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51668 94 19 10

us8le 1,105 945 608
mls (11Anw)

Mls (W) fewAldanenensiy n18Rula 93 118 28

Andeusia uazadns ey

Mls (@1anw) neunsRula 64 96 13

Mls (anw) s 53 81 13
FUzMRY (@um) U 2561 U 2560 U 2559

Aundngsiu 1,485 1,355 990

witausm 419 326 51

duvesgiionu 1,066 1,029 939
Togasioiu () U 2561 U 2560 U 2559

yarnsly 0.50 0.50 0.50

Mls (@1anw) ans 0.08 0.13 0.02

yaA1un Iyl 1.67 1.70 1.57

AN 1.72 2.02 2.42
nTdIUNIINIR_U (%) U 2561 U 2560 U 2559
AuaEnsalunisvinnls

NARBULNUABAIUYRIA TaTU 4.98 8.15 1.47

gnsmlsans 4.73 8.49 2.26

NARDULNUADAUNTNEITIN 3.72 6.84 1.41
IAseasetunu

é’m’]d’suwﬁﬁumdaummﬁﬁaﬁu (7)) 0.39 0.32 0.05
8RN AUle

Funindsau 9.57 36.87 3.69

witaus 28.57 543,51 71.49

GRLERREVAT 3.55 9.53 1.52

s1elasan 16.90 55.21 (4.76)

mls (avu) ans (34.61) 453.52 178.01
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NANAUINVDIUTEN

Production of Company

Nannual (Product) MWEANNUY (Picture of Product)

AMENNAEINSUPBUNTATALS

(PC-Wire)

AMAENNARNALIENSUABUNTATALLSS

(PC-Strand)

ANATTLASIIANNANTOURALASUABUNTH (Wire Mesh)

AAmANNaIASUBLR

(Ordinary Low Carbon Steel Wire %38 “OLC”)
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NARNA U (Product)

AWHANN U (Picture of Product)

awleudesldloumannaiazyusisaisnlneiiing
Uneau (Gas Metal Arc Welding Wire)

RPRGIEN
(Hard Drawn Wire)

Lo
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1. naundnsueineasis (Construction Products group) bk

1.1)  amwanNa1dmsumaunIndawse (Steel Wires for Prestressed Concrete Wire) %38 PC-
Wire
1.2)  anwannaImnasId1nsunaunInenwse (Steel Wires Strand for Prestressed Concrete)

%se PC-Strand
13)  mzunsadnndndeufiniadunaunin (Wire Mesh) wio WM
1.4)  aammdnndansuausi (Ordinary Low Carbon Steel Wires) w3e OLC
2. nqunandnignamngsy (Industrials Products group) e

21)  amdeudesldideumanndtazyasisoninlaedieunagu (Gas Metal Arc Welding

Wire) %138 GMAW

22)  @awmauss (Hard Drawn Wire) %58 HDW
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- AIAMBNNAENTUABUNTAD AL 502.05 45.45 544.05 57.58 408.33 67.07
- AIPANNAANEEN

. o oY 484.95 43.90 348.53 36.88 179.88 29.55

ANSUABUNTADALS
 AINNTMNTLUANNAN

4 - . . 10.00 0.91 15.15 1.60 3.41 0.56

WouRnLESLABUNTA
- mmmé’mﬁwm%vawﬁ"w 12.79 1.16 11.87 1.26 6.79 1.11
- andeudesldiden

Wiannanazyanieeisn - - 2.04 0.22 0.29 0.05

lnedfiwunmgy
- anausye 0.82 0.07 3.88 0.41 - -
3 1,010.61 91.50 925.52 97.95 598.70 98.34
s1elgau 93.94 8.50 19.36 2.05 10.10 1.66
sauseld 1,104.55 100.00 |  944.88 100.00 | 608.80 | 100.00
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“PCW”) Hyunaldurnaudnansnaug 4, 5, 7 uaz 9 daduns lAsunsemuneunsgunaningignaimnssy wud
19n.95-2540 1undaduaildlununeadns e lUldlunsndaandy il wiviindnsagy wazldvueu

ABUNIMENS U195 b

2. ammannanfindidmiunsunineaunss (Steel Wires Strand for Pre-stressed Concrete 5o
“PC-Strand” “PCS”) fvuwiaiduriaugnae 9.3, 9.5, 12.4, 12.7 uag 15.2 Tadiuns 19’1’%’ULﬂ%iawuwmmgm
WARAusTgREMNITAYT 1BN.420-2500 Wurdndnusiildunanmsianmdnussisgedaduiennfindsudi
ey hlFaansasuusiddnntusazshluldlunuieaieunelve 09 Audzwiu meensedy @duvn

g fudwsueesaualuguaylala (Wudu

@ senuiszdd 2561



3. aandeuldesldiloumninndnasyassaisnlnedieunaau (Gas Metal Arc Welding Wire %30

GMAW) Syunatdusngudnans 0.8, 0.9, 1.2 uar 1.6 Iaduns LATuIATemMINENInTIIURARSMTRamMNTIUAYT

v
a o 4

w8n.597-2528 Wundnduanfildlugaamnssudenlans 1wy guamnssulsznousasud Judiusasus gnaiie

€

o w &

groumuLues viegui daufa salaun nieudaslili wazilesiines \usiu
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7. Uimulumsitaunanudvesyrainsluuisv weteduaisnnuiuazenandlalunisuimsnuuay
A7 wazU3EnIin1sWaunsEUU ERP (Enterprise Resource Planning) ietianu3msdanis
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and PC-Strand)
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3. BREFIMNITUATLNINGETY

4. @REMNTINAUTIHNGY

I a v < v ¢ 1)
NAUAUAIAIAANNAIATIUBUAT (adnUasn)
naugnATIENE UMY
1 Y a a 1 Y a 1 o 3 Y a I3 =
1 naududnnaunse 1wy guanvieduiagy gndnanduvioialni
2. naudsumIInease
1 a v o I3
3. ngunaandedusagy
4. gumunaianie
5. BUIBIUTIVANT

6. funudmie vieuATanneasa

naududnzunsunannanisudiaaiunaunin (Wire Mesh)

naugnAUIENaUAIY

1 nauinaneounin wu fndaviedniasy duanusuiudiiasy

2. NENFFUMINNETN WazUTEanuiumiENuTIvNIHIeY

3. naundnNtsd sy

4. gfumunainana

5. MigusIvNIT WU NSUNMa, audasiuazysaugasny, nsulessnisg, nsuvauseny,
nsievguiand sy Feseyansauaziiluldlumibsausingg

6. funumihe vieuATanneaina

o v a a Y o
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3.3 ulgu1es1a
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JuaargagAdefisnnuieanislunisuslaaiazaniienisuyatuvesgaavnssuluudasyinial 1esin

gramnssumanilugravnssunfanuiunaunuigdnsgsiadumndn
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Board of Directors

1. weqAidy fusussas UsEauNTIINITUTEN 5. ugasg AsAn ATIUNTUTEM
Mr. Wutichai Leenabanchong Chairman of the Board Mr. Jessada Sornsuk Director
Us¥51UNTIUNITUSIS AI5UNI5USNIS
Chairman of Executive Director Executive Director
NTANTINIITANAIATULTIY 6. uruNA LwATaanna ATTUNTUTEM
Bemuneratlon CSanlttee Mr. Monthon Chatuwallopkul Director
INYINTAITUNITHINAT o
i v AFIUNITUINT
Acting Manager Director Executive Direct
2. wgasing Adaniiua NFIUNISUTEN o A ecutive Director
Mr. Worawit Siriwatwimol Director 7. U539 AusUTIN NI3UNITUIEN
nssunNSHaEse Mr. Teerachai Leenabanchong Director
Independent Director AITUNITUINIT
Us851UNI5UNTIATIVHIV Executive Director
Chairman of Audit Committee 8. uiiis Ww1idAvg NTFUNITUTEN
UsE5UNTTUNTTHANTANAINBULNY Mr. Pipit Jaovisidha Director
Chairman of Remuneration Committee A354N5USHNT
3. UeYYs Iﬁwsscuwuﬂqa NITUNITUIEN Executive Director
Mr. Wichian Sopanpanichkul D|rector’a Lﬁ‘ll'}un'}itl‘%ﬁ'ﬂ/l
NISUNTDETS
X Corporate Secretary
Independent Director
NISUNIATIVEBY
Audit Committee

ASTUNISHINSUATNDULNY
Remuneration Committee

4. sA.A5. a0l gandsiml N33UNISUTEM
Associate Professor Director
Pison Udomworarat N5UNTSDETS
Independent Director
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Audit Committee
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Remuneration Committee
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Importance information in term of financial

Operating Results (Million Baht) 2018 2017 2016
REVENUES
Revenues from Sales 1,011 926 598
Other Income 94 19 10
Total Revenues 1,105 945 608
Profit (Loss)
Earnings before Interest, tax, Depreciation and 93 118 28
Amortization (EBITDA)
Earnings (Loss) before Income Tax 64 96 13
Net Earnings (Loss) 53 81 13
Financial Status (Million Baht) 2018 2017 2016
Total Assets 1,485 1,355 990
Total Liabilities 419 326 51
Total Shareholders' Equity 1,066 1,029 939
Per Share Data (Baht) 2018 2017 2016
Par Value 0.50 0.50 0.50
Net Earnings (Loss) 0.08 0.13 0.02
Book Value 1.67 1.70 1.57
Market Price 1.72 2.02 242
Financial Ratios (%) 2018 2017 2016
Profitability’s Ratios
Return on Equity 4.98 8.15 1.47
Return on Sales 4.73 8.49 2.26
Net Profit Margin 3.72 6.84 1.41
Investment Structure
Debt to Equity to Shareholders (Time) 0.39 0.32 0.05
Growth Opportunities
Total Assets 9.57 36.87 3.69
Total Liabilities 28.57 543.51 71.49
Equity to Shareholders 3.55 9.53 1.52
Total Revenues 16.90 55.21 (4.76)
Profit (Loss) (34.61) 453.52 178.01

Rayong Wire Industries Public Company Limited @



Report from the Board of Directors

Dear Shareholders,

During the previous year of 2018, the overall Thai economy has expanded;especially the
manufacturing for export has been growing continuously. For private consumption, there has been
some declination which is consistent with the purchasing power in the region that is not yet strong.
The real estate business expanded well only in Bangkok and its vicinities including major tourist
provinces, the mega projects of government and private sectors especially in the city. But in the
upcountry, the real estate is stable becauseof disbursements delayed and lack of liquidity. It is also
caused to the overall economy to not different from the previous year.

However, the Board of Directors and Managements still continue to focus on sustainable
business growth and catch up to the changes in economic and society. We are also recognizing the
importance of business operations, taking into account shareholders and all groups of stakeholders
including the impact on the environmental and community. In the past year, the company has
upgraded the 1ISO 9001: 2008 to 1ISO 9001: 2015 regarding the quality management system and
ISO 1400: 2004 to ISO 14001: 2015 in the environment management system. It is an indicator for
all shareholders and stakeholders to be confident that the company has given priority to every
procedure of the operation process from production, transportation, storage and to delivery
products to customers without neglecting to care for the environment and communities.

During the business operation, The Company is committed and gives priority to efficient
cost management as well as formulating strategies and business plans to be in line with the
national economy. In addition, the Board of Directors and the management also attach the
importance to joining the Private Sector Collective Action Coalition Against Corruption (CAC) by
establishing anti-corruption policies and business ethics.We review the important policies
associated to be used with personnel at all levels in the company including announcements for
various agencies both public and private sectors acknowledge.

On behalf of the Board of Directors, | would like tothanks for your trust and confidence from
shareholders, investors, financial institutions. Business partners, customers, government and
private sectors including the executives and employees who participate and support the operation
of the company for long time. | confirm that we will operate the business with determination,
dedication, and adherence to good corporate governance principles and recognize to the
stakeholders. Also, we are committed to the social responsibility, the environment, to enhance the

company to grow with stability in the long term.

(Mr. Wutichai Leenabanchong)

Chairman & Executive Chairman
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Business Operations

Overall and development of Business Operations

Rayong Wire Industries Public Company Limited as nature of business is manufacturer and

selling quality of production of steel wire. It can be divided company products into 2 groups as follows:
1. Construction Products group
1.1) Steel Wires for Pre-stressed Concrete Wire or “PC-Wire”
1.2) Steel Wires Strand for Pre-Stressed Concrete or “PC-Strand”
1.3) Wire Mesh “WM”
1.4) Ordinary Low Carbon Steel Wires or “OLC”
2. Industrials Products group
2.1) Gas Metal Arc Welding Wire or “GMAW”

2.2) Hard Drawn Wire or “HDW”

Income Structure

Most income of company came from manufacturer and selling steel wire for Pre-Stressed
concrete wire and Pre-Stressed concrete strand which is produced and sold according to the quantity of
customers' orders. Most of our customers are manufacturer in concrete piles, electricity poles, hollow-
core slaps, concrete slaps and Gurder, accounted for about 61% and the contractors who bid for
government / The Electricity Authority accounted for about 19% and foreign customers accounted for

about 18% and other types of steel wire about 2% of total revenue.
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1. Income Structure of company during 2016 - 2018 classify by type of products

2018 2017 2016
Type of income Million Million Million
baht % 2017baht % baht %

Income

- Pre-stressed concrete wire 502.05 45.45 544.05 57.58 408.33 67.07
- Pre-stressed concrete strand wire 484.95 43.90 348.53 36.88 179.88 29.55
- Wire Mesh 10.00 0.91 15.15 1.60 3.41 0.56
- Low carbon steel wire 12.79 1.16 11.87 1.26 6.79 1.11
- Welding wire - - 2.04 0.22 0.29 0.05
- Spring wire 0.82 0.07 3.88 0.41 - -
Total 1,010.61 91.50 925.52 97.95 598.70 98.34
Other income 93.94 8.50 19.36 2.05 10.10 1.66
Grand Total 1,104.55 100.00 944.88 | 100.00 608.80 (| 100.00

o

Other income: Include interest income, revenue from sales of wire scrap

production process and the fine in case of late payment, etc.
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2. Nature of Product

Company's business is to produce and distribute PC wire, PC strand, welding wire, other wires.
With production capacities in year 2018 of 72,000 tons per year which consists into 6 categories as

follows:

1. Pre-stressed concrete wire or PC-wire with diameters of 4, 5, 7 and 9 millimeters. The
product has been awarded industrial product standard symbol No.IPS.95-2540. It is used in construction
that emphasizes strength and durability to support loads and has been used in production of piles,

electricity poles, finished floor slabs and concrete railroad tiles.

2. Steel Wires Strand for Pre-stressed concrete strand or PC-strand with diameters of 9.3, 9.5,
12.4, 12.7 and 15.2 millimeters. The product has been awarded industrial product standard symbol
No.IPS. 420-2540. It is made of PC-Wires stranded together to enable it to with stand more tension, and

is mostly used in large construction work e.g. bridge beams, elevated roads, large-sized piles and silos.

3. Welding wire with diameters of 0.8, 0.9, 1.2 and 1.6 millimeters awarded with Industrial
product standard symbol No.IPS. 597-2528 and BV (Bureau Veritas) standard, also known as MIG wire,
the product is used in metal welding industries, such as motorcar assembling and motorcar parts,
shipbuilding dock, containers, water pump ducts, gas tanks, wheel ploughs, power transformers and

furniture.

4. Hard drawn wire or HDW with diameter 2.0- 7.0 millimeters. The product is used in mattress

industry, auto parts industry, wire mesh industry and spring industry.

5. Ordinary Low Carbon Steel Wire with diameters 2.8 - 7.0 millimeters. The product has been
awarded industrial product standard symbol No.IPS.194-2535 and IPS.747-2531. It is used in piling

industry, electricity post and drain.

6. Wire Mesh with diameters 2.8-7.0 millimeters. The product has been awarded industrial

product standard symbol No. IPS 737-2549. It is used in construction of road, building and finished walls.

3. Marketing and competition status
3.1 Marketing Strategy

1. Due to produce and distribute various products by each product objective is difference. The
strategy of company is willing to access the target volume which can be classified into many categories.

First consideration for contractor is price while automotive customers are interested in quality.

2. Retain existing customers with annual sales from existing customers is not less than 70%.
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3. Most companies focus on customers used a lot of product and attention all customers which
has contact, such as calibration services and also inquire about problem and service to improve the

customer satisfaction in the quality of products and services of the company even more.

4. The company is granted a certification of standard entitled ISO 9001:2015 certified by the
SGS (Thailand) Co., Ltd and ISO 14001: 2015 for environmental. Moreover, the products of the company
is certified by Ministry Industry’s as TIS standard

5. The total sales of company customers, 60 % are in Thailand, relationship with customers all

over the country is important.

6. The company has a policy to expand the product line to be more and more to reduce the risk
of operation and it can also serve customers. Customers can order many kinds of products from the
company and the company can expand the market through existing marketing channels by no additional

cost or resources.

7. The company is focusing on human resource development to strengthen knowledge and
understanding of the management and operation and the company has developed The ERP System
(Enterprise Resource Planning) to manage the production process and to reduce the loss. Also use the
quality management system to produce quality products according to customer need, there to focuses on

the management of Inventory to make the most profit with the company.

3.2 Types of customers and target customers
The company has distributed all products to local market and export markets clarify as follows:

Pre-stressed concrete wire (PC-Wire) and Pre-stressed concrete strand wire (PC-Strand)

as group of customers consists of

1. Domestic Customers

1.1 Private Sector which equivalent to 95% of Pre-stressed concrete sold as consists of

e Concrete products factory such as Pipe casting factory, electricity post, slabs, girder
and finished walls.
e Contractor and bidding with government sectors such as building contractor, freeway
construction and electric cables.
1.2 Government sector and State Enterprise such as Provincial Electricity Authority,
Metropolitan Electricity Authority, rebuilding a bridge as equivalent to 5 percent of total

sale of Pre-stressed Concrete
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2. Export Customers

2.1 Distributed directly to the user of the steel wire country. It is a user who uses steel wire
for the production of concrete products such as pile manufacturing, concrete piles, and

concrete poles.

2.2 Selling trough distributors of that country

Spring wire (HDW) as group of customers consists of

1

. Mattress Industry

2. Automotive Industry

3

4

e Shock absorbers
e Chain

e Spokes

e Car Seat

e Hard Drawn in General Motive
. Wire Meshes Industry

. Hard Drawn Industry

Cold Drawn Steel Wire as group of customers consists of

1.

2.

Concrete Distributor such as finished pipe group, manufacturer of electric pole or pile
Construction Group

Finished wall Group

Route Construction Group

. Government Sector

Dealer or construction material store

Wire Mesh as group of customers consists of

1

2

. Concrete Distributor such as finished pipe, plank
. Construction Group and auction of government sector
. Finished wall Group

. Route Construction Group
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5.Government Sector such as Department of Highways, building and restoration a Bridge, Public

Works Department, Royal Irrigation Department, National Housing Authority.
6. Dealer or construction material store

By this, the company has focusing on long time contact customers and good relationship
customers thus new customers will focus on prospects to customers with financial stability and viability of

business.

3.3 Pricing Policy

The Company has policy on pricing strategy by cost plus margin however, in order to set final
pricing will rely on need of consumer and competitive condition within the industry in each period

wherewith steel industry is fluctuates follows major business cycle.

3.4 Distribution and distribution channels
Distribution

1. Maintain distribution channels of the company by maintaining a customer base that
purchases steel wire from the company in 2018, in 2019 the use of steel wire must not be

less the original.
2. Increase selling of Project clients who will have in the future.
3. Selling products directly to customers who are target groups and / or sold through agents.

4. Increase sales channels to foreign by sold through agents and / or selling direct to target

customers.

3.5 Industry and Competition Status
Industrial Structure of Rayong Wire Industries Public Company Limited (RWI)

PC-Wire and PC-Strand Industries

Overview of trend for future construction is in good direction, basic construction of public
sector turns out for construction industry in a good way meanwhile world economy situation and
the domestic economy is not very good as a result, the overall market slightly up in 2018.
Present, there are 12 manufacturers of production steel wire and the company has a market

share of 12 percent, ranked fifth in the market.
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Factors impacting the business operation

o New operator entering into market

Due to this business need a lot of money to invest and used technology or complicated in
production process. Although the present the machine have cheap and the technology of
production is easier, investment in the purchase of machinery is not difficult but this product

concerned with safety and familiarity in use, therefore new comers are difficulty to entry.
e Bargaining power of suppliers

Because sources of raw materials in manufacturing on PCW & PCS are several suppliers
both domestic and international. The negotiations on the purchase of raw materials are not
difficult the company can be source good quality raw materials in time because the quality of raw
materials affects the finished goods; it also affects the cost of production.

e Bargaining power of buyers

With the slowdown in private construction in 2018, investment in the construction industry has
declined; less demand for steel wire by tones have high bargaining power. As the second half of
the year, The Mega Projects of government had more investment therefore use of products in the
public sector more. Anyhow the projects work focusing on quality of product and delivery is the

main.
e Replacement Product

From PCW & PCS are special product to produce concrete piles, electricity poles, finished
floor and large construction project. The example of large construction projects are electric mass
transit railway, express way, building, these are specific ingredients such as PCW & PCS

constituent, therefore no other products can be substitute.

e Current Competitors in Business

Due to the slowdown in construction in 2018 and the large government investment projects
being delayed by the previous plan. This makes the productive of many factories have capacity
more than demand. As a result, the competition of domestic producers is intensified. Including
overseas imports from China such as PCW & PCS, the competition has intensified. But PCW &
PCS is a security related product then the quality must meet the standards. Also, the imported
products require testing and permission to import into the country. While products manufactured
in Thailand are already TIS standards can be produced and sold immediately. Also, in case of
problems with PCW & PCS produced in the country can be solved more quickly and has
replacement products available immediately. Therefore, there is more competition in the domestic

manufacturers.
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Spring Wire Industrials

Spring wires are commonly used in automotive and mattress industrial production of
motor vehicle has growth rapidly. This wire in automotive industrial concerned on quality, on time
deliver thus there are lots of imported products from oversea if springs wire are manufactured in

local can be comparable in quality users are welcome to use raw materials in the country.

Factors impacting the business operation

e New operators entering into market

Due to this business need a lot of money to invest in machinery, modern technology in
production process and most important this product concerned with safety and accuracy desired
such as automotive, electronic parts, educating its users, familiarity of use. Therefore, if the
products of new entrepreneurs who do not have the expertise or production experience the user
group is not paying attention because user groups have lower price factors than quality. But the
reduce prices for new entrepreneurs it will not succeed if the old operator offer price bid similar.
Entering a new entrepreneur is difficult, but the key to doing business is building relationships.
Keep up close with customers, have good advice and after sales service. Provide useful

knowledge about the product and other related services together it's more important.
e Bargaining power of suppliers

Source of raw material for producing HDW have suppliers from local and foreign, therefore
the standard of raw material for producing is obvious which makes easier in negotiation and can

supply good quality with the reasonable price.
e Bargaining power of buyers

Users of HDW products mostly are concerned on quality of products and on time deliver
though there are imported products from overseas. Users are inconvenience to store more raw
materials, late deliver or problem on products waiting to be compensated, included fluctuation of

currency, they prefer to use local suppliers more than imported.
e Replacement Product

The standard on buying HDW product has been set in production process of customers such
as in automotive industrial, HDW for producing spring wire will set specification on wire, grade of
materials, source of materials so it is specifically made, then no other wire cannot be used in

replacement.
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e Current Competitors in Business

Due to the rapidly expanding automotive industry and Thailand is a very automotive country,
the auto parts industry grew in line and continued. The major barrier to this business is that this
group of customers considers constant quality, modern production and develop all the time On-
time delivery is a key factor in purchase which each competitor must compete with technology
developed by other competitors especially competitors from abroad. Some countries have
advanced technology faster than and make competitors in this industry if has slow development
will affect the business. But if can develop products continuously, the competitors in this industry

has very little and can make determine the market price

Cold Drawn Steel Wire and Wire Mesh Industrial

Factors impacting the business operation
¢ New operators entering into market

By entering into these types of product industry is not difficult because this business produce,
uncomplicated technology or production process, machines can be investment to manufactured
domestically or abroad but most important thing is relationship among customers and volume of
existing customer across country, usage consumption not much but there are so many
customers. The problems on new operators are they need to distribute throughout the country

and have good and long relationship with customers which in high expenses for new operators.
e Bargaining power of suppliers

As source of raw materials have both local and oversea suppliers, therefore negotiation on
purchasing raw materials would be easier with good quality and reasonable price. Also, the price
of raw material of suppliers in the manufacture of cold drawn steel wire and wire mesh whether

small or large, prices are different less because the quality of raw materials is no different.
e Bargaining power of buyers

The construction has been slowed. In year 2018 investment in construction industry has
decline, less demand for steel wire customer have high bargaining power especially in Bangkok

and suburb due to inconvenience for distribution and less relationship with customers.
¢ Replacement Product

Cold Drawn Steel Wire and Steel Wire Mesh are the products which meet the industrial
standard, by using this product in concrete measures are defined such as concrete piles,

electrical poles, road construction and building. The mentioned construction is configured to use
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cold drawn steel wire and Steel wire mesh for constituent therefore other substitution of product
can be used such as steel rod but with inconvenience of usage, in construction requirement need

to be fast, easy so no commonly used for substitution.
e Current Competitors in Business

Due to the slowdown in the construction of 2018 and the large investment projects of
government are delaying their plans; capacity of production is more than demand. As a result, the
competition of domestic producers is intensified. Market expansion is difficult because individual

manufacturers try to maintain their own customers.

4. Product Procurement

Capacity and production volume

The factory of the company is at No. 5, I-5 Road, Tambon Mabtapud, Amphur Muang, Rayong.

In 2018, the production capacity is 72,000 tons per year. The company utilized 50 percent of total

capacity and it will continue to produce about 20 hours a day.

In the year 2019, the production capacity is expected to be approximately 60 percent of the

total production capacity.

4.2 Raw materials and types of raw materials

The main raw materials used in the production is wire rods which can be classified into 4 types

(1) High Carbon Wire Rods 8, 9, 11 and 13 millimeters in diameter, are raw material used for

production of PC-wires and PC-strands.

(2) Medium Carbon Wire Rods 5.5 millimeters or over in diameter are raw material used for

production of other wire.

(3) Low carbon wire rods 5.5 millimeters in diameter, are used for production of Gas Metal Arc
Welding Wires.

(4) Low carbon wire rods 5.5, 7, 9 millimeters in diameter, are used for production of Cold

Drawn Steel Wire and Wire Mesh.

There are no alternative materials for the above raw materials because wire rod production

technology is not changing rapidly.

In year 2018, raw materials used in the production are procured locally and internationally by 5

distributors; the company has some policies to spread under the risk in order to be confidential that there

is no lack of producing raw materials. In year 2019, The Company has a policy to increase the proportion

of domestic manufacturers to avoid the impact of exchange rates.

©»
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Risk Factors

The major risk factors which might affect operating results of the company and its subsidiaries,

and risk of prevention guideline can be summarized as followings:

1. Risks of Business Operation
1.1 Risk from the volatility of raw material prices

Rayonqg Wire Industries PLC. Is the manufacturer of Pre-stressed Concrete Wire, Welding

Wire and other Wires which the main material for producing is wire rod obtained both in domestics and
overseas. The company has procured raw material from 5 vendors both in domestic and imported from
aboard such as China, Japan, India and Europe. In addition, the company is aware of such risk factors by
following the rapid change of price of raw material closely to assess the situation, trend of price and also
the requirement quantity. The information is necessary to be taken into consideration for purchase
ordering and management of raw material and inventory control appropriately. By this, in accordance with
timing on selling price determination, better cost management and sufficient estimation of raw materials

for production plans in each quarter.
1.2 Risk from foreign exchange fluctuations

The company purchases raw material (wire rod) from aboard in US dollars accounted for about
90 percent of total purchase amount, therefore, the fluctuation of foreign exchange directly impact on the

production cost and business operation.

Thus, to prevent such risk, the Company entered into a hedging agreement with a financial
institution immediately upon submission of L/C. The contract totally covers all of the purchase raw
material from aboard and avoids the risk of foreign exchange fluctuation whether Baht currency is weaken
after the raw material purchase date. Also, the company can realize the exact cost of importing raw

materials.
2. Risks that affect the investment of the Shareholders.
Risk from investing in financial funds

The company invested money in a fund of the high liquidity bank. This is an investment in
short-term domestic and foreign debt securities. The company considered that it is a quality bond and
there is a low risk of investment, also gain the certain return and acquire the interest more than fixed
deposit. Moreover, the company can sell the fund before the due date which is able to make the profit

from sale.
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Management Structure

ommittee
Company Secretary

Shareholder
Board of Directors

Executive Directors

Managing Director (1

Audit Committee

Internal Audit Department 1/

Factory Director

Senior Engineering &

Senior Information

Managing Director of

Sales and Marketing (2

Sale Director (3)

Finance and Accounting
Director (4)

Note - 1/ The company has been monitoring by internal audit of Capital Engineering Network PLC.

- No. (1) - (6) is the Company’s Management According to the Announcement The SEC.
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Shareholding and Management Structure

1. SHAREHOLDERS STRUCTURE

e The following is the top ten major shareholders of the Company as of December 31, 2018 as

follows:
Proportion of Share
Name of Major Shareholders Holding

No. of shares %
1. | Capital Engineering Network Public Company Limited 444,354,350 | 69.83
2. | LGT Bank (Singapore) LTD. 32,300,500 5.08
3. | Mr. Srisak Suepakdee 8,822,700 1.39
4. | Mr. Praphat Piyajaturawat 4,150,000 0.65
5. | Mr. Charnsak Fuangfoo 3,900,000 0.61
6. | Mrs. Wanna Akaraneewanich 3,680,000 0.58
7. Mr. Nam Chonsaiphan 3,465,000 0.54
8. | Miss. Jaithip ~ Pungaksorn 3,290,000 0.52
9. | Thai NVDR Company Limited 2,765,855 0.43
10 | Mr. Paiboon Pengmeesri 2,400,000 0.38

Capital Engineering Network Public Company Limited which is the major shareholder of the

company there are 5 major shareholders as follows:

Proportion of Share

. Holding
Name of Major Shareholders
No. of shares %
1. | Mr. Chinchai  Leenabanchong 110,885,700 14.88
2. | BNP PARIBAS SINGAPORE BRANCH 37,701,300 5.06
3. | Miss Chinree  Leenabanchong 37,174,700 4.99
4. | Miss Chinsiri  Leenabanchong 37,173,000 4.99
5. | Mr. Wutichai  Leenabanchong 35,194,000 472

Remark: Investors could see information as at current closing registration book from the website
of the company www.rwi.co.th under the Investor Relations section and topic major
shareholder before the Annual General Meeting of Shareholders Year 2019.
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List of shareholders of the Company.

- None —

Agreement between major shareholders as affected to issuance and offering securities of
management of company and importance of business operation

- None —

Cross shareholding

As at December 31, 2018 the company has no cross shareholding in between

Other issuance of securities

Warrant for buying Ordinary Shares

Name of Securities Details

RWI-W1 - Issuance of warrants amounting of 229,982,259 units

- Issuance shares for reserve amounting of 300,000,000
shares (par value equal Baht 0.50)

- Type of warrant; specify name and Transferable

- Lifetime of warrant equal 3 year (counting from date of
issuance

- Date of issuance; June 30, 2015

- Offering to existing shareholders as the ratio of 2 ordinary
shares to 1 warrant (no charge)

- 1 unit of warrant has right to buy 1 ordinary Share as Baht
1.60 per share

- Last exercise date: every date of 15" of March, June, September
and December every year. In case, last exercise date is relevant
to holiday then extended to last working day

- First exercise date; March 15, 2016

Final exercise date; June 29, 2018
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¢ Policies on Dividend Payment

Company has policies on dividend payment at the ratio of not less than 50 percent of net

Profit (consolidated financial statement after tax) or as necessary

2. Management Structure
Management structure of Directors consists of
1. Board of Directors
2.  Executive Committee
3. Audit Committee
4. Remuneration Committee

Including Managing Director and Corporate Secretary which appropriated and can be examining
as balance between after every time of shareholders meeting, Board of Directors will schedule to appoint

sub-committee.

