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Corporate Governance

1. Corporate Governance Policy

Lalin Property public company limited recognizes the essence of the good corporate governance as an important factor
to lead the company to have the efficient system and a foundation for the sustainable growth of the company. The company
abides by the principles of Good Corporate Governance for listed companies of the SET, and has implemented the good

corporate governance to be a practice guideline as follows:

1. Rights of Shareholders

The company always recognizes and respects the rights of the shareholders. These rights include the rights to
purchase/ sell or transfer the shares, profit sharing, sufficiently access to company’s information, attend the meeting to
vote at the shareholder’'s meeting.

The annual general meeting of shareholders shall be held annually within 4 months after the end of accounting period.
The notice of this meeting and the meeting agendas including the meeting document shall be sent to the shareholders
at least 21 days before the shareholders’ meeting and shall be advertised on the daily newspaper at least 3 consecutive
days. Moreover, the company shall have the notice of the meeting and the meeting document posted on the website of
the company (www.lalinproperty.com) not less than 30 days before the meeting. In this case all shareholders shall have
enough time to study and look through the entire meeting document and be well preparing for the meeting. The Company
encourages shareholders to attend in the shareholders’ meetings to fully exercise their rights in delivering opinions and
suggestions in participating in decision making on crucial issues, and in inspecting the operations of the Board of Directors
and Management.

The notice of meeting shall include information such as date, time and venue of the meeting, including location map
and all relevant supporting documents that shall be used for making decision at the meeting. Moreover, in the notice of
meeting, the company should also inform all shareholders the meeting rules, including the Articles of Association on the
Shareholder Meeting, meeting regulations and practice, procedures and documents to be presented by shareholders
before attending the meeting for both cases whereby the shareholders are attending the meeting in person and by proxy.
The proxy forms of type A, B and C are attached at the end of this notice letter as for the convenience of the shareholder
to appoint their proxy. Moreover, the postage is provided by the company on the meeting date for the convenience of the
proxy. For the shareholders who cannot attend the meeting, such shareholders can appoint any independent director to
vote on their behalf.

Furthermore, for the convenience of the shareholder meeting, the company has set the appropriate date, time and
venue of the meeting by not having the meeting on the bank holiday. The company also set the meeting to be held during
8.00 a.m.- 4.00 p.m. and the venue to be located at the area whereby it is easy to access for all shareholders. For the past
meetings, the company has always chosen the venue which is nearby the BTS, MRT station as for the convenience of
the shareholders to commute. At the annual general meeting of shareholders, the company shall open for registration at
least 2 hours before the commencement of the meeting in order to provide sufficient time for all shareholders to register
and to hold welcome reception for shareholders attending the meeting.

The company allows shareholders who join the meeting after the meeting has already commenced to vote on agenda
items that are in the process of being considered and do not yet have a resolution.

In the agenda of directors’ election, the company provides opportunities for shareholders to vote on individual
directors. The invitation letter will have accompanying documents with details of the directors nominated for election
including their education and working experience backgrounds, shareholding in the company, and the record of their
meeting attendance in the passing year. Shareholders; therefore, have sufficient information to support their consideration
in voting.

At each shareholder meeting, the company shall give all shareholders equal opportunity to present their opinions
and suggestion, including raise questions at the end of each agenda. Moreover, the company shall provide sufficient time
for further discussion whereby the chairman of the meeting, directors and the management shall equally pay attention
to every question and give the clear answers. A clear and complete minute shall be recorded with total votes of each
agenda. Company has invited auditors from C.W.W.P Company Limited to observe the meeting and check transparency
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of voting summary every time. The company issued and submitted the minutes of the meeting to Stock Exchange of
Thailand and Ministry of Commerce within 14 days as specified by law, and posted on company’s website for interested
shareholders to read and examine the information.

At the 2018 annual general meeting of shareholders, All 7 directors are attending the meeting. Chairman, Chairman
of the Audit Committee, Managing Director, C.F.O. and high level management from each important department whereby
these people are required to attend the meeting in order to answer the inquiries of the shareholders.

