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BOUTIQUE NEWCITY

PUBLIC COMPANY LIMITED

(Translation)

Ref No. BTNC BM 03/2024
March 1, 2024

Notice of the 54" General Meeting of Shareholders

To : Shareholders of Boutique Newcity Public Company Limited
Enclosures: 1. Copy of the Minutes of the 53" General Meeting of Shareholders, held on April 24, 2023
2. 56-1 One Report / Annual report for the year 2023 (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 2024 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 56-1 One Report / Annual Report (Printed form)

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

The Board of Directors of the Company has resolved to convene the 54" General Meeting of Shareholders on
Wednesday. April 10, 2024, at 02.00 p.m. at Meeting Room, 1% Floor, Boutique Newcity Public Company Limited, No.
1112/53-75 Soi Sukhumvit 48 (Piyawatchara), Sukhumvit Road, Prakhanong Sub-district, Klongtoey District, Bangkok

10110. In the meeting, the company has provided the shareholders with the opportunity to propose a meeting agenda to
the shareholders’ meeting for 2024 in advance during the period of December 8, 2023 — January 7, 2024. However,
there was no shareholder proposing a 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.53 on April 24, 2023

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

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

Meeting of Shareholders for approval.

1112/53-75 SOI PIYAWATCHARA, SUKHUMVIT ROAD, PRAKHANONG SUB-DISTRICT
KLONGTOEY DISTRICT, BANGKOK 10110 THAILAND
TEL +662-391-3320 FAX +662-3900019
WWW.BTNC.CO.TH


http://www.btnc.co.th/

Agenda 2 :

To acknowledge the Annual Report of the Board of Directors and the Company’s performance in 2023

Fact and reason : The Report of the Board of Directors and the operating results of the company
in 2023 were provided in the 56-1 One Report / Annual Report of 2023 (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.

Agenda 3 : To consider and approval the financial statements and reports of the auditor as of December 31, 2023
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 financial statement and operating results of the Company in 2023
compared to the previous year. The Key operating results are as summarized below.

(Unit : Million Baht)
Item Company only
2023 (proposed year) 2022

Total Assets 542.32 530.27

Total Liabilities 52.96 68.63

Shareholders’ Equity 489.36 461.64

Total revenues 289.47 303.78

Net Income 27.55 20.95

Net Income per share (Baht) 2.30 1.75
The details are shown in financial statements of the 56-1 one Report / 2023 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.

Agenda 4:  To consider for approval the omitted dividend

Fact and reason . The Company has a policy to pay dividends in the year of operating profit or
still have retained earnings. In 2023, the company had a net profit amount of 27,546,531 baht from its
operation, the retained loss brought forward amount of 19,210,335 baht, and transfer provision for change
in fair value amount of (10,740,624) baht, remaining the net loss total amount of 2,404,428 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 to approval the omission of

dividend payment since the company still has accumulated losses and there is no legal reserve.

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

Shareholders to consider and approve the omission of dividends and there is no legal reserve. Details of

dividend payment are as follows.
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Agenda 5.

Details of Dividend Payment UNIT 2023 2022 2021
1. Net profit for the year attributable (million baht) 27.55 20.95 (25.09)

to equity holders of the Company

2. Total shares (million share) 12.00 12.00 12.00
3. Interim dividend payment (baht/share) 0.00 0.00 0.00
4. Dividend payment (baht/share) 0.00 0.00 0.00
5. Total dividend payment (million baht) 0.00 0.00 0.00
Proportion of dividend from Net Profit (%) 0.00 0.00 0.00

To consider and appoint the 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 all the directors would
be required to retire on rotation. If the number of directors cannot be divided into three parts, the number
nearest to one-third (1/3) shall be retired and the retired directors may be re-elected. In this The Annual

General Meeting of Shareholders, 3 retired directors are

(1) Mr.Panitarn Pavarolavidya Chairman
(2) Miss Patcharee Kongkaew Director
(3) Mr.Kris Nalamlieng Independent Director / Audit Committee

The company has announced on the company's website and through the news system of the Stock
Exchange of Thailand. To provide opportunities for shareholders to nominate candidates to be considered
for election as directors of the Company. Including proposing various agendas at the 2024 Annual
General Meeting of Shareholders in advance from 8 December 2023 — 7 January 2024 in accordance with
the principles of good corporate governance of listed companies. However, at the expiration of the
predetermined period It appeared that no shareholder nominated a person to be considered for election
as a director of the Company or any agenda.

The Nomination and Remuneration Committee has conducted the nomination based on qualifications
as stipulated in the law, the Company's Articles of Association, relevant regulations and composition of the
Board of Directors, qualifications, skills, knowledge, abilities, experiences, and expertise as appropriate.
Including the independence of independent directors in terms of efficiency in performing duties and being
able to express opinions independently and in accordance with relevant rules. In addition, he does not
hold a position as a director or executive in other businesses that may cause conflicts of interest with the
Company. Even though including holding the position of independent director for more than 9 consecutive
years and having passed the screening process carefully according to the process specified by the
company on an individual basis by the Nomination and Remuneration Committee who have interests do
not vote for their own elections Therefore, the 3 directors were proposed to be re-elected for another term.

All of whom are qualified according to relevant rules and suitable for the business of the Company.

Comment of the Board : The Board of Directors, excluding those directors who are possibly having
conflict of interests, have considered and screened the qualifications according to the opinion of the
Nomination Committee individually. The persons nominated for the position of director has qualifications
suitable for the company's business, their experiences, knowledge, and abilities that are benefited to the
company and the person who will be nominated as an independent director has qualifications in

accordance with the laws related to the requirements relating to independent directors. The Board of
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Agenda 6 :

Directors resolved to approve as proposed by the Nomination Committee and considered appropriate to
propose to the Annual General Meeting of Shareholders to consider re-electing 3 directors who retired by
rotation to be directors of the Company for another term.