In Year 2018, resolution from Board of Directors No.2/2018 held on May 15, 2018 has appointed
3 sub-committee and authorized abilities and responsibilities clearly follows Memorandum of Association
as specified not less than 5 people and not less than half of the total number of directors must reside in

the Kingdom. In the year 2018, The Board of Directors consists of 9 people as follows:

Amount of people %
Male Female Total
Directors as Executives 4 - 4 44.45
Diresctors (non Executives) 2 - 2 22.22
Independent Director 3 - 3 33.33
TOTAL 9 - 9 100.00

The Board of Directors consists of Independent Directors 3 people or equal to 33.00% of whole

Committee which is more than 1 in 3 or 33.33% follows regulation from Capital Market Commission
e Board of Directors

In 2018, the Board of Directors had listed on the certificate of the Ministry of Commerce was

composed of 9 members as follows:

Rayong Wire Industries Public Company Limited @



Number of

Name of Directors Position Appointed Year Holds position
1. Mr. Wutichai Leenabanchong Chairman September 22, 2008 10 Years
2. Mr.Worawit Siriwattanawimon Director April 24, 2009 9 Years
Independent Director
3. Mr.Vichian Sophanpanitchakul Diretor February 26, 2013 5 Years
Independent Director
4. Assoc. Prof. Dr. Pison Udomworarath Director August 13, 2013 5 Years
Independent Director
5. Mr. Monthon Chatuwallopkul Director April 1, 2010 8 Years
6. Mr. Pipit Jaovishida Director April 20, 2012 6 Years
7. Mr. Suthin Phadetpai " Director February 24, 2016 2 Years
8. Mr. Theerachai Leenabanchong Director February 24, 2016 2 Years
9. Mr. Jessada Sornsuk Director February 21, 2018 10 Months and
11 Days
Remark: " Resigned on July 14, 2018

Report of changes in securities holding of directors and executives of the company as of

December 31, 2018.

Increase (Decrease)
Name of Directors and Executives - i I:?uring the year 2017 - i
Directors Directors Directors Spous
[Executive | SPouse | jExecutive | SPOUSe | JExecutive e Total %
1. Mr. Wutichai Leenabanchong 450 -None- -None- -None- 450 -None- 450 0.00
2. Mr. Worawit Siriwattanawimon -None- -None- -None- -None- -None- -None- -None- -
3. Mr. Vichian Sophanpanitchakul -None- -None- -None- -None- -None- -None- -None- -
4. Assoc. Prof. Dr. Pison Udomworarath -None- -None- -None- -None- -None- -None- -None- -
5. Mr. Suthin Phadetpai -None- -None- -None- -None- -None- -None- -None- -
6. Mr. Jessada Sornsuk -None- -None- -None- -None- -None- -None- -None- -
7. Mr. Monthon Chatuwallopkul 450 -None- 450 -None- 450 -None- 450 0.00
8. Mr. Theerachai Leenabanchong -None- -None- -None- -None- -None- -None- -None- -
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Increase (Decrease)
2017 During the year 2017 2018
Name of Directors and Executives - - -

Directors Directors Directors Spous o

I[Executive | SPoUSe | jExecutive | SPOUse | |Executive e Total %
9. Mr. Pipit Jaovishida 450 -None- 450 -None- 450 -None- 450 0.00
10. Miss Usara Pattatang 450 -None- 450 -None- 450 -None- 450 0.00
11. Mr. Udom Tungdechteerachai -None- -None- -None- -None- -None- -None- -None- -
12. Miss Nongnuch Kumchaithep -None- -None- -None- -None- -None- -None- | -None- -
13. Mr. Noraset Tawalai -None- -None- -None- -None- -None- -None- | -None- -
14. Mr.Sanae Charoensook -None- -None- -None- -None- -None- -None- -None- -
15. Mr. Sippawit Baodee -None- -None- -None- -None- -None- -None- | -None- -

Remark: - Counted spouse but excluded child due to child not holding shares

- No.11-15 is Executives as defines of Securities and Exchange Commission

e Authorized Directors to bind the company as at December 31, 2018

Authorized Directors to bind the company consists of Mr. Wutichai Leenabanchong to sign with
Mr. Wutichai Leenabanchong or Mr. Pipit Jaovishida or Mr. Monthon Chatuwallopkul or Mr. Theerachai

Leenabanchong with the company’s seal.

Elements of Board of Directors

As Article of Association section 4 of Directors No.16 the Boards consists of not less 5 people but
not less half of whom must be domiciled in Thailand and their qualifications within specified scope

requires by Law.

Appointment and removal of Directors

e Appointment

Passed the resolution from Annual General Meeting of Shareholders

As Atrticle of Association section 4 of Directors No.17 The appointment of Board of Directors

have approval from Annual General Meeting of Shareholders as following rules and procedures.
(1) One shareholder has one vote

(2) Each shareholder may use all votes under (1) to elect one or more than one director. In

case of voting for more than one director, he may distribute his votes as he pleases.
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(3) Persons who receive highest votes arranged in order from higher to lower in a number
equal to that of directors to be appointed are elected directors of the company. In the
event of a tie at a lower place, which make the number of directors greater than that

required, then the chairman will make a decision.

Passed the resolution from Board of Directors Meeting

As Article of Association Section 4 of Directors No.21 in case Director position vacant due to
reasons other than retirement by rotation then Directors chooses any person who have
qualification required by Law unless the remaining time for Director is less than 2 months then
those person will be Directors by the remaining time. Moreover, the resolution from Board of

Directors votes has to be not less than 3 quarter of remaining balance of Directors

e The removal

Removal by expiration

As Article of Association Section 4 of Directors No.18 As every meeting of Shareholders
given to remove any Directors one in three if the number of Directors to be removed not match to

three then removal should be to nearest to one in three.

Retire Directors in the first or second year following the registration of company if committee
did not agree any other method then drawing will be issued. The subsequent year, the directors

who serve the longest of holding the position will need to retired and may re-elect.

Removal by others

As Article of Association Section 4 of Directors No.19 requires removal of Directors as follows:
1. Died

2. Withdraw

3. Incompetent or Law Prohibition

4. Remove from Resolution from meeting of shareholders

5. Court Order

As Atrticle of Association Section 4 of Directors No.22 to set meeting of Shareholders to vote
to any remove Directors before expiration their vote must not less than three-fourth of total votes

of shareholders present and qualified to votes.
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The roles and responsibilities of Board of Directors

1. Corporate Governance: revises and approves the policies, important strategies and annual
budget.

2. To consider, define, and resolve the Board of Directors’ regulations.

3. To consider appointing, dismiss, authorize and assign Executive Committee, Chief Executive
Officer, Remuneration Committee, Audit Committee and sub Board of Directors committee

duties.

4. To consider appointing and replacing of chairman, Executive Committee, Chairman of
Executive Committee, Managing Director, Remuneration Committee, Audit Committee,

Independent Committee

5. To regulate and resolve the conflict of interests including illegal used of company’s assets of

the Board of Directors and Executives.
6. To acknowledge the report of business management from Executive Committees.

7. To re-examine the compliances with the regulations and adequate information disclosure to
public.

8. To re-examine and approve of the audited financial statements from the auditor and/or Audit

Committee.

9. To determine the scope for the approval of the payment order, purchase, lease and property

leaseing to the Executive Committee and Managing Director.

10. To consider and allocate the Directors’ remuneration according to the approval from the
Shareholders’ Meeting.

11. To consider and approve of business transaction on loans, financial and business in term of
management e.g. source of long term investment and/or capital short term which exceed

authorization of Executive Committee.

12. To consider and approve of purchasing assets with the amount beyond the authority of

Executive Committees and Managing Director.

13. To consider and approve of purchasing raw materails in term of production with the amount

beyond the authority of Executive Committees and Managing Director.

14. To consider and approve of hiring for producing when it is beyond the Executive Committee

and Managing Director

15. To consider and approve repairment, sell, destroy, elimination as deteriorate when it is

beyond the Executive Committee and Managing Director
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16. To consider and approve on price adjustment and/or amount and/or destroy of inventory as
deteriorate and/or out of date when it is beyond the Executive Committee and Managing
Director

17. To consider and approve of investing and/or selling of investment in common shares and/or
other equities which are listed in The Stock Exchange of Thailand and/or financial institution
and/or trusted equities which made by Executive Committee.

18. To consider and approve of establishing new subsidiaries or investing in subsidiaries.

19. To consider and approve of establishing new affiliate companies or investing in affiliate

companies.

20. To set the date, time and place of the Ordinary Shareholders’ Meeting and to determine the
agenda, closing date for shares transfer, profit allocation, legal reserve, general reserve
and/or dividend payment as well as to propose the recommendations to the shareholders.

22. To consider appointing of consultants to the Board of Directors and/or subcommittee in order

to provide opinions on a specific subject

23. To consider other subjects those are beyond the authorities of the Executive Committee,

Chief Executive Officer or as seen appropriate by Executive Committee.

By this, any other issues as Director and/or related person concerned as stakeholders or conflict
of interest with Parent Company and/or company itself by mentioned person may not have the right to

vote.

Apart from this, Directors are responsibilities for company to be in accordance with regulation
from The Stock Exchange of Thailand or announcement from Securities andn Exchange Commission and

Capital Market Supervisory Boards or related business law e.g. acquisition of assets etc.

Executives Board

Executives Board means Directors and/or Executive as appointed from Board of Director or
Directors and/or executives of company in the Capital Engineering Network Public Company Limited by
acting in the business and management of operating business in accordance with the authority and duties
assigned by the Board of Directors in accordance with the target, objectives and regulations of the

Company.

In year 2018, resolution from Board of Directors No.2/2018 held on May 15, 2018 and the Board

of Directors has approved appointment of 6 Executive Directors to serve of one year term as follows:
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Name of Executives Position

1 Mr. Wutichai Leenabanchong Executive Chairman

2. Mr. Suthin Phadetpai Executive Director

(Resigned on July 14, 2018)

3. Mr. Jessada Sornsuk Executive Director

(Appointed on February 21, 2018)

4. Mr. Pipit Jaovishida Executive Director

5. Mr. Noraset Tawalai Executive Director

(Appointed on May 15, 2018 and
Resigned on December 14, 2018)

6. Miss Usara Pattatang Executive Director

In 2018, the Executive Committee held a meeting at least one time per month, total of 11 times,

each time has a senior management attended the meeting to listen operating report of the company.

Roles and responsibilities of Executive Boards

1. To operate and manage the business in line with the company’s objectives, articles of
Association, policies, regulations, rules, directives and resolutions of the Board of Directors
and/or resolutions of shareholders’ meetings in all respects.

2. To consider and determine policy, direction and strategy for the Company's business
Operations, financial plans, budget, and manpower resources management, investment in
information technology, expansion of business operations, public relations, control and
supervision for all appointed working committees to achieve the targets.

3. To consider annual budgetary appropriations as proposed by the management before
presenting them for consideration and approval by the Board of Directors. This also includes
consideration and approval for changes and additional annual budgetary appropriations at
the time when there is no Board of Directors’ meeting, and thereafter presentation to the next

meeting of the Board.

4. To approve major investment transactions as defined in the annual expenditure budget as
assigned by the Board of Directors, or as earlier approved in principle by the Board.

5. To have authority in approving capital expenditure although buying the fixed assets, office
stationery, renovation and maintenance, dispense/ to sell fixed assets, to rent/hire purchase
of assets which exceed budget estimation within the limit of each transaction not exceeds the
budget which has been approved by Board of Directors.
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To provide advice in business expansion in principle, and in joint ventures with any other
parties subject to approval from the Board of Directors at the next meeting.

To consider and approve of borrowing of funds, seeking credit lines or any other credit
Facility related to normal business operations within the budget estimation which has been
approved by Board of Directors.

To have authority to consider and approve investing in other company within the budget
estimation which has been approved by Board of Directors.

To have authority to consider and approve hiring service which related to the normal
company Business within the budget estimation which has been approved by Board of

Directors.

To serve as advisers to the management relating to financial policy, marketing, personnel

management, and other operational aspects.

To consider the profit and loss of the company, proposal for interim or annual dividend

payment for approval by the Board of Directors.

To have authority in delegating any several directors or any individuals to carry out any
particular assignment under the control and supervision of the Executive Committee, or
delegate the authority to such individuals to have authority as deemed appropriate by the
Executive Committee and within a period deemed appropriate. The Executive Committee
may rescind, revoke, amend or rectify the individuals or delegation of power as and when

deemed appropriate.

To have power on any finance transaction of company as for example opening and/or closing
an account/ Financial Institution by specified the authorization signature for bank accounts

including specified the conditions authorization for other bank accounts as well.
To consider opportunities or new company in order to increase the value on investment.

To select the policy and limitation of investment or exercise of warrants to purchase Ordinary
Shares and/or other investing institute which listed in The Stock Exchange of Thailand and
investing in bond and/or other bond institute. By this, the value of investing would not exceed

the budget which has been approved by Board of Directors.

To consider of increase or decrease on proportion of investment in affiliated company and
subsidiaries in order to purpose to Board of Directors to be approved.

To consider and approve the credit line and loan customers, the maximum authorized by the

Board of Directors.

To engage in any other activities as assigned from time to time by the Board of Directors.
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By this, the authority of the Executive Committee will not cover approvals of any transactions,
which may have conflict of interests. These includes any transactions which the Executive Committee or
any parties who may have conflict of interest with the Executive Committee, has vested interests or any
other benefits, which may also be considered as conflict of interests with the Company or the
subsidiaries. This has to be in line with the regulations of the Stock Exchange of Thailand and/or The
Securities and Exchange Act B.E.2535 and/or the announcements of the Securities and Exchange
Commission. Approvals of such transactions must be proposed for prior approval by the Board of
Directors or the shareholders’ meeting. Except is condition of normal business or transection support
normal business in general condition

Audit Committee

The Audit Committee consists of the Board of Directors with complete qualifications according to
the announcement of the Stock Exchange of Thailand which everyone is independent and have qualify as
required by the Securities and Exchange Commission (SEC) and the Stock Exchange of Thailand (SET)
and having a role as an independent organization that supports the Board of Directors in overseeing the
business in accordance with the principles of good corporate governance, eliminate conflicts of interest,
review financial information presented to the public and shareholders, review internal control system,

including review the internal audit process and communication with the auditor of the company.

Resolution from Board of Directors meeting No.1/2018 held on February 21, 2018 has
appointments of the Audit Committee who are independent director amout three persons has a term of 3

years are as follows:

Name of Audit Committee Position
1. Mr. Worawit Siriwattanawimon Chairman of Audit | Independent Director Specialize in
Committee accounting and Finance
2. Mr. Vichian Sophanpanitchakul Audit Committee Independent Director Specialize in

accounting and Finance

3. Asso. Prof. Dr. Pisom  Udomworarath Audit Committee Independent Director Specialize in
Engineering
Mr. Khomwuti Pornnaradol Secretary of Audit
Committee

The Audit Committee has a term of 3 years from 23 April 2018 - 22 April 2021 by Mr. Worawit
Siriwat Wimon and Mr. Wichian Sapanpanichkun being knowledge and experienced in reviewing the

reliability of the company's financial statements
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These, The Audit Committee are not a shareholder of the company, don’t have business
relationship or professional service with the company or a juristic person that may have conflicts and not

being a member of the Audit Committee of affiliated companies

Audit Committee has held meeting regularly and report to Board of Directors thus year 2018 total

Audit Committee meeting equal to 5 times by following details:

Meeting No. Date/Month/Year Importance issue in the meeting

1 January 31, 2018 - Review Internal control system adequacy assessment form

- Review Performance of Audit Committee

- Propose the appointment of the auditor and approve the
auditor's remuneration for the year 2018

- Approve the internal audit plan for the year 2018

- Prepare the corporate governance report of the Audit
Committee

2 February 21, 2018 - To review and comment on the draft audit report of the auditor
and the company's financial statements for the year 2017

- Discussion with company’s auditors

- Acknowledge results of internal control system in
quarter 4-2017

- Acknowledge complaints about corruption and corruption and
business ethics

3 May 15, 2018 - Reviewed and commented on draft from audit report and the
financial statements of the company for quarter 1-2018

- Acknowledge results of internal control system in
quarter 1-2018

- Acknowledge complaints about corruption and corruption and
business ethics

4 August 10, 2018 - Reviewed and commented on draft from audit report and the
financial statements of the company for the quarter 2-2018

- Acknowledge results of internal control system in
quarter 2-2018

- Acknowledge complaints about corruption and corruption and
business ethics

5 November 12, 2018 | - Reviewed and commented on draft from audit report and the
financial statements of the company for the quarter 2-2018

- Acknowledge results of internal control system in
quarter 2-2018

- Acknowledge complaints about corruption and corruption and
business ethics

o
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Roles and responsibilities of Audit committee

1. To ensure that the company’s financial statement is accurate, adequate and dependable.

2. To review that the company’s internal control systems is appropriate and efficient in order to
consider the audit committee independently throughout appointment, move, layoff Head of

Internal controller or any institute which responsible form internal control division.

3. 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.

4. To Review the principles of anti-corruption policies and the company’s business ethics which
precede the management to prepare the process for receiving complaints, which covers the
process of receiving clues from employees regarding improper financial statements or the

other issues.

5. 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.

6. To review the connected 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 reasonable and for highest benefit of Company

7. To consider the disclosure of company information. In the case of connected transactions or
transactions that may lead to conflicts of interest and the acquisition and disposition of assets

in case of significant matters.
8. To review the Company has appropriate and effective Risk Management System.

9. Assign roles about anti-corruption policy and business ethics by the management preparing
to receiving and oversee the process of complaint, which covers the process of receiving

clues from employees regarding improper financial statements or other issues.

10. To review the accuracy and effectiveness of information technology related to financial

reporting and internal control.
11. Encourage to develop of financial reporting equal to international accounting standards.

12. To review and commented on the internal audit plan include the operation of the internal audit

department or any other department responsible for internal audit.

13. To prepare, and to disclose in the Company’s annual report, Audit Committee’s reports which
must be signed by the Audit Committee’s chairman and consist of at least the following

information:
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14.

15.

16.

17.

18.

(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,
(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) (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 Board of Directors;

To have the authority to employ consultants or outsiders in accordance with the Company's

regulations to give opinions or advice if necessary.
To review the charter of the Audit Committee at least once a year.

To perform other duties as assigned by the Board of Directors with the approval of the Audit

Committee.

The Audit Committee must evaluate the performance by self-assessment and report the
results together with problem and obstacles that caused the operation failed to achieve in the

purpose of establishing the Audit Committee to the Board of Director be informed every year.

The Audit Committee should be have training and enhance their knowledge continuously in
the matters related to the operation of the Audit Committee.

In performing the duties as assigned The Audit Committee is directly responsible to the Board of

Directors and the Board of Directors still has responsibility for the operations of the company to third

parties.

Remuneration Committee

Remuneartion Committee means Assigned Company Directors from Board of Directors consider

formats and rules of compensation of Board of Directors, Directors and Senior Executives.

@ Annual Report 2018



In year 2018, resolution from Board of Directors No.2/2018 held on May 15, 2018 has resolved to
appoint 4 members for remuneration committee to hold the position for a term of one year as follows:

Name of Remuneration Committees Position

1. Mr. Worawit Siriwattanawimon Chairman of Remuneration Committee Independent
Director

2. Mr. Vichian Sophanpanitchakul Remuneration Committee Independent
Director

3. Assoc. Prof. Dr. Pison Udomworarath Remuneration Committee Independent
Director

4. Mr. Wutichai Leenabanchong Remuneration Committee Chairman

Mr. Thanaphan Sapsakorn Secretary of Remuneration Committee

Roles and responsibilities of Remuneration Committee

1. To review current criteria
2. To consider remuneration packages of other company in the same industry.

3. To establish, in the fare manner, criteria which will create the expected results and reward those

who contributed to the firm’s success.
4. To review all form of remuneration, including the amount and proportion of each form.

5. To determine whether the criteria for and for the form of remuneration is in accordance with

relevant regulations and related recommendations.

6. To consider of evaluating Chief Executive Officer and remuneration in order to propose the

criteria to the Board for approval.

7. To determine the annual remuneration packages for directors and propose the remuneration to
the Boards. In this case, of the Board remunerations’ packages, the Board needs to consider and

propose them to the shareholders’ meeting for approval.

8. To consider in any other remuneration as assigned from Board of Directors
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Managing Director

Managing Director means Company Directors / Executives which holds the position of head of

Executive of company which have the authority responsible for the management of the company to

achieve the company's objectives or by resolution of the Board of Directors. As well as supervising the

management and employees within the regulations of the Board of Directors.

In 2016, has resolved from the Board of Directors' Meeting No. 1/2016 on February 24, 2016 to
appoint Mr. Sutin Phadetpai to holds position acts for Managing Director.

And in 2018, has resolved from the Board of Directors’ Meeting No. 3/2561 on August 10, 2018 to
appoint Mr. Wutichai Leenabanchong to holds position acting the Managing Director in place of Mr. Sutin

Phadetpai, who resigned from the position on July 14, 2018.

Roles and responsibilities of Managing Director

1.
2.

10.

To manage and control the business which related to company’s affairs.

Authorization in orders, regulations, notification, and memorandum in order to follows to the
company'’s plans.

To propose policies, Strategic, business plans and annual budgets to The Board of
Directors/Executive Committee and responsible of performing the business tasks and plans
as assigned from Board of Directors.

To control of expenditure on budgets as assigned from Board of Directors.

To take responsible for the preparation of Financial Statement for inspection and/or review by
the auditors and subsequent presentation to the Audit Committee and Board of Directors
respectively.

Organize the company’s structure and management including employing, shifting, moving,
set up the salaries, remuneration, considering on goodness, bonus, welfare and lay off the
employees in Executive position within the company whom is not Executive Directors and
excluding Chairman.

To consider and approve of purchasing, renovating and maintaining of hire and hire
purchasing office stationary, or anything related to company’s products within the limitation of
budget as assigned from Board of Directors.

To consider and approve of hiring in term of hire purchasing which related to company’s
Business within the limitation of budget as assigned from Board of Directors.

To consider and approve of repairing, destroying and writing off the company’s exhausted
asset within the limitation of budget as assigned from Board of Directors.

To consider and approve of sending employees to study, seminar, observe or to locally
exhibit the company’s products.
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11. To consider and approve of sending employees to study, seminar, observe or to foreign
exhibit the company’s products.

12. To consider other subjects as necessaries of company business or as assigned by Board of
Executive Committee and Board of Directors.

13. To responsible of determine targets, policies of managing company’s business in term of
human resources within the company and subsidiaries.

14. To support and assists to subsidiaries in order to increase competition in company’s
business.

15. To responsible of company business operation by not against the laws, rules, regulation,
religion and company'’s regulation.

16. To have authority to consider and approve borrowing of fund, seeking credit lines or any
other credit facilities related to Norman business operations of the company within the
limitation of budget as assigned from Board of Directors.

17. To consider of investing and/or selling of investment in common shares and/or other equities
which are listed in The Stock Exchange of Thailand which assigned from Board of Directors

18. To consider of foreign currency risks and interest rates.

19. To consider and approve the credit line and loan customers, the maximum authorized by the
Board of Directors.

By this, the authority of the Managing Director will not cover approvals of any transactions, which
may have conflict of interests. These includes any transactions which the Managing Director or any
parties who may have conflict of interest with the Executive Committee, has vested interests or any other
benefits, which may also be considered as conflict of interests with the Company or the subsidiaries. This
has to be in line with the regulations of the Stock Exchange of Thailand and/or The Securities and
Exchange Act B.E.2535 and/or the announcements of the Securities and Exchange Commission.
Approvals of such transactions must be proposed for prior approval by the Board of Directors or the
shareholders’ meeting. Except is condition of normal business or transection support normal business in
general condition.

Frequently by number of attendees in year 2018

Board of Directors, Audit Committee, Executive Committee, and Remuneration Committee has
schedule time table of each meeting one year in advance and appointment of the meeting will be
additional special meeting as necessary. Each committee is meeting by conference participants are
summarized below

Rayong Wire Industries Public Company Limited @



Name of Committee 2018

Total Number of attendees

Annual General Meeting of Shareholders 1

Extraordinary meeting of shareholders -

Board of Director 4
Audit Committee 5
Executive Director 11
Remuneration Committee 2

Attendance of the meeting / total attends (Time)

5| 555 @ s | 23

Name of Directors § g %E "E _E’E :‘-,’ S .cEn 5 -‘% .? % -‘g .g g g .cE”

E55%5 3% 588 2ES|8E8|5ES

<028 £ES8 a5= 6| xo=| E8=
=6l 4> © wo € c
1. Mr. Wutichai Leenabanchong 11 - 3/4 - 11/11 2/2
2. Mr. Worawit Siriwattanawimon 1m - 4/4 5/5 - 2/2
3. Mr. Vichian Sophanpanichkul 1mM - 4/4 5/5 - 2/2
4. Assoc.Prof.Dr.Pison Udomworarath 11 - 4/4 5/5 - 22
5. Mr. Suthin Phadetpai " 1/1 - 2/4 - 6/11 -
6. Mr. Jessada Sornsuk ? 11 - 3/4 - 9/11 -
7. Mr. Monthon Chatuwallopkul 11 - 4/4 - - -
8. Mr.Theerachai Leenabanchong 1M - 4/4 - - -
9. Mr. Pipit Jaovishida 11 - 4/4 - 11/11 -
10. Miss Usara Pattatang - - - - 11/11 -
11. Mr. Noraset Tawalai ¥ - - - - 5/11 -

Remark: 1/ Resigned on July 14, 2018
2/ Appointed as the Director and the Executive Director from the Board of Directors' Meeting No.
1/2018 on February 14, 2018
3/ Resigned on December 14, 2018
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Remuneration of Directors and Executives
The amount of financial remuneration in fiscal year 2018

a) The Remuneration for Directors

The remuneration of directors consists of monthly compensation and meeting allowance passed
on the resolutions from the board of directors No.1/2018 held on February 21, 2018 by passed the
consideration from Board of Directors No.1/2018 dated February 21, 2018 and approved by 2018 Annual
General Meeting of Shareholders held on April 26, 2018 as totaling amount of Baht 1,950,000.- by sifting
through the details and refers to appropriate aspects of the industry and economic conditions. The
suitability number of the Board of Directors as following details:

(1) Board of Directors (every time attends)

e The meeting allowance for the Chairman of the Board of Director is 30,000 baht per
meeting, for the Chairman of the Board or the Chairman of a subsidiary who receiving a
salary will receive a meeting allowance is 20,000 baht per meeting.

e The meeting allowance for the Directors of the company is 15,000 baht per meeting, for
the Directors of the company or the Directors of subsidiary who receiving a salary will
receive a meeting allowance is 5,000 baht per meeting.

(2) Audit Committee (every time attends)
¢ The meeting allowance for the Chairman of Audit Committee is 25,000 baht per meeting.
e The meeting allowance for the Audit Committee is 15,000 baht per meeting

(3) Remuneration Committee (every time attends)

e The meeting allowance for the Chairman of Remuneration Committee is 25,000 baht per
meeting, for the Chairman of Remuneration Committee of the company or the Chairman
of Remuneration Committee of subsidiary who receiving a salary will receive a meeting
allowance is 20,000 baht per meeting.

e The meeting allowance for the Remuneration Committee is 15,000 baht per meeting, for
the Remuneration Committee of company or the Remuneration Committee of a
subsidiary who receiving a salary will receive a meeting allowance is 5,000 baht per
meeting.

(4) Executive Committee (every time attends)

e The meeting allowance for the Chairman of the Executive Committee is 15,000 baht per
meeting, for the Chairman of the Executive Committee of the company or the Chairman
of the Executive Committee of a subsidiary who receiving a salary will not receive
allowance.

¢ The meeting allowance for the Executive Committee is 10,000 baht per meeting, for the
Executive Committee of the company or the Executive Committee of a subsidiary who
receiving a salary will not receive allowance.
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By this, in year 2018 the company had paid total of remuneration fees in the totaling amount of

Baht 840,000.- as detail follows

Compensation (Baht)

c
o
Name/Position “_g g = _‘% .§ g '.% % E'
g8 | <f | 2f | gt | @
o & o wo
1 Mr. Wutichai Leenabanchong 60,000 - 10,000 70,000
- Chaiman of the Board
- Chairman of Executive Director
- Remuneration Committee
- Acting Manager Director
(Appointed on August 10, 2018)
2. Mr.Worawit Siriwatwimol 60,000 125,000 50,000 235,000
- Director
- Independent Director
- Chaiman of Audit Committee
- Chaiman of Renumeration Committee
3. Mr.Wichian Suphanpanichkul 60,000 75,000 30,000 165,000
- Director
- Independent Director
- Audit Committee
- Renumeration Committee
4. Asso.Prof.Dr.Pison Udomworarat 60,000 75,000 30,000 165,000
- Director
- Independent Director
- Audit Committe
- Renumeration Committee
5. Mr. Suthin Phadetpai 10,000 - - 10,000

- Director
- Executive Director
- Managing Director

(Resigned on July 14, 2018)
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6. Mr. Jessada Sornsuk 45,000 - - 90,000 135,000
- Director
- Executive Director
(Appointed on February 21, 2018)
7. Mr.Monthon Chatuwallopkul 20,000 - - - 20,000
- Director
- Executive Director
8. Mr. Theerachai Leenabanchong 20,000 - - - 20,000
- Director
- Executive Director
9. Mr.Pipit Jaovisidha 20,000 - - - 20,000
- Director
- Executive Director
10. Mr. Noraset Tawalai - - - - -
- Executive Director
(Appointed on May 15, 2018 and
Resigned on December 14, 2018)
11. Miss Usara  Pattatang - - - - -
Grand Total 355,000 275,000 120,000 90,000 840,000

b) The Remuneration for Executives

Compensation of Chief Executive Office and top 4 Executives and equivalent of 4 ranking as

follows:

2018 2017
Total Amount Amount Amount Amount Amount
(people) | (Million Baht) (people) (Million Baht)

In term of salary, bonus, allowance,
meeting allowance, social security,
provident fund and employee benefit
expenses

6 8.41 6 8.63
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c) Other Remuneration

The company has no policies on paying other remuneration apart from remuneration for
Directors or employees, no given securities, debenture or other securities to Executives

(1) Other Remuneration of Director
-None-
(2) Other Remuneration of Executive

Directors and Top four Executives (level below Manager) and Executives in the level
equivalent top four executives in totaling of 6 people received compensation in form of contributions to the
fund.

The company was set up by fund managers who are members of the Fund will be paid
monthly at a rate of 5 percent of wages by need to accumulate funds in the same ratio If any member of
the month is not accumulation fund. Employers are not required to pay contributions to the members in
that month when a member ceases to be a member contributions as well as the average net benefit

under the terms of the Fund.

Total Number of Employees

Details 2018 2017 2016 2015
Amount of employees
- Ministration 50 52 46 50
- Production 131 112 93 80
TOTAL 181 164 139 130

The number of employees changed significantly in the past 3 years

- None-

Shepherded significant labor dispute in the past 3 years

- None-

Total Compensation of all employees

In year 2018, company and its subsidiaries has paid compensation in term of salary, incentives,

bonus and other compensations in totaling of 71.24 Million Baht
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Wages and Salaries

Monthly paid compensation to employees due to practice of employees for company which may
consider from position holds, duties and responsibilities to organization

Bonus

Special compensation to employees by considering from turnover each year by not requiring fixed

rate.

Funds contribution

The company has set up a provident fund to provide welfare for employees and support on
savings includes motivate employees to work with the company for a long time. The employees who are
member of the provident fund, will be receive contribution in the rate of 5 percent of the wage every
month and the member must also accumulate 5 percent of the fund as same as. When end of member is

then will receive whole amount of money including benefit of Provident Funds.
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Related Transaction

1. Disclosure of information on related transaction

together

Amount
Type of Necessity and
Related company Relationship (Million
transaction reasonableness
Baht)
Capital Engineering Mother company - Internal Audit Fees 0.720 Efficient and Effective
Network Public holds 72.18 in business operation
o percent and has for good corporate
Company Limited .
. governance in the
same Directors.
(CEN) company.
- Accrued expense 0.192
UA Witthaya Public Subsidiary under - Income from 1.397 The Company gives
Company Limited Capital interest of short-term subsidiaries use of the
(UWC) Engineering loans was Baht 28.50 credit limit and charge a
Network Public million. rate similar to loans
Company Limited from financial
(CEN) and have institutions.
the directors and
shareholders - Accrued income 0.119

2. Necessity and reasonability on related transaction

Related transaction during the past year for business operation of company by policies of entered

into those transaction in order for highest benefit of company in term of policies and set up the price as

considering from market price or in accordance with agreement. In addition, mentioned transaction has

been considered by Audit Committee on fairness and reasonable.

2
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3. Procedure of approval on related transaction

Normal business transactions and trade agreements with commercial terms shall act in the same
situation by bargaining power without influence of their position on Director, Executive or related person.
By this, management division needs to report every business transaction to Board of Directors for

acknowledgement on quarterly basic.

Abnormal business transaction, unless size of transaction doesn’t need to be approved from
Shareholders meeting (as provision from The Stock Exchange of Thailand) then need consideration from
Executive Board as prior first entity and size of happened transaction will be under authority to approve
then approval of this transaction will ended as this stage (stakeholders not attend and vote in the
meeting). Moreover, if the size of transaction more than authority can be approve then executives will
concluded the resolution and propose to Board of Directors for approval (stakeholders not attend and

vote in the meeting)

Board of Directors will consider on transaction which may have conflict of interest or related
transaction or transactions appropriately through moderation from Audit Committees for entries criteria
defined by Stock Exchange of Thailand, The Securities and Exchange Commission and Capital Market
Supervisory as well as disclosure of transaction that may have conflict of interest to public with ensure

accuracy and completeness.

