ﬂ KG l PART 2: MANAGEMENT AND CORPORATE GOVERNANCE

PART 2
MANAGEMENT AND CORPORATE GOVERNANCE

\ 7. Company information and Shareholders

7.1 Registered Capital and Paid up Capital

As of 3F' December 2016, the Company had total registerguitataand paid-up capital of Baht
1,991,763,130 (1,991,763,130 shares with par valllgaht 1.00 per share). The Company is listedhen t
Stock Exchange of Thailand as “KGI".

7.2 The Company'’s shareholders
Major Shareholders

KGI Asia (Holdings) Pte. Ltd. is the direct majdnaseholder of the Company, owning 34.97% of the
Company’s share§ he Company’s top ten shareholders are as follows:

List of Shareholders As of 31 October 2016

(the registration close book date) No. of share %
1 KGI ASIA (HOLDINGS) PTE. LTD/l 696,614,400 34.97%
2 Thai NVDR Company Limited 135,440,413 6.809
3 Mr. Songsak Jitjeujun 63,200,000 3.179
4 Dhipaya Insurance Public Company Limited 21,755,300 1.099
5 EAST FOURTEEN LIMITED-DIMENSIONAL EMER MKTS VALUE B 14,904,400 0.759
6 Mr. Sopon Viraseranee 14,650,000 0.749
7 Mr. Prapas Buranaosot 12,100,000 0.619
8 Mrs. Benja Nantapichetkul 11,364,500 0.579
9 EAST FOURTEEN LIMITED-EMERGING MARKETS SMALL CAP SERE 11,045,800 0.55%
10 | Mrs. Preeyaporn Bhasavanich 10,370,400 0.529

Others 1,000,317,917 50.22%

Total /2 1,991,763,130 100.00%

Note

1/ KGI Asia (Holdings) Pte. Ltd. is indirectly owd entirely by KGI Securities Company Limited
("KGI Taiwan”). KGI Taiwan itself is a wholly-ownedubsidiary of China Development Financial
Holdings Corporation (“CDFH") respectivelisee Shareholding Structure of the group, page 4)

2/ As of 3% October 2016, the Company has free float of 65%aid up capitalThe Portion of shares
held in Company of all Directors is not more th&%@of paid up capital. (see the Portion of shares
held in the Company of directors, page 30)

7.3 Other Issue of Securities

As of 31" December 2016, the Company has not issued anye@isie Securities but has Promissory
Notes of Baht 1,700 million, Bill of Exchange of i&al,399 million and Structure Notes of Baht 80
million. (See Notes of financial statements No. 19 Borrowifigm financial institutions/Debts issued and
borrowings)

7.4 Dividend Policy
The Company’s dividend policy

The Company’s dividend policy is “Any dividend pagn will be considered by the Board of Directors
and, if approved, be proposed to the shareholdersa case by case basis, and will take into account
prevailing business conditions, outlook, investnapyiortunities, and other relevant factors.”

In 2016, the Company had separate financial statergrofitsof Baht 973 million and separate financial
statements earnings per share of B&h#t89. The Company has thoroughly considered tieeaging
business conditions, outlook, investment opporiesiitand other relevant factorBhe Company has
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sufficient cash flow to pay a dividend from the BQdperating result®f Baht 0.38 per share which is in-
line with the Company’s dividend policy. The propddividend is equivalent to a payout ratio of 786
separate financial statements profits and amoumtspiproximately Baht 757 millionThe proposed
dividend will be paid on '® May 2017 after obtaining approval from the AnnG#neral Shareholders
Meeting No. 1/2017.

5-Year dividend payment history(Y2011 — Y 2015) and current year dividend paymenty2016)

Separate financial statements Y2016 | Y2015 | Y2014 | Y2013 | Y2012 | Y2011
Earnings per share (Baht per share) 0.489 0.288.368 | 0.363| 0.232 0.278
Dividend per share (Baht per share) 0.3800.285| 0.365| 0.360| 0.230 0.250
Dividend payout ratio 78% 99% 99% 99% 99% 90%
(% of separate financial statements profits)

Graph of Dividend Payment year 2011 — Year 2016 (Bé per share)
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The Subsidiary’s dividend policy (Subsidiary divwidiis pad to the Company)

For our subsidiary’s dividend policy, the subsigdiarboard will recommend and propose the appropriat
dividend to the subsidiary’s shareholders by logkan the profit of the subsidiary company and asd
investment opportunities.

8. ManagementStructure

8.1 The Board of Director and other committees

The Company’s management structure has Board etiir and 12 committees, which are;

1. Audit Committee 7. Human Resource Committee

2. Compensation Committee 8. Disciplinary Comreitte

3. Nomination Committee 9. Welfare Committee

4. Risk Management Committee 10. Health and Enwileonit Committee
5. Debt Recovery Committee 11. ESOP Committee

6. Purchasing Committee 12. Corporate Governanoentttee
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Board of Directors

As of 3F' December 2016, the Board of Directors consisted dfpersons. Each director has various
qualifications, skills, experience, and expertisat tare useful to the Company. The Board of Dimsctare
as follows:

No. | Board of Directors Board Position Position in other committees
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S8 |s|8|32|E|E|=|E|&|w
S 5|2 2| %|8|2|z|F|5
1. | Mr. Foong Hock Meng Chairman 0.00% |- |- |- |- |- |—-1|-1]-
2. | Dr. Pisit Leeahtam Vice Chairmar 0000 |¥ |V | -]V - -] -
3. | Dr. Don Bhasavanich Director 000% |~ |v |- |-|-|-|-]|-
4. | Mr.Pradit Sawattananond Director 000% |~ |V [V [V |-|-|-|Y
5. | Mr. Picharn Kullavanijaya Director 000% |-V |-|-|-]-1]-]-]-
6. | Mr. Chih - Hung Lin Director 000% v | - | -|-|-|YV |V |V]|YV
7. | Ms. Bee Leng Ooi Director 0.001%v | - | - | - |V |V |-]|V |V
8. | Ms. Suchada SodthibhapKu| Director 000% |V | -|-]|-|-|Y|V|V]-
9. | Mr. Wisit Wongpaisan Director 0.00% |- |- |- |V | Y] -1|-]-
10. | Ms. Pt Lin Huang Director 0.00%| 4 4 41 4 4 I
11. | Mr. Yen, Chih-Chien Director 0.009 - - -] -] -
12. | Mr. Shaw - Tzeng Ding Director 0.00% |- |- |- |- |--|-1|~-/|-
TOTAL 0.001%
Note

1/ Any two of these directors jointly signing whlind the Company.

2/ All independent directors and audit committees Halhg qualification required by SEC and SET.

3/ The Company approved the appointment of Ms. &l&lSodthibhapkul, Authorized Director, as the
Executive Director of the Company for the third iyéar the period November 2016 - October 2017.
(under a Co-Management Contract pursuant to the I$dffication topic Approval of Co-Management
Contract of Securities Company No. Or Thor/Nor @/26

Board Structure

The Board of Directors consists of at least fieesons but not more than 15 persons.

The Board Structure has diversified skills, exgrage, and expertise that are useful to the Company
At least one nonexecutive director with prior working experiencelire securities business.
Independent directors shall make up 1/3 of aéladors following the SEC’s regulations.

The representative directors from major sharedratiall be proper with the portion of shareholding

t 444

As of 3" December 2016, the Board of Directors consisted 2persongcomprising non executive
director of 9 persons), most of the directors haxperience in the securities business. There were f
independent directors (1/3 of all directors) andrfaepresentative directors from major shareholdgch
is proportional to its shareholding.
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Roles and responsibilities of the Board

1. The Board shall perform their duties in confdgmiith laws, and carry on the businesses of the
Company in accordance with the laws, the Compaaljsctives and the Articles of Association as
well as the resolutions of the shareholders’ mgetamd are also authorised to carry on any ad#viti
as prescribed in the Memorandum or those relateretin. The Board also sets the goals, direction and
strategy of the company as a whole;

2. The Board sets a written corporate governandéeypfor the Company and reviews the policy and
compliance with the policy regularly, at least aalhy

3. The Board ensures that a written code of basigenduct be in place so that all Directors, Ettees
and employees understand business ethical stanafaifts Company;

4. The Board considers any conflict of interebtgdughly. Persons who have vested interests inean g
transaction shall not participate in decision-mgkimocess. There is clear guidelines on the approva
of transactions with conflict of interests, thengactions are conducted for the best interestheof t
Company and all shareholders. The Board also mmnitcompliance with regulations regarding
criteria, procedures and disclosure of transactidtis conflict of interests;

5. The Board ensures that an internal controlesyss in place, including control relating to fircsad,
accuracy, compliance, and proper implementatiopaticies. The Board assigns Audit Department
and Legal and Compliance Department to audit apdrteon the system. The Board of Directors will
do the self-assessment questionnaire on the ade@fidbe internal control system every year and
disclose in the Company’s Annual Report;

6. The Board set up committees to assist the Bmaperform the Board’'s duties to ensure the effect
functioning of the Board and the Board also deteerthe committees member and their duties and
responsibilities;

The Board sets a Report of the Board of Dirett@esponsibilities for Financial Reports;
The Board assigned the Risk Management Comamiticapprove the Risk Management policy to

cover all activities of the Company, and assignésk Rlanagement Department to implement and
monitor compliance with the policy;

9. The Board sets clear procedures on whistleibipand ensures the Company has protective measures
to keep the whistleblowers’ names confidential. Teported incidents shall be investigated in
accordance with the Company’s set procedures;

10. The Board has clear procedures on governmgubsidiaries in order to protect investor begefit
including assigning directors of its subsidiariextntrol management under the policies of themare
company, including transactions related to se@wiéind exchange laws or SET regulations.

Powers of the Board include:

1. To approve key business matters, such as grdieancial targets, risks, major plans of actand
budget and monitors the compliance of managemehtapproved policies and plans;

2. To approve the capital expenditure that mora Baht 10 million;

3. To approve the payment or non-payment of divide the shareholders of the Company. And to
propose to the shareholders for approval;

4. To approve the quarterly, half yearly, yearlyahcial statements, and proposes yearly financial
statements and propose to the shareholders fooegdpr

5. To approve the re-election of Directors whareeby rotation and the Directors’ remuneration and
propose to the shareholders for approval;

6. To approve the appointment of new directorhia tase there is vacancy among the Directors other
than a retirement by rotation. (except in the evbatperiod of time the Director is entitled toaiat
his office is less than 2 months);

7. To approve the appointment of Chief Operatinfjc®f to manage the Company's business under the
control of theBoard of Directors;
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8. To approve the appointment of the auditors thedauditing fee and propose to the shareholders fo
approval;

9. To approve the appointment and removal of thegamy Secretary;

10. To approve the capital increase / reductitwe, par value changes, changes in the Company's
Memorandum and Articles of Association and progosthe shareholders for approval;

11. To approve any sale or transfer of the Comigamysiness whether in whole or in substantial part
other person, any purchase or acceptance of ddrasfsbusiness of other public or private company,
and any entering, amendment or termination of agrgeanent concerning the lease, in whole or in
substantial part, of the Company's business, asgigmy person to manage the Company’s business,
or merging with other person for the purpose offiprand loss sharing. And propose to the
shareholders for approval;

12. To approve the establishment or liquidatioa &ubsidiary;.

13. To approve the acquisition and dispositioraggets and the connected transaction of the Company
according to the Securities and Exchange Commigsobn

Roles and responsibilities of the Board’s Chairman

1. To be responsible for overseeing the administraof the Board of Directors to achieve the objexs
as planned.

2. To be the chairman of the Board meetings aadtrtian of the Shareholder meetings;

3. In case of equality of votasthe Board of Director meetings, the Chairmaril $tzare a casting vote.

Audit Committee

As of 3F' December 2016, the Audit Committee was compose8 midependent Directors. All of the
Independent Directors have attended director trginprograms at the Thai Institute of Directors
Association (“IOD”). All 3 have adequate expertead experience to review the creditability of fingah
reports. Ms. Rungthip Vanitchapan acts as the 8egref the Audit Committee. (See information otlea
Audit Committee and Secretary of the Audit Comnaitiie Attachment 1 and 3).

