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PART 2
MANAGEMENT AND CORPORATE GOVERNANCE

\ 7. Company information and Shareholders

7.1 Registered Capital and Paid up Capital

(1) Registered capital: Baht 1,991,763,130
Paid Up capital: Baht 1,991,763,130
Number of share: 1,991,763,130 shares with paevaf Baht 1.00 per share
The listed stock: Stock Exchange of Thailand
Securities Symbol: “‘KGI”

(2) Other types of shares that are different frodirary shares: - None -

7.2 The Company'’s shareholders
Major Shareholders

The Company’s major shareholder is KGI Asia (HoidinPte. Ltd., which holds shares 34.97% of total
issued shares. The Company’s top ten shareholdeesdollows:

List of Shareholders (as at % January 2018) No. of share %
1. | KGI Asia (Holdings) Pte. Ltd 696,614,400 34.97%
2. | Thai NVDR Company Limited 187,378.612 9.419
3. | Dhipaya Insurance Public Company Limited 35,496,900 1.789
4. | Mrs. Kanchana Jiampittayanuwat 18,000,000 0.909
5. | Mrs. Benja Nantapichetkul 14,360,500 0.729
6. | Mr. Jakthorn chantaroj 14,000,000 0.709
7. | NORTRUST NOMINEES LIMITED-NTO SEC LENDING THAILANECCL AC 13,102,175 0.66%
8. | N.C.B.TRUST LIMITED-POHJOLA BANK PLC CLIENT A/C EUR 1600,000 0.65%
9. | EAST FOURTEEN LIMITED-DFA EMERG MARKET CORE EQ PORT 481,800 0.63%
10. | EAST FOURTEEN LIMITED-DIMENSIONAL EMER MKTS VALUB-D 10,760,800 0.54%
Others 976,587,943 49.03%
Total /2 1,991,763,130 100.00%
Note

1/ KGI Asia (Holdings) Pte. Ltd. is an investmeniding company incorporated under the laws of Sioga. The
ultimate parent of the Group is China Developmenafcial Holding Corporation, which is a financradlding
company incorporated under the laws of Taiwan. (Sw@reholding Structure of the group, page 4)

2/ As at 4 January 2018, the Company has free float of 65%aid up capitalThe Portion of shares held in
Company of all Directors is not more than 25% atipg capital. (see the Portion of shares helthinGompany
of directors, page 30-31)

7.3 Other Issue of Securities

As at 3f' December 2017, the Company and its subsidiariesibaissued any Convertible Securities but
has Debt issued and borrowings of Baht 2,383 millichich consisted of Bill of Exchange (remaining
periods to maturity within 1 year) of Baht 2,178limn and Structure Notes (remaining periods tourigt
within 1 year) of Baht 207 milliar{fSee Notes of financial statements No. 20 Debtgisnd 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 shareholderss case by case basis, and will take into account
prevailing business conditions, outlook, investnapyortunities, and other relevant factors.”

Page 28



ﬂ KG l PART 2: MANAGEMENT AND CORPORATE GOVERNANCE

In 2017, the Company had separate financial statemgrofitsof Baht 887 million and consolidated
financial statements earnings per share of Bam50.4he Company has thoroughly considered the
prevailing business conditions, outlook, investmauportunities, and other relevant factdise Company

has sufficient cash flow to pay a dividend from 847 operating resultsf Baht 0.32 per share which is
in-line with the Company’s dividend policy. The posed dividend is equivalent to a payout ratio 2%67
of separate financial statements profitel amounts to approximately Baht 637 millidine proposed
dividend will be paid on 9 May 2018 after obtaining approval from the AnnG#neral Shareholders
Meeting No. 1/2018.

5-Year dividend payment history(Y2012 — Y 2016) and current year dividend paymenty2017)

Separate financial statement$ Y2017 | Y2016 | Y2015 | Y2014 | Y2013 | Y2012
Basic earning per share (Baht per share) 0]448.489| 0.288| 0.368| 0.363| 0.232
Dividend per share (Baht per share) 0.32.380| 0.285| 0.365| 0.360| 0.230

Dividend pay-out ratio (%)
(Dividend per share /Basic earning per sharg
of separate financial statements)

-separate financial statements (Equity Method) 2% - - - - -
-separate financial statements (Cost method) "71% 78%| 99%| 99%| 99%| 99%
Note:

1/ The Company has elected to change accountingypmlating to investments in subsidiaries in geparate
financial statements from cost method to equityhoétfor the financial statements for the periodgiti@ng on
or after January 1, 2017 onwards. (See detailoie ko Financial Statements no.3)

- Year 2017: The separate financial statementsepted investments in subsidiaries under equity ateth
- Year 2012 - 2016: The separate financial statésraesented investments in subsidiaries undemeestod.

2/ Presented as comparative information

The Subsidiary’s dividend policy (Subsidiary dividkis pad to the Company)

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

8.1 The Board of Director

As at 3f' December 2017, the Company's Board of Directonsisted of 12 directors. The Board structure
was adequately audited and balanced. The Company liadependent directors (one third of the total
directors). The Company’'s Audit Committee consiefsthree independent directors who have the
knowledge and experience to review the reliabdityhe financial statements. As well, the Compaay &
clear authorized between the Board of Directors myathagement to better manage the Company. (As
details in the topic of Corporate Governance)

This is to ensure that the Board is able to effetyimonitor the Company's operations. The Compas/
policy to have board meeting not less than 6 mgstyear. In the year 2017, the Board of Directetd
7 meetings. The names of the positions and thedsdtee records of each director was as follows:

Name Positionin the Company Portion of Board meetingin 2017
shares held Total Attendance Reason
in the meeting Record for
Company absence
(Direct and
Indirect) (%)

1. Mr. Foong Hock Meng -Chairman 0.00% 7 5 Urgen
meeting
abroad

2. Dr. Pisit Leeahtam -Vice Chairman 0.00% 7 7 -

-Independent Directdt
-Audit Committee Chairmah
-Nomination Committee
Chairman
3. Dr. Don Bhasavanich -Independent Directdt 0.00% 7 5 Urgent
-Audit Committe& meeting
abroad

4. Mr. Pradit Sawattananond | -Independent Directdt 0.00% 7 7 -

-Audit Committe&

-Compensation Committee

-Nomination Committee

-ESOP Committee

5. Mr. Picharn Kullavanijaya | -Independent Directdt 0.00% 7 7 Urgent

(including 2 | meeting
attendances| abroad
by phone)

6. Mr. Chih — Hung Lin -Chief Operating Officer 0.00% 7 7 -

-Authorized Directdf
-Risk Management Committee
Chairman
-Debt Recovery Committee
Chairman
-Human Resource Committe¢
Chairman
-ESOP Committee Chairman
7. Ms. Bee Leng Ooi - Managing Director 0.001% 7 4 Urgent
-Authorized Directdf meeting
-Nomination Committee abroad
-Risk Management Committee
-Human Resource Committe¢
-ESOP Committee
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Name Paositionin the Company Portion of Board meetingin 2017
shares held Total Attendanc Reason
in the meeting | e Record for
Company absence
(Direct and
Indirect) (%)
8. Ms. Suchada SodthibhapKRul| -Authorized Directdf 0.00% 7 7 -
-Risk Management
Committee

-Debt Recovery Committee
-Human Resource
Committee

9. Mr. Wisit Wongpaisan -Director 0.00% 7 7 -
-Nomination Committee
-Risk Management

Committee
10. Ms. Pi-Lin Huang -Director 0.00% 7 6 Urgent
meeting
abroad
11. Mr. Yen, Chih-Chien -Director 0.00% 7 6 Urgent
-Compensation Committee meeting
Chairman abroad
12. Mr. Shaw — Tzeng Ding -Director 0.00% 7 6 Urgent
meeting
abroad
Total 0.001%

Note

1/ All independent directors and audit committees Hallg qualification required by SEC and SET.

2/ Any two of these directors jointly signing wilind the Company.

3/ The Company approved the appointment of Ms. &l&lSodthibhapkul, Authorized Director, as the Eige
Director of the Company for the forth year for tperiod November 2017 - October 2018. (under a Co-
Management Contract pursuant to the SEC Notificatipic Approval of Co-Management Contract of Séms
Company No. Or Thor/Nor 9/2541)

8.2 Management

As at 3 December 2017, the Company’s Management consitibe following 26 members:

Position of shares
Name Title held in Company
Indirect) (%)
1. Mr. Chih - Hung Lin Chief Operating Officer 0.00%
2. Ms. Bee Leng Ooi Managing Director 0.001%
3. Mr. Somchai Kanjanapetcharat Senior Managing®or, Retail Equity Business 0.00%
4. Mr. Suthep Rungsiam Managing Director, BrokerBgsiness 0.00%
5. Ms. Jariya Posayajinda Managing Director, Petpry Trading Department 0.00%
6. Mr. Apichart Tungkiatsilp Managing Director, Eck Income Department 0.00%
7. Ms. Patchpon Sankaburanuruk Managing Directmestment Banking Department 0.00%
8. Mr. Jenvit Chinkulkitniwat Managing Director, ity Derivatives Department 0.00%
9. Ms. Saranya Larksukthom Senior Executive ViaeskRlent, Operation Department 0.00%
10. Mr. Somchai Siripaiboolpong Executive Vice Rdesnt, Retail Equity Business 0.00%
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Name

Title

Position of shares
held in Company
(Direct and
Indirect) (%)

