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(English Translation)

24 March 2023

Subject: Invitation to the 2023 Annual General Meeting of Shareholders

To: Shareholders

Enclosures (in QR Code format):

1.

10.
1.

The Annual Registration Statement/Annual Report (Form 56-1 One Report) for the year 2022 and
the copy of the Company’s financial statements for the fiscal year ended 31 December 2022
Profiles of the Nominated Candidates for the Election of Directors

Profiles of the Nominated Auditors for the Year 2023

Key Features of the BC-ESOP 2023 Program to Issue and Offer Newly Issued Ordinary Shares
of Boutique Corporation Public Company Limited to the Directors, Executives, and Employees
of the Company and/or its Subsidiaries

Report Form for Capital Increase (F53-4)

Profiles of the Independent Directors for Appointment of Proxy by the Shareholders and the
Definition of Independent Directors

The Articles of Association of the Company relating to the shareholders’ meeting

Identity Verification and Process to Attend the 2023 Annual General Meeting of Shareholders
via Electronic Means (E-AGM)

Registration Form and Proxy Forms

2023 Annual General Meeting of Shareholders Question Form

QR Code Downloading Procedures for the 2022 Annual Registration Statement / Annual
Report (Form 56-1 One Report) and a copy of the Company’s financial statements for the

fiscal year ended 31 December 2022

The Board of Directors’ Meeting of Boutique Corporation Public Company Limited (the “Company”) No. 1/2023,

held on 22 February 2023, resolved to approve the convening of the 2023 Annual General Meeting of Shareholders

(AGM) on Wednesday, 26 April 2023 at 14.00 hrs. The shareholders’ meeting will be held via electronic means (E-

AGM) pursuant to the Company’s Articles of Association, the Emergency Decree on Electronic Meetings B.E. 2563

(A.D. 2020), and other relating laws and regulations. The Board of Directors also resolved to approve to fix the date

to determine the list of shareholders who are entitled to attend the meeting (Record Date) on 22 March 2022.

The Company would like to inform you that the minutes of the Extraordinary General Meeting of Shareholders No.

1/2022, held on 18 November 2022, was submitted to the Stock Exchange of Thailand and the Ministry of

Commerce within 14 days from the meeting date and has been uploaded on the Company’s website since 1
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December 2022 for the shareholders to review. None of the shareholders requested to amend the minutes. In
addition, the Company has announced the notice of invitation to the 2023 Annual General Meeting of Shareholders
together with related supporting documents on the Company website at

https://investor.boutiquecorporation.com/en/shareholder-information/shareholders-meeting since 24 March 2023.

In compliance with the Good Corporate Governance Principles, the Company had provided the opportunity for the
minority shareholders to propose agenda items in advance through the Company's website from 1 November 2022
until 31 January 2023. None of the shareholders proposed additional agenda items for the 2023 Annual General

Meeting of Shareholders. Therefore, the Board of Directors set forth the following agenda items:

Agenda Item 1 To acknowledge the Company’s operating results for the year 2022

Facts and rationale The Company has summarized the operating results occurred during the year

2022 in the Annual Registration Statement / Annual Report (Form 56-1 One
Report) for the year 2022. The details are as set out in Enclosure 1 (The Annual
Registration Statement / Annual Report (Form 56-1 One Report) for the year
2022).

Board of Directors’ opinion The Board of Directors has considered and deemed appropriate to propose to

the 2023 Annual General Meeting of Shareholders to acknowledge the

Company'’s operating results for the year 2022, as per the above details.

Voting This agenda item is for acknowledgement and no vote casting is required.
Agenda Item 2 To consider and approve the Company’s financial statements for the fiscal year

ended 31 December 2022

Facts and rationale Section 112 of the Public Limited Companies Act B.E. 2535 (1992) (and as

amended) (the “PLC Act’) and Article 39 of the Company’s Articles of
Association require that the Board of Directors shall prepare a balance sheet
and the profit and loss statement at the end of the Company’s fiscal year and
present them to the annual general meeting of shareholders for consideration

and approval.

The Company has prepared the financial statements of the Company for the
fiscal year ended 31 December 2022, which have been audited by a certified
public accountant and reviewed by the Audit and Corporate Governance

Committee, as well as obtained the approval from the Board of Directors. The
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Board of Directors’ opinion

Voting

Agenda Item 3

Facts and rationale

details are as set out in Enclosure 1 (A copy of the financial statements of the

Company for the fiscal year ended 31 December 2022).

The Board of Directors has considered and deemed appropriate to propose to
the 2023 Annual General Meeting of Shareholders to consider and approve the
financial statements of the Company for the fiscal year ended 31 December
2022 which have been audited by a certified public accountant and reviewed
by the Audit and Corporate Governance Committee, including obtained the

approval from the Board of Directors, as per the above details.

The resolution of this agenda item requires a majority vote of the shareholders
attending the meeting and casting their votes, excluding the abstention in the

calculation base.

To consider and approve the omission of appropriation of the net profit as a

legal reserve and the omission of dividend payment for the year 2022

Pursuant to Section 116 of the PLC Act and Article 45 of the Company’s Articles
of Association, the Company must allocate part of the annual net profit as a
reserve fund in an amount of not less than 5 percent of the annual net profit less
the sum of accumulated loss brought forward (if any) until the reserve fund
amounts to not less than 10 percent of the registered capital. In addition,
Section 115 of the PLC Act and Article 44 of the Company’s Articles of
Association specify that no dividend shall be paid from other than out of profits.

If the Company still has accumulated losses, no dividends shall be distributed.

The Company has established a policy to distribute dividends of not less than
25 percent of net profit based on the Company’s separated financial statements
after the deduction of corporate income tax and allocation of general reserve
prescribed by the Articles of Association. Dividend distribution may be subject
to changes depending on the necessity and circumstances at that time as are

deemed appropriate by the Board of Directors.

In 2022, the Company had a net profit of Baht 7.1 million, with a retained loss of
Baht 101.7 million as appeared in the Company’s separate financial statements

for the fiscal year ended 31 December 2022 (Enclosure 1).
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Board of Directors’ opinion

Voting

Agenda Item 4

Facts and rationale

Thus, it is deemed appropriate to propose to the 2023 Annual General Meeting
of Shareholders to consider and approve the omission of appropriation of the
net profit as a legal reserve and the omission of dividend payment for the year

2022.

The Board of Directors has considered and deemed appropriate to propose to
the 2023 Annual General Meeting of Shareholders to consider and approve (1)
the omission of appropriation of the net profit as a legal reserve and (2) the

omission of dividend payment for the year 2022.

The resolution of this agenda item requires a majority vote of the shareholders
attending the meeting and casting their votes, excluding the abstention in the

calculation base.

To consider and approve the election of directors to replace those who are due

to retire by rotation for the year 2023

Pursuant to Section 71, paragraph two, of the PLC Act and Article 17 of the
Company’'s Articles of Association, at every annual general shareholder
meeting, one-third of the directors, or if it is not a multiple of three, then the
number nearest to one-third, shall retire from the office and such retired directors
may be re-elected. At the 2023 Annual General Meeting of Shareholders, there

are 3 directors who shall retire by rotation namely:

No. Name Position

1) | Dr. Julaporn Namchaisiri Independent Director/

Member of Audit and Corporate
Governance Committee/
Member of Nomination and

Remuneration Committee

2) | Mr. Richard Peter Neville Director

3) | Mrs. Natcha Vinichbutr Director

To promote the compliance with the good corporate governance principles, the
Company had provided an opportunity for the shareholders to nominate
potential candidates to be elected as the Company'’s directors from 1 November

2022 to 31 January 2023, details of which are announced on the Company’s
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Board of Directors’ opinion

website. However, there were no candidates nominated by the shareholders for

the director election.

The Nomination and Remuneration Committee undertook the nomination
process by considering qualifications of directors as defined in the Charter of
the Board of Directors, taking into account the knowledge, competency,
experience beneficial to the Company’s business operations, board diversity in
various aspects such as gender, age, education, experience, professional
qualifications, and commercial specialization, possessing the required
qualifications without the prohibited characteristics under the PLC Act and the
Securities and Exchange Act B.E. 2535 (1992) (and as amended) (the

“Securities Act”), including other relevant notifications.

The Nomination and Remuneration Committee has thoroughly considered
qualifications of the three retiring directors, namely, 1) Dr. Julaporn Namchaisiri
2) Mr. Richard Peter Neville, and 3) Mrs. Natcha Vinichbutr, and opined that
these three persons have the capability, experience and expertise which are
beneficial to the Company’s business. They are also fully qualified and have no
prohibited quantifications under the PLC Act and the Securities Act. After
prudent consideration, the Nomination and Remuneration Committee,
excluding those with vested interests in this matter, recommended that the
Board of Directors propose to the 2023 Annual General Meeting of Shareholders
to consider and approve the election of 1) Dr. Julaporn Namchaisiri 2) Mr.
Richard Peter Neville and 3) Mrs. Natcha Vinichbutr, to resume their directorship
for another term. The profiles of the three candidates appear in Enclosure 2

(Profiles of the nominated candidates for the election of directors).

The Board of Directors, excluding the directors with vested interests, has
deliberately and carefully considered by taking into account the utmost benefit
of the Company, and concurred with the Nomination and Remuneration
Committee’s recommendation and deemed it appropriate to propose to the
2023 Annual General Meeting of Shareholders to consider and approve the
election of 1) Dr. Julaporn Namchaisiri 2) Mr. Richard Peter Neville and 3) Mrs.

Natcha Vinichbutr, to resume their directorship for another term.
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Voting

Agenda ltem 5

Facts and rationale

The resolution of this agenda item requires a majority vote of the shareholders
attending the meeting and casting their votes, excluding the abstention in the

calculation base.

To consider and approve the remuneration of the Company’s directors and the

sub-committees for the year 2023

According to Article 22 of the Articles of Association of the Company, the
directors of the Company are eligible to receive remuneration from the
Company in the form of cash reward, meeting allowance, pension, bonus or any
other forms of remuneration as approved by the shareholders’ meeting. The
remuneration shall be made either in a fixed amount or by a specific policy or
shall be specially determined on each particular occasion or shall be
determined to have a continuous effect until a resolution of the shareholders’
meeting has changed it to be otherwise. In addition, a director is entitled to have
the right to receive any allowance and welfare in accordance with the

regulations of the Company.

Criteria and procedure for proposal of the directors’ remuneration

The Nomination and Remuneration Committee (the “NRC”) considers
appropriateness of the remuneration of the Company’s directors and the sub-
committees by considering various factors, such as the Company’s operating
results, the size of business, the duties and responsibilities of the Company’s
directors and sub-committees, as well as benchmarking with other listed
companies in the same industry and of similar size, with reference to the
‘Directors Compensation Survey’ conducted by the Thai Institute of Directors
(IOD). Then the NRC shall propose to the Board of Directors to consider and
propose this matter to the 2023 Annual General Meeting of Shareholders for

approval.

After due consideration according to the above criteria and procedure, the NRC
opined that the Company’s directors remuneration is comparable to industry
peers, and deemed it appropriate to recommend the Board of Directors to

propose to the 2023 Annual General Meeting of Shareholders to consider and
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approve the remuneration of the Company’s directors and the sub-committees

for the year 2023, which is equal to the remuneration in 2022, detailed as follows.

(1) Monetary Remuneration

Proposed remuneration Remuneration

for the year 2023 for the year 2022

Position

The Board of Directors

Chairman Baht 1,200,000 per year Baht 1,200,000 per year
Member Baht 600,000 Baht 600,000
per person per year per person per year

The Audit and Corporate Governance Committee

Chairman Baht 400,000 per year Baht 400,000 per year
Member Baht 200,000 Baht 200,000
per person per year per person per year

The Nomination and Remuneration Committee

Chairman Baht 200,000 per year Baht 200,000 per year
Member Baht 100,000 Baht 100,000
per person per year per person per year
Remarks:

1. Independent Directors shall not receive any other compensations or benefits beyond the
abovementioned remuneration unless otherwise agreed.

2. The remuneration for Independent Directors (who sit in the Board of Directors and the
Sub-committees (as the case may be)) will be paid on a quarterly basis.

3. Directors who hold the position of an executive or a consultant are not entitled to receive

a remuneration as a director or sub-committee’s member because they receive a

remuneration in the form of a monthly salary as an employee or a monthly consulting fee.

(2) Other Benefits

Proposed benefits Benefits
Position
for the year 2023 for the year 2022
The Board of Directors Refer to the proposal to the 2023| The 2022 AGM resolved to

AGM to consider and approve approve the issuance and
the issuance and offering of the | offering of the newly issued
newly issued ordinary shares to | ordinary shares to directors,

directors, executives and/or executives and/or employees of
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employees of the Company the Company and/or
and/or subsidiaries under the subsidiaries under the BC-
"BC-ESOP 2023 program” in ESOP 2022 program

agenda 7

Board of Directors’ opinion

Voting

Agenda Item 6

Facts and rationale

The Board of Directors has considered and concurred with the Nomination and
Remuneration Committee’s recommendation and deemed it appropriate to
propose to the 2023 Annual General Meeting of Shareholders to consider and
approve the remuneration of the directors and the sub-committees for the year

2023 as per the above details.

The resolution of this agenda item requires a vote of not less than two-thirds (2/3)

of the total votes of the shareholders attending the meeting, including the

abstention in the calculation base.

To consider and approve the appointment of the Company’s auditor and the

determination of the auditor’s remuneration for the year 2023

Section 120 of the PLC Act and Article 36 of the Articles of Association of the
Company require that the annual general meeting of shareholders shall appoint
the auditor and determine the auditor’s remuneration every year. In addition,
according to the Notification of the Capital Market Supervisory Board No. Tor
Jor. 75/2561 regarding the Rules, Criteria and Procedures for Disclosures of
Financial Status and the Operating Results of the Company Issuing Securities
(No. 14), the Company shall arrange for the rotation of the auditor(s) if such
auditor(s) have performed their duties for 7 consecutive fiscal years, whereby
the Company may engage the auditor(s) who ceased performing audit services

after 5 consecutive fiscal years from the date of cessation.

For the financial audit services for the year 2023, the management team has
proposed to the Audit and Corporate Governance Committee to consider and
recommend the Board of Directors to propose to the 2023 Annual General
Meeting of Shareholders to consider and approve the appointment of EY Office

Limited as the Company’s auditor for the year 2023. EY Office Limited not only
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understands the nature of the Company’s business and has performed the
duties expertly, but also has performance standard, expertise in auditing,
effective audit procedures and independency. When compared to the scope of
service offered, responsibilities, and more workload from the Company’s
business expansion in Thailand and overseas, EY Office Limited apparently
offered appropriate audit fees and the utmost benefits to the Company. The
nominated auditors from EY Office Limited to be appointed as the Company’s

auditors for the year 2023 are as follows:

1. Miss Kessirin Pinpuvadol Certified Public Accountant number 7325 and/or
(Certified on the Company’s financial statements in 2022, 1 year in total)

2. Miss Sumesa Tangyoosuk  Certified Public Accountant number 7627 and/or
(Never certified on the Company’s financial statements)

3. Mrs. Wilai Sunthornwanee  Certified Public Accountant number 7356

(Never certified on the Company’s financial statements)

In the process of selecting the Company’s auditor for the year 2023, the Audit
and Corporate Governance Committee has considered and viewed that none
of the proposed auditors have relationship or conflict of interests with the
Company, subsidiaries, directors, executives, major shareholders or any
related person thereof. Therefore, the auditors are independent to audit and
give opinion on the financial statements of the Company. Moreover, the auditors
have the qualifications that are not contrary to the Securities and Exchange
Commission’s regulations. Their profiles appear in Enclosure 3 (Profiles of

nominated Auditors for the year 2023).

Additionally, the Audit and Corporate Governance Committee deemed it
appropriate to recommend the Board of Directors to propose to the 2023 Annual
General Meeting of Shareholders to consider and approve the remuneration of
the Company’s auditor for the fiscal year 2023 in the amount of Baht 3,000,000
(excluding value added tax and withholding tax), which is the same rate as in

the previous year, details are shown below.
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Board of Directors’ opinion

Comparison of the Auditor's Remuneration for the Year 2023 and 2022

Proposed remuneration Remuneration for
Auditor's remunerations
for the fiscal year 2023 | the fiscal year 2022

Audit Fee Baht 3,000,000 Baht 3,000,000

Non — Audit Fee - None - - None -

The Company would like to notify that EY Office Limited shall also be appointed
as the auditor of the Company’s subsidiaries, joint ventures and associates,
totaling 40 companies. The other disparate auditors shall be appointed as the
auditors of another 11 subsidiaries, joint ventures and associates for the fiscal
year ended 31 December 2023. The aggregated audit fees for the Company,
its subsidiaries, joint ventures and associates totaling 51 companies for the
fiscal year ended 31 December 2023 shall be initially Baht 8,344,000, compared
to Baht 7,874,000 for a total of 54 companies for the fiscal year ended 31
December 2022. The main reason for the increase in total audit fee despite
smaller number of group companies is because of increases in business

activities at certain subsidiaries and affiliate companies.

The Board of Directors shall ensure that the financial statements of the
Company’s subsidiaries, joint ventures and associates shall be completed

within the prescribed statutory requirements.

In the absence of the abovementioned auditors, EY Office Limited is authorized
to appoint other Certified Public Accountant from EY Office Limited to carry out

the work.

