
DUAD/AUI.....cooeeeeeeee e VIHIA e SHATUTUAG oo (EL)
District Province Postal Code or
G 3 D1 oo 3
Age Years
@ijﬂ’mmmﬁ ...................................... DU oo FIUA/MU N e
with address at Road Sub-District
DUADMUI.....oooeeeeeeereeeeeeee e RIS E oL FHATUTHAG oo (EL)

District Province Postal Code or



..... Mr.Prasert Patradhilok..............cooiiiiiiiiiiii e, Age Years
OGIIUIAYT.....1112/53-75 FOU GUNIN 48 .. DU . GUIN o AUV NTE TV
with address at Road Sub-District
BUND/UA...... ADDUAY. ..o INIA L ATUNNUHIUAT s salsuald 10110,
District Province Postal Code

L] (@) e HUAQBAT 8 GUBIY e 01 vovvrrrs 9. 1l

..... Mr.Kris Nalamlieng..........cceceviiriiiriieieiesieeeeee et ceeeereenenees AZE Years
DG IUIAYT.....1112/53-75 HOU GUNIN 48 . OUU . GUNIN o MUV NTE TV
with address at Road Sub-District
BUND/AVA...... ADOUAY. v IR L AFUNWUNIUAT oo s UTuAE 101100
District Province Postal Code

& a = I Y ) y A g = 9 Y yu 9 o
ﬂu‘wmﬂu“lmwmﬂummzﬂummummﬂnwm Lwamﬂizﬂ;uuazaamﬁmmﬂ:uuugmuﬁu1W1m“lumiﬂizﬂgmﬂmjummg

a%aft 50 TuSugams i 4 FanAY 2563 NA1 16,00 1. & 104 Galaxy 1 10 T5ausuond wa Tnedlad @it 257
DUUDIYUAT LYNTUNT UATULT NFANNUNIUAT 10600 wsefveiudonlyluiu e uazaamiiouds
as only one of my / our proxy to attend and vote on my / our behalf at the General Meeting of Shareholders No. 50 to be held on
Tuesday, August 4, 2020 at 4.00 p.m. at Galaxy Room, 10" Floor Avani+ Riverside Bangkok Hotel, No. 257 Charoennakorn Road,
Samrae Sub-District, Thonburi District, Bangkok 10600 or at any adjournment thereof.

3 o

Y 4
@  dmdwowennunz NS DNeUTUNzoe NIF ARz IUUIMUT N Tums) sz aun il dail

I/ We authorize my / our Proxy to cast the votes according to my / our intentions as follows:

A A o o yA v YA A A
I:l N3N 1 Wi]']imﬁﬂi’f]\1§1ﬂ\ﬂuﬂ'ﬁﬂig‘lﬂlﬁ'mm@ﬂ’f]?juﬂiﬁﬂ 49 148N 22 UHIYY 2562

Agenda 1 To approve the minutes of the Annual General meeting No.49 on April 22, 2019.

Y Yo o Aa aa a 9 Yy A
I:l (n) 1w@sumuaumumnﬁWi}ﬁmmazammmumwmllﬂnﬂﬂizmsmumwuaumi

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

Y
[ @ Wiuveusunzeenidssasnzumuunuainilszasdvestimdidsil

(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wWiude L] Ysidtudne [ ] saoonidoa

Approve Disapprove Abstain

[] nsegh 2 Sunnwswnuvesanznisymsussnluseuilamumn

Agenda 2 To acknowledge the report of the board of directors for the past year.

[ ] nsziis finsanewifsumatuuazsisnuveddaouins o Suil 31 Sunaw 2562

Agenda 3 To consider and approval the financial statements and reports of the auditor as of December 31, 2019
9 Yo o AAa aa a 9 PRI A a
I:l (ﬂ) GL“HQTUNE]Uﬂu‘ﬂﬁ:ilﬁﬂ‘ﬁwfl]'lﬁm'l!m5@1QNﬁL!%uﬂl?WL%WllﬂnﬂﬂﬁSiﬂ']iﬁ'lll‘ﬂl,ﬂUﬁilﬂ'ﬁ

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.



@

Y vo o s y 9 1
L] @ Wdsuueuiunzosndesasnzuuumuanulszasavasimiidail

(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ Wughe L] Nairtudhe [ ] snoonides

Approve Disapprove Abstain

[] nssiia finsanewsiimssaasstlsuagsunnumsietuiurasziiema

Agenda 4 To consider and approval for appropriation of the company’s earnings and to acknowledge the interim
dividends payment.

