InspashoMmsaidussiDyoLNAUUSUN

OUR GROUP STRUCTURE

U3 Yszneugaialu 21 Ussnd uuSimgesuazuisnsandnnu 25 i ussiusinonussmissidnougunizesuiine
Fnau 18 ue Mol f1agiu dayamasifiuauzosFEn uitvees uazuisnTineeitnt aunsaagldi

v
=

dagdoumsiioAu
Usun / UsinA naussno AnurU:MsSUS:NOUSSND nmsoualnjooou
YoDUSUNH
(Sosa:)
1. U3t i lalgudud 9dn (o) qiﬁawﬁmﬁmﬁmﬂﬁ - WARTINSARNAWAZINBNART T =
(Uszinalng) L3NNI IAN meldiadasvinemasaasusem
Mega We Care™ uag wazsudnanndnsurinmald

nueameziinu: 436950941 1w (lhwt 7395 9ndn (OEM) |3V IAnTBIgNAMELEN

Wuafiioonioiausmneliiuszanmu
adousn waziumiiniieaniiosesiy
Tushdty uanvansfioanuazisusmeliiud
Huivauaz wilinv (ESOP Warrant)

2. 3 win ladloudud dria gifedadmhemeld - TiSmathumanain name waz 99.99
(UszimAdizunns) LA3BevINENSAN Fadmmhenindoueiunging
Maxxcare™ wanfurimeldiasosmsnonisin
v;uzmzlxl,ﬁﬂu: 1,200,000 #1¢1 (leUANg T09L3EN uazwanTuTignan
FoacBuiisifaunanan w.a. 2539 lag MEUBNTBILEYW
U3 win ladlsudus Afne e - wannd vsne slvusms

e FUMNHEn W9

Tnsédwi: +951 701817 - e
111‘1J3$ WALNEUNIIDNAIY

Tnsans: + 951 580125

- <
aLia: Info.mm@megawecare.com

Adesinenu: Universal Building,
No.1A/7, Shwe Pin Lon Housing Estate,
Bayint Naung Road, Ward 27, North
Dagon Township, Yangon, Myanmar

3. uiswm win ladloudud (Feauin)  gafedadmbeneld - Tsmsshuneese mane was 99.99
IR (UszinmAianuiy) L3NNI IAN madphendaduAliudfihdh
Maxxcar™ uaz g3fia wanfnusienmaludsuwns
nuaanziiisu: 55,432,500,000 ABY wanA il (prescription pharmaceutical

Auaunn FaseTudaiiou Agueu R aamanEnsEn
a o % L @ o

W.A. 2544 T U358 wimn lanloudud Mega We Care™

AANY NiA

products) WazNAASUTIEN
Fmhewthientiwa3 (OTC) muld
LASDIINNEMIANTBIUSENT uay
wandnusizesgnAeuanaIn
5w Tadlzudud
Ay in

- TWSmsshumsaan mMIze was

Tnsdwii: +848 38 123174
Tnsans: +848 38 123168
Blua: Info.vn@megawecare.com

F&astine: No. 6.12A 6" Floor mydaswhewansusiownsmeld
E-Town 1 Building, 364 Cong Hoa Street, HRBVEN I ABVLIET
Ward 13, Tan Binh District uazwAnTusiaIgnAMEUEN
Ho Ghi Minh ity, Vietnam urguslnaluuszmadoamny

wanantiu e lLEmMsTadming
WARTUTEINIINER MTadavnTu
Uszinaisnuueig

154 luulaaosiemsdoyaus:oil 2561 e UBUN WM Tawlsidus sria (Ukisu)



Subsidiary (Country) Business Segment

Mega We Care™
branded products

Mega Lifesciences Public Company
Limited (Thailand)

business; OEM business
Registered capital: THB 436,950,941

(not including IPO and ESOP Warrant
allocated shares)

We have operations in 21 countries through 25 subsidiaries and associates and 18 branches or representative offices. The following
table summarizes the operations of our subsidiaries and associates, at present.

Percentage of

o Direct and
Activities .
Indirect

Ownership

Manufacturing, marketing and -
sales of our own branded

products and OEM products

under third parties’ brands.

Mega Lifesciences Limited (Myanmar) Maxxcare™ distribution

business
Registered capital: Kyat 1,200,000

First invested in Oct 1996 by Mega
Lifesciences PTY Limited

Tel: +951 701817
Fax: +951 580125
Email: Info.mm@megawecare.com

Address: Universal Building,

No.1A/7, Shwe Pin Lon Housing Estate,
Bayint Naung Road, Ward 27, North
Dagon Township, Yangon, Myanmar

Marketing, sales, and 99.99
distribution services to various

importers who import branded

and third party products from

Mega Lifesciences Pty Limited,

Thailand.

We also distribute

locally-sourced products.

Mega We Care™
branded products

Mega Lifesciences (Vietnam) Limited
(Vietnam)

business; Maxxcare™
Registered capital: VND 55,432,500,000

First invested in June 2001 by Mega

distribution business
Lifesciences PTY Limited

Tel: +848 38 123174
Fax: +848 38 123168
Email: info.vn@megawecare.com

Address: No. 6.12A, 6" Floor,

E-Town 1 Building, 364 Cong Hoa Street,
Ward 13, Tan Binh District, Ho Chi Minh City,
Vietnam

Marketing, sales, and 99.99
distribution services to various
prescription pharmaceutical
product and OTC product
importers under its own
brand and third partys’
products from Mega
Lifesciences Pty Limited.
Marketing, selling and
distributing our branded and
third party food products to
consumers in Vietnam. We
also distribute locally-sourced
food products.

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED
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Percentage of

Subsidiary (Country) Business Segment Activities D|re<?t and
Indirect
Ownership
4. Mega We Care Limited (Thailand) Mega We Care™ - Retains ownership of ‘Mega 99.96
branded products We Care’ trade name.
Registered capital: THB 340,000 business
First invested in Dec 2003. by Mega
Lifesciences Public Company Limited.
Tel: +662 769 4222
Fax: +662 769 4244
Email: Info@megawecare.com
Address: 909 Ample tower, 9" Floor,
Debaratna Road, Bangna Nuea, Bangna,
Bangkok 10260, Thailand
5. Natural Health Foods Limited Mega We Care™ - Direct marketing by sale of 99.99
(Thailand) branded products products under our Mega We
business Care™ brand in Thailand via
Registered capital: THB 8,000,000 direct mail to consumers.
First invested in Sep 1994. by Mega
Lifesciences Public Company Limited.
Tel: +662 769 4222
Fax: +662 769 4244
Email: Info@megawecare.com
Address: 909 Ample tower, 9" Floor,
Debaratna Road, Bangna Nuea, Bangna,
Bangkok 10260, Thailand
6. Mega Lifesciences Pty. Limited Mega We Care™ - Marketing and sales of our 99.99
(Thailand) branded products branded and third party
business; Maxxcare™ products to distributors in
Registered capital: THB 50,000,000 distribution business and outside of Thailand.

First invested in Oct 1996. by Mega
Lifesciences Public Company Limited.

Tel: +662 769 4222
Fax: +662 769 4244
Email: Info@megawecare.com

Address: 909 Ample tower, 9" Floor,
Debaratna Road, Bangna Nuea, Bangna,
Bangkok 10260, Thailand
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Percentage of
Direct and

Subsidiary (Country) Business Segment Activities

Indirect

Ownership

7. E-Sense Limited (Thailand) All business segments - Provides IT services to all our 99.96

subsidiaries and affiliate
Registered capital: THB 500,000 companies under our group

First invested in Jun 2000. by Mega and holds certain software

Lifesciences PTY Limited. licenses for our business

operation. At present,
E-Sense Limited (Thailand)
does not engage in any

Tel: +662 769 4222
Fax: +662 769 4244

Email: Info@megawecare.com . .
business operations.

Address: 909 Ample tower, 9th Floor,
Debaratna Road, Bangna Nuea, Bangna,
Bangkok 10260, Thailand

8. Mega Lifesciences Pty. Limited Mega We Care™ - Provides marketing, sales, 99.99
(Cambodia) branded products and distribution services
business; Maxxcare™ for our branded products
Registered capital: Riels 1,400,000,000 distribution business business and third party
First invested in Nov 1996 by Mega products.
Lifesciences PTY Limited
Tel: +855 23 987359
Fax: +855 23 727325
Email: info@megawecare.com
Address: The iCon Building, #216,
2" Floor, 58-E2, Norodom Blvd Sangkat
Tonle Bassac, Khan Chamkarmorn,
Phnom Penh, Cambodia
9. Mega Lifesciences (Australia) Pty. Mega We Care™ - Manufactures our own brands 99.99
Limited (Australia) branded products and OEM products.
business; OEM
Registered capital: AUD 15,000,000 business

First invested in Feb 1997 by Mega
Lifesciences PTY Limited

Tel: +613 59 418599
Fax: +613 59 403089
Email: info.au@megawecare.com

Address: 60 National Avenue,
South East Business park, Pakenham,
Victoria, Australia 3810
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Percentage of

- . - Direct and
Subsidiary (Country) Business Segment Activities .
Indirect
Ownership
10. Mega Lifesciences Nigeria Limited Mega We Care™ - Provides importation, 99.99
(Nigeria) branded products marketing, sales, and

M

business; Maxxcare" distribution services for our

Registered capital: Naira 50,000,000
First invested in Dec 2003 by Mega
Lifesciences PTY Limited

distribution business branded products business
and third party products.

Tel: +234 17 916444
Fax: +234 80 53596201
Email: info.ng@megawecare.com

Address: Metal House, Plot No.6,
Cocoa Industrial Road, Ogba Industrial
Layout, Ogba, lkeja, Lagos, Nigeria

11. Mega Lifesciences Sdn. Bhd. Mega We Care™ - Holds product registrations 97.89
(Malaysia) branded products and provides marketing
business support for our branded

Registered capital: RM (Ringgit) 1,678,714
First invested in Jun 2004 by Mega

products sold through

third party distributors.
Lifesciences PTY Limited

Tel: +603 62 033754
Fax: + 603 62 039201
Email: info@megawecare.com

Address: D-10-P1, Block D,
Plaza Mont’ Kiara, No.2, Jalan Kiara,
50480 Kuala Lumpur, Malaysia

12. Mega Lifesciences Pty. Peru S.A.C. Mega We Care™ - Provides importation, 99.99
(Peru) branded products marketing, and sales services
business for our branded products

Registered capital: S 8,000
First invested in Feb 2010 by Mega
Lifesciences PTY Limited

business

Tel: +511 43 65611

Email: info@megawecare.com

Address: Av. Encalada 1010, Oficina
402, Centro Empresarial Altavista, Urb.
Centro Comercial de Monterrico, Surco,
Lima, Peru.
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Subsidiary (Country)

13. PT Mega Lifesciences (Indonesia)

Registered capital: Rp 3,441,000,000
First invested in Dec 2003
by Mega Lifesciences PTY Limited

Tel: +622 13 500487
Fax: + 622 13 500514
Email: info.id@megawecare.com

Address: 7" Floor, Suite 701- C-D,
Cowell Tower (Graha Atrium) JI Senen
Raya 135, Senen, Jakarta — Pusat
Jakarta, Indonesia, 10410

Business Segment

Mega We Care™
branded products
business

Percentage of
- Direct and
Activities _
Indirect

Ownership

Holds product registrations 98.99

in Indonesia.

14. Mega Lifesciences Ghana Limited
(Ghana)

Registered capital: GHS 457,343
First invested in Apr 2010 by Mega
Lifesciences PTY Limited

Tel: +233 20 0418233
Fax: + 233 30 2224898
Email: info.gh@megawecare.com

Address: H. No. D 623/3,

1% Brewery Road, Near St. Joseph
Convent, School, Adabraka Official Town,
Adabraka, Accra, Ghana

Mega We Care™
branded products
business

Provides importation, 99.99
marketing, sales, and
distribution services for our

branded products business

15. Mega Products (Mauritius) Limited
(Mauritius)

Registered capital: USD 10,000
First invested in May 1998 by Mega
Lifesciences PTY Limited

Tel: +230 403 6000
Fax: + 230 403 6060
Email: info@megawecare.com

Address: 6" Floor, Tower A,-1,
Cyber City, Ebene 230, Mauritius

Maxxcare™

distribution business

Provides support services to 99.99
some of our importers, which

are mostly located in

Myanmar, and some principals

from our Maxxcare™

distribution business.

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED
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Percentage of

- . . Direct and
Subsidiary (Country) Business Segment Activities .
Indirect
Ownership
16. Mega Lifesciences Private Limited Mega We Care™ - Provides support services 99.99
(India) branded products (such as intellectual property
business and legal services) for our

Registered capital: Rupees 100,000 branded products business

First invested in Jun 2004 by Mega and provides the procurement

Lifesciences PTY Limited of technical dossier services

in relation to branded
Tel: +912 24 1417900

Fax: + 912 24 1417942
Email: info.in@megawecare.com

products from third parties
worldwide.

Address: 513-518 Arcadia, Hiranandani
Business Park, Hiranandi Estate, Off.
Gorbunder Road, Thane (W) — 400607,
India

17. Mega Lifesciences Pte. Limited Maxxcare™ - Provides trade services 99.99
(Singapore) distribution business for third party products.

Registered capital: USD 5,000
First invested in Dec 2011 by Mega
Lifesciences PTY Limited

Tel: +656 23 63333
Fax: +656 23 64399

Email: info.in@megawecare.com

Address: 80 Robinson Road #02-00,
Singapore 068898

18. Mega Lifesciences L.L.C., Ukraine Mega We Care™ Marketing & Sale of 100.00

branded products Nutraceutical and
Registered Capital: 1,174,809.4 UAH

(equivalent to USD 100,000)
First invested in Dec 2014

business Pharmaceutical product

Tel: +380 44 2488025
Fax: +380 44 5370160

Email: info.ukr.megawecare.com

Address: 2, Solemnskaya Square
1% Floor, Office No. 100, Kiev 03035,
Ukraine
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Maxxcare™ LSRN IA BTN

Nuaangideu: 19,500,000,000 a
dipuans dasotudla Wounsngiay
w.el. 2559 low 138w win laflzudud
AiNe Niiv

Tnséwii: +951 70 1817
Tnsans: +951 58 0125

Blua: Info.mm@megawecare.com

fmesnineu: Universal Building,
No.1A/7, Shwe Pin Lon Housing Estate,
Bayint Naung Road, Ward 27, North
Dagon Township, Yangon, Myanmar

20. UFHN WM WA IR WNANNUTLATBIAN TWusmssunmsnain nsane 51.00
(Aan19393A1) JUNWWIDNAN waznIdnT et els
LATBNUNNENTANBNLTEN

Nueanziisu: 10,000,000 UM
TnAvIULABDLADY WOAINEU W.A. 2559
Toe U35 wih Tallausud e Gvna)

Tnséwei: +662 769 4222
Tnsans: +662 769 4244
Bua: info@megawecare.com

Ansdnineu: 1aail 909 mAsHEN
Wi Nes Fu 9 auumnau
UZILWUWTD LIALNUT NFINN
10260 Uszinalne

21. v5n lula-lad ansiiame i gafemels - THUSmMaumsnana Mg 100.00
LATBNANIINITAN wandunneldinToesmanunsd
NuIAnsLUBU: 1,500,000 J9na Bio-Life™ aaUAEN uazSudnan
TAAVTULABDLADY WOAINEY W.A. 2559 wdndar meldetssimense

Tow U3 win laWloudud oamibu.

B9gnANMBLaN
T8, (Ussmanialdy)

Tnsdwsi: +603 78 828888
Tnsains: +603 78 826389
Bua: info@megawecare.com
ulasd: www.biolife.com.my

fAastinetu: B-09-01, The Ascent,
Paradigm, No. 1, Jalan SS 7/26A,
Kelana Jaya, 47301 Petaling Jaya,
Selangor Darul Ehsan, Malaysia
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Percentage of

- . . Direct and
Subsidiary (Country) Business Segment Activities .
Indirect
Ownership
19. Maxxcare Limited Maxxcare™ - Marketing, sales, and 100.00
distribution business distribution services for our

Registered capital: Kyat 19,500,000,000
First invested in July 2016 by Mega

branded products business

Lifesciences PTY Limited

Tel: +951 70 1817
Fax: +951 58 0125

Email: Info.mm@megawecare.com

Address: Universal Building,

No.1A/7, Shwe Pin Lon Housing Estate,
Bayint Naung Road, Ward 27, North
Dagon Township, Yangon, Myanmar

20. Mega Malee Company Limited Ready to drink - Marketing, sales, and 51.00
(Joint Venture) products distribution services for our

branded products business
Registered capital: THB 10,000,000

First invested in Nov 2016. by Mega
Lifesciences Public Company Limited.