4. Transaction trends in the future

The transaction is still in progress. There will be more or less depending on economic condition. For
transaction occur in the future, Board of Directors shall comply as according to regulation that have been
set up and directors must not approve any entries that they, or someone who may have conflict of interest
with company and its subsidiaries. Moreover, mentioned transaction need to be disclose to Board of
Directors for consideration with according to law of securities and securities market and regulation,
announcement, order or requirement of The Stock Exchange of Thailand includes all requirement

regarding the disclosure of related transaction and acquisition of company assets.
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Internal Control and Risk Management

The company has emphasized on Internal Control System which every employees has roles
and responsibilities together with responsibilities on their duties. Operating system in Executives and
Operational Level has clearly written which includes Financial Control, Operation, and Management
oversight work. Moreover, according to the law and related rules to ensure a reasonably confident

that successful work will be able to achieve the company objectives as follows:
1. Strategies and Goals have clearly defined in accordance with company Mission.

2. Achieve operation in accordance with objective on resources management by efficient

and cost-effective.

3. Report on importance information which is consists of Financial Statement, Administration

and Operation which are reliable and accurate.

4. Operation will follows to strategies, rules, regulations and method in accordance with Law

and Other regulation in term of business operation.
5. Security of Property, Personnel includes Information systems
6. Appropriate and Effective Corporate Governance and Management
7. Improving in quality of operation continually

As The Board of Directors meeting No.1/2018 which was held on February 21, 2018 all
members of Audit Committee attended. Board of Directors has estimated on internal control system
based on a review of internal control system evaluation and comments from Executives thus Audit
Committees has follows regulations of The Stock Exchange of Thailand in order to be consistent with
business operation in term of management and good corporate governance, value creation, ensuring

to government sectors and build highest benefit to shareholders.

Board of Directors has reviewed and evaluate of internal control and risk management of
company in order to be consistence with international standard of COSO (The Committee of
Sponsoring Organizations of the Tread way Commission) with development of risk management
framework throughout organization (Enterprise Risk Management: ERM) or called “COSO ERM
Framework” as used in management tools for develop any processes for effective internal control,
comprehensive policies of operation management, risk management of company thus the conclusion

of this are as follows:
1. Control Environment

The company has organization chart and environmental which will support business operation
effectively and enough internal control system, the responsibilities of each field is separated for
beneficial to examine of operation, updating sub-system and reduce duplication in order to be under
the same standards. Apart from this, clearly target business every year by regard on Economic,

Market Situation and Competition.
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2. Risk Assessment

The company has track on risk factors such as changes in taxes, exchange rates, increased
of raw materials and other cost to assess impact and prepare to maintain business operation thus
communicate with executives and employees to acknowledge the situation by held the meeting and
summarize situation, environment and operation of company. Moreover, it includes risk factors to
business operation, sales, cost and profitability of company in each unit, chief executive of each unit
will be responsible for risk factors occurs in their unit thus prophylactic to prevent any risks to level
which are safe for employees, corporate governance and acceptable and do not affect operation of

company.
3. Control Activities

The line of authorities and responsibilities of The Board of Directors and executives have
been clearly set together with specific power on approval on each level for transparency and benefit
of all shareholders as well as eliminate any conflict of interest. By this, if any transaction occurs with
major shareholders, related person, Director and Executives — The Company has a measurement
which has to approve by Board of Directors and authorized person must not have a conflict of interest
in those transaction and result in benefits for the company. In addition, corporate secretary and
compliance and investor relation has serves to monitor and oversee compliance with laws and

regulations also ensure compliance with terms and conditions properly.
4. Information and Communication

The company has manage by using Technology to connected around with modern and fast
communication within/outside organization as efficiently in order to use the information in decision
making right in time. There is some security of data and information that is powerful enough which
could determine the data in the history and develops this information and technology continuously to
support our organization flexibility and enhance system performance as response expansion of

business.

The Company has employed state of the art technology and continuously improves
information system to enhance the efficiency and to support the potential growth thus there are more

channels for employee to report directly to Executive as well.
5. Monitoring Activities

The company has evaluation system and performance tracking in order to assure on measure
and internal control system is effective all the time, response to any changes appropriately and timely.
The company has organized head of employees to follows work of subordinate and evaluated. By
this, Executives pay attention to speed and effectiveness management on target and report to Board

of Directors clearly and consistently.
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Audit Committee has practices on their duties efficiently and any tasks assigned by Board of
Directors independently and consistently thus there is internal audit as a tool for achieve the mission.
Internal Audits are qualified to perform their duties properly with sufficient independence, able to
perform work as assigned from Audit Committees and Board of Directors. Internal Audit has assess
on internal control system and risk management and report any tasks to be resolve any relevant units

includes appropriate feedback as management deems necessary for business operation of company.

Board of Directors has estimate internal control system from assessment report from Audit
Committees then concludes that from assessment of 5 various elements such as internal control, risk
assessment, operational control, information technology and communication. In addition, Board of
Directors seems that company has enough transaction with major shareholders, Directors, Executives

or related person thus other topics related to internal control systems are enough as well.

Internal Audit the Company has appointed Mr. Khomwuti Pornnaradol as employee of
Capital Engineering Network Public Company Limited (mother company) and holds position of
Director of Internal Audit and Secretary of Audit Committee to be supervisor of internal audit. He has
duties of practical of internal audit tasks in order to meet the mission of internal control system by
executives and audit committees jointly consider on report from internal audit in essence adequately
for system or process has managed systematic and effectively. By this, every executives in each unit
are involved in consider ways of improvement/resolve on performance to be consistence with
company’s policies and adequate internal control system. Supervisor of internal audit is directly to
Audit Committee as agreed that head of internal audit is qualified to perform such duties effectively

(The qualifications of the head of internal audit show in attachment 3)
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Report from the Remuneration Committee

The Remuneration Committee of Rayong Wire Industries Public Company Limited has been

appointed from Board of Directors which are currently consists of 3 Independent Directors as follow:
1. Mr. Worawit Siriwatwimon The Chairman of Remuneration Committee
2. Mr. Wichian Sophanpanichkul The Remuneration Committee
3. Associate Professor Dr. Pison Udomworarat  The Remuneration Committee

4. Mr. Wutichai Leenabanchong The Remuneration Committee

By this, in 2018 there are 2 times of Remuneration Committee Meeting. The roles and
responsibilities for Remuneration Committee are follows to Article of Association as review remuneration
of Director and Managing Director by specify of regulations or remuneration to Directors fairly and

reasonably.

Furthermore, The Remuneration Committee deems it appropriate to be consistent with duties and
responsibilities of Board of Directors by carefully screening appropriate criteria as size of business,

number of Directors which based on the same industry and economy as a whole.

In the name of Remuneration Committee

Rayong Wire Industries Public Company Limited

/;gj\\/‘

(Mr. Worawit Siriwatwimon)

The Chairman of Remuneration Committee
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1.

General Information and other importance information

Company Information
Name of Company

Nature of Business

Factory Address

Telephone
Fax

Office Address

Telephone
Fax
Website

Amount of Share Sold

Rayong Wire Industries Pubic Company Limited

Production and Distribution

1) Steel Wires for Pre-stressed Concrete Wire (PC-Wire or PCW)
2) Steel Wires Strand for Pre-stressed Concrete (PC-Strand or PCS)
3) Gas Metal Arc Welding Wire (GMAW)

4) Hard Drawn Wire (HDW)

5) Ordinary Low Carbon Steel Wires (OLC)

6) Wire Mesh (WM)

Mabtapud Industrial Estate No.5, I-5 Road, Tambol Matapud
Amphur Muang, Rayong 21150

038-684-522-7

038-684-490

1011 Supalai Grand Tower 17" Floor, Rama 3 Road

Kwang Chongnonsi Khet Yannawa, Bangkok 10120
0-2049-1001-4

0-2049-1005-6

www.rwi.co.th

Registered capital of Baht 450,000,000 and paid-up capital of Baht
318,182,593.- divided into 636,365,186 ordinary shares with par
value of Baht 0.50 per share.

Investment in other companies which holds more than 10 percent

-None-

Other references

Securities Registrar

Annual Report 2018

Thailand Securities Depository Co., Ltd.
No. 93 Ratchadaphisek Road, Dindaeng,
Bangkok 10400,

Tel: (662) 009-9000 Fax: (662) 009-9991



Authorized Auditor : Dr. Suwatchai Maekaumnuoychai
Certified Public Accountant Registration No0.6638 and/or
Mr. Chavala Tainprasert
Certified Public Accountant No.4301 and/or
Dr. Kiatniyom Khuntisuk
Certified Public Accountant No.4800 and/or
Mr. Wanlop Wilaiworawit
Certified Public Accountant No.6797
Deloitte Touche Tohmatsu Jaiyos Advisory Co.,Ltd.
11/1 South Sathorn Road, Kwang Yannawa
Khet Sathorn, Bangkok 10120
Tel: 0-2034-0000 Fax: 0-2034-0100

4. Other importance information

-None-
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Corporate Governance

Policies on Corporate Governance

The Board of Director of Rayong Wire Industries Public Company Limited realizes the
importance of developing good corporate governance systems, operate business with integrity,
morality, responsible for the performances, ability to complete and fair to all stakeholders in order to
build prosperity, increase shareholders’ value adhere to the Principle of Good Corporate Governance
for Listed Companies define by MAI and base on Sufficiency Economy is entails moderation,
reasonableness and self-immunity system as underlying on knowledge, cautious and awareness to
be used in planning and operating. As well as build Executives and every employees to have morals,
honest, industrious, endure for people to shares and used their intelligences for operations and
changes in Economy, Political, Culture and Social in order to meet the benefit well-balanced by Board
of Directors had adheres Principles of Good Corporate Governances and reconsidered of suitability
every year which The Company see that Principles of Good Corporate Governance is appropriate to

current situations.

In 2018, Board of Director has realized on importance of developing corporate governance to

be relevant to current situation as define to include following practices

Collective Action Coalition with Thailand's Private Sector Collective Action against Corruption
(CAC)

With the importance of the Anti-corruption and build clear standard business The Company
has been participating in campaign activities with the network of Thai private sector in the anti-
corruption continuously also should set a policy against corruption by adjusting policies of corporate
governance, business ethics and employee ethics RE: “Anti-Corruption and giving or receiving bribes
for benefit to business and giving or receiving gifts or other benefits” with the objective to push for

broader anti-corruption.

And for standard business operation of company in year 2018 Board of Directors has joined
to participate of private sector on anti - corruption which passed resolution from Board Directors
Meeting No.2/2017 held on May 8, 2017. The subsidiaries has set policies on anti-corruption together
with guidelines to Directors, Executives and employees to practice in order for confident in
responsibility to third parties and society as substantial and operate in transaction to major
shareholders, Directors, Executives or related person not concerned as stakeholders thus report on

financial with reliabilities and disclosed information correctly.

Thus, company has designated Directors, Executives and every employee including
subsidiaries employees would not claim or received any gift, assets or other benefits from customers,
partners, contractors or person involved in any circumstances of business including proving channel
to report or set protection measures any person compliant or giving information about non-compliance

with laws, regulations and employee ethics
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Apart from this, the company has set channels to communicate with employees and related person to
report suspicious or complaints when a subject may be illegal, fraud or wrongful behavior of managers
and employees as well as behavior that may become a problem and cause damage to company. The
company will listen and take action on all complaints equally and with fairness by protection of complaints
with fairness, information been given by complainants will be kept confidential through following channels:

1. Via the email to
1.1 Manager Director : wutichai@rwi.co.th
1.2 Corporate Secretary : pipit@rwi.co.th
2. Send the sealed mail to
2.1 Mr. Pipit Jaovisidha “Corporate Secretary”
Rayong Wire Industries Public Company Limited

1011 Supalai Grand Tower 17" Floor, Rama Ill Road, Chongnonsi, Yannawa, Bangkok
10120

Board of Director has priority on corporate governance by conducting the business ethically,
respect the rights and be responsibilities to shareholders and stakeholders for beneficial on society,
develop and reduce affect to society as well as create value for company and its subsidiaries so can be
competitive with good business turnover and take long term affect into consideration. By this, be able to
adapt under any chances which can categorize as follows:

Practice 1 Right of Shareholders

The company has given a chance for shareholders to be in a part of corporate governance to
comment on business operation by emphasis on good guidelines’ for shareholders meeting in term of
quality on invitation letter to Shareholders meeting, Minute of Shareholders’ meeting, roles and

attendance of chairman and sub-committee specified in the Minute of Shareholders’ meeting order for

shareholders acknowledge results of meeting and to verify the accuracy through Stock Exchange of
Thailand (SET) system and company’s website within 14 days counting from date of shareholders
meeting. In addition, we will continue to exercise our shareholders’ right for sustainable.

1. Board of Directors understand and respect the shareholders’ right of ownership, no action that
violates or deprives shareholders of their rights as protect interest of shareholders fairly and to
support and encourage all shareholders both Thai and Foreign shareholders either major or
minor shareholders or Institutional Shareholders. Basic rights of shareholders, rights to access to
adequate and timely information, right to attend shareholders’ meeting in order to determine
direction for operation and considering any issues which has significant impact on company.

2. Board of Director is responsible for providing information such as date/time/place and agendas
thus explanation and reasons for each agenda. The venue for shareholders’ meeting is
convenient for traveling.
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3. Remuneration fees for Director will get approval from shareholders every year as policies and
criteria for remuneration are clearly defined by each committee.

4. The Board of Director encourages use of technology in shareholders’ meeting in order to be
accurate, quick resolution thus there are opportunity for shareholders to vote for each director
and use voting card.

5. In each shareholder meeting, company provides an independent legal office to monitoring
vote count, inspect documentation of shareholders, count a quorum, count votes, examine
results of resolution and vote for clear meeting, legally and in accordance to company’s
regulations

6. The Board of Directors discloses resolution of shareholders’ meeting year 2017 to public in
both Thai and English version through SET Portal System (The Stock Exchange of Thailand)
and company’s website after the meeting

7. The Board of Director has prepared minute by record the scoring method, name of Board of
Director, sub-committee and executives as attended and not attended, resolution of the
meeting with votes (agreed, disagreed and abstain). Company has disclose all procedures in
the meeting on company’s website in order to ensure confidential from shareholders in term
of composition of meeting such as checking document, registration, counting number of
shareholders attended, proxies (in order to meet quorum, meeting procedure according to
agendas (no added other agenda as unspecified in invitation letter)

Fundamental Rights

¢ Right of ownership of shares on buying, selling or transfer shares independently

¢ Rights to attend shareholders meeting and voting to approved important matters

¢ Right to give proxies to Independent Director or any person to attend the meeting

¢ Right to appoint or remove Directors and set remuneration fees

¢ Right to appoint auditor and set audit fees

¢ Right to comments, questioning in shareholders meeting

¢ Right to receive share of profits/dividends equally

e Right to receive adequate and up to date information of the company although in
somehow is not in criteria to be disclosed but if the company determines that it is
necessary for shareholders to be aware then company will be disclosed information in
both Thai and English Version through www.set.or.th and www.rwi.co.th

Right to acknowledge the important information

Shareholders have a right to acknowledge information equally by the company has disclosed
information both Thai and English version through channel of The Stock Exchange of Thailand
www.set.or.th and company’s website www.rwi.co.th Shareholders have rights to receive information

equally for example

e The company has disclosed information on Shareholding Structure which includes top 10
shareholders as at closing registration book in order to attend Annual General Meeting of
Shareholder before meeting date also amount of minor shareholders.

¢ Information relates to connected transaction and importance asset acquisition
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e Report minute of Annual General Meeting of Shareholders within 14 days counting from
date of shareholders meeting and necessary information for shareholders decision
making for confidential that structure is transparent and accountability thus create
sustainable growth and returns to shareholders in reasonable rate continuously.

e Information on business operation, management policy, related transaction, acquisition of
assets as well as other information as essential decision making for shareholders to
confident shareholders there is a clear business operation which can be examine.
Operate effectively in term of business to create sustainable growth, yield as appropriate
and continuous to shareholders.

e The company has realized on disclosure of accurate and equality information by add
more channel to shareholders, major shareholders, minor shareholders, any investor or
foreign shareholders could contact related to company through corporate secretary
E-mail: pipit@rwi.co.th or TEL (02) 049-1001-4 Ext. 4011

Rights to attend the Annual General Meeting of Shareholders

The Board of Directors has schedule Annual General Meeting of Shareholders by taking
rights and equality of shareholders into account follows guideline of law together with principle of good
corporate governance of Securities and Exchange Commission (SEC). Moreover, it includes standard
of corporate governance in term of right of shareholders and practices with shareholders equally as
schedule Annual General Meeting of Shareholders every year within 4 months (120 days) counting
from end of company’s financial year and if there is any urgent needs be proposed as special case
which is affecting or relating to the interests of shareholders. We will call a special meeting of
shareholders to be the case. The company has complied with the guideline set forth in shareholders
meeting in accordance to AGM Checklist.

In year 2018, there is no Extraordinary Meeting of Shareholder.

Treat of Shareholders prior Shareholder Meeting date

1. The company has notify resolution from Board of Director meeting as schedule 2018 Annual
General Meeting of Shareholders together with agendas and related information in both Thai
and English version since February 23, 2018 which is 2 months in advance on company’s
website www.cenplc.com and through SETSMART for shareholders beneficial to arrange
their time to attend the meeting

2. Public invitation letter together right relate documents in both Thai and English version on
company’s website www.cenplc.com on March 21, 2018 for more than 30 days before
shareholders meeting date for shareholders to go through documents before attend the
meeting

3. The company has assigned Thailand Securities Depository (company’s securities registrar) to
deliver invitation letter (includes related documents) before the shareholders meeting started
however they has send the invitation letter (includes related documents) 22 days in advance
(Postal Date April 4, 2018) for shareholders to go through documents
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In case there are foreign shareholders or any institution — company has send
invitation letter together related documents (English version + Thai version) to encourage all
types of shareholders including institution to attend the meeting

The company has advertised in newspaper called “Kaohoon” for 3 consecutive days(April 2 —
4, 2018) which is 24 days before date of shareholders meeting on notice to inform
shareholders sufficiently in advance to prepare for the meeting

The company opened a chance for shareholders to send any questions related to agendas in
the meeting before date of shareholders’ meeting since March 24 — April 23, 2018 and
submission procedure and invitation letter through following channels:

e Company’s website www.rwi.co.th
e E-mail: pipit@rwi.co.th and / or walirat@rwi.co.th
e Registered Mail to
Mr. Pipit Jaovisidha (Corporate Secretary)
Rayong Wire Industries Public Company Limited
1011 Supalai Grand Tower, 17" Floor, Rama 3 Road,
Chongnonsi, Yannawa and Bangkok 10120
Year 2018 — There is no shareholders send question in advance
The company has provides facilities to shareholders who unable to join the meeting can give
proxy to Independent Directors or any other person to attend the meeting on their behalf by
using any proxy form (attached in invitation letter)
Clarify rules and procedures for attendance of shareholders meeting in invitation letter
together with the attachment of proxy form A and B which shareholders who could not attend
may appoint proxy to Independent Director or any person or choose proxy form A or B (either
one) which can be download 3 proxies form in company’'s website www.rwi.co.th. By this,
company has notified guidelines of published through SET for another channel to received
information.
For every foreign shareholder including institution appointed custodian as depositary and
take care of shares thus company is coordinator of documents and evidence to how in
advance in order to make registration more convenient

Practice to shareholders on date of shareholders meeting

1.

The company has scheduled 2018 Annual General Meeting of Shareholders on Thursday 26
April 2018 at 9.00 am, Convention Room, 33th Floor, Supalai Grand Tower, No.1011, Rama 3
Road, Chongnonsi, Yannawa, Bangkok 10120 which is the same building of company’s office
however the company has policies to encourage and facilitate to shareholders including
shareholders from institution whom attend the meeting. We have selected shareholder
meeting venue which access to public transport to facilities shareholders to travelling attend

the meeting

The company has opened registration by barcode system 1 hour in advance before meeting

started and continually until meeting adjourned by having rights to vote in agenda
Annual Report 2018



which during consideration and not vote as well as counting quorum in  agenda and entitled
onwards unless shareholders have agree otherwise. In registration, the company provides
e Prepare sufficient personnel for registration

e Prepare stamp duty for proxies by no charge
e Prepare ballot for all agenda in order for votes
3. In case shareholders may not attend the meeting then could give proxy to other or to one of
independent director to attend the meeting in order to maintain their right
4. Board has focus on shareholder meeting by see as duty to attend all meeting except for
illness or any important engagement thus shareholders may ask questions to chairman of
each committee in related information

In 2018 Annual General Meeting of Shareholders held on Thursday, April 26, 2018 there are
9 Directors attended the meeting as equivalent to 100% which chairman, executive chairman, audit

committee chairman, remuneration chairman, risk management chairman, chief executive officer and

top_management in_accounting and finance entered to clarify any enquiry related to agenda in the

meeting and company itself

Apart from this, there is also Certified Public Account of company in totaling of 2 person
namely Mr. Pisit Thangtanagul and Miss Sarocha Thongsakul from Price Waterhouse Cooper ABAS
Company Limited and 2018 Certified Public Account in totaling of 3 namely Dr. Suwatchai
Meakhaamnouychai, Miss Kamolthip Rattananantawatee and Miss Orraya Tilokrattanakul and Legal
Counsel namely Mr, Nattawat Tumawong from Banchong and Wittaya Law Office to attend the

meeting as votes counting inspector for this meeting to be transparently, in accordance with law and

company’s Article of Association thus there is volunteer representing the rights of shareholders from

Thai Investor Association for observation
1. Before started agendas representative of the meeting has announced amount and

percentage of shareholders attended the meeting together with voting procedures, counting vote of
shareholders to vote each agenda under law and regulation of company and chairman as chairperson
of this meeting started the meeting

Results of voting in the meeting can be summarized as follows:

e The right to vote according to number of shares held by shareholders by one share equal

to one vote and no shares have privileges to limit right of other shareholders

e Voting is done openly by having ballot for shareholders/proxies as company distribute

ballot to shareholders / proxies started from beginning of the meeting and collecting ballotonly

disagreed and/or abstained except for agenda on election of director, election shall be by

individual vote and collect all ballots from shareholders and proxies. In term of calculation, will

only calculate the ballot shown disagree and/or abstained and deduct with total votes of
shareholders thus barcode system will be used in counting vote, results of voting will be show

on the screen for shareholders to see at the same time for accurate so score can be

announced immediately after each agenda

2. The company has process meeting respectively agenda as specify in invitation letter to
shareholders no added or changes information without notices to shareholders and allocate time to be

appropriately enough to present of issues in each agenda
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If shareholders wish to add more agenda during the process of meeting apart from mentioned
in the invitation letter then this must be approved from shareholders with the vote not less than 1 in 3
who have right to vote in the meeting

Year 2018, there are 1 shareholder questioned which Director of Accounting and finance
clearly respond to the questions thus company has noted in minute of meeting both questions —

answers in writing

For year 2018 Annual General Meeting of Shareholders held on April 26, 2018 has conclude
voting in each agenda as follow. The company has disclosed resolution of this meeting on company’s
website (Www.rwi.co.th)

Agreed Disagreed Abstained
Amount of o Amount of o Amount of o
Agenda shareholders Shares % shareholders Shares | % shareholders Shares | %
1 41 444,168,639 | 100 - - - - - -
3-7 42 445,695,639 | 100 - - - - - -

o

For Importance agendas for shareholders has been disclosed the details information in the

invitation letter as follows:

1. Appointment of Director: companies allow shareholders to elect directors to the right
person. The basic information of the person who is nominated for the election of directors together
with specify the position in other companies. If a company is defined by the operator which has the
same nature and in competition with the business of the company. Number of participant the Board of
Directors meetings by consideration from Boards which are suitable for a wide range of professional
qualifications, experience and expertise with a moral vision, an unblemished track record,
independently including performance as directors in the past. The Company shall appoint a
Nominating Committee.

2. Remuneration for Directors: Remuneration Committee has considered on amount of
compensation and allocated by consideration of time attended the meeting as refine details of
appropriate reasons and compare with same kind of reference from industry and economic conditions
in_accordance with policies and criteria for determining the remuneration. By this, company has

proposed remuneration to shareholders meeting for approval annually which can be divided into

compensation as money is the meeting allowances and no pay for other benefits and disclose

remuneration individually in annual report as title of “Shareholding Structure and Management No.2
Management Structure as sub title of Remuneration of Directors and Executives” and Form 56-1 title
of “8.4 Remuneration for Directors and Executives”

3. To appoint company’s auditor and Auditor fees: Details on the name of Auditor
Company, independence Relationship with the company, number of years served, compares the
remuneration of the auditor during the current year by passed and other fee of services from
accounting office as auditor belong to both company and subsidiaries. By this, it passed consideration
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from company’s Audit Committee which has disclosed in the annual report in the title of
“Remuneration fee of Auditor” and Form 56-1 No. “9.6 Remuneration fee of Auditor”

4. Dividend Payment: The detail of this has shown in allocation of profit, Dividend Payment
under The Company’s dividend policy and comparison of dividend payment during the year together
with schedule of record date and close registration book for shareholders to be allocated for dividend
payment

Guidelines on conflict of interest for the meeting
In the meeting, if any director seem as stakeholder or involved in any agenda therefore need
to notice the meeting for not entering the meeting and/or abstain in those agendas.

Practice after the Annual General Meeting of Shareholders

1. Disclosure resolution of shareholders’ meeting together with voting results in both Thai and
English version thorough news system from The Stock Exchange of Thailand and company’s
website in the next working day.

2. Company Secretary has recorded the report of Annual General Meeting of Shareholders
correctly and completely includes number of votes of each agenda (Agreed, Disagreed and
Abstained) which mentioned report has submitted to The Stock Exchange of Thailand and related
agencies within 14 days counting from date of Annual General Meeting of Shareholders and also
disclosed in the company website both Thai and English version for chance of shareholders to have
more channel to get the information without having to wait until the next time together with delivery to
Ministry of Commerce within time specified by Law. Thus, in case shareholders could not attend the
meeting then The Company has processed the pictures published on the website of the company to
the shareholders' meeting to get detailed information.

3. After approval of dividend payment from shareholders meeting, the company has clarify
resolution including details of dividend payment to shareholders through SETSMART and coordinate
with company’s registrar (Thailand Securities Depository) to ensure that shareholders are given right

of return by accurately and completely

Distribution of shares of shareholders’ equity

e The company has no cross of shareholding within group of company

e The company has set record date for shareholders to attend as at on March 8, 2018 and
under section 225 of Securities Act by closing registration book on March 9, 2018

e Board of Directors, their mate and child under 20 years old holding shares together equals to
0.0458% which is not more than 25% of shares sold

e Proportion of holding shares on free float equals to 27.82% of shares sold which is more than
25% of shares sold to public

e The company has proportion on holding total shares on institutional investor equals to 5.08%

of total outstanding shares.
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Practice 2: Equitable Treatment of Shareholders

Board of Directors has pay attention to enhancing quality of Annual General Meeting of
Shareholders (AGM) which organized by Securities and Exchange Commission and Thai Investor
Association as evaluation of the 2018 Annual General Meeting of Shareholders. The company has

participate in assessment of AGM and resulted in “Superb”

The company has treat shareholders equally and fairly without benefit one group of
stakeholders and shareholders to ensure that their rights will be protected and treated well

consistently. Voting rights, and can be used as part of an employer fully below.
1. Application of right in the shareholders meeting

(1) Foreign Shareholders: Any information related to The Annual General Meeting of
Shareholders and Invitation Letter were send to them in English Version to facilitate foreign

shareholders including the minute of meeting were translated into English in company website.

(2) Scheduled to vote according to numbers of shares hold by shareholders by one share

equal to one vote (company’s shares are ordinary share)

(3) In year 2018, the company has 1 time of shareholders meetings held on Thursday, April
26, 2018, with 9 directors attending the meeting and assigned to Thailand Securities Depository
(company’s registrar) to deliver invitation letter to shareholders 22 days before meeting started and
disclose in company’s website www.rwi.co.th under the title of Investor Relation -> Shareholder
information -> Shareholders’ meeting for 30 days in advance for shareholders to acknowledge

information before meeting started.

(4) For shareholders to be more convenience, shareholder whom may not attend the
meeting shall give proxy to Audit Committee, Independent Director or any person to attend the
meeting especially Proxy Form B (Specific Details Form) or using Proxy Form A or C (Proxy Form C
is only for foreign shareholders or appointed custodian as depositary and take care of shares) and

download those mentioned 3 form of proxies at www.rwi.co.th
The company has provides stamp duty for a proxy without any charges.

At the Annual General Meeting of Shareholders 2018 held on Thursday, April 26, 2018 there

are proxies given to Independent Director and Audit Committee as follow:

Details Amount of people | Amount of Shares %
Shareholders under registrar 3,003 606,034,439 100.00
Shareholders attend the meeting 42 445,695,639 73.543
e Attend by themselves 26 5,969,459 0.985
e Proxies 16 439,726,180 72.558
Proxies to Independent Director
i . 9 2,279,380 0.376
and Audit Committee
Proxies to others 7 437,446,800 72.182
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(5) The Company has preceded agendas respectively and no addition agenda in the

meeting or changes importance information without notice to shareholders.

(6) Voting is done openly; ballots for voting of each agenda are distributed to shareholders
in order for effective and fast voting method. The company is only count disagreed and/or sustained
and deducted with total votes attended meeting, the remaining vote seems as agreed. Therefore, if
any agenda there are some shareholders vote as disagreed or sustained then this shareholder signed
in ballot and lift up the ballot in order for staffs to collect it together with keeping ballot for voting for
evidence.

Except agenda of appointment of Directors (individually) ballot will be collected from all
shareholders attend the meeting with signed.

In year 2018 company has ballots in all agendas which include agenda of election directors
by giving opportunity to shareholders to elect director individually and company will collect ballots at
the office for transparency and can be examine after the meeting

(7) Duty Stamps are available for any shareholders who donated / granted

(8) Company has prepared report of 2018 The Annual General Meeting of Shareholders
and disclosed report of this and images through company’s website within 14 days after meeting held.

2. Maintenances of internal information

The company has measure care of using inside information as defined by ethical need to treat
company and its shareholders and set out in the code of conduct to Directors, Executives and staffs
to process their duties with integrity, have responsibility and good attitude toward public and
themselves, do not abuse their position to seek benefits among themselves and/or others, protect
company’s interests and property by not bring inside information and property for benefit themselves
and/or others, do not act as support person to do business to competition with company and its
subsidiaries. By this, the company has establishes penalties for violations in company’s regulations in
case of bring inside information to use as personal gain as penalties range from verbal warning to
termination of employment.

Apart from regulation of company related to company’s work was to determine these matters
by chapter on disciplinary action which directors, executives and staffs have determined to follow

Year 2018, directors, executives and staffs have determined in accordance with company’s
regulation strictly as not appear to have used inside information for interests

3. Determination of the securities of company

The company does prohibit directors, executives and staff which currently in that department
acknowledge inside information related to trading on securities during the past 1 month before
disclosure of financial statement to publicize. Apart from this, set director and executives (includes
spouse and Child (immature)) to report on shareholding if publicly trade company’s shares to
Securities and Exchange Commission within 3 business day which counting from changes date and
send copy to corporate secretary thus it is a duty to act and perform as required. Moreover, includes
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directors and executives when first re-instated needs to report shareholding of company to Securities
and Exchange Commission.

Corporate Secretary has preparing meeting date of Board of Directors (whole year) and send
it to directors in advance to acknowledge when should refrain from trading.

The company has practice policies with Directors and senior management in case there are
determinations of company’s securities- need to acknowledge Directors and/or Corporate Secretary 1
day before trading securities

Year 2018, directors, executives and staffs have determined in accordance with policies and
shown that no trading securities during those time.

4. Operation with conflicts of interest

1. The company has a clear shareholding structure and transparently so it does not cause
conflicts of interest in either side thus disclosing shareholding structure with details including
completed shareholding of Directors and Executives

2. Related transaction are done carefully and reasonably by concerned on highest return of
Company thus pricing are set which based on market price and fair trading conditions as virtual items
with external parties by deployed operation system in such matter with fairness and follows rules of
The Stock Exchange of Thailand by defines as one of policy on good corporate governance and
disclosure to ensure equality in the information.

3. The company has disclosed information in order for equal right of receives information such
as Related Transaction, the company has follows announcement from Securities and Exchange
Commission RE: Disclosure of information and other acts of listed companies concerning the
connected transaction. In case connected transaction which required to be disclose or approve from
shareholders, the company has follows provision of Stock Exchange of Thailand and Securities and
Exchange Commission. Moreover, before the transaction company has disclosed details and reason
of doing this transaction to shareholders all times.

4. Directors who seem as connected person will not attend the meeting and have no right to
vote in the meeting to Board of Directors whom is not entering connected transaction may have fully
comments and vote independently. The company secretary will announce the person who entering
connected transaction need to leave the room. After the meeting adjourned disclose name,
relationship of who entering connected transaction, price set, transaction value and any opinion differ
(if any) to The Stock Exchange of Thailand by schedule of time and disclose in company website
which can be check.

