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SECURITIES
1. Registered Capital and Paid-up Capital

Subsequent to the public offering of 129,787,408 shares and
the offering of 8,652,494 ordinary shares reserved for allocation
to the ESOP Warrants, our Authorized capital will be THB 436,950,941
with a par value of THB 0.50 per share, including 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 registeredcapital is
THB 67,056,190 comprised of 6,705,619 ordinary shares with a
par value of THB 10 per share.

In addition, our Extraordinary General Meeting of Shareholders
No. 2/2013 held on June7, 2013 (the “EGM”) resolved:

(1) To issue an additional 30,067,480 ordinary shares with a par
value of THB 10 per share allocated as follows:

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

» ordinary shares in the amount of 67,480 shares, to be
offered on a rights offering basis to existing shareholders
pro rata to their original shareholding.

We have issued and allocated the ordinary shares and
registered such with the Department of Business Development,
Ministry of Commerce on July 17, 2013. After the stock
dividend payment and the rights offering, our registered capital
shall be THB 367,730,990, comprised of 36,773,099 shares,
with a par value of THB 10 per share.

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

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

(4) To issue an additional 8,652,494 ordinary shares with a
par value of THB 0.50 per share to support the exercise of
the ESOP Warrants issued and offered to the Company’s
employees, for which we registered our EGM’s resolution
regarding the increase of capital with the Department of
Business Development, Ministry of Commerce on July 17, 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 registered
share capital will be THB 436,950,941 with a par value of
THB 0.50 per share, dividing into 865,248,608 paid-up ordinary
shares and 8,652,494 shares to support the exercising of the
ESOP Warrants.

2 Other Securities-ESOP Warrants

In addition to the issue of ordinary shares referred to in Section
8.1.1, the EGM passed a resolution to approve the issuance of
8,652,494 ordinary shares to our employees and the employees of

our subsidiaries and/or affiliates in accordance with the following:

Amount . Not exceeding 8,652,494 units.

Period : Not exceeding 5 years from the issue and

offering date of warrants.

Offer Price per unit: Baht 0 (Zero Baht).

Exercise price : Equivalent to the IPO price.

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

of the warrant.

Allocated ordinary : Not exceeding 8,652,494 shares

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

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

Offer period : We will offer to sell the warrants within

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

Exercise period : We shall not allocate such warrants to any
employee in an amount exceeding 5% of
the total amount of securities on offer at

that time.

On the last day of each month, 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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The Company has a Registered Share capital of Thai Baht 436,950,941 Million divided
into shares with par value of Thai Baht 0.5 each and a paid up capital of Thai Baht
432,624,304 Million divided into 865,248,608 shares of Thai Baht 0.5 each at par value.

LIST OF TOP 10 SHAREHOLDERS AS ON DECEMBER 30, 2015 IS AS BELOW :

Sr. No Name of Shareholder No. Of shares %

1 . Shah Family . 456,930,132 52.809
2 Mr. Vivek Dhawan and family @ 57,948,416 6.697
C’;r . Minaé Asiarlrrrwestrrr]rernt Lirﬁifed - 43,175,900 4.990
4 State Street Bank Europe Limited 34,076,540 3.938
5 DBS Bank LTD 18,300,000 2115
6 . NORBAX, INC. . 16,389,300 1.894
7 Mr. Paramijit Singh Sawhney 15,883,095 1.836
8 Miss Duangnapa Tongsiri 12,883,095 1.489
97 . NCB Trusfrlr_imiterdr - Noréés Baﬁk 1 - 11,611,000 1.342
10 Mr. Thomas Abraham © 9,813,000 1.134
Total 677,010,478 78.244

Source: Thailand Securities Depository Co. Limited

1)

Shah family’s shareholding comprises of:

1.1 433,311,400 Shares of Mega Lifesciences Public Company Limited held by Unistretch Limited. Unistretch Limited shares
are held by Mr. Ishaan Shah, 19.23%, Ms. Sameera Shah 30.76% and Globex Corporation Limited 40.00%.

1.2 177,448 Shares of Mega Lifesciences Public Company Limited held by Globex Corporation Limited, a company
incorporate in Thailand and owned by Ms. Nishita Shah to the tune of 99.998%.

