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(-Translation-)
June 24, 2026
Re: Invitation to the 2026 Annual General Meeting of Shareholders

To: Shareholders
BTS Group Holdings Public Company Limited

Enclosures: 1. Annual Report 2025/26 and Sustainability Report 2025/26 in QR Code format as provided
in the Notice of Meeting Form (Registration Form with QR Code) as per Enclosure 12

2. Document for Agenda ltem 7 : Profiles and Work Experience of the Candidates Nominated
for Re-election as Directors

3. Document for Agenda Item 8 : Profile and Work Experience of the Candidate Nominated
for Election as a New Director

Document for Agenda Items 7 and 8 : Definition of Independent Director of the Company
Document for Agenda Item 9 : Profiles and Work Experience of Auditors

6. Document for Agenda Item 10 : Key Features of the Scheme in relation to the Issuance
and Allocation of Warrants to the Executives and Employees of BTS Group Holdings
Public Company Limited and its Subsidiaries under the BTS Group ESOP 2026 Scheme

7. Document for Agenda ltem 13 : Capital Increase Report Form (F53-4)

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

9.  Profiles of Independent Directors for Appointment as Proxy
10. Proxy Form B

(Shareholders can download Proxy Form A, Form B and Form C from the Company’s website
at https://www.btsgroup.co.th/en/investor-relations/document/shareholder-meetings)

11. Articles of Association of the Company

12. Notice of Meeting Form (Registration Form with QR Code)
13. Privacy Policy for the Shareholders’ Meeting

14. 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 2026 Annual General Meeting of Shareholders on Friday July 24, 2026 at 1.30 p.m., at Phayathai
Grand Ballroom, 6" Floor, Eastin Grand Hotel Phayathai, No. 18 Phayathai Road, Thung Phayathai Subdistrict,
Ratchathewi District, Bangkok 10400.

The agenda for the 2026 Annual General Meeting of Shareholders are as follows:

Agenda ltem 1 Message from the Chairman to the Meeting

Remark: This agenda item is for acknowledgement and no casting of votes is required.

BTS Group Holdings Public Company Limited
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Agenda ltem 2 To consider and acknowledge the report on the results of the Company’s business operation
for the fiscal year ended March 31, 2026

The shareholders’ meeting is proposed to consider and acknowledge the report on the results of the Company’s
business operation for the fiscal year ended March 31, 2026. The details are as set forth under Section 4.4
“Management Discussion and Analysis” of the Annual Report 2025/26 (Form 56-1 One Report) (“Annual Report
2025/26"), as per Enclosure 1.

Remark: This agenda item is for acknowledgement and no casting of votes is required.

Agenda ltem 3 To consider and approve the Company and its subsidiaries’ report and consolidated financial
statements for the fiscal year ended March 31, 2026

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, 2026. The details are as set forth under
Section 6.2 “Independent Auditor’s Report”, Section 6.3 “Financial Statements”, and Section 6.4 “Notes to
Consolidated Financial Statements” of the Annual Report 2025/26, as per Enclosure 1. A summary of the key
information in comparison with the previous year is as follows:

Fiscal Years Ended March 31,

2025 2026
(restated)
Total Assets (Baht Million) 322,410 322,206
Total Liabilities (Baht Million) 216,420 222,108
Total Shareholders’ Equity (Baht Million) 105,990 100,098
Total Revenues (Baht Million) 28,794 28,960
Net Profit (Loss) - a portion attributable to equity holders of 2,324 (1,152)

the Company (Baht Million)

Recurring Net Profit - a portion attributable to equity (920) (783)
holders of the Company (Baht Million)

Earnings (Loss) per Share - a portion attributable to equity 0.16 (0.07)
holders of the Company (Baht/Share)

Recurring Earnings per Share - a portion attributable to (0.06) (0.05)
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 Directors: approve the Company and its subsidiaries’ reportand consolidated financial statements

for the fiscal year ended March 31, 2026, 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 no dividend payment for the fiscal year ended March 31, 2026

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.

No Dividend Payment for the Fiscal Year Ended March 31, 2026

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, 2026, the Company had a net loss in the amount of Baht 7,445
million and a deficit in the amount of Baht 7,690 million. Thus, to comply with the Public Limited Companies Act
B.E. 2535 (1992) (as amended), the shareholders’ meeting is proposed to consider and approve no dividend
payment for the fiscal year ended March 31, 2026.

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

Separate Financial Statements for Fiscal Years Ended March 31,

2024 2025 2026
Net Profit (Loss) Baht (6,882) million Baht (5,728) million Baht (7,445) million
Unappropriated Retained Baht (3,284) million Baht (5,849) million Baht (7,690) million

Earnings (Deficit)

Number of Shares
- Interim Dividend - - -

- Final Dividend - - -

Total Dividend per Share - - -
- Interim Dividend - - -

- Final Dividend - - -

Total Dividend - - -

Dividend Payout Ratio - - -




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

Board of Directors: to approve no dividend payment for the fiscal year ended March 31, 2026.

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 consider and approve the utilization of the share premium to offset the deficit in the Company’s
separate financial statements

The Public Limited Companies Act B.E. 2535 (1992) (as amended) provides that the Company may utilize the
share premium to offset its deficit upon approval by the shareholders’ meeting. Thus, the shareholders’ meeting
is proposed to consider and approve the utilization of the share premium in the amount of Baht 6,202,905,818
to offset the deficit in the Company’s separate financial statements for the fiscal year ended March 31, 2026 in
the amount of Baht 6,202,905,818. Following this utilization, the Company’s separate financial statements will
reflect the deficit in the amount of Baht 1,487,123,074, with no remaining balance in the share premium account.
This utilization is an accounting treatment and will not affect the total shareholders’ equity. The details of the
shareholders’ equity are as follows:

Separate Financial Statements for Fiscal Year Ended March 31, 2026

Before Offsetting the Deficit After Offsetting the Deficit
(Baht Million) (Baht Million)
Share Capital - issued and fully paid 64,375 64,375
Share Premium 6,203 -
Surplus on Debenture Conversion 1,357 1,357
Deficit on Business Combination (3,465) (3,465)

under Common Control

Legal Reserve - -

Deficit (7,690) (1,487)

Other Components of Shareholders' (1,011) (1,011)

Equity

Total Shareholders' Equity 59,769 59,769
Opinion of the The Board of Directors deems it appropriate to propose to the shareholders’ meeting
Board of Directors: to approve the utilization of the share premium in the amount of Baht 6,202,905,818 to

offset the deficit in the Company’s separate financial statements for the fiscal year
ended March 31, 2026 in the amount of Baht 6,202,905,818. This action is in the interest
of the shareholders. Following this, the Company may consider paying dividends as
appropriate, in accordance with its dividend payment policy.

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 6 To determine the directors’ remuneration

The Company has established rules and procedures for determining directors’ remuneration. 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.

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. The Nomination and Remuneration Committee
then recommended to the Board of Directors to propose to the shareholders’ meeting to determine the directors’
remuneration for 2026 as follows:

) Monetary Remuneration

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

Monthly Remuneration | Year 2025 | Year 2026
Chairman of the Board of Directors Baht 84,000 / month Baht 84,000 / month
Chairman of the Audit Committee Baht 71,000 / month Baht 71,000 / month
Directors Baht 42,000 / person / month Baht 42,000 / person / month

Meeting Allowance ‘ Year 2025 | Year 2026
Board of Directors None None

Audit Committee
Chairman of the Audit Committee Baht 20,000 / attendance Baht 20,000 / attendance
Members of the Audit Committee | Baht 20,000 / person / attendance | Baht 20,000 / person / attendance

Other Subcommittees None None

Directors’ Bonus: -None-

Fiscal Year Ended March 31,

2025 2026

None None

(2) Others Benefits

Year 2025 Year 2026

None None

Details of the directors’ remuneration paid in the fiscal year ended March 31, 2026 are as set forth under Section
5.3 “Corporate Governance Performance Report — Directors Remuneration” of the Annual Report 2025/26, as
per Enclosure 1.



Opinion of the The Board of Directors has considered the recommendation of the Nomination and

Board of Directors: 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 ltem 7 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 11 directors in total. There are 3 directors who will retire by rotation at the 2026
Annual General Meeting of Shareholders, namely:

Name Proposed Position

(1) Mr. Kavin Kanjanapas Director
(2) Mr. Rangsin Kritalug Director
(3) Dr. Karoon Chandrangsu Independent Director

In compliance with the principles of good corporate governance, the Company invited the shareholders to
nominate candidates to be elected as directors at the 2026 Annual General Meeting of Shareholders during the
period from December 22, 2025 to March 31, 2026 as per the details disclosed on the Stock Exchange of
Thailand’s website and the Company’s website on December 22, 2025. Nonetheless, no shareholders nominated
any candidates for election as directors at this meeting.

In this regard, the Nomination and Remuneration Committee (by the members with no conflict of interest) has
considered according to the selection and nomination procedures by taking into account the composition,
diversity, skills, expertise and other qualifications of the Board of Directors, as well as the past performance and
information from the Director Pool, and recommended to the Board of Directors that the aforementioned directors,
who will retire by rotation at the 2026 Annual General Meeting of Shareholders, be nominated to the shareholders’
meeting for re-election as directors and/or independent directors of the Company for another term of office.

Mr. Kavin Kanjanapas, Mr. Rangsin Kritalug, and Dr. Karoon Chandrangsu, the nominated individuals, possess
the knowledge, capabilities, experience, and expertise that are appropriate and beneficial to the Company’s
business operations and aligned with its business strategies. They also meet all 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. Dr. Karoon Chandrangsu, the
individuals nominated as an independent director, also meets the qualifications under 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.

Furthermore, although Dr. Karoon Chandrangsu has served as an independent director of the Company for 11
years (if re-elected for another term of office and upon completion thereof, he will have served as an independent
director for a total period of 14 years). Dr. Karoon Chandrangsu has knowledge and experience in the mass



transit business, property business, engineering, information technology, and risk management. During his
tenure as independent director, he has made significant contributions to the Company through his knowledge,
competence, and experience, as well as by providing independent opinions in support of the Company’s businesses.
In addition, he has consistently performed his duties with responsibility, due care, and loyalty.

Profiles and Work Experience and the Definition of Independent Director of the Company are as set out in
Enclosures 2 and 4.

Opinion of the The Board of Directors (by the directors with no conflict of interest) has considered
Board of Directors: and concurred with the recommendation of the Nomination and Remuneration Committee

and views that the nominated individuals, who have undergone the selection and
nomination procedures of the Company, possess the qualifications in accordance with
applicable regulations and are suitable for the business operations of the Company.
In addition, the individual nominated as an independent director also meets the
qualifications as stipulated under the applicable laws on independent director
requirements.

Therefore, the Board of Directors deems it appropriate to propose to the shareholders’
meeting to approve the re-election of Mr. Kavin Kanjanapas, Mr. Rangsin Kritalug, and
Dr. Karoon Chandrangsu, who will retire by rotation at the 2026 Annual General
Meeting of Shareholders, as directors of the Company for another term of office. Inthis
regard, Dr. Karoon Chandrangsu shall hold the position as an independent director 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 ltem 8 To consider an increase in the number of directors and the election of a new director

In order to promote the diversity, skills, and competencies of the Board of Directors, enhance the effectiveness
of the Board’s performance and strategic capabilities, and support the future business expansion of the Group,
the Board of Directors deems it appropriate to nominate qualified individuals to serve as additional directors of
the Company.

In this regard, the Nomination and Remuneration Committee has considered according to the selection and
nomination procedures by taking into account the structure, composition, diversity, skills, expertise and other
qualifications of the Board of Directors, as well as the information from the Director Pool, and recommended to
the Board of Directors that Dr. Atchaka Sibunruang be nominated to the shareholders’ meeting to be elected as
an independent director of the Company.

Dr. Atchaka Sibunruang possesses the knowledge, capabilities, experience, and competencies that are appropriate,
in line with the Company’s business strategies. She also meets all qualifications and does 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, as well as meets the qualifications
under 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. In addition, she has knowledge and experience in
economics, industry, investment promotion, and large-scale organizational management, which will be highly
beneficial to the Company’s business operations.

Profile and Work Experience and the Definition of Independent Director of the Company are as set out in
Enclosure 3 and 4.