In year 2018, transaction related financial assistant to subsidiary company thus the company
has policies on controlling this related transaction and limited financial assistance to other companies
which is not oppose rules from Stock Exchange of Thailand and Securities and Exchange
Commission also follows normal trading of year 2018 moreover, as mentioned conditions are
disclosed in annual report and 56-1 Form in the title of “Related Transaction”

The company has no cross shareholding
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5. Supervision of Securities Trading

The company has supervise of securities trading in accordance with announcement from
Capital Market Supervisory Board RE: Acquisition of Assets thus by doing mentioned transaction any
director whom seem as stakeholder will not counted into making the decision in order to be fair and
transparently.

In year 2018 company and its subsidiaries have transaction on acquisition of assets in totaling
of 5 transactions with external entity in accordance to announcement from Securities and Exchange
Commission, SETSMART and company’s website

Practice 3: Roles of Stakeholders

The company has pay attention to all stakeholders by having policies and practices as specify
in “Code of Conduct and Employee Morality” and disseminated to director, executive and all level of

employee adherence as guideline for dealing with stakeholders. To ensure that stakeholders are
treated fairly. The company has disclose mentioned information under title of Good Governance ->
Code of Conduct (www.rwi.co.th)

1.  Shareholder

The Company respects all rights of shareholders as defined by applicable laws, regulations,
Code of Conduct and other related regulations as fair treated to all shareholders, commit to be good
representative of shareholders to conduct the business and maximize satisfaction of shareholders,
taking into account to growth of company’s value in long run with reasonable return and fairness.
There should be transparency in term of management, accurate accounting system, assist in
maintaining asset of company, controlling in related transaction process, measure to prevent conflict
of interest and secure on using information for self-benefit thus there are mechanism by make
shareholders to be confident on receive right information (details on right of shareholders shown in
Practice 1 Right of Shareholders and Practice 2 To treat shareholders equally)

Year 2018 company has dividend payment for year 2017 as amounting of Baht 0.106 or
79.44 % of total net profit (After Tax) which is in accordance to dividend payment policy of company

The company has informed business operation accurately every semester and disclosed
when entering into related transaction under same conditions with external partiesthrough
SETSMART of The Stock Exchange of Thailand also company’s website.

By this, every company shareholders has invited to 2018 Annual General Meeting of
Shareholders and has rights to votes in every agendas by received information in many ways such as
Invitation letter and social media.

2. Employees

Employee of company is importance and valuable resources and is essential to bring the
organization’s success therefore the company will support, promote training course and developing
knowledge of employees in order for foundation to support critical business strategy continually
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together with build stable career and provide opportunities for growth potential of each person as well
as employees are involved in setting strategic direction and development company. Paying respect to
employees and basic human rights by returns with fairness, appropriate knowledge and each
employee performance in accordance with providing welfare in order to encourage employees’ quality
of life and well-being:

It also recognizes importance of promoting development potential of all employees for
knowledge, abilities to reserve for fluctuation of economy situation includes stability in the profession
and provides an opportunity for progression, according to each person’s potential. Moreover,
participating in define direction of operation as returns by fairness, reasonable with knowledge,
abilities, responsibilities and performance of each employees

The company provides fair compensation which based on knowledge, ability and
responsibility, performance and provides welfare to promote quality of life and well-being thus
subsidiaries has establish welfare committee to provide opportunities for employees to participate in
welfare administration also support any activities and open up any channel for employees to
communicate, suggest or claim any complaint on various matter in workplace through designate
channels.

Compensation of employees: The Company provides fair compensation to every level of
employees in accordance to business operation each year and compared with same size of business

as in long term there is clearly measurement in performance and potential of employee, arrange to
grow by in line which will be reasonable welfare.

Employee benefits: The company has provident fund in order to care on benefits of
employees and encourage long term saving in the future which includes as incentive to employees to
work in company for long time by employees as a member of provident fund will received subsidy at
the rate of 5 percent of wage every month also member need to accumulate same rate as well. In
case employee has resigned from company, he/she will received contribution of fund including
average net assets value of fund.

The company has provide benefits and safety to employee as standard benefits (accordance
to law) such as working date, holidays, annual leave, other holidays, Social Security, Compensation
Fund, Provident Fund. Mentioned benefits are continuously promote to employee

1. Welfare to develop employee
- Provide to support in term of internal and external education
- Provide seminar of knowledge related to work within and outside the company
Continuously
2. Welfare to help for cost of living and the family
- Provide hygienic canteen with reasonable price

- Provide form to employees (daily) and employees (monthly)
- Provide transportation to employees
- Provide expenses on travel costs, vehicle and fuel expense
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- Provide help in term of rent (house)

- Provide lunch allowance
- Provide incentives of bonus, shift, experiences etc.

- Provide welfare on victim cases, in cases of death of parent and married couple of
employee includes allowance for death

3. Welfare to encourage employee savings and stability in the future
- Provide provident fund to save money in the future which members need to
accumulate as 5 percent of wages and subsidy at the same rate from company
- Provide saving and credit cooperatives
- Provide gratuities to employees or commutation for maintain benefits from retirement
4. Provide health care
- Provide medical room by having registered nurse including medical supplies and
medicine
- Provide annual health checkup and health check by risk factor
5. Welfare for sport and recreation
- Provide athletic to strengthen health, build harmony and build good relationship within
employees

Employee Development Policy: The company has policy for employee development in
order to competitive advantage of organization in term of market, professional development,
management and quality of life thus provide training for development for employee at least 6
hours/person/year which is not less than 50% of total employees as end of year

Training Amount of Employee Rational of Training
Training for 6 hours 121 76.10%
Training less than 6 hour 38 23.90%
Total employee as end of 2018 159 100.00%
Number of
Name of Training Program
Hours
Conserve hearing danger of loud noise Year 2017 6
Safety Committee (Kor.Por.Or) Session 1 12
Safety Committee (Kor.Por.Or) Session 2 12
Process Safety Management 18
Identification Hazards & Risk Assessment) 12
Productivity by 5S 6
Thai Financial Report Standards (TFRS) toward company risk management 6
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Project to clarify the knowledge of Social Security Office 6
Technique for procurement to keep up and meet needs in 4.0 era 6
Safety Officer for Supervisor Level 12
Crane Operator overhead/ signal provider / Crane Operator 15
Safety Officer for Management Level 12
Progress Safety Management PSM 12
Health and Working Environment on Electricity, 2015 session 1 3
Health and Working Environment on Electricity, 2015 session 2 3
General safety, health and environment in the workplace (new employee) 6
Safety Committee (Kor.Por.Or) Session 3 12
Boiler Controlling Operator 36
Mechanical Testing 6
Basic Fire Fighting 6
Anti-Corruption Policy Session 1-4 as 3 hours/session 12
Create Human Resource Development Plans and Prepare the training 6
Prepare the establishment regarding the compliance with the employment law for the 6
disabled.
Prepare for the development of labor potential to increase capacity 6
Keep pace with environmental laws in the era of Thailand 4.0 6
I-EA-T new era, honest without corruption 3
Labor Law and Personnel Management 6
Fever, grievances, important laws in factory operations and building an 6
environmental network
Project to prepare to comply with the Act for Promotion of the Department of Skill 6
Development and E-service System
Sustainable solutions in the industry 6
Learn/doing cash flow 6
Laboratory certification Test according to standards ISO/IEC 17025:2017 12
Total 33 Training Program 294

Safety and hygiene in work and working environment : The company and its subsidiaries
has play attention on safety and hygiene in workplace by set clearly and concrete policies including
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set up safety committee in term of health and environment of workplace (Kor.Por.Or) in order to work

on safety and good hygiene for employees — check on safety of workplace regularly, safety securities
for 24 hours, CCTV, indoor alarm system, fire extinguisher, fire door through held fire safety training
and first aid training to employee every year. The company and its subsidiaries has communicate with
their employee and operator to acknowledge and involve in those practices as follow:

- Support and creative for work by safety and preserve the environment

- Support in order to create safety in workplace, provide safety equipment and
workplace as well as encourage knowledge and work with safety

- Make policies for all supervisor to be responsible for safety in workplace in
accordance to regulation of safety as set by company and its subsidiaries strictly

Apart from this, company has public information, any knowledge relate to disease prevention
and care of employee health through exhibition and advertising boards by following process.

Committee in term of safety, health and environment in workplace

Legislation Amount
Subsidiary Board
Employee Director | Staff Member
Male Female | Total
RWI 100 but not more than 500 7 159 12 1 13
RWI
Safety Officer Amount
Male Female Total
1. Jor.Por. (Executive Level) 5 2 7
2. Jor.Por. (Supervisor Level) 31 6 37
3. Jor.Por. (Professional Level) 1 - 1
TOTAL 37 8 45
Details RWI
Accident statistics 10

Leave statistic due to sickness

e Lessthan 3 days 8

e More than 3 days 2
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Communication Chanel for employees: Apart from complaint channel as above mentioned-
company and subsidiaries has opened up direct channel for communicate, suggest, complaint and
report any problems related to work between employee and commander to welfare committee and
report to Board of Directors next.

The company has set defend employee complaint protection which includes co-operatives in

investigation, fact will be protected from unfair practices due to cause of complaint e.g.; interfering
with performance, change job and lay off

In year 2018, all suggestion has been considered and corrective action in order to maintain
good relationship with equally treatment among employees thus company has implement by a
mechanism that does not affect employees who report the clues and will keep it secretly

3. Customer

Boards of Directors play intention to relationship on building and taking care of customers
therefore company and its subsidiaries holds honesty and fair for doing their business operation, not
violate right of customers/ treat customers equally which base on fair competition for both parties

Subsidiaries have policies to response customers in order to lead to success of company in
accordance to practices and regulations agreed with customers.

e Provide advice including accurate and sufficient information to customer also meets
customers need with speed, maintain client confidentiality thus not take client confidentially to
be used for advantage or wrongful related

e Development on products and services in order to meet customers need by innovative ways
to add value to your products continuously

e Play attention on keep information of product secretly and not use as self-benefit

e Play attention to information which benefit to customer by having clear labels other than law
required

e Provide division for customer services or consumer in term of complaint and suggest on
product quality, convenience services by emphasize on customer needs together with fairly
conducted to customers.

In year 2018, there aren’t any complaint from customers significantly thus company has
analyzed the causes in order to prevent and monitor all system also deploy this to whole organization.
Moreover, managing director has play importance roles on mentioned subjects by set division to be
responsible and report to Executive Board to be resolved, build relationship, satisfy existing and new
customers which as result in continue order

4. Competitors

The company has a policy to treat competitors without violating the secrets or knowing the
trade secrets of competitors by fraud, therefore set the policy principles as follows

e The company operates business in accordance with the competition framework that is
honest and fair. Comply with the agreements with competitors under the framework of the
law and business ethics of the company.
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e Not seeking confidential information of competitors through dishonest or inappropriate
methods

e Do not destroy the reputation by accusing and defame competitors

e Support and promote free trade be fair, not monopolize or require customers of the
company and subsidiaries to trade with the company

In year 2018, the company has no dispute with regard to competitors

5. Partners

The Company has played an importance role on focusing of practice equally and fairness
which based on fair return on both sides. Its business partners must not bring discredit to the
reputation of the company, or the law.

e No receive or consent to accept properties or other benefit apart from trade agreement

e Build relationship, good corporation and product development in order to strengthen capacity
and business performance together with long run of joint business (win win solution)

e Products procurement is importance process of administrative expenses and product quality
to reach highest benefit of company therefore criteria and evaluation system needed

e Encourage partners to participate in international standards related to Environmental

In year 2018, no appear that company has obey in suppliers agreement

6. Creditor
The Company has practices under the conditions strictly together with build relationship with
creditor in order to create trusted and confident by on time payment to creditor under the agreements.

The company has bank transfer through media clearing which is more convenience for
creditor.

In year 2018, company has business creditors which are in the pass we have never default of
payment.

7. Labor

The company has to ensure that company and their subsidiary has not used illegal labor.

8. Human Rights

Encourage Executives and employees as citizen to exercise their rights on constitutional legal
and other related laws thus including Executives and employees should not use their power to
emphasize others to support any political activities either directly or indirectly.

e Provide knowledge of human right to employees and not support activities that violate human
rights

¢ Avoid partnering with organization lead to violate human right

e Give the employee right to argue for self-identification if the fault is indicated or any corruption
on job thus any complaints will attentive and act fairly
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e Provide any channel to employee or whom believe their rights are violated or unfair treated
then could complaint to company as complaints should be taken care of treated fairly

Throughout the business operation, company and its subsidiaries never have a history of
unfair practices and no law suit in this matter.

9. Political Rights

Encourage Executives and employees as citizen to exercise their rights on constitutional legal
and other related laws thus including Executives and employees should not use their power to
emphasize others to support any political activities either directly or indirectly.

10. Government

Doing business operation under provision of law and regulations of strictly regulated by the
agency to cooperate in providing information, was required, and requested by the state agency. By
this, the company has pay Tax paid correctly and on time in accordance with the laws of VAT,
Business tax, Income tax, withholding tax label stamp duties and a personal income tax.

11. Social and Community

The company has realize importance on social and community by set policies to instill a
sense of community as responsible in social and community to executives and every level of
employees continuously for improvement on quality of life and benefit in society to return profits in
social and community regularly

e To create understanding on communicate with community and social in term of business
operation, responsible for communities and social by do not cover facts that may reveal

e Organize activities that benefit community and society such as building the library, funds
donate to charity and charitable organizations, Hospital and Buddhist activities

e Take advantage of resources as needed by minimal impact to social and community

12. Environment

The company operates by focusing on natural resources and environment which pay attention
to energy conservation activities which support better quality of life includes awareness of
preservation and conservation of the environment to remain sustainable beneficial to the community.

e Encourage employee of consciousness about responsibility on Environmental throughout
organization continuously by driven by both inside to outside and outside to inside

e Improvement and development process in term of machinery and technology continuously
also have manage systematically both in production of goods and services in order to reduce
environmental impact

e In order to be consistent with policy on managing environmental, company and subsidiaries
has practice as follow mentioned policy and ISO 14001:2015
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Educating and training employees in environmental issues:

The company has recognize the importance of campaign also raise awareness of executives
and employees to care of environmental by enhance knowledge on environmental issue through
exhibition, sign together with related document.

To promote efficient use of resources:

The company has set policies to employee to user resource effectively in all process related
business operation for highest return by taking environmental affect into consideration as define
measurement to prevent and mitigate effect that may occur systematically

The company using resources efficiently and effective in term of cost, control energy
consumption and create awareness for organization and build employees to be involved in energy
efficiency in all aspects such as electricity, oil and water supply continuously both workplace and
home. Be aware on energy saving and to acknowledge effects of global warming

e Reduce paper consumption by using 2 sides of paper together with development information
technology in term of workflow system to replace the paper in workplace both factory and
office, meeting conference through VDO conference

Policies that are suppression of violation of intellectual property:

The company policies are based on ethics and morality therefore the company does not
involved in suppression of violations of intellectual property but innovate their business by supporting
their employee in term of production process, products and services as well as we can do with our
customers, partners and government continuously in order for innovative quality products to serve
customers’ needs.

In year 2018, company and its subsidiaries has no infringement of intellectual property and

Piracy

Policies and practices on anti-corruption and erotic payments/bribes to get business:

The company has policies on anti-corruption by making “anti-bribery and anti-corruption
policy” and practical on “business ethic’ coupled with stakeholder to directors, executive and
employees to get involve and practice honestly

The company has support on anti-corruption in all forms by prohibiting directors, executives
and employees to accept and support all forms of corruption either directly or indirectly along with
practice in accordance to related regulations, announcement of Law and rules

As the company has prepared a self-assessment form for anti-corruption measures, proposed
to the Private Sector Collective Action Coalition Against Corruption Council (CAC) to certify that the
company is a member of Private Sector Collective Action Coalition Against Corruption which is in the
process of being considered by the Sub-Committee
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Training and Communication

Year 2018; company has training and give knowledge to employees on policies and
guidelines on anti-corruption including related information such as business ethic, gift and
entertaining- every level of employees can access through various policies via internal communication
system — company news board as well as communicating on anti-corruption among partners,
business partners which include business agents through appropriate channels in order to
acknowledge and practice together.

Guidelines for supervision and control to prevent and monitor fraud risks

The company has practical related to supervision and control in order to prevent and monitor
fraud risks can be summarized as follows:

1. Arrange reviews on internal control and risk management which cover every importance
system such as procurement system, sales system and accounting system. By this, in order to
prevent and follow risk from anti-corruption includes proposals regarding appropriate improvement
guidelines

2. Provide communication channel for give any clues, violation of laws, regulations, article of
association or any practice among anti-corruption (policies on protecting person who gives clues and
keep a secret. There are measures to check and determine disciplinary action of relevant law firm the
company will notify operation results to acknowledge in writing

3. Chief of the relevant department is responsible for following up, adjust or improve and
errors and report to supervisor respectively

Guidelines for monitoring and evaluating performance in accordance to anti-corruption

Board of Directors has assigned to Risk Management Committee to supervise and assess
risk throughout the organization for support anti-corruption — consider each activity about risk,
analyze, evaluate opportunities and impact. The results of assessment will help company to create a
risk management plan and create appropriate risk control systems for changing environments

Board of Directors has determined guidelines for monitoring and evaluating compliance with
anti-corruption policy as follows:

1 Provide communication channel for give any clues or complaint by investigating and
penalties in order to protect clerk which published on company website and announce to all level of
employees

2. Audit Committee required sup reviewing opportunity to commit fraud in business in
accordance to company anti-corruption policy and Code of Conduct as well as review risk
management to be reasonable and effectively then report to Board of Directors quarterly thus function
of internal audit is independently and not limit scope of work

3. Directors, Executive and every employees follow strictly and condition of employment if
anyone violate then will punished according to company regulations and law (if any)
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Year 2018, the company has practices and strictly complies with policy as results of no any
abnormalities

Policies and guidelines for giving or receiving gifts or other benefits

1. The company has policies on receiving gifts or other benefits from those involve in
business with company, executives and employees thus they may receive gifts as conventional
without affecting any business decision which can be disclose and transparently

2. Such gift shall not be in cash or cash equivalent (eg; gift card/voucher)

3. In case cannot refuse and have to receive gift then need to report to supervisor and record
all details on gift and send such gifts to Human Resource Department to be use as gift to employees

or donate for charity as appropriate

Year 2018, the company has no gift or other benefits

Whistle Blowing or complaint

The company has good corporate governance and rights to employees to communicate,
complaint when finding matter that may be fraud either direct or indirect- breaking law, business ethic
or infringement as well as behavior that may be a problem or cause damage to the company or not
being fair which includes any suggestion related to company’'s business operation. The company
provides channels for reporting clues and complaints as follows

1. Through company’s website www.rwi.co.th
2. Through Email / Telephone

e Managing Director

TEL: (02) 049-1001-4 E-mail: wutichai@rwi.co.th
e Corporate Secretary
TEL: (02) 049-1001-4 E-mail: pipit@rwi.co.th

3. Through via post
e Managing Director or
e Mr. Pipit Jaovisidha “Corporate Secretary”
Rayong Wire Public Company Limited
1011 Supalai Grand Tower, 17" Floor, Rama 3 Road
Chongnonsi, Yannawa, Bangkok 10120
4. Through via Facsimile: (02) 049-1004-5

Clues, complaints and suggestions will be considered and implemented as appropriate by
considering on a case-by-case basis.

Board of Director has assigned Executive Chairman and/or Corporate Secretary is
responsible to receive any complaints and recommendation of stakeholders to Executive Committee
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and/or Audit Committee and/or Risk Management Committee by investigate and report to Board of
Directors respectively.

Year 2018, in the past company and its subsidiaries has no complaint on giving or receiving
bribes for beneficial to company

Whistle Blowing
1. The company requires those who receive information related to performance of duties or

reporting corruption to organization, keep personal information such as name, address which can
specify complainant secretly, do not disclose any information to anyone who is not involved except as
disclosed under statutory duty

2. The company will keep relevant information confidential and take into account for safety of
complainant by setting measure to protect employees complaints including collaboration in scrutiny
will be protected from unfair practices as due to cause of complaints such as interfering with
performance/change job/lay off

3. The company will listen and handle all complaints in equitable manner; transparency and
fair by set mechanism that does not affect employees who report the clues and that information will be
keep it secretly

4. The company has open up to stakeholder to feedback comments, complaints through
provided channel of company such as Annual General Meeting of Shareholders, opportunity day thus
questions, comments, suggestions and complaints will be forwarded to relevant agencies to make
modification to meet need all stakeholders.

Year 2018 business operation of company did not appear to have been operating by regulator
as did not announce important events within specified time frame which includes not appear that
company violated labor law, employment, consumer, trade competition, environment and
stakeholders.

Apart from this, company has department of internal audit as duties to responsible for
providing efficient and effective internal control system, monitoring and evaluation of fraud risk
preventing corrupt employees. There is Audit Committee to reviews internal control system and follow
up results of internal audits if any corrupt then internal audit will take action to report to Audit
Committee and Audit Committee will report to Board of Director respectively

Practice 4: Disclosure and Transparency

Board of Directors has realized on quality and disclosing information equitably, transparency
and fairness and discloses information related to company both financial status and non-financial
status or any information which may affect trading price for shareholders and those who are

interested to acknowledge information correctly, completed, on time, equally and same quality.

The company has disclosed information with easily to access and more channels in both Thai
and English version through the channels of the Stock Exchange of Thailand and through the
company’s website www.rwi.co.th to stakeholders to ensure all parties are as follows:

1. Corporate Governance: The Company has corporate governance in accordance with
good corporate governance for listed companies of The Stock Exchange of Thailand in 5 conditions
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are Equitable Treatment of Shareholders, Role of stakeholders, Disclosure and Transparency and
Responsibilities of the Board includes policy and practices in term of anti-corruption through company

website www.rwi.co.th

2. Importance information as for financial and non-financial: The Company has
disclose importance information including financial and non-financial information under the condition
of The Stock Exchange of Thailand and The Securities and Exchange Commission correctly,
completely transparency and on time which passed through examination procedure in both Thai and
English to The Stock Exchange of Thailand and company website (www.rwi.co.th) as follow:

¢ Information which disclosed in Form 56-1 and annual report of company. By this,
the company has prepared and disclosed in accordance with rules from The Stock Exchange of
Thailand and Securities and Exchange Commission for beneficial of shareholders to be considered

thus with up to date information by publishing through its company’s website www.rwi.co.th

In past year, The Company has not been implemented from Securities and Exchange

Commission or The Stock Exchange of Thailand due to non-disclosure requirements.

¢ In term of Annual Financial and Quarterly Financial as The Board of Director has
play importance role on preparation of financial report correctly follows accounting standards, record
accounting with caution, use discretion to estimate on making financial report to reflex on actual
business operation, prepare of Financial Statement and pass examine by auditor with approval from

Audit Committee also has passed examination procedure and informed to The Stock Exchange of
Thailand and The Securities and Exchange Commission. Moreover, disclosed to shareholders or
investors before the end of the specified period which information can be used in order to make
decision making for investment.

e To report business operation quarterly The company normally report business
operation every quarter in case net profit in accordance to latest Financial Statement changes from
Financial statement (same period of previous year) more than 20 percent then company will describe
those changes through SETSMART (The Stock Exchange of Thailand) and company’s website
www.rwi.co.th

By this, company’s auditor has knowledge and expertise independently and has been

approval from Securities and Exchange Commission. Apart from this, auditors has no relationship or

equity with company/ subsidiaries/ affiliate company/Executives/ major shareholder or those involved
with such person therefore It is free to monitor and comment on the Company's financial statements
truly. Moreover, company has disclose auditor fees and other services as paid to auditor in title of

“Remuneration of Auditor” of Annual Report

In year 2018, Financial of company has certified with unconditional and no notice from
company’s auditor, company has disclose financial statement to The Stock Exchange of Thailand and
Securities and Exchange Commission.

3. Report on responsibilities of Board of Directors on Financial Report The Board of
Directors has realized on importance of financial report preparation correctly, in accordance with
accounting standard which disclose such information that has been audited by independent auditors
and approved by Audit Committees and Board of Directors prior to dissemination to shareholder. In
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order the ensure, Boards has prepared a report on responsibilities of Board on Financial Report as

disclosed in Annual Report and Form 56-1 together with report from auditors. By this, such report is

meet accounting standard report and investors could find this information for their decision

4. Related Transaction and/or Asset Acquisition: Board of Directors has clear practice
guidelines in order to discarded on beneficial and for highest returns to company and shareholders.
Transactions which conflicts of interest then company will clarify and disclosed in meeting resolution
in accordance with rules from Capital Market by stakeholders may leave the room and no right to vote
in that agenda for independently in consideration. This has been disclosed to Stock Exchange of
Thailand in Thai and English version and also company’s website, annual report in the title of “Related
Transaction” and Form 56-1 subtitle “12. Related Transaction”

In year 2018, Board of Director has resolved 1 related transaction which happened from
subsidiaries as being accepting and/or 1 transaction on acquisition of assets in accordance with
specified rules.

5. Designated to Board of Directors and Executives requires to report trading
securities, holding company’s securities and stakeholders involve in company management
such as mate and underage children which stakeholders involved in company management to report
to related person who holds position of directors, executives and Securities and Exchange
Commission as following manner:

As measure and policies to comply with guideline set out as follow:

e Report on changes in holding company’s securities when trading (Form 59-2)
e Information of Company’s directors and executives (Form 35-E1)

In year 2018 — Director and Executive including their spouse, underage child as making
report on trading securities, holding of company’s securities in case there any changes together with
conclusion in annual report in title of “Shareholding Structure and Management” and Form 56-1 in title
of “8. Management Structure”

6. Designated policies of responsibility of community and environment: which
company set the mission in order to practices to achieve tangible should report company every time
changes in accordance to standard of regulation as follows:

e To report vested interest in position of Director or Senior Management for the first
time

e Report on any vested interest when there is any changes

e Report on any vested interest every year ended

e In case director has resigned then re-elected then those director do not have to
submit report again

e Directors and Executive submitted report on vested interest to corporate secretary
within 1 month (date of appointment) and within 15 days when there is any changes
and within 30 days then report in annual report counting from year end thus corporate
secretary need to send copies of these report to Chairman and Audit Committee
Chairman within 7 days counting from date received information
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In year 2018, Directors and Executives has submitted the report of vested interest in case
there are any changes

7. Use of internal information the company has measurement in term of using internal
Information by specified in Code of Conduct RE: Conflict of Interest as keep it secretly as well as

disclose in Annual Report RE: Corporate Governance “Practice 2 To treat shareholders equally”

8. Designated policies of responsibility of community and environment: The Company
has set in company’s mission in order to practices to achieve tangible which everyone in organization
must be involved.

Year 2018 the company has disclosed details in Annual Report by separating as part of

Corporate Social Responsibility (CSR) Report

9. Meeting and Communicate between Executives and Chief Executives, highest

commanders of every department of company and subsidiaries:

Company has held the meeting between Executives Board and Chief Executives and highest
commanders of every department of company and subsidiaries every month in accordance of the
target of business operation and business strategy. By this, communication is a way to cooperate with
every employee for understanding and act in the same direction together with responsible for their

duties in order to achieve their goals.

In year 2018, Chairman has play importance roles on attending to Executive, Chief Executive
and High Level of position in every division meeting every year by main idea suggestion, aggressive
tactics and philosophy together with exchange opinion independently to support executive

management and achieve business goals

Apart from this, disclosure of financial statement and other information to The Stock
Exchange of Thailand and Securities and Exchange Commission through various channel by

accurate, complete and on time however the company disclose following information.

1. Shareholding Structure by disclosed top 10 major shareholders as at closing registered

date to attend Annual Shareholders meeting before meeting started and disclosed in website of

company www.rwi.co.th

2. Disclosed changes in holding shares of Directors and Chief Executive by show
amount of shares at the end and beginning of year or trading between in annual report in the title of
“Shareholding and Management Structure” in No.2 Management Structure in sub title of Changes of

holding securities of Directors and Executives and Form 56-1 in the title “8.1 Board of Director”

3. Disclosed business operation of company and analysis industry and competitive
includes financial status, annual report, in title of “Nature of Business” and form 56-1 in the title of “2.

Nature of Business”, company’s website both Thai and English version which can be download

4. Disclosed Risk Factors of company in term of characteristics, cause and effects
includes ways to prevent and reduce these risks in annual report in the title of “Risk Factor” and Form
56-1 in title of “3. Risk Factor”
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5. Disclosed name of Directors, Independent Directors and sub-committee includes
historical, roles and responsibilities, number of attended the meeting of each Director, proportion of

holding shares, date of appointed as Director and information of training development of each

directors in past year in annual report in the title of “Shareholding Structure and Management” No.2

Management Structure in sub title of Summary of attendance and in the title of “Personal Information
of Directors and Executives” and Form 56-1 in the title of 8.1 Board of Director subject of summary of

attendance and title of 9.2 Sub Committee.

6. Disclosed policies on remuneration fees of Directors and Executives of company
and subsidiaries includes form and nature of compensation committee granted in annual report in
the title of “Shareholding Structure and Management” No.2 Management Structure in sub title of
Remuneration of Directors and Executives and Form 56-1 in the title of “8.4 Remuneration of

Directors and Executives”

7. Disclosed policies on dividend payment of company in annual report in the title of
“Shareholding Structure and Management” No.1 Management Structure in sub title of Dividend

Payment Policies and Form 56-1 title of 7.4 Dividend Payment Policies

8. Disclosed the appointment of Auditors (independently) and qualification as agreed by
Securities and Exchange Commission (SEC) includes their fees and services in annual report in the
title of “Auditor Fees” and Form 56-1 in title of 9.6 “Auditor Fees”

9. Disclosed organization structure in annual report in the title of “Management Structure”
and Form 56-1 in the title of “8.2 Executives subject of through company’s website both Thai-English

versions as can be downloaded

10. Disclosed Internal audit control system as assessment by follows regulation from
SEC together with reported to Audit Committee in annual reportin the title of “Report on Corporate

Governance of Audit Committee” and Form 56-1 in title “Enclosure No.5”

11. Disclose the offense notification policy in section 3 Taking into account in role of
stakeholders RE: “Anti-Corruption Policy” in annual report and form 56-1 as well as company website

in both Thai and English version

12. Disclosed financial statement each quarter in both Thai and English version through

company’s website thus can be downloaded

13. Disclosed annual report, invitation letter to Annual General Meeting of

Shareholders in both Thai and English version through company’s website thus can be downloaded.

14. Disclosed Article of Association in both Thai and English version through company’s

website thus can be downloaded

15. Public information and company’s news through company’s website
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Channel for dissemination of company information

Disclosure of information accurately and transparently through provided channel for benefit to
related person

1. There is Investor Relation Department— channel to communication with investor

The company has specify person who will be a center for disclosing importance information to
investors and related person to facilitate any stakeholder
e Mr. Pipit Jaovisidha
Corporate Secretary

Phone: (02) 049-1001-4 Ext. 4012 Fax: (02) 049-1005-6
Email: pipit@rwi.co.th

e Miss Walirat Meksaiyo
Investor Relations

Phone: (02) 049-1001-4 Ext. 4013 Fax: (02) 049-1005-6
Email: walirat@rwi.co.th

2. The company has acknowledge, create understanding e.g. student affairs access to entire
system and visit factory (subsidiaries) thus executives will be an educator in order to understand basic
aspects of production (from beginning till the end of production process)

3. Importance information as public on company’s website is as follow:

e Shareholding Structure

e Organization Chart

e Article of Association

e Good Governance

e Anti-Corruption Policies

e Code of Conduct

e Employees Ethic

e Report Committees

e Social Responsibility Report

e Annual Report (Form 56-2) and Annual Registration Management
(Form 56-1; Thai version only)

e Financial Statement every quarter

Practice 5: Board Responsibilities

Board of Directors realizes that they have importance roles on good governance for highest
return to company; understanding and responsibilities are key words. Roles of Board of Director, Audit
Committee, Remuneration Committee, Risk Management Committee and Management should be clearly
separated as ensure on such activities are legitimate
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In order to practice their duties effectively; Board need to revise their structure by selecting
any person with appropriate ability to hold the position of director, consideration on remuneration of
director and propose to shareholder meeting for approval. Guidelines for the implementation of
operations in subsidiaries as follows

1. Structure on Board of Director

To consist of The Board of Director, The Executive Director, The Audit Committee, The
Remuneration Committee, involve the Executive Chairman and Company Secretary which is

appropriate, examine and counterbalance between other.

After every Annual General Meeting of Shareholders, Board of Director will schedule to
appoint subcommittee. In year 2018, resolution from Board of Direct or Meeting No.2/2018 held on

May 15, 2018 has appointed 3 subcommittees and assigned duties and responsibilities clearly

Memorandum of Association has specified Board of Director should not less than 5 people
and not more than 15 people also most of these Directors must reside in the Kingdom of Thailand.