Tel: +662 769 4222
Fax: +662 769 4244

Email: Info@megawecare.com

Address: 909 Ample tower, 9" Floor,
Debaratna Road, Bangna Nuea, Bangna,
Bangkok 10260, Thailand

21. Bio-Life Marketing Sdn. Bhd. Bio-Life™ - Marketing and sales of own 100.00
branded products branded products and OEM
Registered capital: Malaysian Ringgit business products under third parties’
1,500,000 Invested in Nov 2016 brands.

by Mega Lifesciences Sdn. Bhd., Malaysia

Tel: +603 78 828888
Fax: +603 78 826389
Email: info@megawecare.com

Website: www.biolife.com.my

Address: B-09-01, The Ascent, Paradigm,
No. 1, Jalan SS 7/26A, Kelana Jaya,
47301 Petaling Jaya, Selangor Darul Ehsan,
Malaysia
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nuaanzifivu: 157 ARSI \ega We Care™
TAMTULEDLADU JUNAN W.A. 2561

Tnsfwii: +65 6236 3333

Tnsans: +65 6236 4399

B info@megawecare.com

L%UI‘IW?: www.megawecare.com

fimesini¥nenu: 80 Robinson Road
# 02-00 Singapore 068898

23. U3t i 3 uad wnuzdls Siia gadewlndueineld - MSARNA MINBUAZNNTIA 99.00
LATDIMINEN1IAN Swhenansuineld
Twsdwii: +255 652421061 Mega We Care™ LATBIVINEN1IAN Mega We care
8uusl: info@megawecare.com TuiswanAusiaSuesuay
L%U‘[‘ﬂﬁl www.megawecare.com Nﬁﬁlﬁm’ﬁﬂ’]

Aesinineru: 3rd floor,10 West, 10
Vingunguti, P.O. Box 1899 Dar es
Salaam, Tanzania

24. 138 uiinduad $n - mahdhduigulaa vilaa 100

DNSLESH BNLAZITUA
1 o o
Nueanziisu: 100,000 ApRENTaVY

dnmetuidiolfou Sevnean w.e. 2561
Tnséwi: +84 2828159892

Tnsans: +84 832838159871

fnesningu: Lo B4, Duong K1, Khu
Cong Ngiep Cat Lai, Phuong, Thanh
My Loi, Quan 2, Ho Chi Minh City,

Vietnam

1. usnanil Y3sne defiavfuiaway 49 Tuudun wne WWsend (www) $1dn
2. viEn Sefieviudonas 30 Tu U5 Unan fda Wes ladl $iia Wssmelne)
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Percentage of

__ . - Direct and
Subsidiary (Country) Business Segment Activities .
Indirect
Ownership
22. Mega MSN Pte. Limited Mega We Care™ - Manufacture and Sale of 50.00
Branded products Pharmaceutical products

Registered Capital: USD 15.7 million SusiEss

First invested in Mar 2018

Tel: +65 6236 3333

Fax: +65 6236 4399

Mail: Info@megawecare.com

website: www.megawecare.com

Address: 80, Robinson Road, #2-00,

Singapore 068898
23. Mega We Care Tanzania Limited Mega We Care™ - Marketing, sales and 99.00

Branded products distribution of Mega We care

Tel: +255 652421061 business Branded products including

email: info@megawecare.com medicinal supplements and

website: www.megawecare.com pharmaceutical products

Address: 3rd floor,10 West, 10 Vingunguti,

P.O. Box 1899 Dar es Salaam, Tanzania
24. Maxxcare Company Limited - Importation of Consumer 100.00

products, Medicinal
Registered Capital: USD 100,000

First invested in August 29, 2018

Supplements and
pharmaceuticals

Tel: +84 2828159892
Fax: +84 832838159871

Address: Lo B4, Duong K1, Khu Cong
Ngiep Cat Lai, Phuong, Thanh My Loi,
Quan 2, Ho Chi Minh City, Vietnam

1. The Company owns 49% of Mega Products (Yemen) Ltd., an associate with the majority local partner.

2. The company owns 30% of Pranaa food for life Ltd., Thailand.
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CAPITAL STRUCTURE

KnanNsweiyoousSun
1. nuoanadaulanuiooNiaiSaNEISIAD

mevasnnnstsusmeanmIwduuszansu S1uau 129,787,408
Huluadsd uasiumdaiismuinassfiosesiulushdnuansing
flazdoriusndiysesuitne uou 8,652,494 Wu Ui 9zdl
yuaamzifoughszudviodu 436,950,551 1w yasniinajuaz
050 v udveaniduumsiyinszudy i 865,248,608 1
LLa:ﬁumﬁcytﬁaim%’ﬂuﬁﬂﬁtyLl,amﬁw%ﬁazﬁaﬁumﬁmmmﬁﬁm
U 8,652,494 U

doumaausmenanninduazluddyusninifiasdoruadoy
Thunvszmrvuluasedl vidnfiuaansidoudrszudanedu

67,056,179 v udeiuiuaniiay 6,705,619 %u yaefinnly

Yuaz 10 v dvanfvsryadansdogtiovuresuisng aTeh 2/2556
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1. senuazdnassvusslyfiayus iy 30,067,480 Wu yar
fimHuaz 10 vm TesfineaziBonmadnassse
o umdyuianusiuau 30,000,000 Hu Wipseviumne
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Securities

1. Registered Capital and Paid-up
Capital

Subsequent to the public offering of 129,787,408 shares and
the offering of 8,652,494 ordinary shares reserved forallocation
to the ESOP Warrants, our Authorized capital will be
THB 436,950,551 with a par value of THB 0.50 per share, comprised
of 865,248,608 paid-up ordinary shares and 8,652,494 ordinary
shares reserved for allocation to the ESOP Warrants.

Prior to this initial public offering,our paid-up registered capital
is THB 67,056,190 comprised of 6,705,619 ordinary shares with
a par value of THB 10 per share.

In addition, our Extraordinary General Meeting of Shareholders
No. 2/2013 held on June 7, 2013 (the “EGM”) resolved:

1. To issue an additional 30,067,480 ordinary shares with

a par value of THB 10 per share allocated as follows:
° ordinary shares in the amount of 30,000,000 shares
in support of the stock dividend payment; and
° ordinary shares in the amount of 67,480 shares, to
be offered on a rights offering basis to existing
shareholders pro rata to their original shareholding.
We have issued and allocated the ordinary shares
and registered such with the Department of Business
Development, Ministry of Commerce on July 17, 2013.
After the stock dividend payment and the rights offering,
our registered capital shall be THB 367,730,990, comprised
of 36,773,099 shares, with a par value of THB 10 per share.

2. To change the par value of our ordinary shares from
THB 10 per share to THB 0.50 per share, resulting in the
number of our total ordinary shares being increased from
36,773,099 shares to 735,461,980 shares.

3. To issue an additional 129,787,408 ordinary shares with
a par value of THB 0.50 per share, for offering to the
public through the initial public offering (“IPO”). We
registered our EGM'’s resolution regarding the increase of
capital with Department of Business Development, Ministry
of Commerce on July 17, 2013.

4.  To issue an additional 8,652,494 ordinary shares with a
par value of THB 0.50 per share to support the exercise
of the ESOP Warrants issued and offered to the Company’s
employees, for which we registered our EGM’s resolution
regarding the increase of capital with the Department of
Business Development, Ministry of Commerce on July 17,

Subsequent to the initial public offering of 129,787,408 ordinary
shares and an offering of 8,652,494 ordinary shares to support
the exercising of the ESOP Warrants, our aggregate paid-up
registered share capital will be THB 436,950,551 with a par
value of THB 0.50 per share, dividing into 865,248,608 paid-up
ordinary shares and 8,652,494 shares to support the exercising
of the ESOP Warrants.

2. Other Securities-ESOP
Warrants

In addition to the issue of ordinary shares referred to in Section
8.1.1, the EGM passed a resolution to approve the issuance of
8,652,494 ordinary shares to our employees and the employees
of our subsidiaries and/or affiliates in accordance with the follow

Amount Not exceeding 8,652,494 units.

Period Not exceeding 5 years from the issue

and offering date of warrants

Offer Price per unit Baht 0 (Zero Baht).

Exercise price Equivalent to the IPO price.

Exercise rate Each holding of 1 unit of warrants is
entitled to convert the warrant into
1 ordinary share, except in the case
that the exercise right isamended
under a condition of amendment as
will be prescribed in the terms and

conditions of the warrant.

Allocated ordinary Not exceeding 8,652,494 shares

shares for the (par value of Baht 0.5 per share)

exercising of right

Issue date Date set by the board of directors or
chief executive officer and approved
by the shareholder’s meeting.

Offer period We will offer to sell the warrants within

1 year of the date determined by our
Extraordinary General Meeting no.
2/2013 dated June 7, 2013, which
approved us to issue and offer the
warrants to our employees and the
employees of our subsidiaries and/or
affiliates following the listing of our
shares on the SET.

Exercise period We shall not allocate such warrants to
any employee in an amount exceeding
5% of the total amount of securities
on offer at that time. On the last day
of each month, commencingfrom the
first month falling 4 years and 6 months
following the warrant issue date. In
addition, the exercise right may be
exercised on any of the final 5 business
days prior to the expiry of the 5 year
warrant period.
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SHAREHOLDER STRUCTURE

ru Sun 31 suonAu w.A. 2561 uSUn4 Tnuoanibau $1uou 436,950,941 un uvooniDuRu DyaARua:
0.5 N lanuisiIdoTUoU 433,384,104 un uvooniOu 866,768,208 Ku yarKua: 0.5 N ru SUn
10 DAy w.a. 2562 wiioluarrdiaaodans TaldansivavanwiOuRu ouou 4,345,600 Ku Tusooidou
SUAU W.A. 2561 fvidou NUMWUS W.A. 2562 rkououRUNEYSIA0IWUTU Suou 4,345,600 KU lla:nu
Brsadowudu 2,172,800 un dodu Tuidou Tunau w.a. 2562 TnuisisiidondomnizansivacamwRudhodu
ADAU DuoU 434,797,104 unn a5 uouURUABYS:IAI0UDUOUNDEU 869,594,208 Ku

swBownioRusElnnd 10 duduisnuodWhoRU ru. SUR 28 suoAu w.A. 2561 1Dudod

sweBowiioRU IUSURU

1 AsauATy 3 437,098,156 50.517
2 wpdnn a1 uazaseuail @ 57,422,716 6.637
3 MINDO ASIA INVESTMENT LIMITED 43,175,900 4.990
4 3 Inedudfiens e 25,230,317 2916
5 STATE STREET EUROPE LIMITED © 14,209,762 1.642
6 WBWIZINAN B9A aitid 13,735,395 1.587
7 UNFMIAWUMN AVAS 12,883,095 1.489
8 BNP PARIBAS SECURITIES SERVICES, LONDON BRANCH 10,300,000 1.190
9 THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED 9,960,000 1.151
10 nowuila aiupifusnpauAn 9,310,500 1.076

994 633,325,841 73.195
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Wuiinsaunsizi featjUsznause

o U3 gllanmd iin foiuzey vddn wih TaWlzuwdud S1in now) Fau 433,311,400 ¥u v3E gilamams ita fedulaed
weamaive v favuienar 30.76 wipBudmn 1 Soviuderar 2023 waz V3 Tnauing easuewsdu Siin Geviudouaz 40
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As of December 31, 2018 The Company has a Registered Share capital of Thai Baht 436,950,941
divided into shares with par value of Thai Baht 0.5 each and a paid up capital of Thai Baht 433,384,104
divided into 866,768,208 shares of Thai Baht 0.5 each at par value. As on March 10, 2019, warrant
holders have exercised 4,345,600 warrants during December 2018 till February 2019, accordingly during
this period the number of paid-up shares have increased by 4,345,600 shares and paid up capital has
increased by Thai Baht 2,172,800. Thus in March 2019, the total paid up capital after the above
excercise of warrants is Thai Baht 434,797,104 and the number of fully paid up shares are 869,594,208
shares.

List of top 10 shareholders as on December 28, 2018 is as below:

Sr. No Name of Shareholder No. of Shares %

1 Shah Family 437,098,156 50517
2 Mr. Vivek Dhawan and family 57,422,716 6.637
3 MINDO ASIA INVESTMENTS LIMITED 43,175,900 4.990
4 THAI NVDR COMPANY LIMITED 25,230,317 2916
5 STATE STREET EUROPE LIMITED © 14,209,762 1.642
6 Mr. Paramijit Singh Sawhney 13,735,395 1.587
7 Miss Duangnapa Tongsiri 12,883,095 1.489
8 BNP PARIBAS SECURITIES SERVICES, LONDON BRANCH 10,300,000 1.190
9 THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED 9,960,000 1.151
10 ABERDEEN SMALL CAP FUND 9,310,500 1.076

TOTAL 633,325,841 73.195

Source : Thailand Securities Depository Co. Limited

o Shah family’s shareholding comprises of:

e 433,311,400 Shares of Mega Lifesciences Public Company Limited held by Unistretch Limited. Unistretch Limited shares are held
by Miss Sameera Shah 30.76%, Mr. Ishaan Shah, 29.23% and Globlex Corporation Limited 40%.

e  Miss Nishita Shah holds 99.99% shares of Globlex Corporation Limited. She is daughter of Mr. Kirit Shah and Sister of Mr. Ishaan Shah
and Miss Sameera Shah.

e 3,786,756 Shares of Mega Lifesciences Public Company Limited owned by Miss Nishita Shah.

Mr. Vivek Dhawan holds 45,982,716 shares under his name, his wife, Mrs. Rashi Dhawan holds 2,440,000 shares, his son Mr. Tarun Dhawan

holds 3,000,000 shares, his son Mr. Udit Dhawan holds 3,000,000 shares and his son Mr. Anuj Dhawan holds 3,000,000 shares.

State Street Europe Limited holds including shares in NVDR

)
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Mr. Mechai Viravaidya
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Chairman /
Independent
Director

unguy a9101Io0
Mr. Manu Sawang-Jaeng

nssums / nssumsdas: /
nssuMsasovaou /
Us:sunssumMsassi
la:wonsnunAcouinu

Director / Independent Director /
Member of Audit Committee /
Chairman of Nomination and
Remuneration Committee
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unacio audrAs

Mr. Thor Santhisiri

nssums / nssumsdas: /
NSSUMSASODEOU

Director / Independent Director /
Member of Audit Committee

e USUN M Tawlsidus ona (Unsu)

unaoau Iny

Mr. Alan Kam

nssums /
nssumsdas: /
Us:51UNSSUMSASovaou

Director /
Independent Director /
Chairman of Audit
Committee

wnansa K

Mr. Kirit Shah

nssums /
nssuNMsassmlia:
wosnuAGUINU

Director /
Member of Nomination and
Remuneration Committee



uNoanoatnsY B
Ms. Sameera Shah

unadusIny BIK

Mr. Ishaan Shah

nssums nssums

Director

Director

uadion adu unglsiia euusSU waBsIs 8sis Jruonan

Mr. Vivek Dhawan Mr. Thomas Abraham Mr. Shiaraz Erach Poonevala
nssums / nssums / Us:susnthimsiou nssuMms
nssun1§as?rijuia:wmsrmmoouunu / Director / Director

Us:sudnKUnNUSMIS

) Chief Financial Officer
Director/

Member of Nomination and
Remuneration Committee /
Chief Executive Officer/
Chief Coach
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Mr. Vivek Dhawan

UsSWISKUNAUSHS
lia: Chief Coach

Chief Executive Officer
and Chief Coach

naws:swda BoA anode

Mr. Paramijit Singh Sawhney

Us:s1us:rionous:ine

President International

welsa suussy

Mr. Thomas Abraham

Us:suishrkthAmsidu
Chief Financial Officer
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UNLEN0aovuUM AOAS
Ms. Duangnapa Tongsiri

Us:suusinAlng
President Thailand
Mega We Care

eds 910N

Mr. Girish Wadhwa

Us:suds:inAidouuns

President Myanmar

waunlus naunsd
Mr. Manoj Gurbuxani

wohusemMsanaMsIdu

Financial Director
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CHANGE IN SHAREHOLDING OF
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PAUSUARURWHORU (U duRDadU

chilKLD 29 suoAu 2560

Uasunvao +/(-)

28 suoAu 2561
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ey dselmey

UILHIUNTINMT LAY

N3INNIDETY
2 WUDAU AN NIINMIDETE azdIzsu - - -
NFINNINTIINDU
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NFIINNTRITALRZNINTOUN
ANNDULNY
4 Wwen FURRT NIINMIDETE LATANIEN - - -
ANZNIINNITIATINEDU
5  wwehin i"” NIINMIDETE WASENDN - - -
ANZNIINNITIATINEDL
6 a '3 6‘(1)
Wedsua v N3NNI - - -
7 wwamaing i N93NNTT - - -
8 wedny 8%y Yuna NIINM3I - - -
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2 uanmflannmatierusesnginn miu Ananliudadsdu aseuasesneinn miu fnvaziBeansionsosjudel
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wWEMFY AU AT (i 18 1) 3,000,000
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soifu aseuatizesnEIn miu foasasfudnnuiieiudnunu 57,422,716 ¥u o Suil 28 Fumnen .. 2561
180 luulaaosiemsdoyaus:oil 2561 e UBUN WM Tawlsidus sria (Ukisu)



Directors and management’s shareholding in the Company as at December 28, 2018 is as follows:

No. of equity shares held as on

Name-Surname Designation December 29, 2017 Changes +/(-) December 28, 2018

1 Mr. Mechai Viravaidya Independent Director - - -

Chairman of Board of

Directors

2 Mr. Alan Kam Independent Director - - -
Chairman of Audit
Committee

3 Mr. Manu Sawangjaeng Independent Director = - =

Chairman of Nomination &

Remuneration Committee

4 Mr. Thor Santhisiri Independent Director = - =
Member of Audit
Committee

5  Mr. Kirit C. Shah Director - - -

Member of Nomination &
Remuneration Committee

6  Mr. Ishaan Shah Director - - -
7 Ms. Sameera Shah " Director = - =
8 Mr. Shiraz E. Poonevala Director - - -
9  Mr. Vivek Dhawan ® Director & CEO 57,422,716 - 57,422,716

Member of Nomination &

Remuneration Committee

10  Mr. Thomas Abraham Director & CFO 7,668,200 - 7,668,200

11 Ms. Duangnapa Tongsiri Management 12,883,095 - 12,883,095

12 Mr. Paramijit Singh Sawhney Management 15,640,695 1,905,300 13,735,395

13  Mr. Girish Wadhwa Management 4,673,420 - 4,673,420

14 Mr. Manoj Gurbuxani Management 11 - 11
* Note :

» Mr. Kirit Shah, Ms. Sameera Shah, Mr. Ishaan Shah and Miss Nishita Shah are a part of the Shah family which directly or through

holding companies owns 50.428% of the paid up capital as on December 28, 2018 (refer note under capital structure).

2 In addition to Mr. Vivek Dhawan’s shareholding as mentioned above his family owns shares as below:

Name Relationship No. of shares held
Mr. Vivek Dhawan Husband 45,982,716
Mrs. Rashi Dhawan Wife 2,440,000
Mr. Tarun Dhawan Son (Age above 18 years) 3,000,000
Mr. Udit Dhawan Son (Age above 18 years) 3,000,000
Mr. Anuj Dhawan Son (Age above 18 years) 3,000,000

Mr. Vivek Dhawan’s family’s total shareholding, as above, is 57,422,716 shares as on December 28, 2018.
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1 Board of Directors

Term of Directorship

At every annual general meeting, one-third of the total number of the directors in office is required to vacate their office. If the
number is not a multiple of three, then the number nearest to one-third are required to retire from office. A retiring director is eligible

for re-appointment.