The Board of Directors concurred with the recommendation of the Audit and
Corporate Governance Committee and deemed it appropriate to propose to the
2023 Annual General Meeting of Shareholders to consider and approve the
appointment of Miss Kessirin Pinpuvadol, Certified Public Accountant
Registration No. 7325 and/or Miss Sumesa Tangyoosuk, Certified Public

Accountant Registration No. 7627 and/or Mrs. Wilai Sunthornwanee, Certified
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Voting

Agenda Item 7

Facts and rationale

Board of Directors’ opinion

Public Accountant Registration No. 7356, the auditors from EY Office Limited as
the Company’s auditor for the year 2023; and the determination of the auditor’

s remuneration for the year 2023 in the amount of Baht 3,000,000

The resolution of this agenda item requires a majority vote of the shareholders
attending the meeting and casting their votes, excluding the abstention in the

calculation base.

To consider and approve the issuance and offering of newly issued ordinary
shares to directors, executives and employees of the Company and/or

subsidiaries under the BC-ESOP 2023 program

The Company intends to issue and offer the newly issued ordinary shares of the
Company under the BC-ESOP 2023 program to the directors, executives and
employees of the Company and/or its subsidiaries in the amount of not
exceeding 20,000,000 shares (the “BC-ESOP 2023 program”) for the purpose
of creating motivation and a sense of ownership in order to work to the best of
their abilities for a sustainable growth of the group of companies and retaining
valuable personnel to work with the Company and/or its subsidiaries in the long
term. Moreover, the capital increase proceeds from the offering of the newly
issued ordinary under the BC-ESOP 2023 program will support the Company’s
working capital and generate returns to the Company’s shareholders in the

future. Details of the BC-ESOP 2023 program appear in Enclosure 4.

In addition, the Board of Directors or the Chief Executive Officer and/or a
person(s) authorized by the Board of Directors or the Chief Executive Officer
shall have the power to undertake any other actions that are necessary for or
relevant to the issuance and offering of the newly issued ordinary shares under
the BC-ESOP 2023 program as allowed by the relevant laws.

The Board of Directors has considered and deemed it appropriate to propose
to the 2023 Annual General Meeting of Shareholders to consider and approve
the issuance and offering of the newly issued ordinary shares under the BC-
ESOP 2023 program to the directors, executives and employees of the

Company and/or its subsidiaries in an amount of not exceeding 20,000,000
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Voting

Agenda Item 8

Facts and rationale

shares, at the par value of Baht 1 per share, which represents not more than
3.51 percent of the total paid-up capital of the Company as of 22 February 2023.
No directors, executives or employees of the Company and/or its subsidiaries
shall receive the allocation of more than 5 percent of the total newly issued
ordinary shares to be issued and offered under BC-ESOP 2023 program. The
Board also deemed appropriate to propose to the 2023 AGM to consider and

approve the relevant delegation of authority as per above details.

The resolution of this agenda item requires a vote of not less than three-fourths

(3/4) of the total number of votes of the shareholders attending the meeting and
having the right to vote, including the abstention in the calculation base; and
there must not be a veto from the shareholders of more than 10 percent of the
total votes of the shareholders attending the meeting and having the right to

vote.

To consider and approve the reduction of the Company’s registered capital
from Baht 857,180,433 to Baht 678,305,657 by removing 178,874,776
unallocated shares and the amendment of Clause 4 of the Company’s
Memorandum of Association to be in line with the reduction of the registered
capital

The Board of Directors’ Meeting No. 1/2023, held on 22 February 2023, resolved
to propose the 2023 Annual General Meeting of Shareholders to consider and
approve the issuance and offering of the newly issued ordinary shares under
the BC-ESOP 2023 program to the directors, executives and employees of the
Company and/or its subsidiaries (as per the details aforementioned in Agenda
Item 7). Also, the Company intends to issue and offer the newly issued ordinary
shares through a general mandate to the existing shareholders on a pro rata
basis except in the case where such offering would cause the Company to be
under the obligations of any international laws (Preferential Public Offering), and
to specific persons (Private Placement). However, pursuant to Section 136 of

the PLC Act, the Company may issue new shares when all shares have been
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sold and fully paid up. Otherwise, the remaining shares must be the shares

issued to accommodate the convertible debentures and warrants.

The Company currently has the unsold ordinary shares in total of 178,874,776

shares which are reserved to accommodate:

(1) The capital increase through a general mandate in the amount of

152,898,000 shares;

(2) The exercise of warrants to purchase the newly issued ordinary shares of
the Company allocated to the directors, executives, and employees of the
Company and/or its subsidiaries No.1 (BC-ESOP-W1) that have not been
allocated or have been cancelled due to the cessation of employment in

the amount of 6,865,832 shares;

(3) The issuance and offering of the newly issued ordinary shares of the
Company to the directors, executives, and employees of the Company
and/or its subsidiaries for the year 2022 (BC-ESOP-2022 Program) in the
amount of 19,110,944 shares.

Therefore, the Company has to reduce its registered capital in an amount of Baht

178,874,776, from Baht 857,180,433 to Baht 678,305,657.

Moreover, to be in line with the reduction of registered capital as mentioned
above, the Company has to amend Clause 4 of the Memorandum of Association

of the Company as follows:
Clause 4. Registered capital 678,305,657 Baht

(Six Hundred Seventy-Eight Million
Three Hundred and Five Thousand

Six Hundred Fifty-Seven Baht)
Divided into 678,305,657 Shares

(Six Hundred Seventy-Eight Million
Three Hundred and Five Thousand

Six Hundred Fifty-Seven Shares)

Par value per share 1 Baht (One Baht)
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Board of Directors’ opinion

Voting

Categorized into
Ordinary shares 678,305,657 Shares

(Six Hundred Seventy-Eight Million
Three Hundred and Five Thousand

Six Hundred Fifty-Seven Shares)
Preferred shares - Share (Zero Share)

In addition, any person authorized by the Board of Directors to register the
amendment of the Memorandum of Association with the Department of Business
Development, the Ministry of Commerce, shall have the authority to amend or

add any wordings in accordance with the Registrar’s instructions.

The Board of Directors has considered and viewed that the reduction of the
registered capital is appropriate and has no impact to the rights of the
shareholders and deemed it appropriate to propose to the 2023 Annual General
Meeting of Shareholders to consider and approve the reduction of the
Company’s registered capital from the existing registered capital of Baht
857,180,433 to Baht 678,305,657, by cancelling the 178,874,776 unsold
ordinary shares which are reserved to accommodate: (1) the capital increase
through a general mandate amounted to 152,898,000 shares, (2) the exercise
of warrants under the BC-ESOP-W1 program that have not been allocated or
have been cancelled due to the cessation of employment amounted to
6,865,832 shares, and (3) the issuance and the offering of the newly issued
ordinary shares under the BC-ESOP-2022 program amounted to 19,110,944
shares; the amendment to Clause 4 of the Memorandum of Association of the
Company to be in line with the reduction of the registered capital; and the

relevant delegation of authority as per the above details.

The resolution for this agenda item requires the votes of not less than

three-fourths (3/4) of the total number of votes of the shareholders attending the

meeting and having the right to vote, including the abstention in the calculation

base.
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Agenda Item 9

Facts and rationale

To consider and approve the increase of the Company’s registered capital from
Baht 678,305,657 to Baht 869,089,090 by issuing 190,783,433 new ordinary
shares, with a par value of Baht 1 per share and the amendment of Clause 4
of the Company’s Memorandum of Association to be in line with the increase

of the registered capital

The Company intends to issue and offer the newly issued ordinary shares of the
Company to accommodate: (1) the issuance and offering of the newly issued
ordinary shares of the Company under the BC-ESOP 2023 program to the
directors, executives, and employees of the Company and/or its subsidiaries in
an amount of not exceeding 20,000,000 shares (as per the details
aforementioned in Agenda ltem 7); and (2) the capital increase through a
general mandate in an amount of not exceeding 170,783,433 shares to the
existing shareholders on a pro rata basis except in the case where such offering
would cause the Company to be under the obligations of any international laws
(Preferential Public Offering) and to specific persons (Private Placement). The
details of the capital increase appear in Enclosure 5 (Capital Increase Report

Form (F53-4)).

Therefore, the Company has to increase its registered capital by Baht
190,783,433, from the existing registered capital of Baht 678,305,657 to Baht
869,089,090, by issuing 190,783,433 newly issued ordinary shares, with a par

value of Baht 1 per share.

Moreover, to be in line with the increase of registered capital, the Company has
to amend Clause 4 of the Memorandum of Association of the Company as

follows:
Clause 4. Registered capital 869,089,090 Baht

(Eight Hundred Sixty-Nine Million

Eighty-Nine Thousand Ninety Baht)
Divided into 869,089,090 Shares

(Eight Hundred Sixty-Nine Million
Eighty-Nine Thousand Ninety
Shares)
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Board of Directors’ opinion

Voting

Agenda ltem 10

Par value per share 1 Baht (One Baht)
Categorized into
Ordinary shares 869,089,090 Shares

(Eight Hundred Sixty-Nine Million
Eighty-Nine Thousand Ninety

Shares)
Preferred shares - Share (Zero Share)

In addition, any person authorized by the Board of Directors to register the
amendment of the Memorandum of Association with the Department of Business
Development, the Ministry of Commerce, shall have the authority to amend or

add any wordings in accordance with the Registrar’s instructions.

The Board of Directors has considered and viewed that the increase of the
registered capital is appropriate and shall benefit the Company and
shareholders as described in item 6 and item 7 of the Capital Increase Report
Form (F53-4) (Enclosure 5). The Board deemed it appropriate to propose to the
2023 Annual General Meeting of Shareholders to consider and approve the
increase of the Company'’s registered capital from the existing registered capital
of Baht 678,305,657 to Baht 869,089,090, by issuing 190,783,433 newly issued
ordinary shares, with a par value of Baht 1 per share; the amendment of Clause
4 of the Memorandum of Association of the Company to be in line with the
increase of the registered capital; and the relevant delegation of authority as

per the above details.

The resolution for this agenda item requires the votes of not less than

three-fourths (3/4) of the total number of votes of the shareholders attending the

meeting and having the right to vote, including the abstention in the calculation

base.

To consider and approve the allocation of the Company’s newly issued shares
to accommodate: (1) the issuance and offering of the newly issued ordinary

shares to directors, executives and/or employees of the Company and/or
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subsidiaries under the BC-ESOP 2023 program, and (2) the capital increase

through a General Mandate

Facts and rationale According to the plan to increase the Company’s registered capital from the

existing registered capital of Baht 678,305,657 to Baht 869,089,090, by issuing
190,783,433 newly issued ordinary shares, with a par value of Baht 1 per share
(as per the details aforementioned in Agenda Item 9), the Company intends to
allocate the newly issued ordinary shares in an amount of not exceeding

190,783,433 shares, with a par value of Baht 1 per share, as follows:

1. allocate not exceeding 20,000,000 newly issued ordinary shares, with a par
value of Baht 1 per share, to be offered to the directors, executives, and
employees of the Company and/or its subsidiaries under the BC-ESOP

2023 program;

2. allocate not exceeding 170,783,433 newly issued ordinary shares, with a
par value of Baht 1 per share, to accommodate the capital increase through

general mandate as follows:

(a) allocate not exceeding 20% of the paid-up capital of the Company, or
113,855,622 shares, to be issued and offered to the existing
shareholders of the Company on a pro rata basis except in the case
where such offering would cause the Company to be under the

obligations of any international laws (Preferential Public Offering);

(b) allocate not exceeding 10% of the paid-up capital of the Company, or
56,927,811 shares, to be issued and offered to specific persons
(Private Placement) where the offering price will not be considered as
an offering of newly issued shares at a low price pursuant to the
Notification of the Capital Market Supervisory Board No. TorChor.
72/2558 Re: Approval for Offering for Sale of Newly Issued Shares by
Listed Companies to Specific Persons (Private Placement) (and as

amended).

However, the total number of shares allocated according to clauses (a) and (b)
above will not exceed 170,783,433 shares, equivalent to 30.00% of the paid-up

capital of the Company, as at the date the Board of Directors resolved to approve
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Board of Directors’ opinion

the capital increase through a general mandate pursuant to the Notification of
the Stock Exchange of Thailand Re: Rules, Conditions and Procedures
Governing the Disclosure of Information in respect of Capital Increase of Listed

Companies B.E. 2563 (A.D. 2020).

The allocation of the newly issued ordinary shares of the Company in clauses
(a) and (b) above must be completed within the date on which the Company
holds the next Annual General Meeting of Shareholders or within the last date
allowed under the relevant law to hold the next Annual General Meeting of

Shareholders, whichever is earlier.

Proceeds derived from the allocations of the newly issued ordinary shares as
mentioned above will be used for investment and business expansion, as well
as working capital and/or repayment of debts. Details appear in Enclosure 5

(Capital Increase Report Form (F53-4)).

Moreover, the Board of Director deemed it appropriate to propose to the
shareholders’ meeting to consider and authorize the Board of Directors to
undertake actions in relation to the allocation of the newly issued ordinary shares
through a general mandate as specified in clauses (a) and (b) in a single offering
or several offerings, and determining the details relating to the allocation, the
offering price, the allocation ratio, the date for determining the names of
shareholders entitled to subscribe for the newly issued ordinary shares, list of
private placement investors, conditions, offering period, as well as negotiating,
agreeing and signing any agreements and/or documents necessary for and
relevant to such allocation of the newly issued ordinary shares, including
amending such agreements and documents, and signing applications, waivers,
and any documents necessary for and relevant to such allocation of the newly
issued ordinary shares, including contacting and filing documents with the
relevant government authorities or agencies, as well as listing such newly issued
ordinary shares on the MAI and undertaking any other actions necessary for and

relevant to such allocation of the newly issued ordinary shares.

The Board of Directors has considered and deemed it appropriate to propose
to the 2023 Annual General Meeting of Shareholders to consider and approve

the allocation of the Company’s newly issued ordinary shares to accommodate:
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(1) the issuance and offering of the newly issued ordinary shares of the
Company to the directors, executives, and employees of the Company and/or
its subsidiaries under the BC-ESOP 2023 program in an amount of not
exceeding 20,000,000 shares at a par value of Baht 1 per share; and (2) the
capital increase through a general mandate in an amount of not exceeding
170,783,433 shares at the par value of Baht 1 per share to the existing
shareholders of the Company on a pro rata basis except in the case where such
offering would cause the Company to be under the obligations of any
international laws (Preferential Public Offering) and to specific persons (Private
Placement); as well as to consider and approve the relevant delegation of

authority as per the above details.

Voting The resolution for this agenda item requires a majority vote of the shareholders
attending the meeting and casting their votes, excluding the abstention in the

calculation base.

Agenda Item 11 Other business (if any)

The Company hereby invites all shareholders to attend the 2023 Annual General Meeting of Shareholders on 26

April 2023 at 14.00 hrs. The shareholders’ meeting will be held via electronic means (E-AGM) pursuant to the

Company’s Articles of Association, the Emergency Decree on Electronic Meetings B.E. 2563 (A.D. 2020), and other
relating laws and regulations. The registration to attend the 2023 Annual General Meeting of Shareholders will be
starting from 7 April 2023 until the end of the Meeting. The Company will conduct the Meeting according to the
Articles of Association of the Company relating to the shareholders’ meeting as details in Enclosure 7 (the Articles

of Association of the Company relating to the shareholders’ meeting).

The Company would like to ask for cooperation from the shareholders and/or proxies to study the conditions, the
registration process, the preparation of identity verification documents, as well as the voting process and vote
counting procedures as set out in Enclosure 8 (/dentity verification and process to attend the 2023 Annual General
Meeting of Shareholders via electronic means (E-AGM)). The shareholders or proxies shall deliver a signed copy

identity documents and signed proxy forms (in case of appointing a proxy) as set out in Enclosure 8 to the Company

Secretary Division, via email to: comsec@boutiquecorporation.com; or mail to: Boutique Corporation Public

Company Limited, 170/67 Ocean Tower 1, 21% Floor, Soi Sukhumvit 16 (Sammitr), Ratchadaphisek Road,

Klongtoey Sub-district, Klongtoey District, Bangkok, 10110 (Attention to: Company Secretary Division) within 24
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April 2023. Once the Company has verified the information according to the list of shareholders who are entitled to
attend the 2023 Annual General Meeting of Shareholders as of the Record Date on 22 March 2023, the Company
will then reply an email providing a Username and Password to the email account of the shareholders and/or proxies

as specified in the verification document for further logging in to the E-AGM system.

In this regard, the shareholders may appoint one of the Independent Directors of the Company, namely Mr.
Permpoon Krairiksh, Mr. Kajohndet Sangsuban or Mr. Russell Leighton Kekuewa, as a proxy to attend the meeting
and cast the votes on the shareholder’'s behalf. The Profiles of the said Independent Directors are set out in
Enclosure 6 (Profiles of the Independent Directors for Appointment of Proxy by the Shareholders and the Definition
of Independent Directors). The shareholders shall deliver the signed proxy form with Stamp Duty of Baht 20 affixed
and relevant supporting documents attached, as detailed in Enclosure 8 (/dentity verification and process to attend

the 2023 Annual General Meeting of Shareholders via electronic means (E-AGM)) to Company Secretary Division,

via email to: comsec@boutiguecorporation.com; or mail to: Boutique Corporation Public Company Limited, 170/67

Ocean Tower 1, 21 Floor, Soi Sukhumvit 16 (Sammitr), Ratchadaphisek Road, Klongtoey Sub-district. Klongtoey

District, Bangkok, 10110 (Attention to: Company Secretary Division) within 24 April 2023.

Furthermore, the shareholders can submit questions related to each agenda in advance by filling in the “Question

Form” as detailed in Enclosure 10 and send to the Company within 24 April 2023. The submitted questions will be

responded in relevant agenda during the meeting and recorded in the minutes of the meeting. In this regard, the

shareholders or proxies attending the meeting can also ask questions related to each agenda during the meeting.

