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“Corporate Governance” involves relationship and other arrangements to ensure
that intended outcomes of the company are defined and achieved. For corporate
governance purposes, the board’s roles and responsibilities include (1) defining objectives,
(2) determining means to attain the objectives, and (3) monitoring, evaluating, and
reporting on performance.
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The Board realizes the good corporate governance for ensuring business integrity
and creating long-term business value. The company can do competitiveness and
performance with long-term perspective, ethical and responsible business, good corporate
citizenship, and corporate resilience, the board should strive for the following governance
outcomes.
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CG Committee and Board of Director
31 January 2018
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(Establish clear leadership role and responsibilities of the board)
2. Sonszasduazihmanavdnaesiansiiduliifieauddiu
(Define objectives that promote sustainable value creation)
3. nauainernien s sTiRUsyAnana
(Strengthen board effectiveness)
4. N9ATIVIUATHRNUELTUNITEALGIUATNITLINITYRAANT
(Ensure effective CEO and people management)
5. nsdadinuinnssuuaznissznaugsiasteilanuiuiingey
(Nurture innovation and responsible business)
6. mi@LLaIﬁﬁizuumaﬁmsmmL?imLmzmimuqumﬂuﬁmmmu
(Strengthen effective risk management and internal control)
7. ﬂﬁﬁﬂ‘lﬁf’]ﬂﬂ]’mﬂﬁL%'ﬂﬁ’m’lwﬂﬁiﬁulmtﬂ’liﬁmLEJF;I%J"EH@
(Ensure disclosure and financial integrity)
8. mmﬁumumiﬁmm’quLL@zﬂﬂiﬁﬂmﬁuﬁﬁaﬁu
(Ensure engagement and communication with shareholders)
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(Establish clear leadership role and responsibilities of the board)
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(Role and responsibilities of strengthen good governance)
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The Board is responsible for defining objectives, vision, mission, goal, strategies, policies, plans, budget,
including the allocation of resources, and monitoring, evaluating, and reporting on
performance.
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(Role and responsibilities to achieve sustainable value creation)
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The board is responsible for creating sustainable value, and should exercise its leadership role and pursue the
following governance outcomes with competitiveness and performance with long-term perspective, ethical and

responsible business, good corporate citizenship, and corporate resilience.
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(Role and responsibilities of supervision)
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The board should ensure that all directors and executives perform their responsibilities in compliance with their

fiduciary duties, and that the company operates in accordance with applicable law and standards, and the board should
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demonstrate a thorough understanding of the division of board and management responsibilities. The board should clearly

define the roles and responsibilities of management and monitor management’s proper performance of its duties
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(Define objectives that promote sustainable value creation)
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The Board is responsible for defining objectives that promote sustainable value creation and governance
outcomes as a framework for the operation of the company, and should ensure that the company’s annual and medium-
term objectives, goals, strategies, and plans are consistent with the long-term objectives, while utilizing innovation and

technology effectively.

a Y d‘d a A
3. mstasuasenaenssumsnidszanina

(Strengthen board effectiveness)
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The board structure
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3.1 23ndsznouAMLNIITUMS (Composition of the Board)
3.1.1 YHAVIIAUSNIINNIT (The size of the board)
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The company should select an appropriate number of the board and not too much based on the size of the
business, experience, and expertise in various fields. The member of the board should support the company’s operations
and carry out their roles on the board and board committees.
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The company determined in the charter for the board not less than 5 people.



PRIVATE & CONFIDENTIAL

@ Maybank

Securities

Taali@yMInueNIIuMI 1 MU BagliauymsusEn 1 My

There are one secretary of the board and one company secretary

3.1.2 #AEIUVDIAMSATINMS (Proportion of board)
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The company is committed to have independent directors from outside work with directors who represent the
major stock holders and the executive director; Independent directors have included no less than the following best
practices prescribed by the stock exchange of Thailand. There is also a director who is not the executive policy committee
in proportion than a chief executive in order to human freedom of expression and decision making and the board can
perform effectively.
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By the person to become independent directors to qualify under the rules at the Securities and Exchange

Commission Thailand, The SEC defined that the company has policy; the directors hold the share not more than 1% of

share with voting rights in the company, Affiliates, and Associates.