No. | Name Position
1. Dr. Pisit Leeahtam Chairman of Audit Committéedependent Director
2. Dr. Don Bhasavanich Audit Committee / Independzrector
3. Mr. Pradit Sawattananond Audit Committee / Iretegent Director

Scope of duties and responsibilities of the Auditinittee

The Audit Committealirectly reports to the Board of Directors. The Audommittee has the following
scope of duties and responsibilities.

1. Toreview the Company’s financial reporting proctesensure its accuracy and adequacy;

2. To review the Company’s internal control systemd amernal audit systems to ensure that they are
suitable and efficient;

3. To review the Company’s compliance with laws relgtio securities and the stock exchange, the
SET's regulations, and laws relating to the Comfmhysiness;

4. To consider, select and nominate an independesbpédo be the Company’s auditor, and to propose
such person’s remuneration, and to attend a mewfitfigthe auditor at least once a year at which the
Company’s management is not present;

5. To review any connected transactions, or transagtibat may lead to conflicts of interest, to easur
that they are in compliance with the relevant land the SEC/SET’s regulations, and that they are in
the best interests of the Company;

6. To review the Company’s risk management policies @ocedures to ensure that they are suitable and
efficient;
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7. To prepare and to disclose in the Company’s AnRegdort, an Audit Committee Report which must
be signed by the Audit Committee’s chairman andaiarat least the following information:

7.1 An opinion on the accuracy, completeness aratlitability of the Company’'s financial
statements;

7.2 An opinion on the adequacy of the Company'srivdl control systems;

7.3 An opinion on the compliance with the relevdavs relating to securities and the stock
exchange, the SET’s regulations, and other lavegingl to the Company’s business;

7.4 An opinion on the suitability of the auditord its auditing fee;

7.5 An opinion on any transactions that may invaleeflicts of interests;

7.6 The number of the Audit Committee meetings, thedattendance at such meetings by each
committee member;

7.7 An opinion or overview comment by the Audit Guaitiee regarding the performance of its duties
in accordance with the charter;

7.8 Any other transactions which, in the Audit Comtee’s opinion, should be disclosed to the
Company’s shareholders and general investors.

8. In the performance of its duties, if it is foundsuspected that a transaction or any of the foligveicts
has taken place, which may materially affect thenfany’s financial condition or operating results,
the Audit Committee shall report it to the BoardDofectors for rectification within a period of tarto
be set by the Audit Committee.

8.1 A transaction which causes a conflict of int&re
8.2 Any fraud, irregularity, or material defectan internal control system;

8.3 An infringement of the laws relating to seaastor the stock exchange, the SET’s regulations, o
any other law relating to the Company’s business;

If the Board of Directors or management fails tokena rectification within the specified time, any
Audit Committee member may report the transactioacd to SEC or SET.

9. If the auditor suspects that a director, managesing person responsible for the Company’s oparatio
has violated any relevant securities law, they khoeport the evidence relating to such event & th
Audit Committee for investigation immediately. TReidit Committee will report the results of its
preliminary investigation to the Office of the Satias and Exchange Commission and to the auditor
within 30 days. Notification of the suspicious etgemnd procedures for investigating such shall
comply with the notification of the Capital Markstpervisory Board.

10. To perform any other act as assigned by the Bdabdrectors and accepted by Audit Committee.

Compensation Committee
As of 3T December 2016, the Company’s Compensation Coneritiasisted of 3 members as follows:

No. | Name Paosition

1. | Mr. Yen, Chih-Chien Compensation Committee Ghain

2. | Mr. Pradit Sawattananond Compensation Committember / Independent Director
3. | Ms. Yuan - Chen Chiu Compensation Committee Mamb

Scope of duties and responsibilities of the Comagms Committee

1. To consider and approve the compensation oEtmpany's top management;

2. To set the criteria, components, structure amhfof payment of the Directors, to ensure their
interests are aligned with those of the sharehsjder

3. To recommend the compensation of the Directorgshe Board for approval and proposal to a
shareholders' meeting for final approval.
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Nomination Committee
As of 3F' December 2016, the Company’s Nomination Committeesisted of 4 members as follows:

No. | Name Position

1. | Dr. Pisit Leeahtam Nomination Committee Chairrhlmdependent Director
2. | Mr. Pradit Sawattananond Nomination Committeerider / Independent Director
3. | Ms. Bee Leng Ooi Nomination Committee Member

4. | Mr. Wisit Wongpaisan Nomination Committee Member

Scope of duties and responsibilities of the Nonma€ommittee

Nomination Committee is responsible for selectidnqoalified candidates to be directors and top
management and for proposal to Board for approval.

Risk Management Committee

The Risk Management Committee consists of exeaufraem both business units and support units. As of
31" December 2016, the members are as follows:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Mr. Wisit Wongpaisan Director

3. | Ms. Bee Leng Ooi Managing Director

4. | Ms. Suchada Sodthibhapkul Executive Director

5. | Mr. Somchai Kanjanapetcharat Senior Managingddr, Retail Equity Business

6. | Mr. Suthep Rungsiam Managing Director, BrokerBgsiness

7. | Ms. Jariya Posayajinda Managing Director, Petpry Trading Department

8. | Mr. Apichart Tungkiatsilp Managing Director, Etk Income Department

9. | Ms. Patchpon Sankaburanuruk Managing Directmedtment Banking Department

10. | Mr. Jenvit Chinkulkitniwat Managing Directorg#ity Derivatives Department

11. | Ms. Saranya Larksukthom Senior Executive Vimsient, Operation Department

12. | Ms. Khunmira Thunnom Executive Vice Presidéimance & Accounting Department
13. | Ms. Nongluk Ningsanond Executive Vice Presid@uampany Secretary Office

14. | Ms. Acharee Turongsomboon Executive Vice Peggidlreasury Department

15. | Ms. Kannikar Pradiskesorn Executive Vice Prsidinstitutional Equity Business

16. | Ms. Nantarat Surakkhaka Executive Vice Presideegal & Compliance Department (Acting)
17. | Mr. Mark Antony Hodge Senior Vice President,@Office

18. | Ms. Chutima Jitbunjong Senior Vice Presideigk®Management Department

19. | Mr. Chi - Chih Huang Assistant Vice Presidémiprmation Technology Department

Scope of duties and responsibilities of the Risk&tgement Committee

1. To approve the Company's Risk Management Poliay,tarregularly review or amend that policy to
take account of new risks or market developments;

To consider and approve any transactions tingsact the Company’s risk management;

To consider and approve the issuance of nedugts (Product Program);

To approve and review the risk budgettioé Company’s proprietary trading team at leaseanygear;
To manage all Company’s risks, such as credit market risk, liquidity risk, operational ridK risk,

to ensure that the Company’s risk policy is follakve

To consider and approve Credit Evaluationdyaind Procedures.

To consider and approved credit limits accordm@redit Evaluation Policy and Procedures

To consider and approve Credit Balance Policy

aghwn
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9. To consider and approve Business Continuithadement (“BCM”) and Business Continuity Plan
(HBCP”);
10. Other duties as assigned by the Board of Direcioraanagement.

The scope of duties and responsibilities of thek Rimnagement Committee which are described in its
filings for the issue of DWs are consistent witbgb described above.

In addition, to avoid violation of Chinese wallgti@ompany also established 4 sub-committees uhder t
Risk Management Committee as follows:

A) Credit Risk Sub-committee:the members are as follows:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Ms. Suchada Sodthibhapkul Executive Director

3. | Mr. Somchai Kanjanapetcharat Senior Managing Baredetail Equity Business

4. | Mr. Suthep Rungsiam Managing Director, BrokerBgsiness

5. | Ms. Saranya Larksukthom Senior Executive Viceskient, Operation Department

6. | Ms. Khunmira Thunnom Executive Vice PresideiniaRce & Accounting Department
7. | Ms. Chutima Jitbunjong Senior Vice PresidenskRManagement Department

Scope of duties and responsibilities of Credit FBskb-committee

NoohkwbdPE

To consider and approve credit limits;

To consider and approve Account Opening PolicyRmdedures;

To consider and approve Credit Balance Policy anddelures;

To set stock concentration limits and to reviewniten a regular basis;

To consideand approve any issue related to credit balanc&souk Borrowing and Lending;
To consider and approve thefinancing of credit balance clients;

To consider and approgeempany’sTurnover List.

B) Trading Businesses Risk Sub-Committeghe members are as follows:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Mr. Wisit Wongpaisan Director

3. | Ms. Bee Leng Ooi Managing Director

4. | Ms. Suchada Sodthibhapkul Executive Director

5. | Ms. Khunmira Thunnom Executive Vice PresideiniaRce & Accounting Department
6. | Ms. Chutima Jitbunjong Senior Vice President, Rinagement Department

Scope of duties and responsibilities of TradingiBesses Risk Sub-committee

1.

2.

To consider and approve trading policies, idiclg approval of the procedures of related

businesses, such as REPO;

To consider and approve the temporary limit anadket risk budgeting for Proprietary Trading
Department, Fixed Income Department and Equity \¢ities Department under the total limit
approved by the Risk Management Committee;

To consider and approve the adjustment of thertgpliiinits for ETF business.
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C) Investment Banking Business Risk Sub-committeethe members are as follows:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Mr. Wisit Wongpaisan Director

3. | Ms. Bee Leng Ooi Managing Director

4. | Ms. Suchada Sodthibhapkul Executive Director

5. | Ms. Khunmira Thunnom Executive Vice PresidemntaRce & Accounting Department
6. | Ms. Chutima Jitbunjong Senior Vice President, Riknagement Department

Scope of duties and responsibilities of InvestniBariking Business Risk Sub-committee

1. To approve underwriting deals;

2. To approve other investment banking business.

D) Information Technology Security Risk Sub-commitee :the members are as follows:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Ms. Bee Leng Ooi Managing Director

3. | Ms. Suchada Sodthibhapkul Executive Director

4. | Ms. Khunmira Thunnom Executive Vice PresidentaRce & Accounting Department
5. | Ms. Rungthip Vanitchapan Senior Vice Presidantjit Department

6. | Ms. Chutima Jitbunjong Senior Vice PresidenskRianagement Department

7. | Mr. Chi - Chih Huang Assistant Vice Presidelmformation Technology Departmen

—

Scope of duties and responsibilities of Informaflacthnology Security Risk Sub-committee

1. To consider and approve matters that may impadheéoCompany’s information technology
systems;

2. To ensure that the IT resources of the Companused effectively;

3. To comment or advise on the risks relating to Imfation Technology security.

Debt Recovery Committee

As of 3T December 2016, the members of Debt Recovery Caewaiteas follows:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Ms. Suchada Sodthibhapkul Executive Director

3. | Ms. Saranya Larksukthom Senior Executive ViaesRlient, Operation Department

4. | Ms. Khunmira Thunnom Executive Vice PresideimaRce & Accounting Department

5. | Ms. Nantarat Surakkhaka Executive Vice Presidérgal & Compliance Department (Acting)

Scope of duties and responsibilities of Debt Repp@®mmittee

1. To periodically review the progress of debt rexy from time to time;

P w N

To set guidelines and criteria for restructurdfigloubtful debts;
To approve settlements with debtors;

To monitor and approve management/sale of stateeportfolio incurred from the debt recovery;
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Purchasing Committee

As of 3T December 2016, the members of Purchasing Comnaiteeas follows

No. | Name Position

1. | Ms. Inchaya Chatcherdsak Executive Vice Presjdéutman Resources Department
2. | Ms. Nongluk Ningsanond Executive Vice Presid@umpany Secretary Office

3. | Ms. Nantarat Surakkhaka Executive Vice Presid@®0O Office Support Department

Scope of duties and responsibilities of PurchaSiompmittee

1.