Yours faithfully,

Boutique Corporation Public Company Limited

M Skl

Mr. Prabsharan Singh Thakral Mrs. Natcha Vinichbutr

Authorized Director Authorized Director
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Enclosure 1

Supporting documents for Agenda ltems 1 and 2

The Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report) and Copy of the Company’s

Financial Statements for the Fiscal Year Ended 31 December 2022 in QR Code format

wMvbméRdYA
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Enclosure 2

Supporting Documents for Agenda Item 4

Profiles of the Nominated Candidates for the Election of Directors

Subject

Details

Name-Surname

Dr. Julaporn Namchaisiri

Age

65 years 4 months

Nationality

Thai

Type of director to be nominated

Independent Director

Educational background

Doctor of Philosophy (Organization Development), Assumption
University of Thailand
Master of Arts (Economics), Stanford University, California, USA

Bachelor of Arts (Economics), Stanford University, California, USA

Training courses

Director Certification Program (DCP) Class No. 100/2008, Thai
Institute of Directors (IOD)

Advanced Audit Committee Program (AACP 32/2019), Thai
Institute of Directors (I0D)

FA license, Association of Thai Securities Company (ASCO)
Executive Program in Energy Literacy for a Sustainable Future,
Thailand Energy Academy (TEA 12)

Executive Program, Capital Market Academy (CMA 30)

Appointment date as the Company’s

director

29 May 2020

Number of years of directorship

2 years 11 months (tenure as of the date of the 2023 Annual General

Meeting of Shareholders).

Criteria and Procedure for Director

Nomination

Being the existing director of the Company who has been selected with
deliberate and careful consideration through the nomination procedure
by the Nomination and Remuneration Committee and the Board of

Directors (Details appear in the Invitation Letter under Agenda Item 4).

Shareholding in the Company
(as of 31 December 2022)

- None -
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Subject Details

Relationship with directors, executives, or | - None -

major shareholders of the Company or its

subsidiaries
Current directorship/ executive position in | Feb 2023 — Present Director / Independent Director / Chairman
other listed companies of the Audit Committee
Readyplanet Public Company Limited
Current directorship/executive position in | Apr 2020 — Present Director
non-listed companies Namchaisiri Holding Company Limited
Apr 2016 — Present Managing Partner
Vitisa Limited Partnership
Jan 2009 — Present Director
Bangkok Union Economic Company Limited
Directorship/executive position in other - None -

companies potentially having conflict of

interest with the Company

Interests in the Company, parent - Not being a director who takes part in managing day-to-day

company, subsidiaries, associates or any operation, an employee, or an advisor who receives a regular salary

legal entities that may have conflicts, at or fee.

resent or in the past 2 years
P P 4 — Not being a professional service provider (e.g., auditor, lawyer).
— Not having the significant business relations that may affect the

ability to perform independently.

Meeting attendance in 2022 Board of Directors’ Meeting 8/9 Times

Shareholders’ Meeting 2/2 Times
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Supporting Documents for Agenda Item 4

Profiles of the Nominated Candidates for the Election of Directors

Subject

Details

Name-Surname

Mr. Richard Peter Neville

Age 62 years 6 months
Nationality Canadian
Type of director to be nominated Director I

Educational background

— Master of Business Administration in Finance, University of
Western Ontario, Canada
— Bachelor’'s degree in Commerce, Royal Military College of Canada,

Canada

Training courses

— Director Certification Program (DCP) Class No. 7/2002, Thai
Institute of Directors (IOD)
— Sustainability and Climate Risk Certification, Global Association of

Risk Professionals

Appointment date as the Company’s

director

27 April 2018

Number of years of directorship

5 years (tenure as of the date of the 2023 Annual General Meeting of

Shareholders)

Criteria and Procedure for Director

Nomination

Being the existing director of the Company who has been selected with
deliberate and careful consideration through the nomination procedure
by the Nomination and Remuneration Committee and the Board of
Directors (Details are as shown in the Invitation Letter under Agenda

Item 4).

Shareholding in the Company
(as of 31 December 2022)

0.0879% (direct shareholding)

Relationship with directors, executives, or
major shareholders of the Company or its

subsidiaries

- None -
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Subject Details

Current directorship/ executive position in | - None -

other listed companies

Current directorship/executive position in - None -

non-listed companies

Directorship/executive position in other - None -
companies potentially having conflict of

interest with the Company

Meeting attendance in 2022 Board of Directors’ Meeting 9/9 Times

Shareholders’ Meeting 2/2 Times
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Supporting Documents for Agenda Item 4

Profiles of the Nominated Candidates for the Election of Directors

BOUTIQUE

Subject

Details

Name-Surname

Mrs. Natcha Vinichbutr

Age 43yrs 7 m
Nationality Thai
Type of director to be nominated Director

Educational background

— Master's degree in Finance and Marketing, Sasin Graduate
Institute of Business Administration
— Bachelor's degree in Electrical Engineering, Chulalongkorn

University

Training courses

— Directors Accreditation Program (DAP) Class No.181/2021, Thai
Institute of Directors (IOD)

— TLCA - CFO CPD No. 1/2022 Subject “Enhancement of the quality
of financial reports of Thai listed companies”

— TLCA - IR Sharing 3/2022 Subject “Collaborative tasks between
CFO and IR”

— TLCA - Seminar: Disclosure of information for management
discussion and analysis

— ASCO Training — “Accounting issues related to new business
transaction”

— SET — Summary of the Thai Financial Reporting Standards which
will be changed and implemented in 2023

— SET -The NEW CFO 2022 “Driving Business Growth through
Mergers & Acquisition: CFO CAN DO”

— SEC - Easy Listening: Accounting Tips not to be missed for
AC EP.2

— SET - Digital Asset with the opportunity of business growing (New
S-Curve) course for Thai listed companies

— EY - Assets tax update
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Subject

Details

Appointment date as the Company’s

director

11 October 2022

Number of years of directorship

0 year 6 months (tenure as of the date of the 2023 Annual General

Meeting of Shareholders)

Criteria and Procedure for Director

Nomination

Being the existing director of the Company who has been selected with
deliberate and careful consideration through the nomination procedure
by the Nomination and Remuneration Committee and the Board of
Directors (Details are as shown in the Invitation Letter under Agenda

ltem 4).

Shareholding in the Company
(as of 31 December 2022)

0.0813% (direct shareholding)

Relationship with directors, executives, or | - None -
major shareholders of the Company or its
subsidiaries

Current directorship/ executive position in | - None -

other listed companies

Current directorship/executive position in

non-listed companies

2023 — Present Director

EMPOWER X Company Limited

Directorship/executive position in other - None -

companies potentially having conflict of

interest with the Company

Meeting attendance in 2022 Board of Directors’ Meeting 3/3 Times
Shareholders’ Meeting 11 Times
Remark

Mrs. Natcha Vinichbutr was appointed as a director to replace Mr. Ekanut Ungphakorn by

the resolution of the Board of Directors’ Meeting No. 7/2022 held on 11 October 2022.
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Enclosure 3

Supporting Documents for Agenda Item 6

Profiles of the Nominated Auditors for the Year 2023

Subject

Details

Name - Surname

Miss Kessirin Pinpuvadol

Position

Partner

Company

EY Office Limited

Certified Public Accountant number

7325

Professional Associations

Member of Federation of Accounting
Professions under the Royal Patronage of

His Majesty the King

Professional Qualification

Certified Public Accountant (Thailand)

Auditor Approved by the office of The Securities and Exchange
Commission of Thailand

Educational background

— Master’s degree in Business Administration, Thammasat University

— Bachelor's degree in Accounting, Thammasat University (Second
class honor)

Working Period

2000 - Present

Experience

Over 20 years of audit working experience with EY and also has
experience working with a number of multinational clients and listed
clients. Miss Kessirin has been extensively involved in audit of energy,
manufacturing, retails, trading, food and beverage, services, hotel and
property development industries.

She also has considerable experience in initial public offering to listing
on the Stock Exchange of Thailand.

Relationship with or Interest in
(except for the audit service) the
Company, Subsidiaries, Executives,
Major Shareholders, or their Related
Persons Capable of Undermining
the Ability to Perform Duties
Independently

- None -

Contact Details

EY Office Limited

33" Floor, Lake Rajada Office Complex

193/136-137 Rajadapisek Road, Klongtoey, Bangkok 10110
Telephone: 0 2264-9090 Facsimile: 0 2264-0789
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Profiles of the Nominated Auditors for the Year 2023

Subject

Details

Name - Surname

Miss Sumesa Tangyoosuk

Position

Partner

Company

EY Office Limited

Certified Public Accountant number

é

7627

Professional Associations

Member of Federation of Accounting
Professions under the Royal Patronage of

His Majesty the King

Professional Qualification

Certified Public Accountant (Thailand)

Auditor Approved by the office of The Securities and Exchange
Commission of Thailand

Educational background

— Master’s degree in Accounting, Thammasat University

— Bachelor's degree in Accounting, Thammasat University

Working Period

2001 - Present

Experience

Over 20 years of audit working experience with EY and also has
experience working with a number of multinational clients and listed clients
with particular emphasis on listed companies involved in automotive,

manufacturing, services, consumer products and public transport.

She also has considerable experience in initial public offering to listing on
the Stock Exchange of Thailand.

Relationship with or Interest in
(except for the audit service) the
Company, Subsidiaries, Executives,
Major Shareholders, or their Related
Persons Capable of Undermining
the Ability to Perform Duties
Independently

- None -

Contact Details

EY Office Limited

33" Floor, Lake Rajada Office Complex

193/136-137 Rajadapisek Road, Klongtoey, Bangkok 10110
Telephone: 0 2264-9090 Facsimile: 0 2264-0789
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Supporting Documents for Agenda Item 6

Profiles of the Nominated Auditors for the Year 2023

Subject

Details

Name - Surname

Mrs. Wilai Sunthornwanee

Position

Partner

Company

EY Office Limited

Certified Public Accountant number

7356

Professional Associations

Member of Federation of Accounting
Professions under the Royal Patronage of
His Majesty the King

Professional Qualification

Certified Public Accountant (Thailand)

Auditor Approved by the office of The Securities and Exchange
Commission of Thailand

Educational background

— Bachelor's degree in Accounting, Chulalongkorn University (Second
class honor)

Working Period

2000 - Present

Experience

Over 20 years of audit working experience with EY and also has
experience working with a number of multinational clients and listed
clients. Mrs. Wilai has been extensively involved in audit of manufacturing,
retails, trading, services, construction, real estate and hotel.

She also has considerable experience in initial public offering to listing on
the Stock Exchange of Thailand.

Relationship with or Interest in
(except for the audit service) the
Company, Subsidiaries, Executives,
Major Shareholders, or their Related
Persons Capable of Undermining
the Ability to Perform Duties
Independently

- None -

Contact Details

EY Office Limited

33" Floor, Lake Rajada Office Complex

193/136-137 Rajadapisek Road, Klongtoey, Bangkok 10110
Telephone: 0 2264-9090 Facsimile: 0 2264-0789
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Enclosure 4

Supporting Documents for Agenda Item 7

Key Features of the BC-ESOP 2023 Program to Issue and Offer Newly Issued Ordinary Shares of Boutique
Corporation Public Company Limited to the Directors, Executives, and Employees of the Company and/or its

Subsidiaries

1. Objectives and necessity of the issuance and offering of Newly Issued Ordinary Shares under the BC-ESOP

2023 Program

To motivate and create a sense of ownership among key personnel to work together for a sustainable growth of
Boutigue Corporation Public Company Limited (the “Company”) and to retain valuable employees to work with the
Company and/or its subsidiaries in the long term which will be favorable to the operation of the Company and/or its
subsidiaries in the future. Moreover, the capital increase proceeds under the BC-ESOP 2023 program will support

the Company’s working capital and generate returns to the Company’s shareholders in the future.

2. Details of the issuance and offering of Newly Issued Ordinary Shares under the BC-ESOP 2023 Program

Issuer: Boutique Corporation Public Company Limited

Type of Securities: Newly issued ordinary shares of the Company to be issued and offered to the

directors, executives, and employees of the Company and/or its subsidiaries

Number of Ordinary Shares to Not exceeding 20,000,000 shares, at the par value of 1 Baht per share,

be Issued and Offered representing 3.51% of the total paid-up shares of the Company’

Offering size: Approximately 30,000,000 Baht (assuming offering price at 1.5 Baht/share.
Since the offering price is set to be the market price in the month on which
compensation to the directors, executives and employees are made, the

exact offering prices and the offering size cannot be determined at this stage)

Offering method: To be offered to the directors, executives and employees of the Company
and/or its subsidiaries on the 25" of each month starting from May 2023 until

January 2024, without going through the broker. Details as in ltem 4.

Offering Price: To be based on Market Price, in accordance with the Notification of the Office
of the Securities and Exchange Commission Re: Calculation of Offer Price of
Securities and Determination of Market Price for Consideration of Offer for

Sale of Newly Issued Shares with Discount. “Market Price” is calculated from

" The paid-up capital of the Company, as at the date on which the Board of Directors of the Company resolved the matter, was 569,278,112 Baht.
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the volume-weighted average price of the Company’s stocks, traded in the
MAI during the period of 15 days before each Offering Date under the BC-
ESOP 2023 program.

“Offering Date” refers to the date(s) on which the Board of Directors’ meeting
resolved to determine as the date(s) to offer the newly issued ordinary shares
to the directors, executives and/or employees under the BC-ESOP 2023
program which are the 25" of each month starting from May 2023 until

January 2024.

The comparable market price is the same as the Offering Price which is
considered to be appropriate given that it follows the relevant regulations,

reflect the market sentiment during the time of each offer.

Meanwhile, in the case where the calculated offering price for any offering
period falls below the par value of 1 Baht, the Company will offer newly issued
ordinary shares to the directors, executives and employees of the Company
and/or its subsidiaries at the par value, in accordance with Section 52 of the

Public Limited Companies Act, B.E. 2535 (A.D. 1992) (and as amended)

Lock-up Period: For directors and executives in accordance with the definition under the
Securities and Exchange Act B.E. 2535 (A.D. 1992) (and as amended) (the
“Securities Act”) which refer to the Chief Executive Officer (CEQ) and all C-
suites (executives who directly report to the CEO), there is a lock-up period
of 90 days from the allocation date, during which such directors and

executives are not allowed to sell their newly allotted ordinary shares.

For personnel other than directors and executives described in the first
paragraph will be allowed to sell their newly allotted ordinary shares

according to the following lock-up mechanism:

Such personnel may sell up to 1/3 of the allocated amount after 30 days from
the allocation date, 2/3 after 60 days from the allocation date and all of the

allocated amount after 90 days from the allocation date.

Secondary Market for the Newly | The Company will register the ordinary shares subscribed under the BC-

Issued Ordinary Shares: ESOP 2023 program as listed securities on the MAI.
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Other Benefits beyond those of | - None -

the Company’s Common

Shares:

Benefits from the Capital To motivate and create a sense of ownership among key personnel to work

Increase to the Company: together for a sustainable growth of the Company and/or its subsidiaries in
the future and to retain valuable employees to work with the Company and/or
its subsidiaries in the long term which will be favorable to the operation of the
Company and/or its subsidiaries in the future. Moreover, the capital increase
proceeds under the BC-ESOP 2023 program will support the Company’s
working capital and to generate return to the Company’s shareholders in the
future.

Benefits from the Capital Shareholders of the Company will benefit as the Company can utilize the

Increase to Shareholders of the | ,,r5ceeds as working capital to support its business operations.

Company:

3. Opinion of the Board of Directors on the necessity of the issuance and offering the securities.

The Board of Directors views that the issuance and offering of the newly issued ordinary shares of the Company to
directors, executives, and employees of the Company and/or its subsidiaries will motivate them to work with the
Company in the long term, and create a sense of ownership which brings about the commitment and devotion to
lead the Company to sustainable growth. Moreover, the capital increase proceeds under the BC-ESOP 2023
program will support the Company’s working capital and to generate return to the Company’s shareholders in the

future.

The Board of Directors also concurs that the method of determining the Offering Price is reasonable, which is to be
based on the market price, in this case, the volume-weighted average price of the Company’s shares for the last
15 consecutive trading days prior to the Offering Date; therefore, does not have any price dilution to existing
shareholders. Moreover, the number of shares to be issued under the BC-ESOP 2023 program represents 3.51%,
or not exceeding 5%, of the paid-up capital of the Company as at the date on which the Board of Directors’ Meeting
resolves to approve such matter. In addition, such offer is not considered at a discount according to the securities

offering regulations.

4. Conditions and offering method

The criteria for the directors, executives, and employees to be entitled to the allotment of the newly issued ordinary

shares under BC-ESOP 2023 program are as follows:
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(1) Being directors, executives or employees of the Company and/or its subsidiaries who have passed the

probation as at the allocation date;

(2) Being directors, executives or employees of the Company and/or its subsidiaries considering as having

made positive contribution to the Company and/or its subsidiaries (whichever applicable); and

(3) Any exceptional case from (1) and (2) shall need approval and/or endorsement by the Nomination and

Remuneration Committee in compliance with regulations under the relevant notifications.

Directors who also hold a position as the Company’s advisors, executives and employees who participate in the
BC-ESOP 2023 program with a consent to have their monthly compensation deducted for the share subscriptions
will be allocated newly issue shares on the same day as their respective payroll dates. The Company will proceed
with the registration of the additional paid-up capital and to deliver a share certificate, and/or to credit the
subscribed shares in the trading account of each of the directors, executives and/or employees within 15 working
days from the payroll date, effective from the first month following the approval of the shareholders at the Annual

Shareholders’ Meeting, or May 2023 until January 2024.