Opinion of the The Board of Directors has considered and concurred with the recommendation of the

Board of Directors: Nomination and Remuneration Committee and views that the nominated individual, who
has undergone the selection and nomination procedures of the Company, possesses
the qualifications in accordance with applicable regulations and is suitable for the business
operations of the Company. In addition, the candidate also meets the qualifications as
stipulated under the applicable laws on independent directors requirements.

Therefore, the Board of Directors deems it appropriate to propose to the shareholders’
meeting to approve an increase in the number of directors from 11 to 12, and the
election of Dr. Atchaka Sibunruang as an independent director 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 ltem 9 To consider and approve the appointment of auditors and the determination of audit fee for
the fiscal year ending March 31, 2027

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,
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,
2027, where any of the following auditors shall be authorized to review and give opinions on the Company’s
financial statements:

(1) Mr. Preecha Arunnara, Certified Public Accountant (Thailand) No. 5800 (who signed the Company’s
financial statements for the fiscal year ended March 31, 2025, and the fiscal year ended March 31, 2026,
totaling 2 years); and/or

(2) Mr. Vatcharin Pasarapongkul, Certified Public Accountant (Thailand) No. 6660 (never signed the Company’s
financial statements); and/or

(3) Mr. Serm Brisuthikun, Certified Public Accountant (Thailand) No. 9452 (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 5.

Moreover, the Audit Committee has considered the proposed audit fee of EY Office Limited for the fiscal year
ending March 31, 2027, and views that it is appropriate and suitable for the scope of audit. The Audit Committee,
therefore, recommended 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, 2027, in the amount of not exceeding
Baht 7.16 million, the same as the previous fiscal year.



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

Fiscal Year ended March 31,

Auditor’s Fee

Fee for the audit of the year-end financial Baht 3,400,000 Baht 3,400,000
statements
Fee for the review of the interim financial Baht 1,860,000 Baht 1,860,000

statements (for the periods ending June 30,
September 30, and December 31)

Fee for the review of the consolidated financial Baht 1,900,000 Baht 1,900,000
statements (for the periods ending June 30,
September 30, December 31 and March 31)

Total Baht 7,160,000 Baht 7,160,000

The non-audit fee for the fiscal year ending March 31, 2027, will be paid as actually incurred by EY Office Limited
and/or its group companies. For the fiscal year ended March 31, 2026, 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 9.05 million.

The Company would like to advise that for the fiscal year ending March 31, 2027, the auditors from EY Office
Limited, the same audit firm as the Company’s, and its group companies will serve as auditors for 86
subsidiaries, with 22 subsidiaries appointing other auditors as their auditors. 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 108 subsidiaries of the Company for the fiscal year ending March 31, 2027, is in the amount of
approximately Baht 79.49 million.

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

Fiscal Year Ended March 31,

2026 2027

Baht 81.16 million Baht 79.49 million

The subsidiaries’ audit fee for the fiscal year ended March 31, 2026 increased from the preliminary advised
amount of Baht 76.24 million. This was mainly attributable to the additional audit scope relating to the disposal of
overseas hotel businesses during the year.

Opinion of the The Board of Directors has considered the recommendations of the Audit Committee,
Board of Directors: 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. Preecha Arunnara and/or Mr. Vatcharin Pasarapongkul
and/or Mr. Serm Brisuthikun, as the Company’s auditors for the fiscal year ending
March 31, 2027 and determine the audit fee of the Company in the amount of not
exceeding Baht 7.16 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 ltem 10 To consider and approve the issuance and allocation of warrants to the executives and
employees of the Company and its subsidiaries under the BTS Group ESOP 2026 Scheme

The Company intends to issue and allocate warrants to the executives and employees of the Company and its
subsidiaries under the BTS Group ESOP 2026 Scheme under the name “Warrants to Purchase the Ordinary
Shares of BTS Group Holdings Public Company Limited Issued to the Executives and Employees of the Company
and its Subsidiaries No. 10 (BTS-WJ)” (the “BTS-WJ Warrants”) in an amount not exceeding 30,000,000 units, at
no cost, so as to reward executives and employees for the Company and its subsidiaries' performance; to enhance
the morale of the executives and employees who have contributed to the Company’s and its subsidiaries’ past
achievements; to incentivize and inspire the executives and employees to be dedicated to work together for the
Company’s and its subsidiaries’ future business growth; to retain key personnel to work with the Company and
its subsidiaries in the long term, which will be favorable to the future performance and operation of the Company
and its subsidiaries; and to create shareholders’ value by encouraging the executives and employees to perform
their work to their full potential, which will result in positive operating results of the Company and its subsidiaries,
and thereby creating maximum returns for the shareholders of the Company in the future.

The BTS Group ESOP 2026 Scheme will be a 1-year project, where the term of the BTS-WJ Warrants will be fixed
at 5 years from the issue date of the Warrants with the exercise ratio of 1 unit of the BTS-WJ Warrants for 1
ordinary share. The key features of the BTS-WJ Warrants, e.g. the exercise price, the exercise conditions, the
exercise period, the events of adjustment of rights, and other important details are as set out in Enclosure 6.

From the aforementioned reasons, the shareholders’ meeting is proposed to consider and approve the issuance
and allocation of the BTS-WJ Warrants to the executives and employees of the Company and its subsidiaries
under the BTS Group ESOP 2026 Scheme in an amount not exceeding 30,000,000 units, at no cost; and the
delegation of power to the Company’s Board of Directors and/or the Executive Committee to (a) determine the
list of executives and employees who shall be entitled to the allocation of the BTS-WJ Warrants and the number
of the BTS-WJ Warrants to be allocated to such executives and employees taking into consideration their
performance, year of service, position and experience. No executives and employees shall be allocated more
than 5% of the total number of the BTS-WJ Warrants. In this regard, the Company will complete the allocation of
the BTS-WJ Warrants within 1 year from the date of approval by the general meeting of shareholders of the
Company; (b) determine the terms and conditions and any other details in relation to the issuance and allocation
of the BTS-WJ Warrants, e.g. the date, time, and method for the issuance and allocation of the BTS-WJ Warrants
and the procedure for the exercise of rights under the BTS-WJ Warrants; (c) sign applications, waiver requests,
and any other documents that are necessary for or relevant to the issuance and allocation of the BTS-WJ
Warrants, including contacting and filing such applications, waiver requests, and documents with the relevant
government authorities or agencies; and (d) undertake any other actions that are necessary for or relevant to
the issuance and allocation of the BTS-WJ Warrants as appropriate.

Opinion of the The Board of Directors has considered the recommendation of the Nomination and
Board of Directors: Remuneration Committee, which has considered the appropriateness, the terms and

conditions and any other details in relation to the BTS Group ESOP 2026 Scheme, and
deems it appropriate to propose to the shareholders’ meeting to approve the issuance
and allocation of the BTS-WJ Warrants to the executives and employees of the
Company and its subsidiaries under the BTS Group ESOP 2026 Scheme, and the
delegation of power to the Board of Directors and/or the Executive Committee to undertake
any actions in relation to the issuance and allocation of the BTS-WJ Warrants 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, with no shareholders collectively
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holding shares of more than 10% of the shareholders attending the meeting vote to
object.

Agenda ltem 11 To consider and approve the reduction of the Company’'s registered capital by Baht
120,000,000.00 from the existing registered capital of Baht 75,723,577,852.00 to Baht
75,603,577,852.00 by cancelling 30,000,000 authorized but unissued shares of the Company
with a par value of Baht 4 per share

The Company intends to issue and allocate the BTS-WJ Warrants to the executives and employees of the
Company and its subsidiaries under the BTS Group ESOP 2026 Scheme, as proposed in Agenda ltem 10 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.

For the aforementioned reasons, the shareholders’ meeting is proposed to consider and approve the reduction
of the Company’s registered capital by Baht 120,000,000.00 from the existing registered capital of Baht
75,723,577,852.00 to Baht 75,603,577,852.00 by cancelling 30,000,000 authorized but unissued shares of the
Company with a par value of Baht 4 per share, which were reserved to accommodate the exercise of the warrants
to purchase the ordinary shares of BTS Group Holdings Public Company Limited issued to the executives and
employees of the Company and its subsidiaries No. 9 (BTS-WI), which have not been issued and allocated.

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 120,000,000.00 from
the existing registered capital of Baht 75,723,577,852.00 to Baht 75,603,577,852.00 by
cancelling 30,000,000 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.

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 reduction of the Company’s registered capital

To be in line with the reduction 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 75,603,577,852.00  (Seventy-five billion six hundred
and three million five hundred
and seventy-seven thousand
eight hundred and fifty-two
Baht)

Divided into 18,900,894,463 shares  (Eighteen billion nine hundred
million eight hundred and ninety-

four thousand four hundred and
sixty-three shares)

Par value per share Baht4 (Four Baht)
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Divided into:

Ordinary shares 18,900,894,463 shares  (Eighteen billion nine hundred
million eight hundred and ninety-
four thousand four hundred and
sixty-three 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 wording 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 13 To consider and approve the increase of the Company’s registered capital by Baht
120,000,000.00 from the existing registered capital of Baht 75,603,577,852.00 to Baht
75,723,577,852.00 by issuing 30,000,000 new ordinary shares with a par value of Baht 4 per
share

The Company intends to issue and allocate the BTS-WJ Warrants to the executives and employees of the
Company and its subsidiaries under the BTS Group ESOP 2026 Scheme, as proposed in Agenda ltem 10 above.
Thus, the shareholders’ meeting is proposed to consider and approve the increase of the Company’s registered
capital by Baht 120,000,000.00 from the existing registered capital of Baht 75,603,577,852.00 to Baht
75,723,577,852.00 by issuing 30,000,000 new ordinary shares with a par value of Baht 4 per share to
accommodate the exercise of the BTS-WJ Warrants. Details of the increase of the Company’s registered capital
are set out in the Capital Increase Report Form (F53-4) as per Enclosure 7.

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

Board of Directors: to approve the increase of the Company’s registered capital by Baht 120,000,000.00 from
the existing registered capital of Baht 75,603,577,852.00 to Baht 75,723,577,852.00 by
issuing 30,000,000 ordinary shares 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.

The amount of the Company’s registered capital as proposed in this agenda item may
be amended to be in line with the approval of the shareholders’ meeting.
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Agenda ltem 14 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 13 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 75,723,577,852.00 (Seventy-five billion seven hundred
and twenty-three million five hundred
and seventy-seven thousand eight
hundred and fifty-two Baht)

Divided into 18,930,894,463 shares  (Eighteen billion nine hundred
and thirty million eight hundred
and ninety-four thousand four
hundred and sixty-three shares)

Par value per share Baht4 (Four Baht)
Divided into:
Ordinary shares 18,930,894,463 shares  (Eighteen billion nine hundred

and thirty million eight hundred
and ninety-four thousand four
hundred and sixty-three 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 wording 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 increase 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 15 To consider and approve the allocation of the newly issued ordinary shares to accommodate
the exercise of the warrants issued to the executives and employees of the Company and its
subsidiaries under the BTS Group ESOP 2026 Scheme

The Company intends to issue and allocate the BTS-WJ Warrants to the executives and employees of the
Company and its subsidiaries under the BTS Group ESOP 2026 Scheme, as proposed in Agenda ltem 10 above.
Thus, the shareholders’ meeting is proposed to consider and approve the allocation of the Company’s newly
issued ordinary shares in an amount not exceeding 30,000,000 shares, with a par value of Baht 4 per share, to
accommodate the exercise of the BTS-WJ Warrants, at an exercise price of Baht 4 per share, unless adjusted
otherwise pursuant to the conditions of the adjustment of rights, as shall be stated in the terms and conditions
of the BTS-WJ Warrants; and the delegation of power to the Company’s Board of Directors and/or the Executive
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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.

In this regard, the exercise price of the BTS-WJ Warrants is not lower than the par value of the Company’s shares
and is higher than the market price determined under the Notification of the Office of the Securities and
Exchange Commission No. Sordor. 46/2565 Re: the Calculation of the Offering Price and the Determination of
the Market Price for the Consideration of the Offering of New Shares at a Low Price dated December 28, 2022.
The market price is equal to the weighted average price of the Company’s ordinary shares traded on the Stock
Exchange of Thailand for 15 consecutive business days prior to the date on which the Board of Directors
resolved to approve the exercise price of the BTS-WJ Warrants, i.e. during May 8, 2026 and May 28, 2026
(please refer to information on SETSMART at www.setsmart.com). Details are as shown in Enclosure 6.

Details of the allocation of newly issued ordinary shares of the Company to accommodate the exercise of the
BTS-WJ Warrants are set out in the Capital Increase Report Form (F53-4) as per Enclosure 7.