Setting up and approving the purchasing prooétise Company for items such as office equipment,
computer systems and capital expenditure, includisgrance of the Company’s assets to comply
with good internal control. The purchasing prodestides:

1.1 Comparing prices, quality of products, andiserv
1.2 Selecting lists of suppliers and vendors ofipcts or services to have variety;
To recommend negotiations with suppliers ordees;

To select and approve the suppliers and vendagpsoofucts or services appropriate for and in theé bes
interest of the Company.

Human Resource Committee

As of 3F' December 2016, the members of Human Resource Gteerare as follows:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Ms. Bee Leng Ooi Managing Director

3. | Ms. Suchada Sodthibhapkul Executive Director

4. | Ms. Inchaya Chatcherdsak Executive Vice Presjdéutman Resources Department

Scope of duties and responsibilities of the HumaadRrce Committee

1.
2.

To review and approve HR related policies; and
To review and approve promotions.

Disciplinary Committee

As of 3" December 2016, the members of Disciplinary Conamitire as follows:

No. | Name Position
1. | Ms. Inchaya Chatcherdsak Executive Vice Presjdéutman Resources Department
2. | Ms. Nantarat Surakkhaka Executive Vice Presid@®0O Office Support Department
3. | Ms. Rungthip Vanitchapan Senior Vice Presidantit Department
4. | The Department Head of the person

being charged

Scope of duties and responsibilities of the Disegsly Committee

1.

To investigate employee who violates the raed regulations of the SEC and the SET or do not
comply with the policies and procedures of the Canypwhich may cause damage to the Company;

. To ensure the case will be considered fairly,heyring from all concerned parties, and to impose

appropriate penalty.
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Welfare Committee

As of 3T December 2016, the members of Welfare Committeas follows:

No. | Name Position

1. | Ms. Saranya Larksukthom Senior Executive Viceskient, Operation Department
2. | Mr. Somchai Siripaiboolpong Executive Vice Rdest, Retail Equity Business

3. | Ms. Songsri Chawengsataporn Executive Viceitfeas Retail Equity Business

4. | Mr. Kamthorn Chinsakuljaroen Executive Vice $ident, Retail Equity Business

5. | Ms. Chatkaew Kittayanusorn Manager , Fixed ne®department

6. | Ms. Suthinee Theerawitpreecha Manager, COO ©ffic

7. | Mr.Wattana Kongjarern Assistant Manager, Human Ressubepartment

Scope of duties and responsibilities of the Welfaoenmittee:
1. Tojoin and cooperate with the employer invidimg the necessary welfare for the employees;

2. To give advice and recommendations, as walregose ideas, on ways for the employer to provide
for the employees;

3. To check, control, and supervise the provisiérthe welfare extended to the employees by the
employer;

4. To propose ideas and guidelines on providirgfulsvelfare for the employees to the Company’s
management.

Health and Environment Committee

As of 3T December 2016, the members of Health and Enviraoh@emmittee are as follows:

No. | Name Position

1. | Ms. Saranya Larksukthom Senior Executive Vigeskilent, Operation Department
2. | Ms. Suchada Wongrak Senior Vice President, GatpdServices Department

3. | Ms. Wipha Katikubanan Senior Vice Presidentahce & Accounting Department
4. | Mr. Surachet Amnuaywittayakul Vice Presidenggéal & Compliance Department

5. | Ms. Sirirat Chimkaew Manager , Corporate Sewvidbepartment

6. | Ms. Petcharat Ongartpajon Deputy Manager, Relsdaepartment

7. | Ms. Pimploy Kankaew Deputy Manager , Finance &@unting Department

Scope of duties and responsibilities of Health Bndironment Committee

1. To determine regulations about the safety afetysatandard for workplace;

2. To determine policy, plan, and activities absafiety and working environment to protect and reduc
the occurrence of accidents and the sufferingjafyrdue to unsafe working conditions;

To set up training course about the scope aéslaind responsibilities of employees’ safety;

To evaluate the implementation of safety of@oenpany’s workplace.

Hw

ESOP Committee
As of 3T' December 2016, the members of ESOP Committeesdmlaws:

No. | Name Position

1. | Mr. Chih - Hung Lin Chief Operating Officer

2. | Mr. Pradit Sawattananond Independent Director

3. | Ms. Bee Leng Ooi Managing Director

4. | Ms. Inchaya Chatcherdsak Executive Vice Presjdéutman Resources Department
5. | Ms. Yuan-Chen Chiu Member

Page 38



ﬂ KG l PART 2: MANAGEMENT AND CORPORATE GOVERNANCE

Scope of duties and responsibilities of ESOP Cotemit

1. To determine allocation rules and conditions;

2. Toreview and approve the list of directors aneémployees eligible to receive the warrants;

3. Toreview and approve the amount of warrantgcatkd to directors and/or employees;

4. To determine exercise price, exercise periodainer related conditions and other details as
deemed necessary.

Corporate Governance Committee

As of 3T December 2016, the members of Corporate Goverr@ogenittee are as follows:

No. | Name Position

1. | Ms. Nongluk Ningsanond Executive Vice Presid@umpany Secretary Office

2. | Ms. Inchaya Chatcherdsak Executive Vice Presjdéutman Resources Department

3. | Ms. Nantarat Surakkhaka Executive Vice Presidérgal & Compliance Department (Acting)
4. | Ms. Rungthip Vanitchapan Senior Vice Presidantit Department

Scope of duties and responsibilities of CorpoGgernance Committee

1. To review and evaluate the Corporate GovernanceyPahd to propose to the Board of Directors to
approve at least once a year;
2. To follow up on the implementations of the policy.

The attendance record of Directors at Board of Diretor meetings and other committee meetings in 2016

No. | Board of Directors Attendance record
$o | 8% |5.% 28 ple. o8 | £5
28| S 582882 582 28E| 8| E2
= = 2= == 25 = v ES )
5= | 82 | 8ES|fEc|5Ea| 8t |gE) 88
o8 = E Ec8| 668|=0w| 808|868 | ao
3 o 5 9 Q09| Zz0Qo| xOg| ©00OLE| EOCL| OZ
o< >35S | O <« =l £\ a0 “T|3 T un=
m < 04 I Ll
1. | Mr. Foong Hock Meng 617
2. | Dr. Pisit Leeahtam 677 5/5 3/3
3. | Dr. Don Bhasavanich 717 | 5/5°
4. | Mr. Pradit Sawattananond 717 5/5 2/2 3/ 0/0
5. | Mr. Picharn Kullavanijaya 7f7
6. | Mr. Wei Chang Fang 474 4147 0/0° 1/1° 0/0
7. | Mr. Chih - Hung Lin 717 11/11° | 1/1° 0/0° 0/0
8. | Ms. Bee Leng Ooi 717 3/3 15/15 1/1 0/0
9. | Ms. Suchada Sodthibhapkyl 717 14/15 1/1 1/1
10. | Mr. Wisit Wongpaisan 717 3/3 14/15
11. | Ms. Pi-Lin Huang 57
12. | Mr. Yen, Chih-Chien 6/7 2/2
13. | Mr. Shaw - Tzeng Ding gfo
Note:

1,6,7/ Including 1 attendance by phone, reaspalisence because had urgent meetings abroad

2/ Did not attend 1 meeting due to conflict deiest

3,4/ Including 2 attendances by phone, reasoalieence because had urgent meetings abroad

5/ The Company’s Board of Director acknowleddes tesignation of Mr. Wei Chang Fang, as Chief @fieg
Officer and director of the Company, and approvedappointment of Mr. Chih - Hung Lin, a directas, the
new Chief Operating Officer of the Company and appointed him to be the member of Risk Management
Committee, Debt Recovery Committee, Human ResoGammittee and ESOP Committee replace Mr. Wei
Chang FangMr. Chih - Hung Lin received approval from the SEC18" May 2016.

8/ The Company’s Board of Director approved thpaiptment of Mr. Shaw - Tzeng Ding as a replacement
director. The SEC approved Mr. Shaw - Tzeng Dingaasew director of the Company on™Blovember
2016.
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8.2 Management

As of 3F' December 2016, Company’s Management (Definitionmainagement in accordance with
notification of SEC) consisted of the following 8&mbers:

No. Name Title

1. Mr. Chih - Hung Linf1 Chief Operating Officer

2. Ms. Bee Leng Ooi Managing Director

3. Mr. Somchai Kanjanapetcharat Senior Managing Dare&etail Equity Business

4. Mr. Suthep Rungsiam Managing Director, BrokerBgsiness

5. Ms. Jariya Posayajinda Managing Director, Petpry Trading Department

6. Mr. Apichart Tungkiatsilp Managing Director, Etk Income Department

7. Ms. Patchpon Sankaburanuruk Managing Directmedtment Banking Department

8. Mr. Jenvit Chinkulkitniwat Managing Director, Hity Derivatives Department

9. Ms. Saranya Larksukthom Senior Executive ViceskRient, Operation Department
10. Mr. Somchai Siripaiboolpong Executive Vice Rient, Retail Equity Business

11. Ms. Songsri Chawengsataporn Executive Viceikrag Retail Equity Business

12. Ms. Dutsanee Pamontip Executive Vice President, Retail Equity Business

13. Ms. Warunlak Aiemmeechai Executive Vice PrestdRetail Equity Business

14. Mr .Kamthorn Chinsakuljaroen Executive Vice$tdent, Retail Equity Business

15. Mr. Viwat Charoenthangvitaya Executive Vicedtdent, Retail Equity Business

16. Mr. Hua - Feng Chang Executive Vice Presideetail Equity Business

17. Ms. Kannikar Pradiskesorn Executive \Weesident, Institutional Equity Business
18. Ms. Inchaya Chatcherdsak Executive Vice Prasjtttiman Resources Department
19. Ms. Khunmira Thunnom Executive Vice Presidéimance & Accounting Department
20. Ms. Acharee Turongsomboon Executive Vice Pesgidlreasury Department

21. Mr. Sumek Chantrasuriyarat Executive VicesRlent, Research Department

22. Ms. Nantarat Surakkhaka Executive Vice Presjde®0 Office Support Department
23. Ms. Nongluk Ningsanond Executive Vice Presid@ampany Secretary Office

Note 1/ The Company’s Board of Director acknowledgbd resignation of Mr. Wei Chang Fang, as Chief
Operating Officer and director of the Company, apgroved the appointment of Mr. Chih - Hung Lin, a
director, as the new Chief Operating Officer of @@mpanyMr. Chih - Hung Lin received approval from
the SEC on 18May 2016.

