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CAPITAL STRUCTURE

1.1 KFANNSWYIDOIUSENM

1.1.1 nuean:Tguna:nuioonnaiSunais:iao

MevdsmnmsiausevanningWinriussrousuu 129,787,408 Hulundoll uasiumyiunuingssiiio
sovsuludAnuanyansfivsdoriuminuoouatng 31U 8,652,494 ¥iu Uaeny v:dnuaan:loudiszudifivau 436,950,551
U yarfinaliua: 0.50 v ulvosnidusiuminydiszudidnng 865,248,608 viu uasfiuadiyiiasovsuludAnyuans
anBacvumiTnyyasUENY 1L 8,652,494 iU

deumsiauamenanninduazluafiyuanuansfvsderumdyiiuismoulunield veny Tnuasn=Dou
F15tudmioau 67,056,190 vn uvoiduiuaidiy 6,705,619 ¥u yarmfnsliua: 10 vin sdeufivssyAadnytforiuvos
USTnY pSuT 2/2556 Houd 7 Inuigu 2556(“171'1J‘5:°q1ﬁa1175y94”) EDuRssalUd

(1) sonuazinassviuandyiunusiniu 30,067,480 Huyarmiinsliviua: 10 uinlasdsisazdoanisinass

o Fuamdnuiumusu 30,000,000 Fu iesesiumsieriuduua
o Vuendyiiunu 319U 67,480 viu Welduameviuminylrinddieuaumudadiunsiouy
Foudtng Tdsuunmseenuazinassiumiydvnan srufvaanaoufunsuiaugsianisd
nsznsdmaled ududeIuf 17 nsngiay 2556 Taemevdsainmssievuduuauazmsiausniesiu
slatjfoviuAnsina Ustny ssinuaanatouivau 367,730,990 un wiidusiumiiy 36,773,099
viu yarfinaliiua: 10 un
(2) wWasuwlasyafins ivasviuadyrasudeng andiuuas 10um Wuriuas 0.50 uindvualsisiumu
viuanyrasustng Wuaniay 36,773,099 Hiu 1u 735,461,980 viu
(3) eanvjuminuiiunuiwau 129,787,408 viudyarfias1livjuas 0.50 un ielduoneiuivstiou
(Initial Public Offering) Foudtme IdistumsannsfouumniUssguaandye iRgIfuuRunuiona
AunsuiiaNgsAamsin nstnsremidled uédaiuf 17 nsngiAy 2556
(4) onjuainuiRunusiy 8,652,494 viuyarfins1liviua: 0.50 vniiiasossuludAyuansansia:
ForumiTnyrasudtng fiosnuasausnetiunwiiniuzesuatnyg uudeng HsdudunmsoanzTouud
AusgAmTye IRgIRUHUALTUGINAT AUNSURLNgAaNISAT nsnsIomidid wandedui 17
nsngIAy 2556
Gy mevdsainmsiauoendnningWiuivssssusnou 129,787,408 ﬁu‘lum%\ﬂﬁ wasviumnToyiiunu
JaassiiioseviulumAnuanuanaiazdoriumiiyrosuatnyg U 8,652,494 #iu UaUny a:dnuannuifoudissudifioau
436,950,551 v yarfns l3juas 0.50 vn wvseanduruamidndis:udnsiniu 865,248,608 Wu uastjuadinifiasevsy

TudhAryuanvandnazdoriuadnyvavuseny 31w 8,652,494 viu
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1.1 SECURITIES

1.1.1 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 for allocation to the ESOP Warrants, our paid-up capital is 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 was 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:
D

®)

(3)

(4)

To issue an additional 30,067,480 ordinary shares with a par value of THB 10 per share allocated

as follows:

e ordinary shares in the amount of 30,000,000 shares in support of the stock dividend
payment; and

e 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.

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.

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.

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, 2013.

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.
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1.1.2 rannSwddu - udrArynaavansnedoruailingaouussny NooniaidusYIAINWUNNIUYOY
uSUNY (ESOP warrant)
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Tuifiu 8,652,494 vy

TiAu 5 Uluus TufioonuasidueeludAuuanyans

0 U (FAudun)

m'wﬁ‘usmwLauamsjﬁumﬁ:ysiaﬂs:?jmulﬂum%\iLLsn (IPO)

Tudfiyuanuand 1 vy Danddeviuminyla 1 vu Guus nsddmsusu
snsmst¥ansmuieulvnsusuansmufiazimunludorimunansd uaz
FoulvvavludAuansans

TUiiu 8,652,494 viu (agamﬁmswﬁﬁiaﬁu 0.5 Un)

JuifmualagALENssUNMSUSEN vdaUsssnuiminnusms uaslasuoyda
NniUsEguEToriuudn

UatnY atiauensluddnuanvandmeluszuznal 1 U dunsiuiiiussgy
Jandirydfioviundeni 2/2556 vesu3tny WoTull 7 Tnusu 2556 oyl
Wiuseny sonuasidusveludiAyLaavansiLInTnIUIDsUSENY USEN
goy LLa:/M%E}U%@ﬂémImm:Lﬂumﬂaua’mLﬂsoﬂ%\nﬁmmwﬁuﬁﬁm
Wiaanzbsulunaiavannings wazusvny a:luiaassludAnyuanyans
fonantiuininonusielasoniviuesas 5 vosdnnaundnningimun
flauoelunsoil

nniurhmsaeThegasidioudensustuzina 4 U 6 1Heau tuwsiusaniuddny
UeARYANS ﬁoﬁiuﬁmumms’lﬁﬁnéﬂ%\quﬁw WATINUTEYEIA 5 Turinig
rouiuiiludAyuanvansloigasu 5 U tuwsiufiudeng lHeenuazauany
T fioyuanvanafioanunninuugosudsny Usendoy uaz/vrsaustnsiu
Tupsoil



1.1.2 OTHER SECURITIES-ESOP WARRANTS

In addition to the issue of ordinary shares referred to in 1.1.1, 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 following:
Amount
Period
Offer Price per unit
Exercise price
Exercise rate

Allocated ordinary shares :

for the exercising of right

Issue date

Offer period

Exercise period

Not exceeding 8,652,494 units.

Not exceeding 5 years from the issue and offering date of warrants.
Baht 0 (Zero Baht).

Equivalent to the IPO price.

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 is amended
under a condition of amendment as will be prescribed in the terms and
conditions of the warrant.

Not exceeding 8,652,494 shares (par value of Baht 0.5 per share)

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

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.