2. Equal Treatment to Shareholders
The company has treated all shareholders equally and fairly no matter the shareholder is the executive director or
non-executive director or has the alien nationality. The Company prepares the shareholders’ meeting documents in both
Thai and English.
The company offers the opportunity for shareholders who cannot attend the meeting in person by letting them appoint
other persons to attend the meeting and vote on their behalf. When sending out the notice of meeting, the company
shall have the proxy form attached with the letter every time. Such shareholders can determine their voting direction and
appoint at least 1 person to be their proxy. Moreover, the company has provided the postage at the registration area in
front of the meeting room for the convenience of the proxy in case they have not affix the postage.
For this annual general meeting of shareholders, after the details of each agenda have been explained then the
shareholders will be given equal opportunity to raise the questions and present their opinions to the meeting. The voting
ballots shall be distributed to shareholders attending the meeting for voting especially for the disapproved votes or
abstained votes. Moreover, the company has separated each agenda from one another so that the shareholders can
vote each agenda independently, for example, agenda on the election of directors. For this agenda, the shareholders
can vote for directors individually and then the voting ballots shall be collected from all shareholders.
The company also sets the policy that Directors, Executive, Staffs, and Employees shall not use the material internal
information of the company that has not been disclosed to the public for their own or other benefits, including buying/
selling securities of the company. The company has a management procedure for the case whereby the management
uses the internal information of the company for their own or other benefits. The details of procedures are as follows:
* Inform the directors and the management their obligation to report on their holding securities including those
securities held by their partners and minors and report on the changes in securities investment specified under
Section 39 and the Determination of Punishment under Section 275 of the Securities and Exchange Act B.E. 2535.

+  Circulate the memo to Directors, Executive, Staffs, and Employees informing that Directors, Executive, Staffs, and
Employees who have received the material internal information that may effect on the prices of the securities,
shall avoid or temporarily stop the purchase/ sale of the company'’s securities for 1 month. Moreover, they shall
not disclose material information to other persons before the financial statement or such internal information has
been disclosed to the public. In order to monitor and examine the abovementioned operation, the company has
set the policy that the management shall report the holding securities and changes in securities as specified
under Section 59 to the Board of Directors.

+ The company specifies that each director has duty to report transaction of buy and sell of company’s share to

the board of director.

+ Failure to follow the rules above may result in disciplinary action by the company. This may range from a verbal

warning, a written warning, probation and all the way up to termination of employment.

3. Roles of Stakeholders

The company is aware of the rights of each group of stakeholders, either internal stakeholders or external stakeholders
e.g. customers, shareholders, competitors, related government agencies and employees, including social and environmental
responsibilities. The company also encourages the cooperation between the company and the stakeholders in order to
promote the sustainable growth of the company in a long term. The details are shown as follows
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. Customers :

1.

The company has emphasized on promoting the satisfaction of the customers by offering customers with
good quality products and great service to be accordance with our determination “to build the house
with good willingness”.

The company has emphasized on developing the quality of the products. As such, the product research
and development unit has been established in order to study the requirements of the customers and
continuously develop quality of products.

The company has set the quality control for the houses built by the contractor. The inspection shall be
conducted by the supervisor, head of supervisor, engineers and project manager, respectively. Moreover,
to ensure the quality of the house, the company has set the centralized quality control unit to inspect the
quality of the houses.

To enhance the efficiency of the after sale service, the company has set the Customer Relationship
Management (CRM) unit to resolve any problems of the customers and organize the events of each
project of the company.

The company has communicated with the customers via the website of the company and the quarterly
newsletter to update the news and other activities to customers.

. Shareholders :

1.

The company determines to be a good representative of the shareholders by considering a good return
and maximizing long term shareholder’s wealth.

The company has communicated with the shareholders via the website of the company to update the
news of the company e.g. details and supporting document of the shareholder meeting, etc.

The company is welcomed any inquiries or questions raised by the shareholders and investors via the
telephone or at the meeting.

. Creditors :

1.

The company complies with the terms of loans and obligations to its creditors including business creditors,
financial institutes, and company’s bondholders.

The company always carefully considers and manages its risks in doing business. Thus, company is only
a few companies in property development sector that has never been NPLs with any financial institutes
during Asian financial crisis in 1997

. Trading partners :

1.

The company continuously promotes the cooperation and maintains good relationship with their trading
partners e.g cooperating with the partners in producing the roof in the specific color of the company and
cooperating with the commercial banks to offer a special interest rate to the customers of the company.