3.1.3 ﬂmﬁuﬁ’ﬁﬂumnﬁums (Qualifications of Directors)
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The company recognizes that the directors should have leadership and important role in determining the
strategic direction and strengthen the company's steady growth. The Company's directors are competent and experience
morality and integrity and be ready to perform their duties fully and voluntarily.
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Each individual director will be appointed as director of other listed more than 5 companies, in case of it is

necessary to retain office exceeded, must be approved by the Board prior.
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The chairman’s roles and responsibilities are different from those of the chief executive officer. The board

should clearly define the roles and responsibilities of both positions. The chairman must be an independent director and

acting as the policy leader, CEO will be acting in management leader.
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In order to perform and supervision efficiency, transparency and quality, the company has set up a sub-
committee which may be considered according to the expertise of the director, or as appropriate, to lighten the burden of
the board. The company has defined the roles, power, duties of the sub-committee, and the sub-committee has duties as

assigned and reported to the Board, subcommittee.

3.3.1 AMENIIUNINTIVAOU (Audit Committee)
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The Audit Committee is composed of independent directors in a number not less than the Stock Exchange of
Thailand, responsible for reviewing the performance of the Company in accordance with the policies and regulations of
the company, as well as legal regulations and the requirements of the regulatory authorities. The disclosure of related
party transactions including audited financial reports, Internal Control System Risk Management System Internal audit
system to be appropriate and effective.
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The Audit Committee duties and comment freely. The audit unit and oversees the company's operations. The

Operations Supervision and reports directly to the Audit Committee.

3.3.2 A NIIUNITATIH (Nomination Committee)
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The Nomination Committee comprises independent directors, at least 1 person and Chairman of the Nomination
Committee must be independent directors’ act to consider recruitment knowledge, experience with diverse expertise

positions instead of independent directors and Chief Executive at the end of term or resignation as other cases by the

Nominating Committee for the selection of the shareholders ' meeting.

3.3.3 AMZNITUMTRNTANMHHAMABLUNY (Remuneration Committee)
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Board Remuneration Committee consists of at least one person, and Chairman of the Remuneration Committee
shall be independent directors, compare the returns of the Board of Directors including management The returns have
been at the right level is consistent with the state, industry, earnings and contributions. The proposed remuneration policy
is motivated the morale in the administration of the affairs of the company by offering compensation to the board of

directors and shareholders, in the case of a compensation of the board.
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The company may establish subcommittees to other duties specifically assigned by the Board for efficiency and

streamline operations as the risk management.
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3.4 Nszmadunssums (Term of holding the director)
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The Company has determined Directors One out of three in the first year and second years following the
registration of the company that will be issued by a third. The following year, one third of the directors in office longest
shall retire. Directors who retire by rotation may be re-elected as Directors of the situation for the term of office of the
Directors, according to the resolution, with the appointment of respective series.
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The term of independent directors and committees due to a term of not more than 9 years of age unless the

shareholders or the Commission considers that it is necessary to make certain directors who play a role or are important

to the company to maintain its position further as appropriate.

3.5 MABLUNUNIINMIUAZHYVS 115 (Remuneration of Director and Management)
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The company provides a reasonable return to the Board of Directors and the management company which is
divided into two parts: - paid in cash and other compensation In return, the company must provide appropriate incentives
to companies competing in the same industry.
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The remuneration of the Board of Directors has been approved by the shareholders. Remuneration of the

executive The Board will consider and approve the remuneration based on their responsibilities, the performance of the

individual, and the results of operations of the Company.
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The board should ensure that all directors are properly accountable for their duties, responsibilities and (in-)
action, and allocate sufficient time to discharge their duties and responsibilities effectively including ensure that the
company’s governance framework and policies extend to and are accepted by subsidiaries and other businesses in which
it has a significant investment as appropriate.
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The board should ensure that it can perform its duties effectively and have access to accurate, relevant and

timely information. The board should appoint a company secretary with necessary qualifications, knowledge, skills, and

experience to support the board in performing its duties.

4. MIAITHWEANANFUIHIT52AUGWAZMIUIHITYAAINS
(Ensure effective CEO and people management)
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The board shall ensure that a proper mechanism is in place for the nomination and development of the chief
executive officer and key executives to ensure that they possess the knowledge, skills, experience, and characteristics
necessary for the company to achieve its objectives. The board shall ensure that an appropriate compensation structure
and performance evaluation are in place. The board shall consider its responsibilities in the context of the company’s
shareholder structure and relationships, which may impact the management and operation of the company. The board
shall ensure the company has effective human resources management and development program to ensure that the
company has adequate staffing and appropriately knowledgeable, skilled, and experienced employees and staff.
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The company has provided the nomination committee which consists of independent director as 1 person and

chairman of the nomination committee must be independent director to consider recruiting with knowledge, Expertise,
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various experiences in instead of independent director and the chief executive officer at term or resign on a case by case
basis. The propose recruiting to the Commission for the selected offer to shareholders.
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The company has provided the assess compensation, which consists of independent director for at least 1 person
and chairman of the board of configure return must be independent director function study, Comparing the return of the
company's board of directors including executive, by the returns are at the appropriate level, consistent with the outcomes

and impact, industry, to offer a compensation policy that is a motivation and morale in the company's business by

offering compensation to the Board of Directors and shareholders in the case of the Compensation Committee.