The profile and relevant information of the person nominated including the definition of an independent

director of the company as the details appear in 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 kinds 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 do not
exceed 1 million Baht a year as allocated by the Nomination and Remuneration Committee and propose to
the Board of directors for approval. In the year 2023, the company paid 250,000 Baht, by paying to the
Board of Directors as the annual remuneration and the meeting allowance. The Company has reported the
amounting summaries to the Directors individual person in 56-1 Report (One Report) / 2023 Annual report.
In 2023, the Nomination and Remuneration Committee considered to propose to fix the remuneration
does not exceed 1 million Baht a year. The amount excluded the remuneration and welfare which Directors
received as the Company’s employee or staff with consideration on business operation, the amount of
remuneration approved by the Annual General Meeting of Shareholders, the amount paid for the past year

including power, duties, and responsibilities.

Compensation Year 2024 (proposed year) Year 2023

Remuneration for the Board of Directors

1. Annual remuneration

Considered from the performance

Considered from the performance

2. Meeting allowance

Chairman / Director

Chairman / Director

3,000 baht / person / time

2,000 baht / person / time

3. Other benefits

None

None

Remuneration for sub-committees

Audit Committee

1. Annual remuneration

Considered from the performance

Considered from the performance

2. Meeting allowance

Chairman / Director

Chairman / Director

3,000 baht / person / time

2,000 baht / person / time

3. Other benefits None None
Nomination and Remuneration Committee
1. Annual remuneration None None
2. Meeting allowance None None
3. Other benefits None None
Executive Director
1. Annual remuneration | Considered from the performance None

President / Executive Director None
2. Meeting allowance

3,000 baht / person / time None

3. Other benefits None None
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Agenda 7 :

Comment of the Board . The Board of Directors considers appropriate and consistent with the

Company's performance. which is in accordance with the general market conditions including suitability
to duties and responsibilities in management and attending meetings regularly. The meeting agreed to
propose to the Annual General Meeting of Shareholders to approve the remuneration Directors'

remuneration for the year 2024 is a total remuneration of not more than 1 million baht.

To consider the appointment of the auditors and determining the amount of audit fees for the year 2024

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
2023, the Auditor is Mr.Jadesada Hungsapruek, CPA registration No. 3759 and/or Ms.Kannika Wipanurat,
CPA registration No.7305 and / or Mr.Jirote Sirirorote, CPA registration No. 5113 and / or Ms.Nongluck
Bhatnabandit, CPA registration No. 4713 and / or Mrs.Sumana Seneewong, CPA registration No. 5897
In the year 2024, the Audit Committee has considered to select and proposed to appoint an auditor
from Karin Audit Company Limited to be the auditor of the company, which is the 6" agenda with the list of
auditors as follows:
1. Mr.Jadesada Hungsapruek, CPA registration No. 3759 and/or
(authorized signature in the Financial Statements of the Company since 2018)
2. Ms.Kannika Wipanurat, CPA registration No.7305 and / or
(authorized signature in the Financial Statements of the Company since 2019)
3. Mr.Jirote Sirirorote, CPA registration No. 5113 and / or
4. Ms.Nongluck Bhatnabandit, CPA registration No. 4713 and / or
(authorized signature in the Financial Statements of the Company since 2020, 2021, 2022 and
2023)
5. Others CPA assigned by Karin Audit Company Limited

And determine the amount of audit fee as follows:

Unit: Baht
Description Year 2024 Year 2023 Increase /
(proposed year) (Decrease)
1. For the quarter ended
March 31, June 30 and September 30 360,000 360,000 -
2. For the year ended December 31 780,000 780,000 -
Total 1,140,000 1,140,000 -
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 No. 3759 and/or Ms.Kannika Wipanurat, CPA registration No.7305 and / or
Mr.Jirote Sirirorote, CPA registration No. 5113 and / or Ms.Nongluck Bhatnabandit, CPA registration No.
4713 and/or others CPA assigned by Karin Audit Company Limited, to be the company auditors of the year
2024 and to approve related audit remuneration budget of 1,140,000 Baht. Who has the complete

qualifications according to the Company’s Articles of Association and the Regulations of the Securities and

Exchange Commission.
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Agenda 8 :

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 is related to them.

The company has no associated companies.

To consider approving an additional of Clause 3 of the Memorandum of association whereby 14 Clause

additional items are added to the Company’s objectives from the original 34 Clauses, thereby resulting

total objective 48 Clauses

14 additional objectives to be added are as follows:

(35) To conduct the business of designing, planning, procuring, producing, and selling uniforms,
accessories for decorating uniforms, including providing consulting services on the design of
uniforms.

(36) To conduct the business regarding consulting regarding equipment, computers, database activities,
providing and servicing equipment, computers, software (programs), computer maintenance and
repair, research and software development, computers and other computer-related activities.

(37) To arrange supply of electricity and water or groundwater in an establishment; to apply for a
concession to operate water supply or groundwater supply or to distribute electricity and water or
groundwater by any other method; to purchase and sell equipment related to electricity and water
supply.

(38) To establish a convenience store, supermarket, department store for wholesale and retail of products
and services; to act as a service provider in management of similar business to a person, group of
persons including a juristic person.

(39) To distribute products via automated vending machines, to distribute, let, provide service on
automated vending machines, including the components and equipment of such machine.

(40) To sell, purchase, accept the pawn of products and to provide services regarding gold ornaments,
gold bars and other types of gold, both for wholesale and retail.