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, commencing from 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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fiufinasmsiauevigiuadunussoy edatiorurasuieny uasdadiumstoviuainnuaanzfouvasuseny

munusIngluayansbougtioriu Tnvsioluil

navNsIaueYAUAITY

HAYMISIAUDYRUAIY  IInUS:NBUNISANYRUATNY

nnus:una:

uuns:ausotrey ?

fnauNsIAUdNYAUAITY MSYARUAWITY nafudrfirynaavansioon
IDunuUINUs:z3u uuns:anusotrny 2 nazigusifnnwinuu
UdUAU Sova:’ IUdURU Sova:' IUdURU Sova:'

NAUAS:NAZH
UsEN glamsng 910n ’ 433,311,400 58.92 433,311,400 50.08 433,311,400 49.58
U3%n Tnawling mosuoisiudfia’ 27,689,360 3.76 177,448 0.02 177,448 0.02
139N 3.10s03 insamv ATiS SaiTm 7,058,060 0.96 - - - -
UWANUTEN 71 21,717,140 2.95 10,586,028 1.22 10,586,028 1.21
UWWANFLNUT D 21,717,140 2.95 10,586,028 1.22 10,586,028 1.21
WYTEHTIY 9N 21,717,140 2.95 10,586,028 1.22 10,586,028 1.21
saunéums:gaﬁ1ﬁ2 533,210,240 72.50 465,246,932 53.77 465,246,932 53.24
NAUQUSHIS °
WLIIN AT 72,813,580 9.90 63,532,716 7.34 63,532,716 7.27
WYNTESNWINBIA a13Tle 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
‘maqﬁa NNULAY 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
welsdd Juus1dy 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
UNFIRITUNT BIAS 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
saunzjuéu’%mi 145,626,780 19.80 127,065,096 14.69 127,065,096 14.54
UsEgn MINDO ASIA
INVESTMENTS LIMITED * - = 43,175,900 4.99 43,175,900 4.94
5uq 56,624,180 7.70 56,624,180 6.54 56,624,180 6.48
Wﬁnmuﬂjax%aiuﬁwﬁ:yu,am\igmé
moldlasvmstianadoriu
wnniineu (ESOP) - = - = 8,652,494 0.99
IPO na:M1sYRUAINY
uuns:auseikny 2 - - 173,136,500 ~ 20.01 173,136,500  19.81
smﬁaau 735,461,200 100.00 865,248,608 100.00 873,901,102 100.00

wuuwe -

SovaryounuiszuaIYaIUTENY

TWiuusniviureoudeny Burhmsdenslunaiavannindndugioviufuosudsny Thun wvanains 91d wedudony oM

UWANMTBEN 219 WenszUIa GuA @lild wiggda nuweg wiednn ML welsda SUUTIFU LAsIAIAUM AVAS A1UHU

adiyrouustny fisufivagdusiuilyinu 51,955,000 vioAntuluiiudosa: 6 YavduiungIsudMuATaIUIENY U

nszenusievey (Big Lot Board) Tiwntinasmusielviad (Corner stone uaz/vsa Anchor) uaziinasnuuanamiluuumnizanzag
Funulyiiu 50 s1egombslutinasmusielraianatiuléiuiusdn MINDO ASIA INVESTMENTS LIMITED @uduusdnivens
awnunsvaglulsamagasny Tnednasnuasuuisa Wy IV (Lombard Asia IVL.P.) udiionsasiuiisnungasnavulngndy

iloiuAvIzeruIIg 42,175,900 Aunsorndudosa: 4.9 200 uIuiudSHLaITTINUAYasUSENY MENaIMSIaUDYIuTL

G

We care

Thinking...Changing...Growing



1.2 SHAREHOLDERS

Immediately after the IPO, our shareholders and their relevant shareholding proportions as stated in shareholders’

register are as follows:

SHAREHOLDERS

PRIOR TO THE
PUBLIC OFFERING

AFTER THE OFFER OF
NEWLY ISSUED SHARES

TO THE PUBLIC AND OFFER
OF ORDINARY SHARES ON

THE BIG LOT BOARD'

AFTER THE OFFER OF
NEWLY ISSUED SHARES,
OFFER OF ORDINARY
SHARES ON THE BIG LOT
BOARD ' AND THE ESOP
WARRANTS

NUMBER OF SHARES PERCENTAGE?

NUMBER OF SHARES PERCENTAGE? NUMBER OF SHARES PERCENTAGE?

SHAH FAMILY

¢L0Z ¥YV3IA TVOSId 404 WHO4 NOILYHLSIOFY TVNNNY

Y
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‘a3LIWIN ANVYdWOD J178Nd S3ON3I0S341T VoIW

Unistretch Ltd? 433,311,400 58.92 433,311,400 50.08 433,311,400 49.58
Globex Corporation Ltd 27,689,360 3.76 177,448 0.02 177,448 0.02
G. Premjee Trading Pte Ltd. 7,058,060 0.96 - - - -
Ms. Nishita Shah 21,717,140 2.95 10,586,028 1.22 10,586,028 1.21
Ms. Sameera Shah 21,717,140 2.95 10,586,028 1.22 10,586,028 1.21
Mr. Ishaan Shah 21,717,140 2.95 10,586,028 1.22 10,586,028 1.21
Total ? 533,210,240 72.50 465,246,932 53.77 465,246,932 53.24
Current Management 3

Mr. Vivek Dhawan 72,813,580 9.90 63,532,716 7.34 63,532,716 7.27
Mr. Paramjit Singh Sawhney 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
Mr. Sudhir Gandhi 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
Mr. Thomas Abraham 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
Ms. Duangnapa Tongsiri 18,203,300 2.48 15,883,095 1.84 15,883,095 1.82
Total 145,626,780 19.80 127,065,096 14.69 127,065,096 14.54
Mindo Asia Investments Limited * - - 43,175,900 4.99 43,175,900 4.94
Other 56,624,180 7.70 56,624,180 6.54 56,624,180 6.48
Employees who will purchase the

warrants under the Employee

Stock Option Plan (ESOP) - - - - 8,652,494 0.99
IPO and offer to sell ordinary

shares on the big lot board’ - - 173,136,500 20.01 173,136,500 19.81
Total 735,461,200 100.00 865,248,608 100.00 873,901,102 100.00
Remarks : ' Percentage of our paid-up registered capital.

2

On the first day of trading of the Company’s shares on the SET, certain of our existing shareholders, namely, Ms. Sameera

Shah, Mr. Ishaan Shah, Ms. Nishita Shah, Mr. Paramjit Singh Sawhney, Mr. Sudhir Gandhi, Mr. Vivek Dhawan, Mr. Thomas
Abraham and Ms. Duangnapa Tongsiri sold the Company’s ordinary shares in an amount not exceeding 51,955,000

shares, or 6% of the total amount of the Company’s paid-up shares post-offering, on the big lot board to major investors

(cornerstone and/or anchor investors) and private placement of not more than 50 persons. One of the major investors
is MINDO ASIA INVESTMENTS LIMITED, a Hong Kong company wholly owned by Lombard Asia IV L.P. In this regard, the
Company’s existing shareholders will sell the Company’s ordinary shares in an amount of 42,175,900 shares, or 4.9%
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Tunseil Wiuinaunu MINDO ASIA INVESTMENTS LIMITED lngsiandusmieszivinusimiiauonigsioUssnou fsilazlidyana
AlszuMsInassiuuINNZesa: 5 vavduiundssLaNMUAZaIUTENY MenavmsiduanieviusioUszongulaguseny uas
mseualyuunszaus1ein) wanani Ausivnanndemauunssmusielrey idurundndemsgniunalugas Silent Period

> lavnzuimsvasuatng Rauemeviuminyuiusssuasiuimstaouatng neviumdyuunszausis g uiuusniviuey
Uatne Burhmsdomelunansmanninee
“ y3Hn MINDO ASIA INVESTMENTS LIMITED Boifuuasnifiomsasmu Aisvaglulstmadosns Insdnasmuasuuisa Lode IV
(Lombard Asia IVL.P.) Wutjiensasriuniovunzasnasmi utinasuasuuisa 1o@e IV Feliuunanasnuusznn 350 &unoads
avdy Wunewnu wsin oAda (private equity fund) Aiumsasnuszszoniuvasnsuh luginiaw@esziuoen@eslbnis
wnlunsieiule wasAnamwmswdeiugs
giioruzovusen gudlasng fa FIUDUAU* Soya**
usEninaindmasuaistuiing 520,000 40.00
3 UIANAINST 1 399,995 30.77
T Y
<
2 UYDYHTIY T 380,000 29.23
G | eeeeeececcseecseeceeeceossecseeesaeeseosseesseeseeseosseseeessesseoseeeseeesseeseeeseesaossaoeseesseesaostaoeseessoeseeeseooesesesecsoosttsosttasosen
J ~ I3
£ WaNaBEN v 2 0.00
2 LT T T ST PP PP PP SR P I TP I SRR RP PR
o ANV NUIOUYRST 1 0.00
e LRy TP P PSSP PSP PT TP PP PSR E ST RPPR IS
= WeUTURST FUSNINT 1 0.00
L T T T T I R I I I I T I T R PP
s WEFIN 150 1 0.00
R PP TPTPIY PP PP IO PR
< St 1,300,000 100.00
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** SpgazvaunuannzUoy