Y Yo o a aa a 9 PR {
I:l (n) leﬁiﬂﬂﬂuﬂumgﬁﬁ‘ﬂTJWﬁ]15‘!1“1!@3ﬁ\nlﬁllﬂuﬂﬂ‘v‘lﬁnllﬂnﬂﬂié‘fﬂWﬁﬁqﬂJﬁlwuﬁuﬂjj

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

Y
(] @ Wiuveusunzeendssasnzuuunuainilszasdvestinddsil

(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Ysidtudne [ ] saoonidoa

Approve Disapprove Abstain

a o

H v H
I:l N3N S NNTUUADNAINITUMITUTHNUNUNTTUNTY ﬂﬁﬁ@@@ﬂﬂﬁWﬂ’Jﬁz

Agenda 5 To consider and appoint new company directors to replace the company directors whose have

expired.
Y Yo o a aa a 9 PRE {
I:l n) G]JW@iﬂﬂ@ﬂﬂu%%ﬁﬁﬂ‘ﬁWﬂWimﬂmﬁi'ﬁQNGILWIUGU'IWW'IH@‘V]ﬂﬂi%ﬂ'lﬁﬂ']ll‘ﬁlﬁu@’filﬂ'ﬁ

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

Y Yo 1Y = J 9 Y d"
I:l (V) Gl‘l*itfjillll@ﬂﬂuﬂgﬁl@ﬂLﬁENﬁQﬂZlLuuﬁHJﬂ’ﬂiJ“]Jﬁ'SﬁQﬂﬁUENslﬂWl"ln JU
(B) The Proxy must cast the votes in accordance with my / our following instruction:
v g 3
I:I NITUAINNTTUNTITNINGA

To elect directors as a whole

[ ] wiude L] Bidtudae [ ] snoonidos

Approve Disapprove Abstain

P
[ <3|
I:I ﬂ']ﬁl,WNﬁQﬂﬁillﬂ'li!‘ﬂuﬁ']ﬂuﬂﬂﬁ

To elect each director individually

¥oNIIUMI UNYILIT OATNIUY

< "

[ ] wiudw [ Nirfiugae [ snoonidss
Approve Disapprove Abstain

A o ¢

FONIINUNIT WNANT._NITUA

RN <L e dl el ke L

[] wiudae L] Nairtudhe [ ] saoonidoq

Approve Disapprove Abstain



FONTIUMNMI WIBATFIA_ITUINT A

,,,,,,,,,,,,,,,, at-2 N ek U N

< [~
[ ] wiude [ ] Tidindae [ ] sa0onidea
Approve Disapprove Abstain
A A e a J
FONTINUNIT HIYLATUINA ‘ﬁu?ﬂﬁ'ﬁﬁl]

[] wiudae L] Nirstughe [ ] saoonidoa

Approve Disapprove Abstain

[] mseiie AinsanmvuamneuunuangnIsumsusEn

Agenda 6 To consider the determination of the company directors’ remuneration.

L]

[]

a

o @ = aa a A g
M Wdsuuoudunzliansnonsaazawwaunuddr lannlsemsawimiuaunis

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

Y vo o ¢ y 9 1
("U) Glﬁ@Tﬂll@‘uﬂu‘ﬂg@@ﬂlﬁd’fﬂﬂaﬁﬂzlLuu@]’]iJﬂ'J’]iJﬂﬁzﬁ\jﬂmﬂ\iﬂnwmq Qﬁ

(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Niiudae [ ] snoonidos

Approve Disapprove Abstain

' 9
I:l NIgN7 wmimmmm@’ﬁauum%azﬁmu@i‘imaumumﬁau Y

Agenda 7 To consider the appointment of an auditors and determine the remuneration of auditor.

[]

L]

a

o o aa a { g
M MSvvenaunzliantnnsamazawaunudimd ldgnlsemsauiiivaunds

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

o o ¢ &
@) TdsuueuRunzesnidosasazuuumuaulszaenvesdmiinail

(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Ysidtudne [ ] saoonidoq

Approve Disapprove Abstain

I:l = a A A Y
213¢N 8 WATUUIDIBY 9 (DY)

Agenda 8 To consider other matters (If any)

L]

[]

o @ Aa aa a A g
(M Wdsuueudunzliansnnsaazawwaunudd lannlsemsawimiuaunis

(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

Y vo o ¢ y 9 1
("U) Glﬁ@Tﬂll@‘uﬂu‘ﬂg@@ﬂlﬁd’fﬂﬂaﬁﬂzlLuu@]’]iJﬂ'J’]iJﬂﬁzﬁ\jﬂmﬂ\iﬂnwmq Qﬁ

(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Niiudae [ ] snoonidos

Approve Disapprove Abstain
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Vote of the Proxy in any Agenda which is not in accordance with this Form of Proxy shall be invalid and shall not be
the vote of the Shareholde:.
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In case I do not specify the authorization or the authorization is unclear, or if the meeting considers or resolves any
matter other than those stated above, or if there is any change or amendment to any fact, the Proxy shall be authorized to consider and

vote the matter on my / our behalf as the Proxy deems appropriate.
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For any act performed by the Proxy at the Meeting, it shall be deemed as such acts had been done by me / us in all

respects except for vote of the Proxy which is not in accordance with this Proxy Form.

