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June 19, 2020
Re: Invitation to the 2020 Annual General Meeting of Shareholders

To: Shareholders
BTS Group Holdings Public Company Limited

Enclosures: 1. Annual Report 2019/20 and Sustainability Report 2019/20 in QR Code format as provided
in the Notice of Meeting Form (Registration Form with QR Code)

2. Document for Agenda Item 6 : Profiles and Work Experience of Candidates Nominated
for Election as Directors and Definition of Independent Director of the Company

Document for Agenda Item 7 : Profiles and Work Experience of Auditors

4. Document for Agenda Item 8, Agenda ltem 11 and Agenda Item 13 : Capital Increase Report
Form (F53-4)

5.  Guidelines for Appointment of Proxy, Registration, Documents for Registration, Vote Casting
and Counting, and Meeting Procedures

6. Profiles of Independent Directors for Appointment as Proxy
Proxy Form B

(Shareholders can download Proxy Form A, Form B and Form C from the Company's website
at http://www.btsgroup.co th/en/investor-relations/download/shareholders-meeting)

Articles of Association of the Company
9.  Privacy Notice for the Shareholders’ Meeting

10. Notice of Meeting Form (Registration Form with QR Code) (Please bring this form to the
meeting)

11. Measures and Guidelines for the 2020 Annual General Meeting of Shareholders under
the Pandemic Situation of Coronavirus Disease 2019 and COVID-19 Screening Form for
the 2020 Annual General Meeting of Shareholders

12. QR Code User Procedure for Downloading Invitation to the 2020 Annual General Meeting
of Shareholders, Annual Report 2019/20 and Sustainability Report 2019/20

13. Location Map of the Meeting Venue
The Meeting of the Board of Directors of BTS Group Holdings Public Company Limited (the “Company”) resolved
to convene the 2020 Annual General Meeting of Shareholders on Monday July 20, 2020 at 1.30 p.m., at Bangkok
Convention Centre (BCC Hall), 5" Floor, Central Plaza Ladprao, No. 1697 Phaholyothin Road, Chatuchak Subdistrict,
Chatuchak District, Bangkok 10900.
The agenda for the 2020 Annual General Meeting of Shareholders are as follows:

Agenda Item 1 Message from the Chairman to the Meeting

Remark: This agenda item is for acknowledgement and no casting of votes is required.
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Agenda Iltem 2 To consider and approve the report on the results of the Company’s business operation for
the fiscal year ended March 31, 2020

The shareholders’ meeting is proposed to consider and approve the report on the results of the Company’s
business operation for the fiscal year ended March 31, 2020. The details are as set forth under Section 4.4
“Management Discussion & Analysis” of the Annual Report 2019/20, as per Enclosure 1.

Opinion of the The Board of Directors deems it appropriate to propose to the shareholders’ meeting
Board of Directors: to approve the report on the results of the Company’s business operation for the fiscal

year ended March 31, 2020.

Remark: The resolution for this agenda item requires a simple majority vote of the shareholders
attending the meeting and casting their votes, excluding abstentions from the calculation
base.

Agenda ltem 3 To consider and approve the Company and its subsidiaries’ report and consolidated financial
statements for the fiscal year ended March 31, 2020

The shareholders’ meeting is proposed to consider and approve the Company and its subsidiaries’ report and
consolidated financial statements for the fiscal year ended March 31, 2020. The details are as set forth under
Section 6.2 “Independent Auditor's Report”, Section 6.3 “Statement of Financial Position”, and Section 6.4
“Notes to the Consolidated Financial Statements” of the Annual Report 2019/20, as per Enclosure 1. A summary
of the key information in comparison with the previous year is as follows:

Fiscal Years Ended March 31,
Consolidated Financial Statements
2019 2020
Total Assets (Baht Million) 144,398 173,100
Total Liabilities (Baht Million) 92,089 105,855
Total Shareholders’ Equity (Baht Million) 52,310 67,246
Total Revenues (Baht Million) 47,299 42,203
Net Profit - a portion attributable to equity holders of 2,873 8,162
the Company (Baht Million)
Recurring Net Profit - a portion attributable to equity 3,248 4,776
holders of the Company (Baht Million)
Earnings per Share - a portion attributable to equity 0.24 0.65
holders of the Company (Baht/Share)
Recurring Earnings per Share - a portion attributable 0.27 0.38
to equity holders of the Company (Baht/Share)

Opinion of the The Board of Directors deems it appropriate to propose to the shareholders’ meeting to

Board of approve the Company and its subsidiaries’ report and consolidated financial statements

Directors: for the fiscal year ended March 31, 2020, which have been audited by the Company’s
auditor and reviewed by the Audit Committee.



Remark: The resolution for this agenda item requires a simple majority vote of the shareholders
attending the meeting and casting their votes, excluding abstentions from the calculation
base.

Agenda ltem 4 To consider and approve the dividend payment for the fiscal year ended March 31, 2020

Dividend Payment Policy

The Company has a policy to pay dividends at the rate of no less than 50% of the net profit after income tax in
accordance with the separate financial statements where the Company will pay dividends in the following fiscal
year by taking into consideration the cash flow from the business operation. The announcement of annual dividend
payment must be approved by the Annual General Meeting of Shareholders. However, the Board of Directors may
deem it appropriate to pay interim dividends should the Company have sufficient profit and working capital for the
business operation after such interim dividend payment. In this regard, the Board of Directors has the responsibility
to inform the shareholders of such payment in the subsequent shareholders’ meeting.

The Board of Directors takes various factors into account when considering paying dividends to the shareholders,
namely the Company’s performance, liquidity, current cash flow, and financial status; regulations or conditions
regarding dividend payment as set forth in the loan agreements, bonds, any contracts imposing liabilities on the
Company, or other agreements or contracts that the Company is obliged to comply with; future business plan and
capital investment requirement; and other factors as the Board of Directors deems appropriate.

Moreover, the Company is subject to the Public Limited Companies Act B.E. 2535 (1992) (as amended), which
provides that the Company may not pay dividends should the Company still has accumulated deficit despite
having net profit in such particular year. Additionally, the Public Limited Companies Act B.E. 2535 (1992) (as
amended) further requires that the Company sets aside at least 5% of the annual net profit after deducting
accumulated deficit brought forward (if any) as a legal reserve until such legal reserve reaches at least 10% of the
registered capital. In addition to the legal reserve, the Board of Directors may consider setting aside other types of
reserves as it may deem appropriate.

Dividend Payment for the Fiscal Year Ended March 31, 2020

According to the operating results and the financial position of the Company pursuant to the separate financial
statements for the fiscal year ended March 31, 2020, the Company has a net profit in the amount of Baht 5,179.3
million and unappropriated retained earnings in the amount of Baht 11,698.0 million. Thus, the Company
proposes to the shareholders’ meeting to consider and approve the dividend payment at the rate of Baht 0.48
per share (48 Satang per share) or equivalent to the total dividend payment in the amount of approximately
Baht 6,513.2 million from such net profit and unappropriated retained earnings, which is in line with the
Company’s dividend payment policy as mentioned above. The Company has already set aside funds for the
legal reserve in the amount of Baht 259.0 million (equivalent to 5% of the annual net profit as required by law).

The Company made an interim dividend payment to the shareholders on February 12, 2020 at the rate of Baht 0.18
per share (18 Satang per share) or equivalent to the amount of Baht 2,367.7 million and a special dividend
payment to the shareholders on May 8, 2020 at the rate of Baht 0.15 per share (15 Satang per share) or equivalent
to the amount of Baht 1,973.1 million. Thus, there remains a final dividend payment at the rate of Baht 0.15 per
share (15 Satang per share) or equivalent to the dividend to be paid in the amount of approximately Baht 2,172.3
million (total dividend less Baht 4,340.8 million interim dividend already paid). The Company will pay the final
dividend to the shareholders of the Company whose names appear in the shareholders’ register book on the
record date of July 30, 2020, on which the names of the shareholders entitled to receive the dividend payment are
determined (the Stock Exchange of Thailand will post the XD symbol or ex-dividend date on July 29, 2020), and
sets the dividend payment date on August 14, 2020.



Details on the tax credit claims for the final dividend by the individual shareholders under the criteria of Section
47 bis of the Revenue Code are as follows:

(1) Forthe dividend of Baht 0.1075 per share (10.75 Satang per share), which will be payable from the annual
net profit of the Company that is subject to the corporate income tax at the rate of 20 percent of the net
profit, individual shareholders are entitled to claim the tax credit at the rate of 20/80 times of the dividend
received; and

(2) For the dividend of Baht 0.0425 per share (4.25 Satang per share), which will be payable from the
dividend revenues derived from business entities that are exempted from the corporate income tax
calculation base, individual shareholders cannot claim any tax credits therefrom.

In this regard, shareholders who are disqualified to receive the dividend under the law will not be entitled to the
dividend payment.

A comparison of the dividend payments in the 3 fiscal years is as follows:

Fiscal Years ended March 31,

ltems
2018 2019 2020

Net Profit (separate Baht 4,760.8 million

financial statements)

Baht 3,704.7 million Baht 5,179.3 million

Unappropriated Retained Baht 12,597.5 million
Earnings (separate

financial statements)

Baht 12,296.3 million Baht 11,698.0 million

Number of Shares

- Interim Dividend
- Special Dividend
- Final Dividend

11,842.3 million shares

11,841.7 million shares

11,843.2 million shares

12,556.4 million shares

13,153.9 million shares
13,154.3 million shares

Approx. 14,482.2 million shares*

Total Dividend per Share
- Interim Dividend

- Special Dividend

- Final Dividend

Baht 0.35 per share
Baht 0.165 per share

Baht 0.185 per share

Baht 0.42 per share
Baht 0.17 per share

Baht 0.25 per share

Baht 0.48 per share
Baht 0.18 per share
Baht 0.15 per share
Baht 0.15 per share

Total Dividend

Baht 4,144.7 million

Baht 5,152.4 million

Baht 6,513.2 million*

Dividend Payout Ratio

87.1%

139.1%

Approx. 125.8%*

* Total number of paid-up shares of the Company in the amount of 13,154.6 million shares plus the newly issued ordinary shares
from (a) the exercise of the Warrants to Purchase the Newly Issued Ordinary Shares of BTS Group Holdings Public Company
Limited No. 5 (BTS-W5) (the “BTS-W5 Warrants”) issued to the existing shareholders of the Company on a pro rata basis to their
respective shareholdings (rights offering), which if such warrants are fully exercised by the warrant holders on the exercise date
of June 30, 2020, the Company’s paid-up shares will increase by approximately 1,315.3 million shares, (b) the exercise of the
Warrants to Purchase the Ordinary Shares of BTS Group Holdings Public Company Limited issued to the Employees of the
Company and its Subsidiaries No. 3 (BTS-WC), which if such warrants are fully exercised by the employees on the exercise date
of June 30, 2020, the Company’s paid-up shares will increase by approximately 7.2 million shares, and (c) the exercise of the
Warrants to Purchase the Ordinary Shares of BTS Group Holdings Public Company Limited issued to the Employees of the
Company and its Subsidiaries No. 4 (BTS-WD), which if such warrants are fully exercised by the employees on the exercise date
of June 30, 2020, the Company’s paid-up shares will increase by approximately 5.0 million shares. In this regard, the Company
will know the exact total number of shares to be issued following such exercises within July 14, 2020. The Company will further
announce the same through the website of the Stock Exchange of Thailand. As such, the total dividend to be paid and the
dividend payment ratio may change to reflect the exact number of shares to be issued as mentioned above.



In addition, the dividend payment at the rate of Baht 0.48 per share (48 Satang per share) or equivalent to the
total dividend payment in the amount of approximately Baht 6,513.2 million, which is equal to the dividend payout
ratio of approximately 125.8%, falls under Clause 5. (e) of the Terms and Conditions Governing the Rights and
Obligations of the Issuer and Holders of the BTS-W5 Warrants (the “BTS-W5 Terms and Conditions”), which
states that the Company shall adjust the exercise price and/or exercise ratio of the BTS-W5 Warrants, in the
event that the Company distributes dividends in cash in excess of 95% of the Company’s net profit under the
standalone financial statements of the Company of any relevant fiscal year. In this regard, if the 2020 Annual
General Meeting of Shareholders resolves to approve the above dividend payment, the adjustment of the
exercise price and exercise ratio of the BTS-W5 shall take effect immediately from the first date on which the
Stock Exchange of Thailand posts the XD sign (or ex-dividend date) on July 29, 2020. The Company will further
announce the same through the website of the Stock Exchange of Thailand.

Opinion of the The Board of Directors deems it appropriate to propose to the shareholders’ meeting
Board of Directors: to approve the dividend payment for the fiscal year ended March 31, 2020 as follows:

(1) To acknowledge the interim dividend payment on February 12, 2020 at the rate
of Baht 0.18 per share (18 Satang per share) or equivalent to the amount of
Baht 2,367.7 million and the special dividend payment on May 8, 2020 at the
rate of Baht 0.15 per share (15 Satang per share) or equivalent to the amount
of Baht 1,973.1 million;

(2) To acknowledge the allocation of funds as legal reserve in the amount of
Baht 259.0 million;

(3) To approve the Company to pay dividends for the fiscal year ended March 31,
2020 from the net profit and unappropriated retained earnings pursuant to the
separate financial statements at the rate of Baht 0.48 per share (48 Satang per
share) or equivalent to the total dividend payment in the amount of approximately
Baht 6,513.2 million; and

(4) To approve the Company to pay the final dividend at the rate of Baht 0.15 per
share (15 Satang per share) or equivalent to the dividend to be paid in the
amount of approximately Baht 2,172.3 million.

Remark: The resolution for this agenda item requires a simple majority vote of the shareholders
attending the meeting and casting their votes, excluding abstentions from the calculation
base.

Agenda ltem 5 To determine the directors’ remuneration

The Company sets out the rules and procedures for determination of the directors’ remuneration, in which the
Nomination and Remuneration Committee shall review the directors’ remuneration on an annual basis and make
recommendations thereof to the Board of Directors to further propose to the shareholders’ meeting for
determination of the directors’ remuneration.

In this regard, the Nomination and Remuneration Committee has considered the directors’ remuneration by taking
into account the Company’s operating results, the size of the business, and the responsibilities of the Board of
Directors in comparison with other companies listed on the Stock Exchange of Thailand with a similar market
capitalization and other listed companies within the same industry. Thus, the shareholders’ meeting is proposed to
determine the directors’ remuneration for 2020 and the directors’ bonus for the fiscal year ended March 31, 2020.
The details are as follows:



(1) Monetary Remuneration

Fixed Remuneration: To pay at the same rate as the previous year as follows:

Monthly Remuneration

Year 2019

Year 2020

Chairman of the Board of Directors

Baht 80,000 / month

Baht 80,000 / month

Chairman of the Audit Committee

Baht 67,000 / month

Baht 67,000 / month

Directors

Baht 40,000 / person / month

Baht 40,000 / person / month

Meeting Allowance

Year 2019

Year 2020

Board of Directors

None

None

Audit Committee
Chairman of the Audit Committee

Members of the Audit Committee

Baht 20,000 / attendance
Baht 20,000 / person / attendance

Baht 20,000 / attendance
Baht 20,000 / person / attendance

Other Sub-Committees

None

None

Directors’ Bonus: To pay the directors’ bonus in the total amount of Baht 22.0 million as consideration
for the Board of Directors’ performance for the fiscal year ended March 31, 2020. The directors’ bonus
will be allocated as agreed among the directors after approval by the 2020 Annual General Meeting of
Shareholders. Such directors’ bonus is the same amount as that of the previous year.

2) Others Benefits

-None-

Details of the directors’ remuneration paid in the fiscal year ended March 31, 2020 are as set forth under
Section 5.3 “Nomination, Appointment and Remuneration of Directors and Executives” of the Annual Report

2019/20, as per Enclosure1.

Opinion of the
Board of Directors:

The Board of Directors has considered the recommendation of the Nomination and
Remuneration Committee, which has carefully considered the matter by taking into

account the various factors, and deems it appropriate to propose to the shareholders’
meeting to determine the directors’ remuneration as per the above details.

Remark:

The resolution for this agenda item requires a vote of no less than two-thirds of the

total number of votes of the shareholders attending the meeting, including abstentions
in the calculation base.

Agenda Iltem 6 To consider the election of directors to replace those who will retire by rotation

According to the Public Limited Companies Act B.E. 2535 (1992) (as amended) and Article 14. of the Company’s
Articles of Association, at least one-third of the total number of directors must retire by rotation at the Annual
General Meeting of Shareholders in each year and if it should be impossible for the number of directors to be
divided into three, the number nearest to one-third must retire and the retired directors will be eligible for

re-election.




At present, the Company has 13 directors in total. There are 5 directors who will retire by rotation at the 2020
Annual General Meeting of Shareholders, namely:

Name Proposed Position
) Dr. Anat Arbhabhirama Director
(2) Mr. Kavin Kanjanapas Director
(3) Mr. Rangsin Kritalug Director
(4) Professor Charoen Wattanasin* Independent Director
(5) Dr. Karoon Chandrangsu* Independent Director

* Professor Charoen Wattanasin has held the position of independent director of the Company for 10 years
and if he is re-elected as the independent director of the Company for another term of office and completes
this term of office, he will hold the position of independent director for 13 years in total. Dr. Karoon
Chandrangsu has held the position of independent director of the Company for 2 years and if he is re-
elected as the independent director of the Company for another term of office and completes this term of
office, he will hold the position of independent director for 5 years in total.

In compliance with the principles of good corporate governance, the Company invited the shareholders to
nominate candidates to be elected as directors at the 2020 Annual General Meeting of Shareholders during the
period from December 27, 2019 to March 31, 2020 as per the details disclosed on the Stock Exchange of
Thailand’s website and the Company’s website on December 26, 2019. Nonetheless, no shareholders nominated
any candidates for election as directors at this meeting.

The Nomination and Remuneration Committee (by the members of the Nomination and Remuneration Committee
having no conflict of interest) has reviewed the qualifications of the 5 directors who will retire by rotation at the
2020 Annual General Meeting of Shareholders and views that these 5 persons have the knowledge, capability,
experience, and skills that will be beneficial to the Company’s operation; that they have full qualifications and
do not have any prohibited characteristics under the Public Limited Companies Act B.E. 2535 (1992) (as
amended), the Securities and Exchange Act B.E. 2535 (1992) (as amended), and the relevant regulations; and
that the independent directors also possess the qualifications in accordance with the Definition of Independent
Director of the Company, which is more stringent than the minimum requirement of the Notifications of the Capital
Market Supervisory Board. Profiles of these 5 persons and the Definition of Independent Director of the Company
are as set out in Enclosure 2. Therefore, the shareholders’ meeting is proposed to consider the re-election of
these 5 persons as the directors of the Company for another term of office.