(41) To conduct the business of selling, purchasing, and providing services related to gold products using
electronic platforms through an internet network (not considered as a direct sales or direct marketing
business).

(42) To provide digital asset exchange service (when receiving permission from relevant authority).

(43) To act as a center for trading crypto currency, Token digital, a sales broker of crypto currency, Token
digital, crypto currency trader, Token digital trader, digital asset consultant, digital securities
manager, service provider of Token digital trading system, to advise a business or individual about
crypto currency and Token digital, to provide digital currency exchange or trading, to invest in digital
assets including but not limited to the mining, trading, exchanging of digital assets including other
services related to crypto currency and Token digital transactions (when permission is granted by the
relevant authority); to provide service of data collection, processing, checking and verification on a
network system, to de-centralize the blockchain-based electronic transactions and to carry out
research, development and to collect IT data for increasing expanding knowledge, expertise, skills in
academic and technology field.

(44) To conduct business related to all kinds of digital assets, for example, being a broker for digital Token,
a trader of digital Token including any other businesses related to digital assets (when permission is
granted by related agencies).

(45) To provide consultation service in digital asset offering, ICO portal created by the Company’s network

systems (when permission is granted by related agencies).
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(46) To provide services of sales-purchase, exchange of digital assets out of OTC and P2P (online
transaction) (when permission is granted by related agencies).

(47) To exchange digital currency (when permission is granted by related agencies).

(48) To act as a central market for trading of products/services using internet (e-marketplace) which means
a website acting as a marketplace that collects large quantity of products and stores, to generate the
trading. The e-marketplace will allow general public to make an order or to sell products and services
of ready-made website to owner of online shops registered on the website for marketplace for sales of
products or services (when permission is granted by the relevant authority). However, not considered
as a direct sales or direct marketing business.

Comment of the Board

The Board of Directors resolved to propose to the General Meeting of
Shareholders to consider approving an additional of Clause 3 of the Memorandum of association whereby
14 Clause additional items are added to the Company'’s objectives from the original objectives 34 Clauses,

thereby resulting total objectives 48 Clauses, as proposed.

Agenda 9 :

To propose to the Annual General Meeting for consideration an amendment of the Company's Articles

of Association No. 28, No. 34, No. 39, and No. 56 to be consistent with the amendments to the Public

Limited Companies Act (No. 4) B.E. 2565

Current regulations

New regulations

Article 28. In calling a meeting of the Board of Directors,
the Chairman of the Board or a person assigned by the
Chairman of the Board shall send a notice of meeting to

the directors at least seven (7) days before the meeting

date. Except in cases of urgent necessity to preserve the
rights or benefits of the company. The meeting can be
notified by other means and the meeting date can be set
earlier than that.

The place to be used for the meeting under paragraph
one, shall be in the area where the company's head
office or branch office is located or any other place as

the committee may designate.

Article 28. In calling a meeting of the directors The
Chairman of the Board or a person assigned by the
Chairman of the Board shall send a meeting notice to the

directors at least three (3) days before the meeting date.

Except in cases of urgent necessity to preserve the rights

or benefits of the company. The meeting appointment

may be notified by electronic means, or any other means
and the meeting date may be set earlier than that.

The location of the meeting under paragraph one shall
be in the area where the company's head office is

located or any other place in the Kingdom.

In the case of a meeting via electronic media, the

company's head office location will be considered the

location of the meeting.

Article 34. In a shareholder meeting, the directors shall
prepare a meeting invitation letter specifying the place,
date, time, agenda and matters to be proposed to the
meeting, together with reasonable details, clearly
specifying the matters to be proposed. for
acknowledgment, for approval or for consideration, as
the case may be, including the opinions of the committee
on such matters. and send to shareholders and the
registrar not less than seven (7) days before the meeting

date. The notice of the meeting must be advertised in a

newspaper for three (3) consecutive days and not less

than three (3) days before the meeting date.

Article 34. In a shareholder meeting, the directors shall
prepare a meeting invitation letter specifying the place,
date, time, agenda and matters to be proposed to the
meeting, together with reasonable details, clearly
specifying the matters to be proposed. for
acknowledgment, for approval or for consideration, as the
case may be, including the opinions of the committee on
such matters. and send to shareholders and the registrar
not less than seven (7) days before the meeting date. The
notice of the meeting must be advertised in a

newspapers or through electronic media in accordance

with the criteria specified by the reqistrar for three (3)

consecutive days and not less than three (3) days before
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Current regulations

New regulations

The place to be used for the meeting under paragraph
one, shall be in the area where the company’s head
office or branch office is located. Or any other place as

the committee may designate.

the meeting date.
The location of the meeting under paragraph one shall be
in the area where the company’s head office is located or

any other place in the Kingdom.

In the case of a meeting via electronic media, the

company'’s head office location will be considered the

location of the meeting.

Article 39. The chairman of the shareholder meeting has
the duty to control the meeting in accordance with the
Company’s regulations regarding meetings. In this
regard, the meeting must proceed in the order of the
agenda specified in the meeting notice, unless the
meeting resolves to change the order of the agenda with
a vote of not less than two-thirds (2/3) of the number of

shareholders who come to a meeting.

When the meeting has finished considering the first
paragraph, shareholders whose shares total not less
than one-third (1/3) of the total number of shares sold will
request the meeting to consider matters other than those

specified in the meeting appointment letter as well.