The directors to retire during the first and second years following the registration of the Company are determined by drawing lots.

In subsequent years, the director who has been in office for the longest term is required to retire.

The Board Policy allows a maximum term of 09 (nine) years and the each Director can hold office as a Board member in not more

than 05 (five) publicly listed companies.
Scope of Authority, Duties and Responsibilities of Board of Directors

The Extraordinary General Meeting of Shareholders No. 1/2013 on February 1, 2013 resolved to approve the following scope of the

authority, duties and responsibilities of the Board of Directors :

e to perform their duties and to monitor the Company’s operations with responsibility, due care and honesty and in accordance
with all applicable laws, the Company’s objectives and Articles of Association, and the resolutions of any Board of Directors’

Meeting and any Shareholders’ Meeting, all for the interests of the Company and its shareholders;

e to determine the Company’s vision, policies, strategies, business direction, business plans and budget, and to supervise and
monitor management so that they can perform their functions effectively and efficiently in accordance with such policies, as well
as following up with and reviewing the Company’s performance regularly and continuously, so that it is in line with the business

plans and budget, in order to maximize value for the Company and its shareholders;
e to evaluate regularly the management’s performance, and to ensure the appropriateness of the remuneration system for executives;

e to supervise the management to ensure that the accounting system, financial reports and the audit system are accountable to

the Company, as well as to ensure that the Company has an appropriate and sufficient internal control system;

e to ensure that the Company has appropriate risk management procedures and policies, to review the procedures and policies

of risk management and to follow up with the performance results with respect to risk management;

e to consider and approve the acquisition or disposition of assets, investment in new businesses and any operational matters

required by relevant laws, notifications, rules and regulations;

e to consider and/or comment on related-party transactions and/or entry into transactions (if the value of the transaction does
not require that it be considered and approved by a shareholders’ meeting) of the Company and its subsidiaries with regard to

their compliance with all applicable laws, notifications, regulations and rules;
e to monitor and prevent conflicts of interests among stakeholders of the Company;

e to consider fairly all of the Company’s affairs by taking into account the interests of shareholders and stakeholders. A director
shall report to the Company, without delay, if he has any conflict of interest in a contract to be executed with the Company, or
acquires shares or sells shares in the Company or its subsidiaries. Thus, for any transaction in which a director has a conflict
of interest or a conflict of any kind with the Company or its subsidiaries, the conflicted director shall have no right to vote to

approve such transaction;
e to ensure that the Company has a corporate governance policy and apply such policy efficiently;

e to ensure that appropriate information and disclosures are duly communicated to the stakeholders, including those persons who

have conflicts of interest and related persons, with accuracy, completeness, appropriateness and timeliness;
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to report his or her own responsibility in the preparation of the financial statements as well as the annual report of an auditor in
the Company’s annual report, covering key issues under the Policy Statement on Code of Best Practice of Directors of Listed

Companies of the SET;

to delegate one or more directors or other people to perform any tasks on behalf of the Board of Directors. However, in a
transaction, such a delegation shall not be an authorization or sub-authorization that allows a director or any authorized person

who has a conflict of interest or a conflict of any kind with the Company or its subsidiaries to approve any such transaction;

to appoint a person to be a director of the Company, in the case of any vacancy of a Board seat other than due to a retirement
by rotation, provided that such person shall be qualified to be a director and shall not possess any characteristics that are
prohibited pursuant to the Public Limited Companies Act B.E. 2535 (1992) (as amended) and the SEC Act including other rules

and regulations applicable to the Company;

to appoint a sub-committee, such as the Executive Committee or the Audit Committee, to assist in monitoring the management

and the internal control system in compliance with policy;

to approve the remuneration of directors as proposed by the Remuneration and Nomination Committee and propose to a meeting

of shareholders for further approval;

to appoint the management, as defined by the SEC and/or the Capital Market Supervisory Board and approve the remuneration

of such management;

to appoint the Company Secretary to ensure that the Board of Directors and the Company comply with all laws and relevant

regulations and approve the remuneration of the Company Secretary; and

to seek advice from independent advisors, as deemed appropriate, at the Company’s expense to support the Board of Directors’

decision making.

2 Audit Committee of the Company

As at December 31, 2018, our Audit Committee is comprised of three members, as detailed below:

No. Name Position
1 Mr. Alan Kam Chairman of Audit Committee
2 Mr. Manu Sawangjaeng Member of Audit Committee
3 Mr. Thor Santhlsm Memg;:r of Audit Commitee

Mr. Alan Kam has sufficient knowledge and experience to review the reliability of the financial statements, and Mr. Deepak Panjwani

acts as secretary for the Audit Committee.
(1)  Term of membership

The terms for the chairman and members of the Audit Committee shall be equal to that of the members of the Board of
Directors. Any retiring member of the Audit Committee may be re-elected. In the case of a vacancy in the Audit Committee
due to any reason other than retirement or rotation, the Board of Directors shall elect a candidate sufficiently qualified to be
appointed as a member to ensure that the quorum requirements prescribed by the Board of Directors are met. The person

so appointed shall remain in office for the same period of time that the vacating member was entitled to remain in office.
(2)  Scope of Authority, Duties and Responsibilities of Audit Committee

The Board of Directors Meeting No. 1/2013 on January 17, 2013 resolved to approve the scope of the authority, duties and

responsibilities of our Audit Committee, which consists of the following:
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e to review and ensure that the Company provides a sufficient and accurate report of its financial statements;

e to review and ensure that the Company has appropriate and efficient internal controls and internal audit systems, to
consider the independence of the Internal Audit function, and to approve the appointment, transfer and termination of

the head of the Internal Audit function or any other unit responsible for internal audit;

e to review and ensure that the Company complies with securities and exchange laws, including the notifications of the
SEC, notifications of the Capital Market Supervisory Board, notifications of the committee of the SET, regulations of the

SET as well as the laws relating to the Company’s business;

e to consider, recruit and nominate an independent third-party to be the Company’s auditor and to determine the auditor’s

fee, as well as to hold at least one meeting per year with the auditor without participation of the management;

e to consider and ensure that the Company’s connected transactions or transactions that may result in conflicts of interest
are in compliance with the laws, notifications and the regulations of: (i) the SEC; (ii) the Capital Market Supervisory
Board; and (iii) the SET, including other governing bodies and to ensure that such transactions are reasonable and in

the best interest of the Company;

e to prepare the Audit Committee’s report which will be disclosed in the Company’s annual report. The report must be

signed by the chairman of the Audit Committee and shall contain at least the following details:
1)  opinion on the accuracy, completeness and reliability of the Company’s financial report;
2) opinion on the sufficiency of the Company’s audit control system;

3) opinion on compliance with securities and exchange laws, regulations of the SET and the laws relating to the

Company’s business;
4)  opinion on suitability of the auditor;
5) opinion on transactions which may result in conflicts of interest;
6) number of meetings held by the Audit Committee and the attendance records of each member of the Audit Committee;

7) overall comments or remarks received from the Audit Committee during the year as part of its performance under
the Charter of Audit Committee;

8) other matters of which the shareholders and general investors should be informed, in accordance to their duties and

responsibilities as assigned by the Board of Directors;

9) if the Audit Committee, in the course of their duties, discovers or suspects that one of the following transactions or
actions which may significantly affect the Company’s financial standing and operating results has occurred, the Audit
Committee shall report such transactions to the Board of Directors in order to rectify such actions, or transaction

within the specified period of time as the Board of Directors deem appropriate:
(a) transaction resulting in a conflict of interest;
(b) fraud or any major irregularity or defect in the Company’s internal control system; and

(c) a violation of securities and exchange laws, regulations of the SET and the laws relating to the Company’s

business.

If the Board of Directors or Management fails to rectify the problem within the time as specified above, any one member of

the Audit Committee may report to the SEC or the SET that a transaction or action as specified above has occurred; and

e to perform any other activities as designated by the Board of Directors with the Audit Committee’s approval.
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3 Remuneration and Nomination Committee

As at December 31, 2018, our Remuneration and Nomination Committee comprised of three members, as detailed below:

No. Name Position

1. Mr. Manu Sawangjaeng Chairman of Remuneration and Nomination Committee
2. Mr. Vivek Dhawan Member of Remuneration and Nomination Committee
3. Mr. Kirit Shah Member of Remuneration and Nomination Committee

(1)  Term of Members of the Remuneration and Nomination Committee

The terms for the chairman and members of the Remuneration and Nomination Committee shall be equal to that of the
members of the Board of Directors. Any retiring member of the Remuneration and Nomination Committee may be re-elected.
In the case of a vacancy in the Remuneration and Nomination Committee due to any reason other than retirement or rotation,
the Board of Directors shall elect a candidate sufficiently qualified to be appointed as a member to ensure that the quorum
requirements prescribed by the Board of Directors are met. The person so appointed shall remain in office for the same period

of time that the vacating member was entitled to remain in office.

—
N
-

Scope of Authority, Duties and Responsibilities of Remuneration and Nomination Committee

The Board of Directors Meeting No. 3/2013 on May 22, 2013 resolved to approve the following scope of the authority, duties

and responsibilities of our the Remuneration and Nomination Committee:

1. to consider the appropriate organizational structure for the Company, qualifications of directors and qualifications of the
Chief Executive Officer (“CEQ”);

2. to identify potential new directors and CEO candidates through transparent procedures, criteria and process and to

nominate such persons to the Board of Directors and/or shareholders;

3. to evaluate and recommend appropriate procedures and criteria to set fair and reasonable remuneration and other benefits
to be granted and awarded to the Company’s directors and the CEO, and to propose such remuneration to the Board

of Directors meeting and/or shareholders meeting for approval;

4. to report the Remuneration and Nomination Committee’s evaluation to the Board of Directors and to prepare such report
for disclosure within the Company’s annual report. The report must be signed by the Chairman of the Remuneration and

Nomination Committee; and

5. to perform any other activities as designated by the Board of Directors in respect of nominating the Company’s directors

and the CEO for the Company and considering their remuneration.
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4 Executives of the Company

As at December 31, 2018, the following persons were executives' of the Company:

No. Name Position
1. Mr. Vivek Dhawan Chief Executive Officer (CEO) & Chief Coach
2. Mr. Thomas Abraham Chief Finance Officer (CFO) & Head Coach

3 Mr. Paramitt Singh Sawhney President Intemational & Head Coach
4. Ms. Duangnapa Dongsiri President Thailand Mega We Care & Head Coach

e 5 ........ M erShwadhwa ‘‘‘‘‘ Pres'dentMyanmar &Head CoaCh e
6. Mr. Manc;j"é;;l'l‘"suxani Finar;‘:é prector

Remark: ' Pursuant to the definition of “executive” in the Notification of the Securities and Exchange Commission No. Kor Jor. 17/2551 Re: Determination

of Definitions in Notifications relating to Issue and Offer of Newly Issued Shares.

5 Nomination of Directors and Executives

5.1 Nomination of Directors and Independent Directors

In selecting and appointing a person to be a director or an executive of the Company, the Remuneration and Nomination Committees
shall be responsible for recruiting, selecting and nominating persons with appropriate qualifications to be presented to the Board
and/or at a shareholders’ meeting (as the case may be). Candidates for the position of director must be knowledgeable, experienced,
specialized and time dedicated as well as possess all of the qualifications required to be a director pursuant to Section 68 of the
Public Limited Company Act B.E. 2535 (1992) (as amended), the Securities and Exchange Act B.E. 2535 (1992) (as amended),
the relevant notifications of the SEC and the Capital Market Supervisory Board and does not have character prohibited under the
notification of the Capital Market Supervisory Board No. Thor Jor. 24/2551 re: Prerequisites of Directors and Executives of Securities
Issuer Companies (as amended). In addition, the appointment of any director must be approved by a meeting of the Board of
Directors and/or a meeting of shareholders (as the case may be).

In respect of independent directors, candidates for the post must possess all of the qualifications required to be an independent
director pursuant to the relevant notifications of the Office of the SEC and the Securities and Exchange of Thailand.

The composition and appointment of the Board of Directors, the Audit Committee and Nomination Committee and the consideration

of their remunerations shall be as follows:
5.2 Composition and appointment of the Board of Directors

The Board of Directors shall consist of not less than five directors. Not less than half of the total number of directors shall be
domiciled in Thailand. The directors may or may not be shareholders of the Company. The quorum of the meeting for the Board of

Directors meeting shall be not less than 2/3“ of the total number of Directors comprising the Board of Directors.

In appointing directors to the Board of Directors, the Remuneration and Nomination Committee is responsible for recruiting and
selecting persons with the requisite knowledge, ability and experience related to business or to consider the major shareholders of
the Company who have business experience which will benefit the Company. However, the appointment of new directors shall be
approved at a meeting of the Board and/or a shareholders’ meeting (as the case may be). According to the Company’s Articles
of Association, the election of directors at a shareholders’ meeting shall be in accordance with the following rules and procedures:

(1) each shareholder shall have one vote per share;

2) each shareholder shall use all his or her votes to elect one or several persons as a director or directors. However, he or
she may not divide his or her votes among multiple candidates; and

(3) the persons who receive the most votes in ranking order will be elected as directors up to the number of directors the
Company shall have or elect at that meeting. In the event that the persons being elected in subsequent order have equal
votes but their election will exceed the number of directors required to be elected in that meeting, the chairman of the

meeting shall have a casting vote.
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Any director who desires to resign from office shall submit a resignation letter to the Company. The resignation will be effective

from the date on which the Company receives the resignation letter.

The shareholder meeting may pass a resolution removing any director from office prior to his retirement as a result of the expiration
of the director’s term of office, by a vote of not less than three quarters of the number of shareholders attending the meeting who
have the right to vote and who have shares totaling not less than half of the number of shares held by the shareholders attending

the meeting and having the right to vote.

5.3 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 audit the financial statements and advise on its reliability.
The Audit Committee/independent directors shall have the following qualifications which are in accordance with the relevant Capital

Market Supervisory Board’s notification:

(1) hold shares not exceeding 1% of the total number of shares with voting rights of the Company, its parent company, subsidiaries,

associates, major shareholders or controlling persons, including shares held by related persons of such independent director;

(2) neither be nor have been directors participating in the management, employee, staff or advisor receiving a regular salary
from the Company, or controlling person of the Company, parent company, subsidiaries, associates, subsidiary company in
the same level, major shareholders or controlling persons of the Company, unless the foregoing status has ended not less
than two years prior to the date of filing an application with the Office of the SEC. However, such prohibited characteristic
shall not include the case where an independent director used to be a government official or an advisor of a government

unit which is a major shareholder of or controlling person of the Company;

(3) not be a person related by blood or legal registration as father, mother, spouse, sibling, and child, including the spouse of
child, of a director, executive, major shareholder, controlling person or persons to be nominated as a director, executive or

controlling person of the Company or its subsidiaries;

(4) not have nor formerly have had a business relationship with the Company, parent company, subsidiaries, associates, major
shareholders or controlling persons of the Company, in the manner which may interfere with his independent judgment,
and not be nor formerly have been a direct significant shareholder or controlling person of any person having a business
relationship with the Company, parent company, subsidiaries, associates, major shareholders or controlling persons of the
Company, 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.

Such business relationships include commercial transactions made in the ordinary course of business, renting or leasing
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 result in the Company or its counterparty being
subject to indebtedness payable to the other party in the amount equivalent to 3% or more of the Company’s net tangible
assets or Baht 20 million or more, whichever is lower. The amount of such indebtedness shall be calculated according,
mutatis mutandis, the method for calculation of value of connected transactions under the notification of the Capital Market
Supervisory Board governing rules on connected transactions. Moreover, in considering such indebtedness, it shall include
the indebtedness incurred during the period of one year prior to the date on which the business relationship with the same

person commences;

(5) neither be nor have been the auditor of the Company, parent company, subsidiaries, associates, major shareholders or
controlling persons of the Company, and not be a significant shareholder, controlling person or partner of an audit firm
carrying out the audit of the Company, the parent company, subsidiaries, associates, major shareholders or controlling
persons of the Company, 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;

(6) neither be nor have been a professional service provider, including legal advisor or financial advisor receiving fees exceeding
Baht 2 million per annum from the Company, the parent company, subsidiaries, associates, major shareholders or controlling
persons of the Company, and not be 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;
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(7) not be a director appointed to be a representative of directors of the Company, major shareholder or shareholder who is a
connected person of the major shareholder;

(8) not undertake any business of similar nature to and which competes with the Company or its subsidiaries, or not be a
significant partner in a partnership or being a director participating in management, employee, staff, advisor receiving a
regular salary from or holding shares in a proportion exceeding 1% of the total number of shares with voting rights of another
company operating a business of similar nature to and which competes with the Company or its subsidiaries;

9 not have any other characteristics which may prevent him or her from expressing an independent opinion on the Company’s
operations;

(10) not being a director assigned by the Board of Directors to make decisions on business operations of the Company, parent
company, subsidiaries, associates, subsidiary company in the same level, major shareholders or controlling persons of the
Company; and

(11) not be a director of the parent company, Company’s subsidiaries or a subsidiary in the same level which are listed.
5.4 Composition and appointment of Nomination Committee and its Remuneration

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

The Remuneration and Nomination Committee shall report to the Board of Directors. The term for the members of the Remuneration
and Nomination Committee shall be equal to that of the members of the Board of Directors commencing from the date of appointment.
Any retiring member of the Remuneration and Nomination Committee may be re-elected.

Non-cash Benefits
-None-
5.5 Human Resources

For 2016, 2017 and 2018, our employees and executives (including executive directors) headcount across the divisions of the
Company was as follows:

Divisions No. of employees No. of employees No. of employees

as at Dec 31, 2016 as at Dec 31, 2017 as at Dec 31, 2018

Mega We Care™ branded products 1574 1,665 1,790
Maxxcare™ distribution business 1,778 1,614 1,978
Manufacturi;; 1014 ........................................... 1 062 ........................................... 1 027 ,,,,,,,,,,,,,,,,,,,,,,,,
Corporate/Others 26 28 28

Total 4,392 4,369 4,823

Compensation and Remuneration of Employees

For 2016, 2017 and 2018 the total remuneration breakdown across the divisions of the Company of all employees and executives
(including executive directors),whether in the form of wages, allowances, over-time, incentives, social securities, provident funds,
e.t.c was as follows:

Total Compensation Fiscal year ended Fiscal year ended Fiscal year ended
Dec 31, 2016 Dec 31, 2017 Dec 31, 2018

(in millions of THB)

Total compensation and incentives 1,508.1 1,709.2 1,825.3
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Provident Funds
On September 1, 2010, Kasikorn Asset Management Company Limited was appointed as the fund manager of our provident funds.
Human resources development policy

We have a “people first” culture that focuses on the development of our human capital. Our approach emphasises training and
developing the skills of our managers and employees. We assist them in identifying their strengths in order to become engaged and

committed members of our organization.