Opinion of the The 5 candidates nominated for election as directors of the Company have undergone
Board of Directors: the reviewing process by the Board of Directors. The Board of Directors (by the

directors having no conflict of interest) has reviewed the qualifications of these 5
persons and concurred with the Nomination and Remuneration Committee that they
have the qualifications suitable for the Company’s businesses, and the independent
directors can express their opinions independently, in line with the relevant criteria. In
addition, although Professor Charoen Wattanasin has held the position of independent
director of the Company for 10 years (if he is re-elected as the independent director
of the Company for another term of office and completes this term of office, he will
hold the position of independent director for 13 years in total), he has the knowledge
and experience in marketing and risk management, and has greatly contributed his
valuable knowledge, competency, and experience, as well as independently providing his
opinions to support the Company’s businesses during his term in the office. In addition,
he has always performed his duties with responsibility, due care, and loyalty.



Therefore, the Board of Directors deems it appropriate to propose to the shareholders’
meeting to approve the re-election of these 5 persons, namely Dr. Anat Arbhabhirama,
Mr. Kavin Kanjanapas, Mr. Rangsin Kritalug, Professor Charoen Wattanasin, and Dr. Karoon
Chandrangsu, who will retire by rotation as the directors of the Company for another
term of office. In this regard, Professor Charoen Wattanasin and Dr. Karoon Chandrangsu
shall hold the positions as independent directors of the Company.

Remark: The resolution for this agenda item requires a simple majority vote of the shareholders
attending the meeting and casting their votes, excluding abstentions from the calculation
base.

Agenda Item 7 To consider and approve the appointment of auditors and the determination of audit fee for
the fiscal year ending March 31, 2021

In compliance with Section 120 of the Public Limited Companies Act B.E. 2535 (1992) (as amended), which
requires that auditors be appointed and audit fee be determined at the Annual General Meeting of Shareholders
every year, the Audit Committee has selected auditors in accordance with the criteria of the Public Limited
Companies Act B.E. 2535 (1992) (as amended) and the relevant Notifications of the Capital Market Supervisory
Board. In this regard, the Audit Committee has reviewed the performance of the auditors of EY Office Limited
for the previous year and views that the auditors of EY Office Limited are independent and qualified to act as
the auditors of the Company, and that they have performed their duties responsibly. The Audit Committee,
therefore, has recommended to the Board of Directors to propose to the shareholders’ meeting to consider and
approve the appointment of the auditors of EY Office Limited as the Company’s auditors for the fiscal year
ending March 31, 2021, where any of the following auditors shall be authorized to review and give opinions on
the Company’s financial statements:

(1) Mr. Pornanan Kitjianawanchai, Certified Public Accountant (Thailand) No. 7792 (who has never signed
the Company’s financial statements); and/or

(2) Ms. Siraporn Ouaanunkun, Certified Public Accountant (Thailand) No. 3844 (who signed the Company’s
financial statements from the fiscal year ended March 31, 2012 to the fiscal year ended March 31, 2016);
and/or

(3) Mrs. Chonlaros Suntiasvaraporn, Certified Public Accountant (Thailand) No. 4523 (who has never signed
the Company’s financial statements).

None of the proposed auditors has any relationship with, or any interest in the Company, subsidiaries, directors,
executives, major shareholders, or any related persons thereof, and therefore, they are independent to audit and give
opinions on the Company’s financial statements and they have not audited, reviewed, or given opinions on the
Company’s financial statements for 7 fiscal years. Therefore, all of the proposed auditors possess the qualifications
as required by the relevant Notification of the Capital Market Supervisory Board. Profiles and work experience
of the 3 auditors are as set out in Enclosure 3.

Moreover, the Audit Committee has considered the proposed audit fee of EY Office Limited for the fiscal year
ending March 31, 2021 and views that it is appropriate and suitable for the scope of audit. The Audit Committee,
therefore, has recommended to the Board of Directors to propose to the shareholders’ meeting to consider and
determine the audit fee of the Company for the fiscal year ending March 31, 2021 in the amount of not exceeding
Baht 5.70 million, an increase of Baht 0.20 million from the previous fiscal year.



Details of the Company’s audit fee in comparison with the previous year are as follows:

Auditors’ Fee

Fiscal Year ended
March 31, 2020

Fiscal Year ending
March 31, 2021

Fee for the audit of the year-end financial
statements

Baht 2,800,000

Baht 3,000,000

Fee for the review of the interim financial
statements (for the periods ending June 30,
September 30, and December 31)

Baht 1,500,000
(Baht 500,000 per quarter)

Baht 1,500,000
(Baht 500,000 per quarter)

Fee for the review of the consolidated financial
statements (for the periods ending June 30,
September 30, December 31 and March 31)

Baht 1,200,000
(Baht 300,000 per quarter)

Baht 1,200,000
(Baht 300,000 per quarter)

Total

Baht 5,500,000

Baht 5,700,000

The non-audit fee for the fiscal year ending March 31, 2021 will be paid as actually incurred by EY Office Limited
and/or its group companies. For the fiscal year ended March 31, 2020, the Company and its subsidiaries paid
the non-audit fee to EY Office Limited and/or its group companies in the total amount of Baht 3.90 million.

In addition, the Company would like to advise that for the fiscal year ending March 31, 2021, the auditors from
EY Office Limited will be the auditors of 36 subsidiaries of the Company, with one subsidiary appointing other
auditor as its auditor. In this regard, the Board of Directors will ensure that the financial statements will be
completed within the specified period. The preliminary audit fee for 37 subsidiaries of the Company for the fiscal

year ending March 31, 2021 is in the amount of approximately Baht 18.32 million.

Details of the subsidiaries’ audit fee in comparison with the previous year are as follows:

Fiscal Year Ended March 31, 2020

Fiscal Year Ending March 31, 2021

Baht 17.19 million*

Baht 18.32 million

* The number of subsidiaries had changed during the fiscal year from 53 subsidiaries to 37 subsidiaries. Consequently, the audit
fee for the fiscal year ended March 31, 2020 had decreased from the preliminary advised amount of Baht 29.17 million.

Opinion of the
Board of Directors:

The Board of Directors has considered the recommendations of the Audit Committee,
which has carefully and appropriately considered the matters, and deems it appropriate

to propose to the shareholders’ meeting to approve the appointment of the auditors of
EY Office Limited, namely Mr. Pornanan Kitianawanchai and/or Ms. Siraporn Ouaanunkun
and/or Mrs. Chonlaros Suntiasvaraporn, as the Company’s auditors for the fiscal year
ending March 31, 2021 and determine the audit fee of the Company in the amount of
not exceeding Baht 5.70 million, and to acknowledge the appointment of auditors and
the preliminary audit fee of the subsidiaries as per the above details.

Remark:

The resolution for this agenda item requires a simple majority vote of the shareholders

attending the meeting and casting their votes, excluding abstentions from the calculation

base.



Agenda Item 8 To consider and approve the plan for the increase of the Company’s registered capital under
a general mandate

Reference is made to the resolution of the 2019 Annual General Meeting of Shareholders held on July 22, 2019
which approved the plan for the increase of the Company’s registered capital under a general mandate in the
amount of not exceeding Baht 4,400,000,000.00 by issuing not exceeding 1,100,000,000 shares with a par value
of Baht 4 per share to potential specific investors (private placement), and the delegation of power to the
Company’s Board of Directors to undertake any actions in relation to the allocation of such newly issued ordinary
shares of the Company.

Presently, the Company has not yet made the allocation of the newly issued ordinary shares of the Company to
any specific investors (private placement) pursuant to the aforementioned plan for the increase of the
Company’s registered capital under a general mandate. The allocation period of such newly issued ordinary
shares will expire on the date of the 2020 Annual General Meeting of Shareholders in accordance with the
Notification of the Board of Governors 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. 2554 (2011).

Notwithstanding the above, the Company expects that it still needs to secure a source of funds to accommodate
its future investment plan. The details are as follows:

Objectives of the issuance of newly issued ordinary shares of the Company under a general mandate

The Company has an investment plan to expand its businesses continuously in the future. As such, the Company
wishes to raise funds through the increase of the Company’s registered capital under a general mandate in the
amount of not exceeding Baht 4,400,000,000.00 (or representing approximately 8.36% of the Company’s paid-
up capital) by issuing not exceeding 1,100,000,000 new ordinary shares with a par value of Baht 4 per share for
offering to potential specific investors (private placement), in order to be a source of funds to accommodate its
future investment plan in a timely manner.

Plan for utilization of proceeds from the share offering

The Company has a plan to utilize the funds from the capital increase for investment in various projects to expand
its businesses, as well as utilizing as working capital for the future business operation of the Company and its
subsidiaries. The Company will consider investments that are appropriate and beneficial to the Company’s
businesses, as well as providing satisfactory returns and creating long-term value for the Company and the
shareholders.

Details of the project

Details of the investments will be subject to the opportunity and worthiness of such investments at a particular
time.

Expected impacts on the existing shareholders from the offering of newly issued ordinary shares

On the assumption that all of the 1,1700,000,000 newly issued ordinary shares are fully subscribed at the price
of Baht 10.85 per share, which is the offering price with a discount of 10% of the weighted average price of the
Company’s shares traded on the Stock Exchange of Thailand for 7 consecutive business days prior to the date
on which the Board of Directors’ Meeting resolved to propose the increase of the Company’s registered capital
under a general mandate to the shareholders’ meeting, i.e. from May 21, 2020 to May 29, 2020, which was
equivalent to Baht 12.05 per share (information from SETSMART at www.setsmart.com) (the final offering price
will be determined upon consideration by the Company’s Board of Directors for each allocation of the newly
issued ordinary shares). The details are as follows:
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a. Impact on price dilution can be calculated as per the following formula:

Price dilution

Where:
Pre-offering market price

Number of paid-up shares

Offering price
Number of offered shares

Post-offering market price

Pre-offering market price - Post-offering market price
Pre-offering market price

12.05 - 11.96
12.05

0.75%

Baht 12.05 per share

13,154,636,121 shares (i.e. the total number of paid-up shares of
the Company as at the date on which the Board of Directors’
Meeting resolved to propose the increase of the Company’s
registered capital under a general mandate to the shareholders’
meeting)

Baht 10.85 per share

1,100,000,000 shares

= (Pre-offering market price x Number of paid-up shares) + (Offering price x Number of offered shares)

Number of paid-up shares + Number of offered shares

(12.05 x 13,154,636,121) + (10.85 x 1,100,000,000)

13,154,636,121 + 1,100,000,000

= Baht 11.96 per share

b. Impact on control dilution can be calculated as per the following formula:

Control dilution

Number of offered shares
Number of paid-up shares + Number of offered shares

1,100,000,000
13,154,636,121 + 1,100,000,000

7.72%

From the aforementioned reasons, the shareholders’ meeting is proposed to consider and approve the plan for

the increase of the Company’s registered capital under a general mandate in the amount of not exceeding Baht
4,400,000,000.00 (or representing approximately 8.36% of the Company’s paid-up capital) by issuing not
exceeding 1,100,000,000 new ordinary shares with a par value of Baht 4 per share for offering to potential
specific investors (private placement).

1"



Opinion of the
Board of Directors:

Remark:

The Board of Directors has considered the rationale, necessity, plan for utilization of
proceeds, reasonability of the capital increase, and expected impacts which may
result from the increase of the Company’s registered capital under a general mandate
and deems it appropriate to propose to the shareholders’ meeting to approve the plan
for the increase of the Company’s registered capital under a general mandate as per
the above details, with the following views:

(W) Rationale and necessity of the capital increase

The Company has an investment plan to expand the Group’s businesses
continuously in the future. Therefore, the increase of the Company’s registered
capital under a general mandate will provide the Company a source of funds
to accommodate its future investment plan in a timely manner.

(2) Possibility of the plan for utilization of proceeds from the share offering

The Company has a plan to utilize the funds from the capital increase for
investing in various projects to expand its businesses as well as utilizing as
working capital for the future business operation of the Company and its
subsidiaries. The Company will consider investments that are appropriate and
beneficial to the Company’s businesses, as well as providing satisfactory
returns and creating long-term value for the Company and the shareholders.
Nevertheless, the sum of funds to be utilized in such investments is still
uncertain and subject to the opportunity and worthiness of such investments
at a particular time, and which, after comparison with debt financing, will not
reduce the earnings per share ratio.

(3) Reasonability of the capital increase and the plan for utilization of proceeds

The increase of the Company’s registered capital under a general mandate is
reasonable since it will enhance the Company’s liquidity and financial strength
and it will also keep the Company’s debt-to-equity ratio at a low level.

(4) Expected impacts on the Company’s business operation, including financial
position, and the Company’s operating results from the capital increase and
the plan for utilization of proceeds

The increase of the Company’s registered capital under a general mandate will
provide the Company with flexibility to utilize a source of funds which will help
the Company to be ready to proceed with its investment plan in the future in a
timely manner.

In the event that any director fails to perform his/her duty in relation to the increase of
the Company’s registered capital under a general mandate with honesty and due care
in order to protect the Company’s interests and such failure causes damage to the
Company, the shareholder(s) may take a legal action to claim for compensation from
such director on behalf of the Company pursuant to Section 85 of the Public Limited
Companies Act B.E. 2535 (1992) (as amended). Additionally, if such failure results in
the director or his/her related persons obtaining undue benefits, the shareholder(s)
may bring a legal action against the director for restitution of such benefits on behalf
of the Company pursuant to Section 89/18 of the Securities and Exchange Act B.E.
2535 (1992) (as amended).
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The resolution for this agenda item requires a vote of no less than three-fourths of the
total number of votes of the shareholders attending the meeting and having the right
to vote, including abstentions in the calculation base.

Agenda ltem 9 To consider and approve the reduction of the Company’s registered capital by Baht
4,574,781,048.00 from the existing registered capital of Baht 62,618,389,192.00 to Baht
58,043,608,144.00 by cancelling 1,143,695,262 authorized but unissued shares of the
Company with a par value of Baht 4 per share

The Company wishes to (1) make the adjustment of rights for the BTS-W5 Warrants as a result of the dividend
payment in excess of 95% of the Company’s net profit after the income tax under the standalone financial
statements for the fiscal year ended March 31, 2020 pursuant to the BTS-W5 Terms and Conditions, and
(2) increase the Company’s registered capital under a general mandate as proposed in Agenda Items 4 and 8
above. However, Section 136 of the Public Limited Companies Act B.E. 2535 (1992) (as amended) provides
that a public limited company may increase its registered capital by issuing new shares and all of the shares
must have been issued and sold, and the company must have received payment for the shares in full, except
for shares issued to accommodate the exercise of convertible debentures or warrants to purchase ordinary
shares.

From the aforementioned reasons, the shareholders’ meeting is proposed to consider and approve the reduction
of the Company’s registered capital by Baht 4,574,781,048.00 from the existing registered capital of Baht
62,618,389,192.00 to Baht 58,043,608,144.00 by cancelling 1,143,695,262 authorized but unissued shares of
the Company with a par value of Baht 4 per share, which comprises (a) 1,100,000,000 shares with a par value
of Baht 4 per share reserved to accommodate the offering to potential specific investors (private placement)
pursuant to the plan for the increase of the Company’s registered capital under a general mandate as approved
by the 2019 Annual General Meeting of Shareholders held on July 22, 2019. The Company has not yet made
the allocation of such newly issued ordinary shares and the allocation period will expire on the date of this 2020
Annual General Meeting of Shareholders, (b) 39,511,790 shares with a par value of Baht 4 per share reserved
to accommodate the exercise of the warrants to purchase the newly issued ordinary shares of BTS Group
Holdings Public Company Limited No. 4 (BTS-W4) issued to the existing shareholders of the Company on a pro
rata basis to their respective shareholdings (rights offering), at no cost, which had expired on November 29,
2019, and (c) 4,183,472 remaining shares with a par value of Baht 4 per shares reserved to accommodate the
exercise of the BTS-W5 Warrants, which were allocated to the existing shareholders of the Company on a pro
rata basis to their respective shareholdings (rights offering) in the amount of not exceeding 1,319,569,451 units,
at no cost, pursuant to the resolution of the 2019 Annual General Meeting of Shareholders held on July 22, 2019
However, only 1,315,385,979 units of the BTS-W5 Warrants were issued to the existing shareholders of the
Company. Therefore, there are remaining shares from the allocation to accommodate the exercise of the BTS-W5
Warrants as mentioned above.

Opinion of the The Board of Directors deems it appropriate to propose to the shareholders’ meeting

Board of Directors: to approve the reduction of the Company’s registered capital by Baht 4,574,781,048.00,
from the existing registered capital of Baht 62,618,389,192.00 to Baht 58,043,608,144.00,
by cancelling 1,143,695,262 authorized but unissued shares of the Company with a
par value of Baht 4 per share as per the above details.

Remark: The resolution for this agenda item requires a vote of no less than three-fourths of the
total number of votes of the shareholders attending the meeting and having the right
to vote, including abstentions in the calculation base.
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Agenda Item 10 To consider and approve the amendment of Clause 4. of the Memorandum of Association of
the Company to be in line with the reduction of the Company’s registered capital

To be in line with the reduction of the Company’s registered capital as detailed in Agenda ltem 9 above,
the shareholders’ meeting is proposed to consider and approve the amendment of Clause 4. of the Company’s
Memorandum of Association by adopting the following wordings in replacement thereof:

“Clause 4.  Registered capital Baht 58,043,608,144.00 (Fifty-eight billion forty-three
million six hundred and eight
thousand one hundred and
forty-four Baht)

Divided into 14,510,902,036 shares (Fourteen billion five hundred
and ten million nine hundred
and two thousand and thirty-

six shares)

Par value per share Baht4 (Four Baht)

Divided into:

Ordinary shares 14,510,902,036 shares (Fourteen billion five hundred
and ten million nine hundred
and two thousand and thirty-
six shares)

Preferred shares -shares ( - )"

In this regard, the person(s) 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 be empowered
to amend or add wordings in accordance with the Registrar’s instruction.

Opinion of the The Board of Directors deems it appropriate to propose to the shareholders’ meeting
Board of Directors: to approve the amendment of Clause 4. of the Memorandum of Association of the

Company to be in line with the reduction of the Company’s registered capital as per
the above details.

Remark: The resolution for this agenda item requires a vote of no less than three-fourths of the
total number of votes of the shareholders attending the meeting and having the right
to vote, including abstentions in the calculation base.

Agenda ltem 11 To consider and approve the increase of the Company’s registered capital by Baht 4,489,442,644.00
from the existing registered capital of Baht 58,043,608,144.00 to Baht 62,533,050,788.00 by issuing
1,122,360,661 new ordinary shares with a par value of Baht 4 per share

The Company wishes to (1) make the adjustment of rights for the BTS-W5 Warrants as a result of the dividend
payment in excess of 95% of the Company’s net profit after the income tax under the standalone financial
statements for the fiscal year ended March 31, 2020 pursuant to the BTS-W5 Terms and Conditions, and
(2) increase the Company’s registered capital under a general mandate, as proposed in Agenda Items 4 and 8
above. Thus, the shareholders’ meeting is proposed to consider and approve the increase of the Company’s
registered capital by Baht 4,489,442,644.00 from the existing registered capital of Baht 58,043,608,144.00 to
Baht 62,533,050,788.00 by issuing 1,122,360,661 new ordinary shares with a par value of Baht 4 per share to
accommodate (a) the adjustment of rights for the BTS-W5 Warrants in the amount of not exceeding 22,360,661
shares with a par value of Baht 4 per share, and (b) the offering to potential specific investors (private placement)
pursuant to the plan for the increase of the Company’s registered capital under a general mandate in the amount
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of not exceeding 1,100,000,000 shares with a par value of Baht 4 per share. Details of the increase of the
Company’s registered capital are set out in the Capital Increase Report Form (F53-4) as per Enclosure 4.

