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| 7.Securities Details and Shareholding Structure |

| 7.1 Securities of the Company |

As at December 31, 2017 ,the Company had registered capital Baht 3,888,000,010 and paid-up capital Baht
3,860,000,010. Ordinary shares 3,888,000,010 shares, par value Baht 1 per share.

7.2 Shareholders |

As at December 31, 2017, major shareholders of the company as following:

No. Name No. of Shares %o of Total Shares
1 | HATHAI JAROON EK HOLDING CO.,LTD ? 1,360,800,000 35.254
2 | 3S HOLDING COMPANY LIMITED 972,000,010 25.181
3 | BANK OF SINGAPORE LIMITED 243,638,600 6.312
4 | MR. SIRAPAK SIRIVIRIYAKUL 190,698,000 4.940
5 | DBS BANK LTD 128,000,000 3.316
6 | MR. SIRAPAT SIRIVIRIYAKUL 120,892,900 3.132
7 | MR. POOMLERK WANGPREEDALERTKUL 114,646,200 2.970
8 | Group of KING WAN CORPORATION LIMITED 112,341,000 2.910

KING WAN CORPORATION 87,267,000 2.261

KING WAN INDUSTRIES PTE. LTD. 25,074,000 0.649

MR. POOMRATA WANGPREEDALERTKUL 62,492,000 1.619

MR.ARNUT REUNGKUL 50,674,400 1.312

Total 3,356,183,110 86.946
*Remark

(1.) The registered capital and paid up capital of 3S Holding Co.,Ltd consists of 9,724,670 shares at par value of THB.100.00 per share or THB
972,467,000 At December 31,2017, major shareholders of the company as following (exclude Treasury Stock)

No. Name No. of Shares % of Total Shares
1 HATHAI JAROON EK HOLDING CO.,LTD @ 6,807,261 69.8
2 SUMITOMO CORPORATION 2,431,173 25.2
3 NISSIN SUGAR CO.,LTD 486,234 5
OTHER 2 0.0
TOTAL 9,724,670 100.0

(2.) The registered capital and paid up capital of Hathai Jaroon Ek Holding Co., Ltd consists of 909 shares at par value of THB. 25,000,000 per
share or THB 22,725,000,000 At December 31,2017, major shareholders of the company as following (exclude Treasury Stock)

No. Name No. of Shares % of Total Shares
1 MS.NATHAYA SIRIVIRIYAKUL 133 14.6
2 MS.SIRAARPA  SIRIVIRIYAKUL 93 10.2
3 MR.PRIN SIRIVIRIYAKUL 77 8.5
4 MR. SIRAPAK  SIRIVIRIYAKUL 69 7.6
5 MR.SIRAPAT SIRIVIRIYAKUL 69 7.6
6 MR. POOMLERK ~WANGPREEDALERTKUL 65 7.2
7 MR. POOMRATA  WANGPREEDALERTKUL 63 6.9
8 MR.PRASONG  SIRIVIRIYAKUL 54 5.9
9 MS.SAISIRI SIRIVIRIYAKUL 53 5.8
10 MR. PRACH SIRIVIRIYAKUL 50 5.5
11 MR.PUN SIRIVIRIYAKUL 50 5.5
OTHER 133 14.7
TOTAL 909 100.0
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7.3 Agreement between the majority shareholders on the matter impacting the issuance and offer for

sale of the securities or the management of Company on which the Company has countersigned.

-None-

7.4 Other Securities

Securities Name

KTIS-WA

the Warrant to purchase the ordinary shares of Kaset Thai
International Sugar Corporation Public Company Limited issued and
offered to the executives and employees of the Company

Type

In named certificates and non-transferable

Term

5 years from the date of the offering

Number of Warrants

Not exceeding 28,000,000 units

Offering Price per Unit

Baht 0 (zero baht)

Number of allocated ordinary
shares

Equivalent to the number of warrant issued and offered to
accommodate the exercise rights (not exceeding 28,000,000
shares, at the par value of Baht 1 per share)

Exercise Ratio

1 unit of warrant per 1 ordinary share (except for future
adjustment on exercise rights, whereas the employees’ rights will
not be reduced)

Exercise Price

Equivalent to initial offering price of Baht 10 per share

Secondary Market

The Company will list the ordinary shares from the exercise as the
listed securities on the Stock Exchange of Thailand

Exercise Date

December 1,2014

Expiration Date

November 30,2019

Allocation method

Allocated directly to the executives and staffs of the Company who
possess the qualifications as required in the Key Terms of the
Issuance and Offer for Sale of the Warrants to the executives and
staffs of the Company and/or subsidiaries.

Basis of the issuance of new
shares to accommodate the
change of exercise

Upon the adjustment of the exercise price according to the
conditions for rights adjustment as stipulated in the Terms and
Conditions of the Warrants which is the event mentioned in the
Notification of SEC Office.

Other rights and benefits apart
from the normal rights and
benefits of ordinary shares

-None-

Exercise date

The holder of warrant is entitled to exercise the warrants to purchase
ordinary shares of the Company at every last business day upon the
full term of 4 years and 6 months period from the date of warrant
issuance. In this respect, the last exercise date shall be on the period
of 5 business days before the term of warrant reaches 5 years from
the date that the Company has issued and offered for sale of the
warrant.

Exercise of warrants to purchase
ordinary shares

Except for the case that the executives and staffs are unable to
exercise the warrants as specified in Conditions for the exercise of
warrants, the holder of warrant is entitled to exercise the warrants
to purchase the newly issued ordinary shares of the Company upon
the full term of 4 years and 6 months period from the date that the
Company issued and offered for sale of the warrants under exercise
date.

Term of notifying the intention to
exercise the warrants

The holder of warrant, who wishes to exercise the warrants to
purchase ordinary shares of the Company, is required to notify the
intention to exercise the rights to purchase ordinary shares under
the warrants for each occasion during 9.00 a.m. to 3.00 p.m. within
5 business days prior to each exercise date. In case that the
exercise date is on the holiday of the Company, such exercise date
shall be postponed to be the last business day prior to the exercise
date of such occasion (herein after referred to as “Term of

(Unofficial Translation)Certification of information accuracy............ccccceeevveenies | Part 2 Page 3




JERS,
|k15'| KTIS . .
QR | i Than suas Annual Registration Statements 2017 | Form 56-1

B’

notifying the intention to exercise the warrants”). Except for
the case of declaring the intention for the last exercise of warrants,
the intention must be declared during 15 business days before the
last exercise date (hereinafter referred to as “Term of notifying
the intention for the last exercise of warrants”).

The Company shall notify the news and additional details (if any)
regarding the term of notifying the intention to exercise the warrants,
the term of notifying the intention for the last exercise of warrants,
exercise ratio, exercise price, exercise term, details of bank account for
the subscription of warrants and the contact address to exercise the
warrants, by posting at the Company’s head office or delivering the
letter to the units that the holder of warrant is engaged with or
delivering in form of an electronic mail to the holder of warrant for at
least 7 business days prior to the term of notifying the intention to
exercise the warrants of each occasion.

For the last exercise date, the Company shall deliver such details to the
holder of warrant by delivering the letter to the units that the holder of
warrant is engaged with or delivering in form of an electronic mail for
at least 15 business days prior to the term of notifying the intention
for the last exercise of warrants.

Conditions for the exercise of | : | -The holder of warrant must possess a status in capacity of the
warrants executives and staffs on such exercise date except for the case as
specified in next clause.

-The exceptions are as follows:

©) In case that the holder of warrant’s status in capacity of the
executives and staffs are terminated due to the death, disappearance,
severe injury or physical disability to the degree that is no longer
functional, or other causes that the Management Department deems
appropriate to allow such person, or the heirs, or the guardian, or the
curator of such person to exercise the rights for purchasing the shares
under the warrants in substitution of such executives and staffs
throughout the term of such allocated warrants.

(b) In case that the status in capacity of the executives and
staffs are terminated due to the retirement, the rights to purchase the
shares under the warrants can be exercised throughout the term of
such allocated warrants.

(©) In case that the status in capacity of the executives and
staffs are terminated due to the termination or dismissal of
employment without fault, or such status in capacity of the executives
and staffs are terminated due to the change of control in the Company
or subsidiaries, these cases shall be subject to the discretion of the
Management Department whether to allow the exercise of warrants
granted to the executives or staffs as it deems reasonable and
appropriate on a case by case basis.

-Unless the Management Department determines otherwise, in case
that the holder of warrant’s status in capacity of the executives and
staffs are terminated due to the resignation, or the discharge or the
termination or dismissal of employment base on the fault, the holder of
warrant shall no longer be able to exercise the allocated warrants. In
addition, the holder of warrant must return the warrants, of the entire
portion which is not yet exercised, currently held by him to the
Company forthwith in order for the Management Department to
allocate to the other executives and staffs of the Company or
subsidiaries as it deems appropriate.

-Should the executives and staffs do not exercise the rights to
purchase the ordinary shares under the warrants or exercise the rights
not in full and such warrant is expired according to its term, it shall be
deemed that the executives and staffs of the Company and/or
subsidiaries waive their rights to exercise such remaining warrants.
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Such executives and staffs are not entitled to claim any damages from
the Company.

-The Management Department has an absolute power to consider
determining or amending the conditions for the exercise of warrants
otherwise which may be different from the above-mentioned
conditions.

Warrant registrar : | Thailand Securities Depository Company Limited

7.4 Dividend Policy |

It is the Company’s policy to pay out dividend at a minimum of 50% of its net profit according to the Company’s
separate financial statements, after the deduction of all legal reserves and provisions pursuant to the Company’s
Articles of Association and applicable laws, unless prohibited by necessities or loan agreements. Such dividend
payment, according to the Board’s judgment, shall not have material effects on normal business operations of the
Company and shall be for the best interest of the shareholders. Annual dividend payments shall be proposed through
the Board to the shareholders’ meeting for approval whereas the interim dividend payment shall be subject to the
Board’s approval and reported to a subsequent shareholders’ meeting for acknowledgment. The Company may
propose to shareholders’ to approve the non-payment of dividend in order to allocate the funds to investment
projects as and where appropriate.

The Company’s subsidiaries have the policy to pay dividend at a minimum of 50% of their net profit according to
their financial statements, after the deduction of corporate income tax, statutory reserves and all other provisions.
Considerations will also be given to their cash flow, financial status, liquidity position and investment plans at a
particular period. Among companies in KTIS group, only Kaset Thai Bio Power Co., Ltd. is allowed by lending banks
to pay dividend to shareholders, subject to prior permission from lenders, where it does not default on repayment
and can maintain the debt service coverage ratio (DSCR) of 1.25x at the closing date of its annual financial

statements.

Details of dividends 2015 2016 2017 (Proposed)
1.Net Profit (Baht) 650,528,104 224,993,863 666,124,903
Number of shares
2.1 Number of shares at interim ) } -
dividend
iz, Number of shares at the annua 3,860,000,010 3,860,000,010 3,860,000,010
Total dividend per share (Baht : Share) )
Interim dividend (Baht : Share) - -
3.2 annual dividend (Baht : Share) 0.10 0.10 0.15
Total dividends paid (Baht)* 386,000,001 386,000,001 579,000,001.50
Dividend Payout Ratio 59.34% 171.56% 86.92%

*Remark In 2016 the Company paid dividend from (a) the results of business operations for the fiscal year 2016 in the amount of Baht 193,000,000.50 at the

Rate of Baht 0.05 per share (calculated as 85.78 percent of the net profits from Separate Financial Statements for the fiscal year 2016), and (b)
Retained Earnings in the amount of Baht 193,000,000.50 at the rate of Baht 0.05 per share.
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8. Management Structure

Diagram : Management Structure
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We have five committees, namely, the board of directors (our "Board" and the members of the Board,"Directors"), the
Audit Committee, the Risk Management Committee, the Nomination and Remuneration Committee and the Executive
Committee.

8.1 Board of Directors

As at December 31, 2017, the structure of the board of directors consist of 15 members and 5 independent directors as

Annual Registration Statements 2017 | Form 56-1

follow:
Directors who Number of
. are Date to Meeting
Name e )T Authorized Appointment Attended in
Signatories 2017
1 Mr. Pricha Attavipach Chairman Group 2 January 29,2013 5/5
2 Mr.Sirivuthi Siamphakdee Vice-Chairman Group 2 January 29,2013 5/5
3 Mr.Parphan Siriviriyakul Director Group 1 January 29,2013 5/5
4 Mr.Nathapun Siriviriyakul Director Group 1 January 29,2013 4/5
5  Mrs.Darat Vibhatakalasa Director Group 1 January 29,2013 5/5
6  Mr.Prasert Siriviriyakul Director Group 1 January 29,2013 5/5
7  Mr.Sirapak Siriviriyakul Director Group 1 May 14,2015 5/5
8  Mr.Apichart Noochprayoon Director Group 2 January 29,2013 5/5
9  Mr. Kunihiko Tahara Director - May 12,2017 3/3
10 Ms. Chua Eng Eng Director Group 2 January 29,2013 4/5
Independent
11  Mr. Krairit  Nilkuha Director/Chairman of Audit - February 26,2014 5/5
Committee
Independent
12 Mr.Sathaporn Kotheeranurak Director/Member of Audit - January 29,2013 5/5
Committee
. Independent
13 éﬁt'ng Sub Lt. T-rayooth Director/Member of Audit - January 29,2013 5/5
angpetch .
Committee
14 Mr. Issakan Krivithaya Independent Director - January 29,2013 5/5
15  Mr.Phoonsak Boonsalee Independent Director - January 29,2013 4/5
Mr. Suchart Pipattanachaiyapong is the company secretary .

Independent Directors of KTIS :

The present Independent Directors is equivalent to one-third of total board members. The qualification of independent
director as specified by the Company is in compliance with the regulation of the Securities and Exchange Commission
(SEC)and Stock Exchange of Thailand (SET),as committed to good governance as follows:

o holding shares not exceeding 1 percent of the total number of voting rights of the Company, its parent
company, subsidiary, affiliate or juristic person which may have conflicts of interest, including the shares held by
related persons of the independent director;

) neither being nor having been an executive director, employee, staff, or advisor who receives salary, or a
controlling person of the Company, its parent company, subsidiary, affiliate, same level subsidiary or juristic person
who may have conflicts of interest unless the foregoing status has ended not less than 2 years prior to the date of
appointment;

o not being a person related by blood or registration under laws, such as father, mother, spouse, sibling, and
child, including spouse of the children, executives, major shareholders, controlling persons, or persons to be
nominated as executive or controlling persons of the Company or its subsidiary;
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o not having a business relationship with the Company, its parent company, subsidiary, affiliate or juristic
person who may have conflicts of interest, in the manner which may interfere with his independent judgement, and
neither being nor having been a major shareholder, non independent director or executive of any person having a
business relationship with the Company, its parent company, subsidiary, affiliate or juristic person who may have
conflicts of interest unless the foregoing relationship has ended not less than 2 years prior to the date of
appointment.

The term ‘business relationship’ in the aforementioned under paragraph one includes any normal business
transaction, rental or lease of immovable property, transaction relating to assets or services or grant or receipt of
financial assistance through receiving or extending loans, guarantee, providing assets as collateral, including any
other similar actions, which result in the Company or his counterparty being subject to indebtedness payable to the
other party in the amount of 3 percent or more of the net tangible assets of the Company or Baht 20 million or
more, whichever is lower. The amount of such indebtedness shall be calculated according to the calculation method
for value of connected transactions under the Notification of the Capital Market Supervisory Board governing rules
on connected transactions mutatis mutandis. The combination of such indebtedness shall include indebtedness
taking place during the course of one year prior to the date on which the business relationship with the person
commences; neither being nor having been an auditor of the Company, its parent company, subsidiary, affiliate or
juristic person who may have conflicts of interest, and not being a major shareholder, non-independent director,
executive or partner of an audit firm which employs auditors of the Company, its parent company, subsidiary,
affiliate or juristic person who may have conflicts of interest unless the foregoing relationship has ended not less
than 2 years from the date of appointment;

o neither being nor having been any professional advisor including legal advisor or financial
advisor who receives an annual service fee exceeding Baht 2 million from the Company, its parent company,
subsidiary, affiliate or juristic person who may have conflicts of interest, and

o neither being nor having been a major shareholder, non-independent director, executive or partner of the
professional advisor unless the foregoing relationship has ended not less than 2 years from the date of
appointment;

o not being a director who has been appointed as a representative of the Company’s director, major
shareholder or shareholders who are related to the Company’s major shareholder;

. not operating any business which has the same nature as and is in significant competition with the business
of the Company or subsidiary, or not being a principal partner in any partnership, or not being an executive
director, employee, staff, or advisor who receives salary; or holding shares not exceeding 1 percent of the total
number of voting rights of any other company operating a business which has the same nature as and is in
significant competition with the business of the Company or subsidiary;

o not having any characteristics which make him incapable of expressing independent opinions with regard to
the Company’s business affairs.

After having been appointed as independent director with qualifications complying with the criteria under (1) to (9) of
paragraph one, the independent director may be assigned by the board of directors to take part in the business decision of
the Company, its parent company, subsidiary, affiliate, same level subsidiary or juristic person who may have conflicts of
interest on the condition that such decision must be a collective one.

Directors who are Authorized Signatories :

Our authorized signatories can be divided into the two following groups:

Group 1

Mr. Parphan Siriviriyakul, Mrs. Darat Vibhatakalasa, Mr. Prasert Siriviriyakul , Mr. Nathapun Siriviriyakul.
and Mr. Sirapak Siriviriyakul

Group 2
Ms. Chua Eng Eng, Mr. Sirivuthi Siamphakdee, Mr. Apichart Noochprayoon, and Mr. Pricha Attavipach

Any two Directors from Group 1, or any one Director from group 1 together with any one Director from Group 2,
may jointly sign on our behalf and stamped by the Company Stamp.
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Term of Directorship :

One-third of all the current Directors shall resign at every annual general meeting of the shareholders. If the total number
of Directors is not a multiple of three, the number of Directors closest to one-third of the total number of Directors on the
Board shall retire from office. The Directors retiring from office in the first two years following our listing on the SET shall
be selected by way of drawing lots. In the subsequent years, the Directors who have held office for the longest time shall
retire. A retiring Director is eligible for re-election.

Scope of power and duties and responsibility of our Board :

. The Board shall perform its duties with due diligence and honesty in accordance with the law our
business objectives, our Articles of Association and resolutions of our Board meetings and shareholders’ meetings;

. The Board shall consider and approve the vision, business strategies, business direction business
policy, targets, guidelines, operational plan and annual budget as prepared by the Executive Committee and
Management;

° The Board shall oversee the performance of the Executive Committee, the Chief Executive Officer, the
Management or any other persons assigned to perform such duties, and ensure that they conform with policies that
have been set out by the Board;

. The Board shall continuously monitor our performance and operations and ensure that they are in
line with our action plan and budget;

. The Board shall ensure that we adopt appropriate and efficient accounting systems, and have
implemented internal control and audit systems;

. The Board shall prepare balance sheets and profit and loss statements on the last day of our financial
period, and shall execute such financial statements prior to submitting them at the annual general meeting of
shareholders for further approval;

. Prior to presenting the proposal to the annual general meeting of shareholders for approval, the Board

is to consider the selection and nomination of auditors and to determine their remuneration as proposed by the
Audit Committee;

° The Board shall implement a written corporate governance policy to ensure that the interests of each
group of stakeholders is equally protected;

. In appointing Directors, the Board shall appoint persons who have the requisite qualifications and who

are not prohibited characters as prescribed by the Public Limited Company Act B.E. 2535 (1992) (as amended), the
Securities Act, and any relevant notifications, rules and/or regulations. The Board shall also determine the
remuneration of the Directors as proposed by the Nomination and Remuneration Committee before further
submitting the proposal to a shareholders’ meeting for approval;

. The Board shall be responsible for the appointment of our sub-committee members, and shall
prescribe the power and responsibilities of such sub-committees;

. The Board shall ensure that our authorized signatories are changed from time to time
. The Board shall appoint Executives in accordance with the definitions prescribed by the SEC or the
Capital Market Supervisory Board. The Board shall also appoint the Company Secretary and determine the

remuneration of our Executives;

. If necessary, the Board shall seek professional advice from third-party organizations to facilitate its
decision-making; and

. The Board shall encourage our Directors and Executives to participate in seminars conducted by the
Thai Institute of Directors.

However, the Board or its grantee shall not approve transactions in which the Board or its grantee or anyperson who may
have any conflicts of interest (as defined in the notification of the SEC or the Capital Market Supervisory Board) or who

may benefit in any manner which may give rise to a conflict of interest with the Company unless such transaction is
consistent with our internal policies and criteria approved by our shareholders or the Board.

Category of Directors:
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The table below shows the category of Directors in 2017.

Name Non-Executive Director | Independent Director Executive Director

. Mr. Pricha Attavipach

. Mr. Sirivuthi Siamphakdee

. Mr. Parphan Siriviriyakul

. Mr. Nathapun Siriviriyakul

. Mrs. Darat Vibhatakalasa

. Mr. Sathaporn Kotheeranurak

< LILILIKL

. Mr. Prasert  Siriviriyakul

O N[ o | | W| N[

. Mr. Krairit Nilkuha

9 Acting Sub Lt. T-rayooth Changpetch

10. Mr. Issakan Krivitthaya

LKL IL <
L LS IL <

11. Mr. Phoonsak Boonsalee

12. Mr. Apichart Noochprayoon

13. Mr. Kunihiko Tahara

14. Ms. Chua Eng Eng

LKL

15. Mr. Sirapak Siriviriyakul

Evaluation of Board of Directors :

To comply with the corporate governance principle, the Board has undertaken the performance evaluation of the Board
and individual director at least annually by using the evaluation form developed by the Stock Exchange of Thailand (SET).
Based on the 2017 evaluation, the overall rating under each category is as follows:

. Performance of
Evaluation Category Individual Directors Board Performance
1. Board structure and qualifications of directors 4.87 4.75
2. Board meeting 4.88 4.53
3. Roles, duties and responsibilities of Board 4.89 4.47
4. Performance of duties of directors - 4.53
5. Relationship with the management - 4.55
6. Self-development of directors and executive development - 4.37
Average 4.88 4.55

Remark: 1.Total score =5
2. Performance evaluation of Individual Directors have only 3 category.