The company has treated the partners fairly and appropriately under the condition and trade agreement.
The company has always made the payment to the partners on time every week.

. Competitors :

1.

The company has operated under the competitive rules. As such, the company shall not destroy the
reputation of the competitors with some negative accusation.

The company operates its business with professional. There is no violation of competitor confidentiality or
deception to get the confidential information of the competitors. As for now the company has no disputes
with their competitors.
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. Employees :

1. The company believes that employees are valuable assets and treats all employees equally and fairly
by offering the fair and appropriate remunerations and fringe benefits.

2. The company offers several fringe benefits to employees, for example, employee home loans with the
Government Housing Bank, Retirement Mutual Funds, health insurance card to all employees, including
some contribution money in the events of ordination, marriage, maternity, iliness, disaster to your home
and funeral of the parents, child, partner or employee.

3. The company has continuously provided employees with training. The company shall study the
requirement and develop the annual training plan to employees in all level to enhance their knowledge
and capabilities. Apart from the annual training plan designed to employees in all levels, the company
has specially designed the individual development program for the high potential employees (star) to
enhance their knowledge and capabilities to a higher level and to become the management in the future.

4. The company has emphasized on environment and safety issues in the workplace by organizing regular
fire drills, activities related to safety, 5S, and arranging for monthly elevator maintenance.

. Mass Medium :

1. The company has emphasized on disclosure company’s information to mass medium; therefore, public
can receive the correct and timely information. The company also organizes various projects in order
to keep good relationship with mass medium such as arranging a company'’s site visit and cooperating
in several social activities.

. Community and Social :

1. The company is responsible for the environment, social and community. Therefore, the company has
regularly involved in several social activities, such as, offering some contributions to disaster victims,
giving out the scholarships to students every year, etc. Some of activities in 2018 are revealed under
“Corporate social responsibility” section.

In case shareholders and stakeholders didn’t received fair treatment from the company, the company has established
a channel for them to contact, file complaints or provide information through the internal audit department at the address
below, in order to verify information, investigate the truth and proceed according to the Company’s procedures and report
to the Audit Committee and the Board of Directors if any crucial issues found.

Internal Audit Department - Lalin Property Public Company Limited (Building 2)

222/2 Lalin Property Tower, 2nd floor

Srinakarin Road, Huamark, Bangkapi

Bangkok 10240

Tel: 0-2732-1041-5 # 310 Fax: 0-2377-9656

4. Disclosure and Transparency

The company has emphasized on equally disclosing the correct and transparent material information of the company,
including the financial statement and non-financial information to investors and related persons in a timely manner. The
company has set up one unit to be responsible for the investor relations. Its responsibility includes communicating with
the investors and related persons through several communication channels e.g. news release via the Stock Exchange
of Thailand, performance press release to the analyst, press release, telephone, e-mail and website of the company.
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The Investor Relations department will be responsible for disclosing important information and answering queries
to investors. Interested investors can view company’s financial statement as well as importance operating performance
from the Company’s website at www.lalinproperty.com or contact Investor Relations department for more information at:

Investor Relations Department - Lalin Property Public Company Limited
222/2 Lalin Property Tower, 2nd floor

Srinakarin Road, Huamark, Bangkapi

Bangkok 10240

Tel: 0-2732-1041-5 # 202 Fax: 0-2377-9656

In the annual report, the company shall report the responsibilities of the Board towards the financial report along
with the auditor’s report, including the roles and responsibilities of the Board, the Audit Committee and the Executive
Committee. This includes the number of the meeting and the number of attendance by each director in the past year.
Moreover, the company should disclose the remunerations (including those in money term and other benefits) of the
directors, Audit Committee and the management of the company in the annual report and the report 56-1.

5. Responsibility of the Board of Directors
5.1 Structure of the Board

The Board of Directors comprises of persons with good knowledge, capabilities and experience in various
areas. The Board is responsible for setting the vision, mission; and approval of the business direction, policy,
strategy and goal of the company in order for the management to use as a guideline in developing the annual
business plan, supporting plan and budget. The key performance indicators (KPIs) system is used to monitor the
performance. In 2018, Board of Directors had considered, reviewed and approved vision, mission, and strategies,

So that Management and staffs had the same goal.

In order to have a clear roles and responsibility, the Board has set the clear roles and responsibilities of the

Board, Audit Committee, Executive Committee and the managing director.