In the event that the meeting has not finished considering
matters according to the order of the agenda according
to paragraph one or consideration of matters proposed
by shareholders has not been completed in accordance
with the second paragraph, as the case may be, and
consideration must be postponed to allow the meeting to
determine the place, day, and time of the next meeting
and the board of directors shall send a meeting invitation
letter specifying the place, date, time, and agenda to
shareholders at least seven (7) days before the meeting

date. Provided the meeting invitation notice shall be

advertised in a newspaper for three (3) consecutive days

and not less than three (3) days before the meeting

date.

Article 39. The chairman of the shareholder meeting has
the duty to control the meeting in accordance with the
Company’s regulations regarding meetings. In this
regard, the meeting must proceed in the order of the
agenda specified in the meeting notice, unless the
meeting resolves to change the order of the agenda with
a vote of not less than two-thirds (2/3) of the number of

shareholders who come to a meeting.

When the meeting has finished considering the first
paragraph, shareholders whose shares total not less than
one-third (1/3) of the total number of shares sold will
request the meeting to consider matters other than those

specified in the meeting appointment letter as well.

In the event that the meeting has not finished considering
matters according to the order of the agenda according
to paragraph one or consideration of matters proposed
by shareholders has not been completed in accordance
with the second paragraph, as the case may be, and
consideration must be postponed to allow the meeting to
determine the place, day, and time of the next meeting
and the board of directors shall send a meeting invitation
letter specifying the place, date, time, and agenda to
shareholders at least seven (7) days before the meeting
date. Provided the meeting invitation notice shall be

advertised in a newspaper or through electronic media in

accordance with the criteria specified by the registrar for

three (3) consecutive days and not less than three (3)

days before the meeting date.

Article 56. Payment of dividends shall be divided
according to the number of shares, each share equally.
Payment of dividends shall be made within one (1) month
from the date of the meeting. Shareholders or the board

of directors’ vote, as the case may be. This must be

Article 56. Payment of dividends shall be divided
according to the number of shares, each share equally.
Payment of dividends shall be made within one (1)
month from the date of the meeting. Shareholders or the

board of directors’ vote, as the case may be. This must
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Current regulations New regulations

notified in letter to shareholders and the notice of | be notified in letter to shareholders and the notice of
dividend payment must also be advertised in_a | dividend payment must also be advertised in a

newspaper for three (3) consecutive days newspaper or through electronic media in accordance

with the criteria specified by the reqistrar for three (3)

consecutive days.

Comment of the Board . The Board of Directors resolved to propose to the General Meeting of

Shareholders to consider approving the amendment of the Company's regulations by amending No. 28,

No. 34, No. 39 and No. 56 as proposed.

Agenda 10 : Other topics (If any)

The Company has provided an opportunity for shareholders to send questions in advance related to the agenda
of the 2024 Annual General Meeting of Shareholders or other important information of the Company in advance of the

meeting via email nokbtnc@gmail.com or registered mail to Ms. Suphaphorn Khemngoen (Company’s Secretary),

Boutique Newcity Public Company Limited, 1112/53-75 Soi Sukhumvit 48, Prakhanong, Klongtoey, Bangkok 10110 or
within April 5, 2024. Please specify the name, address and telephone number which can contact. The Company’s
Secretary will gather all questions submitted to the Managing Director to consider and prepare information to clarify and

answer questions on the meeting day.
The shareholders are all invited to attend the meeting on the date, time and venue indicated above.

The shareholders who wish to appoint a proxy to an independent director of the Company, the names and details
are as per Attachment 5. Shareholders can submit proxy forms and evidence as per Attachments 2, 7 and 9.
Shareholders can send proxy documents by registered mail with acknowledgment to the Office of the Chief Executive

Officer and Company Secretary within April 5, 2024.

The shareholders wish to attend the meeting, the company will open the register to attend the meeting at the

venue of the meeting 2 hours before the meeting from 12.00 a.m.- 02.00 p.m.

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. For shareholders in addition only one of the Proxy Form of Form A or Form B.

can be used.

You are kindly requested to submit the complete Proxy Form at least 3 business days in advance of the meeting
date for the facilitate it is convenient to verify 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
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A Notification of Meeting Attachment No.2
ORI eIy usn ufafiaga ifia ()

BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED

1504 mavszsnandynienulseini 2567 5ufl 01 fiwan 2567
Subject The Annual General Meeting of Shareholders for the Year 2024 Date

@

Nationality
3ou
To . .
UL wavztbounfiavannIng
Address Shareholder’s Registration No.

s 1enmsUsznaumMsU TN IR

Attachment Details of meeting document
) . o o VoNAUIEIN / nAnnIwe
TaunfandnnIwaNuIUANEU TN Gk d] Company / Securities Information
Holding the total amount of shares/units
wuansTay UL
Ordinary share shares/units
WUUsNANS W/run
Preferred share shares/units
https://www.set.or.th/set/tsd/meetingdocu
ment.do?symbol=BTNC&date=240410
Juiidszan Fuws 10 wwieu 2567 1ia 14:00 .

Meeting Date : Wednesday, April 10, 2024 at 14:00 hrs.

souidszun © vesdszandu 1 une. uGat g waf 1112/53-75 v.8unin 48 a.aaN5n Wizlaud ARvdan AN,
Meeting Venue : Meeting Room 1st Fl., Boutique Newcity PLC., No.1112/53-75 Soi Sukhumvit 48, Prakhanong, BKK.

