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Appendix 5 Corporate Governance Policy and Practices, Code of Conduct
and Committee Charters

Corporate Governance Policy and Practices

The Board of Directors has established corporate governance policies and practices
that set out the Company’s key governance bodies and processes with regard to rights
of shareholders and equitable treatment of shareholders, consideration of the role of
stakeholders and business development for sustainability, disclosure and transparency
and responsibilities of the board of directors. The Company places great emphasis on
the principles and practices of good corporate governance, which are consistent with
the Principles of Good Corporate Governance for Listed Companies issued by the
Securities and Exchange Commission (SEC) and the Stock Exchange of Thailand (SET)
and in accordance with the evaluation criteria of the Corporate Governance Survey of
listed companies of the Thai Institute of Directors Association (IOD), divided into
4 categories as follows:

1. Rights of Shareholders and Equitable Treatment of Shareholders

2. Consideration of the role of stakeholders and business development for sustainability
3. Disclosure and Transparency
4. Responsibilities of the Board of Directors

Section 1 Rights of Shareholders and Equitable Treatment of Shareholders

1.1  Taking care of shareholders’ rights and protecting basic rights equally

(D) The Company has established a policy for determining remuneration
and disclosing the criteria for remuneration of directors for each
director, both monetary and other remuneration, in proposing the
remuneration of directors for shareholders’ approval.

(2) The Company has established guidelines to facilitate and encourage
shareholders to attend the shareholders’ meeting.

(2.1) Before the meeting

. The Company has given shareholders the opportunity to
propose matters for consideration in the agenda and
nominate candidates to be elected as directors of the
Company or submit questions in advance of the Annual
General Meeting of Shareholders. The Company
announced it in the form of a newsletter to the Stock
Exchange of Thailand and on the Company’s website.

o The Company informs the date of the Annual General
Meeting of Shareholders 30 days prior to the meeting by
publishing it in the form of a newsletter to the Stock
Exchange of Thailand and on the Company’s website.
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o The Company has assigned Securities Depository (Thailand)
Co., Ltd., the Registrar of the Company, to deliver the
invitation letter of the shareholders’ meeting and the
supporting documents to the shareholders at least 14 days
in advance, and the Company has arranged for the
publication of the notice of the shareholders’ meeting and
the supporting documents in both Thai and English on the
Company’s website 30 days in advance of the meeting.

o Invitation to shareholders’ meeting clearly define the agenda
of each agenda as a proposal for acknowledgement or
consideration, along with details of various agendas,
meeting documents, and opinions of the Board of Directors
in each agenda.

o The Company has attached a proxy form as specified by the
Ministry of Commerce in the invitation letter to the
shareholders’ meeting and there are no conditions that
are difficult to proxy. As well as nominating at least two
independent directors in the proxy statement, as an
alternative to shareholders to proxy for one of the
independent directors.

(2.2) Date of shareholders’ meeting

o The Company holds a shareholders’ meeting on weekdays
in the same province as the Company’s head office where
is convenient for traveling.

o The Company may consider holding a hybrid meeting that
is both on-site meeting and E-meeting in accordance with
the Royal Decree on Electronic Meeting B.E. 2563 at the
same time. The Company will provide opportunities for
shareholders to attend the shareholders' meeting in both
physical and electronic forms.

. The Company promotes the use of technology at
shareholders' meetings to help promote transparency in
meetings by implementing electronic registration systems
and electronic vote counting systems in shareholders'
meetings.

. The Company conducts meetings transparently and has
mechanisms that can be monitored, as well as providing
opportunities for shareholders to ask questions and
express opinions related to the agenda which are
recorded and summarized in the minutes of meeting.