Onboarding Program for New Directors :

The Company has arranged an onboarding program for new directors which covers the Company’s business overview and
the following topics:

(1) Relevant regulatory framework (legal requirements, the Cabinet’s resolution, rules and regulations)
(2) Operations and activities

3) Major projects

4 Organizational development and business development

(5) Corporate governance

(6) Corporate social responsibility

As part of the onboarding program, new directors visit the Company’s plants and operating sites, and are provided with
information about the Company’s Board of Directors and executives in support of their duty of governance in the following
dimensions:

(1) Vision, mission, values and purposes of the Company
(2) Organizational development and business development
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3 Profiles of directors and executives
©)) Qualifications and remunerations of directors
(5) Roles, duties and responsibilities of directors
(6) Management structure
7) Company’s profile
(8) Corporate governance policy

Training Programs for Board of Directors :

The Company has encouraged its directors to attend training courses and programs which are related to corporate
governance principles, regulatory compliance, and governance roles and responsibilities of directors. The training courses
and programs attended by the Company’s directors are as shown below:

Corth | Accredita Audit | Financefor | Monitoring |y ERATCTE,
Name cation tion Committee Non_-Flnanoe Fraud Risk of Finandial
Program Program P;:%':)m T;:it;;r m:::'}ﬁfM) Statements (UFS)
(DCP) (DAP)

Mr.Pricha Attavipach DCP 39/2004 ACP 11/2006 FND 8/2004

Mr.Sirivuthi  Siamphakdee DAP 54/2006

Mr.Parphan  Siriviriyakul DAP 96/2012

Mr.Nathapun Siriviriyakul DAP 55/2006

Mrs. Darat Vibhatakalasa DAP 96/2012

Mr. Prasert Siriviriyakul DAP 96/2012

Mr. Apichart  Noochprayoon DAP 96/2012

Mr. Sathaporn Kotheeranurak DAP 35/2009 ACP 13/2013

T’ff;?gofﬁ%ﬁ;'ngpetch DAP 97/2012 | ACP 41/2012 MFM 8/2012

Mr.Issakan Krivitthaya DAP 97/2012 ACP 41/2012 MFM 8/2012

Mr. Phoonsak Boonsalee DAP 97/2012

Mr. Krairit Nilkuha DAP 53/2006 ACP 24/2008 UFS 6/2006

Mr. Kunihiko  Tahara DAP137/2017

Summary of changes in KTIS 's shareholding by Directors as of 31 December 2017:

Shareholding below represents the aggregate number of shares held by spouse ,minor child and people under
Section 258 of the SEC Act.B.E 2535

During
2017
Shargf‘ held Number of Sharg:“ e Total Percentage Remark
Name Position Shares of Voting
(Shares) Shares(%)
Increase / Dec
LEBEHE decrease 31,2017
1. Mr. Pricha  Attavipach Chairman 5,670,700 203,400 5,874,100 0.15
2. Mr.Sirivuthi Siamphakdee Vice-Chairman = - = - None
3. Mr.Parphan Siriviriyakul Director = 3,100 3,100 0.000
4. Mr.Nathapun Siriviriyakul Director 27,216,000 - 27,216,000 0.705
*Spouse and Minor Children - 10,000 10,000 0.000
5. Mrs.Darat  Vibhatakalasa Director 12,349,900 - 12,349,900 0.320
6. Mr.Prasert  Siriviriyakul Director 5,852,000 70,000 5,902,000 0.153
*Spouse and Minor Children 5,832,000 - 5,832,000 0.151
7. Mr.Phoonsak Boonsalee Intlj)e_pendent - - - - None
irector
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During
2017 Total Percentage
Name Position Shar(e:‘ = Number of Sharz: = of Voting Remark
Shares Shares(%)
(Shares)
Increase / Dec
Dec 31,2016 "o rease 31,2017
8. Mr.Apichart Noochprayoon Director 500 - 500 0.000
9. Mr. Kunihiko Tahara Director = - = - None
10. Ms. Chua Eng Eng Director 21,544,000 - 21,544,000 0.558
Independent
11. Mr. Krairit Nilkuha Director/Chairman = - = -
of Audit Committee
*Spouse and Minor Children 100,000 - 100,000 0.003
Independent
ll(i.thl\ggrsaa:{}faplf m Director/Member of = - = - None
Audit Committee
) : Independent
éﬁéﬁcnggcﬁ ub Lt. T-rayooth Director/Member of = - = - None
9P Audit Committee
14. Mr. Issakan Krivithaya Indgpendent - - - - None
Director
15. Mr.Sirapak Siriviriyakul Director 190,698,000 - 190,698,000 4.940

8.3 Commiittees

The Board of Directors appointed 4 sub-committees to control the Company’s businesses as follows:

(1) Audit Committee

As at December 31, 2017, Audit Committee consists of the following members:

Name

Position

1. Mr. Krairit Nilkuha

Chairman/Independent Director

2. Mr. Sathaporn Kotheeranurak

Member/Independent Director

3. Acting Sub Lt. T-rayooth Changpetch

Member/Independent Director

Mrs. Natthira Paisayom is the secretary of the Audit Committee.

Remark: Audit Committee no. 1-2 have sufficient knowledge and experience to verify the reliability of financial statement. The detail of
experiences in verifying financial statement is according to the detail of each director (Attachment 1)

Membership Term :

The term of Directorship of the chairman and members of the Audit Committee is three years from the date of their
appointment. Any retiring member of the Audit Committee may be re-elected. Where a Director’s office in the Audit
Committee is vacated by reason other than retirement, the Board shall elect a sufficiently qualified candidate to ensure
that the requirements prescribed by the Board are met. The person so appointed shall remain in office for the same period
of time as the vacating Director was entitled to remain in office.

e The Audit Committee shall ensure that our financial statements are complete and

accurate;

e The Audit Committee shall ensure that we have implemented appropriate and efficient internal controls
and audit systems, and that the Internal Audit Bureau is independent. It shall also be responsible for the approval
of the appointment, transfer or termination of the Chief of the Internal Audit Bureau, or any other unit responsible

for internal audit;

e The Audit Committee shall ensure that we comply with securities and exchange laws, regulations of the
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SET and laws relating to our business operations;

e The Audit Committee shall recruit and nominate an independent third-party as our auditor, determine
the auditor's fees and hold at least one meeting per year with the auditor, without the participation of the
management;

e The Audit Committee shall ensure that our connected transactions, or transactions that may result in
conflicts of interest, are conducted in compliance with the law and rules of the SET, and shall ensure that such
transactions are reasonable and in our best interests;

e The Audit Committee shall prepare an Audit Committee’s report which will be disclosed in our annual
report. The report must be signed by the chairman of the Audit Committee and shall contain the following details:

- an opinion on the accuracy, completeness and reliability of our financial statements;
- an opinion on the sufficiency of our audit control system;

- an opinion on compliance with securities and exchange laws, regulations of the SET and the laws relating to
our business;

- an opinion on the suitability of the auditor;
- an opinion on transactions which may result in conflicts of interest;

- number of meetings held by the Audit Committee and the attendance record of each member of the Audit
Committee;

- comments or overall remarks obtained by the Audit Committee in relation to its performance under the
Audit Committee Charter; and

- other matters of which our shareholders and general investors should be informed;

o if the Audit Committee, in the course of their duties, finds or is suspicious of one of the following
transactions or actions which has significantly affected our financial standing and operating results, the Audit
Committee shall report such transaction or action to the Board such that the relevant rectifications can be made:

- a transaction resulting in a conflict of interest;
- fraud or any major irregularity or defect in our internal control system; or
- a violation of securities and exchange laws, regulations of the SET and the laws relating to our business.

If the Board or Management fails to rectify the problem within the time specified, any member of the Audit
Committee may make a report to the SEC or the SET; and

e The Audit Committee shall perform any other activities as designated by the Board with the Audit
Committee’s approval.

Number of Meeting Attended :

The table below shows the attendance of the Audit Committee in 2017.

Name 2017
1. Mr. Krairit Nilkuha 5/5
2. Mr. Sathaporn Kotheeranurak 5/5
3. Acting Sub Lt. T-rayooth Changpetch 5/5

(2) Nomination and Remuneration Committee

As at December 31, 2017, Nomination and Remuneration Committee consists of the following members:

Name Position
1. Mr. Issakan  Krivitthaya Chairman
2. Mrs. Darat Vibhatakalasa Member
3. Mr. Phoonsak Boonsalee Member

Mr. Suchart Pipattanachaiyapong is the secretary of Nomination and Remuneration Committee .

(Unofficial Translation)Certification of information accuracy............cccceevvvecvieennns | Part 2 Page 13



g
,?E.m,l
K‘Iiﬁ' K.TIS Annual Registration Statements 2017 | Form 56-1

Membership Term :

The term of membership of the chairman and members of the Nomination and Remuneration Committee is three years
from the date of their appointment. Any retiring member of the Nomination and Remuneration Committee may be re-
elected. In the event that a Director’s office is vacated due to reasons other than retirement, the Board shall elect a
sufficiently qualified candidate such that the quorum requirements prescribed by the Board are met. The person so
appointed shall remain in office for the same period of time that the vacating Director was entitled to remain in office.

Scope of power and duties of the Nomination and Remuneration Committee :

e The Nomination and Remuneration Committee shall review our business organization and the
qualifications of our Directors and Chief Executive Officer in accordance with our business requirements;

e  The Nomination and Remuneration Committee shall nominate only persons whose qualifications

are appropriate for holding office as Directors and our Chief Executive Officer, and shall set up transparent
nomination criteria and procedures for such persons. The nominations shall be presented at a Board meeting
and/or a shareholders' meeting for approval;

e  The Nomination and Remuneration Committee shall implement procedures and rules to ensure that

fair and reasonable remuneration, both in cash and in kind, will be granted to our Directors and the Chief Executive
Officer. The Nomination and Remuneration Committee shall propose such remuneration at a Board meeting and/or
a shareholders' meeting for approval;

e  The Nomination and Remuneration Committee shall report to the Board on its performance and
shall prepare a Nomination and Remuneration Committee’s report which will be disclosed in our annual report. The
report must be signed by the chairman of the Nomination and Remuneration Committee;

e  The Nomination and Remuneration Committee shall conduct performance evaluations and prepare
an evaluation report for the Board; and

e  The Nomination and Remuneration Committee shall perform any other activities as designated
by the Board.

Number of Meeting Attended :

The table below shows the attendance of the Nomination and Remuneration Committee in 2017.

Name 2017
1. Mr. Issakan Krivitthaya 1/1
2. Mrs. Darat Vibhatakalasa 1/1
3. Mr. Phoonsak Boonsalee 1/1

(3) Risk Management Committee

As at December 31, 2017, Risk Management Committee consists of the following members:

Name Position
1. Acting Sub Lt. T-rayooth Changpetch Chairman
2. Mr. Parphan Siriviriyakul Member
3. Mr. Sirivuthi Siamphakdee Member
4. Mr. Prasert Siriviriyakul Member
5. Mr. Nathapun  Siriviriyakul Member
6. Mr. Issakan Krivitthaya Member

Mrs. Jariya Srisakda is the secretary of the Risk Management Committee.

Membership Term :

The term of membership of the chairman and members of the Risk Management Committee is three years from the date
of their appointment. Any retiring member of the Risk Management Committee may be re-elected. In the event that a
Director’s office is vacated due to reasons other than retirement, the Board shall elect a sufficiently qualified candidate
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such that the quorum requirements prescribed by the Board are met. The person so appointed shall remain in office for
the same period of time that the vacating Director was entitled to remain in office.

Scope of power and duties of the Risk Management Committee :

. Before making management policy proposals to the Board for approval, the Risk Management
Committee shall consider our risk management policies in light of changes in our business and circumstances;

e  The Risk Management Committee shall determine business strategies in accordance with our risk
management policies;

e  The Risk Management Committee shall approve risk management indicators;

e The Risk Management Committee shall monitor management’s compliance with our risk management
policies and control the efficiency of risk management;

e  The Risk Management Committee shall monitor the sufficiency of resources such as staff and systems
for risk management;

e  The Risk Management Committee shall implement risk management procedures and rules for evaluating
significant transactions before such transactions are presented to the Board and relevant committees for approval;

e  The Risk Management Committee shall monitor and report our risk status to the Board and the Audit
Committee ;

e  The Risk Management Committee shall integrate corporate governance, risk management and legal
compliance in order to achieve integrity-driven operations;

e The Risk Management Committee shall set up a working team as may be appropriate; And
e  The Risk Management Committee shall perform any other activities as designated by the Board.

Number of Meeting Attended :

The table below shows the attendance of the Risk Management Committee in 2017.

Name 2017
1. Acting Sub Lt. T-rayooth Changpetch 4/4
2. Mr. Parphan  Siriviriyakul 4/4
3. Mr. Sirivuthi  Siamphakdee 4/4
4. Mr. Prasert Siriviriyakul 4/4
5. Mr. Nathapun _Siriviriyakul 4/4
6. Mr. Issakan  Krivitthaya 4/4

(4) Executive Committee

As at December 31, 2017, Executive Committee consists of the following members:

Name Position
1. Mr. Sirivuthi ~ Siamphakdee Chairman
2. Mr. Parphan  Siriviriyakul Member
3. Mrs. Darat Vibhatakalasa Member
4. Mr. Prasert Siriviriyakul Member
5. Mr. Nathapun Siriviriyakul Member

Mr. Suchart Pipattanachaiyapong is the secretary of the Executive Committee.

Membership Term :
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The term of membership of the chairman and members of the Executive Committee is three years from the date of their
appointment. Any retiring member of the Executive Committee may be re-elected. In the event that there is a vacancy in
a Director’s office for reasons other than retirement, the Board shall elect a sufficiently qualified candidate as a member to
ensure that the quorum requirements prescribed by the Board are met. The person so appointed shall remain in office for
the same period of time that the vacating Director was entitled to remain in office.

Scope of power and duties of the Executive Committee :

e The Executive Committee is responsible for managing our business in accordance with the objectives of

our business operations, provided that management of our business shall be subject to policies, rules or orders
prescribed by the Board. In addition, the Executive Committee is responsible for reviewing matters to be proposed
to the Board for further approval;

e  The Executive Committee shall prepare our vision, business strategies and direction, business policies
, targets, guidelines, operational plans and our annual budget, and shall present the same to the Board for
approval;

e  The Executive Committee shall set up business policies and management authorization,
shall approve our annual budget and comply with the business plan and strategy according to the policies and
business model presented to the Board;

e  The Executive Committee shall efficiently oversee and monitor our operations in accordance with our
management policies and guidelines as approved by the Board;

e  The Executive Committee shall approve matters or actions to be taken in the ordinary course of our

business, so long as it is within the Board's approved budget, does not involve the incurring of liabilities or
encumbrances exceeding Baht 1,000 million, and does not have a term of over five years (liabilities or
encumbrances include project finance facilities granted to us);

e  The Executive Committee shall have the power and authority to approve borrowing or lending transaction,
including credit transactions with banks and companies in KTIS group, or obligations as a guarantor of affiliates, or
payments and expenses required for the Company’s operations in normal course of business.

e  The Executive Committee shall have the power and authority to appoint the Company’s employees at the level
below Group CEO

e  The Executive Committee shall make the following reports on our results of operations:

- a quarterly report of our performance shall be submitted within the timeframe prescribed by the SET;

- an auditor’'s report in respect of our financial statements, including our annual and quarterly financial
statements, shall be submitted within the timeframe prescribed by the SET; and

- other reports deemed appropriate by the Executive Committee;

e  The Executive Committee shall perform any other activities as designated by the Board;
Nevertheless, the Executive Committee shall not have the power to approve any transactions in which members
of the Executive Committee or any other person may have a conflict of interest (as defined in the notification of the SEC)
with the Company. In such event, the Executive Committee must present the transaction to the Board and/or the
shareholders for approval in accordance with the relevant articles, notifications and laws.
Number of Meeting Attended :

The table below shows the attendance of the Executive Committee in 2017.

Name 2017
1. Mr. Sirivuthi Siamphakdee 12/12
2. Mr. Parphan Siriviriyakul 12/12
3. Mrs. Darat Vibhatakalasa 9/12
4, Mr. Prasert Siriviriyakul 12/12
5. Mr. Nathapun Siriviriyakul 10/12
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Evaluation of Committee :

To comply with the corporate governance principle, the Board has undertaken the performance evaluation of the Audit
Committee at least annually by using the evaluation form developed by the Stock Exchange of Thailand (SET). Based on
the 2017 evaluation, the overall rating under each category is as follows:

Performance of | Nomination and Risk Executive
Evaluation Category Audit Remuneration Management Committee
Committee Committee Committee

1. Board structure and qualifications of 4.76 4.90 4.55 4.46
directors
2. Board meeting 4.89 4.83 4.42 4.43
3. Roles, duties and responsibilities of 4.86 4,94 4.53 4.47
Board
Average 4.83 4.89 4.50 4.45
Remark: Total score = 5
8.4 Executives |

As at December 31, 2017, Executives, as defined in the Notification of the Securities and Exchange Commission No.
KorChor. 17/2551 Re: Definition under Notifications relating to Issuance and Offering of Securities, consists of the

following members:
*Remarks:An executive means a Director, a manager or the next four executives succeeding the manager, a person holding an equivalent position to the
fourth executive, including a person holding the position of manager or the equivalent in the accounting or finance departments.

Name Position
1. Mr. Parphan Siriviriyakul Chief Executive Officer — KTIS Group
2. Mr. Sirivuthi Siamphakdee Chief Financial Officer — KTIS Group
3. Mrs. Darat Vibhatakalasa Deputy Chief Executive Officer — KTIS Group
4. Mr. Prasert Siriviriyakul Deputy Chief Executive Officer — KTIS Group
5. Mr. Nathapun Siriviriyakul Deputy Chief Executive Officer — KTIS Group
6. Mrs. Nomchit Akaramekin Director - Accounting Department

Mr. Suchart Pipattanachaiyapong is the secretary of the Executive Committee.

Membership Term :

The term of membership of the chairman and members of the Executive Committee is three years from the date of their
appointment. Any retiring member of the Executive Committee may be re-elected. In the event that there is a vacancy in
a Director’s office for reasons other than retirement, the Board shall elect a sufficiently qualified candidate as a member to
ensure that the quorum requirements prescribed by the Board are met. The person so appointed shall remain in office for
the same period of time that the vacating Director was entitled to remain in office

Scope of power and duties of the Chief Executive Officer — KTIS Group :

. The Chief Executive Officer — KTIS Group shall be responsible, overall, for our operations in accordance
with our business objectives and the rules prescribed by the Board;

. The Chief Executive Officer — KTIS Group shall implement and comply with the business strategies
and directions approved by the Board;

. The Chief Executive Officer — KTIS Group shall perform any activity designated by the Board and shall
comply with policies prescribed by the Board;

. The Chief Executive Officer — KTIS Group shall introduce regulations, notifications and memorandums in
accordance with our policies;

. The Chief Executive Officer — KTIS Group shall approve transactions taken in the ordinary course of
our business, including transactions which do not bind any of our assets, and transactions which the Board has
authorized the Chief Executive Officer — KTIS Group to approve;

. The Chief Executive Officer — KTIS Group shall monitor management and officers to ensure that
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that they are in compliance with our internal policies and business directions prescribed by the Board;

. The Chief Executive Officer — KTIS Group shall review transactions affecting our rights and assets
before referring proposals of such transactions to the Executive Committee or the Board for approval;

. The Chief Executive Officer — KTIS Group shall monitor all expenses relating to the our ordinary business
operations and ensure that they are in accordance with the Board's approved budget;

. The Chief Executive Officer — KTIS Group shall approve all investments in instruments and securities
as approved by the Board;

. The Chief Executive Officer — KTIS Group shall approve investments in business expansion and
co-investment with other operators and submit proposals of such matters to the Board for approval;

. The Chief Executive Officer — KTIS Group shall approve investment funds as prescribed in our
annual budget or as approved by the Board;

. The Chief Executive Officer — KTIS Group shall monitor our employees and ensure that they are in
compliance with our internal policies and regulations, including our corporate governance regulations;

. The Chief Executive Officer — KTIS Group shall take measures to enhance our employees’ performance
in order to improve our business performance;

. The Chief Executive Officer — KTIS Group shall appoint relevant advisors necessary for our business
operations;

. Pursuant to the policies prescribed by the Board, the Chief Executive Officer — KTIS Group shall approve
related party transactions conducted on an arm’s length basis. Such transactions may involve trading at market
prices, servicing with ordinary fees and the provision of credit on similar terms;

. The Chief Executive Officer — KTIS Group shall approve the appointment, transfer and termination of
employees, and may also delegate any of his duties to such other persons as he deems fit; and

. The Chief Executive Officer — KTIS Group shall perform other activities as designated by the Board;

The Chief Executive Officer — KTIS Group shall not approve the following transactions:

- a related party transaction that is not in the ordinary course of our business;
an acquisition or disposal of our material assets; and a transaction in which the Chief Executive
Officer— KTIS Group, or any other person may have a conflict of interests with KTIS Group, except where
the transaction is in the ordinary course of our business, is prescribed by our Board and shareholder
approved policies and provisions, and is in compliance with the relevant SEC regulations.

Evaluation of Chief Executive Officer— KTIS Group:

To comply with the corporate governance principle, the Board has undertaken the performance evaluation of the Chief
Executive Officer— KTIS Group at least annually by using the evaluation form developed by the Stock Exchange of Thailand
(SET). Based on the 2015 evaluation, the overall rating under each category is as follows:

Evaluation Category CEO Group

1.Leadership 4.77

2. Strategy formulation 4.75

3. Strategy execution 4.82

4. Financial planning and performance 4.75

5. Relationship with Board of Directors 4.90

6. Relationship with external parties 4.80

7. Administration and employee relations 4.00

8. Product and service knowledge 4.83
Average 4.80
Remark: Total score = 5

8.5 Company Secretary I

Our Board, at the Board of Directors Meeting No. 5/2013 held on May 14, 2013, approved the appointment
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of Mr. Suchart Pipattanachaiyapong as our Company Secretary in compliance with the requirements of the Public Limited
Company Act B.E. 2535 (1992) (as amended), the Securities Act.

Mr.Suchart Pipattanachaipong
Company Secretary

Age : 55 years old
Education

- MBA, Ramkhamhaeng University
- Bachelor of Business Administration ,Assumption University

Seminar on Role and Responsibility
- CSP 53/2013
- BRP 12/2013
- EMT 30/2014
- CRP 8/2014

Experiences during the past 5 years.

2013 — Present Company Secretary Kaset Thai International Sugar Corporation Pcl.
Present Director Kaset Thai Bio Power Co., Ltd.
Present Director KTIS Bio Fertiliser Co., Ltd.
1996 - 2013 Factory Manager Kaset Thai Sugar Industry Co., Ltd.
2005 - 2013 Factory Manager KTIS Bioethanol Co., Ltd.
1994 - 1996 Factory Manager Ruampol Enterprise Co., Ltd
1989 - 1994 Deputy to Factory Kaset Thai Sugar Industry Co., Ltd.
Manager

Qualification of Company Secretary:

(1) Having basic knowledge of business, accounting, being proficient and understanding the Company’s businesses;
(2) Understanding roles and duties of Company Secretary;

(3) Having knowledge of and understand laws, regulations of the Office of Securities and Exchange Commission and the
Stock Exchange of Thailand, including good corporate governance;

(4) Being independent and straight-forward in performing duties, not expecting for personal benefit from the Company’s
businesses, as well as committing to keep the Company’s secret confidential;

(5) Having experiences in the board’s secretary or other qualification which would support the Company Secretary’s work
to be more efficient.

Scope of power and duties of the Company Secretary :

The Company Secretary shall prepare and maintain the following documents:
- register of Directors;

- notices of Board meetings, minutes of Board meetings and annual reports; and
- notices of shareholders' meetings and minutes of shareholders' meetings;

e The Company Secretary shall maintain reports on conflicts of interest; and

e The Company Secretary shall perform any other task as required under the notifications of the Capital
Market Supervisory Board.

8.6 Nomination of Directors and Executives I

The Nomination and Remuneration Committee shall be responsible for recruiting, selecting and nominating persons with
the appropriate qualifications to be presented to the Board and/or the shareholders for approval. Such persons shall have
the qualifications prescribed under Section 68 of the Public Limited Company Act B.E. 2535 (1992) (as amended) and must
not be of character prohibited under the notification of the SEC No. ThorChor. 24/2551 re: Prerequisites of Directors and
Executives of Securities Issuer Companies (as amended). In appointing Directors and Executives, the candidate's
knowledge, ability and work experience will also be taken into account.
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The composition and appointment of the Board, Audit Committee, Corporate Governance Committee, Executive
Committee, Nomination and Remuneration Committee and Risk Management Committee can be summarized as follows:

Composition and appointment of the Board :

The Board shall consist of no less than five Directors. At least half of the Directors must be domiciled in Thailand. The
Directors may or may not be shareholders.

In appointing Directors, the Nomination and Remuneration Committee shall be responsible for recruiting and selecting
persons with the requisite knowledge, ability and experience related to our business. The appointment of new Directors
shall be approved at a Board meeting and/or a shareholders' meeting. Pursuant to our Articles of Association, the election
of Directors at a shareholders' meeting shall be in accordance with the following rules and procedures:

o each shareholder shall have one vote per share;

° each shareholder shall use all of his votes to elect one or several persons as a Director or Directors. However,
he may not divide his votes among multiple candidates; and

e the persons who receive the most votes will be elected as Directors. The Chairman shall have a casting vote
in the event that the election of two candidates who have equal votes will cause the number of Directors to be
elected to exceed that prescribed in the meeting.

Any Director who desires to resign from office is required to submit a resignation letter. The resignation will be effective
from the date the resignation letter is received.