O

0 w2 — - o < < oo« ° 2 2

Q qnenuaeuusunTna|unanesdelsaumno UdURU* Soya**

2

3 WEITZEN 29 299,994 100.00

2 B s sssnsnnsnnrnenrnnrrssrrnnnssss S
Bt WNYBYHTIY TN 5 0.00

S 50000 000000000060000000000G0000009000G000000006IG0600009069G00000000696000000 00 REI.  C 000 000G0G00500000600060000006000G
2 WANAINS 99 1 0.00

R 9 o0cc000c000000060000000600CON00000000000000G0E0000GGE000000000006600000000000000 06 0 o[ C000000060003000000000000000G0E000
@ 53U 300,000 100.00
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of the total amount of the Company’s paid-up shares post-offering to MINDO ASIA. The offering price of these shares
shall be equivalent to the IPO price. There will be no person who is allocated more than 5% of the total amount of the
Company’s paid-up shares after the IPO and the offer of ordinary shares on the big lot board. In this regard, the shares
which shall be sold on the big lot board shall not be regarded as the shares which are prohibited to sell during silent period.
These executives are executives who sold ordinary shares to the public and offered to sell ordinary shares on the big lot
board on the first day of trading on the SET.
* MINDO ASIA INVESTMENTS LIMITED, a Hong Kong company wholly owned by Lombard Asia IV L.P. Lombard Asia IV L.P.
is a private equity fund with capital of approximately USD 350 million. It focuses on long-term investments in leading
growth-oriented companies that command strong competitive advantages in Southeast Asia region.

SHAREHOLDERS OF UNISTRETCH LTD. NUMBER OF SHARES* PERCENTAGE** g

c

p=

Globex Corporation Limited 520,000 40.00 z
MsgameeraShah ...................................................................... 3999953077 ............. %
Mr|5haan5hah ......................................................................... 3800002923 .............. g
MS N|5h|ta Shah ................................................................................. 2 ............................ 0 . OO .............. §
MS Manee Thanu ratta nabUt ................................................................... 1 ............................ o o 0 .............. §
Mr N|ran5|mhuphakom ....................................................................... 1 ............................ O 00 .............. %
Mr Sthh 5 harma .............................................................................. 1 ............................ o oo .............. E
Tota|1,300,000 ......................... 10000 .............. %
S

S

Remarks : * Number of shares as of December 31, 2013.
**  Percentage of our registered capital.

-
00
n

SHAREHOLDERS OF GLOBEX CORPORATION LTD. NUMBER OF SHARES* PERCENTAGE**
Ms. Nishita Shah 299,994 100.00
Mr. Ishaan Shah 5 0.00
Ms. Sameera Shah 1 0.00
Total 300,000 100.00

Remarks : * Number of shares as of December 31, 2013.

**  Percentage of our registered capital.
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wa

ulvurgnuduwa
ulgurgrouudenyg AonmsTtenudusalytiosnindosar 25 vouriilsgnduavusyny luusiasd (Mdgainvin

FAM¥ayAnsuazNsInasswumisiiadsasmungriung) il msdneRuduualuusiazlonalywinu Fuagiumssnidiu

§5M9 NINMSHUE wuumsamy wazanuuluiuunuryudeudirsumssuiugsne naonIuNIsee1u§5n9

wazdadusineg NiNeIdoy FuTURYNUMSTINTUNANUMUIETUYBIANENITUNISHAL /S atiTioru

nNuluwatul w.f. 2556

1.

TumsUssguandingUssitoasgioviuluiui 22 wwou wa. 2556 gheviuldoydimsindssiuduualudng
#ua: 30 v suduBuiioiy 201.2 &num Tnseligieruudntud w.a. 2556
Tumsuszguaainuostifoviudeiuil 7 Dquiou w.e. 2556 (evuldoylanmsinassbuduuaiium 333.3
Euum dmsuierudusaduBusnuisay 300 Fuum Feswimsiiuiwuiuadydu 30 &uu o
Jyarfins 3uas 10 vin Tudns 1 Fuserumidnylngsunu 4.43 u wasBuanduualudnaviua: 4.92 um
swiduduiivau 33.3 &uum neladeligiofuudlusounsngiay w.e. 2556
NMsUszguUANENSSUMSUEENe Tuuf 13 oAy w.A. 2556 nssumsldoydansinassBuduuasmitona
Tudnsviuas 0.07 um saiduduivau 47.8 Suun Tagldimsioligdoruuusouiugiou w.A. 2556

TumsUssguAnznTsuMsYosUsENIloTun 30 patAy W.A. 2556 Anenssumsineudinsdnasssuduna
wdnsvuaz 0.77 vin suduBunvay 565.5 auum wazlddelrgioruualuiun 4 woranmeau w.a. 2556
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1.3 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 2013

1.

At the annual general meeting of the shareholders of the Company held on 22 April 2013, the
shareholders approved the appropriation of dividends of Baht 30 per share, amounting to Baht 201.2
million. The dividends were paid to shareholders during 2013.

At the extraordinary general meeting of the shareholders of the Company held on 7 June 2013, the
shareholders approved the appropriation of dividends of Baht 333.3 million divided into stock
dividends amounting to Baht 300 million, which consisted of an increase in ordinary shares of 30 million
shares with a par value of Baht 10 per share at the ratio of 1 existing share to 4.43 new ordinary
shares, and cash dividends paid at Baht 4.92 per share, amounting to Baht 33.3 million. The dividends
were paid to shareholders during July 2013.

At the meeting of the Board of Directors of the Company held on 13 August 2013, the directors approved
the appropriation of interim dividends of Baht 0.07 per share, amounting to Baht 47.8 million. The
dividends were paid to shareholders during September 2013.

At the meeting of the Board of Directors of the Company held on 30 October 2013, the Board of
Directors approved the appropriation of dividends of Baht 0.77 per share, amounting to Baht 565.5
million. The dividends were paid to shareholders on 4 November 2013.
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MR. MECHAI VIRAVAIDYA
Chairman of the Board of Directors /
Independent Director

MR. ALAN CHI YIM KAM
Director / Independent Director /
Chairman of Audit Committee

MR. MANU SAWANG-JAENG
Director / Independent Director /

Audit Committee / Chairman of Remuneration and

Nomination Committee

MR. THOR SANTHISIRI
Director / Independent Director /
Member of Audit Committee

MR. KIRIT SHAH
Director / Member of Remuneration and
Nomination Committee

MR. ISHAAN SHAH
Director

MS. SAMEERA SHAH
Director

MR. SHIRAZ ERACH POONEVALA
Director

MR. VIVEK DHAWAN
Director / Member of Remuneration and
Nomination Committee

MR. THOMAS ABRAHAM
Director




WUSK1S / SENIOR MANAGEMENT

1. u1g31dn 0du 2. unglsua duusidu
Us:suI9InUINUSKHIS (CEO) lla: Chief Coach Js:suIvInininNIsSNiu (CFO) Ila: Head Coach
MR. VIVEK DHAWAN MR. THOMAS ABRAHAM
Chief Executive Officer (CEQO) & Chief Coach Chief Financial Officer (CFO) & Head Coach
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3. UNYWS:SIWIQ IuA d13UY 4. UWAIDQVUNT QVAS
Us:s1us:noawUs:INA 1a: Head Coach Js:suds:inAing na: Head Coach
MR. PARAMJIT SINGH SAWHNEY MS. DUANGNAPA TONGSIRI
President International & Head Coach President Thailand Mega We Care & Head Coach