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 the exercise of the BTS-WJ warrants issued to the executives and
employees of the Company and its subsidiaries under the BTS Group ESOP 2026
Scheme, and the delegation of power to the Company’s Board of Directors and/or the
Executive Committee 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 inline with the approval of the shareholders’ meeting.

Agenda Item 16 To consider other business (if any)

The Company invited the shareholders to propose agenda items for the 2026 Annual General Meeting of
Shareholders during the period from December 22, 2025 to March 31, 2026 as per the details disclosed on the
Stock Exchange of Thailand’s website and the Company’s website on December 22, 2025. Nonetheless, no
shareholders proposed any agenda item for this meeting.

The Company set the record date for determining the names of shareholders who will be entitled to attend the
2026 Annual General Meeting of Shareholders on June 19, 2026.

In order to protect the shareholders’ rights and interests, in the event that any shareholder is unable to attend
the meeting, shareholder may appoint an independent director of the Company as proxy to attend the meeting
and cast the votes on his/her behalf. The details of the independent directors of the Company are as set out in
Enclosure 9. The Company has enclosed Proxy Form B for shareholders as per Enclosure 10 or shareholders
can download Proxy Form A, Form B or Form C from the Company’s website at https://www.btsgroup.co.th/en/
investor-relations/document/shareholder-meetings. The Company kindly requests for shareholders’ cooperation

to submit the proxy forms together with the registration documents to the Company by Friday July 17, 2026
using the reply envelope provided (no postage required) or via registered mail for the attention of the Company
Secretary Office at the Company’s address as follows:
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BTS Group Holdings Public Company Limited

Company Secretary Office

1000/9 BTS Visionary Park — South Tower, 33" Floor, Phahonyothin Road,
Chomphon Subdistrict, Chatuchak District, Bangkok 10900

The Company encourages the shareholders to submit questions that are relevant to the agenda of the 2026
Annual General Meeting of Shareholders in advance of the meeting date. In this regard, please send the
questions together with the contact details, i.e. name, address, telephone number, and email address (if any),
to the Company Secretary via email at CompanySecretary@btsgroup.co.th or via registered mail to the Company
Secretary Office at the address as detailed above.

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, shareholders and proxies are requested to bring the
Notice of Meeting Form (Registration Form with QR Code) 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 procedures are
as setoutin Enclosure 8. The Company shall conductthe meeting in accordance with the Articles of Association of
the Company, details as per Enclosure 11.

Therefore, please cordially be invited to attend the 2026 Annual General Meeting of Shareholders on the date,
time and venues as mentioned above. The location map of the meeting venue is as set out in Enclosure 14.

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

Company Secretary Office
Tel. 0-2080-1000 ext. 5202, 5204, 5205

Email CompanySecretary@btsgroup.co.th
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Enclosure 2

Profiles and Work Experience of
the Candidates Nominated for Re-election as Directors

Educational Qualification and Training

Shareholding in the Company (including
spouse and minor children)

Current position in other listed companies
in Thailand

Current position in other companies /
organizations

Mr. Kavin Kanjanapas

Type of Director Nominated for Election : Director
Age 51 years

Nationality Thai

Current Position  Director / Executive Director /
Chief Executive Officer
- Stonyhurst College, UK

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

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

1,797,853,629 shares, equivalent to 11.17% of the total number
of voting rights of the Company (as at March 31, 2026)

2025 - Present Chairman of Executive Committee,
Rabbit Holdings Plc.

2022 — Present Chairman of Executive Committee /
Nomination and Remuneration Committee
Member, Thanulux Plc.

2017 — Present Director, Rabbit Holdings Plc.

2012 — Present Chairman of the Executive Committee,
VGI Plc.

2003 — Present Director, VGI Plc.

Feb 2026 — Present  Director, Baan Chao Thai Co., Ltd.
2025 — Present Director, Eco Axis Holdings Co., Ltd.
2025 - Present Director, Owl Club Co., Ltd.

2025 — Present Director, Fortune Square Co., Ltd.

2025 — Present Director, W-BKK Co., Ltd.

2023 — Present Director, Castelo Branco Co., Ltd.

2023 — Present Director, King Fortune Venture Co., Ltd.
2023 — Present Director, BB Health Venture Co., Ltd.
2023 — Present Director, Phantom Link Co., Ltd.

2023 — Present Director, RBH Ventures Co., Ltd.

2022 — Present  Director, BTS Property Management Co., Ltd.
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2022 — Present
2021 — Present
2021 — Present
2021 — Present
2020 — Present
2020 — Present
2020 — Present
2020 — Present
2020 — Present

2020 — Present

2020 — Present
2019 — Present
2018 — Present
2018 — Present
2018 — Present

2017 — Present

2017 — Present
2017 — Present
2017 — Present
2017 — Present
2017 — Present
2016 — Present
2015 — Present
2015 — Present
2014 — Present
2013 — Present
2010 — Present

2010 — Present

2009 — Present

2009 — Present

2009 — Present

2009 — Present
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Director, UTB Co., Ltd.

Director, Kinn Ventures Co., Ltd.
Director, U Remix Co., Ltd.
Director, Capricorn Hill Co., Ltd.
Director, Prime Area Retail Co., Ltd.
Director, Prime Area 12 Co., Ltd.
Director, Prime Area 38 Co., Ltd.
Director, BGSR 6 Co., Ltd.

Director, BGSR 81 Co., Ltd.

Director, U-Tapao International Aviation
Co., Ltd.

Director, Mo Chit Land Co., Ltd.

Director, SLV Retail Co., Ltd.

Director, Turtle 23 Co., Ltd.

Director, U Global Hospitality Co., Ltd.
Director, BTS Infrastructure Services Co., Ltd.

Director, BTS Infrastructure Development
Co., Ltd.

Director, Eastern Bangkok Monorail Co., Ltd.
Director, Northern Bangkok Monorail Co., Ltd.
Director, Man Food Holdings Co., Ltd.
Director, RB Services Co., Ltd.

Director, Keystone Management Co., Ltd.
Director, K.V.S.A Holdings Co., Ltd.
Director, Kingkaew Assets Co., Ltd.
Director, Keystone Estate Co., Ltd.
Director, Little Corner Co., Ltd.

Director, Man Kitchen Co., Ltd.

Director, Tanayong Hong Kong Limited

Director, Absolute Hotel Services
Hong Kong Limited

Director, Bangkok Mass Transit System Plc.

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

Director, VGI Advertising Media Co., Ltd.

Director, Mungkud Assets Co., Ltd.



Experience

2008 — Present

2008 — Present

2008 — Present

2008 — Present

2008 — Present

2006 — Present

2001 - 2025
2024 - 2025
2024 - 2025
2024 - 2025
2023 - 2025
2022 - 2025
2022 - 2025
2015 -2025
2015 -2025
2020 — 2024

2018 — 2024
2017 — 2024
2017 — 2023
2017 - 2023
2017 - 2023
2017 - 2023
2017 - 2023
2017 — 2023
2015 - 2023
2008 — 2023
1998 — 2023
2019 - 2022
2017 — 2022
2016 — 2022
2015 - 2022
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Director, Thana City Golf & Sports Club
Co., Ltd.

Director, Tanayong Property Management
Co., Ltd.

Director, PrannaKiri Assets Co., Ltd.

Director, Siam Paging and Communication
Co., Ltd.

Director, Tanayong Food and Beverage
Co., Ltd.

Director, K2J Holding Co., Ltd.

Director, Mass Transit Railway Co., Ltd.
Director, UTA Land 5 Co., Ltd.
Director, UTA Land 4 Co., Ltd.
Director, UTA Land 3 Co., Ltd.
Director, UTA Land 2 Co., Ltd.
Director, UTA Land 1 Co., Ltd.
Director, RC Area Co., Ltd.

Director, The Community Two Co., Ltd.
Director, The Community One Co., Ltd.

Chief Officer of MATCH Business, BTS
Group Holdings Plc.

Director, Kerry Express (Thailand) Plc.
Director, UNISON one Co., Ltd.

Director, Absolute Golf Services Co., Ltd.
Director, Vienna House (Thailand) 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, Travelodge (Thailand) Co., Ltd.
Director, Absolute Hotel Services Co., Ltd.
Director, Bangkok Transit Feeder Co., Ltd.
Director, Majestic Park Co., Ltd.

Director, Kamkoong Property Co., Ltd.
Director, KMJ 2016 Co., Ltd.

Director, Ratburana Property Co., Ltd.



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

2021 - 2021 Director, Rabbit Cash Co., Ltd.
2017 — 2021 Director, Park Gourmet Co., Ltd.
2020 - 2021 Director, Prime Area 9 Co., Ltd.
2019 - 2021 Director, Future Domain Co., Ltd.
2017 - 2021 Director, Project Green Co., Ltd.
2015 - 2021 Director, BSS Holdings Co., Ltd.

2015 - 2021 Executive Director, Bangkok Smartcard
System Co., Ltd.

2009 - 2021 Director, Bangkok Smartcard System Co.,
Ltd.

2010 — 2021 Director, Rabbit Rewards Co., Ltd.

- None -

- Board of Directors: 11/12 meetings (91.7%)

- Executive Committee: 14/15 meetings (93.3%)
January 23, 2007

19 years
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Profiles and Work Experience of
the Candidates Nominated for Re-election as Directors

Educational Qualification and Training

Shareholding in the Company (including
spouse and minor children)

Current position in other listed companies
in Thailand

Current position in other companies /
organizations

Mr. Rangsin Kritalug

Type of Director Nominated for Election : Director
Age 64 years

Nationality Thai

Current Position Director / Executive Director /
Nomination and Remuneration Committee
Member / Sustainability Committee
Member / Chief Operating Officer

- MBA, Thammasat University

- Bachelor of Architecture, Silpakorn University

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

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

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

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

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

- Carbon Footprint for Organization (14 Hrs.), Green Practice
Program Class of 2017, NSTDA Academy certified by
Thailand Greenhouse Gas Management Organization
(Public Organization)

- None - (as at March 31, 2026)

- None -

Feb 2026 — Present  Director, Baan Chao Thai Co., Ltd.
Feb 2026 — Present  Director, Westbridge Co., Ltd.
2023 — Present Director, Phantom Link Co., Ltd.

2022 — Present Director, UTB Co., Ltd.

2022 — Present Director, Turtle 8 Co., Ltd.

2022 — Present  Director, BTS Property Management Co., Ltd.
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2021 — Present Director, Capricorn Hill Co., Ltd.

2020 — Present Director, Mo Chit Land Co., Ltd.

2018 — Present Director, Turtle 23 Co., Ltd.

2017 — Present Director, Man Food Holdings Co., Ltd.
2015 - Present Director, Kingkaew Assets Co., Ltd.

2015 — Present Director, Fah Sung Hemodialysis Center
Co., Ltd.

2014 — Present Director, Little Corner Co., Ltd.
2013 — Present Director, Man Kitchen Co., Ltd.
2001 — Present Director, DNAL Co., Ltd.

2001 — Present Director, Fusion Fortress Co., Ltd.

Experience 2022 - 2025 Director, RC Area Co., Ltd.
2015 - 2025 Director, The Community Two Co., Ltd.
2015 - 2025 Director, The Community One Co., Ltd.
2007 — 2025 Director, HHT Construction Co., Ltd.
2019 - 2022 Director, Majestic Park Co., Ltd.

2019 - 2021 Director, Future Domain 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: 11/12 meetings (91.7%)
- Executive Committee: 14/15 meetings (93.3%)

- Nomination and Remuneration Committee : 3/3 meetings
(100%)

- Sustainability Committee : 2/2 meetings (100%)
Date of registration as director December 19, 1997

Number of years in office 29 years
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Profiles and Work Experience of
the Candidates Nominated for Re-election as Directors

Educational Qualification and Training

Shareholding in the Company (including
spouse and minor children)

Current position in other listed companies
in Thailand

Current position in other companies /
organizations

Dr. Karoon Chandrangsu

Type of Director Nominated for Election : Independent Director
Age 76 years

Nationality Thai

Current Position Independent Director / Nomination and
Remuneration Committee Member
- Ph.D., Ohio State University, Columbus, Ohio, USA

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

- B.Eng. Civil Engineering (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 Association

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

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

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

- Director Leadership Certification Program (DLCP)
Year 2021, Thai Institute of Directors Association

- The Board’s Role in Mergers & Acquisitions (BMA)
Year 2023, Thai Institute of Directors Association

- Workshop: A Gamified Seminar for Board Cyber Resilience
Year 2024, Thai Institute of Directors Association

- None - (as at March 31, 2026)

2021 — Present  Audit Committee Chairman,
Quality Construction Products PIc.