. The Company encourages all directors, Chief Executive
Officer, relevant senior executives and auditors to attend
the shareholders' meeting.

o The Company has arranged to clarify the rules and
procedures for voting to shareholders prior to the start of
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the meeting. Shareholders and proxies have the right to
vote according to the number of shares in each term
without being able to split the votes, except for proxies
according to the form c. In the election of directors, the
Company has given shareholders the opportunity to
exercise their right to elect directors individually.

o The counting of votes for each agenda is open,
transparent, and electronic traffic data is collected for
later verification. The Company arranges for witnesses of
voting by inviting independent legal advisors to be
witnesses.

o At the shareholders' meeting, the Chair of the Meeting
has given shareholders the opportunity to express their
opinions and ask questions on matters related to the
Company and the agenda of the meeting.

(2.3) After the meeting

. The Company has informed the resolutions of the
shareholders' meeting stating the voting results for each
agenda. Classify the votes as "agree”, "disagree" and
"abstain" by sending the newsletter to the Stock
Exchange of Thailand on the same day after the
shareholders' meeting.

. The Company has prepared the minutes of the
shareholders' meeting and arranged for publication on the
Company's website within 14 days after the meeting.
Details of which are as follows:

(1) attendance of Directors, Executives, and the
proportion of attending Directors;
(2) voting and vote counting methods, meeting

resolutions, and voting results (“for”, “against”, and
“abstain”) for each proposed resolution; and

(3) questions asked and answers provided during the
meeting, including the identity of the persons asking
and answering the questions

1.2 Prevention of conflicts of interest

(1)

(2)

The Company established guidelines for directors and senior executives
to report on the trading of the Company's shares at least 1 day in
advance of trading to the Company Secretary and notify the trading
result within 1 day after successful trading.

The Company established guidelines regarding the use of the
Company's inside information to the directors, executives and all
employees and communicate to acknowledge and act, including
monitoring to comply with such practices.
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(€)] The Company established guidelines on preventing conflicts of interest
for directors, executives and all employees and communicate to them
for acknowledgement and implementation, including monitoring to
comply with such practices.

4) The Company established the Rules of Entering into Related Party
Transactions in accordance with the regulations of the Capital Market
Supervisory Board and the Stock Exchange of Thailand. In the event
that the transaction is required to disclose information or seek approval
from shareholders, the Company will arrange for the disclosure of
details and reasons for the transaction to shareholders.

Section 2 Consideration of the Role of Stakeholders and Business

2.1

2.2

Development for Sustainability

Driving business for sustainability

The Company has developed a sustainability strategy in which the Company
studies the problems and expectations of stakeholders (ESG materiality
assessment) and analyzes stakeholders in the business value chain, starting
with identifying key business issues (Materiality) and evaluating direct and
indirect stakeholders both inside and outside the Company to ensure that the
Company's business operations truly create value and benefits for the Thai
economy and society in accordance with the sustainability policy.

Responsibility to stakeholders

The Company has identified stakeholder groups which are all related to the
operation of the organization, including shareholders and investors, employees,
communities and society, customers, business partners, government agencies
and regulatory agencies. (For details on stakeholder rights, please refer to Part 1,
Topic 3, Driving Business for Sustainability.)

Employee Rights

. The Company sets policies and practices fairly without discrimination
and provides equal opportunities in the field of employment, dismissal,
compensation and benefits people development and collective
bargaining rights of employees.

o The Company has set up a unit to oversee matters relating to
occupational health, safety, security, and environment (HSSE) and
establish a policy and a code of conduct on HSSE by specifying and
promoting good health and the provision of a safe working environment,
as well as relevant security measures to prevent accidents and illnesses
due to work, in accordance with internationally accepted standards. The
Company has also arranged workshops and activities that promote a
culture of safe working environment in the organization. The Company
has also set up an HSSE Committee in several areas, which consists of
representatives from Employees and the Management working together
to report and recommend solutions and improvements for safe working
environment, and promote and encourage safe working behavior.
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The Company encourages savings and creates financial security for
employees, for whom a company provident fund (PVD) has been set up.

Customer Rights

The Company has established service channels to support customer
contact, namely service centers and call centers, as well as the Company
has developed various digital contact channels such as applications,
websites, emails or social networks to provide assistance to customers in
various matters.