Year 2018 there are 9 Directors which consists of

Amount (people) %
Male Female Total
Directors as Executives 4 - 4 44.45
Directors as Non-Executives 2 - 2 22.22
Independent Directors 3 - 3 33.33
TOTAL 9 - 9 100.00

Board of Directors consists of 3 Independent Director of 45.45% of whole Board which is
higher than standard of 1 in 3 or 33.33% follows regulation of Capital Market Commission thus
Independent Director has responsible for review process of management, propose and comments to
support any beneficial to shareholders and avoid any unfair treatment as affect beneficial to
shareholders and all stakeholders; set and disclose policies in term of related transaction to make
sure that shareholders have highest return

Year 2018 does not appear that company:

- Any acts that are serious contrary as against regulation from The Stock Exchange of
Thailand and Securities and Exchange Commission

- Any acts against corruption or code of conduct

- In case there is resignation of director whom not hold executive position due to issue
on corporate governance

- Negative reputation of company due to failure to oversee of Board

1.1 Responsibilities of Board of Directors

In accordance to company’s Article of Association; Director has responsibilities to
decide, supervise business operation of company and comply with regulation which has specify

authority and responsibilities as details on No.8.1 Board of Director and No.9.2 Sub Committee
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1.2 The Nomination

Details shown in No.9.3 Nomination and appointment of Directors and Chief Executive
1.3 Qualifications of Independent Directors

Details shown in No.9.3 Nomination and appointment of Directors and Chief Executive
1.4 Term of position of Director

e Board members are appointed from Annual General Meeting of Shareholders by term
follow to company regulations (Period Term of 3 years follows Public Company Acts). After the term is
due, Board members may be reelected. In addition, Board of Directors will recruit and screen
appropriate person to be Directors with knowledge, abilities and experiences. The company has
disclosed date of holding position of Directors and Independent Directors in Form 56-1 in title of 8.1
Board of Directors

e Board of Directors did not set the term of Director because all of them have abilities of
business and expertise in each field of Director as emphasized by Board of Directors and
shareholders

e Board of Directors did not set the term of Independent Director as well due to
shareholders meeting will approved elections of Board of Directors and Independent Directors only

e Board of Directors has information to compose consideration on recruitment of
Independent Director who retired by rotation. The Company discloses the information regarding other
companies’ positions held by each board member in the invitation to shareholders meeting and
annual report

In year 2018 there are 3 Independent Directors as follows:

Amount of Year
Name of Independent Directors Appointed Year
holds position
1. Mr. Worawit Siriwatwimon April 24, 2009 9 Years
2. Mr. Wichian Sopanpanichkul February 26, 2013 5 Years
3. Asso. Prof. Dr. Pison Udomworarat August 13, 2015 3 Years

1.5 Determination of the number of listed companies that directors will serve as
directors
e The company requires that each director to be a director of a listed company must not

exceed 5 companies so that all directors have the intention and commitment to perform their

duties as trusted from Board of Directors and shareholders

e Board of Directors has policies on formulate guideline for director or executive chairman
in a group that has knowledge, ability and expertise in that business Also serve as a director
subsidiary company
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The company has disclosed names and details on holding position of each director in Form
56-1 and Annual Report
- For holding position of director in registered company more than 5 companies
Year 2018, no director holding position of director in registered company more than 5

companies

- For Independent Director who holds the position of director in registered company not
more than 3 companies
Year 2018, no independent director holding position of director in registered company

more than 3 companies

- For executive who holds the position of director in registered company not
more than 2 companies
Year 2018, there were Executives holding Director in listed company which is a

subsidiary company, details as follows

Name-Surname Position Company
Mr. Wutichai  Leenabanchong Chairman - Capital Engineering  Network
PLC.
- UA Withaya PLC.
Mr. Monthon  Chatuwallopkul Director - Capital Engineering  Network
PLC.
- UA Withaya PLC.
Mr. Teerachai Leenabanchong Director - Capital Engineering  Network
PLC.
- UA Withaya PLC.

By this, the company has policies and practices of holding position of Directors and
Executives. The company will consider of sending Directors or Executives or Management with
knowledge, abilities and skills and specialize in such fields to holds Directors position in subsidiaries
by proportion of investment thus to supervise its subsidiaries for comply with company’s policies for
highest benefit of company. For example, keep up the bookkeeping to preparation of consolidated
financial statements of company which based on accounting period. By this, same accounting periods
and critical accounting policies with company, disclosed importance information follows regulation of
The Securities and Exchange ACT as announces from Capital Market Commission and The Stock
Exchange of Thailand in the same manner as rules of company practices. For example, Related
Transaction and acquisition of assets to ensure that appropriate internal control and effectiveness
which cover policies of corporate governance.

1.6 Corporate Secretary

Follows Securities and Exchange ACT (No.4) BE.2551 has assigned to Board of Directors to
appointed Corporate Secretary whom will be responsible for coordinate legal issues on behalf of
company or Board of Directors. Corporate Secretary also has an important role in coordinate

effectively in both internal and external. Board of Directors has appointed
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Mr. Pipit Jaovisidha as corporate secretary as follows resolution from Board of Directors meeting
No0.4-2014 held on June 24, 2014 as passed Company Secretary Program (CSP) #7/2004 which is the
course related to duties of corporate secretary from Thai Institute of Director (I0D) 53/2013

2. Sub-Committee

There are 3 sub-committees as consists of:

. Independent Directors as Directors as
Sub-Committees Amount . .
Directors Non-Executive Executives
1. Audit Committee 3 3 - -
2. Remuneration Committee 4 3 - 1
3. Executive Committee - - 6
Remark: - Term of position for Audit committee equals to 3 years

- Term of position for Executive Board, Remuneration committee and Executive Directors equals to 1 year

All members in sub-committee are qualified, understanding on their roles in Directors and Sub-
Committee thus perform their duties with responsibilities, honestly, carefully and independently. In
addition, believe that every directors will understand, practice strictly in order to make confidently on
shareholders

Apart from this, company has reviews process of Board of Directors and Sub-Committee yearly

By this, Directors and Top Management of company has not hold position as employee or

shareholders of External Audit Company during the past 2 year

Apart from this, year 2018 Board of Directors allows director or non-executives can be discuss

among themselves as appropriate by no management attendees and propose to Board of Directors for

acknowledgement,

The company has Charter authority has prepared a series of last update of the Board of
Directors, Audit Committee, Remuneration Committee and authority of Chief Executive Officer by passed
approval of Board Committees and approved from Board of Directors meeting No0.4-2017 held on
November 8, 2017 (details shown in Form 56-1 No.9.2 Subcommittee) Including the authority to organize
and conduct of the Board of Directors, Executive Committee and Chief Executive Officer (amended) to be
consistence with business operation as approved by Board of Directors meeting No.4-2018 held on
November 12, 2018

e Executive Committee

The Executive Committee consists of 4 directors who are knowledgeable and have various

experiences and understanding of responsibilities and the Company’s business.
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The Executive Committee is responsible for the Company’s business operation in committee
format. The investing management committee members are appointed and approved by the Board of
Directors in accordance with the Company’s regulations. The duration of this position equals to one
year which will be assigned by each Annual Meeting of Board of Directors after Annual General

Shareholders’ Meeting held.
¢ Audit Committee

The Audit Committee consists of three board members who are qualified as independent in
accordance with The Stock Exchange of Thailand announcement and the Company’s definition. All
members are knowledgeable and have understanding and experience in accounting, finance and
management. The Audit Committee authorities, duties and works are in accordance with the Audit
Committee charter. The Audit Committee is an independent entity to support the board of directors in
successfully eliminating conflicts of interest, verifying financial information presented to shareholders
and related parties, auditing the specified internal control system, and communicating with the

Company’s auditor the duration of this position equals to three years.
¢ Remuneration committee

Presently, the remuneration committee consists of 4 directors who three independent
directors and one executive director is the remuneration committee is to consider of every board of
directors committee and executive management. The remuneration is compared with that in the
similar industries and business growth is taken into consideration. The duration of this position equals
to one year which will be assigned by each Annual Meeting of Board of Directors after Annual

General Shareholders’ Meeting held.

Although The Directors and Executive Management of the company have never been
employees or partners of the external auditing company that the company has used in the past two

years.

3. Roles and Responsibilities of the Board

The Board of Directors has appointed from shareholders to represent of shareholders which
has importance roles on setting management policies by join with executives to set policies, operating
goals, operating plans and annual budget by executives and employees should go on to the same
directions. By this, including supervision and monitoring of operation in accordance with business

plans and budget set by effectively and efficiently.

The company has disclosed duties and responsibilities of Directors (details shown in Form
56-1 No.8 Directors)

In year 2018, The Board of Directors has officiate on supervision of business operation in

accordance to law and regulations therefore there are not any irregularities.
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3.1 Leadership and Vision
e Leadership

Board of Directors consists of person who possesses the knowledge, ability, several
experiences and understanding on roles, responsibilities which make practical tasks more efficiently.
Moreover, schedule roles, target and business strategy as well as follows and corporate performance
of management by used corporate governance as a tool for value added and reach company
objective for highest returns to company and shareholders. In addition, roles and responsibilities of

Board of Directors, Executives and Employees and related person

Boards has target indicators (KPI) on financial and any plans starting from beginning of year
by follows business operation as monthly and quarterly to get status of the operation if the target is

under Analysis to set the guidelines.

Moreover, Internal Audit Committees are responsible for Internal Audit directly which includes
make sure that internal control system are enough and appropriate risk management to keep
company beneficial by used corporate governance as a tool for value added and reach company
objective for highest returns to company and shareholders. Moreover, require Directors and
Executives report to company on their stakeholders or any person who related to equity as related to
management of company or subsidiaries follows regulations, conditions and methods which

announced from Capital Market Commission.
e Vision

Board of Directors has aware of importance on business operation by set vision and mission
of company in order for Directors, Executives and employees intend to operate in the same direction

also has policies to reviews annually.

In year 2018, the company has set vision in accordance with business operation and

responsibilities to social and environment
3.2 Good Corporate Governance

The Board of Directors realizes on good corporate governance by setting policies which are
consists of 3 parts such as Corporate Governance, Business Ethics and Employee Ethics in order for
practical of Boards, Executives and every employees within organization in good response on
business operation as transparently and confidently to shareholders and investor relations. Although
create stability to organization and good benefits to shareholders, stakeholders and environmental
thus reinforces to employees by reviews and revise to be suitable with current situations together with
public through company website.

The company has support directors, executive including executive to understand and practice
according to business ethic and code of conduct by Board of Director to be used as good example for
employees. Apart from this; in the orientation for directors and new employees is provide guideline
and everyone need to signed in order to demonstrate as commitment to be guideline for practical in
workplace
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The company has Audit Committee and internal audit to check, follow the manual which is
designated as an annual plan then report to Audit Committee to acknowledge together with
suggestion and guidelines for correcting and preventing damage on a quarterly basis

3.3 Eliminating conflicts of interest
(Details shown in Form 56-1 No. 12 “Related Transaction”)

Board of Directors has clearly practice guidelines to eliminating conflicts of Interest to build
beneficial to company and shareholders, any transaction cause conflict of interest the company will
clarify and disclosed in the resolution of the meeting as in accordance with regulations from Capital
Market by stakeholders (Directors) will leave the room and no vote for that agenda for independently

decision and disclosed information quickly for transparently
3.4 Supporting on responsibility to social, environmental and human right

Board of Directors realizes on importance of responsible to social and environmental along
with business operation by participate in enhance quality of life to be better around the factory,
respect human right and fairly in labor thus make communities and factory to live together sustainably
(details shown in Form 56-1 and Annual Report in the title of Corporate Governance Practice 3 Role
of Stakeholder)

3.5 Internal Control System and Internal Audit
¢ Internal Control System

The Board of Directors realizes the importance and provides internal control system for
operation in term of Financial follows the policies and rules by appointed Internal Audit to be
responsible for checking the operation system of internal control as planned to report Audit
Committee and Board of Directors. Moreover, they are independently to perform their duties. The
Board of Directors shall review the appropriateness and adequacy of the internal control system in
five aspects according to the COSO (The Committee of Sponsoring Organizations of the Treadway
Commission) is the internal control, risk assessment, operational control, information and

communication technology and tracking systems one time per year.

In Board of Directors meeting No.1/2018 held on February 21, 2018 by Audit Committee has
attended this meeting as considered adequacy of company internal control system follows COSO
(The Committee of Sponsoring Organization of the Tread way Commission) with the conclusion of
The Company has adequate and effectiveness in term of internal control system which shown in
Annual Report in the title of “Internal Control and Risk Management” and Form 56-1 “No.11 Internal

Control”
e Internal Audit

The Board of Directors has assigned Audit Committee to reviews on company to have
adequate internal control system for business operation with the effectiveness and report to Board of
Directors and Shareholders. By this, the company has provide a separate internal audit unit as part of

company’s organization chart and this department is directly under The Audit Committee as assigned
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Mr. Khomwuthi Pornnaradol (Secretary of Audit Committee) whom holds the position of Director
(Internal Audit). In addition Mr. Khomwuthi Pornnaradol and his quality team work will review, assess
adequacy, effectiveness of internal control system which has standard check and sufficient
independence thus give suggestion for improvement to achieve value added to organization and

support corporate governance process.

In year 2018, Audit Committees have performed their tasks as assigned by Board of Directors
completely and adequately. There is internal audit unit for helping organization to access in business
goals by internal audit is qualified person to perform their duty properly. There are some issues need
to be resolved from assessment of internal audit control system by related unit which includes
appropriate feedback as management considered as necessary for business operation then propose

to Board of Directors to be consider in the meeting (Board of Directors) quarterly.

Internal Audit will report the estimation and review on Internal Control System to Audit
Committee guarterly and year 2018 there are 5 times of Audit Committee meeting and report to Board
of Directors quarterly. By this, Audit Committee has reports comments on adequacy of internal control
system and risk management system in Annual Report in the title of “Corporate Governance report of

Audit Committee”

4. Boards Meeting

1. Board of Director has set the meeting not less than 1 time per quarter which has been
schedule in advance for whole year by not less than one time per quarter as specify each committee
meeting in advance with clear agendas.

2. The corporate secretary has send the documents related to the meeting 7 days in
advance in order to provide board members adequate time to study documents before meeting, each
meeting will take approximately 2 hours and in meetings there are openly and freely for feedback.

3. Other consideration, Chairman (as represented as) Chairman of the meeting shall have
an opportunity to express their opinions freely, Voting shall be by majority vote by each director has
one vote and any stakeholders as Director has to abstain or no comment or no attend on those
agenda if there are equal vote then chairman entitled to one vote as casting vote.

Year 2018, voting for each agenda need to have 2 in 3 directors of total director

4. Board of Directors has pay attention on management issues relating to conflicts of
interest of all parties to carefully and fairly by fully disclose of information in case there is stakeholder
as Directors then he/she has no right to comments of those agendas.

5. If there are any suspect or need more information from related person then Chief
Executive Officer will request executives to clarified and in case directors need some information then
could contact corporate secretary

6. Board of Directors have given chance to director (not executive) can have a meeting as
among themselves as appropriate and acknowledge Board of Directors
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7. Board of Directors has set 4 times for Board of Directors meeting which pursuant to
Directors, the Company will advance. In case there is urgent cases then could call the meeting as
appropriate

End of the meeting, corporate secretary is responsible for recording and storing minutes of
meetings and approved by chairman and corporate secretary. By this, Directors may comments;

amend in the minute of meeting for the corrections.

Minute of Board meeting and sub-committee will storage in folder at the head office as
convenience for Directors and related person to be referred

Year 2018, the meetings are as follows:

- Total number of meeting for Board of Directors equal to 4 times as number of time held

meeting are reasonable and sufficient for the duties of the Board of Directors asthe nature

of the business and every directors who attend the meeting shall attend more than 80%
of meeting

- Audit Committee and Internal Audit has schedule meeting with company’s auditor
quarterly together with inviting representatives from executives to attend the meeting.
Year 2018, total number of meeting for Audit Committee equals to 5 times

- Audit Committee has a meeting with executive independently; decision and Suggestion
arise from the meeting will acknowledge Board of Directors

- The company has policies for non-executive to called meeting and there is no meeting in
year 2018

5. Evaluation on Performance of Board

Board has not evaluated on performance of Board yet but Board has considered on performance

and makes improvement in order to be more productive in term of performance.

6. Remuneration of Directors and Executives

The Board of Directors had appointed remuneration committee to consider certain amount of
financial proposes to Board of Directors and shareholders every year. However, the Board of
Directors cautiously determines the remunerations by comparing with that of similar industries and
taking business growth into consideration and proposed to shareholders meeting for approval every

year.

By this, 2018 Annual General Meeting of Shareholders which held on April 26, 2017 has
approved remuneration fees not exceeding 1.95 Million Baht by paying each time at the same rate.
Board of Directors has assigned to remuneration committee to determine remuneration of Directors
and subcommittee thus proposed to Board of Directors for consideration and proposed to

shareholding meeting every year.

Remuneration Committee has set the structure/ element of proper compensation to

responsibilities and benefits of each committee
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Remuneration of senior executive of company, we have no policies to receive other fees

except remuneration in term of director or employee, no share given, debenture or other securities to

executives. The company has disclose details on remuneration fees individually in Form 56-1 No.8.4

Remuneration for Directors and Executives

Remuneration of executives is in accordance to rules and policies which will considers
performance based on the roles, duties and responsibilities of each person

In year 2018, there is 1 times of remuneration committee meeting by set remuneration for
Directors in year 2018 and proposed compensation to get approval from Board of Directors and
Shareholders meeting respectively. The company has disclosed compensation of each person in
Form 56-1 No.8.4 Remuneration for Directors and Executives

7. Development of Directors and Executives

Board of Directors has giving importance to development of directors by encourage directors
to attend the seminar or any course that useful in performing duties by focusing on the benefits of
education, training that will develop directors in order to gain knowledge that is up to date in the
competitive business situation all times also have policies to develop potential of personnel who are
executives by providing training both inside and outside organization. In the past, company’s directors
have attend training program from Thai Institute of Director (IOD) as Securities and Exchange
Commission (SEC) requires directors of listed companies must past at least 1 training course such as
Director Accreditation Program (DAP) and Director Certification Program (DCP) apart from mentioned
courses directors are also give importance to enter into other courses provided by IOD such as Roles
of Compensation Committee Program (RCC), Company Secretary; by objective of to enhance
professional leadership, have knowledge and understanding truly, prototype on driving organization
for good corporate governance. However, every directors have past basic training course of directors;
Director Accreditation Program

e New Director

The company had orientation for new incoming Directors in order to acknowledge business
policy including related information such as company’'s article of association, rules, and any
regulations concerned with business operation. Moreover, this will be beneficial to new directors
therefore the company has prepared guideline for directors as follows:

1. Guideline for Director
— Securities and Exchange Commission ACT (No.4) 2008
—  Charter on Board of Directors
— Certificate of registrations on public company limited
— Certificate of Company Registration and Objective of company
— Article of Association
— Policy manual on good corporate governance

— Policy manual on listed company directors of SEC
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2. Other information

— Company goals and vision

— Annual report together with presentation to guide nature of business to new directors
o Existing Directors and Executives

The Company has play importance roles on supporting knowledge to existing Directors
which has training course related to task of Directors which this training held by 10D thus 9 members
of directors has passed this training or equivalent to 100 percent including any related course on roles
of director, related to business and encourage executives to have any knowledge in term of laws or

any rules relating to Executives including training/ seminar which benefit to company and trainees.
o Related person on Corporate Governance

Corporate Secretary, Secretary of Audit Committee and Compliance and Investor
Relation unit including any related person, the company has support and encourage to train/seminar
any related courses by SEC/Stock Exchange of Thailand/Thai Listed Companies Association/ |IOD

and other institution regularly.

8. Succession Plan

Board of Director realize that personnel who will enter into position of top management such
as Chief Executive Officer, Managing Director of subsidiaries and Deputy To Managing Director - Is
an important management position and driving the company towards the goal therefore one role of
directors is supervision for nomination of such persons must be appropriate and clear. By considering
on knowledge, ability, experiences, determine the compensation structure and have an appropriate
assessment and develop people to be in line with directions and strategies

e Top Management
Board of Directors realize a succession at executive level especially leadership of
organization such as Chief Executive Officer, Managing Director of subsidiaries with objective on
making confidence for investor, organization through employees somehow Board of Directors has
prepared personnel to assign task in order for replacement position of top management and highest
supervisor or all department
1. Define the explanation of word “Top Management” which relevant to organization’s goals
and strategy including specific qualification, knowledge and required skills
Selection of second level from top management with vision, knowledge and ability
3. Analyze qualification individually in order to find strength and other thing need to be
improved
Board of Directors has meeting with executives, top management, secondary top
management (succession plan) together with executive chairman by monthly - Meeting of the
performance of the company and subsidiaries as part of supporting the succession plan
By this, executives has continuous monitor and evaluate on performance of individual who will
be promoted to hold the position of executives thus to be consider and propose to Board of Director
meeting for approval
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e Position of the highest supervisor

1. Provide development on secondary executives in term of vision, knowledge and
ability to support chief executive and commandant respectively.

2. Provide training in term of enhance academic knowledge and learn in real work
Situation

3. Provide secondary executives to be corporate and work with Chief Executive
4. Set secondary executives which can descendant and set properly on positions

5. Prepare personnel with unique capabilities and gain more comprehensive
management

6. Middle executives to have chance in management in lines.
7.  Provide training of each line systematically

8. Provide training to Chief Executive, Middle executives to be responsible on their
task with honest to organization and overview of organization in order to become

next level of executives.

The company has schedule meeting every month by Executives, Top Management and
Secondary Top Management (succession plan) together with Executive Chairman which is operating
results of subsidiaries thus includes shareholders meeting to set organization objective. In addition,
create a sense of participation and build awareness in working process and as part of succession
plans.

9. The process on Anti-Corruption

Board of Directors continuously raising awareness and promoting good corporate governance
culture to directors, executives and employees in order to access any risks happened in operation
thus internal audit act as appraiser

In year 2018, Audit Committee has set up risk report on corruption in every quarter, showing
no irregularities

The company has some communicated and public practice in accordance to business ethic
and anti-corruption policies by following channels:

- Give orientation to new employees
- www.rwi.co.th
- Publicize through Brochures / Public Relation Board

In the process of expanding partners of company and its subsidiaries to a wider society in
conducting business with transparency
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10. Survey Results on Corporate Governance of Listed Companies

Year 2018, Thai Institute of Director jointly with Securities and Exchange Commission and
Stock Exchange of Thailand announce survey results regarding corporate governance of listed
companies for year 2018 in totaling of 657 companies by evaluating from 2017 Annual Report and
information which revealed to public thus company The Company received “very good” survey results.

Score Range Meaning
90-100 Excellent
80-89 Very Good
70-79 Good

Criteria and weight use in assessment

Criteria (No.) Weight (%)
Section
2018 2017 2018 2017
1. Right of Shareholders 32 32 15 15
2. To treat shareholders equally 19 19 10 10
3. Roles of stakeholders 29 29 20 20
4. Disclosure and Transparently 53 53 20 20
5. Responsibilities of Board 108 108 35 35
TOTAL 241 241 100 100
Corporate Governance Assessment Results Details are as follows
Section Year 2018 (%) Year 2017 (%)
1. Right of Shareholder 92 95
2. To treat shareholders equally 88 91
3. Roles of stakeholders 90 90
4. Disclosure and Transparently 80 78
5. Responsibilities of Board 70 71
Average Scores 80 81

@

11. Bring good corporate governance of listed companies to be use

According to Securities and Exchange Commission (SEC) has issue Corporate Governance
Code: CG Code) which will be used instead of regulatory principles for listed companies year 2012 of
Stock Exchange of Thailand to apply or explain with appropriate practices as beneficial to company
and in accordance to announcement from Securities and Exchange Commission

Moreover, Board of Directors realized to be involved for developing corporate governance in
accordance to CD Code year 2017 in totaling of 8 by follows:
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Code 1 Establish Clear Leader Ship Role and Responsibilities of Board

Code 2 Define objective that Promote Sustainable Value Creation
Code 3 Strengthen Board Effectiveness

Code 4 Ensure Effective CEO and People Management

Code 5 Nature innovation and Responsibility Business

Code 6 Strengthen Effective Risk Management and Internal Control
Code 7 Ensure Disclosure and Financial Integrity

Code 8 Ensure Engagement and Communication with shareholders

The company has realized corporate governance by seeing that principles are beneficial to
company in term of development so company has practices in accordance to CG Code as appropriate
to business of company (most of data links from CG to CG Code) thus some topics are being study to
be adapt and suitable to context of company; resolution from Board of Directors meeting No.1-2019
has resolved to adopt good corporate governance for listed companies year 2017 to be deployed
according to company’s business context and relevant to Securities and Exchange Commission
regulations

Year 2018, The Company has practices in accordance to suggestion of IOD by considering
the suitability of the company but there are still some things that company does not fulfill all the
requirements, namely

1. The company should give a chance to shareholders to propose agenda or send
some question related to company in advance (before date of shareholders meeting)

Board of Directors has acknowledge and have comments that company has schedule
agendas for shareholder meeting completely in accordance to company’s Article of Association and
give a chance to shareholders to send some question related to agenda in the meeting (as mentioned
in invitation letter to shareholder meeting)

2. The company should give a chance to shareholders to propose name of director
before date of shareholders meeting

The company has acknowledged and has commented; that company has recruit people into
position of Directors. Presently, is appropriate for the business of the company without any actions
that are in conflict with the equitable treatment of shareholders

3. The Board of Directors should consider determining the number of listed
companies that each director will hold no more than 5 positions without exception.

The Board of Directors acknowledged and commented that The Company does not limit the
number of companies that each director holds. Since the Board of Directors jointly consider
appointing a person to be a director of the Company by considering the knowledge and ability and
have enough time to perform duties for the company.

4. Director should clearly specify the term of office of independent directors in the
corporate governance policy by not more than 9 years without exception

The company has acknowledged and has commented; presently there are 2 people of
Independent Director who holds the position more than 9 years however, Board of Directors seems
that independent director are fully qualified according to qualification of independent director of
company and requirement of Capital Market Supervisory Board who is capable and independent
expression includes well perform in term of independent director, have counterbalance in term of
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management, can examine as adhere under good corporate governance thus shareholders’ meeting
is the only person to approve election of directors and independent directors

5. Board should provide evaluation on performance of Board and Sub-Committee by
disclosing the process and criteria for assessment

The company has acknowledged and has commented; Board of Directors has been approving
from Board of Directors which has considered various features such as knowledge, abilities and
experiences in accordance to company’s regulation, regulation from Stock Exchange of Thailand and
Securities and Exchange Commission. Each director has practice according to company’s regulation
and charters strictly. Therefore ensuring that the work of each committee is in accordance with the
principles of good corporate governance although there is no evaluation of the performance of the
entire committee

6. Board should arrange for an individual performance evaluation by disclosing the
process and criteria for assessment

The company has acknowledged and has commented; Board has considered various fields
such as knowledge, abilities and experiences in accordance to rules of company and regulation from
The Stock Exchange of Thailand and Securities and Exchange Commission. Each director has
practice according to company’s regulation and charters strictly. Therefore ensuring that the work of
each committee is in accordance with the principles of good corporate governance although there is
no evaluation of the performance of the entire individually

7. Chairman should be independent director and should not be the same person of
top management

The company has acknowledged and has commented; Board of Directors meeting No.3-2018
has resolved to approve Mr. Wutichai Leenabanchong to hold the position of Chairman and Acting of
Chief Executive Officer (authorized person as well). By this, company believe that chairman has
practice his role by understanding on corporate governance strictly

8. Board should appoint CG Committee

The company has acknowledged and has commented; The Company has corporate secretary
and compliance department which could be able to operate fully and in accordance to principles of
good corporate governance and CG

9. The board should consist of more than 50% independent directors.

The Board of Directors acknowledged and commented that The Company has 9 directors, with
3 independent directors, not less than 50%, but the company is confident that each director can
perform independently.
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Corporate Social Responsibility

Policy of Corporate Social Responsibility
1. Operation with fairness

Anti-Corruption

Respect in Human rights

Treatment to labors fairly

Responsibility to consumer

Treatment the environment

N o o~ 0N

Community and Social Development

Overall Policy:

The company has impose regulations on all processes and services (CSR in process) in
order to reduce impact on environment thus company has realize that production from electricity from
renewable energy and manage raw materials for biomass fuel need integration on social and

environmental sustainability.

At the present, business operation is more complicated which affect from changes in
economic mechanism, market condition and conditions in term of marketing and trading. The
importance of business operation is expectation of stakeholders would like to see company
demonstrate responsibility toward economic system, social and environment thus no limitation of
scope to impact directly from business operation but should support the stability of society and the

environment stand out (CSR after Process) as follows:

1. The company will prevent to protect any losing from accident, ilinesses, injuries due to
work, importance on protecting life, properties of employees and organization although
care on employees, communities and any stakeholders health.

2. The company of protecting ecosystems by control, protect and reduce risk through
improve efficiency in every activities or process or procedure to produce goods or
services. In addition, there should be minimal or no impact on safety, occupational health,

community or environment.

3. The company strive to practice under laws or related industrial standards in order for

related safety, occupational health and environment

4. The company strive on quality management tools as well as production process with
efficiently goods or services to deliver product or service on time and meet customer
classification

5. The company strive fair on business operation and make awareness to employees in
anti-corruption through cooperate with private sectors, public sectors and social sectors to

build alliance for social responsible
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6. The company creates jobs for local people and has revenue thus build awareness on

homeland

Implementation and Reporting

Guidelines on CSR of Company

1. Operation with fairness
The company has operate their business transparently, duties with honesty, morality, ethics
and fairness both major and minor by equality including overseeing use of inside information to

establish the equality of all parties.

In term of employee, company— there are development through knowledge for all employees
by training with quality system with safety environmental to life and properties, employee gain
confidence in quality of working life and be rewarded fairly, encourage employees to work with

transparency and be treated equally, has channel for staff to claim and process to complaint clearly.

In term of partner, company has set policies on procurement for confident that every partners
are based on equality and fairness and company has comply with term of contract or agreement

strictly.

In term of society, community and environment — company has set regulation in the process

of production and services (CSR in Process) in order to reduce any problem effect to environment.
2. Anti-Corruption

The company plays attention on importance of anti-corruption and to Build standard on fair
business operation, set up policies on anti-corruption in written as approval from Board of Directors
and communicate Directors, Executives and every level of employees to acknowledge and adhere for
guideline thus includes send employees for training on anti-corruption and social responsibility as to

declare that company anti-corruption in all forms in society.

Social Responsibility

The Board of Directors of company has duties and responsibilities to set policies and
oversight to have system which supports effective of anti-corruption to aware that management has

play importance role on anti-corruption and to instill a corporate culture.

Practice against Anti-Corruption

1. Directors, Executives, every level of employees need to practice in accordance to Anti-
Corruption and business ethics and must not involve in corruption whether directly or

indirectly.

2. When employees see action refer to corruption or any inquiry especially failure to comply
with ethical rules and legal requirements, obliged to report their superiors or
acknowledge committee on business ethics through various channels (as prepared by

company) and to cooperate in investigation.
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3. Those who commit fraud corrupt then considered an ethical business which need to be
consider in accordance with stated regulations thus may also be punished by law if the
act applicable to law.

4. The process on facts, company has channel to communicate and receive any Complaint
in company’'s website, annual report in title of Corporate Governance Report and Manual

on Business Ethics by quick and composed process consists as follows:

4.1 Clear and Enough details on clue or complaints must be truth and/or enough

information for investigate

4.2 Importance summaries, clues or any complaints, recipient need to Consider and
send to committee on business ethics which consists of employees from various

departments in order to find out the truth.

4.3 Any whistleblower or appellant will get equal coverage whether as employees or
third parties

4.4 Any whistleblower or appellant could choose not to disclose information on
name, address or telephone number or any other contact information unless
whistleblower or appellant seems that disclose on that information helpful on further
process inquiries or acknowledge any facts or mitigate damages easily and more
quickly.

5. Fairness process - committee on business ethics will consider with fairness and Protect
whistleblower or appellant, complaints and any stakeholders involved in Investigation
process and report- keep the information secretary and disclose as needed with regard
to safety and damage of whistleblower or appellant or those who cooperate in the

investigation, source of information or related person.

6. Any process in accordance with anti-corruption in according to guidelines set out in
manual business of ethics which includes company’s regulation and guideline in related

issues as well as any other practice as company may arise.

7. This guideline for anti-corruption covers personnel management which included
recruitment or personnel selection, promotion, training, evaluating performance of

employee and reward.