11. Ms. Songsri Chawengsataporn Executive Viceithra Retail Equity Business 0.00%
12. Ms. Dutsanee Pamontip Executive Vice Presideetiail EQuity Business 0.00%
13. Ms. Warunlak Aiemmeechai Executive Vice PrestdRetail Equity Business 0.00%
14. Mr .Kamthorn Chinsakuljaroern Executive Vicestdent, Retail Equity Business 0.00%
15. Mr.Viwat Charoenthangvitaya Executive Vice PresidBetail Equity Business 0.00%
16. Mr. Hua - Feng Chang Executive Vice Presideetail Equity Business 0.00%
17. Ms. Kannikar Pradiskesorn Executive Vieesident, Institutional Equity Business 0.00%
18. Ms. Khunmira Thunnom Executive Vice Presid€iniance & Accounting Departmen 0.00%
19. Ms. Inchaya Chatcherdsak Executive Vice Prasjéftiman Resources Department 0.00%
20. Ms. Acharee Turongsomboon Executive Vice Peggjdlreasury Department 0.003%
21. Mr. Sumek Chantrasuriyarat Executive VicesRient, Research Department 0.00%
22. Ms. Nantarat Surakkhaka Executive Vice Presjde®O Office Support Department 0.00%
23. Ms. Nongluk Ningsanond Executive Vice Presid@umpany Secretary Office 0.00%
24. Ms. Suchada Wongrak Senior Vice President, @atp Services Department 0.00%
25. Ms. Chutima Jitbunjong Senior Vice PresidemkRManagement Department 0.00%
26. Ms. Rungthip Vanitchapan Senior Vice PresidAntit Department 0.00%
Total shares held in the Company 0.004%

Note

1. No. 1-8 and 18 were the Company’s management as definétki SEC’s notification (the top four
ranking officers starting from the Chief Operati@§icer, which includes the Chief Operating Officer
Managing Directors and Head of Finance & Accounidapartment)

2. No. 9-17 and 19 - 26 were the Company’s Managementdruthe definition in the SEC’s notification
(including officers of the rank of Senior ExecutiVeee President, Executive Vice President and Senio
Vice President who are department heads as p&dimpany’s organization chart)
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Organization Chart
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8.3Company Secretary

The Board of Directors approved the appointmernisf Nongluk Ningsanond, as the Company Secretary
on 6" November 2012. The Company Secretary has bearetran a certified program, the Company
Secretary Program 5/2004, Effective Minutes TakiHrggram 10/2008, and Corporate Governance for
Capital Market Intermediaries Class 1/2014 from e Institute of Directors Association (see the
Company's secretary information in Attachment 1).

Responsibilities of Company Secretary

1. Providing basic advice pertaining to the lawd gegulations, 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@i®@holder Meetings in accordance with the laws and
regulations, the Company's Articles of Associatimg best practices;

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

5.  Preparing and keeping registrations of diregtannual reports of the company, notices callingr8
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 Héded 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 tepmr
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 matdagement is comparable to the industry standard,
and takes into account various factors includirgggkperience, roles and responsibilities, and tnrions

of each person. The compensation of directors regjaipproval from the shareholders’ meeting. Thedo
has delegated the compensation of top managemé e tompensation 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 Compensgatio
Committee. The Compensation Committee will consialed recommend the Directors' remuneration by
considering the criteria listed below before sukimitto the Board for approval. The Board of Dimst
will then propose this at the shareholders’ meefmgpproval.

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

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

In 2017, the Company paid monetary compensatioriiodirectors, representing a total of Baht 29.20
million which consists of attendant allowances paittording to the number of attendance, monthly
allowance paid every month, including bonus, trtwgland accommodation. The remuneration of each
director is as follows:
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Name Position Total Compensation for 2017 (Million Baht)
Board Audit Travelling and Total
Committee | Accommodation
1. Mr. Foong Hock Meng Chairman 4.74 - - 474
2. Dr. Pisit Leeahtam/1 Vice Chairman
and Independent 4.74 0.20 - 4.94
Director
3. Dr. Don Bhasavanich/1 .Independent 230 0.15 i 245
Director
4. Mr. Pradit Sawattananond/1 _ Independent 234 0.15 i 249
Director
5. Mr. Picharn Kullavanijaya/l _Independent 230 i 0.88 3.18
Director
6. Mr. Chih- Hung Lin/2 Director 0.7% - - 0.75
7. Ms. Bee Leng Ooi Director - - - -
8. Ms. Suchada Sodthibhapkul /8  Director 2/10 - - 2.10
9. Mr. Wisit Wongpaisan Director 4.38 - - 4.38
10. Ms. Pi-Lin Huang Director 1.96 - - 1.96
11. Mr. Yen, Chih-Chien Director 1.96 - - 1.96
12. Mr. Shaw - Tzeng Ding Director 0.25 - - 0.25
Total 27.82 0.50 0.88 29.20
Note:

1/ The Company’s independent directors were napeddent directors of its subsidiaries.

2/ Mr. Chih - Hung Lin received proportional ditecremuneration of year 2016 which was paid in226ihce he was
appointed as the COO on"1Blay 2016.

3/ The Company also paid Monetary Compensationgo3dichada Sodthibhapkul as the Executive Diredaiagils in
8.4.1(C)

B) Monetary Compensation of Management

In 2017, the Company paid compensation includirigrgaand bonus to 26 management staff including
department heads as per its organization chart atinguio Baht 187.58 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. Ms. Suchada bdapkul is responsible for managing the Risk
function of the Company, including being resporssitor and approving all risk matters and will alsoa
member of the Risk Management Committee and alsuts-committees as well as the Debt Recovery
Committee and the Human Resource Committee. In,26&7Company paid compensation to Ms. Suchada
Sodthibhapkul, as the executive director of the Gamy, amounting to Baht 4.38 million.

8.4.2 Other Compensation
A) Other Compensation of Directors

In 2017, the Company paid golf membership, caralergasoline, driver, mobile phone expenses for
directors, amounting to Baht 4.33 million.

B) Other Compensation for Management

- Provident Fund

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

In 2017, the Company paid contributions to the pmtemt funds of 26 management staff including
department heads as per its organization chart mtinguto Baht 4.20 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 2017, the Company
paid health welfare to 26 management who was depatthead as per its organization chart amounting t
Baht 1.07 million.

- Others
In 2016, the Company paid car rental, gasolinejedyimobile phone expenses to 26 management staff
including department heads as per its organizatiamt amounting to Baht 10.81 million.

8.5 Employees

As at 3% December 2017, the Company had a total of 548 @yapk. Total compensation paid to all
employees in 2017 was Baht 780.85 million, whichsisted 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 149 eypbs and also paid compensation of Baht 204.28
million to its employees. The Company and its sdibsy have no significant labor disputes in the s
years.

Total employees and compensation

Year 2017 Company ONEAM ” | HOLDCO™® | KTHL "
Management (persofi) 26 18 - -
Total Business Unit employee (person) 362 62 - -
Risk Management Department employee (person 4 3 - -
Audit Department employee (person) 6 3 - -
Legal & Compliance Department employee (person) 7 2 - -
Other supporting employee (person) 143 61 - -
Total (person) 548 149 - -
Number of employee in Head Office (person) 417 149 - -
Total compensation of employee (Baht million) 7885 204.28 - -
Note

/1 The Company’s Management as per the Companyaation chart

/2 ONEAM: One Asset Management Limited, 99% owhgdhe Company.

/3 HOLDCO : KGI Securities (Thailand) Internatidioldings Limited, 100% owned by the Company
/4 KTHL : KGI (Thailand) Holdings Limited, 100% owd by the Company

Policy of Human Resources

The Company regards each employee as a respeddtaared colleague who should be well cared for.
The Company takes action to ensure that qualifigdi@ants are given equal opportunity to be empdoye
with regards to the required qualification, edumadil background, experience and other requirenwents
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 artypon development of Safety and Health as follows

Policy of Development of Employees

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

2. Potential employees are given the opportunity support to get the learning and development ¢f bo
domestic and international.

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

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

In 2017, the Company arranged a total of 28 intdraaing courses and encouraged employees tochéte
total of 106 external training courses. Total 2,@08ployees attended the training courses. On awgerag
each employee attended 15.47 hours of trainin@iry 2
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Training record of the employees Year 2017 Year 2016 Year 2015
internal training courses 28 courses 14 courses codises
external training courses 106 courses 95 courses 7 cdlrses
employees attended the training courses 2,009 pers¢ 1,299 persons 1,380 persons
Average training hour of each employees 15.47 sigear 11.88 hours/year 10.66 hours/year

The Company also encourages employees to compspits such as football and badminton, and enters
teams in competitions with other securities comgant his not only supports healthy employee behavio

but also builds good relationships between emplyeihin the Company and within the securities
industry.

Policy of Fair Compensation

1. The Company’s policy in remunerating its emplesy is on the basis of what is appropriate and fair

according to each individual's knowledge, capahilitluties, responsibilities, and performance, in

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

The Company, its local subsidiaries and theleysges have jointly established a provident funikde T
fund is monthly contributed by employees and by@oenpany 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, yeal covers IPD and OPD medical expenses. For
IPD the welfare covers employees’ families, spause 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 safeingpgivironment and clean.

The Company set up a Health and Environment iidee 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 (Chssify by Severity) for the Year 2017

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 (532) 0 0 0 6 45 51
February (538) 0 0 0 1 42 43
March (545) 0 0 0 0 46 46
April (543) 0 0 0 1 36 37
May (538) 0 0 0 0 49 49
June (534) 0 0 0 4 47 51
July (539) 0 0 0 2 39 41
August (538) 0 0 0 1 52 53
September (543) 0 0 0 0 42 42
October (544) 0 0 0 0 51 51
November (548) 0 0 0 2 64 66
December (548) 0 0 0 1 55 56
Total 0 0 0 18 568 586
Average (540) 0 0 0 0.03% 1.05% 1.08%
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\ 9. Corporate Governance

9.1Corporate Governance Policies

The Company shall abide with Good Corporate Govaraaso that quality of management is effective,
transparent and accessible. The Good CG will erhannfidence and trust from shareholders, investors
stakeholders, and related parties. The Good CGasldo increase value and enhance stable grawhet
Company.