However, the remunerations of the independent directors of the Company are made quarterly, and such directors
who wish to participate in the BC-ESOP 2023 program shall indicate their intention to subscribe to the share offering
on a monthly basis. Such directors may choose to pay for the subscribed shares on a monthly basis or give consent
to have their remuneration deducted for the share subscriptions during each quarter. The Company will proceed
with the registration of the newly issued shares and to deliver a share certificate, and/or credit the subscribed shares
in the trading account of such directors, executives and/or employees within 15 working days after the subscription

payments are received in full,

In addition, the Board of Directors or the Chief Executive Officer and/or a person(s) authorized by the Board of
Directors or the Chief Executive Officer shall have the power to determine the list of executives and employees
entitled to participate in the BC-ESOP 2023 program in the amount that does not exceed 5% of the total BC-ESOP

2023 shares by considering several factors, i.e., employee profile, service years, job position, and work experience.

Meanwhile, the Company will complete the issuance and offering of the newly issued ordinary shares of the
Company under the BC-ESOP 2023 program within 1 year from the date approved by the shareholders’ meeting of
the Company.

5. List of directors who will be offered newly issued ordinary shares of the Company under the BC-ESOP 2023

program
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5.1 List of directors who will be offered more than 5% of the total number of shares to be issued under BC-

ESOP 2023 program
-None-

5.2 List of directors who will be offered no more than 5% of the total number of shares to be issued under

BC-ESOP 2023 program

As % of total no. of
Maximum no. of shares under BC-
Name Position Company
shares to be offered ESOP 2023
program

1. Mr. Permpoon Krairiksh Independent Director / BC 1,000,000 5.0

Chairman of the Board of

Directors
2. Mr. Kajohndet Sangsuban Independent Director / BC 1,000,000 5.0

Vice Chairman of the Board of

Directors
3. Mr. Russell Leighton Kekuewa | Independent Director BC 1,000,000 5.0
4. Dr. Julaporn Namchaisiri Independent Director BC 1,000,000 5.0
5. Mr. Prabsharan Singh Thakral Director BC 1,000,000 5.0
6. Mr. Manmohan Singh Thakral Director / Consultant BC 1,000,000 5.0
7. Mr. Utpalendu Gupta Director / Consultant BC 1,000,000 5.0
8. Mr. Richard Peter Neville Director / Consultant BC 1,000,000 5.0
9. Mrs. Natcha Vinichbutr Director BC 1,000,000 5.0

Total 9,000,000 45.0

6. List of executives and employees who will be offered more than 5% of the total number of shares to be issued

under the BC-ESOP 2023 program

- None -

7. Dilution effect from the issuance and offering of newly issued ordinary shares to directors, executives, and

employees of the Company, and/or its subsidiaries.

a) Control Dilution

In the event where the entire shares issued under the BC-ESOP 2023 program are fully subscribed, control

dilution impact to the existing shareholders of the Company will be as follows:
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Number of shares reserved for BC-ESOP 2023 program

Control Dilution =

(Number of Paid-up Shares+Number of shares reserved for BC-ESOP 2023 program )

20,000,000

=3.39%

(569,278,112+20,000,000)

b) Price Dilution Impact

In the event where the entire shares issued under the BC-ESOP 2023 program are fully subscribed, the

price of the Company's shares shall not be diluted given that the Offer Price is set to be based on Market

Price pursuant to the Notification of the Office of the Securities and Exchange Commission Re: Calculation

of Offer Price of Securities and Determination of Market Price for Consideration of Offer for Sale of Newly

Issued Shares with Discount. “Market Price” is calculated from the volume-weighted average price of the

Company’s stocks, traded on the MAI during the period of 15 working days before each Offering Date

under the BC-ESOP 2023 program. Meanwhile, the volume-weighted-average price of the Company’s

shares for 15 consecutive trading days prior to the date of the Board of Directors’ Meeting No. 1/2023 on

22 February 2023 (from 1 to 15 February 2023) was equal to 1.49 Baht per share.

8. Right of shareholders to object the issuance and the offering for sale of newly issued shares

The issuance and offering of newly issued ordinary shares to directors, executives, and employees of the Company

and/or its subsidiaries under the BC-ESOP 2023 program requires approval from the shareholders by the vote of

no less than three-fourths (3/4) of the total number of votes of shareholders attending the meeting and having the

right to vote, provided that no more than 10% of the total number votes of shareholders attending the meeting and

having the right to vote cast their votes to object to the matter.

9. List of independent directors whom the shareholders may appoint as their proxies to attend the shareholders’

meeting.

Name Number of shares to be offered (Unit)
1. Mr. Permpoon Krairiksh 1,000,000
2. Mr. Kajohndet Sangsuban 1,000,000
3. Mr. Russell Leighton Kekuewa 1,000,000
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(F53-4)

Enclosure 5

Supporting Documents for Agenda Item 9 and 10

Report Form for Capital Increase
Boutique Corporation Public Company Limited

Date 22 February 2023

We, Boutique Corporation Public Company Limited (the “Company”), hereby report the resolution of the

Board of Directors’ Meeting No. 1/2023, dated 22 February 2023, concerning the capital reduction, the capital

increase and the allotment of newly issued shares as follows:

1.

1.1

1.2

Capital Reduction and Capital increase

Capital Reduction

The Board of Directors’ Meeting No. 1/2023 resolved to propose to the Shareholders’ Meeting to
consider and approve the reduction of the registered capital of the Company in the amount of Baht
178,874,776 from Baht 857,180,433 to Baht 678,305,657, by removing the unsold ordinary shares
which are the remaining shares reserved to accommodate: (1) the capital increase through a general
mandate in the amount of 152,898,000 shares, (2) the exercise of warrants to purchase the newly
issued ordinary shares of the Company allocated to the directors, executives, and employees of the
Company and/or its subsidiaries No.1 (BC-ESOP-W1) that have not been allocated or have been
cancelled due to the cessation of employment in the amount of 6,865,832 shares, and (3) the issuance
and the offering of ordinary shares of Boutique Corporation Public Company Limited to the directors,
executives, and employees of the Company and/or its subsidiaries for the year 2022 (BC-ESOP-2022

Program) in the amount of 19,110,944 shares.

Capital Increase

The Board of Directors’ Meeting No. 1/2023 resolved to propose to the Shareholders’ Meeting to
consider and approve the increase of the registered capital by Baht 190,783,433 from Baht
678,305,657 to Baht 869,089,090 by issuing 190,783,433 newly issued ordinary shares with a par

value of Baht 1 each with the following details:
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Number of Par value
Type of capital increase Type of securities Total (Baht)
shares (Baht/share)
Specifying the purpose of Ordinary shares Not exceeding 1.00 Not exceeding
utilizing the capital 20,000,000 20,000,000
General Mandate Ordinary shares Not exceeding 1.00 Not exceeding
170,783,433 170,783,433
2 Allotment of newly issued shares
2.1 Specifying the purpose of utilizing the capital
Number of Ratio Selling price Subscription and
Allotted to Remark
shares (old : new) (Baht/share) payment period
To issue and offer to the Not exceeding - Market Price On 25" of each Please see
directors, executives, and 20,000,000 month from May remark
employees of the Company 2023 until below

and/or its subsidiaries under the
BC-ESOP 2023 program (“BC-

ESOP 2023 program”)

January 2024 by
deducting from

payroll

Remarks:

The Board of Directors' Meeting of the Company No. 1/2023 resolved to approve to propose to the 2023 Annual General Meeting of Shareholders

to consider and approve the issuance of not exceeding 20,000,000 new ordinary shares of the Company to be offered to the directors, executives,

and employees of the Company and/or its subsidiaries under BC-ESOP 2023 program. The details of the BC-ESOP 2023 program are presented

in Enclosure 4.

2.2 General Mandate

Number of % of paid-up
Allotted to Type of securities y Remark
shares capital
Existing shareholders on a pro Ordinary shares Not exceeding | Not exceeding Please see

rata basis except in the case
where such offering would cause
the Company to be under the
obligations of any international

laws (Preferential Public Offering)

113,855,622

20.00

remarks below
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Private Placement Ordinary shares Not exceeding | Not exceeding Please see

56,927,811 10.00 remarks below

v Paid-up capital as of 22 February 2023, the date on which the Board of Directors resolved to approve the capital increase through a

general mandate, was amounted to Baht 569,278,112.

Remarks:

The Board of Directors' Meeting of the Company No. 1/2023 resolved to approve to propose to the 2023 Annual General Meeting of Shareholders
to consider and approve the allocation of not exceeding 170,783,433 newly issued ordinary shares of the Company, with a par value of Baht 1 per

share, in accordance with the capital increase through a general mandate as follows:

(a) allocate not exceeding 20% of the paid-up capital of the Company or 113,855,622 newly issued ordinary shares to the existing
shareholders of the Company on a pro rata basis except in the case where such offering would cause the Company to be under the

obligations of any international laws (Preferential Public Offering); and;

(b) allocate not exceeding 10% of the paid-up capital of the Company or 56,927,811 newly issued ordinary shares to specific persons
(Private Placement) where the offering price will not be considered as an offering of newly issued shares at the low price pursuant to the
Notification of the Capital Market Supervisory Board No. TorChor. 72/2558 Re: Approval for Offering for Sale of Newly Issued Shares by

Listed Companies to Specific Persons (Private Placement) (and as amended).

However, the total number of shares allocated according to clauses (a) and (b) above will not exceed 170,783,433 shares, or equivalent to 30.00%
of the paid-up capital of the Company as at the date the Board of Directors resolved to approve the capital increase through a general mandate
pursuant to the Notification of the Stock Exchange of Thailand Re: Rules, Conditions and Procedures Governing the Disclosure of Information in

respect of Capital Increase of Listed Companies B.E. 2563 (A.D. 2020).

The allocation of the newly issued ordinary shares of the Company in clauses (a) and (b) above must be completed within the date on which the
Company holds the next Annual General Meeting of Shareholders or the last date allowed under the relevant law to hold the next Annual General

Meeting of Shareholders, whichever is earlier.

Additionally, it was deemed appropriate to authorize the Board of Directors and/or any person(s) designated by the Board of Directors to undertake
actions in relation to the allocation of the Company’s newly issued ordinary shares through a general mandate as specified in clauses (a) and (b)
in a single offering or several offerings, and determining the details related to the allocation, the offering price, the allocation ratio, the date for
determining the names of shareholders entitled to subscribe for the newly issued ordinary shares, list of private placement investor, conditions,
offering period, as well as negotiating, agreeing, and signing any agreements and/or documents necessary for and relevant to such allocation of
the newly issued ordinary shares, including amending such agreements and documents, and signing applications, waivers, and any documents
necessary for and relevant to such allocation of the newly issued ordinary shares, including contacting and filing documents with the relevant
government authorities or agencies, as well as listing such newly issued ordinary shares on the MAIl and undertaking any other actions necessary

for and relevant to such allocation of the newly issued ordinary shares.

The Company shall allocate newly issued ordinary shares through private placement by offering to no more than 50 institutional investors and/or
private placement investors within 12 months. In the case where such persons are considered “connected person”, the Company shall follow
relevant regulations of the Capital Market Supervisory Board and the Securities and Exchange Commission, Thailand. In addition, the offering price
for such private placement under general mandate shall be “Market Price” which refers to volume-weighted average market price 7 to 15
consecutive trading days prior to the date on which the Board of Directors or person authorized by the Board of Directors determines the offering

price each time. Such date to determine the offering price shall not be more than 3 business days prior to the first offering date. In the event where
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the Board of Directors deems appropriate and for the best interests of the Company, the offering price may be discounted by no more than 10%
from the calculated market price whereby the determination of the offering price must consider the market condition at the time of the offering and
the best interest of the Company under the Notification of the Capital Market Supervisory Board No. Tor Jor. 72/2558 Re: Approval for Listed

Companies to Offer Newly Issued Shares through Private Placement (and as amended)

3. Schedule for a shareholders’ meeting to approve the capital increase / allotment of capital-increase

shares.

The 2023 Annual General Meeting of Shareholders is scheduled on 26 April 2023, at 2.00 p.m. which will
be held via an electronic method (E-Shareholder Meeting) and to determine the date for determining the
names of shareholders entitled to attend the 2023 Annual General Meeting of Shareholders (Record Date)

on 22 March 2023.

For flexibility of handling the rapid changes of the current situations and/or compliance with the notifications
from government authorities, the Board of Directors resolved to authorize the Chief Executive Officer to
have a discretion on changing the meeting date and/or the venue of the shareholders’ meeting which shall

be notified to the Stock Exchange of Thailand pursuant to the law.

4. Seeking approval of the capital increase / share allotment from related government agency, and

approval conditions

The Company will register the capital increase and amendment of its memorandum of association with the
Department of Business Development, the Ministry of Commerce within 14 days upon receiving approval
from the shareholders’ meeting and register the change of its paid-up with the Department of Business
Development, the Ministry of Commerce within 14 days from the date of receiving the share payments in

full (whichever applicable).
The Company will seek approval from the MAI to list the following securities:

(1) Newly issued shares subscribed under the BC-ESOP 2023;

(2) Newly issued shares derived from the capital increase under the general mandate allocated
to the existing shareholders of the Company on a pro rata basis except in the case where such
offering would cause the Company to be under the obligations of any international laws

(Preferential Public Offering);

(3) Newly issued shares derived from capital increase under general mandate allocated to

Private Placement
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5.

5.1.

5.2.

6.

6.1

Objectives of the capital increase and plans for utilizing the increased capital.

Issuance and offering of the BC-ESOP 2023 to the directors, executives, and employees of the

Company and/or its subsidiaries

To motivate and create a sense of ownership among key personnel to work together for a sustainable
growth of the Company and/or its subsidiaries in the future and to retain valuable employees to work
with the Company and/or its subsidiaries in the long term which will be favorable to the operation of
the Company and/or its subsidiaries in the future. Moreover, capital increase proceeds from executives
and employees who voluntarily participate in the BC-ESOP 2023 program will support the Company’s

working capital and to generate return to the Company’s shareholders in the future.

The Company plans to utilize the proceeds derived from the subscription to BC-ESOP 2023 program
in the estimated amount of Baht 30,000,000 within 2024 to support the Company’s working capital,

repayment of debts, investment and business expansion.

Capital increase by way of general mandate

Capital increase by way of general mandate gives the Company flexibility in capital planning and fund

raising.

The Company shall utilize the proceeds derived from the capital increase by way of general mandate
to support working capital, repay debt, or further invest or expand its businesses which are estimated

to be up to Baht 300,000,000 within 2025.

Benefits that the Company will receive from the capital increase / share allotment:

Issuance and offering of new ordinary shares, executives, and employees of the Company and/or its

subsidiaries under the BC-ESOP 2023 Program

To motivate and create a sense of ownership among key personnel to work together for a sustainable
growth of the Company and/or its subsidiaries in the future and to retain valuable employees to work
with the Company and/or its subsidiaries in the long term which will be favorable to the operation of
the Company and/or its subsidiaries in the future. Moreover, the capital increase proceeds under the
BC-ESOP 2023 program will support the Company’s working capital and to generate return to the

Company’s shareholders in the future.
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6.2 Capital increase by way of general mandate

Capital increase by way of general mandate will provide the Company with flexibility in the equity
raising in the time needed and to allow the Company to shore up its capital to support its business
plan. It will also improve operational liquidity and capital structure and strengthen the Company’s

financial position in the long term which should in turn result in enhanced return to its shareholders.
7. Benefits that the shareholders will receive from the capital increase / share allotment:

7.1 Dividend Policy

The Company’s dividend policy is to pay out no less than 25% of the net profit according to its separate
financial statements after corporate income taxes and necessary reserves required by law and the
Company’s articles of association. In any case, dividend payments are subject to changes depending

on the capital requirements of the Company as the Board of Directors may deem appropriate.
7.2 Rights to receive the dividend payment

(a) Directors, executives and employees who participate in the BC-ESOP 2023 program and have
made payments for the allotted shares in full will be entitled to receive dividend payments only

when they have been successfully registered as shareholders of the Company.

(b) Subscribers of newly issued shares under general mandate will be entitled to receive dividend
payments upon them having subscribed to such newly issued shares and having been registered

as shareholders of the Company.

8. Other details necessary for shareholders’ decision making in the approval of the capital increase /

share allotment:
8.1 Control Dilution

(a) After the issuance of the new ordinary shares to Directors, Executives, and Employees of the

Company and/or its subsidiaries under BC-ESOP 2023

In the event that the entire BC-ESOP 2023 shares are fully subscribed and allocated, control dilution
impact to the existing shareholders of the Company shall be as follows:

Number of shares reserved for BC-ESOP 2023

Control Dilution =
(Number of paid-up shares + Number of shares reserved for BC-ESOP 2023)
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20,000,000
= =3.39%
(569,278,112+20,000,000)

(b) After the issuance new shares by way of general mandate

With respect to the offering of the newly issued shares to the existing shareholders on a pro rata
basis (Preferential Public Offering), in the event that the existing shareholders subscribe for the

entire newly issued shares according to their rights, there will be no control dilution impact.