Apart from this, the company has set channels to communicate with employees and related
person to report suspicious or complaints when a subject may be illegal, fraud or wrongful behavior of
managers and employees as well as behavior that may become a problem and cause damage to
company. The company will listen and take action on all complaints equally and with fairness by
protection of complaints with fairness, information been given by complainants will be kept
confidential by the complainants must provide details of the subject matter, which will provide clues or
complaints, along with their names, addresses and telephone numbers send to the channel as
follows:
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1. Via the email to
1.1 Manager Director : wutichai@rwi.co.th
1.2 Corporate Secretary : pipit@rwi.co.th
2. Send the sealed mail to
2.1 Mr. Pipit Jaovisidha “Corporate Secretary”
Rayong Wire Industries Public Company Limited
1011 Supalai Grand Tower 17" Floor, Rama IIl Road,
Chongnonsi, Yannawa, Bangkok 10120
3. Respect in Human Rights

The company has operate business by respect to laws and human Rights strictly and seem
all employees receive honor and respect equally along with baseline operating according to principles
of human rights. No discrimination on any person, treated equally to principles of human rights without
discrimination for skin color, race, sex, religion, nationality, religion, social or political opinion,
property, disability, birth, national poverty devoid of human origins, sexual orientation, patient or

disease etc. The practices are as follow

- Give out knowledge on Human Rights to employees through orientation about ethics of

company
- Avoid becoming partner with organization that may lead major violations of human rights

- Employees right in argument to prove ourselves in case of mistake or fraud on indicated,

there are no unfair terminations

Employees of company all valuable resources and most importance part is driving business
successfully to meet golds of organization and strive to provide all employees with sense of pride and
confidence in organization. By taking care of employees equally without discrimination, support and
strengthen environment on working together to create innovation and new technology to support
work/employees for harmony with confidence and trust on human rights respects. It also recognized
importance of promoting development potential of all employees to have knowledge, abilities to work
with economic fluctuations. To create stabilities in profession and provide opportunity to move ahead
based on potential of each person, as well as to participate in given operation direction.

Compensation is granted for appropriate and fair benefits
4. Treatment to labors fairly

The company carry labor standard consistent with laws and practice in accordance with
requirement of international law and charter of worker as concerned and taking into account of needs
for employees of company also affect performance of employees as a whole. As well as opportunity

for employees to have communication channel, feedback and complaint issues between employees
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and bosses through business ethics committees or via company’s website and presented to The
Executive Committee

In the past year, any complaints has been considered and edited in order for keep
relationship. The company will listens and propose suggestion from every level of employees equally

and keep it secretly.

The company has policies to develop employees for knowledge as exemplified by need of
each department in order to create completed ability in our organization in both professional
development, marketing, management, quality of life and give priority to taking care of safety and
hygiene at work. Setting establishment of Security Council occupational health and environment of
work on safety and hygiene for employees by provides safety inspection of workplace regularly,
security guard for 24 hours a day, install CCTV and alarm system inside the building, fire evacuation,

first aids as well as ongoing employees every year.
For employees benefits of company yearly as follows:
- Support educational inside and outside working hours
- Provide training and knowledge about working both inside and outside places consistently
- Provides incentive monetary bonus, shift value experiences
- Provides uniforms for daily employees and monthly employees
- Provides transportation
- Provides expenses on transportation, traveling expenses and fuel.
- Provides welfare grants victims in case of death of parents and spouse of employees
- Provides money for retirement
- Hygiene canteen with the cheap price
- Provides financial support for lunch

- Providential Funds for saving in the future which members send 5% of salary and get

return from Providential Fund monthly with the same rate.
- Health Checkup every year and accordance with risk from work

- Send employee to seminar outside the company which held by agencies in order to
increase knowledge and develop capabilites and skills to work to employees

continuously

- Provide a lump sum payment to an employee or compensation funds to benefit after

retirement
- Provides a saving cooperative
- Provide welfare grants rent

- Providing the company with professional nurse as well as medical supplies and drugs
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- Provide competitive sport to enhance good health, create harmony with good relations

among employees
5. Responsibility to consumer

The company has policies on use of tools on communication, marketing, advertising, public
relation, show product must follows realistic together with products usage guideline with environment
and fairness to all parties involved and responds to customers’ satisfaction to contribute success of
company’s business. In accordance with a condition which has been agreed with customers, their
satisfaction, equally treatment and fairness as located on basic of receiving fair compensation of both
parties and delivery goods and services with the fair price.

- To provide guidance which includes information and accurate enough to customers, meet

their needs with fast and confidentiality of customers.

- Create new innovation in order for value added in term of products and services
continuously according to company’s policies “Committed to producing quality products,
on time delivery and continuous improvement”

- To provide authority to serve customer or consumers. Complaints enquiries and feedback
on quality of products and services easily with an emphasis on access to customers’

requirement are truly; ready to act fairly towards the customer or consumer.
6. Treatment the environment
The company recognizes the importance to engage in responsible Care, environment and
business practices with regard to impact on resources and environment as designated one of

company’s mission policies as follows
- Promote staffs with awareness regarding responsibility for environment throughout
organization continuously by powered from both inside out and outside to inside out
- Update and develop ongoing technology management of the system in both production of
goods and services in order to reduce environmental impact.

- In accordance with production policies of company consistent with ISO 14001:2015

In addition, company recognize importance of maintaining environmental quality and aims to
develop quality management system, environmental management system as comprehensive
resources to acknowledge value and environmentally friendly as well as develop of sustainable
environmental care. The company has participated in project “enhancing industrial development to
environmental and social responsibility, sustainable” in cooperation with Ministry of Industry. As well
as promoting planting and awareness campaign, executives and employees to contribute to
environmental care also promotes awareness of environmental issues through exhibition, public

relations as signs with knowledge about environment.
7. Community and Social Development

The company encourages activities or participates in supporting activities related to
community development which must be organized every year according to the agenda and
opportunities. In 2018, the company participated in the following activities:
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e Annual health checkup

e Substance abuse detection

e Blood activities to save human life

e Activities supporting the product of the KohKok community

e Supporting the activities of Somdej Day Taksin the Great and the Red Cross

e Supporting the Bike Warm Irak activity Activities for sharing gratitude to society
e  Support Children's Day Activity

e LoiKrathong tradition, Khlong Nam HuCommunity
e Project to promote morale, share smiles, children and social disadvantaged families

e Watering and blessing activities from adults
e Sport Activities competition

e Singing Contest

Business practices that affect Corporate Social Responsibility

The company does not have any disputes about environmental issues and there is not history
of an environmental compliance issues with government agencies. In addition, company’s compliance
department industrial and other regulations specified by government agencies as company has

passed inspection and license related to various government agencies on a regular basis every year
Activities to benefit society and environmental

At the present, private sector has play importance roles and mutual protection by anti-
corruption as create higher ethical standard in order to achieve goals. Thai Institute of Director (IOD)
cooperate with Securities and Exchange Commission on encourage listed companies participated in

anti-corruption by IOD is secretary of the project.

The company recognizes importance on contributing to development on corporate governance in
line with current circumstances therefore designed to enter into mentioned project by joined to
participate of private sector on anti-corruption and completed this assessment about anti-corruption.

The alliance is committed to support and take part in strategy of prevent and suppress of corruption.

At present, the company is considering the sub-committee to certify the company in accordance

with the guidelines to prevent corruption.
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Explanation and Analyzing on the Financial Status and Business Performance

Explanation and Analyzation on the Financial Status and Business Performance

Analyzing on business performance

Overall business performance

Rayong Wire Industries Public Company Limited has been producing and trading wires products
as its main business, which being materials for manufacturing in the construction industry customers. The
company products consist of steel wires for prestressed concrete wire (PC-Wire) and steel wires strand
for prestressed concrete (PC-Strand). The company customers could be divided as state organizations,
domestic private organizations and international private organizations.

Considering from an overall business performance in 2018 has found that the company gained
income from selling products in amount 1,010.61 million Baht, which increased in amount 85.09 million
Bath from the year 2017 carrying income 925.52 million Baht, or increase of 9.19% and gain profit in
amount 52.87 million Baht, which decrease for 34.61% comparing to the year 2017, which holding profit
in amount 80.86 million Bath.

Financial status at the end of the year 2018 of the company contains assets in value of 1,485.90
million Baht, debt in amount 419.49 million Bath with the shareholders part in value 1,065.60 million Baht.

Fluidity at the end of the year 2018 of the company has the fluidity ratio and fast fluidity are equal
to 2.64 times and 1.91 timesin order. Capital market structure perspectiveillustrates that the company
having the portion of debt to shareholders which increased from 0.32 times in the year 2017 to 0.39 times
in the year 2018.

Income

The company having total income 1,104.55 million Baht and increased 159.66 million Baht from
the year 2017 which total income 944.89 million Baht or increase for 16.90%. This can be illustrated that
the income for the year 2018 has obviously increased even the situation in such year was stable for the
wires market and construction industry, but the company able to increase sale quantity and sale income
as high resulting from the good management on market strategies, well control production cost and
expenses which could help the company to control direction of sale quantity as needed. Moreover, the
company having a good management on assets to gain utmost benefits such as short-term investing in

which can gain high rate of incentive in any other form of income.
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Other income consisting of income from selling wire residue from the production, income interest,
income from credit limit and profit from short-term investing capital. The total of other income for 2018 is
93.94 million Baht which increased for 74.58 million Baht from the year 2016 having income amount
19.36 million Baht resulting from unreal profit from adjusting fairness value of short-term investing capital

had gone high.

Income by product type

Income from selling steel wires for prestressed concrete wire in year 2018 is equal to 502.25 million
Baht or 49.68% of sale income which decreased for 42 million Baht or 7.72% decrease comparing to
2016 having income in amount 544.05 million Baht or 58.78% of income from selling productswhich
resulting from decreasing of product price, steel wire market and construction industry did not active as it
supposed to be, and high competition. Therefore, the company change the marketing strategy in order to

increase sale value of other products which having better marketing way.

Income from selling steel wires strand for prestressed concrete wire in year 2018 is equal to 484.95
million Baht or 47.99% of sale income which increased for 136.42 million Baht or 39.14% decrease
comparing to 2016 having income in amount 179.88 million Baht or 30.05% of income from selling
products resulting from the company use new powerful machines to support sale demand provides both
in domestic and international in which rapidly increase. Moreover, the company manage raw materials
cost and production cost as effective which can make low sale cost, and able to compete in high

competition international market.

Income from selling wire mesh for prestressed concrete wire in year 2018 is equal 10 million Baht or
0.99% of sale income which decreased for 5.15 million Baht or 33.98% decrease comparing to 2016
having income 15.15 million Baht or 1.64% of income from selling products resulting from decreasing of

sale quantity were decreased among the same products merchants which make the company gain less
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income. Therefore, the company changes the market strategy in 2019 by increasing number of small

customers in order to provide risk from the customer ordered and not to be a monopoly with one client.

Income from selling low carbon steel wire in year 2018 is equal 12.79 million Baht or 1.27% of sale
income which decreased for 0.92 million Baht or 7.73% decrease comparing to 2016 having income
11.87 million Baht or 1.28% of income from selling products resulting from this product has a shorter time
of producing than other product types making low cost as well, easy to make a deal with new customers.
Moreover, it can be used with steel wire prestressed concrete wire in order to produce pileand electricity
post which are the main product of the company, also having the same customers and sell with other

products.

Other income consists of income from selling residue wire from production, income interest and profit of
short-term capital purchasing, having total income 93.94 million Baht in 2018 which increased for 74.58
million Baht or 385.12% comparing to 2017 which having other income 19.36 million Baht, resulting from
high volume of production,effect directly to volume of residue wire. Moreover, the profit from adjusting

fairness value of short-term capital was increased to 78.18 million Baht.

Sell cost in year 2018, the company having sell cost in amount 954.10 million Baht which increased to
167.98 million Baht comparing to year 2017 which having sell cost in amount 786.12 or 21.37%
increased. Increasing value shall be accordance to increasing sell value. However, unit cost shall
increase resulting from rapidly decrease of raw materials cost, in which affect to rest of such materials in
the stock, but only effect on short-term process. According to the company policy on safety stock, some
raw materials are strict because of protection of fluctuated material cost and manufacturing cost which
being a part of such sell cost. The sell cost structure of the company consists of 70-85% of raw materials
cost of total production cost and fluctuate with production volume, sell volume and for the rest such as
water supply fee, electricity fee, labor cost, machine maintenance cost, depreciation and other production

cost.

Expense
could be divided into 2 types as follows:

- Selling expense: in 2018 is 40.36 million Baht which increased for 10.75 million Baht or 36.30%
comparing to 2017 which having 29.61 million Baht and gone in the same direction of increasing sell
volume as well. Additionally, the company provides new distribution method by entering to the
international market which is the cause of high cost for this part. Most of selling expense are employee

cost, customer support, marketing and transportation for sell distribution.
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- Administrative expense: in 2018 is 40.83 million baht which increased for 6.23 million Baht or
18.02% comparing to 2017 which having 34.60 million Baht. Administrative expense consists of salary
and employee benefits, vehicle, transportation and office depreciation. Moreover, for 2017, doubtful debt

was deducted from administrative expense which resulting to this expense were obviously decreased.

Other profit/loss in 2018 having profit 2.09 million Baht which decreased for 0.62 million Baht or
22.79% comparing to 2017 which having 2.71 million Baht which are nearly similar. Other profit/loss are
from buying in other currencies and hedging in all amount already. When Baht currency is risen, the
company shall record profit and loss in accordance to the designated accounting standard.

Financial cost in 2018 is 7.62 million Baht which increased for 6.75 million Baht or 783.38%
compare to 2017 which having 0.86 million Baht. The main financial cost is an expense interest of import
material from abroad resulting to an increasing of production volume.

Net profit (Loss)in 2018 is 52.87 million Baht which decreased for 27.95 million Baht or 34.61%
comparing to 2017 having net profit 80.46 million Baht. In 2018, there was fluctuation of iron ore price,
infrastructure and common construction were not as active as supposed to be, and strong competition in
the wire market, resulting from an increasing of production power which affect to sell price which had

gone down.

Financial status analyzation

Overall financial statement

Amount (million Baht) Increase (decrease)
Description
2018 2017 Million Baht Percentage

Net assets 1,485.09 1,355.37 129.72 9.57
Net debts 419.49 326.27 93.22 28.57
Net shareholders 1,065.60 1,029.10 36.50 3.55
part

(1) Assets

On December 31, 2018, the company holding assets in amount 1,485.09 million Baht which
increased for 129.72 million Baht or 9.57% from the year 2017 in which having asset in amount 1,355.37
million Baht. The main reasons are as follows:

e Cash and cash equivalents in 2018 are 50.74 million Baht which increased for 30.24 million Baht
comparing to the same period of 2017 which having 20.50 million Baht. In 2018, the company
gain debt payment during the end of year and allocate this amount for raw materials from aboard
in 2019.
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e Short-term investing capital in 2018 is 455.55 million baht which increased for 6.97 million baht
comparing to the same period in 2017 which having such capital for 448.58 million Baht. This
short-term investing fund is a money for invest on securities and high fluidity fund of the bank.

e Trade account receivable and other debtors in 2018 are 229.04 million Baht which decreased for
32.73 million Baht comparing to the same period in 2017 which having in amount 261.77 million
Baht resulting from debt collector department had implemented works effective in order to fulfill
debt payment and effect to decrease of the number of trade account receivable.

e Product left in stock in 2018 is in amount 291.34 million Baht which increased for 99.07 million
Baht comparing to the same period in 2016 which having in amount 192.27 million Baht, resulting
from increase of manufacturing power and safety stock policy to be in appropriate portion.
Product left in stock consisting of raw materials, factory materials, product in process andinstant
products.

e Other current assets in 2018 are in amount 1.43 million Baht which decreased for 0.09 million
Baht comparing to the same period in 2017 which having in amount 1.52 million Baht, resulting
from decrease of buy tax was not on the due date yet.

e Other non-current asset in 2018 are in amount 428.50 million Baht which increased for 26.26
million Baht comparing to the same period in 2017 which having in amount 402.24 million baht,
resulting from increase of deposit money in financial institutions with guarantee in amount 26

million Baht in order to increase a loan for buying raw materials from aboard.

(2) Debt

At the end of 201, the company has total debt in amount 419.49 million Baht which increased for
93.22 million Baht comparing to the same period in 2017 which having in amount 326.27 million Baht.
The reasons are as follows:

Increasing current debt 84.25 million Baht consists of increase of a short-term loan from financial
institutions in amount 55.46 million Baht and increase of trade payable and other creditors in amount
35.35 million Baht,income tax in arrears decreased for 6.65 million Baht, and increase of current debt for
0.09 million Baht.

Increasing non-current debt in amount 8.97 million Baht resulting from increase of income tax in
arrears in amount 8.55 million Baht, estimation on employees benefits in amount 0.33 million Baht and

rental agreement debt in amount 0.09 million Baht.

(3) Shareholders part
At the end of 2018, the company hold shareholders part in amount 1,065.60 million Baht which
increased for 36.50 million Baht comparing to the same period in 2017 which having in amount 1,029.10
million Baht resulting from the company gained net profit for 2018 in amount 52.20 million Baht with
increasing paid-up common shares in amount 15.17 million Baht, excess of increasing common shares in

amount 33.36 million Baht and dividend payment in amount 0.09 million baht.
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Quality of asset

* Trade account receivable and other debtors

The company has net trade account receivable and other debtors in 2018 in amount 229.04
million Baht resulting from the trade account receivable were recorded into the list of doubtful debt by the

policy. The trade account receivable and other debtors could be divided as follows:

2018 2017
Overdue date period o -
Million Baht % Million Baht %

Trade account receivable — third parties not on

149.46 68.53 182.24 70.56
due date
On due date
Not exceed 3 months 60.61 27.79 70.10 2714
exceed 3 months — not exceed 6 months 5.09 2.33 3.00 1.16
exceed 6 months — not exceed 12 months 0.65 0.30 0.49 0.19
Exceed 12 months 2.30 1.05 2.46 0.95
TOTAL 218.10 100.00 258.30 100.00
Deducted by doubtful debt (2.72) (1.26) (2.46) (0.96)
Net trade account receivable - third parties 215.38 255.83

On December 31, 2018, the company having trade account receivable before deduct from
doubtful debt in amount 218.10 million Baht and reserved doubtful debt in amount 218.10 million Baht,
and reserved doubtful debt from debtors whom lack of liquidity to pay debt in amount 2.72 million Baht,
overdue during 181-270 days debtor in amount 0.42 million Baht and overdue trade account receivable
more than 12 months in amount 2.30 million Baht. The executive has issued a policy to set of doubtful
debt for overdue for 181-270 days trade account receivable set as 65%, overdue for 271-365 as 90% and
overdue more than 365 days set as 100%. The executive considered that such trade account receivable
is lack of liquidity. Moreover, the executive has issued a policy for loaning much stricter and collect all
debt effectively. However, the company has issued notice to those trade accounts receivable for collect
all debts as soon as possible.

For the policy of trade crediting, normally the company agree of trade credit around 30-120 days
with approximately 90 days. At present, the company improved method of debt collection to be effective
by collecting from on due customer, and short-term credit or no credit for new customers, including
auditing on details, new customers fluidity strictly. In 2018, there use approximately 85 days of collecting
debt which is lower than credit period and represent that how the company has potential of collecting debt

as well.
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* Product left in stock

On December 31, 2018, product left in stock could be calculated in amount 291.34 million Baht
which increased for 99.07 million Baht comparing to the same period in 2017 which having in account
192.27 million Baht or increase of 51.53% resulting from increase of production volume and sell volume
which causing of managing product volume to support raw materials and instant products strictly, in order
to safe risk on fluctuation of raw material price, and to inspect situation of raw materials price closely.

Product left in stock could be shown as follows:

2018 2017
Type of product left in stock
Million baht & Million baht %

Raw materials 177.18 58.51 124.42 64.67
Factory materials 4.36 1.44 4.21 2.19
Product in process 14.02 4.63 11.20 5.82
Product in transit 32.72 10.81 - -
TOTAL 302.83 100.00 192.39 100.00
Deducted by allowance for (11.49) (3.94) (0.13) (0.06)
revaluation

GRAND TOTAL 291.34 192.27

On December 31, 2018, the company has product left in stock for 291.34 million Baht with a
portion of raw materials, factory materials, instant products, product in transit could be calculated in
amount 177.18 million Baht, 4.36 million Baht, 14.02 million Baht, 74.54 million Baht and 32.72 million
baht in order, or in a percentage of 58.51, 1.44, 4.63, 24.61 and 10.81 orderly with allowance for

revaluation in amount 11.49 million baht.

Liquidity
* Cash flow
The business performance in 2018, the company has cash flow increased for 30.24 million Baht

resulting to the company cash flow had increased from 20.50 million Baht to 50.74 million baht. The

activities which affect on cash flow are shown as follows:

Description Amount (million Baht)
Net cash flow from business implementation (26.44)
Net cash flow from investing 19.90
Net cash flow from financing 36.78
Net increased cash (decrease) 30.24

o
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In 2018, the company has minus activity cash flow in amount 26.44 million Baht due to
performance of the company has been counted to December 31, 2018. After modifying non-cash
transaction and having profits 27.12 million baht, decrease of trade accounts receivable for 32.79 million
Baht, increasing product left in stock 110.43 million Baht, other current asset decreased in amount 0.09
million Baht, other non-current asset decrease in amount 0.56 million Baht, trade payable and other
debtors increased in amount 34.54 million Baht, employee benefit 0.70 million Baht, other current debt
increased for 0.28 million Baht, interest 1.71 million Baht, interest payment 5.66 million Baht and income
tax 6.74 million Baht.

Cash flow from investing is positive in amount 19.90 million Baht resulting from cash payment on
short-term investing in amount 26 million Baht, cash payment on short-term investing for trading securities
in amount 716.32 million Baht, cash for buying equipment in amount 24.38 million Baht. However, the
company having cash from selling short-term investment capital in amount 786.69 million Baht and cash
from selling permanent assets in amount 0.01 million Baht and paid up debt of rental agreement in
amount 0.10 million Baht.

Cash flow from financing is positive in amount 38.73 million Baht resulting from receive short-term
loaning cash from financial institution in amount 845.54 million Baht, paid for the short-term loaning from
financial institution in amount 791.11 million Baht, dividend payment 64.23 million Baht and cash from
warrants 48.53 million Baht. From these reasons are the cause of cash and cash equivalent increased to
30.24 million Baht on December 31,2018 having cash and deposit money in the bank in amount 50.74

million Baht.

Capital resource

* Debt

At the end of 2018, the company has debt in total 419.49 million Baht. The main debt is current
debt consisting of short-term loan from the financial institutions for buy raw materials in amount 317.63
million Baht, trade payable and other creditors 83.21 million Baht. For non-current debt is binding
employee benefits which pay of retirement 10.01 million Baht and income tax deferred 8.64 million Baht.

¢ Shareholder part

In 2018, the company have a net profit 52.20 million Baht and issuing common shares from
warrants in amount 48.53 million Baht and dividend payment 64.23 million Baht, which resulting to
increase of a portion of shareholder from 1,029.10 million Baht in 2017 up to 1,065.60 million Baht in
2018.

Factors which may affect to future business implementation and financial status

- Please find the detail in topic namely risk factor.
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Corporate Governance Report from Audit Committee

To: Shareholder

The Audit Committee of Rayong Wire Industries Public Company Limited consists of 3
independent qualified members whom qualified during the year 2018. There are 5 times of arranging
the meeting of Audit Committee in the year. The name list of the Audit Committee and meeting
attendance are as follows:

Number of Time

Mr. Worawit Siriwatwimol Chairman of Audit Committee 5/5
Mr. Wichian Sopanpanichkul Audit Committee 5/5
Ass.Prof. Pison Udomworarat Audit Committee 5/5

The Audit Committee implement any missions freely under the boundary, duty and
responsibility in accordance with approved charter from the Board in order to audit the company to have
sufficiency governance and comply with the good rules and regulations of the Audit Committee of the
Securities and Exchange Commission of Thailand. The committee arranged meeting for consideration
and discussion on any crucial matters with the executive, auditors, internal auditors and report any
implementations and suggestions to the Board in every quarter in order to perform any approved
activities by the Board. There could be concluded as follows:

Financial Report

- The committee audited financial data quarterly and annual report of 2018 in which already audited by
the auditor. Moreover, the committee invited the executive members and auditors to the meeting for
discussion on completely and correctly auditing prior to approve a financial report, the list of modified
account which could significantly affect to such financial report, sufficiency of disclosing data and
observations of auditors, the committee are required to agree on report of the Board of Accounting and
Financial of the company, on the ground of such report was made correctly in accordance with the laws
and such financial report standard, using a policy with reliability and on time, reasonable policy
including disclose crucial data with sufficient reasons in the remark of financial statement completely,
and be useful for whom may use the financial statement. In addition, the committee had arranged a
specific meeting once with auditors without attendance of the managing department, for discuss about
auditing plan, independence of implementation and suggestion by auditors, and emphasize to present
data correctly, complete and sufficiency data.
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Internal control system and internal audit
Risk management and good governance

- The committee audited the company to have an effective and potential internal audit system by
considering from the summary internal auditing report and follow up the report from the internal auditors
in every quarters in accordance to an approved plan which covered all significant works of the company
and gave useful advices for an internal audit system to be more potential, and considered and revised
an internal audit system of the company according to the assessment of COSO in 2013 of the
Securities and Exchange Commission of Thailand. Hence, any defects which could affect crucially to
the company were not found. These could illustrate that the company emphasize on an internal audit
system in which able to reasonably ensure that the company having sufficiency internal audit system
with potential and effective.

- The committee had governed an internal audit implementation by checking on the boundary of works
and duty, responsibility, independence and sufficiency personnel in the unit, to ensure that an internal
audit implementation had done reasonably and potentially. Moreover, the committee considered and
approved audit plan of internal auditors which issuing by level of crucial risk of the company, adjusted
the audit plan to comply with the changing risk, and audited implementation by the internal audit plan
and work unit evaluation index, internal audit, follow up for an update of the works on internal audit
plan.The committee agree that an internal audit system of the company is independence, sufficiency,
appropriate and effective. The implementation of internal audit unit was on the designated target,
having a good co-operation with the executive department and auditors, and support the audit
committee works as well.

- The committee audited the company to have an appropriate and effective risk management by revises
on the crucial risk factors of the company which already presented in the annual report.

- Rayong Wire Industries Public Company Limited encourage all employees to have morality and
ethical, aware of protection and anti-corruption in order to form a good culture and values of the
company by using a policy on anti-corruption which able to point out the trace to the executive and all
staffs, and intentionally join the anti-corruption protocol in order to increase effective for governance.
The company submit assessment namely “self-evaluation on anti-corruption” for an approval from CAC.

Implementation by the rules

- The committee audit the company relating to performing in accordance with the law on securities and
exchange, rules of the SEC, regulations of the Stock Exchange of Thailand, rules of the SEC and other
relevant laws on the company business implementation, including any promises between the company
and the third parties. The committee found that no any crucial issue contrary to such laws and
regulations.
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Related report
In-Out asset transaction list

- The committee considered the transaction between the company and person or related juristic person,
or the transaction which it may contrary to benefit of the company in accordance and regulation of the
SEC and SET, Capital Market Supervisory Commission and any other relevant organizations, in order
to ensure that such transaction is reasonable and being utmost benefit for the company. The committee
agreed that the report of the Board of accounting and finance line such as trading report or related
report of money collaboration, the company proceed according to usual trading condition with
reasonable, fair and being utmost benefit for the company, including the transaction carrying important
matter and need to be disclosed which already present in the balance sheet with remarks correctly and
completely.

- The committee considered on the in-out asset transaction list of the company which a large size and
high value and may affect to the financial status and business implementation of the company, in
accordance to rules and regulations of the SEC and SET, the Capital Market Supervisory Commission.
The committee agreed with the report of the Board of account and finance line that in-out asset
transaction, the company had done by designated rules correctly and completely.

Maintaining the audit committee quality

- The committee considered and reviewed the charter of the audit committee to comply with recent
situation and approval by the Board every year. Such charter still remain completed and complied with
designated duty, and agree that any mission which implemented under the charter were complete.

- The committee audited and evaluated any implementation by self-evaluate according to the charter
and good governance policy. From the result could be illustrated that the committee audited effectively
and with independent, complying with a good proceeding and the charter, which could be a part to
encourage effectiveness to a good governance system.

- The committee issued the report of audit committee implementation and submit to the Board of the
company in every quarters. In 2018, the reports were submitted for 4 times.

External auditors

- The committee considered and evaluated independency and works of auditors in 2018. The
committee agree that overall works are satisfy, sufficiency independent, and compared auditor fee for
the year 2019 which increasing along with the economic in present days. To consider an appropriate
such remuneration, the committee agree that to submit for an approval from the shareholders meeting
to appoint Mr. Suwatchai Mekamnuaychai, auditor licensing no. 6638, or Mr. Chawla Tianprasertkit,
auditor licensing no.4301, or Mr. Kiatniyom kuntisuk, auditor licensing no. 4800, or Mr. Wallop
Wilaiworawit, auditor licensing no. 6797 of the Deloitte company as the company auditors for the year
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2019, and to approve the fee of balance sheet audit year 2019, fee of audit balance sheet quarterly and
fee for overall balance sheet in amount 1,700,000 Bath.

Opinion and overall comment

Due to the implementation of the audit committee in 2018, entrust that the company having account
system and financial statement correctly and reliable, having sufficiency and appropriate internal audit
system, having effective risk management, having a good governance and having proceed in
accordance to the laws and regulations relating to business implementation of the company. The
committee used their knowledge, skills, awareness and independence without any limitation of
receiving data, resources and co-operation from the executive, staffs and related person; and also
giving advice and suggestions creatively and straightforward for fairly benefit to all of interested person.

On Behalf of Audit Committee

W

(Mr. Worawit Siriwatwimon)

Chairman of Audit Committee

Rayong Wire Industries Public Company Limited @



>

Report on Responsibilities of the Board of Directors on Financial Reporting

Financial statement of Rayong Wire Industries Public Company Limited was issued under the
policy of the Board of the company, which defined any implementation to comply with the certified
general principle of accounting and to record accounting data with caution, including use of discretion
on calculate on issuing financial statement which must be an actual of data presentation of business
implementation of the company.

The Board of the company are aware of the importance of quality of the financial statement
and arranged auditing on financial data and disclosed any additional crucial data to support the
remark on the financial statement, in order to explain and analyze those data for the benefit of
shareholders and investors whom may use such financial statement.

The Board of the company appointed audit committee consisting of independence members
to responsible on quality of financial report directly, to evaluate internal audit system to be effective, in
order to ensure that any recording of account data is correct, completed and enough to save the
company assets, to protect from corruption or misconduct. The report of audit committee already
presented in this annual report.

Base on the company administrative structure and internal audit system throughout the result
of auditor report, the Board of the company believe that the financial statement of Rayong Wire
Industries Public Company Limited on the date of December 31, 2018; has shownthat financial status,
implementation outcomes and cash flow correctly complying with the general certified principle of

account.
(Mr. Wutichai Leenabanchong)
Chairman of the Board
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REPORT OF THE INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

TO THESHAREHOLDERS AND BOARD OF DIRECTORS
RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED

Opinion

We have audited the financial statements of Rayong Wire Industries Public Company
Limited(the “Company”), which comprise the statements of financial position as at
December 31, 2018, and the related statements of profit or loss and other comprehensive
income, changes in shareholders’ equity and cash flows for the year then ended, and notes
to the financial statements, includinga summary of significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material
respects, the financial position ofRayong Wire Industries Public Company Limitedas
atDecember31, 2018, and its financial performance and its cash flows for the year then
ended in accordance with Thai Financial Reporting Standards(TFRSs).

Basis for Opinion

We conducted our audit in accordance with Thai Standards on Auditing (“TSAs”).
Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are
independent ofthe Company in accordance with the Federation of Accounting
Professions under the Royal Patronage of His Majesty the King’s Code of Ethics for
Professional Accountants together with the ethical requirements that are relevant to our
audit of the financial statements, and we have fulfilled our other ethical responsibilities
in accordance with these requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements of the current period. These matters

were addressed in the context of our audit of the financial statements as a whole, and in
forming our opinion thereon, and we do not provide a separate opinion on these matters.
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Key Audit Matters Key Audit Responses

The measurement of inventories valuation

Inventories of the Company are | Key audit procedures were included:
significant balance to the financial | ¢« Understanding and performing test of design and

statements. The finished goods, work in implementation as  well as  operating
process and raw materialwere made from effectiveness of the relevant controls over
steel that contain intense price volatility. inventory valuation measurement process.
This volatility may lead to the net |+ Assessing the appropriateness of  the
realizable value less than cost that methodology used to calculate the net realizable
resulting in the misstatement of value of inventories at the reporting period,
inventories valuation. considering the reasonableness of the market
price used by reference to average selling price
Accounting policies for the inventories on sale invoices issued after year end, and
valuation of the Company and details of testing the accuracy of the calculation.
inventories were disclosed in Notes 3.4 and | « If the net realizable value is lower than the cost,
7 to the financial statements, respectively. considering to propose the adjustment of

allowance for diminution in value of inventories
in the financial statements.

* Assessing the adequate disclosure in relation to
the estimation of allowance for diminution in
value of inventories in notes to the financial
statements.

Other Matter

The financial statements of Rayong Wire Industries Public Company Limitedfor the year
ended December 31, 2017 (before reclassifications as described in Note 27 to the
financial statements), presented herein as comparative information, were audited by
other auditor, whose report thereon dated February 21, 2018 expressed an unmodified
opinion on those statements.