At the managerial level, we focus on training, developing and educating managers with the knowledge and skills in order for them
to identify their strengths, to understand and appreciate differences in personality, and to develop themselves and to become a

good leader.

We seek to help to support all of our employees to develop their strengths in order for them to maximise their potential and become

a part of our organization.

In addition, none of our employees are members of any union. We believe that our relationship with our employees is positive and

strong.
Labor Disputes

We believe that we have been in compliance with the relevant labor laws and have never experienced any significant labor disputes

among our workforce. At present, we are not aware of any pending or potential labor lawsuit.
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The Company believes in

doing business with highest
professional standards with

no compromise on ethics,

transparency and accountability.

29

Mega Lifesciences Public Company Limited (‘Company’) believes in and lives by the highest standards of

Corporate Governance. It is our constant endeavor to not only achieve,but even surpass the Corporate

Governance principles laid down by the Stock Exchange of Thailand and other related organizations.

The Company believes in doing business with highest professional
standards with no compromise on ethics, transparency and
accountability. The Company has a detailed policy on Corporate
Governance, Business Ethics and Code of Conduct as guiding
stones. These policies are compliant with the guidelines by the
Stock Exchange of Thailand.

The Company’s pursuits for improvements in Corporate Governance
has resulted in a Four Star (****) Corporate Governance rating
in 2018. The Company has received a score of 100% score for
its Annual General Meeting held in April 2018.

The Company believes and lives by its core values of ‘Truth’,
‘Trust’, ‘Respect’ and ‘Freedom’ in all what is does and
constantly encourages all the employees and other stake holders
to live and practice these values by carefully designing its training
programs, employment policies. The Company shall continue to
uphold the following Principles of good Corporate Governance:

1. Rights of Shareholders and
Equitable Treatment of
Shareholders

The Board of Directors and Management of the Company
considers it as a highest priority to protect and uphold the
shareholders rights irrespective of the size of their shareholdings
and encourages them to exercise those rights as per the law or
any other guidance/ statute/ regulation of any related statutory
bodies in the nation.

The Company respects and strongly upholds the basic right of
shareholders to participate in Shareholder’s Meetings, the right
to appoint a proxy to participate and vote at the shareholder’s
meetings, the right to vote for appointment of or removal of
Individual Directors, the right to vote on appointment of external/
statutory auditors including fixing their remuneration and right
to vote on specific business related matters of the Company.
The Company also respects the shareholders’ basic right to
receive Dividend and the right to receiving accurate and timely
information.
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The company published the invitation notice in the newspapers
and also sent information packs minimum 21 days in advance
explaining each agenda item in sufficient details. The invitation
notice in all details in Thai as well as English language was
hosted on the company’s official website www.megawecare.com
minimum 30 days in advance.

The annual general meeting was conducted at a central location
which is convenient for shareholders to attend and was conducted
in Thai Language and a translation in English which was available
on the translating devices on demand from the attending
shareholders.

The vote count was done in the presence of a volunteer share
holder and a representative from Company’s legal counsel Hunton
Andrews Kurth (Thailand) Limited.

No new agenda was introduced during the meeting. Shareholders
are entitled to one vote for one share.

The Chairman encourages minority shareholders to participate

in the meeting.

The Company has made an announcement on January 29, 2019
in the Stock exchange of Thailand, allowing the minority
shareholders to propose Agenda and/or nominate directors for
consideration/appointment on or before February 20, 2019. The
Company has also hosted guidelines for proposing such
Agenda or Nominee Directors on its official website i.e.
www.megawecare.com in English and Thai Language.
The Company also maintains a prominent banner on its website
under the ‘Investors’ section to make this announcement.
The threshold for shareholding has been reduced from 5% to
1% of the total voting rights for nominating a Director for
appointment in the AGM and the condition for shareholding for
a continuous period of 1 year has been removed.

The Company maintains website in English and Thai language
and the site maintains information about the Company in
reasonable details.

All the SET announcements by the Company are made in English
as well as Thai language.

The Company maintains all the press releases and any media
mentions about the company on its website.

Financial statements, Annual audited as well as Quarterly
reviewed are listed on the Company’s official website.

The Company’s policy mandates sending invitation to shareholders
for sending any questions at a sufficient notice prior to the

Annual General Meeting. It also necessitates using the Bar coding

technology of the Thailand Securities Depository (TSD) to ensure
a quick and efficient registration process.

The Company does not have any agreements with its shareholders
and has a transparent structure of holding subsidiaries and/or
joint ventures. In addition, the Company does not have a pyramid
shareholding structure within the its group of companies.

1. Appointment and Reappointment of Directors

The Directors have been appointed by shareholders in the
EGM dated February 01, 2013. The Directors who have
resigned thereafter have been reappointed by the
Shareholders in the Annual General Meeting last held.
The credentials of the Directors including educational
qualifications, working experience, positions held in other
organizations, number of years as Directors and legal
disputes, etc have been considered while being appointed.

The Nomination and Remuneration Committee evaluates
the performance of the Directors and the names of the first
and second list of Directors to retire were selected by
draws and thereafter the Company follows the same
pattern every three years.

Minimum one third of the Directors retire by rotation
and sign the Letter of Consent which is handed over
to the Nomination Committee. The Directors’ performance
appraisal is conducted by the Nomination and Remuneration
Committee and the respective Directors are then
recommended for appointment by Shareholders in the
Annual General meeting.

In the event the company is unable to identify suitable
candidates then the Committee may use a professional
search firm or 10D Director pool as it deems appropriate.

The Company has an orientation program for new Directors
joining the Board. The orientation program comprises of
reading materials, videos and also communication with the
Management team and Key Executives of the Company.

Independent Directors shall be those who are:

° Not employees of the company or its subsidiaries

° Experts in the industry or any function which they
review in the company.

° Having no business or dealings or relation with the
company or its subsidiaries which will compromise

the interests of the company or its shareholders

The Independent Directors shall be members of Committees
and shall be available for retirement by rotation. The Board
may assign a time limit for the Independent Directors,
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however, this shall be reviewed considering the expertise
and the knowledge about the company operations that the
Independent Directors possess.

Qualifications of Independent Directors

They must not hold shares in the company either directly
or indirectly exceeding 0.75% of the paid up capital of the
company.

They must not be involved in the day to day management
of the company or a related business or any of its subsidiaries
or associated companies.

They must not be related directly or indirectly to any of
the other Directors.

They must not have a related business pursuant to the
regulations of the Securities and Exchange Commission
and also must be free from any direct or indirect financial
or other interest in the management and business of the
company, its subsidiaries, associated companies or major
shareholders.

They must not be acting as the Nominee or representative
of any Director, major shareholder/s, relative of such
shareholders of the company.

The Company encourages the policy of maximum term
of nine (09) years in office. However, if the Independent
Directors exceed the term then Nomination Committee shall
evaluate and disclose in the Corporate Governance
report which is a part of the annual report and the annual
registration statement.

Directors’ remuneration

At the annual general meeting of the shareholders of the
Company held on April 11, 2018, the shareholders approved
remuneration of Board of Directors as proposed by the
Nomination and Remuneration Committee. The company
does not pay any amounts other than amounts approved
by the shareholders in the AGM to the Non-executive
Directors and Independent Directors.

Executive Directors shall not receive any remuneration as
Directors since they are entitled to receive salaries and
other perquisites in accordance with their respective contracts.

The remuneration for Independent and Nonexecutive
Directors, salaries and other perquisites for Executive
Directors and key management executives have been
delegated by the Board of Directors to the Nomination and
Remuneration Committee which has an Independent Director

as a Chairman. This Committee shall make recommendations

to the Board of Directors for their approval.

The Directors’ remuneration is compared with the Industry,
Peers and the companies with similar market capitalization.
The Company provides additional remuneration for

memberships in Committees.

Appointing external auditor and approving
the audit fee

The Audit Committee is responsible for appointment of
External Auditors considering the performance and based
on the discussions with the Auditors. Any recommendation
to change the external auditors shall need approval from
the Audit Committee. The details Auditors including the
names, membership numbers of the signing partners,
remuneration for audit and other remuneration are then

provided to shareholders for approval.

The external auditors had been last appointed by the
shareholders in the AGM held on April 11, 2018 and details
such as name of the Audit firm and the auditor’'s names
(minimum 03 names), independence of the proposed
auditors, Audit fee, Non-Audit Fee and other related
significant details including opinion of the Board of Directors
had been made available to the shareholders along with

the invitation notice.

Payment of Dividend

Dividend Policy

The policy of the company is to pay as dividends not less
than 25 percent of the company’s annual net profit (after
corporate income tax and appropriation of statutory
reserves). However, the dividend payment for each year
may vary depending upon the business operations of the
Company, financial conditions, investment plan and the
need for working capital for business operation and
expansion as well as other relevant factors, as the Board
of Directors and/or the shareholders of the Company deem
appropriate.

Dividend during year 2018

At the meeting of the Board of Directors of the Company
held on August 14, 2017, the directors approved the
appropriation of interim dividends of Baht 0.30 per share,
amounting to Baht 259.57 million. The dividends were paid
in September 2017.

At the annual general meeting of the shareholders of the
Company held on April 11, 2018, the shareholders approved
the appropriation of profits and payment of final dividend
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of Baht 0.40 per share, amounting to Baht 346.10 million.
The dividends were paid to shareholders on April 27, 2018.

In compliance with Dividend Policy, total Dividend paid for year
2017 was 0.70 per share, amounting to Baht 605.67 Million.

At the meeting of the Board of Directors of the Company
held on August 14, 2018, the directors approved the
appropriation of interim dividends of Baht 0.31 per share,
amounting to Baht 268.22 million. The dividends were paid
on September 13, 2018.

Internal information and Insider trading

The Company has a written policy and code of conduct
on the use of confidential and/or internal information so as
to prevent any illegal use. The policy has been circulated
to the employees and the Company has a practice of
conducting training programs for educating the employees
about these guidelines.

All Directors, Senior Management auditors and employees
who have access to financial statements and other critical
internal information are required to disclose their securities
holdings in the Company and report any changes therein
to the Company, Securities and Exchange Commission and
Stock Exchange of Thailand. The aforementioned holdings
including any securities holdings in the Company by the
spouses and/or minor children need to be disclosed and
changes therein need to be reported to the office of
Securities Exchange Commission under section 59 of the
Securities Exchange Act.

Each year such holdings are declared to the Company in
the form as may be approved by the Board of Directors.

The regulations regarding the use of Inside information of
the Company are as follows:

1. All Directors, executives and employees of the Company
shall keep confidential and/or internal, all information
of the Company except for the purpose of the operations
of the Company’s business;

2. All Directors, executives and employees of the
Company shall not disclose confidential and/or
internal information of the Company with the aim to
seek benefit for oneself or for other persons either
directly or indirectly regardless of whether or not such
benefit is to be received; and

3.  All Directors, executives and employees of the
Company shall not sell, purchase, transfer or take
the assignment of securities of the Company by
using confidential and/or internal information of the
Company in a manner that could possibly cause
damage to the Company either directly or indirectly.

This provision shall also apply to spouses and minor
children of the Directors, executives and employees
of the Company. Violators of the regulations shall be

considered as a serious offence.

The policy mandates that the directors and managements
of the Company who know material inside information
affecting changes in securities price, must be cautious
in the trading of securities of the Company within one
month prior and two days after the date of filing with
Stock Exchange of Thailand (SET) of the quarterly and
annual financial statements. Moreover, within 24 hours
after such inside information has been disclosed to the
public, whether intentionally or unintentionally, the Company
is obligated to immediately disclose and notify such inside
information to the SET. In this regard, prior to such disclosure
and notification of inside information to the SET, the directors
and managements of the Company must not, in any event,
disclose any further inside information to any person.

Business Ethics and Code of Conduct for
Directors, Management and Employees

The Company has a Business Ethics and Code of Conduct
policy for Employees, Senior Management and Directors
which among others focuses on equal opportunities to
people from various backgrounds, doing business with ethics.

The Code has been translated in local languages in Myanmar,
Cambodia and Vietnam and training has been provided
any new employees joining the Company or its Subsidiaries.
The company has made it compulsory to read and sign as
agreed for all new employees and the Code has been
hosted on our official website in English and Thai Language.

In year 2018, The Company has also implemented E-learning
system for compulsory training of new as well as existing

employees on Business Ethics and Code of Conduct.

Conflict of Interest

All senior employees and Management team members
sign and send the Conflict of Interest form which details
the interest in other businesses / companies. Directors
also send the information about interested companies /
businesses which are then reported to the Audit Committee.
The interested Directors shall not vote on any matters
relating to the connected transactions should there be any
conflict of Interest.

Marketing Ethics and Code of Conduct

The Audit Committee and the Board of Directors approved
the Code of Conduct for Marketing practices including
dealing with healthcare professionals. The Marketing Code
of Conduct has been implemented in key locations of business
and the Company continues its commitment towards

integrity in its business dealings.
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In year 2018, The Company has also implemented E-learning
system and online certification programs for compulsory
training of new as well as existing employees on Marketing
Ethics and Code of Conduct and Anti-Bribery policy.

Anticorruption and Bribery

The Company would like toensure that it reaches the highest
level of governance and for this reason the Company has
stipulatedthat it will abide by strict policies regarding
corruption and bribery.

The Company has a policy and guidelines on Anticorruption
and Anti bribery. The Company has issued these guidelines
to overseas locations and businesses and has started
training of employees, officers and management.

Anticorruption educational materials and policies have been
uploaded on the company’s website to ensure that our
policies are well communicated, and the samestandard

practice made available worldwide.

The Company continuously monitors the progress of training
and awareness at all the company sites.

The Company monitors all risks, including the risk
of corruption and bribery, and has been tasked with
monitoring, evaluating and recommending actions related
to the anticorruptionand anti-bribery efforts of the
company and reports its findings tothe Audit Committee.

2. Role of Stakeholders

Mega Lifesciences aims to carry out the Company’s business with

fairness and using ethical business practices. Employees selling

goods, services or while interacting with suppliers, customers,

3" party consultants, Government agencies will not resort to any

unethical means to promote the interest of the business.

1.

Dealing with Suppliers

Mega shall deal with all suppliers in a fair manner and
ensure that the business is conducted at most competitive
prices and mutually rewarding. It is in Mega’s interest to
ensure that the suppliers remain make a reasonable profit
and drive innovation and sustainability in their businesses
to become a long term partner. Parameters such a Price,
Quality, Environmental protection, technical and regulatory
expertise, reliability and integrity shall be guiding forces for
enlisting a supplier. Mega Lifesciences and/or its employees
shall in no way benefit from or pass any benefit to the
supplier other than the written terms in the contract.

Any suppliers related to employees or shareholders shall
be listed as related parties in the Financial Statements.
Arm’s length basis of dealings with such suppliers shall be

ensured.

Dealing with Customers

Mega Lifesciences shall ensure that only good quality
products and services shall be provided to customers and
Mega shall strive to innovate through constant improvement
the products and services.

The employees shall maintain good relationships with
customers and make a positive difference in their lives and
in the lives of their customers. Mega Lifesciences shall
deal with its customers in a fair and dignified manner and
encourage the customers and their customers to maintain

a healthy life.

Any customers related to employees or shareholders shall
be listed as related parties in the Financial Statements.
Arm’s length basis of dealings with such customers shall
be ensured.

Government Agencies and compliance with
laws

Mega Lifesciences expects its employees to live by the Mega
way of fairness and integrity in dealings with government
agencies. Our products are sold to Hospitals and other
government agencies. Mega shall ensure good quality
products and fair transactions. Mega or its employees will
not compromise on quality or in compliance with the laws
of the land in which the business is situated.

Dealing with Customer’s customers

Mega Lifesciences expects its employees to provide the
best products and make a positive difference in the lives
of our consumers (ultimate customers). The employees
shall promote a healthy way of life and loyal customers
through a win-win system of dealing.

Employment policies

Mega Lifesciences has ordinary people achieving
extraordinary results. The company believes in recruiting
and retaining ethically committed and good human beings
who have a desire to make a difference in the company
and the society. Mega Lifesciences tries its best to ensure
that the right education, training and growth opportunities
are provided to employees and encourage professional
development. Mega Lifesciences provides a fair and
transparent environment with clear performance criteria and
performance evaluation processes.

Mega Lifesciences aims to provide equal employment
opportunity to all within the framework of the law of land
in which it is located. People of any gender, race, caste,
religion or nationalitiy shall be considered for employment
and treated as equals at work. Employment policies shall
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reflect the fairness and equality. Any behavior in violation
of this policy shall be treated as hostile and appropriate
management action shall be taken. The Company respects
individual differences and employees are expected to respect
each other for what they are.

All the employees shall be remunerated in the form of
salary, provident fund matchingcontribution and annual
bonus based mainly on operational performance of the
company and work performance of each employee. Overall
compensation shall be in line with the same industry standard.

Health, Safety and Environment

Mega Lifesciences shall ensure that all business transactions
promote sustainability of environment and environmental
issues like health and safety, pollution, etc are seriously
addressed in all its policies and actions.

The areas of focus are:

° Compliance with environmental laws and those
relating to safety and health of employees and society

° Issues concemning product efficacy and product liabilities

° Invest in technologies which promote sustainability
of environment

° Safety in handling and disposal of hazardous and
toxic materials

° Optimal utilization of natural resources like water and
others like electricity

° Working conditions such as lighting, layouts, health
signs, etc in the factories

Intellectual Property

The Company promotes a culture of respect for intellectual
property of the Company as well as other parties.

The Company is aware of the importance of intellectual
property and strictly forbids the use of illegalsoftware and
any misuse of the intellectual property of others.