With respect to the offering of newly issued shares to private placement by way of general

mandate, the control dilution impact shall be as follows:

Number of shares to be offered to PP

Control Dilution =
(Number of paid-up shares + Number of shares to be offered to PP )

56,927,811
= =9.09%
(569,278,112+56,927,811)

(c) After the issuance of all securities offered in this time

In the event that all shares reserved for the BC-ESOP 2023 program and the shares offered by
way of General Mandate through Private Placement are fully subscribed, the maximum control
dilution impact shall be as follows:

Total No. of newly issued shares (excluding General Mandate PPO)

Control Dilution =
(No. of paid-up shares + No. of shares reserved for BC-ESOP 2023 + No. of shares offered to PP)

20,000,000+56,927,811
= = 3.09%+8.81% = 11.90%
(569,278,112+20,000,000+56,927,811)

8.2 Price Dilution Impact

In the event that all shares reserved for the BC-ESOP 2023 program and the shares offered by way of
General Mandate through Private Placement are fully subscribed, there will be no price dilution impact
to the shareholders because the offering price under the BC-ESOP 2023 program which is set to be
based on market price pursuant to the Notification of the Office of the Securities and Exchange
Commission Re: Calculation of Offer Price of Securities and Determination of Market Price for
Consideration of Offer for Sale of Newly Issued Shares with Discount. “Market Price” is calculated from
the volume-weighted average price of the Company’s stocks, traded on the MAI during the period of

15 trading days before each Offering Date under BC-ESOP 2023 program.

9. Time schedule of action in case the Board of Directors passes a resolution with the approval of the

capital increase or allotment of new shares:

Item

Procedure Date/Month/Year

1

The Board of Directors’ Meeting No. 1/2023 22 February 2023
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Item

Procedure

Date/Month/Year

The date for determining the names of shareholders entitled to
attend the 2023 Annual General Meeting of Shareholders (Record
Date)

22 March 2023

The 2023 Annual General Meeting of Shareholders

26 April 2023

Registration of capital reduction and capital increase with the

Ministry of Commerce

Within 14 days following the
date on which shareholders
approve the capital
reduction and capital

increase

Offering dates of newly issued ordinary shares under the BC-

ESOP 2023

25" of each month from May

2023 until January 2024

Registration of paid-up capital with the Ministry of Commerce

Within 14 days after

receiving share payments

Subscription dates for the preferential public offerings and private
placements under General Mandate after the Board of Directors

has resolved to increase capital

Before the next AGM of the
Company or on the last date
on which is allowed by law to
hold annual general meeting

(whichever earlier)
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Enclosure 6
Profiles of the Independent Directors for Appointment of Proxy by the Shareholders and
the Definition of Independent Directors
Name Position Age Special interests* Address
in the proposed
agenda
. Mr. Permpoon Independent Director / 71 yrs.
Krairiksh Chairman of the Board of Directors 11 m.
. Mr. Kajohndet Independent Director / 69 yrs. 170/67 Ocean
Sangsuban Vice Chairman of the Board of 3m. Tower 1, 21 Floor,
Directors / o Soi Sukhumvit 16,
Chairman of the Audit and No special interest .
Corporate Governance Committee in the proposed Ratchadaphisek
. Mr. Russell Leighton Independent Director / 68 yrs. agenda at the 2023 | Road, Klongtoey
Kekuewa Chairman of the Nomination and 11 m. ACGM Sub-district,
Remuneration Committee / Klongtoey District,
Member of the Audit and Bangkok, 10110
Corporate Governance
Committee
Remarks: Details of profiles of the independent directors appear in the Annual Registration Statement/

Annual Report (Form 56-1 One Report) for the year 2022 under Attachment 1, details of

Directors, Management, Controlling Person, Chief Financial Officer, Accounting Controller and

Company Secretary Section.

* The disclosure of special interest specified in the AGM Checklist Form is the disclosure of

information specifically on any special interest that an independent director who will be acting

as proxy for shareholders has in any matters on the agenda items proposed in the AGM, such

as receiving extra rate or other forms of remuneration different from other directors or having

special interest in the election of directors due to being a nominee for the re-election, etc.
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Definition of Independent Directors

(Definition of Independent Directors of the Company is in accordance with the requirements of the Office of the

Securities and Exchange Commission and the Stock Exchange of Thailand)

1. Holding not more than 1 percent of the total voting shares of the Company, parent company, subsidiaries,
associated companies, major shareholders, or controlling persons of the Company. In this case, for the
purpose of calculation, the number of shares held by the related person of each member of the Audit
Committee shall also be included.

2. Neither being a director who takes part or used to take part in management, nor being or used to be an
employee, a staff, an advisor who regularly receives salary, nor a person who have a control over the
Company, the Company’s parent company, its subsidiaries, or its associated companies, or its subsidiaries
in the same level, major shareholders or the controlling person of the Company, unless such director has
resigned from such position for at least two years before the date being appointed as an Independent
Director. In this regard, such characteristics shall not include the case that Independent Director used to be
a government officer or an advisor of a government sector which is the major shareholder or controlling person
of the Company.

3. Not being a blood-related person nor legally related as father, mother, spouse, brother, sister and children,
including being the spouse of the children of other directors, executives, major shareholders, controlling
persons or the persons who will be nominated as director, executive or controlling person of the Company or
its subsidiary.

4. Neither having, nor used to have any business relationship with the Company, its parent company, its
subsidiaries, its associated companies, its major shareholders, or its controlling persons in a manner that may
obstruct the exercise of independent judgment as a member of the Audit Committee. Moreover, a member of
the Audit Committee must neither be, nor used to be a key shareholder or controlling person of the entities
having business relationship with the Company, its parent company, its subsidiary, its associated company,
its major shareholders, or its controlling persons, unless such director has resigned from the position for at
least two years before the date being appointed as Independent Director.

In this regard, the definition of the terms “business relationship” shall be the same as the definition specified
in the relevant notifications of the Office of the Securities and Exchange Commission.

5. Neither being, nor used to be the auditor of the Company, its parent company, its subsidiary, its associated
company, its major shareholders, its controlling persons, nor being a key shareholder, controlling person or

partner of the audit office having the auditor providing auditing service to the Company, its parent company,
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its subsidiary, its associated company, its major shareholders, its controlling persons, as a member, unless
such director has resigned from such position for at least two years before the date being appointed as
Independent Director.

6. Neither being, nor used to be a provider of any professional services including the legal advisory or financial
advisory services that received fees in the amount of more than Baht Two million per year from the Company,
its parent company, its subsidiary, its associated company, its major shareholders, its controlling persons,
nor being shareholder, the controlling person, or partner of such professional services provider, unless such
director has resigned from such position for at least two years before the date being appointed as
Independent Director.

7. Not being a director who has been appointed as a representative of the Company, major shareholders or
shareholders relating to major shareholders.

8. Neither operating the business having the same nature which significantly competes with the business of
Company or its subsidiaries, nor being a significant partner or a director who involves in the management,
nor being an employee, staff, a member, and a consultant who receives regular salary, or holds more than 1
percent of the total number of shares with the voting rights of a company that operates the business having
the same nature and significantly competes with the businesses of the Company or its subsidiary.

9. Having no other conditions that may obstruct the independent expression of opinion on the Company’s

operation.
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Article 31.

Article 31/1

Enclosure 7

Boutique Corporation Public Company Limited

Avrticles of Association concerning the Shareholders’ Meeting and Vote Casting

The Board of Directors shall hold an annual general meeting of shareholders within four months

from the last day of the Company’s fiscal period.

Other meetings of shareholders other than that specified under the first paragraph shall be called
as extraordinary general meetings. The Board of Directors may call extraordinary general

meetings any time as it deemed appropriate.

One or more of shareholders holding shares in aggregate of not less than ten (10) percent of the
total number of issued shares, may subscribe their names to request the Board of Directors to call
an extraordinary general meeting at any time, provided that the reasons for calling such meeting
are clearly state in such request. In this case, the Board of Directors shall convene the
shareholders’ meeting within forty-five (45) days from the date of receipt of such request from the

shareholders.

If the Board of Directors fails to convene the meeting within the period specified under the third
paragraph, the shareholders who have subscribed their names or other shareholders who
together hold the number of shares as required may convene the meeting within forty-five (45)
days from the maturity date of the period specified under the third paragraph. In this case, such
meeting shall be deemed as the shareholders’ meeting that called by the Board of Directors and
the Company shall be responsible for any necessary expenses incurred from such meeting and

for facilitation as it is reasonable.

In case the quorum of the shareholders’ meeting called by the shareholders as specified under
the fourth paragraph is not formed according to Article 33, the shareholders as specified under
the third paragraph shall be jointly responsible to the Company for the expenses incurred from

such meeting.

A meeting of the shareholders may be held via electronic means, but the holding of such meeting

must be in compliance with the relevant applicable laws, regulations, notifications, rules or criteria.
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Article 32.

Article 33.

Article 34.

In calling a shareholders’ meeting, the Board of Directors shall prepare a notice of such meeting
specifying the place, date, time, agenda and matters to be proposed to the meeting together with
appropriate details stating clearly whether it is a matter proposed for acknowledgment, for
approval or for consideration, as the case may be, including the board’s opinions on such matters,
and the notice shall be delivered to the shareholders and registrar not less than seven (7) days
prior to the date of the meeting. The notice 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.

If the shareholders’ meeting is held via electronic means, the notice of a shareholders’ meeting
and documents related to the shareholders’ meeting may be sent via an electronic mail. In this
regard, the board of directors shall maintain a copy of the notice and related documents as

evidence, which may be stored in the form of electronic data.

The venue of the meeting of shareholders shall be in the province in which the head office of the

Company is located, or other adjacent province as determined by the Board of Directors.

At a shareholders’ meeting, there shall be shareholders and proxies (if any) attending the meeting
in a number of not less than twenty-five (25), or not less than one-half (1/2) of the total number of
shareholders and such shareholders shall hold shares in aggregate of not less than one-third (1/3)

of the total number of issued shares to constitute a quorum.

At any shareholders’ meeting, if one (1) hour has passed from the time scheduled for meeting and
the number of shareholders attending the meeting is not inadequate to constitute a quorum as
specified under the first paragraph, and if such meeting was called at the request of shareholders,
such meeting shall be cancelled. However, if such meeting was not called at the request of
shareholders, the meeting of shareholders shall be re-convened and the notice of such meeting
shall be delivered to shareholders not less than seven (7) days before the date of the subsequent

meeting. At such subsequent meeting, a quorum is not required.

The chairman of the Board of Directors shall be the chairman of the shareholders’ meeting. If the
chairman is not present in the meeting or is unable to perform his or her duties, the vice-chairman,
if any, shall act as the chairman of the meeting. If there is no vice-chairman, or the vice-chairman
is not present in the meeting or is unable to perform his or her duties, the meeting shall elect one

of the shareholders attending the meeting to be a chairman of the meeting.
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Article 35.

Article 36.

In a shareholders’ meeting, one share shall carry one vote. Any shareholder who has special
interests in any matter shall not be entitled to vote on such matter, except for the vote for electing

the Company'’s directors. A resolution of the shareholders’ meeting shall require:

(1) in a normal case, a majority vote of the shareholders who attend the meeting and cast
their votes. In the case of a tie vote, the chairman of the meeting shall have one additional
decisive vote;

(2) in the following cases, a vote of not less than three-fourths (3/4) of the total votes of the
shareholders who attend the meeting and entitle to vote:

(a) the sale or transfer of the business of the Company, either in whole or in
substantial part, to other persons;

(b) the purchase or acceptance of any transfer of the business of other private or
public limited companies;

(c) the execution, amendment or termination of any agreements in relation to a lease
of the Company’s business, either in whole or in substantial part, the assignment
of the management of the Company’s business to any other persons, or the
amalgamation of the business with other persons for the purpose of profit and
loss sharing;

(d) the amendment to the Memorandum of Association or Articles of Association of

the Company;

(e) the increase or decrease of the Company’s registered capital;
() the dissolution of the Company;

(9) the issuance of debentures of the Company; and

(h) the amalgamation of the Company with another company.

The matters that shall be conducted at the annual general meeting of shareholders are as follows:
(1) to consider and acknowledge the Board of Directors’ report regarding the business of

the Company in the previous year;

(2) to consider and approve the financial statements and the profit and loss statements;

(3) to consider and approve the appropriation of net profit and payment of dividend;

(4) to consider and elect new directors to replace the directors who due to retire by rotation;
(5) to consider and determine the remuneration of directors;

(6) to consider and appoint an auditor and the remuneration of the auditor; and

(7) other businesses.

Supporting Documents for the 2023 Annual General Meeting of Shareholders page 50/73



BOUTIQUE CORPORATION PUBLIC COMPANY LIMITED B OUT] QUE

Enclosure 8

Identity Verification and Process to Attend the 2023 Annual General Meeting of Shareholders

via Electronic Means (E-AGM)

The Company will hold the 2023 Annual General Meeting of Shareholders via electronic means (E-AGM) pursuant
to the Company’s Articles of Association, the Emergency Decree on Electronic Meetings B.E. 2563 (A.D. 2020), and

others related laws and regulations.

Verification of the identity of shareholders or proxies

Thai shareholders shall pre-register via an e-Registration starting from 7 _April 2023 at 8:30 a.m. — 26 April 2023 at

1:00 p.m.

Foreign shareholders and/or proxies shall deliver the identity documents for the 2023 Annual General Meeting of

Shareholders via an electronic method (E-AGM) as specified below to Company Secretary Division by email

comsec@boutiquecorporation.com or mail to Boutique Corporation Public Company Limited No. 170/67, 21* Floor,
Ocean Tower 1, Soi Sukhumvit 16 (Sammitr), Ratchadaphisek Road, Klongtoey Sub-district, Klongtoey District,

Bangkok (Attention to: Company Secretary Division). The documents shall be delivered to the Company within

24 April 2023
1. Self-Attending
1.1 Individual
(1) Thai shareholders shall pre-register via DAP e-Shareholder Meeting through the website
https://portal.eservice.set.or.th/Account/Login?refer=h526ceKwBoRngc1vtOnkwnQe %2bE20v3j
RReBf4rm6sinXHb70YafKrQ%3d%3d which the pre-registration processes shall be downloaded
on https:/media.set.or.th/set/Documents/2022/May/Shareholder Manual Book EN.pdf without
filling in the Registration Form as detailed in Enclosure 9 (Registration Form for shareholders to
attend the 2023 Annual General Meeting of Shareholders).
Foreigner shareholders shall fill in the Registration Form as detailed in Enclosure 9 and send it to
the Company’s address as provided above.
(2) Thai shareholders are required to provide a copy of identification card or a copy of official

documentsissued by governmentauthorities, e.g. government officer identification card or driving
license to verify their identity for pre-registration and attending the meeting. Foreign shareholders

shall provide a copy of passport. The copy of such documents shall be certified true by the
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1.2

21

2.2

shareholders, including the evidence of name or last name's change (if any), and shall be sent to

the Company’s address as provided above.

Juristic Person by Shareholder Representative (Authorized Director)

(1)

Shareholders shall send the Registration Form per Enclosure 9 to the Company’s address to verify
their identities and obtain a username and password for the 2023 Annual General Meeting of
Shareholders

Please submit a _certified true copy of the shareholder's Affidavit (issued not later than one year)

showing that the shareholder representative (Authorized Director attending the meeting) has the
authority to act on behalf of the juristic person shareholder to the Company’s address.
Please submit a certified true copy of official documents issued by government authorities of the

shareholder representative (Authorized Director) as specified in item 1.1 (2).

Appointment of Proxy to Attend the Meeting

Individual Shareholder appointing proxy

(1)
@)

Registration Form (Enclosure 9) signed by the proxy.

The Proxy Form as attached in Notice (Form A or Form B), completely filled in and signed by the
shareholder and the proxy. The Company recommends that shareholders use Proxy Form B and
completely instruct the vote casting for each agenda item.

A copy of an official document issued by government authorities of the shareholder as specified
in item 1.1 (2) which is certified true by the shareholder.

A copy of an official document issued by government authorities of the proxy as specified in item

1.1 (2) which is certified true by the proxy.

Juristic Person appointing proxy

Registration Form (Enclosure 9) which is signed by the proxy.

The Proxy Form as attached in Notice (Form A or Form B), completely filled in and signed by the
authorized person of the juristic person shareholder and the proxy. The Company recommends
that shareholders use Proxy Form B and completely instruct the vote casting for each agenda
item.

A copy of the shareholder's Affidavit (issued not later than one year) certified true by the

authorized person of the juristic person shareholder or a power of attorney (if any) showing that
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2.3

the person who sign the Proxy Form has the authority to act on behalf of the juristic person
shareholder.

A copy of an official document issued by government authorities of the authorized person as
specified in item 1.1 (2) which is certified true by the said authorized person.

A copy of an official document issued by government authorities of the proxy as specified in item

1.1 (2) which is certified true by the proxy.

Granting proxy to the Company's Independent Director as listed in Enclosure 6 (Profiles of the

Independent Directors for Appointment of Proxy by the Shareholders and the Definition of

Independent Directors)

(1)
(@)

Registration Form (Enclosure 9)

The Proxy Form as attached in Notice (Form A or Form B) which is marked in front of only one of
the names of the Independent Directors specified in the Proxy Form to be proxy, completely filled
in and signed by the shareholder. The Company recommends that shareholders use Proxy Form
B and completely instruct the vote casting for each agenda item.

In case the shareholder is an individual, please submit the documents as specified in item 2.1 (3).
In case the shareholder is a juristic person, please submit the documents as specified in items 2.2

(3) and 2.2 (4).

Shareholders who are foreign investors and have appointed a custodian in Thailand to be their share

depository

Registration Form (Enclosure 9) which is signed by the proxy.

The Proxy Form (Form C), completely filled in and signed by the shareholder and the proxy.
Documents as specified in item 1.2 or 2.2.

Power of Attorney by Foreign Investor authorizing Custodian to sign the Proxy Form on his or her
behalf.

Letter certifying that the person signing the Proxy Form is authorized to operate custodian

business.

