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The Company endeavors to manage its business by adhering to principles of good corporate
governance, as it recognizes the benefit and importance of good corporate governance, which contributes to
the management of work and business operations in a transparent manner and takes into consideration the
best interests of the interested parties in all respects, as well as maintaining verifiability. In order to increase
its competitiveness and the shareholders’ equity in the long term, the Company has, therefore, established a
corporate governance policy in writing which it will communicate to the directors, executives, and all levels of
employees in the Company to sign and implement, the details of which are set out below.

Corporate Governance Polic

Section 1 Rights of the Shareholders
1.1 Corporate governance policy with respect to the rights of the shareholders

The Company has established its corporate governance policy with respect to overseeing the
rights of the shareholders in writing, whereby it places particular emphasis on ensuring that all shareholders
have equal access to the Company’s operating results, and that they take part in making various important
decisions, as well as ascertaining that the shareholders’ rights are protected, promoted and supported, and
that the shareholders are not deprived of their rights. The Company’s Corporate Governance Policy is as
follows:

e The Company has the duty to protect and respect the basic rights of the shareholders, which
include the right to purchase, sell or transfer shares, the right to be allocated profits derived from business
operations, the right to adequately receive news and information with respect to the business, the right to
attend the shareholders’ meeting in order to appoint or to remove directors from office, to appoint the
Auditor, to allocate dividends, to determine or to make amendments to the Articles of Association or
Memorandum of Association, to reduce or increase the capital, and to approve special transactions, etc.

e The Company has a duty to promote and encourage the shareholders to exercise their rights
with respect to various matters in the annual general meeting of shareholders, such as the right to propose
agenda items to be included in the shareholders’ meetings in advance, the right to nominate persons for
election as directors in advance, the right to send questions to the meeting prior to the shareholders’” meeting,
and the right to express their opinions and to raise questions in the shareholders’ meeting, etc.

e The Company has a duty to refrain from undertaking any acts deemed to be a violation or
limitation or deprivation of the rights of the shareholders to review the information which the Company is
required to disclose in compliance with the various requirements and the right to attend the shareholders’
meeting; for example, additional documents containing material information shall not be presented
unannounced and meeting agenda items shall not be added or material information shall not be changed
without prior notice being given to the shareholders.

e The Company has a duty to facilitate the shareholders in exercising their rights, such as by
providing updated material information via the Company website including to support and facilitate the
shareholders to attend the general meetings of shareholders by selecting meeting venues of appropriate size
to serve the shareholders and where the location is not an obstacle to attending the meetings, and is safe.
The Company provides opportunities for the shareholders to submit registration documents for attending the
meeting in advance of the meeting date in order to minimize the time for document verification on the
meeting date. The Company provides registration channels at the meeting venue and also arranges for a
barcode system for registration and vote counting to expedite the registration and vote computation process.
To facilitate the shareholders, the Company provides stamp duty for the appointment of proxies.

1.2 Disclosure of Information regarding the Shareholders’ Meeting
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2 The Company’s policy is to inform the shareholders of information regarding the date, time,
location and agenda items for the shareholders’ meetings, as well as all information relevant to the matters
which will be voted on at the shareholders’” meeting in advance, whereby the timeframe shall, as a minimum,
be in compliance with that prescribed by the law with respect to each shareholders’” meeting. The Company
shall give the shareholders the opportunity to review the information prior to the date of the shareholders’
meeting by accessing the said information through the Company website. This is to allow the shareholders
sufficient time to study the information relevant to the meeting prior to receiving documentary information
from the Company and to provide various channels for shareholders to enquire about the details of the
shareholders’ meetings.

e After the Shareholders’ Meetings, the Company will compile the matters discussed thereat,
comprising the details of the agenda items, meeting resolutions, and the voting procedure, as well as the
questions and opinions of the shareholders, and incorporate them in the “Minutes to the Shareholders’
Meeting”. These meeting minutes shall then be published on the Company website within 14 days from the
date of the meeting, which is in accordance with the rules prescribed by the Securities and Exchange
Committee and the Stock Exchange of Thailand.

1.3 Conducting meetings

e The Company’s policy is to facilitate, to the fullest extent possible, the shareholders in
exercising their rights to attend and to vote at the shareholders’ meeting and will not undertake any acts that
would restrict the shareholders’ opportunity to attend such meeting in order to allow the shareholders to
participate in making decisions regarding the matters which affect the rights and benefits available to them.

e The Company will notify the shareholders of the rules, regulations and procedures for
attending the shareholders’ meeting in the invitation to the shareholders’ meeting, as well as at the
shareholders’ meeting. The person chairing the meeting shall notify the shareholders attending the meeting of
the rules and regulations for conducting the meeting as well as the voting procedures thereat, at which the
procedure and the system will be transparent, convenient, fast, and efficient. The resolution result will be
shown in a short period of time and the shareholders will know the result immediately. The notification shall
be recorded in all minutes of the shareholders’ meeting. In addition, the Company may give the shareholders
the opportunity to submit questions relevant to the matters to be discussed at the shareholders’ meeting prior
to the date of the meeting as the Board of Directors deems appropriate.

e The Company shall give the shareholders the opportunity to raise questions relevant to the
meeting’s agenda items or to the Company and to express their opinion, whereby the Chairman of the Board
of Directors will ask the meeting regarding the questions or opinions with respect to each agenda item. All
questions and comments of the shareholders with respect to the meeting agenda items or to the Company, as
well as the clarifications given by the Board of Directs and/or the executives, shall be recorded in all minutes
of the shareholders’ meeting.

e The Company gives importance to and respects the rights of the shareholders to convene the
annual general shareholders’ meeting and encourages all shareholders to attend such meeting.

Section 2 Equitable Treatment of Shareholders

The Company recognizes that all shareholders must be treated equally and has established the
following important policies:

2.1 Proposing additional matters to be discussed at the shareholders’ meeting

e The Company’s policy is to facilitate the minor shareholders in proposing additional meeting
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agenda items prior to the date of the shareholders’ meeting. In this regard, all additional agenda items
proposed for discussion at the meeting by the shareholders and consideration thereof shall be in accordance
with the regulations prescribed by the Company.

e The major shareholders who hold executive positions shall not add additional meeting agenda
items without giving advance notice thereof unless in the case of necessity, particularly important agenda
items which require the shareholders to take time to study the information before making a decision.

2.2 Nomination of candidates for directorship

The Company’s policy is to facilitate its minor shareholders in nominating candidates for the
position of directors. In this regard, all nominations by the shareholders and consideration thereof shall be in
compliance with the regulations prescribed by the Company.

2.3 Encouraging shareholders to use the proxy form in the case that they are unable to attend
the meeting in person

The Company encourages the shareholders to use the Proxy Form, which allows the shareholders
to indicate their vote. At least 1 independent director shall be nominated as their proxy, and instructions to
complete the form and the background and personal information of each Independent Director for
consideration will be provided. The Company will attach the aforementioned Proxy Form to the invitation to
the meeting. Moreover, shareholders can download the proxy form from the website www.ktisgroup.com. Any
proxy who submits a completed proxy form to the committee at the Shareholders’ Meeting shall be allowed to
attend the meeting and vote on behalf of the named shareholder.

2.4 Encouraging shareholders to use voting ballots

The Company encourages the use of voting ballots for important meeting agenda items, such as
the entering into connected transactions, acquisition or disposal of material assets, etc. in order to maintain
transparency and verifiability in the event of disagreements at a later date.