5. myauEsNIanssazmsiszneugsnoeealin NS UYL
(Nurture innovation and responsible business)
anznssumsusEniimhnanudnguasaivayumsaiwuianssuine liinayaswngsnaniug l
Y Y Lo Y A ya A 9 = o A Vo 2 v a Y
ﬂ‘]Jﬂﬁﬁ‘ﬁﬁﬂmﬂigiﬂ“ﬁuﬂﬂqﬂﬂ?ﬂi@ﬂ'ﬂ!ﬂﬂiﬂl@\i uazummmwwamammuazmumaammzmmu@,mel,mha
Y a =) o a o 2 Y 9 ' o A A Yo P
ﬁ]ﬂmsﬂiznamjﬂ%afmummiuWﬂ%amamﬂmmxmmﬂaauua:axmuagiuuwummuma LW?JGlWﬂJuGl‘DVlﬂ’N
1 4 Yo a Y v W J [ o a
V!ﬂl}hﬁlsllﬂﬂﬂﬂﬂﬂﬁ“ﬂﬂnuuﬂ?iﬁﬂﬂﬂﬁﬂQﬂUQ@Qﬂigﬁﬂﬂ Lﬂ"l‘l’ill"lﬂ“l/iﬁﬂ LAZURUNAYINTUBININIT
The board shall prioritize and promote innovation that creates value for the company and its shareholders
together with benefits for its customers, other stakeholders, society, and environment, in support of sustainable growth of
the company and shall encourage management to adopt responsible operations, and incorporate them into the company’s
operations plan. This is to ensure that every department and function in the company adopts the company’s objectives,
goals, and strategies, applying high ethical, environmental and social standards, and contributes to the sustainable growth

of the company.
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The board shall ensure that management allocates and manages resources efficiently and effectively throughout

all aspects of the value chain to enable the company to meet its objectives and shall ensure that management continuously
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reviews, adapts, and develops the company’s use and optimization of resources, considering internal and external factors

to meet the company’s objectives.

6. gualfiilszuumsuirsanudaasazmsniugumeluiinanzaw
(Strengthen effective risk management and internal control)
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The Board shall ensure that the company has effective and appropriate risk management and internal control
systems that are aligned with the company’s objectives, goals and strategies and comply with applicable law and

standards and shall establish an audit committee that can act effectively and independently.

6.1 i&’ﬂﬂﬂ%ﬁﬁﬂ’nméﬂﬁ (Risk Management)
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Due to the business of the company is fluctuating and risk involved. The board has great significance to
promote the system and risk management departments which is independent of the executive, the report directly to the

board of directors.

6.2 53‘lJ‘]Jﬂ]iﬂ?ﬂﬂu!!ﬁ%ﬂ]iﬂi?‘ﬂﬂﬂﬂﬂ]ﬂiu (Internal Control and Internal Audit system)
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The Board focuses on the internal control and internal audit which defined orientation and operational
efficiency all processes in the organization by encouraging a system of writing, monitored and controlled by the operator
in the first degree to achieve efficiency and effectiveness in working fully but retains the agility to operate competitively.

There are Internal Audit Department and Compliance Department to direct and operates under the supervision of the



PRIVATE & CONFIDENTIAL

@ Maybank

Securities

Audit Committee by responsible for checking the operational aspects according to the policy, plan the operation, and the
rules of regulatory authorities as well as risk assessment and internal controls provide reasonable and effective class to

prevent misuse of power offense and fraud against the company.
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6.3 anuvaudusoanallszleri (Conflicts of interest)
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The Board recognizes the importance of dealing with the conflicts of interests of all stakeholders carefully,
fairly and transparently as if the transaction with third parties. So companies get the most benefit. Including tracking and
monitoring of the actual compliance with legally approved the disclosure on this matter in its entirety. In the event that
any one company has interests with the interests of the matter is currently being considered. He would not attend or
abstain from voting. In addition, any item with a conflict of interest significantly. The Board may authorize the
Committee to scrutinize proposed to the Board. The Board does not have the expertise to consider transaction occurred.
The Board is an independent expert or auditor of the Company, commented on the transaction in order to implement the

decision of the Board or shareholders.
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6.4 M3NeAIUABITUFY (Anti-corruption)
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The board shall establish a clear anti-corruption policy and practices (including communication and staff

training), and strive to extend its anti-corruption efforts to stakeholders.
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The Board is responsible for ensuring that the Company has a mechanism for handling complaints and whistles
blowing and take action if there are clues pointing by the Audit Committee consider the various complaints, both
employees and customers who want to complain or identify any clues. They can contact the internal audit department and
Compliance department. As well as Internal audit and compliance are conducting an investigation following complaints
and reports to the Audit Committee for further review. The complaints received by the Company will be treated as

confidential and not disclosed to the public the name of the complainant.