Roles and responsibilities of Chief Operating GHfic

The Board appoints Chief Operating Officer as tiedxecutive to manage the Company's business under
the supervision of theBoard. The roles and responsibilities of Chief @piag Officer include the
following:

1. To manage and supervise the Company in line thghCompany’s articles, objectives, policies and
goals;

2. To consider the business plan and to propdsetlite Board for approval;
To have authority to act on behalf of the Conypia line with the Company’ s Power of Attorney;
4. Any duties or projects assigned by the Board oé&wrs and / or Shareholders of the Company.

w
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Organization Chart
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8.3Company Secretary

The Board of Directors has approved the appointnoértls. Nongluk Ningsanond, as the Company
Secretary since"™6November 2012. Responsibilities of Company Seryets follows: (see details in
attachment 1)

1. Providing basic advice pertaining to the lawd aegulations, as well as monitoring complianceaon
regular basis;

2. Preparing agenda and documents for the Boabire€tors Meetings and Shareholder Meetings;

3. Arranging the Board of Directors Meetings am@di®holder Meetings in accordance with the laws and
regulations, the Company's Articles of Associatimd best practices;

4. Preparing minutes of the Board of Directors tifes and Shareholder Meetings, and monitoring
subsequent actions in accordance with resolutibtisose meetings;

5. Preparing and keeping registrations of diregtannual reports of the company, notices calliogrB
of Directors Meetings and Shareholder Meetingswa#l as minutes of the Board of Directors
Meetings and Shareholder Meetings.

6. Ensuring that the directors and executives Hided report on their interest and related persons
interest, as required by laws;

7. Keeping reports on interest filed by directansl executives, and presenting copies of such tefpor
Chairmen of the Board of Directors and Audit Contedt as specified by laws;

8. Ensuring that corporate information disclosucesegulatory agencies are in accordance withaive
and regulations;

9. Communicating with shareholders on their leggtie rights and on the company’s information, and
serving as a communication median between sharetsodohd directors and executives;

10. Arranging performance assessment of the BofalDdrectors every year;

11. Arranging director’s briefings for newly eledtdirectors.

8.4 Compensation of Directors and Management

The Company's compensation policy for directors madagement is comparable to the industry standard,
and takes into account various factors includirgggkperience, roles and responsibilities, and tnriions

of each person. The compensation of directors regjaipproval from the shareholders’ meeting. Ttegdo
has delegated the compensation of top managemére @ompensation Committee for approval.

8.4.1. Monetary Compensation

A) Monetary Compensation for Directors
Criteria and process for Directors’ remuneration

In considering the remuneration of a director, Buard shall consider the opinion of the Compengatio
Committee. The Compensation Committee will consialed recommend the Directors' remuneration by
considering the criteria listed below before sukimgtto the Board for approval. The Board of Dinest
will then propose this at the shareholders’ meeiimgpproval.

1. The remuneration shall consider the Company’s dipgraresult, including roles, duties and
responsibilities of the board member.

2. The remuneration must be appropriate and in acoosdavith the industry and sufficient to keep
qualified directors with the Company.

In 2016, the Company paid monetary compensatioriiodirectors (including 1 director who resigned
during the year), representing a total of Baht Q9million which consists of attendant allowance&pa
according to the number of attendance, monthlyallae paid every month, including bonus, travelling
and accommodation. The remuneration of each diréects follows:
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Name Position Total Compensation for 2016 (Million Baht)

Board Audit Travelling and Total

Committee | Accommodation
1. Mr. Foong Hock Meng Chairman 3.35 - - 3.35
2. Dr. Pisit Leeahtam Vice Chairmar 3.68 0.20 - 83.8
3. Dr. Don Bhasavanich Director 1.26 0.15 - 1.41
4. Mr. Pradit Sawattananond Director 1.30 0.15 - 451
5. Mr. Picharn Kullavanijaya Director 1.26 - 0.97 2.23
6. Mr. Wei Chang Fang /1 Director - - - -
7. Mr. Chih - Hung Lin Director 0.54 - - 0.54
8. Ms. Bee Leng Ooi Director - - - -
9. Ms. Suchada Sodthibhapkul /2 Director 1.06 - - 1.06
10. Mr. Wisit Wongpaisan Director 3.34 - - 3.34
11. Ms. Pi-Lin Huang Director 0.92 - - 0.92
12. Mr. Yen, Chih-Chien Director 0.92 - - 0.92
13. Mr. Shaw - Tzeng Ding/3 Director - - - -
14. Mr. Chin - Lung Tseng /4 Director 0.30 - - 0.30
Total 17.93 0.50 0.97 19.40
Note:

1/ The Company’s Board of Director acknowledged tbsignation of Mr. Wei Chang Fang, as Chief Opegat
Officer and director of the Company, and approvedappointment of Mr. Chih - Hung Lin, a directas,the new
Chief Operating Officer of the Compamyr. Chih - Hung Lin received approval from the SEC18" May 2016.

2/ The Company also paid Monetary Compensation to9¥shada Sodthibhapkul as the Executive Directdailde
in 8.4.1 (C)

3/ The Company’s Board of Director approved the apipaémt of Mr. Shaw - Tzeng Ding as a replacemereotir.
The SEC approved Mr. Shaw - Tzeng Ding as a neecttir of the Company on T&ovember 2016.

4/ Mr. Chin- Lung Tseng resigned from the Company’s Board 'BiMay 2015, and a Director’s bonus for the year

2015 was paid in 2016.

B) Monetary Compensation of Management

In 2016, the Company paid compensation includingrgaand bonus to 24 management (including 1
management who resigned during the year) amoutdiBght 136.86 million.

C) Monetary Compensation of Executive Director

The Company approved the appointment of Ms. Sucl@atithibhapkul, Authorized Director, as the
Executive Director of the Company for the third yé&& the period November 2016 - October 2017. Ms.
Suchada Sodthibhapkul is responsible for manadiegRisk function of the Company, including being
responsible for and approving all risk matters avill also be a member of the Risk Management
Committee and all its sub-committees as well asDébt Recovery Committee and the Human Resource
Committee, the Company paid compensation to Msh&ie Sodthibhapkul, as the executive director of
the Company, amounting to Baht 4.12 million.

8.4.2 Other Compensation
A) Other Compensation of Directors

In 2016, the Company paid golf membership, caralergasoline, driver, mobile phone expenses for
directors, amounting to Baht 4.70 million.

B) Other Compensation for Management

- Provident Fund

The Company has jointly established a providentfurhe Company contributed to the fund monthly at
the same rate of 5 percent of basic salary. Thesfumill be paid to employees upon termination in
accordance with the rules of the fund.

In 2016, the Company contributed to the fund onZZhagement, (including 1 management who resigned
during the year) amounting to Baht 3.82 million.
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- Welfare

The Company provides yearly health check-ups, welfar IPD and OPD medical expenses for its

employee. For IPD the welfare covers employees’ilfasy spouse and children. In 2016, the Company
paid health welfare to 24 management (includingahagement who resigned during the year), amounting
to Baht 0.84 million.

- Others

In 2016, the Company paid car rental, gasolinevedsimobile phone expenses for 24 management
(including 1 management who resigned during ther)yeamounting to Baht 10.97 millioAnd paid
life/accident insurance fee expenses of Baht 0.dli®bm

PART 2: MANAGEMENT AND CORPORATE GOVERNANCE

8.5 Employees

As of 3T' December 2016, the Company had a total of 541 @yapk. Total compensation paid to all
employees in 2016 was Baht 830 million, which cstesl of salary, overtime payment, cost of living
allowance, bonus, social security fund and providend. Furthermore, One Asset Management Limited,
(the Company’s subsidiary), had a total of 145 ewypés and also paid compensation of Baht 184 millio
to its employees. The Company and its subsidiave In@ significant labor disputes in the last 3 gear

Total employees and compensation

Year 2016 Company ONEAM ? | HOLDCO” | KTHL"
Management (persoff) 23 15 - -
Total Business Unit employee (person) 359 61 - -
Risk Management Department employee (person 6 3 - -
Audit Department employee (person) 6 4 - -
Legal & Compliance Department employee (person) 7 2 - -
Other supporting employee (person) 140 60 -

Total (person) 541 145 - -
Number of employee in Head Office (person) 408 145 - -
Total compensation of employee (Baht million) g2, 183.62 - -

Note

/1 The Company defines management in accordartbenetification of SEC, which rank Executive ViceeBident and higher
/2 ONEAM: One Asset Management Limited, 99% owhgdhe Company.

/3 HOLDCO : KGI Securities (Thailand) Internatidhtoldings Limited, 100% owned by the Company

/4 KTHL : KGI (Thailand) Holdings Limited, 100% awd by the Company

Policy of Human Resources

The Company regards each employee as a respeatdtbnared colleague who should be well cared for.
The Company takes action to ensure that qualifpgdi@ants are given equal opportunity to be empdoye
with regards to the required qualification, edumaail background, experience and other requiren@nts
non-discriminatory basis regarding gender, agejonality or religion. The Company ensures fair
employment and offers fair career advancement appities and has established a policy of Develogmen
of Employees and policy of Fair Compensation artpon development of Safety and Health as follows

Policy of Development of Employees

1. The Company enhances and develops each empsoydeey are skilled and knowledgeable, and
supports them using their full potential to growether with the Company.

2. Potential employees are given the opportunitysupport to get the learning and development tf bo
domestic and international.

3. The Company emphasizes developing employeese tefficient and knowledgeable to be more
productive and ready for any changes in the future.

4. The Company ensures the budget is approprigtedequate to develop staff.

In 2016, the Company arranged a total of 14 intdmaming courses and encouraged employees todhtte
external training courses numbering more than 96reMhan 1,299 employees attended the training
courses. On average, each employee attended 1du88 ¢f training in 2016.
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The Company encourages employees to compete itsspach as football and badminton, and enters
teams in competitions with other securities comgsnt his not only supports healthy employee behavio

but also builds good relationships between emplye#hin the Company and within the securities
industry.

Policy of Fair Compensation

1.

The Company'’s policy in remunerating its emplkey is on the basis of what is appropriate and fair
according to each individual's knowledge, capahildiuties, responsibilities, and performance, in

relation to the average pay scale for the indu3tngse payments have to be in line with the grafith
the business line and the Company.

The Company, its local subsidiaries and theleyegs have jointly established a provident funide T
fund is monthly contributed by employees and byGlenpany and its subsidiaries. The funds will be
paid to employees upon termination in accordandtie the rules of the fund.

The Company provides health check-ups every, yea covers IPD and OPD medical expenses. For
IPD the welfare covers employees’ families, spaurse children.

Policy of development of Safety and Health

1.
2.
3.

The Company follows regulations on safety, the@nd work environment.
The Company ensures the workplace is a safeingpgnvironment and clean.

The Company set up a Health and Environment raitiee to meet the safety in workplace in
accordance with the laws.

The Company sets up proper training programarding the safety of working space for employee.