DAL et e et en e sttt e e s en e W[ Jwfevinnwe [ [wionSunausiun:
1/We am/are shareholder or proxy of a shareholder

204 U uGadiagd e (nvnwu)

of BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED

WNBRVTATUSEINT I TEUNYU e Tasnnansmmsdssamdnanasan

which the identification (ID) number attend the above mentioned meeting.
BT, Wiz s
Sign Meeting Attendee

wWaanuAzan lumsamziiou WiendnnIwinienSunaudunsiezaniszam Tﬂmmmnmmuuumtmmml.muummmmuuimuﬂiﬁu
iﬂﬂiUNn’vJ‘VIi\]ﬂWiWUWN"I‘iJﬁﬂ]Nﬂ]LIﬂHl’EN ﬂimﬂLlNﬂJUﬂiﬂiu’ﬂ’m’lﬂiu“ﬂT’Uu nieludiud niedinTmnmomas niewiFadunma (nimwnawumqﬂiwmﬂ) affuade
wmunmmuﬂammwnuuu

MUANHNINAU NEAZIEEA T TEU N T2M U521 WIaNAMMIEUATINANT I 3ddena iwmmwavmuamawﬂswmuwiauimnvmummvmnmﬁﬂivnaumiﬂsvwauq Wiu QR
Code w3 URL https://www.set.or.th/set/tsd/meetingdocument.do?symbol=BTNC&date=240410 u3a ﬂﬂm“uaﬁumnmiﬂﬁ“naumiﬂiku1mﬁu%ﬁwuaaﬂwnnw3wu
1ivlas: www.btne.co.th / Tns 0868836022 e - / email : nokbtnc@gmail.com

sounnvanaLANdn 17 SET Contact Center 1iulus : www.set.or.th/contactcenter / Tns 02 009 9999

For your convenience, shareholders or proxies wishing to attend the meeting, kindly present this document to a registration staff at the meeting for registration.
For shareholders who will attend the meeting by themselves, the original of identification card or driving license or government official identification card or
passport (in case of foreign shareholders) must be presented together with the Registration Form.

The details of Meeting document is available online by scanning QR Code on this form or at URL
https://www.set.or.th/set/tsd/meetingdocument.do?symbol=BTNC&date=240410

You can also contact the issuer for the annual report

Website : www.btnc.co.th /Tel. +66 868836022 Ext. - / email : nokbtnc@gmail.com

For further information please contact SET Contact Center Website : www.set.or.th/contactcenter /Tel. +662 009 9999



Attachment No. 3

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

1. Name Mr.Panitarn Pavarolavidya
Position in Company Chairman Nomination and
Remuneration Committee
Type of Directorship being nominated  Director
Age 52 Years

Education Master’s degree of Business

Administration and finance,

University of Denver, U.S A.
Bachelor degree of Engineering,

Thammasat University

Specialization Business Management / Financial Management / Engineering / IT
Director Seminar Program Director Certification Program (DCP)
Number of years as Director 21 Years

Work history in the past 5 years:
2003 - present Director / President / Managing Director /  Boutique Newcity Public Co., Ltd.

Nomination and Remuneration Committee

1995 — present Director BTFA Co., Ltd.

2008 — present Director Chokesamakee Co., Ltd.
2008 — present Director Thanara Co., Ltd.

2008 — present Director Siratarn Co., Ltd.

2008 — present Director Varatarn Co., Ltd.

2020 - present Director Seino Logistics Co., Ltd.
2020 — present Director Chokwatana Co., Ltd.
2021 — present Director Americanfood Co., Ltd.
2008 - 2020 Director Sahasin Co., Ltd.

2008 - 2020 Director Pupetch Co., Ltd.

2008 - 2020 Director Chokthanee Co., Ltd.
2008 - 2020 Director Poomkarnjana Co., Ltd.
2008 - 2020 Director Banprajuab Co., Ltd.
2008 - 2020 Director Sirichaikiat Co., Ltd.

2008 - 2020 Director Well Management Co., Ltd.



Current Position :

Registered Company

Number

Type of Director / Executive

Director other
(non-company

registered)

Position in rival companies /

Relating to the Company’s

Business Number

1 Chairman / Nomination and Boutique Newcity 8 companies -None- -None-
company [Remuneration Committee Public Co., Ltd.
Shareholding (Oneself/spouse/children who is not sui juris) 2,230,840 shares or 18.59%
Meeting Attendance record The General Shareholders Meeting
The Board of Directors’ Meeting 6/6 times
The Nomination and Remuneration Committees ‘Meeting 1M

Prohibitive aspect

Having no criminal offence record regarding dishonest assets acquisition




2. Name Miss. Patcharee Kongkaew
Position Director / Executive Director

Type of Directorship being nominated Director

Age 56 years
Education Master of Information System
Management

Bachelor's degree in Computer

Science, Ramkhamhaeng University

Specialization Business Management / IT
Director Seminar Program None
Number of years as Director 3 Years

Work history in the past 5 years:
2016 — present Director Varatarn Co., Ltd.

2019 — present Committee secretary Boutique Newcity Public Co., Ltd.

Current Position :

Registered Company Director other Position in rival companies /
Number Type of Director / Executive (Non-company Relating to the Company’s
registered) Business Number
1 August 2020, Director / Executive Boutique Newcity 1 company -None- -None-
company | Director Public Co., Ltd.
Shareholding (Oneself/spouse/children who is not sui juris) - None-
Meeting Attendance record The General Shareholders Meeting 1 time
The Board of Directors’ Meeting 6/6 times
The Executives’ Meeting 12/12 times

Prohibitive aspect Having no criminal offence record regarding dishonest assets acquisition.



3. Name

Position

Type of Directorship being nominated

Age

Education

Specialization

Mr. Kris Nalamlieng
Independent Director /

Audit Committee

53 Years

Independent Director

Master's degree of Business

Administration, University Of

Pennsylvania, U.S.A.

Director Seminar Program None

Number of years as Director 9 Years

Work history in the past 5 years:

2004 — present

2004 — present Director

Current Position:

Business Management / Marketing

Director / Managing Director

2Spot Communications Co., Ltd.