Opinion of the
Board of Directors:

Remark:

The Board of Directors deems it appropriate to propose to the shareholders’ meeting
to approve the increase of the Company’s registered capital by Baht 4,489,442,644.00
from the existing registered capital of Baht 58,043,608,144.00 to Baht 62,533,050,788.00
by issuing 1,122,360,661 ordinary shares with a par value of Baht 4 per share as per
the above details.

The resolution for this agenda item requires a vote of no less than three-fourths of the
total number of votes of the shareholders attending the meeting and having the right
to vote, including abstentions in the calculation base.

The amount of the Company’s registered capital as proposed in this Agenda ltem may
be amended to be in line with the approval of the shareholders’ meeting.

Agenda ltem 12 To consider and approve the amendment of Clause 4. of the Memorandum of Association of
the Company to be in line with the increase of the Company’s registered capital

To be in line with the increase of the Company'’s registered capital as detailed in Agenda Item 11 above, the
shareholders’ meeting is proposed to consider and approve the amendment of Clause 4. of the Company’s
Memorandum of Association by adopting the following wordings in replacement thereof:

“Clause 4.

Registered capital Baht 62,533,050,788.00  (Sixty-two billion five hundred

and thirty-three million fifty
thousand seven hundred and
eighty-eight Baht)

Divided into 15,633,262,697 shares (Fifteen billion six hundred and

thirty-three million two hundred
and sixty-two thousand six
hundred and ninety-seven
shares)

Par value per share
Divided into:

Ordinary shares

Baht 4

15,633,262,697 shares

(Four Baht)

(Fifteen billion six hundred and

thirty-three million two hundred
and sixty-two thousand six
hundred and ninety-seven
shares)

Preferred shares -shares ( - )"

In this regard, the person(s) 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 be empowered
to amend or add wordings in accordance with the Registrar’s instruction.

Opinion of the
Board of Directors:

The Board of Directors deems it appropriate to propose to the shareholders’ meeting
to approve the amendment of Clause 4. of the Memorandum of Association of the
Company to be in line with the increase of the Company'’s registered capital as per
the above details.
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Remark: The resolution for this agenda item requires a vote of no less than three-fourths of the

total number of votes of the shareholders attending the meeting and having the right
to vote, including abstentions in the calculation base.

Agenda ltem 13 To consider and approve the allocation of the newly issued ordinary shares to accommodate

(a) the adjustment of rights for the warrants to purchase the newly issued ordinary shares of
BTS Group Holdings Public Company Limited No. 5 (BTS-W5) and (b) the offering to potential
specific investors (private placement) pursuant to the plan for the increase of the Company’s
registered capital under a general mandate

The Company wishes to (1) make the adjustment of rights for the BTS-W5 Warrants as a result of the dividend
payment in excess of 95% of the Company’s net profit after the income tax under the standalone financial
statements for the fiscal year ended March 31, 2020 pursuant to the BTS-W5 Terms and Conditions, and (2)
increase the Company’s registered capital under a general mandate, as proposed in Agenda ltems 4 and 8
above. Thus, the shareholders’ meeting is proposed to consider and approve the allocation of the Company’s
newly issued ordinary shares in the amount of not exceeding 1,122,360,661 shares with a par value of Baht 4
per share as follows:

(1)

the allocation of newly issued ordinary shares in the amount of not exceeding 22,360,661 shares with a
par value of Baht 4 per share to accommodate the adjustment of rights for the BTS-W5 Warrants as a
result of the dividend payment in excess of 95% of the Company’s net profit after the income tax under
the standalone financial statements for the fiscal year ended March 31, 2020 pursuant to the BTS-W5
Terms and Conditions, and the delegation of power to the Company’s Board of Directors and/or the
Executive Committee to undertake any actions that are necessary for or relevant to such allocation of the
newly issued ordinary shares as appropriate, including signing applications, waiver requests, and any
other documents that are necessary for or relevant to such allocation of the newly issued ordinary shares,
contacting and filing such applications, waiver requests, and documents with the relevant government
authorities or agencies, as well as listing the newly issued ordinary shares as registered securities on the
Stock Exchange of Thailand; and

the allocation of newly issued ordinary shares in the amount of not exceeding 1,100,000,000 shares with
a par value of Baht 4 per share to potential specific investors (private placement) pursuant to the plan for
the increase of the Company'’s registered capital under a general mandate, and the delegation of power
to the Company’s Board of Directors to undertake any actions in relation to the allocation of the newly
issued ordinary shares of the Company, including, but not limited to, (a) allocating the newly issued
ordinary shares by a single offering or multiple offerings, (b) determining the offering period, offering
price, list of specific investors (private placement), as well as other terms and conditions and any other
details in relation to such allocation of the newly issued ordinary shares, (c) negotiating, agreeing, and
signing any agreements and/or documents that are necessary for or relevant to such allocation of the
newly issued ordinary shares, including any amendments thereof, as well as appointing financial
advisors, legal advisors, underwriters, and/or other service providers (if necessary), (d) signing
applications, waiver requests, and any other documents that are necessary for or relevant to such
allocation of the newly issued ordinary shares, including contacting and filing such applications, waiver
requests, and documents with the relevant government authorities or agencies (whether in Thailand or
overseas), as well as registering such newly issued ordinary shares as listed securities on the Stock
Exchange of Thailand, and (e) undertaking any other actions that are necessary for or relevant to such
allocation of the newly issued ordinary shares as appropriate.

If a private placement is to be made, the Company will allocate the newly issued ordinary shares to
specific investors who are institutional investors and/or up to 50 specific investors within the 12-month
period, where such investors must not be connected persons of the Company. The offering price of the
newly issued ordinary shares of the Company to such potential specific investors pursuant to the plan for
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the increase of the Company’s registered capital under a general mandate must be the best price in
accordance with the market condition at the time of offering to the investors with a possible discount of
not exceeding 10% of the market price pursuant to the Notification of the Capital Market Supervisory
Board No. Tordor. 72/2558 Re: Approval of Offering for Sale of Newly Issued Ordinary Share by Listed
Companies to Specific Investors dated October 28, 2015, calculated based on the weighted average
price of the Company’s shares trading on the Stock Exchange of Thailand for not less than 7 consecutive
business days, but not exceeding 15 consecutive business days, prior to the date of determination of the
offering price by the Company’s Board of Directors for each allocation of the newly issued ordinary
shares.

Details of the allocation of newly issued ordinary shares of the Company to accommodate (1) the adjustment of
rights for the BTS-W5 Warrants, and (2) the offering to potential specific investors (private placement) under a
general mandate are set out in the Capital Increase Report Form (F53-4) as per Enclosure 4.

Opinion of the The Board of Directors deems it appropriate to propose to the shareholders’ meeting
Board of Directors: to approve the allocation of the newly issued ordinary shares of the Company to

accommodate (a) the adjustment of rights for the BTS-W5 Warrants as a result of the
dividend payment in excess of 95% of the Company’s net profit after the income tax
under the standalone financial statements for the fiscal year ended March 31, 2020
pursuant to the BTS-W5 Terms and Conditions, and (b) the offering to potential
specific investors (private placement) under a general mandate, and the delegation
of power to the Company’s Board of Directors to undertake any actions in relation to
the allocation of such newly issued ordinary shares as per the above details.

Remark: The resolution for this agenda item requires a simple majority vote of the shareholders
attending the meeting and casting their votes, excluding abstentions from the calculation
base.

The allocation of the Company’s newly issued ordinary shares as proposed in this
Agenda ltem may be amended to be in line with the approval of the shareholders’ meeting.

Agenda ltem 14 To consider and approve the issuance and offering of debentures of the Company

In order to accommodate the investments, business expansions and business operations of the Company, to
enhance the liquidity and debt-service capacity of the Company for the purposes of debt repayment and
redemption of the existing debentures issued by the Company, and to use as working capital of the Company,
the shareholders’ meeting is proposed to consider and approve the issuance and offering of debentures of the
Company for an amount, at any time, not exceeding Baht 60,000 million (or the equivalent amount in any other
currencies) (which is considered as an increase in the amount of debentures to be issued, by another Baht
30,000 million from the existing amount of Baht 30,000 million, which has been approved by the 2016 Annual
General Meeting of Shareholders of the Company).

In this regard, the amount of the redeemed debentures or the debentures bought back by the Company will be
considered as the amount of debentures which the Company is able to issue and offer on a revolving basis. The
preliminary details of the debentures are as follows:

Type . Debentures of all types and forms, whether name-registered or bearer form,
subordinated or unsubordinated, secured or unsecured, with or without
debenture-holders’ representatives, with or without maturity date, depending on
the appropriateness of the market conditions at the time of each issuance and
offering
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Currency : Thai Baht or any foreign currency, depending on the objectives and

appropriateness of the market conditions at the time of each issuance and
offering

Total value . Atany time, the amount, after combining the principal amount of the debentures

(at par value) with the value of all debentures which have not yet been
redeemed, must not exceed Baht 60,000 million (or the equivalent amount in
any other currencies). The amount of the redeemed debentures or the
debentures bought back by the Company will be considered as the amount of
debentures which the Company is able to issue and offer on a revolving basis

Term Not exceeding 30 years from the date of each issuance, with the exception of
the debentures which are matured upon winding up (perpetual bond), which
have no term

Offering . (a) Offering of debentures in one or more lots, orin a scheme, or on a revolving

basis; and

(b) Offering of debentures within the country and/or overseas, in a public
offering or a private placement (institutional investors or high net worth
investors or specific investors), at the same time or different times (pursuant
to the Noatifications of the Securities and Exchange Commission, and/or the
Office of the Securities and Exchange Commission, and/or other relevant
regulations applicable at the time of each issuance and offering),
whether in one or more types, or in one or more lots

Interest rate . Depending on the market conditions at the time of each issuance and offering,
or in accordance with the terms and conditions of the debentures

Early redemption . The debenture-holders and the Company may or may not be entitled to

redeem the debentures before the maturity date, depending on the terms and
conditions of each issuance of debentures

In addition, the shareholders’ meeting is proposed to consider and approve the delegation of authority to the
Board of Directors and/or the Executive Committee of the Company to undertake the following acts:

(a)

To determine the terms and conditions, as well as the details necessary for and relevant to each issuance
and offering of debentures, e.g. name, number to be issued and offered, type, securities (if any), offering
price per unit, term, maturity date, early redemption rights, interest rate, principal and interest repayment
methods, allocation methods, and details of the offering;

To appoint the financial advisor, underwriter, registrar, debenture-holders’ representative, credit rating
agency, trustee, or any other person relevant to the issuance and offering, in accordance with the relevant
regulations, or in any other cases as deemed appropriate by the Company;

To negotiate, agree on, execute, amend any agreements or documentation relevant to or necessary for
the issuance and offering of debentures, as well as to contact, provide information, and file documentation
and evidence with the Office of the Securities and Exchange Commission, the Thai Bond Market
Association, the Bank of Thailand, or any other authorities or persons relevant to the issuance and
offering of the debentures, as well as to register or list the debentures with the Thai Bond Market
Association or other secondary markets, and to undertake any acts relevant to or necessary for the
issuance and offering of debentures as it deems appropriate; and
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(d) To appoint any persons as the authorized persons, representatives, or agents to undertake any acts
under Clauses (a) — (c) above.

Opinion of the The Board of Directors has considered the rationale, and the terms and conditions of
Board of Directors: the issuance and offering of debentures of the Company and deems it appropriate to

propose the same to the shareholders’ meeting to approve the issuance and offering
of debentures of the Company and the delegation of authority to the Board of Directors
and/or the Executive Committee of the Company to determine further details in relation
to the issuance and offering of debentures as per the above details, and undertake any
acts for the utmost benefit of the Company and the shareholders.

Remark: The resolution for this agenda item requires a vote of no less than three-fourths of the
total number of votes of the shareholders attending the meeting and having the right to
vote, including abstentions in the calculation base.

Agenda Item 15 To consider other business (if any)

According to Section 105 of the Public Limited Companies Act B.E. 2535 (1992) (as amended), after the meeting
of shareholders considers the agenda items as set out in the invitation, shareholders, individually or collectively
holding not less than one-third of the Company’s total issued shares, may propose to the meeting to consider
any matters other than those proposed in the invitation.

In compliance with the principles of good corporate governance, the Company invited the shareholders to
propose agenda items for the 2020 Annual General Meeting of Shareholders during the period from December 27,
2019 to March 31, 2020 as per the details disclosed on the Stock Exchange of Thailand’s website and the
Company’s website on December 26, 2019. Nonetheless, no shareholders proposed any agenda item for this
meeting.

In light of the current pandemic situation of Coronavirus Disease 2019 (“COVID-19”), the Company is deeply
concerned for the health and safety of its shareholders and other participants who will attend the 2020 Annual
General Meeting of Shareholders. The Company therefore has determined the Measures and Guidelines for the
2020 Annual General Meeting of Shareholders under the Pandemic Situation of COVID-19 in compliance with
the disease control measures set out by the government authorities in order to prevent and minimize the risk of
transmission of COVID-19. The details are as set forth in Enclosure 11.

In this regard, the Company encourages the shareholders to appoint an independent director of the Company
as proxy to attend the meeting and cast the votes on their behalf instead of attending the meeting in person,
the details of the independent directors of the Company are as set out in Enclosure 6. In this regard, the
Company has enclosed Proxy Form B for the shareholders as per Enclosure 7 or the shareholders can also
download Proxy Form A, Form B or Form C from the Company’s website at http://www.btsgroup.co.th/en/
investor-relations/download/shareholders-meeting. The Company kindly requests for the shareholders’ cooperation
to submit the proxy forms and the registration documents to the Company within Friday July 17, 2020 for the
attention of the Company Secretary Office at the Company’s address as follows:

BTS Group Holdings Public Company Limited

Company Secretary Office

TST Tower, 15" Floor, 21 Soi Choei Phuang, Viphavadi-Rangsit Road
Chomphon, Chatuchak, Bangkok, Thailand 10900

In addition, the Company encourages the shareholders to submit questions that are relevant to the agenda of

the 2020 Annual General Meeting of Shareholders in advance before the meeting date. In this regard, please
send the questions together with the contact details, i.e. name, address, telephone number, and email address
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(if any), to the Company Secretary via email at CompanySecretary@btsgroup.co.th or via registered mail to the
Company Secretary Office at the Company’s address as detailed above.

The shareholders who are unable to attend the meeting in person may watch the 2020 Annual General Meeting
of Shareholders via live streaming which the Company will arrange to be broadcasted specifically under the
present situation on the Company’s website at http://www.btsgroup.co.th/en. The shareholders can enter their
shareholder registration number (10 digits) provided on the Notice of Meeting Form (Registration Form with QR
Code) as per Enclosure 10 to register for the live streaming. The broadcast will be viewable at 1.30 p.m. onwards.

For the shareholders or proxies who wish to attend the meeting in person, please study the Measures and
Guidelines for the 2020 Annual General Meeting of Shareholders under the Pandemic Situation of COVID-19
above. The Company kindly request for strict compliance in relation thereto.

Registration will be open from 11.30 a.m. on the meeting date onwards. Since the Company will use the barcode
system for the registration and vote count at the meeting, the shareholders and proxies are requested to bring
the Notice of Meeting Form (Registration Form with QR Code) above on the meeting date. The registration
procedure and documents that are required to be presented on the meeting date, as well as the vote casting
and meeting procedures are as set out in Enclosure 5. The Company will conduct the meeting in accordance
with the meeting procedures and the Company’s Articles of Association as per Enclosure 8.

Therefore, please cordially be invited to attend the 2020 Annual General Meeting of Shareholders on the date,
time and venue as mentioned above. The location map of the meeting venue is as set out in Enclosure 13.

Please be informed accordingly.

Sincerely yours,

BTS Group Holdings Public Company Limited

-Mr. Keeree Kanjanapas-

Chairman of the Board of Directors / Chairman of the Executive Committee

Remarks:

1. The Company set the record date for determining the names of the shareholders entitled to attend the 2020 Annual General
Meeting of Shareholders on June 16, 2020.

2. The shareholders can download the Invitation to the 2020 Annual General Meeting of Shareholders and its supporting
documents from the Company’s website at http:/www.btsgroup.co.th/en/investor-relations/download/shareholders-meeting from
June 19, 2020 onwards, or download through the QR Code provided on the Notice of Meeting Form (Registration Form with
QR Code).

3. Ifany shareholder wishes to obtain the Annual Report 2019/20 and the Sustainability Report 2019/20 in publication form, please
contact Investor Relations at the Company’s office during the business hours (Monday to Friday, from 8.30 a.m. to 5.30 p.m.)
at telephone nos. 0 2273-8631, 0 2273-8623, 0 2273-8637.

4. For more information on the 2019 Annual General Meeting of Shareholders, the shareholders may contact the officers of the
Company Secretary Office at telephone nos. 0 2273-8611-15 ext. 1526 or 1531.
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Profiles and Work Experience of
Candidates Nominated for Election as Directors

Educational Qualification

Shareholding in the Company (including
spouse and minor children)

Current position in other listed companies
in Thailand

Current position in other companies

Experience

Current directorship / executive position in
other companies potentially having conflict of
interest or in competition with the Company

Meeting attendance in the past fiscal year

Date of registration as director

Number of years in office

Dr. Anat Arbhabhirama
Type of Director Nominated for Election : Director
Age 82 years

Nationality Thai

Executive Director /
Corporate Governance Committee Member

Current Position

- PhD. Engineering (Civil Engineering),
Colorado State University, USA

- Honorary Doctorate Degree in Engineering,
Prince of Songkla University

- Honorary Doctorate Degree in Civil Engineering,
Chulalongkorn University

- Master of Engineering (Hydraulic Engineering),
Asian Institute of Technology

- Bachelor of Engineering (Civil Engineering),
Chulalongkorn University

- Director Accreditation Program (DAP) Year 2011,
Thai Institute of Directors

- None - (as at March 31, 2020)

- None -

2015 — Present Chairman of the Advisory Board,
Bangkok Mass Transit System Plc.

2009 - 2018 Director, BTS Land Co., Ltd.
2010 -2015 Director, Kamkoong Property Co., Ltd.
- None -

- Board of Directors : 8/8 meetings (100%)
- Executives Committee : 9/11 meetings (81.8%)

- Corporate Governance Committee : 2/2 meetings (100%)
May 7, 1998

22 years
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Profiles and Work Experience of
Candidates Nominated for Election as Directors

Educational Qualification

Shareholding in the Company (including
spouse and minor children)

Current position in other listed companies
in Thailand

Current position in other companies

Mr. Kavin Kanjanapas

Type of Director Nominated for Election : Director

Age 45 years

Nationality Thai

Current Position

Executive Director /
Chief Executive Officer

- Stonyhurst College, UK

- Director Accreditation Program (DAP) Year 2007, Thai
Institute of Directors

- Top Executive Program (CMA 16) Year 2013, Capital
Market Academy

602,705,195 shares, equivalent to 4.58% of the total number
of voting rights of the Company (as at March 31, 2020)

2017 — Present

2012 — Present

2003 — Present

2019 — Present
2019 — Present
2019 — Present
2018 — Present
2018 — Present
2018 — Present
2018 — Present
2018 — Present
2017 — Present
2017 — Present
2017 — Present
2017 — Present

2017 — Present

2017 — Present
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Director, U City Plc.