Supporting Documents for the 2023 Annual General Meeting of Shareholders page 53/73



BOUTIQUE CORPORATION PUBLIC COMPANY LIMITED B OUT] QUE

Remarks

1. Foreigner shareholders and/or proxies shall deliver signed identity documents and signed proxy forms (in

case of appointing the proxy) to Company Secretary Division via comsec@boutiquecorporation.com within

24 April 2023. Once the Company has verified the list of shareholders according to the latest Record Date,
the Company will then send back a Username and Password to the email that sent to the Company for log
in the 2023 Annual General Meeting of Shareholders via an electronic method (E-AGM).

2. Allocation of shares to several proxies to vote in the Meeting is not allowed. Shareholders shall authorize the
proxy to cast the votes equal to the total number of shares held by the shareholders. Authorizing less than
the total number of shares is not allowed except for the Custodian appointed by Foreign Investor in
accordance with Proxy Form C.

3. Please affix a 20 Baht stamp duty and specify the date of Proxy Form across such stamp duty.

4. In case of juristic person shareholders, if the person who signed in the Power of Attorney or Proxy Form is
not an authorized director as specified in the Affidavit, the attendee shall prepare the Power of Attorney
showing that the attendee has the authority to attend the meeting and cast the vote on behalf of the juristic

person shareholder. All complete Power of Attorneys must be made uninterruptedly.

Attending teleconference via electronic device (E-AGM)

Shareholders or proxies can access the system to attend the E-EGM meeting via an electronic method at

https://portal.eservice.set.or.th/Account/L ogin?refer=h526ceKwBoRngc 1vtOnkwnQe%2bE20v3jRReBf4rm6sfnXHb

70YafKrQ%3d%3d. The registration and DAP e-Shareholder Meeting User Manual shall be available for download

at https://media.set.or.th/set/Documents/2022/May/Shareholder Manual Book EN.pdf. Recommended systems for

e-Shareholder Meeting program shall be as follows:

e  Computer/ laptop/ tablet/ mobile phone (which can access a webcam for registration purposes).

e Shareholders and proxies can access the DAP e-Shareholder Meeting system via a web browser:
Google Chrome (Recommended)/ Safari/ Microsoft Edge (application download is not required) and
via mobile phone (iOS/Android).

e If required, DAP e-Shareholder Meeting application can be downloaded at Cisco WebEx Meeting
Application (PC/iOS/Android).

e The system supports both E-Meeting and E-Voting either attending in person or granted proxy by “Form

B” as per Enclosure 9.
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Sending questions in advance

Shareholders can submit questions related to each agenda in advance by filling in the “Question Form” as detailed

in Enclosure 10 and send to the Company within 24 April 2023. The submitted questions will be responded in

relevant agenda during the meeting and recorded in the minutes of the meeting. In this regard, the shareholders or

proxies attending the meeting can also ask questions related to each agenda during the meeting.

Voting Process

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

2. Only shareholders desiring to cast their votes as disapproval or abstention are required to mark in a box as
disapproval or abstention, for counting with the system.

3. Shareholders who wish to vote as disapproval, but do not indicate any mark on the box, will be assumed to

have approved the agenda as proposed by the Chairman.

Vote Counting Procedures

1. One share shall be counted as one vote, and the majority of the votes shall be deemed a resolution, except
as specified otherwise by law. In case of a tie of votes, the Chairman shall have cast a deciding vote.
2. In order to count the vote results for each agenda, the Company will count only the votes as disapproval and

abstentions and deduct from the total votes of shareholders and proxies recorded in advance.
Contact

1. Post: Company Secretary Division, Boutique Corporation Public Company Limited No. 170/67, 21* Floor,
Ocean Tower 1, Soi Sukhumvit 16, Ratchadaphisek Road, Khlong Toei Sub-district, Khlong Toei District,
Bangkok 10110

2. Email: comsec@boutiquecorporation.com

3. Tel: 02-620-8777 or 084-427-0166
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Registration Form for shareholders to attend the 2023 Annual General Meeting of Shareholders

wanziiaugiotiu il
Shareholder registration number Written at
§ud LAau A
Date Month Year
(1) &mdn 'afgu'l,mjﬁl I8l
I/We Nationality Residing/Located at no. Soi
Ul ANLA/UN AUNND/ALRA AR
Road Tambol/Kwaeng Amphur/Khet Province
s9a T lgetlel
Postal Code
G nunanainse (ednsiilenia)
E-mail Telephone Number

2 duffleliuresien uiin AasUaLsTu 4100 (M) (‘U3
Being a shareholder of Boutique Corporation Public Company Limited (the “Company”)

Tnafiafuanuuidusu

Holding the total number of

0] Huansiry
ordinary share
O Huwipuand

preference share

W wazean@uvasazuuulFinny e sl
shares and have the rights to vote equal to votes as follows
fiu usvesn@usasazuuuliyinny @e
shares and have the rights to vote equal to votes
W uazean@uvasazuuulFinny @e
shares and have the rights to vote equal to votes

fanutlszasfiindandsvguiteiuansdtyilszantl 2566 irudediannsaiind lag
hereby wish to attend the 2023 Annual General Meeting of Shareholders via an Electronic meeting (E-AGM) by:

0 dinsantlszgubioanuies
Attending the meeting on my own thalf
0 weudunzidinsantlszguunulunidl

Being appointed proxy to attend this meeting on their behalf

Signed Granter
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Remark:

=

7 o Da/dl 2 o 4 v o o A o A o a e v v Yo
1. ﬂimwumuaum‘lmﬂu ABNLULBLULUNAURAUNS N. U. T8 A. ‘Wi"ﬂNfN’]Lu’T]_Iﬁlﬁ‘ﬂTS“H’W‘HH‘MT@MH\?Zﬁ’ﬂi“i.lﬁ"ﬂ\‘i“ﬂ’ﬂ\ﬂ_li‘i:m"ﬂ'ﬂxiQﬂ'ﬂ‘vlu WaZHTL
daudunzanfiog
Shareholder wishes to appoint a proxy to attend the meeting, must attach a proxy A, B or C and copies of identification cards or

copies of company certificate of shareholders and proxies.

2. NguThANLeNANTHNAINNIaET Bl comsec@boutiquecorporation.com ¥ e Aineuunisluef 170/67 enAnsladeunianed 1 du

=<

21 TREQYNIN 16 (AINART) DUUTTAAEN ARBUAE LUIAARBIAEL NTLNHNMIUAT 10110 (8404

HNea1IyNNILTEY) neluiudl 24
LU 2566

Please send all documents to: Company Secretary Division, comsec@boutiquecorporation.com or Boutique Corporation Public
Company Limited No. 170/67, 21st Floor, Ocean Tower 1, Soi Sukhumvit 16, Ratchadaphisek Road, Klongtoey, Klongtoey,

Bangkok within 24 April 2023.

3. WetEEn linsaseumedefiatiunndeya i uimuamedeifieliu (Record Date) Ui 22 HunAn 2566 wia Uit azdsde
6 ¥ o 1 o al e‘d‘?/ﬂ ¥ P Vo o ¥ o v a o &I vy ¥ A 2 o ﬂl
{1 (Username) uazavianu (Password ) esBindnitietiuwiseffuneudunylfdanuianizemy ieligieiuibelueudunzadie

o o

dWinliszuunisdsequansityffetiunudedidnnseling (E- AGM)

Once the Company has verified the list of shareholders according to the latest Record Date specified on 22 March 2023, we will
then send back Username and Password to the email that sent to the Company for log in the AGM program via electronic method

(E-AGM).
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UUIFANDLAUNE LU .
Proxy Form A
(muumlddalunuuninawaslsidudan)

(General and Simple Form) Arannsuanuil 20 un)
(Please attach stamp duty of Baht 20)

wanzdawfatiu B
Shareholder registration number Written at
uh Lhau A
Date Month Year
(1) dwdn AR @fyﬂ'mmﬁ‘ I8l
I/We Nationality Residing/located at no. Soi
DU FLIA/LAN AND/UR A3udn
Road Tambol/Kwaeng Amphur/Khet Province
97 el 9eile]
Postal Code

Wugfedfiuzesissm uia padtlalsdu 41nn (g (“UsEne’)
Being a shareholder of Boutique Corporation Public Company Limited (the “Company”)

Tnefiatiuanuauisdusm Wi uazeen@uassazuuulFviny A dail
Holding the total number of shares and have the rights to vote equal to votes as follows
L Huanalny i uazean@usssazuuulivingy Ren
ordinary share shares and have the rights to vote equal to votes
U Hwisads Wi uazeen@uassazuuulFyiny R
preference share shares and have the rights to vote equal to votes

vanausuns1i (ngunidendaladiantls)
Hereby appoint (Please choose one option)

aa g o 4 O 1. de 218 T aeifinuiandi
NTLAENTE .1 NFUINUATEINNE 4 : i E o
01 svyFeffunendnna Name ) age years restjmg/located at no.
nUU ALA/WAUY ALN4
If choosing No.1, please mark v Iioaij Tin]LZO|/K}/feng Amphur/Khet
at [ 1. and provide details of the quﬁ TR ILE
) Province Postal Code
proxies.
%3a/Or
o N e =
b ang T agjtinuaan
Name age years residing/located at no.
DU FLIA/US A8
Road Tambol/Kwaeng Amphur/Khet
Fandn aoia ol
Province Postal Code

dl = a
AuniliAulaNesALLALN
Anyone of these person
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nadl@entie 2. i uste oy v L2, weusunslfinssunnsdaszaeissv fe
%7{ O 2. yeusun=1inssun1saase Appoint the following Independent Director of the Company:
UJ mmﬂlumu Tnsgne Mr. Permpoon Krairiksh
If choosing No.2, please mark v~ (LTl efiee) (No special interest)
at [ 2. and select the independent U werasimg wasgnaso Mr. Kajohndet Sangsuban
director (LRl e fiee) (No special interest)
U wedaia 15 lagaan Mr. Russell Leighton Kekuewa
(LRl efiee) (No special interest)

(mﬂmmﬂmﬂmmLmeiNmuVLmmmmm?umaﬂmv ﬂmﬂgmmfﬂmmiumi'amvﬂ?m@um?muaum
‘u'admnwuumumm??uma@mv ANNAINAINIPARRIAUN 6) (Profiles and conflict of interest of the
Independent Directors are detailed in Profiles of the Independent Director for Appointment as Proxy and
Definition of Independent Director set out in Enclosure No. 6)

v
o

= dtdl a Vs o ] k4 v ¥ Ad‘ A Vo o a ﬂﬂl ] k4
WU Iuﬂmmﬂﬁum?@mx@,mmuauwﬂummmmﬂﬁzﬁ;uvl,m ingsunne? ma'aLflucg:“ummuwumumaumafam:wiummmmﬂﬁ:ﬁ;u

In the case where the Independent Director is appointed as the proxy is unable to attend the meeting, the other members of the Board of Directors shall
be appointed as the proxy instead of the Independent Director who is unable to attend the meeting.

Lﬂummummmmm (”N‘J‘UN’Q‘UQ‘UVI”") LW@L?.I’]‘]JT’“]]NLL@”@@HLﬂﬂd@dﬂ“’LLuuLmu‘ﬂ’]WL’Q’]Iuﬂ']‘iﬂﬁ‘.v“ﬁ&lﬂ’lumNn’ﬂ‘ﬁu ﬂi‘vQ’lﬂ 2566 r,],‘14!'3‘]«!‘10 26 LNEN8U
2566 7|1 14.00 . %aLﬂumiﬂiwmuwnauumuﬂa@Lanwi@unﬂ (E-AGM) mamqum@u"l,ﬂmu AN LAzdnURaUAYE

As my/our proxy (“proxy”) to attend and vote on my/our behalf at the 2023 Annual General Meeting of Shareholders which will be held via electronic
method (E-AGM) on 26 April 2023 at 2.00 p.m. or such other date, time and place as the meeting may be postponed or changed.

o

a dye o % o v i ady o , = Sy P o a o v d Ly PIES 3
AanslangFunaudunsléinesinluluntstszgn duusnsdingFuseudunslean@easnuidwiiissy lumideneudunz Witewfiouind i lfnssrines
Nnilsznns

Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote in accordance with my/our instruction specified herein,
shall be deemed to be the actions performed by myself/ourselves.

AITD/SIGNE. ... fueudunz/Grantor
(et )

AITR/SIGNED. ..ot f5unauduny/Proxy
(et )

AITD/SIGNEA. ... fuaudunz/Grantor
oo )

ATR/SIGNEA. ..o f5unauduny/Proxy

naeLng/Remarks

£ ¥ Yo

mnwuwmuauwwﬂ”mmmuﬂuw”1 ﬁJ: uu@uﬁfumlﬂmmﬁLﬁf;lqt,ﬂuﬁﬁﬂﬂizqm,l,amﬂﬂL?ﬁmmm::l,l,uu VLaimmmLLLI'\‘iLLﬂﬂﬁm’mﬁuW@,mmu%uwmm&lﬂu
WeuennsanzuuAelE
Shareholder who appoints a proxy shall appoint only one proxy to attend and vote at the meeting and may not split his/her votes to different proxies to

vote separately.
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WUIRANAURAUNG WU 2.
Proxy Form B.
(UL UASIENNTHN y faznausunsiiasiaantalauLaTAne i)
(Form with fixed and specific details authorizing proxy)

Waannsuwanuil 20 1)
(Please attach stamp duty of Baht 20)

wanzieufetiu Aeudl
Shareholder registration number Written at
§ud LR A
Date Month Year
M dwidn Ayas 'mgu'wﬁl' Tael
I/We Nationality Residing/located at no. Soi
U FLA/WTN AUN/UR AINIA
Road Tambol/Kwaeng Amphur/Khet Province
svia Talgedlel
Postal Code

@ duffefureudem uhia AasUaLsTu 4100 (M) (‘U3
Being a shareholder of Boutique Corporation Public Company Limited (the “Company”)

Tnafiafuiiuouriduss W wazeean@uvasazuuulFinny e sl
Holding the total number of shares and have the rights to vote equal to votes as follows
L Huanatny fiu usvesn@usasazuuuliyinny @en
ordinary share shares and have the rights to vote equal to votes
U wijsudvia W uazean@usasazuuulFinny @e
preference share shares and have the rights to vote equal to votes

3)  senaudunz¥ (nguidenieladianil)
Hereby appoint (Please choose one option)

4 N e =
aa s o v (11, e a1g 1 agtinulanh
nedaande .1 NFUNNLATRINNNE K K o
< o yn . Name age years residing/located at no.
a O TTUTRHTUNALAUA . o
nuu BN 2NA
Road Tambol/Kwaen Amphur/Khet
If choosing No.1, please mark v e o sl sy g P
AIUIA NV TalSAEstrantdl
at J 1. and provide details of the .
] Province Postal Code
proxies.
4138/0Or
Aﬂ' = IR d‘
G atdl I agtivuazh
Name age years residing/located at no.
UL AL/ A1LN8
Road Tambol/Kwaeng Amphur/Khet
F9udm svia T louetle
Province Postal Code

4‘ = =
AuvisaulaeAULALN
Anyone of these persons
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sdlRand 2 naosmitagmng v | 2 Neudunslinssunisaszaesiiin Ae
17; [ 2. nevudunzWingsunisdase Appoint the following Independent Director of the Company:
O wnenisnu Insgnsd Mr. Permpoon Krairiksh
If choosing No.2, please mark v~ (Lifdaulfide i) (No special interest)
at [] 2. and select the independent U werasimg wasgnaso Mr. Kajohndet Sangsuban
director (Lifdaulfde i) (No special interest)
U wedaia 15 lagaan Mr. Russell Leighton Kekuewa
(Lifdaulfide i) (No special interest)

(i‘ﬂﬂ@uLﬂﬂmﬂiufJ[ﬁlLL@vﬂ’W?N@’JuVLﬁLﬂﬂ‘ﬂ‘ﬂdﬂii‘ﬁmﬂi‘ﬂﬂ?v ﬂmﬂgmm@mﬂiium?@mwﬂ?mﬂumimuﬂum
‘u'admnwuumumm??uma@mv ANNAINAINIPARRIAUN 6) (Profiles and conflict of interest of the
Independent Directors are detailed in Profiles of the Independent Director for Appointment as Proxy and
Definition of Independent Director set out in Enclosure No. 6)

el Tunsdiinssunnsdasyfuneudunyliamnsadindseguls Winssunisivaeduifuneudunsununssunisdassnldansnsodindssgs
In the case where the Independent Director is appointed as the proxy is unable to attend the meeting, the other members of the Board of Directors shall
be appointed as the proxy instead of the Independent Director who is unable to attend the meeting.

LﬂuB\ILLVIu“lI’ﬂ\‘IT’]WL@’] (“muu’auauw"") LW'P]L“II’]ﬂﬁ‘WﬁNLL@”'ﬂ'ﬂﬂL@HQ@Qﬂ”LLuuLmu‘H’]WL@’ﬂuﬂ’l‘iﬂ‘i“ﬁ&lﬂﬁ&lmﬁﬂ’ﬂﬂu ﬂi""Q’lﬂ 2566 °l‘in!')‘i.«l'i/l 26 tNB=EU
2566 7|1 14.00 . %aLﬂumiﬂiwmuwnauumuﬂa@Lanwi@unﬂ (E-AGM) m@mqum@u"l,ﬂmu 1981 LAZAnNLNBUAE

As my/our proxy (“proxy”) to attend and vote on my/our behalf at the 2023 Annual General Meeting of Shareholders which will be held via electronic
method (E-AGM) on 26 April 2023 at 2.00 p.m. or such other date, time and place as the meeting may be postponed or changed.