Summary Statistics of Employee Leave & Injuries (CGhssify by Severity) for the Year 2016

Month Severity ( No. of times)
(No. of Employee) Sick Total
Partial Sick Leave
. Loss of Leave
Death | Disable ; less than
LIMD exceeding
ment 3 Days
3 Days
January (543 0 0 0 1 39 40
February (541) 0 0 0 5 33 38
March (547) 0 0 0 3 50 53
April (538) 0 0 0 3 18 21
May (539) 0 0 0 2 40 42
June (542) 0 0 0 5 40 45
July (539) 0 0 0 3 54 57
August (541) 0 0 0 3 56 59
September (543) 0 0 0 6 59 65
October (542) 0 0 0 2 43 45
November (542) 0 0 0 1 53 54
December (541) 0 0 0 6 37 43
Total 0 0 0 40 522 562
Average (541) 0 0 0 0.01% 0.08% 0.09%
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\ 9. Corporate Governance

9.1Corporate Governance Policies

The Company shall abide with Good Corporate Goveraaso that quality of management is effective,
transparent and accessible. The Good CG will erthannfidence and trust from shareholders, investors
stakeholders, and related parties. The Good CGdseldo increase value and enhance stable grawtiet
Company.

The Board of Directors Meeting had approved thed3Gorporate Governance Policy in writing ands ha
a policy to review the policy and implementationtb& policy once a yeafhe Company follows the
Corporate Governance for listed companies in 5gcates, as follows:

Rights of Shareholders

Equitable Treatment of Shareholders
. Roles of Stakeholders

Disclosure and transparency

. Responsibilities of the Board

arwNE

(See the Corporate Governance Policies and thesimggitation of Corporate Governance Report in 2016
in the Company’s website at www.kgieworld.co.th)

Rights of Shareholders

Basic shareholder rights include the right to 1y,lsell, or transfer shares; 2) share in the pumffithe
Company; 3) obtain relevant and adequate informatiothe Company in a timely manner; 4) paréitép
and vote in shareholder meetings to elect or renrmembers of the Board, appoint the external auditor
and make decisions on any transactions that gfieadCompany, such as dividend payment, amendnments t
the Company’s articles of association or by lawapital increases or decreases, or the approval of
extraordinary transactions.

The Company has a policy to provide shareholdeesctiteria and procedures governing shareholder
meetings and sufficient information regarding tb&ues to be decided on each agenda item in adeénce
the meeting. The Company allows shareholders toyglieectors both in the meeting and by sendingy the
guestions in advance. Shareholders are also alléevedthorize a proxy to attend the meeting ane.vot
The Company recognizes shareholders rights and @y action that violates those rights.

Procedures for shareholders’ meeting

1. Before Shareholders’ meeting

1.1 The Company encourage all shareholders, ingudnstitutional shareholders, to attend the
Company’s shareholders’ meeting.

1.2 The Company provided the notice and all relevafrmation relating to the AGM no. 1/2016 in both
Thai and English languages on the Company’s welsitd 8" March 2016, 32 days prior to the
meeting. Such information was the same as the &latibard copy sent to shareholders.

1.3 The Company sent Notice of the Annual Genetaré&holders’ meeting (“AGM”) and related
documents in a document to shareholders in advahshareholders’ meeting date and earlier than
required by regulations. For AGM 1/2016 that wakifen 19" April 2016, the Company requested
Thailand Securities Depository Co., Ltd., the Compa registrar to send out the notice to
shareholders on™April 2016, which is 15 days prior to the meetitay.

1.4 The notice of AGM no.1/2016, the Company pdedi sufficient information of every agenda for
shareholder’s consideration.

1.5 The Company had specified a date, time, ancedbg considering the convenience of shareholders.
The Company held AGM no.1/2016 on™8pril 2016, at 2 p.m., at Mandarin Hotel Managed b
Centre Point, Mandarin Grand Ballroont, Eloor, 662Rama 4 Road, Maha Phruettharam Sub
District, Bangrak District, Bangkok 10500.
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1.6 In the case that shareholders could not atteedshareholders’ meeting, the Company encouraged
them to cast their votes independently on each itapb matter (proxy form B). Nevertheless,
shareholders can use another proxy form. The Coynpas posted all forms of the proxy issued by
the Ministry of Commerce both in Thai and Engliahduages on the Company’s website.

1.7 In the case that shareholders would like t@agp@n independent director to vote on their bieasla
proxy, the Company has proposed names of indepeitectors, at least one, on the notice of the
shareholders’ meeting for their consideration. MM no. 1/2016, the Company proposed names and
profiles of 3 independent directors which were 1. Bisit Leeahtam 2. Dr. Don Bhasavanich and 3.
Mr. Pradit Sawattananond on the notices of the edtfwders’ meeting for the shareholders’
considerations to appoint as a proxy.

2. Conduct of Shareholders’ meeting

2.1 The Company had provided adequate personnelteatuhology. The Company used barcode for
registration and voting process. The Company atepgred duty stamps to support shareholders who
were appointed as proxy and allowed shareholders c@ime after the meeting began to attend the
meeting.

2.2 Directors and executives were present at thetinge to explain and answer the shareholders’
questions. The Company introduced Directors, Mamege and Auditor.

2.3 The Company conducted transparent shareholdatiag and allowed shareholders to vote separately
for each agenda; therefore, shareholders couldciseetheir rights in each agenda freely. For the
directors' election agenda, each shareholder aaédcise his/her rights in electing directors amel t
votes could be counted from individual voting caléinded in by shareholders regardless of whether
they were voting “approve”, “against” or “abstemtio

2.4 The Chairman of the meeting allowed sharehsltie ask questions or express their views on each
agenda freely and the Company answered all shalefsdlquestions.

2.5 The Company counted the votes and announcecksiidt on each agenda during the meeting and
specified the voting of “approve”, “against” or ‘stbntion”.

3. Preparation of AGM'’s minutes and disclosure GfMs resolution

3.1 On the AGM no. 1/2016, the Company announcedrésolutions and the voting, separating the
“approve”, "against” or “abstention” through the BE ELCID System on 19April 2016.

3.2 The Company recorded the minutes of shareldesetings including all significant information
such as the meeting’s time, names of directors attemded/did not attend the meeting, important
explanations and clarifications, summaries of daast answers, and opinions, voting results by the
“approve”, "against” or “abstention”, and name ahuie taker.

3.3 The AGM no. 1/2016, the Company disseminatedriimutes of the shareholders’ meeting to SET and
posted in the Company’s website both in Thai angdliEn languages on 20 April 2016, which was
10 days after the meeting.

Equitable Treatment of Shareholders

The Company has a policy to ensure that all sh&lehdghts are protected and that all get faiatiment.
The Company has set procedures to prevent thefussiade information for abusive self-dealing, suh
insider trading. For related party transaction$,dalectors and executives shall disclose to tharBo
whether they and their related parties have argrast in any transaction or matter directly affegtihe
Company. Directors and executives who have sudrdats will not participate in the decision-making
process on such issues.

Roles of Stakeholders

Stakeholders in Corporate Governance include, bitnat limited to, customers, employees, suppliers,
shareholders, investors, creditors, the commutiigygovernment, competitors, and external auditors.
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The Company has set clear policy on fair treatnfenteach and every stakeholder. The rights of
stakeholders that are established by law or mag@ements are to be respected. Any actions thabea
consideredo be in violation of stakeholders’ legal rightsaaitbe prohibited. The Company also provides
an effective way for stakeholders to communicatéht® Board any concern about illegal or unethical
practices, corruption, incorrect financial repagtirinsufficient internal control, etc. The right§ any
person who communicate such concerns shall begbeoke

Channels and procedure on Whistle Blowing

Being aware of the importance of this matter, thmm@any ensures that channels are provided and
encourages staff and stakeholders to make whilstVery reports on any suspicious incidents, or ease
where staff or stakeholders suspect that there tntighmisconduct in the future. In this regard, the
Company has protective measures to keep the wilstiers’ names confidential. The reported incidents
shall be investigated and recorded in written daens All whistle blowing reports or complaints Mok

kept confidential.

A whistle blower can make a complaint to the Conyptiainough the following channels;

1) Reportto Legal & Compliance Department, teteghnumber 02-6588740-7 or facsimile number 02-
6588004 or E-mail legal&compliance@kgi.co.th

2) Company's Websitavww.kgieworld.co.th

3) Send letter to Chairman of the Board or Chairnoé the Audit Committee or Chief Operating
Officer at following address:

KGI Securities (Thailand) Public Company Limited
173, Asia Centre Building, IFloor, South Sathorn Road,
Thungmahamek Sub - District , Sathorn District, lark 10120

Disclosure and Transparency

The Company disclose the significant Company’srmgtion on the Company’s website, such as Form 56-
1, Form 56-2, the Notice of shareholders’ meetitige minutes of the shareholders’ meeting, the
Company’s Articles, corporate governance policiethical and professional standards, and other
information. The Company always updates the inféionaon the website.

Responsibilities of the Board
Board Structure

As of 3T December 2016, the Board of Directors consisted2persons, most of the directors have
experience in the securities business. There veeneihdependent directors (1/3 of all directorsyl our
representative directors from major shareholdeckvig proportional to its portion of shareholding.

Board of Directors’ meeting

The Company sets the schedule of the Board of irgcmeeting in advance and each director will be
notified of the schedule so that each can arraogetend meetings. The number of Board of Director’
meeting is appropriate to the obligations and residlities of the Board and nature of the Compdnyt,
should be at least six times per year. The Compatlysend Board notice, agenda and supporting
documents to all Board members approximately 7 dagslvance of the meeting.

In 2016, the Company had seven Board of Directmieting. The Board determines whether any director
has a conflict of interests in any agenda, so theyld not attend and vote on that agenda. The Glaair
allocates the meeting time appropriately for corgplenanagement presentation and comprehensive
discussion by directors and support the Chief QpeydDfficer to invite management to attend Boafd o
Directors’ meeting to present details on the isshasthey are directly responsible for.

The minutes of the Board of Directors’ meeting hallenecessary and relevant information, such &s, da
time, names of directors who attend and do nohdttke meetings, significant information and comtegn
resolutions, and name of minute taker. The Compges/good storage systems to retrieve the data. The
Company Secretary has informed SEC of the storkge p
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Development Directors’ continuing education

The Company has a policy to encourage Directoedtemd the seminar that are relevant to their dutrel
responsibilities. In 2016, there are 2 directoterated the seminar, which are Mr. Chih - Hung Lin,
Director and Chief Operating Officer of the Compaaftended the Corporate Governance for Capital
Market Intermediaries class 16/2016 and Mr. FooragkHMeng, Chairman of the Board, attended
Corporate Governance for Capital Market Intermeesarl7/2016 from Thai Institute of Directors
Association (“lOD")

Orientation of new directors

All new directors are briefed about the Company®rall business operation, structure and relevant
businesses so they understand the business prandsshareholding structure of the Company. The
Company Secretary Office is responsible for pregafor each new director a set of documents congist
of an annual report, mission, vision, core valubssiness performance, Articles of Association,
Memorandum of Association, director handbook atelent regulatory notifications.

Term of Directorship

The Company stipulated in the Articles of Assooiatihat at every annual general meeting, one-(hifg)
of the Directors, or, if their number is not a npl# of three, then the number nearest to one-t{iif8)
must retire from office. A retiring Director is gible to re-election.

However, the Company does not specify a maximumbau of years and terms any director can be in
office in order for the Company not to lose its ogpnity to appoint knowledgeable, capable and
experienced directors who can contribute to the Gom.