2.5 Giving shareholders the opportunity to exercise the right to appoint individual directors

The Company encourages the shareholders to exercise their right to appoint directors on an
individual basis.

2.6 Preventive measures against the use of inside information to seek unlawful benefits

The Company has established measures in its Code of Conduct to prevent its directors,
executives and employees from unlawfully using inside information for their own benefit or that of others, for
securities trading, conflicts of interest, and confidentiality. Such measures are stipulated in the Code of
Conduct, organized in the form of training, and are disclosed on the Company website. Furthermore, the
Corporate Secretary has also been assigned as the person responsible for conveying the regulations with
respect to the disclosure of information and monitoring and ensuring that the Board of Directors and the
executives report their securities holding in compliance with the law, including disclosing information
regarding the interests of, and related transactions between, the directors and executives and requiring that
all directors and executives who have the duty to report their interests, as provided by the law, notify the
Company thereof.

2.7 Treatment of Foreign shareholders

Every shareholder has the right to receive the information and documents, either in Thai or in
English. Any document provided for foreigners shall be translated into English.
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The Company recognizes and gives importance to the rights of all groups of interested parties
and not only those which it is required to take into consideration in compliance with the law. In the previous
year, the Company re-identified groups deemed as interested parties and established additional policies and
measures for acting in the interests of the interested parties in line with its Corporate Governance Policy and
Corporate Social Responsibility Policy, both of which have been adhered to. The interested parties of the
Company can be categorized into 10 groups as follows:

Section 3: The Role of Interested parties

3.1 Corporate governance policy regarding interested parties

Employees and their families
Farmers
Customers and creditors
Shareholders or investors
Communities local to each Company place of business
Governmental organizations
Suppliers and Contractors
Academics
Educational institutions
. Competitors

WoeNoU AW

—
o

In this regard, the Company has established policies and measures for acting in the interests of
the interested parties as follows:

1. Employees and their families

e The Company will compensate the employees properly and in line with the standard industry
salary rate, including the welfare package pursuant to the relevant laws and provident fund based on the
consideration of their work in a fair manner and in a way that is quantifiable under the regulations of the
Company.

e The Company aims to continuously promote and develop the skills, knowledge and abilities of
its personnel, such as by means of organizing training sessions and seminars for its executives and employees
in order to build their potential and the readiness of the organization to be a better quality Company.

e The Company treats all of its employees fairly and equally, for example, with respect to
employee evaluations, confidentiality regarding employment history, welfare, fundamental rights and the
exercise of the various rights of the employees in addition to the rights stipulated by law. Such rights will be
informed to employees on a regular basis.

e The Company places emphasis on the rights of its employees and gives them the opportunity
to file complaints in the event that they do not receive equitable treatment by means of various channels such
as a comments box, or contacting the human resources department responsible for such matters.

e The Company has a duty to ensure that the employment environment is safe, healthy, and
effectively facilitates work. The Company has a policy on the matters relating to occupational health, safety,
security and environment by specifying and promoting good health and the provision of a safe working
environment, as well as security and relevant measures to prevent accidents and illness occurring at work for
every employee.

e The Company encourages policies to protect the environment, which will be implemented to
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promote responsibility towards the environment, and develop and use more environmental friendly
technologies. In addition, the Board of Directors of the Company encourages employee education and training
with regard to environmental matters. The program covers the Company’s policy on environmental protection,
energy consumption and emissions of air pollution, waste handling and recycling, as well as the working
environment.

2. Farmers

e The Company has a duty to build good relations and encourage cooperation with farmers in
the long term based on the principles of honesty, reliability and mutual trust.

e The Company supports the establishment of security with respect to the farming profession
by acting in the interests of and giving importance to the farmers who are also contractual parties.

e The Company continuously encourages farmers who are contractual parties to develop
knowledge regarding farming by means of, for example, organizing an agricultural school training program, so
that the farmers can apply the knowledge obtained therein to their profession in order to increase the
efficiency of the product with a view to generating high returns from farming. The Company encourages the
protection of the environment by supporting the use of more environmentally-friendly technologies, and
building awareness of the impact on the environment and encouraging the efficient handling of waste such as
utilizing the agricultural waste to the fullest extent possible.

3. Customers and Creditors

Customer Relations Policy

e The Company has a duty to maintain good relations and to cooperate with customers in
the long term, based on the principles of honesty, reliability and mutual trust.

e The Company has a duty to satisfy its customers to the extent possible by means of taking
responsibility for, acting in the interests of and considering the issues and needs of the customers as its
priority, whereby all executives and employees shall comply with the measures pursuant to this policy.

e The Company will perform work based on the principles of Ethics and will not solicit,
receive or pay dishonest benefits to the customers and creditors.

2 The Company is committed to presenting and delivering products and services of
high standard which meet the needs of the customers;

2 The Company strives to adhere to the various conditions as agreed upon with the
customers to the best of its abilities.

Creditor Relations Policy

e The Company has a duty to establish good relations with its creditors and to treat them
based on the principles of honesty, reliability and mutual trust by providing information that are accurate,
transparent, and accountable to creditors.

e The Company has a duty to be responsible for, pay attention, and give importance to the
various promises and conditions as agreed upon with its creditors to the best of its abilities in repaying debts,
loans, and interest and in pledging various collateral. In the case that the Company cannot perform the
obligations under the agreements, The Company will inform creditors in advance to mutually find solutions to
the problems.
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4. Shareholders or Investors
See Section 1. Rights of the Shareholders
5. Communities local to each Company place of business

e The Company and its employees are committed to behaving and conducting themselves as
good citizens and in ways that benefit society and the community.

e The Company has a duty to treat the communities local to each Company place of business
amicably and to give assistance to and promote the livelihood of the communities, as well as to be
responsible for remedying any situation arising as a consequence of the Company’s business operations, in a
fair and equitable manner.

e The Company has a duty to oversee and support activities which are beneficial to society and
to willingly cooperate with governmental and non-governmental organizations and to make sacrifices for the
better good.

6. Governmental Organizations

e The Company has a duty to act in compliance with all applicable and prescribed laws and
rules.

e The Company will promote the various activities of governmental organizations as is deemed
appropriate.

7. Suppliers and Contractors
e The Company has a duty to maintain good relations with all suppliers and contractors.

e The Company has a duty to give all suppliers and contractors an equal opportunity to present
their products/services, whereby the executives and employees related to the suppliers and contractors shall
comply with the following measures. All executives and employees shall:

o Treat the suppliers and contractors honestly and equitably;

2 All considerations and decisions shall be based on the comparison of quality and various
conditions, while at the same time taking into account the interests of the Company, both in the short and
long term, and the Procurement Manual must be strictly complied with in the following areas:

- quality and services

- pricing

- delivery time

- reliability

- Company reputation and referred successful cases
- records of business dealings of the Company

- condition of transactions

- other aspects as appropriate

8. Academics

e The Company gives academics the opportunity to learn the information, methods and work
procedures of the Company, as well as the opportunity to exchange knowledge for academic purposes and for
conducting various research studies which are beneficial to the Company.
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e The Company encourages the participation in studies in the use of technology for improving
various work procedures, as well as studies for the purpose of developing innovations which would be
beneficial to the development of the Company.