Whistle blower policy

The Company has instituted a whistle blower policy which
enables employees to report to the Audit Committee any
frauds, wrong doings or violation of code of ethics which may
be observed. This policy also provides for non-retaliation against
such employees and confidentiality of such information /

observation.

The employees or other affected parties may write to
Audit.Committee@megawecare.com.

There have been no complaints in year 2018. The Audit
Committee shall have the choice to investigate or designate
management team or a third party may be engaged to
handle the complaint.

To summarise, the Company fosters an environment of

sustainability and good citizenship by:

° Ensuring an excellent work environment for the people
associated with Mega as Employees, suppliers,
Customers, Shareholders, Government and Society
at large.

° Creating value for investors.

° Protecting environment.

° Caring for wellness of our customers and consumers
by providing good quality products at affordable prices.

9. Competitors

Mega Lifesciences and its subsidiaries has acted within
the framework/guidelines for dealing with competition and
shall employ best practices and fairness in dealing with
Competitors and has extended efforts to participate in the
industry segment of operation. The Company continues to
be listed and represented on trade bodies and industry
bodies.

3. Disclosure and Transparency

The Company believes in making timely and accurate disclosure
of information related to the Company, financial as well as
non-financial, as may be relevant to the shareholders in making
their decisions. The information is disclosed on the Company’s
website and in the form of announcements from time to time on
the SET portal. The Company chooses to disclose the information
in the forms of Annual reports, Form 56-1, MD &A, Press releases,
meetings with investors at the Company’s office, analyst meetings,

replies to queries by investors and Company’s website.

The Company has designated the Chief Executive Officer,
the Chief Financial Officer, the Corporate Secretary, Public
Relations head and the Investor relations department for
ensuring the timely and accurate disclosures. The Company has
a communication policy which provides guidelines for such
disclosures.

The Company discloses the Vision, Mission, CEO’s message,
financial statements, Company’s values, press releases, SET/
SEC announcements, press releases, Board structure and profile,
management structure and profile, capital structure among
other things which the Company believes can help the investors
gain knowledge about the Company.
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In year 2018, the Company held the following interactions
with the shareholders:

Frequency in year

Nature of Interaction 2018

Company visits 62

Factory/Market visits

- Shareholder 1
- Fund Manager/Analyst 1
Scheduled Conference calls 17
SET Opportunity day 4
International Non-deal roadshows 1
International Conferences 2
Local conferences 5

Investors may write to the Company at investor@megawecare.com
or call at +66(02) 7694222 in case they may have any queries.

The Board of Directors remains accountable for preparing the
financial statements as per the Generally Accepted Accounting
Principles and to ensure that the accounting and financial
information presented in the Financial Statements is accurate
and appropriate having regard to the nature of the business.

The Company has never been accused by SEC / SET of Thailand
of breach of any disclosure rules and regulations.

Related Party Transactions

The Company upholds and values its policy for related party
transactions and strictly follows the same. All related party
transactions shall be conducted on Arm’s Length basis. The
processes for related party transaction had been audited by a
3 party Internal Auditor in year 2013 and was found to be
sufficiently in compliance with the Company’s policy and also
the regulations prescribed by the SEC / SET. The Audit Committee
reviews and approves the disclosure of related party transactions
on a quarterly basis. The internal control manuals provide the b
asis for reporting related party transactions including the need
for approvals by the shareholders in the Annual General
Meeting within the definition of law. The Related Party
Transactions are disclosed in the Annual Report and Annual
Registration Statement.

4. Roles and Responsibilities of
The Board of Directors

1. Board Structure, size and diversity

The Board of Directors comprises of 10 Directors in total
including 04 Independent Directors, 04 Non Executive
Directors and 02 Executive Directors which includes the
CEO and the CFO.

The Chairman of the Board of Directors is an Independent
Director.

01 out of 10 Directors is a lady and the Board believes in
giving a fair chance for female board members as per its
board diversity policy. The Nomination and Remuneration
Committee decides the appointment of Directors on merit
and continues to provide opportunities to new Directors
irrespective of their gender, race or nationality or any
other differentiation.

The Company firmly believes that the Board size and the
Composition represents the expertise which may be required
considering the size of the Company and the nature of the
Company’s operations. The Qualifications and the Experience
of the Directors is appropriate and provides scope for
fairly monitoring the Company’s operations.

The role of the Board is clearly set out in the Charter of the
Board of Directors. The charter is reviewed by the board
on a regular basis.

Non-Executive Directors and Independent Directors shall
not take a position as a Director in more than 5 publicly
listed companies.

Executive Directors shall not take a position as a Director
in more than 3 listed companies. The above positions do
not include the positions as Directors in group companies
including but not limited to Subsidiaries and Joint Ventures.

In case any of the Directors exceeds the number of positions
as stated above, then the Nomination and Remuneration
Committee shall review the respective Director’s performance
and shall state its view in the Corporate Governance report.

The Company discloses on its website and in its Annual
report as well as form 56-1, the profile of the Directors,
discloses the name of the Directors, educational qualifications,
past experience and shareholding of the Directors
and whether the Director is Executive, Non-Executive or
Independent Director. The profile mentions the Directorships
held in other companies.

The position of the Chairman and the CEO has been
separated. The Chairman is an Independent Director. The
Chairman’s responsibilities are as per the law.

The Company’s Internal Audit function is outsourced to
independent companies of international repute andreports
to and is accountable to the Audit Committee Chairman.

One third of the Directors retire by rotation at every
Annual General Meeting as specified in the Articles of
Association of the Company. A retiring Director is eligible
for re-election. Voting for re-election of Directors is done on
an individual basis.

The Company has appointed a Corporate Secretary to
discharge the responsibilities to undertake the duties as
laid down under the Securities Exchange Act, B.E. 2535.
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Structure of Board of Directors and Committees:

Board of Directors Position

Nomination & Remuneration

Audit Committee Position Committee Position

Mr. Meechai Viravaidya Chairman and Independent
Director

Mr. Alan Kam Independent Director

Mr. Manu Sawangjaeng Independent Director

Mr. Kirit Shah Non-executive Director

Mr. Ishaan Shah Non-executive Director

Ms. Sameera Shah Non-executive Director

Mr. Vivek Dhawan Executive Director

Mr. Thomas Abraham Executive Director

Mr. Thor Santhisiri Independent Director

Mr. Shiraz E. Poonevala Non-executive Director

Chairman

Member Chairman
Member
Member

Member

Total of 10 Board of directors, 2 are Executive Directors i.e. 20% and 4 are Non-Executive Directors i.e. 40% strength and Four (04)

Independent Directors i.e 40%.

2. Committees

1.  Audit Committee

The Audit Committee was constituted by the Board in its meeting
held on January 17, 2013 and approved by the EGM 01/2013
held on February 01, 2013. The Audit Committee comprises
of three members, all of whom are Independent Directors.
The Committee includes Mr. Alan Kam, Chairman and
Mr. Manu Sawangjaeng and Mr. Thor Santhisiri as members.
The Chairman and Members have the required qualifications and
experience to discharge the functions of an Audit Committee.
Each person forming a part of the Committee fulfills the requirements
as set out in the notifications and regulations of the Securities
and Exchange Commission, the Capital Market Supervisory Board,
the Board of Governors of the Stock Exchange of Thailand, and
the Stock Exchange of Thailand.

The Committee held 04 meetings during the year and several,
other meetings with the management team. In addition, the
Audit Committee held one more meeting with the external auditors
and the attendance was 100%

In addition, the Chairman of the Committee, Mr. Alan Kam, met with
the external auditors and Internal Auditors on a regular basis

The Committee has conducted self-assessment during the year
based on the Principles recommended by the Stock Exchange
of Thailand.

The Committee has conducted a review of the Company’s
Corporate Governance policy and Practice.

The Committee members meet from time to time without inviting

the Management team.
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The attendance of the members was as below:

Designation Meetings o
9 attended | attendance

Mr. Alan Kam Independent 4/4 100%

Director,

Chairman

of the

Committee
Mr. Manu Independent 4/4 100%
Sawangjaeng Director
Mr. Thor Independent 4/4 100%
Santhisiri Director

The main responsibilities of the Audit Committee include:

° Appoint External Auditors based on the selection criteria
decided by the Audit Committee

° Appoint Internal Auditor and discuss as well as decide with
the Internal Auditor the scope and nature of engagement
adopting a risk based approach

° Review and approve the financial statements and propose
to Board of Directors.

° Review significant accounting and reporting issues including
complex or unusual transactions and highly judgmental
areas.

° Discuss with Mega’s management and external auditor
regarding to the audit results, relevant risks and management
action to decrease the identified risks.

° Review the effectiveness of internal control over the financial
reporting process.
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Review whether management is setting appropriate internal
control practices and processes are in place.

Review whether management has implemented
recommendations on internal control from internal and
external auditors.

Review and approve the internal audit charter, annual
audit plan, staffing and resources required of internal audit.
Review the activities of the internal audit, ensuring
independence from Mega’s management, and that no
unjustified restrictions or limitations are made.

Review and approve the compliance charter, annual plan,
staffing and resources required of compliance and control
function.

Obtain regular updates from the audit and compliance group
regarding all compliance matters affecting Mega’s operations.
Review the non-compliance issues raised by regulatory
agencies and the rectification of those issues. The audit
committee shall report these non-compliance issues to the
board of directors.

Review the effectiveness of the system for monitoring
compliance with laws and regulations (Legal Compliance
and checklist) and the results of follow-up of any instances
of non-compliance.The audit committee shall report these
non-compliance issues to the board of directors.

Review the adequacy of Mega’s risk management process
and policies.

Review the effectiveness of the implementation of Mega’s
risk management systems.

Ensure that the Code of Conduct and conflict of interest
policy is in writing and arrangements are made for all
management and employee to be aware of it.

Promote the compliance with the code of conduct and
conflicts of interest policy.

To prepare and to disclose in the company’s annual report,
the Audit Committee report which must be signed by the
Chairman of the Audit Committee.

Perform other assignments as requested by the Board
of Directors.

Review and assess the adequacy of the audit committee
charter on regular basis, requesting board of director’s
approval for proposed changes.

Perform self-assessment at least annually and present
results to the board of directors.

Review the internal control manuals and fraud prevention
measures by the Management.

Review the Corporate Governance policy and practice of
the company.

2. Nomination and Remuneration Committee

The Nomination and Remuneration Committee was constituted
by the Board in its meeting held on May 22, 2013 and approved
in the Shareholders’ meeting held thereafter. The Committee
comprises of three members. The Committee includes Mr. Manu
Sawangjaeng, Independent Director nominated as the Chairman
of the Committee and Mr. Kirit Shah and Mr. Vivek Dhawan as
members.

The Committee held 02 meetings during the year and all members
were present during the meeting.

Meetings
attended

Designation

Mr. Manu Sawangjaeng  Independent 2/2 100%
Director and
Chairman of the
Committee
Mr. Kirit Shah Director 2/2 100%
Mr. Vivek Dhawan Director and 2/2 100%

CEO

The Committee reviewed the compensation to the Management
team including Chief Executive Officer (CEO) and Chief Financial
Officer (CFO).

The Committee also reviewed the compensation of the senior
management team members.

The Committee members meet from time to time without inviting

the Management team.

The Committee also conducted CEO’s performance appraisal

and CEQ’s succession plan.

The main responsibilities of the Nomination and Remuneration
Committee include:

° To evaluate and recommend the appropriate organization
structure for the Company, qualifications of directors and
the Chief Executive Officer (“CEQ”);

° To identify potential new directors and the CEO candidates
through a transparent process and to nominate such persons
to the Board of Directors and/or shareholders;

° To evaluate and recommend appropriate procedures and
criteria to set fair and reasonable remuneration and other
benefits, to be granted and awarded to the Company’s
directors and the CEO;
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° To prepare and report the Nomination and Remuneration 4. Chief Executive Officer

Committee’s self-evaluation report to the Board of Directors.

The report must be signed by the chairman of the Nomination 1" Company has appointed Mr. Vivek Dhawan as the Chief

and Remuneration Committee: and Executive Officer with the following key responsibilities in addition

° To perform any other activities as designated by the Board to the special responsibilities which the Board may confer as

of Directors in respect of nominating the Company’s directors ~ and when necessary:

and the CEO for the Company and considering their )
. ° To monitor, manage, operate, and perform day-to-day
remuneration. . . .
) ) ) business for the benefit of the Company in accordance
° Evaluated the Compensation policy and practice for Key ) B - o :
. . o ) with the policies, vision, objectives, business plan, and
executives in the Company and guidelines for compensation }
budget, as approved by the Board of Directors.
to employees. ) ) )
° To manage the business operations of the Company in
° Perform self-assessment at least annually and present ) ) o )
. compliance with the mission determined by the Board of
results to the board of directors. ) ) ) )
. . . . Directors and in accordance with the Company’s business
° Evaluation of Directors for alignment with Company’s . .
trat plan, budget, and respective business strategy, as approved
strategy. )
by the Board of Directors.

3.  Corporate Secretary ° To govern overall operations in connection with financial,

marketing, human resources, and other matters, in compliance

The Board of Directors appointed Ms. Sujintana Boonworapat with the policies and business plan of the Company, as
as a Corporate Secretary to undertake duties as laid down in approved by the Board of Directors.
the Securities Exchange Act B.E. 2535. ° To employ, appoint, transfer, or dismiss the Company’s

senior management.

The authorities, duties and responsibilities of the corporate ° To determine annual overall compensation policy for the

secretary are as below: Company and its subsidiaries.

. ° To determine awards, salary adjustments, remuneration,
° To prepare and keep the following documents: ) . »
) ) and special bonuses, in addition to any annual bonus, for
- Director register; .
the senior management of the Company.
- Notice to the Board’s meetings, minutes of the ) )
) ° To negotiate and enter into agreements and/or any
Board’s meetings and Company’s annual reports; . ) , )
) i . transactions in the Company’s normal course of business
- Notice to meeting of shareholders and minutes of ) o . .
] (such as investing in machinery and other assets according
the shareholders’ meetings; and )
to the investment budget or other budgets approved by
- Company’s annual reports. ) . )
) ) the Board of Directors, stocking inventory, or selling products)
° To keep the records on the conflict of interest reported by L . .
) . ; up to the limit of each transaction as authorized and
the directors and/or executives of the Company and submit )
approved by the Board of Directors.
the conflict of interest report form pursuant to Section

89/14 to the Chairman of the Board and the Chairman of
the Audit Committee within 7 business days from the date

° To consider and approve the opening of a new branch
and/or representative office and the establishment of any
] new subsidiary company, subject to requirements of the
of receipt. ) .
applicable laws and regulations.
° To perform any other tasks as required by the Securities
and Exchange Act B.E. 2535 (1992) (as amended) and the

Capital Market Supervisory Board.

° To consider and approve the lending/borrowing between
the Company and its subsidiaries in accordance with the

authorization level as approved by the Board of Directors.
° To primarily advise the Board of Directors on the applicable ) .
° To consider and approve the entering into the loan between
law and regulations that the Board needs to comply with ) ) )
) the Company and any commercial bank in accordance with
and to regularly report to the Board on any material change o )
) i the authorization level as approved by the Board of Directors.
on such applicable laws and regulations. ) )
. ) ° To consider and approve the opening of new bank accounts
° To arrange the meetings of the Board of Directors and the ) )
) ) ) with any commercial bank.
shareholders in accordance with the applicable laws, the . . o o
) o . e  Toissue internal orders, criteria, notifications, and memoranda
Company’s articles of association and relevant guidelines. , ) ) o )
) ) for the Company’s operations which are in line with the
° To monitor the Company’s disclosures to the Stock Exchange , o ) L
) o Company’s policies and in the Company’s interests, as well
of Thailand and other relevant authorities in order to ensure . o o
) ) ) as to maintain good order within the organization.
the Company’s compliance with the applicable laws and ) ) .
ati ° To consider and approve the proceeding, filing and/or
regulations.
9 settling a lawsuit whether in or out of court and/or trial.

° To perform any other acts, as assigned and authorized by
the Board of Directors.
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° To summarize and report any material decisions made
under the scope of authority of the CEO to the Board of
Directors.

° To sub-authorize and/or delegate any other persons to
perform certain tasks on behalf of the CEO, provided that
such sub-authorization and/or delegation shall be within
the scope of authority specified in the respective power of
attorney and/or rules, regulations or resolutions of the Board
of Directors. However, in a transaction, the delegation
within the scope of duties and responsibilities of the CEO
shall not be a sub-authorization or delegation that allows
the CEO or any authorized person who has a conflict of
interests or a conflict of any kind with the Company or its
subsidiaries to approve such a transaction. In such cases,
the CEO shall have no authorization to approve such
transactions, and it shall be proposed that the transactions
be considered and approved by the Board of Directors
and/or the meeting of shareholders (as the case may be),
unless such transactions are in the normal course of the

Company’s business and are at arm’s length.
5. Internal Auditor

The Audit Committee appoints the Internal Auditors. Any
recommendation to change the external auditors shall need
approval from the Audit Committee. The Company has outsourced
its function of Internal Audit and has appointed M/s Mazars,
Thailand as its Internal auditor for Thailand operations, Mazars
Vietnam for Vietham operations, BDO Internnational Sdn. Bhd.’s
Cambodia office for Cambodia operations and Grant Thornton
for its operations in Myanmar. The Internal Auditor reports to the
Chairman of the Audit Committee. The plan as well as the scope
of the Internal Audit is proposed by the Auditors and approved
by the Chairman of the Audit Committee. The Audit Committee
meetings are attended by the Internal Auditor and the Internal
Audit reports are reviewed by the Audit Committee members,
the CFO and the Finance Director. The Chief Risk and Compliance
Officer is the Secretary to the Audit Committee and is primarily
responsible for follow up and coordination of the management
action plans resulting from Internal Auditors recommendations.

6. Chairman
The Chairman among others has the following responsibilities:

° Attending and presiding over the Board meetings and
ensuring that the Invitation notice and sufficient related
information is sent to the Board Members accurately and
in time.

° Attending and conducting the Annual General Meeting
and/or Extraordinary General Meeting of shareholders.

° Creating communication platforms between shareholders

and Board members.

° Determining along with the Board members, the structure,
size composition and diversity of the Board.

° Discharging functions as required and laid down by the
Stock Exchange of Thailand and Securities Exchange
Commission of Thailand.