Shareholders may, by passing a resolution by a majority consisting of three quarters or more of the total number of votes
cast for and against such resolution at a shareholders' meeting, remove any Director from office prior to his retirement.

Composition and Appointment of the Audit Committee :

The Audit Committee shall consist of at least three independent directors. At least one independent director of the Audit
Committee must have sufficient knowledge and experience in accounting or finance to perform audits of our financial
statements. Under the relevant Capital Market Supervisory Board’s notifications, the Audit Committee/independent
director:

o including related persons of such independent director, shall not hold shares exceeding one per
cent of the total number of shares in KTIS, our parent company, subsidiaries, associates, major shareholders or
controlling persons;

. must not:

- have participated in management;

- have been an employee, staff or advisor receiving a regular salary from us; and

- have been a controlling person of KTIS, our parent company, subsidiaries, associates, subsidiary

company in the same level, major shareholders or controlling persons;

unless the foregoing has ended not less than two years prior to the date of filing of an application with the Office of
the Securities and Exchange Commission ("Office of the SEC") or if such independent director was a government
official or government advisor of a unit which is our major shareholder or controlling person;

o must not be the father, mother, spouse, sibling or child (including his or her spouse) of a Director or
an Executive (including prospective Executives), major shareholder or controlling person (including prospective
controlling persons), whether such relationship is determined by blood relations or legal relations;

. must not:
- have or used to have a business relationship® with KTIS, our parent company, subsidiaries,
associates, major shareholders or our controlling persons, in a manner which may interfere with his
independent judgment;

3 Such business relationships include commercial transactions made in the ordinary course of business, renting or leasing of property, transactions in relation
to assets or services, granting or receipt of financial support by receiving or giving loans, guarantees, providing assets as collateral and any other similar
actions, which may result in us or a counterparty being subject to indebtedness amounting to an equivalent of 3% or more of our net tangible assets or Baht
20 million or more, whichever is lower. The amount of such indebtedness shall be calculated according to the method of calculating the value of connected
transactions specified in the notification of the Capital Market Supervisory Board governing rules on connected transactions. Such indebtedness shall include
indebtedness incurred one year prior to the date in which the business relationship commences.
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be or used to be an indirect significant shareholder or controlling person of any person having a
business relationship with KTIS, our parent company, subsidiaries, associates, major shareholders or
our controlling persons;
unless the foregoing relationship has ended not less than two years prior to the date of filing an application with
the Office of the SEC.

o must not be or must not have been the auditor of KTIS, our parent company, subsidiaries, associates, major
shareholders or our controlling persons, or a significant shareholder, controlling person or partner of an audit firm
carrying out the audit of KTIS, our parent company, subsidiaries, associates, major shareholders or our controlling
persons, unless the foregoing relationship has ended not less than two years prior to the date of filing an
application with the Office of the SEC;

. must not:
be or have been a professional service provider, including legal or financial advisor receiving fees
exceeding Baht 2 million per annum from KTIS, our parent company, subsidiaries, associates, major
shareholders or our controlling persons;
be or have been a significant shareholder, controlling person or partner of such professional service
provider;
unless the foregoing relationship has ended not less than two years prior to the date of filing an application with
the Office of the SEC;

o must not be a director appointed to be a representative of Directors of KTIS, our major shareholder or
shareholder who is a connected person of the major shareholder;

o must not undertake any business which is in competition with us;

o must not be

a significant partner in a partnership;

a Director participating in management;

an employee; or

an advisor;
receiving a regular salary from or holding shares in a proportion exceeding 1% of the total number of shares of
another company which is in competition with us;

o must not have any other characteristics which may prevent him from expressing an independent
opinion on our operations;

o must not being a Director assigned by the Board to make decisions on business operations of KTIS, our
subsidiaries, associates, subsidiary company in the same level, major shareholders or our controlling persons; and

o must not being a director of listed subsidiaries.

Composition and Appointment of the Executive Committee :

The Board selects Members of the Executive Committee from our Directors or key Executives. The Executive Committee
shall report directly to the Board.

Composition and Appointment of the Nomination and Remuneration Committee :

The members of the Nomination and Remuneration Committee are selected and appointed by the Board. At least one third
of all the members of the Nomination and Remuneration Committee shall be independent directors.

The Nomination and Remuneration Committee shall report directly to the Board.

Composition and Appointment of the Risk Management Committee :

The members of the Risk Management Committee are selected and appointed by the Board. At least two members of the
Risk Management Committee shall be independent directors. The chairman should be an independent director.

The Risk Management Committee reports directly to the Board.
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| 8.7 Remuneration of the Board and Executives |

(1) Remuneration of the Board

Directors’ remuneration are categorized into monthly remuneration and meeting allowance per meeting. Our shareholders
determined the remuneration of Directors at the AGM Meeting held on April 24, 2017 to be as follows:

Committee Remuneration Attendance Fee
per month per meeting

Board of Director Chairman of the 50,000 50,000

Board of Directors

Director 25,000 25,000
Audit Committee Chairman - 60,000

Member - 30,000
Risk Management Committee Chairman - 40,000

Member - 20,000
Nomination and Remuneration Committee Chairman - 40,000

Member - 20,000

Remark There are not any other benefit.
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The below table shows the remuneration details of our Directors for the year 2016 and 2017.

Position 2016 2017
Name of Nomination Nomination
pirector AL LA i ol Corﬁtrllgiltttee i man:;se;ent (.L:\tlftl) R gub Co::r::liltttee ] man:;sezent (-:-)(;t:tl)
Remuneration Remuneration

1.Mr.Pricha i
Attavipach Chairman 600,000 | 250,000 - - - | 850,000 600,000 | 250,000 - - - | 850,000
2.Mr.Sirivuthi Vice-
Samphakdee Chatrman 300,000 | 125,000 - - 80,000 | 505,000 300,000 | 125,000 - - 80,000 | 505,000
gll‘l"\;rf’ya;lfﬂf‘” Director 300,000 | 100,000 - - 60,000 | 460,000 300,000 | 125,000 - - 80,000 | 505,000
‘s‘i':i"vri'r'i\‘yaaﬁ?jp”” Director 300,000 | 100,000 - - 40,000 | 440,000 300,000 | 100,000 - - 80,000 | 480,000
5.Mrs.Darat :
Vibhatakalasa Director 300,000 75,000 - 20,000 - | 395,000 300,000 | 125,000 - 40,000 - | 465,000
S Prasert Director 300,000 | 125,000 - - 80,000 | 505,000 300,000 | 125,000 - - 80,000 | 02000
7.Mr.Sirapak ; 425,000
Siriviryakal Director 300,000 | 125,000 - - - | 425,000 300,000 | 125,000 - - -
8.Mr.Apichart ] 425,000
Noochprayoon Director 300,000 | 100,000 - - - | 400,000 300,000 | 125,000 - - -
oMr.shunsuke | piractor 300,000 | 125,000 ; ; | 425,000 125,000 | 50,000 - - | 175,000
Tsujiyama
L0MsChea €9 | prector 300,000 | 100,000 - - - | 400,000 300,000 | 100,000 - - .| 400,000
11.Mr.Sathaporn | Independent 575,000
Kothemrantrak Diroctor 300,000 | 125,000 150,000 - -| 575,000 300,000 | 125,000 150,000 - -
12.Acting  Sub | Independent 735,000
Lt. Trayooth | Director 300,000 | 125,000 150,000 - 160,000 | 735,000 300,000 | 125,000 150,000 - 160,000
13.Mr.Issakan Independent 585,000
Krivitthaya Director 300,000 | 125,000 - 40,000 80,000 | 545,000 300,000 | 125,000 - 80,000 80,000
14.Mr.Phoonsak | Independent 440,000
Boonaloa Diroctor 300,000 | 100,000 - 20,000 - | 420,000 300,000 | 100,000 - 40,000 -
15Mr.Krairit Independent 725,000
Nikuha Director 300,000 | 125,000 300,000 - - | 725,000 300,000 | 125,000 300,000 - -
;gh"g:f“”ih‘k" Director . . - - - . 175,000 75,000 - - - | 250,000

Total 4,800,000 | 1,825,000 600,000 80,000 500,000 | 7,805,000 4,800,000 | 1,925,000 600,000 160,000 560,000 | 8,045,000

*Remark Mr. Shunsuke Tsujiyama resigned from the Board as at May 12, 2017 Mr.Kunihiko Tahara was appointed in place of Mr. Shunsuke Tsujiyama
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(2) Remuneration of the Executives

The table below represents the remuneration details of our Executives in 2015, 2016 and 2017.

. Number
Type of Remuneration (persons) 2015 (Baht) 2016 (Baht) 2017 (Baht)
Salary 6 24,874,815.00 28,714,575.00 29,420,208.00
Bonus 6 2,218,334.00 222,573.00 4,920,143.00
Total 6 27,093,149.00 28,937,148.00 34,340,351.00

Remark: 6 executives are (1) Chief Executive Officer — KTIS Group (Group CEO) (2) Chief Financial Officer — KTIS Group (3-5) Deputy Chief Executive
Officer — KTIS (6) Director - Accounting Department

3) Other Remuneration
= Provident fund amount

The following table displays the details of the provident fund amount in 2016 and 2017

Type of Number
Remuneration (persons) 2016(Baht) 2017(Baht)
Provident fund 6 639,807.48 653,143.53
Total 6 639,807.48 653,143.53

Remark: 6 executives are (1) Chief Executive Officer — KTIS Group (Group CEO) (2) Chief Financial Officer — KTIS Group (3-5) Deputy Chief Executive
Officer — KTIS (6) Director - Accounting Department

= Project for proposing the warrants for the executives and staff to purchase ordinary shares
(Employee Stock Options Project)

At the 2014 Annual General Meeting of Shareholders held on March 13, 2014, the Meeting resolved to allocate the newly
issued ordinary shares of the Company in the amount of not more than 28,000,000 shares to accommodate the exercise
of warrants and offer such ordinary shares for sale to the executives and staff of the Company and its subsidiaries,
according to the rules and methods for the allocation (Details according to Clause 7.4: Issuance of other securities). In
this regard, such warrants to purchase ordinary shares are subject to the exercise ratio of 1 unit having the right to
purchase 1 ordinary share (except for the subsequent rights adjustment in which the staff’s rights shall not be less
favorable than the existing rights) and the exercise price to purchase the shares shall be equal to the price of the initial
public offering (10.00 Baht per share).

The directors and executives of the Company are entitled to the proportion of allocation of the warrants as at December
31, 2017 as follows:

List of the Directors and Executives Entitled to the Allocation Calculated as (%)
MR.PARPHAN SIRIVIRIYAKUL 0.40%
MR.PRASERT SIRIVIRIYAKUL 0.30%
MR.NATHAPAN SIRIVIRIYAKUL 0.30%
MR.SIRIVUTHI STAMPHAKDEE 0.19%
MRS.DARAT VIBHATAKALASA 0.36%
MR.APICHART NOOCHPRAYOON 0.26%
MRS.NOMCHIT AKARAMEKIN 0.23%

Remark: The calculation is made in % proportion to the number of shares being allocated, the exercise price and the number of all
allocated ordinary shares of the warrants to purchase ordinary shares of the Company issued and offered for sale to the executives and
staff of the Company (KTIS-WA) in the amount of not over 28,000,000 shares.

8.8 Personnel and Remuneration |

The Company has a total of 3,523 employees and the remuneration expenses in 2017 amounted to Baht
1,129,225,792.67 which included expenses such as salary, overtime expenses, allowance, special bonus, special
financial assistance, contribution to the Social Security Fund and contribution to the provident fund.
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2017
Company Service Management | Head Office Total
No. of No. of No. of Total 2016 Personnel
Employee Employee Employee Expenses

Corporation Pt 1,792 92 100 | 1,984 659,964,492.32
KTIS Bioethanol Co., Ltd. 122 7 19 148 46,963,375.74
ng’,"ft’gj'_“e”t Pulp and Paper 478 12 17 507 136,722,349.42
KTIS Bio Fertiliser Co., Ltd. 7 2 7 16 4,710,876.59
Kaset Thai Bio Power Co., Ltd. - - 4 1,390,263.05
Permsinpattana Co., Ltd. - - - - -
Ruampol Bio Power Co., Ltd. - - 1 1 237,682.00
Sapsirikaset Co., Ltd. - - - - -
Thaiekaluck Power Co.,Ltd - - 2 2 489,839.26
Thai Identity Sugar Factory Co., Ltd. 791 22 31 844 269,928,400.02
KTIS Bio Energy Co., Ltd. - - 1 2,167,850.64
KTIS R&D Co., Ltd. - 2 14 16 6,650,663.63
Lopburi International Sugar ) ) ) ) )
Co., Ltd.
Lopburi Biopower Co., Ltd. - - - - -
Lopburi Bioethanol Co., Ltd. - - - - -
KTIS Biogas Power Co., Ltd. - - - - -
Kaset Thai Wiwat Co., Ltd. - - - - -

Total 3,190 138 195 3,523 1,129,225,792.67

Remark Only permanent employees of KTIS group.

None of the Company’s employees is a union member. The Company believes that our employer- employee

relationship is healthy and strong.

The Company has fully complied with applicable labor laws. In the past 3 accounting years, the Company never
experienced any material labor dispute or strike. Presently, no pending or emerging labor dispute has come to Company’s

knowledge.

8.9 People Development Policy

Human Resource Development.

The Company always places important on the continuous development for all levels of our valuable human resources
with the aims to develop their potentials and helpfully increase productivity and quality for the customers’ satisfaction.
Hopefully develop to be the Learning and Lively Organization with awareness of workplace safety, social responsibility

and care of environment.

The Company focuses to develop organization personnel in aspects of “Quality, Valuable and Adhere to the corporate

culture" as follows:

Innovation creation.
Family feeling.

NouhwNe

Human resource development of The Company is conducted in 3 sections as follow:

(Unofficial Translation)Certification of information accuracy

Corporate governance practices.
Knowledge empowerment and self-development.
Sugar cane farmers support and care.

Sense of corporate social responsibility.

Diligent, endurance and endeavor for success.
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1. Preparation of Potential Employees Program.

1.1 Provides Youth Education Scholarships for to the children of employees and sugar cane farmers who will work with
the Company after graduation.

1.2 Accepts students from the Co-operative Education Project who have been professional trained in the Company and
want to work with the Company after graduation.

2. Skill Development Programs which training courses are defined by Company Working Group for all levels of

employee, including technical skills, management skills, and relevant working skills as well as job training from senior
supervisors to new employees in field of technology, professional and know-how.Additionally, the Company gives
opportunity by providing education scholarships for the employees to be trained as technical specialists.

3. Promoting innovation and work improvement for the quality products to be faster, convenient and safe operation. The
Company has annually organized innovation competition and Kaizen campaign as well as innovative work exhibitions for
educating our employees.

Under the earnest and continuous development of our human resource, the Company was awarded The Outstanding
Skill Development Workplace for 5 consecutive years from the Department of Skill Development, Ministry of Labour.

Summary of personnel development and training courses for year 20017 were as follows,

KTIS Group
The company's personnel training courses, annual, 2017
2017
Level of Participants
No Date Course name Training venues Manager | Total
Officer | Supervisor | and Equi
valent
Annual orientation, 2017/2018
1 12 May 17 (including the Company code of KTIS Factory 799 91 10 900
conduct)
Employee training on the production
25, 27-30 year 2017/2018 and the Company's Uttaradit Wittaya
2 . 635 60 5 700
Nov 17 quality management system (class 1- School
7, 100 people per class) .
Necessary and mandatory practices
) for new employees on production year ) )
3 20-24 Nov 17 2017/2018 ( class 1-5, 100 people per EPPCO Factory 500 500
class .
Training for temporary employees on _ _
4 28 Nov 17 production season 2017/2018 KTIS Factory 369 369
12. 16-18 Efficient procurement of sugar cane to
5 O’c t 17 the factory (class 1-4, 80 people per EPPCO Factory 322 34 - 356
class).
To reduce losses in the production
6 4-9 Sep 17 process ( class 1-6, 60 people per KTIS (branch 3) 276 67 - 343
Factory
class).
: Teamwork building and best services ChaoPraya _
7 7-10 Aug 17 (class 1-4, 80 people per class) University 298 13 31
8 11 Nov 17 | Basic fire safety and evacuation KTIS Factory 183 48 8 239
training year 2017
S ) Sappraiwan Grand
9 | 20-233un17 T:g”}ebugf'cnlgs':)“'o (class 1-4,60 | Lotel and Resort 99 106 7 212
people p ) /Phitsanulok
Performance appraisal training year KTIS (branch 3)
10 21 Apr 17 2016/2017 Factory 7 184 13 204
Quality development at work ( class 1- | KTIS (branch 3)
11 6 Feb 17 4, 50 people per class) Factory 19 137 28 184
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Level of participants
.. People
No date Course name Training venues Manager | in total
officer | supervisor | and equi
valent
25-27. 30-31 Development of trainer’s potential
12 oc 17 (THE BEST INSTRUCTOR) (class 1-5, | KTBE Factory 50 127 2 179
40 people per class).
13 20 Jul 17 The rule. regulation and security in KTBE Factory 142 1 ) 153
working (class 1-3).
- . - Sappraiwan Grand
} Building successor in the organization
14 22-23 Aug 17 (professional leader) (class 1-2) . ?ﬁﬁg:gﬁ&eson 89 22 23 134
15 | 12-13Ju17 | Basic knowledge of sugar cane work | pppen pociory 127 3 - 130
(class 1-2)
Training the trainers in risk
16 12 Jul 17 management of KTIS group year 2017 EPPCO Factory 43 78 3 124
Sappraiwan Grand
17 | 13- 15sep 17 | Successful performance from Hotel and Resort 84 20 4 108
teamwork year 2017 /Phitsanulok
18 21 -28Jun 17 | Kaizen training KTBE Factory 86 17 1 104
19 20Sep 17 | Understanding KTIS regulations and | £ppegy pactory 14 43 47 104
personnel management practices
20 29 Nov 17 Efficiency development in office work KTIS Factory 79 22 2 103
- . Sappraiwan Grand
21 | 19-21Sep 17 Eg'i;ftm:te"e"’pment Insugarcane | otel and Resort 68 29 6 103
P /Phitsanulok
2 18 Nov 17 Academlc_ work of sugar cane KTIS (branch 3) 66 33 3 102
presentation Factory
23 22 Aug 17 Online information technology KTIS Factory 67 32 3 102
program
24 19 Jul 17 Prevention illness frpm pffice work TIS Factory 9 5 3 100
and healthy promotion in workplace.
) Requirements of Quality Management
25 28 -29 Aug 17 System 1SO 9001:2015 KTIS Factory 6 80 14 100
Sappraiwan Grand
26 | 16-18 Nov 17 | Man and Work management Hotel and Resort 3 92 5 100
psychology for supervisor /Phitsanulok
Revision of FSSC 22000 Requirements
27 25-26Sep 17 Version 4.0 (2017). KTIS Factory 16 70 14 100
28 25 Jul 17 Sugarcane diseases and prevention E;I’(I:tsorglbranch 3) 67 29 4 100
. ) Sappraiwan Grand
29 6-7 Oct 17 Potentlfals development of supervisor Hotel and Resort 39 54 } 93
on Thailand 4.0 )
/Phitsanulok
The efficiency and quality targets of
30 7 Oct 17 tractor and its maintenance year KTIS Factory 81 5 6 92
2018/2019
31 6 Sep 17 Energy-saving technology. EPPCO Factory 1 69 19 89
Sappraiwan Grand
32 9-10 Nov 17 Efficient teamwork operation Hotel and Resort 61 8 12 81
/Phitsanulok
33 22-23 Sep 17 Utilization of_academlc results for Ch_aoPrgya 56 10 8 74
sugar cane field management. University
34 7 Dec 17 Work safety EPPCO Factory 55 18 - 73
35 11-12 Sep 17 Steam Turbine technology EPPCO Factory 28 30 13 71
Review the Company rules and
regulations and the quality
36 30 Sep 17 management system ISO 9001: 2015, KTIS Factory 65 > 1 71
HACCP, GMP, FSSC22000
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Level of participants
. People
No date Course name Training venues Manager | in total
officer | supervisor | and equi
valent
37 | 23-24 Aug 17 Preventive maintenance of AC electric KTIS Factory 59 8 ) 67
motors
The theoretical training and practical ChaoPraya }
38 9 Nov 17 training of Simulator equipment. University >8 3 61
Basic knowledge of machinery
operation in sugar factory and Technic
39 25 Oct 17 to increase their efficiency KTIS Factory 12 42 7 61
as professional
3 Quality management system ISO KTIS (branch 3)
40 7-8 Aug 17 9001:2015 Factory 10 40 10 60
41 10 Oct 17 Sugar production technique. KTIS Factory 6 37 10 53
) BONSUCRO Requirements and
42 13-15 Nov 17 Interpretation EPPCO Factory 26 7 17 50
The implementation and maintenance | KTIS (branch 3) )
43 13 Jul'17 of conveyor belt. Factory 40 10 50
44 26 Jul 17 Transformer maintenance technique. KTIS Factory 40 8 - 48
45 31 Aug, 1-2 Work safety in cc_Jnflned area for TIS Factory 47 1 48
Sep 17 operator, supervisor and supporter.
. . KTIS (branch 3) R
46 2 Feb 17 Internal Quality Audit Factory 40 1 41
47 7 Nov 17 Insurance knowledge EPPCO Factory 2 18 7 27
48 28 -30 Aug 17 | Maintenance of diesel engine KTIS Factory 24 1 - 25
49 26 Jul 17 Basic biology and pest control. EPPCO Factory 12 13 - 25
50 4-8 Sep 17 Spea!< English word-for-Word, for KTIS Factory 21 4 ) 25
working purpose level 2
51 19 Jul17 | Control valve of motor. KTIS (branch 3) 23 1 - 24
Factory
: Golden Cliff
52 | 19-20 Oct17 | Readiness for the 2017/2018 Hotel,Pattaya/Cho 1 17 5 23
production season. .
nburi
Correlation of measurement tools with
53 26 Apr 17 modern innovations. EPPCO Factory 3 20 - 23
54 10Jun 17 | Basic science of yeast, culture germs |\ pe popory 15 6 - 21
and bacteria contamination control.
28 Feb - 4 Mar Safety and proper Control of overhead
55 17 cranes for supervisor/operator/signal EPPCO Factory 11 9 - 20
person /material handling person.
56 24 Mar 17 De-Mineralization technique . KTBP Factory 12 6 2 20
ABB LOW VOLTAGE AC DRIVES AND The Grand Hill
>7 8Mar17 | SOFT STARTER Resort & Spa 4 14 - 18
58 19 -20Jul 17 | Safety Officer at supervisor level EPPCO Factory - 18 - 18
The accurateness test of truck scale
59 21 Sep 17 (Trial PM) . KTIS Factory 13 3 1 17
60 27 3ul 17 operational efficiency in compliance to Design Hotel 8 ? ) 7
Ia[\)/v Y P /Nakhon Sawan
30 Nov -2 Dec | Leadership development for first level The Grace
61 ) - - 16 16
17 executive 4.0 . Amphawa
62 24 Aug 17 Maintenance of the DRIVES KTIS Factory 11 2 - 13
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Level of participants
No date Course name Training venues P =l
Manager | i total
officer | supervisor | and equi
valent
Application and installation technic for | Sappraiwan Grand
63 6-7 Jun 17 heavy mechanical bearings for in Hotel and Resort 6 6 1 13
sugar production and power plant. /Phitsanulok
- Sappraiwan Grand
64 | 13-15Sep1y | Human relations " The Success of Hotel and Resort 10 2 1 13
Organization in the new era .
/Phitsanulok
65 2 Nov 17 Air compressor and air dryer. EPPCO Factory 4 8 1 13
66 11 Sep 17 The operation and maintenance KTIS Facto 8 4 ) 12
P theory of cane harvester machines. Y
67 10 Oct 17 The knowledge of sugar production KTIS Facto ) 1 } 1
and sugar loss control . Y
68 11-12 Sep 17 | Turbine Generation training fflr;zh'i\lr:gffrc\o Ltd 3 6 2 11
Authorized person, operator and
69 08 - 09 May 17 | supporter in the confined working KTIS Factory 7 3 - 10
area.
) The quality management system ISO Sinobrit Bldg., ) }
70 23-30 May 17 9001: 2015 JBKK 9 9
Technology
71 1-2 Jun 17 Measurement and calibration of Promotion ) 8 } 8
Instrument equipment Association
(Thailand-Japan)
72 23-24 Jun 17 The direction of human resource EZ; Pr?ragltfa(lj K 3 3 1 7
management @ THAILAND 4.0. /Nak%on Sawan
73 21 Jul 17 MS Excel & SQL Statement KTIS Factory 3 4 - 7
24 4-7 The operation technic of cane EEHLE%;:?JL ra 5 2 ) 7
Sep 17 harvester machine karlﬁ ! P
75 29-30 Sep 17 Electric hoists and overhead cranes %ig;nl\?leiﬁgﬁg’ _ 6 1 7
auditor Co.,Ltd/Chonburi
The sugar cane purchasing contracts,
advanced payment contract, Sinobrit Bldg.,
76 25 Apr 17 accounting record for tax payment /BKK 1 2 4 7
and related matters.
- Sappraiwan Grand
77 | 10-12 oct 17 | The efficiency development of IT Ho?gl and Resort 3 3 - 6
service /Phitsanulok
3 Uncertainty of chemical Princeton Park }
78 7-8Sep 17 measurements Sweet Hotel 1 > 6
Analysis and reporting techniques for Naresuan }
2 1Nov17 | ApMI color. University ! > 6
80 21 Sep 17 ERP SOFTWARE program Sinobrit Bldg./BKK 2 2 2 6
Rockwell
81 20-21 Jun 17 | Writing PLC program for operation. Automation Co.,Ltd 2 3 - 5
/BKK
82 21-25 Aug 17 Maintenance of vehicle air KTIS Facto 5 _ _ 5
9 conditioning system . Y
How to increase happiness of sugar .
83 18 Sep 17 cane for higher sugar yield per acre Ezgoftr?;g I-;'" - 1 4 5
year 2017. P
84 21-22 Jul 17 Variance Analysis (Combine Analysis). | KTIS (branch 3) 2 3 } 5
Factory
85 13-15 Nov 17 | BONSUCRO standard KTIS Factory 2 2 1 5
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Level of participants
.. People
No date Course name Training venues Manager | in total
officer | supervisor | and equi
valent
. Orapim Room
Factory potential development of Sima Thani Hotel
86 27 Feb 17 SMEs to be good and friendly in }Nakhon 3 2 - 5
community. Ratchasima
Environmental Monitoring as Food Swissotel Hotel } )
87 12 Jun 17 Safety Strategy /BKK 4 4
D Varee Charnvee
88 | 24-25Aug 17 LN(')\'OVATION FOR SUGAR INDUSTRY | ka0 Yai /Nakorn - 4 - 4
’ Rachasrima.
Increase the boiler's stream efficiency | The Twin Tower )
89 19ul 17 by automatic control system Hotel 3 1 4
) Technology transferring and utilization | Dusit Thani ) )
20 14-15 Sep 17 of sugar cane and sugar products Bangkok Hotel 4 4
91 24-26 Jul 17 Microsoft Office 2013 ( class 1-2) . Zuellig House /BKK 3 1 - 4
Grand Vissanu
92 27 Nov 17 Safety in the use of Forklift . Hotel 4 - - 4
/NakhonSawan
93 26Jul17 | Basic knowledge about pest EPPCO Factory 2 2 - 4
prevention and elimination.
94 18 - 20 Jul 17 Blogas_ production from various raw Worabur_l Ayothaya 3 ) } 3
materials. Convention Resort
To reduce costs of production through
95 21 Apr 17 Lean Manufacturing, purchasing and RattanaPark Hotel - 3 - 3
/Phitsanulok
warehouse management.
Report Analysis resulted from Flow Villa Suvarnabhumi ) )
96 10 Nov 17 Meter equipment. Hotel 3 3
The project to increase the boiler’s The Twin Towers
97 19 Jul 17 stream efficiency by automatic control - 3 - 3
Hotel/BKK
system.
Guidelines for industrial waste Convention Room
98 27 Apr 17 management and the necessary 2, 5th Fl., Topland - 2 1 3
practices in compliance with law. Hotel /Phitsanulok
. . - Ambassador
99 6-7 Jul 17 Energy auditors in organization. Jomtien /Chonburi 1 2 - 3
The potential development of Halal Bansuan Resort }
100 19 Jul 17 licensed business in the country 2017 | /Nakhonsawan 2 1 3
Bangkok
The academic seminar on " International Trade
101 6 Sep 17 Environment, Safety for Industry 4.0”. | and Exhibition . 3 ) 3
Centre
2017 International Symposium on Risk
102 12-13 Jul 17 Base Maintenance & Risk Base Central Plaza Hotel - 2 - 2
‘ /BKK
Inspection
Achieving Higher Laboratory Quality JW Mariott Hotel )
103 31 May 17 Standards with proficiency Testing /BKK 1 1 2
104 18-19 May 17 | Advance Human Machine Interface JW Tect Co.,Ltd - 2 - 2
105 28 Jal 17 To increase boiler’s efficiency and Zenith Sukhumvit _ 2 ) 2
save stream. Hotel /BKK
Technology
) Instrument control system as the Promotion B )
106 15-16 Jun 17 requirements of ISO 9001:2015 . Association 2 2
(Thailand-Japan)
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| 9. Corporate Governance |