9. Educational Institutions

e The Company will promote knowledge-sharing regarding technology and the manufacturing
process at educational institutions, whereby it will place particular emphasis on schools and educational
institutions in communities local to each Company place of business as a priority.

e The Company will promote the various activities of the educational institutions as is deemed
appropriate.

10. Competitors

e The Company will not perform any act which would violate or contradict any competition law
or may cause damage to the reputation of its competitors.

3.2 Measures for compensating interested parties in the event of damage arising from
wrongful acts

Preventive measures against the use of inside information by the directors,
executives and employees

The Company has established measures relating to the use of inside information which its
directors, executives, and employees must comply with as follows:

e The Corporate Secretary has the duty to inform the directors and executives to report their
securities holding, and that of their spouses, as well as their children who are minors in the Company, and to
report any changes thereto pursuant to Section 59 and the terms of punishment pursuant to Section 275 of
the Securities and Exchange Act B.E. 2535.

e The Company will advise its directors, executives and employees who are in possession of
inside information against the disclosure of material information prior to the sale and purchase of Company
shares, including the Company’s financial statements, which will have an impact on the price of securities to
be offered to the public, up to and including one month prior to the public disclosure, as failure to do so
would be deemed a violation of the Securities and Exchange Act.

Preventive Measures against Conflicts of Interest of Executives and Employees

The Company has established measures to prevent its directors and executives from unlawfully
using inside information for their own benefit or that of others in the Code of Conduct for its executives and
employees as follows:

e Executives and employees shall not undertake acts with a view to either seeking benefits or
misappropriating assets which are the property of the Company or of the customers of the Company, as their
own or for others, which are deemed to be in conflict with the interests of the Company.

e Executives and employees should avoid situations or personal activities and gaining financial
benefits which may be in conflict with the work duties by which they are bound and which have an impact on

the protection of the Company’s interests.

e The Company will avoid delegating duties and responsibilities to the executives and
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employees in the event that such acts may lead to situations that may be in conflict with the interests of the
Company or that of the Company’s customers.

¢ In the event that the executives and employees participate in external activities or hold
external positions, such as that of directors, advisors, representatives, or employees in other organizations,
the said activities or positions shall not be in conflict with the interests of the Company, whether directly or
indirectly, and shall not cause the Company to suffer any damage, and shall not have any impact on the
performance of their work duties.

o All executives and employees are prohibited from participating or holding positions in other
organizations operating the same type of business as that operated by the Company or those deemed to be
the Company’s competitors, or those whose business may be in conflict with the interests of the Company.

In this regard, the Company shall be given a report on the interests regarding the entering into
transactions with companies belonging to the directors, executives and employees on a regular basis. The
Company’s Internal Auditor has a duty to report information regarding various interests to the Audit
Committee for its acknowledgment and consideration. The Audit Committee will then give the Board of
Directors a report on the summary of information on various interests for its further acknowledgment and
consideration, whereby the Internal Auditor will be responsible for monitoring the results on a regular basis.

Furthermore, the Company has established measures for compensating the interested parties in
the event that they suffer damage as a consequence of the following violations:

1. Preventive measures against damage arising from violations against employees
and their families

The Company has established locations for receiving complaints and/or suggestions from
employees as channels for employees who have been affected by the work operations to file complaints.

2. Preventive measures against damage arising from violations against customers
and creditors

The Company deals with customers in compliance with its customer relations policy and has
established a customer service department as a center for receiving customer complaints in the event that
customers encounter issues or require assistance.

In order to prevent against any damage arising from violations against the debtors and creditors,
the Executives will consider the qualifications of all debtors and creditors prior to entering into transactions
with a view to avoiding future problems, and in doing so, base their consideration on the principles of honesty
and reliability.

3. Preventive measures against damage arising from violations against shareholders

The Company undertakes steps to protect and oversee the basic rights of the shareholders,
including the right to receive information, the right to attend shareholders’ meetings, as well as to encourage
the shareholders to exercise their rights beyond the provisions of law.

4. Preventive measures against damage arising from violations against local to
communities of each Company place of business

The Company has established measures to prevent damage arising from violations against the
communities local to each of the Company place of business in line with its Corporate Social Responsibility
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Policy by building good relationships with the surrounding communities as well as giving them assistance and
support with a view to promoting their livelihoods.

5. Preventive measures aqgainst damage arising from violations against government
organizations

The Company has established measures to prevent damage arising from non-compliance with
the various applicable laws and regulations, whereby the Company’s legal department will be responsible for
monitoring the work performance of the departments of the Company on a regular basis in order to ensure
their compliance with the law.

6. Preventive measures against damage arising from violations against suppliers and
contractors

The Company has established measures for preventing damage arising from violations against
the suppliers and contractors, whereby the Company has a policy to build good relations with all of its
suppliers and contractors and, furthermore, treats all suppliers and contractors equitably.

7. Preventive measures against damage arising from violations against academics

The Company gives academics the opportunity to visit and observe the work process for
providing services and also provides information on the methods and procedures pertaining to the provision of
services for academic purposes. It also cooperates with the academics in studying and improving technologies
to be used for providing services on a regular basis.

8. Preventive measures against damage arising from violations against educational
institutions

The Company cooperates with educational institutions by giving them the opportunity to visit its
places of operation on-site and by organizing seminars to share technological knowledge and details relating
to its service process. The Company also gives the educational institutions financial support for various
activities on a regular basis.

3.3 Participation channels of interested parties
The Company has established numerous participation channels for interested parties as follows:

e The Company has established a channel for receiving complaints and/or opinions and an
additional channel via email, which will be sent to the Executives via the Internal Audit Department, Tel. 02-
692-0869-73 Ext. 169 E-mail: internalaudit@ktisgroup.com

e The Company gives its employees the opportunity to submit suggestions to the Board of
Directors via the Company website under the Investor Relations section via the Company Secretary
Department, Tel. 02-692-0869-73 Ext. 175 E-mail: cs@ktisgroup.com

e The Company has taken steps to ensure that its representatives visit the community in the
areas neighboring the factories every year.

3.4 Mechanisms for protecting Whistle-Blowers

e The Company has established channels for filing reports or complaints regarding violations of
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the law or of the Code of Conduct, Financial Reports or deficiencies in the internal control system according to
the channel in No. 3.3.

e The Company has established measures for protecting employees who are Whistle-blowers,
whereby:

2 The Whistle-Blowers can choose not to reveal themselves if they believe that the
revelation would lead to lack of security or damage.

< The Company will keep the information secret and safeguard the security of the Whistle-
Blowers by setting up systems to protect the Whistle-Blowers who are employees,
including those cooperating in investigation of the facts of such complaint such as work
disturbance, transfer, dismissal of employment, and intimidation etc.

e The Company has put in place procedures to be followed upon receiving reports from Whistle-
Blowers, whereby the Internal Audit will first compile and summarize the issues and present them to the
Internal Audit Committee for consideration and investigation of facts and evidence. If it is found that such
information impacts on the Company, the issue shall then be proposed to the Board of Directors of the
Company for further consideration.

Section 4: Disclosure of Information and Transparency

The Company has a policy to disclose information regarding the Company, including financial
information and other information, in an accurate, complete, timely, and transparent manner, via easily-
accessible channels, and in a fair and reliable manner.