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

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

2023 - 2025 Chairman, Royal Bangkok Sports Club
(RBSC)

2007 — 2023 Director, Richy Place 2002 PIc.

- None -

- Board of Directors: 12/12 meetings (100%)

- Nomination and Remuneration Committee: 1/1 meeting
(100%)

July 27, 2015

11 years
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Enclosure 3

Profiles and Work Experience of
the Candidates Nominated for Election as a New Director

Dr. Atchaka Sibunruang
Type of Director Nominated for Election : Independent Director
Age 71 years

Nationality Thai

Current Position - None -

Educational Qualification and Training - D. Phil. (Economics) (Development Economics as the field of
specialization), University of Sussex, United Kingdom

- M.A. (Economics), University of Sussex, United Kingdom

- B. Econ. First Class Honours (Fiscal and Monetary
Economics), Chulalongkorn University

- Program on Investment Appraisal and Management,
Harvard Institute for International Development,
Cambridge, Massachusetts Year 1990

- National Defense College Program (NDC), Year 2005, Thai
National Defense College, National Defense Studies
Institute

- Director Certification Program (DCP) Year 2006,
Thai Institute of Directors Association

- Top Executive Program in Commerce and Trade (TEPCoT)
Year 2008, University of the Thai Chamber of Commerce

- Advanced Certificate Course in Politics and Governance in
Democratic Systems for Executives, Class 13 Year 2009,
King Prajadhipok’s Institute

- Top Executives Program, Class 10 Year 2010,
Capital Market Academy (CMA)

- The Executive Program in Energy Literacy, Class 1 Year
2012, Thailand Energy Academy (TEA)

- Senior Executive Program in Industrial and Investment
Development, Class 1 Year 2013, Institute of Business and
Industrial Development (IBID)

Shareholding in the Company (including - None - (as at March 31, 2026)
spouse and minor children)
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Current position in other listed companies
in Thailand

Current position in other companies /
organizations

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

Apr 2026 — Present

2024 — Present

2024 — Present

Mar 2026 — Present

2025 — Present

2024 — Present

2024 — Present

2022 — Present

2020 — Present

2019 — Present

2018 — 2021

2016 - 2017
2015 - 2016
2014 - 2015
2008 - 2012

- None -

- None -

Audit Committee Member, Amata
Corporation Plc.

Independent Director / Audit Committee
Member / Chairman of the Corporate
Governance and Risk Management
Committee, Sahapatana Inter-Holding Plc.

Independent Director / Chairman of the
Corporate Governance and Sustainable
Development Committee / Risk
Management Committee Member,
Amata Corporation Plc.

Director, Baan Chao Thai Co., Ltd.
Director, Saraf Biogas Energy Co., Ltd.

Advisor to the Board of Directors, Creative
Economy Agency (Public Organization)
(CEA)

Advisor to the Board of Directors, Thailand
Convention and Exhibition Bureau (TCEB)

Chairman of the Board of Directors,
National Food Institute (Under the
Foundation for Industrial Development)

Advisory Board Member, Mitsubishi Motors
(Thailand) Co., Ltd.

Advisor, Thai Samsung Electronics Co., Ltd.
Commissioner, Energy Regulatory
Commission (ERC)

Minister of Science and Technology
Minister of Industry

Permanent Secretary, Ministry of Industry

Secretary-General, Thailand Board of
Investment (BOI)

After being elected by the 2026 Annual General Meeting of

Shareholders

- None -
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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.)

Enclosure 4

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%.);
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;

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;

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;

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;

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;

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;

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

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. Preecha Arunnara
Partner
EY Office Limited

Certified Public Accountant No. 5800

1996 — Present

Certified Public Accountant and Thai SEC-approved auditor
Master of Business Economics, Thammasat University
Bachelor of Accounting, Chulalongkorn University

More than 28 years of public accounting experience with EY
serving clients in a wide range of industries, including both
multinational corporations and listed companies in Thailand.
His industry knowledge and experience include manufacturing,
service, trading, and oil & gas industries.

- None -

EY Office Limited

1875 One Bangkok Tower 3, Level 34 - 37,
Rama 4 Road, Lumphini, Pathumwan, Bangkok 10330

Telephone : 0 2264-9090
Facsimile : 0 2264-0789

E-mail : preecha.arunnara@th.ey.com
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Profiles and Work Experience of Auditors

=k

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. Vatcharin Pasarapongkul
Partner
EY Office Limited

Certified Public Accountant No. 6660

1999 — Present

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

More than 25 years of public accounting experience with EY
serving clients in a wide range of industries, including
multinational corporations and listed companies in Thailand,
and is specialized in the technology and telecommunications,
manufacturing, services, and real estate industries.

- None -

EY Office Limited

1875 One Bangkok Tower 3, Level 34 - 37,
Rama 4 Road, Lumphini, Pathumwan, Bangkok 10330

Telephone : 0 2264-9090
Facsimile : 0 2264-0789

E-mail : Vatcharin.pasarapongkul@th.ey.com
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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. Serm Brisuthikun
Partner
EY Office Limited

Certified Public Accountant No. 9452

2003 — Present

Certified Public Accountant (Thailand)
Auditor Approved by the office of The Securities and Exchange
Commission of Thailand

Bachelor of Accounting, Chulalongkorn University

He has more than 20 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 construction, manufacturing
service, and distribution of consumer and industrial products
industries. Moreover, he also has experience in supporting
clients to make an initial public offering on the Stock Exchange
of Thailand.

- None -

EY Office Limited

1875 One Bangkok Tower 3, Level 34 - 37,
Rama 4 Road, Lumphini, Pathumwan, Bangkok 10330

Telephone : 0 2264-9090
Facsimile : 0 2264-0789

E-mail : Serm.Brisuthikun@th.ey.com
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1.

Enclosure 6

Key Features of the Scheme in relation to the Issuance and Allocation of Warrants
to the Executives and Employees of BTS Group Holdings Public Company Limited and its Subsidiaries
under the BTS Group ESOP 2026 Scheme
Objectives and necessity

1.1 To reward the executives and employees for the Company and its subsidiaries' performance;

1.2 To enhance the morale of executives and employees of the Company and its subsidiaries who
have contributed to the Company’s and its subsidiaries’ past achievements;

1.3 To incentivize and inspire the executives and employees to be dedicated to work together for
the Company’s and its subsidiaries’ future business growth;

1.4 To retain key personnel to work with the Company and its subsidiaries in the long term, which
will be favorable to the future performance and operation of the Company and its subsidiaries;
and

1.5 To create shareholders’ value by encouraging the executives and employees to perform their

work to their full potential, which will result in positive operating results of the Company and its
subsidiaries, thereby creating maximum returns for the shareholders of the Company in the
future.

Preliminary details of the warrants

Name of securities : Warrants to Purchase the Ordinary Shares of BTS Group
Holdings Public Company Limited issued to the Executives
and Employees of the Company and its Subsidiaries No. 10
(BTS-WJ) (the “BTS-WJ Warrants”)

Type © Registered certificate and non-transferable, except for the
transfer under ltem 4.2 below

Term of the warrants : 5 years from the issue date of the BTS-WJ Warrants. The
Company shall not extend the term of the BTS-WJ Warrants
after the issuance.

Number of the warrants . Not exceeding 30,000,000 units

Number of ordinary shares reserved : Not exceeding 30,000,000 shares with a par value of Baht 4
to accommodate the exercise of the per share, which is equivalent to 0.19% of the total voting
warrants shares of the Company of 16,093,803,620 shares (as of May

29, 2026, the date on which the Board of Directors resolved to
propose the issuance and allocation of the BTS-WJ Warrants
to the 2026 Annual General Meeting of Shareholders)

The offering of the newly issued ordinary shares allocated to
accommodate the exercise of the BTS-WJ Warrants will be
completed upon the expiry of the exercise period of the BTS-
WJ Warrants.

Issue date . The date to be determined by the Executive Committee after the
Company obtains approval from the shareholders’ meeting.
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Allocation method

Offering price per unit

Exercise ratio

Exercise price

Conditions to exercise

The BTS-WJ Warrants shall be allocated to the executives and
employees of the Company and its subsidiaries (collectively,
the “warrant holders”) in accordance with the details specified
in Item 4 below. The Executive Committee shall be authorized
to consider and allocate the BTS-WJ Warrants under the criteria,
conditions, and methods as approved by the shareholders’
meeting. In this regard, the warrant holders shall receive 3 warrant
certificates on the issue date. Each warrant certificate shall
represent one-third of the total units of the BTS-WJ Warrants
allocated to such warrant holders.

Baht 0 (Zero Baht)

1 unit of BTS-WJ Warrant for 1 ordinary share, unless the
exercise ratio is adjusted otherwise pursuant to the conditions
of the adjustment of rights, as shall be stated in the terms and
conditions of the BTS-WJ Warrants

Baht4 pershare, unless the exercise priceis adjusted otherwise
pursuant to the conditions of the adjustment of rights, as shall
be stated in the terms and conditions of the BTS-WJ Warrants.

The exercise price is not lower than the par value of the
Company’s shares and higher than the market price determined
under the Notification of the Office of the Securities and
Exchange Commission No. Sordor. 46/2565 Re: the Calculation
of the Offering Price and the Determination of the Market Price
for the Consideration of the Offering of New Shares at a Low
Price dated December 28, 2022 (the “Market Price under the
SEC Rule No. SorJor. 46/2565"). The market price is equal to
the weighted average price of the Company’s ordinary share
traded on the Stock Exchange of Thailand for 15 consecutive
business days prior to the date on which the Board of
Directors resolves to approve the exercise price of the BTS-
WJ Warrants, i.e. during May 8, 2026 and May 28, 2026, which
was equal to Baht 2.06 per share (please refer to information
on SETSMART at www.setsmart.com).

Save for cases where the warrant holder is unable to exercise
the rights under the BTS-WJ Warrants as specified in Items 4.2
(d) and (e):

(a)  Warrant Certificate No. 1

The BTS-WJ Warrant holder may, wholly or patrtially,
exercise the rights under Warrant Certificate No. 1 on the
Exercise Date (as defined below) following 2 years after
the issue date of the BTS-WJ Warrants until the end of
its term.

(b)  Warrant Certificate No. 2

The BTS-WJ Warrant holder may, wholly or partially,
exercise the rights under Warrant Certificate No. 2 on the
Exercise Date (as defined below) following 3 years after
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Exercise period

Period for the notification of the
intention to exercise the warrants

Offering period

the issue date of the BTS-WJ Warrants until the end of
its term.

(c)  Warrant Certificate No. 3

The BTS-WJ Warrant holder may, wholly or partially,
exercise the rights under Warrant Certificate No. 3 on the
Exercise Date (as defined below) following 4 years after
the issue date of the BTS-WJ Warrants until the end of
its term.

However, once each Warrant certificate becomes exercisable,
the BTS-WJ Warrant holders may opt to exercise the rights
under any exercisable certificate and are not obliged to
exercise the rights in sequence. For instance, the BTS-WJ
Warrant holders may exercise the rights under Warrant
Certificate No. 2 or No. 3 before exercising the rights under
Warrant Certificate No. 1.

“Exercise Date” means the last Business Day (as defined
below) of each quarter (March, June, Septemberand December
of each year) starting from the first quarter in which the BTS-
WJ Warrantholders may exercisethe rights under each warrant
certificate according to the conditions to exercise as set out
above. In this regard, the first Exercise Date (for Warrant
Certificate No. 1) shall be the last Business Day of the first
quarter following 2 years from the issue date of the BTS-WJ
Warrants and the last Exercise Date (for all Warrant certificates)
shall be on the date on which the BTS-WJ Warrants have
reached the five-year term after the issue date. In the event that
any Exercise Date (including the last Exercise Date) is not a
Business Day, such Exercise Date shall be rescheduled to the
preceding Business Day.

“Business Day” means a day on which the Stock Exchange of
Thailand is generally open for operation in Bangkok, which is
not Saturday or Sunday, or any other day that the Bank of
Thailand announces to be a holiday of the commercial banks.