Other Information

Management is responsible for the other information. The other information comprises
information in the annual report, which is expected to be made available to us after the date
of this auditors’ report.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of thefinancial statements, our responsibility is to read the other
information identified above when it becomes available and, in doing so, consider whether
the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit, or otherwise appears to be materially misstated.
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When we read the annual report, if we conclude that there is a material misstatement therein,
we are required to communicate the matter to those charged with governance and the
management of the Company.

Responsibilities of Management and Those Charged with Governance for the
Financial Statements

Management is responsible for the preparation and fair presentation of the financial
statements in accordance with TFRSs, and for such internal control as management
determines is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Those charged with governance are responsible for overseeing theCompany’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable assurance is a high level
of assurance, but is not a guarantee that an audit conducted in accordance with TSAs will
always detect a material misstatement when it exists. Misstatements can arise from fraud
or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of
these financial statements.

As part of an audit in accordance with TSAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

* Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

* Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose of

expressing an opinion on the effectiveness of the Company’s internal control.

* Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.
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* Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the
related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

We communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine
those matters that were of most significance in the audit of the financial statements of the
current period and are therefore the key audit matters. We describe these matters in our
auditors’ report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Dr. SuwatchaiMeakhaamnouychai
Certified Public Accountant (Thailand)

BANGKOK Registration No.6638
February 25, 2019 DELOITTE TOUCHE TOHMATSU JAIYOS AUDIT CO., LTD.
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RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED

STATEMENT OF FINANCIAL FPOSITION
AS AT DECEMBER 31, 2018

Notes to the financial statements form an integral part of these statements
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UNIT : BAHT
Notes 2018 2,017
ASSETS
CURRENT ASSETS
Cash and cash equivalents 43 50,738,831 20,496,547
Short-term investments 5 455,545,298 448,576,617
Trade and other receivables 6 229,038,077 261,765,772
Short-term loan to a related party 221 28,500,000 28,500,000
Inventories 7 291,340,436 192,268,030
Other current assets 1,432,256 1,524,066
Total Current Assets 1,056,594,898 953,131,032
NON-CURRENT ASSETS
Deposits at financial institution used as collateral 26 194,900,000 168,900,000
Building and equipment 8 231,523,127 228,184,282
Intangible asset 185,345 215,720
Deferred tax assets 9 - 2,135,854
Other non-current assets 1,888,286 2,801,266
Total Non-current Assets 428,496,758 402,237,122
TOTAL ASSETS 1,485,091,656  1,355,368,154




RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED
STATEMENT OF FINANCIAL POSITION (CONTINUED)

AS AT DECEMBER 31, 2018

UNIT : BAHT
Notes 2018 2017
LIABELITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Short-term borrowings from financial institutions 10 317,633,942 262,177,483
Trade and other payables 1 82,690,536 47,340,965
Income tax payable - 6,646,594
Other current liabilities 515,791 422,210
Total Current Liabilities 400,840,269 316,587,252
NON-CURRENT LIABILITIES
Liability under finance lease agreements 86,883 -
Deferred tax liabilities 9 8,550,823 -
Non-current provision for employee
benefit obligations 12 10,011,127 9,678,871
Total Non-current Liabilities 18,648,833 9,678,871
TOTAL LIABILITIES 419,489,102 326,266,123

Notes to the {inancial statements form an integral part of these statements
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RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED
STATEMENT OF FINANCIAL POSITION (CONTINUED)
AS AT DECEMBER 31, 2018

UNIT : BAHT
Notes 2018 2017
LIABILITIES AND SHAREHOLDERS' EQUITY (CONTINUED)
SHAREHOLDERS® EQUITY
SHARE CAPITAL
Authorised share capital
900,000,000 ordinary shares of Baht 0.50 each 450,000,000 450,000,000
Issued and paid-up share capital . 13.1
636,365,186 ordinary shares of Baht 0.50 each, 318,182,593
fully paid
606,034,439 ordinary shares of Baht 0.50 each,
fully paid 303,017,220
Share premium 13.1 195,378,875 162,015,053
- Retained earnings
Appropriated - legal reserve i4 45,000,000 45,000,000
Unappropriated 506,445,087 517,806,869
Other components of shareholders’ equity
Unrealised gain on revaluation of
available-for-sale securities . 595,999 1,262,389
TOTAL SHAREHOLDERS' EQUITY 1,065,602,554  1,029,102,031
TOTAL LIABILITIES AND SHAREHOLDERS® EQUITY 1,485,091,656  1,355,368,154

Notes to the financial statements form an integral part of these statements
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RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED
STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
FOR THE YEAR ENDED DECEMBER 31, 2018

UNIT : BAHT
Notes 2018 2017
Revenues
Revenue from sales 18 1,010,605,310 925,523,822
Other income 18,19 93,937,643 19,363,691
Gain on exchange rate 2,089,458 2,706,184
Total revenues 1,106,632,411 947,593,697
Expenses
Cost of sales of goods 954,103,171 786,123,335
Selling expenses 40,358,788 28,609,286
Administrative expenses 40,830,230 34,586,773
Finance costs 7,615,346 862,073
Total expenses 20 1,042,907,535 851,191,467
PROFIT BEFORE INCOME TAX EXPENSE 63,724,876 96,402,230
INCOME TAX EXPENSE 21 (10.853,399)  (15,541,601)
PROFIT ¥OR THE YEAR 52,871,477 80,860,629
Other comprehensive income {expense)
Ttems that wiil not be reclassified to profit or loss
Remeasurements of retirement benefit obligations - (1,073,979)
Income tax relating to items that will not be reclassified
to profit or loss - 214,796
Ttems that will be reclassified subsequently to profit or loss
Unrealised gain on revaluation of investment held
as available-for-sale 2,648,939 1,578,637
Less Reclassified to profit or loss
incurred during the periods 241 (3,482,551 (1,276,062)
Income tax relating to items that will be reclassified
to profit or loss 166,722 (60,516)
Other comprehensive expense for the year - net of tax (666,890) (617,124)
Total comprehensive income for the year 52,204,587 80,243,505
Earnings per share (Baht) 16
Basic eamings per share (.0848 0.1340
Diluted eamings per share 0.0848 0.1171

Notes to the financial statements form an integral part of these statements
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RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED

STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2018
UNIT : BAHT
Notes 2018 2017
Cash flows from operating activities
Profit before income tax income (expense) 63,724,876 96,402,230
Adjustments for
Depreciation and amortization 21,383,294 20,340,379
Amortization of prepaid expense 350,454 350,454
Interest income (1,785,914) (5,405,726)
Finance costs 7,615,346 862,073
Doubtful debis expense (reversal) 254,559 (7,288,292)
Loss from diminution in value of inventories 7 11,360,334 -
Employee benefit expenses 12 1,032,156 1,121,459
Unrealised (gain) loss on exchange rate 1,353,759 (2,652,584)
Gain from change in fair value of trade securities 5 (66,190,681) -
Gain from sales of short-term investments S (11,984,445} (1,594,433)

{Gain) loss on disposals of fixed assets 4,105 (427,116}
27,117,843 101,708,444

Changes in operating assets and liabilities

Trade and other receivables 32,790,218 (106,199,451)
Inventories (110,432,740) 7,068,637
Other current assets 91,810 195,383
Other non-current assets 562,526 (1,124,311)
Trade and other payables 34,537,583 9,340,048
Other current liabilities 24,398 {12,580
Liability under finance lease agreements 259,201 -
Employee benefit obligations paid during the years 12 {699,900) (268,750)
Cash provided by (used in) operating activities (15,749,061) 10,707,420
Interest received 1,711,902 5,574,789
Finance cost paid (5,663,804) {646,318)
Income tax paid (6,736,743) (4,766,626}
Net cash provided by (used in) operating activities (26,437,706) 10,869,265

Notes to the financial statements form an integral part of these statements
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RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED
STATEMENTS OF CASH FLOWS (CONTINUED)
FOR THE YEAR ENDED DECEMBER 31, 2018

UNIT : BAHT
Notes 2018 2017

Cash flows from investing activities
Cash paid for short-term investments (716,316,525) (542,218,254)
Proceeds from sales of short-term investments 786,689,358 260,431,015
Acquisition of short-term loan to a related party - (28,500,000)
Increase in deposits at financial institution use as collateral (26,000,000} -
Proceeds from sales of building and equipment 19 9,898 427,126
Cash paid for purchase of building and equipment and intangible asset (24,377,592)  (20,253,955)
Repayment of liabilities under a finance lease agreement (103,135) -
Net cash provided by (used in) investing activities 19,902,004  (330,114,068)
Cash flows from financing activities
Dividend paid 17 (64,233,259) -
Proceeds from short-term borrowings from

financial institutions 845,542,354 264,830,067
Repayment of short-term borrowings from

financial institutions (791,106,863) -
Proceeds from exercise of warrants 13.1 48,529.195 9,331,743
Net cash provided by financing activities 38,731,427 274,161,810
Unrealized gain on exchange of cash and cash equivalents (1,953,441) -
Net increase (decrease) in cash and cash equivalents 30,242,284 (45,082,993)
Cash and cash equivalents at January 1, 20,496,547 65,579,540
Cash and cash equivalents at December 31, 50,738 831 20,496,547

Notes to the financial statements form an integral part of these statements
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RAYONG WIRE INDUSTRIES PUBLIC COMPANY LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2018

1.

GENERAL INFORMATION

Rayong Wire Industries Public Company Limited (the “Company”) is a public company

limited, incorporated in Thailand. The address of the Company’s registered office is as

follows:

5 I-5 Road, Mabtapud, Muang, Rayong 21150 and its branch is located at 1011,

Supalai Grand Tower, 17th Floor, Rama 3 Road, Chongnonsi, Yannawa, Bangkok 10120.

The principal business operations of the Company is manufacturing and distributing

prestressed concrete wire, prestressed concrete strand wire and welding wire.

Major shareholder of the Company as at December 31, 2018 and December 31, 2017 is

Capital Engineering Network Public Company Limited incorporated in Thailand and holds

69.83% of the Company’s issued and paid-up share capital (December 31,2017 : 72.18%).

BASIS FOR PREPARATION AND PRESENTATION OF THE FINANCIAL STATEMENTS

2.1 The Company maintains its accounting records in Thai Baht and prepares its
statutory financial statements in the Thai language in conformity with Thai Financial
Reporting Standards and practices generally accepted in Thailand.

2.2 The Company’s financial statements have been prepared in accordance with the
Thai Accounting Standard (“TAS”) No. 1 (Revised 2017) “Presentation of
Financial Statements”, which was effective for financial periods beginning on
or after January 1, 2018 onward, and the Regulation of The Stock Exchange of
Thailand (“SET”) dated October 2, 2017, regarding the preparation and
submission of financial statements and reports for the financial position and
results of operations of the listed companies B.E. 2560 and the Notification of
the Department of Business Development dated October 11, 2016 regarding
“The Brief Particulars in the Financial Statement (No. 2) B.E. 2559”. (See the
newly presentations according to the Notification in Note 27).

2.3 The financial statements are prepared and presented in Thai Baht which is the
functional currency of the Company.

2.4 Thai Financial Reporting Standards affecting the presentation and disclosure in the current
period financial statements
During the period, the Company has adopted the revised and new financial reporting
standards issued by the Federation of Accounting Professions which become
effective for fiscal year beginning on or after January 1, 2018. These financial
reporting standards were aimed at alignment with the corresponding International
Financial Reporting Standards, with most of the changes directed towards revision
of wording and terminology, and provision of interpretations and accounting guidance
to users of standards. The adoption of these financial reporting standards does not
have any significant impact on the financial statements.
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2.5 Thai Financial Reporting Standards announced in the Royal Gazette but not yet
effective

The Company’s management will adopt such TFRSs in the preparation of the Company’s
financial statements when it becomes effective. The Company’s management has
assessed the impact of these TFRSs and considered that the adoption of these
financial reporting standards does not have any significant impact on the financial
statements of the Company in the period of initial application, except the following
financial reporting standards:

2.5.1 Thai Financial Reporting Standards (TFRSs) that will be effective for the
financial statements for the period beginning on or after January 1, 2019

Thai Financial Reporting Standard No.15 “Revenue from Contracts with
Customers”

This accounting standards requires establishing a single comprehensive model for
entities to use in accounting for revenue arising from contracts with customers. It
will supersede the following revenue Standards and Interpretations upon its
effective date: TAS No.11 “Construction Contracts”, TAS No.18 “Revenue”,
Thai Accounting Standard Interpretation No.31 “Revenue-Barter Transactions
Involving Advertising Services”, Thai Financial Reporting Standard Interpretation
No.13 “Customer Loyalty Programmes, Thai Financial Reporting Standard
Interpretation No.15 “Agreements for the Construction of Real Estate” and Thai
Financial Reporting Standard Interpretation No.18 “Transfers of Assets from
Customers”. TFRS 15 requires retrospective method in accordance with TAS
No.8 “Accounting Policies, Changes in Accounting Estimates and Errors” or
recognize the cumulative effect of initially applying this standard as an adjustment
to the opening balance of retained earnings of the annual reporting period.

The core principle of TFRS 15 is that an entity should recognize revenue to
depict the transfer of promised goods or services to customers in an amount
that reflects to consideration to which the entity expects to be entitled in
exchange for those goods or services. Specifically, the Standard introduces a
5-step approach to revenue recognition:

Step 1:  Identify the contracts with a customer

Step 2:  Identify the performance obligations in the contract

Step 3:  Determine the transaction price

Step 4:  Allocate the transaction price to the performance obligations in the
contract

Step 5:  Recognize revenue when (or as) the entity satisfies a performance
obligation

Under TFRS 15, an entity recognizes revenue when (or as) a performance

obligation is satisfied, i.e. when ‘control’ of the goods or services underlying
the particular performance obligation is transferred to the customer.
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2.5.2 Thai Financial Reporting Standards (TFRSs) that will be effective for the

financial statements for the period beginning on or after January 1, 2020

Thai Accounting Standard No.32 “Financial Instruments: Presentation”

This accounting standard requires establishing principles for presenting
financial instruments as liabilities or equity and for offsetting financial assets
and financial liabilities. It applies to the classification of financial
instruments, from the perspective of the issuer, into financial assets, financial
liabilities and equity instruments; the classification of related interest,
dividends, losses and gains; the circumstances in which financial assets and
financial liabilities should be offset.

This accounting standard shall be applied retrospectively for annual periods
beginning on or before January 1, 2020. An entity shall apply this accounting
standard prospective method by recognizing all transactions on the date of
initial application considering the condition of this accounting standard and
the cumulative effect of initially applying this Standard as an adjustment of
retained earnings or other component equity (if applicable) on the date of
initial application. The entity shall disclose that fact.

Thai Financial Reporting Standard No.7 “Financial Instruments: Disclosures”

This financial reporting standard requires entities to provide disclosures in
their financial statements that enable users to evaluate the significance of
financial statements for the entity’s financial position and performance and
the nature and extent of risks arising from financial statements to which the
entity is exposed during the reporting period and at the end of the reporting
period, and how the entity manages those risks.

If an entity initially applies this financial reporting standard, it needs not
present comparative information for the disclosures about the nature and
extent of risks arising from financial instruments.

Thai Financial Reporting Standard No.9 “Financial Instruments”

This accounting standards requires establishing principles for the financial
reporting of financial assets and financial liabilities that will present relevant and
useful information to users of financial statements for their assessment of the
amounts, timing and uncertainty of an entity’s future cash flows. This financial
reporting standard includes 3 requirements for the recognition and measurement,
impairment and hedge accounting,
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All recognized financial assets that are within the scope of TFRS 9 are required to
be subsequently measured at amortized cost or fair value. Specifically, debt
investments that are held within a business model whose objective is to collect the
contractual cash flows, and that have contractual cash flows that are solely
payments of principle and interest on the principle outstanding are generally
measured at amortized cost at the end of subsequent accounting periods. Debt
instruments that are held within a business model whose objective is achieved
both by collecting contractual cash flows and selling financial assets, and that
have contractual terms that give rise on specific dates to cash flows that are solely
payments of principle and interest on the principal amount outstanding, are
generally measured at FVTOCL All other debt investments and equity
investments are measured at their fair value at the end of subsequent accounting
periods. In addition, under TFRS 9, entities may make an irrevocable election to
present subsequent changes in the fair value of an equity investment (that is not
held for trading nor contingent consideration recognized by an acquirer in a
business combination) in other comprehensive income, with only dividend
income generally recognized in profit or loss.

With regard to the measurement of financial liabilities designated as at fair value
through profit or loss, TFRS 9 requires that the amount of change in fair value of a
financial liability that is attributable to changes in the credit risk of that liability is
presented in other comprehensive income, unless the recognition of such changes in
other comprehensive income would create or enlarge an accounting mismatch in
profit or loss. Changes in fair value attributable to a financial liability’s credit risk
are not subsequently reclassified to profit or loss.

In relation to the impairment of financial assets, TFRS 9 requires an expected credit
loss model. The expected credit loss model requires an entity to account for
expected credit loss and changes in those expected credit losses at each reporting
date to reflect changes in credit risk since initial recognition. In other words, it is no
longer necessary for a credit event to be occurred before credit losses are
recognized.

TFRS 9 have been introduced to the types of transactions eligible for hedge
accounting, specifically broadening the types of instruments that qualify for hedging
instruments and the types of risk components of non-financial items that are eligible
for hedge accounting. In addition, the effectiveness test has been overhauled with
the principle of an ‘economic relationship’. Disclosure requirements about an
entity’s risk management activities have also been introduced.

An entity can elect to apply this Standard retrospectively, in accordance with TAS
No.8 (Revised 2018) “Accounting Policies, Changes in Accounting Estimates and
Errors”. This standard shall not be applied to items that have already been
derecognized at the date of initial application. Or, an entity can elect to apply this
standard by recognizing the cumulative effect of initially applying this standard as
an adjustment to the opening balance of retained earnings (or other component of
equity, as appropriate) of the annual reporting period. The entity shall disclose that
fact.

Rayong Wire Industries Public Company Limited @



o

Thai Financial Reporting Standard Interpretations No.19 “Extinguishing Financial
Liabilities with Equity Instruments”

This Interpretation addresses the circumstance that an entity issues equity
instruments to a creditor of the entity to extinguish all or part of the financial
liability. The entity shall remove all or part of such financial liability. This
interpretation requires retrospective method for such application.

The Company’s management will adopt such TFRSs in the preparation of the
Company’s financial statements when it becomes effective. The Company’s
management is in the process to assess the impact of these TFRSs on the financial
statements of the Company’s in the period of initial application.

SIGNIFICANT ACCOUNTING POLICIES

The financial statements in English version is prepared from financial statements followed
the laws which is in Thai. In the event of any conflict or be interpreted in two different
languages, the Thai version financial statement in accordance with Thailand law is
superseded.

The financial statements have been prepared under the measurement basis of historical
cost except as disclosed in the accounting policies as follows:

3.1 Foreign currencies

Transactions in foreign currencies are translated to Thai Baht at the foreign
exchange rates ruling at the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies at the reporting
date are translated to Thai Baht at the foreign exchange rates ruling at that date.
Foreign exchange differences arising on translation are recognized as profit or loss
in statement of profit or loss and other comprehensive income.

Non-monetary assets and liabilities measured at cost in foreign currencies are
translated to Thai Baht using the foreign exchange rates ruling at the dates of the
transactions.

Foreign exchange differences arising on translation are recognized as profit or loss in
such peirod.

3.2 Cash and cash equivalents
Cash and cash equivalents comprise cash balances, all deposits at financial

institutions with the original maturities of three months or less and highly liquid
short-term investments, excluding cash at banks used as collateral.
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3.5

Trade accounts receivable

Trade receivables and other receivables are stated at their invoice value less
allowance for doubtful accounts.

The allowance for doubtful accounts is assessed primarily on analysis of payment
histories and future expectations of customer payments. Bad debts are written off
when incurred.

Inventories

Inventories are measured at the lower of cost and net realizable value. Cost of
inventory is calculated using the weighted average method, and comprises all costs
of purchase, costs of conversion and other costs incurred in bringing the inventories
to their present location and condition.

Net realizable value is the estimated selling price in the ordinary course of business
less the estimated costs to complete and to make the sale.

Allowance for diminution in value of inventories is recorded based on the items that
are expected to be unused or unsalable or net realizable value lower than cost.

Investments
Temporary investment

Temporary investment consists of deposit at banks having a maturity exceed 3 months
but not over 12 months which presents at cost and is no collateralized.

Investments in other equity securities

Marketable equity securities held for trading are classified as current assets and are stated at
fair value, with any resultant gain or loss recognized in the statements of profit or loss.

Marketable equity securities, other than those securities held for trading, or intended to be
held to maturity, are classified as available-for-sale investments. Available-for-sale
investments are, subsequently to initial recognition, stated at fair value, and changes therein,
other than impairment losses and foreign currency differences, are recognized directly in
equity and the statements of profit or loss and other comprehensive income.

Impairment losses are recognized in the statements of profit or loss and other comprehensive
income.

Equity securities which are not marketable are stated at cost less any impairment
losses.

Disposal of investments
On disposal of an investment, the difference between net disposal proceeds and the

carrying amount is recognized as profit or loss in the statement of profit or loss and
other comprehensive income.

Rayong Wire Industries Public Company Limited @



e

3.6

3.7

3.8

Building and equipment
Property is measured at cost less allowance for impairment losses, if any.

Cost includes expenditure that is directly attributable to the acquisition of the asset.
The cost of self-constructed assets includes the cost of materials and direct labor,
any other costs directly attributable to bringing the assets to a working condition for
their intended use. The cost also includes the costs of dismantling and removing the
items and restoring the site on which they are located and capitalized borrowing
costs. Purchased software that is integral to the functionality of the related
equipment is capitalized as part of that equipment.

When parts of an item of property, plant and equipment have different useful lives,
they are accounted for separately by major components.

Gains and losses on disposal of property, plant and equipment are determined by
comparing the proceeds from disposal with the carrying amount of property, plant
and equipment, and are recognized in the statements of profit or loss and other
comprehensive income.

Depreciation is charged as an expense to the statement of profit or loss and other
comprehensive income on a straight-line basis over the estimated useful lives of
each component of an item of property, plant and equipment. The estimated useful
lives are as follows:

Buildings and improvement 10 - 20 years
Machinery and equipment 5-20 years
Furniture, fixtures and office equipment 3-10 years
Vehicles 5 years

Depreciation methods, useful lives and residual values are reviewed at each
financial year-end and adjusted if appropriate. The asset’s carrying amount is
written-down immediately to its recoverable amount if the asset’s carrying amount
is greater than its estimated recoverable amount.

Intangible assets

Intangible assets are computer software licences are capitalised on the basis of the
costs incurred to acquire and bring to use the specific software. These costs are
amortised over their estimated useful lives of not more than 5 years.

Impairment of assets

The carrying amounts of the Company’s assets are reviewed at each reporting date
to determine whether there is any indication of impairment. If any such indication
exists, the asset’s recoverable amounts are estimated each year at the same time.

An impairment loss is recognized if the carrying amount of an asset or its cash-
generating unit exceeds its recoverable amount. The impairment loss is recognized
as an expense in the statements of profit or loss and other comprehensive income
unless it reverses a previous revaluation credited to equity and it subsequently
impairs in which case it is charged to statement of other comprehensive income.
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The recoverable amount of a non-financial asset is the greater of the asset’s value in
use or fair value less costs to sell. In assessing value in use, the estimated future
cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific
to the asset. For an asset that does not generate cash inflows largely independent of
those from other assets, the recoverable amount is determined for the cash-
generating unit to which the asset belongs.

An impairment loss in respect of a financial asset is reversed if the subsequent
increase in recoverable amount can be related objectively to an event occurring after
the impairment loss was recognized as an expense in the statement of profit or loss
and other comprehensive income.

An impairment loss is not reversed. Impairment losses recognized in prior periods in
respect of other non-financial assets are assessed at each reporting date for any indications
of impairment the loss has decreased or no longer exists. An impairment loss is reversed
if there has been a change in the estimates used to determine the recoverable amount. An
impairment loss is reversed only to the extent that the asset’s carrying amount does not
exceed the carrying amount that would have been determined, net of depreciation or
amortization, as if no impairment loss had been recognized.

3.9 Interest-bearing liabilities

Interest-bearing liabilities are recognized initially at fair value less attributable
transaction charges in relation to the liabilities. Subsequent to initial recognition,
interest-bearing liabilities are stated at amortized cost with any difference between
cost and redemption value being recognized as an expense in the statement of profit
or loss and other comprehensive income over the period of the borrowings.

3.10 Provision

Provisions are recognized when the Company has a present obligation as a result of
a past event, it is probable that an outflow of resources embodying economic
benefits will be required to settle the obligation, and a reliable estimate can be made
of the amount of the obligation.

3.11 Employee benefits
Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which an entity
pays fixed contributions into a separate entity (provident fund) and will have no
legal or constructive obligation to pay further amounts. Obligations for
contributions to defined contribution plans are recognized as an employee benefit
expense in the statement of profit or loss and other comprehensive income in the
periods during which services are rendered by employees.

Defined benefit plans

The Company’s net obligation in respect of defined benefit plans is calculated
separately for each plan by estimating the amount of future benefit that employees
have earned in the current and prior periods, discounting that amount.
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3.12

The calculation of defined benefit obligations is performed by a qualified actuary
using the projected unit credit method.

Remeasurements of the defined benefit liability, actuarial gain or loss are recognized
immediately in the statement of other comprehensive income. The Company determine
the interest expense on the defined benefit liability for the period by applying the discount
rate used to measure the net defined benefit obligation at the beginning of the annual
period, taking into account any changes in the net defined benefit liability during the
period as a result of benefit payments. Net interest expense and other expenses related to
defined benefit plans are recognized in the statements of profit and loss and other
comprehensive income.

Past service cost related to plan amendment is recognized as an expense in the statements
of profit and loss and other comprehensive income.

Termination benefits

Termination benefits are expensed at the earlier of when the Company can no longer
withdraw the offer of those benefits or when the Company recognise costs for a
restructuring. If benefits are not expected to be settled wholly within 12 months of the end
of the reporting period, then they are discounted.

Short-term employee benefits

Short-term employee benefits are expensed in the statement of other comprehensive
income, as the related service is provided. A liability is recognized for the amount
expected to be paid if the Company has a present legal or constructive obligation to pay
this amount as a result of past service provided by the employee and the obligation can be
estimated reliably.

Revenue and expenses

Revenue excludes value added taxes and is arrived at after deduction of trade
discount.

Sale of goods

Revenue from sale of goods is recognized in the statements of profit or loss and
other comprehensive income when the significant risks and rewards of ownership
have been transferred to the buyer.

Dividend received

Dividend received is recognized in the statements of profit or loss and other
comprehensive income on the date the Company has a right to receive payments is
established.

Interest income and other income

Interest income and other income are recognized in the statements of profit or loss
and other comprehensive income on an accrual basis.
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Expenses
Expenses are recognized on an accrued basis.
3.13 Finance costs
Finance costs comprise interest expense on borrowings and contingent consideration.

Borrowing costs that are not directly attributable to the acquisition, construction or
production of a qualifying asset are recognized in the statement of profit or loss and
other comprehensive income using the effective interest method.

3.14 Lease
Operating lease

Leases not transferring a significant portion of the risks and rewards of ownership to
the lessee are classified as operating leases. Payments made under operating leases
(net of any incentives received from the lessor) are charged as an expense to the
statement of profit or loss and other comprehensive income on a straight-line basis
over the period of the lease.

When an operating lease is terminated before the lease period expired, an expense
such as a penalty required to be made to the lessor is recognized as an expense in
the period in which termination takes place.

Finance leases

Leases of property, plant and equipment which transfer substantially all the risks
and rewards of ownership are classified as finance leases. Finance leases are
capitalized at the lower of the fair value of the leased assets and the present value of
the minimum lease payments. The outstanding rental obligations, net of finance
charges, are included in liabilities under a finance lease agreement, while the
interest element is charged to profit or loss over the lease period. The assets
acquired under finance leases is depreciated over the shorter of the useful life of the
assets or the lease period.

3.15 Income tax expense

Income tax expense for the year comprises current and deferred tax. Current and
deferred tax are recognized as income or expense in the statement of profit or loss
and other comprehensive income except to the extent that they relate to a business
combination, or items recognized directly in equity or other comprehensive income.

Current tax is the expected tax payable or receivable derived from a computation of
profit or loss using tax rates enacted and any adjustment to tax payable in respect of
previous years.
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Deferred tax is recognized in respect of temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts
used for taxation purposes.

The measurement of deferred tax reflects the tax consequences that would follow
the manner in which the Company expects, at the end of the reporting period, to
recover or settle the carrying amount of its assets and liabilities.

Deferred tax is measured at the tax rates that are expected to be applied to the
temporary differences when they reverse, using tax rates enacted or substantively
enacted at the reporting date.

In determining the amount of current and deferred tax, the Company take into account the
impact of uncertain tax positions and whether additional taxes and interest may be due. The
Company believe that its accruals for tax liabilities are adequate for all open tax years based
on its assessment of many factors, including interpretations of tax law and prior experience.
This assessment relies on estimates and assumptions and may involve a series of judgements
about future events. New information may become available that causes the Company to
change its judgement regarding the adequacy of existing tax liabilities; such changes to tax
liabilities will impact tax expense in the period that such a determination is made.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to
offset current tax liabilities and assets, and they relate to income taxes levied by the
same tax authority on the same taxable entity, or on different tax entities, but they
intend to settle current tax liabilities and assets on a net basis or their tax assets and
liabilities will be realised simultaneously.

A deferred tax asset is recognized to the extent that it is probable that future taxable
profits will be available against which the temporary differences can be utilised.
Deferred tax assets are reviewed at each reporting date and reduced to the extent
that it is no longer probable that the related tax benefit will be realised.

3.16 Earnings per share

The calculations of basic earnings per share for the year were based on the profit for
the year attributable to equity holders divided by the weighted average number of
ordinary shares held by outsiders outstanding during the year.

3.17 Segment reporting

Operating segments are reported in a manner consistent with the internal reporting
provided to the chief operating decision-maker. The chief operating decision-maker,
who is responsible for allocating resources and assessing performance of the
operating segments, has been identified as “the board of directors” that makes
strategic decisions.
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3.18 Fair value measurements

Fair value is the price that would be received to sell an asset or paid to transfer
a liability in an ordinary transaction between market participants at the
measurement date, regardless of whether that price is directly observable or
estimated using valuation technique. In estimating the fair value of an asset or
a liability, the Company takes into account the characteristics of the asset or
liability if market participants would take those characteristics into account
when pricing the asset or liability at the measurement date. Fair value for
measurement and/or disclosure purposes in these consolidated financial
statements is determined on such a basis, except for share-based payment
transactions that are within the scope of TFRS 2 (Revised 2016), leasing
transactions that are within the scope of TAS 17 (Revised 2016), and
measurements that have some similarities to fair value but are not fair value,
such as net realizable value in TAS 2 (Revised 2016) or value in use in TAS 36
(Revised 2016).

In addition, fair value measurements are categorized into Level 1, 2 or 3 based
on the degree to which the inputs to the fair value measurements are
observable and the significance of the inputs to the fair value measurement,
which are described as follows:

Level 1 inputs are quoted prices (unadjusted) in active markets for identical
assets or liabilities that the entity can access at the measurement date.

Level 2 inputs are inputs, other than quoted prices included within Level 1,
which are observable for the asset or liability, either directly or indirectly.

Level 3 inputs are unobservable inputs for the asset or liability.

3.19 Accounting estimated and source of estimation uncertainty

The preparation of financial statements in conformity with Thai Financial Reporting
Standards (TFRSs) requires the Company’s management to exercise various
judgments in order to determine the accounting policies, estimates and assumptions
that affect the reported amounts of assets and liabilities, the disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts
of revenue and expense during the year. Although these estimates are based on
management’s reasonable consideration of current events, actual results may differ
from these estimates.

Rayong Wire Industries Public Company Limited @



4.

o

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions
to accounting estimates are recognized prospectively.

Allowance diminution in value of inventories

The Company has provided allowance for diminution in value of inventories
based on management’s best estimate of net realizable value of inventories that
subject to damaged, obsolete or deteriorated inventories and review of the aging
analysis at the end of each reporting period.

Impairment

The Company shall assess the assets balance with definite useful lives are tested
for impairment when there is an indicator that the asset may be impaired. For the
assets balance with indefinite useful lives are tested for impairment annually or
when there is an indicator that the asset may be impaired.

Employee benefit obligations

The present value of the employee benefit obligations depends on a number of
factors that are determined on an actuarial basis using a number of assumptions,
including the discount rate. Any changes in these assumptions will have an
impact on the carrying amount of such obligations.