Chairman of the Executive Committee,
VGI Plc.

Director, VGI Plc.

Director, SLV Retail Co., Ltd.

Director, Majestic Park Co., Ltd.

Director, Future Domain Co., Ltd.

Director, Turtle 23 Co., Ltd.

Director, Kerry Express (Thailand) Plc.
Director, U Global Hospitality Co., Ltd.
Director, EGS Assets Co., Ltd.

Director, BTS Infrastructure Services Co., Ltd.
Director, Absolute Golf Services Co., Ltd.
Director, Vienna House (Thailand) Co., Ltd.
Director, Northern Bangkok Monorail Co., Ltd.
Director, Eastern Bangkok Monorail Co., Ltd.

Director, BTS Infrastructure Development
Co., Ltd.

Director, Man Food Holdings Co., Ltd.



2017 — Present
2017 — Present
2017 — Present
2017 — Present
2017 — Present

2017 — Present
2017 — Present
2017 — Present
2017 — Present
2017 — Present
2016 — Present
2016 — Present
2015 — Present
2015 — Present
2015 — Present
2015 — Present
2015 — Present
2015 — Present
2015 — Present

2015 — Present

2009 — Present
2014 — Present
2014 — Present
2013 — Present
2010 — Present

2010 — Present

2010 — Present
2010 — Present
2009 - Present

2009 - Present

2009 — Present

2008 — Present

23

Director, Kamkoong Property Co., Ltd.
Director, Natural Park Ville Co., Ltd.
Director, Natural Real Estate Co., Ltd.
Director, Park Opera Co., Ltd.

Director, Richee Property Management
Co., Ltd.

Director, Park Gourmet Co., Ltd.
Director, Project Green Co., Ltd.
Director, UNISON One Co., Ltd.
Director, RB Services Co., Ltd.

Director, Keystone Management Co., Ltd.
Director, KMJ 2016 Co., Ltd.

Director, Nine Square Property Co., Ltd.
Director, Travelodge (Thailand) Co., Ltd.
Director, The Community Two Co., Ltd.
Director, The Community One Co., Ltd.
Director, Kingkaew Assets Co., Ltd.
Director, Ratburana Property Co., Ltd.
Director, Keystone Estate Co., Ltd.
Director, BSS Holdings Co., Ltd.

Executive Director, Bangkok Smartcard
System Co., Ltd.

Director, Bangkok Smartcard System Co., Ltd.
Director, Little Corner Co., Ltd.

Director, Mak8 Co., Ltd.

Director, Man Kitchen Co., Ltd.

Director, Tanayong Hong Kong Limited

Director, Absolute Hotel Services Hong
Kong Limited

Director, Rabbit Rewards Co., Ltd.
Director, BTS Land Co., Ltd.
Director, Bangkok Mass Transit System Plc.

Director, Point of View (POV) Media Group
Co., Ltd.

Director, VGI Advertising Media Co., Ltd.

Director, Thana City Golf & Sports Club
Co., Ltd.



2008 — Present Director, Tanayong Property Management
Co., Ltd.

2008 — Present Director, Muangthong Assets Co., Ltd.
2008 — Present Director, PrannaKiri Assets Co., Ltd.

2008 — Present Director, Siam Paging and Communication
Co., Ltd.

2008 — Present Director, Tanayong Food and Beverage
Co., Ltd.

2008 — Present Director, Absolute Hotel Services Co., Ltd.

Experience 2014 — 2020 Director, Win Win Kitchen Co., Ltd.
2017 - 2019 Director, Mochit Land Co., Ltd.
2017 - 2018 Independent Director, BEC World Plc.
2015 -2018 Director, Unicorn Enterprise Co., Ltd.

2010 -2015 Executive Chairman / Director,
Mochit Land Co., Ltd.

2010 -2015 Director, VGI Advertising China Co., Ltd.

2010 - 2015 Director, 888 Media Co., Ltd.

2010 -2015 Director, 999 Media Co., Ltd.

2010 - 2015 Director, Kamkoong Property Co., Ltd.

2009 - 2015 Director, Nuvo Line Agency Co., Ltd.

2009 - 2015 Managing Director, Bangkok Smartcard
System Co., Ltd.

Current directorship / executive position in -None-
other companies potentially having conflict of
interest or in competition with the Company

Meeting attendance in the past fiscal year - Board of Directors : 8/8 meetings (100%)

- Executives Committee : 10/11 meetings (90.9%)
Date of registration as director January 23, 2007

Number of years in office 13 years
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Profiles and Work Experience of
Candidates Nominated for Election as Directors

Educational Qualification

Shareholding in the Company (including
spouse and minor children)

Current position in other listed companies
in Thailand

Current position in other companies

Mr. Rangsin Kritalug

Type of Director Nominated for Election : Director

Age

Nationality Thai

Current Position

58 years

Executive Director /

Nomination and Remuneration

Committee Member /

Corporate Governance Committee Member /
Chief Operating Officer

- MBA, Thammasat University

- Bachelor of Architecture, Silpakorn University

- Director Accreditation Program (DAP) Year 2003,
Thai Institute of Directors

- Role of the Compensation Committee (RCC) Year 2011,
Thai Institute of Directors

- Director Certification Program (DCP) Year 2011,
Thai Institute of Directors

- Anti-Corruption for Executive Program Year 2012,
Thai Institute of Directors

- Role of the Nomination and Governance Committee (RNG)
Year 2012, Thai Institute of Directors

- None - (as at March 31, 2020)

- None -

2019 — Present
2019 — Present
2018 — Present
2017 — Present
2016 — Present
2016 — Present
2015 — Present
2014 — Present
2013 — Present
2007 — Present
2001 — Present

2001 — Present
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Director, Majestic Park Co., Ltd.
Director, Future Domain Co., Ltd.
Director, Turtle 23 Co., Ltd.

Director, Man Food Holdings Co., Ltd.
Director, The Community Two Co., Ltd.
Director, The Community One Co., Ltd.
Director, Kingkaew Assets Co., Ltd.
Director, Little Corner Co., Ltd.
Director, Man Kitchen Co., Ltd.
Director, HHT Construction Co., Ltd.
Director, DNAL Co., Ltd.

Director, Yongsu Co., Ltd.



Experience

Current directorship / executive position in
other companies potentially having conflict of
interest or in competition with the Company

Meeting attendance in the past fiscal year

Date of registration as director

Number of years in office

2014 - 2020
2015 -2019
2017 -2018
2016 - 2018
2015 -2018
2015-2018
2015 -2018
2014 -2018

2014 - 2018
2011 -2018
2008 - 2018

2008 - 2018
2007 - 2018
2001 -2018

2001 -2018
2001 -2018

1998 — 2018

2010 - 2015
2010 - 2015

- None -

Director, Win Win Kitchen Co., Ltd.
Director, Bayswater Co., Ltd.

Director, UNISON One Co., Ltd.
Director, Nine Square Property Co., Ltd.
Director, Ratburana Property Co., Ltd.
Director, Keystone Estate Co., Ltd.
Director, Unicorn Enterprise Co., Ltd.

Director, companies established under the
Strategic Alliance Framework Agreement
between the Company and Sansiri Public
Company Limited

Director, Mak8 Co., Ltd.
Director, BTS Land Co., Ltd.

Director, Siam Paging and Communication
Co., Ltd.

Director, Absolute Hotel Services Co., Ltd.
Director, Muangthong Assets Co., Ltd.

Director, Tanayong Food and Beverage
Co., Ltd.

Director, PrannaKiri Assets Co., Ltd.

Director, Tanayong Property Management
Co., Ltd.

Director, Thana City Golf & Sports Club
Co., Ltd.

Director, Mochit Land Co., Ltd.

Director, Kamkoong Property Co., Ltd.

- Board of Directors : 8/8 meetings (100%)

- Executives Committee : 9/11 meetings (81.8%)

- Nomination and Remuneration Committee : 4/4 meetings

(100%)

- Corporate Governance Committee : 2/2 meetings (100%)

December 19, 1997

23 years
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Profiles and Work Experience of
Candidates Nominated for Election as Directors

Educational Qualification

Shareholding in the Company (including
spouse and minor children)

Current position in other listed
companies in Thailand

Current position in other companies

Current position in other organizations

Professor Charoen Wattanasin

Type of Director Nominated for Election : Independent Director
Age 83 years

Nationality Thai

Current Position Independent Director /

Audit Committee Member /

Nomination and Remuneration
Committee Member /

Corporate Governance Committee Member

- Business Administration, City of Liverpool College of
Commerce, UK
- Management, B.I.M, UK

- Director Accreditation Program (DAP) Year 2011,
Thai Institute of Directors

- Director Certification Program (DCP) Year 2011,
Thai Institute of Directors

- Audit Committee Program (ACP) Year 2011,
Thai Institute of Directors

- Role of the Nomination and Governance Committee (RNG)
Year 2014, Thai Institute of Directors

- Anti-Corruption: The Practical Guide (ACPG) Year 2015,

Thai Institute of Directors

360,000 shares, equivalent to 0.003% of the total number of
voting rights of the Company (as at March 31, 2020)

- None -

- None -
2016 — Present Ethics Committee, The Olympic Council of
Asia

2007 — Present Rules Committee, The Olympic Council of
Asia

2005 — Present Hon. Life Vice President, Badminton World
Federation

2004 — Present Councilor, South East Asian Games
Federation
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Current directorship / executive position in
other companies potentially having conflict of
interest or in competition with the Company

Meeting attendance in the past fiscal year

Date of registration as director

Number of years in office

2003 - Present Vice President, National Olympic Committee
of Thailand under the Royal Patronage of
H.M. the King

1987 — Present Special Professorship of Marketing,
Faculty of Commerce and Accountancy,
Chulalongkorn University

-None-

- Board of Directors : 8/8 meetings (100%)
- Audit Committee : 5/5 meetings (100%)

- Nomination and Remuneration Committee: 4/4 meetings
(100%)

- Corporate Governance Committee : 2/2 meetings (100%)
July 30, 2010

10 years
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Profiles and Work Experience of
Candidates Nominated for Election as Directors

Educational Qualification

Shareholding in the Company (including
spouse and minor children)

Current position in other listed companies
in Thailand

Current position in other companies

Experience

Current directorship / executive position in
other companies potentially having conflict of
interest or in competition with the Company

Meeting attendance in the past fiscal year

Date of registration as director

Number of years in office

Dr. Karoon Chandrangsu

Type of Director Nominated for Election : Independent Director

Age 70 years
Nationality Thai

Current Position  Independent Director

- Ph.D., Ohio State University, USA

M.S. (Civil Engineering), Ohio State University, USA

B.Eng. (Hons), Chulalongkorn University

- License for Professional Practice, Senior Professional
Engineer, Civil Engineering (Reg. No. WorYor.1023)

- Director Certification Program (DCP) Year 2005,
Thai Institute of Directors

- Finance for Non-Finance Director (FN) Year 2005,
Thai Institute of Directors

- Strategic Board Master Class (SBM) Year 2017,
Thai Institute of Directors

- Risk Management Program for Corporate Leaders (RCL)
Year 2019, Thai Institute of Directors

- None - (as at March 31, 2020)

2007 — Present Director, Richy Place 2002 Plc.

2003 — Present  Audit Committee Member / Independent
Director, Quality Construction Products Plc.

1992 — Present Chairman, K.C.S. & Associates Co., Ltd.

1982 —Present  Executive Director, K.C.S. Consulting
Engineers Co., Ltd.

2012 -2015 First Vice President, Council of Engineers,
Engineering Act B.E. 2542 (1999)

2006 — 2015 Director, Council of Engineers,
Engineering Act B.E. 2542 (1999)

- None -

Board of Directors : 8/8 meetings (100%)
July 27, 2015

5 years
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Definition of Independent Director of the Company

(The Definition of Independent Director of the Company is more stringent than the minimum requirement of the
Notifications of the Capital Market Supervisory Board.)

1. Must not hold more than 0.75% of the total number of shares having voting rights of the Company, its
parent company, subsidiary, associated company, major shareholder, or controlling person, and, for the
purpose of calculation, the number of shares held by a related person of such independent director shall
also be included (Remark: The Company’s criterion on this matter is more stringent than the minimum
requirement of the Notifications of the Capital Market Supervisory Board which limits a holding of not
more than 1%.);

2. Must not be or have been an executive director, an employee, a member of staff, an advisor who receives
a regular salary, or a controlling person of the Company, its parent company, subsidiary, associated
company, subsidiary of the same level, major shareholder, or controlling person, unless such status has
ceased for at least 2 years;

3. Must not be a person who is related by blood or law as the father, mother, spouse, sibling, and child,
including being the spouse of a child, of any other director, executive, major shareholder, controlling
person, or any person who is to be nominated as a director, an executive, or a controlling person of the
Company or its subsidiary;

4. Must not have or have had any business relationship with the Company, its parent company, subsidiary,
associated company, major shareholder, or controlling person in the manner that may obstruct the
exercise of his/her independent judgment, and must not be or have been a key shareholder or a
controlling person of any entity having a business relationship with the Company, its parent company,
subsidiary, associated company, major shareholder, or controlling person, unless such status has
ceased for at least 2 years.

The “business relationship” as stated in the first paragraph shall include conducting ordinary business
transactions, offering or taking on leases of any immovable properties, conducting transactions relating
to assets or services, or granting or accepting any financial supports by way of offering or taking on
loans, guarantees, asset-based collaterals, including any other similar actions, which result in the
Company or the counterparty being indebted to the other party in the amount of 3% or more of the net
tangible assets of the Company or Baht 20 million or more, whichever is lesser, where the consideration
of such indebtedness shall include the indebtedness taking place during a period of 1 year prior to the
commencement date of the business relationship with such person;

5. Must not be or have been an auditor of the Company, its parent company, subsidiary, associated
company, major shareholder, or controlling person, and must not be a key shareholder, a controlling
person, or a partner of any audit firm of which the auditor of the Company, its parent company, subsidiary,
associated company, major shareholder, or controlling person, is a member, unless such status has
ceased for at least 2 years;

6. Must not be or have been a provider of any professional services, including a legal advisor or a financial
advisor who receives or has received service fees in the amount of more than Baht 2 million per year
from the Company, its parent company, subsidiary, associated company, major shareholder, or
controlling person, and must not be a key shareholder, a controlling person, or a partner of such
professional services provider, unless such status has ceased for at least 2 years;

7. Must not be a director who has been appointed as a representative of director of the Company, a major
shareholder, or a shareholder who is a related person of the major shareholder;
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8. Must not engage in the business of the same nature as and in significant competition with the business
of Company or its subsidiaries, and must not be a key partner in a partnership, an executive director, an
employee, a member of staff, or an advisor who receives a regular salary, or hold more than 1% of the
total number of shares having voting rights of a company that engages in the business of the same nature
as and in significant competition with the business of the Company or its subsidiaries; and

9. Must not have any other characteristics that may obstruct his/her ability to give independent opinion on
the Company’s operation.

After being appointed as an independent director, such independent director may be assigned by the Board of
Directors to make a decision with regard to the business operations of the Company, its parent company,
subsidiary, associated company, subsidiary of the same level, major shareholder or controlling person, provided
that such decision shall be a collective decision.
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Profiles and Work Experience of Auditors

Profiles and Work Experience
Working Period
Professional Qualification

Academic Qualification

Experience

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

Contact Details

Mr. Pornanan Kitjanawanchai
Partner
EY Office Limited

Certified Public Accountant No. 7792

1999 —Present
Certified Public Accountant and Thai SEC-approved auditor

Master of Economics, National Institute of Development
Administration

Bachelor of Accounting, Chulalongkorn University

He has more than 20 years of public accounting experience
serving clients in a wide range of industries, including multinational
corporations and listed companies in Thailand, and is specialized
in the mass transit, manufacturing, service, and real estate
industries. Moreover, he also has experience in providing
consultancy services in respect of merger and acquisition.

- None -

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

E-mail : Pornanan.Kitjanawanchai@th.ey.com
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Profiles and Work Experience of Auditors

o % o 3

Profiles and Work Experience
Working Period
Professional Qualification

Academic Qualification

Experience

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

Contact Details

Ms. Siraporn Ouaanunkun
Partner
EY Office Limited

Certified Public Accountant No. 3844

1984 — Present

Certified Public Accountant and Thai SEC-approved auditor
Master of Accounting, Thammasat University

Bachelor of Accounting, Chulalongkorn University

She has more than 30 years of public accounting experience
serving listed companies in a wide range of industries,
including multinational corporations and listed companies in
Thailand, and is specialized in the real estate, construction,
mass transit system, manufacturing, service, hotel, and hospital
industries. Moreover, she also has experience in providing
consultancy services in respect of information system reviews,

merger and acquisition exercises, and initiate public offering
for listing on the Stock Exchange of Thailand.

- None -

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

E-mail : Siraporn.Ouaanunkun@th.ey.com
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Profiles and Work Experience of Auditors

gz

Profiles and Work Experience
Working Period

Professional Qualification
Academic Qualification

Experience

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

Contact Details

Mrs. Chonlaros Suntiasvaraporn
Partner
EY Office Limited

Certified Public Accountant No. 4523

1992 — Present
Certified Public Accountant and Thai SEC-approved auditor
Bachelor of Accounting, Chulalongkorn University

She has more than 25 years of public accounting experience
serving listed companies in a wide range of industries,
including multinational corporations and listed companies in
Thailand, and is specialized in the real estate, construction,
manufacturing service, and distribution of consumer and
industrial products industries. Moreover, she also has
experience in supporting clients to make an initial public
offerings on the Stock Exchange of Thailand.

- None -

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

E-mail : Chonlaros.Suntiasvaraporn@th.ey.com
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Enclosure 4
(F53-4)
(-Translation-)

CAPITAL INCREASE REPORT FORM
BTS GROUP HOLDINGS PUBLIC COMPANY LIMITED

June 2, 2020

We, BTS Group Holdings Public Company Limited (the “Company”), hereby report the resolutions of the Board
of Directors’ Meeting No. 5/2020 held on June 1, 2020 from 3.00 p.m. to 5.40 p.m. in respect of the capital
increase and allocation of shares as follows:

1. Capital Reduction and Capital Increase
1.1 Capital Reduction

The Company wishes to increase its registered capital to accommodate (a) the adjustment of
rights for the warrants to purchase the newly issued ordinary shares of BTS Group Holdings Public
Company Limited No. 5 (BTS-W5) (the “BTS-W5 Warrants”) issued to the existing shareholders of
the Company on a pro rata basis to their respective shareholdings (rights offering), and (b) the
offering to potential specific investors (private placement) pursuant to the plan for the increase of
the Company’s registered capital under a general mandate as set out in Item 1.2.

