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Ao MESSAGE FROM
THE BOARD OF DIRECTORS.

Dear Shareholders

In the year 2023, even though the situation of the COVID-19 pandemic is gradually improving, and economic activities
can resume and move forward, it remains a challenging year for business operations in all sectors. A significant portion
of the Thai population is still facing economic challenges, particularly in the “underbanked” group, who cannot access

financial services.

The key question is: How can this group of approximately 15 million people in Thailand overcome these challenges

and gain better access to financial services?

“Nex Capital” is ready to be the financial support for the “underbanked” group, committed to implementing its business
plans to serve as a bridge connecting the global financial world with our customers. This includes adjusting strategies
to align with the current situation, aiming to be a part of supporting small communities in society. These communities

are the foundation of Thailand’s stable economy and a crucial driving force for the country’s future economic development.

“Nex Capital” operates in the business of providing opportunities for the public to engage in professions. As a non-bank
financial institution focusing on advancing its core business, which is the hire-purchase credit business, we start by
concentrating on serving individual customers who aspire to own motorcycles. We aim to progress by expanding
capabilities to assist existing customer groups, totaling over 200,000, and extending our reach to new customer bases.

This expansion is aimed at increasing opportunities for customers to access efficient sources of capital.

Currently, “Nex Capital” operates a motorcycle hire-purchase credit business, providing customers with the opportunity
to acquire motorcycles without the need for a one-time cash investment. It serves as an alternative source of capital
for customers who may not have access to funds from commercial banks or other financial institutions. This aligns with
the overall landscape of motorcycles, which are an essential means of transportation for many Thais in their daily lives
and income generating activities. Reflecting the overall business landscape in 2023, the motorcycle hire-purchase credit
business has shown positive adjustments in response to the expanding sales volume of motorcycles within the country,

totaling almost 2 million units.

As a representative of the company’s board, | would like to express gratitude to shareholders, customers, and
business partners for their trust, confidence, and continuous support. | also extend my thanks to the management team
and all employees who have dedicated their efforts and commitment to the company’s growth, overcoming challenges

in the past year.

| assure you that we will continue our business with determination, creating economic, social, and environmental

value for sustainable growth. We are committed to being a partner to our customers and Thai society for the long term.

Mr. Chaiwat Utaiwan Mr. Pruttipang Tayarachkul
Chairman of the Board Acting Chief Executive Officer and Director
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Business Operations And Operating Results

OPERATIONS

PREMIUM ZONE

Next Capital Public Company Limited

THE GROUP COMPANY’S STRUCTURE AND

1.1 Policy and overall business conduct

The Next Capital Public Company, Limited
(hereinafter referred to as the “Company”) aims to become
one of the leaders in the financial business that can provide
services alongside its customers and partners, as well
as use technology to drive business under the Digital
Transformation Journey Strategy with the core business
being the provision of hire-purchase loans for motorcycles
and secondhand trucks.

Over the 19 years of business path since its
establishment on August 17, 2004, with a registered capital of
8.00 million baht under the name of BAF(Thailand) Co., Ltd.
by Mitsui & Co., Ltd. as a Company in the Mitsui Group
of Japan to operate the motorcycle hire purchase loans
for Yamaha motorcycles only (Captive Finance) until the
Company was able to expand the scope of its business
to provide hire-purchase loans for motorcycle all brands.

In 2020, the Company transformed into a public
company and increased its registered capital to 450 million
baht and offered shares to the public for the first time
(Initial Public Offering: IPO) in November 2020. It Was
a successful step in driving the organization towards
sustainability and preparing to expand its growth towards
becoming a fintech leader, as well as driving the Company
to grow in the digital economy era.

In 2022, the Company increased its registered
capital to 806.50 million baht and has a paid-up registered
capital of 675.00 million baht with the Company’s major
shareholders at the end of 2023 being Com7 Public
Company Limited (hereinafter referred to as “COM7”) and
Synex (Thailand) Public Company Limited (hereinafter
referred to as “SYNEX”") who hold 34.32 and 26.98 percent
of the registered and paid-up capital, respectively.

The Company has set goals to drive the Company’s
sustainable growth and to strengthen long-term business
operations by taking into account the Environment,
Society and Governance, ready to move forward with the
use of new technologies and innovations to support the
operations to achieve maximum efficiency along with a

financial service platform that is flexible and expandable.



Businezs Operatiorns And Operating Results

1.1.1 Vision, Mission and Goals of the business

Vision

The Company strives to be one of the leaders in the financial business with service excellence and
modern systems to support services throughout the country.

Mission

Develop a standardized structure and Create satisfaction in service
work process that is transparent and with fairness.
fair for efficiency and effectiveness in
conducting business with stability and
sustainability.

Build relationships and trust for a
long-term business cooperation.
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Create a good return on investment Develop personnel to have

Operate business by being involved in
with a sustainable growth. the knowledge and ability to perform

the development of society and
their work as well as raise the environment.

the employee’s quality of life.
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The Company’s vision and mission is based on the corporate value of “NEXT” as follows:

/N/

Next

Dare to change and
create something new
for our customers and

organization.

/E/

Empathy

Understand and empathize

with customers, partners,

and colleagues, as well as
deliver good value.

Ethics

Behave honestly and
ethically.

/ X/

eXpertise

Be professional, learn, and
develop continuously.

[T/

Teamwork

Be united and work as
ateam.

Operating goals

We strive to be number 1 in the mind of our customers (Company of Choice) by cultivating the corporate core values to

the personnel and bringing information technology to use in creating new business innovations (Innovative and Creative Business)

to provide quality loan services to the customers and to build sustainable growth.

Next Capital Public Company Limited
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Key changes and developments

2004

The Company was registered on August 17, 2004 under the
name “Baf (Thailand) Co., Ltd.” with a registered capital of 8.00
million baht to conduct a business on providing loans for the
hire-purchase of Yamaha motorbikes only. The Company’s
headquarter is in Bangkok.

2005

The Company increased its registered capital by 2.00 million baht
from the previous 8.00 baht, totaling 10.00 million baht with par
value of shares at 10 baht each to be used as working capital
within the business. The Company called for the full share value
and registered the change in the paid-up capital with the Ministry
of Commerce on September 27, 2005.

2006 - 2013

The Company has registered the establishment of additional
branch offices in the Central region, the Northern region,
Northeastern, Eastern, Southern, and Western regions, totaling
35 branches, resulting in the Company having 36 branch offices
including the head office in 2013.

2014

The Company expanded its scope of business from lending
to only the hire-purchase of Yamaha motorcycles to providing
loans to the hire-purchase of other motorcycle brands, including
Yamaha, Honda, Vespa, Kawasaki, and Suzuki. Furthermore,
the Company began to provide Business-to-Business (B2B)
loan services.

2015

The Company registered to set up additional 1 office branch in
the central region. The Company terminated the operations of
10 office branches, which include 1 branch in the central region,
2 branches in the eastern region, 2 branches in the northern
region, 2 branches in the western region, and 3 branches in the
southern region, and resulted in the Company having a total of
27 office branches, including the head office in 2015.

2016

The Company registered to set up additional 1 office branch in
the central region. The Company terminated the operations of 2
office branches, 1 branch in the central region and 1 branch in
the northeastern region, which resulted in the Company having
a total of 26 office branches, including the head office in 2016.

The Company has moved its head office to Thai Samut Building,
15th floor, Surawong road, Suriyawong sub-district, Bangrak
district, Bangkok 10500 in August 2016.

2017

The Company increased the registered capital of 0.10 million
baht from the original registered capital of 10.00 million baht
to 10.10 million baht with the par value of 10 baht per share in
order to adjust the shareholding structure. The Company called
up the full value of the shares and registered the change of the
paid-up capital with the Ministry of Commerce on June 7, 2017.

On June 26, 2017, the Company restructured its shareholding
structure, whereby the Mitsui Group reduced its shareholding
proportion to 25% and a new group of shareholders took
over the Company, namely Com7 Public Company Limited
holds 30%, Synex (Thailand) Public Company Limited holds
30%, Vista Investments Limited holds 7.5%, and Mr. Patinya
Dheva-aksorn holds 7.5%, which in total equals to 75%, of the
registered capital. The new group of shareholders purchased
shares from the Mitsui Group at a price of 2,222 baht per share
and the Company decreased the registered capital from the
original registered capital of 10.10 million baht to 4.02 million
baht by reducing the 510,000 preferred shares held by Mitsui
Bussan Co., Ltd. And 98,000 shares held by Mitsui & Company
(Japanese juristic person) with a par value of Baht 10 per share.
Shareholders who bought shares from the Mitsui Group certified
that the withholding tax has been made and submitted to the
Revenue Department. With respect to the capital reduction,
the Company certifies that the withholding tax has been made
for the return of capital to foreign juristic shareholders and
has been submitted to the Revenue Department as well. In
addition, the Company provided an independent legal advisor
to review the aforementioned change in shareholder structure
and reported the results to the Board of Directors’ Meeting
No. 5/2020, consisting of independent directors and audit
committees, attended the meeting on June 29, 2020. It can be
concluded that 1) the Company has no duty or responsibility or
be affected in relation to the payment or non-payment of income
tax from the sale of shares under the share purchase-sale
agreement between the shareholders and 2) from the date of
August 5, 2004, to March 16, 2020, the non-Thai shareholders
of the Company amounted to less than half of the Company’s
registered capital at that time (less than 50% of the Company’s
registered capital) and therefore it did not operate a business
in a manner that violates or does not comply with the Foreign
Business Act in any way.

2018

The Company registered to set up additional 1 office branch in
the southern region. The Company terminated the operations
of 1 office branch in the northern region, which resulted in the
Company having a total of 26 office branches, including the
head office in 2018.

In August 2018, Com7 Public Company Limited sold
10,055 shares to Mr. Praphan Phornthanavarsit, which
represented 2.50% of the total shares. Synex (Thailand) Public
Company Limited sold another 10,055 shares to Mr. Praphan
Phornthanavarsit, which represented 2.50% of total shares.
This resulted in Mr. Praphan Phornthanavarsit holding 20,110
shares of the total Company shares, which represented 5.00%
of the total Company shares.

On February 20, 2018, the Company increased its registered
capital by 295.98 million baht from the previous 4.02 million baht,
totaling 300.00 million baht, par value at 10 baht per share, to
use as working capital in the business. The Company has called
up the full value of the shares and registered the change of the
paid-up capital with the Ministry of Commerce.
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2019

The Company terminated the operations of 1 office branch in the
central region, which resulted in the Company having a total of 25
office branches, including the head office in 2019.

In March 2019, Mitsui Japan Group sold 12.50% of its shares to
Com7 Public Company Limited, and another 12.5% was sold to
Synex (Thailand) Public Company Limited, totaling 25% of the
registered capital. The shares were bought at 32.664 baht each.

The Company changed its name from BAF (Thailand) Co., Ltd.
to Next Capital Co., Ltd. and the Company name change was
registered on July 1, 2019.

2020

In March 2020, the Company’s shareholders meeting of 2020
resolved to approve the Company’s transformation from a Limited
Company to a Public Limited Company. The registered capital was
increased by 150.00 million baht from the previous 300.00 million
baht, totaling 450.00 million baht to offer to the general public. The
par value of each share changed from 10.00 baht to 0.50 baht per
share. The Company was listed in the Stock Exchange of Thailand
(SET) and has registered the conversion from a limited company
to a public limited company in accordance with the Public Limited
Companies Act 1992 (including amendments) on March 25, 2020.

The Company has launched its Initial Public Offering (IPO) for the
first time, offering subscription between October 30, 2020, and
November 2-3, 2020 at the offering price of 2.20 baht per share,
the total number of shares offered for sale 300,000,000 shares
totaling 660.00 million baht. SET announced the listing of the
Company'’s securities on November 6, 2020, and the Company’s
shares began first trading on November 9, 2020.

Com?7 Public Company Limited and Mr. Praphan Phornthanavarsit
received 65,375,000 shares from the Company in the Initial Public
Offering (IPO) or 21.79 %of the total number of shares offered by
the Company and 350,000 shares or 0.12% of the total number of
shares offered by the Company at the price of 2.20 baht per share.

2021

On June 4, 2021, the Board of Directors’ meeting resolved to
approve the establishment of a subsidiary, namely Next Money
Company Limited (Next Money Co., Ltd.).

Next Money Company Limited was registered with the Ministry of
Commerce on August 26, 2021, with a registered capital of 50.00
million baht at par value of 100 baht per share, and the objective
of business operations in the personal loan service (Personal
Loan) and personal loan under supervision (Loan with Vehicle
Registration as Collateral). Currently, the Company holds 80.00%
of the total shares of Next Money Company Limited.

On July 15, 2021, the Company held an Extraordinary General
Meeting of Shareholders No.1/2021, which resolved to approve
the issuance and offering of warrants to purchase common shares
of the Company by allocating to the Management (including
executives in the position of directors of the Company and/or
its subsidiaries), and/or employees of the Company and/or its
subsidiaries for the 1st time (NCAP — ESOP W1) in the amount of
not more than 38,000,000 units and not more than & years without
charge. The exercise ratio of warrants is 1 unit per 1 common
share and the exercise price is 16 baht per share.

The Company increased its registered capital by 19.00 million
baht from the previous 450.00 million baht, totaling 469.00 million
baht, by issuing 38,000,000 newly issued common shares with a
par value of 0.50 baht per share.

Next Capital Public Company Limited

®

®

®

2022

The Company has registered the establishment of 3 additional
branch offices in the Central and the Southern regions, resulting in
the Company having a total of 28 branch offices including the head
office in 2022.

On April 21, 2022, the Company held the 2022 Annual General
Meeting of Shareholders, which approved increasing the Company’s
registered capital to the amount of 337.50 million baht by issuing
675,000,000 additional ordinary shares with a par value of 0.50 baht
per share. The offering was divided into: 1) offering to the existing
shareholders of the Company in proportion to their shareholdings
without allocating such to shareholders who will make the company
liable under the foreign laws in the amount of 450,000,000 shares,
offered for sale at 4.50 baht per share; and 2) offering to support
the exercise of warrants (NCAP-W1) in the amount of not more than
225,500,000 shares free of charge. On June 16, 2022, the Company
received payment from the issuance of newly issued ordinary shares
with a total value of 2,025.00 million baht.

On June 16, 2022, the Company received payment from the
issuance of the newly issued ordinary shares for sale to the existing
shareholders in proportion to their shareholdings without allocating
to shareholders who will cause the Company to be liable under
foreign law at the amount not exceeding 450,000,000 shares with
a par value of 0.50 baht offered at 4.50 baht per share, totaling at
2,025.00 million baht.

On June 17, 2022, the Company increased the registered capital
of 337.50 million baht from the original registered capital of 469.00
million baht to a new registered capital of 806.50 million baht, with
a paid-up capital of 675.00 million baht.

As a result of the Company’s issuance of new ordinary shares, the
major shareholder structure of the Com7 Public Company Limited
has changed from 33.93% to 34.32% of the original shareholding and
Synex (Thailand) Public Company Limited has changed from 26.67 %
of shares held to 26.98% due to the capital increase in accordance
with the allocated ratio of the amount.

OnDecember 31,2022, the company was certified as a member of the
Private Sector Collective Action Coalition Against Corruption (CAC).

2023

The Company terminated the operations of 8 office branches, 2
branch in the northern region, 2 branch in the eastern region, 2
branch in the northeastern region, 2 branch in the central region and
Koh Samui sub-branch, which resulted in the Company having a total
of 20 office branches, including the head office, as the Company
has adopted technology for management, enabling the reduction
of branches.

In March, the Company acquired 100,000 shares of Next Money
Company Limited at a par value of 100 baht per share or 20% of
total shares from existing shareholders. This resulted in the Company
holding 99.99% of its total shares.

In August, the Company issued 455.50 million baht of unsecured
and unsubordinated debentures with representatives of debenture
holders in two tranches. The first tranche has two-year tenor and
a fixed annual interest rate of 5.50%, payable every three months.
The second tranche has a tenor of two years and six months, with
a fixed annual interest rate of 5.85%, payable every 3 months.
The debentures were offered to institutional and/or high net worth
investors, with bullet repayment of principal on maturity.

On August 15, 2023, TRIS Rating affirmed the Company’s rating at
“BBB-" with a “Stable” outlook. The credit rating reflects our strong
capital fund and adequate funding, as well as a proper market position
in the motorcycle hire purchase business.

On December 27, 2023, the Company increased its registered and
paid-up capital from 675,000,000 baht to 675,000,026 baht due to
the exercise of warrants (NCAP - W1).
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1.1.3  Spending of finance obtained by fundraising.

The Company has offered to sell newly issued ordinary shares to existing shareholders of the Company according
to the proportion of their shareholding without allocating to shareholders who will cause the Company to be liable under
foreign law at a total of 450,000,000 shares at the value of 4.50 baht per share from June 7, 2022 — June 22, 2022. The
Company received income from the sale of such newly issued ordinary shares at the amount totaling 2,023 million baht
after deducting expenses related to the offering of securities, which the money has been used according to the objectives
and the remaining balance as of December 31, 2023, is as follows:

Working capital for business operations 2,023 2,023 -

Total after expenses 2,023 2,023 -

On December 21, 2023 The company received from the offering for sale warrants to purchase the ordinary of NCAP - W1
and the exercised results were 52 Units, amounting to 364 baht. The company which the money has been used to reserve
as working capital for operation in December 2023.

1.1.4  Obligations on the registration statement and or the conditions of the office’s

permission

To maintain the status of a listed company on the stock exchange, the Board of Directors will ensure that the
Company does not have a conflict of interest in accordance with the criteria set out in the Notification of the Capital Market
Supervisory Board. When there is a case that may create a conflict of interest between Com7 or SYNEX and with the
Company, which is in violation of the Memorandum of Understanding dated March 26, 2020, the Board of Directors will
consider taking actions in the best interest of the Company. Including the processing of claims and / or expenses from
the contractor, the directors with interests must abstain from voting.

However, according to the announcement of the Capital Market Supervisory Board No. TJ. 39/2559 Re: Application
and Approval for Offer for Sale of Newly Issued Shares (Code), stipulated that throughout the period that the Company
is obliged to comply with the criteria specified in the Notification of the Capital Market Supervisory Board issued under
the provisions of Section 56, the Company must comply with the obligations specified in the application for approval
or registration statement and draft prospectus. Including proceeding for the shareholders, major directors, executives,
and controlling persons to also comply with the aforementioned conditions. Except in the case of any of the following
characteristics: (A) In the event that the Company receives a resolution from the shareholders’ meeting that it is possible
to perform other acts with no less than three-fourths of the votes from shareholders who attend the meeting and have the
right to vote without objections from 10 percent of the total number of votes of shareholders who attended the meeting and
have the right to vote. (B) In the event that the Company makes insignificant changes to the purpose of funds spending
which is in accordance with the criteria specified by the office.
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1.1.5 Company Information

Name of the Company (Thai) . USHN HeT uwallees 9100 (NRNTW)
Name of the Company (English) . Next Capital Public Company Limited
Company registration number : 0107563000053
Date of Company registration ;17 August 2004
Date of conversion to : 25 March 2020

Public Company Limited

Nature of business : The Company operates a business of providing hire-purchase loans for Vehicle.

Contact person Head office location: No. 163 Thai Samut Building, 15th floor, Surawong Road, Suriyawong
subdistrict, Bangrak district, Bangkok 10500

Phone number : 02-342-9699

Fax : 02-342-9688

Website : www.nextcapital.co.th
Registered capital : 806,500,000 Baht (as of 31 December 2023)
Capital issued and paid : 675,000,026 Baht (as of 31 December 2023)

1.2 Business Characteristics

Next Capital Public Company Limited and its subsidiaries (“the company”) are legal entities that provide consumer
credit without accepting deposits (Non-Bank). The primary business activity is providing lease-purchase financing for
motorcycles, supervised by the Office of the Consumer Protection Board. The focus is on serving individual customers
who wish to own motorcycles primarily by purchasing from dealers and then offering them for lease-purchase. This helps
customers avoid making a lump sum investment in assets with cash and serves as an alternative source of funding for
customers who cannot access funds from commercial banks or other financial institutions. The company engages with
customers through dealer partners in various regions.

In the year 2022, the company expanded its business to provide lease-purchase financing for second-hand trucks
to general individual customers and corporate entities. This aims to support customers who need to own trucks for their
business operations.

In the year 2023, the company extended its business to provide vehicle registration financing services to general
individual customers and corporate entities, with the vehicle as the primary collateral. This falls under the personal loan
license, supervised by the Bank of Thailand.

1.2.1 Revenue Structure
The revenue structure of the company for the fiscal years ending on December 31, 2023, 2022, and 2021
is detailed as follows:

Interest income from lease contracts 1,540.63 77.68 1,510.82 78.61 1,028.31 74.41
Interest income from loans 2.54 0.13 - - -

Fee and service income 237.49 11.97 180.11 9.37 143.60 10.39
Income from lease contracts and loans 1,780.66 89.78 1,690.93 87.98 1,171.91 84.80
Other income 202.77 10.22 230.92 12.02 209.98 15.20
Total income 1,983.43 100.00 1,921.85 100.00 1,381.89 100.00

The main income of the company comes from interest income derived from lease-purchase agreements, accounting
for approximately 74-79% of total revenue. The interest income from lease-purchase agreements is recognized as
revenue in each accounting period, reflecting the effective interest rate in each installment of the net investment amount

12 Next Capital Public Company Limited
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remaining under the lease agreement. The company recognizes interest income for lessees with credit impairments at
the effective interest rate based on the carrying amount of the financial assets net of credit loss allowances expected to

occur.
Interest income from loans originates from providing registration financing services, which commenced in April 2024.

Other income, including fees and services, comprises revenue from vehicle registration services, revenue from
insurance services, and revenue from debt collection services. Other miscellaneous income includes recovered bad
debts, penalties for payment defaults, and other sources.

1.2.2 Product Information
(1) Product Characteristics and Business Innovation

1. Motorcycle Hire Purchase Business

The company primarily engages in providing hire purchase financing for motorcycles, where the ownership of the
motorcycle remains with the company until the lessee completes the scheduled payments in accordance with the lease
agreement. The ownership is then transferred to the lessee. Currently, the company focuses on providing hire purchase
financing for new motorcycles, accounting for approximately 95.23% of the total outstanding lease agreements at the
end of 2024. This includes individual lessees, constituting 99.33%, corporate lessees served by the company within
organizations (B2B) comprising 0.18%, and lessees engaged in motorcycle rental businesses accounting for 0.49%. The
approval of the credit limit is considered based on the lessee’s income, compared with the retail price of the desired
motorcycle model and brand. This analysis also includes the interest rate for the hire purchase, assessing the lessee’s
ability to make payments. The company sets the loan duration for hire purchase financing for new motorcycles for every
model and brand within a time frame ranging from 12 to 60 months.

Channels for requesting motorcycle hire purchase financing. Customers interested in motorcycle hire purchase
financing can contact the company through dealership partners (“dealers”) located in various areas nationwide. As of
the end of 2024, the company has agreements with over 432 dealers throughout the country. The company collaborates
with these dealers to introduce customers to its financing services, and a commission is paid based on mutually agreed
terms. During the years 2022 to 2024, the company did not have any dealers with a share exceeding 30% of the total
outstanding lease agreements.

The motorcycle hire purchase financing business is under the supervision of the Office of the Consumer Protection
Board since January 2024, following the announcement of the Consumer Protection Board regarding contracts related to
vehicle leasing businesses. The announcement sets the interest rate for motorcycle hire purchase financing, calculated
as the effective interest rate per annum, not exceeding 23% per year. This includes other terms and conditions that may
impact the company and the industry as the company is aware of the potential impact on interest income from lease
agreements decreasing and has taken measures to mitigate the risk by reducing the credit risk exposure, aligning it with
the decreased income.

2. Motorcycle Hire Purchase Financing for Second-Hand Motorcycles

The company provides hire purchase financing for second-hand motorcycles through dealership partners (“dealers”).
These motorcycles were previously owned by the company and are not currently under the company’s ownership. The
company offers hire purchase financing for second-hand motorcycles, constituting approximately 4.77% of the total
outstanding lease agreements at the end of 2024. Currently, the company provides hire purchase financing for second-
hand motorcycles for all models and brands with loan durations ranging from 18 to 42 months.

3. Truck Hire Purchase Financing for Second-Hand Trucks

The company has been providing hire purchase financing for second-hand trucks since 2021, catering to customers who
wish to own the ownership rights of a second-hand truck for business purposes. The approval of credit limits is based on
the lessee’s income, comparing it with the purchase or appraisal price of the second-hand truck, including the hire purchase
interest rate and the repayment period. The company sets the interest rate based on market mechanisms, depending on the
truck brand, type, registration year, and the repayment period ranging from 36 to 72 months. The age of the second-hand
trucks does not exceed 20 years, counted from the first registration year, inclusive of the repayment period.
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4. Vehicle Registration Financing Business

The company has been offering vehicle registration financing since 2022, serving both general individual customers
and corporate entities, with the vehicle as the primary collateral. The approval of credit limits considers the customer’s
income, collateral’s appraised value, and the customer’s repayment capability. The company sets the interest rate based
on market mechanisms and determines the repayment period ranging from 12 to 72 months.

5. Other Services
The company provides additional services related to its financing services, including vehicle registration services
with the Land Transport Department, coordinating insurance services, and more.

(2) Marketing and Competition

Marketing and Competition for the Motorcycle Hire Purchase Financing Business

(1) Quick Service Provision under Stringent Credit Policy

The company focuses on providing convenient and prompt hire purchase financing services under a stringent credit
policy framework. The company assesses market opportunities in various regions to plan for the deployment of credit
service officers (Checkers) to work regularly at dealership locations. This ensures that customers entering the dealership
for a motorcycle purchase receive fast service. The credit service officers (checkers) undergo training to enhance their
knowledge of customer credit analysis and assessment of repayment capability. This training also instills a corporate
culture of responsibility and awareness of the impact of approving substandard credit applications. This initial screening
process by the credit service officers helps filter out potentially unqualified customers and verifies information, including
preparing all required documents for hire purchase financing applications, ensuring completeness and accuracy in line
with the company’s credit policy before submitting them to the credit approval department. This process significantly
accelerates the credit approval steps for customers. Currently, the company can communicate the credit decision within
30—-45 minutes, and once approved, customers can immediately receive their motorcycles from the dealership.

(2) Building Relationships and Trust with Business Partners

The company began its business as a captive finance provider exclusively for Yamaha motorcycles, strategically
marketing in collaboration with motorcycle manufacturers and dealerships in Thailand. This resulted in a strong relationship
with Yamaha motorcycle dealerships in the country. As the company expanded its business to offer hire purchase financing
for motorcycles of everybrands i, it gained trust and continuously established new business partnerships within various
dealership networks.

To maintain relationships and foster confidence with business partners, the company has a sustainable growth
approach with dealership representatives. Company executives actively engage in on-site visits to exchange opinions and
gain insights into the overall market situation in each region. This collaborative effort includes planning joint promotional
activities with dealerships, such as booth exhibitions or giveaways. Additionally, the company listens to suggestions
regarding its operations and credit policies, aiming to improve services. Furthermore, the company conducts marketing
promotion activities, such as organizing tours for dealership representatives to introduce potential customers to the
company’s offerings according to specified criteria. Adjustments to referral compensation rates during certain periods are
also implemented to encourage and stimulate mutual business growth. These initiatives contribute to building relationships
and promoting mutual business growth.

(3) Distribution and Sales Channels

In the current business operations of providing motorcycle hire purchase financing, the primary distribution channel
relies on motorcycle dealerships (“dealers”). These dealers play a crucial role in considering the credit conditions of
each service provider, presenting the terms offered by the financing service provider for initial consideration by potential
customers interested in purchasing motorcycles.

Presently, lessees can request motorcycle hire purchase financing services through dealers who are business partners
with the company. The company has designated Credit Service Representatives (“Checkers”) stationed at or near these
dealerships to welcome customers and provide services. Currently, the company exclusively provides financing services
through all of its affiliated dealers.
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As of December 31, 2023, the company has established partnerships with over 432 dealers across various regions
nationwide. During the years 2022 to 2024, the company did not have any motorcycle dealership partners exceeding a
30% share of the total lease agreement value.

(4) Competition in the Motorcycle Hire Purchase Financing Industry

Since setting interest rates from January 2023 onwards, the company has capped the effective interest rate for
motorcycle hire purchase financing, including other terms, at not exceeding 23% per annum. This has led to an increased
demand for motorcycles, as customers have lower installment payments. However, both the company and other industry
players may be impacted by a reduction in interest income from lease agreements, potentially leading to a decrease in
company profits.

Business operators in the hire purchase industry, including the company, have continuously adjusted strategies to
cope with reduced income. They have adapted to economic forecasts for the year 2024, anticipating that household debt
might increase, directly affecting customers in the motorcycle hire purchase segment. Given these anticipated impacts,
it is expected that competition in terms of interest rates will decrease. However, there will be an increased focus on
screening customer quality and providing overall compensation to motorcycle dealers at an at an appropriate level.

The company has implemented stricter credit policies and customer screening to enhance risk management and
reduce credit-related losses to a level consistent with the decreased interest rates. Process improvements, including the
integration of various technologies, have been made to reduce costs and provide faster customer service.

Marketing of Business Products: Second-Hand Truck Hire Purchase and Vehicle Registration Loans

(1) Providing Swift Services to Customers Under Stringent Credit Policy

The company focuses on delivering credit services that are convenient and prompt within the framework of a
stringent credit policy. Services are provided through various branches across both the Bangkok metropolitan area and
regions throughout the country. The emphasis is placed on key provinces in each region, such as Bangkok, Nakhon
Ratchasima, Chonburi, Nakhon Sri Thammarat, and Surat Thani, to comprehensively cater to customer needs. The
company strategically evaluates market opportunities in conjunction with the economic conditions in different regions to
ensure the broadest coverage of customer services.

(2) Building Relationships and Confidence with Business Partners

To maintain relationships and foster trust with business partners, the company has a sustainable growth approach
by actively engaging with partners. The company’s management team goes on-site to exchange perspectives and insights
on the overall market conditions in different regions. This collaborative effort includes planning joint promotional activities
with dealers to boost sales collectively. Additionally, the company listens to feedback regarding the performance of staff
and the company’s credit policies, aiming to continually enhance service delivery.

Service and Development

(1) Employee Development for Efficient Work Performance

The company places significant emphasis on the development of its personnel, recognizing the importance of
employees in providing direct customer service. The company has a policy to promote hiring employees from the local
communities and ensures that all staff members receive training in knowledge and instill the “NEXT Values.” These values
encourage a willingness to change, creativity, ethics, honesty, understanding, and empathy toward customers, partners,
colleagues, and a commitment to professionalism and teamwork. The company believes that delivering excellent service
starts with having a positive attitude among service providers. Moreover, having local staff members responsible for the
role of Credit Checkers contributes to employees’ familiarity with dealership agents, making it easier to scrutinize the
leasing history of customers in each area.
The company also has a policy to recruit and appoint specialized managerial staff directly from the industry to manage
operations. This strategy aims to develop and expand the company’s knowledge base, benefiting from the sharing of
expertise and experiences from expert managers in each field. Consequently, operational-level employees benefit from
the rapid and high-quality transfer of technical skills and work experience on an ongoing basis.

Form 56-1 ONE REPORT / Annual Report 2023 15




Business Operations And Operating Results

(2) Modern and Efficient System Development

The company places importance on the continuous development of systems used in operations. It incorporates
Business Intelligence systems to generate reports for analysis and evaluation of potential trends. This allows the company
to analyze credit release outcomes, identify problems, causes, and swiftly adjust operational strategies as per the situation.
For example, analyzing debtors categorized by income groups and occupations to adjust credit policies.

Furthermore, the company has developed an Automated Underwriting system, utilizing automation to collect credit
transaction data and process it automatically. This enhances the efficiency, accuracy, and speed of credit analysis, resulting
in a competitive advantage in service provision. The company also integrates new information systems into all processes,
from using applications for customer loan requests to utilizing information systems for credit scoring to increase accuracy
in credit analysis. Developing the E-payment and E-Tax systems to enhance convenience for customers. This includes
incorporating information systems to streamline financial reporting processes, providing convenience and speed.

(3) Payment Channels

The company facilitates convenient installment payments by entering into agreements with payment agents and
partners. Customers can settle their installment payments or various service charges through three channels: (1) Mobile
Banking, (2) Counter Service, and (3) Tesco Lotus stores. Customers in the lease-to-own group receive a “NEX Card”
containing customer information for payment transactions through the designated payment agents. This enhances the

convenience of installment payments for lease-to-own customers.

(4) Communication Channels

The company has expanded communication channels to increase customer convenience. In addition to the existing
channels such as Call Center, Email, and Website, the company has introduced Facebook and Line Connect channels to
provide automated services and handle inquiries. These channels offer services like invoice notification, receipt issuance,
checking payment status or remaining balances, payment reminders, information updates, and handling complaints.

Target Customer Group

Motorcycle Hire Purchase Business

The target customer group of the company comprises individuals with a need for motorcycle ownership but prefer
not to make a lump sum cash payment. Customers can possess and use the leased property, and ownership rights will
be transferred to them upon completing the installment payments as per the contract. Currently, the company’s lease-
to-own applicants are mostly ordinary individuals with the primary purpose of acquiring leased property for personal use,
accounting for 99.91% of the total motorcycle lease contracts’ value at the end of the year 2023. The company has a
policy to limit lease-to-own credit issuance to customers with the intention of utilizing the acquired property, allowing up
to three contracts per person. The company categorizes ordinary individuals into two occupational groups to align credit
policies with the risk profiles of each group:

1.  Regular Occupational Group: This group consists of two subgroups: (1) Salaried Individuals, such as government
employees, private company employees, or regular employees, where the company evaluates income
documentation, such as salary slips or income certification letters, to consider loan approval. (2) Independent
Professionals, including farmers, merchants, and self-employed professionals, where the company reviews
financial status documentation, such as bank account books, for loan approval.

2. Special Occupational Group: This group includes individuals outside the regular occupational group. The
company evaluates financial documentation, such as bank account books, along with credit payment history

or having a guarantor when considering loan approval.

Apart from individual customers with the intention of acquiring leased property for personal use, the company also
provides lease-to-own services to a group of customers intending to use the acquired property for renting vehicles. This
group constitutes 0.49% of the total motorcycle lease contracts’ value at the end of the year 2023. The lease-to-own
terms for this customer group are determined based on the customer’s annual net income and financial status, considering
various criteria outlined in the company’s credit policy.
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Truck Hire Purchase Financing For Second-Hand Trucks

The target customer groups of the company include:

1. Individual Customers: This group consists of ordinary individuals, representing 83.41% of the total value of truck
lease contracts at the end of the year 2023. These customers aim to lease second-hand trucks to use as tools for income
generation. Individual customers are required to have a stable income from occupations that can be verified, such as
permanent employees, business owners, farmers, or self-employed individuals.

2. Corporate Customers: This group includes customers registered as legal entities, constituting 16.59% of the total
value of truck lease contracts at the end of the year 2023. Examples include partnerships or limited companies registered
for at least one year. Corporate customers have the objective of leasing second-hand trucks for business operations or
income generation aligned with their established businesses.

Vehicle Registration Financing Business

The target customer group of the company consists of individual customers who are generally classified as regular
retail customers, accounting for 44.88 percent of the total loan amount at the end of the year 2023. Additionally, corporate
customers make up 55.12 percent of the total loan amount at the end of the year 2023. Customers pledge vehicles as
the primary collateral, holding ownership rights (free from encumbrances) for a minimum of 3 months. In this customer
group, it is required that individuals have a stable and verifiable occupation and income.

Interest Rate Policy
The company establishes its interest rate policy based on the following factors:
(1) Einancial Costs of the Company
Due to the financial costs incurred by the company, which arise from loans from financial institutions, debentures,

and major shareholders with interest burdens, the company determines interest rates. These rates should not
fall below the financial costs of the company. An analysis of the investment portfolio is conducted to inform
the company about the profitability of investments. This analysis helps decide whether to provide loans to
specific customer groups or product categories.

(2) Competitive Landscape
The company sets interest rates to remain competitive in the market against businesses in the same industry.

This competitiveness is influenced by economic, political, and market conditions prevailing in each period,
following market dynamics.

(3) Customer Debt Repayment Capability
The company evaluates the characteristics and debt repayment capabilities of customers to propose
suitable interest rates. This ensures that interest rates are offered to customers in a manner that aligns

with their financial capacity and attributes.

(3) Product or Service Sourcing and Capital Procurement

Capital Procurement:

The company operates in the business of providing credit and lease services. Therefore, the sources of
services include obtaining capital for the provision of credit and leasing services. The company secures capital
from shareholders, borrowing from financial institutions, and borrowing from shareholders. Additionally, debt
instruments (bonds) are issued for borrowing. As of December 31, 2023, 2022, and 2021, the company’s sources
of capital are as follows:

Short-term
- From shareholders - - - - 300.00 5.65
- From financial institutions 2,266.28' 23.44 1,742.332 21.74 1,124.56° 21.17
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Total short-term loans 2,266.28 23.44 1,742.33 21.74 1,424.56 26.82
Long-term loans from financial 2,484.93 25.69 2,042.76 25.48 1,878.50 35.37
institutions

Debentures 452.36 4.68 - - - -
Total borrowing 5,208.57 53.81 3,785.09 47.22 3,303.06 62.19
Total owner’s equity 4,466.51 46.19 4,230.28 52.78 2,008.28 37.81
Total sources of funds 9,670.08 100.00 8,015.37 100.00 5,311.34 100.00

Note: 1. Short-term loans from financial institutions in 2023 are divided into long-term loans due within 1 year, totaling 2,266.28 million baht.
2. Short-term loans from financial institutions in 2022 are divided into long-term loans due within 1 year, totaling 1,742.33 million baht.

3. Short-term loans from financial institutions in 2021 are divided into short-term loans of 485.00 million baht and long-term loans due
within 1 year, totaling 639.56 million baht.

The company has a policy of sourcing funds to align with the utilization of funds, specifically for providing lease and
hire purchase financing to customers for periods ranging from 12 to 72 months. During the period from 2021 to 2023, the
company has sourced funds from short-term sources, accounting for 22-27 percent of the funding sources. Additionally,
the company has actively sought long-term funding by increasing capital, obtaining long-term credit facilities from financial
institutions, and issuing debt securities (debentures). As of December 31, 2023, the company’s proportion of funding
from short-term loans stands at 23.44 percent of the total funding sources. Simultaneously, the proportion of lease and
hire purchase receivables and short-term loan receivables due within 1 year is 41.06 percent of the total value of lease
and hire purchase receivables and loan receivables. This corresponds to the duration of credit provided to customers
under lease and hire purchase agreements.

(4) Assets Used in Business Operations

The company’s main assets consist of lease and hire purchase receivables, loan receivables, assets awaiting sale,
building and equipment improvement, rights-of-use assets, and intangible assets as of December 31, 2023, 2022, and
2021. The net book values of the company’s main assets are as follows: 9,481.10 million baht, 7,569.88 million baht,
and 5,570.27 million baht, respectively. The details are as follows:

1. Lease Agreement Receivables Company None 9,285.42 7,427.57 5,463.60
2. Loan Receivables Company None 37.64 - -
3. Assets Held for Sale Company None 45.97 60.31 26.81
4. Building and Equipment Improvement Company None 6.55 9.73 10.47
5. Assets under Operating Rights Company None 69.91 42.44 34.62
6. Intangible Assets Company None 35.61 29.83 34.77

Total 9,481.10 7,569.88 5,5670.27

(5) Outstanding Work

None
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1.8 The Company’s shareholding structure

1.3.1 The shareholding structure of the Group Company
At present, Next Capital Public Company Limited holds shares in 1 company with details as follows:

Next Money Company Limited

The Company holds shares in the proportion of 99.99%. It has a paid-up registered capital of 50.00 million baht.
The said company is engaged in the provision of personal loan and personal loan under supervision. (Loan with car
registration as collateral) and Begin offering loan Services On April 1, 2023

N N

Next Capital Subsidiaries Next Money
_ _ o hold 99.99%
Next Capltal Public company Limited h Next Money COmpany Limited
. ] AF shares
Registered capital of 806.50 million baht Registered capital of 50.00 million baht
Paid—up registered Capi’[al of 675.00 million baht Par value 100 baht per share

Par value 0.50 baht per share

1.3.2 A person who may have a conflict of interest who holds more than 10% of the shares

with voting rights of the Company
The Company does not have any person who may have conflict of interest holding shares in subsidiaries or associates
more than 10.00% of the number of shares with voting rights of the Company.

1.3.3 Relationship with major shareholders

As of December 31, 2023, the Company has a group of major shareholders holding shares in the proportion of more
than 10.00% of the Company’s paid-up capital amounting to 675.00 million baht, namely Com7 Public Company Limited
(hereinafter referred to as “COM7”), which comprises IT Retail Business, holding 463,371,714 shares or 34.32% of the
paid-up capital of the Company and Synnex (Thailand) Public Company Limited (hereinafter referred to as “SYNNEX"),
which operates the business of distributing computers, computer peripherals, software, information systems, consumables
used with computers, and various communication devices, holding 364,172,852 shares in the Company or equivalent to
26.98% of the Company’s paid-up capital.

In this regard, the main business operation of the said group of major shareholders does not have a business
relationship in the nature of competition or reliance significantly with the business operation of the Company in any way.
In the past, however, the Company has received financial assistance from such major shareholders through borrowing
from time to time which is not permanently dependent and the Company is able to repay the loans on an ongoing basis.

In addition, in order to prevent potential conflicts of interest in the future and to protect shareholders’ rights and to
treat shareholders fairly, COM7 and SYNNEX have made a memorandum of agreement for not running a competitive
business, which has an essence in summary that as long as COM7 and SYNEX remain the major shareholder of the
Company (as defined in the Capital Market Supervisory Board Notification), COM7 and SYNEX agree not to undertake
a motorcycle hire-purchase business, regardless of being new and/or used motorcycles, motorcycle registration pledge
business, whether operated by itself or by the subsidiary of COM7 and SYNEX or joint ventures with other operators,
including not becoming a shareholder of the business which operates a business in the same or similar nature to the
Company, except where it is an investment in securities listed on the Stock Exchange of Thailand or the Market for
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Alternative Investment for investment purposes only, with the investment proportion not exceeding 10% of the listed
securities. The agreement will be terminated immediately upon the following: (1) When the company delists the securities
from being listed on the Stock Exchange of Thailand or does not qualify as a listed company on the Stock Exchange of
Thailand; or (2) when COM7 and SYNEX are not a major shareholder in the company, either directly or indirectly. The
definition of the term major shareholder and its shareholding shall be in accordance with the definition set forth in the
relevant Capital Market Supervisory Board Notification. In this regard, COM7 and SYNEX agree to indemnify the damages
and/or expenses incurred from the prevention or mitigation of damages that may occur to the Company for loss and
damage arising from the failure of COM7 and SYNEX to comply with the Agreement of the memorandum of agreement
for not running a competitive business to the Company within 60 days from the date of being notified in writing from the
Company.

1.3.4 Shareholders
(1) List of the major shareholders

The list of major shareholders of the Company and their tenure of shares as of 31 December 2023 is as follows.

1 Com7 Public Company Limited ! 463,371,714 34.32%
2 Synnex (Thailand) Public Company Limited 2 364,172,852 26.98%
3 CITI (NOMINEES) LIMITED-S.A PBG CLIENTS SG 22,760,728 1.69%
4 Mr. Patinya Dheva-aksorn 8 21,696,841 1.61%
5 Thai NVDR Company Limited 18,343,603 1.36%
6 Mr. Somchai Pitakkampol 18,815,125 1.02%
7 Mr. Ratchapol Samrejvanich 11,006,628 0.82%
8 Mr. Anantachai Ananchitsupha 9,000,000 0.67%
9 Mr. Prapan Polthanawasit 7,800,000 0.58%
10 Ms. Thanjira Pojkasemsin 5,797,912 0.43%
Note: : 1. Com7 Public Company Limited has major shareholders, namely Mr. Sura Khanittaweekul and Mr. Pongsak Thammatataree.

Mr. Sura Khanittaweekul is a committee member of Com7 Public Company Limited and the authorized director of Next
Capital Public Company Limited.

2. Synnex (Thailand) Public Company Limited has major shareholders including T.K.S. Technology Public Company Limited
and King's Eye Investments Ltd, with Ms. Sutida Mongkolsuthree as the Director of Synnex (Thailand) Public Company
Limited and Ms. Sutida Mongkolsuthree of Next Capital Public Company Limited.

3. Mr. Patinya Dheva-aksorn is the spouse of Ms. Suthida Mongkolsuthee who is the authorized director of Next Capital Public
Company Limited.
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Shareholder structure of the Company’s major shareholders
Com7 Public Company Limited engages in the business of selling IT products, mobile phones, accessories and
providing repair services and other services. The list of major shareholders as of March 9, 2023, is as follows:

1. Mr. Sura Khanittaweekul ' 601,310,400 25.05%
2. Mr. Pongsak Thammataree 539,516,200 22.48%
3. Thai NVDR Company Limited 129,137,065 5.38%
4, Mr. Bancha Phanthumakomol 86,600,000 3.61%
5. Ms. Aree Preechanukul 71,200,000 2.97%
6. STATE STREET EUROPE LIMITED 62,028,802 2.58%
7. Mr. Amnuay Phichitpongchai 37,952,700 1.58%
8. Ms. Orawan Wichienkavee 31,115,800 1.30%
9. SOUTH EAST ASIA UK (TYPE C) NOMINEES LIMITED 27,479,560 1.14%
10. Mr. Kritchawat Voravanich 25,680,000 1.07%

Note : 1. Mr. Sura Khanittaweekul is a director of Next Capital Public Company Limited.

Synnex (Thailand) Public Company Limited engages in the business of distributing computer technology products,
information systems and various communication devices. The list of major shareholders as of August 25, 2023, is as

follows:
1. T.K.S. Technology Public Company Limited ' 326,355,876 38.51%
2. King’s Eye Investments Ltd. 296,450,000 34.99%
3. Bnp Paribas Hong Kong Branch 42,489,513 5.01%
4. Thai NVDR Company Limited 12,680,741 1.50%
5. KKP LONG TERM EQUITY DIVIDEND FUND 12,623,700 1.49%
6. N.C.B.TRUST LIMITED-NORGES BANK 30 6,867,000 0.81%
7. KKP EQUITY RETIREMENT MUTUAL FUND 4,056,820 0.48%
8. LGT Bank (Singapore) Ltd. 3,500,000 0.41%
9. Mr. Pete Dheva-aksorn 2,785,100 0.33%
10. KKP SMALL AND MID CAP EQUITY FUND 2,489,750 0.29%

Note : 1. TKS Technology Public Company Limited has a major shareholder, Monkolsuthree Holding Company Limited, holding

32.96% of the shares. Mongkolsuthree Holding Company Limited is a holding company of the Mongkolsuthree family with
the major shareholder, Ms. Sutida Mongkolsuthree, holding 84.00% of the shares.

2. King's Eye Investments Ltd. is held by Synnex Group, Taiwan.

(2) Shareholding in other companies

Next Capital Public Company Limited holds shares in 1 company, Next Money Company Limited, where the company
holds 99.99 percent of shares, and has a paid-up capital of 50.00 million baht.

(8) Agreement between the major shareholders

- None -
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1.4 Amount of registered capital and paid-up capital

1.4.1 Registered capital

As of December 31, 2023, the Company has registered and paid-up registered capital of 806,500,000 baht, divided
into 1,613,000,000 ordinary shares at the par value of 0.50 baht per share and paid-up capital of 675,000,026 baht,
divided into 1,350,000,052 ordinary shares with a par value of 0.50 baht per share.

1.5 Issuance of other securities

1.5.1 Convertible securities of the company

(1) Warrants to purchase the Company’s ordinary shares allocated to management (including executives who
hold directorships of the Company and/or its subsidiaries) and/or employees of the Company and/or Subsidiaries
No. 1 (NCAP-ESOP W1)

The Extraordinary General Meeting of Shareholders No. 1/21, dated July 15, 2021, resolved to approve the issuance
and offering of warrants to purchase ordinary shares of the Company (NCAP-ESOP W1) to the management (including
executives who hold directorships of the Company and/or its subsidiaries) and/or employees of the Company and/or
subsidiary No. 1, in the amount not more than 38,000,000 units, to create incentives and rewards for personnel who
participate in the success of the organization to be dedicated to work and have a sense of organizational ownership, as
well as to retain the personnel that are important to work with the company for the long term. The main details are as

follows.

Types of warrants Warrants to purchase ordinary shares of Next Capital Public Company Limited (NCAP-
ESOP W1), in the name of the holder and which cannot change hands except in the

cases specified in the conditions for exercising rights.

Number of warrants
Offer price
Offering value

Term of Warrants

Number of ordinary shares allocated to
support the exercise of warrants

Exercise ratio

Exercise price

Warrant offering period

Exercise period

22 Next Capital Public Company Limited

Not more than 38,000,000 units
0 baht per unit (zero baht)
0 baht (zero baht)

Not more than 5 years from the date of issuance of the warrants. After the issuance, the
Company will not extend the term of the warrants.

38,000,000 shares, representing 2.81% of the total number of shares sold of the
Company, amounting to 1,350,000,052 shares.

On April 28, 2022, the exercise ratio was changed from 1 unit per 1 ordinary share to
1 unit per 1.30 ordinary shares.

On April 28, 2022, the exercise ratio was adjusted from 16 baht per share to 12.28
baht per share.

The Company will issue warrants within 1 year from the date of approval to issue and
offer for sale warrants from the shareholders’ meeting of the Company.

Able to exercise the right from the 4th year from the date of issuance of the warrants. The
right can be exercised according to the total allocated amount on the last business day of
March, June, September and December of each calendar year throughout the life of the
warrants (exercise date).

The remaining warrants after the exercise or not exercised on any exercise date can be
accumulated to use the rights on the next exercise date throughout the life of the warrants,
but after the expiration of the warrants any warrants that are not exercised will be canceled
and terminated.
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(2) Warrants to purchase ordinary share of Next Capital Public Company Limited No.1 (NCAP-W1)
The 2022 Annual General Meeting of Shareholders on 21 April 2022 to consider and approve the capital increase
and approve the issuance and offering of warrant to purchase the ordinary shares of the Company.

1. Newly Issued Ordinary Shares

Company issuing 675,000,000 newly issued ordinary shares at the par value of 0.50 Baht per share. The objectives
for the capital increase are: 1) to allocate newly issued ordinary shares to the existing shareholders in proportion to their
shareholdings excluding the shareholders whose holdings of such share would subject the Company to any obligations
under the law of other jurisdiction in the amount not exceeding 450,000,000 shares, and the subscription ratio is 2
existing shares to 1 new share. at an offer price of 4.5 Baht per share, totaling to an amount of 2,025.00 million baht;
and 2) to reserve for the exercise of the warrants allotted to the existing shareholders that subscribed and allotted with
the newly issued ordinary shares issued and offered to the existing shareholders in proportion to the shareholdings
excluding the shareholders whose holdings of such share would subject the Company to any obligations under the law
of other jurisdictions in the amount not exceeding 225,000,000 shares, The offering ratio is 2 newly issued ordinary
share per 1 unit of warrant.

2. Warrants to purchase ordinary share of the Next Capital Public Company Limited No.1 (NCAP-W1)

The company will allocate Warrants to purchase ordinary shares of Next Capital Public Company Limited No.1
(NCAP-W1) allocated to the existing shareholders who subscribed and were allotted with newly issued ordinary shares
issued and offered to the existing shareholders in proportion to the shareholdings excluding the shareholders whose
holdings of such shares would subject the Company to any obligations under the law of other jurisdictions in the amount
not exceeding 225,000,000 shares, with no offering price (the offering price is zero Baht). The offering ratio is 2 newly
issued ordinary shares per 1 unit of warrant. Exercise Price 7 Baht per share. Term of Warrants 1 year 6 months after
the issuance and offering of the Warrant. The main details are as follows.

Type of Warrants Warrants to purchase ordinary share of Next Capital Public Company Limited No.1
(the “Warrant” or “NCAP-W1”).

Number of warrants issued and offered Not exceeding 225,000,000 units.

Offering Price 0 baht per unit (zero baht)

Offering value 0.00 Baht (zero baht)

Term of Warrants 1 year 6 months after the issuance and offering of the Warrant. (the maturity date of

the Warrant falls on the last exercise date on 21 December 2022 and the Warrant
will be terminated the next day.)

Number of ordinary shares allocated to Not exceeding 225,000,000 shares (with a par value of 0.50 Baht per share) equivalent
support the exercise of warrants not exceeding 25.00% of the number of shares issued and paid-up of the Company
in the amount of 1,350,000,052 shares

Exercise Ratio 1 unit of the Warrant have the rights to purchase the ordinary shares of the Company
for 1 share. (Maybe adjusted subject to the rights adjustment conditions)

Exercise Price 7 Baht per share (with a par value of 0.50 Baht per share)
(Maybe adjusted subject to the rights adjustment conditions)

Exercise Period and Date The Warrant holders may exercise the Warrant every last business day of March
and September throughout the term of the Warrant. The first exercise date will be in
September 2022 and the last exercise date will be on the maturity date of the Warrant,
or 1 year and 6 months from the issuance date. From the date of issuance of the
warrants (21 December 2023) If the exercise date does not fall on a business day,
the exercise date of the Warrant shall be made on the preceding last business day.

As of December 21, 2023, the rights to purchase common shares of the Company according to the warrant to
purchase common shares under the NCAP-W project has expired.
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1.6.2 Debt securities

The 2023 Annual General Meeting of Shareholders on April 21, 2022 resolved the approval of issuing and offering of
debentures amounting to not more than 2,000 million baht to be used in business operations and/or business expansion.
and/or as working capital of the business and/or repayment of loans and/or other purposes as the Board of Directors
deems appropriate.

As of December 31, 2023, the Company has outstanding debentures not yet at maturity date, totaling 455.50 million
baht, with named debentures, unsubordinated, uninsured, and shareholder representatives. The details of outstanding
debentures are as follows:

NCAP258A 2 years 18 August 2023 18 August 2025 109.10
NCAP262A 2 years 6 months 18 August 2023 18 February 2026 346.40

Note: Value of debentures as shown above is the different offering value from the value as appearing in the Company’s statement of
financial position which has deducted expenses related to issuing debentures.