The Company endeavors to manage its business by adhering to principles of good corporate governance, as it
recognizes the benefit and importance of good corporate governance, which contributes to the management of work
and business operations in a transparent manner and takes into consideration the best interests of the interested
parties in all respects, as well as maintaining verifiability. In order to increase its competitiveness and the shareholders’
equity in the long term, the Company has, therefore, established a corporate governance policy in writing which it will
communicate to the directors, executives, and all levels of employees in the Company to sign and implement, the
details of which are set out below.

9.1 Rights of the Shareholders |

(1) Corporate governance policy with respect to the rights of the shareholders

The Company has established its corporate governance policy with respect to overseeing the rights of the shareholders
in writing, whereby it places particular emphasis on ensuring that all shareholders have equal access to the Company’s
operating results, and that they take part in making various important decisions, as well as ascertaining that the
shareholders’ rights are protected, promoted and supported, and that the shareholders are not deprived of their rights.
The Company’s Corporate Governance Policy is as follows:

e The Company has the duty to protect and respect the basic rights of the shareholders, which include

the right to purchase, sell or transfer shares, the right to be allocated profits derived from business operations,
the right to adequately receive news and information with respect to the business, the right to attend the
shareholders’ meeting in order to appoint or to remove directors from office, to appoint the Auditor, to allocate
dividends, to determine or to make amendments to the Articles of Association or Memorandum of Association,
to reduce or increase the capital, and to approve special transactions, etc.

e The Company has a duty to promote and encourage the shareholders to exercise their rights with

respect to various matters in the annual general meeting of shareholders, such as the right to propose agenda
items to be included in the shareholders’ meetings in advance, the right to nominate persons for election as
directors in advance, the right to send questions to the meeting prior to the shareholders’ meeting, and the
right to express their opinions and to raise questions in the shareholders’ meeting, etc.

e The Company has a duty to refrain from undertaking any acts deemed to be a violation or limitation or
deprivation of the rights of the shareholders to review the information which the Company is required to
disclose in compliance with the various requirements and the right to attend the shareholders’ meeting; for
example, additional documents containing material information shall not be presented unannounced and
meeting agenda items shall not be added or material information shall not be changed without prior notice
being given to the shareholders.

e The Company has a duty to facilitate the shareholders in exercising their rights, such as by providing

updated material information via the Company website including to support and facilitate the shareholders to
attend the general meetings of shareholders by selecting meeting venues of appropriate size to serve the
shareholders and where the location is not an obstacle to attending the meetings, and is safe. The Company
provides opportunities for the shareholders to submit registration documents for attending the meeting in
advance of the meeting date in order to minimize the time for document verification on the meeting date. The
Company provides registration channels at the meeting venue and also arranges for a barcode system for
registration and vote counting to expedite the registration and vote computation process. To facilitate the
shareholders, the Company provides stamp duty for the appointment of proxies.

(1) Disclosure of Information regarding the Shareholders’ Meeting

e The Company’s policy is to inform the shareholders of information regarding the date, time, location and
agenda items for the shareholders’ meetings, as well as all information relevant to the matters which will be
voted on at the shareholders’ meeting in advance, whereby the timeframe shall, as a minimum, be in
compliance with that prescribed by the law with respect to each shareholders’ meeting. The Company shall give
the shareholders the opportunity to review the information prior to the date of the shareholders’ meeting by
accessing the said information through the Company website. This is to allow the shareholders sufficient time
to study the information relevant to the meeting prior to receiving documentary information from the Company
and to provide various channels for shareholders to enquire about the details of the shareholders’ meetings.

o After the Shareholders’ Meetings, the Company will compile the matters discussed thereat, comprising the
details of the agenda items, meeting resolutions, and the voting procedure, as well as the questions and
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opinions of the shareholders, and incorporate them in the “Minutes to the Shareholders’ Meeting”. These
meeting minutes shall then be published on the Company website within 14 days from the date of the meeting,
which is in accordance with the rules prescribed by the Securities and Exchange Committee and the Stock
Exchange of Thailand.

(3) Conducting meetings

e The Company’s policy is to facilitate, to the fullest extent possible, the shareholders in exercising their rights
to attend and to vote at the shareholders’ meeting and will not undertake any acts that would restrict the
shareholders’ opportunity to attend such meeting in order to allow the shareholders to participate in making
decisions regarding the matters which affect the rights and benefits available to them.

e The Company will notify the shareholders of the rules, regulations and procedures for attending the
shareholders’ meeting in the invitation to the shareholders’ meeting, as well as at the shareholders’ meeting.
The person chairing the meeting shall notify the shareholders attending the meeting of the rules and
regulations for conducting the meeting as well as the voting procedures thereat, at which the procedure and
the system will be transparent, convenient, fast, and efficient. The resolution result will be shown in a short
period of time and the shareholders will know the result immediately. The notification shall be recorded in all
minutes of the shareholders’ meeting. In addition, the Company may give the shareholders the opportunity to
submit questions relevant to the matters to be discussed at the shareholders’ meeting prior to the date of the
meeting as the Board of Directors deems appropriate.

e The Company shall give the shareholders the opportunity to raise questions relevant to the meeting’s agenda
items or to the Company and to express their opinion, whereby the Chairman of the Board of Directors will ask
the meeting regarding the questions or opinions with respect to each agenda item. All questions and comments
of the shareholders with respect to the meeting agenda items or to the Company, as well as the clarifications
given by the Board of Directs and/or the executives, shall be recorded in all minutes of the shareholders’
meeting.

e The Company gives importance to and respects the rights of the shareholders to convene the annual general
shareholders’ meeting and encourages all shareholders to attend such meeting.

9.2 Equitable Treatment of Shareholders I

The Company recognizes that all shareholders must be treated equally and has established the following important
policies:

(1) Proposing additional matters to be discussed at the shareholders’ meeting

The Company'’s policy is to facilitate the minor shareholders in proposing additional meeting agenda items prior to the
date of the shareholders’ meeting. In this regard, all additional agenda items proposed for discussion at the meeting
by the shareholders and consideration thereof shall be in accordance with the regulations prescribed by the Company.

The major shareholders who hold executive positions shall not add additional meeting agenda items without
giving advance notice thereof unless in the case of necessity, particularly important agenda items which require the
shareholders to take time to study the information before making a decision.

(2) Nomination of candidates for directorship

The Company’s policy is to facilitate its minor shareholders in nominating candidates for the position of directors. In
this regard, all nominations by the shareholders and consideration thereof shall be in compliance with the regulations
prescribed by the Company.

(3) Encouraging shareholders to use the proxy form in the case that they are unable to attend the
meeting in person

The Company encourages the shareholders to use the Proxy Form, which allows the shareholders to indicate their
vote. At least 1 independent director shall be nominated as their proxy, and instructions to complete the form and the
background and personal information of each Independent Director for consideration will be provided. The Company
will attach the aforementioned Proxy Form to the invitation to the meeting. Moreover, shareholders can download the
proxy form from the website www.ktisgroup.com. Any proxy who submits a completed proxy form to the committee at
the Shareholders’ Meeting shall be allowed to attend the meeting and vote on behalf of the named shareholder.

(4) Encouraging shareholders to use voting ballots
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The Company encourages the use of voting ballots for important meeting agenda items, such as the entering into
connected transactions, acquisition or disposal of material assets, etc. in order to maintain transparency and
verifiability in the event of disagreements at a later date.

(5) Giving shareholders the opportunity to exercise the right to appoint individual directors
The Company encourages the shareholders to exercise their right to appoint directors on an individual basis.
(6) Preventive measures against the use of inside information to seek unlawful benefits

The Company has established measures in its Code of Conduct to prevent its directors, executives and employees from
unlawfully using inside information for their own benefit or that of others, for securities trading, conflicts of interest,
and confidentiality. Such measures are stipulated in the Code of Conduct, organized in the form of training, and are
disclosed on the Company website. Furthermore, the Corporate Secretary has also been assigned as the person
responsible for conveying the regulations with respect to the disclosure of information and monitoring and ensuring
that the Board of Directors and the executives report their securities holding in compliance with the law, including
disclosing information regarding the interests of, and related transactions between, the directors and executives and
requiring that all directors and executives who have the duty to report their interests, as provided by the law, notify
the Company thereof.

(7) Treatment of Foreign shareholders

Every shareholder has the right to receive the information and documents, either in Thai or in English. Any document
provided for foreigners shall be translated into English.

9.3 The Role of Interested parties |

(1) Corporate governance policy regarding interested parties

The Company recognizes and gives importance to the rights of all groups of interested parties and not only those
which it is required to take into consideration in compliance with the law. In the previous year, the Company re-
identified groups deemed as interested parties and established additional policies and measures for acting in the
interests of the interested parties in line with its Corporate Governance Policy and Corporate Social Responsibility
Policy, both of which have been adhered to. The interested parties of the Company can be categorized into 10 groups
as follows:

1. Employees and their families

2. Farmers

3. Customers and creditors

4. Shareholders or investors

5. Communities local to each Company place of business
6. Governmental organizations

7. Suppliers and Contractors

8. Academics

9. Educational institutions

10. Competitors

In this regard, the Company has established policies and measures for acting in the interests of the interested parties
as follows:

Employees and their families

e The Company will compensate the employees properly and in line with the standard industry salary rate
, including the welfare package pursuant to the relevant laws and provident fund based on the consideration of
their work in a fair manner and in a way that is quantifiable under the regulations of the Company.

e The Company aims to continuously promote and develop the skills, knowledge and abilities of its
personnel, such as by means of organizing training sessions and seminars for its executives and employees in
order to build their potential and the readiness of the organization to be a better quality Company.

e The Company treats all of its employees fairly and equally, for example, with respect to employee
evaluations, confidentiality regarding employment history, welfare, fundamental rights and the exercise of the
various rights of the employees in addition to the rights stipulated by law. Such rights will be informed to
employees on a regular basis.

e The Company places emphasis on the rights of its employees and gives them the opportunity to file
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complaints in the event that they do not receive equitable treatment by means of various channels such as a
comments box, or contacting the human resources department responsible for such matters.

e The Company has a duty to ensure that the employment environment is safe, healthy, and effectively
facilitates work. The Company has a policy on the matters relating to occupational health, safety, security and
environment by specifying and promoting good health and the provision of a safe working environment, as well
as security and relevant measures to prevent accidents and illness occurring at work for every employee.

e The Company encourages policies to protect the environment, which will be implemented to promote
responsibility towards the environment, and develop and use more environmental friendly technologies. In
addition, the Board of Directors of the Company encourages employee education and training with regard to
environmental matters. The program covers the Company’s policy on environmental protection, energy
consumption and emissions of air pollution, waste handling and recycling, as well as the working environment.

Farmers

e The Company has a duty to build good relations and encourage cooperation with farmers in the long
term based on the principles of honesty, reliability and mutual trust.

e The Company supports the establishment of security with respect to the farming profession by acting
in the interests of and giving importance to the farmers who are also contractual parties.

e The Company continuously encourages farmers who are contractual parties to develop knowledge

regarding farming by means of, for example, organizing an agricultural school training program, so that the
farmers can apply the knowledge obtained therein to their profession in order to increase the efficiency of the
product with a view to generating high returns from farming. The Company encourages the protection of the
environment by supporting the use of more environmentally-friendly technologies, and building awareness of
the impact on the environment and encouraging the efficient handling of waste such as utilizing the agricultural
waste to the fullest extent possible.

Customers and Creditors

Customer Relations Policy

e The Company has a duty to maintain good relations and to cooperate with customers in the long term,
based on the principles of honesty, reliability and mutual trust.

e The Company has a duty to satisfy its customers to the extent possible by means of taking responsibility
for, acting in the interests of and considering the issues and needs of the customers as its priority, whereby all
executives and employees shall comply with the measures pursuant to this policy.

e The Company will perform work based on the principles of Ethics and will not solicit, receive or pay
dishonest benefits to the customers and creditors.

2 The Company is committed to presenting and delivering products and services of high standard
which meet the needs of the customers;

S The Company strives to adhere to the various conditions as agreed upon with the customers to the
best of its abilities.

Creditor Relations Policy

e The Company has a duty to establish good relations with its creditors and to treat them based on the
principles of honesty, reliability and mutual trust by providing information that are accurate, transparent, and
accountable to creditors.

e The Company has a duty to be responsible for, pay attention, and give importance to the various promises
and conditions as agreed upon with its creditors to the best of its abilities in repaying debts, loans, and interest
and in pledging various collateral. In the case that the Company cannot perform the obligations under the
agreements, The Company will inform creditors in advance to mutually find solutions to the problems.

Shareholders or Investors

See Section 1. Rights of the Shareholders

Communities local to each Company place of business
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e The Company and its employees are committed to behaving and conducting themselves as good citizens
and in ways that benefit society and the community.

e The Company has a duty to treat the communities local to each Company place of business amicably and
to give assistance to and promote the livelihood of the communities, as well as to be responsible for remedying
any situation arising as a consequence of the Company’s business operations, in a fair and equitable manner.

e The Company has a duty to oversee and support activities which are beneficial to society and to willingly
cooperate with governmental and non-governmental organizations and to make sacrifices for the better good.

Governmental Organizations
e The Company has a duty to act in compliance with all applicable and prescribed laws and rules.

e The Company will promote the various activities of governmental organizations as is deemed appropriate.

Suppliers and Contractors

e The Company has a duty to maintain good relations with all suppliers and contractors.

e The Company has a duty to give all suppliers and contractors an equal opportunity to present their
products/services, whereby the executives and employees related to the suppliers and contractors shall comply
with the following measures. All executives and employees shall:

=) Treat the suppliers and contractors honestly and equitably;
=) All considerations and decisions shall be based on the comparison of quality and various

conditions, while at the same time taking into account the interests of the Company, both in the
short and long term, and the Procurement Manual must be strictly complied with in the following
areas:

- quality and services

- pricing

- delivery time

- reliability

- Company reputation and referred successful cases
- records of business dealings of the Company

- condition of transactions

- other aspects as appropriate

Academics

e The Company gives academics the opportunity to learn the information, methods and work procedures

of the Company, as well as the opportunity to exchange knowledge for academic purposes and for conducting
various research studies which are beneficial to the Company.

e The Company encourages the participation in studies in the use of technology for improving various

work procedures, as well as studies for the purpose of developing innovations which would be beneficial to the
development of the Company.

Educational Institutions
e The Company will promote knowledge-sharing regarding technology and the manufacturing process at
educational institutions, whereby it will place particular emphasis on schools and educational institutions in

communities local to each Company place of business as a priority.

e The Company will promote the various activities of the educational institutions as is deemed appropriate.

Competitors

e The Company will not perform any act which would violate or contradict any competition law or may
cause damage to the reputation of its competitors.

(2)Measures for compensating interested parties in the event of damage arising from wrongful acts
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Preventive measures against the use of inside information by the directors, executives and
employees

The Company has established measures relating to the use of inside information which its directors,
executives, and employees must comply with as follows:

e The Corporate Secretary has the duty to inform the directors and executives to report their securities

holding, and that of their spouses, as well as their children who are minors in the Company, and to report any
changes thereto pursuant to Section 59 and the terms of punishment pursuant to Section 275 of the Securities
and Exchange Act B.E. 2535.

e The Company will advise its directors, executives and employees who are in possession of inside information
against the disclosure of material information prior to the sale and purchase of Company shares, including the
Company’s financial statements, which will have an impact on the price of securities to be offered to the public,
up to and including one month prior to the public disclosure, as failure to do so would be deemed a violation
of the Securities and Exchange Act.

Preventive Measures against Conflicts of Interest of Executives and Employees

The Company has established measures to prevent its directors and executives from unlawfully using inside
information for their own benefit or that of others in the Code of Conduct for its executives and employees as
follows:

o Executives and employees shall not undertake acts with a view to either seeking benefits or misappropriating
assets which are the property of the Company or of the customers of the Company, as their own or for others,
which are deemed to be in conflict with the interests of the Company.

o Executives and employees should avoid situations or personal activities and gaining financial benefits which
may be in conflict with the work duties by which they are bound and which have an impact on the protection of
the Company’s interests.

e The Company will avoid delegating duties and responsibilities to the executives and employees in the
event that such acts may lead to situations that may be in conflict with the interests of the Company or that of
the Company’s customers.

¢ In the event that the executives and employees participate in external activities or hold external positions,
such as that of directors, advisors, representatives, or employees in other organizations, the said activities or
positions shall not be in conflict with the interests of the Company, whether directly or indirectly, and shall not
cause the Company to suffer any damage, and shall not have any impact on the performance of their work
duties.

o All executives and employees are prohibited from participating or holding positions in other organizations
operating the same type of business as that operated by the Company or those deemed to be the Company’s
competitors, or those whose business may be in conflict with the interests of the Company.

In this regard, the Company shall be given a report on the interests regarding the entering into transactions
with companies belonging to the directors, executives and employees on a regular basis. The Company’s
Internal Auditor has a duty to report information regarding various interests to the Audit Committee for its
acknowledgment and consideration. The Audit Committee will then give the Board of Directors a report on the
summary of information on various interests for its further acknowledgment and consideration, whereby the
Internal Auditor will be responsible for monitoring the results on a regular basis.

Furthermore, the Company has established measures for compensating the interested parties in the event that
they suffer damage as a consequence of the following violations:

1. Preventive measures against damage arising from violations against employees and
their families

The Company has established locations for receiving complaints and/or suggestions from_employees as
channels for employees who have been affected by the work operations to file complaints.

2. Preventive measures against damage arising from violations against customers and
creditors

The Company deals with customers in compliance with its customer relations policy and has established
a customer service department as a center for receiving customer complaints in the event that
customers encounter issues or require assistance.
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In order to prevent against any damage arising from violations against the debtors and creditors, the
Executives will consider the qualifications of all debtors and creditors prior to entering into transactions
with a view to avoiding future problems, and in doing so, base their consideration on the principles of
honesty and reliability.

3. Preventive measures against damage arising from violations against shareholders

The Company undertakes steps to protect and oversee the basic rights of the shareholders, including
the right to receive information, the right to attend shareholders’ meetings, as well as to encourage the
shareholders to exercise their rights beyond the provisions of law.

4. Preventive measures against damage arising from violations against local to
communities of each Company place of business

The Company has established measures to prevent damage arising from violations against the
communities local to each of the Company place of business in line with its Corporate Social
Responsibility Policy by building good relationships with the surrounding communities as well as giving
them assistance and support with a view to promoting their livelihoods.