However, Section 136 of the Public Limited Companies Act B.E. 2535 (1992) (as amended) provides
that a public limited company may increase its registered capital by issuing new shares and all of
the shares must have been issued and sold, and the company must have received payment for
the shares in full, except for shares issued to accommodate the exercise of convertible debentures
or warrants to purchase ordinary shares.

The Board of Directors’ Meeting resolved to approve the reduction of the Company’s registered
capital by Baht 4,574,781,048.00 from the existing registered capital of Baht 62,618,389,192.00 to
Baht 58,043,608,144.00 by cancelling 1,143,695,262 authorized but unissued shares of the
Company with a par value of Baht 4 per share, which comprises (1) 1,100,000,000 shares with a par
value of Baht 4 per share reserved to accommodate the offering to potential specific investors
(private placement) pursuant to the plan for the increase of the Company’s registered capital under
a general mandate as approved by the 2019 Annual General Meeting of Shareholders held on July
22, 2019. The Company has not yet made the allocation of such newly issued ordinary shares and
the allocation period will expire on the date of the 2020 Annual General Meeting of Shareholders of
the Company in accordance with the Notification of the Board of Governors of the Stock Exchange
of Thailand Re: Rules, Conditions and Procedures Governing the Disclosure of Information in respect
of Capital Increase of Listed Companies, 2011, (2) 39,511,790 shares with a par value of Baht 4 per
share reserved to accommodate the exercise of the warrants to purchase the newly issued ordinary
shares of BTS Group Holdings Public Company Limited No. 4 (BTS-W4) issued to the existing
shareholders of the Company on a pro rata basis to their respective shareholdings (rights offering),
at no cost, which had expired on November 29, 2019, (3) 4,183,472 remaining shares with a par
value of Baht 4 per shares reserved to accommodate the exercise of the BTS-W5 Warrants, which
were allocated to the existing shareholders of the Company on a pro rata basis to their respective
shareholdings (rights offering) in the amount of not exceeding 1,319,569,451 units, at no cost,
pursuant to the resolution of the 2019 Annual General Meeting of Shareholders held on July 22, 2019.
However, only 1,315,385,979 units of the BTS-W5 Warrants were issued to the existing shareholders
of the Company. Therefore, there are remaining shares from the allocation to accommodate the
exercise of the BTS-W5 Warrants as mentioned above.
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1.2  Capital Increase

The Board of Directors’ Meeting resolved to approve the increase of the Company’s registered
capital by Baht 4,489,442,644.00 from the existing registered capital of Baht 58,043,608,144.00
to Baht 62,533,050,788.00 by issuing 1,122,360,661 new ordinary shares with a par value of Baht
4 per share. The details of the capital increase are as follows:

. Par Value Total
Type of Capital Increase | Type of Shares | Number of Shares (B e S (Baht)
@ Specific purpose of Ordinary Share Not exceeding 4.00 89,442,644.00
utilizing the proceeds 22,360,661 shares
M General Mandate Ordinary Share Not exceeding 4.00 4,400,000,000.00
1,100,000,000 shares

Allocation of Newly Issued Shares

The Board of Directors’ Meeting resolved to approve the allocation of the Company’s newly issued
ordinary shares in the amount of not exceeding 1,122,360,661 shares with a par value of Baht 4 per share
totaling in the amount of not exceeding Baht 4,489,442,644.00 to accommodate (a) the adjustment of
rights for the BTS-W5 Warrants in the amount of not exceeding 22,360,661 shares with a par value of
Baht 4 per share, and (b) the offering to potential specific investors (private placement) pursuant to the
plan for the increase of the Company’s registered capital under a general mandate in the amount of not
exceeding 1,100,000,000 shares with a par value of Baht 4 per share. Details are as follows:

21 Allocation with specific purpose of utilizing the proceeds

Allocation Number of Ratio Offering Price Date and Time | Remark
Shares (Existing : New) | (Baht per Share) | of Subscription
and Payment
To accommodate the Not exceeding - - - Please see
adjustment of rights 22,360,661 Remark 1
for the BTS-W5 shares
Warrants

Remark 1: The Board of Directors’ Meeting No. 5/2020 held on June 1, 2020, resolved to approve that
the Company allocate the profit from the results of the operation for the fiscal year ended March 31, 2020
and the retained earnings as at March 31, 2020 (under the separate financial statements) for distribution
as dividends at the rate of Baht 0.48 per share (48 Satang per share), or equivalent to the total dividend
payment in the amount of approximately Baht 6,513.2 million and equal to the dividend payout ratio of
approximately 125.8 percent, which falls under the Terms and Conditions Governing the Rights and
Obligations of the Issuer and Holders of the BTS-W5 Warrants (the “BTS-W5 Terms and Conditions”),
Clause 5. (e), which states that the Company shall adjust the exercise price and/or exercise ratio of the
BTS-W5 Warrants, in the event that the Company distributes dividends in cash in excess of 95 percent
of the Company’s net profit under the standalone financial statements of the Company of any relevant
fiscal year. In this regard, if the 2020 Annual General Meeting of Shareholders resolves to approve that
the Company pay such dividend, the adjustment of the exercise price and exercise ratio of the BTS-W5
shall take effect immediately from the first date on which the Stock Exchange of Thailand posts the XD
sign (or ex-dividend date) on July 29, 2020.
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Therefore, the Board of Directors’ Meeting approved to propose to the 2020 Annual General Meeting of
Shareholders to consider and approve the allocation of newly issued ordinary shares in the amount of
not exceeding 22,360,661 shares with a par value of Baht 4 per share to accommodate the adjustment
of rights for the BTS-W5 Warrants, and the delegation of power to the Company’s Board of Directors
and/or the Executive Committee to undertake any actions that are necessary for or relevant to such
allocation of the newly issued ordinary shares as appropriate, including signing applications, waiver
requests, and any other documents that are necessary for or relevant to such allocation of the newly
issued ordinary shares, contacting and filing such applications, waiver requests, and documents with the
relevant government authorities or agencies, as well as listing the newly issued ordinary shares as
registered securities on the Stock Exchange of Thailand.

2.2 Allocation under a general mandate

Allocation Type of Shares Number of Shares Percentage of Remark
Paid-up Capital*
Potential Specific Ordinary Share Not exceeding Approximately Please see
Investors (private 1,100,000,000 8.36 percent Remark 2
placement) shares

* The Company’s paid-up capital as at June 1, 2020 (the date on which the Board of Directors’ Meeting resolved to approve the
increase of the Company’s registered capital), was Baht 52,618,544,484.00.

Remark 2: The Board of Directors’ Meeting approved to propose to the 2020 Annual General Meeting of
Shareholders to consider and approve the allocation of the Company’s newly issued ordinary shares in the
amount of not exceeding 1,100,000,000 shares with a par value of Baht 4 per share to potential specific
investors (private placement), which is equivalent to the increase of the Company’s registered capital of
not exceeding Baht 4,400,000,000.00 or representing approximately 8.36 percent of the Company’s
paid-up capital pursuant to the plan for the increase of the Company’s registered capital under a general
mandate and the delegation of power to the Company’s Board of Directors to undertake actions in relation
to the allocation of the newly issued ordinary shares of the Company, including, but not limited to, (a)
allocating the newly issued ordinary shares by a single offering or multiple offerings, (b) determining the
offering period, offering price, list of specific investors (private placement), as well as other terms and
conditions and any other details in relation to such allocation of the newly issued ordinary shares, (c)
negotiating, agreeing, and signing any agreements and/or documents that are necessary for or relevant to
such allocation of the newly issued ordinary shares, including any amendments thereof, as well as
appointing financial advisors, legal advisors, underwriters, and/or other service providers (if necessary),
(d) signing applications, waiver requests, and any other documents that are necessary for or relevant to
such allocation of the newly issued ordinary shares, including contacting and filing such applications,
waiver requests, and documents with the relevant government authorities or agencies (whether in
Thailand or overseas), as well as listing such newly issued ordinary shares as registered securities on
the Stock Exchange of Thailand, and (e) undertaking any other actions that are necessary for or relevant
to such allocation of the newly issued ordinary shares as appropriate.

If a private placement is to be made, the Company will allocate the newly issued ordinary shares of the
Company to specific investors who are institutional investors and/or up to 50 specific investors within the
12-month period, where such investors must not be connected persons of the Company. The offering
price of the newly issued ordinary shares of the Company to such potential specific investors pursuant
to the plan for the increase of the Company’s registered capital under a general mandate must be the
best price in accordance with the market condition at the time of offering to the investors with a possible
discount of not exceeding 10 percent of the market price pursuant to the Notification of the Capital Market
Supervisory Board No. TorJor. 72/2558 Re: Approval of Offering for Sale of Newly Issued Ordinary Share
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by Listed Companies to Specific Investors dated October 28, 2015, calculated based on the weighted
average price of the Company’s shares traded on the Stock Exchange of Thailand for not less than 7
consecutive business days, but not exceeding 15 consecutive business days, prior to the date of
determination of the offering price by the Company’s Board of Directors for each allocation of the newly
issued ordinary shares.

Schedule of the Annual General Meeting of Shareholders to approve the capital increase and the
allocation of newly issued shares

The 2020 Annual General Meeting of Shareholders has been scheduled to be held on July 20, 2020, at
1.30 p.m., at Bangkok Convention Centre (BCC Hall), 5" Floor, Central Plaza Ladprao, No. 1697 Phaholyothin
Road, Chatuchak Subdistrict, Chatuchak District, Bangkok 10900. The Company has set the date for
determining the names of shareholders who shall be entitled to attend the 2020 Annual General Meeting
of Shareholders on June 16, 2020.

Application for approval of the capital increase/allocation of newly issued shares by relevant government
agencies and approval conditions

41 The Company shall register the increase of the registered capital and the amendment of the
Memorandum of Association with the Department of Business Development, the Ministry of
Commerce, within 14 days after the date on which the 2020 Annual General Meeting of
shareholders has approved the increase of the registered capital and the Company shall register
the amendment of the paid-up capital with the Department of Business Development, the Ministry
of Commerce, within 14 days after the date on which the newly issued ordinary shares are
allocated; and

4.2  The Company shall apply for approval from the Stock Exchange of Thailand to register the newly
issued ordinary shares of the Company allocated to accommodate (a) the adjustment of rights for the
BTS-W5 Warrants and (b) the offering to potential specific investors (private placement) pursuant
to the plan for the increase of the Company’s registered capital under a general mandate as listed
securities on the Stock Exchange of Thailand.

Objectives of the capital increase and plans for utilizing the proceeds received from the capital increase
5.1 Capital increase with specific purpose of utilizing the proceeds

The Company wishes to issue the newly issued ordinary shares in the amount of not exceeding
22,360,661 shares with a par value of Baht 4 per share to accommodate the adjustment of rights
for the BTS-W5 Warrants pursuant to the BTS-W5 Terms and Conditions.

5.2  Capital increase under a general mandate

The Company wishes to issue the newly issued ordinary shares in the amount of not exceeding
1,100,000,000 shares with a par value of Baht 4 per share since the Company has an investment
plan to expand the Group'’s businesses continuously in the future. Therefore, the increase of the
Company’s registered capital under a general mandate will provide the Company a source of
funds to accommodate its future investment plan in a timely manner. The Company has a plan to
utilize the funds for investing in various projects to expand its business, as well as utilizing as
working capital for the future business operation of the Company and its subsidiaries. The
Company will consider investments that are appropriate and beneficial to the Company’s
businesses, as well as providing satisfactory returns and creating long-term value for the
Company and the shareholders. Nevertheless, the sum of funds to be utilized in such investments
is still uncertain and subject to the opportunity and worthiness of such investments at a particular
time, and which, after comparison with debt financing, will not reduce the earnings per share ratio.
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Benefits that the company will receive from the capital increase/allocation of newly issued shares

The increase of the Company'’s registered capital under a general mandate will provide the Company
with flexibility to utilize a source of funds which will help the Company to be ready to proceed with its
investment plan in the future in a timely manner and in the case the general mandate is exercised, it will
enhance the Company’s liquidity and financial strength and keep the Company’s debt-to-equity ratio at
a low level.

Benefits that the shareholders will receive from the capital increase/allocation of newly issued shares
7.1 Dividend payment policy

The Company has a policy of paying dividend at the rate of no less than 50 percent of the net
income after tax in accordance with the Company’s financial statements (on a standalone basis).
The Company shall pay dividend in the following fiscal year by taking into consideration the cash
flow from the operation of the business. The annual dividend payment announcement must be
approved at the Annual General Meeting of Shareholders. As for the interim dividend payment, the
Company’s Board of Directors may deem it appropriate to pay an interim dividend if the Company
has sufficient profits and working capital for business operation after the interim dividend payment.
The Board of Directors has the responsibility to inform the shareholders of such payment in the
subsequent shareholders’ meeting.

The Board of Directors shall take the following factors into account when considering dividend
payment to the shareholders, namely, the Company’s performance, liquidity, current cash flow
and financial status, regulations and conditions regarding dividend payment as set forth in the
loan agreements, bonds, contracts imposing the Company’s liabilities, including agreements or
contracts that the Company is obliged to comply with; future business plan and capital investment
requirement; and other factors as the Board of Directors deems appropriate.

Moreover, the Company must comply with the Public Limited Companies Act B.E. 2535 (1992)
(as amended), which states that the Company cannot pay dividend if the Company still has
retained loss though the Company has net income in that particular year. Additionally, the Public
Limited Companies Act B.E. 2535 (1992) (as amended) states that the Company is required to
reserve an amount of not less than 5 percent of the annual net income after deduction of the
retained loss (if any) as legal reserve fund until such legal reserve fund is not less than 10 percent
of the registered capital. In addition to the legal reserve fund, the Board of Directors may consider
setting up other types of reserve fund as it deems appropriate.

7.2  Rights to receive dividends from the Company's business operation

7.2.1 Holders of the BTS-W5 Warrants will be entitled to receive dividends from the Company’s
business operation after exercising their rights under the BTS-W5 Warrants to purchase the
Company’s newly issued ordinary shares and being registered as the shareholders of the
Company.

7.2.2 Subscribers of the newly issued ordinary shares, who are specific investors (private
placement), will be entitled to receive dividends from the Company’s business operation
after the allocation of the Company’s newly issued ordinary shares and being registered as
the shareholders of the Company.

7.3 Others

- None -
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Other details necessary for shareholders’ consideration to approve the capital increase/ allocation of
newly issued shares

8.1

8.2

The issuance of newly issued ordinary shares to accommodate the adjustment of rights for the BTS-
W5 Warrants is pursuant to the BTS-W5 Terms and Conditions. Therefore, the calculation on the
expected impact on price dilution and the expected impact on control dilution is not applicable.

In the event that all of the newly issued ordinary shares are issued and offered to specific investors
(private placement) under a general mandate in full, it may have an impact on the existing
shareholders as follows:

8.2.1 Expected impact on price dilution: On the assumption that all of the 1,100,000,000 newly
issued ordinary shares are fully subscribed at the price of Baht 10.85 per share, which is the
offering price with a discount of 10 percent of the weighted average price of the Company’s
shares traded on the Stock Exchange of Thailand for 7 consecutive business days prior to
the date on which the Board of Directors’ Meeting resolved to propose the increase of the
Company'’s registered capital under a general mandate to the 2020 Annual General
Meeting of Shareholders, i.e. from May 21, 2020 to May 29, 2020, which was equivalent to
Baht 12.05 per share (information from SETSMART at www.setsmart.com) (the final offering
price will be determined upon consideration by the Company’s Board of Directors for each
allocation of the newly issued ordinary shares). Details are as follows:

- Impact on price dilution can be calculated as per the following formula:

Price dilution = Pre-offering market price — Post-offering market price
Pre-offering market price
= 12.05 - 11.96
12.05
= 0.75 percent
Whereas:

Pre-offering market price 12.05

Number of paid-up shares 13,154,636,121 shares

Offering price = 10.85

Number of offered shares 1,100,000,000 shares
Post-offering market price

= (Pre-offering market price + (Offering price
x Number of paid-up shares x Number of offered shares

Number of paid-up shares + Number of offered shares

= (12.05x13,154,636,121) + (10.85 x 1,100,000,000)
13,154,636,121 + 1,100,000,000

= Baht 11.96 per share
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8.2.2 Expected impact on control dilution: Existing shareholders of the Company will be impacted
from control dilution after the issuance and offering of the newly issued ordinary shares to
specific investors (private placement) under a general mandate. Details are as follows:

- Number of offered shares: 1,1700,000,000 shares with a par value of Baht 4 per share

- Total number of paid-up shares of the Company: 13,154,636,121 shares with a par

value of Baht 4 per share

- Maximum impact on control dilution can be calculated as per the following formula:

Control dilution = Number of offered shares

Number of paid-up shares + Number of offered shares

= 1.100,000.,000

13,154,636,121 + 1,100,000,000

7.72 percent

9. Schedule of actions in the event that the Board of Directors resolves to approve the capital increase/
allocation of newly issued shares
No. Procedure Date / Month / Year
1. | Board of Directors' Meeting No. 5/2020 June 1, 2020
2. | Date for determining the names of shareholders who shall June 16, 2020
be entitled to attend the 2020 Annual General Meeting of
Shareholders (Record Date)
3. | 2020 Annual General Meeting of Shareholders July 20, 2020
4. | Registration of capital increase and amendment of Memorandum |  Within 14 days from the date on
of Association with the Ministry of Commerce which the shareholders’ meeting
passing the resolution
5. | Registration of the amendment of the paid-up capital with Within 14 days from the date of
the Ministry of Commerce allocation of the newly issued
ordinary shares

The Company hereby certifies that the information contained in this report form is true and complete in all
respects.

Please be informed accordingly

Sincerely yours,
BTS Group Holdings Public Company Limited

-Mr. Keeree Kanjanapas-

Director
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Enclosure 5

Guidelines for Appointment of Proxy, Registration,
Documents for Registration and Vote Casting and Counting

Appointment of Proxy

Shareholders can appoint any person or an independent director of the Company as their proxy to attend the
meeting and cast the votes on their behalf. The Company has prepared proxy forms in accordance with the
Notification of the Department of Business Development Re: Proxy Forms (No. 5) B.E. 2550 (2007) which
prescribes 3 types of proxy form to be used for the meeting of shareholders:

Form A is a general form that is simple and uncomplicated;
Form B is an explicit form that sets out specific details of authorization;

Form C is aform to be used specifically by shareholders who are foreign investors and have appointed
a custodian in Thailand to be their share depository.

In this regard, the Company has enclosed Proxy Form B for the shareholders. In addition, the shareholders can
download Proxy Form A, Form B and Form C from the Company’s website at http://www.btsgroup.co.th/en/
investor-relations/download/shareholders-meeting.