Arc Innovative Co., Ltd.

Registered Company

Director other

Position in rival companies /

Number Type of Director / Executive (Non-company Relating to the Company’s
registered) Business Number
1 2015-present Boutique Newcity 2 companies -None- -None-
company Independent Director / Public Co., Ltd.
Audit Committee

Shareholding (Oneself/spouse/children who is not sui juris)

Meeting Attendance record

Prohibitive aspect

The Board of Directors’ Meeting

Audit Committees’ Meeting

15,400 shares or 0.128%

The General Shareholders Meeting

1
6/6

4/4  times

Having no criminal offence record regarding dishonest assets acquisition.




Information for considering the election of independent directors:

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 None

- Having business relation that is material and could be barrier to independent judgment (e.g. None

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

- Being a relative person with management / major shareholders of the company / Affiliated None
company

- Being a director have been promoted as a representative of directors of the company, major None

shareholders, shareholders, who relates with the major shareholders of company.




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



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 cases 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 cases 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.



Attachment No. 5

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

authorized person from shareholders

1. Mr. Puchchong Vanichjackvong
Independent Director / Audit Committee
Age : 51 Years
Address : 1112/53-75 Soi Sukhumvit 48, Sukhumvit Road
Prakhanong Klongtoey Bangkok 10110
Company Shareholding: - None-

Stakeholder Vested special interest in every agenda: -None-




Attachment No.6
BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED.

The Articles of Association which related to General Meeting of Shareholders

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

Article 38

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 36 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.

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.



Article 39

Article 40
Article 44

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:

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;

2L e o

Other matters.

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

Article 41

Acrticle 42

Article 43

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 of the proxy shall be executed in accordance with the form specified by the Registrar under
the law on public limited companies.
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;

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

f. The amalgamation or dissolution of the Company.

Dividend Payment

No dividend shall be distributed other than out of the profits. In case where the Company still has an

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 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)

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

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

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 shall have a Board of Directors comprising not less than five (5) directors and not less than

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 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.

3. have never been imprisoned on the final judgement of a court for an offense related to property

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

government agency in punishment for dishonesty in performing their duties.

Article 55
accumulated loss, no dividend shall be distributed.
Article 56
consecutive days.
Article 57
shall be reported to the shareholders at the next shareholder meeting.
Article 59
capital of the Company.
the Company.
Qualification, Election and Term Expiration of Directors.
Article 18
half of whom shall have residence in the Kingdom.
the Company in order to be binding on the Company.
Article 19 The directors shall be natural persons and shall
1. be suijuris.
2. not be bankrupt, incompetent or quasi-incompetent.
committed with dishonest intent.
Article 20

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

1. A shareholder shall have one vote for one share.



Article 21

Article 30

2. 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.

3. 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 shareholder 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.

The retirement of directors in the first and second years after the registration of the Company shall be
affected 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.



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. 54 of Boutique Newcity Public Company Limited will be

processed 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)

()

Juristic Person

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

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

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.

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 be signed by the authorized person to act for the juristic
person and affix with the seal of the company (if any).

The proxy is required to present |.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.
The proxy is required to present I.D. Card or Government Officer Card or Passport to the officer for

registration of attendance.

2. The regulations for the meeting

2.1

2.2
2.3

In the General Meeting of Shareholders, the shareholders have the right to ask and recommend on every
agenda.
Casting vote in every agenda is opened.

Casting vote is 1 share for 1 vote.


http://www.btnc.co.th/

Attachment No.8
The process for the Annual Shareholder's Meeting No. 54
Boutique Newcity Public Company Limited
Wednesday, April 10, 2024

Shareholders — BTNC
|

v v

Shareholders The Proxy
v v
Registration table Registration table
(Starting at 12.00 a.m.— 02.00 p.m.) (Starting at 12.00 a.m.— 02.00 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 02.00 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.

| |
v

Summarize voting result to the meeting




Attachment No. 9

WlaaeNa U UNG (MU V.)

Proxy (Form B.)
v Eluﬁ ..............................................................................................
Written at
FUR BADU e WA o
Date Month Year
(1) AU Yoo eeeeee e eeeee e C TR
I/'We Nationality
ag'ﬁ'm!,amﬁ ................................ DU oo FNUB/UIN e
with address at Road Sub-District
DUAD/AUI oo VINIA oo SHATUTHAG o
District Province Postal Code

< a o a a a Y o v
) Lﬂuﬁﬁaﬁ’umm V3N YARNIBA ia (1Y)

being a shareholder of BOUTIQUE NEWCITY PUBLIC COMPANY LIMITED

Yy 9 £
TAED O UTIUAURIAUT I oo WU uazeon@oaaanztuu I o e Aaid
holding the total amount of shares with the voting rights of votes as follows.
Y o Y = Y 1w =
RUTTMY o U aaﬂmmmﬂzuuu‘lmmﬂu ......................................... LN
ordinary share shares with the voting rights of votes
Y a a a Y = Y 1w =
RULTUAND oo, U aaﬂmmammuu”lﬂmmu ......................................... LN
preferred share shares with the voting rights of votes

3)  vewounungld

Hereby appoint
I R O O T 1l
Age .ooiiiiiiiiiinn. Years
BYT AT ..o DU e FIUAMUIN e
with address at Road Sub-District
o [ 1Y @ S A
BUNDAVR.....eeeoeeeeeeeeeeeeeeeeee e VIR e SWAlUSHAIE oo 30
District Province Postal Code or
< a o o o )
I TR L 2L S LT T 118 XY, RV ] P il
..... Mr.Puchchong..Vanichjakvong..................o Age 51 Years
PYTIMIAVN.....1112/53-75 BOO GUNIN 48 .. DU L GYUIN cooooeer AU NTETUUL s
with address at Road Sub-District
o [ o o A J A
DUNBD/VA............. ANDUAY....eeeeeieieeeereeeeeee WHIA NTUNNUNIUAT ... iﬁﬁllﬂiﬂmﬂ ..... 10110 i, niIo