4.1 Internal control and entering into transactions with potential conflicts of interest

e The Company’s policy is to prevent and eliminate any potential conflicts of interest by
prescribing that all transactions with potential conflicts of interest be in compliance with the regulations and
steps determined by the Company and all applicable laws.

e The Company will undertake acts to ensure that its directors, executives, and/or major
shareholders, as the case may be, do not operate businesses that are similar to or in competition with that of
the Company, or that decrease the Company’s competitiveness, or enter into related transactions whereby the
other benefits resulting thereof may be in conflict with the best interests of the Company or its subsidiaries.
The directors, executives and/or major shareholders of the Company, as the case may be, shall inform the
Company if the directors, executives, and/or major shareholders hold shares in companies whose business
operations are similar to those of the Company or its subsidiaries in order for the Company and the Audit
Committee to consider whether or not such shareholding is in conflict with the best interests of the Company
or its subsidiaries.

e The Company also places emphasis on the importance of a good internal control system and
has arranged for an Internal Audit Office to audit the performance of work in each field of work so as to
prevent errors and to ascertain that work is performed in a transparent manner. Auditing is completed
periodically and reports thereof are submitted to the Audit Committee for consideration.

4.2 Disclosure of Information

e The Company discloses information in compliance with the relevant laws or regulations via the
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Stock Exchange of Thailand and the Company website under the Section entitled “Information for Investors”.
The Company has delegated the Investor Relations Department to be responsible for the disclosure of
information as well as for regularly updating information, and acting as the representative in communicating
information, news and updates on activities to the Company and the investors, analysts, and general public.
Please contact the Company’s Investor Relations Department Tel 02-692-0869-73 Ext. 193 Ext, 26,
Email : ir@ktisgroup.com

4.3 Disclosure of the Corporate Governance Policy

e The Company has disclosed its approved Corporate Governance Policy, as well as the results
with respect to compliance with the aforementioned Policy via various channels such as the Annual Report
and the Company website.

4.4 Report on the responsibilities of the Board of Directors with respect to the Financial Report

The Company requires that there be a report on the responsibilities of the Board of Directors
with respect to the financial report, which shall be presented alongside the auditor’s report in the annual
report. The contents thereof shall verify compliance with accounting principles and the financial report shall
consist of accurate, complete and actual information in accordance with accounting standards. The
aforementioned reports shall bear the signatures of the Chairman of the Board of Directors and the Managing
Director.

4.5 Disclosure of the Roles and Duties of the Board of Directors and Subcommittees

The Company has disclosed the roles and duties of the Board of Directors and Subcommittees,
the number of meetings held and the number of times each Board member attends meetings in the previous
year, as well as the comments in relation to the performance of their duties in the Annual Report.

4.6 Disclosure of possession of the Company’s shares

The Company requires that Directors report their purchase-sale of / possession of shares in the
Company to the Board of Directors.

Section 5: Responsibilities of the Board of Directors of the Company

The Company recognizes the importance of selecting directors who demonstrate leadership, are
visionaries, and who have experience, knowledge and ability and demonstrate independence in making
decisions in the best interests of the Company and the shareholders overall. The Company also recognizes the
importance of clearly separating the roles and duties of the Board of Directors and the Management and
overseeing the work system to ensure that its various activities are in compliance with the laws and ethical
standards.

The Company has established its corporate governance policy while taking into consideration
various factors including the responsibilities of the directors, whereby the important policies relevant to this
matter are as follows:

5.1 Structure of the Board of Directors

e The Company values transparency and verifiability in its work operations, and, therefore, the
Chairman of the Board of Directors is not the person holding the position of the Chief Executive Officer or the
President. The Board of Directors of the Company has, furthermore, approved the definition of the
independent director in line with the criteria and definitions prescribed by the Securities and Exchange
Committee.
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e The Company has prescribed formal procedures for selecting directors, and in doing so, it
adheres to principles of transparency and is free of influences by the Management or shareholders with
authority. That is to say, the Nomination and Remuneration Committee shall be responsible for recruiting
persons to hold directorship positions and shall consider and select appropriate candidates based on their
educational background, ability, work experience etc., whereby such persons shall also be qualified and shall
not possess the prohibited characteristics as prescribed by the law as well as to be in line with the business
strategy of the company. Candidates shall be selected in line with the duties and responsibilities of the
position of a director of the Company and/or a director who is a member of various subcommittees who will
be recruited from experts in various specialized fields or Professional Search Firms or Directors Pools or similar
organizations. Upon having selected the appropriate candidates for directorship, the names of the said
candidates shall be proposed to the Board of Directors for further consideration and appointment as directors.

e The Company requires that the names of the members of the Board of Directors and
Subcommittees be disclosed, whereby details relating to each director's name, position, age, educational
background, shareholding proportion and relationship with the executives are disclosed via various channels,
including the Annual Report and the Company website.

e The directors of the Company shall hold their positions for a term of three years. Any retiring
director may be re-appointed by the meeting of shareholders.

e The Board of Directors of the Company shall consist of a minimum of three independent
directors, being an aggregate of not less than one-third of the total number of directors. The independent
directors of the Company shall be qualified and shall not have the prohibited characteristics determined by the
Board of Directors, and such requirements shall not be less stringent than those prescribed by the Capital
Market Supervisory Board and the Stock Exchange of Thailand.

e The Company will appoint a Corporate Secretary to perform the various duties prescribed by
the law as well as those delegated by the Board of Directors of the Company.

5.2 Leadership and Vision

e The Board of Directors shall demonstrate leadership, and shall be visionary, implementing
Company strategy, goals and policy in managing the business plan, and annual budget of the Company and
be independent in making decisions in the best interests of the Company and the shareholders overall. The
Company has, therefore, clearly separated the roles and duties of the Board of Directors and those of the
Management, whereby the Management shall be responsible for obtaining various information required for
consideration while the Board of Directors shall have the duty to make decisions on such matters accordingly.

e The Company hopes that its business will be stable and successful in the long term, and has
therefore coordinated with the Management to consider, review and establish a vision and mission that
corresponds to the changing environment, as well as the targets in the Business Plan and Financial Statement
in the previous year, while taking into consideration the maximum increase in economic value and long-term
stability of the Company and its shareholders. The Board of Directors shall also have the duty to oversee and
monitor the administration of the Management to ensure that they are in line with the Business Plan in an
efficient and effective manner.

e The Board of Directors shall monitor the management to ensure that the management takes
the Company strategy into consideration in management meetings and conforms to the strategies set out.
The management reports to the Board of Directors 4 times per year.

e The Board of Directors of the Company encourages corporate governance practices within the
organization. The Board of Directors are, therefore, leaders in establishing guidelines for good corporate
governance, the Code of Conduct, measures and steps for approving related transactions with related
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companies or persons with potential conflicts of interest, and in clearly separating the scope of authority of
the shareholders from that of the Board of Directors and the scope of authority of the Board of Directors from
that of the Executives, and the various Subcommittees, so as to create a balance of power and ensure mutual
verifiability in an independent manner.

5.3 Conflicts of Interest

e The Company will consider related transactions which may cause potential conflicts of interest
between the shareholders, directors and the Management with due care, honesty, reason and independence
within the framework of good ethics. The Company will also fully disclose all information while considering
the overall best interests of the Company as a priority and will strictly comply with the rules and procedures
provided in the notifications, orders or regulations of the Stock Exchange of Thailand. The Audit Committee
will give its opinion as is necessary and appropriate given that particular related transaction.

e The Company has established measures and steps for approving related transactions with
related companies or persons who have potential conflicts of interest, whereby persons with direct and
indirect conflicts of interest shall be prohibited from considering the approval of the said transactions, and the
Audit Committee shall participate in considering and giving its opinion as is necessary and appropriate for the
best interest of the Company. Information pertaining to the related transactions shall be disclosed in the
remarks to the financial statement in line with generally accepted accounting standards in the Annual Report.