Succession Planning

The Company has a proper and transparent planciwitrgpersonnel into important positions at all
managerial levels to ensure that the Company Ipasfassional management team. Details are as fellow

1. Chief Operating Officer level

In the event that the position of the Chief Opa@iDfficer is vacant or the individual cannot penfichis
duties, the Company has an arrangement wherebyixex in a closely comparable level or his deputy
shall act on his behalf until the selection prodessa qualified replacement is completed. Theecidt for
such selection shall be based upon suitable quatibins as prescribed by the Company, as well lzax ot
qualities such as business vision, knowledge, geofcy, and experience and fit with the Company’s
corporate culture. The Company’s Nomination Conwesitshall be responsible for the selection process
and shall submit its final choice to the ComparB¢&rd of Directors for approval and appointment.

2. Executive Level

The Company continually prepare for successionnitenat the executive position level as follows:

1. Analyze business condition of the Company rmtef its strategy, policy, investment and expansio
plans.

2. Evaluate the readiness of manpower to be densiwith the Company’s strategy in both short term
and long term.

3. Create plan making the availability of manpovwgrdeveloping or recruiting employees to replace
those resigning from the Company.

4. Create Recruitment Plan and arrange for Empldymining and Development in advance prior to
retirement or early retirement of employees.

5. Define competencies, which refers to the kndgée skills, personality and desirable attitudehef
employees in certain positions and establish t&itual Development Plan.

6. Select, evaluate and assess the performamstdonine the potential of employees.

7. Use tool to test and evaluate the employeasdtyze their potential.

8. Select successors based on the assessmemadysisaof the employees’ potential and performance
The employees shall be notified in advance in otdgrepare for the handover and learning of the
new responsibilities, while a successor shall Bsdetermined.

9. Develop and evaluate employees who are expéxteel successors. If their performance is contiary
the expectation, the Company has time to changsubeessors.
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Board of Directors’ Self-assessment

The Board of Directors has conducted its annuélasslessment to determine whether or not, ovepadke
year, it has carried out its duties completely apgropriately according to the framework of auttesi

and responsibilities and Corporate Governance iptexc The assessment result is gathered and
summarized by the Company secretary.

The assessment form used for the Board of Diredtotee assessment form of the SET. It assesses six
major aspects: (1) Structure and characteristich@fboard; (2) Roles and responsibilities of toarh;

(3) Board meetings; (4) The board’s performancelufes; (5) Relationship with management; and (6)
Self-development of directors and executive develant. The score of the assessment within the rahge

0 - 4; strongly disagree to strongly agree. Thailtesf the 2016 annual assessment of the Board of
Directors as a whole is a favorable result wittag@rage score of 3.95.

9.2 Nomination of Directors and Top management.
(1) Independent Director

Qualifications of Independent Directors

Independent directors of the Company are qualdiegder SEC regulation as follows:

1. Any shareholding they, and any related persoage is equivalent to not more than 1 percent ef th
paid-up capital of the Company, the parent company,subsidiary company, associated company or
major shareholder or any other juristic person Wiziould result in a conflict of interest.

2. A director who is not an employee, staff memlmeradvisor who receives a regular salary, or a
controlling person of the Company, the parent cowgpany subsidiary company or associated
company, major shareholders, or of any other jariperson which could result in a conflict of
interest, either at present or during the past y@ars. Not including a director who used to be a
government official or advisor of any governmenpaement which is a major shareholder of the
Company.

3. A director who has no biological or legal redaship such as; parent, spouse, sibling, childpmuse
of the child with any of the company’s executivesgjor shareholder, controlling person, or any
person already proposed to be appointed as anteseou controlling person of the Company or its
subsidiaries.

4. A director who has no business relationship*hwthe Company, the parent company, subsidiary
company, associated company, major shareholdeasyoconflict of interest with the company which
would affect the ability of the director to providelependent opinions relating to the operationhef
Company and a director who is not a major sharehplol persons who have relationship with the
Company, the parent company, any subsidiary compmspciated company, major shareholder, or of
any juristic person resulting in a conflict of irgst, either at present or during the past twosyear

*Business relationship includes transactions foerapng the business, leasing, asset or services
transactions, or financial subsidies such as l@animborrowing, providing guarantees, giving assets
as guarantee, and all behaviours which will affist Company or counterparties have duties to
liquidate in case that the value is from 3% of thlegassets of the Company or Baht 20 million yp, u
to the lower amount. However, the concept to cateutransaction follows the disclosure of the
Securities and Exchange Commission and will cateutlatal liabilities which have been for one year
before a director has business relationship with.

5. A director who is not and has never been atit@uof the Company, the parent company, any
subsidiary company, associated company or anytipierson which might result in a conflict of
interest. A director who is not a major shareholledirector (other than an independent director) o
executive or partner of the audit company whichthasauditor of the Company, the parent company,
any subsidiary company or associated company angfjuristic person resulting in a conflict of
interest, either at present or during the pasta2sye

6. A director who is not or never been a profassi advisor, such as legal advisor or financialisat
that received service fees of more than Baht 2ianilper year, for services for the Company, the
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parent company, any subsidiary company or assoc@mpany or of any juristic person resulting in
a conflict of interest. In the case that the seryimvider is a juristic person, a director shawgder be

a major shareholder, person with a conflict of ries¢ or partner of the juristic person, either at
present or during the past 2 years.

7. A director who is not a representative of ahythe Company’s directors or major shareholdea or
shareholder who is related to the Company’s mdjareholder.

8. A director who does not own or control anyibass which would result in a conflict of interegth
the Company or any subsidiary company, and is nparmner of such a business or a director,
executive, employee, or advisor who receives alaegalary, or hold shares equivalent to more than
percent of the paid-up capital of such business.

9. No other characteristic that would prevent divector providing an independent opinion relattng
the operations of the Company.

In 2016, the Company’s independent directors amdified as per SEC'’s regulation. They have no any
business relationship with the Company or provigg services to the Company.

Process for Nomination of Independent Director

In considering the nomination of Independent Doextthe Board of Directors will consider the opimiof
the Nomination Committee and will consider an Inetegent Director who has the qualifications required
by the SEC, is knowledgeable, capable, dedicatadlisathe suitable age and has the ability to perfa
director’s duties with care and loyalty.

(2) Nomination of Directors and top management
Procedures for the selection of directors and tapagement

In considering the nomination of directors and tognagement, the Board of Directors will consider th
opinion of the Nomination Committee. The Nominat@ommittee will consider and recommend persons
who have the qualifications listed below to the Biofar approval. Furthermore, the Company is a stéesi
business under SEC’s control; therefore, the diracand top management of the company must receive
approval from the SEC.

1. Meeting the gqualifications stated in the Pul@iompany Act, Securities and Exchange Act and the
Good Corporate Governance of the Company.

2. Knowledgeable, capable, dedicated to perforecthr's duties with care and loyally.

3. Has the skills of industry knowledge, accaugtk finance, business judgment, management, bssine
strategy, corporate governance and legal or others.

Number of Representative Directors from Major Shalger

KGI Asia (Holdings) Pte. Ltd. is the direct majdnaseholder of the Company, owns 34.97% of the
Company’s sharesThe Company has 4 representative directors frojoahareholder which are 1/3 of
all directors, and proper with the portion of shiding, the list of representative directors frivajor
Shareholder are as follow:

Director Position
Mr. Foong Hock Meng Chairman
Ms. Pi - Lin Huang Director
Mr. Yen, Chih - Chien Director
Mr. Shaw - Tzeng Ding Director

Right of Shareholder to Propose the Candidate liexti®on as a Director

The Company allows shareholders to propose camdidédr election as Director who have the
qualifications set by the Public Company Act, Séims and Exchange Act. Shareholders can send their
proposal to the Company Secretary at the addrése b&he Company Secretary will propose to the Boar
of Director for further consideration.
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Submit documents

The Company Secretary Office

KGI Securities (Thailand) Public Company Limited

No0.173 Asia Centre Building, f'Floor, South Sathorn Road,
Thungmahamek Sub-District, Sathorn District, Barkgk0120 Thailand

9.3 Supervision of Business Operation in Subsidiaries @npany

Mechanisms to control the operations of its subsiels
The Company has its mechanisms to control the tpasaof its subsidiaries, to protect the Company’s
investment as follows:

1. Appoint a Company’s representative to act as direict subsidiary companies, the appointment shall
be approved by the Board
2. The representative appointed as director in sulngidiompanies has duties as follows:
2.1 To get the Company’s Board approval prior W@& on significant matters of the subsidiary.
2.2 To act for the best benefit of that subsid@snpany.
2.3 To participate in the significant policy of thebsidiary
2.4 To oversee the subsidiary company to ensulisdtoses accurate and complete information, such
as financial statements, operating results, cordectansactions and acquisition & disposition of
assets.
2.5 To oversee the subsidiary company to ensina@sitippropriate internal control systems.

9.4 Prevention of the Misuse of Inside Information

The Board of Directors has set up a strict polecyrtevent the misuse of inside information. The @Gany
sets a written policy in its Compliance Manual. Tiodicies are as follows:

1. Company's directors, and executives and staffi atknowledge the inside information including
related person of them (spouse and minor childhatttade the Company's securities to seek benefits
for themselves or related persons by using the @ogip information which has not been disclosed to
public 1 month prior of disclosure of financialtgiments to the public.

2. In the case that directaad executives or related person of them (spouderamor child) purchase
or sell KGI securities, they must report the tratisa to the SEC in accordance with Section 59 of
Securities and Exchange Act and submit the one tmflye Company Secretary.

3. The Company Secretary reports changes in thdingobf securities of directors and executives or
related person of them (spouse and minor chilthedBoard of Directors every quarter.

4. The Company informed all staff of the mentiopeticies and procedures to have them implemented
and followed up constantly.

5. Executives cannot conjoin to make decisions iy t@ansactions which they have a conflict of
interests with.

The Company has rules and regulations for statitire] to securities trading, including rules on the
prohibition of use of inside information. For exdmplLegal and Compliance department has designated
Research List, Grey List and Restricted List faffsh departments that deal with inside informatio

Penalty Provision

For the purpose of all Employee to strictly compligh all applicable laws and regulations, the Compa
has notified the Ethics and code of conduct imea@ompany’s work rules or regulations. Any viaatof
such Ethics and code of conduct shall be considagethe violation of the Company’s work rules or
regulations. In this regard, the Employee who tadathe Company’s work rules or regulations shall b
subjected to any penalty on case by case basisetiilup any procedure of penalty consideratiorh@ t
Company’s internally notification no Tor Sor (Ph@(6/2002 dated Octobef',12002 and as amended
from time to time. The Employee who violated angyisions contained in this Ethics and code of cahdu
shall be liable to the penalty as following;

1. oral warning

2. written warning

3. suspension from work without wage payment

4. termination of employment with severance pay
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5. termination of employment without severance pay
6. any penalty as per the consideration of Chief Gpegafficer

9.5 Audit fee

A) Audit fee

For 2016, the Company and its subsidiaries paidt &l to auditor and any persons or companiesettla
to auditor as follows:

Company and its subsidiaries Auditor AL(llgghE; € (Iﬁ‘ Edlljtollzlgf)

KGI Securities (Thailand) Plc. Deloitte Touche Tatsu Jaiyog 1,960,000 -
Audit Co., Ltd (“Deloitte”)

One Asset Management Limited Deloitte Touche Tohmatsu Jaiyps 440,000 -

(a 99% owned subsidiary) Audit Co., Ltd (“Deloitte”)

KGI Securities (Thailand) Ernst &Young Hong Kong - 32,000

International Holdings Limited

(a wholly owned subsidiary)

KGI (Thailand) Holdings Limited Ernst &Young Hong Kong - 60,000

(a wholly owned subsidiary)

Total Audit Fee 2,400,000 92,000

Note: The above fees are exclusive of out-of-pockpeases such as traveling , fax and photocopyiages
which will be charged to the Company at actual.cost

B) Non-audit fee
For 2016, the Company’s subsidiary paid non-awgdittb Ernst & Young Tax Services Limited as follows

The Company'’s subsidiary The auditor’s firm, Non-audit fee
Non-audit service | persons and companies Yearly fee
related to the auditor (HK Dollar)
KGI Securities (Thailand) Tax Service Ernst & Young Tax 9,200
International Holdings Limited Services Limited
(a wholly owned subsidiary)
Total Non-Audit Fee 9,200

There is no further expense for services not yetpteted which will become payable in the near feitur

9.6 Implementation of Code of Best Practices of SET

The Company believes that good corporate governance significant tool to ensure efficient and
transparent management to foster shareholders’irarmabtors’ trust. The Company intends to conduct
business under the Good Corporate Governance plaadssued by the Stock Exchange of Thailand and
the rules and regulations of Listed Company isduethe Securities and Exchange Commission and the
Capital Market Supervisory Board to continuousliseathe governance of the Company to international
levels for efficient management and sustainabléniess growth.