District Province Postal Code or
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A397 54 Tu3uns A 10 Mg 2567 1281 14.00 W. 1 Hi0952yM Fu 1 UIHN YANEITA S1a (s Y) e 1112/53-75

wougynIn 48 Wadys) wvianszluus wanaeuns njumnariIMes 10110 wiensziudeulluiu nar uazaamnou
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as only one of my / our proxy to attend and vote on my / our behalf at the General Meeting of Shareholders No. 54 to be held on

Wednesday, April 10, 2024, at 02.00 p.m. at Meeting Room, 1st Floor, Boutique Newcity Public Co., Ltd. No. 1112/53-75 Soi

Sukhumvit 48, Prakhanong, Klongtoey, Bangkok 10110 or at any adjournment thereof.

]
[ @

@ dwweweniunz IS uneusunzesnidosasnzuuuumud s lumsiseauasail dsil

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

v Y 1 . H
[] 25zl fnsanfusessisnumsdszyuaniadienundsii 53 dioh 24 mweu 2566
Agenda 1 To approve the minutes of the Annual General meeting No.53 on April 24, 2023.

Y Yo o a aa a v PR { o
I:l (n) Glﬁﬁﬁﬂllﬂuﬂu‘ﬂgﬁﬁ‘ﬂ‘ﬁwfl]']ﬁm'lllagaﬁilﬁ!ﬁ/]u"’ll']W!,{l]']llﬂnﬂﬂﬁg’;ﬂ'ﬁ@'lll‘ﬁlﬂuﬁllﬂ')i

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

@

Y Yo v s Yy g -1
[ @ Wiuueusunzeendoasnzuuuaimanulszasduestimddsil

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

[ ] wiude L Nidiugae [ ] snoondoq

Approve Disapprove Abstain

[] n3efl 2 SumsusenuuenaenIsumsuasmanm s uiuauveaus snlse sl 2566
Agenda 2 To acknowledge the Annual Report of the Board of Directors and the Company’s performance
in 2023
v 9 v
[] sz finsanewifsumstuuazsienuvesdaoniind duge a Suil 31 Sunaw 2566

Agenda 3 To consider and approval the financial statements and reports of the auditor as of December 31, 2023
Y Yo @ Aa aa a D) PR ¥ A g
I:l n) 11’1@31J1IE]°1J111‘!‘1/1$3JﬁVI‘ﬁWi]'lim'll,l,a3ﬁﬂiJml‘VluGU'IWLi]"I"lﬂﬂﬂﬂizﬂ'lﬁ@l'liJ‘VlquﬁiJﬂ’Ji

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

@

Y
L] @ Wisuueuiunzesndesasaziuuaunnuilszasaueatnimidsil

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

[ #ughe L] Nairiughe [ ] snoomies

Approve Disapprove Abstain
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Agenda 4 To consider for approval the omitted dividends payment.

L]
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Y Yo o a aa a 9 PR { <
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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 [ ] Bidtudae [ ] savonidoa

Approve Disapprove Abstain
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Agenda 5 To consider and appoint the company directors to replace the company directors whose term have

[]

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

@

Y Yo 1y = s Yy 9 o A
(V) 1%@ium‘unum@@mﬁmaaﬂguuumummﬂizmﬂﬁumm‘wm JU
(B) The Proxy must cast the votes in accordance with my / our following instruction:
I:l v 2 3
NITUANANNTTUNITVINGR

To elect directors as a whole

(] wiude L] Bidiudae [ ] snoondoq

Approve Disapprove Abstain

9
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To elect each director individually

d’ IS) )
¥ONTTUMST widaisy 1alswsinn

Name of Director ___Mr. Panitarn Pavarolavidya

< (=1

[ ] wiude [ lirfiudae [ wnvenidss
Approve Disapprove Abstain

A o A Y

PYONTITIUNIT HWINAINYI_ AN

Name of Director ____Miss Patcharee Kongkaew

< [~}
L] wiudoe L] lidudae [ ] wnoomdea
Approve Disapprove Abstain
A J o A
FONIINUNT . wengy Mavaessy .

[] wiudae L] Niriugne [ ] savonidoa

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

Y Yo o a aa a 9 PR { <
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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 [ ] Bidtudae [ ] savonidoa

Approve Disapprove Abstain
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Agenda 7 To consider the appointment of an auditors and determine the remuneration of auditor.
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(A) The Proxy is entitled to cast the votes on my / our behalf at its own discretion.