The Board of Directors Meeting had approved the dsGorporate Governance Policy in writing (See the
Corporate Governance Policies in the Company’s itelad www.kgieworld.co.th and has a policy to
review the policy and implementation of the polioyce a yearThe Company follows the Corporate
Governance for listed companies in 5 categorie®)|msvs:

1. Rights of Shareholders

2. Equitable Treatment of Shareholders
3. Roles of Stakeholders

4. Disclosure and transparency

5. Responsibilities of the Board

The Board of Directors’ meeting no. 6/2017, held&hDecember 2017, acknowledged the “Corporate
Governance Code for listed companies 2017” andBtheed has considered and approved the application
of the CG Code by means that are suitable for tragany’s business. (The CG Code 2017 will be agplie
from 2018). The Board has, on an informed basiseweed the application of the CG Code’s Principés
least annually. The Corporate Governance Code gfaZiples are as follows:

Principle 1 Establish Clear Leadership Role andoBesibilities of the board
Principle 2 Define Objectives that Promote Sustama/alue Creation
Principle 3 Strengthen Board Effectiveness

Principle 4 Ensure Effective Chief Operating Offiemd People Management
Principle 5 Nurture Innovation and Responsible Bess

Principle 6 Strengthen Effective Risk Managemertt laternet Control
Principle 7 Ensure Disclosure and Financial Intggri

Principle 8 Ensure Engagement and Communicatiom Sitareholders

9.2 Committees

The Company clearly determines the roles and resspitities of the Board of Directors, the Chairmain
the Board and the Chief Operating Officer. Thera ®ear separation of duties between the Boardfand
management.

Board Structure

1. The Board composition gives it the diversified Iskikexperience, abilities and characteristics #rat
necessary to achieve the objectives and goals efCittimpany, and ensures that the overall board
understands and is qualified to meet the needsedftakeholders.

2. The Board considers the number of directors to fg@apriate and sufficient to perform its duties
effectively. The Company's Articles of Associatsiipulate that the Company must have a minimum of
5 directors and not more than 15 directors. Culyethe Company has a total of 12 directors in
accordance with good corporate governance.

3. There is at least one non-executive director wiwdxperience in the securities business.

4. The Board of Directors has a proportion of Exeaitidirectors and Non-Executive Directors which
produces an appropriate balance of power. Moshefdirectors are non-executive directors who can
freely comment on the work of the management.

5. One-third of all directors (4 persons) are IndegedDirectors who are qualified in accordance thih
rules and regulations of the SEC and SET. The Badsd ensures that Independent Directors can
effectively work with all committees and freely egps their opinions.
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Roles and responsibilities of the Board

1.

The Board shall perform their duties in confdymwith laws, and carry on the businesses of the
Company in accordance with the laws, the Compamtyjsctives and the Articles of Association as well

as the resolutions of the shareholders’ meetind, are also authorised to carry on any activities as
prescribed in the Memorandum or those related thefiehe Board also sets the goals, direction and
strategy of the company as a whole;

. The Board sets a written corporate governandieypfor the Company and reviews the policy and

compliance with the policy regularly, at least aalhy

. The Board ensures that a written code of basigenduct be in place so that all Directors, Ettees

and employees understand business ethical stanafaittss Company;

The Board considers any conflict of interebtsraughly. Persons who have vested interests inemg
transaction shall not participate in decision-mgkinocess. There is clear guidelines on the appuoiva
transactions with conflict of interests, the trastgms are conducted for the best interests of the
Company and all shareholders. The Board also manitompliance with regulations regarding criteria,
procedures and disclosure of transactions withliobwff interests;

. The Board ensures that an internal controlesyss in place, including control relating to firczad,

accuracy, compliance, and proper implementatiopotities. The Board assigns Audit Department and
Legal and Compliance Department to audit and repothe system. The Board of Directors will do the
self-assessment questionnaire on the adequacy aftérnal control system every year and disclose i
the Company’s Annual Report;

. The Board set up committees to assist the Bmapkrform the Board'’s duties to ensure the eiffect

functioning of the Board and the Board also detearthe committees member and their duties and
responsibilities;

7. The Board sets a Report of the Board of DirattResponsibilities for Financial Reports;

8. The Board assigned the Risk Management Conertitt@pprove the Risk Management policy to cover

all activities of the Company, and assigned Risknsggement Department to implement and monitor
compliance with the policy;

The Board sets clear procedures on whistle inpw@nd ensures the Company has protective measures
to keep the whistleblowers’ names confidential. Tieported incidents shall be investigated in
accordance with the Company’s set procedures;

10.The Board has clear procedures on governingubsidiaries in order to protect investor benefits

including assigning directors of its subsidiariescontrol management under the policies of thergare
company, including transactions related to se@wiéind exchange laws or SET regulations.

Position of Board’'s Chairman and Chief Operatinfjcef

The Board of Directors separates the position odi@mn of the Board from the position of Chief
Operating Officer. These positions are held by difterent people. The Company clearly define tHego
and responsibilities of the Board’s Chairman ands@nd responsibilities of Chief Operating Officter
ensure that no one person has unlimited power.

Roles and responsibilities of the Board’s Chairman

The chairman is responsible for leading the bo&ing. chairman’s duties cover the following matters:

1.

Oversee, monitor, and ensure that the boardiegifly carries out its duties to achieve the Comyjm
objectives.

2. Ensure that all directors contribute to the canys ethical culture and good corporate governance
3.

To be the chairman of the Board meetings, ire aafsequality of votest the Board of Director
meetings, the Chairman shall have a casting vote.

. Allocate sufficient time for management to prepadopics and for directors to debate importanterst

thoroughly. Encourage directors to exercise inddpenhjudgment in the best interest of the Company.

. Promote a culture of openness and debate threnglring constructive relations between executive

and non-executive directors, and between the baaddnanagement.
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Roles and responsibilities of Chief Operating GHfic

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

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

2. To consider the business plan and to propdsetlite Board for approval;
3. 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€lwrs and / or Shareholders of the Company.

Powers of the Board

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

2. To approve the payment or non-payment of dindlde® the shareholders of the Company. And to
propose to the shareholders for approval;

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

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

5. To approve the appointment of new director,hi@ 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);

6. To approve the appointment of Chief Operatinfjc®f to manage the Company's business under the
control of theBoard of Directors;

7. To approve the appointment of the auditors thledauditing fee and propose to the shareholders fo
approval;

To approve the appointment and removal of the@amy Secretary;

To approve the capital increase / reductior, plar value changes, changes in the Company's
Memorandum and Articles of Association and propostae shareholders for approval,

10. To approve any sale or transfer of the Compahysiness whether in whole or in substantial fgart
other person, any purchase or acceptance of ddrasfdusiness of other public or private company,
and any entering, amendment or termination of agrgeament concerning the lease, in whole or in
substantial part, of the Company's business, a@sgigmy 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;

11. To approve the establishment or liquidatioa &ubsidiary;

12. To approve the acquisition and disposition sfeés and the connected transaction of the Company
according to the Securities and Exchange Commigsibn

Authority of the Board and Management
To make the Company more manageable, the Boardreftdrs’ meeting has delegated to the Company’s
management the power to approve the following mstte

1. To approve the Company’s expenses
The Company’s expenses must be reasonable andsagcésr the Company’s business. The approval
must be as follows:

Authorized person Authority to approve operating expenses (Baht)
Branch Manager or Sales Division Head Not excegBiaht 5,000

Sale Supervisor Not exceeding Baht 30,000

Department Head Not exceeding Baht 30,000

Head of Finance & Accounting Not exceeding Bahi,0Q0
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Authorized person Authority to approve operating expenses (Baht)
Head of Brokerage Not exceeding Baht 200,000

Chief Operating Officer or Authorized Director Nmtceeding Baht 6,000,000

Chairman of the Board Not exceeding Baht 10,00®,0

The Board of Director More than Baht 10,000,000

2. To approve the Company’s capital expenditure
The Company's capital expenditures must be ap@tatyiapproved. The approval must be as follows:

Authorized person Authority to approve capital expenditure (Baht))
Head of Finance & Accounting Not exceeding BaboR,000
Chief Operating Officer or Authorized Director Nextceeding Baht 6,000,000
Chairman of the Board Not exceeding Baht 10,00®,0
The Board of Directors More than Baht 10,000,000
Note:

The capital expenditure means:

= Transaction on furniture, equipment, real estatkiding buying, selling, renting, constructiomprovement,
consolidation, and / or land improvements of tesantildings or areas.

= Transaction on technology includes the purchasks or rental of equipment, such as computerswaod,
software licenses and new systems.

The Committees

The Board sets up committees to assist the Boapktiorm the Board’s duties to ensure the effective
functioning of the Board and the Board also deteemithe membership of the committees and theiesluti
and responsibilities. The Company’s Board strucha® 12 committees, which are;

1. Audit Committee 7. Human Resource Committee

2. Compensation Committee 8. Disciplinary Comrsitte

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 Governancen@ittee
1. Audit Committee

The Audit Committee was composed of 3 Independergcidrs. All of the Independent Directors have
attended director training programs at the Thatitiite of Directors Association (“IOD”). All 3 have
adequate expertise and experience to review thditabdity of financial reports. Ms. Rungthip
Vanitchapan acts as the Secretary of the Audit Citteen (See information of each Audit Committee and
Secretary of the Audit Committee in Attachment @ &h

No. | Name Paosition Attendange/
Total meetings

1. Dr. Pisit Leeahtam Chairman of Audit Committéedependent Directof 6/6

2. Dr. Don Bhasavanich Audit Committee / Independ@rector 6/6

3. Mr. Pradit Sawattananond Audit Committee / Iretegent Director 6/6

Scope of duties and responsibilities of the Auditthittee

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

1. To review the company’s financial reporting proctsensure its accuracy and adequacy.

2. To review the Company’s internal control systemd ariernal audit systems to ensure that they are
suitable and effective, to determine the internadiadepartment’s independence, and to approve the
appointment, transfer and/or dismissal of the hefathe internal audit department or any other unit
responsible for internal audit.