On August 15, 2023, TRIS Rating Co., Ltd. maintained the corporate credit rating of Next Capital Public Company
Limited at the level of “BBB-" with a credit rating outlook of “Stable.”

1.6 Dividend Policy

The Company has a policy to pay dividends at the rate of not less than 40% of the net profit of the separate
financial statements after deducting corporate income tax and legal reserves and other reserves (if any). In this regard,
the Company will consider the dividend payment by considering various factors in order to maximize the shareholders’
benefits under the following conditions.

1. The payment must not significantly affect the normal operations of the Company.

2. Dividend payments are subject to change depending on operating results, financial position, liquidity, need
for working capital, investment plans and future business expansion, market conditions, suitability and other
factors related to the operations and management of the Company as the Board of Directors and shareholders
deem appropriate.

3. The Company must have sufficient cash for its business operations and such undertaking must maximize
benefits of the shareholders as the Board of Directors and the shareholders of the Company deem appropriate.

4. Dividend payment shall be made equal to the number of shares per share. Once the Board of Directors’
meeting approves the payment of dividends, it must be presented for approval at the shareholders’ meeting,
unless it is an interim dividend payment. The Board of Directors has the power to approve the payment of

interim dividends and report it to the next general meeting of shareholders.
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@ RISK MANAGEMENT

Risk management plan and policy

The Company adheres to organizational risk management for the achievement of its business operations according
to the goals or objectives and good corporate governance towards the stable and sustainable growth. The Company has
therefore established a risk management policy as a guideline and framework for the operations of all business units.
The roles, duties, and responsibilities in risk management have been clearly specified for relevant individuals, including
the Board of Directors, the Audit Committee, the Risk Management Committee, senior executives, risk management
working group, persons responsible for risk management of each unit, internal auditor, and all employees. Besides, the
procedures of the risk management system have been stipulated for the Company’s business operations towards the
achievement of its objectives and risk control management up to an acceptable level, in line with assigning relevant
persons and staffs for the regular communication on potential risks and the provision of risk management reports to the
Risk Management Committee.

Risk factors for the Company’s business operations

The Company commits to its sustainable risk management and provides the support for risk management as part
of the organizational culture and value by managing various risks which affect overall operations up to a controllable and
acceptable level. Thus, the Company’s has implemented its appropriate risk management strategies to avoid, transfer,
control, or accept those risks which may significantly impact on business operations as follows:

1. Risk from hire purchase loan business operations
Financial risk
Risk from operations
Legal and compliance risk
Risk of launching new products

o 0k wbd

Risk for Investment of Shareholders

1. Risk from hire purchase loan business operations
1.1. Risk from less competitiveness

The motorcycle industry has continuously expanded in 2023, with intense competition among the motorcycle
leasing business operators in terms of speed of loan approval, interest rate, and sale promotional costs. Meanwhile, the
interest rate received has been decreased due to the control of hire purchase interest rate by the Office of the Consumer
Protection Board. Nonetheless, there is a trend of higher interest rates. Therefore, the Company plans for a stricter policy
in providing more quality loans, with its risk control as appropriate to the level of lower interest rate. As a result, each
entrepreneur needs to implement various strategies to increase its market share, leading to more intense competition
and possibly significant impacts on business operations, financial status, and operating results of the Company.

Since the Company started its business as a service provider of loans credit for motorcycle manufacturers (Captive
Finance) before its business expansion to provide hire purchase loans without limits to car manufacturers. Thus, the
Company has developed its good relationships with motorcycle dealers for a long time. In the meantime, the Company
always improves its competitive marketing strategies as well as the system and process for rapid loans approval to meet
the satisfaction of overall customers and distributors. This also comprises debt collection strategies, such as a survey
to analyze the trend of demands among hire-purchasers and the interest rate in providing loans credit. The information
from those hire-purchasers is then analyzed to classify customer groups and determine credit policies as appropriate to
each group, including the improvement of communication and follow-up in case of any avoidance by hire-purchasers for
paying installments. Additionally, the Company has a policy of hiring the checkers who are local people, along with the
development of personnel and work system efficiency towards the Company’s confidence in maintaining its competitiveness
and continuous growth in the future under reasonable costs.
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1.2. Risk from legal regulations on interest rate ceilings in the motorcycle leasing business

The company operates a motorcycle leasing and financing business under the supervision of the Consumer
Protection Board. According to the announcement of the Board regarding contracts, the business of leasing and financing
motorcycles is considered a controlled contract. The interest rate for motorcycle leasing is set at the Effective Interest
Rate not exceeding 23% per year, including other terms and conditions, effective from January 2023 onwards. This may
pose a risk to the company’s operations as interest income from leasing contracts decreases. The company is aware of
these impacts and has taken measures to mitigate the risk by reducing debtor risk to align with the decreased interest
rate, as well as cutting various expenses.

1.3 Credit risk

The Company provides loans credit to customers who are unable to access financial resources from commercial
banks or other financial institutions. Thus, there can be a high risk for the Company in case those customers may not
have the ability to repay their debts. The main credit risk includes: 1) Risk from the approval of loans with no potential
income, 2) Risk from the inability to seize collaterals, and 3) Risk due to loss of sale from the seized collaterals.

The Company has established a plan for the reduction of credit risk as follows:

Credit policy - The Company has specified for a review of its credit policy, in line with the regular analysis of loans
portfolio regularly as well as the development of appropriate tools for loans analysis and approval, such as customer’s
credit score.

Process for the verification and approval of loans credit - The Company has established the loans credit regulations,
in line with the separation of duties as appropriate. The checkers are responsible for meeting with high-purchasers to
inquire and collect information about high-purchasers and guarantors before sending all details to the staff at the loans
approval department for the review, analysis, and approval of loans. Also, there is a regular inspection as scheduled by
the internal audit department.

Follow-up on debts - The Company has maintained its efficient debt and collateral collection process through
telephone by the staffs and the outsource personnel in case of any continuous defaults on payment.

2. Financial risk
2.1. Liquidity risk

The Company has obtained loans from financial institutions as its main source of business. It complies with the
financial terms and conditions of those financial institutions, such as maintaining a debt-to-equity ratio, ability rate of
debt repayment, ratio of debtors to interest-bearing debts, etc. This may result in the Company’s effects if the financial
institutions request for loans return or no renewal of loans contract or any incompliance to the terms of the loans contract
by the Company. Thus, the loans must be revoked and the Company shall be affected by liquidity risk for the procurement
of funding sources to customers and its own operating results.

The Company has had its guidelines for the reduction of such risks by contacting and requesting for loans credit from
many financial institutions to reduce the reliance on loans credit from a single financial institution. The Company always
has good records of loan repayments and maintains various ratios according to the terms of each financial institution.
Thus, the Company is confident on its receiving continuous support and renewal of loans contract, including additional
funding sources, such as issuing bonds, etc.

2.2. Risk from interest rate fluctuation

The Company’s main income is from the interest of hire purchase contract calculated by a fixed interest rate throughout
the hire-purchase term. Meanwhile, the Company’s financial costs come from the loans of financial institutions and issuance
of debentures calculated by fixed and floating interest rates. The loans with floating interest are from financial institutions
with reference rates set by the Bank of Thailand. If the interest rates are likely to increase, the Company’s financial costs
will be also higher. In the meantime, it is difficult for the adjustment of interest which charged to customers, the Company
thus recognizes lower income from the difference of interest rate, leading to significant impacts on its operating results.
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The Company realizes on the management of such risks and establishes several guidelines to reduce those risks throughout
the whole process. The credit policies have been specified in consistent with the return on lower hire-purchase interest
rates in a bid to reduce the expected credit loss. Also, there is a plan to reduce the costs of interest paid by entering into
interest rate swap transactions to prevent the fluctuation of interest rate, including the provision of additional funding sources
with fixed interest rates and the use of technology for the costs in helping reduce the costs of sales and administration.

3. Risk from operations

3.1. Risk from loss or shortage of personnel

The hire-purchase loans service requires that personnel in certain positions must have knowledge, expertise, and
experience in performing specific tasks, such as a position with negotiation skills to screen hire-purchasers and build
good relationships with dealers. Also, some positions must be expertise in credit analysis for the approval of loans.
Therefore, the Company may be at risk in case of a shortage of personnel with knowledge and experience in performing
such positions. This possibly affects the Company’s business operations. Therefore, the Company needs to recruit new
employees for prompt replacement. It also take time for training to work effectively in accordance with the required
standards.

The Company has a policy for personnel recruitment through every channel, along with the continual personnel
development that focuses on knowledge and expertise at work. This also includes the cultivation of “NEEXT values” to
create the changes and innovations, with ethics, integrity, and adhere to the highest standards. Additionally, the personnel
must understand customers, partners, and coworkers other than being professional in working as a team. The Company
has set appropriate renumeration and welfare to motivate its employees towards their career growth together with the
Company. Moreover, the Company plans on its manpower as a regular basis, including the rotation of work so that the
employees can work in place of each other and those who resign without affecting the Company’s operations.

3.2 Risk from discontinuity of important transactions

The Company’s business operations are at risk for various threats which directly affect life and property, including
the safety of employees which unavoidably impact on business operations. The Company has continuously monitored and
analyzed overall situations which may cause any violent incidents. In the meantime, the Company has set up a team to
closely monitor and analyze those violent situations. This also includes the communication with employees and relevant
persons about the said situations and practices regarding the safety and the up-level of security in the Company’s work
areas. Moreover, the Company has prepared for the Business Continuity Plan (BCP), which includes the information
technology system to support working from home and at the Backup Office. At the same time, there is the Disaster
Recovery Plan: DRP as a support in case of any critical events which may disrupt the Company’s information technology
system towards the reduction of possible impacts. Moreover, the Company’s technology system is restored at appropriate
time. Importantly, the Company has arranged for testing of its plans to support continuous business operations as well
as emergency plans in information technology every year.

4. Legal and compliance risk

The Company is committed to its organizational development for sustainable growth and business operations in
compliance with the laws, regulations and rules, as well as other related laws, with transparency in information disclosure.
Therefore, the Company has established its corporate governance department to always comply with new laws. Also,
relevant knowledge is disseminated towards the compliance to regulations and inspection process with accuracy and
appropriateness.

In 2023, the Company has set up additional procedures for the inspection and management of legal risk to improve
the process of controlling the laws in relation to the Company’s business operations. The Company also follows on new
laws and procedures for its management of legal risk after the enactment of those laws with efficiency.
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However, even though currently motorcycle and motorcycle leasing businesses are not regulated by the Bank of
Thailand, the Bank of Thailand has drafted a Royal Decree to place certain types of financial businesses under the
jurisdiction of the Financial Institutions Business Act of 2008. This is to oversee the leasing and hire-purchase businesses,
including leasing and hire-purchase of cars and motorcycles. If the Royal Decree is issued, it may have an impact on
the operations of the companies. As of the end of 2023, there is no conclusive summary on this matter.

5. Risk of launching new products

To reduce its reliance on main income from hire-purchase loans to motorcycles only, the Company always finds
the opportunities to launch new products, which may be at risk for not being able to meet its specified goals. Thus, the
Company has established its work processes in launching new products to avoid such risk, e.g., the feasibility studies
as well as the analysis of strengths, weaknesses, opportunities, and threats (SWOT Analysis), including the arrangement
of expert personnel and funding to establish business policies, goals, budget plans, and various operational procedures.
This also includes the identification of risk factors and guidelines to prevent any possible risks.

6. Risk for Investment of Shareholders
6.1 Risk from having a major shareholder to hold shares in a proportion greater than or equal to 25 percent

of the registered capital

As of December 31, 2023, the Company’s major shareholders are Com7 Public Company Limited (“COM7”), holding
34.32% of the Company’s total issued and sold shares, and Synex (Thailand) Public Company Limited (“SYNEX”), holding
26.98% of the Company’s total issued and sold shares. Thus, these two major shareholders can exercise their rights
to oppose or disapprove the resolution on various issues of the shareholder’'s meeting. According to the regulations or
related laws, it is required for a vote of not less than three-fourths of the total number of shareholders who attend the
meeting and have the rights to vote on various issues, such as the amendment of the Company’s regulations, increase
of capital, and decrease of capital, etc.

6.2 Risk for the Company’s shareholders being limited to receive certain types of benefits for securities
holders of restricted countries in case of the Preferential Public Offering of securities in the future

As a public limited company, the Company can from time to time issue various instruments, as well as new
common shares, and other types of instruments such as warrants or TSR or convertible bonds by allocating to existing
shareholders in proportion to their shareholding, even though it is not required for any public limited companies to offer
the rights to purchase additional common shares to existing shareholders first when issuing additional common shares.
In case of offering or giving the rights to ordinary shareholders for a purchase of additional common shares or any rights
of all forms, the Company maintains the rights to exercise its discretion in offering such instruments to shareholders. In
the meantime, the Company may not offer the rights to subscribe for such instruments to ordinary shareholders outside
Thailand. Under the applicable laws, the Company also may not be allowed to offer such instruments to shareholders in
certain countries unless the relevant steps are taken. For example, the Company may not offer such rights to common
shareholders who are U.S. persons within the meaning of the Regulation S under the United States Securities Act
1933 (including the amendments). However, it is exempted that (a) there is a registration statement for the offering of
securities effective under the Securities Act of the United States, or (b) it is an offer for sale of such rights to persons
holding shares according to exemptions under the United States Securities Act. In some countries, the compliance with
securities laws or other regulatory requirements may prohibit investors from exercising their rights to purchase securities
in proportion basis. Thus, this may reduce the proportion of shareholding of those investors. Whereas, the Company is
not required to apply for the registration of common shares in any countries so that foreign investors can exercise their
rights for the future purchase of additional common shares as proportion basis.
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) DRIVING BUSINESS FOR SUSTAINABILITY

Sustainable Development

The company has established a framework for sustainable development based on the international criteria set by

the United Nations (Sustainable Development Goals (SDGs)).
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3.1 Policy and Objectives for Sustainable Management

The company has established policies to govern responsible business practices, aiming for excellence in accordance

with best practices in corporate governance. This is to serve as a guiding principle for the board, executives, and employees

at all levels of the company, promoting systematic and standardized operations that can be audited. This initiative aims to

enhance transparency and foster confidence among shareholders, investors, and stakeholders. The company will oversee

and manage operations in line with its objectives and goals under the strategy, operational policies, and business conduct

guidelines with ethical considerations and compliance with relevant laws. Efficient monitoring, performance evaluations,

and reporting mechanisms will be implemented, demonstrating respect for rights and accountability to shareholders and

stakeholders. The company will consider societal and environmental benefits, adapt to ongoing changes, and strive for

sustainable business practices to remain competitive. Clear goals and sustainable practices are outlined in the following

seven points.

Management Objectives for Sustainability

1.

Sustainable Value Chain Management: The company aims to manage the value chain sustainably, considering
the maximum benefits for all stakeholders, adhering firmly to corporate governance policies and anti-corruption
policies. An efficient and transparent corporate governance structure has been defined, allowing for verification.
Additionally, there is a focus on creating understanding and communication for both corporate governance and
sustainable development among employees.

Environmental Impact Reduction Participation: The company actively participates in reducing environmental
impact by managing environmental aspects in accordance with relevant laws and regulations. The company
continually improves, develops, and seeks new measures or methods to prevent, control, and reduce the impact
on communities and the environment.

Sustainable Workforce Development: The company places importance on the sustainable development of its
workforce, promoting and fostering a learning community within the organization. This includes raising awareness
of responsibility toward the community and society.
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Sustainability Practices: 7 Points

1.

30

Promoting Environmental Responsibility

Foster awareness and instill a culture of environmental protection, addressing climate change, and managing

environmental impacts.

1. Cultivate a culture within the organization where every employee is conscious and actively involved in
thinking about and seeking ways to reduce resource and energy consumption, as well as minimizing waste
and greenhouse gas emissions to prevent, control, and minimize environmental impacts on communities
and society.

2. Consistent Environmental Operations
Maintain a continuous commitment to environmental operations by implementing projects and processes
aimed at reducing the environmental impact resulting from the company’s business activities.

3. Promoting Environmental Sustainability Throughout the Supply Chain
Select business partners, contractors, and business affiliates based on their environmental management
capabilities and alignment with the company’s environmental policies within the supply chain.

Cultivating Awareness and Developing Human Resources

Promote virtues, ethics, and social and environmental responsibility to establish an organizational culture.

Manage risks and demonstrate social and environmental responsibility through communication, support training

programs, and ensure the well-being of employees. Foster a positive work atmosphere and environment,

ensuring employee satisfaction and efficient performance in alignment with organizational goals.

Respecting Human Rights and Labor Practices

The company treats employees and workers without discrimination, providing equal opportunities, assigning

tasks based on capabilities, and offering fair compensation. Show respect and dignity to employees, contractors,

and partners, emphasizing human dignity. Care for and protect the safety of employees, workers, and company
assets without compromising the rights and safety of others. Uphold personal rights, maintain confidentiality,
disclose information responsibly, and use personal information in strict accordance with applicable laws.

Occupational Safety, Health, and Well-being

The company prioritizes the management of occupational safety, health, and the working environment for its

employees. It has established rules, work practices, and standards to ensure safety, prevent occupational

diseases, and minimize environmental impacts in various work areas. This includes taking care of the health
of employees.

Good Corporate Governance

Adhering firmly to transparent, fair, and responsible business operations, the company is committed to all

stakeholders. It strictly follows laws, regulations, guidelines, methods, policies, regulations, announcements,

and company orders related to good corporate governance, risk management, business continuity management,
accounting policies, and the prevention of corruption and corporate fraud.

Sustainable Economic Growth

The company prioritizes all stakeholder groups, promoting and supporting sustainable development throughout

the business chain. It conducts business in a manner that fosters sustainable development.

Anti-Corruption Measures

The company is aware of the importance and is committed to resisting bribery, corruption, and participating

in the Thai private sector’s joint commitment against corruption. It establishes policies and guidelines to guide

its practices.
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3.2 Managing Impacts on Stakeholders in the Business Value Chain

3.2.1 Business Value Chain

The company places importance on the process of managing the business value chain and pays attention to every

step to respect the benefits of stakeholders. Starting with sourcing funds from financial institutions and investors, the

company selects partners with standards in customer service. When customers express a desire for credit, the company

collects information and supporting documents for credit analysis and approval. As the due date for installment payments

approaches, the company notifies customers in advance, allowing them to make payments.

Furthermore, the company utilizes technology in its operations to match trade partners and develop new innovations

for convenience, speed, and efficiency in service. This is done to expand the concept of value chain management for

sustainable business practices.

Debt tracking
and settlement

&

Business
Value Chain

Providing
loan to the
customer

Loan
consideration

Financial
source
procurement

Customer
selection

Loan
analysis

Good corporate governance, transparency, fairness, and

Anti-corruption policy and promotion of ethical practices
Ethical handling of customer data

Equal treatment of customers

Comprehensive customer guidance, including suitable
service reception

Establishing clear and non-discriminatory policies and

Anti-corruption policy and promotion of ethical practices
Developing partnerships through knowledge sharing, such
as providing tax knowledge and implementing technology
to improve efficiency

Improving procurement policies to select environmentally
friendly products

3.2.2 Analysis of Stakeholders in the Business Value Chain
Customers « Treat customers equally and fairly .
« Receive feedback, including engaging in auditable
suitable customer service .
« Safeguard the confidentiality of customer @ «
information .
Partners / Alliances « Receive accurate and prompt information | «
« Adhere to agreements and conditions, conditions
making fair payments .
e Conduct business with honesty and
integrity
« Acquire knowledge for development,
enhancing capabilities and service -«
excellence
Staff « Adequate and appropriate compensation, = e

benefits, and welfare

« Job security .
« Equality and opportunities foradvancement = «
« Training and development plans for

knowledge and skill enhancement .

Establishing appropriate compensation, benefits, and
welfare

Conducting an annual employee engagement survey
Adhering strictly to the rights and employment policies
Focusing on health and well-being in the workplace
Offering training courses tailored to job roles and positions
Succession planning

Providing a complaint mechanism through official channels
Utilizing the company’s LINE Open Chat for communication
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Shareholders/Investors

Competitors

Community and Society

Good corporate governance

Sustained and continuous business growth
with good returns

Effective risk management

Access to governance information
and transparent disclosure, subject to
verification

Accurate and timely disclosure of news and
company performance results

Fair and transparent trade competition
Information exchange

Supporting various community activities
Avoiding negative impacts on communities
and the environment

Transparency in operations

Adherence to human rights principles and
resistance against corporate corruption

Transparent and fair business governance with accessible
channels for shareholders to express opinions and file
complaints directly to the company

Fair dividend payments

Accurate disclosure of information following the guidelines
for information disclosure of registered companies
Development of business strategic plans

Comprehensive risk management

Efficient management structure for good corporate
governance

Adherence to ethical principles for conducting business
fairly and transparently

Participation in trade associations for collaborative business
development

Supporting various activities or participating in initiatives to
consistently contribute to the creation and development of
a vibrant society and community

Adhering to social and environmental responsibility policies
Transparent and accountable corporate governance, subject
to regular audits

Policies against corporate corruption and promotion of
ethical practices

Channels for Stakeholder Engagement by Beneficiaries include:

Customer Information

Complaints

Investor Information

Business Partners/
Competitors

Others

Line Connect: @nextconnect
Facebook: Next Capital
Email: cs@nextcapital.co.th

Tel: 02-342-9699 Customer services
Email: cs@nextcapital.co.th

https://www.nextcapital.co.th/th/contact-us

Tel: 02-096-6986 Investor relations
Email: ir@nextcapital.co.th

https://www.nextcapital.co.th/NCAP/ir_index.php

Annual Shareholders’ meeting
Annual Report
Company’s Registered Investor Activities

a member.

www.nextcapital.co.th
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Sustainable Development Performance Report for the Year 2023
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Environmental Policy and Practices

The company actively seeks ways to manage the environment in accordance with relevant laws and
regulations. Additionally, it continually improves, develops, and explores new measures or methods in environmental
management systems to enhance efficiency, reduce resource and energy consumption, minimize waste and
greenhouse gas emissions. This includes the recycling of resources to prevent, control, and minimize the impact
on communities and the environment.

Environmental Goals and Participation in Environmental Impact Reduction

Short-term goals: Employees will have knowledge and understanding of environmental project operations,
and projects will be implemented to reduce greenhouse gas emissions within the organization. Responsible
guidelines will be established for sourcing materials and equipment to minimize impacts on communities and
the environment. Environmentally friendly materials and equipment will be prioritized.

Long-term goals: Research data and develop technologies for reducing greenhouse gas emissions by the year
2027.

Environmental Operation Results

Waste Management

The company has advocated for employees to segregate waste before disposal, including general waste,
wet waste, and recyclable waste. This promotes convenience for proper disposal or potential reuse, reduces
foul odors, and minimizes insect vectors that can directly impact employee health.

In waste management through recycling, the company has initiated a waste separation process within
office buildings, starting with the main office. This serves as a model to raise environmental awareness among
employees. The company has established a waste segregation policy based on types to encourage recycling
and reusing processes. The initial focus has been on segregating paper and plastic bottles from the general
waste stream.

Energy Management

The company has established practices for efficient and conscious energy use. It has implemented campaigns to
turn off lights during breaks and at the end of the workday, aligning with the company’s project execution plan, “Turn Off
Lights during Breaks and at the End of the Workday.” Additionally, initiatives include “Turn Off Computer Screens during
Midday Breaks” and “Unplug Devices every Friday and on holidays before leaving home.”
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These energy conservation operational policies aim to raise awareness among all personnel within the organization,

emphasizing the importance of energy conservation. Cooperation is encouraged to reduce electricity consumption,

promoting cautious energy usage.
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Electricity Usage Comparison Table

Head office electricity cost 1,592,503.79 1,542,729.44

**Comparing electricity usage (cost) in 2023, it decreased by 49,774.35 Baht.

Environmental Management for Greenhouse Gas Reduction

In 2023, the company participated in training related to greenhouse gas management to foster understanding of

the methods and procedures for assessing the organization’s greenhouse gas emissions. Data collection began in 2024,

and while data verification by the relevant authorities or equivalent is still pending, the company is committed to actively

reducing greenhouse gas emissions through various activities, including:

34

The company emphasizes managing and mitigating greenhouse gas issues. In 2023, the company conducted
inspections of its fleet of 83 operational rental cars to ensure their readiness for use, reducing pollution from
vehicle exhaust that impacts the environment.

The procurement, utilization, and selection of environmentally friendly office supplies, materials, and products
are prioritized by the company.

The company promotes a reduction in paper usage across all departments, encouraging the efficient use of
paper on both sides and initiating the transition to electronic work processes.

Paper reduction initiatives involve developing the company’s own mobile application. From 2021 to 2022, the
company focused on developing e-document platforms for information storage, both within and outside the
organization. This effort aims to decrease paper consumption in each process. The company also practices
reusing paper for one-sided printing and uses emails and bulletin boards for communication.

The company has developed electronic channels for delivering receipts and tax invoices to customers, starting
service in September 2023. This initiative has significantly reduced the production of paper receipts, saving
a total of 159,943 copies.

The company encourages employees to use fabric bags instead of plastic bags and advocates the use of
personal glasses to reduce the continuous consumption of plastic packaging materials.
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Sustainable Social Management

Social Policies and Practices

The company is aware of its responsibility to communities and society, aiming to strengthen and genuinely
contribute to the well-being of communities. With objectives centered around knowledge-building, job creation, and
human development, the company has policies to provide assistance and contribute to societal development. It actively
engages in various activities with surrounding communities in its operational areas, responding to events that impact
communities, society, and the environment resulting from the company’s operations. The company operates efficiently
and responsively, promoting employee awareness and responsibility toward the environment and society.

Social Goals emphasizing the sustainable development of skilled personnel

Short-term: Employees have knowledge and understanding of social and community-related tasks, and the company
provides avenues for employees to voice complaints through a confidential management process. The company promotes
equality and adheres to human rights principles.

Long-term: Supporting the local recruitment of employees residing in each branch’s locality, with a goal set for the year
2027. There is a commitment to support the local hiring of employees by 90%, and in 2025, there will be campaigns to
encourage employees to increase blood donations by approximately 20-30% compared to 2023. Additionally, employees
actively participate in at least two social assistance projects.

Social Performance Results

Customer Responsibility
The company is dedicated to delivering services for customer satisfaction and maximizing customer benefits.
This includes prioritizing the quality and standards of services, ensuring customers receive transparent and fair
services. Additionally, the company focuses on developing modern systems to meet customer needs. Legal
compliance is a crucial aspect, and the company commits to not engage in deceptive practices, misleading
actions, or actions that could cause misinformation. The company also emphasizes the confidentiality of customer
information, implementing systems for data storage and security. Continuous improvement and development of
systems, including the secure storage of important customer documents, are undertaken to prevent data leaks.

1. In 2023, the company set customer satisfaction goals, considering resolving key customer complaints
by no less than 80%. The company conducted customer satisfaction surveys, and the results showed
a satisfaction rate of 95%.

. Application Development: The company developed applications to support service such as Line Connect,
Face book and Chat bot, making it easy and fast for customers to access service-related information.

2. Raising Awareness and Employee Development through Training:The company conducts training programs
led by expert instructors, focusing on business-related courses and operations.

3. Improving Employee Quality of Life with Adequate Compensation and Benefits:The company establishes policies
for employee compensation and benefits, emphasizing fairness and alignment with company performance. This
serves as a strategy to motivate employees to perform at their best. Corporate KPls, developed continuously
and covering various aspects of company operations, are transferred from executive management to operational
staff. Each employee has personal KPls aligned with the company’s annual and long-term goals. These metrics
are used for performance evaluation, compensation assessment, and skill development planning. The individual

KPls guide training plans for employees, ensuring suitability for both short-term and long-term goals.
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1. Compensation in Monetary Terms: The company has a policy of compensating employees based on their
knowledge, skills, duties, and responsibilities. This approach considers appropriateness, fairness, and
alignment with industry averages. The company aims to maintain and enhance competitiveness in human
resources. Additionally, the company establishes a yearly bonus scheme that adjusts the annual salaries
of employees based on their performance, serving as a form of appreciation, reward, and motivation for
full and efficient job performance.

2. Other Compensation: Beyond general compensation, the company has established a provident fund
following the Provident Fund Act of 1987. Both the company and employees contribute to the fund monthly.

3. Employee Benefits: To develop a conducive working environment, the company not only adheres to legally
required benefits but also continually improves and adds various benefits, including:

- Accident Insurance: The company provides accident insurance benefits to facilitate medical treatment
in case of unexpected accidents, ensuring the stability of employees and their families.

- Medical Expenses: The company offers medical expense benefits to alleviate the financial burden
associated with medical treatments during ilinesses.

- Dental Check-ups: Annual health check-ups are provided to employees at both the main office and
branch offices, promoting regular awareness and consideration for their own health.

- Financial Assistance Benefits: The company provides financial assistance benefits in various forms, such
as marriage assistance and childbirth assistance, to support employees during different life stages.

4. Creating a learning community within the organization for the development of skills and knowledge of personnel.

Training
Number of training hours 312 Hours
Number of total staff 695 Person
Average training cost per course: 45 courses 6.5 Hours/Lesson
Total number of employees trained (counting duplicates) 1,191 Person

Responsibility Toward Employees

The company recognizes that employees are valuable resources and crucial factors in the organization’s success.

Therefore, the company commits to treating employees in accordance with human rights principles. Every employee

is expected to respect human rights without violating any laws. The company considers the needs of its employees to

promote skill development, as well as fair and equal treatment. This commitment extends to all aspects of employment,

including recruitment, compensation management, benefits, promotions, and training and development. The company

ensures fair, equal, and non-discriminatory practices in all employee-related activities.

Hiring Summary

Regular Employees 446 245

Employees with Disabilities 2 2

Total 448 247
Note: 1 The total number of employees includes management personnel.

2. In 2023, the company hired individuals with disabilities below the required quota. The company contributed funds to the fund

for the promotion and development of the quality of life of persons with disabilities.
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Responsibility Toward the Community and Society
The company emphasizes the safety of the community and takes responsibility for society and the community. It also
places importance on supporting the development of the quality of life and prosperity of the community. The guidelines
for community, social, and environmental practices include:
1. Taking responsibility and providing appropriate assistance to society and the community.
2. Providing guidance and knowledge regarding the terms and conditions of credit release to customers
comprehensively.
3. Engaging in activities or participating in events to contribute consistently to the creation and development of
a positive society and community.
Instilling a sense of responsibility for society and the community in employees at all levels.
Participating in social activities by organizing initiatives to aid the community in the service areas, with specific

projects such as [additional information not provided].

1. The company has organized activities to donate computers and educational equipment, including
scholarship funds, to create educational opportunities for the Namsap School in Kaeng Krachan District, Phetchaburi
Province. This school is located within the service area of the Phetchaburi branch. The school provides education
to students in the community, and the existing computers are insufficient to meet their needs.

e : o Vg

2. The company has engaged in social assistance activities by actively participating in the “Donate Blood to the
Thai Red Cross Society” campaign. Recognizing the importance of contributing to society, especially in saving the lives
of patients in need of a significant volume of blood, the company encouraged employees to voluntarily donate blood to
the National Blood Center, Thai Red Cross Society. This has been a continuous effort for the third consecutive year. In
the year 2023, a total of 5,000 milliliters of blood was donated.

Form 56-1 ONE REPORT / Annual Report 2023 37




Business Operations And Operating Results

3. The company has organized social and environmental activities, another initiative fostering the voluntary spirit
within the company. One of these activities is the “Temple and Community Cleaning” project, designed to contribute to
society. Employees actively participated by going to the field to clean Wat Klongrian in Hat Yai District, Songkhla Province,
located within the jurisdiction of the Hat Yai branch.

4. The company has collaborated with its business partners in the Narathiwat branch area. In response to the
warehouse explosion incident at the Munao Market, where a devastating explosion occurred in the heart of Munao Market,
Moo 1, Munao Sub-district, Su-ngai Kolok District, the company expressed support and donated goods with a total value
of 200,000 baht. This initiative aimed to bring joy and encouragement to the families affected by the flower warehouse
explosion incident in Munao Sub-ditrict, allowing them to smil

e again.
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5. The company has organized activities to promote employment for visually impaired individuals through massage
therapy with aroma diffusers. This initiative aims to generate income for visually impaired individuals while reducing
fatigue and relieving stress for employees.
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Sustainable Management in the Corporate Governance Dimension

Policies and Practices in Corporate Governance

The company has consistently embraced good governance practices to foster its sustainable growth and enhance
competitiveness. To achieve this, the company establishes an efficient and transparent corporate governance structure
that is auditable, underpinned by the principles of business ethics and compliance with laws. Additionally, the company
aims to promote understanding and communication among employees, both in terms of corporate governance oversight
and sustainable development.

Corporate Governance Objectives: Emphasizing Sustainable Value Chain Management

Short-term: Conduct a review of knowledge and understanding related to legal compliance relevant to the company’s
business for employees at all levels.

Long-term: The company aims to achieve a high score in corporate governance assessments from the National Anti-
Corruption Commission, based on evaluations of the company’s performance. This includes surveys of Thai registered
companies, reaching the “excellent” level.

Guidelines for Corporate Governance Practices:

Fundamental practices related to effective corporate governance are as follows:

1. Acknowledge the roles and responsibilities of the board as leaders of the organization, creating sustainable
value for the business.

Define the objectives and main goals of the business for sustainability.

Strengthen the effectiveness of the board.

Recruit and develop high-level executives and personnel management.

Promote innovation and responsible business conduct.

Implement suitable risk management and internal control systems.

Maintain financial reliability and disclosure of information.

© N o ok~ b

Support participation and communication with shareholders.

The relevant policies are as follows, with a requirement for a minimum annual review:
Ethics and integrity in business operations.

Corporate governance policies.

Risk management policies.

Policies and practices against corruption and corporate fraud.

Disclosure and complaint reporting policies.

Social and environmental responsibility policies.

N o~ owoDd

Cybersecurity and personal data protection policies.
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Performance in Corporate Governance

Report on Compliance with Good Corporate Governance Principles

The company’s board of directors is aware of the roles and responsibilities of the board in promoting good corporate

governance within the company. This is to ensure the continuous and stable growth of the company’s business, efficient

management, transparency, and fairness, thereby instilling confidence in all stakeholders. The company has followed

the principles of good corporate governance as outlined by the Stock Exchange of Thailand. The following actions have

been taken:

The company has planned for succession to ensure the continuity and efficiency of its operations. The company

has a policy of succession planning not limited to top management positions only. The selection of individuals for key

positions is conducted through a systematic process.

1.
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Good Corporate Governance Policy

Policy on Personal Data Protection and Information Security

In the year 2023, the company became aware of the rights to personal data of customers. The company
established policies for protecting personal data and ensuring the security of information systems, as
disclosed on the company’s website. These policies serve as guidelines for practicing data protection for
customers, employees, and business partners in accordance with the Personal Data Protection Act, which
has also been announced.

Whistleblower Reports and Complaints

To adhere to the anti-corruption policy following the guidelines of the Thailand’s Private Sector Collective
Action Coalition Against Corruption (CAC), the company has established and disclosed a Whistleblower
Policy. This policy outlines the procedures for receiving whistleblower reports and includes guidelines for
protecting whistleblowers. The company has communicated and provided channels for reporting through
its website. For more information, please visit the following link: [https://www.nextcapital.co.th/th/contact-us]
(https://lwww.nextcapital.co.th/th/contact-us).

The company ensures preparedness for successor individuals in developing the knowledge, capabilities, readiness,

and necessary skills according to their positions. This is to facilitate the smooth transition of responsibilities in

case high-level executives and key positions within the main functions are unable to fulfill their duties.

Successor individuals designated to inherit positions must not only possess qualifications and work experience

relevant to their roles but also undergo knowledge transfer and participate in additional training courses.

This is to ensure a seamless and continuous transition of responsibilities.
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ANALYSIS AND EXPLANATION OF THE
MANAGEMENT

Overview of business and significant changes

Next Capital Public Company Limited (“the Company”) mainly operates the business of providing hire purchase loans
service for motorcycles. The Company started its hire purchase loans service for used trucks in 2023 and the Car for
Cash service in 2023. It had a total income of 1,983.43 million baht, 1,921.85 million baht, and 1,381.89 million baht in
2023, 2022 and 2021, respectively. Its total revenue has grown steadily during 2021-2023, with a growth rate of 3.20%
in 2023 when compared to 2022 and 39.07% in 2022 when compared to 2021. The increase in revenue over the past 3
years has resulted from the Company’s expansion of credit portfolio, in line with the revenue from service fees related to
insurance work and bad debt income receives. According to the Announcement of the Contract Committee regarding the
hire-purchase business of automobiles and motorcycles as a contract-controlled business, B.E. 2022, it has stipulated
the effective interest rate for hire-purchase motorcycle of not exceeding 23% per year, effective from January 10, 2023.
This affected the Company’s interest income in 2023, with a decrease rate of income growth when compared to 2022.
The Company has established measures for such risk by placing more focus on the quality and ability of debtors to repay
debts.

The total expenses were 1,659.59 million baht, 1,712.16 million baht, and 992.48 million baht in 2023, 2022 and
2021, accounting for 83.67%, 89.10%, and 71.81% of total revenue, respectively. Most of the total expenses were selling
and administrative expenses, which accounted for 39-53% of total expenses. The Company’s expenses have been
risen according to the expansion of the company’s loan portfolio, including an increase of employee compensation, debt
collection service fee payable, and expected credit losses.

The interest spread was 12.76%, 17.68%, and 19.62% in 2023, 2022, and 2021, respectively. The decrease in interest
spread in 2023 was resulted from lower net interest income, mainly from the control of real interest rate for motorcycles
at a rate not exceeding 23% per year as aforementioned. While there was an increase on the cost of commission returns
in the 1st and 2nd quarters of 2023 before a decrease in the 3rd quarter of 2023. Also, the interest rate paid increased
in line with the increase in interest rates of financial institutions from which the Company borrowed.

The net profit was 259.83 million baht, 164.82 million baht, and 310.94 million baht in 2023, 2022, and 2021, or
equivalent to a net profit margin of 13.10%, 8.57%, and 22.50%, respectively. The increase of net profit margin in 2023
was mainly due to an increase in interest income, income from service fees related to insurance work and reduction in
expected credit losses.

As of 31 December 2023, 2022, and 2021, the Company maintained assets of 10,078.71 million baht, 8,359.73
million baht, and 5,831.17 million baht, respectively. This comprised current assets of 43-56% of total assets, mainly the
hire-purchase receivables due within one year net, and non-current assets accounted for 53-57% of total assets, mainly
the net hire-purchase receivables.

The capital structure as of December 31, 2023, 2022, and 2021 comprised total liabilities of 5,612.20 million baht,
4,129.45 million baht, and 3,822.89 million baht, respectively, accounting for 55.68%, 49.40%, and 65.56% liabilities and
equity. This included the Company’s owner’s equity of 4,466.51 million baht, 4,220.35 million baht, and 1,998.29 million
baht as of December 31, 2023, 2022, and 2021, respectively, or 44.31%, 50.48%, and 34.27% of total liabilities and
equity. Meanwhile, the non-controlling interests equaled to 171 million baht, 9.92 million baht, and 9.99 million baht as of
December 31, 2023, 2022 and 2021 respectively, or 0.00%, 0.12% and 0.17% of total liabilities and equity, respectively.

The total liabilities consisted of current liabilities which accounted for approximately 46-49% of total liabilities and
non-current liabilities of approximately 51-54% of total liabilities. Most of the Company’s current liabilities were trade and
other payables, short-term and long-term loans, and debentures.

The owners’ equity included the issued and paid-up share capital, share premium, share warrants, retained earnings,
and non-controlling interests. There was an increase in the owner’s equity according to the growth of the Company’s
retained earnings. In 2023, there was a reversal of the warrant to purchase shares in the amount of 115.20 million baht
due to expiry on December 21, 2023.

Form 56-1 ONE REPORT / Annual Report 2023 41




Business Operations And Operating Results

Operating performance and profitability
Income
The Company’s income can be divided according to types of income in 4 main groups, namely income from interest

of hire-purchase contracts, income from interest of loans, income from fees and services, and other income.

Income from interest of hire-purchase contract 2 1,540.63 77.68 1,5610.82 78.61 1,028.31 74.41

Income from interest of loans 2.54 0.13 - - - -

Income from fees and services * 237.49 11.97 180.11 9.37 143.60 10.39

Other income® 202.77 10.22 230.92 12.02 209.98 15.20

Total income 1,983.43 100.00 1,921.85 100.00 1,381.89 100.00
Note : " Percentage compared to total income

% Income from interest of hire purchase contracts with net calculated by commissions and direct expenses such as stamp

duty

Income from interest of loans with net calculated by commission

Income from fees and services relating to insurance, registration, and debt collection fees
Other income including bad debt receives, fines for late payments, etc.

The Company had a total income of 1,983.43 million baht, 1,921.85 million baht, and 1,381.89 million baht in 2023,
2022, and 2021, respectively. The total income recorded a continuous growth during 2021-2023, or 3.20% in 2023 when
compared to 2022 and 39.07% in 2022 when compared to 2021. The increase in total income was due to an increase
in income from interest of hire purchase contracts following the expansion of customer base and credit portfolio. Thus,
income from fees and services, such as debt collection and insurance, were increased in compliance with higher credit
portfolios.

Income from interest of hire purchase contracts

Most of the Company’s income came from interest of purchase contracts which accounted for 74-79% of total
income, or 1,540.63 million baht, 1,510.82 million baht, and 1,028.31 million baht in 2023, 2022, and 2021, respectively.
The Company had a policy to recognize the income from interest of hire purchase contracts in each accounting period
which reflected the effective interest rate in each period of investment remaining net under the hire purchase agreement.
Also, the Company recognized the income from interest of hire purchase contract receivables with credit impairment at
the effective interest rate and the book value of financial assets net by an allowance for expected credit losses.

Income from interest of loans

Income from interest of loans came from the Car for Cash service, which started providing loans in April 2023. In
2023, income from interest of loans was equal to 2.54 million baht. The Company had a policy to recognize the income
from interest of loans in each accounting period which reflected the effective interest rate in each period of investment
remaining net under the agreement.

Income from fees and services

The Company’s income from fees and services equaled to 237.49 million baht, 180.11 million baht, and 143.60
million baht in 2023, 2022, and 2021, which accounted for 11.97%, 9.37%, and 10.39% of total income, respectively.
These were mainly from income of providing insurance service and debt collection. There was a continual increase of

income from fees and services according to higher number of new contracts and credit portfolios.

Other income

The Company had other income equal to 202.77 million baht, 230.92 million baht, and 209.98 million baht in 2023,
2022, and 2021, which accounted for 10.22%, 12.02%, and 15.20% of total income, respectively. These included bad
debt receives from debt collection written off as bad debts, as well as fines for late payments, and others. The Company
recognized other income based on the amount actually received mostly from bad debt receives. There was a continual
increase of other income each year in line with higher credit portfolios.
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Expenses
Selling and administrative expenses 691.93 41.69 670.80 39.18 527.81 53.18
Expected credit losses 736.80 44.40 875.03 51.11 363.36 36.61
Loss (profit) from sale of foreclosed properties 14.60 0.88 7.84 0.46 4.00 0.41
Financial cost 216.26 13.03 158.49 9.25 97.31 9.80
Total expenses 1,659.59 100.00 1,712.16 100.00 992.48 100.00

Note : " Percentage compared to total expenses

Total expenses were 1,659.59 million baht, 1,712.16 million baht, and 992.48 million baht in 2023, 2022, and 2021,
which accounted for 83.67%, 89.10%, and 71.81% of total expenses, respectively. These mainly consisted of selling
and administrative expenses for 39-53% of total expenses and expected credit losses accounted for 37-51% of total

expenses.

Selling and administrative expenses

The Company’s selling and administrative expenses were 691.93 million baht, 670.80 million baht, and 527.81
million baht in 2023, 2022, and 2021, which accounted for 41.69%, 39.18% and 53.18% of total expenses, respectively
as follows:

Employee compensation 402.82 20.31 351.88 18.31 281.60 20.38
Debt collection fees® 99.99 5.04 106.81 5.56 87.20 6.31
Travel expenses 37.12 1.87 37.07 1.93 27.65 2.00
Depreciation 33.10 1.67 28.67 1.49 28.25 2.04
Sales promotion 31.76 1.60 24.87 1.29 10.97 0.79
Utility bills® 9.62 0.48 10.53 0.55 9.47 0.69
Audit and consulting fees 9.75 0.49 10.25 0.53 9.09 0.65
Loss on impairment of assets - - 7.20 0.37 - -
Rental 1.29 0.07 1.91 0.10 2.02 0.15
Others* 66.58 3.36 91.61 4.77 71.56 5.18
Total 691.93 34.89 670.80 34.90 527.81 38.19
Note : " Percentage compared to total income

Debt collection expenses relating to debt collection service fees paid to an external company and seizure of foreclosed properties
Utility bills such as telephone bills, information system maintenance costs, electricity bills, etc.

Others including payment system service fees, credit bureau check service fees, office expenses, etc.
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The company’s selling and administrative expenses when compared to total income in 2023, 2022 and 2021 accounted
for 34.89%, 34.90%, and 38.19%, respectively. This was due to higher employee compensation equal to 402.82 million
baht, 351.88 million baht, and 281.60 million baht, or 20.31%, 18.31%, and 20.38% of total income in 2023, 2022 and 2021,
respectively. This was resulted from an increasing number of employees according to the expansion of credit portfolios.
Meanwhile, the follow-up and debt collection service fees which the Company paid to external debt collection companies and
the expenses of foreclosed properties were increased in the same direction as an increase of bad debt recovery income.

Expected credit losses

The Company has a policy to set an allowance for expected credit losses from the outstanding balance of receivables
less deferred interest income by considering the calculation model prepared by the Company in accordance with the
Financial Reporting Standard No. 9. The Company would write off debtors from the accounts after the follow-up as
appropriate and with clear evidence that the debts are not paid.

The Company expected credit losses of 736.80 million baht, 875.03 million baht, and 363.36 million baht in 2023,
2022, and 2021, which accounted for 37.15%, 45.53% and 26.29% of total income, respectively.

Allowance for expected credit losses written-off 412.48 20.80 37717 19.63 163.14 11.81
Increase in expected credit losses during the period 324.32 16.35 497.86 25.90 200.22 14.48
Total 736.80 37.15 875.03 45.53 363.36 26.29

Note : " Percentage compared to total income

Allowance for expected credit losses written-off from the Company’s accounts equaled to 412.48 million baht,
377.17 million baht, and 163.14 million baht in 2023, 2022, and 2021, which accounted for 20.80%, 19.63% and 11.81%
of total income, respectively. The Company recognized the write-off of receivables from the account during the year as
an expense in the income statement. It would write off debtors from the accounts after the follow-up as appropriate and
with clear evidence that the debts are not paid. The debtors written off from the Company’s accounts were increased
in accordance with the amount of credit granted. When aiming to expand its customer base, the Company were at risk
that more debtors would be written off from the accounts. However, the Company could efficiently control each class of
debts by the use of information systems to analyze the quality of all debtor groups for the credit policy improvement and
adjustment of guidelines for debt collection towards the control and prevention any risks of debtors being written off from
the accounts and expected credit losses.

There was an increase of expected credit losses during the year worth of 324.32 million baht, 497.86 million baht,
and 200.22 million baht in 2023, 2022, and 2021, which accounted for 16.35%, 25.90% and 14.48% of total income,
respectively.

Loss (profit) from sale of foreclosed properties
The Company had losses from sale of foreclosed properties in 2023, 2022 and 2021 equal to 14.60 million baht,
7.84 million baht, and 4.00 million baht, respectively.

Financial cost

The Company had financial costs during 2023, 2022 and 2021 equal to 216.26 million baht, 158.49 million baht,
and 97.31 million baht, respectively. The interest-bearing loans as of December 31, 2023, 2022, and 2021 amounted to
4,751.21 million baht, 3,785.09 million baht, and 3,303.06 million baht, respectively. During 2023, the Company issued
debentures and the balance as of December 31, 2023 amounted to 452.36 million baht, with an average interest rate of
4.82%, 3.87%, and 3.85% in 2023, 2022, and 2021, respectively.

44 Next Capital Public Company Limited




Business Operations And Operating Results

Profitability
Interest rate income ' Percentage 17.59 21.55 23.47
interest rate paid® Percentage 4.82 3.87 3.85
interest rate differential Percentage 12.76 17.68 19.62
Note: " Interest rate income = Hire purchase interest income, less direct costs/average hire purchase receivables

% Interest rate paid = cost of finance/Average total borrowing

The interest rate income was 17.59%, 21.55%, and 23.47% in 2023, 2022, and 2021, respectively. In 2023, the
interest rate income decreased by 3.96% when compared to the previous year due to the control of real interest rate
for motorcycles at a rate not exceeding 23% per year and the cost of commission returns increased in the 1st and 2nd
quarters of 2023, then decreased in the 3rd quarter of 2023, resulting in a lower interest rate than in 2022 and 2021.

The interest rate paid was 4.82%, 3.87%, and 3.85% in 2023, 2022, and 2021, respectively. In 2023, the interest
rate paid increased when compared to 2022 and 2021 due to the Company’s obtaining a new credit line with higher
interest rate than in 2022 and an increase in the interest rate paid of financial institutions.

The interest rate differentials were 12.76%, 17.68%, and 19.62% in 2023, 2022, and 2021, respectively.

Net Profit and Return on Equity

The Company’s net profits in 2023, 2022, and 2021 were 259.83 million baht, 164.82 million baht, and 310.94 million
baht, which accounted for the rate of 13.10%, 8.57% and 22.50%, respectively. In 2023, the net profit was increased
from 164.82 million baht in 2022 to 259.83 million baht, mainly due to interest rate income, income from fees and services
and a decrease in expected credit losses.

The Company had return on equity equal to 5.98%, 5.28%, and 16.88% in 2023, 2022, and 2021, respectively. In
2023, the return on equity was increased when compared to 2022 due to an increase of retained earnings according to
net profits. In 2022, the return on equity was decreased when compared to 2021 due to an increase in paid-up ordinary
shares with warrants to purchase shares for the existing shareholders in proportion to their shareholding in the amount
of 225.00 million baht or 450.00 million newly issued ordinary shares, with a share premium net amount of 1,684.40
million baht and the fair value of warrants to purchase shares of 115.20 million baht.

Ability for asset management

Assets

The Company had assets as of December 31, 2023, 2022, and 2021 equal to 10,078.71 million baht, 8,359.73
million baht, and 5,831.17 million baht, respectively. These consisted of current assets which accounted for 43-47% of
total assets, mainly the hire purchase receivables due within one year net, and non-current assets which accounted for
53 - 57% of total assets, mainly the hire purchase receivables net. The major changes in the Company’s assets were
as follows:

Hire purchase receivables net

The Company had hire purchase receivables net as of December 31, 2023, 2022, and 2021 equal to 9,285.42
million baht, 7,427.57 million baht, and 5,463.60 million baht, respectively, which accounted for approximately 89 - 94%
of total assets. These included the portions due within one year of 41-42% of total hire purchase receivables net and
the portion due more than one year of 58-59% of total net hire purchase receivables net.
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The hire purchase receivables in 2023 were increased from 2022, which accounted for 25.01% and 35.95% in 2022
and 2021, respectively. These were due to the Company’s continual expansion of its customer base and credit portfolios,
as well as more sales promotions with partners. Thus, the number of new contracts was increased significantly in the
same direction as income.

Portion due within one year 3,822.46 4117 3,122.00 42.03 2,256.62 41.30
Portion due more than one year 5,462.96 58.83 4,305.57 57.97 3,206.98 58.70
Total hire purchase receivables net 9,285.42 100.00 7,427.57 100.00 5,463.60 100.00

The Company has provided measures for a debt moratorium to assist debtors affected by the spread of COVID-19
pandemic as follows:

In 2021, debtors who exercised the debt moratorium were granted a waiver to pay installments of 30%, 40%, and
50% of total installments (as the case may be) for a period of 3 months. The rest must be paid in additional 3 installments
from the last installment of hire purchase contract. In 2021, the Company allowed customers to request a moratorium on
debt payments from August. The debt moratorium began in September of the year 2020 and 2021 with a total of 6,739
debtors worth of 38.70 million baht, or an amount equal to approximately 5% of total number of debtors as of December
31, 2021.

However, the Company did not extend debt moratorium in 2022 for debtors due to the ease of COVID-19 pandemic
from the previous year, in line with a gradual recovery of Thai economy.

Net loan receivables

Net loan receivables are the Car for Cash loan receivables provided by subsidiaries, which has started for service
since April 2023. As of December 31, 2023, the Company had loan receivables equal to 47.10 million baht. This consisted
of the portion due within one year which accounted for 20% of total net loan receivables and another portion due for
more than one year which represented 80% of the total net loan receivables.

Quality of accounts receivable
The Company’s hire purchase receivables and loan receivables in 2023, 2022, and 2021 were classified as follows:

No significant increase in credit risk 8,660.34 93.57 6,870.68 92.37 5,206.91 94.81
Significant increase in credit risk 373.04 4.03 340.62 4.58 207.16 3.77
Credit impairment 221.87 2.40 226.89 3.05 77.97 1.42

Total hire purchase receivables and loan receivables 9,255.25 100.00 7,438.19 100.00 5,492.04 100.00

The Company applied a general approach to measure expected credit losses for the hire purchase receivables by
considering changes in credit quality which divided into 3 classes. Each class had different methods of measuring the
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allowance for expected credit losses and the recognition of interest income.