Rights of Business partners

The Company has a policy to treat its partners fairly and equitably, and
the Company has established a written procurement policy that is easy
to understand and standardized so that the Company's partners can
trust in the selection process of the Company's partners.

The Company is deeply mindful of respecting the intellectual property
rights of business partners and other third parties. It is the Company’s
policy that Directors, Executives and Employees of the Company and
other persons acting on behalf of the Company should avoid
infringement of intellectual property rights of business partners and
other third parties. At the same time, the Directors, Executives and
Employees of the Company and other persons acting on behalf of the
Company shall protect and administer the Company’s intellectual
property in the interest of the Company as prescribed in the Code of
Conduct.

The Company has a policy requiring its business partners to comply with
the Supplier Code of Conduct in relation to various matters, such as
labor, health, safety, security, environment, and corruption etc., which
must be of the same standard as the Company, in line with
internationally accepted standards.

Competitor's Rights

The Company promotes and supports competition based on fairness and
openness, and the Company will not take any action that violates or
contravenes laws relating to competition or that may cause damage to
the reputation of competitors. The Company operates to compete in the
market by offering good products and services at reasonable prices and
will deal with its competitors in an honest and professional manner.

Crediitor’s Rights

The Company has a policy to treat creditors equally and fairly by
providing accurate, transparent and audited information to creditors and
strictly adhering to the terms and conditions of the contract with
creditors in terms of repayment of principal, interest and fees, financial
ratio maintenance and other conditions, etc.
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2.3

2.4

2.5

Sustainability management in the social dimension

(1) The Company supports internationally declared human rights which
include declarations and treaties of the United Nations on human rights.
Directors, Executives, and Employees of the Company and other persons
acting on behalf of the Company shall respect the personal dignity,
privacy, and individual rights of each person they are in contact with in
the course of their duties, and shall not take any action which results in
or supports the violation of any human rights.

(2) Company clearly defines anti-corruption practices. This includes
establishing such guidelines for the Company's business partners to
follow as stipulated in the Supplier Code of Conduct and communication
to employees.

Sustainability management in the environmental dimension

The Company formulates policies and plans regarding environmental measures
that address issues related to resource use and the environmental impact of
operations, such as energy consumption, water use, waste management,
pollution, greenhouse gas management, etc.

Innovation development

The Company promotes work processes that contribute to the invention or
development of business and social innovations related to the Company's work
processes, products and/or services or business models, with the aim of
improving and developing products and work processes, increasing cost
efficiency, adding value to the Company's products and services and developing
the Company's environmental management practices.

Section 3 Disclosure and Transparency

3.1

Important financial information

(1)  The Company complies with the regulations of the SEC, the Office of
SEC, and the SET with regards to the disclosure of significant
information, in particular, financial information, the Company’s
development, operational information, business performance, and other
relevant substantial information through the SET website, in order to
ensure transparent and equitable disclosure.

2) The Board of Directors is responsible for the Company's financial
statements and the financial information appearing in the Annual
Registration Statement (Form 56-1 One Report) which are prepared in
accordance with generally accepted accounting standards in Thailand.
The Company has selected appropriate accounting policies and adopted
relevant accounting policies in each fiscal year.

(3) The Board of Directors has established an Audit Committee to oversee
the quality of the Company's financial reporting and internal control
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4

)

(6)

systems, as well as the appropriate disclosure of material information in
the notes to the financial statements to ensure that they are complete
and appropriate in the interest of shareholders and general investors.

The Company has prepared MD&A to analyze factors affecting the
Company's future operations by reflecting the link between the
Company's business practices and sustainable business practices (ESG)
covering issues related to environment, society and corporate
governance.

The Company determines that information on related transactions shall
be fully disclosed.

The Company determines that information regarding audit fees and
other service fees paid to the auditor and the reasonableness of such
fees will be disclosed in the Annual Registration Statement (Form 56-1
One Report).

3.2 Business basics

(1)

(2)

The Company has prepared financial information, dividend payment
policy, long-term goals, sustainability goals, policies and social activities.