The Board of Directors comprises of 7 persons. Of that amount, 3 of them are the directors who are the
management and another 4 are not the management. Of those 4 directors who are not the management, 3 of them
are the independent directors and in the Audit Committee whereby this figure is more than one-third of total directors,
this gives them the authority in examining the operations of the company and balancing the power of other directors.
Moreover, the Chairman of the Board shall not be the same person as the managing director as there should be a
segregation of duties whereby the governance policy setting and the day-to-day operation shall be separated from

each other.

Under the Item 15 of the company regulation, it is stated that one-third of total directors, whereby currently
there are 7 directors, shall be released from the post at the annual general meeting of shareholders. Each director
has a term of 3-4 years. After the term is reached, the Board shall hold a meeting to consider the person with
qualification to be the director in order to propose to the shareholder meeting. The Board can reelect the director

who is released from the post back to be the director.

The company has prepared documents and described the overall image of the company’s business, along
with other information related to the company’s business for newly appointed directors to ensure that appointed

directors understand the company’s business.
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5.2 Sub Committee

The company has established the Audit Committee whereby the term of directors is 2 years. Its roles and
responsibilities have been set clear and stated under the roles and responsibilities of the Audit Committee under

the Section of Management.

The Board has not established the Remuneration Committee and the Nomination Committee. The remunerations
set by the Board have been well considered whereby the Board has compared remunerations to those set by the
same industry. Such remunerations shall be approved by the shareholder meeting and the remunerations of the

management shall be in accordance with the principal and policy set by the Board.

5.3 Roles and Responsibilities of the Board

The Board is responsible for managing the company to be in accordance with the law, objectives, regulations
and the resolution passed from the shareholder meeting. The Board shall consider and give an approval, including
develop the vision, mission, strategy and direction of operations, treasury, risk management. Moreover, the Board is
responsible for overseeing the management to efficiently and effectively operate under the policy set. Furthermore,
their responsibilities include protecting the interests of the shareholders and disclosing the correct and complete

information with standard and transparency.

The Board can assign and appoint the director to be the managing director to perform any business except
for those required by the law stating to have the resolution passed from the shareholder meeting. For any issues
whereby the director or the person may have a conflict of interest, such directors shall waive their right to vote on

those issues.
5.4 The Board of Directors Meeting

The company’s board of directors regularly organizes meetings. The chairman of the board promotes thorough
consideration and sufficient time allocation for each meeting. In preparing meeting agendas, the company offers
opportunities for directors to propose meeting agendas with the Chairman of the Board and Managing Director
as the people in charge of granting approval for meeting order and agendas. Hence, the corporate secretary will
coordinate with all directors and schedule meetings in advance throughout the entire year, sending meeting invitations,
agendas and minutes to the meetings to the company’s board of directors at least seven business days before
every meeting so that directors have time to study the information before each meeting. Furthermore, directors are
charged with attending the company’s board of directors’ meeting every time unless necessity dictates otherwise.
The minimum meeting quorum when the board of directors passes a resolution requires that at least two-thirds of

all directors be present.

Furthermore, the company offers opportunities for independent directors to organize their own meetings and/
or participate in a meeting with the internal auditor and/or with the company’s auditor without the presence of the
management to discuss any problems of interest each year, and fully at will. In 2018, there is a meeting between

independent directors without management for one time.

Each meeting is recorded in writing, and the board of directors is required to certify each of the aforementioned
minutes to the meeting every time in the subsequent meetings. In 2018, the company’s board of directors organized a
total of five meetings, four of which are meetings according to normal agendas, while another meeting was organized
near the end of the year in order to jointly evaluate the year’s performance along with making considerations,
reviews and setting visions or missions of the company in a period of 3-5 years, including making approvals for the
company’s business direction, policies, strategies and goals for the following year. Hence, the details of attendance

for each director are disclosed in the heading Directors and Executives’ Remunerations
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5.5 Self-assessment of the Board

The company has the policy stating that the Board shall re-assess their performance annually so that the

Board can jointly consider the performance and problems in order to use those to improve their performance.