The appointment of proxy can be done as follows:

1. Shareholders (other than shareholders who are foreign investors and have appointed a custodian
in Thailand to be their share depository) may choose to use either Proxy Form A or Form B. In any
case, only one type of the proxy forms can be chosen. The Company recommends that
shareholders use Proxy Form B and instruct the vote casting for each agenda item;

2. Shareholders who are foreign investors and have appointed a custodian in Thailand to be their
share depository may choose either Proxy Form A, Form B or Form C. In any case, only one type
of the proxy forms can be chosen;

3. A 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 multiple proxies to vote separately;

4. A proxy form must be correctly and completely filled in, signed by a grantor and a proxy(ies), and
affixed with Baht 20 duty stamp, which must be crossed out and dated upon appointment of the
proxy. For convenience, the Company will provide duty stamps for those who attend the meeting

by proxy;

5. A proxy must present a registration form, a proxy form and other documents for registration to
attend the meeting.

Registration

The Company will open for the shareholders and/or proxies to register and verify the documents from 11.30 a.m.
on Monday July 20, 2020 onwards at Bangkok Convention Centre (BCC Hall), 5" Floor, Central Plaza Ladprao,
No. 1697 Phaholyothin Road, Chatuchak Subdistrict, Chatuchak District, Bangkok 10900 as detailed in the
Location Map of the Meeting Venue in Enclosure 13.

The Company reserves the rights to refuse the shareholders’ and/or proxies’ requests to withdraw the registration
after the meeting begins or to register after the meeting is adjourned.
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Documents for Registration

The Company will use the barcode system for the registration and vote counting. Shareholders and proxies are
requested to present the Notice of Meeting Form (Registration Form with QR Code) as per Enclosure 10, and
the following documents at the registration desk:

1. Individual

1.1

Attendance in person

A valid photographic identification document issued by a government agency, e.g., Thai
nationality identification card, government identification card, driving license, or a passport. In
case of name or surname change, documentary evidence to such effect must also be presented.

1.2 Attendance by proxy

(a) A Proxy Form A or Form B that has been correctly and completely filled in, signed by the
grantor and the proxy(ies), and affixed with Baht 20 duty stamp which must be crossed out
and dated upon appointment of the proxy;

(b) A copy of an identification document of the grantor issued by a government agency as
referred in Clause 1.1, which has been certified as true and correct by the grantor;

(c) An identification document of the proxy issued by a government agency as referred in
Clause 1.1.

2. Juristic Person
2.1 Attendance in person by an authorized representative(s)

(a) An identification document of the authorized representative(s) issued by a government
agency as referred in Clause 1.1;

(b) A copy of the shareholder’s affidavit, which must be issued no later than 6 months prior to
the meeting date, containing a statement showing that such authorized representative(s)
who attends the meeting is empowered to act on behalf of the juristic person, and which
has been certified as true and correct copy by the authorized representative(s).

2.2 Attendance by proxy

(a)

(c)

A Proxy Form A or Form B that has been correctly and completely filled in, signed by the
grantor and the proxy(ies), and affixed with Baht 20 duty stamp which must be crossed out
and dated upon appointment of the proxy;

A copy of the shareholder’s affidavit, which must be issued no later than 6 months prior to
the meeting date, containing a statement showing that the person who signs the proxy form
is the authorized representative(s) of the juristic person, and which has been certified as
true and correct copy by such authorized representative(s);

A copy of an identification document of the authorized representative(s) of the shareholder,

who signs the proxy form, issued by a government agency as referred in Clause 1.1, which
has been certified as true and correct by such authorized representative(s);
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(d)  An identification document of the proxy issued by a government agency as referred in
Clause 1.1.

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

3.1 Documents from custodian

(a) A Proxy Form C that has been correctly and completely filled in, signed by the custodian’s
authorized representative(s) as the grantor and the proxy(ies), and affixed with Baht 20
duty stamp, which must be crossed out and dated upon appointment of the proxy;

(b) A document confirming the license to engage in the custodian business;

(c) A copy of the custodian’s affidavit, which must be issued no later than 6 months prior to
the meeting date, containing a statement showing that the person who signs the proxy form
is empowered to act on behalf of the custodian, and which has been certified as true and
correct copy by the custodian’s authorized representative(s);

(d) A copy of an identification document of the custodian’s authorized representative(s), who
signs the proxy form, issued by a government agency as referred in Clause 1.1, which has
been certified as true and correct by such custodian’s authorized representative(s);

(e) An identification document of the proxy issued by a government agency as referred in
Clause 1.1.

3.2 Documents from shareholder

(a) A power of attorney from the shareholder authorizing the custodian to sign the proxy form
on his/her behalf;

(b) In the case of an individual shareholder

- Acopy of an identification document of the shareholder issued by a government agency
as referred in Clause 1.1, which has been certified as true and correct by the
custodian’s authorized representative(s).

(c) In the case of a juristic person

- Acopy of the shareholder’s affidavit, which must be issued no later than 6 months prior
to the meeting date, containing a statement showing that the person who signs the
power of attorney in Clause 3.2(a) is empowered to act on behalf of the juristic person,
and which has been certified as true and correct by the custodian’s authorized
representative(s);

- A copy of an identification of the authorized representative(s) of the shareholder, who
signs the power of attorney, issued by the government agency as referred in Clause
1.1, which has been certified as true and correct by the custodian’s authorized
representative(s).

Should any document presented not be made in Thai or English, a Thai or English translation must be provided
together with such document. The translation must be certified correct translation by the shareholder or the
authorized representative(s) of the shareholder (as the case may be).
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The Company reserves the right to make an exception for any of the documents or evidence above as the
Company deems it appropriate.

Vote Casting and Counting

1.

One share shall have one vote.

A shareholder attending the meeting in person and a proxy holding Proxy Form A or Form B must cast
his/her votes in one of the following manners, i.e. approve, disapprove or abstain, and may not split
his/her votes in each agenda item.

A proxy who is appointed by the custodian under Proxy Form C may split his/her votes in each agenda
item.

The Company will provide the voting cards to (a) the shareholders attending the meeting in person,
(b) the proxies appointed under Proxy Form A and (c) the proxies appointed under Proxy Form B and
Form C in the event that the grantor has specified in the proxy form that the proxy shall have the right to
consider and vote on his/her behalf as the proxy deems appropriate.

In the event that the grantor has specified the voting instruction in the proxy form, the Company will record
such votes, together with the registration to attend the meeting of the proxy. In this regard, the Company
will not distribute the voting cards to the proxy.

In casting the votes for each agenda item (except for Agenda Item 6: To consider the election of directors
to replace those who will retire by rotation), the Company will collect only the voting cards from the
shareholders or proxies who disapprove or abstain from voting. Such shareholders or proxies must write
their votes for disapproval or abstention in the voting cards, and hand in such voting cards to the
Company’s officer at the time of casting the vote for each agenda item. In counting the votes, the
Company will deduct the votes of the shareholders or proxies who disapprove or abstain from voting,
and the invalid voting cards from all of the votes. Any shareholders or proxies who do not hand in the
voting cards to the Company’s officers shall be deemed as having approved such agenda item. In this
regard, the shareholders or proxies who vote to approve are requested to write their votes for approval
in the voting card and hand in such voting cards to the Company’s officers after the meeting is adjourned.
In the case where the vote is not clearly written or is amended without a signature on the voting card,
such voting card is deemed to be invalid.

As for Agenda Item 6: To consider the election of directors to replace those who will retire by rotation, the
Company will arrange the vote casting for the election of each nominated director individually. In
compliance with the Best Practice Guidelines for the Shareholders’ Meeting of the Office of the Securities
and Exchange Commission, the Company will collect the voting cards from all shareholders and proxies,
whether approve, disapprove, or abstain from voting. However, to expedite the vote counting process,
the Company will collect the voting cards of the shareholders or proxies who disapprove or abstain from
voting first. Thereafter, the Company will collect the voting cards of the shareholders or proxies who vote
to approve.

Before casting the votes in each agenda item, the chairman of the meeting or the person designated by
the chairman of the meeting will give the shareholders and the proxies an opportunity to inquire or
comment on the issues related to such agenda item as appropriate. The shareholders or the proxies are
requested to provide their names and surnames together with the inquiry or comment.
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9. Resolutions of the meeting require the following votes:

9.1 In ordinary cases, a resolution of the meeting requires a simple majority vote of the shareholders
attending the meeting and casting their votes;

9.2 In other cases as specified otherwise by laws or the Company’s Articles of Association, a
resolution of the meeting shall be in accordance with the laws or the Company’s Articles of
Association. The Company has remarked the required resolution for each agenda item in the
Invitation;

9.3 In the case of a tied, the chairman of the meeting shall have an additional vote as the deciding
vote;

9.4 A shareholder or a proxy who has any special interests in any matter shall not be entitled to vote
on such matter.

10.  The vote counting will be conducted immediately and the chairman of the meeting or the person
designated by the chairman of the meeting will announce the voting results to the meeting after the
completion of the vote counting for each agenda item.

In order to promote the Company’s good corporate governance, the Company will use the barcode system for
registration and vote counting. In addition, the Company will engage a legal advisor and/or a representative(s)
from the minority shareholders to witness the vote counting.
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Meeting Procedures

Registration opens at 11.30 a.m.
The Company reserves the right to refuse registration
if the presented documents are incomplete.

v !

[ Attendance in person ] Attendance by proxy
v Document verification desk
Registration desk for JL
shareholders attending in person ("

Registration desk for proxies

\.
\ 4 ¢
e
Present registration form Present registration form, proxy
and supporting documents form and supporting documents
\.

| |
v

Receive voting cards

v

Enter the meeting room

v

Meeting begins at 1.30 p.m.
The Company reserves the right to refuse the request to
withdraw the registration after the meeting begins.

v

Meeting proceeds in accordance with the meeting agenda.

| J

v

4 N\
Collect voting cards from the persons who disapprove and

abstain from voting in each agenda.

Except for Agenda ltem 6, collect all voting cards.

v

Announce voting results

to the meeting

v

Meeting is adjourned.

The Company reserves the right to refuse registration
after the Meeting is adjourned.
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Enclosure 6

Profiles of Independent Directors for Appointment as Proxy

Professor Lt. Gen. Phisal Thepsithar

Lead Independent Director / Chairman of the Audit Committee / Chairman of the
Nomination and Remuneration Committee

Age: 88

Address: 21 Soi Choei Phuang, Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Conflict of Interest: No conflict of interest in relation to all agenda items

Mr. Suchin Wanglee

Independent Director / Audit Committee Member / Nomination and Remuneration Committee
Member

Age: 84

Address: 21 Soi Choei Phuang, Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Conflict of Interest: No conflict of interest in relation to all agenda items

Professor Charoen Wattanasin

Independent Director / Audit Committee Member / Nomination and Remuneration Committee
Member / Corporate Governance Committee Member

Age: 83

Address: 21 Soi Choei Phuang, Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Conflict of Interest: Having a conflict of interest in relation to Agenda ltem 6 as a director
who is nominated for election as a director

Mr. Cheong Ying Chew, Henry

Independent Director

Age: 72

Address: 21 Soi Choei Phuang, Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Conflict of Interest: No conflict of interest in relation to all agenda items

Dr. Karoon Chandrangsu

Independent Director

Age: 70

Address: 21 Soi Choei Phuang, Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Conflict of Interest: Having a conflict of interest in relation to Agenda ltem 6 as a director
who is nominated for election as a director

Mrs. Pichitra Mahaphon

Independent Director / Audit Committee Member / Chairman of the Risk Management
Committee

Age: 69

Address: 21 Soi Choei Phuang, Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Conflict of Interest: No conflict of interest in relation to all agenda items

Mr. Paisal Tarasansombat

Independent Director / Audit Committee Member

Age: 54

Address: 21 Soi Choei Phuang, Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Conflict of Interest: No conflict of interest in relation to all agenda items
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In the case where the independent director who is appointed as the proxy is unable
to attend the meeting, one of the other independent directors shall be appointed as
the proxy in replacement. (Details of Independent Directors are set out in

Enclosure 6 of the Invitation to the 2020 Annual General Meeting of Shareholders.)

b

o v v

dl = a ¥ ¥ % dl ¥ a ¥ v
AUULIAULALNENAULAEN Lﬂu&lLLV]LL‘M’N‘II’]'WL“WLWﬂL‘lI’]'L]?“ﬁNLLZ\]“"ﬂ'EmL@EI\‘]Z\Nﬂ“’LLuuLL‘Vlu‘H"I‘WL@]’ﬂuﬂﬁﬁ‘ﬂ?“ﬁﬂ’&ﬁ tUNDDUU

o q q

ﬂi‘qﬂ’]ﬂ 2563 luqu@umm 20 ﬂTﬂ{]’]ﬁN 2563 19981 13.30 . tu ‘M@\m’]\‘m@ﬂ ARLALTY iuRaT (BCC Hall) @.ulﬂ’m?m
unsanaan mm‘wmq SHu 5 @27 1697 auunmalady Lmemm me@ﬁl’ﬂﬂﬁ‘ NINWHUIUAT 10900 m'aw%wxumuvl,ﬂslu
U 1an LL@WND’MV]@LLWJEJ

Anyone of these persons as my/our proxy to attend and vote on my/our behalf at the 2020 Annual General Meeting of
Shareholders on Monday July 20, 2020 at 1.30 p.m., at Bangkok Convention Centre (BCC Hall), 5" Floor, Central Plaza
Ladprao, No. 1697 Phaholyothin Road, Chatuchak Sub-district, Chatuchak District, Bangkok 10900, or such other date,

time and place as the meeting may be held.

v
o o

@) drwsraeneuduns lWEiuneusunyeandasasaziununudinidn lunislssgua sl Al
I/We hereby grant my/our proxy to vote at the meeting on my/our behalf as follows:

MseN 1 Failsssuudsiunidseransiu
Agenda 1 Message from the Chairman to the Meeting
(lifnraepzuu@aaluanszil / No casting of votes in this agenda)

15eN 2 NANTUNUATAYNATIENUNAMIANIUNUIBILITENY A ususaussazamIy @A ugaiui 31 AunAn 2563
Agenda 2 To consider and approve the report on the results of the Company’s business operation for the fiscal year
ended March 31, 2020

L Wifuneudunsl@ansiansanuarasfunudiwdnldynisensmuiiiuasaas
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Wifuneudunyasnidesasnziunmunautlsyasraasdinga fail
The proxy shall vote in accordance with my/our instruction as follows:

L] iusae L] lifiudae L] sneanides
Approve Disapprove Abstain
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21559 3

Agenda 3

259 4
Agenda 4

219N 5
Agenda 5

21529 6
Agenda 6

WANTUIULAZAYIRIILIUNAZIUNITIRUTINYDILTENY uazuFuvtas dufusaussaziaaid
Augaiun 31 durAu 2563

To consider and approve the Company and its subsidiaries’ report and consolidated financial statements
for the fiscal year ended March 31, 2020

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

L Wifuneudunyeanideanasnziunnunuilszasraasdingi sail
The proxy shall vote in accordance with my/our instruction as follows:

L] Wiudae L] Tsdiindne (] sneanides
Approve Disapprove Abstain

Nasauazaysinnganetuiiuaa daudusaussasioantiy@dugaiui 31 Auan 2563
To consider and approve the dividend payment for the fiscal year ended March 31, 2020

L Wiuneudunsil@ansiansnnuazasimunudtmdnldmnisensmuiifiugunns
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

U Wiiuneudunzeanidesaazuuunuaanuilseassaasdindn #il
The proxy shall vote in accordance with my/our instruction as follows:

L] iusne O] ladfiusae (] eneenides
Approve Disapprove Abstain

ANATUNNMURAATABLILNUNGTTNNNG
To determine the directors’ remuneration

L] Wiuneudungilandiansnnuazasmumudtmdnldmnisensmuiifiugunns
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Wifuneudunyeanidenasnzuunmuniutlszasraasdinga sail
The proxy shall vote in accordance with my/our instruction as follows:

L] iudae L] Tsdiindae (1 sneanides
Approve Disapprove Abstain

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

L Wifuneudungil@ansiansanuarasimuudiwanldynilsensmuiiiuasnas
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Widfuneudunyesnidesasnziunmunautlsyasraasdinga fail
The proxy shall vote in accordance with my/our instruction as follows:

LI @ensanssunissisge
Elect the entire group of nominated directors

O] iiugne L] Tadufiugne ] ameenides
Approve Disapprove Abstain

[ @ensanssuniadlusaynna
Elect each nominated director individually

1. TONITNANT AR ANINDIN
Director'sname_________..______| Dr. Anat Arbhabhirama ...
L] Wiudos L] idiudon L] sneanides
Approve Disapprove Abstain
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92N 7
Agenda 7

25e9 8
Agenda 8

25N 9

Agenda 9

2. %T‘Jﬂi‘ﬁ‘&lﬂ’ﬁ‘ PILNIY mmwwmu

Director'sname_________..______| Mr. Kavin.Kanjanapas. ... .
L] Wiudos L] Tidiudon (] sneanides
Approve Disapprove Abstain
3. @enssNms_ . wefRungednwad
Director'sname________________| Mr.Rangsin Kritalug .
L] Wiudos L] Tidiudon (] sneanides
Approve Disapprove Abstain
4. %T’Jﬂi’a‘Nm?,,,,,,,,,,,,,,,,,,,,,,,,ﬂ’]@[”lif]ﬂﬁ,’a‘ﬂﬂkﬁjﬂ,h’ﬂim,?i?ﬁuy@iu ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
Director'sname__________.______| Professor Charoen Wattanasin_____._______ ...
L] Wiudos L] lidiudos L] smeani@es
Approve Disapprove Abstain
5. %@nﬁuma,,,,,,,,,,,,,,,,,,,,,,,@;:,njit;uawﬂmm ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
Director'sname__________.______| Dr. Karoon Chandrangsu. ...
L] Wiudoe (] Tdidiudon (] snaanides
Approve Disapprove Abstain

NasanussIdaaulduasiuuaAEaulnd dususaussasiaaiy@daugniui 31 HuiAn 2564
To consider and approve the appointment of auditors and the determination of audit fee for the fiscal year
ending March 31, 2021

L Wiiuneudunsil@nsiansanuazasmunudwdnldnnisznismuidiugungs
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L] Wiiuneudunzasnifeanzuuunuaanuilssasraasdinidn fil
The proxy shall vote in accordance with my/our instruction as follows:

L] iudae L] Tsdiindae (1 snaanides
Approve Disapprove Abstain

NATUIASBYIHUNUNITIANNN UAANZ T UTDILTENY wuUNaUE1u1ana L1l (General Mandate)
To consider and approve the plan for the increase of the Company’s registered capital under a general mandate

L] Wiuneudunsilandiansnnuazasmumudtwdnldmnisensmuiifiugunns
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Wisuneusunzesni@esasnzuunnunanuilssasraasdinidn #il
The proxy shall vote in accordance with my/our instruction as follows:

L] wiugae O] Tadufiusae ] ameenides
Approve Disapprove Abstain

WANTUIUAZAYARNITAANUIANELTAUIBILFTENY A1UU 4,574,781,048.00 U AN uaansiiiay
mummu 62,618,389,192.00 un Lﬂummu 58,043,608,144.00 Un iﬂﬂﬂ'\ﬁ‘ﬁlﬂMU'ﬂﬂﬂuLUﬂuﬂﬂd
1“1[5]@@7’]@’]1)]“'1&%@0”?1&%“1 AUIU 1,143,695,262 vm uamwmﬂwua“ 4 U