5.4 Business Ethics

e The Company has established a Code of Conduct for use by all executives and employees as
a guideline for performing their work, and to which they shall adhere strictly and at all times. The said Code
of Conduct includes issues regarding honest business practices, fair and equitable treatment of interested
parties, prevention of wrongful acts against interested parties, conflicts of interest, confidentiality, and misuse
of information, as well as bribery, gifts, and rewards. The Company has assigned the Internal Audit
Department to monitor and conduct investigations in relation to compliance with such Code of Conduct.

e The Company will monitor and oversee its business operations and the performance of work
duties by the directors, Management, and employees, and adhere to the principles of virtue and ethics in
addition to the rules and regulations of the Company and applicable laws.

e The Company’s policy requires that its directors, executives and employees avoid or refrain
from selling and purchasing securities of the Company within a period of one month prior to the disclosure of
material information to the general public which may have an impact on the price of the securities of the
Company, such as financial information.

5.5 Joining or separating positions to create a balance of power with respect to work
management

The Company has clearly defined and separated the scope of authority and responsibilities of the
Board of Directors, the Executive Committee, Audit Committee, Nomination and Remuneration Committee,
Risk Management Committee, as well as the Chief Executive Officer. The Company also requires that
Chairman of the Board of Directors is not the person holding the position of the Chief Executive Officer or the
President and that he/she has is not related to the Management in order to prevent an executive from having
unlimited power and to be able to audit and establish a balance for work management.

5.6 Subcommittees

The Board of Directors of the Company has arranged for the appointment of Subcommittees to
assist the Board of Directors in studying relevant details and monitoring and overseeing the performance of
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work, as well as to screen the matters to which they have been assigned. The scope of authority and
responsibilities of the said Subcommittees have been clearly defined.

5.7 Roles, Duties and Responsibilities of the Chairman of the Directors of KTIS Group

¢ The Chairman of the Directors summons the yearly Board of Directors meeting, and monitors
the distribution of invitation letters, including any accompanying documents for the Board of Directors to
obtain adequate information in timely manner.

e The Chairman of the Directors takes the position of the Chairman of the meeting and
encourages the Directors to perform in accordance with the laws and regulations.

e The Chairman of the Directors allows directors to express their opinions and considerations,
and makes decision with thorough consideration and with honesty and integrity.

e The Chairman of the Directors shall receive reports from the management and subcommittees
to follow up on the operation and progress of work of the Company in the Board of Directors’ meeting.

e The Chairman of the Directors encourages and sets up standards to monitor the corporate
governance of the Board of Directors.

¢ The Chairman of the Directors takes the position of the chairman of the shareholders’ meeting
and ensures that the meeting is in compliance with the articles of association and meeting agenda.

¢ The Chairman of the Directors encourages the Directors and shareholders to communicate
efficiently.

5.8 Roles, Duties and Responsibilities of the Board of Directors of KTIS Group

e The Board of Directors shall define objectives that promote sustainable value creation
and governance outcomes as a framework for the operation of the company.

e The Board of Directors shall ensure that the company’s annual and medium-term (for
example, 3-5 years) objectives, goals, strategies, and plans correlate and align with the company’s long-term
objective, while considering the business environment, opportunities, and the company’s risk appetite. The
board shall ensure that the company’s medium-term objectives, goals, strategies, and plans are annually
reviewed and updated as appropriate.

¢ When developing strategies and plans, the Board of Directors shall promote innovation
and the use of technology to enhance competitiveness, respond to stakeholder concerns and expectations,
and meet social and environmental responsibilities.

e The Board of Directors has a duty to consider and approve material issues with respect to the
operation of the business, as well as to oversee that the Management operates the business in line with the
prescribed policies and plans, including the budget, in an efficient and effective manner.

o With respect to the Board of Directors having established a Corporate Governance Policy in
writing and given its approval thereof as previously mentioned; the Board of Directors revises the said
Corporate Governance Policy at least once a year.

e The Board of Directors has issued a Code of Conduct in writing and distributed the same to
the directors, executives and new employees. The Board of Directors has, furthermore, revised the various
guidelines for conduct with respect to the directors, executives and existing employees in order to understand
the moral standards which the Company applies in operating its business, whereby the Board of Directors of
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KTIS group has assigned the Internal Audit Department to closely monitor compliance with the said Code of
Conduct.

e The Board of Directors has exercised due prudence in considering conflicts of interest, as well
as connected transactions with potential conflicts of interest with those of the Company whereby the interests
of the shareholders are deemed as the priority. Notwithstanding this, the material connected transactions
have to be approved by the Board of Directors.

e The Board of Directors has put in place a system for controlling financial reporting and
compliance with the various rules and regulations, whereby an Internal Audit agency shall be responsible for
such duties. The said duties must be independent of the performance of other work and such system shall be
revised at least once per year.

e The Board of Directors and the Audit Committee have a duty to jointly consider the annual
and quarterly financial statements and financial information in the Annual Report and to jointly evaluate the
adequacy of the internal control system of the Company for disclosure to the investors.

e The Board of Directors and the Risk Management Committee have a duty to jointly consider
and determine the Risk Management Policy to be applied throughout the organization, whereby the
Management has been assigned to oversee compliance with the said policy and to report relevant issues to
the Board of Directors and/or Risk Management Committee on a regular basis. The Board of Directors will
ensure that the system is reviewed or that the effectiveness of the risk management is evaluated at least
once per year and in the event that there are changes to the risk level, and will also give importance to early
warning signs and unusual transactions.

e The Board of Directors has a policy to encourage the Directors to develop their knowledge by
specifying that, annually, at least 1 director has to take a course or seminar activity which increases their
knowledge regarding the position of director of the Company.

e The Board of Directors consider the effectiveness of directors and has a policy that the
number of director positions directors can hold simultaneously in other companies but should not exceed five
listed companies

e  For businesses that the company has or plans to hold a significant investment in (such as
between 20 percent and 50 percent of shares with voting rights), other than subsidiaries, the Board of
Directors shall ensure that shareholder agreements or other agreements are in place to enable the company’s
performance monitoring and participation in the businesses’ management, including for approval of significant
transactions and decisions. This is to ensure that the company has sufficient, accurate, and timely information
for the preparation of its financial statements that conform with relevant standards

e The Board of Directors shall prioritize and promote a corporate culture that embraces
innovation and ensure management’s inclusion of innovation in corporate strategy, operational development
planning, and operation monitoring.

. The Board of Directors shall nurture innovation that enhances long-term value creation for

the business in a changing environment. Such innovation may include designing innovative business models,
products and services, promoting research, improving production and operation processes, and collaborating
with partners.

. The Board of Directors shall establish a framework for governance of enterprise IT that is
aligned with the company’s business need and priorities, stimulates business opportunities and performance,
strengthens risk management, and supports the company’s objectives by allocating adequate and optimal
investment in IT resources. And also ensures IT security policies and procedures are in place.
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e In assessing the effectiveness of the company’s internal controls and risk management, the
Board of Directors shall consider the results of internal controls and risk management at its subsidiaries and
businesses in which it has a significant investment (between 20 percent to 50 percent of shares with voting
rights).