7. MsSnwanuiuTeaemImsiumazmsiamedoya

(Ensure disclosure and financial integrity)
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The board realized that The Company is an important tool for the transparency of the company, and is an
important tool of shareholders and other stakeholders to build confidence. Investment and decision making or invest in
stocks of the company. The focus on disclosure of information is necessary. The information revealed to have accurate,
clear, reliable, timely enough. It provides the investor relations department which the Department of Communications to
represent in communication with investors, shareholders, analyst and units of work involved the publishing company
information, such as news, financial information, stock market policy corporate governance of the company. Show
annual data (56-1) annual report (56-2) etc. through the website of the company in Thai and English. To provide one of
the investors or those interested can access information about your company actively thoroughly. The company has

enhanced information on the site to the present. The company also provides the Secretary of the company, which is

responsible for the major companies to disclose information according to the requirements of the SEC and SET.
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The board shall monitor the company’s financial liquidity and solvency and hall ensure that risks to the
financial position of the company or financial difficulties are promptly identified, managed and mitigated, and that the

company’s governance framework provides for the consideration of stakeholder rights.

8. MsaiuayumsiaIuImazmsdemshugoedu
(Ensure engagement and communication with shareholders)
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The Board is responsible to ensure that shareholders have the opportunity to participate effectively in decision-
making involving significant corporate matters and ensure that the shareholders’ meeting are held as scheduled and
conducted properly, with transparency and efficiency, and ensure inclusive and equitable treatment of all shareholders
and their ability to exercise their rights and ensure accurate, timely and complete disclosure of shareholder resolutions

and preparation of the minutes of the shareholders’ meetings.

8.1 mm%’nﬁmm’aé’ﬁaﬁu (Liability of shareholders)
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The Board should be aware of the respect for the basic rights of the shareholders equally according to the law
and promote the basic rights of shareholders such as dividend right, obtaining adequate information technology for
decisions, and accurate, complete, transparent of the information or news, and the vote and comment on the shareholders’
meeting, participate in the decisions of significant changes, including elected of the board.
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The Board will facilitate for shareholders’ meetings by taking care of all shareholders equally and do not act in

any manner restricts access to information technology and attend the meeting.
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The Company provides shareholders with an equal opportunity to express their opinions and ask any questions
to the meeting agenda.
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The company will be allocated to the appropriate meeting and encourage the shareholders have the opportunity
to comment and ask questions for more fully information on the shareholders’ meeting.
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The Company provides shareholders to vote separately for each item proposed.
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The company has a policy to encourage all directors, the Chairman, Audit Committee, Nomination Committee,

Remuneration Committee, to attend the shareholders’ meeting to answer all shareholders.
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Company Secretary has prepared the report of the shareholders’ meeting and minutes the questions and
comments on the meeting report so shareholders can check it.
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The company is aware of the inside information that is not accurate which would pose an unfair to shareholders,
the company has set a policy and notification for cooperation to directors, management and employee who know inside
information about the financial statements of the company for 30 days before announcement of quarterly report,
including the director and management who hold the securities must report to the board.
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The company has a policy mandating that the directors and executives who are stakeholders in any transaction

must disclose such information to the Board immediately.
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(To respect the rights of other stakeholders)
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The Board shall respect the rights and interests of stakeholders in all groups, as follows:-
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Shareholders: The Company shall focus on management to create a profitable and return the benefit to
shareholders. The company will pay dividends at a rate of not less than 40% of net income, and promote the rights of
shareholders and treat shareholders equally.
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Customer: The Company has emphasized that the employees shall treat the customers equally, fairly by giving
the good service quality, and keeps the customer’s confidential.
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Competitor: The Company will treat all competitors equally, fairly and adheres to compliance with agreements

and according to the terms of membership and competition under the relevant laws.
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Creditors: The Company must comply with an agreement of creditors.
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Employees: The Company has performed with all employees equally, fairly, and appropriate compensation by

providing the good working environment, safety, and opportunity to develop in career path.
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Society: The Company pays more attention to environmental protection, social service activities, and foster

religion.