The Board of Directors prepares the Board of Directors' report for
presentation in the Annual Registration Statement (Form 56-1 One
Report) to shareholders to be informed of the operating results and
important issues that occurred during the year.

3.3 Information communication channels

1)

(2)

(3)

4

The Company has established an investor relations unit to communicate
regularly with shareholders and general investors.

The Company provides a website in both Thai and English that displays
the Company's information in its entirety. The Company regularly
updates such information.

The Company held a Quarterly result announcement meeting for
shareholders, investors, analysts, fund managers and interested parties,
which was attended by the Company's executives to clarify and answer
questions.

The Company provides information that can be downloaded from the
Company's website, such as the Annual Registration Statement (Form
56-1 One Report), Sustainability Report, Invitation to shareholders'
meeting, Minutes of the Shareholders' Meeting.
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Section 4

Responsibilities of the Board of Directors

4.1 Board structure

1)

(2)

3)

4

(5)

(6)

The Board of Directors of the Company consists of directors not less
than 5 persons and not less than half of the total number of directors
must be resident in the Kingdom of Thailand. The Directors of the
Company must be qualified as required by law.

The Company has established a diversity policy in the structure of the
Board of Directors, consisting of independent directors, female directors,
and non-executive directors with a variety of qualifications including
professional skills, specialization, gender, age, regardless of race,
nationality, etc., according to the Board skill matrix evaluation which is
in line with the Company's business strategy.

The Company determines that the authority and duties of the
Chairperson of the Board of Directors and the Chief Executive Officer are
separate and are not the same person.

The Company has established a new procedure for the appointment of
directors, which includes the selection and nomination process and
guidelines for determining the remuneration of directors for approval by
the Board of Directors and the shareholders (for more details, please
refer to Section 8).

The Company has established guidelines for the recruitment of
executives, recruitment process consideration of nomination and
remuneration in order to propose for the Board of Directors' approval
(see Section 8 for more details).

The Board of Directors appoints the following sub-committees:

1) Audit Committee

2) Nomination and Remuneration Committee

3) Corporate Governance and Sustainability Committee
4) Risk, Cybersecurity and Finance Committee

5) Executive Committee

4.2  Compliance

(1)

The Board of Directors considers the preparation of the Company's
corporate governance policy in accordance with good corporate
governance guidelines. Preparation and disclosure of the Code of
Conduct for Directors, executives and employees. This includes
communication guidelines and monitoring to comply with such policies.
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(2)

(3)

(4)

The Company divides roles and duties between the Board of Directors
and the management clearly stated in the charter of the Board of
Directors, determination of Chief Executive Officer duties and an
approval authority of the Board of Directors.

The Board of Directors sets guidelines for the supervision of subsidiaries
and associated companies, which includes determining the process of
appointing directors, key executives in subsidiaries, supervision of
internal control systems of subsidiaries.

The Board of Directors holds a meeting of the Board of Directors which
the meeting plan is prepared in advance throughout the year and the
supporting documents for the board meeting must be submitted at least
5 working days in advance.

4.3 Self-assessment

The Board of Directors conducts an evaluation of the performance of the entire
Board of Directors, individuals and all Board-committees every year, and the
results are used to improve the effectiveness of the Board of Directors'
performance.

4.4 Development of directors

(1) The Board of Directors supports directors to continuously develop their
knowledge for courses held for directors or attending an event, seminars
that increase operational knowledge every year.

(2) The new directors received orientation, covering topics related to
business goals, business characteristics, duties of director and the
Company's corporate governance structure, etc.

Code of Conduct

Please see Code of Conduct at

https://investor.truecorp.co.th/misc/cg _document/20231115-true-code-of-

conduct-en.pdf
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Committee Charters

Authorities and Responsibilities of the Board of Directors, including the
approval authorities

1.

10.

11,

Oversee compliance of the conducting of the Company’s business with the applicable
laws, objectives and Articles of Association of the Company and resolutions of the
shareholders’ meetings. In this regard, the Board shall perform their duties with
prudence, due care, in good faith to preserve the interests of the Company and
shareholders, and disclose information to the shareholders in an accurate, adequate,
transparent and timely manner.