3. To review the Company’s compliance with laws relgtio securities and the stock exchange, the SET’s
regulations, and laws relating to the Company’srimss.
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4. To consider, select and nominate an independesbpedo be the Company’s auditor, and to propose
such person’s remuneration, and to attend a meuwifithgthe auditor at least once a year at which the
Company’s management is not present.

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

6. To review the Company'’s risk management policies grocedures to ensure that they are suitable and
efficient.

7. To review the Company's compliance with private tses anti-corruption and certification
programmes, including the Collective Action CoalitiAgainst Corruption’ s Self-Evaluation Tool.

8. To prepare and to disclose in the Company’s anregdrt, an audit committee report which must be
signed by the audit committee’s chairman and coratleast the following information:

8.1 an opinion on the accuracy, completeness and at®lity of the Company’s financial statements,

8.2 an opinion on the adequacy of the Company’s intexoiatrol systems,

8.3 an opinion on the compliance with the relevant laglating to securities and the stock exchange,
the SET'’s regulations, and other laws relatindi@@ompany’s business,

8.4 an opinion on the suitability of the auditor,

8.5 an opinion on any transactions that may involveflaza of interests,

8.6 the number of the audit committee meetings, and atlendance at such meetings by each
committee member,

8.7 an opinion or overview comment by the audit comeeittegarding the performance of its duties in
accordance with the charter,

8.8 any other transactions which, in the audit commisteopinion, should be disclosed to the
Company’s shareholders and general investors.

9. In the performance of its duties, if it is foundsuspected that a transaction or any of the foligvacts
has taken place, which may materially affect thenGany’s financial condition or operating resulte t
audit committee shall report it to the board otdiors for rectification within a period of time be set
by the audit committee:

- atransaction which causes a conflict of interest,
- any fraud, irregularity, or material defect in aternal control system,

- an infringement of the laws relating to securitieghe stock exchange, the SET’s regulations, or
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 transactracbto the Office of the Securities and Exchange
Commission or the Exchange.

10. If the auditor becomes suspects that a directonagpar, or any person responsible for the Company’s
operations has violated any relevant securities they should report the evidence relating to such
event to the audit committee for investigation indiaéely. The audit committee will report the result
of its preliminary investigation to the Office dig Securities and Exchange Commission and to the
auditor within 30 days. Notification of the suspigs events and procedures for investigating such
shall comply with the notification of the Capitalakket Supervisory Board.

11. To perform any other act as assigned by the BdaDdrectors and accepted by Audit Committee.
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No. | Name Position Attendange/
Total meetings
1. | Mr. Yen, Chih-Chien Compensation Committee Ghain 3/3
Compensation Committee Member / 3/3

2. Mr. Pradit Sawattananond Independent Director

Compensation Committee Mamb

3. | Ms. Yuan - Chen Chiu 3/3 (By phone)

Scope of duties and responsibilities of the Comagms Committee

1. To consider and approve the compensation aCtmepany'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.

3. Nomination Committee
The Nomination Committee members and their attecelamcords are as follows:

No. | Name Position Attendange/
Total meetings

1 Dr. Pisit Leeahtam Nomination Cor_nmﬂtee Chairman / 1/1
Independent Director

2 Mr. Pradit Sawattananond Nomination Co_mm|ttee Member / 1/1
Independent Director

3. | Ms. Bee Leng Ooi Nomination Committee Member 11

4. | Mr. Wisit Wongpaisan Nomination Committee Member 1/1

Scope of duties and responsibilities of the Nonma€ommittee

1. Select qualified persons to be senior execsittfethe Company, and propose them to the Board of
Directors for consideration.

2. Recruiting and nominating qualified persondéodirectors of the Company. The Committee should
ensure that the board structure is diversifiedeims of skills, experience, abilities and charasties
that are necessary to achieve the objectives aald gbthe Company, and ensure that the overatidboa
is qualified and can understand and meet the nefestakeholders.

3. Consider the history of any nominated persons aopgse them to the Board before being proposed to
a shareholders' meeting for appointment as a direthe Committee should ensure that shareholders
receive sufficient information about a nominatedspa to make an informed decision.

4. The nomination committee must first consider performance of a director if that director redifwy
rotation and is to be proposed for re-election.

4. Risk Management Committee

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 Managingd&dr, Retail Equity Business
6. | Mr. Suthep Rungsiam Managing Director, BrokerBgsiness

7. | Ms. Jariya Posayajinda Managing Director, Petpriy Trading Department
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No. | Name Position

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

9. | Ms. Patchpon Sankaburanuruk Managing Directmedtment Banking Department

10. | Mr. Jenvit Chinkulkitniwat Managing Directorgtity Derivatives Department

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

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

14. | Ms. Acharee Turongsomboon Executive Vice Peggidlreasury Department

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

16. | Ms. Nantarat Surakkhaka Executive Vice Presid€OO0 Office Support Department
17. | Mr. Mark Antony Hodge Senior Vice President, @Office

18. | Ms. Chutima Jitbunjong Senior Vice PresideigkRManagement Department

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

Scope of duties and responsibilities of the Riskdtgement Committee

1

aghwn

©CoNOo

To approve the Company's Risk Management Pddiog, to regularly review or amend that policy to
take account of new risks or market developments;

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

To consider and approve the issuance of newuptedProduct Program);

To approve and review the risk budgettbé Company’s proprietary trading team at leaseangeatr;

To manage all Company’s risks, such as creskt market risk, liquidity risk, operational ridK, risk,

to ensure that the Company’s risk policy is follakve

To consider and approve Credit Evaluation Padicgt Procedures.

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

To consider and approve Credit Balance Policy

To consider and approve Business Continuity Mament (“‘BCM”) and Business Continuity Plan
(“BCPY);

10.0ther duties as assigned by the Board of Directorsanagement.

The scope of duties and responsibilities of thek Rilmnagement Committee which are described in its
filings for the issue of DWs are consistent witbgsb 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

No. | Name Position

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

2. | Ms. Suchada Sodthibhapkul Executive Director

3. | Mr. Somchai Kanjanapetcharat | Senior Managing Director, Retail Equity Business

4. | Mr. Suthep Rungsiam Managing Director, BrokeragsiBess

5 | Ms. Saranya Larksukthom Senior Executive Vice elexdi 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 R8silb-committee

. To consider and approve credit limits;

To set stock concentration limits and to revieem on a regular basis;

To consider and approve any issue relatededitBalance and Stock Borrowing and Lending;
To consider and approve the refinancing ofi€i@alance clients;

To consider and approve company’s Turnover Lis

aOrwNE
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B) Trading Businesses Risk Sub-Committee

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 PresidenskRWlanagement Department

Scope of duties and responsibilities of TradingiBesses Risk Sub-committee

1.

2.

3.

To consider and approve trading policies, idiclg approval of the procedures of related
businesses, such as REPO,;
To consider and approve the temporary limit avaatket risk budgeting for Proprietary Trading
Department, Fixed Income Department and Equity ¢ikies Department under the total limit
approved by the Risk Management Committee;

To consider and approve the adjustment of swrtg limits for ETF business.

C) Investment Banking Business Risk Sub-committee

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 PresidentaRce & Accounting Department
6.

Ms. Chutima Jitbunjong

Senior Vice President, Risknagement 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) ISMS Management Committee

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. Saranya Larksukthom Senior Executive Vigesklent, Operation Department

5. | Ms. Khunmira Thunnom Executive Vice PresideiniaRce & Accounting Department
6. | Ms. Nantarat Surakkhaka Executive Vice President , COO Office Support Dépant

7. | Ms. Rungthip Vanitchapan Senior Vice Presidantit Department

8. | Ms. Chutima Jitbunjong Senior Vice PresidenskRManagement Department

9. | Ms. Patchanee SinwattanacharognSenior Vice President, Legal & Compliance Departmen
10. | Mr. Chi - Chih Huang Assistant Vice Presidelmformation Technology Departmer

—

Scope of duties and responsibilities of ISMS Manage Committee

1.

To consider and approve matters that may impiaet Company’s information technology
system;
To ensure that the IT resources of the Compaayised effectively;

To comment or advise on the risks relatinghforimation Technology security;

To guide and advise on the implementation fafrmation Security Management System;
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5. To define policy of Information Security Managent System (ISMS Policy);

6. To consider the Information Security Risk Assesnt Methodology;

7. To establish acceptable risk levels in the nsknagement process for Information Security
Management System (ISMS Information Security);

8. To consider and approve the implementatiomfafrination Security Controls;

9. To support and keep track of progress to madeperation more efficient.

5. Debt Recovery Committee

No. | Name Position

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

2. | Ms. Suchada Sodthibhapkul Executive Director

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

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

5. | Ms. Nantarat Surakkhaka Executive Vice Presjdezgjal & 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;

2. To set guidelines and criteria for restructufgloubtful debts;

3. To approve settlements with debtors;

4. To monitor and approve management/sale of stateeportfolio incurred from the debt recovery.

6. Purchasing Committee

No. | Name Position

1. | Ms. Saranya Larksukthom Senior Executive VimeskBent , Operation Department

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

3. | Ms. Nantarat Surakkhaka Executive Vice Presid@®0 Office Support Department
4. | Ms. Inchaya Chatcherdsak Executive Vice Presjdéutman Resources Department

Scope of duties and responsibilities of PurchaSommittee

1. Setting up and approving the purchasing prooéslse Company for items such as office equipment,
computer systems and capital expenditure, inclugisgrance of the Company’s assets to comply with
good internal control. The purchasing process ohesu

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

2. To recommend negotiations with suppliers or wesd

3. To select and approve the suppliers and verad@moducts or services appropriate for and inttbst
interest of the Company.