AIO/SIENEA. ..o ANOURUNE/Sharcholder
E]'Iﬂil!ﬁﬁlﬁj
Duty Stamp ( .................................................................. )
20 1N
20 Baht
AVD/SIZNCA. .-+ A3 UNOURUNL/Proxy
e )
A Yo o
AAYD/SIGNEA. .t HIVNOUNUNE/Proxy
e )
A Yo o
AED/SIZNC. ..o A3 UNOURUNE/Proxy
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HUI8LY6 / Remark
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The Shareholder appointing the Proxy must authorize only one proxy to attend and vote at the meeting and shall not allocate the
number of shares to several proxies to vote separately.
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In the agenda relating the election of Directors, it is applicable to elect either nominated directors as a whole or elect each

nominated director individually.

] ]
aaa =~ a

' = Yy o Y o A a
3. Gluﬂiiil!‘i/lllﬂl'lig i]zWi]'liil‘lﬂuﬂ'liﬂi%ﬂqﬁﬂﬂﬂﬂ'J'I'J']iz‘ﬂi%u]l’)"lﬂﬂ@]u Qm‘uaumﬁmﬁmzumumn"l@’ﬂuh
ﬂizfﬁ’wimmuwﬁaﬁamu{fumuuu U. AULUD
In case there are agenda other than the agenda specified above, the additional statement can be specified by the Shareholder in

the Regular Continued Proxy Form B as enclosed.
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REGULAR CONTINUED PROXY FORM B
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Authorization on behalf of the Shareholder of BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED
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For the General Meeting of Shareholders No. 50 to be held on Tuesday, August 4, 2020 at 4.00 p.m. at Galaxy Room, 10th
Floor Avani+ Riverside Bangkok Hotel, No. 257 Charoennakorn Road, Samrae Sub-District, Thonburi District, Bangkok 10600 or at

any adjournment thereof.
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Agenda No. Subject
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Yidtudne [ ] saoonidoq
Approve Disapprove Abstain
I:l TITEN s T D ettt et e e e et e et et e e e e e s e e s e rernaeeeeeeeeeeeaan
Agenda No. Subject
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(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wWiude L] sidtudne [ ] saoonidoq
Approve Disapprove Abstain
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Nidiudae [ ] snoonidos

Approve Disapprove Abstain
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Agenda No. Election of Directors (continued)
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Name of Director

[] wiude L] Nsidtudae [ ] saoonidoa

Approve Disapprove Abstain
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Name of Director

[] wiudie L] Naifiudae [ ] snoonides

Approve Disapprove Abstain
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Name of Director

[ ] wiude L] Naifiudae [ ] snoonidos

Approve Disapprove Abstain
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Name of Director

[ ] wiude L] Naifiudae [ ] snoonidos

Approve Disapprove Abstain
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Nifiudae [ ] snoonidos

Approve Disapprove Abstain
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
Y Yo o a ¢ Yy 9 oo A
() °lwgs*um*uﬂumaamﬁmmﬂzuuucﬂmmmﬂizﬁmmawmmmu

(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Ysidtudne [ ] saoonidoq
Approve Disapprove Abstain
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.
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(B) The Proxy must cast the votes in accordance with my / our following instruction:

[ ] wiude L] Ysidtudne [ ] saoonidoa

Approve Disapprove Abstain
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Attachment No. 11

Requirement Form of the Printed 2019 Annual Report

To Shareholders

Boutique Newcity Public Company Limited would like to inform that shareholders who intend to
receive the 2019 Annual Report, please fill the details below and send back to the company at Miss
Suphaphorn Khemngoen, Company Secretary, 1112/53-75 Soi Sukhumvit 48, Sukhumvit Road, Prakhanong,
Klongtoey, Bangkok 10110, Thailand. Tel. 0-23913320 or by email: nokbtnc@gmail.com. The company will

send the annual report to you later.
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Attachment No. 12

QR Code Downloading Procedures for the 2019 Annual Report

And Sustainability Report

The Thailand Securities Depository Co., Ltd., as a securities registrar under the Stock Exchange of
Thailand, has developed a system which allows SET Listed Companies to send to the shareholders
documents regarding the General Meeting of Shareholders and the 2019 Annual Report in the form of E-

books accessible through QR Code, thus allows the shareholders to access the information with ease.

The aforementioned documents could be downloaded from the QR Code (as shown in Attachment 2)

by following the steps below.

For iOS System (iOS 11 and above)

1. Turn on the mobile camera.
2. Turn the mobile camera to the QR Code to scan it.
3. The notification will appear on top of the screen. Click on the notification to access documents

regarding the meeting.