@

v Yo v s Yy g -1
[ @ Wiuueusunzeendosasnzuuumuailszasdvestimddsil

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

[ ] wiude L Nidiugae [ ] snoondoq

Approve Disapprove Abstain

{ a A a @ a 4 a o J A o A a o
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Ao a v o 7 a ) 3w v 3 2 )
UIHNON 14 1D i]']ﬂ']@]i]ﬂﬁ&’ﬁ\?ﬂmll 34 U9 i?ﬂlﬂu?ﬂgﬂﬁgﬁﬁﬂﬂ\iﬁu 48 18

Agenda8  To consider approving an additional of Clause 3 of the Memorandum of association
whereby 14 Clause additional items are added to the Company’s objectives from the
original 34 Clauses, thereby resulting in a total objective 48 Clauses
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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] Bidtudne [ ] savonidoa

Approve Disapprove Abstain
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Agenda 9 To consider approving an amendment of the Company's Articles of Association
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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 [ ] lidtudae [ ] savonidoa

Approve Disapprove Abstain
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Agenda 10 To consider other matters (If any)
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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] Bidtudae [ ] savonidoa

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.
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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.
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In case there are agendas 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. 54 to be held on Wednesday, April 10, 2024 at 02.00 p.m. at Meeting Room, 1st

Floor, Boutique Newcity

adjournment thereof.
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Public Co., Ltd. No. 1112/53-75 Soi Sukhumvit 48, Prakhanong, Klongtoey, Bangkok 10110 or at any

Agenda No. Subject

L]

[]

a

o @ aa a { <
(M MdSuvennunzliansnnsaazawaunudud lagnlszmsaminmuaunis
(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 [ e [ wnvenides
Approve Disapprove Abstain
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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 [ Nairitudne [] saoonidos
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 [ ] lidtudne [ ] savonidoa

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

[] wiudae L Niiugae [ ] snoondoa

Approve Disapprove Abstain

¥ONIIUMI

Name of Director
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Approve Disapprove Abstain
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Name of Director
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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 [ Nidiudae [ sa0onides
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 Nidiugae [ ] snoondoq

Approve Disapprove Abstain
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Attachment No. 11

Requirement Form of the 56-1 One Report / of Annual Report (Printed form)

To Shareholders

Boutique Newcity Public Company Limited would like to inform that shareholder who intend to
receive the 2023 Annual Report, please fill the details below and send back to the company at Miss

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

10110, Thailand. Tel. 0-2391-3320 Ext. 300 or email: nokbtnc@gmail.com. The company will send the annual

report to you later.
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Attachment No. 12

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 54" shareholders’ meeting, by following the procedures as bellows:

1.

2.

Identifying 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).

Contact channels provided by the company

- By email address : nokbthc@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
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
April 5, 2024.
The Company Secretary shall collect the questions and pass them all to the Managing Director
for considerations.
The company shall provide clarification in response to the advance question posted by the

shareholders at the shareholders’ meeting.
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Personal Data Protection Declaration

Boutique New City Public Company Limited (“Company”) places importance on the preservation of personal information and the protection of personal
information of shareholders. Therefore, we would like to inform you of information to comply with the Personal Data Protection Act B.E. 2562 (Personal
Data Protection Act: PDPA) as follows:

“Company” means Boutique New City Public Company Limited.

“You” means the owner of personal data such as shareholders and proxies.

“Personal Data Protection Laws” means the Personal Data Protection Act B.E. 2562 and related laws. and shall include future amendments to
the law.

“Personal Data” means information about an individual. which makes it possible to identify that person either directly or indirectly but does not

include the information of the deceased in particular. According to the law on the protection of personal information.

Purpose, necessity, and personal data to be collected
The company needs to collect your personal information as you have informed the company, including name, surname, address, telephone number
and identity card number electronic traffic information and other information related to your shareholders' meeting to be used under the following
objectives:

- To call a meeting and hold an annual general meeting of shareholders under the law

- To deliver the invitation letter to the Annual General Meeting of Shareholders along with the accompanying documents

Source of personal information

- Receive personal information from you directly through the channels specified by the company in order to verify your identity at the Annual
General Meeting of Shareholders.

- Get information from the company Thailand Securities Depository Co., Ltd. (TSD) as the company's securities registrar as of the latest record
date.

- Get information from recorded images and sounds. Throughout the Annual General Meeting of Shareholders

Data processing
The Company uses personal information related to AGM meetings to conduct meetings, confirm your identity to attend the meeting, count the quorum
vote count or proceeding with any other rights related to the Annual General Meeting of Shareholders and personal information is disclosed to the

service provider for organizing the general meeting of shareholders for such processing.

Period of retention of personal data

The company will keep your personal information as specified in this document throughout the period required to use the information and as required
by law in order to comply with the objectives of the said general meetings of shareholders. Shareholders and proxies who inquire during the general
meeting of shareholders, the company may record your name and surname in the minutes of the general meeting of shareholders. The meeting report
will be disclosed on the company's website and deliver to the Stock Exchange of Thailand and the Department of Business Development Ministry of

Commerce and relevant regulatory bodies as required by law.

Right of Data Owner

As the owner of personal data, you have rights as set forth in the Personal Data Protection Act B.E. 2562, including the right to withdraw consent, to
request access to and receive personal data, to request rectification of personal data, to request erasure or destruction of personal data, to request
suspension of use of personal information to request the transfer of personal data in accordance with the methods specified by law, to complain and
the right to object to the collection, use or disclosure of personal data relating to them. In case you wish to exercise the above rights, please contact
“Personal Data Protection Officer (DPO)” Boutique New City Public Company Limited No. 1112/53-75 Soi Sukhumvit 48, Sukhumvit Road, Prakanong
Subdistrict, Klongtoey District, Bangkok 10110

Security measures

The company has established a system to protect personal information in accordance with the “Personal Information Protection Policy" of the Company
against unauthorized access, alteration and destruction by the Company using standardized security systems to protect your personal information and
in collecting, using and/or disclosing personal data, whether in whole or in part. The company agrees to proceed according to the rights and duties

that it should have or should comply with the law on personal data protection.

**|dentity verification documents that you send to the company, such as a copy of your national ID card or other official documents. You can conceal
sensitive information before delivering the documents to the Company, such as race, blood group, religion, which are unnecessary information for the
general meeting of shareholders. If you do not conceal such information, the Company reserves the right to conceal such information in the received

documents. It is not considered the collection of your sensitive information.
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