5.9 Authorization of the Board of Directors

» Appoint, remove, and/or delegate authority to a consultant of the Board of Directors
of the Company and other subcommittees

e Arrange for consultation with the expert or the consultant of the Company (if any) or
an outsourced expert if necessary at the expense of the Company

« Approve policies or principles, and assign them to the management to implement in
accordance with the agenda efficiency and effectively

e Approve the investment in fixed assets, equity instruments, debt instruments, investments or
joint ventures in new projects in amounts that exceed the authorization power of the executive committee
and laws

« Approve debt write-offs from the account according to the conditions specified by the
Company

* Approve the business plan and the annual budget of the Company

« Approve share repurchase of not over 10% of the paid up capital or according to the laws
Specified

e Approve financial transactions which exceed the authorization power of the management

e Approve the disposal of the fixed assets of the Company in amounts which exceed the
authorization power of the executive committee and according to the laws.

¢ Approve financial transactions which exceed the authorization power of the executive
Committee

o Approval on appointment of person(s) who will be director(s) casting the vote(s) in
subsidiaries whereby such person(s) who will be appointed as director(s) shall do any act for the best interest
of the subsidiaries (not the Company). The Company has specified that the appointed person(s) shall cast the
vote in the subsidiaries in accordance with the approval of the Board of Directors of the Company on material
matter(s) which is required the resolution of the Board of Directors of the Company if such matter(s) is done
by the Company. The appointment of person(s) to be director(s) of subsidiaries on behalf of the Company
shall be done in proportion to the Company’s shareholding in the subsidiaries. The person(s) appointed as
director(s) in subsidiaries shall procure the subsidiaries to have their Articles of Association contained
information regarding the related parties transaction, acquisition and disposition of assets, or other material
transaction in compliance with the Company regulations for the disclosure of mentioned transactions,
including keeping information and accounting records so that they could be verifiable by the Company and
prepare the financial statements in time.
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e The Board of Directors will convene a Board of Directors’ Meeting at least four times per year
and such meetings shall be conducted in accordance with the Company’s Articles of Association, the Public
Limited Companies Act B.E. 2535, and the rules and regulations prescribed by the Stock Exchange of
Thailand. The Chairman of the Board of Directors, in acting as the Chairman of the Meeting, will encourage
the exercise of discretion in a prudent manner and will allow sufficient time for the Executives to propose
matters for consideration, as well as for the directors to carefully discuss the material issues. The Chairman
will also arrange for the minutes of each meeting to be recorded in order to ensure verifiability by the
directors and relevant persons. The directors have a duty to attend all Board of Directors’ Meetings unless in
the case of special circumstances. The Directors who will receive direct or indirect benefits have no right to
vote and shall leave the meeting during that particular agenda item.

5.10 Board of Directors’ Meeting

e The minimum quorum at the time that the Board of Directors votes is two-thirds of the total
number of Directors.

e The Company requires that the Management prepare and submit a report on the operating
results to the Board of Directors for acknowledgment on a regular basis in order for the Board of Directors to
be able to continuously and promptly supervise, control and oversee the performance of work by the
Management. The Company shall issue the minutes of the meeting in written form and retain an original copy
of the invitation letter and accompanying document in electronic files in order for them to be convenient for
directors and relevant persons to examine.

e The Chairman of the Board of Directors shall convene the Board of Directors’ Meeting and
shall consider and determine the meeting agenda items, whereby he/she may consult with the Managing
Director, Corporate Secretary or Company Advisor in doing so. Each director has the right to propose matters
to be included in the agenda of the Board of Directors’ Meeting.

e The Board of Directors may invite the Executives, employees, or Advisor(s) of the Company to
attend the Board of Directors’ Meeting to give additional information on the matters discussed thereat.

e The secretary of the Board of Directors shall, prior to the date of the Board of Directors’
Meeting in the following year, prepare a schedule for the meetings for the coming year in order for the Board
of Directors to be informed thereof in advance and so that they can plan ahead and allocate time for
attending the said meetings accordingly.

e In determining the number of Board of Directors’ Meetings, consideration shall be given to
their appropriateness based on the duties and responsibilities of the Board of Directors. The Corporate
Secretary will prepare an agenda for the annual general meeting specifying the matters to be considered at
each meeting so that the Board of Directors is informed of the various details to be considered thereat in
advance.

e In each of the Board of Directors’ meetings, the company secretary will distribute the meeting
documents to the Directors to consider before the meeting, pursuant to the relevant laws, prepare documents
and disclosures relevant to the meeting and distribute them to the Directors at least 5 working days before
the meeting.

e All Board of Directors’ Meetings shall be strictly in compliance with the Company’s Articles of
Association and the Public Limited Companies Act B.E. 2535. All directors shall be given equal opportunity to
discuss the material issues and the Secretary of the Board of Directors shall attend the meetings and record
the minutes thereof including the various questions and suggestions of the directors to ensure that the
matters discussed can be monitored and verified by the directors and relevant persons.
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e The Chairman of the Board of Directors shall be responsible for allocating adequate time for
presenting the information provided by the Management and for all of the directors to discuss the material
issues with due prudence. The Chairman of the Board of Directors shall encourage the directors attending the
meeting to exercise their discretion in a prudent manner and ask the meeting whether or not there are any
further questions or disparate opinions with respect to each agenda item being considered.

e The Board of Directors’ policy requires that the directors who are not Executives meet
amongst themselves as necessary in order to discuss the various management issues at hand. Members of
the Management shall not attend the said meetings and the Managing Director shall be informed of the
meeting results.

e The Board of Directors has a policy for the Company Secretary to set the schedule for the
annual Board of Directors’ meetings in advance for the Directors to perform their duties efficiently.

5.11 Self-Evaluation of the Board of Directors

e There is annual self-evaluation of the Board of Directors as a whole to acknowledge their
efficiency in working together and development in the following areas:

1) Qualifications of the Directors

2) Roles, duties and responsibilities of the Directors

3) Board of Directors’ meetings

4) Performance of the Directors

5) Relationship with the management

6) Self-development of the Directors and development of executives
e Process of self-assessment of the Board of Director as a group

1) The Board of Directors considers the self-assessment form of the Board of Directors as a
group to be accurate in accordance with specified regulations.

2) The Company Secretary summarizes the self-assessment of the Directors as a group and
reports to the Board of Directors for their consideration.

e There is an annual self-assessment of the individual members of the Board of Directors to
consider their performance and their position as a Director of the Company in order to improve their
performance in the following areas:

1) Qualifications of the Director
2) Board of Directors’ Meetings
3) Roles, duties and responsibilities of the Director
e Process of self-assessment of the individual members of the Board of Director is as follows;

1) The Board of Directors considers the self-assessment form of the individual members of
the Board of Directors to be accurate in accordance with the specified regulations.
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2) The Company Secretary summarizes the self-assessment forms of the individual members
of the Board of Directors and reports to the Board of Directors for their consideration.

e There is an annual self-assessment of the subcommittees as groups, namely the audit
committee, nomination and remuneration committee, executive committee, and risk management committee,
to acknowledge the performance of working together and in order to improve themselves in the following
areas:

1) Qualifications of the Directors
2) Board of Directors’ Meetings
3) Roles, duties and responsibilities of the Directors
e Process of self-assessment of the subcommittee as a group is as follows;

1) The subcommittee considers the self-assessment form of the subcommittee as a group to
be accurate in accordance with the specified regulations.