Oversee the Company’s Corporate Governance for long-term sustainability.

Annually review and approve visions, strategies, missions, business plans and
financial targets including its subsequent amendment and follow-up the
implementation thereof and the ongoing operations of the Company. The Board
shall oversee the Company’s long term and strategic planning.

Appoint and dismiss of Key Management Personnel® including the Chief Executive
Officer ("CEO") and Deputy Chief Executive Officer ("DCEQ").

Oversee the Company’s organization, administration and operations and ensure that
the Board has an updated information and overview of any issue which either
individually or collectively may have a significant impact on the business of the
Company, such as, but not limited to, issues within objectives and strategies,
operations and finances, and organization and employees.

Oversee the organization, administration and operations of the Company’s subsidiaries
both domestically and internationally and joint ventures in order to ensure that such
investments are align with the Company’s direction, effective, properly and beneficial
to the Company.

Ensure Key Management Personal succession plan.

Determine and approve policies relating to corporate governance (including Code of
Conduct) and supervise the management to implement such policies.

Oversee compliance with accounting standards, risk management, financial and
other controls and applicable laws.

Ensure adequate and appropriate internal controls system of the Company and its
subsidiaries both domestically and internationally including the internal control over
financial reporting (ICFR) in place.

Ensure that a mechanism for handling complaints and whistleblowing is established.

1Key Management Personnel means the executive management officers of the Company including the Chief Executive
Officer (CEO), Deputy Chief Executive Officer (DCEQ), Chief Technology Officer (CTO), Chief Marketing Officer (CMO),
Co-Chief Financial Officer (Co-CFO), Chief Digital Officer (CDO), Chief Human Resources Officer (CHRO), Chief Sales
Officer (CSO), Chief Geo-based Officer (CGO), Chief Transformation Officer (CTFO) and Chief Corporate Affairs Officer
(CCAO), Chief Business Officer (CBO), and any other officers that from time to time will be defined as Key Management
Personnel and will report to the CEO or DCEO.
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12.

13.

14,

15.

16.

17.

Recommend the shareholders on the nomination and compensation of the Board of
Directors.

Oversee and monitor to ensure that the preparation of financial statements and
disclosure of material information are accurate, sufficient, and timely and are
following the relevant regulations. The Board shall approve the annual financial
statements and the annual report after they have been examined by the auditor.

Appoint a company secretary with the necessary qualifications, knowledge, skills and
experience to support the Board in performing its duties.

Conduct an annual performance evaluation of the Board, its committees, and each
individual director which should be used to strengthen the effectiveness of the
Board.

Ensure that the shareholders’ meetings 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.

The Board may appoint Board’s committees. All Board’s committees shall be
appointed by resolution in a Board meeting. The Board is responsible for preparing
and approving charters for each Board’s committee. Board’s committees have no
independent decision-making authority, except where expressly granted by the
Board or applicable law. The establishment of Board’s committee does not alter the
Board’s legal responsibilities and tasks. The Board’s committees shall provide a report
on its work (if any) at each board meeting. The Board of Directors must perform its
duties in promoting and supporting the work of the Board’s committees in all aspects
to enable the Board’'s Committees to perform its duties effectively.

Audit Committee Duty and Responsibilities

The Committee shall have the power to conduct or authorize investigations into any
matters within its scope of responsibilities. The Committee is empowered to retain
independent counsel, accountants, or other persons who have special competence as
necessary to assist the Committee in fulfilling its responsibilities.

The scope of duties and responsibilities of the Audit Committee

1.

Review the audited accounts and discuss with the auditors of the Company regarding

the accounting policies to be adopted by the Company.