The BTS-WJ Warrant holders who wish to exercise their rights
to purchase the ordinary shares of the Company shall deliver
a notification of the intention to exercise the BTS-WJ Warrants
from 8:30 a.m. until 3:30 p.m. within the period of 5 Business
Days prior to each Exercise Date, save for the last Exercise
Date in which the notification of the intention to exercise the
Warrants shall be delivered from 8:30 a.m. until 3:30 p.m. within
the period of 15 days prior to the last Exercise Date.

The Company shall allocate the BTS-WJ Warrants within 1 year
from the date on which the 2026 Annual General Meeting of
Shareholders resolves to approve the issuance and allocation
of the BTS-WJ Warrants under the BTS Group ESOP 2026
Scheme.
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Events requiring the issue of new
shares to accommodate the
adjustment of rights

Rights and benefits other than those
normally attached to the ordinary
shares

Secondary market of the warrants

Secondary market of the ordinary
shares reserved to accommodate
the warrants

Upon adjustment of the exercise price and/or exercise ratio
under the conditions of the adjustment of rights, as shall be
stated in the terms and conditions of the BTS-WJ Warrants,
which are as follows:

(a)

In the event that there is a change in the par value of the
Company’s ordinary shares as a result of a consolidation
of shares or a split of shares;

In the event that the Company offers new ordinary
shares to its existing shareholders and/or public and/or
specific investors at the net price per share of the newly
issued shares, which is below 90 percent of “the market
price per share of the Company’s ordinary shares” (to
be defined in the terms and conditions of the Warrants);

In the event the Company issues and offers new securities
to its existing shareholders and/or public and/or specific
investors, and such securities confer the right of
conversion into ordinary shares or the right to purchase
ordinary shares (such as convertible debentures or
warrants representing rights to purchase ordinary
shares) at the net price per newly issued ordinary share
below 90 percent of “the market price per share of the
Company’s ordinary shares” (to be defined in the terms
and conditions of the Warrants); and

In the event that the Warrant holders lose their rights and
interest (except as a result of the dividend payment by
the Company) in ways other than those stated in items
(a) — (c) above, the Executive Committee has the right to
consider the adjustment of the exercise price and/or the
exercise ratio (or the adjustment of the number of units
of Warrants in lieu of the exercise ratio) in a fair manner.
Such consideration by the Executive Committee shall be
deemed final. However, the Executive Committee shall
not consider any adjustment of the exercise price and/or
exercise ratio for the warrant holders in the case where
the Company makes the dividend payment, either in the
form of cash dividend or stock dividend.

-None-

The Company shall not file an application to list the BTS-WJ
Warrants on the Stock Exchange of Thailand.

The Company shall file an application to list the shares issued
as a result of the exercise of the BTS-WJ Warrants on the Stock
Exchange of Thailand.

33



Opinion of the Board of Directors on the necessity for the issuance and allocation of warrants

The Board of Directors views that the issuance and allocation of the BTS-WJ Warrants to the executives
and employees of the Company and its subsidiaries will incentivize and inspire them to work with the
Group in the long term. This will also create a sense of ownership, which will bring about their commitment
and dedication that will lead the Company to sustainable growth and for the best interest of all
shareholders.

In addition, the exercise price of the BTS-WJ Warrants is reasonable as it is higher than the market price.
In this regard, the market price is equal to the weighted average price of the Company’s ordinary share
traded on the Stock Exchange of Thailand for 15 consecutive business days prior to the date on which the
Board of Directors resolves to approve the exercise price of the BTS-WJ Warrants, i.e. during May 8, 2026
and May 28, 2026, which was equal to Baht 2.06 per share (please refer to information on SETSMART at
www.setsmart.com).

Criteria and conditions for the allocation and exercise of the BTS-WJ Warrants
4.1 Criteria and conditions for the allocation of the Warrants

411 The Executive Committee shall be authorized by the 2026 Annual General Meeting of
Shareholders to undertake as follows:

(1) determine the list of executives and employees who shall be entitled for the
allocation of the BTS-WJ Warrants and the number of the BTS-WJ Warrants to be
allocated to each of such executives and employees; and

(2) change, increase, or decrease the number of the BTS-WJ Warrants that has been
allocated to the executives and the employees. In this regard, no executives and
employees shall be allocated more than 5 percent of the total number of the BTS-
WJ Warrants.

4.1.2 In the event that any executive or employee is unable to exercise the rights under the
BTS-WJ Warrants as specified in items 4.2 (d) and (e), the Company may re-allocate the
BTS-WJ Warrants returned from such executive or employee to other executives or
employees. The Executive Committee shall have the power to allocate the Warrants by
taking into account the criteria, conditions, and methods in compliance with the Notification
of the Capital Market Supervisory Board No. TorJor. 32/2551 Re: Offering of Newly Issued
Securities to Directors and Employees of a Company dated December 15, 2008 (as
amended).

41.3 The qualifications of the executives or employees eligible for the allotment of the BTS-WJ
Warrants are as follows:

(1) Being an executive or employee of the Company or its subsidiaries, whose probation
period (if any) has passed, and who is not on a temporary employment; and

(2) In cases other than those stated in item (1) above, a proposal must be submitted
to the Nomination and Remuneration Committee’s meeting for further consideration.

4.1.4  The number of the BTS-WJ Warrants to be allocated to each warrant holder does not
have to be equal, but may be varied depending on his/her position, experience, years of
service, performance, potential and contributions to the Company and its subsidiaries.
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4.2 Conditions for the exercise of rights under the Warrants

(a)

The BTS-WJ Warrant holder must retain the status as an executive or employee on the
Exercise Date.

In the event that any BTS-WJ Warrant holder is no longer an executive or employee due
to death, disappearance, severe illness, or incompetence, causing him/her to be
incapable of performing his/her duties, or any other cause(s) as the Executive Committee
deems appropriate, then the said person or a person designated as his/her heir or
guardian or conservator shall be entitled to exercise the rights under the BTS-WJ
Warrants during the term of the Warrants.

In the event that any BTS-WJ Warrant holder is no longer an executive or employee due
to retirement or any change in the control over the Company or its subsidiaries, or any
transfer ordered by the Company, or any organizational restructuring before the Exercise
Date, such warrant holder shall still be entitled to exercise the rights under the Warrants
during the term of the Warrants.

Unless the Executive Committee resolves otherwise, in the event that any BTS-WJ
Warrant holder is no longer an executive or employee due to resignation, termination,
dismissal or discharge, such executive or employee shall no longer be entitled to
exercise the rights under the BTS-WJ Warrants and shall immediately return the
unexercised BTS-WJ Warrants to the Company in order that the Executive Committee
shall be able to re-allocate the returned Warrants to other executives or employees as it
deems appropriate.

The Executive Committee shall have full authority to consider, determine and amend the
conditions for the exercise of rights under the BTS-WJ Warrants, which may differ from
those stated above.

List of executives, and employees receiving an allocation of more than 5 percent of the total number of
the BTS-WJ Warrants

There is no executive or employee who shall receive an allocation of more than 5 percent of the total
number of the BTS-WJ Warrants.

Effect on the shareholders

6.1 Price dilution

The issuance and allocation of the BTS-WJ Warrants does not cause any price dilution since the
exercise price of the BTS-WJ Warrants is higher than the Market Price under the SEC Rule No.
SordJor. 46/2565.

6.2 Control dilution

In the event that all BTS-WJ Warrants are exercised, the control dilution effect on the ownership
and the voting rights of the existing shareholders after the exercise shall be as follows:

Number of shares reserved for BTS-WJ Warrants

Number of paid-up shares + Number of shares reserved for BTS-WJ Warrants
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= 30,000,000
16,093,803,620 + 30,000,000

0.19%
Description and conditions of the BTS-WJ Warrants

The BTS-WJ Warrants to be issued and allocated to the executives and employees of the Company or
its subsidiaries shall be subject to the Notification of the Capital Market Supervisory Board No. TorJor.
32/2551 Re: the Offering of Newly Issued Securities to Directors and Employees of a Company dated
December 15, 2008 (as amended) or to any other notification replacing the same and any other relevant
rules and regulations.

Right of shareholders to oppose the offering

The issuance and allocation of the BTS-WJ Warrants to the executives and employees of the Company
and its subsidiaries under the BTS Group ESOP 2026 Scheme must be approved by the shareholders’
meeting by not less than three-fourths of the total votes of the shareholders attending the meeting and
having the right to vote, and no shareholder(s) having an aggregate shareholding of more than 10% of
the total votes of the shareholders attending the meeting shall vote to object the issuance and allocation
of the BTS-WJ Warrants under the BTS Group ESOP 2026 Scheme.

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

1. Mr. Suchin Wanglee
2. Mrs. Pichitra Mahaphon

Mr. Paisal Tarasansombat

A

Mr. Plakorn Wanglee
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Enclosure 7

(F53-4)

CAPITAL INCREASE REPORT FORM
BTS GROUP HOLDINGS PUBLIC COMPANY LIMITED
May 29, 2026

We, BTS Group Holdings Public Company Limited (the “Company”), hereby report the resolutions of the Board
of Directors’ Meeting No. 4/2026 held on May 29, 2026 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 the exercise of the warrants to
purchase the ordinary shares of BTS Group Holdings Public Company Limited issued to the executives
and employees of the Company and its subsidiaries No. 10 (BTS-WJ) (the “BTS-WJ Warrants”) under the
BTS Group ESOP 2026 Scheme as set out in Iltem 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 propose to the 2026 Annual General Meeting of Shareholders to
consider and approve the reduction of the Company’s registered capital by Baht 120,000,000.00 from the
existing registered capital of Baht 75,723,577,852.00 to Baht 75,603,577,852.00 by cancelling 30,000,000
authorized but unissued shares of the Company with a par value of Baht 4 per share reserved to
accommodate the exercise of the warrants to purchase the ordinary shares of BTS Group Holdings Public
Company Limited issued to the executives and employees of the Company and its subsidiaries No. 9 (BTS-
WI), which have not been issued and allocated.

12  Capital Increase

The Board of Directors’ Meeting resolved to propose to the 2026 Annual General Meeting of Shareholders
to consider and approve the increase of the Company’s registered capital by Baht 120,000,000.00 from
the existing registered capital of Baht 75,603,577,852.00 to Baht 75,723,577,852.00 by issuing
30,000,000 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 (Baht per Share) (Baht)
| Specific purpose of Ordinary Not exceeding 4.00 Not exceeding
utilizing the proceeds Share 30,000,000 shares 120,000,000.00
[ General Mandate - - - -
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2. Allocation of Newly Issued Shares

2.1 Allocation with specific purpose of utilizing the proceeds

. Number of Ratio Offering Price Date ar?d .T|me of
Allocation s Subscription and | Remark
Shares (Existing : New) | (Baht per Share)
Payment
To accommodate Not exceeding Exercise Ratio Remark To be Remark
the exercise of 30,000,000 1 unit of Warrants - determined by
BTS-WJ Warrants shares 1 ordinary share the Executive
Committee
Remark

The Board of Directors’ Meeting approved to propose to the 2026 Annual General Meeting of Shareholders to
consider and approve the allocation of the Company’s newly issued ordinary shares to accommodate the
exercise of the BTS-WJ 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 such newly issued ordinary shares as registered securities on the Stock Exchange of Thailand.
That is to allocate the Company’s newly issued ordinary shares in the amount of not exceeding 30,000,000
shares with a par value of Baht 4 per share to accommodate the exercise of the BTS-WJ Warrants in the amount
of not exceeding 30,000,000 units to be issued to the executives and employees of the Company and its
subsidiaries under the BTS Group ESOP 2026 Scheme, at no cost. Key features of the BTS-WJ Warrants are as
set out in Enclosure 6.

The exercise price of the BTS-WJ Warrants is Baht 4 per share, unless the exercise price is adjusted otherwise
pursuant to the conditions of the adjustment of rights, as shall be stated in the terms and conditions of the BTS-WJ
Warrants.

The exercise price of the BTS-WJ Warrants is not be lower than the par value of the Company’s shares and is
higher than the market price determined under the Notification of the Office of the Securities and Exchange
Commission No. SorJor. 46/2565 Re: the Calculation of the Offering Price and the Determination of the Market
Price for the Consideration of the Offering of New Shares at a Low Price dated December 28, 2022, i.e. the
market price is equal to the weighted average price of the Company’s ordinary share traded on the Stock
Exchange of Thailand for 15 consecutive business days prior to the date on which the Board of Directors
resolves to approve the exercise price of the BTS-WJ Warrants, i.e. during May 8, 2026 and May 28, 2026, which
was equal to Baht 2.06 per share (please refer to information on SETSMART at www.setsmart.com).