In 2016, the Company was assessed on Good CorpBraternance by the Thai Institute of Directors
Association (IOD) at the range of “Good”. Good Gmigte Governance is presented in 5 categories, as
follows:

Section 1 : Right of Shareholders

Section 2 : Equitable Treatment of Shareholders
Section 3 : Role of Stakeholders

Section 4 : Disclosure and Transparency
Section 5 : Responsibilities of the Board

The Company discloses the Corporate Governancei€oliand the Company’s Implementation of
Corporate Governance in 2016 on KGI's website atwdgieworld.co.th. Shareholders who want to
receive a hard copy can contact the Company’s gegr®ffice, tel. 02-658-8881.
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However, the Company would like to clarify somaritethat the Company cannot follow code to the best

practices of SET as follows:

management team joining.

Topic Reason
1. Allowing minority shareholders tpShareholders can propose AGM agenda in advance, and
propose AGM agenda in advance, submittingn submit questions about the AGM agenda befae th
guestions about the AGM agenda before |timeeting date and propose the candidate for eleasom
meeting date, proposing the candidate [fOirector, by sending the proposal to the Compgany
election as a Director, and disclosing on tBecretary. The Company Secretary will then progose
Company’s website. the Board.
For the proposal of a candidate for election as®ar,
the Company will follow the Company’s Article : At
every annual general meeting, one-third (1/3) df |th
Directors, or, if their number is not a multiple thiree,
then the number nearest to one-third (1/3) musteret
from office.A retiring Director is eligible to re-election
Shareholders have the right to propose, so the @oynp
did not disclose on the Company’s website.
2. The Chairman of the Board is independefhe Chairman of the Company was the representative
director. the major shareholders. However, the Chairman ef th
3. More than half the Board of Director?_oard of Directors and the Chief Operating Offiaﬂ_e
should consist of independent directors if t ffgrent persons and. th.e. Company has clearly edid
Chairman is not an independent director. uties and responsibilities betw_een the Board| of
Directors and the management in order to balance
between management and good corporate governange.
4. The Board of Directors should sethe Company did not set limitations on terms (for
limitations an individual may serve as pdirectors since the Company believes that |[the
independent director to a maximum of| €ompany's directors have knowledge and capabjlity.
consecutive years. The long-term experience of the director gives theem
5 The Board of Directors should Segood understanding of the Company’s business.
limitations on consecutive terms of directors
and committee members.
6. All Nomination Committee membersThe Company’s Nomination Committee consists gf 2
should be independent directors. independent directors, 1 non-executive director and
executive director, since the executive directotl wi
know the Company’s information, so the Nominatjon
committee can make decisions on accurate and ctarple
information.
7. Board should consider a policy for nanFhe Company’s audit committee has its meeting every
executive directors to hold a meeting amorggarter. This committee consists of 3 non-executive
themselves independently without thdirectors, so it is not necessary to arrange angthe

meeting for non-executive directors.

\ 10. Corporate Social Responsibilities: CSR

10.1 Social Responsibility Policy

The Company operates its business with resporgilli all groups of stakeholders. The Companyesi
towards this by strictly complying with all applida laws and regulations and promoting CSR projents
education and learning, which will be a major fofoe the sustainable development of the country and

society in the future.

Page 54



ﬂ KG l PART 2: MANAGEMENT AND CORPORATE GOVERNANCE

Principles of Corporate Social Responsibility

1. Fair business operation

The Company is committed to doing business in ca@mpé with the law, giving respect to social russ
well as not committing acts that infringe or degralde rights of the interested individuals.

2. Anti-corruption

The Company has policies to fight against corruptid all forms directly and indirectly. The Company
implements work reviews, financial reports, intérnantrols, internal audits to ensure proper cdntro
systems, which is enough for the risk of any pdesibrruption.

3. Giving respect to human rights

The Company realizes the importance of humanitarights and provides all employees the rights,
freedoms and equality in working as well as advarerg without discrimination against employee
because of position, race, religion, sex, clagsdtical opinions.

4. Fair labor treatment

The Company sets wages at a proper level for tlaé idustry. It also provides welfare to its empey
in different forms and creates a safe working envinent.

5. Responsibilities to the client

The Company focuses on good services to ensurbigivest satisfaction of the client, adhering to the
fairness of price and quality of service and hon@stegotiation and conclusion of the contraatcsre
management of client complaints as well as anymgteéo solve any possible deficiencies in activty
services in order to maintain a permanent relatigngith the client.

6. Environmental protection
The Company regularly encourages employees toweoementally aware.

7. Joint development of the community or society

The company supports the activities of developmanthe community and society. The Company
continues to focus on providing the educationaloopmities for youth as usual every year, whethés i
building a library for schools in remote areas, K@l scholarships throughout the course of Bachelor
students and donating bicycles to students.

8. Innovation

The Company is recognized as one of the leadamovation in the development of new products. The
Company shall not infringe against the intellectpadperty or copyrights of others. The Company will
regularly organize training/seminars to ensure thatclients thoroughly understand new producteigef
investing with the Company.

10.2 Report Preparing and CSR Operations

Report Preparing

The following 2016 CSR Report of the Company (tlsedl year of 1 January 2016 — $1December
2016), is published to communicate with the pulaled stakeholder groups the understanding of the
Company’s CSR directions and operations.

Corporate Social Responsibility Operations

Product design

The Company's products are based on the princfgteralucting business fairly and responsibly witb t
consumers. The Company proposes products relevatients’ needs and that do not impose unfairerrad
terms with clients or competitors. The Company wlibclose complete, accurate, and fair information
about the products without any distortion to clgent

When the Company launches a new product, it wilicate clients and investors in order to enhanace the
knowledge and build confidence in the Company'sipoo.
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Sources of Funding

If the Company requires new funds, the policy igrjoto procure the cheapest source of funds aslaila
and not depend upon just a single source of fufide. Company has a policy to maintain a Net Capital
Rule and a Net Capital Ratio (NCR) that are highan the requirements under the SEC regulationghwh
specified that the Net Capital Rule must be attl8aht 25 million and the Net Capital Ratio mustédte
least 7% of liabilities and guarantees.

Operational laws and reqgulations

The Company shall strictly abide by all laws anglutations concerning the securities business. TinditA
Department and Legal and Compliance Departmenteggonsible for ensuring the Company has effective
internal control systems and that the systemssaé properly and comply with SEC/SET regulations.

Risk Management

At the heart of the business operation is the quresif how to maximize profits while keeping riska
reasonable level. Under this concept, the Compahjch has developed various new financial products
such as equity options, structured products, afleeivatives, Repurchase Agreement, etc., knowstligat
risk factors must be handled effectively. Therefalee Company has established a Risk Management
Committee as well as other safeguards to seeisikasralways balanced with return.

The Company’s Risk Management committee is comprigaepresentatives of all business units as well
as senior operational administrative executivesefisally, the Committee is a forum where profasaio
managers can join forces in coordinating risk-managnt initiatives. Initiatives include the instélha of

a mechanism for monitoring and managing marketdicrask and other financial risk. The Risk
Management Department is responsible for monitoaihdrading positions by systematically calculgtin
Value at Risk (VaR) and also monitoring all theepls’ positions by computerized systems. The Compan
has been able to analytically identify risk andréy fully realize the full potential of the capitia
guestion. Other innovations by the Company incladariety of standard operational procedures tha¢ h
been developed to reduce risk in routine operations

Fair treatment to employees

The Company takes action to ensure that qualifigdi@ants are given equal opportunity to be empdoye
with regards to the required qualification, edumadl background, experience and other requirenwents
non-discriminatory basis regarding gender, agejonality or religion. The Company ensures fair
employment and offers fair career advancement adppities.

Fair competition policy

The Company practices under the international caibigre rules, commercial practices, and does nekse
competitors’ information using fraudulent methodhe Company does not seek any competitors’
confidential information in a dishonest or impropmanner and does not destroy the reputation of
competitors by accusing them without honest antifddata.

Caring for the environment

The Company intends to do business environmentafiponsibly. The Company supports all employees
being environmentally aware and responsible bycieffitly using resources to the best benefits. This
includes saving electricity, saving use of watest proper use of office equipment.

Anti - Corruption Practices

The Company'’s staff must not ask or receive angdsriwhich can lead to misbehavior or omit to do any
duties or cause the Company to lose its benefits.Jompany’s staff must omit to propose, or givedtfie
or assets to third parties to encourage such plairties to do illegal practices or behavior.

Respect for the rights of stakeholders

The Company’s operations place importance on titggiof all groups of stakeholders both internal an
external as follows:
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Stakeholders

Treatment toward Stakeholders

Shareholders

o Operates with integrity, honesty and justice bysidering the Company growth a

satisfactory returns to shareholders.
Discloses true, sufficient, consistent and tintely Company operating result.

Employee

The Company regards each employee as respectdibaoced colleague who shou
be well cared for.

The Company will take action to ensure that qigifapplicants are given eqy

opportunity to be employed with regards to the nexgliqualification, educationa
background, experience and other requirements onormdiscriminatory basi
regarding gender, age, nationality or religion.

The Company will ensure fair employment and offair career advanceme
opportunities.

The Company offers continuous and thorough dewedop and distribution o
knowledge and abilities of employees at all levels.

The Company will set up a fair compensation sydtamall employees.

ld

al

—

192}

Government

e The Company strictly conducts business undelative and regulations.
e The Company provides complete and correct infaonats requested by th

government agencies to show transparency and imuitdal confidence and trust.

e

Clients

The Company proposes products relevant to cliemgeds and provide qualit
services.

The Company provides equal services to everytclien

The Company discloses information relevant toGbenpany’s products and servic

completely, correctly, precisely and without angtdition. Therefore, clients ca
receive all information thoroughly.

The Company does not disclose clients’ infornmatmother clients or related persg
except for disclosures that are following regulasior injunctions.

The Company does not impose any commercial dondithat are unfair to clients.

The Company gives clients opportunities to makenplaints when they deet
necessary and to take the best action to enswvédtaatisfactory resolution.