Review and provide assurance to the Board of Directors in relation to:

(1) compliance with laws (including laws on securities and exchange, regulations
of the SET, anti-corruption laws and any other applicable laws) and Company
policies;

(2) the integrity of production of accurate and adequate financial statements and
interim reports including the consistency of information in the financial reports

with any other information related to the financial position and operational
performance that has been communicated to investors or relevant parties such
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3)

(4)

©)

as management’s discussion and analysis, annual report and corporate’s
notification to the SET relating financial reports. In cases where the Committee
receives a report from the auditor or detects irregularities in the financial
statements, the Committee must promptly initiate inquiry into the causes and
the audit scope from relevant parties such as the auditor and person with the
highest responsibility for accounting and finance of the Company;

the adequacy of internal control system of the Company and its subsidiaries

both domestically and internationally and the internal control over financial

reporting (ICFR).

(3.1) The Committee shall jointly plan the audit of the internal control
system with the internal audit & investigation function considering the
type and level of risks that may impact on the Company. If it is a
high-risk issue, the Committee must expedite auditing and establish
measures to mitigate the aforementioned risk promptly.

(3.2) In cases the Company has significant international operation, the
Committee must ensure that the Company’s overall internal control
system can detect irregularities and prevent potential misconduct
arising from the activities or transactions of these foreign-registered
companies. The Committee may have the internal audit and
investigation function or hire an outsourced-internal audit abroad to
conduct an audit of an important internal control system. The internal
audit shall regularly report the findings to the Committee directly.

internal audit activity and the independence of Internal Audit & Investigation
function;

Related Party Transaction(s) (RPT), Material Transactions (MT) or transactions
that may lead to conflicts of interests, to ensure they are in compliance with
the laws and regulations of the Stock Exchange of Thailand, and are
reasonable and for the benefit of the Company. The Committee’s duties in
particular of MT & RPT are as follows;

(5.1) The Committee shall participate in considering and giving opinion on
the entering into significant MT & RPT transactions that require
approval from the Board of Directors’ or the shareholders’ meeting.
The Committee shall at least consider matters e.g., a) the rationale of
entering into transactions, b) details and identity of contracting
parties, c) returns and associated risks particularly the legal risks, and
d) the impact on the financial status and operations.

This consideration shall be made, especially in cases where the
Company frequently enter into MT & RPT transactions, conducts
transactions abroad, changes its core business and new business
expansion. The Committee shall have additional considerations
regarding the appropriateness of business operations policies,
investment plans and liquidity, etc.
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(5.2)

(5.3)

(5-4)

For MT & RPT where the management has authority to approve, the
Committee shall ensure to establish a system or process that requires
the management to report such transactions continuously and analyze
the reasonableness of transactions. In cases where these transactions
have a recurring nature genuine substance indicate that they are
interrelated or the same project, the Committee shall ensure to
consider additionally the project’s reasonableness and characteristics
and consider whether the entering into transactions with the
aforementioned characteristics may indicate an intention to avoid the
rules on the entering into MT & RPT or not.

After obtaining approval to enter into MT & RPT from the Board of
Directors or shareholders, the Committee shall follow up and inquire
about the progress of these transactions with the management, to
oversee the investment and ensure that the Company continuously
disclose and report progress to shareholders appropriately on the
following matters at a minimum:

(@)  Progress of the transactions to determine whether that it aligns
with the plan disclosed when seeking approval from the Board
of Directors or shareholders.

(b) If the transaction cannot proceed according to the disclosed
plan, disclosing the factors or events that have affected it and
analyzing the associated risks arising from the deviation from
the disclosed plan.

(c) If funds are raised by issuing and offering securities for
investment in MT & RPT, whether it is an offer of stocks or
debentures, shareholders must be reported about the use of
funds.

(d) In cases where actual operation does not conform to the plan,
or the expected financial projection is significantly different
from those previously disclosed to shareholders.

The Committee shall continue follow-up the progress of entering into
the MT & RPT by considering together with various information to
observe for overall abnormalities in order to prevent cases where the
Company use the disclosure of information as a means to manipulate
its stock prices for the benefit of any particular group of individuals. In
this connection, if the Committee suspects that directors and
executives of the Company may use a mean to disseminate distorted
and incorrect information or enter into MT & RPT for the benefit of
influencing stock prices, the Committee may take any action to deter
such behavior of the Company and report the facts to the SEC Office
immediately.
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(6) Monitoring of utilization of capital increase fund (“Fund”) in accordance with
the disclosed objectives. The Committee shall:

(6.1) evaluate the details related to the use of raised capital and
information provided by management regarding the thoroughly
examine economic conditions and growth trends in industry that the
Company will spend the funds for investment.