As of December 31, 2023, 2022, and 2021, the classification and allowance for expected credit losses Were detailed

as follows:

No significant increase in 8,660.34 6,870.68 5,206.91
credit risk

Significant increase in credit 373.04 340.62 207.16
risk

Credit impairment 221.87 226.89 77.97
Others' - - -
Total 9,255.25 7,438.19 5,492.04

(199.77)

(102.69)

(137.30)
(7.00)

(446.76)

(205.00)  (153.18)

(134.40) (80.27)
(204.68) (74.06)
- (6.07)

(544.08)  (313.58)

8,460.57

270.35

84.57
(7.00)

8,808.49

Unit: million baht

6,665.68

206.22

22.21

6,894.11

5,063.73

126.89

3.91
(6.07)

5,178.46

Note: " For the years ended December 31, 2023 and 2021, the management considered setting the additional allowance for expected

credit losses by identifying them as management overlays in the amount of 7.00 million baht and 6.07 million baht, respectively.

Most of the Company’s hire purchase receivables and loan receivables were not yet due. At the end of 2023,
2022, and 2021, the outstanding receivables were 7,957.84 million baht, 6,289.43 million baht, and 4,806.68 million
baht, respectively, which accounted for 85.97%, 84.56%, and 87.52% of the hire-purchase receivables net and loan
receivables. For debtors overdue (OD) in 2023, 2022, and 2021, it was 1,297.41 million baht, 1,148.76 million baht, and
685.36 million baht, or 14.03%, 15.44%, and 12.48% of the hire purchase receivables and loan receivables, respectively.

The details of quality of accounts receivable were as follows:

Debtors overdue (OD)

Debtors with credit impairment (NPL)
Debtors written off from the account

Proportion of OD to net receivables’

Proportion of NPL to net receivables’

Proportion of debtors written off from the account to net
receivables’

Proportion of NPL and debtors written off from the account to
net receivables’

Million baht
Million baht
Million baht
Percentage
Percentage

Percentage

Percentage

1,297.41
216.79
412.48

14.03
2.35

4.46

6.80

1,148.76
226.89
37717

15.44
3.05

5.07

8.12

685.36
77.97
163.14
12.48
1.42

2.97

4.39

Note: " Net receivables mean hire purchase receivables net of deferred interest income, including loan receivables and accrued interest

receivables.

The Company adheres to the importance to risk management for quality of accounts receivable and business growth.

Therefore, credit policies and work processes have been continuously improved to be more efficient to screen debtors

who are qualified and capable of debt repayment, in line with a strict follow-up and debt collection when there is a risk of

quality of accounts receivable. As a result, the proportion of overdue debtors (OD) to net receivables and the proportion

of debtors with credit impairment (NPL), as well as debtors written off from the account to net receivables was decreased
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in 2023 when compared to 2022.

Sufficiency of provision for allowance of expected credit losses

As of December 31, 2023, 2022, and 2021, the Company set the allowance for expected credit losses equal to
446.76 million baht, 544.08 million baht, and 313.58 million baht, respectively. There was a decrease of expected credit
losses in 2023 amounting to 97.32 million baht or 17.89% when compare to 2022. This was in line with the debtor
screening policy to screen quality debtors with the ability to repay debts. The Company also operated a strict follow-up
on defaulted debt collection. As a result, the allowance for expected credit losses would likely decrease.

Proportion of allowance for expected credit losses of net receivables

) ; Percentage 1.65 1.97 2.1
not overdue to net receivables not overdue
Proportion of allowance for expected credit losses of net receivables
) | Percentage 23.79 36.58 30.05
overdue to net receivables overdue (OD)
Proportion of allowance for expected credit losses of net receivables 61.89
) " . . . - . : Percentage 90.21 94.99
with credit impairment to net receivables with credit impairment (NPL)
Note: " Net receivables mean hire purchase receivables net of deferred interest income, including loan receivables and accrued interest

receivables.

For the year end of December 31, 2023, the Company’s proportion of allowance for expected credit losses of net
receivables not overdue to net receivables not overdue was decreased from 1.97% to 1.65% at the end of 2022 and
2023, respectively. Also, the said proportion was decreased among overdue debtors (OD) from 36.58% to 23.79%
for the end of 2022 and 2023, respectively. Additionally, there was a decreased proportion among debtors with credit
impairment (NPL) from 90.21% to 61.89% for the end of 2022 and 2023, respectively. This was in line with the debtor
screening policy to screen quality debtors with the ability to repay debts. The Company also operated a strict follow-up
on defaulted debt collection. As a result, the allowance for expected credit losses would likely decrease.

Other receivables

Other receivables as of December 31, 2023, 2022, and 2021 were 39.04 million baht, 58.43 million baht, and 56.76
million baht, respectively. Most of the Company’s other receivables were the installments paid by customers through various
channels in the process of verification by the banks, and debtors waiting for insurance claims in the process of verification
by insurance companies for payment of claims.

Property foreclosed net

The foreclosed assets are those used as collateral for hire-purchase and seized from defaulted debtors. It is
recognized for the first time when the Company seizes debtor’s collateral at the cost or net realizable value, whichever
is lower. The cost price is outstanding value of hire purchase loans given to customers. The net realizable value is
estimated from the Company’s historical auction price statistics by considering on a monthly basis. The collateral seized
and sold in the same month will use actual selling price as the net realizable value. As of December 31, 2023, 2022,
and 2021, the Company had net assets for sale equal to 45.97 million baht, 60.31 million baht, and 26.81 million baht,
or 0.46%, 0.72%, and 0.46% of total assets, respectively. The changes were as follows:

Properties foreclosed, start of period 1,755 60.31 869 26.81 513 12.68
Add increase 13,586 745.36 13,605 716.84 8,587 393.40
Subtract Sell (13,847) (757.69) (12,719) (660.91) (8,231) (376.61)
Deduct  Adjust the value of foreclosed - (2.01) - (22.43) - (2.66)

properties as the net realizable value
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Properties foreclosed net, end of period 1,494 45,97 1,755 60.31 869 26.81

Other current assets

As of December 31, 2023, 2022 and 2021, the Company had other current assets equal to 200.17 million baht,
177.44 million baht, and 93.74 million baht, or 1.99%, 2.13%, and 1.61% of total assets, respectively. Most of those other
current assets were VAT worth of 199.70 million baht, 176.83 million baht, and 90.98 million baht at the end of 2023,
2022 and 2021, respectively.

Improvement of buildings and equipment

As of December 31, 2023, 2022, and 2021, the Company had improvement of buildings and equipment equal to
6.55 million baht, 9.73 million baht, and 10.47 million baht, which accounted for 0.07%, 0.12%, and 0.18% of total assets,
respectively. The net improvement consisted of buildings, equipment, office supplies, and computers.

In 2023, the net improvement of buildings and equipment was decreased by 3.18 million baht when compared to
the previous year. This was due to an increase in depreciation during the year worth of 5.83 million baht. However,
there was an increase in computers in the amount of 2.29 million baht during the year.

Right-of-use assets

As of December 31, 2023, 2022, and 2021, the Company had rights-of-use assets of 69.91 million baht, 42.44
million baht, and 34.62 million baht, which accounted for 0.69%, 0.51%, and 0.59% of total assets, respectively. These
consisted of rentals of real estate and vehicle.

Real estate 54.26 26.08 18.16
Vehicle 15.65 16.36 16.46
Total right-of-use assets 69.91 42.44 34.62

In 2023, the right-of-use assets were increased by 27.47 million baht or 64.72% due to a higher number of contracts,
changes in lease agreements, and reassessment of lease liabilities. Thus, the right-of-use assets was increased during
the year of 41.89 million baht, in line with an increase in depreciation of 12.25 million baht.

Intangible assets

As of December 31, 2023, 2022, and 2021, the Company had intangible assets equal to 35.61 million baht, 29.83
million baht, and 34.77 million baht, respectively. These consisted of computer software, which was increased by 5.79
million baht in 2023 when compared to the previous year.

Liquidity and capital sufficiency

The capital structure comprised total liabilities of 5,612.20 million baht, 4,129.45 million baht, and 3,822.89 million
baht as of December 31, 2023, 2022 and 2021, which accounted for 55.68%, 49.40%, and 65.56% of total liabilities and
owner’s equity, respectively. The owner’s equity equaled to 4,466.51 million baht, 4,220.35 million baht, and 1,998.29
million baht as of December 31, 2023, 2022, and 2021, or 44.32%, 50.48%, and 34.27% of total liabilities and owner’s
equity, respectively. Meanwhile, the non-controlling interests equaled to 171 baht, 9.92 million baht, and 9.99 million baht
as of December 31, 2023, 2022 and 2021, or 0.00%, 0.12%, and 0.17% of total liabilities and owner’s equity, respectively.
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The total liabilities consisted of current liabilities, which accounted for approximately 46-49% of total liabilities. Most
of the Company’s current liabilities included trade and other payables, short-term and long-term loans from financial
institutions due within one year, and non-current liabilities of approximately 51-54% of total liabilities. However, the
proportion of non-current liabilities was increased due to an increase of long-term loans from financial institutions and
debentures.

The owners’ equity consisted of the issued and paid-up share capital, share premium, share warrants, retained
earnings, and non-controlling interests. The owner’s equity was increased according to the growth of the retained earnings.
In 2022, there was an increase in ordinary shares and paid-up capital with warrants to purchase shares for the existing
shareholders in proportion to their shareholding of 225.00 million baht, or 450.00 million newly issued ordinary shares,
with a share premium worth of 1,684.40 million baht and a fair value of warrants of 115.20 million baht. In 2023, there
was a reversal of warrants to purchase shares in the amount of 115.20 million baht due to expiry on December 21, 2023.

Loans from financial institutions

As of December 31, 2023, 2022 and 2021, the Company had loans from financial institutions equal to 4,751.21
million baht, 3,785.09 million baht, and 3,003.06 million baht, which accounted for 47.15%, 45.28%, and 51.50% of total
assets, respectively. The loans from financial institutions were increased during the past three years due to the continual
expansion of hire purchase portfolios.

Current loans
Short-term loans - - - - 485.00 8.32
Long-term loans due within one year 2,266.28 22.49 1,742.33 20.84 639.56 10.97

Non-current loans

Long-term loans 2,484.93 24.66 2,042.76 24.44 1,878.50 32.21
Total loans from financial institutions 4,751.21 47.15 3,785.09 45.28 3,003.06 51.50
Proportion of current loans to total loans (%) 47.70 46.03 37.45

Note : " Percentage of total liabilities and shareholders’ equity

Most of the Company’s loans were credit lines with various financial institutions, including short-term loans from
financial institutions. As of December 31, 2023 and 2022, there was no outstanding short-term loans from financial
institutions. Meanwhile, as of December 31, 2021, the short-term loans were worth of 485.00 million baht, or 8.32% of
total liabilities and owner’s equity, respectively. The long-term loans as of December 31, 2023, 2022 and 2021 were
4,751.21 million baht, 3,785.09 million baht, and 2,518.06 million baht, or 47.15%, 45.28%, and 43.18% of total liabilities
and owner’s equity, respectively. The use of credit lines was increased according to the expansion of hire purchase
portfolios of the Company. When considering the liquidity during the past 3 years, the Company had loans due within
one year of approximately 37-48% of total loans. However, the Company remained to manage and administer the
liquidity in providing sufficient funds for the needs of each period. At the end of 2023, the proportion of current loans
from financial institutions was increased to 47.70% from 46.03% in 2022. In the meantime, the proportion of non-current
loans was decreased to 52.30% from 53.97% at the end of 2022. This was consistent with the period of lending provision
to the Company’s customers of approximately 12-60 months. The proportion of receivables due within 1 year was
approximately 41-42% of the net hire purchase receivables each year.

Short-term loans from associate companies

The company had short-term loans from associate companies as of December 31, 2021 equal to 300.00 million
baht, with an interest rate of 2.70% per year, which was the lowest short-term interest rate from financial institutions.
Meanwhile, the minus loans equaled to 0.25% due to additional support from major shareholders in 2021 of 500.00
million baht. The Company paid short-term loans from all associate companies during the year 2022. As of December
31, 2023 and 2022, the Company had no short-term loans from associated companies.
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Trade and other payables

As of December 31, 2023, 2022 and 2021, the Company had trade and other payables equal to 262.56 million
baht, 262.24 million baht, and 379.98 million baht, which accounted for 2.61%, 3.14%, and 6.52% of total liabilities and
own’s equity, respectively. The Company’s trade comprised motorcycle payables for the dealers. At the end of 2023,
2022 and 2021, the Company’s trade payables equaled to 129.81 million baht, 102.36 million baht, and 219.55 million
baht, respectively. Meanwhile, the Company’s other payables included accrued interest and others. Most of the other
payables were accrued expenses at the end of 2023, 2022, and 2021 worth of 92.96 million baht, 124.46 million baht,
and 126.29 million baht, respectively. Most of the accrued expenses consisted of accrued commissions, commission
payable, and accrued bonuses, etc.

The Company has a policy to support measures to set credit term benchmarks in Thailand as proposed by the
National Economic and Social Development Council and the Bank of Thailand to alleviate the economic situation from
the impact of COVID-19 pandemic. There is an increasing of business liquidity for business partners, especially in the
SMEs group, by repaying debts to partners within 30-45 days, depending on the suitability of each type of business. The
Company’s main trade payables are the dealers. The Company always manages its debt repayments to those dealers
within a period of not more than 30 days.

Financial derivative liabilities

At present, the Company enters into an interest rate swap contract for the loans from a financial institution by
swapping from floating interest rates to fixed interest rates in avoiding cash flow risks from interest rates. As of December
31, 2023, 2022 and 2021, the Company had financial derivative liabilities equal to 15.83 million baht, 14.74 million baht,
and 41.29 million baht, respectively. These included financial derivative liabilities due within 1 year of 5.99 million baht,
10.03 million baht, and 15.90 million baht, as well as other financial derivative liabilities in the amount of 9.84 million
baht, 4.71 million baht, and 25.39 million baht, respectively.

Debentures

During 2023, the Company issued non-collateral, unsubordinated named debentures, with representatives of
bondholders. There was an interest rate of 5.50-5.85% per year, due from 2025 to 2026. As of December 31, 2023, the
Company had outstanding bonds of 452.36 million baht.

Owner’s equity

Registered capital and issued and fully paid capital

As of December 31, 2023 and 2022, the Company had a registered capital of 806.50 million baht, an increase
from the end of 2021, following the General Meeting of Shareholders held on April 21, 2022 which resolved to increase
the Company’s registered capital by 337.50 million baht for the issuance of additional shares with warrants to purchase
ordinary shares. Thus, the Company had a registered capital and fully paid at the end of 2023, 2022 and 2021 of 675.00
million baht, 675.00 million baht, and 450.00 million baht, respectively.

In 2021, the Extraordinary General Meeting of Shareholders, No. 1/2021, resolved to increase the registered capital
of the Company by 19.00 million baht for the issuance of warrants to purchase ordinary shares. Therefore, the Company
had a registered capital of 469.00 million baht at the end of 2021.

Warrants to purchase shares

As of December 31, 2022, the Company had warrants to purchase shares of 115.20 million baht, following the
General Meeting of Shareholders held on April 21, 2022 which resolved to issue warrants to purchase ordinary shares
of not more than 225,000,000 units for the existing shareholders who subscribed and received the allocation of newly
issued ordinary shares free of charge at the ratio of 2 newly issued ordinary shares to 1 unit of warrants. The exercise
price was 7 baht per share and warrants were valid for 1 year and 6 months from the date of issuance. The Company
acknowledged the value of warrants to purchase shares in financial statements at fair value on the date of issuance. In
2023, a number of 52 warrants were exercised and 115.20 million baht of warrants due to expiry on December 21, 2023

were reversed.
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Other reserves — share-based payment

During 2023, 2022 and 2021, the Company acknowledged share-based expenses of 8.33 million baht, 9.93 million
baht and 4.63 million baht, respectively, which were recorded as expenses in the statement of comprehensive income,
along with an increase in other reserves — share-based payment transactions in the own’s equity. During the year 2023,
the Company canceled the rights to purchase shares, with reversed record in the statement of comprehensive income
of 22.12 million baht. Thus, as of December 31, 2023, 2022 and 2021, the Company had other reserves — share-based
payment of 0.77 million baht, 14.56 million baht, and 4.63 million baht, respectively.

Retained earnings

The Company had unappropriated retained earnings of 1,268.40 million baht, 1,020.85 million baht, and 862.81
million baht as of December 31, 2023, 2022 and 2021, respectively. There was an increase of the Company’s retained
earnings in line with the net profits over the past 3 years. Also, the Annual General Meeting of Shareholders for the
year 2023, 2022 and 2021 resolved to approve the omission of dividends payment for the year 2023, 2022 and 2021 in
compliance with the financial statements ended December 31, 2023, 2022 and 2021 to reserve money as working capital.

Monetary policy ratio

The Company had debt to owner’s equity ratio of 1.26 times, 0.98 times, and 1.90 times as of December 31, 2023,
2022 and 2021, respectively. The increase in debt to owner’s equity ratio from 0.98 times in 2022 to 1.26 times in 2022
was mainly due to an increase in long-term loans from financial institutions and debentures in 2023.

At the end of December 31, 2023, the Company was still able to maintain financial ratios according to the terms of
the loan agreement.

Cash flow
Cash flow
Net cash received (used) in operating activities (1,565.22) (2,025.28) (1,187.55)
Net cash used in investment activities (13.55) (12.55) (14.61)
Net cash received by finance activities 1,393.82 2,488.43 578.87

In 2023, 2022 and 2021, the Company had net cash received (used) in operating activities of 1,565.22 million baht,
2,025.31 million baht, and 1,187.55 million baht, respectively. During the past 3 years, the Company had an increase in
net cash used in operating activities, mainly due to its expansion of credit portfolios. This was in line with a significant
increase in the number of new contracts.

In 2023, 2022 and 2021, the Company had net cash received (used) in investment activities of 13.55 million baht,
12.55 million baht, and 14.61 million baht, respectively. Most of the investment was used for purchasing intangible assets,
such as various programs and building improvement and equipment, e.g. computers in the development of information
system of the Company.

The Company’s net cash received (used) from finance activities was 1,393.82 million baht, 2,488.47 million baht, and
578.87 million baht in 2023, 2022 and 2021, respectively. In 2023, the Company’s cash inflow was mainly the borrowings
from financial institutions and issuance of ordinary shares in August 2023. In 2022, the Company had cash inflow mainly
from the issuance of ordinary shares and warrants to purchase shares for existing shareholders in the proportion to their
shareholding in June 2022 to be used as working capital and repayment of loan due. In 2021, the Company had cash
flow from loans of financial institutions and associate companies.

Liabilities obligations and management of off-balance sheet liabilities

In 2023, 2022, and 2021, the Company had obligations from short-term leases which were not acknowledged as
right-of-use assets and lease liabilities due to the exceptions in accordance with financial reporting standards of 0.81
million baht, 0.87 million baht, and 0.21 million baht, respectively.
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Cash flow statement

Cash flow statement

Cash flow from operating activities

Business Operations And Operating Results

Coporate Governance

Finacial Statements

Consolidated financial statements as of

31 December
2023
(Audit)

31 December
2022
(Audit)

31 December
2021
(UL

Attachments

Separate financial statements as of

31 December
2023
(Audit)

31 December
2022
(Audit)

31 December
2021
(Audit)

Profit before income tax 323,839,697 209,691,607 389,418,521 331,043,955 210,009,468 389,483,465
Adjustment to reconcile operating profit

Depreciation and Amortization 33,097,401 28,719,725 28,248,285 33,056,862 28,719,725 28,248,285
Expected credit losses 736,796,64 875,033,892 363,363,625 736,527,433 875,033,892 363,363,625
Loss from diminishing in value of foreclosed 1,127,794 - - 1,127,794 - -
properties

Loss from sale and write-off of equipment 95,331 82,984 59 95,331 82,984 59
(Profit) loss from sale and write-off of intangible assets 5,789 7,303,366 (220,516) 5,789 7,303,366 (220,516)
(Profit) loss from change in lease agreement (42,717) 34,204 - (42,717) 34,204 -
Employee benefit expenses 4,951,919 4,220,902 2,386,839 4,928,642 4,220,902 2,386,839
Share-based payment expenses (reversed) (13,792,415) 9,933,058 4,626,358 (13,792,415) 9,933,058 4,626,358

Interest income from hire purchase contracts

(1,540,627,729)

(1,510,825,246)

(1,028,315,219)

(1,540,627,729)

(1,510,825,246)

(1,028,315,219)

Interest income from loans

(2,543,819)

Financial cost

Changes in working capital

216,265,776

158,490,131

97,307,313

216,265,776

158,490,131

97,307,313

Cash flows from operating activities (continued)

Hire-purchase receivables net (3,505,334,142)  (3,606,740,204)  (2,472,415,951) = (3,505,334,142)  (3,606,740,204)  (2,472,415,951)
Loan receivables net (46,968,471) - - - - -
Property foreclosed net 476,017,746 443,736,135 236,154,214 476,017,746 443,736,135 236,154,214
Other receivables 24,709,918 (3,206,760) 6,758,774 23,429,680 (3,183,146) 6,735,160
Other current assets (31,666,858) (83,698,416) (71,145,423) (31,620,038) (83,697,893) (71,145,091)
Other non-current assets 67,180 (326,840) (59,900) 77,180 (326,840) (59,900)
Trade and other payables (2,441,870) (120,853,018) 236,527,658 (3,023,974) (120,926,788) 236,447,658
Other current liabilities 1,242,074 670,371 4,104,366 1,200,838 670,761 4,103,976
Employee benefit obligations (376,896) (1,655,850) - (376,896) (1,655,850) -

Cash earning interest

1,985,607,550

1,802,851,407

1,164,583,677

1,983,469,358

1,802,851,407

1,164,583,677

Cash pay interest

(210,951,376)

(155,362,934)

95,629,570

(210,951,376)

(155,362,934)

95,629,570

Income tax payment cash

58 Next Capital Public Company Limited

(14,295,751)

(83,394,044)

(63,244,931)

(14,291,581)
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Cash flow statement

Cash flows from investment activities

2023
(Audit)

31 December

2022
(Audit)

Coporate Governance

Consolidated financial statements as of

31 December 31 December

2021
(Audit)

Finacial Statements

Attachments

Home

Separate financial statements as of

31 December

2023
(Audit)

31 December

2022
(Audit)

31 December

2021
(Audit)

Cash flows from finance activities

Cash received by selling intangible assets - - 934,580 - - 934,580
Cash received by selling equipment 58,728 3,981 - 58,728 3,981 -
Cash paid for the purchase of equipment (2,864,395) (5,484,725) (8,553,636) (2,742,415) (5,484,725) (8,553,636)
Cash paid for the purchase of intangible assets (10,747,753) (7,073,460) (6,995,825) (10,614,743) (7,045,460) (6,995,825)
Cash paid for investment in subsidiaries - - - (9,999,800) - (40,000,000)

Cash received from short-term loans to associate

companies

5,000,000

Cash repayment of short-term loans to associate

companies

(9,000,000)

Cash received from short-term loans of financial

institutions

1,410,000,000

910,000,000

1,185,000,000

1,410,000,000

910,000,000

1,185,000,000

Cash repayment of short-term loans from financial

institutions

(1,410,000,000)

(1,395,000,000)

(950,000,000)

(1,410,000,000)

(1,395,000,000)

(950,000,000)

Cash received from short-term loans of associated

companies

700,000,000

300,000,000

700,000,000

300,000,000

Cash repayment of short-term loans from associated

(1,000,000,000)

(1,000,000,000)

companies
Cash received from long-term loans of financial 3,000,000,000 2,280,000,000 1,220,000,000 3,000,000,000 2,280,000,000 1,220,000,000
institutions
Cash repayment of long-term loans from financial (2,030,333,333)  (1,012,958,334) (1,169,444,444) (2,030,333,333) (1,012,958,334)  (1,169,444,444)
institutions
Cash received by the issuance of debentures 455,500,000 - - 455,500,000 - -

Cash repayment of the principal of lease agreement

(21,349,888)

(18,112,790)

(16,682,340)

(21,349,888)

(18,112,790)

(16,682,340)

subsidiaries

Cash received from issuance of ordinary shares - 2,025,000,000 - - 2,025,000,000 -
Cash received for the cost of share warrant 364 - - 364 - -
Cash payment for expenses of the issuance of - (494,550) - - (494,550) -
ordinary shares and warrants to purchase shares

Cash payment for non-controlling interest in (9,999,800) - - - - -

Cash received as payment for shares from non-

controlling interests

10,000,000

Cash and cash equivalents at the start of the year

525,641,550

75,037,658

698,331,144

475,899,440
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Key financial ratios

For the year end of

Key financial ratios 31 December 31 December 31 December

2023 2022 2021

Profitability ratio

Interest rate Percentage 17.59 21.55 23.47
Interest rate paid Percentage 4.82 3.87 3.85
Interest rate differential Percentage 12.76 17.68 19.62
Net profit margin Percentage 13.10 8.58 22.50
Return on Equity Percentage 5.98 5.28 16.88

Efficiency Ratio
Return on assets Percentage 2.82 2.32 5.93

Asset turnover rate Times 0.22x 0.27x 0.26x

Financial Policy Analysis Ratio

Debt to owner’s equity ratio Times 1.26x 0.98x 1.90x
Loan to loan ratio Times 1.79x 1.82x 1.53x
Dividend payout ratio Percentage - - -

Asset quality ratio

Ratio of allowance for expected credit losses to hire Percentage 4.83 7.31 5.71
purchase receivables®

Ratio of net receivables2 with credit impairment to net Percentage 2.40 3.05 1.42
receivables®

Bad debt ratio to net receivables® Percentage 4.46 5.07 2.97

Note:
™ No dividends were paid in 2021-2023.

% Net receivables mean hire purchased receivables net of deferred interest income and deferred commission, including loan receivables

net of deferred commission.
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@ GENERAL AND OTHER IMPORTANT
INFORMATION

5.1 General Information

Securities Registrar

Company name 1 Thailand Securities Depository Company Limited

Address : No. 93 The Stock Exchange of Thailand Building
Ratchadaphisek Road, Din Daeng, Bangkok 10400

Phone number 1 02-009-9999

Fax 1 02-009-9991

Company name :  PricewaterhouseCoopers ABAS Company Limited

Test taker name : Ms. Sakuna Yamsakul, Certified Public Accountant, Registration Number 4906

Address 1 No. 179/74-80 class 15 Bangkok City Tower, South Sathorn Road,
Thungmahamek, Sathorn, Bangkok 10120

Phone number : 02-844-1000

Website : http://www.pwc.com

legal advisor
Company name : Mananya and Associates Company Limited
Address : No. 75/58 Richmond Building, 17th Floor, Soi Sukhumvit 26, Khlong Tan,
Khlong Toei, Bangkok 10110
Phone number : 02-123-8580
Company name : Bank of Ayudhya Public Company Limited
Address : No. 1222 Rama3 Road,Bang Phongphang, Yan Nawa, Bangkok 10120
Phone number : 02-296-5999

Information about the company and the location of the head office

Company name 1 Next Capital Public Company Limited

Company registration number : 0107563000053

Head office location : No. 163 Thai Samut Building, 15th Floor Surawong Road, Suriyawong,
Bangrak, Bangkok 10500

Phone number 1 02-342-9699

Fax 1 02-342-9688

Nature of business :  Provide motorcycle hire purchase loan service under the trademark
and service “Next Capital”

Website : http://www.nextcapital.co.th

Registered capital :  806.50 million baht / 1,613.000,000 shares at par value 0.50 baht

Registered and paid-up capital: 675.00 million baht / 1,350,000,052 shares at par value 0.50 baht
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Branch Offices

10

11

12

13

14

15

16

17

18

19

As of December 31, 2023, the company has 19 branches as follows:

Bangkok

Bangkok - West

Chiang Mai

Lop Buri

Khon Kaen

Nakhon Ratchasima

Chon Buri

Phetchaburi

Prachuap Khiri Khan

Pranburi

Surat Thani

Hat Yai

Nakhon Si Thammarat

Phuket

Trang

Thungsong

Krabi

Narathiwat

Samut Prakan

62
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No. 677/2, Phetkasem Road, Nong Khang Phlu Subdistrict,
Nong Khaem District, Bangkok 10160

No. 475/2, Nonthaburi Road, Tha Sai Subdistrict, Mueang
Nonthaburi District, Nonthaburi 11000

No. 552/3, Lamphun Road, Nong Hoi Subdistrict, Mueang
Chiang Mai District, Chiang Mai 50000

No. 80/63 Moo 3 Tambon Pa Tan, Amphur Muang Lopburi,
Lopburi 15000

No. 226/69 Moo 6, Nai Mueang Subdistrict, Mueang Khon
Kaen District, Khon Kaen 40000

No. 344/5 Yommarat Road, Nai Mueang Subdistrict,
Mueang Nakhon Ratchasima District, Nakhon Ratchasima
30000

No. 599/4 Moo 4 Surasak Subdistrict, Sriracha District,
Chonburi 20110

No. 101/2 Boriphat Road, Tha Rap Subdistrict, Mueang
Phetchaburi District, Phetchaburi 76000

No. 201/8 Moo 6, Mae Rumphueng Subdistrict, Bang
Saphan District, Prachuap Khiri Khan 77140

No. 99/108 Moo 7, Khao Noi Subdistrict, Pranburi District,
Prachuap Khiri Khan 77120

No. 503/7-8, Chon Kasem Road, Talat Subdistrict, Mueang
Surat Thani District, Surat Thani 84000

No. 94 Chotiwittayakun Road 3, Kho Hong Subdistrict, Hat
Yai District, Songkhla 90110

No. 112,114 Wandee Kositkulporn Road, Nai Mueang
Subdistrict, Mueang Nakhon Si Thammarat District, Nakhon
Si Thammarat 80000

No. 15/24 Moo 3 Ratsada subdistrict, Muang Phuket
District, Phuket 83000

No. 16/14 Ploen Phithak Road, Thap Thiang Subdistrict,
Mueang Trang District, Trang 92000

No. 36/7 Rotfai Road, Pak Phraek Subdistrict, Thung Song
District, Nakhon Si Thammarat 80110

No. 2/8 Phisan Phob Road, Pak Nam Subdistrict, Mueang
Krabi District, Krabi 81000

No. 208, Phichit Bamrung Road, Bang Nak Subdistrict,
Mueang Narathiwat District, Narathiwat 96000

No. 59/10, Golden Biz Bangna-Kingkaew Village, Moo 2
Ratchathewa Subdistrict, Bang Phi District, Samut Prakan
10540

02-431-1254

02-580-9715

053-140-080

036-613-268

043-336-061

044-252-330

038-110-102

032-414-524

032-548-177

032-621-751

077-216-822

074-429-846

075-805-108

076-240-120

075-219-190

075-332-327

075-620-198

073-512-140

02-130-6892

02-431-1255

02-580-9716

0563-140-081

036-613-269

043-336-062

044-252-331

038-110-1083

032-414-525

032-548-178

032-621-752

077-216-821

074-429-847

075-805-109

076-240-121

075-219-192

075-332-328

075-620-199

073-512-141

02-130-6893
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5.2 Other important information

5.2.1 ther information that may significantly affect the decision of investors
-None-

5.2.2 Overseas shareholders’ restrictions

In the event that the Company offers or grants the right to the ordinary shareholders to purchase the newly issued
ordinary shares or any rights in any form, the Company has the right to exercise its discretion in making the offering of
such instruments to the shareholders. The Company may not offer the right to subscribe for such instruments to ordinary
shareholders outside Thailand. In addition, under applicable law, the Company may be prohibited from offering such
instruments to shareholders in certain countries unless relevant procedures have been taken. Compliance with securities
laws or other regulatory requirements in some countries may prevent investors from exercising their right to purchase
a proportional instrument, which may reduce their shareholding. However, the Company is not obliged to apply for the
registration of the Company’s ordinary shares in any country in order to enable foreign investors to exercise their rights
to purchase the newly issued ordinary shares proportionately in the future.

5.3 Legal dispute

As of December 31, 2023, The Company has no other legal disputes that may materially adversely affect the Company’s assets

5.4 Secondary market in case of listing on the stock exchange of other countries

-None-

5.5 Contact financial institution (only in the case of debt instruments)

For bond issuance, the company has received cooperation and has a good relationship with Yuanta Securities
(Thailand) Company Limited. However, the company aims to develop relationships with financial institutions both
domestically and internationally to support the company’s business operations in the future.
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@ Corporate Governance

6.1 Company corporate governance policy overview

Next Capital Public Company Limited and its subsidiaries, “the Company” has established a good corporate governance
policy in accordance with the good corporate governance guidelines of the Securities and Exchange Commission (“SEC”)
and the Stock Exchange of Thailand (“Stock Exchange”) as a practice for directors, executives, employees, subsidiaries,
and all group of stakeholders of the Company, which will help promote the systematic operation of the Company. The
Company shall implement clear standards that can be examined. This will promote fairness and transparency, which
will create confidence among shareholders, investors, and related parties. The Company will supervise and manage in
accordance with the objectives and goals of the Company under the strategy, operating policy, and business conduct
under ethics and in accordance with the relevant laws, including respecting of rights and having responsibility to the
shareholders and stakeholders. The performance shall be monitored, evaluated, and reported efficiently. The interests
of the society and environment shall be considered, including being adaptable to be in line with the constant changes

for the Company to be able to compete and conduct business sustainably.

6.1.1 Policies and guidelines on board and management

The Company has established a policy for recruiting company directors and sub-committees with details in accordance
with the charter of each committee. For the Executive management of the Company, the Company has a recruiting
policy by considering candidates who have the qualifications, knowledge, skills, and practical experience and have the
characteristics necessary to drive the organization towards its goals. The Chief Executive Officer will be appointed by the
Board of Directors. In order for the business to operate continuously, the Board of Directors has established a succession
policy where the performance results according to the succession plan are reported to the Board of Directors at least
once a year. The Company will ensure that it is recruiting the chief executive officer and senior management with the
knowledge, skills, experience, and characteristics necessary to drive the organization towards its goals. In addition, the
Company’s Nomination and Remuneration Committee appropriately governs the remuneration and evaluation of the Chief
Executive Officer, considering the responsibility and performance results.

For other senior management, the Company’s Nomination and Remuneration Committee looks at the compensation
structure in the form of salaries and bonuses, considering the responsibilities and performance of their duties, and the
performance of the Company as well as the economic environment.

As of December 31, 2023, the Company has a total of 9 directors, comprising of executive directors, non-executive
directors, and independent directors to balance the power appropriately. For example, the chairman of the board is an
independent director who is also a non-executive director. This is so that the directors can freely comment on the work
of the management.

For personnel development, the Board of Directors promotes training and education for all levels of stakeholders
in order to continuously improve their operations.

The Company requires an assessment of the performance of the Board of Directors and the sub-committees
on a regular basis at least once a year. The assessments are divided into the performance assessment of the entire
Board of Directors, and entire the sub-committees, and the self-assessment of the individual committees, in which the
Company Secretary Office sends a self-assessment form of the Board of Directors to all directors in order to assess
the performance of the Board and the Sub-Committees in which they serve. After that, the Company Secretariat will
summarize the results and present the assessment results to the Board of Directors for acknowledgment. In 2023, the
entire committee’s self-assessment includes six assessment topics: 1) The structure and qualifications of the committee

2) The roles, duties, and responsibilities of the committee 3) The board meetings 4) The performance of the duties of the
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Directors 5) Relationship with the Management and 6) Directors’ Self Development and Management Development. As
for the self-assessment of individual committees, there are three assessment topics: 1) The structure and qualifications
of the committee, 2) The meetings of the committee, and 3) The roles, duties, and responsibilities of the committee. In
addition, the self-assessment of the sub-committees consists of the Audit Committee, the Risk Management Committee,
the Nomination and Remuneration Committee, and the Executive Committee.

The Board of Directors supervises the structure and relationship of the Company’s shareholders where such
shareholders may have the power to control the management of the Company not to conflict with the performance of
duties of the Board of Directors as well as not to conflict with the Company’s business operations. The Board of Directors

also supervises the disclosure of information or agreements that affect or may affect the control of the Company.

6.1.2 Policies and guidelines on shareholders and stakeholders

In 2023, the Board of Directors has complied with the laws, objectives, regulations, and resolutions of the shareholders’
meetings of the company, as well as adhere to and abide by the principles of good corporate governance as a guideline
for the Company’s operations. The Board of Directors realizes the importance of good corporate governance practices by
recognizing the roles and responsibilities of the Board of Directors and management in order to enhance the efficiency and

transparency, as well as to build trust and confidence among shareholders, stakeholders, and all related parties as follows.

1. Shareholders care

The Company realizes and gives importance to the basic rights of shareholders such as the right to obtain adequate
information, the right to attend meetings to exercise the voting rights at the shareholders’ meeting to appoint or remove
directors, appoint an auditor, dividend allocation, determination or amendment of the Memorandum of Association and
Articles of Association of the Company, etc. The Company will promote and facilitate the exercise of shareholders’ rights
as follows.

1) The Company has established Thailand Securities Depository Company Limited to act as the registrar of

securities to facilitate shareholders.

2)  The Company will send documents, information on the date, time, place and agenda, as well as explanations
and reasons for each agenda item, including all information related to matters that need to be decided at the
meeting in the shareholders meeting invitation or in attachments to the agenda of the meeting. The company
will inform all shareholders at least 28 days in advance, including publishing such information on Company’s
website.

3) The Company will facilitate shareholders to fully exercise their rights to attend and vote by holding the meeting
on business days and selecting the meeting venue that is convenient for traveling with a map attached to
show the venue of the shareholders meeting in the meeting invitation letter.

4) Prior to the date of the shareholders meeting, the Company will allow shareholders to propose agenda items
in order to include the agenda of the general shareholders meeting and nominate qualified persons to be
elected as the Company’s directors. In this regard, the Company shall inform details, criteria, and methods
through the news channel of the Stock Exchange of Thailand and on the Company’s website.

5) The Company will nominate at least one independent director to be a proxy of the shareholders who cannot
attend the meeting by using a form of proxy that shareholders can direct their votes.

6) In the shareholders’ meeting, the chairman of the meeting will allocate appropriate time and will give the
shareholders an opportunity to express their opinions and ask related questions according to the agenda of
the meeting.

7) The Company will encourage all directors and high-level executives to attend the shareholders’ meeting in
order to answer questions at the meeting.

8) The Company will arrange for the shareholders to vote separately according to each item in each agenda

proposed, such as the agenda of appointment of directors by choosing to vote for each director individually.
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The Company will support the use of ballots by using technology in registration, including voting on important
agenda such as connected transactions, acquisition and disposition of assets, etc. for transparency, verifiable,
speedy, and accuracy in vote counting.

The Company will arrange for an independent person to assist in counting the votes in each agenda.

After the meeting, the Company will prepare the minutes of the meeting that are recorded accurately and
completely in all essential aspects. In addition, important issues, questions, opinions, and suggestions will
be recorded in the minutes of the meeting for shareholders to review. The company will publish the voting
results of each agenda and publish the minutes of the meeting on the Company’s website for the shareholders’
consideration.

The Company will send a copy of the shareholder meeting to the Stock Exchange of Thailand within 14 days

from the date of the shareholders’ meeting.

2. Equitable treatment of shareholders and promoting the exercise of shareholders’ rights

The Company has established equal treatment to all shareholders and promotes the exercise of shareholders’

rights, regardless of the shareholder being a major shareholder, or a minority shareholder, an executive shareholder or

a non-executive shareholder, a Thai shareholder or a foreigner as follows:

1)

2)

3)

4)

5)

6)
7)

The Company will send the invitation letter to the shareholders meeting together with the agenda and comments
of the board of directors to the Stock Exchange of Thailand and disseminate through the Company’s website
at least 28 days before the shareholders meeting date. The Company will prepare the aforementioned
shareholders meeting invitation letter in English and disseminate it together with the Thai version of the
invitation letter to the shareholders meeting.

Minor shareholders are able to nominate to be elected as directors in the general meeting of shareholders in
accordance with the criteria and period specified by the Company, in which the information has been published
through the news system of the Stock Exchange of Thailand and Company’s website.

Minor shareholders are able to propose agenda items in order to include the agenda in the general meeting
of shareholders according to the criteria and for the period specified by the Company, in which the information
has been published through the news system of the Stock Exchange of Thailand and Company’s website.
Executive shareholders will not be able to add agenda unnecessarily without an advanced notice, especially
important agenda that shareholders need time to study information before making decisions.

The Company will inform the shareholders of the rules used in the meeting, methods for exercising voting
rights according to each type of shares, and the method of counting the votes of shareholders who have to
vote on each agenda item.

In the election of directors, the Company encourages the election of directors individually.

Directors and executives have a duty to disclose information about their own interests and those involved
in the consideration. Any agenda in which a director or an executive has a conflict of interest, it is required
that the director or executive declare their interests prior to the consideration of that agenda and record such
interests in the minutes of the meeting. Directors and executives who have interests in any agenda must not

take part in making decisions on such agenda.

3. Protection against the use of inside information

The company has established written guidelines for the retention and prevention of the use of the Company’s inside

information. The directors, executives and employees must not use inside information of the company, that is of essence

and has not been disclosed to the public, for the benefit of oneself or others until the company has disclosed information

to the public for 24 hours. Customer’s information shall not be disclosed and all confidential commercial information must

be retained. In addition, directors, executives, including persons holding executive positions in accounting or finance

at department manager level or above or equivalent, and employees working in departments where inside information

Form 56-1 ONE REPORT / Annual Report 2023 67




Coporate Governance

can be obtained are not allowed to trade in Company securities within 30 days before the quarterly and annual financial
statements, or information that affects the price of securities, are disclosed to the public and at least 24 hours after the
disclosure of the financial statements or company information to the relevant departments before trading the securities
of the company is permitted. All directors and executives who are responsible for reporting their securities holdings are

required to submit such reports to the Company Secretary every time.

4. Conflict of interest

The Company has established guidelines to prevent actions that are contrary to the interests of the Company,
whether or not from dealing with the Company’s trade partners, such as business partners, customers, competitors, or
from opportunities or information obtained from directors, executives and employees of the Company to seek personal
gains and gains in doing business that is in competition with the Company and affects the responsibilities and duties to
the Company. In this regard, the Company prohibits directors, executives and employees with interests to approve any
transaction or act on behalf of the Company in order to prevent any conflict of interest that may arise. In the event of
conducting any business with the Company, either on behalf of personal, family or on behalf of any legal entity in which
directors, executives and employees have the power to operate in that juristic person, directors, management and employees
are required to disclose their interests to the Company prior to the transaction. In addition, the Board of Directors, the
audit committee and management must consider connected transactions between the Company and individuals or juristic
persons that may be considered as having a conflict of interest with prudence, honesty and reasonableness with regard

to the best interests of the Company.

5. Responsibility to the stakeholders

The Company realizes the importance of treating all groups of stakeholders, namely shareholders, employees,
customers, business partners, competitors, creditors, society and environment, by taking into consideration the involvement
of all groups of stakeholders. The Company will comply with relevant laws and regulations, considering the rights of
such stakeholders in accordance with the law or in accordance with the agreements made with the Company, and shall
not take any actions that violate the rights of those stakeholders. In addition, in the Company’s business operation, it
considers the rights of stakeholders as follows:

1) Shareholders
The Company will operate its business with transparency in order to create sustainable value for the business
by striving to create good performance and stable growth for the best interests of shareholders in the long
term, as well as to disclose information with transparency and credibility to the shareholders.

2) Employees

The Company will treat all employees equally, fairly and provide reasonable compensation. In addition, the
company also attaches importance to the development of skills, knowledge, abilities, and potential of employees
on a regular basis, such as organizing training, seminars and training sessions by providing all employees
thorough opportunities for further development of the organization. The Company has established guidelines
on anti-corruption and instills all employees to comply with relevant laws and regulations, such as the strict
use of inside information.

3) Customer

The Company is responsible to its customers by maintaining quality standards and quality services in order to
focus on long-term customer satisfaction. It also provides a channel for customers to provide quick and accurate
feedback on the service as well as to maintain the confidentiality of the customers, refraining from using such
confidential information for personal gains or gains of related person illegally.

4) Business Partner

The Company has a procurement process that is transparent and fair which upholds the best interest of the
Company. In addition, the Company has prepared a contract form that is appropriate and fair to all parties in

which the Company strictly abides by.
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5) Competitors
The Company behaves within the framework of good competition ethically and within the framework of the
law, including supporting and promoting free and fair competition.
6) Creditor
The Company will treat creditors fairly and strictly comply with various conditions as agreed with the creditors.
7) Society and Environment
The Company gives importance to society and the environment, as well as having an awareness of social
and environmental responsibility. In addition, the Company cooperates and supervise strict adherence to the

spirit of the law and relevant regulations.

6. Anti-Corruption

The Company has a policy against corruption including written practice guidelines which are communicated to
all directors, executives and employees at all levels through internal communication channels. Training is provided to
employees to educate them on the Company’s anti-corruption policies and practices. In addition, there are channels for
receiving information, clues or complaints about fraud or corruption and channels for submission of information regarding

the said complaint.

7. Measures to take on those who do not comply with policies and guidelines

If it has been found that there is an individual who does not comply with policies and guidelines, complaints can
be submitted by preparing a written report of the violation or non-compliance with the policy and practice along with
other supporting documents (if any). The complaint can be sent to the e-mail of the recipient of the complaint, namely
the supervisors at all levels, the chairman of the audit committee, and the company secretary. The recipient of the
complaint is required to gather facts and summarize the preliminary results and present the matter to the management
representative to participate in the consideration to establish measures to stop violations or non-compliance with policies
and guidelines. The Company will determine the penalties to suit the nature and situation of each type of violation. The

severity of the punishment varies according to the seriousness of the offense.

6.2 Business Code of Conduct

The company encourages directors, executives, and employees to adhere to the principles of ethics and business
conduct without neglecting or ignoring when they see the non-compliance with the Code of Ethics and the Code of Conduct
in the business of the Company. The Company has set a written code of ethics and business conduct as a framework
for conducting business. This is for the directors, executives, employees, and all related parties to acknowledge and
observe as a strict guideline.

In treating shareholders, the Board of Directors gives importance to and considers the responsibility to shareholders in
relation to the Company’s business operations and is responsible for setting up policies and directions for the Company’s
operations. It also supervises the management to be in line with the goals, objectives, vision, strategies, and business
directions in order to strive to be one of the leaders in the financial business and to be the business in the hearts of
customers and partners. The Company has adopted a modern technology system to provide quality credit services to its
customers and to create sustainable growth, and for the long-term benefit of shareholders within the framework of the
law and business ethics while being considerate of the interests of all stakeholders.

The company intends to operate its business with transparency, morality, and responsibility to stakeholders, as well
as society and the environment. The company requires all directors, executives and employees to strictly follow along
with implementing public relations campaign to ensure that the Business Code of Conduct is understood throughout the

organization.
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6.3 Major changes and developments in policies, practices and governance systems
over the past year

The Company conducts a review of policies, practices, corporate governance principles and the Board of Directors’ Charter, Sub-
Committee Charter, and other charters, to review the suitability and to increase the efficiency of corporate governance in accordance
with the good corporate governance principles for listed companies in 2017 (CG Code) at least once a year. In addition, at the Board
of Directors’ Meeting No. 1/2023 held on February 21, 2023, the Company reviewed all policies, guidelines, principles of corporate
governance, including all charters, all of which the Company did not amended any material details.

In 2023, the Company has reviewed the policies, guidelines, corporate governance principles, including all charter, which the
company has not changed any material details. In the same year, the Company also participated in the “Opportunity Day, “ organized by
the Stock Exchange of Thailand. The objective is to clarify information about the business and operations of the Company to shareholders,
securities analysts, investors, media, and interested parties, as well as disclose information that shareholders and investors have access
to on the company’s website at www.nextcapital.co.th under the “Investor Relations” category and “Multimedia Presentation” and the

website of the Stock Exchange of Thailand.

Certification of various assessments related to good corporate governance

Quality Assessment of the Annual General Meeting of Shareholders

Thai Investors Association has organized the project, “Quality Assessment of the Annual General Meeting of
Shareholders” since 2006. It aims to encourage listed companies for a focus on the Annual General Meeting of Shareholders
and maintain the same standards of the Annual General Meeting of Shareholders, with international recognition and
good image for Thai capital market, in terms of participation, rights of shareholders, and good corporate governance. In
addition, it also encourages shareholders to realize the benefits of attending the meeting of shareholders and enhance
good cooperation and relationships among related units in the capital market.

Following the quality assessment of the Annual General Meeting of Shareholders in 2023, the company received

100 score from the Thai Investors Association.

Assessment of the Corporate Governance Survey of Listed Companies for the Year 2023 (CGR 2023)

The Company is committed to continuously improving the “Good Corporate Governance” and “Business Ethics” of
the Company as well as of its subsidiaries. Based on the assessment of the Corporate Governance Survey of Listed
Companies for the year 2023 by the Thai Institute of Directors, in collaboration with the Stock Exchange of Thailand and

the Securities and Exchange Commission, the Company received a “Very Good” rating.
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Corporate governance structures and important
information about the board, sub-committees,
management, employees, and others.

7.1 Corporate governance structure

As of December 31, 2023, the Company’s management structure consists of: The Board of Directors and the four
sub-committees are the Audit Committee, the Risk Management Committee, the Nomination and Remuneration Committee,

and the Executive Committee with organizational structure and details as follows:

Company Secretary

Board of Directors

Risk Management
Committee

Nomination and
Remuneration Committee

Executive Committee Audit Committee

Chief Executive Officer
Mr. Pruttipang Tayarachkul
(Acting)

Internal Audit and
Compliance

Chief Operating Officer
Mr. Wipas Raiyawa

Human Resources &
General Affairs Division

Operation Support
Division

Customer Service
Department

Chief Financial Officer
Ms. Kruakaeo Yerabut

Risk Management
Division

Accounting & Finance
Division

Corporate Planning
Division

Chief Marketing Office
Mr. Prapan Rangsriyopas

...... Marketing of motorcycle
Business Division

Marketing of Truck
Business Division

Marketing Planning
Division

Chief Credit&Collection Officer
Ms. Ubolwan Piyachinda

- Credit Service Division

Phone Collection
Division

Collection
Division

Collection
Support Division

Outsource Recovery &
Auction Division

Product Development
Division

IT Division
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Report of Changes in Securities Holding of Directors and Executives

Information as of December 31, 2023

10.

11.

12.

13.

14.

72

Mr. Chaiwat Utaiwan
Spouse

Underage Child

Mrs. Ladawan Charoen-rajapark
Spouse

Underage Child

Mr. Amornyot Panich
Spouse

Underage Child

Asst Prof Dr. Patipan Sae-Lim
Spouse

Underage Child

Mr. Sura Khanittaweekul
Spouse

Underage Child

Mr. Pruttipang Tayarachkul
Spouse

Underage Child

Mrs. Wassana Pongsangluk
Spouse

Underage Child

Ms. Sutida Mongkolsuthree
Spouse

Underage Child

Mrs. Haruthaikarn Phansuwan '
Spouse

Underage Child

Mr. Praphan Rangsiyophas
Spouse

Underage Child

Ms. Kruakaeo Yerabut >
Spouse

Underage Child

Mr. Wipas Raiyawa

Spouse

Underage Child

Ms. Ubolwan Piyachinda
Spouse

Underage Child

Mr. Yuttapol Muangsrichan
Spouse

Underage Child
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Directors resigned during 2023 as follows:
1. Mr. Punnamas Vijitkulwongsa - -
Spouse - -

Underage Child - -

WNBLKA: 1. The Board of Directors’ Meeting No. 1/2023 on February 21, 2023 resolved to appoint Mrs. Haruthaikarn Phansuwan to
serve as the Company’s director in place of the director who resigned, effective on February 21, 2023

2. Chief Financial Officer

3. No. 10 - 14 are the Executives of the Company according to the SEC’s notification regarding the determination of definitions
in announcements concerning the issuance and offering of securities.

7.2 Board information

7.2.1 Composition of the Board of Directors

1) There are 4 independent directors, representing at least one-third of the total number of9 directors, representing 44%.

2) The Audit Committee consists of 3 Independent Audit Committee members with one person who has duties in the
same manner as specified in the SET’s regulations and has knowledge and experience to review the reliability of
the financial statements as well as perform other duties as an audit committee.

3) There are 8 non-executive directors out of the 9 directors, representing 89%.

4) The Chairman of the Board is an independent director and is not the same person as the Chairman of the Executive
Committee and Chief Executive Officer, in which they are to perform duties independently, clearly separating duties
and responsibilities between each other.

5) There are 4 female directors out of the 9 directors, representing 44%.

7.2.2 Board information
Board of Directors

As of December 31, 2023, the Board of Directors consists of 9 directors as follows:

1. Mr. Chaiwat Utaiwan Chairman of the Board of Directors / Independent Director

2. Mrs. Ladawan Charoen-rajapark Independent Director / Chairman of the Audit Committee / Chairman of the Risk Management
Committee

3. Mr. Amornyot Panich Independent Director / Chairman of the Nomination and Remuneration Committee / Member of
Audit Committee

4. Mr. Patipan Sae-Lim Independent Director / Member of Audit Committee / Member of Risk Management Committee

5. Mr. Sura Khanittaweekul Director / Member of the Nomination and Remuneration Committee

6. Mr. Pruttipang Tayarachkul Director / Chairman of the Executive Committee / Member of the Risk Management Committee

7. Mrs. Wassana Pongsangluk Director

8. Ms. Sutida Mongkolsuthree Director / Member of the Nomination and Remuneration Committee

9. Mrs. Haruthaikarn Phansuwan’ Director

Note: ' The Board of Directors’ Meeting No. 1/2023 on February 21, 2023 resolved to appoint Mrs. Haruthaikarn Phansuwan

to serve as the Company'’s director in place of the director who resigned, effective on February 21, 2023.
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Directors resigned during 2023 as follows:

Mr. Punnamas Vijitkulwongsa Director / Chairman of the Executive Committee / Member of the Risk Management Committee

Note: Mr. Punnamas Vijitkulwongsa resigned from being a director / Chairman of the Executive Committee / Member of the Risk
Management Committee, effective on 28 November 2023.

Director who has authority to sign to bind the company
Directors authorized to sign on behalf of the company are Mr. Sura Khanittaweekul or Mrs. Wassana Pongsangluk,

signing with Mr. Pruttipang Tayarachkul or Ms. Sutida Mongkolsuthree, a total of two persons and the Company’s seal.