7. Human Resource Committee

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 Humasddrce Committee

1. To review and approve HR related policies; and
2. Toreview and approve promotions.

Page 46



ﬂ KG l PART 2: MANAGEMENT AND CORPORATE GOVERNANCE

8. Disciplinary Committee

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

being charged

Scope of duties and responsibilities of the Discasy 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;

2. To ensure the case will be considered fairly,haring from all concerned parties, and to impose
appropriate penalty.

9. Welfare Committee

No. | Name Position

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

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

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

5. | Ms. Chatkaew Kittayanusorn Manager , Fixed inedepartment

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

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

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

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

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

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

10. Health and Environment Committee

No. | Name Position

1. | Ms. Saranya Larksukthom Senior Executive ViceskRient, Operation Department
2. | Ms. Suchada Wongrak Senior Vice President, Gatpd&ervices Department

3. | Ms. Wipha Katikubanan Senior Vice Presidentahce & Accounting Department
4. | Mr. Surachet Amnuaywittayakul Senivice President, Legal & Compliance Department
5. | Ms. Sirirat Chimkaew Assistant Vice Presiderdrfidrate Services Department
6. | Ms. Petcharat Ongartpajon Deputy Manager, Resdagpartment

7. | Ms. Pimploy Kankaew Manager , Finance & AccoomtiDepartment

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
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11. ESOP Committee

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 Presjdéuttman Resources Department
5. | Ms. Yuan-Chen Chiu Member

Scope of duties and responsibilities of ESOP Cotemit

1. To determine allocation rules and conditions;

. To review and approve the list of directors anémployees eligible to receive the warrants;

2
3. To review and approve the amount of warrantsatked to directors and/or employees;
4

. To determine exercise price, exercise periodahdr related conditions and other details as éeem
necessary.

12. Corporat&overnance Committee

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 Presidésgal & Compliance Department (Acting)
4. | Ms. Rungthip Vanitchapan Senior Vice Presidantit Department

Scope of duties and responsibilities of Corpo@Ggernance Committee

1. To review and evaluate the Corporate GovernancieyPahd 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 at Board of Director meetingand other committee meetings in 2017

No. | Board of Directors Attendance recordin other committee in 2017
215 o o5 2lz | | B .
Se|8E | EEC|BEN|2EQ|CES 08 |2gd
=8| ECS8| 5068|208 |B88E| 58| ao | B3
S8|598|208|3°8|8°¢L| 58| R |aT ¢
< x ac L
1. | Mr. Foong Hock Meng - - - - - - - 1/1
2. | Dr. Pisit Leeahtam 6/6 - 1/1 - 1/1
3. | Dr. Don Bhasavanich 6/6 - - - - - - 1/1
4. | Mr. Pradit Sawattananond 6/6 3/3 1/1 - - - 0/0 1/1
5. | Mr. Picharn Kullavanijaya - - - - - - - 1/1
6. | Mr. Chih - Hung Lin - - - 21/21 3/3 2/2 0/0 1/1
7. | Ms. Bee Leng Ooi - - 1/1 15/21 - 2/2 0/0 0/1
8. | Ms. Suchada Sodthibhapkuyl - - - 21/21 3/3 2/2 - 1/1
9. | Mr. Wisit Wongpaisan - - 1/1 19/21 - - - 1/1
10. | Ms. Pi-Lin Huang - - - - - - - 1/1
11. | Mr. Yen, Chih-Chien - 3/3 - - - - - 1/1
12. | Mr. Shaw - Tzeng Ding - - - - - - - 1/1
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9.3 Nomination of Directors and Top management.

(1) Independent Director

Process of Nominating of Director and Independargddor

1.

To consider the appointment of directors awpendent directors both new directors and reielect
retired directors. The Nomination Committee willese qualified candidates and proposed to the Board
of Directors for consideration.

. The Board of Directors will consider and apgroie appointment of suitable persons as direcfaise

Company by considering the appropriateness anditeeabthe Company's operations.

The Company is a securities company under tipergision of the SEC, the appointment shall be
approved by the SEC.

Guidelines for nomination of new directors

Based on the following criteria;

1.

Has full qualifications as prescribed in theblRuLimited Companies Act, Securities Act includin
good corporate governance of listed companies.likdependent Directors The qualifications of an
independent director must be in full compliancdwtiite SEC's requirements.

2. Being qualified, knowledgeable and experierinedarious fields that are beneficial to the Compan

3. The necessity for the composition of the Boamndicture. Consider skill Matrix, in finance, law,

4.

accounting, economics and management. To combéinkrthwledge and ability to benefit the operation
of the Company.

The conflicts of interest with the Company.

Guidelines for the nomination for re-election afeditors retiring by rotation.

Nomination is based on the following criteria;

1.
2.
3.

Performance in the past year
The suggestions or opinions of director inghst year

Whether the director is knowledgeable, capatbéelicated, and of suitable age and has the abdlity
perform a director’s duties with care and loyalty.

For Independent Directors, the Company willsider whether such independent director can express
opinion independently and in accordance with thevent criteria before the appointment of the
independent director.

Qualifications of Independent Directors

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

1.

Any shareholding they, and any related persbage 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 Witiculd result in a conflict of interest.

A director who is not an employee, staff memlmeradvisor who receives a regular salary, or a
controlling person of the Company, the parent cowpany 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 governmenpagment which is a major shareholder of the
Company.

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 antesecou controlling person of the Company or its
subsidiaries.
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4.

A director who has no business relationship*hwiite 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 comspciated 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@ganmborrowing, 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 cateutiatal liabilities which have been for one year
before a director has business relationship with.

A director who is not and has never been atit@uof the Company, the parent company, any
subsidiary company, associated company or anytifugigrson which might result in a conflict of
interest. A director who is not a major sharehololedirector (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

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

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.

A director who does not own or control anyibess which would result in a conflict of interegth

the Company or any subsidiary company, and is nparner 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.

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

In 2017, 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.

Number of Representative Directors from Major Shalder

KGI Asia (Holdings) Pte. Ltd. is the major sharkleo of the Company, owns 34.97% of the Company’s
sharesThe Company has 4 representative directors fropoMghareholder which are 1/3 of all directors,
and proper with the portion of shareholding, tisé dif representative directors from Major Sharebokte

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 lection as a Director

The Company allows shareholders to propose camdidédr election as Director who have the
qualifications set by the Public Company Act, Séms and Exchange Act. Shareholders can send their
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proposal to the Nomination Committee at the addbetsw. The Nomination Committee will propose to
the Board of Director for further consideration.

Submit documents

Nomination Committee

KGI Securities (Thailand) Public Company Limited

No0.173 Asia Centre Building, fFloor, South Sathorn Road,
Thungmahamek Sub-District, Sathorn District, Barkgk6120 Thailand

(2) Nomination of top management (Chief Operatirific@r)

Procedures for the selection of a Chief Operatiffac&

1.

2.

In considering the nomination of top managemeng, omination Committee will select qualified
candidates and propose them to the Board of Direédo its consideration.

The Board of Directors will consider and approve &ppointment of suitable persons as the Company's
Chief Operating Officer by considering their apprafeness and benefits they can bring to the
Company's operations.

. The Company is a securities company, which is uttdeisupervision of the SEC. The top management

of the Company must be approved by the SEC.

Guidelines for nomination of a Chief Operating Oéfi

Based on the following criteria.

1.

2.

3.

The nominated candidate must meet the qualificatgiated in the Public Company Act, Securities and
Exchange Act and the Good Corporate Governanceypolithe Company.

The candidate must be knowledgeable, capable, bledt@a perform the COQO’s duties with care and
loyally.

They should have knowledge of the securities inglustccounting & finance, business management,
business strategy, corporate governance, legabtied relevant knowledge or experience.

9.4 Supervision of Business Operation in Subsidias Company

Mechanisms to control the operations of its subsi€ls

The Company has its mechanisms to control the @pesaof its subsidiaries, to protect the Company’s
investment as follows:

1.

2.

Appoint a Company’s representative to act as direict subsidiary companies, the appointment shall

be approved by the Board

The representative appointed as director in sursigiompanies has duties as follows:

2.1 To get the Company’s Board approval prior @& 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, cordecansactions and acquisition & disposition of
assets.

2.5 To oversee the subsidiary company to ensina@sitippropriate internal control systems.

9.5 Prevention of the Misuse of Inside Information
The Board of Directors has set up a strict polecprevent the misuse of inside information, asful:

Policy to report on the Company'’s securities trgdi€ompany’s securities holding

1.

Company's directorand executives or related person of them (spousk ramor child) who
acknowledge the inside information cannot trade @@mpany's securities to seek benefits for
themselves or related persons by using the Congpamigrmation which has not been disclosed to
public 1 month prior of disclosure of financialtetaents to the public.

In the case that directaad executives or related person of them (spougerimor child) purchase or
sell KGI securities, they must report the transactio the SEC in accordance with Section 59 of
Securities and Exchange Act and submit the one tmflye Company Secretary.
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3.