In the event that there is any adjustment of the exercise ratio pursuant to the conditions of the adjustment of
rights as stated in the terms and conditions of the BTS-WJ Warrants; and such adjustment results in any factions
of shares to be allocated under the BTS-WJ Warrants, such fractions of shares shall be rounded down.

2.2 Allocation under a general mandate

Percentage of

Paid-up Capital Remark

Allocation Type of Shares Number of Shares
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4.1

4.2

7.1

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

The 2026 Annual General Meeting of Shareholders will be held on Friday July 24, 2026 at 1.30 p.m. at
Phayathai Grand Ballroom, 6" Floor, Eastin Grand Hotel Phayathai, No. 18 Phayathai Road, Thung
Phayathai Subdistrict, Ratchathewi District, Bangkok 10400 where:

M the datefor determining the names of shareholders who shall be entitled to attend the shareholders’
meeting (Record date) on June 19, 2026

L1 the book-closing date for the right to attend the shareholders’ meeting from ............ccccoeiiiiiiinie
until the shareholders’ meeting finished

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

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 2026 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

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 the exercise of the BTS-WJ Warrants 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

The Company wishes to issue the newly issued ordinary shares in the amount of not exceeding 30,000,000
shares with a par value of Baht 4 per share to accommodate the exercise of the BTS-WJ Warrants with
the purpose of enhancing the morale of the Company’s and its subsidiaries’ executives and employees
who have contributed to the Company’s and its subsidiaries’ past achievements. The proceeds from the
capital increase will be reserved for use as working capital.

Benefits that the company will receive from the capital increase/allocation of newly issued shares

The issuance of the BTS-WJ Warrants creates an incentive for the executives and employees to work
together for the Company’s and its subsidiaries’ future business growth and to retain key personnel to
work with the Company and its subsidiaries in the long term, which will benefit the Company’s and its
subsidiaries’ performance and operation in the future.

Benefits that the shareholders will receive from the capital increase/allocation of newly issued shares

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.
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7.2

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 statutory reserve
until such statutory reserve is not less than 10 percent of the registered capital. In addition to the statutory
reserve, the Board of Directors may consider setting up other types of reserve fund as it deems
appropriate.

Rights to receive dividends from the Company's business operation

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

Other details necessary for shareholders’ consideration to approve the capital increase/allocation of newly
issued shares

In the event that all of the BTS-WJ Warrants are fully exercised, it may have an impact on the existing
shareholders as follows:

L4 Expected impact on price dilution

The exercise price of the BTS-WJ Warrants is not lower than the par value of the Company’s shares
and is higher than the market price, the calculation of which is set out in the Remark above. Thus,
the issuance and allocation of the BTS-WJ Warrants shall not have any impact on the market price
of the Company’s shares.

L4 Expected impact on control dilution
The existing shareholders of the Company will be impacted by the control dilution after the BTS-
WJ Warrants are exercised. Details are as follows:
- Number of shares reserved for BTS-WJ warrants: 30,000,000 shares with a par value of Baht

4 per share

- Total number of paid-up shares of the Company: 16,093,803,620 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 shares reserved for BTS-WJ Warrants
Number of paid-up shares +
Number of shares reserved for BTS-WJ Warrants

= 30,000,000
16,093,803,620 + 30,000,000

= 0.19%
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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. 4/2026

May 29, 2026

Date for determining the names of shareholders who
shall be entitled to attend the 2026 Annual General
Meeting of Shareholders (Record Date)

June 19, 2026

2026 Annual General Meeting of Shareholders

July 24, 2026

Registration of capital increase and amendment of
Memorandum of Association with the Ministry of
Commerce

Within 14 days from the date on which
the shareholders’ meeting passing
the resolution

Registration of the amendment of the paid-up capital
with the Ministry of Commerce

Within 14 days from the date of
allocation of the newly issued ordinary
shares

10.  Testimonials of the Board of Directors regarding the capital increase

The Board of Directors hereby certifies that the Board of Directors has performed its duties regarding
the capital increase with honesty and due care in order to protect the Company'’s interests. In this regard,
if any director fails to perform his/her duties and such failure causes damage to the Company,
shareholders may take a legal action to claim for compensation from such director on behalf of the
Company under 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,
shareholders 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).

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

Please be informed accordingly

Sincerely yours,
BTS Group Holdings Public Company Limited

-Mr. Kavin Kanjanapas-

Director
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Enclosure 8

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

Appointment of Proxy

Shareholders may 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 for use at 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 a form to be used specifically by foreign investors who have appointed a custodian in
Thailand as 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 https://www.btsgroup.co.th/en/
investor-relations/document/shareholder-meetings.

The appointment of a proxy can be done as follows:

1. Shareholders (otherthan foreign investors who have appointed a custodian in Thailand as their share
depository) may choose to use either Proxy Form A or Form B. In any case, only one proxy form may
be used. 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 as their share
depository may choose either Proxy Form A, Form B or Form C. In any case, only one proxy form
may be used;

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 the proxy(ies),
and affixed with a 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.

Further details regarding the appointment of proxy can be found in the Notification of the Capital Market Supervisory
Board No. Tordor. 79/2564 Re: Criteria on General Solicitation for the Appointment of Proxy by Shareholders to
Attend and Vote at the Shareholders Meeting at www.sec.or.th.

Registration

The Company will open for the shareholders and/or proxies to register and verify the documents from 11.30 a.m.
on Friday July 24, 2026 at Phayathai Grand Ballroom, 6" Floor, Eastin Grand Hotel Phayathai, No. 18 Phayathai
Road, Thung Phayathai Subdistrict, Ratchathewi District, Bangkok 10400 as detailed in the Location Map of the
Meeting Venue in Enclosure 14.
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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.

Registration Documents

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 12, and
the following documents at the registration desk:

1. Individual

11

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 a 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 to 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 to 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 to 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 a true and correct copy by the authorized representative(s).

2.2  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 a 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 a
true and correct copy by such authorized representative(s);
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(d)

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 to in Clause 1.1,
which has been certified as true and correct by such authorized representative(s);

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

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

depository

3.1

3.2

Documents from custodian

(a)

(e)

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;

A document confirming the license to engage in the custodian business;

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);

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

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

Documents from shareholder

(a)

(b)

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

In the case of an individual shareholder

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

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 a true and correct copy by the custodian’s authorized
representative(s);

- A copy of an identification document of the authorized representative(s) of the
shareholder, who signs the power of attorney, issued by a government agency as
referred to in Clause 1.1, which has been certified as a true and correct copy by the
custodian’s authorized representative(s).
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An identification document issued by a government agency as referred to in Clause 1.1 may contain sensitive
data, such as race, blood type, or religion, which is not required for the purpose of the shareholders’ meeting.
The Company has no intention to collect or use such data and requests that shareholders, grantors, or proxies
delete or conceal such sensitive data before copying and submitting the document to the Company. In the event
that shareholders, grantors, or proxies have not deleted or concealed such sensitive data, it shall be deemed
that shareholders, grantors, or proxies have authorized the Company to delete or conceal such data on their
behalf so as to prevent unnecessary collection of sensitive data. In this regard, such document shall be valid
and legally binding in all aspects.

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 as a correct translation by the shareholder or the
authorized representative(s) of the shareholder (as the case may be).

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.

2. 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.

3. A proxy who is appointed by the custodian under Proxy Form C may split his/her votes in each agenda
item.
4. 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.

5. 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.

6. In casting the votes for each agenda item (except for Agenda Item 7: To consider the election of directors
to replace those who will retire by rotation, and Agenda Item 8: To consider an increase in the number of
directors and the election of a new director), the Company will collect the voting cards only from the
shareholders or proxies who disapprove or abstain from voting. Such shareholders or proxies must write
their votes for disapproval or abstention on 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 the total votes. Any shareholders or proxies who do not hand in the
voting cards to the Company’s officers shall be deemed to have 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.

7. As for Agenda ltem 7: 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 addition,
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10.

in order to comply with the Best Practice Guidelines for the Shareholders’ Meeting of the Office of the
Securities and Exchange Commission, for Agenda ltem 7: To consider the election of directors to replace
those who will retire by rotation, and Agenda Item 8: To consider an increase in the number of directors
and the election of a new director, 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 allow 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.

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.

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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Enclosure 9

Profiles of Independent Directors for Appointment as Proxy

Mr. Suchin Wanglee

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

Age: 90

Address: 1000/9 BTS Visionary Park — South Tower, 33" Floor, Phahonyothin Road,
Chomphon Subdistrict, Chatuchak District, Bangkok 10900

Agenda with Conflict of Interest: No conflict of interest in relation to all agenda items

Mrs. Pichitra Mahaphon

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

Age: 75

Address: 1000/9 BTS Visionary Park — South Tower, 33™ Floor, Phahonyothin Road,
Chomphon Subdistrict, Chatuchak District, Bangkok 10900

Agenda with Conflict of Interest: No conflict of interest in relation to all agenda items

Mr. Paisal Tarasansombat

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

Age: 61

Address: 1000/9 BTS Visionary Park — South Tower, 33° Floor, Phahonyothin Road,
Chomphon Subdistrict, Chatuchak District, Bangkok 10900

Agenda with Conflict of Interest: No conflict of interest in relation to all agenda items

Mr. Plakorn Wanglee

Independent Director / Audit Committee Member

Age: 59

Address: 1000/9 BTS Visionary Park — South Tower, 33“ Floor, Phahonyothin Road,
Chomphon Subdistrict, Chatuchak District, Bangkok 10900

Agenda with Conflict of Interest: No conflict of interest in relation to all agenda items
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In the case where the independentdirectorwho 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 9 of the Invitation to the 2026 Annual General Meeting of Shareholders.)

muuﬁ\mulmﬁmmmﬁmLﬂummmmﬂ?ﬁwﬁﬂLﬁmﬁ”]ﬂimmmz@@ﬂLﬁﬂ\mmmummuﬂ?’]Wﬁﬂumiﬂimumﬁmﬁﬁ@ﬁu
ﬂiuﬂ’]‘ﬂ 2569 Iu’luﬂﬂ‘a“w 24 nINHIAN 2569 1991 13.30 U. 2 MQQWEU’]VLV] LLﬂi‘uﬁ ‘]_I’ﬂ@‘a‘ll ﬁu 6 Iﬁ‘\iLLi‘N’a@ﬁlu mem W‘ﬂ.l']vl,‘l/l
LZWIV] 18 auuwmﬂw LL‘I.I’J\‘WNWIIU’]VLV] memmm NINNANUTUAT 10400 M?@VI@”W\?L@@HVL‘]JFLHQM LIQN LL@”@DWNV]@M@Q&I
Anyone of these persons as my/our proxy to attend and vote on my/our behalf at the 2026 Annual General Meeting of
Shareholders on Friday July 24, 2026 at 1.30 p.m., at Phayathai Grand Ballroom, 6" Floor, Eastin Grand Hotel Phayathai,
No. 18 Phayathai Road, Thung Phayathai Subdistrict, Ratchathewi District, Bangkok 10400, or such other date, time and
place as the meeting may be held.

v
o o

(4) ﬂmwmm@mmmJlumummum@@ﬂL@mmmLLuuLmumwmﬂumiﬂimm 3T ATl
I/We hereby grant my/our proxy to vote at the meeting on my/our behalf as follows:

szl 1
Agenda 1

215¢9 2

Agenda 2

215¢9 3

Agenda 3

Fasndszarunaslinilszaunsiu
Message from the Chairman to the Meeting

(lifnsasmzuudesluaissdl / No casting of votes in this agenda)

s

Ransauuarfunsiusanunanisiuaured iy dufusauszazioaiydaugaiud a1
{unAN 2569

To consider and acknowledge the report on the results of the Company’s business operation for the fiscal
year ended March 31, 2026

(ifnraepzusa@eaaluanseil / No casting of votes in this agenda)

o

wmim’lLmu'auum'i'lm'mme‘mm'iwus'mmmusﬂwﬂ LAZUSHNEDE R1UTLTDUITUSLIR nﬁ
auamuw 31 &Iu’]ﬂ&l 2569

To consider and approve the Company and its subsidiaries’ report and consolidated financial statements
for the fiscal year ended March 31, 2026

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

[ WidSuneudunzean@esasnzuuumunnuiszasdaadingn fail
The proxy shall vote in accordance with my/our instruction as follows:

L] fiudne L] lsfiugae L] smeeniden
Approve Disapprove Abstain
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21929 4
Agenda 4

215¢N 5

Agenda 5

'3'1'5317'; 6
Agenda 6

298N 7
Agenda 7

NsanuazaylnnIsInane Ruuna Aususauszaziaa iy Taugaduin 31 AurAn 2569
To consider and approve no dividend payment for the fiscal year ended March 31, 2026

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

[ Wifuseudunzesnidasninzuuumunnutlszasfaasdnmdn fil
The proxy shall vote in accordance with my/our instruction as follows:

(1 iudae L] Tsdiiugne (] speani@e
Approve Disapprove Abstain

RansanuazaydianislaudiuiuyaAuaTy Na 1AL TEHATIN N URZANAAILINIS RULIRNIERAMS
ADILFTHN

To consider and approve the utilization of the share premium to offset the deficit in the Company’s separate
financial statements

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

L] Wisuneudunzeani@enasnzuuumupnnulszassaadini foil
The proxy shall vote in accordance with my/our instruction as follows:

L] iudan L] lLidiugas (] sneanides
Approve Disapprove Abstain

NATUNNNUUAARBLIUNUNTTNNNG
To determine the directors’ remuneration

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

[ Wifuseudunzesnidasninzuuumunnutlszasfaasdnmdn fail
The proxy shall vote in accordance with my/our instruction as follows:

(1 fiudae L] Tsdiiugne (] sneani@e
Approve Disapprove Abstain

NATUNRDNAINTTNNITUNUNTTNNTTIAANATNINGE
To consider the election of directors to replace those who will retire by rotation
[ Wisuneusunsdansiasanuazasmunudwdn ldynisenismadidivanaas

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

[ WiSuneudunzean@easnzuuumunnuiszassaadinga foil
The proxy shall vote in accordance with my/our instruction as follows:

L] @enssnssunnssisge
Elect the entire group of nominated directors
O] Wiudoe O] aduiugae (] ameenides
Approve Disapprove Abstain

[ @endanssunisdluseymana
Elect each nominated director individually

1. Fensawnna_ manﬁummum@i ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
Director'sname_._______________| Mr. Kavin Kanjanapas ...
L] Wiugdos L] Tsdusinsne L] smeeniden
Approve Disapprove Abstain
2. WeneINe_____ wiefAwngeansnl
Director'sname_________________| Mr. Rangsin Kritalug .
L] Wiugdos L] Tsdiugne L] smeeniden
Approve Disapprove Abstain
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’2’15‘317; 8
Agenda 8

21520 9

Agenda 9

2715¢M 10

Agenda 10

2715e9 11

Agenda 11

3. TansINNg P3N qumwm

Director'sname_________________| Dr. Karoon Chandrangsu..___.___ . .
L] Wiudon L] Tsdisiugne (] sneani@e
Approve Disapprove Abstain

AMTUUNNINUIUNTTNMTURLLADNAINGTNNNS WA
To consider an increase in the number of directors and the election of a new director

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

] Wisuneudunzeani@enasnzuuumunnulszassaadngn fail
The proxy shall vote in accordance with my/our instruction as follows:

L] wiugae L] ladwiusine L] smeenides
Approve Disapprove Abstain

2 (3
v v o

NarsauusegaauTduasituuaAId@auliy® a1ususaussasiaad ”m_,%’%uqm”u 7131 JuAn
2570

To consider and approve the appointment of auditors and the determination of audit fee for the fiscal year
ending March 31, 2027

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

[ Wifuseudunzesnidasninzuuumunnutlszasfaasdnmdn fil
The proxy shall vote in accordance with my/our instruction as follows:

(1 fiudae L] Tsdiiugne (] sneani@es
Approve Disapprove Abstain

NATNUAZRYNANITRANUALANETT IUAIATY Lmm%w%ﬁfqﬁy@ﬁumﬁmmmﬁﬁﬁw finaa ndal Tannad
N7 () IHUNHUFMsUASNINNUIBILIETENY wazLEEntas nelalasing BTS Group ESOP 2026
To consider and approve the issuance and allocation of warrants to the executives and employees of the
Company and its subsidiaries under the BTS Group ESOP 2026 Scheme

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

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

[ wiugae L] ladwiusine L] smeeniden
Approve Disapprove Abstain

wmim'lLm”'auumm'samwuqmw%uawﬂmusuwﬂ 2714921 120,000,000.00 LN q’mwufaﬂ‘w“mﬂumu
AUIU 75,723,577,852.00 U Lﬂummu 75,603,577,852.00 U Tﬂilﬂ’]iﬁlﬂﬂu@ﬂ‘ﬂvLUﬂu‘ﬂﬂﬂNulﬂ
AANINUULUDIUTEN I71U2U 30,000,000 'viu uaﬂ’mms’l'bviuau 4 U

To consider and approve the reduction of the Company’s registered capital by Baht 120,000,000.00 from
the existing registered capital of Baht 75,723,577,852.00 to Baht 75,603,577,852.00 by cancelling 30,000,000
authorized but unissued shares of the Company with a par value of Baht 4 per share

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

[ Wisuneudunzeanifevasnzuuunuanuilszasraasdindn fail
The proxy shall vote in accordance with my/our instruction as follows:

L] fiudne L] lsfiugae L] smeeniden
Approve Disapprove Abstain
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2M5¥N 12

Agenda 12

215¢ 13

Agenda 13

215eN 14

Agenda 14

215¢9N 15

Agenda 15

Rasanuazaydpudluiufumidearianvaudrauitny da 4. ilalWsanndasiunmsanny
AANZLIEUADILFTEHN

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

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

] Wisuneudunzeani@enasnzuuumupnnulszassaadnngi foil
The proxy shall vote in accordance with my/our instruction as follows:

L] wiugae L] Tadwiudon ] ameenides
Approve Disapprove Abstain

‘W'Qﬂ‘iﬂ.ﬂLL@»’Bu&lﬁlﬂﬁ‘iLWNVIuQﬂVIuL‘]JEIuﬂI’aQU‘iHVH ANUIU 120,000,000.00 un mnwu@ﬂmmﬂumu
31U 75,603,577,852.00 U lusuau 75,723,577,852.00 U ‘l:mﬂﬂﬁi’ﬂ'ﬂnuumummuwumuqu
30,000,000 vm Nﬂﬂ’lﬂﬁl‘ﬁl')‘nuaw 4 Un

To consider and approve the increase of the Company’s registered capital by Baht 120,000,000.00 from
the existing registered capital of Baht 75,603,577,852.00 to Baht 75,723,577,852.00 by issuing 30,000,000
new ordinary shares with a par value of Baht 4 per share

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

L] Wisuneudunzeani@enanzuuumupnnulszassaadingn foil
The proxy shall vote in accordance with my/our instruction as follows:

(] iudae L] Tsdiindne (] sneani@e
Approve Disapprove Abstain

ﬁfa’]im'm,m'aqs;l'?nl,rﬂmLﬁ'uLﬁuuﬁ'ﬁau?sﬂmﬁau“ﬁmmiﬁﬁwﬂ a8 4. Lﬁa’lﬁaamﬂﬁaaﬁunﬁsLﬁuvgu
AANZLIEUADILFTEN

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

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

[ WidSuneudunzean@easnzuuumuninuiszassaadingn fail
The proxy shall vote in accordance with my/our instruction as follows:

L] wiugae L] ladwiusine L] smeenide
Approve Disapprove Abstain

WQ’]‘a‘m’]Ltﬂ“ﬂuuﬁm’]‘a‘ﬂﬂﬂiiﬁuﬂﬁNmLWNVIu“II@QUiH‘VM LW@‘J‘@\‘IS‘Uﬂ’]iﬂl‘ﬁaﬂﬁﬁl’]ﬁlUﬁ’]ﬂmLL’dﬂ\‘i’d‘ﬂﬁ
waan”lviu.nwmmmakummmmmum uazLsEneas nelnlasanig BTS Group ESOP 2026
To consider and approve the allocation of the newly issued ordinary shares to accommodate the exercise
of the warrants issued to the executives and employees of the Company and its subsidiaries under the BTS
Group ESOP 2026 Scheme

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

L] Wisuneudunzeani@enasnzuuumupnnulszassaadngt foil
The proxy shall vote in accordance with my/our instruction as follows:

(1 fiudae L] Tsdiiudne (] sneani@es
Approve Disapprove Abstain
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292N 16 NANsnaLFasau o (a1d)
Agenda 16  To consider other business (if any)

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

L] WSuneudunzeani@easnzuuumupnnulszassaadngn foil
The proxy shall vote in accordance with my/our instruction as follows:

] wiudae L] laduiusine L] smeeanides
Approve Disapprove Abstain

nsaspzuLwAeesineusunslunnslaiiliiulumaiszy i uideneusunsillitied measpsuudeniu
Tignsssuarlildidunisasazundesresdimdr lugusgneu

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.

lunsiifidndnldldszyarndszasdluniseani@asasazunnlunisslnld wiessy ilidn qu?@luﬂitﬁ'ﬁ'
wﬂa‘aﬂumﬂiw&qﬁimm?@mum“luwﬂﬂmuﬂﬂmu@mma‘mmm%mmu ?QNGQﬂ?MWNﬂ’]?LLfﬂ’H Lﬂ@ﬂuLLﬂ@Q‘VI?@
LWNL[?]N?.I@LV]@@N?J‘IWHW?SL&] IMNEUN@UQWWVN'&‘WﬁWW]?mq LL@.V@QNﬁlLL‘VI‘L&“IJ’]WL@ﬂi@%ﬂﬂivﬂﬁi[mlmL‘lﬂu'a‘mﬂ%‘

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.

Yar ¥

ﬁ@mﬂmﬁ';ji”umuiuwzmzﬁﬂﬂumiﬂizquﬁu Ld?w,mmfﬁ‘?{aaummumim’@@ﬂLgmmu'ﬁ' widnszy lumisdeneuduny
Winewdauindrwdnldnssvinemnilsznng

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.

O Y et O BNaLUAUNY/Grantor
T )

m%@/Signed ................................................... HFUNBUAUNY/Proxy
T )

m?ﬁ'@/Signed ................................................... HFUNBUAUNY/Proxy
P )

m?ﬁ'@/Signed ................................................... HFUNBUAUNY/Proxy

UUELUE / Remarks

1.

dfeuineusunzazfasueuduny I unansunzifiasnaion dufiddseguuazaanidasasnziuu ligmisoudauen
fni’mquﬁjulﬁ‘tﬁumuﬁuwwmamwﬁ@LLﬂnnﬁ?@qmzLLuuLﬁ'ﬂqiﬁ

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 dn‘ferent proxies to vote separately

Qﬂi‘ymﬂﬂ[ﬂ\‘mi‘iﬂﬂ’]ﬁ‘@’mqiﬂ AaNAINTI ﬂTj‘VNﬂ]ﬂ‘Viﬁ"ﬂ L@ﬂﬂ[ﬁ]\iﬂﬁ‘ﬁ‘ﬂﬂﬂﬂﬂ%i’]ﬂﬂﬂ AR

In the agenda regarding election of directors, the entire group of nominated directors, or any individual nominated directors,
can be elected.

Tunsalnfannsznariasaunlunisszguunnndianssissy dneiu fueudunzannsossyismnldluludssanseununiiide
NOUAUNZULIL 3. ANHUUL

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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ludszaAauLUUNRIRANALAUNSLLY A,
Attachment to Proxy Form B

nsnendunzlugusdudfefures u3w Sies nfil Taasned sin (31v17714) ‘Lumiﬂi“mumﬁmB’Iﬁ@ﬁ:uﬂi“ﬁﬁﬂ
2569 ‘lmuﬂm‘w 24 NINJHIAN 2569 1931 13.30 U. 14 M@Q‘WELI’W»L‘VI LLﬂ‘j‘um ‘LI@Z\]?N i 6 Iﬁ?\‘iLLi‘N@’&mu LLﬂ?uerE]qJﬁim LZ’\]“II‘V] 18
muuwmﬂw LL°]J')\1‘VNW§1_I’1VLVI Lﬂjﬁliﬁﬁm'] NINNWNUTUAT 10400 mfamqumﬂﬂﬂmu I[N LL@”@D’WH‘V]@“L&WJF;I

The appointment of proxy by a shareholder of BTS Group Holdings Public Company Limited for the 2026 Annual General
Meeting of Shareholders on Friday July 24, 2026 at 1.30 p.m., at Phayathai Grand Ballroom, 6" Floor, Eastin Grand Hotel
Phayathai, No. 18 Phayathai Road, Thung Phayathai Subdistrict, Ratchathewi District, Bangkok 10400, or such other date,

time and place as the meeting may be held.