° Appointing Committees of the Board of Directors and the
Company Secretary.

° Facilitating the self-assessment of the Board of Directors.
° Ensuring that the Board, its committees and management
function as per standards of Corporate Governance.

° Approving along with Board, the strategy and objectives
of the Company.

° Ensuring the participation of Directors in the meetings and
decision making.

° Ensuring a fair chance to all Directors to vote and inquire
about the subject matter under discussion.

° Facilitating the Induction of Directors and ensuring that the
Company has an induction process.

° Succession planning for the Board members and key

executives.
7. Compliance and Risk management

The Company has appointed a Chief Risk and Compliance Officer
who heads the Compliance function and is present in the Audit
Committee meetings on a regular basis. The officer updates and
reports the Committee on areas related to status of compliance
with regulatory and legal requirements and Corporate Governance
policy and practice in the Company.

8. Decisions requiring Board Approval
The following matters require Board approval:

° Global Budgets and Strategy.

° Capital expenditure budgets.

° Acquisition of business and or company.

° Non budgeted Capital expenditure exceeding THB 30
Million per year.

° Directors and CEQ’s compensation.

° Sales of Fixed Assets with a net book value exceeding
THB 30 million.

° Write off of Fixed Assets with a net book values exceeding
THB 10 million.

° Fresh Long term loans exceeding THB 200 million and
Short term loans exceeding THB 300 million.

° Investments in subsidiary company exceeding THB 30 Million.

° Trade advances exceeding THB 30 million.

° Such other decisions as may be required by law to be
approved by the Board of Directors and not include such
decisions which are required by law to be approved by
the Shareholders.
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3. Board Performance

The Board of Directors held 05meetings during the year.

The following are the details of attendance of the Board of Directors

meeting during year 2018:

Name — Surname Attendan.ce/ Attendance
Total meetings (%)
Mr. Meechai Viravaidya 6/6 100%
Mr. Alan Kam 6/6 100%
Mr. Manu Sawangjaeng 6/6 100%
Mr. Thor Santhisiri 6/6 100%
Mr. Kirit Shah 6/6 100%
Mr. Ishaan Shah 6/6 100%
Ms. Sameera Shah 5/6 83%
Mr. Shiraz E. Poonevala 6/6 100%
Mr. Vivek Dhawan 6/6 100%
Mr. Thomas Abraham 6/6 100%

The CEOs office along with the Corporate Secretary sets the
Agenda for the meetings. The Agenda is sent to the Board
members with required attachments / enclosures minimum 07 days
or 05 working days in advance unless if the meeting is called for
a special purpose.

Schedule for Board meetings for the year is set before the
commencement of the year and circulated for Board members’
approval and planning in advance.

Attendance is recorded and detailed minutes are prepared for
circulation to the Board. The Company also arranges to provide
the meeting minutes for the year copied on a computer storage
device on a yearly basis for Directors’ ready reference.

The Company requires that the Quorum of at least 2/3 of the
total number of directors for board decisions.

The Independent Directors regularly held discussions / meeting
in the absence of Executive Directors and other Non-Executive
Directors who are not Independent Directors.

4. Remuneration of Directors

Independent Directors and Non-Executive Directors are paid
remuneration on a quarterly basis. There is no other bonus or
other entitlement for the Independent Directors and Non-Executive
Directors apart from the remuneration mentioned below.

Name of Directors Remuneration

Mr. Mechai Viravaidya THB 2,100,000 per annum
Mr. Alan Kam THB 1,500,000 per annum
Mr. Manu Sawangjaeng THB 1,092,000 per annum
Mr. Thor Santhisiri THB 840,000 per annum
Mr. Kirit Shah THB 630,000 per annum
Ms. Ishaan Shah THB 630,000 per annum
Ms. Sameera Shah THB 630,000 per annum
Mr. Shiraz E. Poonawala THB 630,000 per annum
Mr. Vivek Dhawan No remuneration for this director

Mr. Thomas Abraham No remuneration for this director

The Directors are paid their remuneration in 4 equal installments
at the end of each quarter.

Mr. Mechai Viravaidya’ remuneration is paid to Mechai Pattana
School founded by Mr. Mechai Viravaidya.

Remuneration paid to the Directors is approved by shareholders
in the Annual General meeting.

Directors are paid a base remuneration of Thai Baht 630,000 for
board membership. Further, Independent Directors who are
members of any Committee are paid additional compensation
of Thai Baht 210,000. In addition to the above, Independent
Directors holding positions of Chairman of a Committee are paid
additional remuneration considering the number of meetings and
the responsibility in the Committee.

The Company has benchmarked its Directors’ remuneration
against companies in the Thai Baht 10,000 Million to Thai Baht
50,000 Million market capitalization Category and against
companies in the Thai Baht 5,000 Million to Thai Baht 10,000
Million Revenue Category. The Company pays a total remuneration
of Thai Baht 8.1 Million per annum to the Board of Directors,
including Thai Baht 2.1 million to the Chairman of the Board of
Directors and Thai Baht 1.5 Million to the Chairman of the Audit
Committee and no remuneration to two Executive Directors.

The Mean and Median remuneration in the benchmarked
Revenue Category is Thai Baht 7.4 and Thai Baht 6.5 Million
respectively.

The Mean and Median remuneration in the benchmarked Market
Capitalization Category is Thai Baht 10.1 and Thai Baht 8.0
Million respectively.

The company has mentioned the short term and long term
remuneration details in the Sustainability Report.
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5. Professional development of Directors and
Management.

The Company has a policy to encourage the Board members,
Management team, Corporate Secretary and certain other senior

managers to attend trainings from time to time.

All the Board members, except Mr. Mechai Viravaidya, have
at tended and passed the Directors’ Certification Program
conducted by the Institute of Directors.

All members of the Management team have attended and passed
Directors Certification Program conducted by the Institute of
Directors, Thailand. Mr. Manoj Gurbuxani passed attended the
program and passed in year 2014.

The Corporate Secretary has attended and passed the Directors
Certification Program and the Corporate Secretarial Certification
programs, both conducted by the Institute of Directors, Thailand.

The Management has extended the training under certification
program to other senior managers in the Company as well.

Mr. Manu Sawangjaeng, Independent Director, Chairman of the
Nomination and Remuneration Committee has also attended and
passed a Certification Program for Nomination & Remuneration
Committee conducted by the Institute of Directors, Thailand.

Mr. Manu Sawangjaeng, Independent Director, Audit Committee
Member and Chairman of the Nomination and Remuneration
Committee has attended a Directors Program for updat DCPU
No. 3/2015.

The Company has encouraged several key executives to attend
the Directors’ Certification Program.

The Chief Risk & Compliance Officer, Mr. Deepak Panjwani has
attended the Chartered Directors’ class held by 10D in year 2015.

Mr. Manu SawangJaeng attended a session by Institute of
Directors (IOD) for Anti Corruption.

In January 2018, the Company arranged for a training in Enterprise
Risk Management and Governance Risk and Compliance.

6. Self-evaluation

The Board has conducted a self-evaluation based on the principles
laid down by the Stock Exchange of Thailand which includes
the following criteria:

Structure and characteristics of Board

° Roles and Responsibilities of Board

° Board meetings

° Board’s performance of duties

° Board’s relationship with Company’s management

° Evaluate self-assessment of board of directors, Committee,
individual directors and senior management

(] Self-development

7. Succession Planning

The Company has a succession plan for the Directors and key
executives and the plan has been reviewed and approved by

the Board of Directors.

The succession plan for other employees is being handled by
the Key executives and senior managers along with Human
capital development department.

8. Vision Mission and Objectives

The Board has reviewed and approved the Vision, Mission and
Long term objectives of the Company and shall remain responsible
for ongoing review and monitoring.

9. Health Safety and Environment

The Company has a policy on Health, Safety and Environment
practices which has been displayed on the website.

The Company has its long term and short term objectives for
Environmental improvement and carbon footprint set out in the
sustainability report.

10. Labor Disputes

The Company has not had any labor disputes or any non-compliance
on record with labor law.

11. Corporate Governance Non-Compliances

The Company has listed its non-compliances with the Corporate
Governance Code and plans to improve the compliance
levels in the near future. Currently we observe the following non
compliances:

° The Company does not have a lady independent director
on the Board of Directors;

° The Company does not require the Directors to inform the Board
one day before any purchase or sale of company’s shares;

° The Company has a separate sustainability report section
in the Annual report, however, this is not completely prepared
as Global Reportability Index (GRI) Standards. This may
not be required for our industry since our exposure to
environment is limited and operating processes in
pharmaceutical industry like stock destruction, sales returns,
etc are governed by the Health authorities.

° The Company does not have a specific policy for the Directors
to report their shareholding to the Board of Directors.

° Nomination and Remuneration Committee comprises
of 1 Independent Director, 1 executive Director and 1
non-executive director. It is recommended to have majority
independent directors.

° 4 out of 10 directors on the board are independent
directors, that is 40% instead of a recommended proportion
of 50% independent directors.

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED e Annual Registration Form For Fiscal Year 2018 225




ANCIOUINUYOOWEDUUNYB

v '
o o

AMBLUNUBIEEB LT EMEUBNDIANT Tuixwmiauﬂﬁzy%ﬁuqmuﬁ 31 funen w.a. 2562 U3En [Fussvgasudndannu 3 viu
finann U3 WefBad giile aeurnd e Wszmelne) sivil aeuadfldsumsudensthiudaeutindoessn uazsenisneos

Tutszinalne Iifianuduiusnianatsslomilag fuussny v
fifpdae ludnsusiszvhlfiiadadinlunsioneeadudass n

o

ausEMEey ARAUAUNUTMIT Flousiuddy visyaaa
il Vssmdawildsumsnmaseunndaeuadfenan ddedaluil

a) v3tn wih lafloudud Afne Siie ddasumsievulaeuiun Jouas 99.99

¢ o

b) u3EM uunieda weavl Jad i Uszmalne) Adesunistodulaeuiin Sovaz 99.99

o) vsEm wih 3 uad i Wasznelne) ddesiunistedulaeuisng Sovaz 99.99

< o o v

d) v3EM 8-fuy e Wszmalne) Fedudinluede fevulasuddn wi Talloudud Ailne $iin Jouas 99.96

AeoudiyElafunasdaien uazsiususes lnsauznssamInseasy wasiauasiaAuznIsNnLsEn Weseausifnngfofunieniu
NuazBuaniving NNvieeviasuld (egtdoy 3 Mede) anuwfpiuANNmINzENTBIRaaUTLE wazAndaLdne
wayszlomni

o

soutudveeuiEng wavuiEnday Jaeil

Bo-unuana lauRluounNQ

esve

UNFIBTITIN Pounialwena 6105
wiglalsnd Juanuedliiving 3565
Wualgwes FuRInaUUI 8829

v

AnauunuavREeUTd S wiusetiydauge u Jun 31 suneu

lduOIWoOUUG

Us:innyooFasuiinu Us:oU 2561 Us:oU 2560 KUNEINQ

Us:oU 2562

U3ENY

1. Aaeud
o maputadUszituaznelnsng 455 4.39 426 -
o @lfudug - . - _

2. ehudmadudilldeaaunyd 0.10 - - -

U3Eneiay

1. easuld
o maputaduszintuaznelasng 5.33 5.00 475 -
o enlddedug - - - -

2. ausmaduil dldeaautnd - B B} _

k! 9.98 9.39 9.01 -

WWNTUSpaY 6 4 6 -

AUSMsBURIUTAaouUruB

Vi [dnvesevluauenaifussansnmnniign nouiezfiussasivinmlumsanasianiu duuddidudessiiiunslesfaeudod
muuanAmNEovuAYEINNNY

226 luuldaosiIeMsdoyaus:o1l 2561 e USUN WM Tawlsidus s1ia (Urnsu)



External Auditor’s Remuneration

During the fiscal year ended December 31, 2019, the Company appointed three (03) auditors from KPMG Phoomchai Audit limited,
Thailand and the auditors proposed as auditors of the Company and some of its subsidiaries in Thailand have no relationships or
interest whatsoever with the Company or its subsidiaries, executives, major shareholders or related persons, in a way that it would
create any limitation in their ability to work independently. The Company’s subsidiaries which are also audited by the same auditors are:

a) Mega Lifesciences PTY Limited, a 99.99% owned subsidiary of the Company.

b) Natural Health Foods Limited, a 99.99% owned subsidiary of the Company.

c) Mega We Care Limited, a 99.99% owned subsidiary of the Company.

e) E-Sense limited, an associate and 99.96% owned by Mega Lifesciences PTY Limited, covered under (a) above.

The Auditors are selected by the Audit Committee and proposed for appointment by the Audit Committee and presented by the
Board of Directors for approval by the shareholders along with all the details including Names of Auditors (minimum 03 (three)),
comment on the appropriateness of Audit Fees and conflict of interest.

The auditors of the Company and subsidiaries are as below:

Name-Surname CPA Registration number

Ms. Orawan Chunhakitpaisan 6105
Mr. Vairoj Jindamaneepitak 3565
Mr. Natthaphong Tantichattanon 8829

The Auditors remuneration for the fiscal year ended December 31 is as below :

Proposed
2019

Types of Fees

The Company
1. Audit Fee
e Annual audit fee and quarterly review fee 4.55 4.39 4.26 -

e Other expenses - - - -

2. Non-Audit Fee 0.10 - - -
Subsidiaries
1. Audit Fee

e Annual audit fee and quarterly review fee 5163 5.00 4.75 -

e Other expenses - - - -

2. Non-Audit Fee - - - -

Total 9.98 9.39 9.01 -

% Increase 6 4 6 -

Non-Audit fees

The Company checks the most efficient quotation for this purpose before appointing consultants for any agreed upon procedures
unless if the same have to be necessarily performed by the External Auditors as per the requirements of applicable law.
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Message from the CEO & Chief Coach

Creating Shared Value

Central to the Mega Way in all of the 33 countries where we
operate is the concept of Creating Shared Value.

To us, that means going beyond the traditional parameters of
Corporate Social Responsibility. It means embracing an entire
philosophy of generating economic value while achieving social
value. Simultaneously it means connecting our success to the
success of the communities where we operate. It means
practicing what we preach in terms of caring for Human Wellness

— economic wellness, physical wellness, and social wellness.

From building talent and creating jobs in the markets where we
work, to spreading the wisdom of self-care andenvironmental
certifications, Creating Shared Value is not just at the periphery
of what we do: it is at the center of it.

Good Health By Yourself

Part of Mega’s unique contribution to Shared Value is our ability
to empower people to take care of their own health and wellness.
Self-care is at the heart of our thinking on health - reducing the
burden on national healthcare systems in the countries that can
least afford it.

With our resources for analysis and diagnostics and our ability
to build knowledge and capacity, we are in a uniquely privileged
position to inspire and enable both our team and our communities
to actively pursue good health. Hence the Good Health By
Yourself program.

For our employees, we focus on increasing physical activity,
encouraging a healthy diet and lifestyle, improving health
knowledge and encouraging appropriate preventive care. We
offer comprehensive medical coverage to employees in markets
where this is often unheard of, with annual check-ups and
individualized advice on healthy living along with incentives for
pursuing healthy ways of life.

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED e Annual Registration Form For Fiscal Year 2018 229




Selunimfumidowdsiudedlitugmudon Tnssumsinfanss
W@UATRANNS (workshop) sumsafieannd waznsidiae
winseuimsinzigunw Sefusuddnlugmuimdaiamn
Foszneulusy

o mumienzilsalafinn Weflumsnnanenmsnems
wisnlugasudoswanseg

o Apmsianzignwnszgn Weiasamemsiulse
nszgnnquluszazusn e sinundiviurioe

o maswasHnszmindelsawmnu uazanuiudon Wiuns
TWanujunaousnewenma waznmanssneanniivgyuam
N WUAINIINUAZAIILATIZEINN

o mIguaNIMUAZYRs Tuamwwiadendideesiadasnsidy
Fnveufiniings sumsinfanssudefiins wedeady
anw3lumsnenssd wazmswarnniis

IWM&ITe0

audeiu Wunngusdalumsassdaenueniinguiiliii
foanzeun Tulssmalneisldnsivssnasgugamunssw
fidensedy 3 Fanssndden) dwsulseuie 2 us Tusowin
gynsdanis aeldlasenisgaamnssndifeizeensznidg
DATUNTIY wazuananil N IFFUMISUIBNNATIIL ISO 14001
Tudouimmnau w.a. 2558 Tunng nssuaumaninuaznasmiidue
mawanldasaninennsldegefivssiniaw aansaieuaiy
waznsdassfsiFounizan ielinszuaunisimaniuszay
anuE1Sntegegn nld3Bimanslasemsmeludiunswin

230 luuigavsiemMsdoyausol 2561 e

wu nanasdvlsseuhdaideldnu nsldlsedudilefe
sy Aifudoimasuaziaisgarudu maaamsldwasnulag
ldwapadssndalv T5 vasalw LED uaznsldiedesUsuainmed]
Lil#ans cFc mwismsaamsldwasausiensldgunsaimuny
ANMNISITELNDLIADS

maflsvnuludszmesaainsids Wluesgudifufinsty
dowindan Inaldunendnlwihnnisaduaverfingnii 400 1sad
Foanansaaranaseumaunuldde 100 Aladnd wdeuszanm
wswiivausameswasnulugieidenudosmsgegn Tuznsi
melulsvoiulivasalv LED nh 300 e ifiuszandnwgs
Tumslfamnaainuazssvdanaonu

Tulsvomldnneiaalndn 410 Alatad lugudnszansfud
Tughefulull w.a. 2561 iiasvLadnANNuTugANTby

yaus 1uMm 3 1ns 10alua

nsadwassdgue i wiliiudeaniu il dunmmhie
manaawiiu wissfuanumeagilazesiniildifuduisdo
msAumlsganey Sedumsahemsinunidedulduninneu
LIRS I

=

1525t Au3ms ez Chief Coach
wWIBIIN AU

usun 1M Tawlsidus 9ia (Uksu)



Mega shares this with our communities by regularly conducting
knowledge-building workshops and detection and diagnostic
camps for health conditions often endemic to developing
societies. These include:

e Anemia detection camps, to identify iron deficiency in many
of the impoverished communities where we work

e Bone health detection camps, to help in early detection of
osteoporosis

e Diabetes and blood pressure awareness, through educating
healthcare providers and reaching the wider public through
activities such as diagnostic camps

e Mother and child care in high infant mortality environments,
through workshops on healthy pregnancy and child
development

Green Mega

Sustainability is also a cornerstone of our approach to Creating
Shared Value. In Thailand, we pursued Green Industry
Certification Level 3 (Green Activity) for both our plants in
SamutPrakan under the Green Industry Initiative of the Ministry
of Industry. We also achieved the ISO 14001 certification in April
2015.