4,

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

The Company informed all directoesxd executives the policies and procedures to libeen
implemented and followed up constantly.

Report on Interest of Directors and Executives

1.

Section 88 of the Public Limited Company Act BZ535 stipulates that a director shall notify the
company without delay in the following cases:

= having a direct or indirect interest in any caotrwhich is made by the Company during an
accounting year, and shall indicate the naturéhefdontract, names of the contracting party and
interest of the director in the contract (if any);

= holding shares or debentures of the Company affdiated company, and shall indicate the total
number of shares increasing or decreasing duriraganunting year (if any).

The directors and executives are required ¢owfith the Company a report on their conflict akeiest
or a related person's conflict of interest in nelatto operation of the Company or its subsidiayy b
filling out the Form for Reporting on Interest bktDirector and Executive as follows:

= Report any change in information regarding theriggt within 7 (seven) working daggarting
from year ended and from the date of the changganmation.

= The Company secretary shall forward a copy ofrdipert on interest to the Chairman of the Board
and Chairman of the Audit Committee for their acktelgement within 7 (seven) working days
after the Company has received such report.

. Directors and executives cannot make decisionany transactions which they have a conflict of

interests with.

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 considasethe 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 basisetiiup any procedure of penalty consideratiorhen 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;

oA wWNE

oral warning

written warning

suspension from work without wage payment

termination of employment with severance pay
termination of employment without severance pay

any penalty as per the consideration of Chief Qjpeg@fficer
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9.6 Audit fee
A) Audit fee

For 2017, the Company and its subsidiaries paidt & to auditor and any persons or companiesettla
to auditor as follows:

Company and its subsidiaries Auditor AL(lggth)e € (f" Edgoizf)

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

One Asset Management Limited Deloitte Touche Tohmatsu Jaiyps 484,000 -

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

KGI Securities (Thailand) International Ernst &Young Hong Kong - 33,600

Holdings Limited (a wholly owned

subsidiary)

KGI (Thailand) Holdings Limited Ernst &Young Hong Kong - 63,000

(a wholly owned subsidiary)

Total Audit Fee 2,444,000 96,600

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 2017, 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 9,500
International Holdings Limited Services Limited
(a wholly owned subsidiary)
Total Non-Audit Fee 9,500

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

9.7 Implementation of Code of Best Practices of SET

The Company believes that good corporate governdmca significant tool to ensure efficient and
transparent management to foster shareholders’irarabtors’ 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 sustainablénless growth.

The Company has complied with the principles ofdyoorporate governance for listed companies 2012

in accordance with the guidelines prescribed by Sheck Exchange of Thailand in five categories. In
addition, the Company also has considered and apgrthe implementation of the CG Code 2017 in a
manner appropriate to the Company’s business.

Based on the corporate governance assessment Gbthpany for the year 2017 by the Thai Institute of
Directors (IOD), the Company’s score wasx€ellent' in the category of “Right of shareholders”,
“Equitable Treatment of Shareholders” and “Disclesand transparency”, and wagety good' in the
category of the “Role of Stakeholders” amghdd' in the category of “Board Responsibilities”.

Implementation of Good Corporate Governance in 2017
Rights of Shareholders

Basic shareholder rights include the right to 1y,sell, or transfer shares; 2) share in the pumffithe
Company; 3) obtain relevant and adequate informaiiothe Company in a timely manner; 4) parétp
and vote in shareholder meetings to elect or rermembers of the Board, appoint the external auditor
and make decisions on any transactions that affedCompany, such as dividend payment, amendnents t
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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 awyi 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. 1/2017 in both
Thai and English languages on the Company’s websitd" March 2017, more than 30 days prior to
the meeting. Such information was the same as ttiedNin hard 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 1/2017 that wakiten 11" April 2017, the Company requested
Thailand Securities Depository Co., Ltd., the Compa registrar to send out the notice to
shareholders on 2March 2017, which is 21 days prior to the meetiag.

1.4 The notice of AGM no.1/2017, the Company pdedi sufficient information of every agenda for
shareholder’s consideration.

1.5 The Company had specified a date, time, anckpdg considering the convenience of shareholders.
The Company held AGM no.1/2017 on™April 2017, at 2 p.m., Ballroom 2&3, Ah Yat Abalen
Convention Hall, 1% Floor (Parking Building), No43, Thai CC Tower, South Sathorn Road,
Yannawa Sub-district, Sathorn District, Bangkok 201

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. 1/2017, 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 personneltemohology. 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 shareholdating 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
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2.4 The Chairman of the meeting allowed sharehslte ask questions or express their views on each
agenda freely and the Company answered all shaletsdlquestions.

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

2.6 The Company has appointed an external auditorttasathe inspector to check the votes countedeat th
meeting and recorded in the AGM minutes.

2.7 The Company did not include any additionalnaigeitems which were not specified in the notice of
the Annual General Meeting of Shareholders No. @25

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

3.1 On the AGM no. 1/2017, the Company announcedrésolutions and the voting, separating the
“approve”, "against” or “abstention” through the BE ELCID System on 11 April 2017.

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

3.3 The AGM no. 1/2017, the Company disseminatedrimutes of the shareholders’ meeting to SET and
posted in the Company’s website both in Thai angdliEhn languages on 24April 2017, which was
13 days after the meeting.

Equitable Treatment of Shareholders

The Company has a policy to ensure that all shistehaghts are protected and that all get faiatmeent.
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 argrest in any transaction or matter directly affegtihe
Company. Directors and executives who have sudrdsts will not participate in the decision-making
process on such issues.

Roles of Stakeholders

Stakeholders in Corporate Governance include, batnat limited to, customers, employees, suppliers,
shareholders, investors, creditors, the commutiigygovernment, competitors, and external auditors.

The Company has set clear policy on fair treatnfenteach and every stakeholder. The rights of
stakeholders that are established by law or matgaements are to be respected. Any actions thabea
consideredo be in violation of stakeholders’ legal rightsaatbe prohibited. The Company also provides
an effective way for stakeholders to communicateht® Board any concern about illegal or unethical
practices, corruption, incorrect financial repagtirinsufficient internal control, etc. The right§ any
person who communicate such concerns shall begbeote

1. Policy and best practice to Customers

®  The Company will propose products relevant tontieneeds and provide quality services.

®  The Company will provide equal services to evdignt.

®  The Company will disclose information relevantthe Company’s products and services completely,
correctly, precisely and without any distortion. eféfore, clients can receive all information
thoroughly.

® The Company will not disclose client’s informatidao other clients or related persons except for
disclosures that are following regulations or imtions, etc.

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

= The Company gives clients opportunities to makamaints when they deem necessary and to take the
best action to ensure a swift satisfactory reswmtuti
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. Policy and best practice to Competitors

w

The Company will do any activity under rules irder to support good competition according to the
determined rules.

The Company does not seek any competitors’ cenfidl information in a dishonest or improper
manner.

The Company does not destroy the reputation ofpetitors by accusing them without honest and
factual data. Furthermore, the Company must pmacticder the international competition rules,
commercial practices, and does not seek compétitdosmation using fraudulent methods.

. Policy and best practice to Suppliers

The Company has a policy for employees not to askeceive bribes or dishonest benefits from
suppliers.

Procurements will be transparent and the Compeailiyprovide information to every supplier with
equal, accuracy, without bias, and no discrimimatithe Company will make fair competition among
suppliers and make the procurement process straldyant to each situation.

Negotiations must be transparent. The Companyisagement can supervise and the Company’s staff
must be neutral and not close to any supplierriiat influence the decision making. The Company’s
staff must strictly follow the conflict of interestle.

The Company will follow the conditions approprigtand fairly.

. Policy and best practice to Creditors

ol

The Company complies with agreements and conditroatually agreed upon strictly and in case of
non-compliance with any conditions, including oblign and liabilities, notifies customers
immediately to jointly seek solutions on a ratiobasis.

The Company maintains an appropriate capital stradn order to support the business operation and
creditor confidence.

The Company does not give cooperation to or supgiay persons or organizations which conduct
illegal business or are a threat to society anmnal security.

The Company is committed to maintaining a sustdeaelationship with creditors on the basis of
mutual trust.

. Policy and best practice to Social and Enviramme

The Company intends to do business environmegmdiponsibly.

The Company supports all employees to have awsseaed responsibility on environment by
efficiently using resources to the best benefitshsas a policy of saving electricity, saving ubevater
and saving use of office equipment.

The Company often supports social activities.

The Company will encourage awareness of socipbresbility to every employee at every level.

6. Policy and best practice to Employee and pabt¥air Compensation and policy on development of

Safety and Health

The Company regards each employee as a respeddtbaared colleague who should be well cared for.
The Company disclosed the Policy and best prattid@mployee and Policy of Fair Compensation and
Policy on development of Safety and Health in.¢dpb Employees.

7.

Policy on Human Right

The Company supports staff exercising their Bgt# citizens under the constitution and laws.

The Company has kept personal information of tbosm@any’s staff such as biography, health history,
work experiences, etc. The personal informatior & disclosed to the public only if it has been
approved by the personal information owner. Harasgns subject to disciplinary action following the
Company’s rules or laws.

The Company does not support any violation afrimitional human rights and dishonesty.

The Company’s staff must not do anything to \tmlar threaten, whether in verbal or action, others
based on race, gender, religion, age, or physichh@ental disabilities.
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8. Policy on Intellectual Property

®  Works during the duties and Company’s operatiiidoe considered as property of the Company.

®  The staff must return intellectual property te thompany on termination of employment regardléss o
the form the files are stored in.

®  Computers and software of the Company must gemipsion from copyright owners, to avoid
violation of intellectual property infringement.