(6.2) ensure that the Company has adequate internal control or mechanism
to supervise and monitor the use of raised capital correctly and
appropriately, and in accordance with the disclosed objectives. If the
Funds are not utilized in accordance with disclosed objectives, the
Committee shall promptly report to the Board of Directors. Together
with the Board of Directors, urgent corrective action must be taken,
and measures established to cease and prevent the Company from
inappropriately and incorrectly using funds in a way that may cause
damage to the Company and shareholders.

3. Ensuring the effectiveness of the external audit process, considering and making
recommendation on the appointment, re-appointment, and removal of an
independent person to be the Company’s auditor for the provision of audit and non-
audit services, and to propose the auditor’s remuneration and terms of engagement,
as well as to attend a meeting with this auditor without management present at least
once a year.

4. Approve the appointment, transfer and dismissal of the Head of Internal Audit &
Investigation, and approve the Internal Audit & Investigation Charter and its
subsequent amendment. The Internal Audit & Investigation function shall directly
report to the Committee.

5. Attend a meeting with the Head of Internal Audit & Investigation without management
present at least once a year.

6. Maintain a direct and close working relationship (including continuous and regular
reporting and interactions) with the Internal Audit and Investigations function, to
support the Board of Directors in fulfilling its oversight responsibilities.

7. Prepare, and disclose in the Company’s annual report, an Audit Committee’s Report
which will be signed by the Chair of the Committee and consist of at least the
following information:

(1) an opinion on the accuracy, completeness, and creditability of the Company’s
financial report;

(2) an opinion on the adequacy of the Company’s internal control system;

(3) an opinion on the compliance with the law on securities and exchange, the

regulations of the Stock Exchange of Thailand, or the laws relating to the
Company'’s business;

(4) an opinion on the effectiveness of the Company’s internal control procedure
relating to the compliance with the anti-corruption measures;
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)
(6)
@)
8

€)

an opinion on the suitability of an auditor;
an opinion on the transactions that may lead to conflicts of interests;

the number of Committee meetings, and the attendance of such meetings by
each Committee member;

overall opinion or observation gained by the Committee from its performance
of duties in accordance with the Charter; and

any other information which, in the Committee’s opinion, should be made
known to the shareholders and general investors, within to the scope of duties
and responsibilities as assigned by the Company’s Board of Directors.

8. To oversee and monitor the follow up of findings and remediation of major
investigations and significant adverse audits.

9. If the Committee receives the auditor’s report which encounters suspicious behavior
of the directors, managers or persons responsible for the operation of the Company
during the audit, the Committee shall promptly inform the Board of Directors and
investigate without delay with the following conducts.

1)

)

3)

“)

)

(6)

The Committee shall consider on the significance and risk of the matter to the
Company and investors, if the Committee considers that such suspicious
behavior may significantly affect the rights of shareholders or there are issues
that shareholders should be informed about immediately, the Committee shall
promptly take actions to ensure that the Company disclose preliminary
information to investors.

In cases where it is found that directors and executives of the Company may
be involved in the abovementioned behavior, the Committee shall take any
action to ensure that the audit process is independent and not under the
control of those involved in suspicious behavior.

The Committee shall consider establishing measures or guidelines to mitigate
the suspicious behavior’s impact on both the Company and overall shareholders.

The Committee shall consider implementing measures to enhance the internal
control system of the Company to prevent and deter future instances of
suspicious behavior, ensuring that similar incidents will not occur again in the
future.

The Committee shall submit an initial report on suspicious circumstances to the
SEC Office immediately upon receiving notification from the auditor. Moreover,
during the audit period, the Audit Committee should periodically provide
progress reports to the SEC Office and the auditor.