2) The Secretary of each committee summarizes the self-assessment of the subcommittee as
a group and reports to the subcommittee for their consideration.

3) The Company Secretary reports the results of the self-assessment of the subcommittees to
the Board of Directors.

5.12 Remuneration of directors and executives

e The Board of Directors of the Company shall consider and determine the remuneration of the
directors and shall propose the same to the meeting of shareholders for approval. In this regard, in
determining the directors’ remuneration, the Board of Directors shall compare the standards pertaining to the
payment of remuneration in companies in the same industry and shall give consideration thereof based on fair
standards. Consideration shall be given to the experience, obligations and duties, scope of the role, as well as
accountability and responsibility, including the benefits which the Company would receive from each director.
The directors who have been delegated additional duties and responsibilities should receive higher
remuneration as appropriate. For example, a director who is a member of the Audit Committee may receive a
higher rate of remuneration for his role in the Audit Committee.

e The remuneration of the Chief Executive Officer and Executives shall be in accordance with
the principles and policies determined by the Board of Directors, whereby consideration shall be given to the
best interests of the Company. The determination of salaries, bonuses and incentives in the long term shall be
in line with the performance of the Company as well as that of each individual executive.

o All the Directors who are not executive directors will assess the performance of the Chief
Executive Officer of the groups of the Company annually in order to use such assessment in the remuneration
consideration of the Chief Executive Officer of the groups of the Company by applying the standards agreed
with the Chief Executive Officer of the groups of the Company according to the main criteria. This includes the
results of the financial operations, the results of their implementation in accordance with the Company’s
strategic objectives in the long term, and the development of the executives. Notwithstanding the above, such
directors who are not executive directors shall propose the results of Managing Director’s assessment to the
Board of Directors to consider.

5.13 The Subcommittee Members: duties and responsibilities
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The Board of Directors shall appoint members of the subcommittee from the Board members to
serve on the committee to perform special duties. The subcommittee members will be assigned from the
current Board of Directors to set up 4 committees; Executive Committee, Audit Committee, Nomination and
Remuneration Committee and Risk Management Committee.

o Executive Committee

The term of membership of the chairman and members of the Executive Committee is three
years from the date of their appointment. Any retiring member of the Executive Committee may be re-
elected. In the event that there is a vacancy in a Director’s office for reasons other than retirement, the
Board shall elect a sufficiently qualified candidate as a member to ensure that the quorum requirements
prescribed by the Board are met. The person so appointed shall remain in office for the same period of time
that the vacating Director was entitled to remain in office.

< Scope of power, duties and responsibilities of the Executive Committee

1) The Executive Committee is responsible for managing our business in accordance with
the objectives of our business operations, provided that management of our business shall be subject to
policies, rules or orders prescribed by the Board. In addition, the Executive Committee is responsible for
reviewing matters to be proposed to the Board for further approval;

2) The Executive Committee shall prepare our vision, business strategies and direction,
business policies, targets, guidelines, operational plans and our annual budget, and shall present the same to
the Board for approval;

3) The Executive Committee shall set up business policies and management authorization,
shall approve our annual budget and comply with the business plan and strategy according to the policies and
business model presented to the Board;

4) The Executive Committee shall efficiently oversee and monitor our operations in
accordance with our management policies and guidelines as approved by the Board;

5) The Executive Committee shall approve matters or actions to be taken in the ordinary
course of our business, so long as it is within the Board's approved budget, does not involve the incurring of
liabilities or encumbrances exceeding Baht 1,000 million, and does not have a term of over five years
(liabilities or encumbrances include project finance facilities granted to us);

6) The Executive Committee shall make the following reports on our results of operations:

- A quarterly report of our performance shall be submitted within the timeframe
prescribed by the SET;

- An auditor’s report in respect of our financial statements, including our annual and
quarterly financial statements, shall be submitted within the timeframe prescribed by the SET; and

- Other reports deemed appropriate by the Executive Committee;

7) The Executive Committee shall perform any other activities as designated by the Board;
Nevertheless, the Executive Committee shall not have the power to approve any transactions in which
members of the Executive Committee or any other person may have a conflict of interest (as defined in the
notification of the SEC) with the Company. In such event, the Executive Committee must present the
transaction to the Board and/or the shareholders for approval in accordance with the relevant articles,
notifications and laws.

¢ Audit Committee

The term of Directorship of the chairman and members of the Audit Committee is three years
from the date of their appointment. Any retiring member of the Audit Committee may be re-elected. Where a
Director’s office in the Audit Committee is vacated by reason other than retirement, the Board shall elect a
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so appointed shall remain in office for the same period of time as the vacating Director was entitled to remain
in office.

2 Scope of power, duties and responsibility of the Audit Committee

1) The Audit Committee shall ensure that our financial statements are complete and
accurate;

2) The Audit Committee shall ensure that we have implemented appropriate and efficient
internal controls and audit systems, and that the Internal Audit Bureau is independent. It shall also be
responsible for the approval of the appointment, transfer or termination of the Chief of the Internal Audit
Bureau, or any other unit responsible for internal audit;

3) The Audit Committee shall ensure that we comply with securities and exchange laws,
regulations of the SET and laws relating to our business operations;

4) The Audit Committee shall recruit and nominate an independent third-party as our
auditor, determine the auditor's fees and hold at least one meeting per year with the auditor, without the
participation of the management;

5) The Audit Committee shall ensure that our connected transactions, or transactions that
may result in conflicts of interest, are conducted in compliance with the law and rules of the SET, and shall
ensure that such transactions are reasonable and in our best interests;

6) The report of the Audit Committee disclosed in the annual report of the Company will
be signed by the Chairman of the Audit Committee and will consist of the following information:

- The opinion regarding the accuracy, completeness, and credibility of the financial
statement.

- The opinion regarding the adequacy of the internal control of the Company.

- The opinion regarding the compliance of the Securities Act, regulations of the Stock
Exchange of Thailand or the laws related to the business of the Company.

- The opinion regarding the appropriateness of the auditor.

- The opinion regarding the conflicts of interest.

- The number of meetings of the Audit Committee and the attendance of each auditor
thereat.

- The opinion or the general remarks arising from the Audit Committee’s compliance
with the charter of the Audit Committee.

- Other transactions that the shareholders and investors should be informed about
regarding the duties and responsibilities of the Board of Directors.

7) if the Audit Committee, in the course of their duties, finds or is suspicious of one of the
following transactions or actions which has significantly affected our financial standing and operating results,
the Audit Committee shall report such transaction or action to the Board such that the relevant rectifications
can be made:

- A transaction resulting in a conflict of interest;

- Fraud or any major irregularity or defect in our internal control system; or

- A violation of securities and exchange laws, regulations of the SET and the laws
relating to our business.

If the Board or Management fails to rectify the problem within the time specified, any
member of the Audit Committee may make a report to the SEC or the SET; and

8) The Audit Committee shall perform any other activities as designated by the Board with
the Audit Committee’s approval.

e The Nomination and Remuneration Committee
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The term of membership of the chairman and members of the Nomination and Remuneration
Committee is three years from the date of their appointment. Any retiring member of the Nomination and
Remuneration Committee may be re-elected. In the event that a Director’s office is vacated due to reasons
other than retirement, the Board shall elect a sufficiently qualified candidate such that the quorum
requirements prescribed by the Board are met. The person so appointed shall remain in office for the same
period of time that the vacating Director was entitled to remain in office.