5.6 Remunerations

The remunerations of the Board are cautiously considered and set by the Board Meeting whereby these
remunerations are compared to those set by the same industry. The proposed remunerations shall be approved
at the shareholder meeting. As for the remunerations of 2018, the directors had the meeting allowances of THB
20,000 per meeting (No annual remuneration). The chairman of audit committee had the annual remunerations of
THB 600,000, and the member of audit committee had the annual remunerations of THB 450,000 per person. For the
remunerations of the management, the management shall receive the salary and bonus based on the performance
of the company and their individual performance. Details of the remunerations of the Management shall be disclosed

and presented under the Remunerations of Directors and Management.

5.7 Development of Directors and the Management
To assure shareholders and investors that directors are knowledgeable in carrying out their duties as a director
in accordance to good corporate governance principles, the company has encouraged the directors to continuously

train with the Thai Institute of Directors (I0D). As for the management, the company has the policy to develop the

management of the company by encouraging them to pursue their further study in MBA and Mini-MBA, etc.

2. Board Committee

The Company’s board committee comprises 2 committees, the Audit Committee and the Executive Committee, with
details of names and scope of responsibilities as well as authorities presented below.

2.1) The Audit Committee

The Audit Committee comprises 3 members as follows.

Name of Director Position

1. Mr. Suvarn Thansathit Independent Director & Chairman of the Audit Committee
2. Mr. Niputh Jitprasonk Independent Director & Member of the Audit Committee
3. Mr. Satit Chanjavanakul Independent Director & Member of the Audit Committee

All of the audit committee above has fully qualifications determined by the Securities and stock Exchange
Act, and has adequate expertise and experience to review creditability of the financial reports. In 2018 the audit
committee convened a total of 4 meetings. Ms. Prapasri Kittichalermliat, Internal audit Manager, serves as audit
committee secretary

Denition of an Independent Director

An independent director means a director who does not own a business or have any work related to the
company that will affect the director’s independent decisions. Hence, an independent director is required to meeting
the following qualifications:

1. A share holding of no more than one percent of the total number of issued shares entitled to vote of the
company; not a major shareholder or a person with directing authority in the company. Furthermore, the shares
of persons related to each respective independent director are also to be included.

2. Is not or was not a director who participated in work management, employee, worker, salaried consultant,
person of the company with directing authority, major shareholder, or of a person of the company with directing
authority, unless removed from the aforementioned status for at least two years.

3. Not a person related by blood or legal registration as a father, mother, spouse, sibling, offspring, including
spouse of offspring, of other directors, executives, major shareholders, person with directing authority or
person nominated as a director, executive, or person with directing authority in the company.
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Does not or never has had business relations with the company, the company’s major shareholders or person
with directing authority of the requester in a manner that could obstruct the director’s independent judgment,
along with not being or had not been a significant shareholder, or a person with directing authority of any
person who has business relations with the company, the company’s major shareholder or person with directing
authority unless removed from the aforementioned status by at least two years.

Is not and never has been a company auditor, major shareholder or person with directing authority, and is not
a significant shareholder, person with directing authority, or partner with the audit office where the company’s
auditor or person with directing authority in the company, unless removed from the aforementioned status for
at least two years.

Is not or never has been a service provider in any profession, which includes legal consultation services or
financial consultation, that received a services from the company amounting to more than two million baht per
year from the company, the company’s major shareholders, or persons with directing authority, and cannot
be a significant shareholder, person with directing authority or partnership of the service provider of the
aforementioned professions unless removed from the aforementioned position for at least two years.

Not a director appointed as a proxy for a company director, major shareholder or shareholder who is involved
with a major shareholder of the company.

Not engaged in the same business or in significant competition with the company’s business, or not a significant
partner in a partnership or a director participating in work management, employee, worker, regularly salaried
consultant, or a person who holds more than one percent of all shares with voting privileges of another company
operating in the same business and in significant competition with the company’s business.

No other attributes preventing the director from rendering independent decisions about the company’s

performance.

Components and Appointment of the Audit Committee

The company’s board of directors and/or meeting of shareholders will appoint at least three people to form

the Audit Committee. Appointees are to be fully qualified in compliance with notifications by the Securities and

Exchange Commission and are to hold a 2-year term of office for each appointment.
Scope of duties and authorities of the Audit Committee

The audit committee of the company has the scope of duties and responsibilities to the Board of Directors

on the following matters:

1.
2.

To review the Company’s financial reporting process to ensure that it is accurate and adequate.