To consider and approve the reduction of the Company’s registered capital by Baht 4,574,781,048.00 from
the existing registered capital of Baht 62,618,389,192.00 to Baht 58,043,608,144.00 by cancelling
1,143,695,262 authorized but unissued shares of the Company with a par value of Baht 4 per share

L Wifuneudunsl@ansiansanuarasfunudiwdnldynisensmuiiiuasaas
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Wiuneudunzasnidasasnziuumunnutlszasraasdings sl
The proxy shall vote in accordance with my/our instruction as follows:

L] iusae L] lifiudae L] sneanides
Approve Disapprove Abstain
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21529 10

Agenda 10

25N 11

Agenda 11

215N 12

Agenda 12

21990 13

Agenda 13

RarsanuazayiBuiludufnmiidauiauiaudzacitng 4a 4. iielvaaansasiunisannu
AANZLIEUADIUFTEHN

To consider and approve the amendment of Clause 4. of the Memorandum of Association of the Company
to be in line with the reduction of the Company’s registered capital

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

L Wifuneudunyeanideanasnziunnunuilszasraasdingi sail
The proxy shall vote in accordance with my/our instruction as follows:

L] Wiudae L] Tsdiindne (] sneanides
Approve Disapprove Abstain

RasanuazaydiRnsiiayuaanzifiauaaFimy §1uou 4,489,442,644.00 1w anyuannziay
AN 58,043,608,144.00 U 1Huduau 62,533,050,788.00 um Taanisaaniusidaiiannu
U 1,122,360,661 %1 yAaANRASILIRUAS 4 UM

To consider and approve the increase of the Company’s registered capital by Baht 4,489,442,644.00 from
the existing registered capital of Baht 58,043,608,144.00 to Baht 62,533,050,788.00 by issuing
1,122,360,661 new ordinary shares with a par value of Baht 4 per share

U Wiiuneudunsii@ansiansanuazasmunudwdnldnnisznismaidiugunns
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

U Wiiuneudunveanifesaazuuunuaanuilssassaasdinidn #ail
The proxy shall vote in accordance with my/our instruction as follows:

L] Wiudae L] Tsdiinsne (] snaanides
Approve Disapprove Abstain

ﬁmsmmm’aqﬁauﬁlmLﬁ'uLﬁuuﬁ'ﬁ'ﬂu?ﬂmﬁau“ﬁmmu?ﬁwﬂ a8 4. Lﬁ’ﬂﬂlﬁ'ﬂﬂﬂﬂﬁ”ﬂﬂﬁhﬂ’]ﬂﬁluﬂu
AANZLIUEUADILFTHN

To consider and approve the amendment of Clause 4. of the Memorandum of Association of the Company
to be in line with the increase of the Company’s registered capital

L] Wisuneudunsilansiansnnuazasmumudwdnldmnilsznsmuidfiuguncs
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Wifuneudunyeanideanasnziunmuniutlszasraasdinga sail
The proxy shall vote in accordance with my/our instruction as follows:

L] iudae L] Tsdiindae (1 sneanides
Approve Disapprove Abstain

ﬁmsmflLtaz@gﬁﬁmsﬁ’mmﬁﬁumﬁmLﬁunuﬂnaqu?ﬁ’wﬂ Lﬁ;'aysm%’u (n) nsUsuansanaludany
waAIANENAzdaiuaNNauraIusEn dies nfu laaned 4a1in (uv1) ATIN 5 (BTS-W5)
haz () msmu@mwrﬁi@qﬂﬂaiuqﬁ'\ﬁm (Private Placement) £°'l’1NLLNuﬂﬁ?LﬁNV!uQﬂM%Lﬁﬂu‘H@Q
UFENY wUUNaua1uIana bl (General Mandate)

To consider and approve the allocation of the newly issued ordinary shares to accommodate (a) the adjustment
of rights for the warrants to purchase the newly issued ordinary shares of BTS Group Holdings Public Company
Limited No. 5 (BTS-W5) and (b) the offering to potential specific investors (private placement) pursuant to the
plan for the increase of the Company’s registered capital under a general mandate

L Wiuueudunziiansiansanuazasmunudandn linnilsenismuiiivasaas
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Wifuneudunyasnidesasnziunmunautlsyasraasdinga fail
The proxy shall vote in accordance with my/our instruction as follows:

L] wiusae L] Tadidfusae ] smeanides
Approve Disapprove Abstain
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M5EN 14 NATUAZAYNRNITRNUALIAUAU LU UNURILTHN
Agenda 14 To consider and approve the issuance and offering of debentures of the Company

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

L Wifuneudunyasnidesasnzuunmuniuilsyasraasdingi sl
The proxy shall vote in accordance with my/our instruction as follows:

L] iudan L] lifiudae L] sneanides
Approve Disapprove Abstain

M9z 15 RAnsaniFasau o (and)
Agenda 15  To consider other business (if any)

L Wiiuneudunsi@ansiansanuazasmunudwdnldnnisznismaidiugungs
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

U Wiiuneudunzeanifesanzuuunuaanuilssassaasdinidn #il
The proxy shall vote in accordance with my/our instruction as follows:

L] Wiudae L] Tsdiindne (] snaanides
Approve Disapprove Abstain

(5) mimmumuﬁmmmQ’i”umuﬁum‘lumsximﬁiﬁit.ﬂuiﬂmu‘ﬁ'ixﬂfﬂuuﬁﬁ@u@uﬁumﬁ‘lﬁﬁfadﬁmimmuuu@mﬁu
Lignaeauarlildiiunisasaziudasesdnidn lugiusgnesiu
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 shareholder.

'
aa y

6) ”Lummmﬁwmﬂuim”ummﬂ?”m ﬂ“‘lumm@mmmm zuuuluanselald mmvuifﬂmmwmﬂiummm

wﬂi”mmm@wmamwmmmm”lum@ﬂmuﬂﬂmuﬂmnLﬁ?mm”u”lqm\mu ?Quﬂﬂﬂi‘m‘ifluﬂ’]?ufiﬂﬂjLﬂ@ﬁluLLﬂ@\W?@
LWQJLMN%I@W]’Q@N‘]JEVT]’YJ‘I@ 1‘1/1N31J3\I@‘]J®,u1/]y3\1m/1ﬁ'1/\1@’1§‘mqLL@y@dﬁJmLLV]LL"]J’WWL@Wiﬂ‘ﬂﬂﬂﬁ‘yﬂ’]ﬁ‘[ﬂ’mﬂL‘Muﬂllﬂ']i‘
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 the event that there is any amendment or addition of any facts, the proxy shall have the right to consider and vote
on my/our behalf as he/she deems appropriate in all respects.

o

Aanslangiunausungnssinlulunstssguiu duwsnsalffiunensunyldeen@aamuiidanidnszylumide e
Funylinetadendndwidnldnszinesnilsznng

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.

m%‘ﬂ/Signed ................................................... ENaLAUNg/Grantor
(e )

@ﬁﬂ/Signed ................................................... KFuNaUaUNT/Proxy
(e )

@ﬁﬂ/Signed ................................................... KFuNaUaUNT/Proxy
(e )

@ﬁﬂ/Signed ................................................... KFuNaUaUNT/Proxy
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“ANeIL1R / Remarks

1.

Qﬁ@ﬁuﬁ':u@‘uﬁ‘fummzﬁ’mmuﬁumlﬁ;ﬁumummLﬁmmmﬁﬂqt,ﬂut;wﬁﬂmzquLmzﬂfamﬁmmmuuu Tdaunsoutiauen
S liuneusunsuanaauieusnnsatpzILEnslE

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 dijferent proxies to vote syeparately. 3 3
ANFLIABNFINITNNNIAINITDLABNGAINITNNIVITAVTALABNFAINITHNNTHTUIILAAA

In the agenda regarding election of directors, the entire group of nominated directors, or any individual nominated directors,

can be elected.

Tunsdififinssiasiansnnlunstssgasnnninanssissy ey duensunzanunsnssydindinldululszdseuumidaney
AUNZULIL 2. AINLUL

In the case where there are agenda other than those specified above, additional details may be specified in the Attachment
to this Proxy Form B.
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luilszarAauuuntiadaNauauNEwLLIL .
Attachment to Proxy Form B

o

DUl syanil
¢iN17AEUNTA

a

nisneudunlugueidudtedures usen ddes n Taaied ain (uvn1u) Tunisdssguan
2563 ’Lm”u'%’um?ﬁ 20 NINNIAN 2563 1987 13.30 W. A4 asuenean Aauauiu idwnes (BCC Hall) A
WA ANANE19 T 5 1aei 1697 nuunuAlEU UI99ARANT LWAARANT NFWINEUIUAT 10900 vizaRariaiaaull iy 1an
LaZANNUNAUAE

The appointment of proxy by a shareholder of BTS Group Holdings Public Company Limited for the 2020 Annual General
Meeting of Shareholders on Monday July 20, 2020 at 1.30 p.m., at Bangkok Convention Centre (BCC Hall), 5" Floor, Central
Plaza Ladprao, No. 1697 Phaholyothin Road, Chatuchak Sub-district, Chatuchak District, Bangkok 10900, or such other
date, time and place as the meeting may be held.

L] avsed 1589
Agenda Re:

L Wisuneudunsil@ansiansnnuazasimunudtmdnldmnisensmuiifiugunns
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

U Wiiuneudunzeanifesaazuuunuaanuilssassaasdinidn #il
The proxy shall vote in accordance with my/our instruction as follows:

L] iusae O] ladfiusae (] eneenides
Approve Disapprove Abstain
L] avsed 1589
Agenda Re:

L] Wiuneudunsilandiansnnuazasmumudtwdnldmnisensmuiifiugunns
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

L Wifuneudunyeanidenasnziunmuniutlszasraasdinga sail
The proxy shall vote in accordance with my/our instruction as follows:

L] iudae L] Tsdiindae (1 sneanides
Approve Disapprove Abstain
L1 a5z 1389
Agenda Re:

L Wifuneudungil@ansiansanuarasimwudinanldynilsenismuiiiuasnas
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

U Wifuneudunyesnidesasnziunmunauilsyasraasdinga fail
The proxy shall vote in accordance with my/our instruction as follows:

L] wiusae L] Tadidfusae ] smeenides
Approve Disapprove Abstain
L] anseh 1589
Agenda Re:

L Wifuneudunsl@ansiansanuazasfunudiwdnldnnisensmuiiivasaas
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

U Wifuneudunyasnidesasnziunmunauilsyasraasdinga sl
The proxy shall vote in accordance with my/our instruction as follows:

L] wiudae L] lifiudae L] sneanides
Approve Disapprove Abstain
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10.

Enclosure 8

Articles of Association of the Company

Chapter 1
General Provisions

These Articles shall be called Articles of Association of BTS Group Holdings Public Company Limited.

Unless otherwise stipulated in this Articles of Association, the provisions of law on public limited
companies and law on securities and stock exchange shall apply in all aspects.

Chapter 2
Shares and Shareholders

The Company’s shares can be freely transferred without any restriction, except for the case that such
transfer may cause the non-Thai persons to hold more than 49 percent of the total issued shares of the
Company. However, if any transfer will increase the ratio of aggregate shares held by the non-Thai
persons over the limit specified above, the Company reserves the right to refuse to register such transfer
of shares.

The Company has the right to issue preference shares. Such preference shares shall be as determined
by the shareholders’ meeting.

Preference shares of the Company can be converted to ordinary shares as determined by the
shareholders’ meeting.

Shares of the Company are ordinary shares and shall be equal in value and entered in name share
certificate.

Each share of the Company shall be paid in full amount of share value by money or assets other than
money. The share subscriber or share purchaser cannot set-off any debts with the Company.

A transfer of shares shall be valid and effective against a third party if such is conducted in compliance
with the public limited company law, and the securities and stock exchange law if the Company is listed
on the Stock Exchange of Thailand.

The Company has appointed Thailand Securities Depository Co., Ltd. as the Company’s share registrar.
The Company’s registration procedures shall be as set forth by such share registrar.

The share registrar may affix his/her name to the share certificate or any other securities certificate by
signing or by using a machine, computer or any other method in accordance with the law on securities
and stock exchange.

If the share certificate is damaged, the shareholder may request the Company to issue a new share
certificate in substitution for the one that has been damaged. If the share certificate is lost or destroyed,
the shareholder must first present to the share registrar the police report before the Company may issue
a new share certificate.

The Company shall not own its shares or accept pledge of its shares, except in the following
circumstances:

(1) the Company may repurchase its shares from dissenting shareholders who vote against a
resolution of the Shareholders’ Meeting approving an amendment to the Articles of Association of
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1.

12.

13.

the Company regarding voting rights and the right to receive dividends which, in their opinion, is
considered unfair;

(2) the Company may repurchase its shares for financial management purposes when the Company
has accumulated profits and excessive liquidity, provided that the share repurchase will not cause
financial trouble to the Company.

In this regard, shares held by the Company shall not be counted towards constituting a quorum
for the Shareholders’ Meeting and shall carry no voting right as well as no right to receive
dividends.

The Company shall dispose of the repurchased shares as mentioned in the previous paragraph
within the period prescribed in the pertaining ministerial regulation. If the Company fails to do so
or is unable to complete the disposition within the prescribed period, the Company shall reduce
its paid-up capital by writing off such repurchased but unsold shares.

The repurchase, disposition and writing off of the repurchased but unsold shares as mentioned
above shall be conducted in accordance with the rules and procedures as prescribed in the
ministerial regulation.

The repurchase of shares shall be approved by the Shareholders’ Meeting, except the repurchase
of shares of the Company in an amount of not exceeding ten (10) percent of the paid-up capital
shall be approved by the board of directors.

Chapter 3
Issuance of Other Types of Securities and Transfer of Securities

The issuance, offering and transfer of securities to the public or other persons shall be conducted in
accordance with the law on public limited companies, or law on securities and stock exchange.

The transfer of other securities listed on the Stock Exchange of Thailand or other secondary market other
than ordinary shares shall be conducted in accordance with the law on securities and stock exchange.

The word “securities” shall be as defined in the law on securities and stock exchange.

Chapter 4
Directors

The Board of Directors shall consist of not less than 5 persons, and at least half of the number of directors
shall have their residences in the kingdom. A director of the Company is not required to be a shareholder
of the Company.

Authorized directors to sign on behalf of the Company are any two directors designated by the Board of
Directors, jointly sign with the Company’s seal affixation.

In voting for the election of directors, every shareholder shall have one vote per share. Each shareholder
must use all of his/her votes to elect one person or more to be the director(s) but may not divide his/her
votes among several persons. The persons who receive the highest votes in descending order shall be
elected as directors equal to the number of directors to be elected on that occasion. In the event that the
persons being elected in subsequent order have equal votes but their election would exceed the number
of directors required to be elected in that meeting, the chairman of the meeting shall have a casting vote.
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14.

15.

16.

17.

18.

19.

20.

21.

At the annual general meeting of shareholders in each year, not less than one-third of the number of the
directors in the Board of Directors shall retire by rotation. If the number of directors to retire by rotation
cannot be divided into three, the closest number to one-third (1/3) shall retire. The retired directors are
eligible for re-election.

The directors who shall retire in the first and second years after Company’s registration shall be decided
by drawing. For the subsequent years, the directors who remain longest in the office shall retire.

In respect of the Board of Directors’ meeting, whether attending in person or via electronic conferencing,
the Chairman or any designated person shall send the invitation to the meeting to the directors at least 7
days in advance of the meeting date. However, in necessary and emergency case and in order to
preserve the rights or benefits of the Company, the invitation to the meeting may be sent by other means
and within a shorter timeframe.

In the event that the meeting is to be held via electronic conferencing, the invitation to the meeting and
meeting materials may be sent by electronic mails.

In each directors’ meeting, whether attending in person or via electronic conferencing, at least a half of
the directors shall personally attend the meeting in order to constitute a quorum.

In this regard, the meeting via electronic conferencing shall be conducted in compliance with the criteria
specified by relevant laws or announcements.

The Board of Directors’ meeting may not adopt any resolution, unless such resolution receives the
maijority votes of the directors attending such meeting.

Minutes of the Board of Directors’ meeting shall be kept in the Thai language with the English translation.

The directors shall elect the Chairman and the Managing Director from among themselves, including
electing other officers as they may deem reasonable. The Managing Director shall be responsible for
Company’s business management and operate routine operation of the Company, and shall report
directly to the Board of Directors.

Apart from a retirement from office by rotation, a director shall vacate his office upon:

a. death;

b. resignation;

C. disqualification or is prohibited from being a director under the Public Limited Companies Act;
d. being removed by a shareholders’ resolution;

€. being dismissed by a court order.

Where there is a vacancy in the Board of Directors for other reasons apart from retirement by rotation,
the directors shall elect the person who possesses qualifications and has no prohibited qualification
pursuant to the Public Limited Companies Act to be a director in the following Board of Directors’ meeting,
except when the term of such vacancy is less than two months. A person appointed shall keep his office
only up to the period of the vacating director.

The Board of Directors’ resolution in accordance with the first paragraph shall contain no less than three-
quarters of the votes of directors remaining in the office.
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22.

23.

24.

25.

26.

27.

The shareholders’ meeting may resolve to remove any director from his office before his retirement by
rotation. Such resolution shall contain at least three-quarters of the votes of shareholders attending the
meeting and having the rights to vote, and holding at least one half of the shares held by the shareholders
attending the meeting and having the rights to vote.

The Board of Directors shall have the authority and duty to manage the Company according to its
objectives, Articles of Association and resolution of the shareholders’ meeting and shall have the authority
to carry out the followings:

a. To resolve to fix the names of the directors who will be the authorized directors of the Company
according to Clause 12. of the Articles of Association.

b. To resolve to authorize one or more directors or other persons to perform one or more specific
acts on behalf of the Company.

Chapter 5
General Meeting of Shareholders

The Board of Directors shall procure the report on business operation, accounts, profit and loss statement
and balance sheet of the Company and propose to every Annual General Meeting of Shareholders.

The Annual General Meeting shall be held within 120 days from the end of every fiscal year. The
businesses to be transacted at the Annual General Meeting of Shareholders shall be as follows:

(1) To consider and approve the report of the Board of Directors on the business operation of the
Company in the past fiscal year;

(2) To consider and approve the financial statements of the Company for the end of fiscal year and
the auditor’s report;

(3) To declare the dividend payment if there is the sufficient profit;

(4) To appoint the auditors and determine their remuneration;

(5) To appoint the directors to replace the directors who will retire by rotation;
(6) Other businesses likely to benefit the Company.

Other shareholders’ meetings shall be called “Extraordinary Meeting”. The Board of Directors may call
an Extraordinary Meeting any time as the Board of Directors deems appropriate. The Board of Directors
shall also call an Extraordinary Meeting when shareholder(s), either individually or collectively, holding
shares at least 10 percent of the total issued shares, submit a request in writing to the Board of Directors
specifying the reason for calling such meeting, and the Board of Directors shall hold the meeting within
45 days from the receipt of shareholders’ request.