N

ns

Suppliers

The Company has a policy for employees not to asieceive bribes or dishone
benefits from suppliers.

Procurements will be transparent and the Compalhyrevide information to every

supplier with equal, accuracy, without bias, andlisarimination. The Company wi
make fair competition among suppliers and makepitezurement process strict
relevant to each situation.

Negotiations must be transparent. The Companyisagement can supervise and
Company’s staff must not receive bribes from premgnt. The Company’s sta

must be neutral and not close to any supplierrti@t influence the decision making.

The Company’s staff must strictly follow the cooflbf interest rule.
The Company will follow the conditions approprigtand fairly.

ly

the

Creditors

The Company treats creditors with fairness, rasjility and transparency by strict
complying with the terms of contracts with the d¢ted

The Company does not use dishonest means or danfeanation and facts, whic
may be adverse to the creditors.
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Stakeholders | Treatment toward Stakeholders
Debtors e The Company follows the contracts, agreementeranrsd made with debtors with no
discrimination in debt handing.

e The Company negotiates with debtors in advana®Htaborate in finding solution
to problems.

[2)

Society and e The Company always support the social activities.

Communit . - . o .
y e The Company places importance on coexisting with dommunities and society

and create understanding to continuously build idente in communities and
society.

10.3 Impact of Business Operations on Corporate Sia¢ Responsibility

The Company and its subsidiaries have not beendfonnviolation or under review regarding the 8
principles of Corporate Social Responsibility.

10.4 Corporate Social Responsibility (After Proce3ds

In order to give back to society, the Company hgperted various Corporate Social Responsibilit3RE
projects, particularly in the field of educatiom 2016 the Company continued its student spongorshi
program. In late 2016 the Board of Directors alppraved a new CSR project to help provide access to
education for school students who live in remot&lrareas by donating bicycles to students who flive
from the nearest school.

10.5Anti-Corruption Guidelines

(1) Policies and Guidelines to prevent and combat ption
The Board’s resolution

The Board of Director's meeting No.6/2014, dated” T2ecember 2014, approved the Policies and
Guidelines to prevent and combat corruption by @uwnpany and the Procedures regarding the Anti-
Corruption policy. (See the policies and guidelitegprevent and combat corruption on the Company’s
website:www.kgieworld.co.th. The Board reviews the suitability of the polityleast annually.

Anti-Corruption Policy

In operation of the ordinary course of businesg @ompany persists in honesty, transparency and

compliance with corporate governance principles iatehds to resist corruption in any manner, whethe

direct or indirect.

1. The Company resists corruption and cooperatiés wutside organizations in support of anti-
corruption.

2. The Company resists and does not support amyptmn and also employs preventive measures to
combat corruption.

3. The Company prohibits its directors, managememtd employees from being involved in any
corruption in the form of calling for any moneyirtgs or benefits from the Company’s counterparty,
business-related persons or vendors.

4. The Company has set forth a policy that reagiany gift valued at more than Baht 5,000 shallbgo
allowed. In the event the receiver cannot refuseley a gift valued at more than the limit, the
receiver shall strictly comply with the Companyiiges.

5. The Company has arranged a channel for makgapgplaint for investors and/or any person as well
as directors, management, and staff in person arebyal or written form. In this regards, a person
who make a complaint will be protected and all infation shall be kept confidentially.

Intention to join the Private Sector

The Company signed its intention to join the Pev&ector Collective Action Coalition against Cotiop

(CAC), of which Thai Institute of Directors (IOD)as the project secretary. The purpose of this prage
to create a joint agreement to combat corruptioalliits forms. This is the beginning of collabdoat on

nationally important issues.
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(2)_Actions to prevent and combat corruption

1. Risk evaluation

The Company assesses risks from all types of besitnansactions, which may be considered as brirery
corruption by revising the perspective of its rraRnagement policy annually. Moreover, the preseht r
management policy shall be reviewed appropriateBvoid or reduce risk to an acceptable level.

2. Set the Guidelines

The Company has set up Guidelines related to arn@orruption such as guideline for Political
Contributions, Charitable Contributions and Spoghkims, the expenditure of gifts, hospitality and
entertainment, Whistle Blowing, the protection dfedtors, management and employees who rejected
bribery. The Company also has other relevant mdicind manuals such as Corporate Governance,
Company Code of Conducts, Compliance Manual, etc.

3. Communication and training for staff

The Company provided a duplicate of this policy amade it available on the Lotus Note system and on
the Company’s websiteyw{vw.kgieworld.co.th to ensure directors, management, and employeesiare
and understand the anti-corruption policy. Furttamanthe Company added this policy as a part aféts
employees’ orientation or prior to being inaugudads a director, management or employee.

4. Monitoring

The Companymonitors and reviews this policy continuously (aadt once a year), by taking into
consideration circumstance and risk adjustment, thleall propose to the audit committee for congide

the sufficiency and result of implementing the aatiruption policy, after that a report to the Bbaf
Directors will be made in order to acknowledge thsk assessment and to make suggestions for risk
mitigation. Furthermore, the Audit Department viié responsible for monitoring the internal contand
procedures regularly, and shall report issues inmbelgt to assure the effectiveness of such proesdur
Nevertheless, related authorized persons shallademproper solutions and report to the Chief Exgeu
Officer and Audit Committee for proceeding.

5. Review
The Company's Audit Committee will be responsilolereviewing the sufficiency of the entire process.

In 2016, the Board of Directors and Audit Committe@nsidered and reviewed the report related to
investigation of corruption. The conclusion wast tiee operation processes related to anti-corrogted
adequate internal control, authorization complianth the Company’s policy/guidelines and could not
find any transactions that may be considered asigtion.

11.The Internal Control and Risk Management |

11.1Evaluation of Internal Control

The Company’s Audit Committee is responsible foriewing the Company’s financial statements by
coordinating with external auditors and the relévaanagemeniThe Audit Committee monitored and

review the Company'’s internal control systems amdrnal audit systems, along with considering eelat
party transactions and risk management to ensatetlle Company has an appropriate internal control
system.(see the Audit Committee report)

At the Audit Committee Meeting No0.1/2017 held on™2Bebruary 2017, the Audit Committee has
completed the self —assessment questionnaire iagare Adequacy of Internal Control Systems foarye
2016 as following parts and reported to the BodrBicectors Meeting No.1/2017 held on"3February
2017 regarding the evaluation result. The Audit Guttee and the Board gave the same opinion that the
Company has an appropriate internal control sydgtenits business and adequate staff to implememt th
system effectively. The Company has a system efmad controls to protect the assets of the Company

its subsidiaries against wrongful by the direcmrsnanagement.

1. Control environment,
2. Risk assessment,
3. Control activities,
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4. Information and communication, and
5. Monitoring activities

The auditor of the Company, Deloitte Touche Tohmaksiyos Company Limited has audited quarterly,
half year and annual financial statements of then@amy for 2016 and reported on the information
technology system. The audit scopes were generatatand application control and the results did n
disclose any material findings. The related depamntisi had improved operation process based on the
auditor’'s recommendations in order to increasectimgrol efficiency.

11.2 Head of Audit Department and Head of Compliane Department.

Head of Audit Department

The Company has appointed MRungthip Vanitchapan to act as Head of Audit Deparit since %
February 2016. The Audit Committee gave the opirtmat Ms. Rungthip Vanitchapan is appropriate to
perform such functions effectively because shelldagears of experience in the auditing of secwitind
banking businesses and has an understanding Gloitmpany’s business.

The appointment or Transfer or dismissal of thedHafaAudit Department needs approval from the Audit
Committee. The qualification of the Head of Audepgartment as per Attachment 3

Head of Legal & Compliance Department

The Company has appointed Ms. Nantarat Surakkhakahe acting head Legal and Compliance
Department replace Mr. Thanachai Meechoke who ésigmed from the Company on"28anuary 2015,
until the Company appoints a new permanent heaegdl and Compliance Department.

12. Related Party Transaction |

12.1 Related Party Transactions

During the years ended December 31, 2016, the Cmynpad its subsidiaries had significant business
transactions with its related parties. Those tretias, which are summarized below, arose in tienary
course of business and were concluded on comméeciab and bases agreed upon between the Company,
the subsidiaries and those related partiese note of financial statements no. 34)

12.2 The process of approving the connected trandam.

The Company has set the process of approving thieected transaction to comply with the SEC and SET
regulations as follows:

Level where Management has authority

Normal business transaction / Supporting businessaction with normal commercial terms. TBeard
of Directors has approved the principles and mamagé can approve the transaction.

Level where Board of Directors has authority

All other transactions (excluding items that arerapt from the connected transaction regulation)revhe
the size of the transaction requires Board approMaé Company will propose to Audit Committee to
consider and approve. If the Audit Committee appsoand agrees that the transaction is reasonadl@ an
the best interest of the Company, the Companypsipose to the Board for approval. (The directone w
have interests will not participate in the deci$iodnd the Company will disclose the Board resalatio
SET immediately after the meeting and disclosdrimesaction in form 56-1 and form 56-2.

Level where the approval of shareholders is needed

In the event that the transaction exceeds ceria@s,sshareholders’ approval is required. Aftdras been
approved by the Board of Directors, the Companytreesk approval from the shareholders’ meeting. The
notice of meeting must be sent to shareholdersaat L4 days before the shareholders’ meetingdier o
pass the resolution, the vote of three quartetheftotal number of votes of shareholders attenttieg
meeting is required. The Company shall appointnalependent financial advisor (“IFA”) to comment on
the transaction. The IFA has to comment on themate and benefits to the Company, fairness price,
conditions and risks etc.
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In 2016, the Board of Directors approved 2 conriettansactions. The Audit Committee and the Board
both agreed that the transactions are reasonablénabest interest of the Company since the service
provider are knowledgeable and experienced indleyant matters.

approximately
34.97% of the
Company.

support the Company
in the enhancement of
its internet trading
product.

Connected person Relationship Transaction Size Necessity and
(Baht million) reasonableness
1. KGI Securities The indirect major | The Company hired USD 491,266 The transaction is
Co., Ltd. ("KGI shareholder of the | KGI Taiwan as a (equivalent to Baht reasonabland
Taiwan”) Company, holding | service provider, to 17.69 million, best interest of the

represents 0.36% of th
net tangible asset valu
of the Company.

e Company since the
e service provider is
knowledgeable and
experienced in the
relevant matters.

2. Ms. Suchada
Sodthibhapkul

Authorized Director
of the Company

The Company
appointed Ms. Suchad
Sodthibhapkul as the
Executive Directoto
responsible for
managing the Risk
function for the
Company, including be
a member of the Risk
Management
Committee and all its
sub-committees as we
as the Debt Recovery
Committee and the
Human Resource

A monthly

aremuneration of Baht
315,000 per month .
Total remuneration for
1 year will be Baht
3.78 million. In
addition, the Company
may consider giving
her a discretionary
bonus. The transaction
size of the total

| remuneration for 1 yeal
will be in the range of
1-20 million baht or
0.03% - 3% of net

Committee.

The transaction is
reasonabland
best interest of the
Company since the
service provider is
knowledgeable and
experienced in the
relevant matters.

tangible assets.

12.3 Policy of connected transactions in the futer

The Company and its subsidiaries have no poli@nter into the transaction with a person who mayeha
a conflict of interest. But in case necessary, Gmenpany will strictly comply with the SEC and SET

regulations.
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