®  To present or to use works or information receifrech a third party it must be ensured that it doet
violate intellectual property laws.

9. Channels and procedure on Whistle Blowing

The Company encourages employees, including stidetso to inform the story or suspicious behavior o
suspect that there may be a future offense. Thep@oynhas set up a procedure and provides charorels f
complaints as follows:

Complaint procedure

1. Employees, including all stakeholders, may repoicomplain about matters that may cause dan@age t
the Company to the Board. The Company assigns tidt £ommittee to receive the complaint.

2. The Audit Committee will investigate and reptotthe Board. And record the investigation repart i
writing.

3. The Company has measures to protect all empdoyestakeholders who complain and do not disclose
the name of the complainant. The Company will kelepomplaints confidential.

Channel to complain

1. Report to Legal & Compliance Department, tetegghnumber 02-6588740-7 or facsimile number 02-
6588004 or E-mail legal&compliance @kagi.co.th

2. Company's Websitevww.kgieworld.co.th

3. Send letter to Audit Committee at following eelgk:

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

Disclosure and Transparency

The Company disclose the significant Company’s rimfation on the Company’s website, such as 56-1
Form, 56-2 Form, the Notice of shareholders’ megtithe 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 Charter

The Board has established the Board Charter, wdeéfines the duties and responsibilities of the Bptr
be used in reference to the duties of each dire¢toe charter will be reviewed at least once a .yéhe
Company has disclosed the Board Charter on the @oytgpwebsite.

Corporate Governance Policy

The Company shall abide by the principles of itgpdoate Governance Policy so that the quality of
management is effective, transparent and accessible Corporate Governance Policy will enhance
confidence and trust from shareholders, investetakeholders, and related parties. The Corporate
Governance Policy is a tool to increase the vahgeemhance the sustainable growth of the Company.

The Board of Directors has approved the Compangg@ate Governance Policy in writing and has a
policy to review it and its implementation once aay The Company has disclosed the Corporate
Governance Policy on the Company's website.
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Code of conduct

The Company intends to act in accordance with threiples of Good Corporate Governance. The Code of
Conduct is one way to help the Company achievegi@d. A Code of Conduct is an ethical standardh wit
principles of behavior for staff to abide by.

To enhance good standards and ethics that carirstrststworthiness and reliability of the Compatiye
Company has set up a Code of Conduct for emplogedexecutives, which includes penalty provisions,
to ensure international standards, transparentagrity, and accountability.

Policy regarding directors holding positions inathisted companies
The Board sets the number of companies of whiclrextdr can simultaneously be a director which is

appropriate to the nature and types of businessedsed, as follows:

1. The directors cannot take any position in a busineSich may have a conflict of interest with the
Company’s business unless authorized by the board.

2. The board sets a limit of not more than 5 listednpanies in Thailand of which a Director can
simultaneously be a director, to ensure that direcire able to devote adequate time to their slutie

3. The Company will disclose each Director’s positionsther companies, if any, in its Annual Report.

Policy regarding the Chief Operating Officer andhaigement holding positions in other listed companie
The Board sets the maximum number of companieshafiwthe Chief Operating Officer (“COQ”") and key

executives (Department Head up) can simultanedesky director as follows:

1. The COO and key executives cannot take anyiposit a business which may have a conflict of
interest with the Company’s business, unless agglty the Board.

2. The Board sets a limit of not more than 3 listednpanies in Thailand of which a COO and key
executives can simultaneously be a director, tarenthat the COO and key executives are able to
devote adequate time to their duties.

3. The Company will disclose the positions of tHe@and key executives in other companies, if amy, i
its Annual Report.

4. Before taking any position in another compahg, €OO and key executives shall first obtain apgirov
from the Board.

Board of Directors’ meeting

1. A Board of Directors’ meeting shall be attendgdno less than half of all the Directors in order to
constitute a quorum. In the event the Chairmamoispnesent or is unable to discharge his duties, th
Vice-Chairman, if any, shall serve as the Chairmdh.there is no Vice-Chairman or such Vice-
Chairman is unable to discharge his duties, thedbirs present shall elect one of their membeegto
as Chairman of the meeting.

2. The Company sets the schedule of the Boardrefciairs’ meetings in advance and each directorbaill
notified of the schedule so that each can arramagéténd meetings.

3. The number of Board of Director’ meetings stwalappropriate to the obligations and respongslit
of the Board and nature of the Company, but shbeldt least six times per year.

4. Meeting documents shall be sent to each direttigast five business days before the meeting.

5. The Chairman will allocate the meeting time ajppiately for complete management presentation and
comprehensive discussion by directors. The Chiedr@mg Officer may invite management to attend a
Board of Directors’ meeting to present details lmmissues that they are directly responsible for.

6. The minutes of the Board of Directors’ meetihglshave all necessary and relevant informatiochs
as date, time, names of directors who attend ambtattend the meetings, significant informatiowl a
comments, resolutions, and the name of minute takke Company shall maintain good storage
systems to store and retrieve the data. The Compaasetary will inform the SEC of the storage place
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7. All resolutions of the Directors’ meeting shia#t passed by a majority vote of the Directors preae
the meeting. Each Director shall have one vote,dvawy the Director who has interest in any matter
cannot exercise such vote. In the case of a tieg] lee Chairman shall have a deciding vote.

Development Directors’ continuing education

The Company has a policy to encourage at leastettdr to attend the seminar that are relevanhed t
duties and responsibilities. In 2017, there areirgctbr attended the seminar, which are Mr. Pradit
Sawattananond, independent director, attendecethear on Practices for Directors in Cyber Supeéwis
and Prevention.

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 is responsible for preparingeémh new director a set of documents consistiranof
annual report, mission, vision, core values, bussimeerformance, Articles of Association, Memoranaim
Association, director handbook and relevant reguanotifications.

Term of Directorship

The Company stipulated in the Articles of Assooiatihat at every annual general meeting, one-(id)
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, he Company does not specify a maximum eurabyears or terms for which any Independent
Director can hold office so that the Company doet lase the opportunity to appoint knowledgeable,
capable and experienced directors who can congritmtthe Company. However, to ensure that the
Company’s Independent Directors will be truly indegent, where the Company intends to appoint an
Independent Director whose duration of servicerakdependent Director of the Company is more than
years, the Board shall assign the Nomination Cotamito consider the suitability before proposinghi®
Board for consideration. The Board of Directord wilnsider whether an Independent Director canesgr
his / her opinion independently before approvirgdppointment

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

1. Chief Operating Officer level

In the event that the position of the Chief Opa@Dfficer 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 lzex 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 successionnitanat the executive position level as follows:

1. Analyze business condition of the Company imtef its strategy, policy, investment and expamsio
plans.

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

3. Create plan making the availability of manpoWwgdeveloping or recruiting employees to replduesée
resigning from the Company.

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

5. Define competencies, which refers to the kndgie skills, personality and desirable attitudethsf

employees in certain positions and establish t&itual Development Plan.

Select, evaluate and assess the performanietdonine the potential of employees.

Use tool to test and evaluate the employeagatyze their potential.

No
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8. Select successors based on the assessmentalysisaof the employees’ potential and performance
The employees shall be notified in advance in otdgrepare for the handover and learning of thve ne
responsibilities, while a successor shall alsodderdhined.

9. Develop and evaluate employees who are expéeted successors. If their performance is conti@ry

the expectation, the Company has time to ¢
Board of Directors’ Self-assessment

The Board of Directors has conducted its annu

hangsutmessors.

&lasmlessment to determine whether or not, ovepdke

year, it has carried out its duties completely apg@ropriately according to the framework of auttiesi
and responsibilities and Corporate Governance ipiexc The assessment result is gathered and

summarized by the Company secretary.

A. Criteria for evaluating the performance of theaBd of Directors

The assessment form used for the Board of Diredtotke assessment form of the SET. It assesses six

major aspects:

(1) Structure and characteristics of the board;
(2) Roles and responsibilities of the board,;
(3) Board meetings;

(4) The board’s performance of duties;

(5) Relationship with management; and

(6) Self-development of directors and executiveatigwyment.

The score of the assessment within the range

af; Gtrongly disagree to strongly agree. The resfulbhe

2017 annual assessment of the Board of Directossvelsole is a favorable result with an averageesobr

3.95.

B. The process of evaluating the performance oBibard of Directors

1) The Board of Directors evaluates its perforneansing the assessment form produced by the SET, to
ensure that the evaluation is accurate, compledeiramccordance with the criteria prescribed by the

regulator.

2) The Company Secretary sends a self-assessoremttd all directors in the middle of November. All
directors evaluate the Boards’ performance andmdahe form to the Company secretary by the end of

November each year.

3) The Company Secretary summarizes the resultsegoorts them to the Board of Directors in Decembe

each year.

Items that the Company cannot follow principlegiobd corporate governance of SET

Topic

Reason

1. The Company should inform the sharehold
via its website of their rights to propo
additional agenda items, and to nomin
candidates for directors, including t
procedures and deadlines for submitting s
proposal for the Board of director
consideration.

€fhe Company has already disclosed in 56-1
sehareholders can propose additional agenda itemds
ateminate a candidate for Director to the Comp
h&ecretary. The Company Secretary will proposetd
uttte Board of Directors for their consideration.

S

that

any

2. If the chairman is not an independenedior,
the Board should ensure the balance of paq
and authority of the board and between

board and management by:

2.1 having the board comprise a majority &

Independent Directors, or

22 appointing a designated Independ

Director to participate in setting the bog
meeting agenda.