In all of our production and storage processes we work to
effectively utilize resources, reduce pollution, and reduce
greenhouse gas emissions. To this end, we have implemented
a number of practical initiatives in our manufacturing facilities,
such as building an underground waste water treatment plant,
converting to natural gas boilers and dehumidifiers, energy-saving
T5 lighting / LED lamps and non-CFC air conditioning and saving
energy through variable speed drive motors.

We built Australia plantwith the most rigorous environmental
standards, with 400 photovoltaic solar panels generating 100 kW
of renewable energy, approximately one third of total peak
demand. Factory lighting consists of over 300 high-efficiency,
low-energy demand LED lights.

We have installed a 410 KW plant in our Distribution Center in
Yangon in 2018 to further our commitment to sustainability.

Mega We Care Wellness Foundation

Creating Shared Value is not just philanthropy. Nevertheless, it
makes us proud to be able to plow a significant proportion of
our profits back into the communities where we work to achieve
sustainable growth benefiting all.

==

CEO and Chief Coach
Mr. Vivek Dhawan
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Sustainability at Mega Lifesciences

Sustainability at Mega Lifesciences means delivering a sustainably
growing operation with long term existence, an Organization
that lives and grows beyond each of us, to be achieved by
balancing the objective of profitable growth, human development,
Environmental protection as well as conservation and Social
Responsibilities.

Sustainability through CSV at Mega Lifesciences is lead and
guided by the CEO and Chief Coach, Mr. Vivek Dhawan.

The Company’s objective since the inception has been to create
an organization that lives and grows beyond each one of us and
one that changes before it is forced to change.

Creating Shared Value includes proposing strategy, processes
and implementation of initiatives for a sustainable organization
and it is the responsibility of the Directors, Management and
employees to implement sustainability through CSV.

Corporate Strategy and Long Term objectives

The Company has a ‘Change by Design’ framework which builds
Products, Markets, Customer Experience and People on a
foundation of Operational excellence and Enabling systems by
installing in place policies, Key Performance Indicators (KPIs),
Long term, Medium term and Short term reward systems,
procedures, processes and finance.

e,
Ra

v,
®,
8 .

Mega Vision

Mega’s Vision is to ‘Create a Thinking
Organisation which will change before it is
forced to Chage. An Organisation which will
live and grow beyond each one of us’

&

(O R — |

\ :
Mega Objective

Mega’s Objective is to create value by
marketing and selling medicines and
medicinal supplements in developing
countries.

Long Term Goals

e Maintaining our current market share.

e Double 2014 business in 5 years ending
in year 2019

e Growth in sub-saharan Africa termed as
‘Build Africa’

o Penetrating deeper in the natural herbal
products business

e To consolidate position as a dominant
health care company

Succession Planning

The Company has developed a detailed
succession plan for the Board of Directors
including CEO and CFO. The succession
planning has also been done in respect of
Key executives and senior managers too. The
plan has been documented and approved by
the Nomination and Remuneration Committee.

Business Continuity Planning

The Company has developed Businessé
Continuity Plans for its key operational unitsé
and is working towards achieving an integrated
business continuity plan. :

The corporate strategy approved by the Board of Directors is
then passed on to the Management and staff as KPIs. These
KPIs are then monitored periodically and rewards are disbursed
based on actual achievements against the KPlIs.
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Stakeholder Engagement

Stakeholder engagement is a part of Mega Lifesciences’ policies, processes, procedures and reporting. It is embedded in the Business

Ethics and Code of Conduct. Stakeholder engagement manifests in various forms.

Stakeholders

Shareholders, Analysts and °

Financial Institutions

Engagement

Annual General Meetings

e Quarterly Financial Statements
e Annual Report

e Earnings Calls

e Roadshows

e Questions and Answers

e Complaints

e Factory Visits

Expected outcomes

Sustainable Return on Investment
Long term sustainable strategy
Good Governance

Customers e Regular visits e Good Quality Products/ Services
e Knowledge building programs e Consumer education
through keynote speakers and other e Consumer feedback and reporting
programs related training.
e Training and Development
Suppliers e Regular meetings e Fair relationships
e Supplier Code e Long terms
e Supplier audits
Employees e Newsletters (Mega Views News) e Good remuneration
e Minds we Share meets e Decent working conditions
e Annual Trips/ picnics e Career path, security, benefits and
e Appraisal meetings training.
Society e Regular Involvement with communities e Long term community and social
development
Government e Filing reports and returns e Payment of taxes
e Responding to directives, queries, etc e Compliance with laws
Competitors e Membership and Participating e Industry news
inindustry/ trade bodies e Representation to government and
e Participate in industry surveys regulatory bodies.
e Marketing Code of Ethics e Fair Competition and business

practices

Mega We Care — Us

Corporate Governance

The Company has a Board of Directors from Diverse areas of
expertise and carrying high level experience in their areas of
expertise. The Board of the Company comprises of 10 Directors
out of which 4 are Independent Directors. The Directors meeting

details and roles and responsibilities are covered in the Annual

Report under the section Corporate Governance.

The Board has constituted

a) Audit Committee which oversees Corporate Governance,
Risk Management, Legal Compliance, External Auditors and
Internal Audits. The External Auditors’ and Internal Auditors’
scope and appointment is approved by the Audit Committee.

b) Nomination and Remuneration Committee which oversees

the Nomination of Directors including Independent Directors

and also reviews the remuneration of the Management Board

and other senior executives.
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Risk Management

The Company has a Risk Management Policy which requires the
company to prepare the Risk Registers and highlight the Risks
in Operations at least once annually in the Annual Report.
The Audit Committee is responsible for the oversight and
approval of Risk Management practices of the Company.

Compliance

The Company has a full time and dedicated unit for Compliance
and Risk Management. The Company has a Compliance policy
and a Compliance Manual. The Compliance manual along with
the related policies has been communicated to operations
covering more than 90% of the businesses. The key policies
have been translated in local languages and governance related
forms have been implemented for signatures from employees.

Anti-Corruption, Anti-Bribery and Marketing
Code of Ethics

The Company has implemented an Anti-Corruption Policy to
ensure that the business is conducted with ethics, integrity,
and transparency and as responsible corporate citizens.
Mega Lifesciences or any of its employees, managers or Board
Members acting on behalf of Mega shall not make, provide,
offer or authorize any payments, gifts of any kind or anything of
value, directly or indirectly, to any official or employee of any
country, state, provincial or local government or any government

controlled or owned agency or entity.

Mega Lifesciences further extends this policy to such dealings
with health care professionals and private hospitals which shall
be done as per limits and approval procedures as specified by
Mega.

Mega Lifesciences shall not make any facilitating payments to
any government agencies, employees, department, government,
political parties to expedite or secure the performance of routine
services like tax assessments, customs clearances, utility

connections, gas, telephone, internet, etc.

Mega Lifesciences has ensured effective implementation by
laying down the rules, Formats, procedures and training employees
on the Business Ethics and code of conduct and also signatures
from employees for adherence to the Code of Conduct. All new
employees are provided a training for Business Ethics and Code
of Conduct and are required to sign as agreed and understand.

The Company also has a practice of circulating and obtaining
confirmation from management and employees on the ‘Conflict
of Interest’ form which ensures fair dealings.

The Company conducts training on all aspects of the
Anti-Corruption policy regularly for key employees.

Human Resources Sustainability

Mega People, values and Culture

“Creating Owners... Improving Lives”

MEGA is a people centric organization which believes in
goodness of people and gives an opportunity to people to make
careers, improve their own lives as they are improving lives of
their customers and partners.

Every member of the Mega team is an owner of a way of life.
Our daily lives are driven by a simple cause: To improve lives,
to care for human wellness and to help people stay healthy as
long as they live. It’s a cause that unites our 4,500-plus strong
team across the world, sparking ingenuity, passion and a zest
for life. They have created a learning organization that believes

in Thinking, Changing and Growing.

At the core of the Mega culture is Respect, Freedom, Trust
and Truth:

e Respect: for each other’s differences

e Freedom: in work and personal lives

e Trust: our people as adults who know what needs to be
done.

e Truth: in everything we do.

Human Capital Development

We care

EXCELLENCE ACADEMY

Mega Academy arranges a variety of training programs and
workshops for the people at Mega Lifesciences.

MINDS WE SHARE at Mega Lifesciences, is an approach to
organize hands-on meets with the purpose of exchanging knowledge
and gain wisdom, a conclave where we invite world-renowned
speakers to offer new perspectives, which participants then
cascade to their worldwide teams. Recent world-renowned
facilitators have included Dr. Park, Partner of Blue Ocean Strategy,
Dr. Clotaire Rapaille, author of “The Culture Code’, Jason Jennings,
Curt W Coffman, Dr. Eric De Smet, Fredrik Haren, Dr. Jody
Hoffer Gittell, Robert Spector, Mr. Sam Waterfall and Dr. Robert
Buist.

These forums were the genesis of our passion for ‘Employee
Evangelism & Ownership’, and ‘Creating Owners, Improving Lives’.

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED e Annual Registration Form For Fiscal Year 2018 237




miﬂsm;umr\hﬁu‘JumiL%uﬁuma\aa%mmgo% TuwnAn “magau
Wi wazmsduideeenn” waz “asseaeannduiinues
wasweaNEIn”

wnszguldmineuddusawlunmssusndeljuinmadeany
affasta TnemsisgaanuaulavamnauiunmsiBuf @iy
AULIINT LLazﬁﬂixﬂ’uﬁ‘%aﬁo Wy Wsura Indaaan (Marshall
Goldsmith) 574 %1974 (Ram Charan) wazihln suinassad (Paco
Underhill) i’;uﬁv’\i@%‘mmt:yﬁ'mmimmmamo fa 58 uaz uia wni
(Al Ries and Jack Trout) ﬂgﬂﬂmwmw‘m LAY LU SR UANLEN
(Marcus Buckingham) Wazliuifin The Lean Start up laed3a [5d
(Eric Ries) 3nBlulysunsnnmous

wananil wi azaiedl deenuunuazimualdlassmmdngns
Mega Master Management (MMM) tiiaifumsasaindaeiialiiu
faamslumsiisdinezanuaansa w3 uazismsmidueu
wial¥wnnaansabwmnudasfisszaanasiSastnegelums
U35 MINBEsNILIENT LazaansatnnsaIuI YD
wifnen maseuvsnesnawhil Feunu msealiderudise
UaZMSLANHANER

UMmsousuidunanorkua

67,380 1501UD

Ut w.a. 2561
CU UsEN 1IuMm Tawlsidus nolan

wangaTWRLWINEEUazANNG Hundngmsieoeiinnnanaiiu
frhuaswginssy savioiiainuzdumaia vieseliwineu
poui fanamdanlumsiwdamihivanuimemegsia uaz
msuTsgilmanesine veveedns

238 luuigavsiemMsdoyausol 2561 e

nmawamsUAnsgsiuazanudufin dwiugaidnilsis
Tunsseushraffuginaeuusnanmssusuiidndumelusedng
uaa wilnvuasilenmadsannmsevaniuniaseunieuen
WAZNYNAINENABEN §98 15U MIDUIH Minds We Share i
m3susnivanuiufinudmagsiaafund ssmalne masusw
lIM-Ahmedabad 1/szineBuliiy mssusiiaanaxasLasNanii
N55NMIUSEMIne (10D) MsausniuNmINendauing 4 nangns
mIsuINNIWALIMIINIgIRauazaduiih fnguszaed
Tunswauwdneuddududilusuian Taunisuia
e finwy wazUszaumsallduiwinien vievhlgmsvenona
dFamegsiale

DINDUDUWUINDIULINNDY

4,800 nolan

sowa: 44 10uwisg
la:soga: 56 1ITuWHrgL

ACoUINUIa:AN3USIasUWUINDIU

o Auduidee e Sumeiamuinuaung
iy

. quﬂ * nasyunTINAQ

e AMBULNUMINY . qﬂnimﬂmnum

e Fmpuumla Eflwu fu e ddnm

ot

o navudsevIALEw o NaWUEUAYUMIFULEY
MeATEUAT

o Usziudvan o MITWUNUFTNW LAZT
seEinfifinunn

e  MIANETDIWLNN o Usziugifivg

answunou

noudEny Waraanswlu@nduysesy waziinmsdamanin
wndaxnsieuiidaunainuazaaazeialiunwineu
wih Tadloudud domswuasUjiimungransuseenluusay
YszmaApgiaienda mssidunsuazdmihmenumeluiuuas
namNAinganeivun M3IMANI3LEIINUAZATINUTIUNNGITA

pavUAEn AemssashumaiienUfinbinlunsdlla wiasewawa
Tafinnw

usun 1M Tawlsidus 9ia (Uksu)



We engage our teams by enlisting their participation in workshops
with management gurus and best-selling authors like Marshall
Goldsmith, Ram Charan and Paco Underhill, marketing gurus
like Al Ries and Jack Trout, strengths coach Marcus Buckingham
and The Lean Start up by Eric Ries.

Mega Academy has designed and implemented the Mega Master
Management (MMM) program to provide tools to managers, to
improve skills, knowledge and methods for enabling them to
successfully lead a team towards Mega’s goals and aims at
delivering enhanced employee engagement, empowerment,
commitment, retention and productivity improvement.

67,380 hours

of training in 2018 globally at

various locations of Mega

Lifesciences

Skill and knowledge development programs are designed to
deliver leadership, behavioral and technical skills making Mega’s
human capital ready to meet business challenges and reach
organizational goals.

Executive education and leadership development at mega is
a one on one approach driven by the immediate coach.
Colleagues undergo various trainings in the organization as well
as with external bodies and universities. Few to name are Minds
We Share at Mega, SASIN Thailand, [IM-Ahmedabad India,
Institute Of Directors (I0OD) Thailand, Mahidol University Thailand

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED e

and more. The executive education and leadership development
interventions aims at developing future leaders by bring them
knowledge, skills and experience to lead influentially and enhance
business results.

More than

4,800
employees

worldwide including 44% Males
and 56% Females.

Employee remuneration and benefits

e Allowances e Awards based on years
of service

e Bonuses e Benevolent funds

e Incentives e Protective equipment

e Share based payments e Overtime payments

e Provident Fund e Support for employee
and family bereavement

e Social Security e Diet planning and
healthy living

e Employee education e Accident Insurance

Employee Rights

The Company respects Human rights and provides healthy and
hygienic working conditions. Mega Lifesciences respects and
observes the labour laws of the country of its operations and
files the reports as required by law within due dates. The
Company’s Business Ethics and Code of Conduct bars
discrimination on any grounds.
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Training Activity

Mega Thailand Corporate

Our CEO - Mr. Vivek
inaugurated session on

Negotiation skills for Senior
Finance colleagues.

Mega Myanmar

Team Building Workshop for
HR Admin & Corporate Affairs
teams. Lot of activities related
to team bonding, brain
storming and productive
discussion were the

highlight of this workshop.

Mega Vietham

Living Mega Values & MMM
workshop was conducted. In
this program, participants
understood their personality
type and how they can
interact effectively with their
peers and coaches considering
each others MBTI type. Also
their awareness about our
personal values was enhanced
which further was aligned
with Mega values through
kinaesthetic activities.

We had organized Mega
Academy Training (MAT) for
Sales Theory of Constraint
(STOC) where in our CEO -
Mr. Vivek interacted with all
participants, shared his
pearls of wisdom on TOC
and STOC and participant
also saw a short movie -
The GOAL.

BioLife Malaysia

Participants brainstorming

during the Change By
Design (CBD) discussion to
arrive at CBD roadmap.

Mega Ghana

Managers from Mega Ghana,
participated in the HR
Training “SALES TOC”
conducted by Ms. Laitan in
Lagos, Nigeria. It was a 3
Day Interactive session and
was very productive. A Similar
Interactive session on Sales
TOC was also conducted in
Ghana by Ms. Laitan in Accra
Ghana for Ghana Field Force.

Mega Thailand Factory

MMM-Mega Master
Management program was
conduct to refresh on the
knowledge about Personality
types in the Factory.

Mega Cambodia

Communication workshop
helped the participants to
understand the effective way
of communicating through
assertive behaviour.

Mega Sudan

4

Mega Sudan organized
Personal Effectiveness &
Leading Self workshop.
Participants had understanding
on the fundamentals of setting
priority, being proactive &
how to brand themselves for
organisational benefit.

Customer Service Excellence

was conducted for the PD
and QC team for enhance
their awareness about internal
customer orientation and
participants enjoyed the
kinaesthetic activity of session.

Mega Indonesia team getting
the activity brief during the
Leading Others workshop. In
this workshop participants
understood the key
fundamentals of Leadership
and how they can apply the
concepts through application
in their daily work.
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Mega Thailand Corporate

Our CEO - Mr.Vivek inaugurated session on Negotiation skills for Senior Finance colleagues

We had organized Mega Academy Training (MAT) for Sales Theory of Constraint (STOC) where in our CEO - Mr.Vivek interacted

with all participants, shared his pearls of wisdom on TOC and STOC and participant also saw a short movie - The GOAL.
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Training Activity

Mega Thailand Corporate

Our CEO - Mr.Vivek inaugurated session on Negotiation skills for Senior Finance colleagues

We had organized Mega Academy Training(MAT) for Sales Theory of Constraint(STOC) where in our CEO — Mr.Vivek interacted

Mega Thailand Corporate
L || s .

Aerobics are done weekly in

the lounge area of Mega
corporate office in Thailand.
Volunteers participate with
lots of energy and
enthusiasm.

Mega Thailand Factory

Mega TH Bangpoo Badminton

Club is gaining more and
more members as one of
GHBY promote for active
life. 10+ workers in night
shift play together during
8.30 - 10.30 am twice a week.