7.2.3 Information about roles
Roles and duties of the committee

The Board of Directors is responsible for setting objectives, main business goals, vision, missions, policies, strategic
goals, business plans, management structure, authorization authority, and company budget, as well as consideration
and approval of the operating plan presented by the executives, including supervising the operations of the company for
the best interest of shareholders. The Board of Directors has to perform duties with prudence and care (Duty of Care),
Duty of Loyalty and avoid confiicts of interest with the Company, as well as comply with the laws, objectives, regulations
and resolutions of the shareholder’s meeting (Duty of Obedience) and disclose information to shareholders accurately,
completely, and transparently (Duty of Disclosure). The duties and responsibilities of the Board of Directors are shown

in Attachment 5.

Roles and duties of the Chairman of the Board

The chairman of the board is responsible for supervising and monitoring the performance of the duties of the board
of directors effectively and achieving the objectives and main goals of the organization. As well as fostering an ethical
corporate culture and good corporate governance and encouraging Company Directors to exercise prudent discretion
and to make independent opinions. Details of the powers, duties, and responsibilities of the Chairman of the Board are

shown in Attachment 5.

Roles and duties of the Chief Executive Officer
The Chief Executive Officer is responsible for the administration, including overseeing overall operations in order to
comply with the policy, business strategy, and company budget approved by the board of directors and / or shareholders’
meeting. As well as perform any other duties assigned by the Board of Directors and / or the shareholders meeting under
the objectives and articles of association of the Company and related laws. Details of authority and responsibility of the

Chief Executive Officer appears in Attachment 5.

7.3 Information about the sub-committees

7.3.1 Sub-committees
The Company has four sub-committees, which are: (1) Audit Committee, (2) Risk Management Committee, (3)
Nomination and Remuneration Committee, and (4) Executive Committee. The sub-committees have powers, duties and

responsibilities as follows:
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Scope of Duties and Responsibilities of the Audit Committee

The Audit Committee is responsible for considering and reviewing the Company’s financial reporting that is accurate,
reliable, and provides opinions on the appropriate and effective internal control system, and the internal audit system, including
connected transactions or transactions that may lead to conflicts of interest, or the acquisition or disposition of assets are
correct and complete in accordance with the regulations of the Securities and Exchange Commission, the Stock Exchange
of Thailand, the Code. Civil and Commercial Law, Securities and Exchange Law, or other rules. This is to ensure that such
transactions are reasonable and in the best interest of the company to propose to the Board of Directors for consideration.

Details of the scope, powers, duties and responsibilities of the Audit Committee are shown in Attachment 5.

Scope of Duties and Responsibilities of the Risk Management Committee

The Risk Management Committee is responsible for formulating the Company’s overall risk management policy
and guidelines in accordance with the risk management policy and monitoring its implementation, including reviewing
the effectiveness of risk management, including continually developing and reviewing the Company’s risk management
system to be effective and efficient to propose to the Audit Committee and the Board of Directors for consideration.

Details of scope, powers, duties, and responsibilities of the Risk Management Committee are shown in Attachment 5.

Scope of Duties and Responsibilities of the Nomination and Remuneration Committee

The Nomination and Remuneration Committee is responsible for setting criteria. Nomination Policy and Remuneration
Policy for the Board of Directors and Sub-committees by recruiting, selecting and proposing suitable people to hold
positions, set necessary and appropriate compensation, criteria for evaluating and evaluating performance, determining
the annual compensation of the Chief Executive Officer, including scrutinizing the criteria for bonus payments, and the
annual salary increase of employees to submit to the Board of Directors for consideration. Details on the scope, power,

duties and responsibilities of the Nomination and Remuneration Committee appears in Attachment 5.

Scope of Duties and Responsibilities of the Executive Committee

The Executive Committee is responsible for formulating policies, strategies, and business plans, as well as the annual
budget. It also has to control, supervise, and monitor the performance of the company to be as defined. Including the
management structure and authorization authority of the company, propose an organizational structure that is suitable for
the company’s operations for submission to the board of directors. Details of scope, powers, duties and responsibilities

of the Executive Committee Appears in Attachment 5.

7.3.2 List of each sub-committee
Audit Committee

As of December 31, 2023, the Audit Committee consists of 3 members of the Audit Committee as follows:

Mrs. Ladawan Charoen-rajapark Chairman of the Audit Committee / Independent Director
Mr. Amornyot Panich Member of the Audit Committee / Independent Director
Asst Prof Dr. Patipan Sae-Lim Member of the Audit Committee / Independent Director

Mrs. Ladawan Charoen-rajapark is an Audit Committee member who has sufficient knowledge and experience in

reviewing the reliability of the financial statements.
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Risk Management Committee

As of December 31, 2023, the Risk Management Committee consists of 7 members as follows:

Mrs. Ladawan Charoen-rajapark Chairman of the Risk Management Committee / Independent Director
Asst Prof Dr. Patipan Sae-Lim Member of the Risk Management Committee / Independent Director
Mr. Pruttipang Tayarachkul Member of the Risk Management Committee

Ms. Kruakaeo Yerabut Member of the Risk Management Committee

Ms. Ubonwan Piyajinda Member of the Risk Management Committee

Mr. Wipas Raiyawa Member of the Risk Management Committee

Mr. Praphan Rangsiyopas Member of the Risk Management Committee

Nomination and Remuneration Committee

As of December 31, 2023, the Nomination and Remuneration Committee consists of 3 members as follows:

Mr. Amornyot Panich Chairman of the Nomination and Remuneration Committee / Independent Director
Ms. Sutida Mongkolsuthree Member of the Nomination and Remuneration Committee
Mr. Sura Khanittaweekul Member of the Nomination and Remuneration Committee

Executive Committee
As of December 31, 2023, the Executive Committee consists of 5 members of the Executive Committee as follows:

Mr. Pruttipang Tayarachkul Chairman of the Executive Committee
Ms. Kruakaeo Yerabut Member of the Executive Committee
Ms. Ubonwan Piyajinda Member of the Executive Committee
Mr. Wipas Raiyawa Member of the Executive Committee
Mr. Praphan Rangsiyopas Member of the Executive Committee

7.4 Management information

7.4.1 Names and positions of executives

As of December 31, 2023, the company has 6 executives as follows:

Mr. Pruttipang Tayarachkul Acting Chief Executive Officer
Mr. Praphan Rangsiyopas Chief Marketing Officer
Ms. Kruakaeo Yerabut Chief Financial Officer
Mr. Wipas Raiyawa Chief Operating Office
Ms. Ubolwan Piyachinda Chief credit & collection officer
Mr. Yuttapol Muangsrichan Accounting Manager
Note: 1-6 Executives of the company according to the notification of the SEC Re: Defining definitions in the announcement about

securities issuance.
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7.4.2 Executive compensation policy
The company has established a compensation policy for executives in accordance with knowledge, competence, work
experience, and responsibilities, as well as determining compensation according to performance, such as salary, bonus,

social security fund. Provident fund, other income and other long-term benefis, etc.

7.4.3 Executive compensation
At the end of 2023, 2022, and 2021, the Company has paid remuneration to the Company’s executives, consisting of

salary, bonus, social security fund, provident fund, other income, and other long-term benefits, etc., with details as follows:

Type of compensation number | Compensation | number | Compensation | number | Compensation
(people) (Million baht) | (people) | (Million baht) | (people) | (Million baht)

Salary, bonus and other benefits ‘ 6 ‘ 15.35 ‘ 5 ‘ 22.35 ‘ 5 ‘ 16.87

WHNELKA @ 1. Not including the Accounting Manager
2. Including the number of executives and remuneration for the whole year 2023
3. As of December 31, 2023, the Company has 5 executives.

7.5 Employees information

At the end of 2023, 2022, and 2021, the total number of employees (excluding executives) of the company was

688, 711, and 723, respectively, which can be mainly divided into the following categories:

Number of employees

Line of work As of 31 December As of 31 December As of 31 December
2023 2022 2021
Company Secretary 1 1 1
Internal Audit Department 3 3 3
Risk Management Division 1 2 2
Human Resources & General Affairs Division 9 6 12
Operating Division 23 25 23
Customer Service Department 13 12 9
Accounting & Finance Division 18 15 16
Corporate Planning Division 4 3 1
Information Technology Division 19 17 12
Product Development Division 4 4 4
Marketing Planning Division 6 5 7
Marketing of Motorcycle Division 314 351 380
Marketing of Truck Business Division 13 7 -
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Credit Service Division 31 32 34
Collection Division 59 60 71
Field Collection Division 137 135 122
Collection Support Division 19 20 19
Outsource Recovery & Auction Division 14 13 7
Total 688 711 723

Note : 1. The number of employees in 2021 does not include 8 contract employees.

The number of employees in 2022 does not include 28 contract employees.

3. In 2022, the Company reorganized its structure to be in accordance with the Company’s work plan and operations. Therefore,
the data from the years 2021 have been adjusted to enable historical data comparison.

4. Number of employees in 2023 does not include 14 contract employees.

Employee Compensation

Compensation for employees of the company (Excluding management) consists of salary, bonus, contributions to

the social security fund, and the provident fund, other benefits, and other long-term benefits.

Salary, bonus, and other 688 387.47 711 348.10 723 272.61
benefits

Provident fund

The Company established the Company’s provident fund in accordance with the Provident Fund Act 1987 (including
as amended). On June 1, 2016, the Company assigned TISCO Asset Management Company Limited to manage the
provident fund under the registered TISCO Master Fund. Its purpose is to motivate employees to work with the company
and as a guarantee for their future. As of December 31, 2023, there are 599 employees who participated in the provident

fund, account for 86%, and 94 employees, who did not participate in the provident fund, account for 14%.

7.6 Other important information

7.6.1 List of persons assigned for various responsibilities.
Accounting supervisor
The Company assigned Mr. Yuttapol Muangsrichan to take the position of manager of the accounting department

from 10 April 2023. The qualifications of the person holding the position of the supervisor of bookkeeping are shown in
Attachment 1.
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Company secretary
The Board of Directors Meeting No. 1/2023 on February 21, 2023 has resolved to appoint Miss Kwanchanok
Tansoparluck as the company secretary. Qualifications of a person holding a position as company secretary appears in
Attachment 1. To comply with Section 89/15 of the Securities and Exchange Act B.E. 2535 (Amendment B.E. 2551), it
requires a company secretary to be responsible for acting on behalf of the company or the Board of Directors with the
scope of duties and responsibilities as follows:
1.  Prepare and keep the following documents:
(A) Director Register
(B) Notice of the Board of Directors’ Meeting, Minutes of the Board of Directors’ Meetings, and the Company’s
Annual Reports
(C) Notice of the Shareholders’ Meeting and Minutes of the Shareholders’ Meeting
Keep reports of conflicts of interest reported by directors or executives.

Perform other actions as specified by the Capital Market Supervisory Board.

Internal auditors

The Audit Committee Meeting No. 1/2023 on February 21, 2023 resolved to appoint Dharmniti Internal Audit of Co.,
Ltd. (“Dharmniti”) being an internal audit service provider and having Ms. Phatchira Mingkwan appointed as Head of Internal
Audit Unit, with the qualifications of a person holding the position of the Company’s Head of Internal Audit Unit as shown in
Attachment 3.

Head of Compliance

Name : Mr. Chanawat Riengwirojkit

Position : Compliance Manager

Address: No. 163 Thai Samut Building, 15th Floor, Surawong Road, Suriyawong Subdistrict
Bang Rak District, Bangkok 10500

7.6.2 Investor relations
Name: Ms. Kwanchanok Tansopaluck
Address: 163 Thai Samut Building, 15th Floor, Surawong Road, Suriyawong Sub-district, Bang Rak District, Bangkok 10500
Email: IR@nextcapital.co.th

7.6.3 Auditor’s remuneration

The Company hired PricewaterhouseCoopers ABAS Company Limited as the Company Auditor. It has been approved
by the 2023 Annual General Meeting of Shareholders because PricewaterhouseCoopers ABAS Company Limited is an
independent and reliable auditor. They do not provide any other services to the Company and have any relationship nor
interests with the Company / Subsidiaries / Executives / Major Shareholders or related to any of the above persons.

The remuneration of the Company Auditor (Audit Fee) for the year 2023 is in the total amount of 3,300,000 baht (the
Company has no other service fees besides the Audit Fee).

Comparison Table of the Audit Fee

Next Capital Public Company Limited 3,150,000 3,150,000
Subsidiary 150,000 150,000
Other expenses Actual Payment Actual Payment

TOTAL 3,300,000 3,300,000
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Corporate Governance Report

8.1 Summary of the Board’s Performance in the Past Year

The Board of Directors consists of 9 directors, 4 of which are independent directors, 4 are non-executive directors

and 1 executive director. 1 independent director is the chairman of the Board of Directors. The Board of Directors has

performed the duty to supervise the management in accordance with the policies, guidelines, and goals for the best

interests of the shareholders under the framework of good ethics and taking into account the interests of the stakeholders.

In 2023, the Board of Directors held 4 meetings covering the following matters:

1.

10.

80

Supervise the operations of the Company for the best interest of shareholders by performing duties with the
duty of care, duty of loyalty and avoid conflicts of interest with the Company, as well as comply with the law,
objectives, regulations and resolutions of the shareholders meeting (Duty of Obedience), and disclose information
to shareholders in a correct, complete, and transparent manner (Duty of Disclosure).

Supervise the management to operate in accordance with the established policies, strategies and plans with
efficiency and effectiveness, as well as regularly monitor and evaluate the performance of the management.
Establish clear and appropriate operating procedures and implement a transparent and efficient internal control
system.

To supervise the operation to conduct business ethically, respecting rights, and be responsible for shareholders,
and stakeholders, conduct business that are beneficial to society and the environment, including being able to
adapt under factors of change according to good corporate governance principles.

To continuously monitor the performance of the Company to be in accordance with the operating plan.
Consider setting up a risk management policy to cover the entire organization and supervise the establishment
of a risk management system or process with appropriate measures to support and control methods in order
to reduce the impact on the Company’s business.

To determine the management structure, appoint sub-committees, Chief Executive Officer, including the
determination of the scope of authority of such persons.

Consider and approve the budget according to the credit limit as specified in the Company’s authority manual.
Provide reliable accounting, financial reporting, and auditing systems, ensuring that there is a process for
assessing the suitability of internal controls and internal audits, risk management, financial reporting and
internal audit.

Responsible for establishing a governance policy that has a system which supports effective anti-corruption and
is a good role model in order to ensure that the executive committee is aware of and prioritizes anti-corruption

and fostering it as a corporate culture.
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8.1.1

The Company’s director structure consists of The Board of Directors and Sub-Committees, namely the Audit Committee,
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Nomination, Development and Evaluation of the Board’s Performance

the Risk Management Committee, the Nomination and Remuneration Committee and the Executive Committee. The Board

of Directors and the various committees, including the Company’s management, consist of qualified, knowledgeable,

experienced and qualified persons in accordance with Section 68 of the Public Company Limited Act 1992 and the relevant

Capital Market Supervisory Board announcement. In this regard, the selection process for the Board of Directors must

consider qualifications in accordance with the laws and regulations as follows:

O

Independent Director Selection Criteria

Independent director qualifications

A company director who is an independent director, in addition to having the qualifications prescribed by the company.

(Please see details of qualifications of company directors in item 8.1.1 (2) section of director qualifications) must

have additional qualifications as follows:

1.

Holding shares that are not more than one percent of the total number of voting shares of the Company, parent
company, subsidiary, associate, major shareholder, or controlling person of the Company. This shall include
the shares held by related persons of that independent director.

Not being or having been a director who takes part in management, employee, employee, advisor who receives
regular salary, or a person in control of the company, parent company, subsidiary, associated company, same-
level subsidiary, shareholder, major shareholder or of the Company’s controlling person, unless the person has
retired from having such nature for at least two years before the appointment. Such prohibited characteristics
exclude cases where an independent director used to be a government officer or advisor to a government
agency who is a major shareholder or a controlling person of the Company.

Not being a person having a blood relationship or by lawful registration in a manner of father, mother,
spouse, sibling or child, including the spouse of children, of other directors, executives, shareholders, major
shareholders, person of authority, or persons to be nominated as Directors, Executives or Controllers of a
Company or Subsidiary.

Does not have or ever had a business relationship with the Company, parent company, subsidiary, affiliate,
major shareholder, or controlling person of the Company, in a manner that may obstruct their independent
judgment. Including not being or having been a significant shareholder or controlling person of a person
having a business relationship with the Company, parent company, subsidiary, associate, major shareholder,
or controlling person of the Company, except where the person has been discharged from the aforementioned
characteristics for at least two years before the business relationship is appointed under paragraph one. This
includes normal commercial transactions, renting or leasing of real estate, transactions relating to assets or
services, or giving or receiving financial assistance by accepting or lending, guaranteeing, providing assets as
collateral against debts, including other similar circumstances, resulting in the Company or counterparty having
an obligation to pay to the other party at least three percent of the net tangible assets of the company or from
twenty million baht or more, whichever is lower. Such debt load calculation shall be in accordance with the
method of calculating the value of connected transactions in accordance with the Notification of the Capital
Market Supervisory Board on Rules on Connected Transactions mutatis mutandis. However, in determining
the said debt burden, it shall include the debt burden that occurred during one year prior to the date of having
a business relationship with the same person.

Not being or having been an auditor of the Company, parent company, subsidiary company, associated company,
major shareholder or controlling person of the Company and is not a significant shareholder, controlling person,
or partner of the audit firm in which the auditor of the Company, parent company, subsidiary, affiliate, major
shareholder, or controlling person of the Company is affiliated, unless they have been discharged from having

such characteristics for at least two years prior to the appointment.
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6. Not being or having been a professional service provider of any kind, including legal advisory or financial
advisory services receiving a service fee of more than two million baht per year from the Company, parent
company, subsidiary, affiliate, major shareholder, or controlling person of the Company, and is neither a significant
shareholder, a controlling person, or a partner of that professional service provider, unless they have retired
from having such characteristics for at least two years prior to their appointment.

7. Not being a director who has been appointed as a representative of the Company’s director, major shareholder
or shareholder who is related to a major shareholder.

8. Shall not operate a business that has the same nature and is in significant competition with the business
of the Company or its subsidiaries, or not being a significant partner in a partnership or being a managing
director, staff, employee, advisor who receives regular salary or holding shares exceeding one percent of the
total number of voting shares of another company operating a business of the same nature and in significant
competition with the business of the Company or subsidiary.

9. Not having any other characteristics which prevent him/her from expressing independent opinions with regard

to the Company’s operations.

Nomination and Appointment of Independent Directors

In the selection and appointment of independent directors, the Nomination and Remuneration Committee will
jointly consider the qualifications of persons to be appointed as independent directors, considering the qualifications
as stipulated by law and regulations, including considering the prohibited characteristics of the directors under
the Public Limited Company Act, the Securities and Exchange Law, the relevant announcements, rules, and /
or regulations. In addition, the Nomination and Remuneration Committee will select independent directors from
experts with work experience and other suitability. It will then be presented to the Board of Directors and / or the
shareholders’ meeting. In this regard, the Nomination and Remuneration Committee will consider the appropriateness
of the number, structure and composition of the Board of Directors. At least one third of the total number of directors
of the Company is required to be independent directors to ensure transparency in the corporate governance of the

Company and to be able to provide independent opinions on the work of the management.

Criteria for selection of directors and top level management

Company Directors

Qualifications of the Company’s Directors

1. Be a qualified person and not have any prohibited characteristics under the Civil and Commercial Code, Public
Limited Company Law, the Law on Securities and Exchange, the regulations of the Securities and Exchange
Commission, the Stock Exchange of Thailand and other related rules.

A person who has knowledge and experience in conducting the business of the Company.

Have enough time to be able to perform their duties effectively.

Holding director positions in no more than 5 listed companies on the Stock Exchange of Thailand.

o > 0D

Directors must notify the company without delay if they have an interest in a contract made by the Company,

either directly or indirectly, or hold increasing or decreasing debentures in the Company or subsidiary.

Nomination and Appointment of Company Directors

The appointment of Company directors must be reviewed and selected by the Nomination and Remuneration
Committee. The Nomination and Remuneration Committee will make a preliminary consideration from the qualifications
in accordance with the laws and regulations, including considering the prohibited characteristics of the directors
under the Public Limited Company Act, the Securities and Exchange Law, the relevant announcements, rules and
/ or regulations. In addition, the Nomination and Remuneration Committee shall consider the knowledge, capability

and experience beneficial to the corporate governance of the Company. The candidate must also be able to dedicate
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themselves and their time to fully perform their duties and responsibilities in order to present to the Board of Directors

and / or the shareholders’ meeting (as the case may be) for further appointment as a director of the Company. In

voting for the appointment of directors at the shareholders’ meeting, a resolution is required by the majority of votes

and in accordance with the following rules and procedures.

1.
2.

One shareholder has the number of votes equal to one share per one vote.

Each shareholder is required to use all the votes according to item 1 to elect one person or several people to
be directors, but the votes cannot be divided more or less for any individuals.

Persons who receive the highest number of votes in descending order will be elected as directors equal to the
number of directors required or to be elected at that time. In the event that persons elected in descending order
have equal votes in excess of the number of directors required or to be elected at that time, the chairman of

the meeting shall have one additional vote as a deciding vote.

At every annual general meeting of shareholders, Company Directors must retire at least one third of the total

number of Directors at that time. If the number of the Company’s directors cannot be divided into three equal parts,

the number closest to one-third shall retire from office in the first year and for the second year after the registration

of the company, a lottery will be drawn on who will retire. In the following years, the directors who are the longest

in office shall retire. The retiring company directors may be re-elected to resume the positions.

Executive management

General qualifications

1.
2.

N o o s

10.
11.

Is of Thai nationality.

Not over 65 years old on the date of application submission or the date of appointment.

Not being the Chief Executive Officer in any other juristic person on the date of application submission or the
date of appointment.

Able to work for the Company full time.

Not an insane person or with a mental infirmity.

Not a bankrupt or a dishonest person

Never been sentenced to imprisonment as a final sentence, regardless of whether the person actually went to
prison or not. Unless it is a penalty for an offense committed by negligence or a petty offense or passing the
punishment or expiration of the period of waiting for punishment or waiting for the imposition of the penalty,
as the case may be, over five years

Never had to be sentenced or ordered by the court to have assets vested in the state due to unusual wealth
or an unusual increase in assets.

Not a political official, a member of the House of Representatives, a senator, a local councilor, or a local
administrator.

Not a holder of a position in a political party or an officer of a political party.

Has never been fired, laid off or dismissed for malpractice.

Specific qualifications

1.
2.

Have completed at least a bachelor’'s degree.

Have knowledge and experience in the management of credit business, leasing business or financial institution
business for at least 5 years.

Ability to analyze credit business data.

Have a vision of organizational management services such as (1) Marketing and sales management (2) Project
management (3) Financial management (4) Personnel management ( 5) Risk management etc.

To have initiative skills and a perspective to analyze the overall and direction of the Company’s business.
Have analytical, planning, management, and evaluation skills.

Have morals and ethics in management and corporate governance, with good personality, leadership and

interpersonal skills.
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Executive management recruitment and appointment

In the selection of executive management personnel, the Nomination and Remuneration Committee will screen and
select personnel who are qualified for the performance of their duties, with skills and experience that are beneficial to
the Company’s operations. The candidate shall also have a good understanding of the Company’s business in order to
be able to manage the work to achieve the objectives and goals set by the Board of Directors. The person shall be able
to communicate well with subordinates and those involved in operations and able to motivate the Company’s personnel
to drive the organization in accordance with the Company’s strategy, goals, and vision.

Executive management’s appointment must be nominated and reviewed by the Nomination and Remuneration
Committee and approved by the Board of Directors’ meeting. A person appointed to the position of the top level executive
of the Company must meet the qualifications under Section 68 of the Public Limited Companies Act 1992 (including
the additional amendments) and must not have prohibited characteristics according to the notification of the Securities
and Exchange Commission at KorJor. 8/2553 Re: Determination of Untrustworthy Characteristics of Company Directors
and Executives dated April 23, 2010 (including the amendments), including having knowledge and abilities and working

experience suitable for the business operation of the Company as well.

Evaluation of Board of Directors’ Performance
The company has created a self-assessment form for directors to ensure that the evaluation is based on appropriate
criteria which are in line with best practices and the new Corporate Governance Code (CG Code) issued by the Securities

and Exchange Commission.

Self-assessment by Directors
The Board of Directors and the Executive Directors conduct self-assessments (Board Self-Assessment) both as
a group and individually on an annual basis. This allows the board to jointly consider their performance and make
improvements. The assessments are done both as a group and individually.
The criteria for self-assessment is divided into 5 levels as follows:
4 = Strongly agree, or implementation in that area is excellent
3 = Quite strongly agree, or implementation in that area is good
2 = Agree, or implementation in that area is adequate
1 = Disagree, or implementation in that area is minor
0 = Strongly disagree, or no implementation in that area

The criteria divide the assessment levels into percentages of the total score for each of the 5 levels as follows:

Equal to or greater than 90% = Excellent

Equal to or greater than 80% = Very Good

Equal to or greater than 70 = Good

Equal to or greater than 60% = Fair

Less than 60% = Needs Improvement
Board of Directors 94.81% Excellent
Audit Committee 99.17% Excellent
Nomination and Remuneration Committee 92.54% Excellent
Risk Management Committee 90.48% Excellent
Executive Committee 88.61% Very Good

In 2023, the Board of Directors and its sub-committees carried out their duties and responsibilities in accordance
with the assigned scope of authority and charters, and in line with good practices of regulatory bodies. The secretary
summarized the performance assessment results of the Board of Directors and its sub-committees and presented them
to the Board of Directors at the 2/2024 Board of Directors’ meeting on February 21, 2024.
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8.1.2 Meeting attendance and remuneration for individual committees
Details of the meeting attendance are as follows:

Annual meeting 2023
(Attendance / all meetings)

Name-Surname

Mr. Chaiwat Utaiwan

Chairman of the Board /
Independent Director

Shareholders’

11

Annual General Meeting
Extraordinary Shareholders’

Board of Directors Meeting

4/4

Audit Committee Meeting

Risk Management Committee

Meetings of the Nomination and

Remuneration Committee

Executive Committee Meeting

Mrs. Ladawan Charoen-rajapark

Independent Director /
Chairman of the Audit
Committee / Chairman
of the Risk Management
Committee

11

4/4

4/4

4/4

Mr. Amornyot Panich

Independent Director /
Chairman of the Nomination
and Remuneration
Committee / Audit
Committee

11

4/4

4/4

2/2

Asst Prof Dr. Patipan Sae-Lim

Independent Director /
Audit Committee / Risk
Management Committee

0/1

4/4

4/4

4/4

Mr. Sura Khanittaweekul

Director / Member of
the Nomination and
Remuneration Committee

11

4/4

2/2

Mr. Pruttiphang Tayarachkul'

Director / Member of

the Risk Management
Committee / Chairman of
Executive Committee

11

4/4

4/4

171

Mrs. Wassana Pongsangluk

Director

11

4/4

Ms. Sutida Mongkolsuthree

Director / Member of
the Nomination and
Remuneration Committee

11

4/4

2/2
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Annual meeting 2023
(Attendance / all meetings)

Name-Surname

Audit Committee Meeting
Remuneration Committee

Shareholders’

Annual General Meeting
Extraordinary Shareholders’
Board of Directors Meeting
Risk Management Committee
Executive Committee Meeting

Meetings of the Nomination and

Mrs. Haruthaikarn Phansuwan? Director 11 - 3/3 - - - -

Risk Management 11 - - - 4/4 - 15/15
Ms. Kruakaeo Yerabut Committee / Executive

Committee

Member of the Risk 1M1 - - - 3/3 - 12/12
Ms. Ubonwan Piyajinda® Management Committee /

Executive Committee

Member of the Risk 11 - - - 3/3 - 11/12
Mr. Prapan Rangsiyopas® Management Committee /
Executive Committee

Member of the Risk 11 - - - 4/4 - 15/15
Mr. Wipas Raiyawa Management Committee /
Executive Committee

Directors resigned during the year 2023

Ms. Amornwan Chantrachaichot Executive Committee - - - - - - 2/2
/ Member of the Risk
Management Committee

Mr. Punnamas Vichitkulwongsa Director / Chairman of 11 - 4/4 - 4/4 - 14/14
Executive Committee
/ Member of the Risk
Management Committee

1.

Note: 1. The Board of Directors’ Meeting No. 4/2023 on November 10, 2023 resolved to appoint such person as Chairman of the

Executive Committee, replacing the resigned director.

The Board of Directors Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person as director to replace
the resigned director.

The Board of Directors Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person to be a member of
the Risk Management Committee and member of Executive Committee.

The Board of Directors Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person to be a member of
the Risk Management Committee and member of Executive Committee.

Ms. Amornwan Chantrachaichot resigned from being Member of the Executive Committee / Member of the Risk Management
Committee, effective February 1, 2023.

Mr. Punnamas Vichitkulwongsa resigned from being director / Chairman of the Executive Committee / Member of the Risk
Management Committee, effective November 28, 2023.
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Directors’ remuneration

(1) Monetary compensation

In 2023, the Company paid remuneration to 4 committees, namely, the Board of Directors, the Audit Committee,
the Risk Management Committee and the Nomination and Remuneration Committee. The remuneration for directors

consists of meeting allowances paid according to the number of times attended as follows:

Mr. Chaiwat Utaiwan 120,000 - - - 120,000
Mrs. Ladawan Charoen-rajapark 60,000 100,000 80,000 - 240,000
Mr. Amornyot Panich 60,000 60,000 - 40,000 160,000
Asst Prof Dr. Patipan Sae-Lim 60,000 60,000 60,000 - 180,000
Mr. Sura Khanittaweekul 60,000 - - 30,000 90,000
Mr. Pruttipang Tayarachkul 60,000 - 60,000 - 120,000
Mrs. Wassana Pongsangluk 60,000 - - - 60,000
Ms. Sutida Mongkolsuthree 60,000 - - 30,000 90,000
Mrs. Haruthaikarn Phansuwan' 45,000 - - - 45,000

Directors resigned during the year 2023
Mr. Punnamas Vichitkulwongsa® - - - - -
Total 585,000 220,000 200,000 100,000 1,105,000

Note: The Board of Directors Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person as the company’s Director

to replace the resigned director.

Mr. Punnamas Vichitkulwongsa resigned as Director / Chairman of the Executive Committee / member of the Risk Management
Committee, Chief Executive Officer, Effective from November 28, 2023.

The 2023 Annual General Meeting of Shareholders on April 21, 2023 approved the remuneration of the Board of
Directors and sub-committees for the year 2023 as follows:

Payment of meeting allowances

Board of Directors’

Meeting allowance (baht / person / time) 30,000 15,000
Audit Committee

Meeting allowance (baht / person / time) 25,000 15,000
Risk Management Committee

Meeting allowance (baht / person / time) 20,000 15,000
Nomination and Remuneration Committee

Meeting allowance (baht / person / time) 20,000 15,000
Executive Committee

Meeting allowance (baht / person / time) - -

Note: 1. the directors who hold executive positions will not receive remuneration as directors.
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(2) Non-monetary compensation

-None-

8.1.3 Supervision of Subsidiaries and Associated Companies

To be comply with good corporate governance principles regarding the establishment of a framework and mechanism
to oversee policies and operations in subsidiaries and other businesses in which the Company invests, the company
has prepared and reviewed the policies to supervise the operations of subsidiaries and associated companies for the
subsidiaries’ management. The company will supervise by appointing the Company’s representatives to serve as directors
or executives in subsidiaries and associated companies in proportion to their investment to oversee the subsidiaries;
management to be in accordance with the Company’s policies with efficiency and effectiveness.

Directors and executives appointed by the resolution of the Board of Director’s meeting to hold positions in subsidiaries
and associated companies must maintain the scope and responsibilities as follows:

1. Determine the scope of authority in the exercise of clear discretion which may result in the consideration of
such directors and executives for voting in the Board of Director's meetings of subsidiaries and associated
companies in matters of importance prior the approval from the Board of Directors of subsidiaries and associated
companies.

2. Monitor for subsidiaries and associated companies in the disclosure of financial status and operating results,
related transactions, and acquisition or disposition of significant assets to be complete and correct.

3. Monitor and supervise the directors and executives of subsidiaries and associated companies to comply with
duties and responsibilities as required by laws.

4. Monitor the operating results of subsidiaries or associated companies.

If subsidiaries operate businesses which have significant impacts on the company, they must obtain a resolution from
the Board of Directors’ meeting or the Company’s Shareholder’'s meeting prior to the transactions, with considerations of the
said transactions of subsidiaries and associated companies in the same manners as the transactions of the same nature
and sizes as the company, which must receive a resolution from the Board of Director’'s meeting or the Shareholder’s
meeting of the company. For subsidiaries, the Company stipulates that persons appointed by the Company must supervise
subsidiaries to undertake connected transactions, acquisition or disposition of asset transactions, or any other important
transactions of such subsidiaries to be complete and correct in accordance with the rules of the Office of the Securities
and Exchange Commission and/or the Stock Exchange of Thailand, using the rules related to disclosure of information
and the above transactions in the same manners as the Company’s rules, including to supervise the collection of data
and accounting records of subsidiaries for the Company to be able to examine and collect in preparation of financial

statements in time as required by the Stock Exchange of Thailand.

8.1.4 Following up on compliance with corporate governance policies and practices

The Company realizes the importance of good corporate governance by establishing a good corporate governance
policy in accordance with the good corporate governance guidelines of the Securities and Exchange Commission
(hereinafter referred to as “SEC”) and the Stock Exchange of Thailand (hereinafter referred to as the “Stock Exchange”)
as a practice for directors, executives, and employees of the Company at all levels. This will help promote the operations
of the Company to be systematic, orderly and with clear standards that can be examined, which will foster fairness
and transparency, and create confidence among shareholders, investors, and other related persons. The Company will
supervise and manage in accordance with the objectives and goals of the Company under the strategy, operating policy,
and conducting business ethically and in accordance with the relevant laws. The Company shall implement effective
monitoring, evaluation and reporting of performance. This includes respecting rights and being responsible for shareholders
and stakeholders, taking into account the benefits of society and the environment, as well as adapting to the constant

changes that have occurred in order to enable the Company to compete and conduct business in a sustainable manner.
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In 2023, the Company has followed up on the following issues to ensure compliance with good corporate governance.

1. Review the roles and duties between the Board of Directors, the sub-committees and the management to
ensure consistency in the business operations of the organization and that the Company achieve its objectives.

2. Operations are supervised to ensure that the Company’s operations and strategies are in line with the Company’s

objectives and main goals, as well as proper and safe application of innovation and technology, taking into

account all stakeholders of the Company.

The board has appropriate balance of power.

Support training and education in order to continuously improve the performance of duties.

Ensure that information technology is used to increase business opportunities and improve operations.

I

Supervise the risk management system and internal controls to be in an appropriate manner, as well as to
supervise the operations in accordance with the relevant laws and standards.

7. Disseminate important information in a correct, adequate and timely manner according to the specified criteria.
8. All shareholders are provided with equal opportunities.

In addition, the company has followed up the operations to achieve the following 4 issues of good corporate

governance principles as follows:

(1) Prevention of Conflicts of Interest

The Company realizes the importance of conducting its business with honesty, transparency, and accountability
for the best interests of the Company, shareholders, stakeholders and related parties with fairness and caution in the
operation to avoid causing a conflict of interest and avoid taking any actions that may cause a conflict of interest according
to the principles of good corporate governance. The Board of Directors has established a policy of conflict of interest for
directors, executives, and employees to strictly adhere to the guidelines in order to avoid any action that may be contrary
to the interests of the Company. If it is necessary, cannot be avoided and must be done, the Company will ensure that
such transactions are done with transparency and fairness, the same level as transactions with outsiders, taking into
account the best interests of the Company and fairness to all stakeholders. In addition, directors and executives must
prepare a report on the disclosure of conflicts of interest every year or when it occurs.

The Results of Monitoring the Prevention of Conflict of Interest

In 2023, it was not found that directors, executives, and employees were acting in a way that would create a conflict

of interest.

(2) Using inside information for profit

The Company supervises the use of inside information of the Company to ensure equality and fairness. The directors,
executives, and employees involved with inside information are required to acknowledge guidelines and precautions on
the use of inside information of the Company in compliance with the regulations of the Stock Exchange of Thailand and
the Securities and Exchange Commission by requiring directors, executives, including persons holding executive positions
in accounting or finance at the department manager level or above or equivalent, spouse, and underage children to
report changes in their securities holding to the Securities and Exchange Commission under Section 59, including the
penalties under Section 275 of the Securities and Exchange Act 1992 (including amendments) within 3 business days
from the date of purchase, sale, transfer, or accept transfer of securities.

Before the Company will present for approval the statement of financial position and statement of comprehensive
income to the Board of Directors, the Company Secretary will notify directors, executives, including those holding executive
positions in accounting or finance at the department manager level or above or equivalent, and the relevant practitioners
who have received material inside information, to refrain from trading the Company’s securities for at least 30 days in
advance of the public disclosure and at least 24 hours after the disclosure of information to the public.

The Results of Monitoring the Use of Inside Information for Profit

In 2023, it was not found that directors, executives, and those holding executive-level positions in accounting or

finance had traded in securities during the period that the Company required to refrain from trading.
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(3) Anti-Corruption

The Company intends to conduct its business with transparency and auditability according to good corporate
governance principles by requiring that there be a control and audit that proves to reduce and prevent risks of corruption
within the organization as well as all forms of corruption, both directly and indirectly. The Company has demonstrated
its commitment to fight against corruption, including announcing its intention to join the Private Sector Collective Action
Coalition Against Corruption (CAC) and was certified as a member of the Private Sector Collective Action Coalition against
Corruption in Thailand (CAC) on December 31, 2022. The Company realizes the importance of conducting business
carefully in the area of corruption by establishing an anti-corruption policy for directors, executives, and employees to
abide by the principles of good corporate governance and for the best interests of the shareholders, stakeholders, and
related parties. The Company has set up the organizational structure in order to clearly divide the duties, responsibilities,
work processes, and lines of command in each department so that there is a balance of power and tightness in the
checks between them appropriately. In addition, the Company also provides a communication channel for employees
and stakeholders to report clues, complaints, suggestions to the Company in order to investigate the facts according to
the process and improve accordingly.

The Results of Anti-Corruption Monitoring

In 2023, the directors, executives and employees were not found to have committed any acts of corruption.

(4) Whistleblowing
The Company has set up a whistleblowing policy and complaints policy to ensure that the anti-corruption participant
has a channel and process for whistleblowing reporting complaints that are transparent, safe, and fair to whistleblowers
or complainants. The information and details of the whistleblowers or complainants and the respondent notified to the
Company will be kept confidential. Any disclosure of information will be considered by the Company by taking into account
the safety and damage of the whistleblower, or the complainant, the source of the information, or the person concerned.
The channels of contact with the Company are as follows:
1) By mail
Send to Director or Audit Committee
Next Capital Public Company Limited.
No 163, Thai Samut Building, the 15" Floor,
Surawongse Road, Suriyawongse, Bangrak Bangkok 10500
2) By email
Company’s directors:  Directors@Nextcapital.co.th or
Audit Committee: Auditcommittee@Nextcapital.co.th or
Company’s secretary: Comsec@nextcapital.co.th
3) Website: http://www.nextcapital.co.th/
The Results of Whistleblowing Monitoring

In 2023, there were no reports of complaints related to fraud and corruption or clues of illegal acts.
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8.2 Report of the Audit Committee’s performance results

8.2.1

Number of meetings and meeting attendances of the Audit Committee

The Audit Committee’s meeting attendances are as follows:

Mrs. Ladawan Charoen-rajapark 4/4

Mr. Amornyot Panich 4/4

Asst Prof Dr. Patipan Sae-Lim 4/4
8.2.2 Performance results of the Audit Committee

In 2023, the results of the performance of the Audit Committee were as follows:

1.

Review the quarterly financial statements and all financial statements of 2023 of the Company both in terms
of the accuracy and the sufficiency of the information disclosed. The Audit Committee has had a meeting with
the auditor without the presence of a director in order to be confident that the Company’s financial reports
have been prepared correctly and completely as appropriate in the essence of the report and that they are
accountable according to the generally accepted accounting standards, including containing sufficient supporting
information for the financial reports, prior to presenting to the Board of Directors for approval.

Make a consideration to ensure that there is an effective and efficient internal audit procedure by reviewing the
annual internal audit plan and the internal audit report of the internal auditor, including monitoring the results
and progress of any corrective actions (if any) with the management closely. In this regard, the independence
of the internal audit unit has been considered with the approval of the appointment, transfer, and dismissal of
the head of the internal audit unit.

Make a consideration regarding the audit results of the Company’s operation to be in accordance with the Civil
and Commercial Code, Public Limited Company Law, Laws on Securities and Exchange, Stock Exchange’s
requirements, and laws related to the Company’s business.

Review the Company’s risk management that has been assessed on both internal and externals factor,
management of risks, and monitoring the progress from related agencies to be confident that the Company
is able to operate according to the set goals and to ensure that the Company can manage the risks to be at
the acceptable level in a timely manner should any incidents occur that may affect the Company’s operation
in achieving its objectives.

Review and comment on entering into the connected transactions or transactions that may have a conflict of
interests on a quarterly and annual basis.

Make a consideration regarding the selection and proposal for the appointment of the company’s auditor
by reviewing the tasks of the accounts auditor and the remuneration of the accounts auditor based on their
knowledge of the business, experiences, suitability of the remuneration, and the independency of the auditor
and propose to the Board of Directors for consideration on the appointment of the Company’s auditor and

compensation for the audit, to be further proposed for approval at the shareholders’ general meeting.

In conclusion, the Audit Committee has performed their tasks completely as per the requirements on the Charter

of the Audit Committee approved by the Board of Directors and sees that the Company has reported its financial

information accurately and completely and has a proper operation with internal audit and risks management that are

appropriate and effective. The Company complies with the law, regulations and various obligations, as well as having a

correct practice regarding connected transactions. The Company’s operation is in compliance with the good corporate

governance system, which is sufficient and reliable, including having a consideration on the independence of the auditor

to appoint and propose the remuneration of the auditing service. The company has a special meeting with the auditor 1

time without management’s attendance.

Form 56-1 ONE REPORT / Annual Report 2023 91




Coporate Governance

8.3 Summary of the sub-committee performance
8.3.1 No. of meetings and meeting attendances of the sub-committee

The meeting attendance of the risk management committee are as follows:

Mrs. Ladawan Charoen-rajapark 4/4
Asst Prof Dr. Patipan Sae-Lim 4/4
Mr. Pruttipang Tayarachkul 4/4
Ms. Kruakaeo Yerabut 4/4
Ms. Ubonwan Piyajinda’ 3/3
Mr. Wipas Raiyawa 4/4
Mr. Prapas Rangsiyopas® 3/3
Mr. Ounnamas Vichitkulwongsa 4/4

Note: 1. The Board of Directors Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person as the member of the Risk
Management Committee and member of the Executive Committee.

2. The Board of Directors Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person as the member of the Risk
Management Committee and member of the Executive Committee.

3. Mr. Punnamas Vichitkulwongsa resigned as Director / Chairman of the Executive Committee / member of the Risk Management
Committee, Chief Executive Officer, Effective from November 28, 2023.

Meeting attendance of Nomination and Remuneration Committee were as follows:

Mr. Amornyot Panich 2/2
Mr. Sura Khanittaweekul 2/2
Ms. Sutida Mongkolsuthree 2/2

The meeting attendance of the Executive Committee were as follows:

Mr. Puttipan Tayarachkul' 1/1

Ms. Kruakaeo Yerabut 15/15
Ms. Ubonwan Piyajinda® 12/12
Mr. Wipas Raiyawa 15/15
Mr. Prapan Rangsiyopas3 11/12
Mr. Punnamas Vichitkulwongsa4 14/14
Ms. Amornwan Chantrachaichot® 2/2

Note: 1. The Board of Directors’ Meeting No. 4/2023 on November 10, 2023 resolved to appoint such person as Chairman of the Executive
Committee and Acting Chief Executive Officer, replacing the resigned director.
2. The Board of Directors’ Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person as Member of the Risk

Management Committee and Executive Committee member.

3. The Board of Directors’ Meeting No. 1/2023 on February 21, 2023 resolved to appoint such person as Member of the Risk
Management Committee and Member of the Executive Committee member.
4. Mr. Punnamas Vichitkulwongsa resigned from being director / Chairman of the Executive Committee / Risk Management Committee

member / Chief Executive Officer, effective November 28, 2023.

5. Ms. Amornwan Chantarachot resigned from being Member of the Executive Committee / Risk Management Committee member,
effective February 1, 2023.
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Performance results of the sub-committee

Performance results of the risk management committee

The risk management committee comprises 7 directors, 2 of them are independent directors, and the other 5 are

executive directors. The risk management committee has performed their duties in line with the guidelines and the

principles of good governance. In 2023, the risk management committee held a total of 4 meetings, covering the following

matters.
1.

Follow up on the risk management results of 2023 in every quarter and has provided recommendations to the
risk management working group in order to improve the Company’s risk management of the Company to be
appropriate and efficient. Furthermore, the Committee has reviewed the risk management practices to ensure
consistency with the risk management policy to present to the audit committee for their acknowledgement.
Assess the performance of risk management to ensure consistency with the set policies to achieve efficiency
and effectiveness.

Improve risk management practices to ensure that there is sufficient and appropriate implementation of risk
management with the ability to manage the risk to be at the accepted level and that risk management is being

practiced on a regular basis.

Performance of the Nomination and Remuneration Committee

The nomination and remuneration committee comprises 3 directors of which the chair is an independent director and

2 non-executive directors. The nomination and remuneration committee has performed their duties as assigned by the

board of directors with prudence, transparency, and fairness, taking into account the best interest of the stakeholders.

In 2023, the nomination and remuneration committee held a total of 2 meetings covering issues as follows:

1.

8.

Considered the appointment of directors to replace the ones who have completed their terms by considering
persons with appropriate qualifications in line with the specified qualifications criteria to propose to the board
of directors for their consideration and approval to propose the suitable candidate to the shareholders general
meeting to be appointed as directors.

Considered the appointment of directors to replace the directors who have resigned. The nomination and
remuneration committee has been thorough in the consideration of persons with knowledge, abilities, and
suitable qualifications to propose to the board of directors to consider and appoint as a director.

Considered and determine the remuneration rate for the board of directors and the sub-committees of the
year 2023 by reviewing the ensure that the remuneration is in line with their burden, responsibilities, and work
performance to propose to the board of directors and the shareholders general meeting of 2023.

Considered to define the KPI to measure the performance results of the chief executive officer and proposed
to the board of directors for approval.

Consider and evaluate the 2023 performance of the chief executive officer and present to the Board of Directors
for approval.

Considered to set the criteria for the 2023 bonus and salary payment for the board of directors’ approval.
Review the completeness of the Nomination and Remuneration Committee Charter to be in compliance with
the corporate governance policy.

Consider appointing an Acting Chief Executive Officer to replace the resigned person.

In addition, in 2023, the Board of Directors has provided an opportunity for shareholders to nominate persons

they deem appropriate to be elected as directors, which appears that no shareholders nominate persons to enter

the nomination process at the annual general meeting of 2024.
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Performance of the Executive Committee

The Executive Committee consists of 5 Executive whereby the Executive Committee has performed the duty of
supervising operations in accordance with the objectives and goals set by the Board of Directors. In the year 2023,
the Executive Committee had a total of 15 meetings covering the following matters:

1. Consider setting up policies, strategies, and business plans, including management structure and authorization
powers of the company for submission to the Board of Directors.

2. Consider the annual budget to propose to the Board of Directors and control the budget disbursement in
accordance with the Board’s approval.

3. To control, supervise, and monitor the Company’s performance in accordance with the policies, goals, business
plans, business strategies, and the specified budget and administrative powers as approved by the board of
directors to be efficient and conducive to business conditions and report operations to the board of directors.

4. Consider and approve operations that are normal business transactions of the Company, with the amount for
each transaction in accordance with the approval power schedule approved by the board of directors.

5. Consider the organizational structure that is suitable for the Company’s operations for approval by the board

of directors.
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£y Internal control and related transactions

9.1 Internal control

The Company realizes the importance of managing a good internal control system as it will enhance the
efficiency of the Company’s operations. The Board of Directors has assigned the Audit Committee to review
and assess the internal control system as well as review the policy, risk management guidelines, the annual
risk management plan and acknowledge the progress of the operations to ensure they are in accordance with
the plans of the risk management working group on a regular basis. The operating plans are reviewed and
revised to suit the environment and situation and presented to the Board of Directors every quarter to establish
guidelines for corporate governance as well as the administration and control of the management’s operations
and to assess the sufficiency of the internal control system relevant to the business operations.

9.1.1 Sufficiency and suitability of internal control system

The Audit Committee has reviewed and reported a summary of the internal audit results, recommendations and
the results of the remediation follow-up on the audit report and regularly presented to the Board of Directors in order
to focus on ensuring the review of the internal audit on corporate governance, operations, compliance with the relevant
rules and regulations and corporate risk management are consistently effective and efficient. The Audit Committee has
jointly assessed the adequacy of the internal control system during the year 2023 at the Board of Directors meeting
No. 2/2024 on February 21, 2024. The Board of Directors considered the adequacy and appropriateness of the internal
control system of the Company based on the assessment of the adequacy of the internal control system of the Office
of the Securities and Exchange Commission and found that the Company has an adequate internal control system, and
there are enough personnel to operate the system effectively. In addition, there is monitoring and supervision of the
operations to be able to protect the Company’s assets from improper or unauthorized usage by directors or executives.

This includes transactions with persons who may have a conflict of interest and sufficiently connected persons.

9.1.2 Defects in the internal control system

In 2023, the Audit Committee has reviewed the internal control system and followed up on the results of correcting
the deficiencies on a quarterly basis in order to ensure that the Company has a suitable, sufficient and efficient internal
control system. In addition, the Company has hired an internal audit service provider, who is an expert in the audit of
internal control systems, to conduct the audit according to the annual internal audit plan, including the critical operating
system, considered and approved by the Audit Committee. The committee also assigned a responsible person to follow
up on the improvement of deficiencies according to the audit report. The results of the internal audit found that the
Company had adequate internal control systems suitable for the nature of the business. The Company has improved work
processes in various departments, such as the loan approval process, registration control process, and work procedures
of loan service officers. From the audit results, the Company did not find any material deficiencies in the internal control

system that may impact on the achievement of the organization’s key objectives.
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9.1.3 Opinion of the Audit Committee in case it is different from the opinion of the Board of
Directors

In 2023, the Company held a total of four Audit Committee meetings. Attendees of the meeting consisted of the
Chairman of the Audit Committee, Audit Committee, secretary of the Audit Committee, internal auditors, auditors, and
management of the company. Opinions and resolutions of the Audit Committee meeting were presented to the Board
of Directors every time. The Chairman of the Audit Committee and all members of the Audit Committee attended every
meeting of the Board of Directors. The observations on internal control that have been submitted to the Audit Committee
and the Board of Directors for their consideration. However, there were no issues where the Audit Committee’s opinions

differ from the Board of Director’s opinion or the auditor in any way.

Opinions of the Board of Directors on the Company’s internal control system
The Company pays attention to a good internal control system and adheres to the principles of good corporate
governance. That is to have a system of operations that is transparent, fair, reliable and there is a balance of power that
can be verified. This will lead to the best gains for the shareholders, employees, customers, partners and all concerned
parties. The Audit Committee has reviewed the adequacy of the Company’s internal control system, including reviews to
ensure that the Company operates its business in accordance with the rules of the Securities and Exchange Commission,
the Stock Exchange of Thailand, Public Company Law, Securities and Exchange Law, or other criteria related to the
Company and/or Company business.
In the Board of Directors meeting no. 2/2024 on February 21, 2024, the Board of Directors considered and prepared
a form to assess the adequacy of the Company’s internal control system based on the assessment of the adequacy of
the internal control system of the Securities Commission and Stock Exchange. The meeting agreed that “the Company
has an adequate internal control system with sufficient number of personnel to operate according to the system efficiently.
There is monitoring and supervising of the operations to ensure that the Company’s assets are protected from being
misused by directors or executives without proper authorization, including sufficient protection from transactions with
persons who may have a conflict of interests or “connected persons.” The mentioned internal control system covers all
five elements according to the international standards of The Committee of Sponsoring Organizations of the Treadway
Commission (COSO) as follows:
1. Control environment
The Company has set clear and measurable business goals including determining the business plan, the
annual budget and the key performance indicators (KPI) by considering the reasonable feasibility of the defined
goals. There is an organizational structure to support the operations of the Company and it also promotes
effective internal control. This is for example, the separation of duties and responsibilities to achieve a check
and balance between each other, and supporting the Three Lines of Defense model, consisting of: Group 1.
Persons responsible for the operations involving the business and transactions that are the main mission of the
Company; Group 2. Persons authorized to oversee and review the authority of persons operating in Group 1,
especially before making a decision and during the operations; and Group 3. Persons responsible for internal
audits to ensure that the operations are correct, appropriate, adequate, and acceptable. In addition, the Company
has established a corporate governance policy, business code of conducts, and code of ethics to be used as a
framework for the operations and has been communicated to all employees for their acknowledgment including

dissemination to third parties.

2. Risk Assessment
The Company has established a risk management policy to be used as a guideline and framework for
the operations of all departments of the Company. The Risk Management Committee has the power and duty
to review the risk management report and the operations to assure that the risk management is adequate and
appropriate, able to manage risks to an acceptable level and to be carried out on an ongoing basis, including
reporting the performance of the Risk Management Committee to the Audit Committee for consideration on a

quarterly basis. The Company has also appointed a risk management working group to perform risk management
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in accordance with the Company’s risk management policy and consider important risks that are consistent
with the Company’s business such as operation, finance, information technology, legal and regulatory aspects.
The working group shall also make suggestions on the preventative measures and ways to reduce risks to be
at an acceptable level, as well as monitoring, assessing and improving the operating plan to reduce risks on

an ongoing basis to suit the business conditions.
Control Activities

The Board of Directors has appointed four sub-committees, consisting of the Audit Committee, Nomination and
Remuneration Committee, Risk Management Committee, and the Executive Committee. The four committees
performed their duties within the scope and authority assigned to control and supervise the operations of
management taking into account the separation of duties and responsibilities in terms of the duties of giving
an approval, duties of accounts and information recording, and duties of assets management, which are done

in order to have appropriate checks and balances.