5. Preventive measures against damage arising from violations against government
organizations

The Company has established measures to prevent damage arising from non-compliance with the
various applicable laws and regulations, whereby the Company’s legal department will be responsible for
monitoring the work performance of the departments of the Company on a regular basis in order to
ensure their compliance with the law.

6. Preventive measures against damage arising from violations against suppliers and
contractors

The Company has established measures for preventing damage arising from violations against the
suppliers and contractors, whereby the Company has a policy to build good relations with all of its
suppliers and contractors and, furthermore, treats all suppliers and contractors equitably.

7. Preventive measures against damage arising from violations against academics

The Company gives academics the opportunity to visit and observe the work process for providing
services and also provides information on the methods and procedures pertaining to the provision of
services for academic purposes. It also cooperates with the academics in studying and improving
technologies to be used for providing services on a regular basis.

8. Preventive measures against damage arising from violations against educational
institutions

The Company cooperates with educational institutions by giving them the opportunity to visit its places
of operation on-site and by organizing seminars to share technological knowledge and details relating to
its service process. The Company also gives the educational institutions financial support for various
activities on a regular basis.

(3) Participation channels of interested parties
The Company has established numerous participation channels for interested parties as follows:
e The Company has established a channel for receiving complaints and/or opinions and an additional channel

via email, which will be sent to the Executives via the Internal Audit Department, Tel. 02-692-0869-73 Ext. 183
Ext. 154 E-mail: internalaudit@ktisgroup.com

e The Company gives its employees the opportunity to submit suggestions to the Board of Directors via the
Company website under the Investor Relations section via the Company Secretary Department, Tel. 02-692-
0869-73 Ext. 175 E-mail: cs@ktisgroup.com

e The Company has taken steps to ensure that its representatives visit the community in the areas neighboring
the factories every year.

(4) Mechanisms for protecting Whistle-Blowers
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e The Company has established channels for filing reports or complaints regarding violations of the law or of
the Code of Conduct, Financial Reports or deficiencies in the internal control system according to the channel in
No. 3.3.

e The Company has established measures for protecting employees who are Whistle-blowers, whereby:

2 The Whistle-Blowers can choose not to reveal themselves if they believe that the revelation would
lead to lack of security or damage.

2 The Company will keep the information secret and safeguard the security of the Whistle-Blowers by
setting up systems to protect the Whistle-Blowers who are employees, including those cooperating in
investigation of the facts of such complaint such as work disturbance, transfer, dismissal of
employment, and intimidation etc.

e The Company has put in place procedures to be followed upon receiving reports from Whistle- Blowers,
whereby the Internal Audit will first compile and summarize the issues and present them to the Internal Audit
Committee for consideration and investigation of facts and evidence. If it is found that such information impacts
on the Company, the issue shall then be proposed to the Board of Directors of the Company for further
consideration.

9.4 Disclosure of Information and Transparency I

The Company has a policy to disclose information regarding the Company, including financial information and
other information, in an accurate, complete, timely, and transparent manner, via easily-accessible channels, and in a
fair and reliable manner.

(1)Internal control and entering into transactions with potential conflicts of interest

e The Company’s policy is to prevent and eliminate any potential conflicts of interest by prescribing that
all transactions with potential conflicts of interest be in compliance with the regulations and steps determined
by the Company and all applicable laws.

e The Company will undertake acts to ensure that its directors, executives, and/or major shareholders,

as the case may be, do not operate businesses that are similar to or in competition with that of the Company,
or that decrease the Company’s competitiveness, or enter into related transactions whereby the other benefits
resulting thereof may be in conflict with the best interests of the Company or its subsidiaries. The directors,
executives and/or major shareholders of the Company, as the case may be, shall inform the Company if the
directors, executives, and/or major shareholders hold shares in companies whose business operations are
similar to those of the Company or its subsidiaries in order for the Company and the Audit Committee to
consider whether or not such shareholding is in conflict with the best interests of the Company or its
subsidiaries.

e The Company also places emphasis on the importance of a good internal control system and has arranged

for an Internal Audit Office to audit the performance of work in each field of work so as to prevent errors and
to ascertain that work is performed in a transparent manner. Auditing is completed periodically and reports
thereof are submitted to the Audit Committee for consideration.

(2)Disclosure of Information

The Company discloses information in compliance with the relevant laws or regulations via the Stock Exchange of
Thailand and the Company website under the Section entitled “Investor Relations”. The Company has delegated the
Investor Relations and Corporate Communications Department to be responsible for the disclosure of information as
well as for regularly updating information, and acting as the representative in communicating information, news and
updates on activities to the Company and the investors, analysts, and general public. Please contact the Investor
Relations and Corporate Communications Department, Tel 02-692-0869-73 Ext. 193 Ext, 26, Email : ir@ktisgroup.com

Activity Time/Year
Opportunity Day 4
Company Visit 3
Contact Us by Email 8
Factory Visit 4

(3)Disclosure of the Corporate Governance Policy

The Company has disclosed its approved Corporate Governance Policy, as well as the results with respect to
compliance with the aforementioned Policy via various channels such as the Annual Report and the Company website.
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(4)Report on the responsibilities of the Board of Directors with respect to the Financial Report

The Company requires that there be a report on the responsibilities of the Board of Directors with respect to the
financial report, which shall be presented alongside the auditor’s report in the annual report. The contents thereof
shall verify compliance with accounting principles and the financial report shall consist of accurate, complete and
actual information in accordance with accounting standards. The aforementioned reports shall bear the signatures of
the Chairman of the Board of Directors and the Managing Director.

(5)Disclosure of the Roles and Duties of the Board of Directors and Subcommittees

The Company has disclosed the roles and duties of the Board of Directors and Subcommittees, the number of
meetings held and the number of times each Board member attends meetings in the previous year, as well as the
comments in relation to the performance of their duties in the Annual Report.

(6)Disclosure of possession of the Company’s shares

The Company requires that Directors report their purchase-sale of / possession of shares in the Company to the Board
of Directors.

9.5 Responsibilities of the Board of Directors of the Company |

The Company recognizes the importance of selecting directors who demonstrate leadership, are visionaries, and who
have experience, knowledge and ability and demonstrate independence in making decisions in the best interests of the
Company and the shareholders overall. The Company also recognizes the importance of clearly separating the roles
and duties of the Board of Directors and the Management and overseeing the work system to ensure that its various
activities are in compliance with the laws and ethical standards.

The Company has established its corporate governance policy while taking into consideration various factors including
the responsibilities of the directors, whereby the important policies relevant to this matter are as follows:

(1) Structure of the Board of Directors

e The Company values transparency and verifiability in its work operations, and, therefore, the Chairman of
the Board of Directors is not the person holding the position of the Chief Executive Officer or the President.
The Board of Directors of the Company has, furthermore, approved the definition of the independent director
in line with the criteria and definitions prescribed by the Securities and Exchange Committee.

e The Company has prescribed formal procedures for selecting directors, and in doing so, it adheres to
principles of transparency and is free of influences by the Management or shareholders with authority. That is
to say, the Nomination and Remuneration Committee shall be responsible for recruiting persons to hold
directorship positions and shall consider and select appropriate candidates based on their educational
background, ability, work experience etc., whereby such persons shall also be qualified and shall not possess
the prohibited characteristics as prescribed by the law as well as to be in line with the business strategy of
the company. Candidates shall be selected in line with the duties and responsibilities of the position of a
director of the Company and/or a director who is a member of various subcommittees who will be recruited
from experts in various specialized fields or Professional Search Firms or Directors Pools or similar
organizations. Upon having selected the appropriate candidates for directorship, the names of the said
candidates shall be proposed to the Board of Directors for further consideration and appointment as directors.

e The Company requires that the names of the members of the Board of Directors and Subcommittees be
disclosed, whereby details relating to each director's name, position, age, educational background,
shareholding proportion and relationship with the executives are disclosed via various channels, including the
Annual Report and the Company website.

e The directors of the Company shall hold their positions for a term of three years. Any retiring director may
be re-appointed by the meeting of shareholders.

e The Board of Directors of the Company shall consist of a minimum of three independent directors, being
an aggregate of not less than one-third of the total number of directors. The independent directors of the
Company shall be qualified and shall not have the prohibited characteristics determined by the Board of
Directors, and such requirements shall not be less stringent than those prescribed by the Capital Market
Supervisory Board and the Stock Exchange of Thailand.
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e The Company will appoint a Corporate Secretary to perform the various duties prescribed by the law as
well as those delegated by the Board of Directors of the Company.

(2)Leadership and Vision

e The Board of Directors shall demonstrate leadership, and shall be visionary, implementing Company
strategy, goals and policy in managing the business plan, and annual budget of the Company and be
independent in making decisions in the best interests of the Company and the shareholders overall. The
Company has, therefore, clearly separated the roles and duties of the Board of Directors and those of the
Management, whereby the Management shall be responsible for obtaining various information required for
consideration while the Board of Directors shall have the duty to make decisions on such matters accordingly.

e The Company hopes that its business will be stable and successful in the long term, and has therefore
coordinated with the Management to consider, review and establish a vision and mission that corresponds to
the changing environment, as well as the targets in the Business Plan and Financial Statement in the previous
year, while taking into consideration the maximum increase in economic value and long-term stability of the
Company and its shareholders. The Board of Directors shall also have the duty to oversee and monitor the
administration of the Management to ensure that they are in line with the Business Plan in an efficient and
effective manner.

e The Board of Directors shall monitor the management to ensure that the management takes the Company
strategy into consideration in management meetings and conforms to the strategies set out. The
management reports to the Board of Directors 4 times per year.

e The Board of Directors of the Company encourages corporate governance practices within the
organization. The Board of Directors are, therefore, leaders in establishing guidelines for good corporate
governance, the Code of Conduct, measures and steps for approving related transactions with related
companies or persons with potential conflicts of interest, and in clearly separating the scope of authority of
the shareholders from that of the Board of Directors and the scope of authority of the Board of Directors from
that of the Executives, and the various Subcommittees, so as to create a balance of power and ensure mutual
verifiability in an independent manner.

(3)Conflicts of Interest

e The Company will consider related transactions which may cause potential conflicts of interest between
the shareholders, directors and the Management with due care, honesty, reason and independence within the
framework of good ethics. The Company will also fully disclose all information while considering the overall
best interests of the Company as a priority and will strictly comply with the rules and procedures provided in
the notifications, orders or regulations of the Stock Exchange of Thailand. The Audit Committee will give its
opinion as is necessary and appropriate given that particular related transaction.

e The Company has established measures and steps for approving related transactions with related
companies or persons who have potential conflicts of interest, whereby persons with direct and indirect
conflicts of interest shall be prohibited from considering the approval of the said transactions, and the Audit
Committee shall participate in considering and giving its opinion as is necessary and appropriate for the best
interest of the Company. Information pertaining to the related transactions shall be disclosed in the remarks
to the financial statement in line with generally accepted accounting standards in the Annual Report.

(4)Business Ethics

e The Company has established a Code of Conduct for use by all executives and employees as a guideline
for performing their work, and to which they shall adhere strictly and at all times. The said Code of Conduct
includes issues regarding honest business practices, fair and equitable treatment of interested parties,
prevention of wrongful acts against interested parties, conflicts of interest, confidentiality, and misuse of
information, as well as bribery, gifts, and rewards. The Company has assigned the Internal Audit Department
to monitor and conduct investigations in relation to compliance with such Code of Conduct.

e The Company will monitor and oversee its business operations and the performance of work duties by
the directors, Management, and employees, and adhere to the principles of virtue and ethics in addition to
the rules and regulations of the Company and applicable laws.

e The Company’s policy requires that its directors, executives and employees avoid or refrain from selling
and purchasing securities of the Company within a period of one month prior to the disclosure of material
information to the general public which may have an impact on the price of the securities of the Company,
such as financial information.
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(5)Joining or separating positions to create a balance of power with respect to work management

The Company has clearly defined and separated the scope of authority and responsibilities of the Board of
Directors, the Executive Committee, Audit Committee, Nomination and Remuneration Committee, Risk
Management Committee, as well as the Chief Executive Officer. The Company also requires that Chairman of
the Board of Directors is not the person holding the position of the Chief Executive Officer or the President
and that he/she has is not related to the Management in order to prevent an executive from having unlimited
power and to be able to audit and establish a balance for work management.

(6)Subcommittees

The Board of Directors of the Company has arranged for the appointment of Subcommittees to assist the
Board of Directors in studying relevant details and monitoring and overseeing the performance of work, as
well as to screen the matters to which they have been assigned. The scope of authority and responsibilities of
the said Subcommittees have been clearly defined.

(7)Roles, Duties and Responsibilities of the Chairman of the Directors of KTIS Group

e The Chairman of the Directors summons the yearly Board of Directors meeting, and monitors the
distribution of invitation letters, including any accompanying documents for the Board of Directors to obtain
adequate information in timely manner.

e The Chairman of the Directors takes the position of the Chairman of the meeting and encourages the
Directors to perform in accordance with the laws and regulations.

e The Chairman of the Directors allows directors to express their opinions and considerations, and makes
decision with thorough consideration and with honesty and integrity.

* The Chairman of the Directors shall receive reports from the management and subcommittees to follow
up on the operation and progress of work of the Company in the Board of Directors’ meeting.

e The Chairman of the Directors encourages and sets up standards to monitor the corporate governance of
the Board of Directors.

e The Chairman of the Directors takes the position of the chairman of the shareholders’ meeting and
ensures that the meeting is in compliance with the articles of association and meeting agenda.

* The Chairman of the Directors encourages the Directors and shareholders to communicate efficiently.
(8)Roles, Duties and Responsibilities of the Board of Directors of KTIS Group

¢ The Board of Directors shall define objectives that promote sustainable value creation
and governance outcomes as a framework for the operation of the company.

e The Board of Directors shall ensure that the company’s annual and medium-term (for

example, 3-5 years) objectives, goals, strategies, and plans correlate and align with the company’s long-term
objective, while considering the business environment, opportunities, and the company’s risk appetite. The
board shall ensure that the company’s medium-term objectives, goals, strategies, and plans are annually
reviewed and updated as appropriate.

¢ When developing strategies and plans, the Board of Directors shall promote innovation

and the use of technology to enhance competitiveness, respond to stakeholder concerns and expectations,
and meet social and environmental responsibilities. The Board of Directors has a duty to consider and
approve material issues with respect to the operation of the business, as well as to oversee that the
Management operates the business in line with the prescribed policies and plans, including the budget, in an
efficient and effective manner.

e With respect to the Board of Directors having established a Corporate Governance Policy in writing and
given its approval thereof as previously mentioned; the Board of Directors revises the said Corporate
Governance Policy at least once a year.

e  The Board of Directors has issued a Code of Conduct in writing and distributed the same to the directors,
executives and new employees. The Board of Directors has, furthermore, revised the various guidelines for
conduct with respect to the directors, executives and existing employees in order to understand the moral
standards which the Company applies in operating its business, whereby the Board of Directors of KTIS group
has assigned the Internal Audit Department to closely monitor compliance with the said Code of Conduct.
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e The Board of Directors has exercised due prudence in considering conflicts of interest, as well as connected
transactions with potential conflicts of interest with those of the Company whereby the interests of the
shareholders are deemed as the priority. Notwithstanding this, the material connected transactions have to be
approved by the Board of Directors.

e The Board of Directors has put in place a system for controlling financial reporting and compliance with the
various rules and regulations, whereby an Internal Audit agency shall be responsible for such duties. The said
duties must be independent of the performance of other work and such system shall be revised at least once
per year.

e The Board of Directors and the Audit Committee have a duty to jointly consider the annual and quarterly
financial statements and financial information in the Annual Report and to jointly evaluate the adequacy of the
internal control system of the Company for disclosure to the investors.

e The Board of Directors and the Risk Management Committee have a duty to jointly consider and determine
the Risk Management Policy to be applied throughout the organization, whereby the Management has been
assigned to oversee compliance with the said policy and to report relevant issues to the Board of Directors
and/or Risk Management Committee on a regular basis. The Board of Directors will ensure that the system is
reviewed or that the effectiveness of the risk management is evaluated at least once per year and in the event
that there are changes to the risk level, and will also give importance to early warning signs and unusual
transactions.

e The Board of Directors has a policy to encourage the Directors to develop their knowledge by specifying
that, annually, at least 1 director has to take a course or seminar activity which increases their knowledge
regarding the position of director of the Company.

e The Board of Directors consider the effectiveness of directors and has a policy that the number of director
positions directors can hold simultaneously in other companies but should not exceed five listed companies

e For businesses that the company has or plans to hold a significant investment in (such as between 20
percent and 50 percent of shares with voting rights), other than subsidiaries, the Board of Directors shall
ensure that shareholder agreements or other agreements are in place to enable the company’s performance
monitoring and participation in the businesses’ management, including for approval of significant transactions
and decisions. This is to ensure that the company has sufficient, accurate, and timely information for the
preparation of its financial statements that conform with relevant standards

e The Board of Directors shall prioritize and promote a corporate culture that embraces innovation and ensure
management’s inclusion of innovation in corporate strategy, operational development planning, and operation
monitoring.

e The Board of Directors shall nurture innovation that enhances long-term value creation for the business in a
changing environment. Such innovation may include designing innovative business models, products and
services, promoting research, improving production and operation processes, and collaborating with partners.

e The Board of Directors shall establish a framework for governance of enterprise IT that is aligned with the
company’s business need and priorities, stimulates business opportunities and performance, strengthens risk
management, and supports the company’s objectives by allocating adequate and optimal investment in IT
resources. And also ensures IT security policies and procedures are in place.

e In assessing the effectiveness of the company’s internal controls and risk management, the Board of

Directors shall consider the results of internal controls and risk management at its subsidiaries and businesses
in which it has a significant investment (between 20 percent to 50 percent of shares with voting rights).

(9)Authorization of the Board of Directors

¢ Appoint, remove, and/or delegate authority to a consultant of the Board of Directors of the Company
and other subcommittees

* Arrange for consultation with the expert or the consultant of the Company (if any) or an outsourced
expert if necessary at the expense of the Company

¢ Approve policies or principles, and assign them to the management to implement in accordance with
the agenda efficiency and effectively

¢ Approve the investment in fixed assets, equity instruments, debt instruments, investments or joint
ventures in new projects in amounts that exceed the authorization power of the executive committee and laws
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Approve debt write-offs from the account according to the conditions specified by the Company

e Approve the business plan and the annual budget of the Company

¢ Approve share repurchase of not over 10% of the paid up capital or according to the laws Specified
« Approve financial transactions which exceed the authorization power of the management

¢ Approve the disposal of the fixed assets of the Company in amounts which exceed the authorization
power of the executive committee and according to the laws.

¢ Approve financial transactions which exceed the authorization power of the executive Committee

¢ Approval on appointment of person(s) who will be director(s) casting the vote(s) in subsidiaries

whereby such person(s) who will be appointed as director(s) shall do any act for the best interest of the
subsidiaries (not the Company). The Company has specified that the appointed person(s) shall cast the vote in
the subsidiaries in accordance with the approval of the Board of Directors of the Company on material
matter(s) which is required the resolution of the Board of Directors of the Company if such matter(s) is done by
the Company. The appointment of person(s) to be director(s) of subsidiaries on behalf of the Company shall be
done in proportion to the Company’s shareholding in the subsidiaries. The person(s) appointed as director(s) in
subsidiaries shall procure the subsidiaries to have their Articles of Association contained information regarding
the related parties transaction, acquisition and disposition of assets, or other material transaction in compliance
with the Company regulations for the disclosure of mentioned transactions, including keeping information and
accounting records so that they could be verifiable by the Company and prepare the financial statements in
time.

(10)Board of Directors’ Meeting

e The Board of Directors will convene a Board of Directors’ Meeting at least five times per year and such
meetings shall be conducted in accordance with the Company’s Articles of Association, the Public Limited
Companies Act B.E. 2535, and the rules and regulations prescribed by the Stock Exchange of Thailand. The
Chairman of the Board of Directors, in acting as the Chairman of the Meeting, will encourage the exercise of
discretion in a prudent manner and will allow sufficient time for the Executives to propose matters for
consideration, as well as for the directors to carefully discuss the material issues. The Chairman will also
arrange for the minutes of each meeting to be recorded in order to ensure verifiability by the directors and
relevant persons. The directors have a duty to attend all Board of Directors’ Meetings unless in the case of
special circumstances. The Directors who will receive direct or indirect benefits have no right to vote and shall
leave the meeting during that particular agenda item.

e The minimum quorum at the time that the Board of Directors votes is two-thirds of the total number of
Directors.

e The Company requires that the Management prepare and submit a report on the operating results to the
Board of Directors for acknowledgment on a regular basis in order for the Board of Directors to be able to
continuously and promptly supervise, control and oversee the performance of work by the Management. The
Company shall issue the minutes of the meeting in written form and retain an original copy of the invitation
letter and accompanying document in electronic files in order for them to be convenient for directors and
relevant persons to examine.

e The Chairman of the Board of Directors shall convene the Board of Directors’ Meeting and shall consider and
determine the meeting agenda items, whereby he/she may consult with the Managing Director, Corporate
Secretary or Company Advisor in doing so. Each director has the right to propose matters to be included in the
agenda of the Board of Directors’ Meeting.

e The Board of Directors may invite the Executives, employees, or Advisor(s) of the Company to attend the
Board of Directors’ Meeting to give additional information on the matters discussed thereat.

e The secretary of the Board of Directors shall, prior to the date of the Board of Directors’ Meeting in the
following year, prepare a schedule for the meetings for the coming year in order for the Board of Directors to
be informed thereof in advance and so that they can plan ahead and allocate time for attending the said
meetings accordingly.

e In determining the number of Board of Directors’ Meetings, consideration shall be given to their
appropriateness based on the duties and responsibilities of the Board of Directors. The Corporate Secretary will
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prepare an agenda for the annual general meeting specifying the matters to be considered at each meeting so
that the Board of Directors is informed of the various details to be considered thereat in advance.

¢ In each of the Board of Directors’ meetings, the company secretary will distribute the meeting documents

to the Directors to consider before the meeting, pursuant to the relevant laws, prepare documents and
disclosures relevant to the meeting and distribute them to the Directors at least 5 working days before the
meeting.

o All Board of Directors’ Meetings shall be strictly in compliance with the Company’s Articles of Association

and the Public Limited Companies Act B.E. 2535. All directors shall be given equal opportunity to discuss the
material issues and the Secretary of the Board of Directors shall attend the meetings and record the minutes
thereof including the various questions and suggestions of the directors to ensure that the matters discussed
can be monitored and verified by the directors and relevant persons.

e The Chairman of the Board of Directors shall be responsible for allocating adequate time for presenting the
information provided by the Management and for all of the directors to discuss the material issues with due
prudence. The Chairman of the Board of Directors shall encourage the directors attending the meeting to
exercise their discretion in a prudent manner and ask the meeting whether or not there are any further
questions or disparate opinions with respect to each agenda item being considered.

e The Board of Directors’ policy requires that the directors who are not Executives meet amongst themselves as
necessary in order to discuss the various management issues at hand. Members of the Management shall not
attend the said meetings and the Managing Director shall be informed of the meeting results.

e The Board of Directors has a policy for the Company Secretary to set the schedule for the annual Board of
Directors’ meetings in advance for the Directors to perform their duties efficiently.

(11)Self-Evaluation of the Board of Directors

e There is annual self-evaluation of the Board of Directors as a whole to acknowledge their efficiency in
working together and development in the following areas:

1) Qualifications of the Directors

2) Roles, duties and responsibilities of the Directors

3) Board of Directors’ meetings

4) Performance of the Directors

5) Relationship with the management

6) Self-development of the Directors and development of executives
e Process of self-assessment of the Board of Director as a group

1) The Board of Directors considers the self-assessment form of the Board of Directors as a group to be
accurate in accordance with specified regulations.