& v
1%

(4) m‘wmm@mu'ﬂuwﬂw3uuﬂuaum@ﬂnmmmmuummumwmlumiﬂ?vmmﬁ S
In this Meeting, I/we grant my/our proxy to vote on my/our behalf as follows:

O (n) WiFuseudunsiiavafmsanuazasmundmidnldmndsznnsnuil fugunos
(a) The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
L (@) WigFuueudunzeanidesainzuuuniuaiutlszasfaasdinngn 6l
(b) To grant my/our proxy to vote as per my/our instruction as follows:
M5 1 Sunaunenuaanisaiiduaulusail 2565
Agenda item no. 1 To acknowledge the Company’s operating results for the year 2022

(13J§mimmuuu1umnﬁ / No casting of votes in this agenda)

NeEi 2 fansanaydiRansRudwdusauilind fuge o Judl 31 Surnau 2565
Agenda item no. 2 To consider and approve the Company’s financial statements for the fiscal year ended 31 December 2022

O Euneusunsiavsiansuuazasuiumudiwiliyndsznismaiiiuaunas

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U WigFuueusunzesnidesasnzuuumuadutlszasfaasdinnga fsil

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

L] iingiae L] adufinging L]amaanides
Approve Disapprove Abstain
5N 3 Aansanaydpnisnangssinlsgnaiilunudisasmunguang uazananaduiluna szdil 2565
Agenda item no. 3 To consider and approve the omission of appropriation of the net profit as a legal reserve and the omission of dividend payment for
the year 2022

O sfuneudunsiavsiansuuazasuiunudiliyndsznismaiituaunas
The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuneusunzeanidenasnzuuunuadutlszasfaasdinnga fail
The proxy shall have the right to approve in accordance with my/our instruction as follows:
L iingiae L] adufinging L]ameenides
Approve Disapprove Abstain
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'J"I’a‘%‘l?ll 4
Agenda item no. 4

TS 5
Agenda item no. 5

21529 6
Agenda item no. 6

M5eN 7

Agenda item no. 7

ﬁmsmmqsﬁﬁmstﬁanréi"yanssumﬂmuniiun'\sﬁaanmnﬁmmlamu’ns: 15zl 2566
To consider and approve the election of directors to replace those who are due to retire by rotation for the year 2023
L Wuneusunzlansfansunuazasdunudindnlinnlssnsnuiiviuanens

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
L Wuneusunzesn @esasnzuuununnnuszasfvesiindn sl

The proxy sh;all have the yright to approve in accordance with my/our instruction as follows:

n. [ whensnssunsiagn

A. Elect of the entire group of nominated directors

O] wiuging Ll siifiuging [ smeenides
Apprgve Disapprove Abstain
a. [ wismanssunausaynns
B. Elect of each nominated directors
1. @an3sunng f3. ansal e ds
Director's name Dr. Julaporn Namchaisiri
O] wiging L ladifinging [ sneenides
Approve Disapprove Abstain
2. FansINNNg weF i ia Tmef wiad
Director's name  Mr. Richard Peter Neville
L wiugiae L ladifiusing L] sneanides
. Approve Disapprove Abstain
3. TANITUNNT Wi ATy Rs
Director's name Mrs. Natcha Vinichbutr
L wiugiae L] ladifiusing L] sneanides
Approve Disapprove Abstain

NATURYAANITTIINUAAIAALUNUNTTNNIT WALAULNTTNNMSTALDEURIUTHNY Uszanl 2566
To consider and approve the remuneration of the Company’s directors apd the sub-committees for the year 2023
U WigFuneusunzdansiasnnuazasumunudawdnldyndsensmaiidiuasnas

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuueusunzesnidesasnzuuunuaautlszasfaasdinngn fil

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

L wiugiae L] ladifiusng L] sneanides
Approve Disapprove Abstain

FansanaydEnisusenaaauind uasiuuaieeuunugaaindilssil 2566
To consider and approve the appointment of the Company’s auditor andl the auditor’'s remuneration for the year 2023
U WigFuweusunzdansiasnnuazasumunudiaw&nlayndsensmaiiiuasnas

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuueusunzesnidesaspnzuuunuadutlszasfaasdionga fil

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

L wiugiae L] ladifiusng L] sneanides
Approve Disapprove Abstain

Rarsanayidniseanuaziauaneuadniiunuaedine melalasins BC-ESOP 2023 Wiuinssums fudms uas
WUNUADILIFTENY Uaz/YiFa USHNdas
To consider and approve the issuance and offering of newly issued ordinary shares to directors, executives and employees of the
Company and/or subsidiaries under the BC-ESOP 2023 program .
U WigFuneusunzdansiasnnuazasumunudinwinlaynisznsmaiiiuasnas

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuneusunzeanidenasnzuuunuadutlszasfaasdinnga fail

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

L wiugiae L ladifiugng L] sneanides
Approve Disapprove Abstain
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5eN 8 RnsanayiRnmsannuannziiiau aniAu 857,180,433 uw 15lu 678,305,657 uw Teadauiidslaladrmingaan s1uau

178,874,776 uu LLamﬁ‘lmwumuuumaummuauﬁ Aa 4. Lw'a’lmﬂﬂﬂﬂamnumsam'ﬂuqmw“mﬂu

Agenda item no. 8 To consider and approve the reduction of the Company’s registered capital from 857,180,433 Baht to 678,305,657 Baht by removing
178,874,776 unallocated shares and the amendment of Clause 4 of the Company’s Memorandum of Association to be in line with the
reduction of the registered capital

| 1ﬁﬁ§uu@uﬁuw:ﬁaw%ﬂﬂﬁimﬁLm:muﬁLmu%ﬂwL%ﬂﬁwﬂﬂazmimuﬁLﬁuﬂmmi

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
D ‘lmmummum'ﬂ@ﬂmmmmuuumummﬂummmmwm mu

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

O wingiae Wee O lduiudiae @eoe [ wneeniden Re
Approve Votes Disapprove Votes Abstain Votes
’J’l’a‘zﬁ 9 wmsmmuummsmuwuqﬂmmﬂu AMNLAN 678,305,657 UN Lﬂu 869,089,090 U Tﬂﬂﬂ’]i’ﬂ'ﬂﬂﬂuﬂ’]umLWNVIN‘Q’]L!’J‘H

190,783,433 uu uamwmﬂwua“ 1 U LL‘N"W‘Q’]‘JW']’PJL!NE]ﬂ"l‘ithﬂ‘llLWNLmNﬂuQ'&’ﬂU‘Jﬂmﬂﬂuﬁ Aa 4.

Agenda item no. 9 To consider and approve the increase of the Company’s registered capital from 678,305,657 Baht to 869,089,090 Baht by issuing
190,783,433 new ordinary shares, with a par value of 1 Baht per share and the amendment of Clause 4 of the Company’s
Memorandum of Association to be in line with the increase of the registered capital

O Wiuneudunsiianaiansnnuazasupunudmidlinnusenismad fiuaaens

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U WigFuueusunzesnidesasnzuuunuaautlszasfaasdinngn fil

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

L] wiugian Wee [ ladudiudos Rew [ ameanides Ren
Approve Votes Disapprove Votes Abstain Votes
21529 10 wmim’auumms@mﬂiiuuﬂﬁummuﬂuﬂlmu‘iﬁﬂﬂ Lw'ﬂ‘a‘msu (1) mi'a'rmLLaumuﬂmﬂuumumquwu"lmmﬂiiums

Nusms LASWUNIU mﬂ"ls’ﬁﬂsqms BC-ESOP 2023 wag (2) mstwuwmmuuﬂummqm‘lﬂ (General Mandate)

Agenda item no. 10 To consider and approve the allocation of the Company’s newly issued shares to accommodate: (1) the issuance and offering of the
newly issued ordinary shares to directors, executives and/or employees of the Company and/or subsidiaries under the BC-ESOP
2023 program, and (2) the capital increase through a General Mandate

O WitFuseusunsiianafasanuazaspundnidldynlsznsmaiituaunas

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U WigFuueusunzesnidesaspnzunumuadutlszasfaasdinnga fsil

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

L] ugine e L ldudiuon Ree L sneanides Re
Approve Votes Disapprove Votes Abstain Votes
M5eh 11 2Mszauq (418)

Agenda item no. 11 Other business (if any) .
L WigFuneusunzdansiasnnuazasumunudinwinldynisznsmaiiiuaunas
The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
O SLMN?UEJ'QUﬂuVI”@'ﬂﬂL’&F;I\‘i@\‘iﬂ”LLuuﬁ]ﬁNﬂQﬂNﬂi”@ﬂﬂ“ﬂ'ﬂ\ﬂ’]WL'm patl
The proxy shall have the right to approve in accordance with my/our instruction as follows:
O wiugiae L 'ladifiusing L] sneenides
Approve Disapprove Abstain

5)  neaspzuudeesiiuneudunzluanslaildidullaafissy Blumldeneudunzilidei nrasnzuuudesiulignieca ldldidunns
avpzuidetasdiiminlugusitiediu
If the proxy does not vote in accordance with my/our voting instructions specified herein, such vote shall be deemed incorrect and is not
made on my/our behalf as the shareholders.

(6) IummwmwLm”bﬂmvummﬂi”m ﬂﬁluﬂ’li@ﬂﬂ VAENAIAT LLuuslu'JWi”lﬁiﬂﬁ?@ﬁ‘”uhhﬁﬁﬂ L@uﬂi’ﬂiuﬂi‘m%ﬂﬂi“ﬁﬂﬂﬂﬂ $RATOUNUT @mmm"luumlm

Yy

u@ﬂmu@mmsmmvﬂqmqmu ssfansdiEmsuilaAsuulanieffistefiasisznisle ”Lumumu@uwmmwmsmLmvmmmmmqwm
VLmv;ﬂﬂnm@mmmummms
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In the event that I/we have not specified or have not clearly specified my/our voting instruction in any agenda, or in the event that the
meeting considers or passes resolutions in any matters other than those specified above, including in case there is any amendment or
addition of any fact, the proxy shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all respects.

o

a Sove o P o P | sy o \ = Sy o o o P - Y Y
ﬂ“’]ﬂq?lﬂwH?UN@U’QHW$1ﬁﬂ?$‘1’]'ﬂﬂluﬂq?ﬂﬁ‘xﬁNLrJuLLﬁmﬁ‘mWﬁi umﬂuau‘wﬂuﬂﬂﬂmmmmw‘mwL@W?:uluﬁuqzﬁ’auﬂUﬂuwﬂun ﬂLﬂN‘ﬂuquWWL@q‘lﬁ

nsvinleansznig

Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote in accordance with my/our voting
instructions specified herein, shall be deemed to be the actions performed by myself/ourselves.

AITD/SIGNE. -+ fueuduny/Grantor
(e )

AITR/SIGNE. oo HFusaudune/Proxy
(et )

ANTD/SIGNE. ... fuauduns/Grantor
oo )

ANTR/SIGNET. ..o f5unauduny/Proxy

nueLKG/Remarks

v v dl o % o vy
1. fledulnaudunzazfesuauguns i
PAEAUNDLINNNTAIATUULLR LS

o

TU

Yo

o = = v v = ' ' o 1% o
HAURAUNCIWENTIE AT L‘ﬂuﬂilﬂﬂﬂﬁ‘ﬁi‘qm LATRARNLALNAIATLLLL 11]'2‘1’111’13‘& LLU\‘ILLEIT’]'Q’WH’JHKHSLM HILNBUAUNS

Shareholder who appoints a proxy shall appoint only one proxy to attend and vote at the meeting and may not split his/her votes to different

proxies to vote separately.

NN‘N dl a 1 dl Yy v ¥ o AI a b4 o 1 o 4 o
2. IuﬂimwmwzmzwmsmﬂumiﬂwqamWﬂmwmi:mzqiqmmu HN@U@HWZ'&WN’WQ??&HLWNLﬁlll‘lﬂsluﬁl,‘i_lﬂi‘t’ﬂqG]'ELLUUM‘LA\M@N@U’?}HVIZLLU‘LI aq. AN

bl

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

provided.
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ludszansanuuniisianauaunsiuy 2.
Attachment to Proxy Form B.
o @) vy v a o a P & o a
nmsnauaunglugiuzilugtaiuaaudsm yiia aaflaisdy Ann (auaw)

A proxy is granted by a shareholder of Boutique Corporation Public Company Limited

Tunisszguansityiotiu Uszant 2566 luiui 26 wmnanu 2566 1981 14.00 U, Fadunistszguiietiuiudedidnnselind (E-AGM) visanaziaaaully
o
G

U 1987 LATADUNBUIY

At the 2023 Annual General Meeting of Shareholders on 26 April 2023 at 2.00 p.m. The shareholders’ meeting will be held via electronic method

(E-AGM), or such other date, time and place as the meeting may be postponed or changed.

(st 329

Agenda item no. Re:
O Wiuneudunsiianafananuazasiundiilinndsznsmuiidiuaunas
The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U Wifuseudunsaani@easpzuuuninanulszasdaasdingn ol

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

L g L aiifufag Llaneanides
Approve Disapprove Abstain
O ansedn 309
Agenda item no. Re:

aa

L] g5 uneudunsiidnsnansonuazasumudinndndvnisznnsanaiifiuaunas

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

L #funeudunyeanifeasnzuuuniuanuiszasdaasiidn sail

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

L g L aiifusag Llaneanides
Approve Disapprove Abstain
O ansed Baq
Agenda item no. Re:

a

U Wifuseudunsiiandfansnnuazasmunuiivwdnldnnusynismaiifiuaumas

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
O] lifunendunzeen davaspziuuaupnalszasfaasdinn sl

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

L iingiae L] adufinging []ameenides

Approve Disapprove Abstain
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' '
SNyl v A

£%

NUIRANALAUNE UL A.
Proxy Form C.

BOUTIQUE

(Mawznsdingnediuntmnggelunzsdeuiuiamusindssmauazusienslidalnmau (Custodian) utlszmalvenduiFudhnuazqualiulivini)

(For the shareholders who are specified in the register as a foreign investor and has appointed a custodian in Thailand to be a share depository and keeper)

Aaannsuanuil 20 1)
(Please attach stamp duty of Baht 20)

wanzdawfatiu B
Shareholder registration number Written at
uh Lhau A
Date Month Year
(1) dwdn AR @fyﬂ'mmﬁl a8l
I/We Nationality Residing/located at no. Soi
DU FLIA/LAN AND/UR A9udn
Road Tambol/Kwaeng Amphur/Khet Province
97 el 9eile]
Postal Code

lugnuzgsznaugsiadugulanuazguaiiu (Custodian) Wiy

As the custodian of

dodufflierurecudem yia Aastlalsdu S8R (DY) (“USEN’)
Being a shareholder of Boutique Corporation Public Company Limited (the “Company”)

Tnefiatiuanuauisdusn
Holding the total number of
L Huanalny

ordinary share
U dwifpadns

preference share

@  veneusunzli (ngunidendeladientls)
Hereby appoint (Please choose one option)

fiu uazeen@uassazuuulFviny A dail
shares and have the rights to vote equal to votes as follows
i uazean@esssazuuulivingy R
shares and have the rights to vote equal to votes
Wi uazeen@usssazuuulFiny Rer
shares and have the rights to vote equal to votes

Aﬂ' = (73 d‘
o . . 4 v | D1 ae 2 I agjfiwaah
NTUAENTD .1 NTUINUATRINNNE K ® o
4 o oa . Name age years residing/located at no.
RN TTUTRETUNALDIUNA o o
nUU ALA/WAY A4
) v Road Tambol/Kwaeng Amphur/Khet
If choosing No.1, please mark o o o s
, , andn svialu sl
at N and provide details of the .
) Province Postal Code
proxies.
%38/0Or
o N e =
b ang T agjtiuaan
Name age years residing/located at no.
DU FLIA/LU A8
Road Tambol/Kwaeng Amphur/Khet
Fandn aoia ol
Province Postal Code

dl = al
AuniliAulaNesALLALN
Anyone of these persons
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sdlRand 2 naosmitagmng v | 2 Neudunslinssunisaszaesiiin Ae
17; [ 2. nevudunzWingsunisdase Appoint the following Independent Director of the Company:
O wnenisnu Insgnsd Mr. Permpoon Krairiksh
If choosing No.2, please mark v~ (Lifdaulfide i) (No special interest)
at [] 2. and select the independent U wrerasimg wasgnaso Mr. Kajohndet Sangsuban
director (Lifdaulfde i) (No special interest)
L wedaia a5 lagaan Mr. Russell Leighton Kekuewa
(Lifdaulfide i) (No special interest)

(i‘ﬂﬂ@uLﬂﬂmﬂiufJ[ﬁlLL@vﬂ’W?N@’JuVLﬁLﬂﬂ‘ﬂ‘ﬂdﬂii‘ﬁmﬂi‘ﬂﬂ?v ﬂmﬂgmm@mﬂiium?@mwﬂ?mﬂumimuﬂum
‘u'admnwuumumm??uma@mv ANNAINAINIPARRIAUN 6) (Profiles and conflict of interest of the
Independent Directors are detailed in Profiles of the Independent Director for Appointment as Proxy and
Definition of Independent Director set out in Enclosure No. 6)

el Tunsdiinssunnsdasyfuneudunyliamnsadindseguls Winssunisivaeduifuneudunsununssunisdassnldansnsodindssgs
In the case where the Independent Director is appointed as the proxy is unable to attend the meeting, the other members of the Board of Directors shall
be appointed as the proxy instead of the Independent Director who is unable to attend the meeting.