The Audit Committee has reviewed and approved an annual audit plan to cover high-risk operational processes.
In order to be certain that all operational performances have adequate operational controls in terms of finance,
operations and compliance with the laws, rules and regulations, the Company hired an internal audit service
provider (Dharmniti Internal Audit Co., Ltd.) to audit, monitor and evaluate the internal control system and assign
the internal audit division to follow up on the audit results. The internal auditors report the audit results directly
to the Audit Committee, cooperated by the internal audit department, for the Audit Committee to inspect and
review the various activities’ operating systems, including being able to sufficiently and appropriately supervise
transactions with persons who may have a conflict of interest or connected persons. In this regard, the Audit
Committee has reviewed important issues detected and reported the results of the corrective actions and

measures to prevent possible errors.

In the event of transactions with businesses or persons related to the Company which may create a conflict
of interest, the Company requires a transparent approval process where the interest of the Company must be
taken into account in the same manner as doing transactions with any other third parties. A monitoring and

audit system must be established to ensure that the transactions are done in the correct process.

Information and Communication

The Company requires adequate storage for material information for financial reporting. The Company uses
accounting policies that are suitable for the nature of the business of the Company and in accordance with the
generally accepted accounting principles including the use of Thai Financial Reporting Standards (TFRS) by
filing the various accounts supporting documents in a complete manner and separated by category. There have
been no reports from the auditors that there was any defect in this matter. Regarding supporting documents
for consideration by the Board of Directors, the Company shall deliver proposed information along with factual
documents to the Board of Directors to study prior to making the decision 3-7 days in advance. The Company
Secretary is the contact person for the Board of Directors to request for any additional information. Furthermore,
the Company has established an information system that contains sufficient information for decision making. The
Company communicates work-related information, policies, and procedures of the Company for the employee’s

acknowledgement to ensure that all operations and activities are conducted efficiently.
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5. Monitoring Activities

The Company monitors and assess the performance results on an ongoing basis to be confident that
the performance achieved is in accordance with the set goals and that the internal control is efficient. The
management is required to report the performance results to the Board of Directors meeting every quarter
or when an incident occurs. In 2023, there were a total of four Board of Directors meeting held. The Audit
Committee is required to conduct a review and provide confidence on the internal control system covering all
important systems of the business operation. In addition, it is also assigned to follow up on the improvement
of deficiencies according to the audit report. From the audit results, the Company has an adequate internal
control system suitable for the nature of the entity and no significant deficiencies or weaknesses in the internal
control system were found. There is proper maintenance of assets and complete disclosure of information.
Defects in the internal control system have been detected and corrected. These included the improvement for
operating procedures of the Credit Approval Support Department, Human Resources Department and Human

Resources and Organizational Development Department, which have been corrected.

In conclusion, the Company has implemented management and internal control systems that are sufficient and
effective to protect its assets. There is a risk management plan for risks that may occur and has adequate number of
personnel to ensure that the Company’s internal control system is sufficient and appropriate. The Company is able to
improve and tune the internal control system to be in line with the changing situations effectively in order to achieve the
Company’s objectives in accordance with all applicable laws and regulations and in accordance with good corporate
governance principles. For the results of the internal audit in 2023, the Audit Committee made a summary report of the
internal control performance, recommendations and remedial results follow-up to the Board of Directors on a regular
basis in order to focus on the audit of compliance with relevant rules and regulations and the risk management of the
organization to continually be efficient and effective.

There were no issues on the Audit Committee’s opinion that were inconsistent or different from the opinion of the

Board of Directors or the auditor in any way.

9.1.4 Opinion of the Audit Committee on the person holding the position of Internal Auditor

The Audit Committee has considered the educational qualifications, work experience, and training of the internal
auditor and agreed that Miss Wanvimol Jongsureeyapashas has adequate qualifications to audit and assess the Company’s
internal control system efficiently. Furthermore, Miss Patchira Mingkwan received the Certified Professional Internal Auditor
of Thailand (CPIAT) from the Institute of Internal Auditors of Thailand (lIAT) by attending the Internal Audit Training Program
to prepare for becoming a Certified Internal Auditor (Pre CIA). She also attended training on international standards for
the professional practice of internal auditing, as well as guidelines for internal control of companies preparing for stock
exchange listing. She does not have any connections whatsoever to the Company, and therefore she is able to conduct
the audit and provide opinions independently and impartially.

In addition, the internal audit department coordinates internal audits with internal audit service providers and performs
duties in the internal audit department of the organization. The person must be independent to audit, monitor, and assess
the internal control system of the Company prior to hiring a third-party to audit the system. This will allow the Company

time to address any problems prior to the audit of an outsourced auditor.

9.1.5 Guidelines on the Appointment, Removal and Transfer of Internal Auditors

The appointment, removal and transfer of internal auditors is under the authority and duty of the Audit Committee
to consider as specified in the Audit Committee Charter. The appointment, removal and transfer of internal auditors must
take into account the efficiency and effectiveness of the internal audit process, including independence in reviewing and

giving opinions to the Audit Committee.
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Finacial Statements

Independent Auditor’s Report

To the Shareholders and the Board of Directors of Next Capital Public Company Limited

My opinion

In my opinion, the consolidated financial statements and the separate financial statements present fairly, in all
material respects, the consolidated financial position of Next Capital Public Company Limited (the Company) and its
subsidiaries (the Group) and separate financial position of the Company as at 31 December 2023, and its consolidated and
separate financial performance and its consolidated and separate cash flows for the year then ended in accordance
with Thai Financial Reporting Standards (TFRSs).

What | have audited

The consolidated financial statements and the separate financial statements comprise:
e the consolidated and separate statements of financial position as at 31 December 2023;
the consolidated and separate statements of comprehensive income for the year then ended;
the consolidated and separate statements of changes in equity for the year then ended;
the consolidated and separate statements of cash flows for the year then ended; and
the notes to the consolidated and separate financial statements, which include significant accounting policies
and other explanatory information.

Basis for opinion

| conducted my audit in accordance with Thai Standards on Auditing (TSAs). My responsibilities under those
standards are further described in the Auditor’s responsibilities for the audit of the consolidated and separate financial
statements section of my report. | am independent of the Group and the Company in accordance with the Code of
Ethics for Professional Accountants including Independence Standards issued by the Federation of Accounting
Professions (TFAC Code) that are relevant to my audit of the consolidated and separate financial statements, and
I have fulfilled my other ethical responsibilities in accordance with the TFAC Code. | believe that the audit evidence
| have obtained is sufficient and appropriate to provide a basis for my opinion.

Key audit matters

Key audit matters are those matters that, in my professional judgment, were of most significance in my audit of the
consolidated and separate financial statements of the current period. | determine one key audit matter: Allowance for
expected credit losses on hire-purchase receivables. The matter was addressed in the context of my audit of the
consolidated and separate financial statements as a whole, and informing my opinion thereon, and | do not provide a
separate opinion on the matter.
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Allowance for expected credit losses on hire-
purchase receivables

Refer to Notes to the financial statements which are
Note 7: Critical accounting estimates, assumptions
and judgments, Note 10: Hire-purchase receivables and
Note 12: Allowance for expected credit losses.

As at 31 December 2023, hire-purchase receivable and
allowance for expected credit loss amounts contributed
96% and 4% of the total assets in the consolidated
financial statements, and 97% and 4% of the total
assets in the separate financial statements, respectively.

| focused on this matter because allowance for expected
credit losses is an accounting estimate with significant
amount to the financial statements, and the
requirements under Thai Financial Reporting Standard
No. 9 - Financial Instruments related to impairment
require the use of complex models, historical data
adjusted by current observable data, and forward-
looking information, including significant management’s
judgments and assumptions as follows:

Staging conditions and criteria;

Expected lifetime;

Expected future cash flows;

Forward-looking macroeconomic information,
and weighting; and

e Management overlay

Finacial Statements

| evaluated management’s judgments in estimating the
allowance for expected credit losses on hire-purchase
receivables by inquiries with management about the
method used and the assumptions made, and | obtained
an understanding of management’s process and basis in
calculating the allowance for expected credit losses on
hire-purchase receivables.

| evaluated the appropriateness of the collective approach
model calculation whether it is in accordance with Thai
Financial Reporting Standard No. 9 by selecting samples
and testing the operating effectiveness of related controls
as follows:

e Development, testing, and approval of the model;

e  Completeness and accuracy of critical input data;

e Completeness and accuracy of data transfers from
the source system for the calculation in the model,
and recording transactions from the model to the
general ledger;

In addition, | also performed additional procedures as follows:

e Performed understanding of significant assumptions
used in the model and weighting of future economic
factors for forward-looking, challenged management,
considered the reasonableness of the significant
assumptions and assessed the correlation of
economics factors based on the results of the model
consultant

e Tested the accuracy and appropriateness of the
staging

e Assessed and tested the reasonableness of overlay
applied by management by considering the
reasonableness of management’s judgments and the
accuracy of staging

e Tested the accuracy of the calculation of the
allowance for expected credit losses in the model
and reconciled to the general ledger

Based on the above procedures, models and assumptions
used in the estimation of the allowance of expected credit
losses on hire-purchase receivables are appropriate according
to supporting evidence.
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Other information

The directors are responsible for the other information. The other information comprises the information included in
the annual report, but does not include the consolidated and separate financial statements and my auditor’s report
thereon. The annual report is expected to be made available to me after the date of this auditor's report.

My opinion on the consolidated and separate financial statements does not cover the other information and | will not
express any form of assurance conclusion thereon.

In connection with my audit of the consolidated and separate financial statements, my 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 consolidated and separate financial statements or my knowledge obtained in the
audit, or otherwise appears to be materially misstated.

When | read the annual report, if | conclude that there is a material misstatement therein, | am required to
communicate the matter to the audit committee.

Responsibilities of the directors for the consolidated and separate financial statements

The directors are responsible for the preparation and fair presentation of the consolidated and separate financial
statements in accordance with TFRSs, and for such internal control as the directors determine is necessary to enable
the preparation of consolidated and separate financial statements that are free from material misstatement, whether
due to fraud or error.

In preparing the consolidated and separate financial statements, the directors are responsible for assessing the
Group’s and 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 the directors either intend to liquidate the Group and
the Company or to cease operations, or has no realistic alternative but to do so.

The audit committee assists the directors in discharging their responsibilities for overseeing the Group’s and the
Company’s financial reporting process.

Auditor’s responsibilities for the audit of the consolidated and separate financial statements

My objectives are to obtain reasonable assurance about whether the consolidated and separate 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 my 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 consolidated and separate financial
statements.
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As part of an audit in accordance with TSAs, | exercise professional judgement and maintain professional scepticism
throughout the audit. | also:

Identify and assess the risks of material misstatement of the consolidated and separate 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 my 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
Group’s and the Company’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by the directors.

Conclude on the appropriateness of the directors’ 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 Group’s and the Company’s ability to continue as a going concern. If | conclude
that a material uncertainty exists, | am required to draw attention in my auditor’s report to the related
disclosures in the consolidated and separate financial statements or, if such disclosures are inadequate, to
modify my opinion. My conclusions are based on the audit evidence obtained up to the date of my auditor’s
report. However, future events or conditions may cause the Group and the Company to cease to continue as
a going concern.

Evaluate the overall presentation, structure and content of the consolidated and separate financial statements,
including the disclosures, and whether the consolidated and separate financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. | am responsible for
the direction, supervision and performance of the group audit. | remain solely responsible for my audit opinion.

| communicate with the audit committee regarding, among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies in internal control that | identify during my audit.

| also provide the audit committee with a statement that | 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 my independence, and where applicable, related safeguards.

From the matters communicated with the audit committee, | determine those matters that were of most significance
in the audit of the consolidated and separate financial statements of the current period and are therefore the key audit
matters. | describe these matters in my auditor’s report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, | determine that a matter should not be communicated in my report
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.

PricewaterhouseCoopers ABAS Ltd.

Sakuna Yamsakul

Certified Public Accountant (Thailand) No. 4906
Bangkok

21 February 2024

Form 56-1 ONE REPORT / Annual Report 2023 109




@) STATEMENTS OF FINANCIAL POSITION

Next Capital Public Company Limited
As at 31 December 2023

Assets

Current assets

Cash and cash equivalents

Current portion of hire-purchase receivables, net
Current portion of loan receivables, net
Short-term loan to related party

Other receivables

Foreclosed assets, net

Other current assets

Total current assets

Non-current assets

Investment in subsidiary
Hire-purchase receivables, net

Loan receivables, net

Building improvements and equipment
Right-of-use assets

Intangible assets

Deferred taxes assets

Other non-current assets

Total non-current assets

Total assets

Director

Finacial Statements

Consolidated

financial statements

Separate

financial statements

2023 2022 2023 2022
Notes Baht Baht Baht Baht
9 340,687,968 525,641,550 339,603,869 475,899,440
10 3,822,459,216  3,122,003,753  3,822,459,216  3,122,003,753
11 9,462,573 - - -
- - 4,000,000 -
13 39,035,155 58,433,765 40,315,393 58,433,765
15 45,968,823 60,310,883 45,968,823 60,310,883
16 200,173,868 177,436,333 200,122,023 177,435,478
4,457,787,603  3,943,826,284  4,452,469,324  3,894,083,319
17 - - 49,999,800 40,000,000
10 5,462,961,194  4,305,566,365 5,462,961,194  4,305,566,365
11 37,642,594 - - -
6,554,330 9,731,498 6,462,733 9,731,498
18 69,905,258 42,438,631 69,905,258 42,438,631
19 35,612,201 29,825,903 35,461,347 29,797,903
20 4,955,682 24,982,116 4,955,682 24,982,116
3,290,420 3,357,600 3,280,420 3,357,600
5,620,921,679 4,415,902,113  5,633,026,434  4,455,874,113
10,078,709,282  8,359,728,397 10,085,495,758  8,349,957,432
Director

(Mr. Pruttipang Tayarachkul)

The accompanying notes are an integral part of this financial statement.
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S STATEMENTS OF
®

FINANCIAL POSITION (CONT’D)

Next Capital Public Company Limited
As at 31 December 2023

Consolidated

financial statements

Finacial Statements

Separate

financial statements

2023 2022 2023 2022
Notes Baht Baht Baht Baht
Liabilities and equity
Current liabilities
Trade and other payables 21 262,556,854 262,239,887 261,820,980 262,086,117
Current portion of long-term borrowings
from financial institutions 22 2,266,281,711  1,742,333,333  2,266,281,711 1,742,333,333
Current portion of derivative liabilities 5.1a) 5,993,722 10,030,171 5,993,722 10,030,171
Income tax payable 33,445,072 3,705,790 33,445,072 3,705,790
Current portion of lease liabilities 18 17,752,473 15,063,137 17,752,473 15,063,137
Other current liabilities 9,335,591 8,093,517 9,294,355 8,093,517
Total current liabilities 2,595,365,423  2,041,465,835 2,594,588,313  2,041,312,065
Non-current liabilities
Long-term borrowings from financial institutions 22 2,484,929,549 2,042,763,889 2,484,929,549 2,042,763,889
Debentures 23 452,363,312 - 452,363,312 -
Lease liabilities 18 50,919,846 27,307,542 50,919,846 27,307,542
Derivatives liabilities 5.1a) 9,843,313 4,712,737 9,843,313 4,712,737
Employee benefit obligations 24 13,941,066 10,699,195 13,917,789 10,699,195
Provision for decommissioning costs 4,840,000 2,502,000 4,840,000 2,502,000
Total non-current liabilities 3,016,837,086  2,087,985,363  3,016,813,809  2,087,985,363
Total liabilities 5,612,202,509 4,129,451,198  5,611,402,122  4,129,297,428

The accompanying notes are an integral part of this financial statement.
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S STATEMENTS OF
®

FINANCIAL POSITION (CONT’D)

Next Capital Public Company Limited
As at 31 December 2023

Finacial Statements

Consolidated

financial statements

Separate

financial statements

2023 2022 2023 2022
Notes Baht Baht Baht Baht
Liabilities and equity (Cont'd)
Equity
Share capital
Authorised share capital
Ordinary shares 1,613,000,000 shares
at par value of Baht 0.50 each 25 806,500,000 806,500,000 806,500,000 806,500,000
Issued and paid-up share capital
Ordinary shares 1,350,000,052 shares
(2022: 1,350,000,000 shares)
paid-up at Baht 0.50 each 25 675,000,026 675,000,000 675,000,026 675,000,000
Share premium 25 2,466,584,698 2,351,384,499  2,466,584,698  2,351,384,499
Warrants 25 - 115,199,861 - 115,199,861
Other reserve - share-based payment 767,001 14,559,416 767,001 14,559,416
Retained earnings
Appropriated
Legal reserve 27 68,508,734 55,157,011 68,508,734 55,157,011
Unappropriated 1,268,401,609  1,020,847,301 1,275,902,805 1,021,153,544
Other components of equity (12,755,466) (11,794,327) (12,669,628) (11,794,327)
Equity attributable to owners of the parent 4,466,506,602 4,220,353,761 4,474,093,636  4,220,660,004
Non-controlling interests 171 9,923,438 - -
Total equity 4,466,506,773  4,230,277,199  4,474,093,636  4,220,660,004
Total liabilities and equity 10,078,709,282  8,359,728,397 10,085,495,758  8,349,957,432

The accompanying notes are an integral part of this financial statement.
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Next Capital Public Company Limited
For the year ended 31 December 2023

Notes

Consolidated

financial statements

Finacial Statements

STATEMENTS OF COMPREHENSIVE INCOME

Separate

financial statements

2023
Baht

2022
Baht

2023
Baht

2022
Baht

Revenue

Interest income from hire-purchase
Interest income from loans
Fee and service income

Other income 28

Total revenue

Expenses

Selling and administrative expenses 29
Expected credit loss
Loss on disposals of foreclosed assets

Finance costs 30

Total expenses

Profit before income tax expense

Income tax expense 31

Profit for the year

1,5640,627,729
2,543,819
237,486,763
202,770,700

1,510,825,246
180,108,946
230,922,000

1,540,627,729

237,326,465
207,661,088

1,510,825,246

180,108,946
230,836,532

1,983,429,011

1,921,856,192

1,985,615,282

1,921,770,724

691,928,933
736,796,364

14,598,241
216,265,776

670,802,177
875,033,892

7,838,385
158,490,131

687,179,877
736,527,433

14,598,241
216,265,776

670,398,848
875,033,892

7,838,385
158,490,131

1,659,589,314

1,712,164,585

1,654,571,327

1,711,761,256

323,839,697 209,691,607 331,043,955 210,009,468
(64,009,493)  (44,869,253)  (64,009,493)  (44,869,253)
259,830,204 164,822,354 267,034,462 165,140,215

The accompanying notes are an integral part of this financial statement.

Form 56-1 ONE REPORT / Annual Report 2023

113




STATEMENTS OF
COMPREHENSIVE INCOME (CONT’D)

&2

Next Capital Public Company Limited
For the year ended 31 December 2023

Other comprehensive income:
Items that will not be reclassified to profit
or loss
Remeasurements of post-employment
benefit obligations
Income tax on item that will not be
reclassified to profit or loss

Total items that will not be reclassified
to profit or loss

Items that may be reclassified
subsequently to profit or loss
Gains on cash flow hedges
Income tax relating to items that will be
reclassified to profit or loss

Total items that may be reclassified
to profit or loss

Other comprehensive income for the year,
net of tax

Total comprehensive income for the year
Profit (loss) attributable to:

Owners of the Company
Non-controlling interests

Total comprehensive income (expense)
attributable to:

Owners of the parent

Non-controlling interests

Earnings per share

Basic earnings per share (Baht per share)

Finacial Statements

Consolidated

financial statements

Separate

financial statements

2023 2022 2023 2022

Notes Baht Baht Baht Baht
32 1,333,152 1,755,787 1,333,152 1,755,787
31 (266,630) (351,157) (266,630) (351,157)
1,066,522 1,404,630 1,066,522 1,404,630

32 (1,094,127) 26,547,230 (1,094,127) 26,547,230
31 218,826 (5,309,446) 218,826 (5,309,446)
(875,301) 21,237,784 (875,301) 21,237,784

191,221 22,642,414 191,221 22,642,414
260,021,425 187,464,768 267,225,683 187,782,629
259,839,509 164,885,927 267,034,462 165,140,215

(9,305) (63,573) - -

259,830,204 164,822,354 267,034,462 165,140,215
260,030,730 187,528,341 267,225,683 187,782,629

(9,305) (63,573) - -

260,021,425 187,464,768 267,225,683 187,782,629

33 0.19 0.14 0.20 0.14

The accompanying notes are an integral part of this financial statement.
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Finacial Statements

o) STATEMENTS OF CASH FLOWS

Next Capital Public Company Limited
For the year ended 31 December 2023

Cash flows from operating activities

Profit before income tax expense

Adjustments for:

Depreciation and amortisation

Expected credit loss

Losses on diminution in value of foreclosed assets
Losses on disposals and write-off of equipment
Losses on write-off of intangible assets

Losses (profits) on lease modifications

Employee benefit expense

Share-based payment expense (reversal)

Interest income from hire-purchase

Interest income from loan

Finance costs

Loss from operating activities before changes

Changes in working capital:
Hire-purchase receivables
Loan receivables
Foreclosed assets
Other receivables
Other current assets
Other non-current assets
Trade and other payables
Other current liabilities

Employee benefit obligations

Cash used in operating activities

Interest received

Interest paid

Income tax paid

Net cash from operating activities

Consolidated Separate

financial statements

financial statements

2023 2022 2023 2022

Notes Baht Baht Baht Baht
323,839,697 209,691,607 331,043,955 210,009,468

29 33,097,401 28,719,725 33,056,862 28,719,725
736,796,364 875,033,892 736,527,433 875,033,892
1,127,794 - 1,127,794 -

95,331 82,984 95,331 82,984

5,789 7,303,366 5,789 7,303,366

(42,717) 34,204 (42,717) 34,204

4,951,919 4,240,202 4,928,642 4,240,202

26 (13,792,415) 9,933,058 (13,792,415) 9,933,058
(1,540,627,729) (1,510,825,246) (1,540,627,729) (1,510,825,246)
(2,543,819) - - -

30 216,265,776 158,490,131 216,265,776 158,490,131

(240,826,609)

(3,505,334,142)
(46,968,471)
476,017,746

24,709,918
(31,666,859)
67,180
(2,441,870)
1,242,074
(376,896)

(217,296,077)

(3,606,740,204)
443,736,135
(3,206,760)
(83,698,416)
(326,840)
(120,853,018)
670,371
(1,655,850)

(231,411,279)

(3,505,334,142)
476,017,746
23,429,680
(31,620,039)
77,180
(3,023,974)
1,200,838
(376,896)

(216,978,216)

(3,606,740,204)
443,736,135
(3,183,146)
(83,697,893)
(326,840)
(120,926,788)
670,761
(1,655,850)

(3,325,577,929)
1,985,607,550
(210,951,376)

(14,295,750)

(3,589,370,659)
1,802,851,407
(155,362,934)

(83,394,044)

(3,271,040,886)
1,983,469,358
(210,951,376)

(14,291,580)

(3,589,102,041)
1,802,851,407
(155,362,934)

(83,394,044)

(1,565,217,505)

(2,025,276,230)

(1,512,814,484)

(2,025,007,612)

The accompanying notes are an integral part of this financial statement.
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Next Capital Public Company Limited
For the year ended 31 December 2023

Cash flows from investing activities
Proceeds from disposals of equipment
Payments for purchases of equipment
Payments for purchases of intangible assets

Payments for acquisition of subsidiary
Net cash in investing activities

Cash flows from financing activities
Proceeds from short-term loan to related party
Payments for short-term loan to related party
Proceeds from short-term borrowings from
from related companies
Payments for short-term borrowings from
from related companies
Proceeds from short-term borrowing from
financial institutions
Payments for short-term borrowings from
financial institutions
Proceeds from long-term borrowing from
. financial institutions
Payments for long-term borrowings from
financial institutions
Proceeds from issuance of debentures
Payment for principal elements of lease payments
Proceeds from issuance of ordinary shares
Payment for share issuance cost
Payments for non-controlling interests in subsidiary

Net cash from financing activities

Net change in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

Outstanding balances of non-cash transactions
Payables from purchases of equipment
Payables from purchases of intangible assets

Acquisition of right-of-use assets

Finacial Statements

Consolidated

financial statements

STATEMENTS OF CASH FLOWS (CONT’D)

Separate

financial statements

2023 2022 2023 2022

Notes Baht Baht Baht Baht
58,728 3,981 58,728 3,981

(2,864,395) (5,484,725) (2,742,415) (5,484,725)
(10,747,753) (7,073,460) (10,614,743) (7,045,460)

17 - - (9,999,800) -
(13,553,420) (12,554,204) (23,298,230) (12,526,204)

- - 5,000,000 -

- - (9,000,000) -

- 700,000,000 - 700,000,000

- (1,000,000,000) - (1,000,000,000)

1,410,000,000 910,000,000 1,410,000,000 910,000,000
(1,410,000,000) (1,395,000,000) (1,410,000,000) (1,395,000,000)

22 3,000,000,000 2,280,000,000 3,000,000,000 2,280,000,000
22 (2,030,333,333) (1,012,958,334) (2,030,333,333) (1,012,958,334)
23 455,500,000 - 455,500,000 -
(21,349,888) (18,112,790) (21,349,888) (18,112,790)

25 364 2,025,000,000 364 2,025,000,000
- (494,550) - (494,550)

17 (9,999,800) - - -
1,393,817,343 2,488,434,326 1,399,817,143 2,488,434,326
(184,953,582) 450,603,892 (136,295,571) 450,900,510
525,641,550 75,037,658 475,899,440 24,998,930

9 340,687,968 525,641,550 339,603,869 475,899,440
- 53,227 - 53,227

103,740 361,900 103,740 361,900

18 9,666,363 12,411,836 9,666,363 12,411,836

The accompanying notes are an integral part of this financial statement.
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Finacial Statements

NOTES TTO THE FINANCIAL STATEMENTS

Next Capital Public Company Limited
For the year ended 31 December 2023

Next Capital Public Company Limited (“the Company”) is a public limited company and is a listed company in the Stock
Exchange of Thailand (SET), which is incorporated and domiciled in Thailand. The address of the Company’s registered
office is as follows:

163 Thai Samut Building, 15th Floor, Surawong Road, Suriya Wong, Bang Rak, Bangkok 10500.

The Company and its subsidiary (“the Group”) are principally engaged in the financial services specifically motorcycle and
used truck hire-purchase and loans secured against vehicle registrations. The subsidiary acquired a business license from
the Bank of Thailand on 8 September 2022.

As at 31 December 2023, the Company has 19 branches (2022: 27 branches).

These consolidated and separate financial statements are authorised for issue by the Board of Directors on 21 February 2024.

The consolidated and separate financial statements have been prepared in accordance with Thai Financial Reporting
Standards (“TFRS”) and the financial reporting requirements issued under the Securities and Exchange Act.

The consolidated and separate financial statements have been prepared under the historical cost convention except
derivative liabilities measured at fair value.

The preparation of financial statements in conformity with TFRS requires management to use certain critical
accounting estimates and to exercise its judgement in applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, and areas that are more likely to be materially adjusted due to changes in
estimates and assumptions are disclosed in Note 7.

An English version of the consolidated and separate financial statements have been prepared from the statutory
financial statements that are in the Thai language. In the event of a conflict or a difference in interpretation between the
two languages, the Thai language statutory financial statements shall prevail.

Amended financial reporting standards that are effective for the accounting period beginning on or after 1 January
2024 and relevant to the Group.

a) Amendment to TAS 1 - Presentation of financial statements

Revision to the disclosure from ‘significant accounting policies’ to ‘material accounting policies’. The amendment
also provides guidelines on identifying when the accounting policy information is material. Consequently,
immaterial accounting policy information does not need to be disclosed. If it is disclosed, it should not obscure
material accounting information.

b) Amendment to TAS 8 - Accounting policies, changes in accounting estimates and errors

Revision to the definition of ‘accounting estimates’ to clarify how companies should distinguish between
changes in accounting policies and changes in accounting estimates. The distinction is important because
changes in accounting estimates are applied prospectively to transactions, other events and conditions from the
date of that change. Whereas changes in accounting policies are generally applied retrospectively to past
transactions and other past events as well as the current period as if the new accounting policy had always
been applied.
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Finacial Statements

Amendments to TAS 12 - Income taxes

Companies must recognise any deferred tax related to assets and liabilities arising from a single transaction
that, on initial recognition, gives rise to equal amounts of taxable and deductible temporary differences.
Example transactions are leases and decommissioning obligations.

The amendment should be applied to transactions on or after the beginning of the earliest comparative period
presented. In addition, entities should recognise deferred tax assets (to the extent that they can probably be
utilised) and deferred tax liabilities at the beginning of the earliest comparative period for all deductible and
taxable temporary differences associated with:

e right-of-use assets and lease liabilities, and
e decommissioning, restoration and similar liabilities, and the corresponding amounts recognised as part of
the cost of the related assets.

The cumulative effect of recognising these adjustments is recognised at the beginning of retained earnings or
any other component of equity, as appropriate.

The amended TFRSs are not mandatory for the current reporting period and the Group has not early adopted them,

which

4.1

4.2

management is currently assessing impacts from the standards.

Principles of consolidation accounting
a) Subsidiary

Subsidiary is all entity over which the Group has control. The Group controls an entity when the Group is
exposed to, or has rights to, variable returns from its involvement with the entity and has the ability to
affect those returns through its power over the entity. Subsidiary is consolidated from the date on which
control is transferred to the Group until the date that control ceases.

In the separate financial statements, investment in subsidiary is accounted for using cost method.
b) Changes in ownership interests

The Group treats transactions with non-controlling interests that do not result in a loss of control as
transactions with equity owners of the Group. A difference between the amount of the adjustment to non-
controlling interests to reflect their relative interest in the subsidiary and any consideration paid or
received is recognised within equity.

When the Group losses control, joint control or significant influence over investments, any retained
interest in the investment is remeasured to its fair value, with the change in carrying amount recognised
in profit or loss. The fair value becomes the initial carrying amount of the retained interest which is
reclassified to investment in an associate, or a joint venture or a financial asset accordingly.

c) Intercompany transactions on consolidation
Intra-group transactions, balances and unrealised gains on transactions are eliminated. Unrealised gains
on transactions between the Group and its associates and joint ventures are eliminated to the extent of
the Group’s interest in the associates and joint ventures. Unrealised losses are also eliminated in the
same manner unless the transaction provides evidence of an impairment of the asset transferred.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call, short-term highly liquid investments
with maturities of three months or less from acquisition date.

120

Next Capital Public Company Limited




4.3

Finacial Statements

Financial assets

a)

b)

c)

d)

Classification

The Group classifies its debt instrument financial assets in the following measurement categories
depending on business model for managing the asset and the cash flow characteristics of the asset
whether they represent solely payments of principal and interest (SPPI).

e those to be measured subsequently at fair value (either through other comprehensive income or
through profit or loss); and
e those to be measured at amortised cost.

The Group reclassifies debt investments when and only when its business model for managing those
assets changes.

Recognition and derecognition

Regular way purchases, acquires and sales of financial assets are recognised on trade-date, the date on
which the Group commits to purchase or sell the asset. Financial assets are derecognised when the
rights to receive cash flows from the financial assets have expired or have been transferred and the
Group has transferred substantially all the risks and rewards of ownership.

Measurement

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a financial
asset not at FVPL, transaction costs that are directly attributable to the acquisition of the financial asset.
Transaction costs of financial assets carried at FVPL are expenses in profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining whether
the cash flows are solely payment of principal and interest.

Debt instruments

Subsequent measurement of debt instruments depends on the Group’s business model for managing the
asset and the cash flow characteristics of the financial assets. There are three measurement categories
into which the Group classifies its debt instruments:

e Amortised cost: Financial assets that are held for collection of contractual cash flows where those
cash flows represent solely payments of principal and interest are measured at amortised cost.
Interest income from these financial assets is included in interest income from hire-purchase and
other income using the effective interest rate method. Any gain or loss arising on derecognition is
recognised directly in profit or loss and presented in other gains/(losses) together with foreign
exchange gains and losses. Impairment losses are presented as a separate line item in the
statement of comprehensive income.

e FVOCI: Financial assets that are held for i) collection of contractual cash flows; and ii) for selling the
financial assets, where the assets’ cash flows represent solely payments of principal and interest,
are measured at FVOCI. Movements in the carrying amount are taken through other comprehensive
income (OCI), expect for the recognition of impairment gains or losses, interest income using the
effective interest method, and foreign exchange gains and losses which are recognised in profit or
loss. When the financial assets is derecognised, the cumulative gain or loss previously recognised in
OCI is reclassified from equity to profit or loss and recognised in other gains/(losses). Interest
income is included in other income. Impairment expenses are presented separately in the statement
of comprehensive income.

e FVPL: Financial assets that do not meet the criteria for amortised cost or FVOCI are measured at
FVPL. A gain or loss on a debt investment that is subsequently measured at FVPL is recognised in
profit or loss and presented net within other gains/(losses) in the period in which it arises.
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f)

9)

Finacial Statements

Impairment

The Group estimates expected credit loss on a forward looking basis for its financial assets classified as
amortised cost and debt instrument carried at FVOCI. The impairment methodology applied depends on
whether there has been a significant increase in credit risk.

The Group applies general approach in measuring the impairment of those financial assets. Under the
general approach, the 12-month or the lifetime expected credit loss is applied depending on whether
there has been a significant increase in credit risk since the initial recognition.

The significant increase in credit risk (from initial recognition) assessment is performed every end of
reporting period by comparing i) expected risk of default as of the reporting date and ii) estimated risk of
default on the date of initial recognition.

The Group assesses expected credit loss by taking into consideration forward-looking information and
past experiences. The expected credit loss is a probability-weighted estimate of credit loss (probability-
weighted present value of estimated cash shortfall). The cash shortfall is the difference between all
contractual cash flows that are due to the Group and all cash flows expected to receive, discounted at
the original effective interest rate.

When measuring expected credit loss, the Group reflects the following:

probability-weighted estimated uncollectible amounts
time value of money

e supportable and reasonable information as of the reporting date about past experience, current conditions
and forecasts of future situations.

Impairment and reversal of impairment losses are recognised in profit or loss as a separate line item.
Interest income recognition

The Group recognises interest income using the effective interest rate. By this calculation, the effective
interest rate is applied to the book value of financial assets, except for financial assets that are not
purchased or originated credit-impaired but later became a credit-impaired which the Group applies the
effective interest rate to the amortised cost after deducting allowance for expected credit loss of the
financial assets for the subsequent reporting periods.

Offsetting

Financial assets and financial liabilities will be offsetting one another and will be presented as the net
amount in the statement of financial position only when the Group has legal rights to offset the amount to
recognise and the Group has intention to settle with net amount or has intention to recognise both assets
and liabilities together. In some situation, although the Group has an agreement to offset, if the
management does not have an intention to settle both assets and liabilities together, the financial assets
and financial liabilities will be presented as gross balance in the statement of financial position.

Hire-purchase receivables

Hire-purchase receivables are initially recognised at the contract value and subsequently measured at net
realisable value at the amount of receivables under the contract less deferred interest income, plus deferred
commission and deducted by allowance for expected credit loss.

Commission expense, which is the initial direct costs incurred together with the hire-purchase contracts, is deferred
and amortised as expenses over the period of the hire-purchase contract in proportion to the recognition of interest
income in each period of the contract. In the event that the contract is terminated before the due date of the contract,
the remaining deferred commission will be recognised as expense in full amount, and the remaining deferred
interest income before a deduction of discount from early termination will be recognized as fee and service
income.

Subsequent recoveries of amounts previously written off are recognised in other income.
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4.5

4.6

4.7

4.8

4.9

Finacial Statements

Loan receivables

Loan receivables are initially recognised at an amount equal to the fair value of loan receivables at the date of the
transactions, and subsequently measured at net realisable value at the amount of receivables under the contract, plus
accrued interest, accrued fees and deferred commission, and deducted by allowance for expected credit loss.
Subsequent recoveries of amounts previously written off are recognised in other income.

Foreclosed assets

Foreclosed assets are properties seized from default receivables. They are initially recognised at the lower of cost or
net realisable value, and subsequently recognised the allowance for diminution in value at the rate determined by the

Group based on expected selling price net of cost of selling the properties at the end of the reporting period.

Gains or losses from disposals of foreclosed assets are recognised in profit or loss when a sale is made.
Losses on impairment are recognised as expenses in profit or loss.

Building improvements and equipment

All building improvements and equipment are stated at historical cost less accumulated depreciation and
impairment losses. Historical cost includes expenditure that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset's carrying amount, only when it is probable that future economic
benefits associated with the item will flow to the Group. The carrying amount of the replaced part is derecognised.

All other repairs and maintenance are charged to profit or loss when incurred.

Depreciation on assets is calculated using the straight-line method to allocate their cost to their residual values
over their estimated useful lives, as follows:

Building improvements 2-5 years
Fixture and equipment 5 years
Computers 3 years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, by the Group at the end
of each reporting period.

Gains or losses on disposals are determined by comparing the proceeds with the carrying amount and are
recognised in other gains or losses.

Intangible assets
Acquired intangible assets

Separately acquired intangible assets such as computer software and golf membership right is measured at
historical cost.

The assets with limited life are subsequently carried and cost less accumulated amortisation and impairment
losses. The amortisation is calculated using the straight-line method over their estimated useful lives, as follows:

Computer software 5-10years

Cost associated with maintaining computer software are recognised as an expense as incurred.
Impairment of assets

Assets that have an indefinite useful life are tested annually for impairment, or more frequently if events or
changes in circumstances indicate that it might be impaired. Assets that are subject to amortisation are
reviewed for impairment whenever there is an indication of impairment. An impairment loss is recognised for the
amount by which the carrying amount of the assets exceeds its recoverable amount. The recoverable amount is
the higher of an asset’s fair value less costs of disposal and value in use.

Where the reasons for previously recognised impairments no longer exist, the impairment losses on the assets
concerned other than goodwill is reversed.

Form 56-1 ONE REPORT / Annual Report 2023 123




4.10

124

Finacial Statements

Leases
Leases - where the Group is the lessee

Leases are recognised as a right-of-use asset and a corresponding liability at the date at which the leased asset is
available for use by the Group. Each lease payment is allocated between the liability and finance cost. The finance
cost is charged to profit or loss over the lease period so as to produce a constant periodic rate of interest on the
remaining balance of the liability for each period. The right-of-use asset is depreciated over the shorter of the asset's
useful life and the lease term on a straight-line basis.

Contracts may contain both lease and non-lease components. The Group allocates the consideration in the
contract to the lease and non-lease components based on their relative stand-alone prices. However, for leases
of real estate for which the Group is a lessee, it has elected not to separate lease and non-lease components
and instead accounts for these as a single lease component.

Assets and liabilities arising from a lease are initially measured on a present value basis. Lease liabilities
include the net present value of the following lease payments:

fixed payments (including in-substance fixed payments), less any lease incentives receivable

variable lease payment that are based on an index or a rate

amounts expected to be payable by the lessee under residual value guarantees

the exercise price of a purchase option if the lessee is reasonably certain to exercise that option, and
payments of penalties for terminating the lease, if the lease term reflects the lessee exercising that option.

Lease payments to be made under reasonably certain extension options are also included in the measurement
of the liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be determined, the
lessee’s incremental borrowing rate is used, being the rate that the lessee would have to pay to borrow the funds
necessary to obtain an asset of similar value in a similar economic environment with similar terms and conditions.

Right-of-use assets are measured at cost comprising the following:

e the amount of the initial measurement of lease liability

e any lease payments made at or before the commencement date less any lease incentives received
e any initial direct costs

e restoration costs.

Payments associated with short-term leases and leases of low-value assets are recognised on a straight-line
basis as an expense in profit or loss. Short-term leases are leases with a lease term of 12 months or less.
Low-value assets comprise office equipment.

Leases - where the Group is the lessor

When assets are leased out under a finance lease, the present value of the lease payments is recognised as a
receivable. The difference between the gross receivable and the present value of the receivable is recognised as
unearned finance income. Lease income is recognised over the term of the lease which reflects a constant periodic
rate of return. Initial direct costs are included in initial measurement of the finance lease receivable and reduce the
amount of income recognised over the lease term.

Financial liabilities
a) Classification

Financial instruments issued by the Group are classified as either financial liabilities or equity by considering
contractual obligations.

e Where the Group has an unconditional contractual obligation to deliver cash or another financial
asset to another entity, it is considered a financial liability unless there is a predetermined or possible
settlement for a fixed amount of cash in exchange of a fixed number of the Group’s own equity
instruments.

o  Where the Group has no contractual obligation or has an unconditional right to avoid delivering cash or
another financial asset in settlement of the obligation, it is considered an equity instrument.

Borrowings are classified as current liabilities unless the Group has an unconditional right to defer
settlement of the liability for at least 12 months after the reporting date.
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b) Measurement
Financial liabilities are initially recognised at fair value and are subsequently measured at amortised cost.
c) Derecognition and modification

Financial liabilities are derecognised when the obligation specified in the contract is discharged, cancelled,
or expired.

Where the terms of a financial liability are renegotiated/modified, the Group assesses whether the
renegotiation/modification results in the derecognition of that financial liability. Where the modification
results in an extinguishment, the new financial liability is recognised based on fair value of its obligation.
The remaining carrying amount of financial liability is derecognised. The difference as well as proceed
paid is recognised as other gains/(losses) in profit or loss.

Where the modification does not result in the derecognition of the financial liability, the carrying amount
of the financial liability is recalculated as the present value of the renegotiated/modified contractual cash
flows discounted at its original effective interest rate. The difference is recognised in other gains/(losses)
in profit or loss.

4.12 Current and deferred income taxes

The tax expense for the year comprises current and deferred tax. Tax is recognised in profit or loss, except to
the extent that it relates to items recognised in other comprehensive income or directly in equity.

Current tax

The current income tax is calculated on the basis of the tax laws enacted or substantively enacted at the end of
the reporting period. Management periodically evaluates positions taken in tax returns with respect to situations
in which applicable tax regulation is subject to interpretation. It establishes provisions where appropriate on the
basis of amounts expected to be paid to the tax authorities.

Deferred income tax

Deferred income tax is recognised on temporary differences arising from differences between the tax base of
assets and liabilities and their carrying amounts in the financial statements. However, deferred income tax is not
recognised for temporary differences arise from;

e initial recognition of an asset or liability in a transaction other than a business combination that affects
neither accounting nor taxable profit or loss is not recognised

e investments in subsidiaries, associates and joint arrangements where the timing of the reversal of the temporary
difference is controlled by the Group and it is probable that the temporary difference will not reverse in the
foreseeable future.

Deferred income tax is measured using tax rates of the year in which temporary difference is expected to be
reversed, based on tax rates and laws that have been enacted or substantially enacted by the end of the
reporting period.

Deferred tax assets are recognised only to the extent that it is probable that future taxable profit will be available
against which the temporary differences can be utilised.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets
and liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and
tax liabilities are offset where the entity has a legally enforceable right to offset and intends either to settle on a
net basis, or to realise the asset and settle the liability simultaneously.
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Employee benefits
Short-term employee benefits

Liabilities for short-term employee benefits such as salaries, paid annual leave and paid sick leave, bonuses, and
medical care that are expected to be settled wholly within 12 months after the end of the period are recognised in
respect of employees’ service up to the end of the reporting period. They are measured at the amount expected to
be paid.

Defined contribution plan

The Group pays contributions to a separate fund on a contractual basis. The Group has no further payment
obligations once the contributions have been paid. The contributions are recognised as employee benefit
expense when they are due.

Defined benefit plans

Amount of retirement benefits is defined by the agreed benefits the employees will receive after the completion of
employment. It usually depends on factors such as age, years of service and an employee’s latest compensation
at retirement.

The defined benefit obligation is calculated by an independent actuary using the projected unit credit method.
The present value of the defined benefit obligation is determined by discounting the estimated future cash
outflows using market yield of government that matches the terms and currency of the expected cash outflows.

Remeasurement gains and losses are recognised directly to other comprehensive income in the period in which
they arise. They are included in retained earnings in the statements of changes in equity.

Past-service costs are recognised immediately in profit or loss.

Share-based payment

Employee options

The Group receives services from employees as consideration for equity instruments (options) of the Group.

The fair value of the options is recognised as an expense over the vesting period, with a corresponding increase

in equity. The fair value of the options is determined by:

¢ including any market performance conditions (e.g. the entity’s share price);

¢ including the impact of any non-vesting conditions (for example, the requirement for employees to save or
holdings shares for a specific period of time); and

e excluding the impact of any service and non-market performance vesting conditions (e.g. profitability, sales

growth targets and remaining an employee of the entity over a specified time period).

Non-market performance and service conditions are included in assumptions about the number of options that
are expected to vest.

At the end of each reporting period, the Group reviews the number of options that are expected to vest. It
recognises the impact of the revision, if any, in profit or loss with a corresponding adjustment to equity.

When the options are exercised, the Group issues new shares. The proceeds received net of any directly
attributable transaction costs are credited to share capital and share premium.

The option granted by the Group to the employees of subsidiary is treated as a capital contribution.

Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past
events; it is probable that an outflow of resources will be required to settle the obligation; and the amount has

been reliably estimated.

Provisions are measured at the present value of the expenditures expected to be required to settle the obligation.
The increase in the provision due to passage of time is recognised as interest expense.
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Share capital
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares or options (net of tax) are shown as a deduction in
equity.

Revenue and expense recognition
a) Interest income from hire-purchase and loans
The interest recognition will be changed to recognise based on the effective interest rate as mentioned in Note 4.3 f).
b) Fee and service income
Fee and service income consists of income from vehicle registration services and income from vehicle
insurance services, which are recognised at a point in time when the performance obligation is satisfied and it
is probable to collect the consideration.

c) Other income

Other income consists of penalty on late instalments, bad debt returns and other income, which are recognised
at a point in time when the performance obligation is satisfied and it is probable to collect the consideration.

d) Expenses
Expenses are recognised on accrual basis.
Dividend distribution

Dividend distributed to the Group’s shareholders is recognised as a liability when interim dividends are approved
by the Board of Directors, and when the annual dividends are approved by the shareholders.

Hedge accounting

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are
subsequently remeasured to their fair value at the end of each reporting period. The Group designates certain
derivatives as:

e hedges of a particular risk associated with the cash flows of recognised assets and liabilities and highly
probable forecast transactions (cash flow hedges)

At inception of the hedge relationship, the Group documents the economic relationship between hedging
instruments and hedged items including whether changes in the cash flows of the hedging instruments are
expected to offset changes in the cash flows of hedged items and its risk management objective and strategy
for undertaking its hedge transactions.

The full fair value of a hedging derivative is classified as a current or non-current asset or liability following the
maturity of related hedged item.

The fair values of derivative financial instruments designated in hedge relationships and movements in the
hedging reserve in shareholders’ equity are shown in Note 5.1 a).

Hedge effectiveness

Hedge effectiveness is determined at the inception of the hedge relationship, and through periodic prospective
effectiveness assessments, to ensure that an economic relationship exists between the hedged item and hedging
instrument.

The Group enters into hedge relationships where the critical terms of the hedging instrument match exactly with
the terms of the hedged item. The Group therefore performs a qualitative assessment of effectiveness. If
changes in circumstances affect the terms of the hedged item such that the critical terms no longer match
exactly with the critical terms of the hedging instrument, the Group uses the hypothetical derivative method to
assess effectiveness.
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The Group enters into interest rate swaps that have similar critical terms as the hedged item, such as reference rate,
reset dates, payment dates, maturities and notional amount. The Group does not hedge all of its borrowings,
therefore the hedged item is identified as a proportion of the outstanding loans up to the notional amount of the
swaps. As all critical terms matched during the year, there is an economic relationship.

Hedge ineffectiveness for interest rate swaps is assessed using the principles as follows;

e the credit value/debit value adjustment on the interest rate swaps which is not matched by the loan, and
o differences in critical terms between the interest rate swaps and loans.

Cash flow hedges that qualify for hedge accounting

The effective portion of changes in the fair value of derivatives that are designated and qualified as cash flow
hedges is recognised in the cash flow hedge reserve within equity. Gains or losses relating to the ineffective
portion is recognised immediately in profit or loss within other gains or losses.

The Group uses interest rate swaps to hedge cash flow risk as the hedging instrument. Gains or losses relating
to the effective portion of the change in fair value of the interest rate swap contract are recognised in the cash
flow hedge reserve within equity.

Amounts accumulated in equity are reclassified in the periods when the hedged item affects profit or loss, as follows:

e The gain or loss relating to the effective portion of the interest rate swaps hedging variable rates borrowings is
recognised in profit or loss within finance costs at the same time as the interest expense on the hedged borrowings.

The group’s exposure to financial risks and how these risks could affect the future financial performance are as follows:

Risk Exposure arising from Measurement Management
Market risk - interest Long-term borrowings at Sensitivity Interest rate swaps
rate variable rates analysis
Credit risk Cash and cash equivalents, hire- Aging analysis Diversification of bank deposits
purchase receivables, loan and credit and holding security in the
receivables and other ratings form of assets under hire-
receivables purchase contracts and

registration loan contracts,
which can be called upon if the
counterparty is in default under
the terms of the agreement,
and has a policy for some
credit applicants to place a
down payment deducted from
the collateral value for credit
consideration

Liquidity risk Borrowings and other liabilities Cash flow Availability of committed credit
forecasts lines and borrowing facilities
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Market risk

a)

Cash flow and fair value interest rate risk

The Group’s main interest rate risk arises from long-term borrowings with variable rates, which expose
the Group to cash flow interest rate risk. The Group uses floating-to-fixed interest rate swaps. Generally,
the Group enters into long-term borrowings at floating rates and swaps them into fixed rates that are
lower than those available if the Group borrows at fixed rates directly. The Group’s borrowings at variable
rate are denominated in Baht.

The exposure of the Group’s borrowings to interest rate changes and the contractual re-pricing rate of
the borrowings at the end of the reporting period are as follows:

Consolidated and separate financial statements

2023 2022

% %

Baht of borrowings Baht of borrowings

Variable rate borrowings 4,676,211,260 98.42%  3,543,430,555 93.62%

Fixed rate borrowings

- repricing or maturity dates:

Less than 1 year 75,000,000 1.58% 166,666,667 4.40%

1-5years - - 75,000,000 1.98%

Total 4,751,211,260 100%  3,785,097,222 100.00%

The percentage of total loans shows the proportion of loans that are currently at variable rates in relation
to the total amount of borrowings. An analysis by maturities is provided in note 5.3 b).

The Group’s overall risk management programme focuses on the unpredictability of financial markets
and seeks to minimise potential adverse effects on the financial performance. The Group therefore uses
derivatives to hedge certain risks that will occur.

Where all relevant criteria are met, hedge accounting is applied to remove the accounting mismatch
between the hedging instrument and the hedged item. This will effectively result in recognising interest
expense at a fixed interest rate for the hedged floating rate loans.

Instruments used by the Group

As at 31 December 2023, interest rate swaps currently in place cover approximately 30.54% (2022:
43.83%) of the Group’s variable loan principal outstanding. The fixed interest rates of the swaps range
between 3.75% and 4.80% (2022: 3.75% and 4.35%) and the variable rates of the loans are between
1.20% and 1.65% (2022: 1.20% and 1.41%) above the Thai Overnight Repurchase Rate (THOR) which
at the end of the reporting period floating interest rates of the swaps range between 3.70% and 4.15%
(2022: 2.27% and 2.96%). Interest rate swaps, which variable interest rates refer to the Thai Overnight
Repurchase Rate (THOR), will mature in August 2026. The swap contracts require settlement of net
interest receivable or payable every 3 months or 6 months. The settlement dates coincide with the dates
on which interest is payable on the underlying debt.

The Group applies hedge accounting.
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Effect of hedge accounting on the financial position and performance

The effects of the interest rate swaps on the financial position and performance are as follows;

Consolidated and separate financial statements

2023 2022
Baht Baht
Interest rate swaps
Carrying amount
(current and non-current liabilities) 15,837,035 14,742,908

Notional amount 1,428,125,000 1,553,125,000
Maturity date July 2024 - August 2026 April 2023 - August 2026
Hedge ratio 1:1 1:1
Change in fair value of outstanding hedge

instruments since 1 January (13,170,529) (1,183,337)
Change in value of hedged item used to

determine hedge effectiveness 13,170,529 1,183,337
Weighted average strike rate for outstanding

hedging instruments 4.14% 4.07%

Hedging reserve

The Group’s and the Company's hedging reserve comprise to the following hedging instruments;

Cash flow hedge reserve
- Interest rate swaps
Consolidated and separate
financial statements
2023 2022
Baht Baht

Opening balance
Add: Change in fair value of hedging instrument recognised in

(11,794,327)  (33,032,111)

other comprehensive income (13,170,529) (1,183,337)
Less: Reclassification from other comprehensive income to profit

or loss 12,076,402 27,730,567
Less: Deferred tax 218,826 (5,309,446)

Closing balance (12,669,628) (11,794,327)

Sensitivity analysis

Profit or loss is sensitive to higher or lower interest income from cash and cash equivalents, and interest
expenses from borrowings as a result of changes in interest rates. Other components of equity changes
as a result of an increase or decrease in the fair value of the cash flow hedges of borrowings and the fair
value of debt investments at fair value through other comprehensive income.
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Consolidate financial statement

Interest rate - increase
25 basis points

Interest rate - decrease
25 basis points

2023 2022 2023 2022
Baht Baht Baht Baht
Impact to net profit (369,618) (151,094) 369,618 151,094
Impact to other component of equity 5,500,186 4,140,447 (5,543,979) (4,188,228)

Separate financial statement

Interest rate - increase
25 basis points

Interest rate - decrease
25 basis points

2023 2022 2023 2022
Baht Baht Baht Baht
Impact to net profit (369,629) (152,104) 369,629 152,104
Impact to other component of equity 5,500,186 4,140,447 (5,543,979) (4,188,228)
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Credit risk

Credit risk arises deposits with banks and financial institutions, hire-purchase receivables, loan receivables and other
receivables.

a)

b)

c)

Risk management

Credit risk is managed on a group basis. For banks and financial institutions, only independently rated
parties with a minimum rating of investment grade are accepted.