‘A3LIWIT ANVdWOD 2178Nd S3ON3I0S3HIN voIw

5. UN9RSY 21aN 6. ugulug naunzl
Js:suds:nAIdguuns 11a: Head Coach @8UDYNISAIYNISINU
MR. GIRISH WADHWA MR. MANOJ GURBUXANI
President Myanmar & Head Coach Finance Director
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Corporate Manufacturing
190 Services and Human and

Operation

Capital
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drowaa
Us:InfioodIasIay

MD AUS
Manufacturing

drywaa
Us:inAiny

dhaupuanis
Us:infAlng

Manufacturing
Director (TH)

Operation
Director (TH)

(Y9KU JalAgy UNSA)
(Mr. John Farley)

(1oi8ad 2ouns) (INYoNdy FUNSNSAS)
(Mr. Reddy Jonnalla) (Mr. Apichai Chanjarusiri)

MANAGEMENT AS PER SEC DEFINITION

Mr. Vivek Dhawan
. Mr. Thomas Abraham
. Mr. Paramjit Singh Sawhney
. Ms. Duangnapa Tongsiri
. Mr. Girish Wadhwa
. Mr. Manoj Gurbuxani
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President Thailand

(Ms. Duangnapa Tongsiri)

(u19312Nn a1du)
VIVEK DHAWAN

Chief Executive Officer (CEO)

& Chief Coach

Us:sauds:inAidguuns
na: Head Coach
President
Myanmar
& Head Coach

Us:sauds:inAlng
na: Head Coach

Mega We Care
&€ Head Coach

(UYFSY N0aN)
(Mr. Girish Wadhwa)

(UANDQIIUNT QVFS)

MARKETING AND SALES DEPARTMENT
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Nomination and Remuneration
Committee

Us:s1us:HowauUs:ine Us:swuiintinRnIsiiu
na: Head Coach (CFO) na: Head Coach
President Chief Financial
International Officer (CFO)
& Head Coach & Head Coach

dhonowidovna:
nnuqQia
Risk and
Compliance
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(UNYWS:SWAQ FuA A13UY) (inglsua dus18u)
(Mr. Paramjit Singh Sawhney) (Mr. Thomas Abraham)
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(inguluy NATANT)
(Mr. Manoj Gurbuxani)

ABBREVIATIONS :

CEO : Chief Executive Officer

MD : Managing Director

IT . Information Technology

CH : Country Head/ Director

CIS : Commonwealth of Independent States
TH : Thailand

AUS : Australia

BM . Business Manager
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1.1 MANAGEMENT STRUCTURE

3) BOARD OF DIRECTORS AND MANAGEMENT
CHANGE IN SHAREHOLDING OF BOARD OF DIRECTORS AND MANAGEMENT
As at the end of the fiscal year, December 31 2013, directors and management’s shareholding in the

Company is as follows:

NO. OF EQUITY SHARES HELD AS ON

NAME-SURNAME DESIGNATION DECEMBER 31,2012 CHANGES +/(-) DECEMBER 31,2013

Mr. Mechai Viravaidya Independent Director
Chairman of Board of Directors - - -

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

Mr. Manu Sawang-Jaeng Independent Director,
Chairman of Nomination &
Remuneration Committee - - -

¢L0Z ¥YV3IA TVOSId 404 WHO4 NOILYHLSIOFY TVNNNY

Mr. Thor Santhisiri Independent Director
Member of Audit Committee - - -
Mr. Kirit C. Shah Director, Member of Nomination - - - -
& Remuneration Committee - - -
Mr. Ishaan Shah Director - 10,586,028 10,586,028
Ms. Sameera Shah Director - 10,586,028 10,586,028
Mr. Shiraz E. Poonevala Director - - - 193
Mr. Vivek Dhawan Director & CEO, Member of
Nomination & Remuneration =
Committee 670,563 62,862,153 63,532,716 o
....................................................................................................................................................... >
Mr. Thomas Abraham Director & CFO 167,640 15,715,455 15,883,095 =
Ms. Duangnapa Tongsiri Management 167,640 15,715,455 15,883,095 §
....................................................................................................................................................... =z
Mr. Paramjit Singh Sawhney Management 167,640 15,715,455 15,883,095 &
Mr. Girish Wadhwa Management 40,000 4,733,420 4,773,420 é
....................................................................................................................................................... :
Mr. Manoj Gurbuxani Management 3,000 539,911 542,911 2
o
=
* Note : 1) The equity shares of the company had a par value of Thai baht 10 per share as on December 31, 2012 which was during the year >
changed to Thai Baht 0.50 per share. At the extraordinary general meeting of the shareholders of the Company held on 7 June 3
2013, the shareholders approved the appropriation of dividends of Baht 333.3 million divided into stock dividends amounting to [
Baht 300 million, which consisted of an increase in ordinary shares of 30 million shares with a par value of Baht 10 per share at %
the ratio of 1 existing share to 4.43 new ordinary shares, and cash dividends paid at Baht 4.92 per share, amounting to Baht 33.3 o

million. The dividends were paid to shareholders during July 2013. The meeting also approved to decrease the par value of the
ordinary shares from Baht 10 per share to Baht 0.50 per share which resulted to the increase in ordinary shares from 36,773,099
shares to 735,461,980 shares.

2) Mr. Kirit Shah, Ms. Sameera Shah and Mr. Ishaan Shah are a part of the Shah family which directly or through holding companies
owns 53.77% of the paid up capital as on December 31, 2013 (refer to note under capital structure).

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

NAME RELATIONSHIP NO. OF SHARES HELD
Mrs. Rashi Dhawan Wife 440,000
Mr. Tarun ~ Dhawan Son (Age above 18 years) 300,000
Mr. Udit Dhawan Son (Age above 18 years) 225,000
Mr. Anuj Dhawan Son (Age above 18 years) 300,000

Mr. Vivek Dhawan’s family’s total shareholding, as above, is 64,797,716 shares as on December 31, 2013.

4) Mr. Sudhir Gandhi was a part of the management team and is no longer with the Company with effect from December 31, 2013.
He was holding 15,883,095 shares as on December 31, 2013.

5) The profile of the directors of the Company is attached herewith as Attachment 1

6) The details of directors and executives of subsidiaries, affiliate and related companies is attached hearwith as Attachment 2

The Company’s authorized directors
Mr. Kirit C. Shah, Mr. Vivek Dhawan or Mr. Thomas Abraham, any two of three directors shall sign along with company’s seal.
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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.

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:

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;

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;

to evaluate regularly the management’s performance, and to ensure the appropriateness of the remuneration
system for executives;

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;

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;

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;

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;

to monitor and prevent conflicts of interests among stakeholders of the Company;

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

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;

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,;
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e 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;

e  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;

e 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;

e to approve the remuneration of directors as proposed by the Remuneration and Nomination Committee
and propose to a meeting of shareholders for further approval;

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

e 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

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

b) ATTENDENCE OF THE DIRECTORS TO BOARD OF DIRECTORS MEETINGS
The Board of Directors held 09 meetings during the year. The Corporate Governance policy mandates
minimum one meeting per quarter. The Board held 05 special meetings.