LﬂuB\ILLVIu“lI’ﬂ\ﬁI’WWL@'] (”Ni“iJN’ﬂ‘UQUVI”") L‘W@Lmqﬂﬁ‘”TNLLﬂvﬂﬂﬂL@ﬂ\i@\iﬂ LLuuLW]u‘]JWWL@WIuﬂ’I%‘ﬂ‘i"‘HNNWNmNO’BMu 1]‘3‘“’@']1] 2566 r1‘1«!’2‘1.‘!% 26 LNEN8U
2566 7|1 14.00 . %aLﬂumiﬂiwmunnauumuﬂa@Lanwi@unﬂ (E-AGM) m@m‘qum@u"l,ﬂmu 1981 LAZAnNLNBUAE

As my/our proxy (“proxy”) to attend and vote on my/our behalf at the 2023 Annual General Meeting of Shareholders which will be held via electronic
method (E-AGM) on 26 April 2023 at 2.00 p.m. or such other date, time and place as the meeting may be postponed or changed.

& v
1%

(4) m‘wmm@mu'ﬂuwﬂw3uuﬂuaum@ﬂnmmmmuummumwmlumiﬂ?vmﬂ%ﬂ S
In this Meeting, I/we grant my/our proxy to vote on my/our behalf as follows:
O (n) WiFuseudunsiiavafmsanuazasmundmidnldmndsznnsnuil fugunos
(a) The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
L (@) WigFuueudunzeanidesainzuuuniuaiutlszasfaasdinngn 6t
(b) To grant my/our proxy to vote as per my/our instruction as follows:

M5 1 Sungusanunansaldunulusadil 2565
Agenda item no. 1 To acknowledge the Company’s operating results for the year 2022

(13J§mimmuuu1umnﬁ / No casting of votes in this agenda)

NeEi 2 fansanaydiRansRudwdusauilind fuge o Judl 31 Surnau 2565
Agenda item no. 2 To consider and approve the Company’s financial statements for the fiscal year ended 31 December 2022

O Euneusunsiavsiansuuazasuiumudiwiliyndsznismaiiiuaunas

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U WigFuueusunzesnidesasnzuuumuadutlszasfaasdinnga fsil

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

L] iingiae L] adufinging L]amaanides
Approve Disapprove Abstain
5N 3 Aansanaydpnisnangssinlsgnaiilunudisasmunguang wazananaduiluna szeil 2565
Agenda item no. 3 To consider and approve the omission of appropriation of the net profit as a legal reserve and the omission of dividend payment for
the year 2022

O sfFuneudunsiavsiansuuazasuiunudiliyndsznismaiituaunas
The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuneusunzeanidenasnzuuunuadutlszasfaasdinnga fail
The proxy shall have the right to approve in accordance with my/our instruction as follows:
L iingiae L] adufinging L]ameenides
Approve Disapprove Abstain
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5N 4 NATURYAANITIABNAINGTNNITUNUNTTNNISNRBNANFIUNUIAINNTE Usani] 2566
Agenda item no. 4 To consider and approve the election of directors to replace those who are due to retire by rotation for the year 2023

L Wuneusunzlansfansunuazasdunudindnlinnlssnsnuiiviuanens
The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
L Wuneusunzesn @esasnzuuununnnuszasfvesiindn sl

The proxy sh;all have the yright to approve in accordance with my/our instruction as follows:
n. [ whensnssunsiagn
A. Elect of the entire group of nominated directors
L] iiudiae [ ladufinging L] sneanides
Apprgve Disapprove Abstain
a. [ wismanssunausaynns
B. Elect of each nominated directors

1. @an3sunng Wil inde s
Director's name Mrs. Julaporn Namchaisiri
O] wiugiag O 'laiifiusiog ] sneenides
Approve Disapprove Abstain
2. TANITNANT e nn5e Tnef waad
Director's name  Mr. Richard Peter Neville
L wingiae L Tadufingiag L] sneenides
Approve Disapprove Abstain
3. TANITUNNT Wi ATy Rs
Director's name Mrs. Natcha Vinichbutr
L wingiae L Tadufingiag L] sneenides
Approve Disapprove Abstain
NeEh 5 NATURYAANITTIINUAAIAALUNUNTTNNIT WALAULNTTNNMSTALDEURIUTHNY Uszanll 2566

Agenda item no. 5 To consider and approve the remuneration of the Company’s directors and the sub-committees for the year 2023

U WigFuueusunzdansiasnnuazasumunudawdnldyndsensmaiidiuasnas

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuueusunzesnidesaspnzunumuadutlszasfaasdinnga fsil

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

L] wiugiag 0 aiviiubtan L] wneenides
Approve Disapprove Abstain
M5eh 6 NasanayliRnsuAIREaaLld wasiuunA nauwnUgaaUinydlszanil 2566

Agenda item no. 6 To consider and approve the appointment of the Company’s auditor and the auditor’'s remuneration for the year 2023

U WigFuneusunzdansiasnnuazasumunudiawdnldyndsznsmaiiiuasnas

The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuueusunzesnidesasnzuuumuadutlszasfaasdinnga fsil

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

L] wiugiag 0 aiviiubtan L] wneenides
Approve Disapprove Abstain
NsEN 7 NATUAYIFNITRBNUALIRUBTILWUAIN YL NN UIRIUTEN Aelalasanis BC-ESOP 2023 lHuinssunis HUIWIS uae

WUNIULRILSEHNY LAT/UTa USHNdae

Agenda item no. 7 To consider and approve the issuance and offering of newly issued ordinary shares to directors, executives and employees of the
Company and/or subsidiaries under the BC-ESOP 2023 program

O sfFuneudunsiavsiansuuazasuiunudilyndsznismaiiiuaunas
The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
U WigFuneusunzeanidenasnzuuunuadutlszasfaasdinnga fail
The proxy shall have the right to approve in accordance with my/our instruction as follows:
L wiugiae L ladifiugog L] sneanides
Approve Disapprove Abstain
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5eN 8 Rnsanayianmsannuaanziiiau aniiu 857,180,433 uw 15lu 678,305,657 um Teadniuidslaladuingaan s1uau

178,874,776 uu LLamﬁ‘lmwumuuumaummuauﬁ Aa 4. Lw'a’lmﬂﬂﬂﬂamnumsam'ﬂuqmw“mﬂu

Agenda itemno. 8  To consider and approve the reduction of the Company’s registered capital from 857,180,433 Baht to 678,305,657 Baht by removing
178,874,776 unallocated shares and the amendment of Clause 4 of the Company’s Memorandum of Association to be in line with the
reduction of the registered capital

| 1ﬁﬁ§uu@uﬁuw:ﬁaw%ﬂﬂﬁimﬁLm:muﬁLmu%ﬂwL%ﬂﬁwﬂﬂazmimuﬁLﬁuﬂmmi

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
D ‘lmmummum'ﬂ@ﬂmmmmuuumummﬂummmmwm mu

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

O wingiae Wee O lduiudiae @eoe [ wneeniden Re
Approve Votes Disapprove Votes Abstain Votes
’J’l’a‘zﬁ 9 wmszumuummﬂwuquﬂmmﬂu AINLAN 678,305,657 U Lﬂu 869,089,090 U Tmﬂmsﬂanv]umumquwummu

190,783,433 ma uamwmﬂ'lwum 1 U LLﬂ"W‘Q']‘im"I’ﬂuNﬂﬂ']‘iLLﬁlmLWNLﬂNMuQﬂﬂUiﬂmv]ﬂuﬁ AR 4.

Agenda itemno. 9  To consider and approve the increase of the Company’s registered capital from 678,305,657 Baht to 869,089,090 Baht by issuing
190,783,433 new ordinary shares, with a par value of 1 Baht per share and the amendment of Clause 4 of the Company’s
Memorandum of Association to be in line with the increase of the registered capital

O Wiuneudunsiianaiansnnuazasupunudmidlinnusenismad fiuaaens

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U WigFuueusunzesnidesasnzuuunuaautlszasfaasdinngn fil

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

L] wiugian Wee [ ladudiudos Rew [ ameanides Ren
Approve Votes Disapprove Votes Abstain Votes
21529 10 wmim’auumms@mﬂiiuuﬂﬁummuﬂuﬂlmu‘iﬁﬂﬂ Lw'ﬂ‘a‘msu (1) mi'a'rmLLaumuﬂmﬂuumumquwu"lmmﬂiiums

Nusms LASWUNIU mﬂ"ls’ﬁﬂsqms BC-ESOP 2023 wag (2) mstwuwmmuuﬂummqm‘lﬂ (General Mandate)

Agenda item no. 10 To consider and approve the allocation of the Company’s newly issued shares to accommodate: (1) the issuance and offering of the
newly issued ordinary shares to directors, executives and/or employees of the Company and/or subsidiaries under the BC-ESOP
2023 program, and (2) the capital increase through a General Mandate

O WitFuseusunsiianafasanuazaspundnidldynlsznsmaiituaunas

The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U WigFuueusunzesnidesaspnzunumuadutlszasfaasdinngn fsil

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

L] ugine e L ldudiuon Ree L sneanides Re
Approve Votes Disapprove Votes Abstain Votes
M5eh 11 2Mszauq (418)

Agenda item no. 11 Other business (if any)

| slﬁé’ﬁum'aufﬁuwvs‘jaw%ﬁﬂwmwLLavmmﬁLmu%wﬁiﬂﬁwﬂﬂi"mimuﬁL‘ﬁu@umi
The proxy shall have the right on my/our behalf to consider and approve independently he/she deems appropriate.
O SL'VINTUQJ'Q‘LIﬂuVIWﬂ'ﬂﬂL’.&F;I\'m\‘iﬂ‘”LLuuﬁl’mﬂ"JWNU?”@Q@‘H@Q“]J’]WL@W patl
The proxy shall have the right to approve in accordance with my/our instruction as follows:
O] wiugiae O 'ladifiusing L] sneenides
Approve Disapprove Abstain

5) neaspzuudeesiiunedunzlunnslaildidullaaiissy Blumldeneudunzilided nsasnzuuudeciulignieca dldidunns
avpzundetasdiiminlugusitiedu
If the proxy does not vote in accordance with my/our voting instructions specified herein, such vote shall be deemed incorrect and is not
made on my/our behalf as the shareholders.

(6) ’LuﬂmwmwL@']”Lmimvumwﬂ@”mmﬂum@@@ﬂmmmm LLuuimW@VImiquiﬂavuquiummmum@‘l.uﬂimwﬂikum?wmsmwi@mmmiummlm
u@ﬂmu@mmsmmvﬂqmqmu iRt ledfeuu asitefindutofasialsznisla ”Lumumu@uwmmwmsmLmvmmmmmqwm
Vmeﬂﬂivm@mmmummms
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In the event that I/we have not specified or have not clearly specified my/our voting instruction in any agenda, or in the event that the
meeting considers or passes resolutions in any matters other than those specified above, including in case there is any amendment or
addition of any fact, the proxy shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all respects.
AanslagFuneudunglinszinllunsdszqu Buwsnsdlngiunenduny lleani@emaiitionnszylumidensuduns i eiadlaudnimdn1i
nsvinleansznig

Any acts performed by the proxy in this meeting, except in the event that the proxy does not vote in accordance with my/our voting
instructions specified herein, shall be deemed to be the actions performed by myself/ourselves.

AITD/SIGNE. -+ fueudunz/Grantor
(e )

AITR/SIGNE. oo HFusaudune/Proxy
(et )

ANTD/SIGNE. ... fuaudung/Grantor
oo )

ANTR/SIGNET. ..o fl5unauduny/Proxy

nueLKG/Remarks

1. wik@enaudunzuiy p. i WamznsdifBeruiilnngielunsdouduamusialszmauazusioialiisalnmeu (Custodian) lulszmelnaiduiz
dnuazguatiuliimingi
This Proxy form C. is only used for the shareholder who is specified in the register as a foreign investor and has appointed a custodian in Thailand to
be a share depository and keeper.
2. vanguidiesuuunieniumisdeneuduns Ae
The documents needed to be attached to this Proxy form are:
(1) wilsdenausuaaniieiuliidalnman (Custodian) Wuganfiunisasunslumidaneusunzinu
Power of attorney from the shareholder empowering the custodian to sign this Proxy form on his/her behalf
@) wildeduiudfasunulumiBensudunsunulfifueunnlssneugsnadalabeu (Custodian)
Document confirming that the person who signed the proxy form is permitted to operate the custodian business
3. fheffunneudunzazfaseuduns i funeuduns e aiponiuf il seguuareandasasazunulisnunsutanduauiuliffunauduny
nasAUNaLaNNTaIAzLUA N R
Shareholder who appoints a proxy shall appoint only one proxy to attend and vote at the meeting and may not split his/her votes to different proxies
to vote separately.

dd‘d dl = 1 éll Yy 3 2 o AI a Wi o ' o A o
4. sluﬂimwmﬂ?zmxw'ﬁwm’ﬂumﬁ‘ﬂiz‘qmmﬂﬂq’]q’]ﬁ‘:mixu%m’mmu Hmu'ﬂummmmixqLW;Jmeimiﬂuﬂﬁ‘mﬁm'aLL‘]_muum@mumumLLuu A. AN
In case where the statement exceeds those specified above, additional details may be specified in the Attachment to Proxy Form C. provided
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lutlszdpanuunisdanauaunsuuy A,
Attachment to Proxy Form C.
msuausunzlugusflugdauranisv yia aaflasdy i ()
A proxy is granted by a shareholder of Boutique Corporation Public Company Limited

'
v ¥y 1 A a s

Tunisszguansityiotiu Uszant 2566 luium 26 wmnam 2566 19a1 14.00 1. Fedunistszgugietiuiudedidnnseling (E-AGM) visenaziaaaully

q U q

o Sd o
U I LAZADIUNALUAIE

At the 2023 Annual General Meeting of Shareholders on 26 April 2023 at 2.00 p.m. The shareholders’ meeting will be held via electronic method (E-AGM),

or such other date, time and place as the meeting may be postponed or changed.

O ansein aag

Agenda item no. Re:

O Wiuneusunziianaiasnnuazaspundmidlinnlszmsmuiisiuaunns
The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
L fusendunasnifasanzuuunisnanulszasdaasdionn 4ol
The proxy shall have the right to approve in accordance with my/our instruction as follows:
L] e @ae L laduiudiae deae [ epeanides e
Approve Votes Disapprove Votes Abstain Votes

a4 )l
[ aseh 529

Agenda item no. Re:
LS uneudunsiiavisiasanuazasmumudionidn dndsznisanaifiuasang
The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
LIS uneudunzesni@easasnzsuuumumnnszasdaasdindn 6l
The proxy shall have the right to approve in accordance with my/our instruction as follows:
=3 v = 1@ ¥ al = a
O] wiugian Weae L lsduiuding deoe [ wmeenides LAEN
Approve Votes Disapprove Votes Abstain Votes

(s 309

Agenda item no. Re:

CFuneusunsiiavafansanuazasuiunudmidldnndaznnsauil fuauaas
The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
Ui fusendunyesnifasanzuuuniannulszasdaacingn el
The proxy shall have the right to approve in accordance with my/our instruction as follows:
Wiugine @ae L laduiudiae deae [ eneanides e
Approve Votes Disapprove Votes Abstain Votes

a ]
[ aseh 529

Agenda item no. Re:

L 5uneudunsiiavifansanuazasmunudimwidnldnnusynisauiifiuaunns
The proxy shall have the right on my/our behalf to consider and approve independently as he/she deems appropriate.
U 5usendunyasnifaanzuuuniuanuilszasdaacingn 6ol
The proxy shall have the right to approve in accordance with my/our instruction as follows:
=3 v a @ v a a a
L] e Wae L laduiudiae deae [ epeanides e
Approve Votes Disapprove Votes Abstain Votes
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Enclosure 10

2023 Annual General Meeting of Shareholders Question Form

Boutigue Corporation Public Company Limited

Wednesday, 26 April 2023 at 2:00 p.m.

To Company Secretary

Boutigue Corporation Public Company Limited (“BC”)

[, (NEME = SUME@IME).. ..o ieiie e Tel

Please mark v in( )
() A shareholder of BC

() A PIOXY Of 1ot e who is a shareholder of BC, wishes to

submit question(s) related to the agenda in the 2023 Annual General Meeting of Shareholders as follows:

Remarks: Please submit the completed form to BC within 24 April 2023 via

-Fax:  02-620-8778 or

- Email: comsec@boutiquecorporation.com or

- Post:  Company Secretary Division
Boutique Corporation Public Company Limited
170/67 Ocean Tower 1, 21% Floor, Soi Sukhumvit 16 (Sammitr), Ratchadaphisek Road,

Klongtoey Sub-district, Klongtoey District, Bangkok, 10110

For more information, please contact company secretary division at

Tel. 02-620-8777 or 084-427-0166
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Enclosure 11

QR Code Downloading Procedures for the 2022 Annual Registration Statement / Annual Report (Form 56-1 One

Report) and a copy of the Company’s financial statements for the fiscal year ended 31 December 2022

The Thailand Securities Depository Co., Ltd., as a securities registrar under the Stock Exchange of Thailand (“SET"),
has developed a system which allows listed companies to send to the documents in relation to the shareholders’
meeting and the Annual Registration Statement / Annual Report (Form 56-1 One Report) in the form of QR Code,
which facilitates the shareholders to access the information conveniently and instantly. The shareholders can

download the information through the QR Code by following the steps below.

For iOS operating system

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 information in relation to 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 operating system

1. Open applications such as QR Code Reader, Facebook or Line.
How to scan the QR Code via Line application

a. Open Line application and click on "Add friend" =>» Choose “QR Code” ™2 Scan the QR Code

2. Scan the QR Code to access documents in relation to the meeting
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