Remark: If the notification does not appear on the mobile phone, the QR Code can be scanned with other

applications such as QR Code Reader, Facebook or Line.

For Android System

1. Open applications such as QR Code Reader, Facebook or Line.

How to scan the QR Code with Line application

Open Line application and click on “Add friend” —® Choose “QR Code” — Scan the
QR Code

2. Scan the QR Code to access documents regarding the meeting.
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Attachment No. 13

Procedures for Posting Advance Question Prior to the Shareholders’ Meeting

In accordance with the policy by The Board of Directors allowing shareholders to participate in
corporate management by providing comments and suggestions, the company therefore allows shareholders
the opportunity to post advance questions related to the meeting agenda, to the attention of The Board of

Directors prior to the date of the 50" shareholders’ meeting, by following the procedures as bellows:

1. ldentifying oneself with relevant information, and then posting question or suggestion
- By providing own name, address, contact telephone number, and email address (if any),
which can be contracted by the company.
- Posting question/comment for particular meeting agenda, together with and supporting
information or document (if any).
2. Contact channels provided by the company

- By email address : nokbtnc@gmail.com

- By registered mail to :
Ms. Suphaphorn Khemngoen
Company Secretary - Boutique Newcity Public Company Limited
1112/53-75 Soi Sukhumvit 48, Sukhumvit Road, Prakhanong, Klongtoey Bangkok 10110
3. Question posting period
As the company allows shareholders to post questions related to the meeting agenda prior to the
meeting date, the shareholders are requested to post advance questions to the company by July
31, 2020.
4. The Company Secretary shall collect the questions and pass them all to the Managing Director
for considerations.
5. The company shall provide clarification in response to the advance question posted by the

shareholders at the shareholders’ meeting.
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Attachment No.13

Privacy Notice
For Boutique Newcity Public Company Limited Annual General Meeting 2020 (“AGM”)

In compliance with Personal Data Protection Act B.E.2562, Boutique Newcity Public Company Limited would like to inform

shareholders and/or proxies about our purpose and management of user’s personal information as follows:

Data Controller information: Boutique Newcity Public Company Limited: The contacting details are as appear in the invitation for

the company’s AGM.

1.

Personal Data: The Company needs to collect your personal data information for the purpose of AGM arrangement and AGM

attendance as follows:

1.1 General Personal Data: Name, Age, Address, Telephone number, Identification number, Bank account, email, Fax number,
Shareholder ID, Occupation.

1.2 Sensitive Personal Data: Body’s temperature, travelling record which related to the health information, and Symptom in addition,
the Company will also take photograph and carry out video recording during the AGM.

Objectives, Legal basis, and Data Processing: The Company will process the personal data in accordance with the objectives and legal

basis as follows:

2.1 Legal basis

- The Company will collect and use your data in item 1.1 and item 1.2 for the purpose of calling, arranging, and conducting the
AGM including verifying your identification and sending any related documents and carrying out any action according to the
AGM resolution and the law as well as carrying out any other activities to comply with the laws and any order of the competent
authorities in accordance with Public Limited Companies Act, B.E. 2535 (1992), Civil and Commercial Code, and any other laws.

2.2 Legitimate interest

- The Company will collect and us your data in item 1.1 for the purpose of preparing AGM minutes, and keeping evidences of your
attendance to the AGM as well as for any activity as necessary related to the legitimate interest of Company and other person to
the extent that it is within your reasonable expectation.

- The Company will collect and use your data in item 1.2 for the purpose of screening any person at risk of being infected with
COVID-19 in order to achieve public health interest to prevent any contagious disease and in compliance with the measures and
guidelines of AGM.

- The Company will take photograph and record the video during the AGM for the use of reporting and publicizing the AGM via
electronic means and printing. You may appear in the photograph or video recording of the AGM, but the details of your identity
will not be identified.

Source of Personal Data: The Company will collect your personal data directly from you and from Thailand Securities Depository

Company Limited.

Personal Data Storage: The Company will keep your personal data so long as necessary for the objectives stated above. However, the

Company expects to keep your personal data in item 1.1 for a period of 10 years and in item 1.2 for a period of 3 months from the date

that the Company receives your data. To comply with their above objectives, upon the lapse of those periods, the Company will destroy

your personal data or anonymize such data.

Right of Data Owner: Personal data owner has the rights to access and receive the copy of your personal data, to object to collection,

use, or disclosure of the data, to correct your personal data, to erase your personal data within the prescribed period, to retrain from

using your personal data, to transfer your personal data to other person, and to complain.

If you would like to exercise any of your rights, please contact the Company and the Company will consider your request and contact

you as soon as possible. If the Company fails to comply with the laws related to personal data protection, you can file a complaint to

the Office of the Personal Data Protection Commission.