The following are the details of attendance of the Board of Directors meetings during year 2013:

¢L0Z ¥YV3IA TVOSId 404 WHO4 NOILYHLSIOFY TVNNNY
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1. Mr. Meechai Viravaidya ! 8/9 5
........... ZMrAlanKam“)g/g é
........... 3MrManu5awang_Jaeng<l>7/9 %
........... 4MrThorSamh|s|r|<1>6/9 %
........... 5Mr|<|r,tc5hah(1)g/9 é
........... 6Mr|shaan3hah<1)7/9 %
........... 7Mssameera5hah(l)5/9 :
........... 8Mr5h|razEpooneva|a<1)6/9 @
........... 9Mr\/|vethawan9/9
o R 9/9 ....................................
L R 1/9 ....................................
12MrAp|cha|Chamarus|r,(2) .............................................................. 0/9 ....................................
13MrParam“tsmghsawmey(z) ......................................................... 0/9 ....................................
e R 0/9 ....................................

Remark : @ Joined the Board of Directors on February 01, 2013.
@ | eft the Board of Directors on February 01, 2013
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c) REMUNERATION OF MANAGEMENT AND DIRECTORS

(i) 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

1. Mr. Mechai Viravaidya THB 2,000,000 per annum

2. Mr. Alan Kam THB 1,200,000 per annum

3. Mr. Manu Sawang-Jaeng THB 1,040,000 per annum

4. Mr. Thor Santhisiri THB 800,000 per annum

5. Mr. Kirit C Shah THB 600,000 per annum

6. Ms. Ishaan Shah THB 600,000 per annum

7. Ms. Sameera Shah THB 600,000 per annum

8. Mr. Shiraz Poonawala THB 600,000 per annum

9. Mr. Vivek Dhawan No remuneration for this director
10. 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’s remuneration is paid on his behalf to Mechai Pattana School founded by
Mr. Mechai Viravaidya towards scholarships.
(i) REMUNERATION OF EXECUTIVE DIRECTORS & MANAGEMENT

The remuneration for executives (including executive directors of the Company) for fiscal year ending
December 31, 2012 and December 31, 2013 was as follows:

EXECUTIVES/ REMUNERATION (UNIT : BAHT)

JAN 1, 12- DEC 31, 12 JAN 1, 13- DEC 31,13

Number (persons) 7 7

Wages and Bonus 122,143,591 102,473,006

*Remark : Mr. Sudhir Gandhi was a part of the executive and is no longer with the company with effect from December 31, 2013.

d) COMPANY SECRETARY
The Board of Directors appointed Ms. Sujintana Boonworapat as a corporate secretary to undertake duties

as laid down in the Securities Exchange Act BE.2535. The profile of the Company Secretary appears in attachment 1
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e) HUMAN RESOURCES

For 2012 and 2013, our staff headcount across the divisions of the Company was as follows:

NO. OF EMPLOYEES NO. OF EMPLOYEES

DIVISIONS AS AT DEC 31, 12 AS AT DEC 31,13
Branded products under our trademark 1,280 1,361
D,Smbutlon ............................................................................................. 1 5351803 ..........
Manufacturmg ........................................................................................... 9471062 ..........
Corporate/OtherSB ........................ 27 ..........
Tota|3’785 .................... 4,253 ..........

COMPENSATION AND REMUNERATION OF EMPLOYEES
For 2012 and 2013, the total remuneration breakdown across the divisions of the Company, whether in the

form of wages, over-time, social securities, provident funds, was as follows:

TOTAL COMPENSATION FISCAL YEAR ENDED FISCAL YEAR ENDED

¢L0Z ¥YV3IA TVOSId 404 WHO4 NOILYHLSIOFY TVNNNY

(UNIT: MILLION BAHT) DEC 31,12 DEC 31,13

(IN MILLIONS OF THB)

N
(@)
=

Total compensation and incentives 907.9 1,044.7

PROVIDENT FUNDS
On September 1, 2010, Kasikorn Asset Management Company Limited was appointed as the fund manager of

our provident funds.

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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Mega Lifesciences Public Company Limited believes in and strives to live 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 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 stakeholders
to live and practice these values by carefully designing its training
programs, employment policies and CSR activities.

The Company shall continue to uphold the following Prime Ministers Tax Payer

Principles of good Corporate Governance:

1.

Recognition award received in 2012

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.

The company was listed on the stock exchange on November 19, 2013. During 2013, prior to listing
shares on the Stock Exchange of Thailand, the company held its Annual General Meeting on April 22,
2013 and two Extraordinary General Meetings on February 01%, 2013 and June 07", 2013 during business
hours and at a convenient location in Bangkok.

The company published the invitation notice in the newspapers and also sent information packs minimum

14 days in advance explaining each agenda item in sufficient detail.

The Annual General Meeting to be held in 2014 shall be the first meeting of Shareholders after listing
the Company’s shares on the Stock Exchange of Thailand.

The Company has made an announcement in the Stock Exchange of Thailand, allowing the minority
shareholders to propose Agenda and/or nominate directors for consideration/ appointment on or before
February 15, 2014. 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.
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The Company maintains a website in English and Thai language and the site maintains information about

the Company in reasonable detail.

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

hosted on the website.

The Company’s policy mandates sending invitation to shareholders for sending any questions with

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.

a)

b)

c)

d)

APPOINTMENT OF DIRECTORS

The Directors have been appointed by shareholders in the EGM dated February 01, 2013. 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.

DIRECTORS' REMUNERATION

The remuneration of Independent Directors and other non-executive Directors has been decided by
the Board as a fixed retainer fee with no additional bonus or other variable payment. 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.

APPOINTING EXTERNAL AUDITOR AND APPROVING THE AUDIT FEE

The external auditor has been appointed by the shareholders in their EGM held on February 017,
2013 and details such as name of the audit firm and the auditor’s names, independence of the
proposed, 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.

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:
i) 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;
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e)

ii)  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

iii) 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. Violations of the regulations shall be considered as
a serious offence.

The policy mandates that the directors and management 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 to the time when the financial statement or such inside information
is disclosed to the public. 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 management of the Company must

not, in any event, disclose any further inside information to any person.

BUSINESS ETHICS AND CODE OF CONDUCT
The Company has a Business Ethics and code of conduct policy platform which among others
focuses on equal opportunities to employees from various backgrounds, doing business with ethics.

RELATED PARTY/ CONNECTED TRANSACTIONS

The Company upholds and values its policy for related party transactions and strictly follows the
same. The processes for related party transactions 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 the summary of related party
transactions on a quarterly basis. The internal control manuals provide the basis for reporting
related party transactions including the need for approvals by the shareholders in the Annual
General Meeting within the definition of law. The interested Directors shall not vote on any matters

relating to the connected transactions should there be any conflict of Interest.

ROLE OF STAKEHOLDERS

Mega Lifesciences aims to carry out the Company’s business with fairness and using ethical business prac-

tices. 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.

a)

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 in a mutually rewarding way. 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. Arms length basis of dealings with such suppliers shall be ensured.
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b)

c)

d)

e)

[+)]

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. Arms 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 the land in which it is located. People of any gender, race, caste, religion or nationality
shall be considered for employment and treated as equals at work. Employment policies shall reflect
fairness and equality. Any behavior in violation of this policy shall be treated as hostile and appro-
priate management action shall be taken. The Company respects individual differences and employ-
ees are expected to respect each other for what they are.

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, to develop themselves and to become good leaders.

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.