There are no significant concentrations of credit risk, whether through exposure to individual customers,
specific industry sectors and/or regions.

Security

The Group establishes policies and practices to reduce credit risk. The group obtains security in the form
of hire-purchase and registration loan assets, which can be called upon if the counterparty is in default
under the terms of the agreement, and has a policy for some credit applicants to place a down payment
deducted from the collateral value for credit consideration.

There is no material change in the collateral placement policy for the Group during the current reporting
period and there is no material change in quality of the security from the prior reporting period.

Impairment of financial assets

The Group has 3 types of financial assets that are subject to the expected credit loss model which are
hire-purchase receivables, loan receivables and other receivables.

While cash and cash equivalents are also subject to the impairment requirements of TFRS 9, the identified
impairment loss was immaterial.

Hire-purchase receivables, loan receivables and other receivables

The Group applies general approach to measure expected credit loss on financial assets which are debt
instruments carried at amortised cost. The Group considers changes in credit risk separating into three
stages which each stage has different methods for measuring allowance expected for credit loss and
interest income recognition as follows:

e Stage 1: from initial recognition of a financial assets to the date on which the credit risk of the asset
has not increased significantly relative to its initial recognition, a loss allowance is recognised equal
to the credit loss expected over the next 12 months

e Stage 2: following a significant increase in credit risk relative to the initial recognition of the financial
assets, a loss allowance is recognised equal to the credit loss expected over the lifetime of the asset

e Stage 3: when a financial asset is considered to be credit-impaired, a loss allowance is recognised
equal to the credit loss expected over the lifetime of the asset

Consideration of significant increase in credit risk

The Group has a criteria for which a financial asset has a significant increase in credit risk when an
installment is overdue for more than one installment since the due date. When an asset meets the
criteria, it changes from stage 1 to stage 2, and the asset changes back to stage 1 when the asset no longer
meets the criteria.
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Default definition and credit-impaired financial assets

The Group defines a financial asset as credit-impaired when there is an indicator of a deterioration in the
debt serviceability of a debtor. The asset is classified as credit-impaired financial asset when more than
3 installments are overdue since the due date. The definition of credit impairment is consistent with the
Group’s internal risk management. When the asset is classified as a credit-impaired financial asset, it will
be classified as stage 3. If the debtor has the ability to pay and no longer meets the criteria to be
classified as credit-impaired, it can be classified as stage 2. If the asset no longer meets the criteria to be
classified as significant increase in credit risk, it can be classified as stage 1.

Under the three-stage model, the expected credit loss is calculated using collective approach based on
historical data adjusted by current observable data and forward-looking information including significant
management’s judgements and assumptions as described in Note 7.

The expected credit loss (ECL) is measured on either a 12-month (12M) or lifetime basis depending on
whether a significant increase in credit risk has occurred since initial recognition or whether an asset is
considered to be credit-impaired. Expected credit loss is the discounted product of the probability of
default (PD), exposure at default (EAD), and loss given default (LGD), defined as follows:

e  Probability of default (PD) represents the likelihood of a borrower defaulting on its financial obligation
(asper definition of default and credit-impaired), either over the next 12 months (12-month PD) or
over the remaining lifetime (lifetime PD) of the obligation.

e Loss given default (LGD) represents the Group’s expectation of the extent of the loss on a defaulted
exposure. LGD varies by type of counterparty, type and seniority of claim and availability of collateral
or other credit support. LGD is expressed as a percentage loss per unit of exposure at the time of
default (EAD). LGD is calculated on a 12-month or lifetime basis, where 12-month LGD is the
percentage of loss expected to be made if the default occurs over the remaining expected lifetime of
the obligation.

e Exposure at default (EAD) is based on the amounts that the Group expects to be owed at the time of
default, over the next 12 months (12-month EAD) or over the remaining lifetime (lifetime EAD).

The expected credit loss is determined by projecting the PD, LGD, and EAD for each future month and
for each collective segment. These three components are multiplied together. This effectively calculates
an ECL for each future month, which is then discounted back to the reporting date and summed. The
discount rate used in the ECL calculation is the original effective interest rate or an approximation
thereof. The 12-month and lifetime EADs are determined based on the expected payment profile below:

e For amortising financial assets, it is based on the contractual repayments owed by the debtors over
a 12-month or lifetime basis.

Forward-looking economic information is also included in determining the 12-month and lifetime.
Financial assets are written off where there is no reasonable expectation of recovery. Indicators that
there is no reasonable expectation of recovery include, amongst others, a failure to make contractual
payments or cannot be contacted for a period greater than 7 installment periods.

Impairment losses on financial assets are presented as expected credit loss statement of comprehensive
income. Subsequent recoveries of amounts previously written off are present as other income.
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Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities and the
availability of funding through an adequate amount of committed credit facilities to meet obligations when due
and to close out market positions. At the end of the reporting period, the Group held cash and deposits at call of
Baht 340.69 million (2022: Baht 150.64 million) that are expected to readily generate cash inflows for managing
liquidity risk.

Management monitors rolling forecasts of the Group’s liquidity reserve (comprising the undrawn borrowing
facilities); and cash and cash equivalents on the basis of expected cash flows. In addition, the Group’s liquidity
management policy involves projecting cash flows in major currencies and considering the level of liquid assets
necessary, monitoring balance sheet liquidity ratios and maintaining financing plans.

a) Financing arrangements

The Group has access to the following undrawn credit facilities as at 31 December as follows:

Consolidated and separate
financial statements

2023 2022

Baht Baht

Bank overdraft 30,000,000 30,000,000
Borrowing facilities from financial institutions 800,000,000 800,000,000
Letter of guarantee 5,000,000 5,000,000
835,000,000 835,000,000

b) Maturity of financial liabilities

The tables below analyse the Group’s financial liabilities into relevant maturity groupings based on their
contractual maturities for:

e all non-derivative financial liabilities; and
e net and gross settled derivative financial instruments for which the contractual maturities are essential for
an understanding of the timing of the cash flows.

The amounts disclosed in the table are the contractual undiscounted cash flows. Balances due within
12 months equal their carrying balances as the impact of discounting is not significant. For interest rate
swaps, the cash flows have been estimated using forward interest rates applicable at the end of the
reporting period.
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Consolidated financial statements

As at 31 December 2023

Carrying
Ondemand  Within 1 year 1-5years Over 5 years Total amount
Maturity of financial liabilities Baht Baht Baht Baht Baht Baht
Non-derivatives
Trade and other payables - 262,556,854 - - 262,556,854 262,556,854
Long-term borrowings
from financial institutions - 2,266,281,711 2,606,817,087 - 4,873,098,798  4,751,211,260
Debentures - - 482,194,005 - 482,194,005 452,363,312
Lease liabilities - 17,752,473 55,893,409 - 73,645,882 68,672,319
Total financial liabilities
that are not derivatives - 2,546,591,038  3,144,904,501 - 5691,495539  5,534,803,745
Derivatives
Interest rate swaps - 5,993,722 10,296,186 - 16,289,908 15,837,035
Total derivatives - 5,993,722 10,296,186 - 16,289,908 15,837,035
Total - 2,552,584,760  3,155,200,687 - 5707,785447  5,550,640,780
Consolidated financial statements
As at 31 December 2022
Carrying
On demand Within 1 year 1-5years Over 5 years Total amount
Maturity of financial liabilities Baht Baht Baht Baht Baht Baht
Non-derivatives
Trade and other payables - 262,239,887 - - 262,239,887 262,239,887
Long-term borrowings
from financial institutions - 1,742,333,333  2,175,840,662 - 3918173,995  3,785,097,222
Lease liabilities - 15,063,137 27,753,967 - 42,817,104 42,370,679
Total financial liabilities
that are not derivatives - 2,019,636,357  2,203,594,629 - 4,223,230,986  4,089,707,788
Derivatives
Interest rate swaps - 10,030,171 4,871,049 - 14,901,220 14,742,908
Total derivatives - 10,030,171 4,871,049 - 14,901,220 14,742,908
Total - 2,029,666,528  2,208,465,678 - 4,238,132,206  4,104,450,696
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Separate financial statements
As at 31 December 2023

Carrying
On demand Within 1 year 1-5years Over 5 years Total amount
Maturity of financial liabilities Baht Baht Baht Baht Baht Baht
Non-derivatives
Trade and other payables - 261,820,980 - - 261,820,980 261,820,980
Long-term borrowings
from financial institutions - 2,266,281,711 2,606,817,087 - 4,873,098,798 4,751,211,260
Debentures - - 482,194,005 - 482,194,005 452,363,312
Lease liabilities - 17,752,473 55,893,409 - 73,645,882 68,672,319
Total financial liabilities
that are not derivatives - 2,545,855,164 3,144,904,501 - 5,690,759,665 5,534,067,871
Derivatives
Interest rate swaps - 5,993,722 10,296,186 - 16,289,908 15,837,035
Total derivatives - 5,993,722 10,296,186 - 16,289,908 15,837,035
Total - 2,551,848,886  3,155,200,687 - 5,707,049,573  5,549,904,906
Separate financial statements
As at 31 December 2022
Carrying
On demand Within 1 year 1-5years Over 5 years Total amount
Maturity of financial liabilities Baht Baht Baht Baht Baht Baht
Non-derivatives
Trade and other payables - 262,086,117 - - 262,086,117 262,086,117
Long-term borrowings
from financial institutions - 1,742,333,333  2,175,840,662 - 3,918,173,995 3,785,097,222
Lease liabilities - 15,063,137 27,753,967 - 42,817,104 42,370,679
Total financial liabilities
that are not derivatives - 2,019,482,587  2,203,594,629 - 4,223,077,216  4,089,554,018
Derivatives
Interest rate swaps - 10,030,171 4,871,049 - 14,901,220 14,742,908
Total derivatives - 10,030,171 4,871,049 - 14,901,220 14,742,908
Total - 2,029,512,758 2,208,465,678 - 4,237,978,436  4,104,296,926

Capital management
The objectives when managing capital are to:

e safeguard their ability to continue as a going concern, to provide returns for shareholders and benefits for other
stakeholders, and
e maintain an optimal capital structure to reduce the cost of capital

In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends paid to
shareholders, return capital to shareholders, issue new shares or sell assets to reduce debt.

Consistent with others in the industry, the Group monitors capital based on gearing ratio which is determined by
dividing net debt with equity.

During the year 2023, the Group’s strategy, which remains unchanged, was to maintain key financial ratios to
comply with conditions of borrowing agreements. The Group was able to maintain debt to equity ratio, debt
service coverage ratio, account receivable to debt ratio, interest-bearing debt to total portfolio ratio, doubtful
account receivable ratio and interest coverage ratio according to the conditions in the agreements.
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Fair values are categorised into hierarchy based on inputs used as follows:

Level 1:  The fair value of financial instruments is based on the current bid price or closing price by reference to the

Stock Exchange of Thailand or the Thai Bond Market Association.

Level 2:  The fair value of financial instruments is determined using significant observable inputs and, as little as

possible, entity-specific estimates.

Level 3:  The fair value of financial instruments is not based on observable market data.

The fair value of financial assets and liabilities recognised according to the accounting policies which disclosed in Note 4.3
and Note 4.11.

As at 31 December 2023 and 2022, the financial assets or liabilities of the Group measured at fair value are derivative
liabilities from interest rate swap agreements. The fair value is in level 2 of fair value hierarchy.

a)

b)

Financial instruments in level 2

The fair value of financial instruments that are not traded in an active market is determined by using valuation
techniques. These valuation techniques maximise the use of observable market data where it is available and
rely as little as possible on entity specific estimates. If all significant inputs required to fair value an instrument
are observable, the instrument is included in level 2.

The fair value of borrowings from financial institutions is the carrying amount at the statement of financial
position. Management believes that the fair value of these liabilities does not significantly differ from book value
because they have floating interest rates which the effective interest rates are similar to the market rates. The
fair value of debentures is the carrying amount at the statement of financial position because the effective
interest rates are similar to the market rates and observable. The fair value of interest rate swaps is calculated
from future net cash flows between interest expenses which are discounted using fixed rates according to
interest rate swap agreements and interest income which is discounted using interest rates of borrowings being
reference to interest rates of commercial banks with similar critical terms as the hedged item, such as reference
rate, payment dates, maturities and notional amount.

Financial instruments in level 3
If one or more of the significant inputs is not based on observable market data, the instrument is included in Level 3.

The fair value of hire-purchase receivables and loan receivables is the carrying amount. The majority of outstanding
receivables are fixed rate which management assesses that the effective interest rate of the outstanding
receivables is similar to the market effective interest rate. The fair value of other receivables, and trade and
other payables is the carrying amount at the statement of financial position. Management believes that the fair
value does not significantly differ from book value because they are short-term.

Transfer between fair value hierarchy

The Group recognises transfers between fair value hierarchy as at the date of the event or change in circumstances
that caused the transfer.

There were no transfers between fair value hierarchy and no changes in the valuation techniques during the year.
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Estimates, assumptions and judgements are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonable under the circumstances.

71

7.2

7.3

7.4

7.5

7.6

7.7

Fair value of certain financial instruments and derivatives

The fair value of financial instruments that are not traded in an active market is determined using valuation
techniques. The Group uses judgement to select a variety of methods and make assumptions that are mainly
based on market conditions existing at the end of each reporting period. Details of key assumptions used are
disclosed in Note 6.

Impairment of financial assets

The loss allowances for financial assets measured at the amortised cost and FVOCI are based on the forward-
looking information as mentioned in Note 4.3 e) and Note 5.2 c). Moreover, management also applied judgements
and significant assumptions in the estimation which are staging conditions and criteria, expected lifetime, expected
future cash flows, forward-looking macroeconomic information, weighting, and management overlay.

Allowance for diminution in value of foreclosed assets

The Group sets up allowance for diminution in value of foreclosed assets in order to reflect the decrease in
value of foreclosed assets, which are related to estimated losses as a result of the foreclosed assets being
valued in the future decreased from the current book value. The allowance for diminution in value of foreclosed
assets is the result of the Group assessing future cash flows which the assessment is based on expected
selling price and cost of selling the properties.

Deferred tax assets

The Group recognises deferred tax assets when it is highly probable that the Group will have sufficient future
taxable profits to utilise the income tax assets. In this regard, the management is required to estimate the
amount of deferred tax assets to be recognised by considering the amount of taxable profit that will be expected
in the future in each period.

Determination of lease terms

Critical judgement in determining the lease term, the Groups considers all facts and circumstances that create
an economic incentive to exercise an extension option, or not exercise a termination option. Extension options
(or periods after termination options) are only included in the lease term if the lease is reasonably certain to be
extended (or not terminated).

For leases of properties, the most relevant factors are historical lease durations, the costs and conditions of
leased assets.

The lease term is reassessed if an option is actually exercised (or not exercised) or the Group becomes obliged

to exercise (or not exercise) it. The assessment of reasonable certainty is only revised if a significant event or a

significant change in circumstance affecting this assessment occur, and that it is within the control of the Group.

Determination of discount rate applied to leases

The Group determines the incremental borrowing rate as follows:

e Where possible, use recent third-party financing as a starting point, adjusting to reflect changes in its
financing conditions.

e Make adjustments specific to the lease, e.g. term, country, currency and security.

Defined retirement benefit obligations

The present value of the retirement benefit obligations depends on a number of assumptions. Key assumptions
used and impacts from possible changes in key assumptions are disclosed in Note 24.
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The Group’s chief operating decision makers, consisting of the Chief Executive Officer, the Chief Operational Officer,
the Chief Financial Officer, the Chief Marketing Officer, and the Chief Collection Officer examines the Group’s
performance from a product perspective and has identified 3 segments which are motorcycle hire-purchase, used truck
hire-purchase and registration loan.

The chief operating decision makers primarily uses a measure of segments’ revenue and net profit to assess the performance
of the operating segments.

Since the used truck hire-purchase and registration loan segments were established in the 3rd quarter of 2022 and
the 2nd quarter of 2023 respectively, income and expenses of these segments are immaterial (3.66% and 0.16% of
total revenue respectively). Therefore, income and expenses of these segments are not separately presented.

Consolidated
financial statements

Separate
financial statements

31 December 31 December 31 December 31 December

2023 2022 2023 2022
Baht Baht Baht Baht
Cash 120,852 181,688 120,852 181,688
Current account and saving account deposits 340,567,116 150,459,862 339,483,017 100,717,752
Fixed account deposits - 375,000,000 - 375,000,000
Total cash and cash equivalents 340,687,968 525,641,550 339,603,869 475,899,440

Consolidated and separate financial statements

31 December 2023

Current

portion Portion due

due within later than
one year one year Total
Baht Baht Baht
Hire-purchase receivables 5,266,259,047 6,616,107,786 11,882,366,833
Less Deferred interest income (1,519,890,136) (1,153,927,980) (2,673,818,116)
Add Deferred commission expense 297,494,888 225,863,480 523,358,368

Total hire-purchase receivables, net
from deferred interest income and
commission expense

Less Allowance for expected credit loss

4,043,863,799
(221,404,583)

5,688,043,286
(225,082,092)

9,731,907,085
(446,486,675)

Total hire-purchase receivables, net 3,822,459,216 5,462,961,194 9,285,420,410
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Hire-purchase receivables
Less Deferred interest income
Add Deferred commission expense

Total hire-purchase receivables, net
from deferred interest income and

commission expense

Less Allowance for expected credit loss

Total hire-purchase receivables, net

Finacial Statements

Consolidated and separate financial statements

31 December 2022

Current
portion Portion due
due within later than
one year one year Total
Baht Baht Baht

4,644,353,949 5468745210  10,113,099,159
(1,551,673,366)  (1,123,230,897)  (2,674,904,263)
309,448,791 224,004,905 533,453,696

3,402,129,374  4,569,519,218  7,971,648,592
(280,125,621) (263,952,853) (544,078,474)

3,122,003,753 4,305,566,365 7,427,570,118

Staging and allowance for expected credit loss of hire-purchase receivables as at 31 December 2023 and 2022 are

classified as follows:

Staging
Performing
Under-performing
Non-performing

Management overlay

Total

Staging
Performing
Under-performing
Non-performing

Total

Consolidated and
separate financial statements

31 December 2023

Hire-purchase

receivables, net Allowance for
from deferred expected credit
interest income loss
Baht Baht
8,613,639,685 199,502,699
373,044,241 102,682,316
221,864,791 137,301,660
9,208,548,717 439,486,675

- 7,000,000

9,208,548,717 446,486,675

Consolidated and
separate financial statements

31 December 2022

Hire-purchase

receivables, net Allowance for
from deferred expected credit
interest income loss
Baht Baht
6,870,684,851 205,001,287
340,621,559 134,397,140
226,888,486 204,680,047
7,438,194,896 544,078,474
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Finacial Statements

Consolidated financial statements

31 December 2023

Current

portion Portion due

due within later than
one year one year Total
Baht Baht Baht
Loan receivables 8,859,970 37,437,211 46,297,181
Add Accrued interest 405,627 - 405,627
Total loan receivables and accrued interest 9,265,597 37,437,211 46,702,808
Add Deferred commission expense 249,658 421,632 671,290
Less Allowance for expected credit loss (52,682) (216,249) (268,931)
Total loan receivables, net 9,462,573 37,642,594 47,105,167

Staging and allowance for expected credit loss of loan receivables as at 31 December 2023 are classified as follows:

Consolidated financial statements

31 December 2023

Loan receivables Allowance for
and accrued expected credit
interest loss
Baht Baht

Staging
Performing 46,702,808 268,931
Under-performing - -
Non-performing - -
Total 46,702,808 268,931
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As at 1 January 2023

Changes due to staging:

Performing financial assets

Under-performing financial assets

Non-performing financial assets

Changes due to new estimation
of credit loss

Newly acquired financial assets

Transfers to foreclosed assets

Write-off

Others

Change in management overlay

As at 31 December 2023

As at 1 January 2023

Changes due to staging:

Performing financial assets

Under-performing financial assets

Non-performing financial assets

Changes due to new estimation
of credit loss

Newly acquired financial assets

Transfers to foreclosed assets

Write-off

Others

Change in management overlay

As at 31 December 2023

Finacial Statements

Consolidated financial statements

31 December 2023

Under- Non-
Performing performing performing
financial financial financial Management
assets assets assets overlay Total
Baht Baht Baht Baht Baht
205,001,287 134,397,140 204,680,047 - 544,078,474
209,987,477 (191,664,372)  (18,323,105) - -
(207,184,938) 225,003,132  (17,818,194) - -
(40,233) (296,339,262) 296,379,495 - -
(115,826,137) 377,172,059 189,200,878 - 450,546,800
122,251,606 14,698 53,114 - 122,319,418
(9,072,643) (137,185,909) (101,343,105) - (247,601,657)
(250,398) (903,984) (411,324,705) - (412,479,087)
(5,094,391) (7,811,186) (4,202,765) - (17,108,342)
- - - 7,000,000 7,000,000
199,771,630 102,682,316 137,301,660 7,000,000 446,755,606
Separate financial statements
31 December 2023
Under- Non-
Performing performing performing
financial financial financial Management
assets assets assets overlay Total
Baht Baht Baht Baht Baht
205,001,287 134,397,140 204,680,047 - 544,078,474
209,987,477 (191,664,372)  (18,323,105) - -
(207,184,938) 225,003,132  (17,818,194) - -
(40,233) (296,339,262) 296,379,495 - -
(115,826,137) 377,172,059 189,200,878 - 450,546,800
121,982,675 14,698 53,114 - 122,050,487
(9,072,643) (137,185,909) (101,343,105) - (247,601,657)
(250,398) (903,984) (411,324,705) - (412,479,087)
(5,094,391) (7,811,186) (4,202,765) - (17,108,342)
- - - 7,000,000 7,000,000
199,502,699 102,682,316 137,301,660 7,000,000 446,486,675
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As at 1 January 2022

Changes due to staging:

Performing financial assets

Under-performing financial assets

Non-performing financial assets

Changes due to new estimation
of credit loss

Newly acquired financial assets

Transfers to foreclosed assets

Write-off

Others

Change in management overlay

As at 31 December 2022

Finacial Statements

Consolidated and separate financial statements

31 December 2022

Under- Non-
Performing performing performing
financial financial financial Management

assets assets assets overlay Total
Baht Baht Baht Baht Baht
153,175,552 80,273,432 74,058,777 6,070,000 313,577,761
244,841,242 (229,062,299)  (15,778,943) - -
(287,298,705) 307,867,220  (20,568,515) - -
- (374,006,594) 374,006,594 - -
(23,761,007) 566,759,566 306,533,320 - 849,531,879
136,546,242 - - - 136,546,242
(13,301,960) (175,655,977) (133,102,064) - (322,060,001)
(237,501) (930,997) (375,997,795) - (377,166,293)
(4,962,576)  (40,847,211) (4,471,327) - (50,281,114)
- - - (6,070,000) (6,070,000)
205,001,287 134,397,140 204,680,047 - 544,078,474

The allowance for expected credit loss does not include allowance for other type of receivables which are presented as

other receivables.

Other receivables - third parties
Other receivables - subsidiary
Prepaid expenses

Total other receivables
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Consolidated
financial statements

Separate
financial statements

31 December

31 December

31 December 31 December

2023 2022 2023 2022

Baht Baht Baht Baht
27,725,400 49,279,842 27,725,397 49,279,842
- - 1,280,241 -
11,309,755 9,153,923 11,309,755 9,153,923
39,035,155 58,433,765 40,315,393 58,433,765




Finacial Statements

The classification of the Group’s financial assets and financial liabilities are as follows:

Financial assets

Financial assets at amortised cost
- Cash and cash equivalents
- Hire-purchase receivables, net
- Loan receivables, net
- Short-term loan to related party
- Other receivables

Financial liabilities
Liabilities at amortised cost
- Trade and other payables
- Long-term borrowings from
financial institutions
- Debentures
- Lease liabilities

Derivative liabilities under hedge accounting

Foreclosed assets

Consolidated
financial statements

Separate
financial statements

31 December

31 December

31 December

31 December

2023 2022 2023 2022

Baht Baht Baht Baht
340,687,968 525,641,550 339,603,869 475,899,440
9,285,420,410 7,427,570,118 9,285,420,410 7,427,570,118
47,105,167 - - -

- - 4,000,000 -

39,035,155 58,433,765 40,315,393 58,433,765
9,712,248,700  8,011,645,433 9,669,339,672 7,961,903,323
262,556,854 262,239,887 261,820,980 262,086,117
4,751,211,260 3,785,097,222 4,751,211,260 3,785,097,222
452,363,312 - 452,363,312 -
68,672,319 42,370,679 68,672,319 42,370,679
15,837,035 14,742,908 15,837,035 14,742,908
5,650,640,780 4,104,450,696 5,549,904,906 4,104,296,926

Less Allowance for diminution in value of foreclosed assets

Total foreclosed assets

Consolidated and
separate financial statements

31 December

31 December

2023 2022
Baht Baht
47,096,617 60,310,883
(1,127,794) -
45,968,823 60,310,883

As at 31 December 2023, foreclosed assets with net book value of Baht 1.67 million (2022: Baht 2.21 million) are assets in
the process of redemption from debtors of hire-purchase contracts. However, from the past experience, the Group expects
that the possibility of redeeming assets from these debtors is low.
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Finacial Statements

Consolidated

financial statements

Separate

financial statements

31 December

31 December

31 December

31 December

2023 2022 2023 2022
Baht Baht Baht Baht
Value added tax 199,701,914 176,831,982 199,676,924 176,831,127
Deposits 330,000 320,000 330,000 320,000
Others 141,954 284,351 115,099 284,351
Total other current assets 200,173,868 177,436,333 200,122,023 177,435,478

The subsidiary included in consolidated financial statement is listed below. The subsidiary have only ordinary shares in
which the Group directly holds those shares. The proportion of ownership interests held by the Group is equal to voting

rights in subsidiary held by the Group.

Ownership
interests held
Ownership by non-
interest held controlling
by Company interests Investment at cost
Nature of Country of 2023 2022 2023 2022 2023 2022
business incorporation % % % % Baht Baht
Subsidiary
Next Money Loans secured Thailand 99.99 80.00 0.01 20.00 49,999,800 40,000,000
Co., Ltd. against vehicle

registrations

The Board of Directors' Meeting No. 1/2023 approved to purchase 99,998 shares of Next Money Company Limited at
100 Baht per share totalling to 9,999,800 Baht. Therefore, the Company’s ownership interests increased from 80% to

99.99%. The Company made payment for the shares on 15 March 2023.
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Movements of right-of-use assets are as follows:

Balance as at 1 January 2022

Additions

Lease modifications and reassessments
Less Depreciation

Balance as at 31 December 2022
Additions

Terminations

Lease modifications and reassessments
Less Depreciation

Balance as at 31 December 2023

Movements of lease liabilities are as follows:

Opening net book amount
Increase during the year
Repayment of leases
Amortisation of interest expense
Remeasurement of leases

Closing net book amount

Finacial Statements

Consolidated and separate financial statements

Properties Motor vehicles Total
Baht Baht Baht
18,157,362 16,462,368 34,619,730
3,005,018 9,406,818 12,411,836
13,286,178 2,334 13,288,512
(8,373,690) (9,507,757) (17,881,447)
26,074,868 16,363,763 42,438,631
137,380 9,528,983 9,666,363
(1,463,163) - (1,463,163)
41,749,776 79,269 41,829,045
(12,245,844) (10,319,774) (22,565,618)
54,253,017 15,652,241 69,905,258

Consolidated and

separate financial statements

2023 2022

Baht Baht
42,370,679 34,748,917
9,666,363 12,411,836
(23,518,760) (19,707,755)
2,168,872 1,594,965
37,985,165 13,322,716
68,672,319 42,370,679

Expenses relating to leases not included in the measurement of lease liabilities and right-of-use assets for the years ended

31 December 2023 and 2022 are as follows:

Expense relating to short-term leases
Expense relating to leases of low-value assets

Consolidated and

separate financial statements

2023 2022

Baht Baht

443,790 480,000
366,450 385,200
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As at 1 January 2022
Cost
Less Accumulated amortisation

Net book amount

For the year ended

31 December 2022
Opening net book amount
Additions
Transfer in (out)
Write off
Less Amortisation charge

Closing net book value

As at 31 December 2022
Cost
Less Accumulated amortisation

Net book amount

For the year ended

31 December 2023
Opening net book amount
Additions
Transfer in (out)
Write off
Less Amortisation charge

Closing net book value
As at 31 December 2023
Cost

Less Accumulated amortisation

Net book amount
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Finacial Statements

Consolidated financial statements

Computer

Computer software
software in progress Total
Baht Baht Baht
54,583,923 5,594,500 60,178,423
(25,404,982) - (25,404,982)
29,178,941 5,594,500 34,773,441
29,178,941 5,594,500 34,773,441
596,100 6,454,260 7,050,360
3,447,960 (3,447,960) -
(104,466) (7,198,900) (7,303,366)
(4,694,532) - (4,694,532)
28,424,003 1,401,900 29,825,903
55,545,376 1,401,900 56,947,276
(27,121,373) - (27,121,373)
28,424,003 1,401,900 29,825,903
28,424,003 1,401,900 29,825,903
4,873,783 5,615,810 10,489,593
6,749,860 (6,749,860) -
(5,789) - (5,789)
(4,697,506) - (4,697,506)
35,344,351 267,850 35,612,201
67,139,619 267,850 67,407,469
(31,795,268) - (31,795,268)
35,344,351 267,850 35,612,201




As at 1 January 2022
Cost
Less Accumulated amortisation

Net book amount

For the year ended

31 December 2022
Opening net book amount
Additions
Transfer in (out)
Write off
Less Amortisation charge

Closing net book value

As at 31 December 2022
Cost
Less Accumulated amortisation

Net book amount

For the year ended

31 December 2023
Opening net book amount
Additions
Transfer in (out)
Write off
Less Amortisation charge

Closing net book value
As at 31 December 2023
Cost

Less Accumulated amortisation

Net book amount

Analysis of deferred tax assets and liabilities is as follows:

Deferred tax assets
Deferred tax liabilities

Total deferred tax assets, net

Finacial Statements

Separate financial statements

Computer

Computer software
software in progress Total
Baht Baht Baht
54,583,923 5,594,500 60,178,423
(25,404,982) - (25,404,982)
29,178,941 5,594,500 34,773,441
29,178,941 5,594,500 34,773,441
596,100 6,426,260 7,022,360
3,447,960 (3,447,960) -
(104,466) (7,198,900) (7,303,366)
(4,694,532) - (4,694,532)
28,424,003 1,373,900 29,797,903
55,545,376 1,373,900 56,919,276
(27,121,373) - (27,121,373)
28,424,003 1,373,900 29,797,903
28,424,003 1,373,900 29,797,903
4,843,783 5,512,800 10,356,583
6,618,850 (6,618,850) -
(5,789) - (5,789)
(4,687,350) - (4,687,350)
35,193,497 267,850 35,461,347
66,978,609 267,850 67,246,459
(31,785,112) - (31,785,112)
35,193,497 267,850 35,461,347

Consolidated and

separate financial statements

2023 2022

Baht Baht
111,126,153 131,672,855
106,170,471 106,690,739
4,955,682 24,982,116
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Movements of deferred income taxes are as follows:

Opening balance

Changes in profit or loss (Note 31)
Changes in other comprehensive income (Note 32)

Closing balance

Deferred tax assets

At 1 January 2022

Changes in profit or loss

Changes in other
comprehensive income

At 31 December 2022

Changes in profit or loss

Changes in other
comprehensive income

At 31 December 2023

Deferred tax liabilities
At 1 January 2022
Changes in profit or loss

At 31 December 2022
Changes in profit or loss

At 31 December 2023

Finacial Statements

Consolidated and
separate financial statements

2023 2022
Baht Baht
24,982,116 32,334,958
(19,978,630) (1,692,239)
(47,804) (5,660,603)
4,955,682 24,982,116
Consolidated and separate financial statements

Allowance Employee Accrued

for expected benefit Cashflow personnel
credit loss obligations hedges expenses Others Total
Baht Baht Baht Baht Baht Baht
62,715,552 1,974,126 8,258,027 10,534,971 5,878,760 89,361,436
46,100,143 516,870 - (4,893,753) 6,248,762 47,972,022
- (351,157)  (5,309,446) - - (5,660,603)
108,815,695 2,139,839 2,948,581 5,641,218 12,127,522 131,672,855
(19,518,360) 910,349 - 698,782 (2,589,669) (20,498,898)
- (266,630) 218,826 - - (47,804)
89,297,335 2,783,558 3,167,407 6,340,000 9,537,853 111,126,153

Consolidated and separate financial statements

Deferred

commission
expense Others Total
Baht Baht Baht
57,026,478 - 57,026,478
49,664,261 - 49,664,261
106,690,739 - 106,690,739
(2,019,065) 1,498,797 (520,268)
104,671,674 1,498,797 106,170,471

Deferred income tax assets are recognised for tax losses and carried forward only to the extent that realisation of the
related tax benefit through the future taxable profits is probable. The Group does not recognise deferred tax assets of
Baht 1,440,426 (2022: Baht 76,413), from tax losses of subsidiary of Baht 7,202,130 (2022: Baht 382,065), to carry
forward against future taxable income. These tax losses of Baht 7,202,130 (2022: Baht 382,065) will expire during
2026 - 2028 (2022: 2026 - 2027).
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Trade payables

Accrued interest expense

Other payables

Accrued expenses

Total trade and other payables

Current

Finacial Statements

Consolidated
financial statements

Separate
financial statements

31 December

31 December 31 December

31 December

2023 2022 2023 2022

Baht Baht Baht Baht
129,809,021 102,363,651 129,809,021 102,363,651
16,316,735 13,246,511 16,316,735 13,246,511
23,474,125 22,169,036 23,447,436 22,169,036
92,956,973 124,460,689 92,247,788 124,306,919
262,556,854 262,239,887 261,820,980 262,086,117

Current portion of long-term borrowings from financial institutions

Total current borrowings

Non-current

Long-term borrowings from financial institutions
Total non-current borrowings

Total borrowings

Consolidated and separate
financial statements

31 December
2023
Baht

31 December
2022
Baht

2,266,281,711

1,742,333,333

2,266,281,711

1,742,333,333

2,484,929,549

2,042,763,889

2,484,929,549

2,042,763,889

4,751,211,260

3,785,097,222

Movements of long-term borrowings from financial institutions are as follows:

Opening balance
Additions

Adjustment on effective interest rate

Repayments

Total long-term borrowings

Current portion

Closing balance

Consolidated and separate
financial statements

2023
Baht

2022
Baht

3,785,097,222
3,000,000,000
(3,552,629)
(2,030,333,333)

2,518,055,556
2,280,000,000

(1,012,958,334)

4,751,211,260
(2,266,281,711)

3,785,097,222
(1,742,333,333)

2,484,929,549

2,042,763,889

As at 31 December 2023, long-term borrowings from financial institutions bear interest rates at 3.75%, THB-THOR-OIS
Compound + 1.20%, THB-THOR-OIS Compound +1.65%, MLR - 1.50%, MLR - 1.805%, MLR - 1.95%, and MLR - 2.90%
per annum (31 December 2022: 3.75% - 4.00%, 6MTHBFIX + 1.41%, THB-THOR-OIS Compound +1.20%, MLR - 1.50%
and MLR - 1.805% per annum), and are due in 2024 to 2026.
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Finacial Statements

Consolidated and separate
financial statements

Non-current portion of debentures

Total debentures

31 December 31 December
2023 2022

Baht Baht
452,363,312 -
452,363,312 -

Movements of debentures are as follows:

Consolidated and separate
financial statements

At 1 January
Issuance of debentures
Less Deferred debenture issuance expenses

At 31 December

2023 2022

Baht Baht

455,500,000 -

(3,136,688) -
452,363,312

As at 31 December 2023, the debentures are registered, unsubordinated and unsecured, which bear interest rates at

5.50% to 5.85% per annum, and are due during 2025 to 2026.

The Company, as debentures issuer, has a condition to maintain a debt to equity ratio at end of each fiscal year, which

the Company is able to maintain the financial ratio according to the condition.

The amounts recognised in the statement of financial position are as follows:

Consolidated financial statements

Separate financial statements

31 December 31 December 31 December 31 December

2023 2022 2023 2022

Baht Baht Baht Baht

Retirement benefits 13,941,066 10,699,195 13,917,789 10,699,195

Retirement benefits

The plans are final salary retirement plans. The level of benefits provided depends on members’ length of service and

their salary in the final years leading up to retirement.
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Finacial Statements

Movements of the defined benefit obligation for the years are as follows:

Consolidated Separate
financial statements financial statements
31 December 31 December 31 December 31 December
2023 2022 2023 2022
Baht Baht Baht Baht
At 1 January 10,699,195 9,870,630 10,699,195 9,870,630
Current service cost 4,648,595 4,068,219 4,625,402 4,068,219
Interest cost 303,324 171,983 303,240 171,983
Benefits paid (376,896) (1,655,850) (376,896) (1,655,850)
Remeasurements:
Loss from change in demographic
assumptions 760,371 1,142,264 760,371 1,142,264
Gain from change in financial
assumptions (442,130) (2,620,285) (442,130) (2,620,285)
Experience gain (1,651,393) (277,766) (1,651,393) (277,766)
At 31 December 13,941,066 10,699,195 13,917,789 10,699,195

The principal actuarial assumptions used were as follows:

Consolidated Separate
financial statements financial statements

31 December 31 December 31 December 31 December

2023 2022 2023 2022

Baht Baht Baht Baht

Discount rate 3.24 - 3.66% 2.93% 3.24% 2.93%
Salary increase rate 4% 4% 4% 4%
Turnover rates 0-21% 0% - 22% 0-21% 0% - 22%
Mortality rate TMO 2017 TMO 2017 TMO 2017 TMO 2017

Sensitivity analysis of each significant assumption used is as follows:

Increase (decrease) in employee benefit obligations

Consolidated Separate

financial statements financial statements
31 December 31 December 31 December 31 December
Change in 2023 2022 2023 2022
assumption Baht Baht Baht Baht
Discount rate Increase by 1% (1,354,882) (1,051,166) (1,350,612) (1,051,166)
Discount rate Decrease by 1% 1,565,843 1,218,388 1,560,700 1,218,388
Salary increase rate Increase by 1% 1,609,091 1,246,786 1,603,940 1,246,786
Salary increase rate Decrease by 1% (1,416,798) (1,095,172) (1,412,448) (1,095,172)
Turnover rate Increase by 1% (1,512,289) (1,179,570) (1,507,368) (1,179,570)
Turnover rate Decrease by 1% 921,680 736,819 917,607 736,819

The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant.
In practice, this is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the
sensitivity of the defined benefit obligation to significant actuarial assumptions the same method has been applied as
when calculating the retirement benefits recognised within the statement of financial position.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to the previous period.

The average remaining years to retire of the defined benefit obligation is 22.23 years (2022: 22.53 years).
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Expected maturity analysis of undiscounted benefits are as follows:

Consolidated Separate
financial statements financial statements

31 December 31 December 31 December 31 December

152 Next Capital Public Company Limited

2023 2022 2023 2022
Maturity analysis of

benefits expected to be paid:
Within 1 year 745,680 376,896 745,680 376,896
Between 1 - 2 years 915,120 1,106,001 915,120 1,106,001
Between 2 - 5 years 5,691,356 5,280,775 5,691,356 5,280,775
Over 5 years 520,487,448 469,871,797 511,758,926 469,871,797
Total 527,839,604 476,635,469 519,111,082 476,635,469




Finacial Statements
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Finacial Statements

During 2021, the Group granted share options to executives and/or employees of the Company and/or its subsidiary
(“NCAP-ESOP W1”) under the conditions that they must satisfy performance conditions and are still employees of the Group
at the time of exercising the options. Such options can be exercised after 4 years from the date they are issued.

The scheme is an equity-settled scheme which the Group has no legal obligation to purchase the options back or settle
in cash.

The weighted average fair value of share options granted is Baht 1.281 per option which is calculated using the Binomial
Option Pricing Model.

The significant inputs used in the calculation are as follows:

NCAP-ESOP W1

Weighted average fair value of underlying stock

at the valuation date (Baht per share) 10.90
Exercise price (Baht per share) 16.00
Volatility of underlying stock’s price (%) 32.14
Dividend yield (%) 1.98
Expected warrant exercise life (years) 5
Risk free rate (%) 0.80

The fair value measurement of share options uses 90-day historical volatility data to determine the volatility value in
the model, and the Group does not include other characteristics of share options in the fair value measurement.

On 28 April 2022, the Group adjusted the exercise price of warrants granted to executives and/or employees of the
Company and/or its subsidiary (“NCAP-ESOP W1”) from Baht 16 per share to Baht 12.281 per share and adjusted
exercise ratio from 1 share per warrant to 1.3028 shares per warrant. The reasons for adjustment are the Group
offering for sale of newly issued shares at a price less than the market price.

Movements of the number of outstanding share options and the relevant weighted average exercise prices are as follows:

Consolidated and separate financial statements

Average exercising price Number of options

Baht per share Units

At 1 January 2022 12.281 38,000,000
Share options granted during the year - -
At 31 December 2022 12.281 38,000,000
Share options forfeited during the year - (36,810,000)
At 31 December 2023 12.281 1,190,000

Share options outstanding at the end of the year have the expiry date and exercise price as follows:

Consolidated and separate financial statements

Exercise price 2023 2022
Baht per share shares shares

Expiry date for exercising options 31 March:
2027 12.281 1,550,332 49,506,400
1,550,332 49,506,400

During 2023, 36.81 million share options were forfeited. For the year ended 31 December 2023, expense of Baht
13.79 million was reversed in the statement of comprehensive income (2022: Baht 9.93 million was recognised as
expense in the statement of comprehensive income). They were recognised along with other reserves - share-based
payment in equity.
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Finacial Statements

Consolidated and
separate financial statements
31 December 31 December

2023 2022
Baht Baht
At 1 January 55,157,011 46,900,000
Appropriation during the year 13,351,723 8,257,011
At 31 December 68,508,734 55,157,011

The Group is under the Public Companies Act., B.E. 2535. The Group is required to set aside as statutory reserve at
least 5% of its net profit after accumulated deficit brought forward (if any) until the reserve is not less than 10% of the
registered capital. This reserve is not available for dividend distribution.

Bad debt recovery
Penalty on late installments
Others

Total other income

Personnel expense

Marketing expense

Depreciation and amortisation

Utility expense

Professional fee

Rental expense

Collection fee

Travelling expense

Loss on write-off of intangible assets
Others

Total selling and administrative expenses

Consolidated Separate

financial statements financial statements
2023 2022 2023 2022
Baht Baht Baht Baht
189,457,580 217,562,713 189,457,580 217,562,713
11,516,622 10,928,250 11,516,622 10,928,250
1,796,498 2,431,037 6,686,886 2,345,569
202,770,700 230,922,000 207,661,088 230,836,532

Consolidated Separate

financial statements financial statements
2023 2022 2023 2022
Baht Baht Baht Baht
402,822,023 351,880,868 399,032,489 351,880,868
31,759,367 24,873,436 31,749,367 24,873,436
33,097,401 28,719,725 33,056,862 28,719,725
9,516,932 10,531,039 9,516,932 10,531,039
9,755,439 10,249,534 9,578,939 10,097,534
1,290,293 1,911,913 1,290,293 1,911,913
99,985,561 106,814,443 99,985,547 106,814,443
37,117,783 37,068,139 37,117,783 37,068,139
= 7,198,900 - 7,198,900
66,584,134 91,554,180 65,851,665 91,302,851
691,928,933 670,802,177 687,179,877 670,398,848
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Finacial Statements

Borrowings from financial institutions and related companies
Lease liabilities
Fair value loss (gain) from of financial instruments - interest rate swaps
Debentures

Total finance costs

Income tax expense for the year are as follows:

Current tax:
Current tax on profits for the year

Total current tax

Deferred tax:
Changes in deferred tax assets
Changes in deferred tax liabilities

Total deferred tax

Total income tax expense

Consolidated and
separate financial statements

2023 2022
Baht Baht
191,687,323 129,164,599
2,168,872 1,594,965
12,076,402 27,730,567
10,333,179 -
216,265,776 158,490,131
Consolidated Separate

financial statements financial statements
2023 2022 2023 2022
Baht Baht Baht Baht
44,030,863 43,177,014 44,030,863 43,177,014
44,030,863 43,177,014 44,030,863 43,177,014
20,498,898 (47,972,022) 20,498,898 (47,972,022)
(520,268) 49,664,261 (520,268) 49,664,261
19,978,630 1,692,239 19,978,630 1,692,239
64,009,493 44,869,253 64,009,493 44,869,253

The tax on the Group’s profit before tax differs from the theoretical amount that would arise using the basic tax rate of
the Group as follows:

Profit before tax:

Tax calculated at a tax rate of 20%

Tax effect of:
Additional tax deductible expenses
Expenses not deductible for tax purpose
Tax losses for which no deferred income tax
asset was recognised
Adjustment in respect of prior year

Income tax expense
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Consolidated
financial statements

Separate
financial statements

2023 2022 2023 2022

Baht Baht Baht Baht
323,839,697 209,691,607 331,043,955 210,009,468
64,767,939 41,938,322 66,208,791 42,001,894
(990,166) (561,657) (990,166) (561,657)
(1,677,868) 3,429,164 (1,677,868) 3,429,016
1,440,852 63,424 = -
468,736 - 468,736 -
64,009,493 44,869,253 64,009,493 44,869,253




Finacial Statements

Tax relating to component of other comprehensive income is as follow:

Consolidated and separate financial statements

2023 2022
Before tax Tax After tax Before tax Tax After tax
Baht Baht Baht Baht Baht Baht
Remeasurement on retirement
benefit obligations 1,333,152 (266,630) 1,066,522 1,755,787 (351,157) 1,404,630
Gains on cash flow hedges (1,094,127) 218,826 (875,301) 26,547,230 (5,309,446) 21,237,784
Total 239,025 (47,804) 191,221 28,303,017 (5,660,603) 22,642,414

Tax recognised directly to equity is as follows:

Consolidated and separate financial statements

2023 2022
Before tax Tax After tax Before tax Tax After tax
Baht Baht Baht Baht Baht Baht
Share and warrant issuance
expenses - - - 494,550 (98,910) 395,640
Total - - - 494,550 (98,910) 395,640
Consolidated and separate financial statements
2023 2022
Baht Baht
Cash flow hedges:
- Gains from changes in value
of derivatives (13,170,529) (1,183,337)
- Reclassifications to profit or loss
for interest expense 12,076,402 (1,094,127) 27,730,567 26,547,230
Remeasurements of defined benefit plans 1,333,152 1,755,787
Other comprehensive income 239,025 28,303,017
Income tax relating to components of
other comprehensive income (47,804) (5,660,603)
Other comprehensive income for
the year, net of tax 191,221 22,642,414
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Basic earnings per share is calculated by dividing the net profit for the year attributable to ordinary shareholders by the
weighted average number of ordinary shares in issue during the year.

Consolidated Separate
financial statements financial statements
2023 2022 2023 2022
Baht Baht Baht Baht
Net profit attributable to
ordinary shareholders (Baht) 259,839,509 164,885,927 267,034,462 165,140,215
Weighted average number of ordinary shares
outstanding (Shares) 1,350,000,002 1,146,575,342 1,350,000,002 1,146,575,342
Basic earnings per share (Baht per share) 0.19 0.14 0.20 0.14

For year ended 31 December 2023 and 2022, the Group did not calculate diluted earnings per share from the warrants
as their exercise prices were in excess of the weighted average fair value of the Company’s ordinary shares.

Individuals and entities that directly or indirectly control or are controlled by or are under common control with the Group,
including investment entities, associates, joint venture and individuals or entities having significant influence over the
Group, key management personnel, including directors and officers of the Group and close members of the family of
these individuals and entities 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 Group’s significantly influence shareholders are Com7 Public Company Limited and Synnex (Thailand) Public Company
Limited which own 34.32% and 26.98% of the Group’s shares, respectively.

Relationships with related parties are as follows:

Related party Country/Nationality Relationship

Com7 Public Company Limited Thailand Shareholder
Synnex (Thailand) Public Company Limited Thailand Shareholder
Service Point Co., Ltd. Thailand Common shareholder
T.K.S. Siam Press Management Co., Ltd. Thailand Common shareholder
T.K.S. Technologies Public Company Limited Thailand Common shareholder
Plus Tech Innovation Public Company Limited

(Formerly “TBSP Public Company Limited”) Thailand Common shareholder
Thunder Finfin Company Limited Thailand Common director
Next Money Company Limited Thailand Subsidiary
iCare Insurance Public Company Limited Thailand Common shareholder

The Group has significant business transactions with related parties. Such transactions, which are summarised below,
arose in the ordinary course of businesses and were concluded on commercial terms and bases agreed upon between
the Company and those related parties.
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b)

Transactions with related parties

Finacial Statements

Interest income
Next Money Company Limited

Service income
Next Money Company Limited
iCare Insurance Public Company Limited

Purchases of equipment
and intangible assets
Com7 Public Company Limited
Synnex (Thailand) Public Company Limited

Service fees
Com?7 Public Company Limited
Synnex (Thailand) Public Company Limited
T.K.S. Siam Press Management Co., Ltd.
Plus Tech Innovation Public
Company Limited (Formerly “TBSP
Public Company Limited”)

Other expense
Com7 Public Company Limited

Finance cost

Com7 Public Company Limited

Synnex (Thailand) Public Company Limited
iCare Insurance Public Company Limited

Outstanding balances with related parties

Receivables for services
Next Money Co., Ltd.
iCare Insurance Public Company Limited

Prepaid expenses
Com7 Public Company Limited

Payables for services

T.K.S. Siam Press Management Co., Ltd.

iCare Insurance Public Company Limited

Loan to
Next Money Co., Ltd.

Debentures
iCare Insurance Public Company Limited

Accrued interest income
Next Money Co., Ltd.

Accrued interest expense
iCare Insurance Public Company Limited

Consolidated Separate
financial statements financial statements
2023 2022 2023 2022 Pricing
Baht Baht Baht Baht policy
- - 91,914 - Agreed rate
- - 4,814,659 - Agreed rate
38,026,224 - 38,026,224 - Agreed rate
- 648,877 - 648,877 Agreed rate
- 122,260 - 122,260 Agreed rate
641,667 - 641,667 - Agreed rate
8,200 - 8,200 - Agreed rate
4,423,675 4,149,411 4,423,675 4,149,411 Agreed rate
327,500 918,000 327,500 918,000 Agreed rate
- 82,967 - 82,967 Agreed rate
- 9,236,032 - 9,236,032 Agreed rate
- 2,237,671 - 2,237,671 Agreed rate
204,932 - 204,932 - Agreed rate
Consolidated Separate

financial statements

financial statements

31 December 31 December

31 December

31 December

2023 2022 2023 2022

Baht Baht Baht Baht

- - 1,280,241 -
14,881,746 - 14,881,746 -
458,333 - 458,333 -
266,027 295,194 266,027 295,194
26,928,293 - 26,928,293 -
- - 4,000,000 -
10,000,000 - 10,000,000 -
- - 2,336 -

66,301 - 66,301 -

As at 31 December 2023, short-term loan to related party bear an interest rate at 5.12% - 5.48% per annum and is

due in 2024.
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c) Key management’s benefits

Key management includes directors (executive and non-executive). The compensation paid or payable to key
management are as follows:

Consolidated and
separate financial statements

2023 2022
Baht Baht
Short-term benefits 27,452,840 21,049,500
Post-employment benefits 1,689,717 1,295,670
Share-based payment (reversal) (13,792,415) 9,933,058
Total key management'’s benefits 15,350,142 32,278,228

Capital expenditure commitments

Capital expenditure contracted as at the statement of financial position date but not recognised as liabilities is as follows:

Consolidated and
separate financial statements

2023 2022
Baht Baht
Intangible assets - 295,240
Total - 295,240
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Next Capital Public Company Limited (“the Company”) is a public limited company and is a listed company in the Stock
Exchange of Thailand (SET), which is incorporated and domiciled in Thailand. The address of the Company’s registered
office is as follows:

163 Thai Samut Building, 15th Floor, Surawong Road, Suriya Wong, Bang Rak, Bangkok 10500.

The Company and its subsidiary (“the Group”) are principally engaged in the financial services specifically motorcycle and
used truck hire-purchase and loans secured against vehicle registrations. The subsidiary acquired a business license from
the Bank of Thailand on 8 September 2022.

As at 31 December 2023, the Company has 19 branches (2022: 27 branches).

These consolidated and separate financial statements are authorised for issue by the Board of Directors on 21 February 2024.

The consolidated and separate financial statements have been prepared in accordance with Thai Financial Reporting
Standards (“TFRS”) and the financial reporting requirements issued under the Securities and Exchange Act.

The consolidated and separate financial statements have been prepared under the historical cost convention except
derivative liabilities measured at fair value.

The preparation of financial statements in conformity with TFRS requires management to use certain critical
accounting estimates and to exercise its judgement in applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, and areas that are more likely to be materially adjusted due to changes in
estimates and assumptions are disclosed in Note 7.

An English version of the consolidated and separate financial statements have been prepared from the statutory
financial statements that are in the Thai language. In the event of a conflict or a difference in interpretation between the
two languages, the Thai language statutory financial statements shall prevail.

Amended financial reporting standards that are effective for the accounting period beginning on or after 1 January
2024 and relevant to the Group.

a) Amendment to TAS 1 - Presentation of financial statements

Revision to the disclosure from ‘significant accounting policies’ to ‘material accounting policies’. The amendment
also provides guidelines on identifying when the accounting policy information is material. Consequently,
immaterial accounting policy information does not need to be disclosed. If it is disclosed, it should not obscure
material accounting information.

b) Amendment to TAS 8 - Accounting policies, changes in accounting estimates and errors

Revision to the definition of ‘accounting estimates’ to clarify how companies should distinguish between
changes in accounting policies and changes in accounting estimates. The distinction is important because
changes in accounting estimates are applied prospectively to transactions, other events and conditions from the
date of that change. Whereas changes in accounting policies are generally applied retrospectively to past
transactions and other past events as well as the current period as if the new accounting policy had always
been applied.