Every invitation to the meetings whether being the Annual General Meeting or the Extraordinary Meeting
shall specify the place, date and time of the meeting, including the businesses to be transacted at the
meeting and businesses to be proposed to the meeting with sufficient details. The agenda shall specify
clearly whether it is submitted to the meeting for acknowledgement, for approval or for consideration, as
the case may be, including the opinion of the Board of Directors on such matter. The invitation shall be
sent by mail to all shareholders whose names appear in the share register book of the Company at least
seven days before the meeting date. As for the shareholders who residing abroad, the invitation shall be
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28.

29.

30.

31.

32.

33.

34.

35.

sent by registered airmail and the Company shall advertise the invitation to the meeting for three
consecutive days in the newspaper, for at least three days before the meeting date.

A general meeting may not transact any business unless at least 25 shareholders and their proxies (if
any) or at least a half of the total number of shareholders attend the meeting, and the shareholders attend
the meeting must hold at least one-third of the total issued shares to constitute a quorum. If within one
hour from the time scheduled for the meeting a quorum is not presented, if the meeting is called by the
request of the shareholders, such meeting shall be adjourned. However, if such meeting is not called by
the request of shareholders, the meeting shall be rescheduled. The invitation to such meeting shall be
sent in writing to every shareholder at least seven days before the meeting date. In such postponed
meeting, the shareholders present at the meeting shall constitute a quorum. The invitation to the
postponed meeting must contain the agenda for the meeting. In this postponed meeting, no business
can be transacted, and no resolution can be adopted, unless it is specified in such invitation to the
meeting.

(1) The shareholder may appoint a person in writing to be his/her proxy at the shareholders’ meeting.
A proxy is not required to be a shareholder. The proxy instrument must be dated and signed by
the shareholder who is the grantor, and shall be in the form specified by the registrar.

(2) The proxy instrument must be deposited with the Chairman of the meeting before the proxy
attends the meeting. If the proxy whose name appears in the proxy instrument wishes to vote in
such meeting, if the shareholder is a juristic person, the evidence stating the name of the
authorized signatory(ies) of said juristic person must also be deposited with the Chairman together
with the proxy instrument appointing the proxy.

(3) The proxy has the right to cast the votes equal to the amount of votes appointed in addition to his
personal votes as a shareholder.

The Chairman of the meeting may postpone the Annual General Meeting with the consent of the meeting.
However, in the postponed meeting, no other businesses may be transacted except for the businesses
pending from the previous meeting.

Minutes of all shareholders’ meetings shall be kept in the Thai language with English translation.

The share register book of the Company shall be closed during the fourteen days prior to every Annual
General Meeting. Such share register book closure shall be advertised to the shareholders at the head
office or branch of the Company for at least fourteen days in advance, and during such period no transfer
of Company’s shares may be registered.

Chapter 6
Accounting, Finance and Auditing

The fiscal year of the Company shall begin on April 1 and end on March 31 of every year.

The Company shall procure and maintain the account including the auditing of accounts as required by
the relevant law and shall procure a balance sheet and the profit and loss statement at least once during
every twelve-month period which is the fiscal year of the Company.

The Board of Directors shall procure the balance sheet and the profit and loss statement as at the last
day of the fiscal year of the Company, and propose to the shareholders’ meeting for consideration and
approval at the Annual General Meeting. The Board of Directors shall have the balance sheet and the
profit and loss statement audited by an auditor prior to proposing to the shareholders meeting.
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36.

37.

38.

39.

40.

41.

42.

The Board of Directors shall deliver the following documents to the shareholders along with the invitation
to the Annual General Meeting:

(1) copies of balance sheet and the profit and loss statement which have been audited by an auditor,
together with the auditor’s report;

(2) the annual report of the Board of Directors.

Annual dividend payment shall be approved by the shareholders’ meeting except for interim dividend
payment which may be considered by the Board of Directors from time to time when it is considered that
the Company has sufficient profit to do so. Once such dividend payment is made, it shall be reported to
the shareholders’ meeting in the following meeting.

In addition to the reserve fund that the Company has to reserve as required by law, the Board of Directors
may consider setting aside other reserve fund as it deems appropriate.

The auditor must not be a director, a staff, an employee or a person holding any position in the Company.

The auditor shall have the power to audit the account, documents and other evidences related to the
revenues and expenditures including the assets and liabilities of the Company during the office hours of
the Company. In this regard, the auditor shall also have the power to inquire the directors, staffs,
employees, persons holding any position in the Company, and representatives of the Company, including
requesting for explanation or for documents or records in connection with the operation of the business
of the Company.

The auditor has the duty to attend every shareholders’ meeting at which the balance sheet, the profit and
loss statement and the matters relating to the accounts of the Company are to be considered. In addition,
in order to explain to the shareholders the auditing of accounts, the Company shall also deliver to the
auditor the reports and documents of the Company that are to be received by the shareholders at that
shareholders meeting.

Chapter 7
Additional Provisions

The seal of the Company shall be as follows:

-Imprint of the Company’s Seal-
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Enclosure 9

Privacy Notice for the Shareholders’ Meeting

BTS Group Holdings Public Company Limited (the “Company”) realizes the importance of the protection of
personal data of shareholders and proxies who attend the annual general meeting of shareholders and/or
extraordinary general meeting of shareholders (if any) (collectively, the “Shareholders’ Meeting”). The Company
therefore provides this Privacy Notice for the Shareholders’ Meeting to inform the shareholders and proxies of
the policy with respect to the collection, use and/or disclosure of their personal data and their rights as a data
subject.

1. Personal data to be collected

The Company shall collect personal data of the shareholders and proxies, including but not limited to,
name-surname, nationality, age, date of birth, identification number (or passport number), securities
registration number, address, telephone number, email, health data, and images and/or video taken from
the Shareholders’ Meeting.

Remark: For registration and/or proxy documents that the shareholders and/or proxies submitted to the
Company which may contain sensitive data, such as race, blood type, and religion, which are not required
for the purpose of holding the Shareholders’ Meeting, the Company would like to inform that the Company
has no intention to collect such sensitive data. As such, the shareholders and/or proxies may redact
those sensitive data prior to submitting the documents to the Company. In case that the shareholders
and/or proxies did not redact those sensitive data contained in the documents, the Company reserves
its right to redact such sensitive data. In such case, it shall be deemed that the Company has not
collected any of the said sensitive data.

2. Purpose of the collection, use and/or disclosure

The Company shall collect, use or disclose personal data of the shareholders and/or proxies on a basis
of (1) legitimate interest, (2) initiation or fulfilment of a contract, (3) fulfiment of legal obligations, or (4) other
legal basis pursuant to the personal data protection laws, including but not limited to, for the fulfillment
of the Company’s legal obligations as a public company limited and a listing company on the Stock
Exchange of Thailand, identification verification, meeting registration, calculation of meeting quorum, vote
casting, and vote counting at the Shareholders’ Meeting, contact and delivery of the Company’s
documents to the shareholders and/or proxies, e.g. invitation to the Shareholders’ Meeting, annual report
and/or sustainability report. If the shareholders and/or proxies do not wish to provide their personal data
to the Company where such personal data is needed for performing the objectives abovementioned, the
Company reserves its right to reject the registration to attend the Shareholders’ Meeting or performing
any other action for such shareholders and/or proxies if such action requires the said personal data.

3. Period for retention of personal data

The Company shall retain personal data of the shareholders and/or proxies for as long as it is reasonably
necessary to fulfil the Company’s purpose of personal data collection, use and/or disclosure. However,
to comply with the applicable laws, the Company may have to retain personal data of the shareholders
and/or proxies for a longer duration, as required by applicable law.

4. Third parties whom the Company may disclose personal data of shareholders and/or proxies

The Company may disclose or transfer personal data of the shareholders and/or proxies to the following third
parties:
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1) Service providers that the Company engages for processing personal data of the shareholders
and/or proxies for the purpose of registration to attend the Shareholders’ Meeting, calculation of
the meeting quorum, vote casting and vote counting in the Shareholders’ Meeting;

2) Government agencies or competent authorities, so that the Company fulfills with its legal obligations,
e.g. (i) the Department of Business Development, the Ministry of Commerce, the Office of the
Securities and Exchange Commission, and the Stock Exchange of Thailand for submission of
minutes of meeting and lists of shareholders, and (i) the Department of Disease Control, the
Ministry of Public Health or other relevant agencies in case of any health concern; and

3) The Company’s website in order to publicize images and/or video taken from the Shareholders’
Meeting and the minutes of the Shareholders’ Meeting.

Rights of shareholders and proxies as data subject

Shareholders and/or proxies, as the data subject, are entitled to withdraw consent given for the collection,
use or disclosure of personal data, to request access to or to obtain a copy of their personal data (as the
case may be) processed by the Company, to request for personal data transfer, to object the personal
data processing, to delete or de-identity personal data, to restrict the data processing, to request for
correction of personal data and to lodge a complaint, subject to rules and procedures as required by the
personal data protection laws. The Company may reasonably and lawfully refuse to proceed with the
request of the shareholders and/or proxies.

Contact detail

BTS Group Holdings Public Company Limited

Company Secretary Office

15" Floor, TST Tower, 21 Soi Choei Phuang, Viphavadi-Rangsit Road
Chomphon, Chatuchak, Bangkok, Thailand 10900

Telephone number: +66(0) 2273-8611-15 ext. 1526 or 1531
Email: CompanySecretary@btsgroup.co.th
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BTsS Enclosure 11

SCROouP,

Measures and Guidelines for the 2020 Annual General Meeting of Shareholders
Under the Pandemic Situation of Coronavirus Disease 2019

The Company has determined the Measures and Guidelines for the 2020 Annual General Meeting of Shareholders
under the Pandemic Situation of Coronavirus Disease 2019 (“COVID-19”) in compliance with the disease control
measures set out by the government authorities in order to prevent and minimize the risk of transmission of COVID-19
as follows:

1. Shareholders are encouraged to appoint an independent director as proxy to attend the meeting on their behalf
in order to reduce overcrowding at the meeting area.

- General shareholders: please use Proxy Form B (as enclosed).

- Foreign shareholders who have appointed a custodian in Thailand: please use Proxy Form C (can be
downloaded from the Company’s website).

Shareholders may submit the proxy form and the registration documents as per the details set out in the Invitation
to the 2020 Annual General Meeting of Shareholders to the Company within Friday July 17, 2020 using the reply
envelope provided by the Company (no postal stamp required), OR via registered mail to the Company Secretary
Office at the following address:

BTS Group Holdings Public Company Limited

Company Secretary Office

TST Tower, 15" Floor, No. 21 Soi Choei Phuang, Viphavadi-Rangsit Road
Chomphon, Chatuchak, Bangkok, Thailand 10900

2. Shareholders are encouraged to submit questions that are relevant to the meeting agenda in advance together
with the name, address, telephone number, and email address (if any), to the Company Secretary Office via email
at CompanySecretary@btsgroup.co.th, or at the address above.

3. Shareholders who are unable attend the meeting in person may watch the meeting via live streaming which the
Company will arrange to be broadcasted specifically under the present situation on the Company’s website at
http://www.btsgroup.co.th/en. Shareholders can enter their shareholder registration number (10 digits) provided
on the Notice of Meeting Form (Registration Form with QR Code as enclosed) to register for the live streaming.
The broadcast will be viewable at 1.30 p.m. onwards.

4. In the event that shareholders wish to attend the meeting in person, the Company kindly ask for cooperation to
strictly comply with the following precautionary measures against COVID-19 pandemic:

4.1 Wear a face mask at all time while present at the meeting area, clean hands frequently with alcohol-based
sanitizing gel, and practice physical distancing of at least 1 — 1.5 meters from others;

4.2  Check-in and check-out at the meeting area (Thai Chana Platform) by using the mobile phone to scan the
QR Code provided or notifying the name and phone number to the Company’s officers for the purposes of
monitoring the number of participants and follow-up (if necessary) pursuant to the disease control
measures set out by the government authorities.

The Company will allow only shareholders and proxies to enter the meeting area. Other persons
accompanying the shareholders or proxies will not be allowed to enter the meeting area;
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4.3 Complete the COVID-19 Screening Form (as enclosed) truthfully and correctly for submission to the
Company’s officers at the screening checkpoint and take a body temperature.

If a shareholder or proxy has a body temperature of 37.5°C or higher, shows sign of respiratory symptoms
(cough, sore throat, nasal congestion, shortness of breath or difficulty in breathing) or any other indications,
or has a risk of COVID-19 infection, the Company reserves the rights to not allow such person to enter into
the meeting area. Medical staff at the screening checkpoint will provide recommendations as appropriate;

4.4  Put on the screening checked sticker at all time while present at the meeting area;

4.5  Sit at the assigned seating number. Seats are not allowed to be changed or re-located. The Company will
assign the seating number to shareholders or proxies who pass the screening and complete the registration
on a first come, first served basis.

The Company will arrange seats to be positioned at least 1 — 1.5 meters apart which will limit the number
of seats in the meeting room to accommodate participants to approximately 240 seats only.

In the event that the seats are fully occupied, the Company reserves the rights to not allow additional
shareholders or proxies to enter the meeting room. No seats will be added and no standing in the meeting
room. In that case, the Company kindly ask for shareholders and proxies to cast their votes and hand in
the voting cards to the Company’s officers to record such votes; and

4.6  Submit questions in writing to the Company’s officers in order to prevent and minimize the risk of spreading
of the disease through the use of microphones.

5. The meeting will be conducted concisely to limit exposure from staying among a large group of people for a long
period.

6. Other arrangements by the Company

6.1 Cleaning and sanitizing the meeting area, including providing alcohol-based sanitizing gel at various service
points;

6.2  No food and beverages will be provided and eating is not allowed in the meeting area; and

6.3 No distribution of the Invitation to the 2020 Annual General Meeting of Shareholders, Annual Report
2019/2020 and Sustainability Report 2019/2020 in publication form at the meeting.

Shareholders and proxies may experience inconveniences due to the limitation on the number of participants, possible
delays from the screening and registration processes, as well as other arrangements necessary for preventing and
minimizing the risk of transmission of COVID-19. The Company kindly asks that shareholders and proxies spare the
time for the screening and registration processes and hereby apologizes for any inconveniences.

Should there be any change in the pandemic situation of COVID-19 as well as additional announcements and policies
regarding the disease control measures set out by the government authorities, the Company may adjust the Measures
and Guidelines for the 2020 Annual General Meeting of Shareholders in order to correspond with the pandemic situation
and the announcements and policies of the government authorities at the time, which will be further notified via the
Stock Exchange of Thailand’s website and the Company’s website.
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Please bring to the meeting.

CROUR,

wuugaLanNNannsAnnsaslsannidalasalalsun 2019
Amsunisdszanadyenaiudseantl 2563
(COVID-19 Screening Form for the 2020 Annual General Meeting of Shareholders)

%@-@ﬂ@ ................................................................................................. MN']‘F;IL@‘HTV]?V;T/WW ...................................
Name-Surname Phone no.

L1 ddiesiu/ Shareholder [ dumeudung /Proxy [ &w e (Ilsaszyy) / Other (please SPECify) .....oovvvocviiccccceerrrnen

oA . ' =2 o & A .
unﬂﬂqﬂ’]?ﬂﬂqﬂiﬁﬂﬂq\?ﬁuﬂ 2N ﬁ]@iﬂu ‘1/1?@11]

Do you have any of the following symptoms?

1. grunnis1anie = 37.5°C / body temperature = 37.5°C L&/ ves L1 i1/ No
2. 1o \Aupe ﬁﬂﬁ;ljﬂ / cough, sore throat, nasal congestion 1 5/ ves I 'lsift / No
3. mﬂl@mﬁ’aﬂ visevnalaanunn / shortness of breath or difficulty in breathing 1 &/ ves I 'lsift / No
4. hoidleeniiosn / aches and pains O 5/ ves O 'lsifi / No
5. iaaide / diarrhea O &/ ves T it/ No
6. grydEAruanannlunsAuNALYSeFLISaa / loss of smell or taste L&/ ves L1 it/ No

o

yndlddalndiaruddanudanieiiudunsiaide COVID-19 Wiadinapumslvianduannituildessianisiaida COVID-
19 Tugiog 14 Ju neunissyguvsala

Have you had physical or close contact with any person having risk or confirmed of COVID-19 infection or have you travelled to
or from any area with risk of COVID-19 infection during the past 14 days prior to the meeting?

O (T3R91)) / Yes (pIe@se SPECFY) .........vwvrrvrrrrrierreeeneeseriesrceseeens O ‘i1 / No

2 o

aundnlunseunsavieypeaindaresiuiennisetndlnednaildneu sitelddudalnddarudfauidsaitetudunshinde
COVID-19 visefinsiumdlihidenduannituiidasenisiiaide COVID-19 lugae 14 $u reunsisygiel
Does your family member or close person have any of the above symptoms, or has had physical or close contact with any
person having risk or confirmed of COVID-19 infection or has travelled to or from any area with risk of COVID-19 infection
during the past 14 days prior to the meeting?

3 (T3A321) / Yes (please SPECfy) ... 1 '18d5 7 No

¥ % o 1 v ¥ v v a
IWLATTRIUTDIN VRHATINAUYNABN TS L IVEEN

I hereby confirm that the information given above is true and correct.

A
AN 1 O PRPRPTP
Signature
/IUSULRUUIN / For Officer
1 t:ll v =l U Q; v v tdl v o o
D 1NWU®QWNL@EQ NWNW?QM’W"}@@\?W%LUHT\HQ D NWUAINLALIN mumwmqmmwm“lwmLLuzm
No risk found, allow to enter the registration zone. Risk found, medical staff to provide recommendations.
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Enclosure 12

QR Code User Procedure for Downloading
Invitation to the 2020 Annual General Meeting of Shareholders,
Annual Report 2019/20 and Sustainability Report 2019/20

Shareholders can download the Invitation to the 2020 Annual General Meeting of Shareholders, Annual Report
2019/20 and Sustainability Report 2019/20 through the QR Code provided on the Notice of Meeting (Registration
Form with QR Code as enclosed) by following the steps below.

iOS System version iOS 11 and above

1) Turn on the camera on the mobile phone or iPad.
2)  Scan the QR Code by focusing the camera on the QR Code.
3) A notification will appear on the screen. Click on the notification to download.

iOS System and Android System

Shareholders can download the above documents through various applications, i.e. QR Code Reader, Line, or
Facebook. The procedure for scanning the QR Code through Line application is as follows:

1) Access Line application. Click on Add Friend, and then select QR Code.
2) Scan the QR Code by focusing the camera on the QR Code.

3) A notification will appear on the screen. Click on the notification to download.
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Location Map of the Meeting Venue
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BTS Skytrain : Ha Yeak Lat Phrao BTS Station, Exit 1

Car : Located at Ladprao five-way intersection, opposite Union Mall.

Accessible via two main roads, Phaholyothin Road and Vibhavadi-
Rangsit Road
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BTS

RO

BTS GROUP HOLDINGS PCL
14"-15" Floor, TST Tower, 21 Soi Choei Phuang,
Viphavadi-Rangsit Road, Chomphon, Chatuchak, Bangkok 10900
Tel. . +66(0) 2273-8611-15 Fax : +66(0) 2273 8610

&

In this challenging time, we commend our brave heroes

for their sacrifices in helping fight the COVID-19 Pandemic and we extend our support

and encouragement to everyone

www.btsgroup.co.th
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