Within 30 days from the date of receiving the auditor’s notification, the
Committee shall report the results of the investigation to the SEC Office and to
the auditor. The report will include content reflecting the consideration of the
Committee based on sub-clause (1) - (4) above.
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(7)  After reporting as per clause (6) above, the Committee shall report the
progress of the implementation of preventive and deterrent measures to curb
suspicious behavior and enhance the internal control system to the SEC Office
periodically until the process are fully implemented.

10. To perform any other act as delegated by the Board of Directors, with the approval of
the Committee.

7

1. Make recommendations on the qualified candidates for the Board of Directors
consideration and appointment as Directors;

2.  Make recommendations to the Board of Directors concerning the composition of the
Board of Directors and remuneration of Directors;

3. Determine, subject to Board of Directors’ approval, the appointment, remuneration
and termination of Key Management Personnel and to establish and agree
performance packages and contracts for Key Management Personnel;

4.  Review the performance of Key Management Personnel against the targets agreed in
their relevant performance package and to agree annual performance rewards; and

5. Perform other duties and responsibilities as delegated by the Board of Directors.

1. Propose policies relating to corporate governance of the Company to the Board of
Directors for approval;

2.  Advise the Board of Directors on matters concerning corporate governance;

3. Ensure that the duties and responsibilities of the Board of Directors and
management comply with corporate governance policy;

4. Review policies relating to corporate governance of the Company at least
annually and propose recommendation for revision to the Board of Directors to
continuously ensure consistency and compatibility with the businesses of the
Company;

5. Review the Company’s Authority Matrix for the Board of Directors and its
subsequent amendment to ensure it is compliant with corporate law, SEC
regulations, the Company governing principles and other relevant laws and
regulations and make a recommendation to the Board of Directors prior to the
matter being sent to the Board of Directors for consideration and approval;

6. Maintain a direct and close working relationship (including continuous and regular
reporting and interactions) with the Ethics & Compliance function, to support the
Board of Directors in fulfilling its compliance oversight responsibilities;

7. Perform other duties and responsibilities as delegated by the Board of Directors.
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8.

Oversee the risk policy framework and process for risk management of the
Company, including all strategies, policies, rules and operational manuals adopted
by the Company’s management in order to determine, evaluate, monitor and
recommend corporate risk management, cyber security risk, and data privacy risk
to the Board of Directors;

Regularly review the risk policy framework and process for risk management
including cyber security and data privacy risk and propose recommendation for
revision to the Board of Directors and determine risk metrics of the Company’s
business;

Promote and implement the risk strategy and policy by enhancing the level of risk
awareness through the development of appropriate procedures and commitment
of resources;

Support the monitoring of risks including cyber security risk and data privacy risk
across the Company and regularly report to the Board of Directors;

Oversee and review the financial management and performance of the Company,
including meeting regularly with management and commenting and giving
opinions on any recommendations of management to the Board of Directors
regarding long and short term financial strategies, annual budgets for capital and
operating expenses, the creation or assumption of substantial liabilities or debt,
the issuance of equity, acquisitions and dispositions of material assets, and any
material revenue generation or enhancement proposal otherwise presented to
the Board of Directors;

Monitor and evaluate the financial performance of the Company against the
Company’s budget;

Maintain a direct and close working relationship (including continuous and regular
reporting and interactions) with the Risk management, Cyber Security and
Privacy functions, to support the Board of Directors in fulfilling its compliance
oversight responsibilities; and

Perform any other act as delegated by the Board of Directors.

Executive Committee Duty and Responsibilities

1.
2.

Review and approve a plan for the business integration and transition;

Assist the Board of Directors in respect of financial and operational planning and
performance, formulating business direction, strategies, business plan and
financial goals for approval by the Board of Directors, and provide an update on
such matters to the Board of Directors from time to time;

Follow up on the implementation of the merger integration plan;

Supervise and manage the business operations of the Company in accordance
with the decisions of the Board of Directors;

Perform other duties and responsibilities as delegated by the Board of Directors.
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