2) The Company Secretary summarizes the self-assessment of the Directors as a group and reports to
the Board of Directors for their consideration.

e There is an annual self-assessment of the individual members of the Board of Directors to consider their
performance and their position as a Director of the Company in order to improve their performance in the
following areas:

1) Qualifications of the Director

2) Board of Directors’ Meetings

3) Roles, duties and responsibilities of the Director

e Process of self-assessment of the individual members of the Board of Director is as follows;
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1) The Board of Directors considers the self-assessment form of the individual members of the Board of
Directors to be accurate in accordance with the specified regulations.

2) The Company Secretary summarizes the self-assessment forms of the individual members of the
Board of Directors and reports to the Board of Directors for their consideration.

e There is an annual self-assessment of the subcommittees as groups, namely the audit committee, nomination
and remuneration committee, executive committee, and risk management committee, to acknowledge the
performance of working together and in order to improve themselves in the following areas:

1) Qualifications of the Directors
2) Board of Directors’ Meetings
3) Roles, duties and responsibilities of the Directors
¢ Process of self-assessment of the subcommittee as a group is as follows;

1) The subcommittee considers the self-assessment form of the subcommittee as a group to be
accurate in accordance with the specified regulations.

2) The Secretary of each committee summarizes the self-assessment of the subcommittee as a group
and reports to the subcommittee for their consideration.

3) The Company Secretary reports the results of the self-assessment of the subcommittees to the
Board of Directors.

(12)Remuneration of directors and executives

e The Board of Directors of the Company shall consider and determine the remuneration of the directors and
shall propose the same to the meeting of shareholders for approval. In this regard, in determining the directors’
remuneration, the Board of Directors shall compare the standards pertaining to the payment of remuneration in
companies in the same industry and shall give consideration thereof based on fair standards. Consideration
shall be given to the experience, obligations and duties, scope of the role, as well as accountability and
responsibility, including the benefits which the Company would receive from each director. The directors who
have been delegated additional duties and responsibilities should receive higher remuneration as appropriate.
For example, a director who is a member of the Audit Committee may receive a higher rate of remuneration for
his role in the Audit Committee.

e The remuneration of the Chief Executive Officer and Executives shall be in accordance with the principles and
policies determined by the Board of Directors, whereby consideration shall be given to the best interests of the
Company. The determination of salaries, bonuses and incentives in the long term shall be in line with the
performance of the Company as well as that of each individual executive.

o All the Directors who are not executive directors will assess the performance of the Chief Executive

Officer of the groups of the Company annually in order to use such assessment in the remuneration
consideration of the Chief Executive Officer of the groups of the Company by applying the standards agreed
with the Chief Executive Officer of the groups of the Company according to the main criteria. This includes the
results of the financial operations, the results of their implementation in accordance with the Company’s
strategic objectives in the long term, and the development of the executives. Notwithstanding the above, such
directors who are not executive directors shall propose the results of Managing Director’s assessment to the
Board of Directors to consider.

(13)The Subcommittee Members: duties and responsibilities
The Board of Directors shall appoint members of the subcommittee from the Board members to serve on the
committee to perform special duties. The subcommittee members will be assigned from the current Board of
Directors to set up 4 committees; Executive Committee, Audit Committee, Nomination and Remuneration
Committee and Risk Management Committee.

Executive Committee
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The term of membership of the chairman and members of the Executive Committee is three years from

the date of their appointment. Any retiring member of the Executive Committee may be re-elected. In the
event that there is a vacancy in a Director’s office for reasons other than retirement, the Board shall elect a
sufficiently qualified candidate as a member to ensure that the quorum requirements prescribed by the Board
are met. The person so appointed shall remain in office for the same period of time that the vacating Director
was entitled to remain in office.

Scope of power, duties and responsibilities of the Executive Committee

e The Executive Committee is responsible for managing our business in accordance with the objectives of our
business operations, provided that management of our business shall be subject to policies, rules or orders
prescribed by the Board. In addition, the Executive Committee is responsible for reviewing matters to be
proposed to the Board for further approval;

e The Executive Committee shall prepare our vision, business strategies and direction, business policies,
targets, guidelines, operational plans and our annual budget, and shall present the same to the Board for
approval;

e The Executive Committee shall set up business policies and management authorization, shall approve our
annual budget and comply with the business plan and strategy according to the policies and business model
presented to the Board;

e The Executive Committee shall efficiently oversee and monitor our operations in accordance with our
management policies and guidelines as approved by the Board;

e The Executive Committee shall approve matters or actions to be taken in the ordinary course of our
business, so long as it is within the Board's approved budget, does not involve the incurring of liabilities or
encumbrances exceeding Baht 1,000 million, and does not have a term of over five years (liabilities or
encumbrances include project finance facilities granted to us);

e The Executive Committee shall make the following reports on our results of operations:

A quarterly report of our performance shall be submitted within the timeframe prescribed by the SET;

An auditor’s report in respect of our financial statements, including our annual and quarterly financial
statements, shall be submitted within the timeframe prescribed by the SET; and

Other reports deemed appropriate by the Executive Committee;

e The Executive Committee shall perform any other activities as designated by the Board; Nevertheless,

the Executive Committee shall not have the power to approve any transactions in which members of the
Executive Committee or any other person may have a conflict of interest (as defined in the notification of the
SEC) with the Company. In such event, the Executive Committee must present the transaction to the Board
and/or the shareholders for approval in accordance with the relevant articles, notifications and laws.

Audit Committee

The term of Directorship of the chairman and members of the Audit Committee is three years from the date of
their appointment. Any retiring member of the Audit Committee may be re-elected. Where a Director’s office in
the Audit Committee is vacated by reason other than retirement, the Board shall elect a sufficiently qualified
candidate to ensure that the requirements prescribed by the Board are met. The person so appointed shall
remain in office for the same period of time as the vacating Director was entitled to remain in office.

Scope of power, duties and responsibility of the Audit Committee

e The Audit Committee shall ensure that our financial statements are complete and accurate;

e The Audit Committee shall ensure that we have implemented appropriate and efficient internal controls and
audit systems, and that the Internal Audit Bureau is independent. It shall also be responsible for the approval
of the appointment, transfer or termination of the Chief of the Internal Audit Bureau, or any other unit

responsible for internal audit;

e The Audit Committee shall ensure that we comply with securities and exchange laws, regulations of the SET
and laws relating to our business operations;

e The Audit Committee shall recruit and nominate an independent third-party as our auditor, determine the
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auditor's fees and hold at least one meeting per year with the auditor, without the participation of the
management;

e The Audit Committee shall ensure that our connected transactions, or transactions that may result in
conflicts of interest, are conducted in compliance with the law and rules of the SET, and shall ensure that such
transactions are reasonable and in our best interests;

e The report of the Audit Committee disclosed in the annual report of the Company will be signed by the
Chairman of the Audit Committee and will consist of the following information:

- The opinion regarding the accuracy, completeness, and credibility of the financial statements.

- The opinion regarding the adequacy of the internal control of the Company.

- The opinion regarding the compliance of the Securities Act, regulations of the Stock Exchange of Thailand
or the laws related to the business of the Company.

- The opinion regarding the appropriateness of the auditor.

- The opinion regarding the conflicts of interest.

- The number of meetings of the Audit Committee and the attendance of each auditor thereat.

- The opinion or the general remarks arising from the Audit Committee’s compliance with the charter
of the Audit Committee.

- Other transactions that the shareholders and investors should be informed about regarding the duties
and responsibilities of the Board of Directors.

o if the Audit Committee, in the course of their duties, finds or is suspicious of one of the following
transactions or actions which has significantly affected our financial standing and operating results, the Audit
Committee shall report such transaction or action to the Board such that the relevant rectifications can be
made:

- Atransaction resulting in a conflict of interest;
- Fraud or any major irregularity or defect in our internal control system; or
- A violation of securities and exchange laws, regulations of the SET and the laws relating to our business.

If the Board or Management fails to rectify the problem within the time specified, any member of the
Audit Committee may make a report to the SEC or the SET; and

e The Audit Committee shall perform any other activities as designated by the Board with the Audit
Committee’s approval.

The Nomination and Remuneration Committee

The term of membership of the chairman and members of the Nomination and Remuneration Committee is
three years from the date of their appointment. Any retiring member of the Nomination and Remuneration
Committee may be re-elected. In the event that a Director’s office is vacated due to reasons other than
retirement, the Board shall elect a sufficiently qualified candidate such that the quorum requirements
prescribed by the Board are met. The person so appointed shall remain in office for the same period of time
that the vacating Director was entitled to remain in office.

Scope of power, duties and responsibilities of the Nomination and Remuneration Committee

o The Nomination and Remuneration Committee shall review our business organization and the qualifications
of our Directors and Chief Executive Officer in accordance with our business requirements;

e The Nomination and Remuneration Committee shall nominate only persons whose qualifications are
appropriate for holding office as Directors and our Chief Executive Officer, and shall set up transparent
nomination criteria and procedures for such persons. The nominations shall be presented at a Board meeting
and/or a shareholders' meeting for approval;

e The Nomination and Remuneration Committee shall implement procedures and rules to ensure that fair and
reasonable remuneration, both in cash and in kind, will be granted to our Directors and the Chief Executive
Officer. The Nomination and Remuneration Committee shall propose such remuneration at a Board meeting
and/or a shareholders' meeting for approval;

e The Nomination and Remuneration Committee shall report to the Board on its performance and shall
prepare a Nomination and Remuneration Committee’s report which will be disclosed in our
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annual report. The report must be signed by the chairman of the Nomination and Remuneration Committee;

e The Nomination and Remuneration Committee shall conduct performance evaluations and prepare an
evaluation report for the Board; and

e The Nomination and Remuneration Committee shall perform any other activities as designated by the
Board.

Risk Management Committee

The term of membership of the chairman and members of the Risk Management Committee is three years from
the date of their appointment. Any retiring member of the Risk Management Committee may be re-elected. In
the event that a Director’s office is vacated due to reasons other than retirement, the Board shall elect a
sufficiently qualified candidate such that the quorum requirements prescribed by the Board are met. The person
so appointed shall remain in office for the same period of time that the vacating Director was entitled to remain
in office.

Scope of power, duties and responsibilities of the Risk Management Committee

e Before making management policy proposals to the Board for approval, the Risk Management Committee
shall consider our risk management policies in light of changes in our business and circumstances;

e The Risk Management Committee shall determine business strategies in accordance with our risk
management policies;

e The Risk Management Committee shall approve risk management indicators;

e The Risk Management Committee shall monitor management’s compliance with our risk management
policies and control the efficiency of risk management;

e The Risk Management Committee shall monitor the sufficiency of resources such as staff and systems for
risk management;

e The Risk Management Committee shall implement risk management procedures and rules for evaluating
significant transactions before such transactions are presented to the Board and relevant committees for
approval;

e The Risk Management Committee shall monitor and report our risk status to the Board and the Audit
Committee ;

e The Risk Management Committee shall integrate corporate governance, risk management and legal
compliance in order to achieve integrity-driven operations;

e The Risk Management Committee shall set up a working team as may be appropriate; and

e The Risk Management Committee shall perform any other activities as designated by the Board.
(14)Professional Development of Directors and Executives

e The Company promotes and facilitates training for professional development and with a view to training all
relevant directors, including directors who are members of numerous Subcommittees, so as to continuously
improve work operations.

e The Corporate Secretary shall arrange for the preparation of a manual for the directors as well as the
determination of rules relevant to the disclosure of information, background, securities holding proportion,
changes to securities holding etc., which shall be submitted in the event of changes to the directors. The
Corporate Secretary will, furthermore, invite the new directors to visit the Company’s factory with a view to
introducing them to the nature of the business as well as to the guidelines for business operations.

e The Company requires that the Chief Executive Officer prepare a report on the plans for the development and
succession of work which the Chief Executive Officer and Managing Director have prepared in the event that
they are unable to perform such work themselves. The Company has put in place a structure for developing the
Executives, whereby the Chief Executive Officer is assigned to give an annual report on the acts undertaken
during the year, which will then be considered in conjunction with the plan for work succession.
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(15)Corporate Social Responsibility Policy
¢ Fair Business Operations

The Company places emphasis on conducting its business within the framework of fair and honest
competition in compliance with the relevant laws and regulations, and has established the following practice
guidelines. The Company shall:

1) Encourage its employees to recognize the importance of compliance with competition laws
and the principles of fair competition;

2) Support various public policies which promote fair competition; and

3) Undertake acts in a manner which is compliant with competition laws and requirements, as
well as cooperate with government officials

¢ Anti-corruption

The Company endeavors to conduct its business in a transparent manner, while adhering to principles of good
corporate governance and taking into consideration the interests of the interested parties in all respects. It has
established anti-corruption guidelines and also supports activities which promote and encourage the executives
and employees to comply with the applicable laws and regulations, whereby the practice guidelines are as
follows:

1) The Company must instill right practices, values and perspectives within its employees to
comply with the rules and regulations in an honest manner;

2) The Company shall undertake steps to ensure that its internal control system is efficient, and that
the reviewing thereof and the balance of power is appropriate;

3) All directors, executives and employees of the Company are prohibited from undertaking
any act which is deemed to be soliciting or accepting assets or any other benefits implied as motivation for
performing their duties or refraining from the performance thereof in a dishonest manner;

4) All directors, executives and employees of the Company are prohibited from undertaking any act
which is deemed to be the offering of assets or any other benefits implied as motivation for performing their
duties or refraining from the performance thereof in a dishonest manner.

e The Process for assessing the risk from corruption

1) The internal audit and the risk management department recommend continuously monitoring
and examining the accounts annually in accordance with the opinion of the Audit Committee and reporting
material issues and suggestions to the Audit Committee.

2) The risk management department is responsible for continuous testing and risk assessment

of corruption in order to implement anti-corruption measures effectively. These measures have to be
reviewed regularly and the assessment results have to be reported to the Risk Management Committee and
also to the Board of Directors regularly.

3) If it is found that the Company operations do not comply with the anti-corruption policy, the
Audit Committee will report this to the Board of Directors to improve within the appropriate timeline.

¢ Respecting human rights and fair treatment towards labor

The Company’s policy is to supervise and treat all employees fairly, whereby the Company shall not
discriminate against individuals on the basis of similarities or differences in race, religion, sex, age or any other
characteristics. Furthermore, the Company has a policy to strictly comply with the labor protection laws.
o« Community or social development

The Company recognizes the importance of taking part in corporate social responsibility and has, therefore,
continuously organized projects to help and develop society, and primarily focuses on donating funds and

promoting education, supporting religion, and helping and attending community activities on occasions.

¢ Environmental conservation
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1) The Company gives importance to the potential impacts of the manufacturing processes on the
environment and its policy is to strictly comply with the applicable rules, regulations and standards with
respect to the environment. In addition, the Company plans to promote ideas for making use of waste
produced during the manufacturing process in order to increase their value.

2) The Company has a policy to educate and train employees in environment matters annually so that
every level of employee understands the impact of pollution in all aspects and to teach good management
policies to reduce cost, expense and environmental problems for the sustainable growth of the Company.

® Innovations and the diffusion of innovations obtained from work operations involving
responsibility towards society, the environment and interested parties

The Company aims to support sugar cane farmers with a view to encouraging their progress and stability
alongside the Company. The Company has therefore continuously organized research projects for furthering
the potential of the sugar cane farmers.

¢ Non violation of Intellectual Property Rights or Copyrights of others
The Company has a policy of non-violation of Intellectual Property Rights or Copyrights, such as non-violation

of computer crime laws, complying with copyrights of software in both work or in nhon-work related issues and
complying with Intellectual Property Rights, Copyright law and related laws and regulations.

9.6 Corporate Governance Code : CG Code |

The Board of Directors acknowledged the implementation of CG Code 2017and recognized the roles and duties of the
Board of Directors as being in charge of creating sustainable value to the Company and the overview evaluation of CG
Code 2017 by considering basic explanation and performance assessment from the Company Secretary and Internal
Audit Department.

9.7 Supervising the use of Internal Information I

We have implemented the following policy prohibiting Directors and Executives from using internal,non-public
information for personal benefit and for securities trading:

(1) We informed our Directors, Executives and employees holding managerial positions, including their
equivalent or higher in the accounting and finance departments, of their obligation to prepare and submit
reports containing information on securities in their possession, including securities in the possession of their
spouse and children, to the Office of the SEC pursuant to Section 59 of the Securities Act. They have also been
informed of the corresponding penalties set out in Section 275 of the Securities Act.

(2) Our Directors, Executives and persons holding managerial positions, including their equivalent

or higher in the accounting and finance departments, are to prepare and submit reports containing information
on securities in their possession, including securities in the possession of their spouse and child, to the
Company Secretary. The report shall be prepared and submitted within thirty days of the date of appointment
of the Director or Executive. Any change in possession of securities is to be reported within three working days
from the date of the purchase, sale, transfer or receipt of securities.

(3) We require our Directors, Executives and persons holding managerial positions, including their

equivalent or higher in the accounting and finance departments and relevant operators who have access to
internal information which may materially affect our share price, to abstain from trading in our securities for a
specified period before our financial statements or our status our financial condition is disclosed, or until such
information has been disclosed to the public. We will issue a notification in writing to our Directors, Executives
and persons holding managerial positions, including their equivalent or higher in the accounting and finance
departments, at least thirty days prior to the disclosure of such information to the public. Such material
information shall also not be disclosed to any third party.

Should there be a breach of the abovementioned rules, the disciplinary sanctions imposed may vary from a
written reprimand to wage reduction, suspension of work or termination of employment. The severity of the
sanction imposed shall be determined based on whether the breach was intentional and the severity of the
misconduct.

9.8 Remuneration for the External Audit I
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(1) Audit Fee
The Company and its subsidiaries have paid audit fees as follows:

The Company’s external audit (Miss Sumalee Reewarabandith , Miss Manee Rattanabunnakit and
Mr. Termphong Opanaphan) in the last year total 0 baht.

The audit company (EY Office Ltd.) person and businesses related to the external auditor and the
audit company in the last year.

No. The Company and its subsidiaries . 2016 2017
1 Kaset Thai International Sugar Corporation Pcl. (KTIS) 1,240,000 1,240,000
2 Thai Identity Sugar Factory Co., Ltd.(TIS) 430,000 430,000
3 Environment Pulp and Paper Co., Ltd.(EPPCO) 250,000 250,000
4 KTIS Bioethanol Co.,Ltd. (KTBE) 340,000 340,000
(Former Name : Ekarat Pattana Co., Ltd.)
5 Kaset Thai Bio Power Co., Ltd. (KTBP) 250,000 250,000
6 Thaiekaluck Power Co., Ltd.(TEP) 150,000 150,000
7 Ruampol Bio Power Co., Ltd.(RPBP) 150,000 150,000
8 Permsinpattana Co., Ltd.(PSP) 35,000 35,000
9 Sapsirikaset Co., Ltd.(SSK) 47,000 47,000
10 Lopburi International Sugar Co., Ltd.(LIS) 35,000 35,000
11 Lopburi Bioethanol Co., Ltd.(LBE) 35,000 35,000
12 Lopburi Biopower Co., Ltd.(LBP) 35,000 35,000
13 KTIS Bio Energy Co., Ltd.(KBE) 35,000 35,000
14 KTIS Biogas Power Co., Ltd.(KBGP) 35,000 35,000
15 Kasetthai Wiwat (KTW) 100,000 100,000
16 KTIS Research and Development Co.,Ltd (KTIS R&D) 38,000 38,000
17 KTIS Bio Fertiliser Co.,Ltd (KTBF) 45,000 45,000
(Former Name : Kaset Thai Bio Fertilizer Co.,Ltd)
Total 3,250,000 3,250,000
(2) Non-audit fee
2016 Remuneration for 2017Remuneration
other services (Baht) for other services
. non- . (Baht
No. i scuol;: iIZI?;-yi:snd = audit The paid The n::;c;:'t The paid The
* service during the paid in during the | paidin
fiscal year. the fiscal year. the
future. future.
1 Kaset Thai Bio Power Co., | Review 50,000 - Review BOI 50,000 -
Ltd. (KTBP) BOI (in (in Baht)
Baht)
2 KTIS Bioethanol Co.,Ltd. Review 50,000 - Review BOI 50,000 -
(KTBE) BOI (in (in Baht)
(Former Name : Ekarat Baht)
Pattana Co., Ltd.)
3 | Environment Pulp & Paper A 50,000 - A 50,000 -
Co.,Ltd (EPPCO)
4 | Thai Ekarak Power Co.,Ltd " 50,000 - " 50,000 -
(TEP)
5 | Ruampol Bio Power Co., " - - " 50,000 -
Ltd.(RPBP)
6 | KTIS Bio Fertiliser Co.,Ltd " - - " 50,000 -
(KTBF)
(Former Name : Kaset
Thai Bio Fertilizer Co.,Ltd)
Total 200,000 - - 300,000 -
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| 10. Corporate Social Responsibility |

Throughout the 5 decades in integrated sugar business, KTIS group has consistently applied the good corporate
governance policy and the corporate social responsibility (CSR) based on the stakeholders’ benefits. The Company, as
a community member, pays attention to the environmental surroundings of local communities by caring, engaging and
creating shared value between business, community, society and good environment so that they can grow steadily,
consistently and sustainably.

KTIS group has applied CSR in its production processes (in-process CSR) and adopted the principle of zero waste
management for all production processes by recognizing the value of resources and utilizing them at best. Also giving
priority to the eco-friendly process, recycling wastes to be more valuable by-products which will optimize existing
resources at most benefits.

KTIS group’s in-process CSR activities start from the development of the sugar cane quality, sharing the knowledge of
successful sugar cane management to the contracted farmers through programs such as The cane farmers’ school
program, The village's fresh cane program (green and fire-free village), The village’s rich soil program, and The
integrated sugar cane farming educational park etc. These programs are designed to train the farmers about organic
farming, chemical-free approaches, use of parasitic wasps for biological pest control, harvesting techniques, the
benefits of green cane harvesting over burnt cane harvesting, ratoon caring for multiple cropping, trash tillage to
enrich the soil and reduce the need for fertilizers.

Picture: Demonstration of sugar cane planting by Shute Planter

Picture: Agricultural machinery demonstration at sugar cane field
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Picture: Sugar cane trashes collecting demonstration

Picture: Agricultural machinery demonstration and sugar cane breeding Lesson at
Sustainable and Integrated Cane Farming Education Park

KTIS group has also modified the advanced sugar cane farming techniques and agricultural machineries from Australia
and applied to be suitable for Thai terrain and climate such as Sonic planters machinery, Shute planter machinery,
Cultivating and fertilizer feeding machinery (CRB, MPI), cane harvesting machinery etc. Contracted farmers are
encouraged to use these agricultural machines to reduce costs, increase productivity and solve labor shortage
problem.

For the water source development, the movable dripping irrigation system has been developed by KTIS group to
improve the efficiency of crop water management. The device has hose that can be reeled and moved to different
areas of the cane field. In 2016 KTIS group cooperated with the government sector and cane farmers in The
Groundwater Drilling Project in order to service the sustainable and concrete solutions as drought management to
provide cane farmers with sufficient water for personal and agriculture usage throughout the year. Such irrigation
system will utilize water at most.

With the good quality, non-GMO and chemical residue-free sugar canes are processed through eco-friendly production;
our sugar products are good quality, free of bleaching agent, and safe for consumption in compliance with
international standards.

The Company continues to develop innovations that enhance its work processes for valuable contribution to the
society and satisfy the needs of every customer segment. Last year KTIS group started producing the Japanese-
standard liquid sucrose and super refined sugar production to serve the food and beverage industry and other clients
for premium-grade sugar.

KTIS group has integrated CSR in its production processes (in-process CSR) and adopted the principle of zero waste
management for all production processes. Recognizing the value of resources and the significance of effective resource
utilization and eco-friendly processes, waste from the production processes is recycled and developed into valuable by-
products. This contributes to optimized utilization of available resources and increases in prices of agricultural crops.

Molasses is one of the by-products from the sugar production and can be processed into ethanol which has multiple
usages. Energy ethanol is blended with petrol to produce gasohol which is an alternative clean energy, reduces
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pollution, and decrease carbon emission which is a major cause of global warming. Industrial-grade ethanol is used as
a cosmetic and pharmaceutical ingredient. Molasses is also used in the food industry as a raw material for the
production of dark soy sauce, monosodium glutamate, animal feeds, etc.