Form 56-1 ONE REPORT / Annual Report 2023 161




ATTACHMENT

» Attachment 1 Details of Directors, Executives and Company Secretary
» Attachment 2 Details of the directors of subsidiaries

« Attachment 3 Details of internal auditors

» Attachment 4 Details of Assets for Business Operations

» Attachment 5 Corporate governance policies and operation guideline
o Attachment 6 Audit Committee Report



Attachments

@ ATTACHMENT 1

DETAILS OF DIRECTORS, EXECUTIVES AND COMPANY SECRETARY

Mr. Chaiwat Utaiwan

Age (Years) 70
Chairman of the Board
Appointed on June 21, 2019

Educational Qualifications

* Master in Business Administration
Sasin Graduate Institute of Business
Administration, Chulalongkorn University
» Master of Science, University of Louisville
« Bachelor of Science in Statistics,

Chulalongkorn University

Training History

» Director Certification Program Class #
22/2002

* Role of Chairman Program Class # 29/2012

» Board Nomination and Compensation
Program Class # 5/2018

» Board that Make a Difference Class #
7/2018

» Advance Audit Committee Program #
40/2021

» Director Leadership Certification Program #
1/2021

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2021 - Present

2020 - Present

2020 - Present

2020 - Present

2019 - Present

2019 - 2021

2019 - Present

2018 - Present

2015 - Present

Chairman of the Board

MDCUS Co., Ltd.

Be a consultant and give an advice
on problems in public health administration.
Chairman of the Board

Thanasiri Group Public Company Limited
Real estate and construction

Chairman of the Executive Committee
Anabuki Thanasiri (Thailand) Co., Ltd.
Real estate and construction

Chairman of the Board

Civil Engineering Public Company Limited
Construction contractor

Independent Director /

Chairman of the Board

Next Capital Public Company Limited
Loan service for motorcycles
Independent Director /

Chairman of the board

TBSP PUBLIC COMPANY LIMITED.
Media and printing media

Director

Advance Power Conversion Co., Ltd.
Electrical equipment

Independent Director

Grande Asset Hotels and Property Public
Company Limited

Tourism and leisure

Director/Executive Director

CK Power Public Company Limited
Energy and infrastructure
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Mrs. Ladawan Charoen-rajapark

Age (Years) 59

- Independent Director

- Chairman of the Audit Committee

- Chairman of the Risk Management Committee

Appointed on May 3, 2022

Educational Qualifications

» Master of Business Administration, National

Institute of Development Administration

Training History

+ National Defense Course for the Joint Public-
Private Sectors (Class 2012), National Defense
College, National Defense Institute

» Financial Planning Program, Professional
Qualification, CFP, Thai Financial Planners
Association, Year 2007

» Executive Program, Capital Market Academy
(CMA), Class 3/2011

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

Present Independent Director/Chairman of
Audit Committee/Chairman of
Risk Management Committee

Next Capital Public Company Limited
Loan service for motorcycles

2022 - 2023  Independent Director/ Member of
the Audit Committee

T.K.S. Technology Public
Company Limited

Production and distribution of
business forms, security template,
digital printing service, continuous
printing paper for computer, and

warehouse service for printing forms

Next Capital Public Company Limited

Attachments

Work Experience in the Last 5 Years (continue)

2021

Director/Chairman of the Audit Committee
Synnex (Thailand) Public Company
Limited

Distribution of computer technology and

IT products

2021 - Present Director

Treasury Committee of the Federation

of Thai Industries

2020 - Present Director

School Lunch Project Fund Bureau
Office of the Basic Education
Commission (OBEC), Ministry of
Education

2020 - Present Advisor

Committee of the Institute of Small and
Medium Enterprises Manufacturing
Industry (SMI)

2020 - Present Advisor

Subcommittee on Promotion and Support
of FTI Members and SMEs,
The Federation of Thai Industries

2020 — Present Advisor

Subcommittee for Providing
Recommendations and Policies on SMEs,

the Federation of Thai Industries

2017 - Present Honorary Finance Committee

Board of Directors for the Student Loan
Fund (Kor Yor Sor.)

2017 - Present Chairman of the Audit Sub-Committee

Student Loan Fund (Kor Yor Sor.)



Mr. Amornyot Panich

Age (Years) 49

- Independent Director

- Member of the Audit Committee

- Chairman of the Nomination and Remuneration
Committee

Appointed on June 21, 2019

Educational Qualifications

* Master of Law, University of Cambridge

* Bachelor of Laws, Chulalongkorn University

Training History

» Director Accreditation Program Class #
165/2019

* Independent Observer Program Class #
3/2016

Shareholding Proportion in the Company as of
31 December 2023

* 0.01%

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2023 - Present Independent Director/
Member of the Audit Committee/
Member of the Nomination and
Remuneration Committee
Boon Rawd Supply Chain
Company Limited

2020 - Present Director
S.A.F. Special Steels Company
Limited
Steel distribution

2020 - Present Director
Grand Cos Group Company Limited
Beauty products

2019 - Present  Independent Director /
Member of the Audit Committee /
Chairman of the Nomination and
Remuneration Committee
Next Capital Public Company Limited
Loan service for motorcycles

2016 - Present Director
Better Life Solutions Company Limited
Building materials retail

Attachments

Asst. Prof. Dr. Patipan Sae-Lim

Age (Years) 38
Independent Director / Member of the Audit Committee /
Member of the Risk Management Committee

Appointed on January 7, 2020

Educational Qualifications

» Doctor of Philosophy in Development Administration,
National Institute of Development Administration (NIDA)

» Master of Science in Applied Statistics and Information
Technology, National Institute of Development
Administration (NIDA)

» Bachelor of Science in Statistics, Thammasat University

Training History

» Director Accreditation Program Class # 170/2020

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2023 - Present Member of the Risk Management
Committee Office of the welfare
Promotion Commission for Teacher and
Educational Personnel

2023 - Present Risk Management and Internal Control
Office of Nation Education Standards
and Quality
Assessment

2021 - Present  Advisor to the Risk Management
Committee
King Mongkut's University of
Technology Thonburi
Higher education institution

2021 - Present Qualified Member of the Risk Management
Committee
Phetchaburi Rajabhat University
Higher education institution

2020 - Present  Independent Director / Member of the
Audit Committee / Member of the Risk
Management Committee
Next Capital Public Company Limited
Loan service for motorcycles

2019 - Present  Associate Dean for Planning and
Quiality Assurance, Graduate School of
Management and Innovations
King Mongkut's University of Technology
Thonburi
Higher education institution

2018 - 2019 Full-time Faculty Member of Graduate
School of Management and
Innovations
King Mongkut’s University of
Technology Thonburi
Higher education institution
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Mr. Sura Khanittaweekul

Age (Years) 54
Director / Member of the Nomination and
Remuneration Committee

Appointed on June 26, 2017

Educational Qualifications

* Master in Business Administration (Finance),
Indiana University
» Bachelor of Business Administration

(Marketing), Assumption University

Training History

» Director Certification Program Class # 176/2013
» Director Accreditation Program Class #
103/2013

Shareholding Proportion in the Company as of
31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

Director
MARITIMUS Company Limited
Rental and leasing of water

Present

transportation equipment
2021 - Present Director
Brax & Ben Company Limited
wholesale liquid fuel
2021 - Present Director
Boko & Brother Frog Company Limited
General Merchandise distribution
Present Director
Inter Vision Business Group
Company Limited
Ready-made programming service,
including program development,
installation, and maintenance
Present Director
L & T Corporation Company Limited
Real estate and shopping

center development

Next Capital Public Company Limited

Attachments

Work Experience in the Last 5 Years (continue)

Present

Present

2020

2019 - Present

2017 - Present

Present

Present

2017 - Present

2017 - Present

2016 - 2021

2016 - Present

2016 - Present

2016 - 2021

2014 - Present

2014 - 2021

2013 - Present

2012 - Present

Director

L & T Asset Company Limited

Real estate and shopping center development
Director

Prime Solution and Service Company Limited
Computer and programs distribution and
computer program installation

Director

Yogamatter Company Limited

Fitness center

Member of the Nomination and Remuneration
Committee

Next Capital Public Company Limited

Loan service for motorcycles

Director

Next Capital Public Company Limited

Loan service for motorcycles

Director

Thunder Finfin Company Limited

Sale of all kinds of telecommunication devices
Director

King Yummy Company Limited

Food court operating service

Director

Bakery Treasury Company Limited

Food and beverage restaurant

Chairman of the Board

Organic Zone Company Limited

Sales of computers and equipment

as well as IT programs

Director

ITEC Software Company Limited
Ready-made commercial programming service
Director

Double7 Company Limited

Business management service

Director

NOVUS Integration Company Limited

Sale of computers and equipment as well as
IT systems related to corporate customers
Director

7 AM Company Limited

Convenience store

Director

A DEV Development Company Limited
Sale of computers and equipment as well
as IT programs

Director

F&B Commercial Company Limited

Food and beverage restaurant

Director

Com7 Public Company Limited

Sale and repair services for information
technology products

Director

Double Value Company Limited

Real estate lease, purchase, sale services



Mr.Pruttipang Tayarachkul

Age (Years) 65

Director / Member of the Risk Management Committee
Appointed on October 5, 2018

Acting Chief Executive Officer

Appointed on November 28, 2023

Educational Qualifications

« BA in International Trade, National Chengchi

University

Training History

» Director Accreditation Program Class # 61/2007

» Corporate Governance and Social Responsibility
Class # 1/2007

* TLCA Executive Development Program, Class
1/2008

» Corporate Secretary Development Program in
2008

Shareholding Proportion in the Company as of

31 December 2023

* 0.02%

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2023 Acting Chief Executive Officer
Next Capital Public Company Limited
Loan service for motorcycles

2019 - Present Director / Member of the Risk
Management Committee
Next Capital Public Company Limited
Loan service for motorcycles

2019 - 2021 Member of the Nomination and
Remuneration Committee
Next Capital Public Company Limited

Loan service for motorcycles

Attachments

Work Experience in the Last 5 Years (continue)

2018 - 2021 Executive Director / Chief Executive
Officer for Management
Next Capital Public Company Limited
Loan service for motorcycles

2017 - 2018  Acting Chief Executive Officer
Next Capital Public Company Limited
Loan service for motorcycles

2008 - Present Director
Synnex (Thailand) Public Company Limited
Distribution of technology,
computers and IT products

1994 - 2021 Director
Service Point Company Limited

Computer network design service
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Mrs. Wassana Pongsangluk

Age (Years) 53
Director
Appointed on March 26, 2019

Educational Qualifications

Attachments

Work Experience in the Last 5 Years (continue)

* Master in Business Administration, University
of Wales in Cardiff
» Bachelor of Business Administration

(Accounting), Assumption University

Training History

» Director Accreditation Program Class # 164/2019

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2021 - Present Director
4PAWS Company Limited
Retail sale of pet animals and
related equipment in Specialized
Stores
2021 - Present Director
Chayo JV Asset Management
Company Limited
Purchase or acceptance of transfer
of non-performing assets of
financial institutions and
financial business operators
2021 - Present Director
Next Money Company Limited
Loan services
2020 - Present Director
See Know How Company Limited
Education and employee

training services

Next Capital Public Company Limited

2020 - Present

2019 - Present

2018 - Present

2018 - Present

2016 - Present

2016 - Present

2016 - 2021

2014 - Present

2007 - Present

Director

Prime Solution and Services

Company Limited

Sale of computers and programs

and installation of computer systems
Director

Next Capital Public Company Limited
Loan service for motorcycles

Director

A Dev Development Company Limited
Computer and equipment distribution
Director

Thunder Finfin Company Limited

Sale of all kinds of telecommunication devices
Director

Double7 Company Limited

Business management service

Director

Novus Integration Company Limited

Sale of computers and equipment as well
as IT systems related to corporate customers
Director

ITEC Software Company Limited
Ready-made Commercial Programming
Service

Chief Executive Officer for Accounting and Finance
Com7 Public Company Limited

Distribution and repair services of information
technology products

Director

Thaweechai Wassana Dee Company Limited

Food services



Ms. Sutida Mongkolsuthree

Age (Years) 42
Director / Member of the Nomination and Remuneration
Committee

Appointed on August 14, 2020

Educational Qualifications

» Master of Science in International Management,
Queen Mary University of London, UK
» Bachelor of Business, Faculty of Commerce and

Accountancy, Chulalongkorn University

Training History

» Director Certification Program in 2016

Shareholding Proportion in the Company as of
31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2021 - Present  Member of the Nomination and
Remuneration Committee
Next Capital Public Company Limited
Loan service for motorcycles
2021 - 2022  Director
SPM Capital Company Limiuted
Investments in stocks, equities and bonds
2021 - Present  Director
SWOPMART Company Limited
E-commerce business
2021 - Present Director
Synnex Incubation Company Limited
Joint ventures through shares with
other juristic persons or private
entities in the country and abroad
2021 - Present Director
Next Money Company Limited
Loan service
2020 - Present Director
Next Capital Public Company Limited

Loan service for motorcycles

Attachments

Work Experience in the Last 5 Years (continue)

2019 - 2021 Director
Thai British Dpost Company Limited

Printed material service

2019 - Present Director
T.K.S. Siam Press Management Company Limited
Printed material production
2019 - Present Director
Gofive Company Limited
Consulting service and IT and software service
2019 - 2020 Director
Service Hall Company Limited
Limited liability partnership business
2012 - 2021 Director
PT Automation (Thailand) Company Limited
Sale of computer equipment and
radiocommunication devices
2007 - Present Director / Chairman of the Board
Synnex (Thailand) Public Company Limited
Distribution of technology, computer and
IT products
2007 - Present Director
Plus Tech Innovation Public Company Limited
Other printing not elsewhere classified
2003 - Present Director
Teckwah Value Chain (Thailand) Company Limited
Computer checking service
1997 - Present Director
T.K.S. Technologies Public Company Limited
Printing services
1996 - Present Director
Mongkolsuthree Holding Company Limited
Holding business
1996 - Present Director
Service Point Company Limited

Computer network design service
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Mrs. Haruthaikarn Phansuwan

Age (Years) 62
Director
Appointed on February 21, 2023

Educational Qualifications

* Master's degree in Marketing, Dhurakij Pundit
University
» Bachelor’'s degree in Banking and Finance,

Ramkhamhaeng University

Training History

*  Mini MBA Course: Fostering IT Entrepreneurs
in the New Era, Faculty of Commerce and
Accountancy, Chulalongkorn University

* TLCA Executive Development Program (EDP),

Thai Listed Companies Association, Class 18

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2023 - Present  Director
Nex Capital Public Company Limited
Loan service for motorcycles

2020 - Present Purchasing Director
Synnex (Thailand) Public Company
Limited
Distribution of technology, computer and

IT products

Next Capital Public Company Limited

Attachments

Work Experience in the Last 5 Years (continue)

2018 - Present Credit Control Director

2008 - 2018

Synnex (Thailand) Public Company Limited
Distribution of technology, computer and

IT products

Credit Control Manager

Synnex (Thailand) Public Company Limited
Distribution of technology, computer and

IT products



Ms. Kruakaeo Yerabutra

Age (Years) 47

Member of the Risk Management Committee / Member
of the Executive Committee / Chief Financial Officer /
Assigned to have the highest responsibility in accounting
and fianc’

Appointed on February 1, 2018

Educational Qualifications

* Master of Science in Applied Statistics and
Information Technology, National Institute of
Development Administration (NIDA)

» Bachelor of Accountancy, University of the Thai

Chamber of Commerce

Training History

» Strategic CFO in Capital Markets Program Class
# 6/2018
» Company Secretary Program Class # 124/2021

Shareholding Proportion in the Company as of

31 December 2023

* 0.03%

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2021 - 2022  Company Secretary

Next Capital Public Company Limited

Loan service for motorcycles

2019 - Present Member of the Risk Management
Committee / Member of the
Executive Committee
Next Capital Public Company Limited
Loan service for motorcycles

2018 - Present Chief Financial Officer
Next Capital Public Company Limited
Loan service for motorcycles

2017 - 2018  Deputy Chief Financial Officer

Mizuho Corporate Bank Ltd.

Financial Institution

Attachments

Mr. Wiphas Raiyawa

Age (Years) 51

Member of the Risk Management Committee / Member of
the Executive Committee / Chief Operating Officer
Appointed on April 1, 2022

Educational Qualifications

« Bachelor of Business Administration, Bangkok
University
* Mini MBA Certificate, Eastern Asia University

Training History

- None -

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

2022 - Present Chief Operating Officer
Next Capital Public Company Limited
Loan service for motorcycles
2020 - 2022  Director of Operations
PBA Robotics (Thailand) Co., Ltd.
A full range of automated operating
system services
Chief Operating Officer

Neo Money Company Limited

2019 - 2020

Information and communication, Computer
facilities management activity services
2019 Director of Operations
Turtle Twenty-Three Company Limited
Food and beverage
2018 - 2020 Director of Operations
Pantawanich Company Limited
Wholesale and retail sale of motor
vehicles and motorcycles by providing
retail services via the Internet
2017 - 2018  Senior Director of
Management
Eastern Economic Corridor

Ministry of Industry
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Mr. Prapan Rangsriyopas

Age (Years) 45
Member of the Risk Management Committee / Member
of the Executive Committeer / Chief Marketing Officer

Appointed on February 1, 2023

Educational Qualifications

* Master's degree, Faculty of Business
Administration, Khon Kaen University
» Bachelor’s degree, Faculty of Communication

Arts, Assumption University

Training History

- None -

Shareholding Proportion in the Company as of
31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

Member of the Executive Committee/
Member of the Risk Management Committee
Next Capital Public Company Limited

Present

Loan service for motorcycles
Chief Marketing Officer
Next Capital Public Company Limited

Present

Loan service for motorcycles
2010-2022 Executive Vice President
Aeon Thana Sinsap (Thailand) Public
Company Limited

Personal loans and credit cards

Next Capital Public Company Limited
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Ms. Ubolwan Piyajinda

Age (Years) 52

Member of the Executive Committee / Member of the Risk
Management Committee / Chief Credit and Collection
Officer

Appointed on April 1, 2022

Educational Qualifications

* Bachelor's degree, Faculty of Business
Administration, Rajamangala University of

Technology

Training History

- None -

Shareholding Proportion in the Company as of

31 December 2023

» 0.0002%

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

Present Member of the Executive Committee/
Member of the Risk Management Committee
Next Capital Public Company Limited
Loan service for motorcycles

2021-2023 Acting Chief Credit and Collection Officer

Next Capital Public Company Limited
Loan service for motorcycles
2009-2019

Senior Vice President

Summit Capital Leasing Company Limited

Auto hire purchase, leasing, asset disposal and services



Mr. Yuttapol Mungseejan

Age (Years) 32
Accounting Manage / The person assigned to be directly
responsible for supervising accounting operations

Appointed on April 10, 2023

Educational Qualifications

» Bachelor's degree in Accounting, University of the
Thai Chamber of Commerce (UTCC)

Training History

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

Present Accounting Manager
Next Capital Public Company Limited
Loan service for motorcycles

2022 Accounting Officer
Honda Leasing (Thailand) Company
Limited
Loan service for motorcycles

2018 - 2021 Accounting Supervisor
Next Capital Public Company Limited

Loan service for motorcycles

Attachments

Ms. Kwanchanok Tansopaluck

Age (Years) 30
Company Secretary
Appointed on February 21, 2023

Educational Qualifications

« Bachelor's degree in Tourism and Hospitality

Management, Kasetsart University

Training History

* Company Secretary Program # 124/2021
« Effective Minutes Taking # 54/2023

Shareholding Proportion in the Company as of

31 December 2023

- None -

Family Relationship with Executives

- None -

Work Experience in the Last 5 Years

Present Company Secretary
Next Capital Public Company Limited
Loan service for motorcycles

2020 — Present Executive Secretary
Next Capital Public Company Limited
Loan service for motorcycles

2016 — 2020  Purchasing Officer
Next Capital Public Company Limited

Loan service for motorcycles
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ATTACHMENT 2

Details of the directors of subsidiaries

Information as of December 31, 2023

Mr. Chaiwat Utaiwan X
Mrs. Ladawan Charoen-rajapark (0]
Mr. Amornyot Panich /
Asst Prof Dr. Patipan Sae-Lim /
Mr. Sura Khanittaweekul /
Mr. Pruttipang Tayarachkul 1,11, 111
Mrs. Wassana Pongsangluk /
Ms. Sutida Mongkolsuthree /
Mrs. Haruthaikarn Phansuwan /
Ms. Kruakaeo Yerabut /1,111
Mr. Prapan Rangsriyopas 11,111
Mr. Wipas Raiyawa 11,111
Note:

X = Chairman of the Board

/ = Director

/I = Executive Director

/Il = Executive

V = Audit Committee

O = Chairman of the Audit Committee
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ATTACHMENT 3

Details of internal auditors
internal auditors
The Company hires Dharmniti internal audit Co., Ltd. to perform internal audit services in 2023. Dharmniti has

assigned Miss Patchira Mingkwan to be the head of the internal auditors. Details are as follows:

Miss Patchira Mingkwan
Age 38

The head of the internal auditors

Education Family relationship with management

» Bachelor’s degree in accounting, Accounting - None -

Information Systems, Prince of Songkla

University Five-year work experience
Certificate Jun 2016 — Present  Deputy Director
Dharmniti internal audit Co., Ltd.
» Certified Professional Internal Auditor of Thailand - Determine policies, goals, strategies,
(CPIAT) planning, monitoring, and controlling

the quality of internal audit operations

Training History to comply with set policies.

- Approve internal audit plans before
* Internal Audit Training Program to Prepare for

Certified Internal Auditor (Pre CIA)
* CIA Part Il Training Program
+ COSO 2013 Theory and Practice

* Internal Control Guidelines for Companies

proposing to the Audit Committee for
approval and sign the audit reports.

- Provide knowledge and understanding
of internal control, risk and internal audit
to team members and auditees.

2011 — 2016 Manager
Dharmniti Auditing Co., Ltd.

- Plan and control the internal audit

Preparing for Stock Exchange Listing

» International Standards for the Professional
Practice of Internal Auditing

e IT Audit

* Fraud Investigation Guidelines

operations to comply with the set plans.

- Plan and control the internal audit

¢ Thailand’s Private Sector Collective Action . .
operations to comply with the set plans.

Coalition Against Corruption
g P - Supervise internal auditors and perform

* Maintaining and Improving the Quality of Internal . )
audits according to the set plans
2009 - 2010 Senior Internal Auditor
Dharmniti Auditing Co., Ltd

- Prepare internal audit plans to propose

Audit Operations
» Asian Confederation of Institutes of Internal
Auditors conference 2018
* Internal Audit Comprehensive (IAC) .
to management and board of directors.
* Quality Assurance Reviews (QAR) L .
- Supervise internal auditors and perform
audits according to the set plans.
2007 — 2008 Internal Auditor
Dharmniti Auditing Co., Ltd.

- Perform internal audits as assigned.

Shareholding in the Company As of December 31, 2021

- None -
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ATTACHMENT 4

Details of Assets for Business Operations
Debtors from Hire Purchase Contract
The company has the debtors from the hire purchase contract as of 31 December 2023, 2022 and 2021 for 9,285.42

million baht, 7,427.57 million baht and 5,463.60 million baht, respectively. The debt amount, classification and allowance

for credit loss that are expected to happen of the debtors from the hire purchase contract are as follows:

As of As of As of
31 December 31 December 31 December
Classification 2023 2022 2021
million million million
baht baht baht
No significant increase of credit risk 8,613.65 93.54 6,870.68 92.37 5,206.91 94.81
With significant increase of credit risk 373.04 4.05 340.62 4.58 207.16 3.77
With credit loss 221.86 2.41 226.89 3.05 77.97 1.42
Total amount of debtors from hire purchase contract from 9,208.55 100.00 7,438.19 100.00 5,492.04 100.00

deferred hire purchase interests

Add the deferred commission fee 523.36 533.46 285.14
Subtract the allowance for credit loss expecting to happen (446.49) (544.08) (313.58)
Total amount of debtors from hire purchase contract 9,285.42 7,427.57 5,463.60

Loan Debtor

The Company has loan receivables as of December 31, 2023 in the amount of 47.10 million baht from providing

car registration pawn loans since April 2023. The amount of debt can be shown, with classification and allowance for

As of 31 December 2023

expected credit losses of loan debtors as follows:

Classification
g

No significant increase of credit risk 46.70 100.00

With significant increase of credit risk - -

With credit loss - -

Total loan receivables and accrued interest receivables. 46.70 100.00
Add the deferred commission fee 0.67
Subtract the allowance for credit loss expecting to happen (0.27)
Net loan receivables 47.10
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The property foreclosed of the company includes motorcycles confiscated from defaulting debtors. As of 31 December
2023, 2022 and 2021, the property foreclosed of the company equaled 45.97, 60.31 and 26.81 million baht, respectively.

Motorcycles As of 31 Dec 23 | Asof 31 Dec22 | As of 31 Dec 21

The number of property foreclosed for confiscation during the year 13,586 13,605 8,587
The number of property foreclosed for confiscation at the end of the period 1,494 1,755 869
Net amount of property foreclosed (million baht) 45.97 60.31 26.81

Building and Equipment Improvement

As of 31 December 2023, 2022 and 2021, the company improved the buildings and equipment used in the business

operations of the company. The net amounts, based on the account after deducting the accumulated depreciation that

appeared in the financial statements of the company are as follows:

Net Amount Based on the Account (million baht)

Ownership D
Obligation
Type As of 31 Dec 23 | Asof 31 Dec 22 | As of 31 Dec 21
Building improvement Owner 0.20 0.40 0.64 None
Equipment and office stationery Owner 1.69 2.22 2.33 None
Computer Owner 4.66 7.1 7.45 None
Work in progress - - 0.05 Not yet delivered
Net amount 6.55 9.73 10.47

Note: The mentioned building improvement is in the rental place for business operations.

Right-of-Use Assets

As of 31 December 2023, 2022 and 2021, the total value of right-of-use asset after deducting the accumulated

depreciation appearing in the financial statement of the company equaled 69.91, 42.44 and 34.62 million baht, respectively.

Net Amount Based on the Account (million baht)

The details are as follows:

Ownership
Tvoe Obligation
yp As of 31 Dec 23 | As of 31 Dec 22 | As of 31 Dec 21
Real Estate Tenant 54.26 26.08 18.16 None
Vehicles Tenant 15.65 16.36 16.46 None
Net amount 69.91 42.44 34.62

Intangible Assets

The total value of the intangible assets of the company as of 31 December 2023, 2022 and 2021 equaled 35.61, 29.83
and 34.77 million baht, respectively, which included computer program packages, such as hire purchase management
system program, credit loans, accounting system program and other office programs. Moreover, during 2021, the company
sold the right to use the golf field. As of 31 December 2020, the company had the right to use that golf field for 0.76.
The company has a policy to sell any intangible assets along the lifetime for computer programs for 5-10 years and for

the right to use the golf field for 10 years.
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Commercial Trademark

As of 31 December 2023, the company had 8 significant trademarks, which were not presently used in business

operations, but the right is still not expired. The details are as follows:

:

) ) ) 11 October
Service  Vehicle rental service Approved
BAF (Thalland) 2025
_ Car parts and motorcycles distribution 11 October
Service busi hicle dealer busi Approved 0025
BAF (Thailand) usiness, vehicle dealer business
11 October
. Service Vehicle rental service Approved
v (dezimelng 2025
) Car parts and motorcycles distribution 11 October
Service ) ) ) Approved
i (dezmeng business, vehicle dealer business 2025
11 October
Commerce Payment Card Product Approved
BAF (Thalland) 2025
@ . . . 11 October
BAP (Thalland) Service Vehicle rental service Approved 0025

@ ) Car parts and motorcycles distribution 11 October
Service Approved

BAF (Thailand) business, vehicle dealer business 2025

Advertising and marketing publication,

Commerce Neéws publication, informative publication

and magazine 3 September

A
and pproved 5025

Service
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However, after changing the name from “BAF Thailand Company Limited” to “Next Capital Public Company Limited,”

the company had changed the current trademarks for business operations, which are registered with the Department of
Intellectual Property. The details are as follows:

T S =

‘ l ’ Registered on 28 February 2020

and will expire on 27 February 2030
Next Capital

‘ I I ’ Next cap“'ﬂf Registered on 28 February 2020

and will expire on 27 February 2030
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e Charter of Board of Directors

e Charter of CEO

e Charter of Audit Committee

e Charter of Risk Management Committee
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e Charter of Executive Committee
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Corporate governance policies and operation guideline

Next Capital Plc. recognizes the significance of the corporate governance principles, which are key principles to ensure

fairness to all stakeholders, enabling the Company’s business operation to achieve strategies and objectives, and creating

values to shareholders. This will ultimately lead the Company to sustainable growth. The Company’s corporate governance

principles are as follows.

Principle 1 Establish Clear Leadership Role and Responsibilities of the Board

11

1.2

1.3

1.4

Board of Directors understand their role and responsibilities as leadership that will ensure good corporate
governance in the organization.

1.1.  Determine strategies, objectives and goals.

1.2. Determine operation policies; allocate resources to achieve strategies, objectives and goals.

1.3.  Monitor and evaluate and oversea outcome

Ensure that corporate governance operation will achieve governance outcome in terms of creating of sustainable
corporate value:

1.2.1 Ensure competitiveness and performance with long-term perspective

1.2.2 Perform ethical and responsible business

1.2.3 Promote good corporate citizenship

1.2.4 Remain corporate resilience

Board of Directors ensures that all directors and management perform duties based on duty of care and duty
of loyalty and in compliance with laws, regulations and shareholders’ meeting resolutions

The Board of Directors is aware of the roles, duties and responsibilities and assign clearly separated duties
and responsibilities between the CEO and the management department and overseas that the CEO and the

management complete their assigned duties.

Operation Guideline 1

1)

2)

In determining success, the Board of Directors shall take account of primarily ethics as well as social and
environmental impact, in addition to just financial performance.

Board of Directors is committed to driving ethics-oriented organizational culture, with directors acting as good
models as they take leadership roles in corporate governance.

Board of Directors arranges written policies for directors, management, and employees, which show principles
and operation guidelines, such as policies about conflicts of interest, connected transactions, the Company’s
code of conduct, the code of conduct and ethical operation guidelines for directors, management and employees
and etc.

Board of Directors arranges communication channels to ensure sufficient communication mechanism for all
directors, management and employees to understand principles and operation guidelines and there is sufficient
mechanism, which is favorable to actual practice, operation monitoring, policy review and regular operation.
In order to review whether directors and management perform duties with responsibilities, caution and loyalty
to the organization, they shall follow related laws, rules and regulations, such as Securities and Securities
Market Act (B.E. 2535). Sections 89/7, 89/8, 89/9, 89/10 (attachments) and etc.

Board of Directors shall arrange sufficient systems or mechanism to ensure that the Company’s operation
is carried out in compliance with related laws, rules, regulation, shareholders’ meeting resolutions or the set
operation guidelines. Key operation approval process must conform to related laws, such as approval for
investment, transactions that have significant impact on the Company’s operation, connected transactions,

acquisition/deposition of assets, dividend payment and etc.
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Board of Directors arranges board charter, indicating roles and responsibilities of directors for all directors to use
as reference. Such board charter shall be reviewed at least once a year. In addition, roles and responsibilities of
directors, CEO and the management department shall be regularly reviewed to match the organization’s direction.
Board of Directors understand their role and responsibilities and authorize the management department in a
written form but this authorization shall not act as a means to eliminate the responsibilities of the Board of
Directors. Board of Directors oversees the management department’s assigned operation, with the following

issues:

Issues arranges by Board of Directors

1)
2)
3)

4)
5)

Determine strategies, objectives and goals.

Create ethic-oriented organizational culture, with directors acting as good models

Oversee structure and operation of the Board of Directors to effectively reach business strategies, objectives
and goals.

Recruit and develop CEO and determine rewards as well as evaluate CEO’s performance.

Determine the structure of rewards that is an incentive for personnel to perform their work in accordance with

the strategies, objectives and main goals of the organization.

Issues for Board of Directors to work with the management

1)
2)
3)

Determine and review strategies, goals and annual plans.

Arrange sufficient and appropriate risk management and internal control systems.

Determine appropriate operation in accordance with scope of responsibilities of the management.

Outline framework for resource allocation, development and budging, such as HR policies and plans, IT
policies and etc.

Monitor and evaluate performance.

Ensure reliable disclosure of financial and non-financial information.

Issues not involved by the Board of Director

1)

2)

Ensure that the business execution goes in line with the strategies, policies, and plans, which have been
approved by Board of Directors. In other word, the Board of Director allows the management department to
freely make decision, such as decision about purchasing plans, recruitment and etc. based on the scope of
responsibilities, without any interventions.

Restricted matters such as approval of connected transactions and etc.

Principle 2 Define Objectives that Promote Sustainable Value Creation)

21

2.2

182

Board of Directors ensures the operation following key objectives that can lead to sustainable value.
The objectives must be in line with the value creation for the corporate, clients, and all stakeholders well as
the overall society.

Board of Directors ensures that the medium-term objectives and annual objectives are in line with the key

corporate objectives and goal, supported by appropriate and safe use of innovations and technologies.

Next Capital Public Company Limited
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Operation Guideline 2

1)

10)

Board of Directors arranges the corporate to define clear and appropriate objectives, which can be referred
to when determining the business model and such objectives shall be conveyed to all parties in order to
ensure that everyone in the organization goes in the same direction. In light of this, vision, mission, values,
principles and purposes or equivalent are set.

Board of Directors designs a business model that can create value to the corporate as well as stakeholders

and the society, with the following aspects being taken into account:

(1) Environment and changing factors; appropriate use of innovations and technologies
(2) Demand from clients and stakeholders
(3) Availability, expertise, competitiveness of the corporate

Corporate core value can reflect the characteristics of corporate governance, such as in terms of accountability,
integrity, transparency, and due consideration of social and environmental responsibilities and etc.

Board of Directors promotes communication encourage all personnel to make any decisions and perform
duties in the way that reflect the corporate objectives and this practice shall be consistently conducted until
it has become the organization.

tBoard of Directors ensures that annual strategies and operation plans match the corporate objectives, taking
into account the corporate environment as well as acceptable risks. In addition, the Board of Directors also
supports the review of medium-term objectives and strategies for 3 — 5 years to make sure that the annual
strategies and operation plans are outlined to somewhat reflect expected long-term impacts.

Board of Directors oversees that the determination of annual strategies and operation plans takes into account
the analysis of environment, relating factors, related risks that may impact related stakeholders in the value
chain as well as other factors that may impact the achievement of the objectives. There is a mechanism that
can create understanding about actual demand from stakeholders.

Board of Directors supervises that objectives are determined in a way to create innovations, which will be
applied, together with technologies, to create competitiveness and support demand from stakeholders, under
the basis of social and environmental responsibilities

Board of Directors determines objectives, either monetary or non-monetary objectives in accordance with the
business environment and corporate potential. In addition, the Board of Directors is aware of risks arising
from objective determining, which may lead to illegal or unethical conduct.

Board of Directors arranges communication of objectives through strategies and operation plans throughout
the organization.

Board of Directors arranges appropriate resource allocation and operation control and also follows whether
the operation is carried out based on the set strategies and annual plans. Board of Directors may assigns

particular bodies to be in charge of monitoring operation performance.

Principle 3 Strengthen Board Effectiveness

3.1 Board of Directors is in charge of outlining and reviewing director structure, e.g., size, components, portion of

independent directors, which is appropriate and necessary to drive the organization to reach the set objectives.

3.2 Board of Directors selects a qualified candidate to be a chairman and ensures that the component and operation

of Board of Directors are favorable to independent decision making.

3.3 Board of Directors ensures transparent process of direction selection to select qualified directors in accordance

with the set components.

3.4 Board of Directors considers appropriate board of director structure and remuneration, based on the scope of

responsibilities, to motivate directors to be committed to driving business to achieve both short-term and long-term

targets, before proposing such determined structure and remuneration packages to the shareholders’ approval.

3.5 Board of Directors sees that all directors be responsible for their duties and allocate adequate time for their duties.
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Board of Directors arranges framework and mechanism to oversee corporate governance and policies operation
at subsidiaries and other businesses in which the Company puts significant investment, ensuring that the
corporate governance policies operation are appropriate to the nature of their businesses. In addition, the Board
of Directors shall ensure that the subsidiaries and other businesses in which the Company puts significant
investment have the same understanding.

Board of Directors arranges annual performance appraisal for Board of Directors, members of sub-committees
and individual directors, the appraisal results to be used for further performance enhancement.

Board of Directors ensures that each director clearly understand their roles and responsibilities, nature of
business, as well as related law. In addition, Board of Directors also supports all directors to regularly enhance
their knowledge to boost their performance.

Board of Directors ensures that the directors’ operation goes flawlessly and they are able to access necessary

information and that directors have qualified secretaries to support them.

Guideline 3

184

1)

2)

Board of Directors sees that directors are qualified, with extensive skills, experience, capabilities, and

specialized skills and that they hold gender and age appropriate to drive the Company’s operation to achieve

the set objectives. The Board of Directors completes skills matrix to ensure that directors possess appropriate

qualifications and competency, able to understand and meet demand from stakeholders. There must be at

least one-management director, who possesses direct experience and background in the Company’s business.

Board of Directors determines the appropriate number of directors, which can effectively perform duties.

Board of Directors shall comprise not less than five directors and not exceeding 12, depending on the size,

profile and complication of the business.

There must be certain portion of management and non-management directors for appropriate power balancing.

(1) Most non-management directors can freely express opinions about performance of the management.

(2) The number and qualifications of independent directors are based on the rules and regulations of the
SEC and the SET. Board of Directors shall see that independent directors can work effectively well
with other directors and can express opinions independently.

Board of Directors discloses policies about varieties of components of Board of Directors and information of

directors, such as age, gender, education background, experience, shareholding, number of years they are

holding the director position and the director position in other SETO-listed companies, on the One Report

and the Company’s website.

The chairman of Board of Directors is an independent director.

The chairman of Board of Directors and the CEO take different responsibilities. The Board of Directors clearly

indicates separate scope of responsibilities of the chairman of Board of Directors and the CEO in order to

limit power of each position. Hence, the chairman of Board of Directors is not allowed to be the same person

as the CEO.

The chairman of Board of Directors takes leadership roles in the Board of Directors, with the following scope

of responsibilities:

(1) Ensure effective performance of directors, to reach the set objectives

(2) Ensure that all directors help promote ethical organizational culture with good corporate governance

(3) Determine meeting agendas, in discussion with the CEO, and ensure that key issues are included to
the meeting agenda.

(4) Allocate sufficient time for the management to propose issues and enough time for directors to thoroughly
discuss the issues; encourage directors to consider the issues carefully and freely express their opinions.

(5) Create good relation between management directors and non-management directors and between

directors and the management department.
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In case the duty of the chairman of Board of Directors and the CEO is not clearly separated. E.g., the
chairman of Board of Directors is the same person as the CEO; the chairman of Board of Directors is not
an independent director; the chairman of Board of Directors and the CEO are from the same family; or the
chairman of Board of Directors is a member in the Executive Committee or a working panel or is assigned to
perform management functions, the Board of Directors shall promote power balancing between the directors
and the management by:

(1) The Board of Directors consists of independent directors at more than half; or

(2) An independent director is appointed to consider the meeting agenda of Board of Directors’ meeting.
The chairman of Board of Directors has a policy to allow an independent director to be in the position at over
nine years from the first appointment date. In case such independent director is about to be reappointed, this
will depend on the judgment from the Board of Directors.
To ensure that all key matters are thoroughly reviewed, the Board of Directors appoints sub-committees to
consider particular issues; they should screen information and propose solutions first before submitting for
approval from Board of Directors.

Board of Directors discloses the role and responsibilities of directors and sub-committees, number of meetings
and number of director attendance in the past year and reports operation performance of the sub-committees.
Board of Directors appoints Nomination and Remuneration Committee, which consists of at least one
independent director and is chaired by a director.

Meetings should be arranged consider criteria to select persons as directors in order to make sure that Board
of Directors consist of qualified directors, with expertise and knowledge, and examine background of such
persons. Nominated persons shall be proposed to the Board of Directors’ meeting and the AGM for further
appointment procedure. Shareholders shall receive adequate information about the nominated persons.
Nomination and Remuneration Committee reviews the criteria and process to appoint a director before
proposing it to the Board of Directors prior to the time when a director is about the complete the terms. In
case a current director is about to be nominated, this will depend on the performance of such director.

In case Board of Directors appoints a person to be an advisor to Nomination and Remuneration Committee,
the information of such advisor is disclosed in the One Report, with the details about being independence
and the absence of conflicts of interest being included.

Board of Directors appoints Nomination and Remuneration Committee, with least one director being an
independent director and the chairman being an independent director, to consider policies and criteria for
remuneration determination.

Remuneration for directors accords with the Company’s long-term objectives, accountability and responsibility
as well as expected benefits to gain from each director. Some directors with more duties, e.g., being a member
of a sub-committee, will receive larger remuneration as appropriate and comparable to the standard scales
in the same industry.

Shareholders shall approve remuneration structure for directors, both monetary and non-monetary forms. The
remuneration is determined as appropriate, both in flat rates (e.g., regular income and meeting allowance)
and in the rates in accordance with the Company’s performance (e.g., bonuses and gratuity). The amount
shall relate to the value the Company creates for shareholders but it shall not be too high that it may lead
to profit-oriented operation in the short term.

Board of Directors discloses policies and criteria for determination of remuneration for directors, which
reflect responsibilities of each director, as well as remuneration payment method amount. Note disclosed
remuneration amount also include the amount each director receives from his or her duty as a director for
the Company’s subsidiaries.

In case Board of Directors appoints a person to be an advisor to Nomination and Remuneration Committee,
the information of such advisor is disclosed in the One Report, with the details about being independence

and the absence of conflicts of interest being included.

Form 56-1 ONE REPORT / Annual Report 2023 185




21)

22)

23)
24)

25)

26)

27)

28)

29)

30)

31)

32)

186

Attachments

Board of Directors ensures a supporting mechanism to enable directors to understand their roles and
responsibilities.

Board of Directors sets criteria about the Company’s directors also holding the director position in other
companies. This shall be based on the effectiveness and performance of a director who also holds the
director position in other companies. The criteria shall help ensure that directors can dedicate sufficient time
to perform duties in the Company. One director is allowed to be a director for SET-listed companies at not
exceeding five firms because if a director works for too many firms, his or her performance may deteriorate.
Details about criteria and requirement regarding directors’ work in other firms are also disclosed.

Board of Directors arranges the disclosure of details of other positions held by directors.

In case a director or an executive seems to involve in some conflicts of interest, either directly or indirectly,
or have a change to use the Company’s information for his or her own benefit, the Board of Directors has
to make sure that the Company has sufficient measure to prevent any improper actions and inform the
shareholders of related matters as appropriate.

Each director must attend meetings at not less than 75% of the total Board of Directors’ meetings convened
each year.

In case there is a subsidiary, Board of Directors shall also determines policies to oversees the subsidiary,

as follows:

(1) Arrange written appointment of directors, management or person with controlling power in the subsidiary.

Board of Directors shall be in charge of appointment; except for the case that such subsidiary as smaller

operation and act as an operating arm of the Company, the CEO shall be in charge of the appointment.

(2) Determine scope of duties and responsibilities for the aforementioned person on (1) and the Company’s

representative shall ensure that all operation shall go in line with the policies of the subsidiary. In case the
subsidiary jointly invests with other firms, Board of Directors shall ensure that the Company’s representative
perform his or her duty as best as possible to maintain benefits of the subsidiary in and accord to the

policies of the parent company.

(3) Arrange appropriate and comprehensive internal control systems of the subsidiary and ensure that all

transactions are carried out in compliance with related laws and regulations.

(4) Disclose financial information, business operation, connected transactions, acquisition and disposition of

assets, other key transactions, capital increase, capital decrease, the company dissolution and etc.
In case of significant investment partnership deals or joint venture deals, such as holding shares with voting
right from 20% but not exceeding 50% or significant capital increases, if necessary, the Board of Directors
shall arrange shareholders’ agreements or other agreements, to clarify the scope of power in management
and participation in decision making on major issues as well as operation monitoring in order to be able to
use the data for completion of standard financial statement on a timely manner.
Board of Directors and sub-committees appraise performance at least once a year in order to allow the
directors to consider performance and problems together before seeking further solutions. Some criterion
and standard shall be clearly defined as principle reference for performance comparison.
Performance valuations shall be conducted both for the entire committees and individual directors. At least
there must either be self-evaluation or cross evaluation. In addition, details about evaluation principles, criteria
and procedure as well as overall performance shall be disclosed in the One Report.
Board of Directors arranges external advisor to provide guidelines and suggestions concerning the performance
appraisal for directors at least once in three years and details of such practice shall be disclosed in One Report.
Performance of Board of Directors shall be used as a reference to review the appropriateness of the
components of the Board of Directors.
Board of Directors ensures that a newly-appointed director receives suggestions and useful information to
support business operation and that he or she understand the Company’s objectives, vision, mission, corporate

value, business overview and business direction.
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Board of Directors arranges regular trainings for directors and sees that directors’ knowledge is developed
as necessary and on regular basis.

Board of Directors understands laws, regulations, standards, risks, and environment related to the Company’s
business and receives updated information on a regular basis. Details about trainings and knowledge
development are disclosed in One Report.

Board of Directors schedule meetings and complete meeting agenda in advance so that directors can allocate
tine to attend the meetings.

The Board of Directors shall arrange meeting schedules and agenda in advance so that directors can manage
their time and attend meetings.

The Board of Directors shall consider the number of meetings of the Board of Directors to be appropriate
with the duties and responsibilities of the Board of Directors and the nature of business operations of the
Company, which shall not be less than 4 times per year. In the event that the Board of Directors does not
meet on a monthly basis, the Board of Directors requires the management to report the operating performance
results to the Board for the month when no meeting took place so that the Board can supervise and oversee
the operations of the management department in a continuous and timely manner.

Board of Directors arranges a mechanism that allow each director as well as the management department
to propose useful matters to be included in the meeting agenda.

Meeting documents shall be sent to directors at least three days prior to the meeting date.

Board of Directors encourages the CEO to invite top executive to the Board of Directors’ meetings so that
they can provide additional information as they may be persons directly in charge of or involve in particular
problems and this practice can be an opportunity for Board of Directors to know top executives, which can
be useful for future succession plans.

Board of Directors may access additional information from the CEO, secretary, the Company or other
executives in charge under the determined scope of responsibilities. If necessary, Board of Directors may
arrange independent opinions from external professional advisor, the service fee from whom is considered
as the Company’s expenses.

The Board of Directors has a policy to allow separate meetings among non-management directors, as
necessary, so that they can discuss the problems related to the management that interest them, without the
presence of the management directors. The results of such non-management directors’ meetings shall be
reported to CEO.

Board of Directors determines the qualifications and experience of the Secretary, who will be in charge of
providing suggestions in legal and regulation matters, which should be well aware by directors. The Secretary
shall also oversees documents relating to Board of Directors’ s meetings, major documents and coordinates
with related parties to ensure that they follow the Board of Directors’ meeting resolutions. Moreover, Board
of Directors also discloses the qualification and experience of the Company’s secretary in One Report and
on the Company’s website.

The Company’s secretary shall attend meetings to enhance knowledge on a regular basis, which will be
beneficial to his or her operation. In case of there are some certified programs, the secretary shall be

considered to attend such programs.$
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Principle 4 Ensure Effective CEO and People Management

4.1

4.2
4.3

4.4

Board of Directors ensures that there are procedure to select the CEO and other top executive levels. Their
knowledge, skills and experience are enhanced and they shall possess qualifications which are necessary to
drive the organization to reach objectives.

Board of Directors ensures suitable remuneration structure and evaluation procedure.

Board of Directors understands structure and relations of shareholders, which may impact the management
and business operation.

Board of Directors oversees the management and develop personnel’s experience and appropriately motivated them.

Operation guideline 4

1)

2)

9)
10)

188

Board of Directors assigns the Nomination and Remuneration Committee defines criteria and selection process

to recruit a qualified person to be a CEO.

Board of Directors assigns the CEO to consider qualified too executives. At least Board of Directors or

Nomination and Remuneration Committee works with the CEO to consider selection and appointment criteria

to appoint a person nominated by the CEO to be in the position of top executive.

To ensure business continuity, the Company arranges the establishment of a succession plan to ensure

succession process to recruit the new CEO or top executives. The CEO shall report the succession operation

result to the Board of Directors at least once a year.

Board of Directors supports the CEO and top executives to continue receiving training and knowledge

development, which will benefit their operation.

Board of Directors determines clear policies and operation procedure for the CEO or top executives who

may also act as directors in other companies, both in terms of eligible positions and number limit which they

can be directors.

Board of Directors determines remuneration packages to motivate the CEO, the top executives and other

personnel at all operation levels to accord the Company’s objectives and maximize benefits to the Company

in the long term, including the following:

(1) Consider appropriate portion of short-term operation-based packages, such as salaries and bonus and
long-term operation based benefits, such as Employee Stock Ownership Plan.

(2) The remuneration policies shall take into account the comparison to the industry, based on the projected
earnings performance.

(3) Policies and criteria about evaluation shall be communicated to all related parties.

Non-management directors may take part in determining remuneration policies and evaluation of the CEO’s

performance at least on the following matters:

(1) Approve the principles to evaluate the CEO, with the criteria motivating the CEO to work to achieve
objectives and relate to corporate long-term benefits. The principles shall be communicated to the CEO
in advance.

(2) Appraise CEO’s performance annually or assign the Nomination and Remuneration Committee who
considers the remuneration packages to do so. The chairman of the Board of Directors shall inform the
appraisal result as well as points for further development to the CEO.

(3) Approve annual remuneration for the CEO and appraise the performance of the CEO, taking into account
other related factors.

Board of Directors approves the principles and factors for appraisal and approves the remuneration package

structure for top executives and assigns the CEO to evaluate the performance of top executives.

Board of Directors arranges the principles and factors for performance appraisal for the entire organization.

Board of Directors understands the structure and relation of the shareholders ,which may in the form of

internal agreement within facilities either in a written from or a non-written form, shareholders’ agreements or

policies in the parent companies, which may have an impact on the management and administration control.
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Board of Directors ensure that the agreements in (10) will not hinder the operation of the Board of Directors,
such as about seeking qualified persons to be successors and etc.

Board of Directors ensures the disclosure of information about various agreements, which may have an
impact on corporate control.

Board of Directors arranges the human resource management that accords to the direction and strategies of
the organization. All employees shall possess knowledge and competency and be appropriately motivated.
The organization shall treat personnel fairly so as to maintain competent personnel.

Board of Directors arranges the establishment of a provident fund or other mechanism to promote sufficient
saving for employees’ retirement and encourages employees to understand money management, investment

plans to suit their ages and risk levels. Board of Directors shall also arranges for some life- path investment.

Principle 5 Nurture Innovation and Responsible Business

5.1

5.2

5.3

5.4

Board of Directors is aware of the importance and support of creation of innovations to create business value
and value to clients or related parties and take responsibility to the society and environment.

Board of Directors arranges the management department to work with responsibilities to society and environment,
which is reflected in operational plan, so as to ensure that all parties in the organization perform duties in
accordance with corporate objectives and strategies.

Board of Directors arranges the management department to allocate and manages resources effectively
and efficiently, taking into account the development of value chain resources so as to achieve objectives in
sustainable ways.

Board of Directors arranges the establishment of operation control and information technology management in
the organizational level, in accordance with corporate demand. In addition, the Board of Directors shall support
the use of technologies to add business value, enhance operation, and manage risks in order to achieve the

corporate objectives.

Operation Guideline 5

1)

Board of Directors emphasizes the creation of organizational culture that promotes innovations and arranges
the management department to use these as reference to review strategies, plan operation enhancement
and monitor operation performance.

Board of Directors promotes creation of innovations to add corporate values in accordance with dynamic factors

and environment. These include the establishment of business model, conceptual framework for product design

and development, resources, production and operation process enhancement and collaboration with partners.

Board of Directors arranges the mechanism that ensures that the business operation is conducted ethically

and morally, taking into account the responsibilities for the society and environment and not infringing the

right of stakeholders. This mechanism shall act as a guideline for all parts in the organization to achieve
objectives in sustainable ways. Policies or operation guidelines may cover the following matters.

(1) Responsibility for employees and workers: These people shall be treated as stated in related laws and
under employee and worker-related standards. They should be treated fairly, with the human right being
respected. For example, rewards or related benefits should be fairly offered. Welfares shall be arranges
at not less than what specified by laws or higher, as appropriate. Sanitary and safe workplace shall
also be provided. Trainings for knowledge and potential enhancement shall also be organized so that
employees’ progress can be advanced. In addition, employees shall be given opportunities to enhance

their skills in other aspects.
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(2) Responsibility for clients: Clients shall be treated well, based on related laws and standards, taking
into account the awareness of healthcare, safety, fairness, confidential information, after-sales service
throughout product life, satisfaction monitor and survey for further product improvement. Advertising,
public relation and sales conducts shall be carried out with responsibility, not misleading clients or take
advantages from clients’ misunderstanding.

(3) Responsibility for business partners: Procurement and purchasing process is fairly carried out. Contract
terms and conditions are fair. Enhance knowledge of partners and lift service standards. Explain and
take care partners and encourage them to respect human right and treat their workers fairly, with
responsibility for society and environment. Monitor and evaluate business operation of partners so as
to sustain business partnership.

(4) Responsibility for communities: Apply business knowledge and experience to development of projects
that may bring concrete benefits to the communities; there is monitor and evaluation procedure to
assess the success in the long term.

(5) Responsibility for environment: Ensure that the Company does not do anything to create negative impact
on the environment, including energy use, water user, alternative energy use, recovery of biological
verities, which have been impacted by business operation and etc.