To review the Company’s internal control system and internal audit system to ensure that they are suitable and
efficient, to determine an internal audit unit's independence, as well as to approve the appointment, transfer
and dismissal of the chief of an internal audit unit or any other unit in charge of an internal audit.

To review the Company’s compliance with the law on securities and exchange, the Exchange’s regulations,
and the laws relating to the Company’s business.

To consider, select and nominate an independent person to be the Company’s auditor, and to propose such
person’s remuneration, as well as to attend a non-management meeting with an auditor at least once a year.
To consider the related transactions, or the transactions that may lead to conflicts of interests, to ensure that
they are in compliance with the laws and the Exchange’s regulations, and are presented accurately and
comprehensively.

To report the audit committee’s operation to the board of directors at least once a quarter.

To prepare, and to disclose in the Company’s annual report, an audit committee’s report which must be signed
by the audit committee’s chairman and consist of at least the following information:

(a) An opinion on the accuracy, completeness and creditability of the Company’s financial report,

(b) An opinion on the adequacy of the Company’s internal control system,

(c) An opinion on the compliance with the law on securities and exchange, the Exchange’s regulations, or

the laws relating to the Company’s business,
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8.

(d) An opinion on the suitability of an auditor,

(e) An opinion on the transactions that may lead to conflicts of interests,

(f)  The number of the audit committee meetings, and the attendance of such meetings by each committee
member,

(g) An opinion or overview comment received by the audit committee from its performance of duties in
accordance with the charter, and

(h) Other transactions which, according to the audit committee’s opinion, should be known to the shareholders
and general investors, subject to the scope of duties and responsibilities assigned by the Company’s
board of directors; and

To perform any other act as assigned by the Company’s board of directors, with the approval of the audit

committee.

2.2) The Executive Committee

In 2018 the Executive Committee convened a total of 80 meetings and as of December 31, 2018 had 3

Directors, as follows.

Name of Director Position

1. Mr. Chaiyan Chakarakul Executive Chairman
2. Mr. Nat Sangarsongkogk Executive Director
3. Mr. Churat Chakarakul Executive Director

Components and Appointment of the Management

The company’s board of directors will appoint management by selecting a number of people from the

company’s directors.

Scope of authorities and responsibilities of the Executive Committee

1.

7.

The Executive Committee is invested with the authority to carry out operations in accordance with the policies
of the Board of Directors, within the framework of the law and the Company Articles of Association. Exceptions
are made for conditions required by law as requiring the mandate of Shareholders’ Meeting resolutions.

The authority to approve loans or other borrowings from financial institutions and/or the issue of financial debt
instruments and/or any other forms of financial promissory notes to general investors, specific investors and
institutional investors. This includes authorization to arrange settlements or payments for the normal business
operations of the Company, such as investment outlays, or for the purchase of land or land with constructions
and other activities. The limit for each transaction is determined at a maximum of 700 million Baht, or an
equivalent amount, or as assigned by the Board of Directors

Authority to appoint and remove Company officers from designations not above the level of Managing Director
Authority to prepare, propose and determine policies, business direction and strategies for the Company to
the Board of Directors

Perform duties related to the general administration of the Company, including the determination of the
organizational structure and management, covering all details pertaining to the selection, training, hiring and
removal of Company employees.

Formulate business plans; facilitate administrative activities; approve the annual budget for business operations
and the annual expenditure budgets; carry out operations in accordance with the business plans and business
strategies to complement the policies and business direction presented to the Board of Directors

Perform other duties as assigned from time to time by the Board of Directors.

The delegation of authority to the Executive Committee requires that transactions in which Executive Directors or

other individuals may have a potential conflict of interest or vested interest, or any other form of conflict of interest with the

Company or its subsidiaries, obligate the said Executive Director to refrain from exercising or casting votes concerning

the matter in question. The authorization of transactions with a possible conflict of transaction must be carried out in

compliance with the Announcement of the Stock Exchange of Thailand concerning the guidelines, method and disclosure

of listed company related transactions.
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3)

4)

Selection of Directors and Executives

Appointment and removal of Company Directors

1. Inthe appointment and removal of Company directors, Company directors are elected by the shareholders’ meeting
whereby the appointment of directors must be approved by shareholders’ meeting with no less than half of the
total number of votes cast by shareholders in attendance and entitled to vote at the meeting. The shareholders are
entitled to exercise their rights to vote on an individual basis.