Yoga session are organized

on a regular basis during
each week. Participants have
now raised awareness on
the benefits of Yoga on
Mind, body and Soul.

Healthy Food Workshops are

conducted on regular intervals
to promote healthy eating
habits among employees.

Mega Vietham

Healthy diet plays an

important role in maintaining
good health and preventing
diseases. Understanding this,
we try to replace candies
and sweets in Company’s
meetings and events by
yogurt, fruits & vegetarian
food. We also raise the
‘Good Food on Thursday’
campaign to step by step
encourage staff to change
their eating habit in a

better way.

Mega Ethiopia participated

in Ethiopian Medical
Association annual run
on 15" April 2018

Mega Cambodia

Swimming competition was

organized which also
promoted the importance
of being healthy.

HALF MARATHON 2018

THE HEART RUNNERS

Our colleagues participated
in the BITEC Half Marathon
2018. The turn out for the
event was huge and every
one understood the
importance of staying fit
and healthy.

Mega Tanzania

g T

Mega colleagues doing
GHBY activity near Beach.
GHBY activities are done

regularly fortnightly at new
beach location. Employees
are sensitized to have a
healthy & physically active
lifestyle.

s 4

Exciting volleyball match was
organized among Mega
colleagues.

Mega Myanmar

B .t . *

Zumba session was

organized in Mawlwmyaing
to raise awareness about the
importance of maintaining a
physically active lifestyle and
to highlight the benefits of
our brand Ferrovit.

Mega India

7

Mega India organized sports

day with lot of energy,
excitement and enthusiasm
involving lots of different
games like cricket, chess,
badminton, running, etc.
Women cricket was also
played.
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Why would you like to work for

Mega Lifesciences?

The Company not only provides good career by

developing, encouraging and empowering employees

to attain their potential through a remuneration under

a wide spectrum of salaries, incentives, allowances,

variable incentives, long term rewards like Stock Options

and Share Warrants but also provides a platform for

relationships and engagement at a personal and

family level. Workplace relationships are encouraged

by organizing activities and events like water festival,

merit making, charity trips, yearend parties, etc.

Health and Safety.

Mega Lifesciences maintains safety records for reporting to the
Ministry of Labour and also to the Management and Board of
Directors of Mega Lifesciences.

The Company has a dedicated Safety team for its manufacturing
locations and has safety code for its manufacturing as well as
logistics facilities which mandates the employees to adhere
tostrict standards of safety.

‘Zero’ Cases of dismemberment have been

reported in Mega Lifesciences globally.

Mega We Care — Communities and Society

Mega Wellness foundation

Mega Lifesciences encourages its offices worldwide to identify means of engagement with the society. The Company has aside

approximately Twenty Five Million Baht for various activities under its ‘Creating Shared Value’ drive.

Mega Thailand Corporate
TUROFLOWTZ®

- o .
unosww'. | =

[ Y

Thailand ethical team had
corporate with Medical school
Hospitals on Thailand Father
day on December 5, 2018.
The event was held at Siriraj
and Ramathibadee Hospitals.
We had support and provide
free male health check up,
create awareness of prostate
problem including BPH and
screening test of prostate
cancer. There were health
check up booth, seminar for
public. We had also promote
our urology pipeline to

doctors and patients.

Mega Thailand Factory

Afforest at Bangpoo on 30
Aug 18 was done as part of
green earth movement.

Mega Ghana

We conducted many camps

and supported many clinics
and hospitals for their medical
outreach in 2018. Patients
Diabetes Malaria, Hepatitis
Detection Camps and
Neuropathy and Medical
Outreach programs - Mega
Lifesciences Ghana Limited
has organized and planned
many camps at clinics,
hospitals & pharmacies to
conduct Diabetes, Neuropathy,
Hepatitis & Malaria detection.

Mega Myanmar

KaHtain Donation @ Mandalay.

This noble deed by our staff
was very well received and

appreciated.

Mega Vietnam

Mega Uganda

Mega Uganda celebrate 4

Sponsorship to Children at
years of strong partnership Que Huong Center. Mega
with Orthopedic society of gives the sponsorship to 5
Uganda in the annual children at QueHuong Center
conference at Protea hotel

Entebbe. This activity helped

us to get closer to the

yearly to support to raise
them till they reach

18 years old.

Orthopedic doctors

community group.

Mega Cambodia

sgils

Mega-Cambodia has donated
USD 1,975 to repair the
school roof for kids.

Mega-Cambodia has donated /
Kipel 4mg to Khmer Soviet
Friendship Hospital & National
Pediatric Hospital
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Mega We Care- Environment We Conserve

Green Mega
Green Industry
The Company had received Level 4 Green Industry Certification

awarded by the Ministry of Industry for both the manufacturing

locations in Thailand.
The Company achieved ISO 14001 in April 2015
Green project

The Company has set up energy saving team to implement
project and monitor energy consumption per unit of product
produced (Specific Energy Consumption).

The Company has started using LED lamps (20 Watt) to save
energy and protect environment. The Company has replaced
56% of lighting to T8 lamps.

The Company continues to use chilled water for air conditioning
system (non CFC) to reduce the green house gas emission.

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED e

The insulation material of ducts has been changed from fiber
glass to polyethylene foam to help reduce the reinstallation and
also prevent spread of small glass particles in the environment.

The Company has installed video conference facilities to reduce
carbon footprint.

The Company has started a practice to send print copies of
annual report only to shareholders who request by return letter
and has reduced printing by 50%.

Company has installed a 420 KW roof top solar project in its
Yangon Distribution Center in Myanmar. The project comprises
of 1,206 Solar panels avoiding 260 Kg. of CO2 per day and
saving almost 50 liters of diesel per hour.
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INTERNAL CONTROL AND
RISK MANAGEMENT
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The Board of Directors feels that the Internal Control system of the Company is and its Subsidiaries is

sufficient for the business of the Company and its Subsidiaries. The Board recognizes the importance

of a sound control system considering the nature of the Company’s business, the risk factors and the

environment in which the Company operates.

1.

w

\

Organisation control and
environment measures

The Company has set up policies including the Corporate
Governance and Business Ethics and has employed internal
controls commensurate with the size of its business
and the complexity of its operations. The Company sets
measurable goals and clear strategy for its business. The
Company believes that this environment will promote
efficiency and continuity in the long run.

Risk Management

The Company identifies key risks faced by it and monitors
the risks as well as the mitigation processes identified by
the management. The Company believes in taking calculaed
risks with duly planned mitigation processes.

Management Control

The Company has drawn an authorization table which is
approved by the Board of Directors and has been provided
to the Company’s management team. The Company has
also drawn and communicated the scope of authorities
and responsibilities for key positions and also the Board
Committees.

Information and
Communication measures

The Company assigns importance and works continuously
towards building an accurate, reliable and prompt information
system suitable for its business. The Company has
adopted and implemented an Information Technology
policy and has set up an Internal and External Communication
system. The infrastructure is sufficient to enable the
Company to compile its financial results on a timely basis.

The Company sends all information to the Board on a
timely basis and with reasonable details. The minutes of
meetings are drafted and circulated to the Directors in
reasonable details.

Monitoring and Compliance

The Company sets measurable goals and compiles the
financial performance and the position and compares the
same with the goals. The Company takes necessary
correction actions as may be required. The Board of
Directors takes note of the Audit Committee’s report on
evaluation of Internal Control systems and is reasonably
satisfied with the sustainability and performance of the
Internal Control systems. Moreover, there have been no
significant findings by the external auditor concerning the
Internal Control systems of the Company.

D

MEGA LIFESCIENCES PUBLIC COMPANY LIMITED e Annual Registration Form For Fiscal Year 2018 249




SIVIUANU:NSSUNMISASIVEDU

AUDIT COMMITTEE REPORT

AUNBNANUNSSUNISASIDEaoUUoDUSEN IuM Tawisidus sia (ukisu) ThthRnoWSUWaBoUTUNMSGamU
MsasovaoUMOMSIBUNGIEDUSYN MsURUamuUUssUNNia MsUQUAUMSIOMSANUIAED MSasovaouU
msnouAuMealucINMsUooruMsnoSalla:uUUODYOPMSURUG lla:ouasovaoumelugoousun-

AuznsIIMInTeEsuYsznaulUfmanssumsdasyduau 3 viu Ae

1. WDaU LA 92571 uaznIINNIdase
2. Wy a9y NINMIBET
3. WA FURAS N3NNI

AZNTINMIATIEBUAMIUTsENTIvANG 4 a5 Tul) wa. 2561 uenwilennnisdssganazdug fudaeudydnnmeusneedns fuims
uazamesoumelu uannnilauznssunisnsassuldimsvssansniudasudyineusnifisUaelfe

AuznTIMInTRssUEh N ssaimva TS TniudseuTyE anndnynaudhimdssnionnn Aafhidosas 100 Tuil w.e. 2561
Tuflie® w.e. 2561 AMZNTTIMIRTIIERUYSENUMIAanIAe L4

wMsiu - auznssiMInseseulimumusumsiuaiiuseumu. uazsumsiiuaiunsassuudiesuinT atwmhiane neufie
fuzepuiAnneanznssimauisn Tasfimaniafuguimsvosudsm lunsdswy Weliuilehsndnauznssumsianuwelaiuns
FINIUVYDINL N TN UFANG uaﬂmﬂf‘:ﬂm:ﬂﬁumiﬂ"\aﬁmwumu\mmiLGusiwi woUSEndapuarusImluATedndy ol AuEnTINMS
fianudenwslafidoyamemsiSuihiausfianugndesuaziiulimungszifsuresamznssumsmiondnning uazaaranannine
urviszmnalng

msaseasunely - viuasessumelu I v3En anands e Tutssnalne U580 ann$ iva Tudssnadsena visn wnaud
sosuiu Tulszmefiouans uaz v3sm Jdle udalhized $ifn dineuiyenlulszmaniads uenwilannmseyifuwuns
asasaumeluyszidoesununasassumely auznssumsisfimalszanadnaiasafugnsassunely wewdeluyszidud
Tantsiusingg isfunsheugssunun niulaindasessumelufianuiudaszuszudeiulunmamumudszifuideldsums
AT PavLiEY Anznssunsianafenelatumshauzesinseseumelufiinnnmeueneedns

daauidainaieusnasdns - anznssumInTRssuldUssgnetvaaneiuiin wilidadgilye seutnd Hiin Sedugreulind
NNMBUBNBYANITILEENT gnivsunsSuaiussumuuazsumstuaiuayasey augnssunstldmisiudasuafmeousnasing
MnarfefuRumMInsRaeulydlszat wazdszifuag Mfoados

nsudsanandse - U3she Seasanaiusvdnsiivanideernuidee (Risk Adverse) luznuziifssnuulenemsidulavevasdns
101l anuznssumanmaseufianuiulah fuimaivisdugeuazszdunans Seavsifunuiumadustamnzan Tumsusmaduanu
Wevnndnnuaniasudunsislszne (Foreign Currency Exposure) SULSZHEINIaSYY MsAuaneian Ussifiuduusenu uas
AT INUANNLUaAY

FINNFILWINNY - AMENTINNITATIEAU [FNUMUMIYITIEmMsTiRenlaeiueaswseny vSimdey wazuSimluade wazianuwalad
mavhmemasnardulymamssiiiugsiaUnfvesssn

nsUfiRnne - auznssumeaseasyldnumuuluuenniinsdamunsfinduuuy a3sueussa wazmsfifmaamuznssnmslasy
Foyannuisnt fedfumalifnanlsuswssmsuifiaunguane wazfienuiowsleiumsysudeyamsnil

AMENIIIMInTRAsLiANNTavATavsauRm inguims yaanssuameasunmeluy ussdasuigdnnmeusnsedng dmiuns
slvayunmahousssauznssnsasassuliiiulustaimelauaslivssinsuanannd w.a. 2561

e ——

UBAAU UAN
NIINNIDNIY
U985 MUANENTINNITATINEDU

250 luulaaosiemsdoyaus:oil 2561 e UBUN WM Tawlsidus sria (Ukisu)



The members of the Audit Committee at Mega Lifesciences Public Company Limited are responsible for
monitoring of the financial wellbeing of the Company, Corporate Governance Practice, Risk Management
Practice, Internal Control review from Fraud prevention and Legal and policy Compliance point of view
and the Internal Audit functions of the company.

The Audit Committee has 3 independent directors as follows:

1. Mr. Alan Kam Chairman & Independent Director
2. Mr. Manu Sawangjaeng Independent Director
3. Mr. Thor Santisiri Independent Director

The Audit Committee had Four (04) meetings in 2018 plus other meetings with external auditors, management and internal auditors.
The Audit Committee held a separate meeting with the external auditors at the end of the year.

All Audit Committee members attended all the meetings including the separate meeting with Auditors. We had a 100% attendance in 2018.
The Audit Committee performed the following duties in the 2018 financial year:

Financial Statements - The Audit Committee reviewed and approved the Reviewed and Audited statements of the company on a
regular basis before submitting to the Board of Consultations were made with management of the company on various occasions
to assure that committee members are satisfied with the reporting of the statements. The Committee also reviewed the statements
of its subsidiaries and affiliates. The Committee is satisfied that the financial presentation is accurate and they are in conformity with
the regulations of the Stock Exchange of Thailand and Securities Exchange Commission of Thailand.

Internal Audit and Internal Control - The Internal Audit function has been outsourced to Mazars Limited in Thailand, Mazars
Limited in Vietnam, Grant Thornton in Myanmar and BDO Governance and Advisory Sdn. Bhd., Malaysia’s Cambodia office. Aside
from approving the annual internal audit plan of the Internal Audit Department, the committee also held regular meetings with internal
auditors, to discuss any outstanding issues related to the department’s function. We are confident that the Internal Auditors showed
independence and diligence in reviewing various audit issues of the company. The committee is satisfied with the work of the
outsourced Internal Auditor.

External Auditors — The Audit Committee met with KPMG Phoomchai Audit Limited, Thailand, the company’s external auditor on
the Reviewed and Audited financial statements regularly. The committee also discussed the annual audit plan, matters of concern
with external auditors.

Risk Management — The Company continues to remain risk averse while maintaining a policy of growth. The Audit Committee has
ensured that senior and middle management continue to have sound financial practice in managing foreign currency exposure,
capital budgeting, material cost control, labor issues as well as safety measures.

Related Party Transaction — The Audit Committee has reviewed the connected party transactions of the Company, its subsidiaries
and affiliates. It is satisfied that transactions are reasonable in the normal course of business.

Compliance - The Audit Committee has reviewed the policies including for anti-bribery, Marketing Code of Ethics and Compliance.
The Committee receives an update from the Company about compliance with policies and legal compliance and is satisfied with
the updates.

The Audit Committee wishes to thank the management team, internal audit staff and external auditors for their support in making
the Committee’s job pleasant and efficient throughout the 2018 year.

A ——

Mr. Alan Kam
Independent Director
Chairman of the Audit Committee
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The members of the Nomination and Remuneration Committee at Company are responsible for monitoring
the composition, size, training, performance appraisal, succession planning, orientation and diversity of
Board of Directors and its Committees. In addition the Committee is also responsible for remuneration
of management team including management board and senior managers, Succession Planning, and

human resource practices of Company.

The Committee comprises of 3 Directors and the composition is as below:

1. Mr. Manu Sawangjaeng Independent Director and Chairman of Nomination and Remuneration Committee
2. Mr. Kirit Shah Director
3. Mr. Vivek Dhawan Director, Chief Executive Officer

The Nomination and Remuneration Committee held Two (02) meetings in 2018. All the members attended all the meetings thereby
recording 100% attendance for the year for each member.

The Committee performed the following duties in the 2018 financial year:

Board of Directors - The Committee reviewed the structure of the Board including its Committees and also their roles and
responsibilities. The Board’s orientation programs for new Directors and the policy of retirement by rotation was discussed. The
Directors due for retirement by rotation and appointment in the Annual General Meeting were identified and recommended for
appointment by vote in the coming Shareholders’ meeting.

Diversity — The Committee reviewed the diversity in the Board of Directors and employees of the Company. The Company employed
56% female and 44% male employees as on December 31, 2018. The Committee continues to encourage employment for merit,
talent and skills required.

Remuneration — The Committee reviewed the Company’s Remuneration levels and practices in respect of Directors and Employees.

Succession Planning — The Committee reviewed the succession planning by the Company’s Management and Board of Directors

as well as its Committees.

Talent management and training — Company firmly believes that a talent pipeline is essential for ensuring the Company’s long
term success and over the past few years the Human Capital Development’s training processes have been embedded across the
Company to assist in training, retaining and developing existing employees while attracting new personnel to the organization.
The Committee has reviewed and discussed the training programs for employees and Directors.

b—,_h.‘lil" e L

Mr. Manu Sawangjaeng
Independent Director
Chairman of the Nomination and Remuneration Committee
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The Board of Directors of Mega Lifesciences Public Company Limited is responsible for the preparation
and fair presentation of the separate and consolidated financial statements of Company and its
Subsidiaries. The aforementioned financial statements have been prepared in accordance with Thai
Financial Reporting Standards using appropriate accounting policy which has been consistently
employed by the Company. In preparing the said financial statements, the Company has adopted
accounting practices and standards that are appropriate to its nature of business. The Company has
applied careful judgment and best estimation and important information is adequately disclosed in the
notes to financial statements.

The financial statements have been audited by independent and qualified independent auditors who are satisfied that financial
statements fairly present in all material respects the financial position as at December 31, 2018 and the financial performance and
cash flows for the year ended on that date.

The Board of Directors has provided and maintained an effective internal controls system to enable the preparation of consolidated
and separate financial statements and to reasonably ensure that financial statements and accounting records are accurate, complete
and adequate to protect its interests.

To accomplish this task, the Board of Directors has appointed an Audit Committee, which consists of Independent Directors and is
responsible for the quality of financial statements, Internal controls system and disclosure of related party transactions, whose
comments on these issues are readily included in the Audit Committee Report in this Annual report.

The Board of Directors is of the opinion that the Company’s overall internal controls system is adequate and suitable and has
rendered reasonable credibility to the reliability of the consolidated financial statements of the Company and its subsidiaries for the
year ended December 31, 2018.

D b

Mr. Vivek Dhawan Mr. Thomas Abraham
Chief Financial Officer Chief Executive Officer
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