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:
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e Compliance with environmental laws and those relating to safety and health of employees and society
e Issues concerning product efficacy and product liabilities

e Invest in technologies which promote sustainability of environment

o Safety in handling and disposal of hazardous and toxic materials

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

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

h) INTELLECTUAL PROPERTY
The Company promotes a culture of respect for intellectual property of the Company as well as
other parties. The Company promotes use of legitimate software and forbids infringement of third
party owned patents, etc.

i) 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 a non-retaliation against such employees and confidentiality of such infor-
mation/ observation.

To summarise, the Company fosters an environment of sustainability and good citizenship by:

(i) Ensuring an excellent work environment for the people associated with Mega as employees,
suppliers, customers, shareholders, government and society at large.

(ii) Creating value for investors.

(iii) Protecting the environment.

(iv) Caring for the wellness of our customers and consumers by providing good quality products at
affordable prices.

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
and the Investor Relations department for ensuring the timely and accurate disclosures.

The Company discloses the Vision, Mission, CEOQ’s message, financial statements, Company’s values, press
releases, SET/ SEC announcements, Board structure and profile, management structure and profile,
capital structure among other things which the Company believes can help investors gain knowledge about
the Company.

During the period from November 19, 2013 (date of listing on the Stock Exchange of Thailand) till
December 31, 2013, the Company held 3 conference calls and held 4 meetings with investors.

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.

RESPONSIBILITIES OF THE BOARD OF DIRECTORS

3) BOARD STRUCTURE
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 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.
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The role of the Board is clearly set out in the Charter of the Board of Directors.

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 and reports 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.

b) 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 Sawang-Jaeng and Mr. Thor Santhisiri as members. The Chairman and

Members have the required qualifications and experience to discharge the functions of an Audit
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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
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Supervisory Board, the Board of Governors of the Stock Exchange of Thailand, and the Stock
Exchange of Thailand. Mr. Alan Kam is qualified to understand and analyse the financial statement.

As at December 31, 2013, our Audit Committee is comprised of three members, as detailed below:

\'[oX NAME POSITION
1. Mr. Alan Chi Yim Kam Chairman of Audit Committee
2 Mr. Manu Sawang-Jaeng Member of Audit Committee
3. Mr. Thor Santhisiri Member of Audit Committee
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Mr. Alan Chi Yim 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.

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.
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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:

to review and ensure that the Company provides a sufficient and accurate report of its financial statements;

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;

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;

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;

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;

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 per-
formance 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 operat-
ing results has occurred, the Audit Committee shall report such transactions to the Board of Direc-
tors 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

to perform any other activities as designated by the Board of Directors with the Audit Committee’s approval.
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The Committee held 07 meetings during the year, 04 Quarterly meetings and 03 special meetings.
In addition, the Chairman of the Committee, Mr. Alan Kam, met with the external auditors.

The attendance of the members was as below:

NAME MEETINGS ATTENDED

Mr. Alan Kam 7[7
Mr. Manu Sawang-)aeng 77
Mr. Thor Santhisiri 4/7

The main responsibilities of the Committee include:

e Review the financial statements and propose to Board of Directors for approval of the Financial
Statements.

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

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

e Review the effectiveness of internal control over the financial reporting process.

e Review whether management is setting appropriate internal control practices and processes
are in place.

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

e Review and approve the internal audit charter, annual audit plan, staffing and resources required
of internal audit.

e Review the activities of the internal audit, ensuring independence from Mega’s management,
and that no unjustified restrictions or limitations are made.

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

e Obtain regular updates from the audit and compliance group regarding compliance matters
affecting Mega’s operations.

e 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.

N
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e Review the effectiveness of the system for monitoring compliance with laws and regulations
and the results of follow-up of any instances of non-compliance.

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

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

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

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

e 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

e Perform other assignments as requested by the Board of Directors.

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

e Perform self-assessment at least annually and present results to the board of directors.
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2. NOMINATION AND REMUNERATION COMMITTEE
The Nomination and Remuneration Committee was constituted by the Board in its meeting held
on May 22, 2013. The Committee comprises of three members. The Committee includes Mr. Manu
Sawang-Jaeng, Independent Director nominated as the Chairman of the Committee and Mr. Kirit

C. Shah and Mr. Vivek Dhawan as members.

As at December 31, 2013, our Remuneration and Nomination Committee comprised of three mem-

bers, as detailed below:

NAME POSITION
Mr. Manu Sawang-Jaeng Chairman of Remuneration and Nomination Committee
Mr. Vivek Dhawan Member of Remuneration and Nomination Committee
Mr. Kirit Shah Member of Remuneration and Nomination Committee

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.

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 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”);

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;

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;

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

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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c)

d)

The Committee held 1 meeting during the year and all members were present during the meeting.

The main responsibilities of the 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 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;

To prepare and report the Nomination and Remuneration Committee’s self-evaluation report
to the Board of Directors. The report must be signed by the chairman of the Nomination and
Remuneration Committee; and

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.

CORPORATE SECRETARY
The Board of Directors appointed Ms. Sujintana Boonworapat as a Corporate Secretary to undertake
duties as laid down in the Securities Exchange Act B.E. 2535.

The authorities, duties and responsibilities of the corporate secretary are as below:

To prepare and keep the following documents:

e Director register;

o Notice to the Board’s meetings, minutes of the Board’s meetings and Company’s annual reports;
e Notice to meeting of shareholders and minutes of the shareholders’ meetings; and

e Company’s annual reports.

To keep the records on the conflict of interest reported by the directors and/or executives of
the Company and submit 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 of receipt.

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 primarily advise the Board of Directors on the applicable law and regulations that the Board
needs to comply with and to regularly report to the Board on any material change on such
applicable laws and regulations.

To arrange the meetings of the Board of Directors and the shareholders in accordance with
the applicable laws, the Company’s articles of association and relevant guidelines.

To monitor the Company’s disclosures to the Stock Exchange of Thailand and other relevant
authorities in order to ensure the Company’s compliance with the applicable laws and
regulations.

CHIEF EXECUTIVE OFFICER

The Company has appointed Mr. Vivek Dhawan as the Chief Executive Officer with the following key
responsibilities in addition to the special responsibilities which the Board may confer as and when
necessary:

To monitor, manage, operate, and perform day-to-day business for the benefit of the Compa-
ny in accordance with the policies, vision, objectives, business plan, and budget, as approved
by the Board of Directors.

To manage the business operations of the Company in compliance with the mission determined by
the Board of Directors and in accordance with the Company’s business plan, budget, and
respective business strategy, as approved by the Board of Directors.

To govern overall operations in connection with financial, marketing, human resources, and
other matters, in compliance with the policies and business plan of the Company, as approved
by the Board of Directors.

To employ, appoint, transfer, or dismiss the Company’s senior management.

To determine annual overall compensation policy for the Company and its subsidiaries.

To determine awards, salary adjustments, remuneration, and special bonuses, in addition to
any annual bonus, for the senior management of the Company.
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e)

e To negotiate and enter into agreements and/or any transactions in the Company’s normal
course of business (such as investing in machinery and other assets according to the investment
budget or other budgets approved by the Board of Directors, stocking inventory, or selling
products) up to the limit of each transaction as authorized and approved by the Board of
Directors.

e 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 applicable laws
and regulations.

e 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.

e To consider and approve entering into loans between the Company and any commercial bank
in accordance with the authorization level as approved by the Board of Directors.

e To consider and approve the opening of new bank accounts with any commercial bank.

e To issue internal orders, criteria, notifications, and memoranda for the Company’s operations
which are in line with the Company’s policies and in the Company’s interests, as well as to
maintain good order within the organization.

e To consider and approve the proceeding, filing and/or settling a lawsuit whether in or out of
court and/or trial.

e To perform any other acts, as assigned and authorized by the Board of Directors.

e To summarize and report any material decisions made under the scope of authority of the CEO
to the Board of Directors.

e 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.