2. The Shareholders’ Meeting nominates Directors according to the guidelines and method as follows:
(1)  Each Shareholder has voting rights of one vote per share
(2) Each Shareholder will have a total number of votes determined as per Item (1) to nominate one or several
persons as Directors. However, the shares may not be divided in favour of a particular individual
(3) Individuals receiving the highest votes in descending order will be appointed as Directors according to the
number of Directors required, or to be voted in. In the event that there is a tie, but the appointment of both

candidates would exceed the number of Directors required or to be voted in, the Chairman of the Meeting will
cast the deciding vote.

3. Ateach Annual Ordinary Shareholders’ Meeting, a total of 1 in 3 of the number of Directors is required to vacate
their posts. If the number of Directors is not divisible by three, the figure closest to 1 in 3 is to be used. In the first
and second years following the registration of the Company, the Directors to vacate their posts will be decided by
a lottery system. In successive years, the longest serving Directors will be obliged to vacate their posts first.

4. In addition to completion of tenure, a Director may be considered to complete their terms due to

(1) Death

(2) Resignation

(3) Lack of qualifications or possession of prohibited qualities as specified by the Public Companies Act

(4) The Shareholders’ Meeting passes a resolution seeking the removal of a Director. A vote of not less than 3 in

4 of the number of shares present and eligible for voting at the Meeting, representing at least half of the votes
in attendance and eligible to vote at the Meeting, is required

5. Any Director intending to resign must submit their formal resignation to the Company. The resignation becomes

effective upon the date the resignation document reaches the Company.
Nomination of Executive Directors

Executive Directors and management are nominated by the Meetings of the Board of Directors and are not reviewed
by the Nominations Committee, since the Company currently does not have such a committee. Nonetheless, the Board of
Directors considers candidates based on their qualifications, knowledge, capabilities and relevant working experience.
This includes qualifications as specified by Measure 68 of the Public Limited Companies Act of B.E. 2535 (A.D. 1992)
and the relevant Announcements of the Securities and Exchange Commission. This is in the interests of ensuring the
Company’s efficient operations.

Insider information controls

The Company has a policy forbidding Directors, Executive, Staffs, and Employees from using significant insider
information about the Company that has not yet been disclosed for the benefit of others, including the trading of Company
securities. The measures regarding executives’ use of insider information for personal gain is outlined as follows..

(1) Management in the various departments is clearly informed of their obligation to report their equity stake in the
Company; this also applies to their spouses and children who are minors. Changes in equity ownership are
likewise required to be reported, in accordance with Measure 59 and penalty Measure 275 of the Securities
and Stock Exchange Act of B.E. 2535 (A.D. 1992)
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(2) Documentation is circulated to ensure that Directors, Executive, Staffs, and Employees are informed that
Directors, Executive, Staffs, and Employees who access to significant insider information which has the
potential to impact changes in the price of the Company’s securities are advised to refrain from trading in the
Company’s shares for a period of 1 month. Such information is not permitted to be disclosed to other parties
prior to the disclosure to the general public of the financial statements or the information in question. In order
to control and monitor compliance in this regard, the Company has a policy requiring management to report
their shareholdings and any subsequent changes in securities to the Board of Directors, in accordance with

Measure 59.

(3) The company specifies that each director has duty to report transaction of buy and sell of company’s share

to the board of director.

(4)  Failure to follow the rules above may result in disciplinary action by the company. This may range from a verbal

warning, a written warning, probation and all the way up to termination of employment.

5) Audit fees

The 2018 Annual General Meeting of Shareholders passed a resolution to nominate Ms.Wanya Buddasathien,
Certified N0.4387 or Ms.Chantra Wongsriudomporn, Certified N0.4996 or Mr.Cherdsakul Onnmongkol, Certified No.7195
or Ms.Waraporn Intaraprasit of C.W.W.P Company Limited to be the 2018 company’s auditor. All the auditors listed above
have no relationship or any interest with the company / subsidiaries / executives / major shareholders or related to such
person in anyway. The audit fees were determined at 1,067,000 Baht, Increasing 97,000 Baht from year 2017.

For non-audit item, in the last accounting period the company used the English translation service from this auditing
office which costs 60,000 baht.