The Company determines the appropriate discount rate at the end of each year. This
is the interest rate that should be used to determine the present value of estimated
future cash outflows expected to be required to settle the employee benefit
obligations. In determining the appropriate discount rate, the Company’s considers
the market yield of government bonds that are denominated in the currency in which
the benefits will be paid, and that have terms to maturity approximating the terms of
the related obligations.

Past service cost related to the plan amendment is recognized as expense in the
statement of profit or loss and other comprehensive income when the plan
amendment is effective.

SUPPLEMENTARY DISCLOSURES OF CASH FLOW INFORMATION

Significant non-cash items for the years ended December 31, 2018 were as
follows:

2018 2017
Baht Baht
Payables for purchase of assets 1,534,044 1,205,869
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4.2 Changes in the liabilities arising from financing activities for the years ended
December 31, 2018 were as follows:

Changes in the liabilities arising from financing activities, including both cash and non-
cash change classified as financing activities in the statements of cash flows are as

follows:
As at December 31, 2018 Balance Financing Unrealized Balance
as at cash flows" gain (loss) on as at
January 1, exchange rate  December 31,
2018 2018
Baht Baht Baht Baht
Short-term borrowings from
financial institutions 262,177,483 54,435,491 1,020,968 317,633,942
Liabilities under a finance lease
agreement 13,625 142,441 - 156,066
Total 262,191,108 54,577,932 1,020,968 317,790,008

(1) Financing cash flows included net proceed and repayment cash transactions in the statements
of cash flows.

4.3 Cash and cash equivalents as at December 31, consisted of the following:

2018 2017

Baht Baht
Cash on hand 76,595 77,985
Current accounts 176,494 2,849,615
Savings accounts 46,357,856 17,305,837
Fixed deposit not exceeding 3 months 4,127,886 263,110
Total 50,738,831 20,496,547

SHORT-TERM INVESTMENTS

Short-term investments as at December 31, consisted of the following:

2018 2017
Baht Baht
Held-to-maturity debt securities
- Fixed deposit accounts 4,155,264 2,858,254
Temporary investment 2,030,799 -
Trade securities (Note 24.1) 272,741,933 -
Available-for-sale equity securities (Note 24.1) 176,617,302 445,718,363
Total 455,545,298 448,576,617
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The fair values of the short-term investments were as follows:

Cost as at December 31, 2018
Add Unrealised gain (loss)

Fair value at December 31, 2018

Held-to- Temporary Trade Available-
maturity debt Investment Securities for-sale equity
securities security
Fixed deposit
accounts
Baht Baht Baht Baht
4,155,264 2,030,799 206,551,252 177,450,914
- - 66,190,681 (833,612)
4,155,264 2,030,799 272,741,933 176,617,302

Movement in short-term investments for the year ended December 31, 2018 were as follows:

Balance at January 1, 2018
Additions

Disposals

Gain on disposal

Transfer in (out)

Change in fair value

Balance at December 31, 2018

TRADE AND OTHER RECEIVABLES

Trade and other receivables as at December 31, consisted of the following:

Trade accounts receivable - other parties
Less Allowance for doubtful debts

Trade accounts receivable - other parties, net

Other receivables

Accrued income - Parent company (Note 22.1)

Total
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Held-to- Temporary Trade Available-
maturity debt Investment securities for-sale equity
securities security
Fixed deposit
accounts
Baht Baht Baht Baht
2,858,254 - - 445,718,363
4,155,264 214,999,894 292,332,356 426,300,000
(2,858,254) - (85,781,104) (698,050,000)
- - 8,501,894 3,482,551
- (212,969,095) (8,501,894) -
- - 66,190,681 (833,612)
4,155,264 2,030,799 272,741,933 176,617,302
2018 2017
Baht Baht
218,104,480 258,296,941
(2,717,903)  (2,463,344)
215,386,577 255,833,597
13,532,893 5,813,568
118,607 118,607
229,038,077 261,765,772




The aging analysis of the trade accounts receivable - third parties as at December 31, were
as follows:

2018 2017
Baht Baht
Third parties
Within credit terms 149,463,280 182,236,818
Overdue:
Less than 3 months 60,609,898 70,102,290
3 - 6 months 5,085,932 3,003,966
6 - 12 months 649,905 490,523
Over 12 months 2,295,465 2,463,344
218,104,480 258,296,941
Less Allowance for doubtful debts (2,717,903) (2,463,344)
Total 215,386,577 255,833,597
INVENTORIES
Inventories as at December 31, consisted of the following:
2018 2017
Baht Baht
Finished goods 74,540,544 52,564,501
Work in process 14,022,807 11,197,493
Raw materials 177,180,838 124,421,710
Supplies 4,358,252 4,209,636
Goods in transit 32,723,639 -
302,826,080 192,393,340
Less Allowance for diminution in value of inventories (11,485,644) (125,310)

291,340,436 192,268,030

The cost of inventories recognised as expense and included in cost of sales for the year
ended December 31, 2018 and 2017, amounting to Baht 819.37 million and Baht 666.25
million, respectively in the statement of profit or loss and other comprehensive income.

For the year ended December 31, 2018, the amount of diminution in value of
inventories and recognized as part of cost of sales during the reporting period was Baht
of 11.36 million. (For the year ended December 31, 2017 : Nil)
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BUILDING AND EQUIPMENT

Building and equipment as at December 31, 2018 and 2017, consisted of the following:

As at December 31, 2018

Cost
Building and improvement
Machinery and equipment
Furniture, Fixtures and office
equipment
Vehicles
Total Cost

Accumulated depreciation
Building and improvement
Machinery and equipment
Furniture, Fixtures and office
equipment
Vehicles
Total accumulated depreciation
Construction in progress
Less Allowance for impairment

Total building and equipment

As at December 31, 2017

Cost
Building and improvement
Machinery and equipment
Furniture, Fixtures and office
equipment
Vehicles
Total Cost

Accumulated depreciation
Building and improvement
Machinery and equipment
Furniture, Fixtures and office
equipment
Vehicles
Total accumulated depreciation
Construction in progress
Less Allowance for impairment
Total building and equipment

Depreciation for the years ended December 31,

2018
2017
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Balances as at  Increase (Decrease) Transfers Balances as at
January 1, In/(out) December 31,
2018 2018
Baht Baht Baht Baht Baht
168,197,948 1,214,773 - 472,689 169,885,410
568,347,388 19,674,435 (14,444) 1,435,020 589,442,399
16,622,817 1,360,623 (170,017) - 17,813,423
15,764,814 - - - 15,764,814
768,932,967 22,249,831 (184,461) 1,907,709 792,906,046
(141,640,443) (2,491,495) - - (144,131,938)
(364,019,257) (16,146,068) 14,444 - (380,150,881)
(14,621,529) (766,685) 156,014 - (15,232,200)
(9,873,578) (1,888,581) - - (11,762,159)
(530,154,807) (21,292,829) 170,458 - (551,277,178)
462,155 2,395,846 - (1,907,709) 950,292
(11,056,033) - - - (11,056,033)
228,184,282 231,523,127
Balances as at  Increase (Decrease)  Transfers Balances as at
January 1, In/(out) December 31,
2017 2017
Baht Baht Baht Baht Baht
166,763,514 320,015 - 1,114,419 168,197,948
558,168,973 9,264,851 (248,939) 1,162,503 568,347,388
15,387,448 1,273,107 (37,738) - 16,622,817
21,165,240 2,099,000 (7,499,426) - 15,764,814
761,485,175 12,956,973  (7,786,103) 2,276,922 768,932,967
(138,651,518)  (2,988,925) - - (141,640,443)
(349,234,100) (15,034,091) 248,934 - (364,019,257)
(14,063,199) (596,066) 37,736 - (14,621,529)
(15,715,083)  (1,657,919) 7,499,424 - (9,873,578)
(517,663,900) (20,277,001) 7,786,094 - (530,154,807)
171,183 2,567,894 - (2,276,922) 462,155
(11,056,033) - - - (11,056,033)
232,936,425 228,184,282
21,292,829
20,277,001



9. DEFERRED INCOME TAX

Deferred tax assets and liabilities as at December 31, consisted of the following:

2018 2017
Baht Baht
Deferred tax assets 4,842,935 2,453,505
Deferred tax liabilities (13,393,758) (317,651)
(8,550,823) 2,135,854

The movements of deferred tax assets and liabilities during the years were as follows:

Deferred tax assets
Allowance for doubtful debts
Allowance for diminution in value of inventories
Employee benefit obligations
Total

Deferred tax liabilities
Long-term liabilities under finance lease
agreements
Derivative liabilities
Total

Deferred tax assets
Allowance for doubtful debts
Allowance for diminution in value of inventories
Difference from depreciation
Employee benefit obligations
Tax loss carryforward
Total

Deferred tax liabilities
Long-term liabilities under finance lease
agreements
Derivative liabilities
Total
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Balance Transactions Balance
As at recognized As at
January 1, in profitor  December 31,
2018 loss 2018
Baht Baht Baht
492,669 50,912 543,581
25,062 2,272,067 2,297,129
1,935,774 66,451 2,002,225
2,453,505 2,389,430 4,842,935
(1,924) (4,693) (6,617)
(315,727) (13,071,414) (13,387,141)
(317,651) (13,076,107) (13,393,758)
Balance Transactions Balance
As at recognized As at
January 1, in profitor  December 31,
2017 loss 2017
Baht Baht Baht
1,950,327 (1,457,658) 492,669
770,837 (745,775) 25,062
43,543 (43,543) -
1,550,436 385,338 1,935,774
2,056,296 (2,056,296) -
6,371,439 (3,917,934) 2,453,505
(6,269) 4,345 (1,924)
(255,211) (60,516) (315,727)
(261,480) (56,171) (317,651)
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10.

11.

12.

SHORT-TERM BORROWINGS FROM FINANCIAL INSTITUTIONS

As at December 31, 2018, the Company has the short-term borrowings from financial
institutions in US dollar currency and Thai Baht currency of Baht 317.63 million. The principal
due within 6 months from transaction date and interest payment period settled by the financial
institutions. Short-term borrowings carried interest at the rates between 2.40% to 3.20% per
annum. The borrowings are liability under trust receipt for purchasing raw material from
oversea. Such short-term borrowings from financial institutions were collateralized by deposits
at financial institutions (see Note 26).

As at December 31, 2017, the Company has the short-term borrowings from financial
institutions in US dollar currency and Thai Baht currency of Baht 262.18 million. The principal
due within 6 months from transaction date and interest payment period settled by the financial
institutions. Short-term borrowings carried interest at the rates between 1.80% to 2.80% per
annum. The borrowings are liability under trust receipt for purchasing raw material from
oversea. Such short-term borrowings from financial institutions were collateralized by deposits
at financial institutions (see Note 26).

TRADE AND OTHER PAYABLES

Trade and other payables as at December 31, consisted of the following:

2018 2017

Baht Baht
Trade payables 60,663,105 23,089,534
Accrued expenses 11,709,428 15,797,097
Accrued expenses - the parent company (Note 22.1) 192,600 192,600
Other payables 10,125,403 8,261,734
Total 82,690,536 47,340,965

EMPLOYEE BENEFIT OBLIGATIONS

12.1  Provident fund

The Company has a provident fund for those employees who have elected to
participate. The contributions from the employees are deducted from their monthly
salaries, and the Company matches the individuals’ contributions. The provident fund
is managed by an authorized financial institution in accordance with the Provident
Fund Act B.E. 2530 (1987).

For the years ended December 31, 2018 and 2017, the Company’s contributions

recognised in the statements of profit or loss were Baht 1.97 million and Baht 1.75
million, respectively.
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12.2  Employee benefits obligation for retirement benefits

Employee benefit obligations as at December 31, consisted of the following:

2018 2017
Baht Baht
Provision for retirement benefits 10,011,127 9,678,871

The Company has retirement benefit plan in accordance with Labor Protection
Act, which is the unfunded defined benefit plan.

Expenses recognized in the statement of profit or loss regarding retirement benefit
plan for the years ended December 31, consisted of the following

2018 2017

Baht Baht
Current service costs 1,034,969 823,041
Interest on obligations 317,130 298,418
1,352,099 1,121,459

Movements in the present value of the provision for employee benefits for the
years ended December 31, consisted of the following:

2018 2017

Baht Baht
Balance brought forward 9,678,871 7,752,183
Current service costs 715,026 823,041
Interest on obligations 317,130 298,418
Employee benefits paid (699,900) (268,750)
Actuarial loss - 1,073,979
Balance carried forward 10,011,127 9,678,871

The principal actuarial assumptions used to calculate the above employee benefit
obligations as at December 31, consisted of the following:

2018 2017

Financial Assumptions
Employee retirement age 60 years 60 years
Mortality rate Thai Mortality Table 2017 Thai Mortality Table 2017
Disability rate 10% of mortality rate 10% of mortality rate
Employee turnover rate 5.0% - 31% per annum 5.0% - 31% per annum
Discounted rate 2.96% per annum 2.96% per annum
Expected rate of salary

increase 5.90% per annum 5.90% per annum
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The sensitivity analysis of the above actuarial assumptions impacted on increase
(decrease) in present value of the employee benefit obligation as at December 31,

are as follows:

Unit : Thousand Baht

2018 2017

Baht Baht
Employees turnover rate - 1% increase (8,656) (8,633)
Employees turnover rate - 1% decrease 11,145 10,876
Discounted rate - 0.5% increase (9,312) (9,182)
Discounted rate - 0.5% decrease 10,345 10,211
Salary increase rate - 0.5% increase 10,349 10,161
Salary increase rate - 0.5% decrease (9,315) (9,224)

SHARE CAPITAL, SHARE PREMIUM AND WARRANTS TO PURCHASE ORDINARY SHARES

13.1 Share capital and share premium

Movements in share capital and share premium were summarised as follows:

Number of Ordinary Share

shares shares premium Total

Shares Baht Baht Baht
Issued and paid-up share capital
At January 1, 2017 600,202,100 300,101,050 155,599,480 455,700,530
Issuance of ordinary shares 5,832,339 2,916,170 6,415,573 9,331,743
At December 31, 2017 606,034,439 303,017,220 162,015,053 465,032,273
Issuance of ordinary shares 30,330,747 15,165,373 33,363,822 48,529,195
At December 31, 2018 636,365,186 318,182,593 195,378,875 513,561,468

13.2

During the year 2017, there were 5,832,339 RWI-W1 warrants indicated to be
exercised. Exercise price of these warrants amounting to Baht 9.33 million were
already received and share issuance process were completed in the year 2017.

During the period ended December 31, 2018, there are 30,330,747 RWI-W1 warrants
indicated to be exercised. Exercise price of these warrants amounting to Baht 48.53
million were already received and share issuance process were completed in the year
2018.

Warrant to purchase ordinary shares
Warrant No.1 (RWI-W1)

On April 30, 2015, the Annual General Meeting of Sharcholders No. 1/2558 has
approved issuance of warrants to existing shareholders. The issuance process was
completed on June 30, 2015. In addition, the meeting approved capital increase from
Baht 300 million to Baht 450 million by issuing new ordinary shares of 300,000,000
shares, at par value of Baht 0.50, to support exercise of RWI-W1 warrants. The
Company registered the increase in capital as approved with the Ministry of
Commerce on July 7, 2015.
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Type of warrants

Term of warrants

Number of warrants
Ratio

Offering price
Exercise ratio
Execise price

Exercise date

Last exercise date

Issued in the names of respective holder and negotiable.

3 years from the issuing and offering date (offering date June
30, 2015)

299,982,259 units

2 ordinary shares per 1 warrant

Baht 0 per unit

1 warrant per 1 ordinary share (which will be changeable)
Baht 1.60 per share

Every 15th of March, June, September and December of
each year, throughout the term of the warrants.

June 29, 2018

Warrants are approved as securities in the Market for Alternative Investment (MAI)

on July 13, 2015.

Movement warrants to purchase ordinary shares for the year ended December 31, 2018

were as follows;

Warrants
Balance as at January 1, 2018 293,947,820
Less Exercised warrants during the period (30,330,747)
Expired warrants

Balance as at December 31, 2018

LEGAL RESERVE

(263,617,073)

Under the provisions of the Civil and Commercial Code, the Company must appropriate
to a reserve fund, at each distribution of dividend, at least one-twentieth of the profit
arising from the business of the Company until the reserve fund reaches one-tenth of the
capital of the Company. This reserve fund is not available for distribution as dividend.

As at December 31, 2018 and 2017, the Company’s legal reserve equaled to one-tenth of

the registered share capital.
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OPERATING SEGMENT

Operating segments are reported in a manner consistent with the internal reporting
provided to the chief operating decision-maker. The chief operating decision-maker, who
is responsible for allocating resources and assessing performance of the operating
segments, has been identified as the board of directors who makes strategic decision.

Business segments

The Company operates in a single business represents the business of manufacturing and
distributing prestressed concrete wire, prestressed concrete strand wire and welding wire.
Management considers that the Company has only one major geographic segment. The
chief operating decision-maker review operating results in the same dimension as
presented on the financial statements.

Geographical segments

The Company operates in a single geographic area, mainly in Thailand. Management
considers that the Company has only one major geographic segment. The chief operating
decision-maker review operating results in the same dimension as presented on the
financial statements.

EARNINGS PER SHARE

The basic earnings per share is calculated by dividing the profit for the year attributable to
the ordinary shareholders by the weighted average number of paid-up and issued ordinary
shares during the period.

The diluted earnings per share is calculated adjusting the weighted average number of
ordinary shares outstanding to assume conversion of all dilutive potential ordinary shares.
The company has dilutive potential ordinary shares that are warrants.

2018 2017

For the years ended December 31,
Profit attributable to ordinary shareholders (Baht) 52,871,477 80,860,629
Weighted average number of ordinary shares (Shares) 623,702,916 603,397,902
Weighted average number of ordinary

shares to be issued for warrants RWI-W1 (Shares) - 87,357,074
Total number of ordinary shares for diluted earnings

per share calculation (Shares) 623,702,916 690,754,976
Basic earnings per share (Baht) 0.0848 0.1340
Diluted earnings per share (Baht) 0.0848 0.1171
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DIVIDENDS PAYMENT

At the Annual General Meeting of shareholders of the Company on April 26, 2018, the
shareholders approved annual dividends payment for the operating results of 2017 at Baht
0.106 per share for 606.03 million shares, totalling Baht 64.23 million. The payment was
made on May 25, 2018 (2017 : Nil).

PROMOTIONAL PRIVILEGES

The Company received 2 investment promotion certificates from the Board of Investment of
Thailand (BOI) under the Investment Promotion Act B.E. 2520. The benefits includes the
exemption from income tax for profit for the year derived from operations of promoted
businesses for the period of 8 years, commencing from the date of first receiving operation
revenue of promoted businesses. The details are as follows:

Certificate No. Sections Date Promoted activity types Commenced date Expire date
Privilege of revenues
generated
1843(2)/2555 252628 31(1)31(3) 31(4) 34 June 29, - Production of steel February 13, February 12,
34 35(1) 35(2) 35(3) 36(1) naz 2012 wire and steel wire mesh 2013 2021
36(2)
58-2071-0-00-1-0 252628 31(1) 31(3) 31(4) 34  August20, - Production of P.C WIRE  December 9, December 8,
34 35(1) 35(2) 35(3) 36(1) na 2015 and P.C. STRAND WIRE 2016 2024
36(2)

Furthermore, in accordance with the Promotion Certificate No. 1843(2)/2555 and 58-2071-0-00-1-0
the Company receives the privilege in 50% income tax reduction of the regular rate for the
period of 5 years commencing from the expiration date of income tax exemption and under
all Promotion Certificates, including the deduction of annual net losses arising during the
privilege period from net profit for a period of 5 years from the end of the privilege period.
The Company must comply with the conditions and restrictions provided in the promotional
certificates.

Income from promoted and non-promoted activities for the Company comprises the following;

Promoted Non-promoted
activity activity Total
Baht Baht Baht
For the year ended 31 December, 2018
Sales 318,384,624 692,220,686 1,010,605,310
Other income 4,418,385 89,519,258 93,937,643
Total 322,803,009 781,739,944 1,104,542,953
For the year ended 31 December, 2017
Sales 235,444,281 690,079,541 925,523,822
Other income 3,466,668 15,897,023 19,363,691
Total 238,910,949 705,976,564 944,887,513
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19. OTHER INCOME

Other income for the year ended December 31, consisted of the following:

2018 2017
Baht Baht
Sales of raw material scrap 11,147,501 9,754,937
Income from the use of the credit limit - 85,934
Gain from disposal of short-term
investment 78,175,126 1,594,433
Profit on disposal of assets 9,898 427,126
Interest incomes 1,785,914 4,772,283
Interest incomes - related company 1,396,500 260,170
Others 1,422,704 2,468,808
Total 93,937,643 19,363,691

20. EXPENSE BY NATURE

The financial statements include an analysis of expenses by function for the years ended
December 31, were as follows:

2018 2017
Baht Baht
Raw material and consumables used (Note 7) 819,373,501 666,625,924
Staff costs 77,590,957 71,174,600
Utilities expense 59,902,752 46,181,419
Transportation expense 29,141,220 20,158,466
Depreciation and Amortisation 21,383,294 20,340,379
Repair and maintenance expense 10,150,112 8,429,052
Management fee and internal
audit service fee (Note 22.2) 2,103,148 720,000
Finance cost 7,615,346 862,073
Others 15,647,205 16,699,554
Total 1,042,907,535 851,191,467
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INCOME TAX EXPENSE

Income tax expenses recognized in statements of profit or loss and other comprehensive
income for the years ended December 31 were as follows:

2561 2560
Baht Baht
Current income tax
Current year - 11,413,220
- 11,413,220
Deferred tax
Movements in temporary differences 10,853,399 4,128,381
Total income tax expense 10,853,399 15,541,601
Reconciliation of effective tax rate
2561 2560
Rate Amount Rate Amount
(%) Baht (%) Baht
Profit before income tax expense 63,724,876 96,402,230
Income tax using applicable tax rate 20 12,744,975 20 19,280,446
Tax effect of non-deductible expense (benefit)
- Incomes that are exempt from taxation (883,677) -
- Expenses not deductible for tax purposes 243,685 8,965
- Expenses for tax incentives (1,251,584) (3,747,810)
Income tax expense 10,853,399 15,541,601

RELATED PARTY TRANSACTIONS

Enterprises and individuals that directly, or indirectly through one or more intermediaries,
control, or are controlled by, or are under common control with, the company, including
holding companies, subsidiaries and fellow subsidiaries are related parties of the company.
Associates and individuals owning, directly or indirectly, an interest in the voting power of
the company that gives them significant influence over the enterprise, key management
personnel, including directors and officers of the company and close members of the family
of these individuals and companies associated with these individuals also constitute related
parties.

In considering each possible related-party relationship, attention is directed to the
substance of the relationship, and not merely the legal form.

The Company is controlled by Capital Engineering Network Public Company Limited
(“the Parent”) incorporated in Thailand, which holds 69.83% of the Company’s issued
and paid-up share capital as at December 31, 2018 (December 31, 2017: 72.18%).
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Relationship with persons or related parties that control or jointly control the Company or are
being controlled or jointly controlled by persons or the Company or have transactions with

persons or the Company were as follows:

2. Ua Withya Public Company Limited

3. Enesol Company Limited

4. Pipe Line Engineering Company
Limited

5. Evergreen Biomass Company Limited

6. EMC Public Company Limited

7. WIC Enterprise Company Limited

8. Paradise Green Energy Co., Ltd.

9. UWC Komen Biomass Co., Ltd.

10. UWC Solar Company Limited

11. Satuk Biomass Co., Ltd.

12. UWC Amphan Biomass Company
Limited

13. Green Energy Plantation Company
Limited

14. UWCC (Cambodia) Company Limited

15. Dimet (Siam) Public Company
Limited

16. Ayutthaya Power Systems
Company Limited

17. Saraburi Energy Systems 2
Company Limited

18. Interglob Investment Company
Limited

19. Sunflowergreen Company Limited

20. Key management personnel
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Name of entities

Capital Engineering Network Public
Company Limited

Country of
incorporation

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Thailand

Cambodia

Thailand

Thailand

Thailand

Cambodia

Thailand

Thailand

Natures of relationship

Parent company, some common directors

Related company through same major
Shareholder

Related company through same major
Shareholder

Related company through same major
Shareholder

Related company through same major
Shareholder

Related company through same major
Shareholder

Related company through same major
Shareholder

Related company through same ultimate
parent company

Related company through same ultimate
parent company

Related company through same ultimate
parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Related company through same
ultimate parent company

Persons having authority and
responsibility for planning, directing and
controlling the activities of the entity,
directly or indirectly, including any
director of the Company (whether
executive or otherwise)



The pricing policies for particular types of transactions are explained further below:

Transactions

Revenue from sales

Fee from use of assets as collateral for
credit facilities

Internal audit fee

Dividend paid

Director and management benefit expenses
represent salary, meeting allowance, per

diem and bonus
Interest incomes

Pricing policies

Cost plus profit margin of around 10%
2.00% per annum of pledged value

The amount has been approved by the
Company’s directors

The amount has been approved by the
ordinary general meeting of sharecholders

The amount has been approved by
the Company’s directors and/or
shareholders meeting

4.90% per annum of loan balance

The following transactions are carried out with related parties:

22.1 Balances with related parties as at December 31 were as follows:

Type of Balances

Trade and other receivables
Related party

Short-term loans to related parties
Related party

Trade and other payables
Parent company

2018 2017
Baht Baht
118,607 118,607
118,607 118,607
28,500,000 28,500,000
28,500,000 28,500,000
192,600 192,600
192,600 192,600

As at December 31, 2018 and 2017, short-term loans to a related party represented
promissory notes receivable on demand, carrying interest rates at 4.90% per annum

and 4.90% per annum, respectively.

22.2 Significant transactions with related

follows:

Type of Transactions

Other income
Related parties

Administrative expenses
Parent company

Management compensation
Short-term employee benefits
Post-employment benefits

parties for the years ended December 31, were as

2018 2017
Baht Baht
1,396,500 346,104
1,396,500 346,104
2,103,148 720,000
2,103,148 720,000
4,611,934 5,806,121
1,352,099 1,121,459
5,964,033 6,927,580

Rayong Wire Industries Public Company Limited @
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23.

FINANCIAL INSTRUMENTS
Financial risk management policies

Financial risk factors

The Company is exposed to normal business risks from changes in market interest rates
risk, foreign exchange risk, credit risk, liquidity risk, and from non-performance of
contractual obligations by counterparties. The Company does not hold or issue derivative
financial instruments for speculative or trading purposes.

Risk management is integral to the whole business of the Company. The Company has a
system of controls in place to create an acceptable balance between the cost of risks
occurring and the cost of managing the risks. The management continually monitors the
Company’s risk management process to ensure that an appropriate balance between risk
and control is achieved.

Capital management

The Board of Directors’ policy is to maintain a strong capital base so as to maintain
investor, creditor and market confidence and to sustain future development of the
business. The Board monitors the return on capital, which the Company defines as a
result from operating activities divided by total shareholders’ equity, excluding non-
controlling interests and also monitors the level of dividends to ordinary shareholders.

Interest rate risk

Major income and operating cash flows of the Company are not dependent on fluctuation
of interest rate in the market. Certain borrowings have interest rates closed to the market
rate and some are lower. The Company has not hold derivative financial instrument to
manage risk that may incur from interest rate fluctuation.

Foreign exchange risk

The Company is exposed to foreign currency risk relating to purchases which are
denominated in foreign currencies. The Company has entered into forward exchange
contracts to hedge liabilities denominated in foreign currencies.

Forward foreign exchange contracts

As at December 31, 2018, the Company has outstanding forward foreign exchange contracts
with three banks totalling US Dollar 4.86 million to hedge US Dollar for US Dollar liability
will be settled in the future.

Market price risk of raw material

The Company is exposed to market price risk of raw material relating to purchases of
steel, which is commodity that subjects to fluctuation in world market price. Management
closely monitors price trend of steel and plan material usage ahead, in order to manage
material purchase effectively. Nonetheless, the Company does not enter into forward
contract to hedge against material price.
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24,

Credit risk

The company has no significant concentration of credit risk. The Company has a credit
policy in place to make sure that sales of products and services are made to customer with
an appropriate credit history based on credit evaluation. The Company also closely
follows up its receivables. Most sales made require credit over a certain amount. At the
reporting date the Company has no significant concentrations of credit risk. Cash
transactions are limited to high credit quality financial institutions.

Liquidity risk

The Company monitors its liquidity risk and maintains a level of cash and cash equivalents
deemed adequate by management to finance the Company’s operation. The Company invests
excess liquidity in capital market to manage liquidity risk prudentially.

DETERMINATION OF FAIR VALUES

24.1 Financial assets and liabilities measured at fair value

The following table presents fair value of financial assets which are measured at fair
value and their fair value hierarchy level classification as at December 31, 2018 and
2017 were summarized as follows:

Fair Value as at

December 31, December 31, Fair Valuation techniques
2018 2017 values and key inputs for fair
Baht Baht Hierarchy value Measurement

Financial assets

Trade securities 272,741,933 - Level 1 Trade securities are fair valued using
a market value approach as at period
end date. The data is publicly
available on the Stock Exchange of

Thailand.
Available-for-sale 176,617,302 445,718,363 Level 2 Available-for-sale equity securities
equity security are fair valued using a Net Asset

Valuation (“NAV”) approach as at
period end date. The data is publicly
available on the Thai Bond Market
Association, which is calculated by
fund manager of the mutual fund.

The Company reclassified gain on investments held as available-for-sale for the
period ended December 31, 2018 and 2017 of Baht 3.48 million and Baht 1.28
million, respectively, from other comprehensive income into profit or loss, due to
the disposal of investment during the period.

Rayong Wire Industries Public Company Limited @
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24.2 Financial instrument measured at fair value

25.

26.

The following table presents fair value of financial instrument which are measured at fair
value and their fair value hierarchy level classification as at December 31, 2018 and 2017
were summarized as follows:

2018 2017 Fair values
Baht Baht hierarchy
Financial derivative contracts
Unfavourable (135,341) (762,112) Level 2
Favourable 1,013,085 - Level 2

COMMITMENTS WITH NON-RELATED PARTIES

25.1 The Company has future minimum lease payments required under non-cancellable
operating leases as at December 31, are as follows:

2018 2017

Baht Baht
Not later than 1 year 1,695,813 3,584,985
Later than 1 year but not later than 5 years 734,852 2,524,877
Total 2,430,665 6,109,862

25.2 Other commitments as at December 31, are as follows:
2018 2017
Baht Baht

Letter of credits for goods and unused supplies 118,784,026 -
Bank guarantees 17,789,472 17,822,096
Total 136,573,498 17,822,096

DEPOSITS AT FINANCIAL INSTITUTIONS USED AS COLLATERAL

As at December 31, 2018 and 2017, deposits of Baht 194.90 million and Baht 168.90
million, respectively, are pledged with local financial institutions as collateral for letter of
guarantee and credit facilities to use bank overdraft, letter of credit and liability under
trust receipt for purchasing raw material from oversea.
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27. RECLASSIFICATIONS

Certain reclassification was made to the statement of financial position as at December
31, 2017 to conform to the classification used in the interim statement of financial position
as at December 31, 2018 as follows:

Accounts Amount  Previous classification Current classification
Baht
Statement of financial position
Prepaid rents 877,443 Prepaid rents Other non-current assets
Current portion of liabilities Current portion of liabilities Other current liabilities
Under finance lease agreement 13,625 under finance lease
agreements

28. APPROVAL OF THE FINANCIAL STATEMENTS

These financial statements have been approved for issue by the Company’s Board of
Directors on February 25, 2019.
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Remuneration fee of Auditor

1. Audit Fee

In 2018, Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd. is the auditor of the company. By the
company paying the audit fee To the auditor in the amount of 1,600,000.- baht

In addition, Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd. and the auditor are not directors of
the company, employees, employees or hold any positions in the company as specified in Section 112 of
the Public Limited Company Act BE 2535 And has no relationship and has no interest with the company,
subsidiaries, executives, major shareholders Or those related to that person The auditor is independent
and is an auditor approved by the Securities and Exchange Commission. In addition, the company does

not use other professional services from Deloitte Touche Tohmatsu. Chaiyos Auditing Co., Ltd.

Incidentally, the Company's directors and executives have never been an employee or partner or

have any relationship with Deloitte Touche Tohmatsu Jaiyos Audit Company Limited for the past 2 years.
2. Non-audit fee

The company does not pay compensation for other services.
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Vision
Rayong Wire Industries Public Company Limited aims to be a leader in

one of three countries in the field of distribution and production of steel

wire for Pre-Stressed concrete wire and Pre-Stressed concrete strand in 2020.

The company operates as a manufacturer and distributor of quality of
production of steel wire including provided services according to customer
demand continued and taking to improve the operating regularly, to provide

customer satisfaction.

Mission

The company focuses on the ability to customer demand effectively,
had continuous development of production processes and emphasis on
after-sales service. Also, improve knowledge of staff and management
system throughout the company must be reliable and trust from customers
and society as a whole. According to industry standards and requirements of

the standard I1SO 9001: 2015 and environmental standards ISO 14001:2015.
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