Bagasse is another by-product from the sugar production process and can be used as a material for producing
bleached pulp (100% bagasse) which is environmentally friendly and can save up to 32 million trees from being cut
each year. As no chlorine (which causes cancer) is used in the pulp bleaching process, the Company’s bleached
bagasse pulp is the first pulp in Thailand that received the “GMP” and “HACCP” food safety accreditations. Food
containers (molded pulp) which are made of the bleached pulp (100% bagasse) are disposable and eco-friendly and
are an alternative to foam containers. Bagasse is extracted into cellulose powder which is an ingredient for foods such
as fiber cookies, healthy sausages and healthy ice cream.

Bagasse can also be used as fuel in biomass power plants to generate steam and electricity for the sugar plants and
other factories of KTIS group. Excess electricity is sold to the Provincial Electricity Authority (PEA) and the Electricity
Generating Authority of Thailand (EGAT) and thus is passed on to the people in provincial areas, helping them to have
stable electricity in their household and for better standard of living. Besides, the biomass power which uses bagasse
as feedstock is considered clean energy and can help reduce carbon emission.

Vinasse is a kind of waste derived from the ethanol production process. To optimize the resource utilization, Vinasse is
used in the production of biogas which is a fuel for ethanol plants.

Filter cake, sludge and vinasse, which are waste from the production process, contain valuable organic matters and
can be converted into soil conditioner that is free of soil-degrading chemical residues and help improve the soil quality
and the crop productivity. Through this cycle, the waste is utilized and the value is returned to cane farmers.

Amid globalization, new technologies, innovations and communication channels have emerged and the Company is
committed to integrate these advancements into its CSR activities for the greater benefits of communities, the
environment and all stakeholders, as well as to reduce costs and to minimize waste and unproductive processes. A
major aspiration of the Company is to build a sphere of harmony in which the Company and communities can live
together and grow in synchrony. In 2016, KTIS group signed memorandum of understanding (MOU) with several
public organizations and educational institutes such as King Mongkut’s University of Technology Thonburi, Chiangmai
University, Naresuan University and Thailand Institute of Scientific and Technological Research to join forces in
academic researches which vary by each entity’s field of expertise but are common in its goal which is to develop
Thailand’s agricultural sector in alignment with the industrial revolution led by the government’s policy of Thailand
Industry 4.0. The aim is to develop innovations and technologies that improve the production efficiency and
effectiveness of KTIS group and the crop productivity of KTIS group’s contracted cane farmers.

Picture: MOU with Kasetsart University for Research and Development
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Picture: MOU with King Mongkut’s University of Technology North Bangkok for Technology

In addition to the in-process CSR, KTIS group has continuously arranged after-process CSR activities to share
knowledge, strengthen relationship between the organization and the local communities. This is driven by the ideology
of “mutual growth of industry, environment and community” for the benefits of the society at last. In 2016, KTIS
focused its CSR efforts on the youth, health and environmental development under the guiding principle of KTIS 3C+1

as illustrated below:

COMMUNITY

RELATIONS

KTIS CAMP = Youth development
KTIS CARE = Health promotion

KTIS CONSERVE = Environmental protection
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+1 = COMMUNITY RELATIONS

Picture: KTIS Group’s Campaign against Child Labor in Production Process and Cane Farming

With regard to community relations, KTIS group continues to have good relationship with the local communities and
regularly meet with community leaders. In addition, the group has organized and participated in a number of activities
that help strengthen the relationship such as sports activities and community landscape improvement projects etc.

Highlights of CSR Activities and Projects of KTIS

Sugar Cane Farmers’ School

KTIS group intends to promote sustainable development and growth through the education of farmers and thus has
established a farmers’ school project which is run on an ongoing basis to keep the farmers acquaint with new and
emerging sugar cane farming techniques and approaches. The farmers’ school is a forum for exchanging knowledge
about soil preparation, demonstrating machinery utilization and periodic fertilization techniques by field experts.
Learning is practiced in the sugar cane field so that the farmers will gain practical experience and share knowledge
together.

Picture: Sugar Cane Farmer’s School
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Picture: The Students joined the Sugar Cane Farmer’s School

Village, Temple, School And Sugar Factory Project

Since 2013, KTIS group has organized the cooperation project in planting sugar cane between village, temple, school
and sugar factory in their areas with the objectives to educate sugar cane planting technique for students, community
and local people. The temples and schools in program will plant sugar cane and be the education center in there
areas. The sugar factory and its contracted sugar cane farmers join with the village leaders and villagers to provide
sugar cane variety, fertilizer, insecticide, and agriculture equipment to the projected areas under the operation of
school teachers and students. Finally, the revenue from selling sugar cane yeild will return to the temples and schools
for religion purposes and student scholarships. The officers of KTIS group will train and look after these activities very
closely.

Picture: Village, Temple, School And Sugar Factory Project

Annual Fresh Sugar Cane Campaign

The annual fresh sugar cane campaign has been organized successfully for 15 years with the purpose to motivate the
contracted farmers to harvest green sugar cane instead of burnt sugar cane. The farmers, who harvest green sugar
canes to our factories, will receive awards. Another aim of the campaign is to promote awareness about the benefits
of green sugar cane harvesting which include less environmental pollution, better soil surface for next crop season,
and yield higher crop productivity. Last year, more than 20,000 contracted cane farmers attended the campaign.
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Picture: Fresh Sugar Cane Campaign 2017

Good Mental Health, Happiness, Increase Work Quality Project

For CSR and efficient and effective human resources development, KTIS group has realized on the organization
personnel, so the project called “Good Mental Heath, Happiness, Increase Work Quality Project® was set up with many
activities in order to create positive thinking and encourage employees to develop their creativity and join activities i.e.
Beautiful Workplace activity, Small Parks within and around the factory activity for good enviroment and safety,
Leadership Training in every level of organisation, KTIS group Sports activity, Quarterly Trees Planting for the
community, Production Safety activity to encourage no alcohol drinking and happy workplace, Community Voluntary
Group activity etc.

Other activities i.e. Marigold Planting activity in Remembrance of His Majesty King Bhumibol Adulyadej and Trees
Planting for our country activity etc. It could be seen athat these activities could develop human resource properly
enabling personnel to work happily and efficiently leading to quality contributions.

Picture: Marigold Planing activity in Remembrance of His Majesty King Bhumibol Adulyadej
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Picture: Award to KTIS factory for Skill Development Promotion

‘Thailand Labour Management Excellence Awal
Excellence Management Excellence Labour B

Picture: National Award for Thai Identity Sugar factory for Safety, Health, and Environment In Operation for 5 consecutive years (Diamond Level)

Corporate Environmental Governance

With its earnest commitment to effective pollution prevention and compliance with the laws, KTIS group has organized
a corporate governance program for 4 consecutive years to provide the coordination activity opportunities for
representatives from several sectors including manufacturers, community leaders, and school directors. Participants
are provided with knowledge about production processes and site tours guided by factory engineers, have meals
together and are given sports equipment for school and souvenirs.

Society, Community, Environment Conservation Project

The project was organized for activities that benefit the society, community and environment i.e. The Seminar of
Vetiver Grass Development Project to prevent soil erosion at Vetiver Grass Development And Campaigning Center On
Forest2, Sukhothai Province, The Misery Healing and Happiness Development Create Smile activity, Family Love
Enhancement For Elderly People activity etc.
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Picture: The Seminar of Vetiver Grass Development Project to prevent soil erosion at Vetiver Grass Development And Campaigning Center

On Forest2, Sukhothai Province

TO BE NUMBER ONE CLUB “EPPCO”

TO BE NUMBER ONE Project is the project that creates campaigns to protect and solve drug problems. The project
was established by Princess UbolRatana Rajakanya Sirivadhana Barnavadi which aims to give opportunity for the
people who used to be addicted to drugs and were healed are able to live as normal life in society.

Environment Pulp and Paper Co., Ltd. (EPPCO) of KTIS group has set up "TO BE NUMBER ONE” club since 2004 with
the employee members at the aims to give opportunity to people who used to be addicted to drugs and were healed
to work in the company, be a good man, be potential employee and to keep away from drugs with own strength as
“To be number one without drugs”. At present, the employee members have good health, good spirit and are able to
work responsibly with happiness, particularly do not involve in drugs.

Picture: TO BE NUMBER ONE Club "EPPCO”

Additionally, KTIS group supports activities that develop and maintain good relationship as well as good quality of
living to society i.e.
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Provided essentials to Pra Kru Nivet Vorawat, Abbot of Bankang Temple, Nakornsawan Province for repairing of the
monk’s parsonages.

Joined with community leaders on the Youth Games as part of the Company’s involvement in the community’s
activities and aspiration to fight against drugs and our employees spent their leisure time usefully.

Picture: Sport Games, anti-drugs campaign (Loy Kratong Festival, Nong Plo Temple)

Soccer Game Supporting by Thai Identity Sugar Co,. Ltd. and Local community at Sukhothai Province under Anti-Drugs
Campaign
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Picture: Thai Identity Sugar Team
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Supporting “7,000 Bicycles donation to underprivileged schools on 50 Year of The Federation of Thai Industry”

Volunteering activity programs i.e. Landscape development, Cleaning Temple areas of nearby community for better
looking etc.

Picture: Landscape development and cleaning temple area of nearby community

Money and essentials donation to the community for developing initiatives and celebrating traditional occasion i.e.
Children’s Day etc.
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Picture: Children’s Day activities at Sukhothai Province

Cooperated with The Thai Chamber of Commerce, Uttaradit Province in supplying water, dry food and essentials
donation to the flood victims at The North East
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Picture: “The Public Happiness Project” at Uttaradit Province

Thai Identity Volunteer Club donated money for Sport activity and lunch to kindergartens.

Picture: donated money for Sport activity and lunch to kindergartens

Blood donation to many hospitals by Executives and Officers of headquarter and factories under “KTIS group’s join
forces, join spirits, blood donation” activity in Remembrance of His Majesty King Bhumibol Adulyadej.
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For more information about our CSR activities and the sustainability report, please visit our website at
www.ktisgroup.com
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| 11. Internal Control and Risk Management |

\ Internal Control |

KTIS group has applied the comprehensive internal control system under the principles of good Corporate Governance
to control all operations so that they are transparent, fair, and reliable with the necessary balance of power for the
maximization of the stakeholders’ benefits. As an effective internal control system starts from good Corporate
Governance, we have to be alert to all business risks in order to ensure the achievement of the business plan. KTIS
group has established audit and control policies to be practiced by all operation levels

In 2017, the Audit Committee has assigned Internal Audit Team to assess company’s internal control systems under
the Annual Internal Control Assessment Form. The Internal Audit Team found that the internal control systems were
complied with the assessment form of The Office of the Securities and the Exchange Commission and the reports were
submitted for approval consideration to Audit Committee Meeting No. 5/2017 held on December 27%", 2017 and Board
of Directors Meeting No. 1/2018 held on February 23", 2018.

The Audit Committee and Board of Directors resolution considered that KTIS group’s internal control systems were
suitable for the current operations and the management supported the continuous internal control systems according
to the principles and controls under the standard of The Committee Of Sponsoring Organization Of The Treadway
Commission (COSO) Year 2013 and ensured that all operations were able to achieve the objectives by summary as
follows:

1. Organizational Control and Environment

KTIS group focuses on good organizational structure and environment that are the important foundation of effective
internal as follows:

e Establish clear policies, goals, and business direction that can be concretely assessed as the guidelines for
operating and supervising the business to meet goals with regular monitoring.

e Determine organizational structure facilitating operations, for example, separating the position of President
from Chief Executive Officer for checks and balance as well as define that the company’s directors shall
consist of independent directors of not less than 1 of 3 directors and not less than 3 persons. Moreover,
subsidiary committees are also established for considering, screening, and performing the operations as
assigned by the company’s directors.

e Communicate the Corporate Governance Policy and Code of Conduct and Business Ethics as well as
performance monitoring in order to build good awareness and realization on performance of duties.

e Establish policies, and regulations in writing as well as determine job descriptions, work instructions,
operating rules and regulations in writing covering suitable approval authority of each executive level

2. Risk Management Work

In order to ensure that the organizational objectives were practiced in all operations as well as significant risk
managements were managed to be minimal or zero effect to its business performance, the Board of Directors assigned
the Risk Management Committee to set up risk policies, revision and continuous improvement of the risk management
scopes. The Risk Management Committee has set up the risk management system which is standard and concrete
practice according to the concepts of The Committee Of Sponsoring Of the Treadway Commission (COSO). There is
Operation Risk Management in every section that will be responsible for taking risk policies into practices, collecting
and revising risk information as well as to ensuring that all important risks are properly managed including strategy,
finance, operation, laws and regulations concerned to business and its images.

Additionally KTIS group are aware of the Event risks and the risks which may arise in another 3 years and ensures that
these risks will not significantly impact to business operations i.e. risks from the Amendment of sugarcane and sugar
Act, risks from the change in government energy policies, natural conditions such as sugar cane quality, water supply
for sugar cane fields, flood in sugar cane areas caused by heavy rainfalls etc. These risks are also monitored and
assessed under the risk management scopes and are regularly reports in operation risk management monthly report
and key risk indicators.

In 2017, the Risk Management Department held many workshops on organizational risk management in order to
develop risk advising trainers of KTIS group and increased experience for operation risk management and these
trainers were able to give team advises..
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3. Management Control Activities

KTIS group pays attention on the importance of management control activities in each department, whereby the
following actions are performed:

e Clearly determine the scope of authority approval at each managing level in writing. Accounting Department
and Internal Audit Department check and audit the correctness of documentation procedures as approved.

e Specification the authority and functions under the good principles of internal control as: (1) approval
persons, (2) accounting and information recording persons and (3) property and assets responsible persons
for properly auditing.

e To consider the approving of connected transactions, our company has to comply with the defined rules and
regulations. For any significant transaction, the Audit Committee will deliberately check and give comments to
be proposed to the Board of Directors for approval and disclosure in the company’s annual report. The
consideration on connected transactions has been carefully considered at the ultimate benefits of our
organization.

e Encourage all operation units to have Work Instructions in writing.

e Establish working groups for monitoring and analyzing legal aspects in every business operations which have
effects and preparing the action plans in order to reduce risks as well as drafting reports for the Risk
Management Committee to consider the efficiency and effectiveness of such action plans.

e Assign the persons who are responsible for related laws and regulations.

4. Information and Communication

KTIS group focuses on the importance of careful performance based on the quality of sufficient information for making
decisions as well as communication to related persons as follows:

e Provide and prepare important information sufficiently and completely to executive managers and the
company'’s directors for making decisions as well as invite responsible executives and related persons to
clarify the important issues at the Board of Directors Meeting.

e Compliance with the Accounting Standard as declared by the Federation of Accounting Professions for
financial accounting systems and appropriateness for the company’s business operation.

e Completely keep and categorize all documents supporting accounting records as well as determine the
duration of document storage as defined by law.

e Perform the operations under the Computer-Related Offence Act by communicating to all employees for their
knowledge and awareness of the subject matters and punishments under such act. Moreover, our company
has also stored information on computer traffic according with the Notifications of the Ministry of Information
and Communication Technology.

e Provide information backup system under Disaster Recovery Plan (DRP) by preparing the work place and
necessary computer devices for disaster situations.

e Publish important information via our company’s website (www.ktisgroup.com) on a complete and timely
basis.

5. Monitoring

KTIS group pays close attention to the monitoring system in order to ensure that our operations and internal control
system have been performed efficiently for achieving the defined goals as follows:

e The company’s directors attend the meetings for monitoring the management’s performance and provide
opinions and suggestions.

e The Audit Committee holds joint meetings with Independent Auditors, Accounting personnel, and Internal
Audit team to verify financial statements and the internal control system. Regularly monitors the
improvements and reports important issues to the Board of Directors during every quarter.

e The Risk Management Committee holds the meeting in every quarter to supervise and monitor the operations
in compliance with the Risk Management Policy and Risk Management Handbook including Key Risk
Indicators (KRI) of the organization to ensure that all risks are managed effectively.

e Nomination and Remuneration Committee holds the meetings to consider recruiting persons with appropriate
qualifications for being appointed as the company’s directors as well as to consider the remuneration of
directors to be proposed to the Board of Directors and the Shareholders Meeting for approval.

e The Internal Audit Department is able to audit and give opinions independently by reporting their
performance to the Audit Committee directly and regularly for all quarters or reporting important issues once
they have occurred.

e The Audit Committee considers and approves the internal audit plans by applying the principles of risk
assessment levels. When the Internal Audit Department finds any important defect, such defect will be
reported to executives who are responsible for such activity immediately. In addition, the Audit Committee
will present such report to the executive management for acknowledgement or additional explanation in order
to ensure that the company will achieve its objectives effectively such as;
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Correctness and reliability of financial reports
Compliance with rules and regulations of the company and government sectors.
Sufficient and appropriate internal control system, efficient and effective
performance, Property safety and operational goals achievement.
Compliance

KTIS group assigns departments and units to be responsible for the compliance with the rules and regulations of the
organization as follows:

e Law Department is responsible for all updated laws and regulations concerning KTIS group business and
communicates to related officers for their practice and compliance.

e CEO Bureau and Company Secretary are responsible for ensuring that the KTIS group, company’s
directors, executive management and operation units comply with rules and regulations of listed
companies and the company’s rules and regulations as well as being the center for collecting and
monitoring information on related rules and regulations communicating, providing knowledge and
consulting service for the appropriate operations.

o Internal Audit Department is responsible for evaluating the efficiency and sufficiency of the internal
control system and auditing the operations throughout the organization as well as subsidiary companies.

Risk Management

The Board of Directors has assigned the Risk Management Committee to manage KTIS Group risks as a whole, revise
the policies and the scope of risk management and adjust consistently with the operation results of risk management
from recent years to ensure that all risks are managed effectively at acceptable levels (Risk Appetite) under the
policies and the risk management framework. In terms of governance, the Risk Management Committee considers
Corporate Risk Profile, Key Risk Indicator and Risk Management Plan to be aligned with business directions, strategies,
corporate goals and environmental changes. The operation results have been regularly monitored, assessed and
progressively summarized risk reports to the Board of Directors and the Audit Committee quarterly.
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12. Related Parties Transactions

| 12.1Related parties transactions

Related parties transactions as at 31 December 2016 and 31 December 2017 are as summarized below:

Related Person/

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

Rationale of the transaction

(In the business of
leasing property)

the Company:

(1) Mr.Nathapun
Siriviriyakul

(2) Mr. Pricha Attavipach

(3) Miss Chua EngEng

Rental expenses and
related charges paid by
TIS to S.I. Property .

Accrued Expenses

Companies 2016 31 December 2017
1. S.I. Property Co. | e SI. Property has 4 | Office Rental Expenses ¢ S.I. Property is the owner of 245.0
Ltd.("S.I. Property") common directors with | and Related Charges 2,239,093.16 1,723,433.11 sq.m and 444.2 sq.m office spaces at

Liberty Plaza Building, 11" Fl,
Thonglor,  Sukhumvit 55 Rd.,
Klongton-Nua, Wattana, Bangkok.

The rental rate is approximately THB
230 per sg.m. The rental terms and

Related companies hold
shares of APS is Jaroon

Vehicle

(4) Mr.Sirapak Siriviriyakul | Accured common area - 2,220.42 | conditions are in line with market
 Related companies hold | maintenance charge. rates and practices.
shares of S.I. Property are
Aekphol Sugar Co., Ltd. | Security Deposit 398,758.00 398,758.00
and SuebSiriSawat Co., | Receivables
Ltd. Security deposit for the
office space rent.
Other Receivable - 19,642.00
Seminar Fee
2. Aekphol Sugar e APS has 4 common Office Rental Expenses ¢ APS is the owner and the lessor of the
Co., Ltd. ("APS") directors with the and Related Charges 14,931,242.36 14,722,891.17 | office spaces of building located at 24
(In the business of Company: Rental expenses and Vibhavadee-Rangsit Rd.,Dindeang
leasing property) (1) Mr. Apichart related charges paid by Bangkok and on the 9-11 Fl. of its
Noochprayoon KTIS Group building located at 133 Vibhavadee-
(2) Mr.Nathapun Rangsit Rd.,Dindeang, Bangkok, to the
Siriviriyakul Accrued Expenses 128,177.26 112,799.60 Company, TIS, EPC and EPPCO. The
(3) Mrs.Darat Accured rental expense rental rates range from approximately
Vibhatakalasa and related charges THB180 - THB 230 per sq.m. The
(4) Mr.Sirapak Siriviriyakul rental terms and conditions are in

line with market rates and practices.
¢ EPPCO has buy Pickup Truck for
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Related Person/

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

Rationale of the transaction

operating and
establishing petrol
stations)

Companies 2016 31 December 2017
Hatai Ake Holding Co.Ltd EPPCO buy Pickup Truck. 100,000.00 3,364.48 use as operate area from APS.
Prices, terms and conditions are in
line with the market rates and
practices.
Security Deposit 3,033,099.00 3,033,099.00
Receivable
Security deposit for the
office space rent.
3.Thas Thai e Related companies hold | Purchase of Gasoline ¢ TT sold gasoline through gas stations
Business Co., shares in T is | TT sold gasoline to the 113,645,606.57 188,173,490.06 located near the factories of
Ltd. ("TT") Poompattana Business | Company, TIS, EPC companies in KTIS group. Selling
(In the business of Co.Ltd ,EPPCO and KTBF price, terms and conditions are in

line with market rates and practices.

Accounts Payable
Accounts payable related

to the purchase of
gasoline by the Company,
TIS, EPC and EPPCO from
TT.

10,720,962.40

15,320,233.88

Purchase of Vehicle
Tyres

TT sold vehicle tyres to
the Company and TIS.

Accounts Payable
Accounts payable related

to the purchase of vehicle
tyres the Company and
TIS from TT.

2,035,167.29

1,891,301.00

2,223,062.61

352,501.00

o TT sold vehicle tyres to companies in
KTIS group. Selling price, terms and
conditions are in line with market
rates and practices.

Revenue from Land
Lease

The Company and TIS
leased landfor TT to

operate its gas stations.