The Chairman of the Board is not an Indepenc
wigirector, however the Company ensures the balahg
timewer and authority of the Board and between
Board and management because the Company f
dependent Directors any of whom may propose
matter to the Board or to Management. In additiba,
Audit Committee (comprised of 3 Independs
EDirectors) considers all connected transactionsrie
rthey are proposed to the board.

lent
e o
the
nas 4
any

ent
f
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Topic Reason
3. The Board of Directors should set limitatignEhe Company did not set limitations on terms [for
an individual may serve as an independeditectors since the Company believes that |the
director to a maximum of 9 consecutive yearg. Company's directors have knowledge and capabijlity.
4. The Board of Directors should set Iimitation-ghe long-term ex_perience of the dir(?ctor gives trem
on consecutive terms of directors and committ980d understanding of the Company’s business.
members.
5. The Board should establish a Compensatibhe Company’s Compensation Committee consists of
Committee with the majority of its members gnﬁ Independent Director, 1 Non-executive Diregtor
its Chairman being Independent Directors. experienced in legal issues, and 1 executive of| the
major shareholder involved in Human Resource
management. Thus the Compensation Committeg can
make accurate and informed decisions.
6. Nonexecutive directors should Kk The Company has assigned the Company’s
responsible  for determining the totaCompensation Committee to be responsible |for
compensation of, and performance evaluatidetermining the total compensation of, and
criteria for, the Chief Operating Officer. performance evaluation criteria for the Chief Opata
Officer. The Compensation Committee consists of 1
Independent Director, 1 Non-executive Director
experienced in legal issues, and 1 executive of| the
major shareholder involved in Human Resource
management. Thus the Compensation Committeg can
make accurate and informed decisions.

\ 10. Corporate Social Responsibilities: CSR

10.1 Social Responsibility Policy

The Company operates its business with resportgibili all groups of stakeholders. The Companyesi
towards this by strictly complying with all appllda 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.

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 degrdlde 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.
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5. Responsibilities to the client

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

6. Environmental protection
The Company regularly encourages employees toieoementally 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 2017 CSR Report of the Company (tlsedl year of I January 2017 — 81December
2017), is published to communicate with the pulalied 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 princfpteralucting business fairly and responsibly witb t
consumers. The Company proposes products relevatients’ needs and that do not impose unfairerad
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.
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 fufilde. 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 mustdie
least 7% of liabilities and guarantees.

Operational laws and requlations

The Company shall strictly abide by all laws angutations concerning the securities business. TinditA
Department and Legal and Compliance Departmentegponsible 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, afleevatives, Repurchase Agreement, etc., knowstligat
risk factors must be handled effectively. Therefalee Company has established a Risk Management
Committee as well as other safeguards to seeiiiasralways balanced with return.
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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 monitoalhdrading 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 capita
guestion. Other innovations by the Company incladariety of standard operational procedures that h
been developed to reduce risk in routine operations

Fair treatment to employees

The Company takes action to ensure that qualifigai@ants are given equal opportunity to be employe
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 appities.

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.

10.3 Impact of Business Operations on Corporate Siat Responsibility

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

10.4 Corporate Social Responsibility (After Proce3s

In 2017, the Board of Directors approved a CSRqmtojo help provide access to education for school
students who live in remote rural areas by donatii$0 bicycles to students who live far from tleamest
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 @wmnpany and the Procedures regarding the Anti-
Corruption policy. Furthermore, the Board of Diarts meeting No.1/2017, dated"3February 2017, has
reviewed and approved the improvement of such iesliand Guidelines already. (See the policies and
guidelines to prevent and combat corruption onQbmpany’s websitevww.kgieworld.co.th.
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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 cooperaithsowtside organizations in support of anti-cotioip.

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

3. The Company prohibits its directors, executimad employees from being involved in any corruptio
in the form of calling for any money, things or kbéts from the Company’s counterparty, business-
related persons or vendors.

4. The Company has a clear policy on receivinggi#t, directors, executives and employees carivieece
gifts worth no more than Baht 5,000. In case ofsgiforth more than Baht 5,000 and can not reject,
directors, executives and employees shall follosv@ompany’s procedure.

5. The Company encourages employees, includingistddters, to inform the story or suspicious befravio
or suspect that there may be a future offense.ddrapany has measures to protect all employees or
stakeholders who complain and do not disclose #meenof the complainant. The Company will keep
all complaints confidential.

Intention to join the Private Sector

The Company signed its intention to join the Pevaector 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.

(2)_Actions to prevent and combat corruption

1. Risk evaluation

The Company assesses risks from all types of bssimmansactions, which may be considered as brdrery
corruption by revising the perspective of its rrmRnagement policy annually. Moreover, the presehkt 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 an@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 provides directors, executives, andlareps with copies of policies and practices to
prevent and combat corruption. And post it on thetus note and the Company website
(www.kgieworld.co.th) to ensure that everyone ustierds the Company's anti-corruption policy. Ibals
includes this policy as part of an employee oritota

In addition, in 2017, the Company sent the ldtteénform its business partners regarding Companigyp
prohibiting the acceptance of gift at any seasoangrother occasion.

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
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Nevertheless, related authorized persons shalidemproper solutions and report to the Chief Exigeu
Officer and Audit Committee for proceeding.

5. Review

The Company's Audit Committee will be responsilblereviewing the sufficiency of the entire process.

In 2017, 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-corrngted
adequate internal control, authorization complianith 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 relévamanagemeniThe Audit Committee monitored and

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

At the Audit Committee Meeting N0.1/2018 held on"2Bebruary 2018, the Audit Committee has
completed the self —assessment questionnaire iagare Adequacy of Internal Control Systems foarye
2017 as following parts and reported to the BodrBicectors Meeting No0.1/2018 held on"26ebruary
2018 regarding the evaluation result. The Audit Guttee and the Board gave the same opinion that the
Company has an appropriate internal control sygtenits business and adequate staff to implemeat th
system effectively. The Company has a system efmaid controls to protect the assets of the Company
its subsidiaries against wrongful by the direcmrsnanagement.

1. Control environment,
Risk assessment,
Control activities,
Information and communication, and

Monitoring activities

ok b

The auditor of the Company, Deloitte Touche Tohmalgiyos Company Limited has audited quarterly,
half year and annual financial statements of then@amy for 2017 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 established the Audit Departmepgrts to the Audit Committee and has appointed
Ms. Rungthip Vanitchapan to act as Head of Audit Departt since % February 2016. The Audit
Committee gave the opinion that Ms. Rungthip Vdrdman is appropriate to perform such functions
effectively because she has more 10 years of expmziin the auditing of securities and banking
businesses and has an understanding of the Conspaunsiness.

The appointment or Transfer or dismissal of thedHa&faAudit Department needs approval from the Audit
Committee. (see The qualification of the Head oflidlDepartment as per Attachment 3)

Head of Legal & Compliance Department

The Company has established a Legal and CompliBepartment to ensure that the Company does not
violate any rules or regulation. The Company hgsoaped Ms. Nantarat Surakkhaka as the acting head
Legal and Compliance Department.
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Head of Finance & Accounting Department and AccanhOfficer

The Company has appointed Ms. Khunmira Thanmomcliike Vice President, to act as Head of Finance
& Accounting Department since” April 2008 and has appointed Ms. Wipha Katikubar@enior Vice
President, to act as the Accountant Officer of @menpany since 2B6April 2016. Such persons have the
qualifications as required by the SEC. (see thdifgpaion of Head of Finance & Accounting Departnte
and Accountant Officer in Attachment 3)

12. Related Party Transaction

12.1 Related Party Transactions

During the years ended 3December 2017, the Company and its subsidiaridssignificant business
transactions with its related parties. Those tretizas, which are summarized below, arose in tiénary
course of business and were concluded on comméecas and bases agreed upon between the Company,
the subsidiaries and those related parttese note of financial statements no. 35)

In 2017, 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.

Connected person Relationship Transaction Size Necessity and
(Baht million) reasonableness
1. KGI Securities The indirect major | The Company hired The total service fee | The transaction is
Co., Ltd. ("KGI shareholder of the | KGI Taiwan as a for 2 years is capped at reasonabland
Taiwan”) Company, holding | service provider, to USD 406,939. best interest of the
approximately develop its Algorithmic| (equivalent to Baht Company since the
34.97% of the Trading System. 14.45 million, service provider is
Company. represents 0.27% of the knowledgeable and
net tangible asset valug experienced in the
of the Company. relevant matters.
2. Ms. Suchada Authorized Director| The Company A monthly The transaction is
Sodthibhapkul of the Company appointed Ms. Suchadaremuneration of Baht | reasonabland

Sodthibhapkul as the | 315,000 per month . best interest of the
Executive Directoto Total remuneration for| Company since the

responsible for 1 year will be Baht service provider is
managing the Risk 3.78 million. In knowledgeable and
function for the addition, the Company| experienced in the

Company, including bg may consider giving relevant matters.
a member of the Risk | her a discretionary
Management bonus. The transaction
Committee and all its | size of the total
sub-committees as well remuneration for 1 year
as the Debt Recovery | will be in the range of

Committee and the 1-20 million baht or
Human Resource 0.03% - 3% of net
Committee. tangible assets.

12.2 The process of approving the connected trandam.

The Company has set the process of approving theected 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. Bward
of Directors has approved the principles and mamagé can approve the transaction.
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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 reasonatl@ 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$iohnd 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 appoint radependent financial advisor to comment on the
transaction. The independent financial advisor ttaxomment on the rationale and benefits to the
Company, fairness price, conditions and risks etc.

12.3 Policy regarding planned future connected tnasactions

The Company and its subsidiaries have no curréaniion to enter into transactions with persons who
may have a conflict of interest. However, if su@dnsactions become necessary, the Company wdtlgtri
comply with the SEC and SET regulations and syritllow the process of approving any connected
transaction as described above.
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