INTERNAL AUDITOR

The Company has outsourced its function of Internal Audit and has appointed Mazars Ltd Thailand
as its Internal auditor. The Internal Auditor reports to the Chairman of the Audit Committee. The plan
as well as the scope of the Internal Audit is 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 acts as the Secretary to the Audit Committee and is responsible for follow up and
coordination of the management action plans resulting from Internal Auditors recommendations.

EXTERNAL AUDITOR'S REMUNERATION

During the fiscal year ended December 31, 2013, 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 99.96% owned subsidiary of the Company.

d) E-Sense limited, an associate and 99.86% owned by Mega Lifesciences PTY Limited, covered
under (a) above.
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The auditors of the Company and subsidiaries are as below:

NAME-SURNAME CPA REGISTRATION NUMBER

1. Khun Wilai Buranakittisopon 3920
2 Khun Vairoj Jindamaneepitak 3565
3. Khun Ekkasit Chuthamsatid 4195

The Auditors remuneration for the fiscal year ended December 31, 2014 and December 31, 2013 is

as below:

TYPES OF FEES 2014 2013 REMARK
THE COMPANY
1. Audit Fee
- Annual audit fee and quarterly review fee 3.94 3.66

- Other expenses - -
2. Non

- Audit Fee

2.1 IPO related - 5.75

2.2 Other matters - 0.33 225

SUBSIDIARIES
1. Audit Fee

- Annual audit fee and quarterly review fee 4.14 3.95

¢L0Z ¥YV3IA TVOSId 404 WHO4 NOILYHLSIOFY TVNNNY

- Other expenses - -
2. Non-Audit Fee - -

g) 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.

‘a3LIWIN ANVYdWOD J178Nd S3ON3I0S341T VoIW

All the Board members, except Mr. Mechai Viravaidya, have attended and passed the Directors’

Certification Program conducted by the Institute of Directors.

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

Gurbuxani is scheduled to attend the program in year 2014.
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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 Sawang-Jaeng, 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.

The Company invites speakers of International repute minimum once a year in the annual ‘Minds We

Share’ program conducted in a central location for senior managers and Management team.
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CORPORATE SOCIAL RESPONSIBILITY

MEGA TODAY: NMSAaSWANTYUSIUNU
CREATING SHARED VALUE
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At the heart of Mega’s approach to corporate social responsibility is a passionate belief in the
concept of ‘Creating Shared Value’. In essence, this means that our core mission is to create an environment
in which business and the community can co-exist and prosper: our sustainable CSR activities align with
our core mission - ‘We Care for Human Wellness’.

In addition to creating employment opportunities in developing countries and upholding the highest
levels of ethics, we constantly strive to expand connections between our success and the success of the
diverse communities in which we operate.

IJAUS 1M JIIAS 10aIUd
MEGA WE CARE WELLNESS FOUNDATION
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The Mega We Care Wellness Foundation was established with a mission to bring human wellness
activities to countries where Mega operates, to improve quality of life and to build healthier communities.

The Foundation is funded using a maximum of two per cent of Mega’s profit after tax which is
utilized for various health and wellness projects of the Foundation, as well as to fund disaster relief. The
Foundation is built on three key pillars:

Thinking about the wellness of humans and constantly striving to improve their lives, so they can
live healthy and happy lives.

Changing the way we look at wellness where both the company and society benefit from working
together.

Growing the societies and people who live and make them, along with Mega owners and wellness
guides, who will lead to the growth of the business.
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GREEN MEGA

uevlzangaauuviavmzavlsonuwas luooainsiae
Solar panels on the roof of our Australian manufacturing facility.

wihgsdulunmssmfiugsiawuuiludnssoszuuiinmi wiodudumiivyasussuaniudasmsuniovds
wndey 151duntisludidinsueg1993039IUIATIN9NIT5UT0AAMNTTUEITI1Y0INTENTWYATMNTTULY
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TAsvmsTUUGTRTLIsvLRARTasT Wy a@d1vlsenuiinindelfisu WasuluBndoimosssund Wraon
Usndialn T5 tszuvuiuamefilyldansrnanudu CFC wasUsmdandsnusensldgunsnivsumiuidisou
vaos (variable speed drive motors)

tsvouurvTndvasislulssinAeadinsidy Iﬁ%umsaanmeuﬁugmwaamwwﬂuﬁmsﬁuﬁmnméau 5Y
MsTguesean iWihanwasuava1fing (photovoltaic solar panels) 31w 400 wey waawavsuls 100 flaine
FowrhAuUsznaueeiioduanuzesUsinumdsuililugisidnnusiosmsgedn ssuulinnuainelulsesufian
nviaeal LED ni1 300 mw AdRuauTfEsussansualumsiinnuainouazysndanasons

Mega is committed to eco-friendly practices, as part of our drive to protect the environment.
We are an active participant in the Green Industry Certification initiative of the Ministry of Industry in
Thailand, and expect to continue to progress through certification levels over coming years. We aspire
to efficiently 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 a new
underground waste water treatment plant, converting to natural gas boilers, energy-saving T5 lighting and
non-CFC air conditioning and saving energy through variable speed drive motors.

Our new plant in Australia has also been designed with environmental considerations in mind,
with 400 photovoltaic solar panels generating 100 kW of renewable energy, which is around one third of
total peak demand. Factory lighting consists of over 300 high-efficiency, low-energy demand LED lights.
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GOOD HEALTH BY YOURSELF

T AT B Yo, 2
Wy

ot O | REGO Y

1l "\“-'.\
v

IR ™
M ar s Tl ek
7 oy ol s rtand s o i"- . l‘:*
Fipese i seny ok N ."'uf--
S Syt Becabog s g ety e bors ]
| #7302 o g e s ey .
B o i eyt peretisle das e, e farndly,

1y Eriems, My ek ColM gy e ur CveadmTy

% ey has .."‘.' Ty

N 2, LORREE M -

msiudnatigaulumsguaiovgunmwaieimieoduwinlagonum uazlnsoms “qunInwasmigsnuLey”
IatamiiadwiaasousetumalalvifiugaisiiovuasiuguaunisiIue ey

dmsuniinouvesist Iassmstitiumsifufionssumoemenn InsmsdodBuidasmsiussmuevisua:
sULUMsmEuFInfoguniG iuANUSFuNMSgUuagEN W Lasuaonmsguatosiufivunzay 1deialyd
msUssiugumuwiinsounay Fevsrudomslrinnudunsosuazmsiindliang naspaumansigemulszit ua:
Wiruusnhiusisyanalunsmsedinugunmiia wiaufiudsioTad msunuumsiugunndiasneg

o

A0UNTINIUYBULS A TURINSSUNDFIN NG AYUEINISIATUMVUAIFININGAILEIANILBY (Good

q

Health by Yourself) Uazdounsy Juusgumwaagsnanie 1asinsiiANusizoodunnwasigsInnLey I

b UARIUsEIU UsMsoueaniumugunIw wasmuidaniunisuiinaamsiiagumnnmelugusy lwimndalvd
FgnsIavkaitangUadusmugumnietaiuansznulusezend Wy

o fonsavnisaladany Aiousdtonnzmennsigman

« AYATIIFUNMNSEGN WogIuUsTstuEudiurasTsANs NN

o awAnuasMtingBosisAummuArANUY TotumsTanuSuigiivimsiumsisgouasms
Whtivansisnguauivuiunangsy wumensiaitaaelsa

wdvlsdviasuidavmsloviumuguninuazganieis lngmsszaumasguausieg Milanaliogivigu
Woisi9 U wi viady iivssamnunumbenumeusnavensinedaiuleauiuus:sigundt 2,000 A Tu
Mmarauas

Thinking...Changing...Growing



Aanssusieg wail WwiRevauniisvosianssy
AW lETnTu uassdnaButiTuntuadsiotiogiie
Wuds:legiundspruadiulnnlulsios U

Empowering people to take health into their
own hands is at the heart of Mega, and the ‘Good
Health by Yourself” programme was created to
inspire both our own team, and the communities
we work with.