L1 qnsed 1389
Agenda Re:

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

] Wiuueusunyesnidasaspziuunuanuilszasmaasdind fail
The proxy shall vote in accordance with my/our instruction as follows:

L] Wiugdos L] Tsdingine (] sneanides
Approve Disapprove Abstain
L] qnsed 1509
Agenda Re:

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

] Wiuneusunyesnidasaspnziuununnuilszasfaasdined fail
The proxy shall vote in accordance with my/our instruction as follows:

O] Wiudoe L] Tadwiudon (] enesnides
Approve Disapprove Abstain
L] ansei 1589
Agenda Re:

] Wiuueudunsil@nsiasanuazasamunudirwidn innilsensmaiifiuaunos
The proxy shall have the right to consider and vote on my/our behalf as he/she deems appropriate.

] Wiuueusunyesnidasaspziuunuanuilszasmaasdind fail
The proxy shall vote in accordance with my/our instruction as follows:

L] Wiudos L] Tsdfinsine (] sneanides
Approve Disapprove Abstain
L1 qnsed 1504
Agenda Re:

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

[ Wiuneusunyesnidasaspnziuununnuilszasfaasdined fail
The proxy shall vote in accordance with my/our instruction as follows:

O] Wiudoe L] Tadwiudon ] ameenides
Approve Disapprove Abstain
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10.

Enclosure 11

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
the Company regarding voting rights and the right to receive dividends which, in their opinion, is
considered unfair;
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11.

12.

13.

14.

(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.

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.
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15.

16.

17.

18.

19.

20.

21.

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 3
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 meeting may be notified by electronic or other means
and an earlier date of the meeting may be fixed.

In this regard, the invitation to the meeting and meeting materials may be sent via electronic or other
means in accordance with the criteria stipulated by laws or relevant notifications.

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
majority votes of the directors attending such meeting.

Minutes of the Board of Directors’ meeting shall be kept in electronic or other means in accordance with
the criteria stipulated by laws or relevant notifications.

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;

e. 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 4 months 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 acknowledge 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 agenda for the meeting with sufficient details.
The agenda shall specify clearly whether itis 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 or via electronic or other means in accordance with the criteria stipulated by
laws or relevant notifications to all shareholders whose names appear in the share register book of the
Company at least 7 days before the meeting date. The Company shall advertise the invitation to the meeting
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28.

29.

30.

31.

32.

33.

34.

35.

for 3 consecutive days in the newspaper or via electronic or other means in accordance with the criteria
stipulated by laws or relevant natifications, for at least 3 days before the meeting date.

A general meeting may not transact any business unless at least 25 shareholders and their proxies (if any) or
atleast 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) If the proxy wishes to vote at the meeting, the proxy instrument must be submitted to the Chairman
of the meeting or any designated person before the proxy attends the 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 submitted to the Chairman of the meeting or any designated person 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 electronic or other means in accordance with the
criteria stipulated by laws or relevant notifications.

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 itis 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 13

Privacy Policy for the Shareholders’ Meeting of
BTS Group Holdings Public Company Limited

BTS Group Holdings Public Company Limited (the “Company”, “we”, “us”, or “our”) recognizes the importance
of the protection of personal data. We follow security procedures when collecting, using, and/ or disclosing your
Personal Data (as defined below).

This privacy policy (“Privacy Policy”) explains how we collect, use, and/or disclose Personal Data relating to
you, who might be a shareholder, a proxy, a custodian or a person authorized to act on behalf of a juristic
shareholder, for the meeting of shareholders/securities holders of the Company.

From time to time, we may change and/or update this Privacy Policy. We will provide additional notice of
significant changes and/or updates. We will post the date on which our Privacy Policy was last updated at the
bottom of the Privacy Policy. We encourage you to read this Privacy Policy carefully and to check Privacy Policy
regularly to review any changes and/or updates we might take in accordance with the terms of this Privacy
Policy.

1. WHAT PERSONAL DATA WE COLLECT

For the purposes of this Privacy Policy, “Personal Data” means any identifiable information, directly or
indirectly, as listed below.

We may directly or indirectly collect your Personal Data from other sources. For example, we may
directly collect your Personal Data (e.g., when you interact through our online platforms, our website or
mobile application, communication through email, telephone, questionnaires, business cards, postage,
during meetings and events, meeting with you, or from a source in the system, central drive/database
of the Company or transport software and/or electronic files).

In addition, we may indirectly collect your Personal Data, e.g., from securities depository or public
sources (e.g., online social media and websites of third parties or relevant governmental agencies).
The specific types of Personal Data collected will depend on the relationship which you have with the
Company or the BTS Group Companies. The followings are examples of Personal Data that may be
collected:

1) Personal details, such as name-surname, gender, nationality, occupation, date of birth, marital
status, picture, photo, voice records, signature, national identification card number, passport
number, tax identification number, civil servant identification number, certificate of registration
of juristic person, business license letter (e.g., custodian), including information on driver's
license or any other card issued by government agencies, details of shareholding/securities
(e.g. securities issuing company, number of shares held, number, type, percentage of holding),
details of proxy (name, address of the proxy, name of independent directors of the Company),
information on the resolution of the meeting (e.g., the exercise of your right to vote in each agenda
as agree, disagree or abstain), and/or the amount of dividends;

2) Contact details, such as address, telephone number, mobile number and/or email address;

3) Financial details, such as bank account details (e.g., account name, account number, bank
name, swift number, account address), and/or details of relevant agreements, such as Share
Purchase Agreement;

4) Sensitive data, such as health information (for screening and controlling communicable diseases
or epidemics).
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We will only collect, use, and/or disclose sensitive data on the basis of your explicit consent or where
permitted by law.

For supporting documents for registration and/or proxy appointment and/or any documents that you
submitted to the Company which may contain sensitive data, such as race, blood type, and religion,
which is not required for the purpose of holding the Shareholders’ Meeting, the Company would like to
inform you that the Company has no intention to collect or use such data. As such, the Company
requests that you delete or conceal such sensitive data before submitting the documents to the
Company. In the event that you have not deleted or concealed such sensitive data, it shall be deemed
that you have authorized the Company to delete or conceal such data on your behalf so as to prevent
unnecessary collection of sensitive data. In this regard, such documents shall be valid and legally
binding in all aspects.

If you provide Personal Data of any third party (such as father, mother, spouse, children, or emergency
contact) to us, e.g., name-surname, address, relationship, contact details, and related documents, you
represent and warrant that you have the authority to do so by (i) informing such other persons about
this Privacy Policy; and (i) obtaining consents (where required by law or necessary) to permit us to use
such Personal Data in accordance with this Privacy Policy.

WHY WE COLLECT, USE AND/OR DISCLOSE PERSONAL DATA

In addition to obtaining your consent where required by law, we may also rely on (1) contractual basis,
for our initiation or fulfilment of a contract with you; (2) legal obligation, for the fulfilment of our legal
obligations; (3) legitimate interest, for the purpose of our legitimate interests and the legitimate interests
of third parties. We will balance the legitimate interest pursued by us and any relevant third party with
your interest and fundamental rights and freedoms in relation to the protection of your Personal Data;
(4) vital interest, for preventing or suppressing a danger to a person’s life, body or health; (5) public
interest, for the performance of a task carried out in the public interest or for the exercising of official
authorities; or other legal grounds permitted under applicable data protection law (as the case may
be). Depending on the context of the interactions with us, we may collect, use and/ or disclose Personal
Data for the following purposes:

1) identity check and verification and proceeding as you requested;

2) holding the meeting of shareholders/securities holders and proceeding regarding voting and
vote counting at the meeting of shareholders/securities holders;

3) preparing the register book of shareholders/securities holders or preparing title documents for
holding or transferring, issuing of new shares/securities certificate and/or splitting shares/
securities certificates for the sale and purchase and/or exchange of shares/securities;

4) dividend payment to the shareholders/securities holders;
5) security and maintaining security for the Company’s business;
6) compliance with rules, regulations and articles of association of the Company, including laws

and/or legitimate orders of the courts, regulatory authorities, government agencies, and/or
state organizations;

7) exercising of rights or protecting the legitimate interest of the Company as necessary, such as
auditing and protecting against fraud, crime or non-compliance with laws;

8) public interest for protecting third parties who are in the premises or places under the
Company’s supervision; and
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9) protecting or preventing harm against your life, body, health, or properties or those of third
parties (as the case may be), such as to control communicable diseases or epidemics.

In the event that it is necessary for the Company to collect Personal Data in order to comply with a law
or contract, or to enter into a contract with you, and you cannot provide the personal data as requested
by the Company, the Company may not authorize your participation in the meetings held by the
Company.

TO WHOM WE MAY DISCLOSE PERSONAL DATA

The Company may disclose your Personal Data to securities depository, service providers (such as
registration system and vote counting service companies), consultants, law enforcement agencies,
courts, government officials, government agencies and relevant regulators.

CROSS-BORDER TRANSFERS OF PERSONAL DATA

The Company may disclose or transfer your personal data to overseas countries with or without a
personal data protection standard that is equivalent to that of Thailand. In such case, the Company
shall ensure that the appropriate procedures required by the law shall be undertaken.

HOW LONG DO WE KEEP PERSONAL DATA

The Company retains your personal data for as long as it is necessary to fulfil the purposes for which the
Company collected it. The Company may retain your personal data longer if it is necessary for the
Company’s compliance with applicable laws.

COOKIES AND HOW THEY ARE USED

If you visit our websites, we will gather certain information automatically from you by using tracking tools and
cookies (including, but not limited to, Google Tag Manager, Google Analytics, Hotjar, Matomo, Zendesk,
Facebook Pixel Analytics, Facebook Ad Manager, and Google Cloud). Cookies are tracking technologies
which are used in analyzing trends, administering our websites, tracking users’ movements around the
websites, or to remember users’ settings. Some of the cookies are necessary because otherwise the site is
unable to function properly. Other cookies are convenient for the visitors and they remember your username
in a secure way as well as your language preferences.

Most internet browsers allow you to control whether or not to accept cookies. If you reject cookies, your ability
to use some or all of the features or areas of our websites may be limited. Please see our Cookies Policy
for more details.

DATA SECURITY

As a way to protect personal privacy of your Personal Data, we maintain appropriate security measures,
which include administrative, technical and physical safeguards in relation to access control, to protect
the confidentiality, integrity, and availability of Personal Data against any accidental or unlawful or
unauthorized loss, alteration, correction, use, disclosure or access, in compliance with the applicable
laws.

For additional details on the Company’s data security, please see our full privacy policy.
YOUR RIGHTS AS A DATA SUBJECT

Subject to the applicable laws and legal exemptions thereunder, you may have the rights to access to,
to obtain a copy of your personal data, to request the Company to disclose how your personal data is
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acquired without your consent, to transfer, amend, erase, destroy, and anonymize your personal data,
including to object and suspend the collection, use and/or disclosure of your personal data in certain
cases. You may withdraw your consent in the case that the Company is relying on such consent. In
addition, if you consider that the Company violates the laws concerning personal data protection, you
may lodge a complaint to the relevant authority as prescribed by law.

OUR CONTACT DETAILS

Should you have any questions, inquiries, or requests to exercise the rights in relation to your personal
data, please kindly contact our Data Protection Officer (DPO) at

Data Protection Officer (DPO)

BTS Group Holdings Public Company Limited

1000/9 BTS Visionary Park — South Tower, 33rd Floor, Phahonyothin Road,
Chomphon Subdistrict, Chatuchak District, Bangkok 10900 Thailand
Telephone: 02 080 1000 ext. 4116, 4117 Email: dpo@btsgroup.co.th

This Privacy Policy shall become effective as from June 1, 2022 and was reviewed and revised on
April 1, 2025.
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Enclosure 14

Location Map of the Meeting Venue

Eastin Grand Hotel Phayathai

Phayathai Grand Ballroom, 6" Floor, Eastin Grand Hotel Phayathai
No. 18 Phayathai Road, Thung Phayathai Subdistrict, Ratchathewi District, Bangkok 10400
Tel. 0-2483-2899
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Travel by Public Transportation

. BTS Skytrain: Phayathai BTS Station, Exit 1
®  Public Bus: Nos. 29, 34, 36, 54, 59, 172, 177, 187
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