< Scope of power, duties and responsibilities of the Nomination and
Remuneration Committee

1) The Nomination and Remuneration Committee shall review our business organization
and the qualifications of our Directors and Chief Executive Officer in accordance with our business
requirements;

2) The Nomination and Remuneration Committee shall nominate only persons whose
qualifications are appropriate for holding office as Directors and our Chief Executive Officer, and shall set up
transparent nomination criteria and procedures for such persons. The nominations shall be presented at a
Board meeting and/or a shareholders' meeting for approval;

3) The Nomination and Remuneration Committee shall implement procedures and rules
to ensure that fair and reasonable remuneration, both in cash and in kind, will be granted to our Directors and
the Chief Executive Officer. The Nomination and Remuneration Committee shall propose such remuneration at
a Board meeting and/or a shareholders' meeting for approval;

4) The Nomination and Remuneration Committee shall report to the Board on its
performance and shall prepare a Nomination and Remuneration Committee’s report which will be disclosed in
our annual report. The report must be signed by the chairman of the Nomination and Remuneration
Committee;

5) The Nomination and Remuneration Committee shall conduct performance evaluations
and prepare an evaluation report for the Board; and

6) The Nomination and Remuneration Committee shall perform any other activities as
designated by the Board.

¢ Risk Management Committee

The term of membership of the chairman and members of the Risk Management Committee is
three years from the date of their appointment. Any retiring member of the Risk Management Committee may
be re-elected. In the event that a Director’s office is vacated due to reasons other than retirement, the Board
shall elect a sufficiently qualified candidate such that the quorum requirements prescribed by the Board are
met. The person so appointed shall remain in office for the same period of time that the vacating Director was
entitled to remain in office.

< Scope of power, duties and responsibilities of the Risk Management Committee
1) Before making management policy proposals to the Board for approval, the Risk
Management Committee shall consider our risk management policies in light of changes in our business and

circumstances;

2) The Risk Management Committee shall determine business strategies in accordance
with our risk management policies;

3) The Risk Management Committee shall approve risk management indicators;

4) The Risk Management Committee shall monitor management’s compliance with our
risk management policies and control the efficiency of risk management;
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5) The Risk Management Committee shall monitor the sufficiency of resources such as
staff and systems for risk management;

6) The Risk Management Committee shall implement risk management procedures and
rules for evaluating significant transactions before such transactions are presented to the Board and relevant
committees for approval;

7) The Risk Management Committee shall monitor and report our risk status to the Board
and the Audit Committee ;

8) The Risk Management Committee shall integrate corporate governance, risk
management and legal compliance in order to achieve integrity-driven operations;

9) The Risk Management Committee shall set up a working team as may be appropriate;
and

10) The Risk Management Committee shall perform any other activities as designated by
the Board.

5.14 Professional Development of Directors and Executives

e The Company promotes and facilitates training for professional development and with a view
to training all relevant directors, including directors who are members of numerous Subcommittees, so as to
continuously improve work operations.

e The Corporate Secretary shall arrange for the preparation of a manual for the directors as
well as the determination of rules relevant to the disclosure of information, background, securities holding
proportion, changes to securities holding etc., which shall be submitted in the event of changes to the
directors. The Corporate Secretary will, furthermore, invite the new directors to visit the Company’s factory
with a view to introducing them to the nature of the business as well as to the guidelines for business
operations.

e The Company requires that the Chief Executive Officer prepare a report on the plans for the
development and succession of work which the Chief Executive Officer and Managing Director have prepared
in the event that they are unable to perform such work themselves. The Company has put in place a structure
for developing the Executives, whereby the Chief Executive Officer is assigned to give an annual report on the
acts undertaken during the year, which will then be considered in conjunction with the plan for work
succession.

5.15 Corporate Social Responsibility Policy
¢ Fair Business Operations

The Company places emphasis on conducting its business within the framework of fair and
honest competition in compliance with the relevant laws and regulations, and has established the following
practice guidelines. The Company shall:

1) Encourage its employees to recognize the importance of compliance with competition laws
and the principles of fair competition;

2) Support various public policies which promote fair competition; and

3) Undertake acts in @ manner which is compliant with competition laws and requirements, as
well as cooperate with government officials
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The Company endeavors to conduct its business in a transparent manner, while adhering to
principles of good corporate governance and taking into consideration the interests of the interested parties in
all respects. It has established anti-corruption guidelines and also supports activities which promote and
encourage the executives and employees to comply with the applicable laws and regulations, whereby the
practice guidelines are as follows:

o Anti-corruption

1) The Company must instill right practices, values and perspectives within its employees to
comply with the rules and regulations in an honest manner;

2) The Company shall undertake steps to ensure that its internal control system is efficient,
and that the reviewing thereof and the balance of power is appropriate;

3) All directors, executives and employees of the Company are prohibited from undertaking
any act which is deemed to be soliciting or accepting assets or any other benefits implied as motivation for
performing their duties or refraining from the performance thereof in a dishonest manner;

4) All directors, executives and employees of the Company are prohibited from undertaking
any act which is deemed to be the offering of assets or any other benefits implied as motivation for
performing their duties or refraining from the performance thereof in a dishonest manner.

e The Process for assessing the risk from corruption

1) The internal audit and the risk management department recommend continuously
monitoring and examining the accounts annually in accordance with the opinion of the Audit Committee and
reporting material issues and suggestions to the Audit Committee.

2) The risk management department is responsible for continuous testing and risk
assessment of corruption in order to implement anti-corruption measures effectively. These measures have to
be reviewed regularly and the assessment results have to be reported to the Risk Management Committee
and also to the Board of Directors regularly.

3) If it is found that the Company operations do not comply with the anti-corruption policy,
the Audit Committee will report this to the Board of Directors to improve within the appropriate timeline.

¢ Respecting human rights and fair treatment towards labor

The Company’s policy is to supervise and treat all employees fairly, whereby the Company
shall not discriminate against individuals on the basis of similarities or differences in race, religion, sex, age or
any other characteristics. Furthermore, the Company has a policy to strictly comply with the labour protection
laws.

e Community or social development

The Company recognizes the importance of taking part in corporate social responsibility and
has, therefore, continuously organized projects to help and develop society, and primarily focuses on donating
funds and promoting education, supporting religion, and helping and attending community activities on
occasions.

 Environmental conservation
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1) The Company gives importance to the potential impacts of the manufacturing processes
on the environment and its policy is to strictly comply with the applicable rules, regulations and standards
with respect to the environment. In addition, the Company plans to promote ideas for making use of waste
produced during the manufacturing process in order to increase their value.

2) The Company has a policy to educate and train employees in environment matters
annually so that every level of employee understands the impact of pollution in all aspects and to teach good
management policies to reduce cost, expense and environmental problems for the sustainable growth of the

Company.

®* Innovations and the diffusion of innovations obtained from work operations
involving responsibility towards society, the environment and interested parties

The Company aims to support sugar cane farmers with a view to encouraging their progress and
stability alongside the Company. The Company has therefore continuously organized research projects for
furthering the potential of the sugar cane farmers.

¢ Non violation of Intellectual Property Rights or Copyrights of others

The Company has a policy of non-violation of Intellectual Property Rights or Copyrights, such as
non-violation of computer crime laws, complying with copyrights of software in both work or in non-work
related issues and complying with Intellectual Property Rights, Copyright law and related laws and

regulations.
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