120,000.00

133,512.30

oTT operates gasoline station
business of land located near their
factories of companies in KTIS
group, i.e.(1)land with total area of
5 rais, located in Nhong Po, Taklee,
Nakornsawan, and (2) land with
total area of 4 rais and 9 sq.wah,
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Related Person/

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

Companies 31 Dze::?ber e Rationale of the transaction
Other Payable 29,917.80 34,405.50 located in KhungTapao, Muang,
The Company and TIS Uttaradit. The lease fees, terms amd
received land lease fee in conditions are more favorable than
advance. the market rates and practices.
eOn 2 July 2012, the Company and
TIS made a 30-year Ilease
agreement with TT. Lease fee under
the said agreement is THB 60,000
per year for each plot and the lease
fee increase will be based on the 5-
year average CPI during 2007 -
2011.
Revenue from Sale of e The Company and TIS sold waste
Materials 1,812.59 3,918.39 and materials to TT. Selling price,
The Company and TIS sold terms and conditions are in line with
materials to TT. market rates and practices.
Other Receivable
Accrued income of the - 18,409.45
Company from sale of
materials.
4. TISS Co., Ltd. e TISS has 4 common Export Expenses Under the Sugarcane and Sugar Act,
("TISS") directors with the TISS handles the export of 20,266,391.41 15,059,616.60 sugar mills are prohibited from
(In the business of Company: products produced by the exporting sugar on their own accord.
exporting sugar) (1) Mr. Prasert Siriviriyakul | Company and TIS. Most of Therefore, companies in KTIS group
(2) Mr.Nathapun the expenses are export have to use export services of TISS,
Siriviriyakul agent fees, financial agent an export company.
(3) Mr. Apichart fees, export
Noochprayoon documentation  expenses In the sugar export process, the
(4) Mr.Sirapak Siriviriyakul and custom clearance Company and its subsidiaries
fees. directly deal with their customers
e Related companies hold and TISS s responsible for handling
shares in TISS are KTIS Accrued Expenses - 111,415.98 cargo  shipment and  export
Accrued expenses of TIS
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Related Pe_rson/ Nature of Relationship Nature of Transaction =1 De:;:::::tlon LAES L) Rationale of the transaction
Companies 2016 31 December 2017
and Aekphol Sugar Co., for export fees and service documents only.
Ltd. provided by TISS. ] .
Prices, fees, terms and conditions
agreed with TISS are in line with
the market rates and practices.
Other Receivable Under the Sugarcane and Sugar Act,
e Sugar export fee which 11,782.00 60,132.19 | sugar mills are required to sell
TISS must pay to TCSC. 400,000 tons of raw sugar to TCSC
e Seminar Fee for export at the price determined by
- 30,743.00 TCSC.
Fee to be paid to TCSC is in line
with the market rates and practices.
TISS solicated packing credit
Other Receivable ) - facilities from commercial banks on
Revenue from sale of behalf of the Company and TIS.
sugar export
TISS received revenue sale sugar
from foreign buyers. And in the
during to pay back KTIS .
Other Payable -
Revenue from sale of }
sugar export
5. Siam P.P. e Siam PP has 1 common Lime Trading Siam PP sold lime to the Company
International director with the Siam PP sold lime, a raw 62,394,889.52 76,689,935.25 and EPPCO. Selling price, terms and
Co., Ltd.("Siam PP") Company, namely material used in the condition are in line with the
(In the business of Mr.Nathapun Siriviriyakul. | production of sugar and Company’s internal policies.
producing and e Related companies hold pulp, to the Company and
d|5tr|but|ng ||me) shares in Siam PP is EPPCO.
Aekphol Sugar Co., Ltd. 5,030,396.26 7,384,204.39
Accounts Payable
Accounts payable associated
with the purchase of lime by
the Company and EPPCO
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Related Person/
Companies

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December
2016

31 December 2017

Rationale of the transaction

from Siam PP.

Other Receivable
Seminar Fee

13,126.00

6.RuamkijAngthong
Warehouse Co.,
Ltd.("Ruamkij")

(In the business of
leasing warehouses)

e Ruamkij has 4 common

directors with the
Company:
(1)Mrs.Darat
Vibhatakalasa
(2)Mr.Nathapun
Siriviriyakul
(3)Mr.Apichart
Noochprayoon
(4)Mr.Sirapak Siriviriyakul
The Company’s
shareholders and related
companies hold shares in
Ruamkij is Aekphol Sugar
Co., Ltd. and Ruamtoon
Trading Nakhornsawan
Co.,Ltd.

Storage Service Fees
The Company and TIS rent

Ruamkij's warehouses.

Accrued Expenses
Accrued warehouse rental

expenses of the Company
and TIS payable to Ruamkij.

33,034,562.20

1,856,988.27

66,421,555.18

6,965,130.85

e Ruamkij has 4 warehouses in (1)
Pa Mok, Angthong and (3)Plakod,
Angthong. for the purpose of sugar
storage.Rental prices, terms and
conditions are in line with the
market rates and practices.

Logistics Service Fee
In addition to warehouse

leasing, Ruamkij provides
logistics services to the
Company and TIS.

Accrued Expenses
Accrued logistics service

fees of the Company and

113,501,608.25

2,843,110.85

106,360,176.61

5,871,118.35

e Ruamkij provides logistics service
for the Company and its
subsidiaries. Prices, terms and
conditions are in line with the
market rates and practices.

e The Company sold package to
Ruamkij. Prices, terms and
conditions are in line with the
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Related Person/

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

Rationale of the transaction

Nakornsawan Co.,
Ltd.

("RuamToon")

(In the business
leasing warehouses)

of

Company, namely
Mr.Prasert Siriviriyakul

o TheCompany's
shareholders and related
companies hold shares in
RuamToon are Jaroon
Hatai Ake Holding Co.,Ltd
and Aekphol Sugar Co.,
Ltd.

Ruamkij's warehouses.

Accrued Expenses
Accrued warehouse rental

expenses of the Company
and TIS payable to
RuamToon.

538,412.30

4,053,760.07

Companies
p 2016 31 December 2017
TIS payable to Ruamkij. market rates and practices.
Other Revenue 2,985.98 27,000.00
Package
7. RuamToon e RuamToon has 1 common | Storage Service Fees e The warehouses were rented from
Warehouse director with the The Company and TIS rent 26,443,344.12 40,123,867.43 Ruamkij for the purpose of sugar

storage.Rental prices, terms and
conditions are in line with the
market rates and practices

Logistics Service Fee
In addition to warehouse

leasing, RuamToon
provides logistics services
to the Company and TIS.

11,502,758.87

17,012,910.72

e RuamToon provides logistics service

for the Company and its
subsidiaries. Prices, terms and
conditions are in line with the

market rates and practices.

Accrued Expenses 806,071.84 3,580,253.54

Accrued logistics service

fees of the Company and

TIS payable to RuamToon.

Revenue from sales e RuamToon has purchased sugar

Sugar - - from wet deposits from TIS prices
and trading conditions, according to
market prices and trading

Other Revenue 3,745.00 - | conditions.

Package

e TIS sold package to RuamToon.
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Related Person/

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

Rationale of the transaction

Siriviriyakul
e Related companies hold
shares in Thai Wisanu is
Jaroon Hatai Ake Holding
Co.,Ltd

services from the hotel.

Accrued Expenses
Fees for hotel rooms and

services payable by the
Company and TIS to Thai
Wisanu.

3,200.00 139,400.00

Companies 2016 31 December 2017
Other Receivable - - Prices, terms and conditions are in
Accrued income of the line with the market rates and
Company from sale of practices.
materials.
8. Thai Wisanu e Thai Wisanu has 4 Hotel Fees
Nakornsawan common directors with Thai Wisanu is the owner 1,591,281.64 1,269,454.61 | ¢ Thai Wisanu is the owner of Grand
Co., Ltd. ("Thai the Company: of Grand Wisanu Plaza Wisanu Plaza Hotel located at 26-
Wisanu") (1) Mr.Parphan Hotel located at 26-28 28 Attakaweroad, Muang,
(In the hotel business) Siriviriyakul Attakaweroad, Muang, Nakornsawan. The Company and
(2) Mrs. Darat Nakornsawan. The TIS have occasionally used
Vibhatakalasa Company and TIS have accomodations and services from
(3) Mr.Prasert Siriviriyakul | occasionally used the hotel.Prices, terms and
(4) Mr. Nathapun accomodations and condition are in line with market

rates and practice.

9. Weswisanu Co.,
Ltd. ("Weswisanu")
(In the business of
leasing hostels)

Thai WisanuNakornsawan
Co., Ltd., a related party of
the Company, hold shares
in  Weswisanu is Jaroon
Hatai Ake Holding Co.,Ltd

Employee Dormitory
Rent
EPC and EPPCO have

rented Weswisanu’s
dormitory for their
employees.

4,277,752.00 3,684,070.00

e The Company and its subsidiaries

rented dormitory from Weswisanu
is the owner of the dormitory
located in Nhong Po, Taklee,
Nakornsawan, near the EPC and
EPPCO factories.

e At approximately THB 3,000 per

room per month. The rent charged
by Weswisanu, considering its
return on assets, is not higher than
other companies’ rental rates in the
dormitory rental business.

Accrued Expenses
Accrued expenses of EPC
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Related Person/
Companies

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December 31 December 2017

Rationale of the transaction

Land Lease Expenses

2016
and EPPCO payable to 396,520.00 340,390.00
Weswisanu for employee
dormitory rent.
10. SuebSiriSawat e Related companies hold | Land Lease Expense « EPC leases the land of 48 rai and 44
Co., Ltd. shares in SuebSiriSawat is | EPC pay for the land lease 200,093.03 215,682.07 sq.wah in Nhong Po, Taklee,
("SuebSiri Sawat") (In Jaroon Hatai Ake Holding | fees Nakornsawan,from SuebSiriSawatfor
the business of selling, Co.,Ltd use as a pathway to EPC’s plant.The
purchasing and leasing price, terms and conditions are more
property) favorable for EPC than the market
business) rates and conditions.
Prepaid Lease Fees e On 2 July 2012, EPC made a 30-year
Prepayment of the land 100,000.00 - | lease agreement with SuebSiriSawat.
lease fees Lease fee under the said agreement
is THB 200,000 per year for each
plot and the lease fee increase will
Accrued expenses - 114,684.93 | be based on the 5-year average CPI

during 2007 — 2011. The right to
renew the lease agreement for
another 30-year term is also offered.

11.RuamToon

Trading Nakornsawan
Co., Ltd. ("RuamToon
Trading Nakornsawan")
(In the transportation
business)

e RuamToon Trading has 1

common director with the
Company, namely Mr.
Prasert Siriviriyakul.

e Related companies hold

shares in  RuamToon
Trading is Jaroon Hatai
Ake Holding Co.,Ltd

Sugar Transportation
Cost

TIS engaged RuamToon
Trading in the
transportation of sugar to
the warehouses.

Accrued Transportation
Expenses
Sugar
expenses

transportation

Other Revenue
Compensation for damage
of goods (sugar) paid to

4,896,879.88 7,188,345.71

48,164.47 622,957.31

12,710.28 10,310.75

e TIS engaged RuamToon Trading in
the transportation of sugar to the
warehouses. Prices, terms and
conditions are in line with the
market rates and practices.

e The Company deducts a deposit
worth 10% of the transportation
cost to guarantee the payment of
compensation for damage during
the transportation. The deposit is
returned after the devilery of
goods to the destination.
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Related Person/
Companies

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

2016 31 December 2017

Rationale of the transaction

TIS

Deposit —
Transportation Cost
Cost to guarantee the
payment of compensation
for damage during the
transportation.

Other Receivable
Sugar and sugar change
Fee

197,517.79 794,881.31

- 1,692.50

12.Siri Charoen Export
Co., Ltd.

("Siri Charoen")
(Currently not involved
in any business)

e Siri Charoen has 1
common director with the
Company, namely
Mr.Sirapak Siriviriyakul

e Directors and related
parties hold shares in Siri
Charoen is Jaroon Hatai
Ake Holding Co.,Ltd and
Akephol Co.,Ltd.,namely
Mr.Sirapak Siriviriyakul

Loan Payable from
Restructured Debts

e TIS owed debts from
loan SiriCharoen

e Interest expense

e Accrued interest
payable

82,450,000.00 77,600,000.00

342,167.50
598,319,491.06

322,040.00
568,641,531.06

e In the past, TIS owed money to

financial institutions. From 2007 to
2008, as part of TIS's debt
restructuring process, Siri Charoen,
which has Mrs.
NowaratWangpredalertkul, APS, and
Mr. MontreeLekvichittada as major
shareholderswith the shareholdings
of 62.5%, 25.0% and 12.4%
respectively, acquired all of TIS's
debts from the financial institutions.

TIS and Siri Charoen entered into a
debt restructuring contract,
effective on 1 May 2013, which is
the date that bankruptcy court has
ordered TIS to exit the business
rehabilitation plan whereas TIS
must repay its outstanding principal
and interest according to the 20-
year installment repayment
schedule. The interest charged by
Siri Charoen on the outstanding and

(Unofficial Translation)Certification of information accuracy

................................ | Part 2 Page 76




&3 KTIS

{"“-‘ N S ]k
'1;’/ Ti

Annual Registration Statements 2017 | Form 56-1

Related Person/
Companies

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

2016 31 December 2017

Rationale of the transaction

accrued interest equaled the
average savings deposit interest
rates of 3 banks, namely KASIKORN
Bank Public Company Limited,
Bangkok Bank Public Company
Limited, and Krung Thai Bank Public
Company Limited.

e On 25 December 2013, TIS and Siri
Charoen agreed to amend the debt
restructuring contract. Under the
amended debt restructuring
contract which has been effective
since 31 December 2013, TIS
agreed to pay the outstanding debts
which include the principal of THB
97,000,000 and the accrued interest
of THB 687,156,121.56 to Siri
Charoen. The Company views that
such amendment is favorable for
the Company and reduce TIS'
future debt repayment burden.

13. Ruampol Enterprise

Co., Ltd ("RPE")

(Formely operated sugar
production and
trading business but
currently is not in
business operation.)

e RPE has 6 common
directors with the
Company:

(1) Mr. Parphan Siriviriyakul

(2) Mr. Prasert Siriviriyakul

(3) Mr. Nathapun
Siriviriyakul

(4) Mr. Sirivuthi
Siamphakdee

(5) Mrs. Darat Vibhatakalasa

(6) Mr.Sirapak Siriviriyakul

TheCompany's

Land Lease Expenses
KTIS pay for the land
lease fees

Deposit — Factory
Lease Fees

Rental deposit for land and
machinery of sugar
factories.

PrepaidExpenses
Prepayment of the land,

5,300,000.00 5,300,000.00

101,000,000.00 101,000,000.00

3,312,499.99 3,312,499.99

e The Company leased land from RPE,
with total area of 173 rai, 95.9
sq.wah., located at Ban Ma Glua,
Muang, Nakornsawan,which was part
of the lease of sugar factories from
RPE.

e The land lease agreement was made
on 16 July 2012 at the lease fee of
THB 5,300,000 per year, increasing
every 5 years based on the 5-year
average CPI, but not exceeding 20%
of the prior year’s lease fee rate.

e The land lease agreement has the
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Related Person/
Companies

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

31 December 2017

Rationale of the transaction

2016
shareholders and related | factory and machinery term of 30 years and can be
companies hold shares | lease fees renewed to extend the term for
in  RPE are Siricharoen 805,960,964.41 798,916,670.50 another 30 years.

Export Co.Ltd and
Jaroon hatai Ake Holding
Co.,Ltd

Debts under Financial
Lease

Debts under financial lease
for building and machinery

Accrued interest
payable

Interest payable on
finance leases.

Financial Costs

Interest expenses under
financial lease for building
and machinery

33,245,889.76

89,092,008.08

32,955,312.65

88,365,128.98

e The rate of lease fee was in line with

the appraisals conducted by Knight
Frank Charter (Thailand) Co., Ltd. on
8 May 2012 and Sallmanns (FarEast)
Limited on 21 May 2012.

Land Lease Expenses
KTIS leased land

Electricity charge

electricity charge

Accrued expenses
Costs payable from KTIS

leased land.

Prepaid Lease Fees
Prepayment of the land

lease fees

Other Receivable
House and building tax
exemption

824,800.00

824,800.00

178,811.52

12,411.41

e The company leased the land from

RPE. The price, terms and
conditions are more favorable for
the company than the market rates
and conditions.
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Related Person/
Companies

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December

31 December 2017

Rationale of the transaction

e The Company’s
shareholders and related
companies hold shares in
SSPW is Aekphol Sugar
Co., Ltd.

Accrued expenses of
accomodation fees for
rooms and services

2016

Other Payable - 127,054.79

Electricity Development

Fund
14. SiriCharoen e SSPW has 3 common Resort Fees e KTIS group has wused hotel
Sapraiwan Co., directors with the Accomodation fees for 18,450.00 1,241,766.36 accommodation for seminars and
Ltd.("SSPW") Company: rooms and services services from SSPW which owns a
(operates hotel and (1) Mr. Pricha Attavipach resort located at1/79, Moo 2,
resort business) (2) Miss Chua EngEng Kaengsopha, Wangthong,

(3) Mr.Sirapak Siriviriyakul | Accrued Expenses - 367,630.00 Phitsanulok. The price, terms and

conditions are more favorable for
the company than the market rates
and conditions.

15. Nakornsawan
Ruamtoonpattana
Co.,LTD (“*Nakornsawan
Ruamtoonpattana”)

(In the transportation
business)

o Nakornsawan
Ruamtoonpattana has 1
common director with the
Company,namely Mr.
Prasert Siriviriyakul.

e The Company’s
shareholders and related
companies hold shares in
Nakornsawan
Ruamtoonpattana is
Jaroon Hatai Ake Holding
Co.,Ltd

Sugar Transportation
Cost

TIS engaged
Nakornsawan
Ruamtoonpattana in the
transportation of sugar to
the warehouses.

Accrued Transportation
Expenses
Sugar
expenses

transportation

Other Revenue
Compensation for damage
of goods (sugar)

Deposit —
Transportation Cost
Cost to guarantee the
payment of compensation

4,528,722.91

48,164.47

13,644.86

6,875,055.69

15,429.91

90,237.63

TIS engaged Nakornsawan
Ruamtoonpattana in the
transportation of sugar to the
warehouses. Prices, terms and
conditions are in line with the
market rates and practices.
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Related Person/
Companies

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

31 December
2016

31 December 2017

Rationale of the transaction

for damage during the
transportation.

16. Poomlert Business
Co.,Ltd("PB") leasing of
agricultural machinery.

e The Company’s
shareholders and related
companies hold shares in
PB is Ruampol Enterprise
Co., Ltd

Sugarcane trash baler
machine Lease

Expenses

KTIS and TIS has rented
sugarcane trash baler
machine.

Accrued expenses
Accomodation fees for
rented sugarcane trash
baler machine.

Agricultural Machinery
KTIS and TIS bought

sugarcane trash baler
machine from PB

3,000,000.00

22,037,383.17

KTIS and TIS have rented
sugarcane trash baler machine.
For milling sugar cane leaves
Using a fuel additive.

Rental rates per set 1,000,000
baht per one production season,
or 120 days, calculated from the
loss incurred in the 1 year.

KTIS and TIS bought sugarcane
trash baler machine. For milling
sugar cane leaves Using a fuel
additive.  Prices, terms and
conditions are in line with the
market rates and practices.

17. PoomPattana
Business Co.,Ltd (“PP")
Property Business

* Related parties hold
shares in PPis Jaroon
Hatai Ake Holding Co.,Ltd

Land Lease Expenses
KTIS ,TIS,EPC,EPPCO and

KTBF leased land

Accrued expenses
Costs payable from KTBF

leased land.

PrepaidExpenses
Prepayment of the land

lease fees

6,041,928.04

6,055,873.19

27,216.18

KTBF has leased the land from PP
for use as fertilizer plant and
operate area.

KTIS and TIS have leased the
land from PP for use as fertilizer
plant and operate area.

EPPCO has leased the land from
PP 35 area, approximately 459-0-
87.3 rai to manage waste
management and salads.

EPC has leased the land from PP
35 area, approximately 965 rai to
manage waste management and
salads.

Prices, terms and conditions are in
line with the market rates and
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Related Person/

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

e 31 December e Rationale of the transaction
2016
practices.

18. Agro Ethanol ¢ Agro Ethanol has 1 Land Lease Expenses KTIS has leased the land from
Co.,Ltd (“Agro common director with KTIS and EPPCO leased 293,760.00 293,760.00 Agro Ethanol for use as fertilizer
Ethanol ") Property theCompany,namely land plant and operate area.

Business Mr.Sirapak Siriviriyakul EPPCO has leased the land from
* Related company Agro Ethanol for use as operate
shareholders in Agro area.
Ethanol is Aekphol Sugar Prices, terms and conditions are in
Co., Ltd. Accrued Expenses - - line with the market rates and
Costs payable from leased practices.
land.
PrepaidExpenses
Prepayment of the land
lease fees

19. R&W Co.,Ltd e Related person is a director | Vehicle KTIS has buy used cars and used
("R&W") Business in R&W is wife to director | KTIS buy Cars and 150,000.00 - tractors for use as operate area
Products. is Mr.Parpahan Siriviriyakul. | tractors. from R&W. Prices, terms and

conditions are in line with the
Other Payable - - market rates and practices.
Other payable related to )
the purchase of car and a TIS buy used mgtenal for use as
tractor by the company opergt_e area .Pr_|ces_, terms and
from R & W. conditions are in line with the
market rates and practices.
Material 7,600.00 -
TIS buy material.

20. EPC Power Co.,Ltd e EPC Power has 1 common | Land Lease Expenses KTIS has leased the land from
("EPC Power") director with KTIS and EPC leased land 182,400.00 182,400.00 EPC Power for use as fertilizer
Property Business theCompany,namely plant.

Mr.Sirapak Siriviriyakul EPC has leased the land from EPC
e Related company Power for use as fertilizer plant.
shareholders in EPC Power | Accrued Expenses Prices, terms and conditions are in
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Related Person/

Nature of Relationship

Nature of Transaction

Transaction Value (THB)

. Rationale of the transaction
Companies 31 December | 31 pecember 2017
is Aekphol Sugar Co., Ltd. Costs payable from leased - - line with the market rates and
land. practices.
PrepaidExpenses - -
Prepayment of the land
lease fees
21.Kaset Thai Sugar e Related companies hold | Land Lease Expenses KTIS has leased the land from KT
Co.,Ltd ("KT") shares Land Lease Expenses 1,920.00 1,920.00 for use as fertilizer plant and
(Formely operated in KT are Aekphol operate area.
sugar production and SugarCo., Ltd. and | Accrued Expenses Prices, terms and conditions are in
trading business but RuamkijAngthong Costs payable from leased - - line with the market rates and
currently is not in Warehouse Co., Ltd. land. practices.
business operation.)
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| 12.2 Conclusions relating to the related party transactions |

After having thoroughly considered all the connected transactions for the financial year ended December
31, 2017, as well as having obtained information from the management and verified the information specified in the notes
to the financial statements, the audit committee, at Audit Committee Meeting, no. 1/2018 held on February 23, 2018,
concluded that the connected transactions for the financial year ended December 31, 2017 were conducted in the ordinary
course of business. The transactions were also deemed to be conducted on an arm'’s length basis. There was also no
transfer or diversion of interests between our Company and persons who may have conflicts of interests.

12.3 The approval procedure for related party transactions I

Our policy and procedures for related party transactions with persons who may have conflicts of interests are
summarized as follows.

We shall abide with all principles and procedures as provided in the Securities Act, the Notification of Capital Market
Supervisory Board, ref. Tor.Jor. 21/2551 (A.D. 2008) on related party transaction principle, the Notification of the Board of
Governors of the Stock Exchange of Thailand on the disclosure of information and other acts of listed companies concerning
related party transactions, relevant rules of the Securities and Exchange Commission and the Stock Exchange of Thailand
and the provisions on disclosure of related party transactions in notes to audited financial statements and annual
registration statements (56-1).

The audit committee shall evaluate any transaction for which prior approval from the board of directors or
shareholders is required by law. The audit committee’s opinions will be presented at the board and shareholder meetings.
This ensures that we will only enter into transactions which are in our best interests.

In the event that other parties in proposed related transactions may face conflicts of interests, the audit committee
will provide an opinion on the necessity of entering into the transaction, on whether the terms and the prices have been
offered according to industry practice and how they compare to terms offered by other vendors. In addition, where
required, we may appoint an independent specialist to provide an opinion on the transaction. Directors with vested interests
in the transactions will be precluded from voting and such transactions must be disclosed in the notes to the audited
financial statements.

As a rule, the management is authorized to approve transactions if their trading terms and conditions were
determined on an arm’s length basis. We will be issuing a summary report on transactions with total values in excess of
Baht 5,000,000, at our next board meeting.

12.4 Our policy towards future related party transactions I

All related party transactions shall only be carried out in adherence with all applicable rules and principles
of the Stock Exchange of Thailand and the Securities and Exchange Commission.

We will continue to strictly observe and abide by the aforementioned policy and procedures for related party
transactions. The audit committee provides guidance on the approval of related party transactions. It will consider the
necessity of a transaction for our business operations and compare it against prices and terms offered by other vendors, if
any. The audit committee will also take into account size of the transaction.

If the audit committee does not specialize in a particular kind of transaction, we will appoint persons with the
requisite skills and knowledge to provide their opinions on the transaction. Such persons may be independent auditors or
real estate appraisers whose opinions will facilitate the decision making processes of our board of directors or shareholders,
ensure that the transaction does not involve a transfer or diversion of interests between companies within KTIS group or
among our shareholders, and that shareholders’ interests are protected.
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