For our employees, it focuses on increasing
physical activity, encouraging healthy diet
and lifestyle, improving healthcare knowledge and seeking appropriate preventive care. We also offer
comprehensive medical insurance, coverage and reimbursement, with annual check-ups and individualized
advice on healthy living, with reward for good health plans.

Our workplaces thrive with healthy activities, from twice yearly Good Health by Yourself weeks,
Good Health by Yourself days, Good Health by Yourself Education Programs, Annual Sports Days, Health
Fair services and Healthy Diet Options.

In the community, Mega regularly conducts various detection and diagnostic camps on health
conditions that could have long term implications, such as:

e Anemia detection camps, to help in identifying iron deficiency

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

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

We also promote preventive health and wellbeing by mobilizing communities around the world -
for example, Mega Malaysia recently collaborated with external partners to host a day of yoga for more
than 2000 people in Kuala Lumpur.

These and other activities conducted by Mega will continue to grow and benefit large sections of
society in years to come.
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DONOR FOR LIFE

nnmsfisndudidusuegouinselulstnesiieg Aisdissnany 5piufinslfinnuiiomaolugunid
Aty Wi nldideussimannislulsanaing uazilautud Felufivaesnsdl 35d1umdoresils
Huissmsunabudismds widsusnfiismhdsmslrianutomdeuintnougesst 1ntuFeselsininind
FnenmungulumssiomdegnimessisiolUsemsauatovomsuasUadioduy

uenINi Idvdmsaiuayuanmatulasems Donor for Life Fudwiinguzosiufind 100 Au 7
TivusFrunlunmsudnneTorgosminmdsanniidedin Ui

Autiemderesiutin Tuheadumstinnuatiuayuduisiandeionlod uussnmaug sufonst
AnvatiuayuamAssiniws Tulsanadsauny waaslviviuiwiiduosdnsfivhgnuussTosdsaguousivg M
Tan TagDhAanssuiilanisudiosioluil

As a true contributor to the countries in which we operate, we are committed to providing assistance
in times of need. Over the past year, this has included flood relief in Thailand, and in The Philippines. In
both cases, our approach was not only providing financial donations, but first also helping our employees
then empowering them to help our customers with food and other supplies.

We also support the Red Cross Society through our ‘Donor for Life’ program, where more than
100 Mega employees have committed to donate their organs when they die.

From offering support for HIV patients in Kenya, to supporting orphanages in Vietnam, Mega is
valued part of communities throughout the world. Here are some particular highlights.
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CYCLONE NARGIS RELIEF

The Mega We Care Wellness Foundation was active in
providing support to the people of Myanmar affected by Cyclone
Nargis, which devastated the delta area of Myanmar in 2008. As
part of the rehabilitation program we initiated the reconstruction
of Rural Health Centers in two villages which were destroyed by
the storm. In 2010, two fully rebuilt Rural Health Centers were
handed over to the Ministry of Health. Total relief and rehabilitation
efforts extended through our Nargis Relief fund were more than
US$150,000.
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Since 1974, our Chairman Mechai Viravaidya has made a significant contribution to health
and sustainability in Thailand, with a recent emphasis on youth philanthropy and education through
the Mechai Viravaidya Foundation. Initiatives such as the Mechai Pattana School, the Green Village
Toy Library, and the Youth Philanthropy program ensure that children grow up to be good citizens

and recognize the joy of making positive contributions to society.
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EMPOWERING FUTURE HEALTHCARE LEADERS

Since 2005, Mega has sponsored scholarships for Bachelor of
Medicine, Bachelor of Surgery and Bachelor of Pharmacy students at the
University of Medicine, Magway and University of Pharmacy, Department
of Medical Science, with a combined value of approximately US$10,000
per year. 18 students have benefitted from the scholarships, and are
now making a positive impact in their communities.
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HELPING FLOOD-AFFECTED SCHOOLS RECOVER IN
THAILAND

Thailand’s flooding in 2011 impacted many areas
throughout the country. To ease the burden of the flood and
help with recovery, Mega donated money, everyday supplies,
learning equipment and sports equipment, while also helping
to renovate ‘WatNak’ school in Ayutthaya province, raising
the spirits of those impacted by the disaster.
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Mega also collaborated with local agencies to support communities in
the Philippines after a devastating typhoon in 2013.
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BIG SISTER CAMPAIGN IN VIETNAM

As a pioneer in Vietnam since 1995, Mega has invested widely in community building programs.
A recent example is Mega’s ‘Big Sister’ campaign, which helps to uplift women out of poverty while providing
the means to earn a steady income by learning new skills. Women were selected to receive free vocational
training for 2-3 months in a skill that enabled them to earn a sustainable living, from hair weaving, to
making decorative items from crystal beads, to weaving rope from coconut coir.
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MEGA VALUES
Truth in everything Mega does, trust in people and respect for differences with the freedom
to do what is right form the values of the company.
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The Board of Directors feels that the Internal Control system of the Company 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. 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.

2. 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 calculated risks with duly planned

mitigation processes.

3. MANAGEMENT CONTROL

¢L0Z ¥YV3IA TVOSId 404 WHO4 NOILYHLSIOFY TVNNNY

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

2

W

7

scope of authorities and responsibilities for key positions and also the Board Committees.

4. 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.

5. MONITORING AND RISK MANAGEMENT
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.

‘a3LIWIN ANVYdWOD J178Nd S3ON3I0S341T VoIW

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.
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AUDIT COMMITTEE REPORT - 2013

The members of the Audit Committee at MEGA were responsible in the monitoring of the financial well being

of the Company and the internal audit functions of the company.

The Audit Committee has 3 independent directors. They are:

1. Alan  Kam Chairman & Independent Director
2. Manu Sawang-Jaeng Independent Director
3. Thor  Santisiri Independent Director

The Audit Committee had four meetings in 2013 plus various other meetings with external auditors,

management and internal auditors. The Audit Committee performed the following duties in the 2013 financial year:

FINANCIAL STATEMENT - The Audit Committee reviewed the Reviewed and Audited statements of the company
on a regular basis before submitting to the Board of Directors for approval. 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 - Aside from approving the annual audit plan of the Internal Audit Department, the committee
also hold regular meetings with Mazars, the outsourced Internal Audit Department to discuss any outstanding issues
related to the department’s function. We are confident that Mazars 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, 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 continue to remain risk adverse 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.

The Audit Committee members have over the course of the 2013 vyear visited the company’s factory in
Bangpoo. The Audit Committee is pleased with the continued improvement in the areas of factory management
including those of safety standards, administration and financial management. The Audit Committee is satisfied
that MEGA’s business units have been working hard to maintain the high standard of production, administration and

financial discipline as its headquarters in Thailand.

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 2013 year.

A

ALAN KAM
Independent Director
Chairman of the Audit Committee
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