(6) There shall be fair competitions, with transparent business operation and without any unfair competitive
advantages on others.

(7)  Anti-corruptions: Follow related laws and standards. The Company shall determine anti-corruption policies
and announce such policies to public. The Company may join anti-corruption partnership networks and
support other companies including trade partners to announce anti-corruption policies and join anti-
corruption partnership networks.

Board of Director is aware of necessity of resources and realizes that use of one resource may impact others.

Board of Director is aware that different business models lead to different impact on the resources. Hence, in

choosing a business model, impacts on and value of resources shall be taken into account, based on ethics,

responsibility and creation of corporate value in sustainable ways.

Board of Director ensures that in order to achieve objectives, the management reviews and develops use

of resources and make sure that resources are used effectively and efficiently, with external and internal

changes being regularly taken into account.

Board of Directors arranges policies about allocation and management of IT resources, covering the resource

allocation to suffice business operation, and prepares some ways to support in case the resources cannot

be sufficiently allocated as planned.

Board of Directors arranges the risk management to cover management, operation and IT risks.

Board of Directors arranges determines policies and measures to ensure the safety of the information system

security

Principle 6 Strengthen Effective Risk Management and Internal Control

6.1

6.2
6.3

6.4

190

Board of Directors ensures that the Company as risk management and internal control systems, which will
enable the Company to achieve objectives effectively and that business operation conform to related laws
and regulations

Board of Directors establish Audit Committee to performance duties effectively and independently.

Board of Directors monitors and management possible conflicts of interest that may occur among the Company,
the management department, Board of Directors or shareholders; Board of Director also prevents improper
uses of assets, information and transaction with persons with some improper involvement with the Company.
Board of Director arranges the establishment of clear anti-corruption policies and operation procedure and
communicate these policies and procedures to all people in all levels in the organization and external bodies

to encourage these people to really put these principles to actual practice.
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Operation Guideline 6

1)
2)

9)

Board of Directors understand major operation risks and approve acceptable risks.

Board of Directors considers and approves risk management policies, which accord to key objectives, strategies
and acceptable corporate risks. These risk management policies shall be referred to as operation framework
for risk management operation for all people in the organization to move in the same direction. Board of
Directors realizes the importance of advance warnings and arranges regular review of risk management
policies at least once a year.

Board of Directors sees that the Company identifies risks, taking into account both external and internal
factors that may prevent the Company from achieving the set objectives.

Board of Directors ensures that the Company assesses the impacts and chance of identified risks so as to
prioritize risk management steps and appropriately manage risks.

Board of Directors assigns Risk Management Committee or Audit Committee to review ltems 1) — 4) before
proposing them to the Board of Directors as appropriate with the nature of business.

Board of Directors monitors and assesses the effectiveness of risk management on a regular basis.

Board of Directors has a duty to oversee the business operation to comply with related laws and standards,
both internally and internationally.

In case the Company as a subsidiary or other companies in which the Company put significant investment
(such as holding shares with voting right from 20% but not exceeding 50%), the Company will consider
results of internal control and risk management evaluation as parts to determine the procedure as mentioned
in No. 1) -7) above.

Board of Directors arranges Audit Committee, which consists of at least three members, and all of them

must be independent and qualified to perform duties as stated in the regulations of the SEC and the SET.

10) Board of Directors defines scope of responsibilities of Audit Committee to cover at least the following duties.

11)

12)

13)

1) Review the accuracy and completeness of financial reports.
2)
3) Review and ensure that Company’s operations conform to the related laws and standards.
4)

(
( Review and ensure appropriate and effective internal control and internal audit systems.

(

( Review the independence of the internal control unit and approve appointment, transfer and employment
termination for the head of the internal control unit or any unit that is in charge of internal control
operation.

(5) Consider, select and nominate an independent individual as the Company’s auditor as well as propose
the audit fee. Attend the meetings with the auditor, without the presence of the management, at least
once a year.

(6) Review connected transactions and/or some transactions that may lead to conflicts of interests to ensure
that ensure that such transactions are in compliance with the related laws and that they are they are
justified, with expected maximum benefits to the Company.

(7) Review the accuracy of reference documents and the self-evaluation about anti-corruption measures of
the corporate, based on the project under collaboration of the Thai private sector against corruptions.

Board of Directors arranges a mechanism or a tool for the Audit Committee to access information necessary

to their assigned duties, such as a mechanism to support Audit Committee, making it easy for them to call
particular persons to provide information or to discuss with the auditor or seek independent opinion from
professional advisors to support their consideration or decision making on particular matters.

Board of Directors arranges independent internal control unit to develop and review the effectiveness of risk

management and internal control systems. This unit shall report to the Audit Committee and disclose the

audit report in the annual report.

Board of Directors Committee shall provide opinions concerning the adequacy of risk management and internal

control systems and disclose the opinions in the annual report.
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Board of Directors Committee arranges information security and determine policies and operation guidelines
in terms of confidentiality, integrity, availability and market sensitive information. In addition, the Committee
ensures that directors, top executives, employees and related external parties, such as legal advisors and
financial advisor, to follow operation guidelines about information security.

Board of Directors manages and monitors transactions that may lead to conflicts of interest and outlines
operation guidelines to ensure such transactions are carried out based on the set procedure. Also, the
Committee shall also ensure that information is disclosed, according to related laws and bringing highest
benefits to the Company and overall shareholders. Persons with some interest in particular transactions shall
not take part in decision making.

Board of Directors sets a rule that directors report their interest in some transactions at least before considering
the agenda of such transactions in the directors’ meetings and the details shall be recorded the minutes of the
directors’ meetings. The Committee ensure that any directors, who have significant interest that may prevent
such directors from expressing opinions independently, do not participate in the meeting when considering
such agenda.

Board of Directors arranges anti-corruption projects or guidelines, including campaign to urge all employees
to obey laws and follow related regulations.

Board of Directors arranges a mechanism and operation process (record of progress on solutions); allows
complaints by stakeholders; and arranges more than one convenient channels to receive complaints. The
channels shall be disclosed in the Company’s website or One Report.

Board of Directors determines clear policies and directions regarding whistleblowing, which can be done
through the Company’s website or assigned independent directors/ Audit Committee. In addition, there should
be procedure to examine information, operation procedure, and reports to the Board of Directors.

Board of Directors ensures appropriate measures to provide securities or protect informants.

Principle 7 Ensure Disclosure and Financial Integrity

71

7.2
7.3

7.4
7.5

7.6

Board of Directors is in charge of the Company’s financial report system and ensure that that the Company’s
information is accurately, adequately and timely disclosed in accordance with relevant regulations, standard
and operation guideline.

Board of Directors monitors the adequacy of the financial liquidity and debt repayment ability.

In case of some financial problems or outlook for financial problems, Board of Directors shall ensure that the
Company has solution plans or any mechanism to solve the financial problems, taking into account the right
of stakeholders.

Board of Directors arranges business sustainability reports as appropriate.

Board of Directors arranges that the management provides a unit or a person to be in charge of investor
relation and communication with shareholders, stakeholders, such as investors and analysts in appropriate,
equal and timely manners.

Board of Directors promotes uses of information technology for information disclosure.

Operation Guideline 7

1)

2)

192

Board of Directors arranges sufficient personnel to be in charge of information disclosure; they should possess
knowledge, skills and experience appropriate with their duties and responsibilities. These personnel may
include CFO, accountants, internal auditors, secretaries, and investor relations officers.

To provide approval to information disclosure, Board of Directors shall consider all relevant factors. For the
case of financial reports, the following factors shall be taken into consideration:

(1) Evaluation results on the adequacy of the internal control system.

(2) Opinions of the auditor in the financial report and comments from the auditor regarding the internal

control system as well as comments from the auditor from other channels (if any).
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(3) Opinions of the Audit Committee

(4) Consistency with the Company’s objectives, strategies and policies

Board of Directors arranges disclosure of information, including financial statement and 56-1 One Report,
to adequately reflect actual financial position; and supports the completion of management discussion and
analysis (MD&A) to support the disclosure of quarterly financial statement. This practice is aimed at providing
information for investors to be better aware of information and ongoing changes as well as the Company’s
quarterly performance, in addition to just the figure data from the financial statement.

In the case that some information related to a particular director, such director shall arrange complete and
adequate information disclosure, such as the information about shareholding of his/her group, disclosure of
information related to his/her group’s shareholders’ agreement and etc.

Board of Directors arranges the management to monitor corporate financial position and report the result to
the Board of Directors on a regular basis. Board of Directors and the management shall try to seek solutions
promptly as soon as there is any sign pointing to some problems about financial liquidity and debt repayment
ability.

In approving any transactions or proposing some suggestions for approval by the shareholders’ meetings,
Board of Directors shall be certain that such transactions do not impact the Company’s business operation,
financial liquidity or debt repayment ability.

In case the Company seems to be unable to repay debts or encounters some financial problems, Board of
Directors shall closely monitor the situations and ensure that the Company’s business operation is conducted
with caution and in compliance with any regulations regarding information disclosure.

Board of Directors arranges for the Company to determine financial solution plans, taking into account the
fairness to all stakeholders including creditors, and also monitor the progress on problem solving, with the
management being asked to make reports regularly.

Board of Directors shall be certain that any decision regarding financial problem solutions, by any means,
shall be reasonably made.

Board of Directors reviews the appropriateness of the information disclosure and ensures that all related
procedure conforms to laws, code of conduct, anti-corruption policies, as well as guidelines about treating
employees and stakeholders. In addition, all information disclosure operation must be carried out with fairness,
taking into account the respect of human right as well as the responsibility for society and environment.
The information disclosure shall also take into account the accepted reporting standards both internally and
internally. Information shall be disclosed on One Report or published in a separate report.

Board of Directors ensures that the disclosed information is important and reflect the operation that will lead
to creation of sustainable corporate value.

Board of Directors arranges that the Company has a communication policy and a disclosure policy to ensure
communication with and disclosure of information to external bodies in appropriate, equal and prompt manners
under appropriate channels. Board of Directors shall also ensure that important information and information
that will impact the securities’ prices is kept confidential and that all communication and disclosure policies
are communicated and understood by all people in the organization.

Board of Directors arranges a person in charge of information disclosure to external bodies. A person qualified
for this position is someone who understands the Company’s business, objectives, and core value well and is
able to communicate effectively to the capital market. This person can be the CEO, the CFO and the investor
relation manager and etc.

Board of Directors arranges the management to determine directions and support investor relation functions,
such as provision of operation guidelines for information disclosure, policies about management of information
that may impact securities’ prices, as well as define duties and responsibilities of the investor relation officers

in order to make sure the communication and information disclosure is effectively conducted.
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In addition to disclosing information based on the set regulations and through the channels available from
the SET, Board of Directors may arrange information disclosure both in Thai and English through other
channels, such as the Company’s website. Information should be disclosed regularly and all information

disclosed should be kept updated.

Principle 8 Ensure Engagement and Communication with Shareholders

8.1

Board of Directors ensures that shareholders take part in making decision on important matters.

8.2 Board of Directors arrange orderly, transparent and effective procedure in the AGM day.

8.3 Board of Directors arranges accurate and complete meeting resolution disclosure and AGM minutes.

Operation Guideline 8

1)

10)

11)

12)
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Board of Directors arranges that all important matters, including key legal issues and some other issues that
have an impact on the Company’s operation or business operation, be passed the review and/ or approved
by shareholders. Such important matters are included in the AGM agenda.

Board of Directors encourages participation of shareholders.

(1) Allow minority shareholders to suggest some matters to be added to the meeting agenda before the
meeting date and the Board of Directors will consider adding such matters to the meeting agenda. If
the Board of Directors refuses to add such matters in the agenda, the Board will explain reasons for
such decision in the shareholders’ meeting.

(2) Board of Directors ensures that criteria about allowing minority shareholders to nominate a person to
be a director is revealed to minority shareholders in advance.

Board of directors ensures that the AGM invitation letters contain accurate, complete and adequate information

about the right exercise of shareholders.

Board of Directors arranges the AGM invitation letter as well as related documents, according to laws and

announcements, to be released on the Company’s website.

Board of Directors opens the opportunity for shareholders to send questions ahead of the meeting date.

The criteria of sending questions in advance are clearly identified and published on the Company’s website.

The AGM invitation letter as well as related documents are all in English, which will be sent together with

the Thai version.

Board of Directors determines meeting date, time and venue, taking into account the convenience for

shareholders. Meeting duration should be appropriate and sufficient for directors to discuss issues. The

meeting venue should be easily accessible.

Board of Directors ensures that there are no actions limiting opportunities for the shareholders to attend the

meeting or create too many burdens for them. For example, there should be no requirement for shareholders

or proxies to carry more identification documents than what stated in the regulation from related regulatory
agencies.

Board of Directors promotes use of technologies in the AGMs, e.g., registration and vote counts, in order to

speed up the meeting duration and ensure accurate vote counting.

he chairman to Board of Director the chairman in the meeting. The chairman ensures that the meeting is

conducted in compliance with related laws and regulation and the Company’s rules. The chairman in the

meeting should allocate appropriate time for each agenda indicated in the meeting invitation and encourage
the shareholders to express their opinions or ask questions about the matters related to the Company.

In order to ensure that the shareholders can take part in making decision in major issues, directors as meeting

attendees and shareholders shall not support discussion on any additional agenda, which come without prior

notice, unless really necessary; because shareholders need time to study the matters before making decision.

All directors and management are required to attend the meeting to answer shareholders’ questions or clarify

some related issues.
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Prior to the meeting, the shareholders are aware of the number and the portion of present shareholders and

proxies, meeting method, voting and voting count methods.

14) In an agenda with a number of matters, the meeting chairman shall arrange separate votes for each matter.
For example, the shareholders use the right to appoint individual directors in direction appointment agenda.

15)  Board of Directors supports the use of ballots in major agendas and support independent individuals to count
votes in y meetings and disclose the vote results about the numbers of those who approve/ do not approve/
no vote/ in each agenda and all the results are recorded in the meeting minutes.

16) Board of Directors arranges the disclosure of meeting resolutions as well as voting results within the next
working day through SET’s information system and the Company’s website.

17)  Board of Directors arranges the submission of a copy of AGM minutes to the SET by 14 days from the AGM date.

18) Board of Directors arranges minutes, which should include at least the following details:
(1) Names of attending directors and management; the proportion between the present and absent directors.
(2) Voting and voting counts, meeting resolution and voting results (approve/ not approve/ no vote) of each

agenda)
(3) Questions and answers in the meeting as well as names of question raisers and answerers.
Code of Conduct

Next Capital Public Company Limited (“the Company”) is committed to business operation and development to offer

good and quality services and determined to encourage directors, management, and employees to be intent upon business

operation under corporate governance, ethics, and appropriate code of conduct. Hence, the Company determines written

standards as guidance for business operation for directors, management, employees and all related parties to take into

account and follow.

Definition

“the Company”

Next Capital Public Company Limited

“Directors” Directors in the Board of Directors, sub-committees and advisors to Board of Directors and to sub-
committees (if any)

“Management” Management include the Company’s executives as defined by the Notification of the SEC concerning
the definition stated in the Notification about issuance and offer of securities.

“Employees” Permanent employees, temporary employees, employees under special contracts, and contract

partners hired by the Company

“Stakeholders”

Persons of groups of persons relating to the Company in various aspects, such as directors,
management, employees, shareholders, contract partners, business-related individuals, creditors,

debtors, society, surrounding communities and etc.

“Related persons”

Related persons as defined in the Notification of the Capital Market Supervisory Board Tor Jor
21/2551 on “Rules on connected transactions” dated August 31, 2008 (including the amendment)
and the Notification of SET recording in information disclosure and operation guideline for SET-listed
companies concerning connected transactions B.E. 2546, dated November 19, 2003 (including the
amendments)

“Clients”

Receivers of the Company’s financing services

“Business partners”

Persons or companies that supply goods and/or provide services for the Company

“Competitors”

Persons or companies in the same industry that offer services similar to the Company’s services

“Inside Information”

Undisclosed information, which is significant and may have an impact on the price of the Company’s securities
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Part 2: Code of Ethics and Conduct

1.

2.

1)
2)

Best Practice for Business Operation

The Company shall operate business in compliance with laws.

The Company shall encourage directors, management, and executives to obey and follow laws.

Best Practices for Shareholders

The Company is committed to create maximum satisfaction among shareholders, taking into account the Company’s

sustainable growth and steady appropriate returns. The Company holds on to business operation with honestly, transparency,

and inspectability. Furthermore, the Company treats all shareholders with equality. Guidelines for best practice are as

follows:

3.

8)

Perform duties with honesty and fairness. All actions are taken with great caution to bring maximum benefits
to overall shareholders.

Respects the shareholders’ and treat all shareholders equally.

Manage the Company’s business, driving growth, sustainability and bringing decent returns to shareholders.
Be committed to disclosure of accurate, complete, precise, and adequate information to shareholders in a
timely manner, enabling shareholders to equally access this information.

Publish news and information on the Company’s website, http://www.nextcapital.co.th.

Report current status and outlook of the Company to shareholders in an equal, regular, accurate and complete
manner.

Not seek personal benefits or benefits for related person by using the Company’s undisclosed information;
not disclose any confidential information to external parties, which may lead to bad

Present accurate, complete and adequate financial reports, operating results and additional information.

Best Practices for Employees

The Company recognizes the significance of employees at all levels and is well aware that employees are the

most critical resource for the Company. As such, the Company determines policies for employees and also focuses

fair treatment and offers remuneration, promotion, fringe benefits, safety, and consistent potential development, as the

following details:
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1)
2)

Treats all employees equally and politely, respecting their basic human rights and dignity.

Recruit suitable personnel through a fair process, based on required qualification for each position, such as
scholastic requirement, work experience and other requirements essential for such job, without discrimination
on the grounds of gender, age, race, religion, disability or other disadvantaged groups.

Offer fair remuneration, based on knowledge, competency, responsibilities, and performance of each employee.
Appoint, transfer, reward and punish employees with fairness, quality and honesty, based on the grounds of
knowledge, competency, appropriateness and the actions of practice of such employee.

Emphasize knowledge development and transfer and competency of employees, with trainings aimed at enhancing
employees’ competency being conducted broadly, continuously and regularly.

Strictly conform to laws and regulations related to the employees.

Maintain pleasant working environment, life safety, good sanitation and property security.

Allow employees make inquiries, convey their opinions and lodge complaints, provide suggestions and questions
to problems, which should be seriously taken into consideration and solved by the best solutions, to bring maximum

benefits to all parties and create good relation in workplace.%
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4. Best practice for clients

Provide quality services and always maintain good service quality

Disclose complete and accurate information about services, without any misleading information.

Offer guarantee services under appropriate terms and conduction; arrange service compensation during
specified time as appropriate with each service.

Refrain from delivering any services with detached defects.

Provide channels for clients to make suggestions about services and ensure prompt response with accurate
information.

Keep clients’ personal data and secrets strictly confidential; not use clients’ personal information and secrets
improperly to seek benefits for the Company or related parties.

Strictly follows any terms and conditions agreed with clients; in case of inability to do so, clients shall be

immediately informed in advance so that all parties can help seek solutions.

5. Best practice for business partners

1)
2)

Ensure fair and transparent purchasing process that maximize benefits to the Company.

The Company’s employees must procure goods and services, taking into account demand, reasonable price
and goods and service quality. Accurate information is disclosed to business partners equally, with bias or
special favor given to particular partners.

In contacting business partners, the person in charge shall keep related documents, contract drafts, contract
signing and documents about compliance with the contracts for certain duration as specified by laws.

Not request, receive or offer any benefits in an unfaithful manner with business partners.

Strictly follow content in the contracts. In case the Company cannot comply with conditions under the contracts
or the business partners cannot follow the contracts or any matters that prevent some parties from following

the contract, such matters shall be reported to the supervisor so as to seek solutions.

6. Best practice for business competitors

Directors, management and employees behave well within a good competition rule framework.
Do not seek to obtain confidential information of competitors by any unethical or improper method.
Do not perform any act that will tarnish competitors’ reputations through any allegation without any reasonable

grounds.

7. Best practice for business competitors

1)

2)

Treat creditors with fairness; do not request and receive any benefits or offer any benefits dishonestly to
creditors.

Comply with all conditions under agreements made with creditors. In case the Company cannot comply with
the contracts, the creditor shall be informed immediately so that the two parties can work together to seek

solutions.

8. Best practices for society and environment

1)

2)

Operates business lawfully; do not involve or support, directly or indirectly, or operate business with organizations
and/or persons that act against laws or act as threats to the society.

Provide cooperate regarding disclosure of information that can be revealed so as to prevent possible damages
to the country’s economic system.

Provide cooperation and support of government’s policies.
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4) Promote social activities and social events as appropriate; support and encourage employees to participate
in social activities; disclose such information in the Company’s One Report.

5) Complete corporate social responsibility reports and include them in the Company’s One Report.

6) Stimulate the country’s human resource development; promote creation of intellectual capital, jobs, knowledge
for communities, and high-valued works in the community; help diversify income; help enhance the people’s
living quality for sustainable development of the society and the country.

7) Support useful activities, e.g., reduction of energy and natural resource use and etc.

8) Implant the awareness on social and environmental responsibilities in the Company and employees at all
levels; do not do anything that will damage the natural resources and environment.

9) Neither support any activities, which could become threats to the society or against ethics; nor promote any vice.

10) Provide cooperation; ensure that related laws and regulations are strictly followed.

9. Best practice in relation to human rights and fair treat to labor

The Company takes into account human rights in all aspects as a principle for mutual practice, including dignity as
a human, individual equality, compliance to laws as well as avoidance of infringement of human rights and participation of
infringement of human rights involved by other parties. The Company defines human right policies as follows:
1) Respect and strictly follow universal human rights.
2) Promote universal human right principles; educate employees on universal human rights; and encourage
them to strictly follow and practice as part of their work operating.

3) Do not support any businesses or activities that may infringe laws and universal human rights

10. Offer or receipt of gifts and entertainment

1) Directors, management and employees shall neither request nor accept money, things or any forms of benefits
from any of the Company’s business-related parties.

2) Directors, management and employees may receive or offer gifts, provided that such presents do not have
any impact on the receivers’ decision making related to business matters.

3) In case any directors, management or employees necessarily receive any presents or property worth higher
than 3,000 baht, they are required to report it to their supervisors and have such gifts registered with the
Company.

4) Offer or receipt of gifts is doable provided that directors, management and employees do it with transparency
or in an open area or provided that the action of such give giving or receiving can be disclosed.

5) Directors, management and employees can receive business entertainment offered for the benefit of the
Company’s business, under the scope of authority given by the Company; avoid unreasonable entertainment

from unusual relation with any persons related to the Company or potential business partners.

11. Best practices in relation to information and communication technology

Directors, management and employees are required to use the Company’s information and communication technology
(ICT) system to communicate with external parties with honesty and caution. The Company establishes the following
guidelines:

1) Allow the use of only equipment and programs with copyrights; any computer programs with no copyrights
or false copyrights are strictly prohibited.

2) Directors, management and employees are prohibited from any actions that interfere other people’s computer
or internet system in the office. They are not allowed to use the Company’s computer system to release any
illegal information or any content that is unethical or against Thai customs and traditions and laws, such as

any actions to destroy reputation or property, possession of photography, sending of junk emails and etc.
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Directors, management and employees are required to keep their passcodes confidential. They shall not
disclose such personal information to other people. They are prohibited from accessing unfamiliar websites
from the company’s internet, which may endanger the Company’s computer system.

In case directors, management and employees ask for a permission from supervisor to allow outsiders
to use the Company’s ICT system, those who request such permission are responsible for overseeing or
controlling the operation of such outsiders and for any damages that may occur from the outsiders’ use of
the Company’s ICT.

Directors, management and employees must comply with and not take any action that is against the Company’s
information security policy.

The Company has the right to examine, search, follow, investigate and control the use of the ICT system by

directors, management and employees so as to protect and maintain the security of the Company’s ICT system.

12. Policies against infringement of intellectual property

1)

2)

Any work outcome from directors, management and employees’ operation is deemed as the Company’s
intellectual property.
The Company has a policy against any actions that may infringe intellectual property, e.g., in terms of

copyrights, patent, trademarks, trade secret and other intellectual property as stated by laws.

13. Maintenance and use of the Company’s assets and information

1)

Directors, management and employees hold duties and responsibility to take care of the Company’s assets,
both tangible and intangible ones, preventing them from deterioration or losses. They are required to use
property effectively. They should study and understand how to use the property and safety guidance and
utilize the Company’s property with the highest benefits. They are prohibited from using the Company’s assets
for their own benefits or other people’s benefits.

Directors, management and employees have duties to keep the Company’s secret confidential, not disclosing
such secret to outsiders and they are strictly prohibited from taking benefits from such secret.

Directors, management and employees are required to appropriately use the Company’s confidential information

property.

14. Management and maintenance of ethics

1)

Directors, management and employees are required to strictly follow this code of ethics and conduct. If they
violate any point stated in this code of ethics and conduct, the Company will consider penalty based on the
case as appropriate.

Management and supervisors are required to act as good models in following this code of ethics and conduct
and they should monitor and support subordinators to follow the code of ethics and conduct.

In case directors, management and employees are exempt from any points in this code of ethics and conduct,
they must gain written approval from Board of Directors in advance.

All employees are required to sign their names to acknowledge this code of ethics and conducts when they

first join the Company and when they change the positions in the Company.3

15. Best practice in relation to anti-corruption

The Company has a written anti-corruption policy and convey the policy to directors, management and
employees through the Company’s internal communication channel.

Provide trainings for employees to educate them on anti-corruption policies and operation guideline.
Support and cooperate with state and private sectors and related regulatory bodies as well as all parts of the

Thai society so as to reduce corruption and enhance the country’s development.
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Directors, management and employees are strictly prohibited to accept any forms of corruptions both directly
and indirectly, e.g., thing receiving, thing or gift giving, entertainment, donation and other benefits for their

personal uses from any people who involve in the business with the Company.

16. Stakeholding and conflicts of interest

1)

Avoid any actions that may lead to conflicts of interest of the Company, whether they arise from those who
involve with the Company’s business, such as business partners, clients, and competitors, or from opportunities
or information obtained from being directors, management or employees. They are strictly prohibited from seeking
benefits for their own and doing business to compete with the Company or performing other works, not the
Company’s works, which may impact their responsibility and duties to the Company.

Directors, management, employees and all stakeholders are prohibited from approving any transactions under
the name of the Company in order to prevent conflicts of interest. In case they engage in any transactions under
personal names, family names of any juristic persons’ names for which directors, management, and employees
have power to proceed with such transactions, they are required to reveal details of such transactions to the
Company prior to proceeding with the transactions.

Directors, management, employees are required to consider conflicts of interest arising from connected transactions
between the Company and persons or juristic persons, which may lead to conflicts of interest. In addition, they
should consider such matters carefully, honestly, reasonably and independently under the good ethical principles,
taking into account maximum benefits of the Company.

Directors, management, employees are required to report connected transactions relating to operation and

management of the Company and subsidiaries.

17. Securities trading and use of inside information
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1)

Directors, management and employees are prohibited from using the Company’s undisclosed inside information
for their own benefits or other parties’ benefits. The inside information can be used only after it is disclosed
to public after 24 hours.

Directors, management and employees are required to keep clients’ information and trade information
confidential. They are prohibited from disclosing clients’ secrets either to other employees or external parties
not related to the matter, except for the case that they are asked by laws for lawsuit prosecution purposes
or Board of Directors gives approval for disclosure in a written form.

Directors, management, employees and related parties are prohibited from disclosing or transferring the
Company’s information or secrets to any persons not relating to the Company, including family members,
relatives and friends.

Information must be disclosed by management or authorized persons. General employees are not in charge
of information disclosure and when they are asked to disclose the information, they shall refer to those in
charge in order to ensure accurate information disclosure in the same direction.

Suggestions or guidance in regard to trading of the Company’s securities is prohibited, except for the matters
assigned by the Company.

Directors, management and employees who are in the department where inside information is known, are
prohibited from trading the Company’s securities within 30 days before the disclosure of quarterly and annual
financial statement or information impacting the price movement of the Company’s securities and they are
also required to wait at least 24 hours after the aforementioned information is disclosed to related agencies

before resuming trading of the Company’s securities.
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7) Directors, management, those in top positions in the accounting department from the manager positions
onward or equivalent are required make reports about their securities holding or about the persons related
to the Securities and Securities Market laws within seven days from the date of transactions including
purchases, transfers or receipt of transfer of securities or future contracts. Board of Directors reports the
names of directors and management by the method specified by the SEC and the SET and submit report
copies to the Company’s secretary to compile and present them in the AGM.

8) Directors, management, those in top positions in the accounting department from the manager positions
onward or equivalent are required make reports about changes in their securities holding or about the persons
related to the Securities and Securities Market laws within three days from the date of transactions including
purchases, transfers or receipt of transfer of securities or future contracts. Board of Directors reports the
names of directors and management by the method specified by the SEC and the SET and submit report

copies to the Company’s secretary to compile and present them in the AGM.

Part 3: Management of Code of Ethics and Conduct

1. Management to inform executives and employees

In order to ensure that all the management and employees are aware of the code of ethics and conduct, they are
required to sign their names in the code of ethics and conduct to acknowledge that they have been aware of the contents
in the code of ethics and conduct.

All new employees are required to sign a form to confirm that they have read, understood and accepted the Company’s
code of ethics and conduct. They cannot claim that they have not read no signed the form as a reason for not following
the Company’s code of ethics and conduct.

This code of ethics and conduct has been regularly improved and will always be fined tune to accord to changing
regulations. In case of additions or cancelation of any point in this code of ethics and conduct, Board of Directors must

be informed.

2. Actions against the code of ethics and conduct

1) Not comply with the code of ethics and conduct

2) Promote or support other people to violate the code of ethics and conduct

3) Ignore when being aware of any actions code of ethics and conduct, in case such matters related to one’s
responsibility

4) Not provide cooperation or obstruct the investigation for facts relating any claims that no violation against

code of ethics and conduct has been done

3. Procedure against those who violate the code of ethics and conduct

Directors, management and employees are require to emphasize the significance of the Company’s code of ethics
and conduct. When they see any actions against the code of ethics and conduct, they are required to report such actions
as the following procedure.

Step 1 Make a written report about violation of the code of ethics and conduct or pressure/force to violate

code of ethics and conduct in the attached form.

Step 2 Prepare supporting documents (if any).
Step 3 Send the email to complaint receivers, e.g., supervisors, the chairman of Audit Committee and the

Company’s secretary.
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4. Management procedure in response to reports on actions against the code of ethics and conduct

1) Comply facts: The complaint receiver takes action and make a preliminary conclusion within 45 days after
receiving the reports.

2) Scrutinize information: The complaint receiver proposes the matters to the representatives of the management

to take part in reviewing the matters. The representatives include:

- Arepresentative from a unit with the assisting manager position onwards in the department of the person
who lodges the complaint; this person must not have any conflict of interest with the one who lodges the
complaint.

- Arepresentative from the management department

- Company’s secretary or the head of internal audit unit

3) Measures to stop actions against the code of ethics and conduct: The representative from the management

department will determine measures to stop actions against the code of ethics and conducts and provide
relief for those impacted from such action, taking into account the extent of damages. Then, the matter is

informed to the person in the top chain of command or the CEO.

5. Disciplinary actions

The Company will determine the penalties to suit the nature and situation of each type of act that violates the code
of conduct, with the severity of the penalty varying according to the severity of the offence, as follows:
1) Verbal warning
2) Written warning
3) Suspension without salary
4) Termination of employment
However, if it is a serious violation of the code of conduct, the Company may consider initiating both civil and criminal

proceedings against the offender.

6. Protection measures for complaint makers

1) The Company keeps the information and identity of reporters, compliant makers or persons participating in
actions against the code of ethics and conduct confidential.

2) The Company discloses information as necessary, taking into account safety and possible damages of
informants or related persons.

3) Those who have been damaged will be relieved under the appropriate and fair process.
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Charter of Board of Directors

Board of Directors is responsible for the shareholders regarding the business operation and corporate governance,

ensuring that the Company’s business operation conforms to the laws and objectives and provides utmost benefits to

shareholders under the code of ethics and conduct, taking into account benefits of all stakeholders.

Scope of duties and responsibility of Board of Director

1.

10.

11.

12.

13.

14.

15.
16.

Determine missions, visions, policies, objectives and business strategies, management structure, approval
authority and budget of the Company and subsidiaries; oversee management of key resources; and approve
operation policies and directions as proposed by the management.

Oversee the Company’s operation to bring maximum benefits to the shareholders. Board of Directors shall take
into account duty of care, duty of loyalty, duty of obedience and duty of disclosure.

Ensure that the management’s operation is carried out toward the set policies, strategies and operation plans
effectively and efficiently and regularly monitor the management’s performance.

Define clear and appropriate operation guidelines and arrange transparent and effective internal control systems.
Ensure that the business is operated, with ethics as well as respects of and responsibility for shareholders
and stakeholders; ensure that the business operation benefits the society and environment; ensure that the
business can be adjusted under the changing factors and corporate governance.

Monitor the Company’s performance consistently to ensure that the operation meets the Company’s operation
plan and budget.

Determine risk management policies that cover overall organization; arrange risk management systems or
process under standards; determines ways to control risk so as to reduce impacts on the Company and
subsidiary’s businesses.

Determine management structure and be authorized to established sub-committees, the CEO and other
committees as appropriate. Identify the scope of responsibility for such persons. The authority given must not
include the authority that allows sub-committees, the CEO and other committees to review and approval any
transactions that may lead to conflicts of interest with the Company or the subsidiaries (if any), except for the
transactions approved by the Board of Directors in accordance with the policies and principles.

Approve budget under the ceiling stated in the Company’s operation guideline, such as investment in big
projects, top management power, connected transactions, acquisition of deposition of assets and any other
transactions as specified by laws.

Arrange reliable accounting system, financial reports, and auditing; evaluate the appropriateness of internal control
and internal audit systems, risk management, and financial reports; and monitor the Company’s performance.
Arrange the completion of the Company’s financial statement as of the end of the accounting period, and have
it authorized by the auditor and subsequently presented to the AGM for approval.

Arrange reports of general information, One Report and financial reports to be presented to the shareholders,
stakeholders and general investors on an accurate and timely manners as specified by laws.

Consider approving the selection and appointing of the auditors and appropriate audit fee, based on their
qualifications, as proposed by the Audit Committee, before submitting the proposed appointment to the AGM
for final approval.

Arrange written corporate governance guidelines and ensure effective applications of such guidelines so as to
make sure that the Company’s business is operated with ethics, respects of the rights and responsibility for
shareholders and stakeholders. Also ensure that the Company’s business operation is carried out to benefit
the society and environment and can be well fined-tune amid any changing factors and under good corporate
governance.

Prevent any conflicts of interest among directors, shareholders, and stakeholders.

Appraise performance of both Board of Directors as a whole and individual directors in order to review
performance as well as problems and obstacles encountered during the year. The appraisal result shall be

used as a reference for further development and operation improvement in various areas.
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Oversees overall business operation and ensure that the operation of both the Company and subsidiaries
conforms to the various policies of the Company, securities laws, related regulations, and notifications from
the Capital Market Advisory Board, the SEC, and the SET. For example, connected transactions, acquisition of
deposition of major property must be done under related laws and not violate other laws. In addition, sufficient
internal control and audit systems shall be appropriately arranges.

Consider appointing persons to be directors or executives of the subsidiary based at least on the shareholding.
Clearly define a scope of responsibility of directors and management of the subsidiary, which include the power
relating to the voting in the Board of Directors’ meetings of the subsidiary regarding key matters that require
opinions from Board of Directors. Control the management of the subsidiary, ensuring that all operation is
conducted in compliance with the Company’s policies and that all transactions are done under laws. These
include accurate and complete disclosure of financial date, earnings performance, connected transactions,
acquisition and deposition of significant assets.

Report the responsibility of Board of Directors in completion of financial reports, accompanied by the reports
of Audit Committee in the annual report, which cover key matters under code of best practice for director of
the SET-listed firms.

Report about holding of securities in the Company of the director himself/herself, spouses and underage children
to the SEC and the SET in the provided form and within the specified timeframe.

Board of Directors may authorize a director or directors or some other individuals to perform director functions
instead of the key director but thus must be under control by Board of Directors. Board of Directors may
authorize such persons to perform some work, as deemed appropriate within particular timeframe as deemed
appropriate by Board of Directors and Board of Directors may null, withdraw or amend such authorization as
deemed appropriate.

Responsible for formulating policies and supervision to ensure that there is an implementation of a system that
supports effective anti-corruption measures and being a good role model to ensure that the Board of Directors

is aware of and prioritizes anti-corruption as well as fostering it as an organizational culture.

Note that the authorization must not be in a manner that empowers such persons to consider and approve transactions

that they may involve in conflicts of interests or link to any forms of conflicts of interests in the subsidiary (if any), as

defined by the Capital Market Advisory Board and/or the SET and or other related agencies, except for the case that the

transaction approval is conducted in in accordance with policies and principles already reviewed and approved by Board

of Directors.

Additional duties of Board of Directors

1.
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Supervise, monitor and ensure that the Company’s business is operated effectively, achieving the core corporate
objectives.

Ensure that all directors take part in promotion of ethical organization culture as well as good corporate
governance.

Determine AGM agenda in collaboration with the CEO or the management department to ensure that all key
matters are included in the agenda.

Allocate adequate time in the AGM for the management department to completely propose important matters
and information and for directors to discuss such matters carefully and thoroughly.

Encourage directors to considers matters carefully and express opinions independently.

Strengthen good relations between management directors and non-management directors and between the

directors and the management department.
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Charter of the CEO
Scope of duties and responsibilities of the CEO

1.

10.

Oversee the Company’s daily administration and ensure that the overall business operation comply with
Company’s policies, business strategies and budget, which have been approved by Board of Directors meetings
and/or AGMs.

Establish policies, business strategies, scope of management authority as well as budget plans both for
business operation and annual expenditure budget and propose them to Board of Directors for approval. In
addition, the CEO is also in charge of reporting the progress of operation as business plan and the approved
budget to Board of Director.

Monitor and oversee the Company’s status as well as market conditions and propose alternatives and strategies
relevant to the Company’s status and the market conditions to Board of Directors.

Be authorized to review and approve expenditure for the Company’s core business operation, under the budget
limit approved by Board of Directors and this authority shall be in accordance with the authority, which has
been approved by Board of Directors.

Be authorized to issue rules, notifications, orders, and regulations relating to the Company’s business operation
as well as amend, add and/or adjust rules, notifications, orders, and regulations relating to the Company’s
business operation

Be authorized to appoint, dismiss, transfer, terminate employment contracts, and determine salaries, wage
rates, as well as other benefits for employees from the position of general managers downwards.

Consider, negotiate and approve some contracts and/or any transactions linked to the Company’s core business
and/or daily administration under the budget limits approved by Board of Directors.

Be empowered to authorize and/or assign other persons to be the CEO’s substitutes for certain functions.
However, the authority shall be under the scope of authorization based on the authorization letter and/or be
in accordance with the principles established by Board of Directors.

Be responsible to promote and support the implementation of anti-corruption measures. Be a good role model
and supervise employees to comply with the anti-corruption measures, including communicating to relevant
agencies and reviewing the suitability of the systems and measures to ensure they are consistent with the
changes in the business, rules, regulations and legal requirements.

Perform any other duties as assigned by Board of Directors and/or AMGs, under the Company’s objectives

and regulations and related laws.

Note that the CEO does not have authority to approve or authorize any persons to enter any connected transactions,

which are not under normal trade terms and conditions and/or transactions related to the acquisition or deposition of the

Company’s major assets and/or any other transactions that the CEO or any persons with conflicts may involve in some

benefits or conflicts of interest, except for the transactions under the policies or principles approved by Board of Directors
and/or AGMs.
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Charter of Audit Committee
Scope of duties and responsibilities of Audit Committee

1.

10.

11.

12.

206

Review and ensure that the Company’s financial reports are accurate and reliable and they are adequately

disclosed, in collaboration with the external auditor, the management and those responsible for the quarterly and

annual financial reports. Ensure that the financial reports are completed under general accounting standards.

Audit Committee may suggest the auditor to review or check some transactions, which are deemed necessary

and important during the auditing process.

Consider, select and nominate an independent individual as the Company’s auditor as well as propose the

audit fee. Attend a meeting with the auditor, without the presence of the management, at least once a year.

Consider, review and ensure that the Company’s business operation complies with the Civil and Commercial

Code, Public Company Limited Act, Securities and Securities Market Act, guidelines from the SEC and the

SET and other guidelines related to the Company and/or the Company’s business. If necessary, an advisor

and an external individual may be recruited to provide some opinions or advice.

Review to ensure that the Company’s risk management system is appropriate and effective, including risks

concerning with anti-corruption.

Review and provide opinions in regard to Company’s appropriate and effective internal control and audit

systems. Examine the independence of the internal control unit as well as approve the appointment, transfer

or employment termination for the head of the internal control unit or any units in charge of the Company’s

internal control affairs.

Promote the development of the IC system related to financial reports and internal control systems.

Review and provide opinions concerning corporate governance.

Supervise the management to establish a process for receiving complaints, whistle blowing on fraud and

corruption, as well as supervising the process of receiving complaints and whistle blowing, which covers

the whistleblowing process from employees and third parties on fraud and corruption issues for the Board

of Directors to jointly consider punishing or resolving such problems according to the Anti-Corruption Policy.

Consider and review connected transactions or some significant transactions, which may lead to conflicts of

interest or transactions related to either acquisition or disposition of the Company’s assets, as proposed by the

management. The aim of this practice is to ensure that the all these transactions are in compliance with the

guidelines of the SEC, the SET, Civil and Commercial Code, Securities and Securities Market Act and other

related regulations in order to make sure that those transactions are justified and most beneficial to the Company.

Consider and review to ensure accurate and complete disclosure of the Company’s information in case of some

connected transactions and transactions that may lead to conflicts of interest or some transactions related to

property acquisition or disposition.

Report performance outcome of Audit Committee to Board of Directors at least once a year, with the following

details.

(1) Minutes of Audit Committee’s meetings clearly indicating opinions of Audit Committee regarding various
matters.

(2) Reports about opinions concerning financial reports, internal audit operation and internal audit process.

(3) Other reports, which Audit Committee view that they should be disclosed to Board of Directors

Prepare Audit Committee Report signed by the chairman of Audit Committee. The report is to be submitted

to Board of Directors and disclosed in the Company’s One Report. The report should at least contain the

following details:

(1) Opinions concerning accuracy, adequacy and reliability of the Company’s financial reports

(2) Opinions concerning adequacy of the Company’s internal control systems

(3) Opinions concerning the compliance with the guidelines of the SECT and the SET, Civil and Commercial Code,

Securities and Securities Mark Act and other guidelines related to the Company and/or Company’s business
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14.
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(4) Opinions concerning qualifications of the Company’s auditor

(5) Opinions concerning some transactions that may cause conflicts of interests

(6) Opinions in regard to the number of the Audit Committee meetings and the attendance of each member
(7) Opinions or overall observation that the Audit Committee received from the charter-based operation

(8) Other matters that should be disclosed to the shareholders and general investors under the scope of
duties and responsibility assigned by the Board of Directors

Performance appraisal is conducted at least once a year, both the performance of overall committee and
individual directors. The Audit Committee reports appraisal results and provide opinions and suggestions
regarding the operation for Board of Directors and these opinions shall be used for performance enhancement.
Review and suggest Board of Directors considering amending scope of duties and responsibility of Audit

Committee to match the changing circumstances.
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Charter of Risk Management Committee

Scope of duties and responsibilities of Risk Management Committee

1.
2.

Propose risk management policies and acceptable risk levels to Board of Directors.

Determine risk management policies that cover key risk aspects, including financial risks, investment risks, risks
impacting the Company’s reputation, and etc., and propose such policies to Board of Directors for approval.

Identify plans, framework and process of risk management, making them in line with the Company’s risk
management policies. Monitor whether risk management operation is carried out in accordance with such plans,
framework and process and evaluate risk factors. Review the effectiveness of the risk management framework.
Review risk management reports and ensure that; i) the risk management is adequate and appropriate; ii) risks
are under acceptable levels; and iii) risk management guidelines are regularly put into practice.

Develop and review the Company’s risk management systems, ensuring their consistent effectiveness and
efficiency. Monitor risk management process on a regular basis to ensure that it is in compliance with the set
policies.

Provide risk management working panel as necessary. Support risk management working panel, in terms of
personnel, budget and other necessary resources within the scope of responsibility.

Regularly collaborate with Audit Committee, exchanging knowledge and information relating to risks and internal
control, which have an impact or may have an impact on the Company.

Make decisions and provide suggestions relating to major problems arising in the risk management process.

Present operation performance reports to Board of Director for their acknowledgement and/or review quarterly.

10. Perform other duties as assigned by Board of Directors.
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Charter of Nomination and Remuneration Committee
Scope of duties and responsibilities of Nomination and Remuneration Committee

Nomination and Remuneration Committee performs duties as assigned by Board of Directors. The committee’s

scope of duties and responsibility is as follows:

Nomination

1.

6.

Draft guidelines and policies to nominate Company’s directors as well as directors for sub-committees as
appropriate, based on the number, structure, and components of Board of Directors. Define qualifications of
ideal directors and propose such qualifications to Board of Directors and/or AGM, whatever the case may be.
Recruit, select and nominate qualified persons as directors to fill in the vacancies or to appoint add more members.
Consider the shortlisted candidates and select ones who are the most qualified, based on the set criteria.
Approach the selected qualified persons to inquire if they are willing to take the Company’s director position
when they are actually appointed by the shareholders.

Recruit a person to take the CEO position as well as determine both monetary remuneration and non-monetary
remuneration and put forward the proposal to recruit such person to Board of Directors’ meeting for approval.

Perform other duties as assigned by the Board of Directors

Remuneration

1.

Establish guidelines and policies regarding remuneration for the directors in the Board of Director and in sub-
committees and propose them to Board of Directors and or/ seek approval from AGM, depending on each case.
Determine necessary remuneration, both monetary and non-monetary remuneration, for individual directors
each year, based on their duties, responsibilities, and performance, taking into account comparison with
remuneration scales from those with similar business in the industry and expected benefits from them. The
determined remuneration packages will then be proposed to Board of Directors and AGM for approval.
Report policies, principles/ reasons of remuneration criteria for directors and management, based on the
requirements of the SET, in the Company’s 56-1 Form and One Report.

Determine annual remuneration of directors, based on the set criteria and propose it to Board of Directors
before seeking approvals from AGM.

Review the appropriateness and provide regarding new securities offering for directors and employees, taking
into: i) account fair treatment for shareholders; i) motivation for directors and employees to perform duties
toward the goal to create value addition to shareholders in the long term and iii) the Company’s ability to
maintain quality personnel.

Review criteria for annual performance appraisal of the CEO.

Determine annual remuneration for the CEO, based on the reviewed criteria, and propose it to Board of Director
for approval.

Consider bonus payment and raises in salary scales for employees and propose it for Board of Director’s
consideration.

Perform other duties as assigned by the Board of Directors.
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Charter of Executive Committee

Scope of duties and responsibilities of Executive Committee

1.

Consider policies, strategies and business plans as well as management structure and approval authority and
propose them to Board of Directors.

Review annual budget and propose it to Board of Directors. Control budget disbursement under the budget
ceiling approved by Board of Directors.

Control, oversee, and monitor the Company’s operation performance to ensure they go well in line with the
Company’s policies, objectives, business strategies, set budget and scope of authority as approved by Board
of Directors and also ensure that all these are carried out effectively and favorable to business conditions.
Report operation performance to Board of Directors.

Consider approving transactions that support the Company’s core business operation, such as investment
under the budget approved by Board of Directors. The budget limit for each transaction is based on the budget
scales under the scope of authority approved by Board of Directors.

Present appropriate organizational structure and propose it for Board of Directors to consider approval.

Be empowered to authorize a person or persons to perform any task under control by Board of Directors;
or empower such person(s) to be authorizes as deemed appropriate by Executive Committee and under the
duration deemed appropriate by Executive Committee. The Executive Committee may null, withdraw or change
such authorization or change the authorized person(s) as appropriate.

Establish a system and encourage and support the implementation of various measures set by the Company,
including anti-corruption measures.

Perform other duties as assigned by the Board of Directors.

Note that the authorization and the responsibility of Executive Committee must not be in a manner that empowers

the authorized person(s) to approve transactions that they or connected or persons with possible conflicts (as defined by

the Capital Market Advisory Board and/or the SET and/or related agencies) may have some benefits or involve in conflicts

of interests or link to any forms of conflicts of interests in the Company, the subsidiaries and/or associate companies. The

Executive Committee does not hold authority to approve such transactions and they need to be proposed to Board of

Directors’ meeting and or AGM (whatever the case may be) for further approval; except for the case that the transaction

approval is conducted under normal trade terms and conditions, as defined by the Capital Market Advisory Board and/

or the SET and/or related agencies.
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ATTACHMENT 6

Audit Committee Report
Attention: Shareholders of Next Capital Public Company Limited

The Company’s Audit Committee was appointed by the Board of Directors, consisting of 3 directors whose
qualifications match the criteria set out in the Notification of the Securities and Exchange Commission. The directors in
the Audit Committee are independent to carry out their duties according to the scope assigned by the Board of Directors
and the Charter of the Audit Committee, which is in line with the requirements of the Stock Exchange of Thailand. The

names and number of their attendances in the Audit Committee’s Meeting of 2023 are as follows:

1 Mrs. Ladawan Charoen-rajapark Chair of the Audit Committee 4 4
2 Mr. Amornyos Panit Audit Committee 4 4
3 Prof. Dr. Patipan Sae-Lim Audit Committee 4 4

In the fiscal year 2023, the Audit Committee held a total of four meetings, all members of the Audit Committee
attended every meeting. The meetings were held with the executives, auditors, and internal auditors who have considered,
discussed and exchanged opinions on related matters as appropriate and summarized the minutes of the meeting to the

Board of Directors for acknowledgment. In summary, the key performance in the year is as follows:

1. The accuracy, completeness, and reliability of the Company’s financial reports
The Audit Committee has reviewed the Company’s quarterly and annual financial statements for the year 2023
for accuracy and adequate disclosure of information by meeting with the auditors. From the review, there
were no grounds to believe that the essence of the financial reports has not been done in accordance with
generally accepted accounting principles. In addition, the Audit Committee has met with the auditors without
the presence of the management to inquire and listen to clarifications, as well as opinions and suggestions
in various issues related to the Company’s financial reports. This is to ensure that the Company’s financial
report has been prepared with accuracy and completeness as it should in all material aspects, and that it is
reliable in accordance with generally accepted accounting standards. Furthermore, there is also a sufficient
disclosure of information accompanying the financial statements, including suspicious behavior under Section
89/25 of the Securities and Exchange Act B.E. 2535 (1992), as amended by the Securities and Exchange Act
(No.4) B.E. 2551 (2008). In 2023, the auditors had no remarks and did not find any suspicious behavior before
presenting to the Board of Directors for consideration and approval for disclosure to the Stock Exchange of

Thailand and the Securities and Exchange Commission.

2. The adequacy of the Company’s internal control system.
The Audit Committee has considered hiring Dharmniti internal audit Co., Ltd., an internal audit service provider,
together with the auditing by the auditors from the internal audit department with no interest in the Company,
in order for the internal audit to be efficient and effective. The Audit Committee will review the annual internal
audit plan and report the results of the internal audit from the auditors, as well as monitor the results and the
progress of remediation to the management on an ongoing basis. From the Company’s internal audit report,

the Audit Committee is of the opinion that the Company’s internal control system is appropriate and sufficient.
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Compliance with the Civil and Commercial Code, the Public Limited Company Law, the Securities and
Exchange Act, the regulations of the Stock Exchange or the law relating to the Company’s business.

The Audit Committee has considered the results of reviewing the Company’s performance in accordance with
the Civil and Commercial Code, the Public Limited Company Law, the Securities and Exchange Law, the Stock
Exchange’s regulations, and the laws related to the Company’s business. No material flaws were found in the

non-compliance with applicable laws and regulations.

Appropriate and efficient risk management systems.

The Audit Committee has reviewed the overall risk management of the company (Enterprise Risk Management:
ERM) by conducting corporate risk management in accordance with the COSO — ERM 2017 standard framework,
where the company is a risk indicator. Risks were assessed from both external and internal factors by managing
the risks and monitoring progress from the relevant departments to ensure that the target work can be achieved
and if there is an event that may affect the achievement of the Company’s objectives, the risk can be managed
to an acceptable level promptly. The Audit Committee has made recommendations for risk improvement and
is of the view that the Company has an adequate risk management system and should monitor and improve

in order to continually effective risk management.

Transactions that may have conflicts of interest.
The Audit Committee has reviewed and commented on connected transactions or transactions that may lead
to conflicts of interest annually and quarterly. No transactions were found to have conflicts of interest and the

Company has disclosed the correct and complete information in such matter.

Selection and nomination of auditors

The Audit Committee reviewed the auditor’s performance over the past year and the auditor’'s remuneration
based on business knowledge, experience, the appropriateness of remuneration, and the independence of the
auditor, the committee has proposed the appointment of Ms. Sakuna Yamsakul, Certified Public Accountant No.
4906, Mr. Boonlert Kamonchanokkul, Certified Public Accountant No. 5339 and Ms. Sinsiri Tangsombat, Certified
Public Accountant No. 7352 of PricewaterhouseCoopers ABAS Company Limited as the Company’s auditor.
It was proposed to the Board of Directors for further approval at the Annual General Meeting of Shareholders
for the year 2024.

In overall summary, the Audit Committee has performed all duties as specified in the Audit Committee Charter

approved by the Board of Directors and is of the opinion that the Company has reported accurate and complete financial

and operational information. There is an appropriate and effective internal control, internal audit, and risk management

system, with compliance with the laws, regulations, and various obligations. There is a correct procedure to handle

the connected transactions, and the operation is sufficiently and credibly consistent with the system of good corporate

governance. There is also a consideration on the independency of the auditors in order to appoint and propose the

remuneration of the auditors.
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(Mrs. Ladawan Charoen-rajapark)

Chairman of the Audit Committee
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