1.3 10,586,028 Shares of Mega Lifesciences Public Company Limited owned by Mr. Ishaan Shah.
1.4 10,586,028 Shares of Mega Lifesciences Public Company Limited owned by Ms. Sameera Shah.

1.5 2,269,228 Shares of Mega Lifesciences Public Company Limited owned by Ms. Nishita Shah.

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

Mr. Tarun Dhawan holds 3,400,000 shares, his son Mr. Udit Dhawan holds 3,000,000 shares and his son Mr. Anuj Dhawan
holds 3,125,700 shares.

3)

Thinking..Changing..Growing
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Mr. Thomas Abraham holds 8,268,200 shares under his name, his daughter, Miss Elizabeth Thomas holds 1,544,800 shares.
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MR. MECHAI VIRAVAIDYA

Chairman / Independent Director

MR. ALAN KAM

Director / Independent Director / Chairman of the Audit Committee

MR. MANU SAWANGJAENG
Director / Independent Director / Audit Committee /

Chairman of Remuneration and Nomination Committee

MR. THOR SANTISIRI

Director / Independent Director / 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 / Chief Executive Officer & Chief Coach /

Member of Remuneration and Nomination Committee

MR. THOMAS ABRAHAM
Director / Chief Financial Officer

Annual Registration Form For Fiscal Year 2015 | 209



210

WUSHKIS

SENIOR MANAGEMENT
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Usesmudmihiiu3ms (CEO) uaz Chief Coach

MR. VIVEK DHAWAN
Chief Executive Officer (CEO) & Chief Coach

welsUa Suusisu
UszmudmihfimsiSu (CFO) uaz Head Coach

MR. THOMAS ABRAHAM
Chief Financial Officer (CFO) & Head Coach

uws:swdn BoA arody
Y95 UTENTNANYIZINA 1Lae Head Coach

MR. PARAMJIT SINGH SAWHNEY

President International & Head Coach

ua1vnoouN OoAs
Useanulssmnalne waz Head Coach

MS. DUANGNAPA TONGSIRI
President Thailand Mega We Care & Head Coach

wedSs 910N
Uszsudszineadisusnd was Head Coach

MR. GIRISH WADHWA
President Myanmar & Head Coach

wwuilus Aavasd
HEEMImeNTEY

MR. MANOJ GURBUXANI

Finance Director
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CHANGE IN SHAREHOLDING OF BOARD OF DIRECTORS AND MANAGEMENT

Directors and management’s shareholding in the Company as at December 30, 2015 is as follows:

No. of equity shares held as on

Name-Surname

Designation

December 31, 2014

Changes + / (-)

December 30, 2015

. Mechai Viravaidya
. Alan Kam

. Manu Sawangjaeng

. Thor Santhisiri

Independent Director,

Chairman of Board of Directors

Independent Director,

Chairman of Audit Committee

Independent Director,
Chairman of Nomination &
Remuneration Committee

Mr. 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 - - -
Mr. Vivek Dhawan ® Director & CEO, 58,106,516 (158,100) 57,948,416
Member of Nomination &
Remuneration Committee
Mr. Thomas Abraham © Director & CFO 12,268,200 (2,455,200) 9,813,000
Ms. Duangnapa Tongsiri Management 12,883,095 - 12,883,095
Mr. Paramjit Singh Sawhney = Management 15,883,095 - 15,883,095
Mr. Girish Wadhwa Management 4,773,420 - 4,773,420
Mr. Manoj Gurbuxani Management 349,911 (252,400) 97,511
*Note:

1)

up capital as on December 30, 2015 (refer note under capital structure).

Name

Mr. Vivek Dhawan

Mrs. Rashi Dhawan

Mr. Tarun Dhawan

Mr. Udit Dhawan

Mr. Anuj Dhawan

Relationship

Husband

Wife

Son (Age above 18 years)
Son (Age above 18 years)

Son (Age above 18 years)

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

No. of shares held
45,982,716
2,440,000
3,400,000
3,000,000

3,125,700

Mr. Vivek Dhawan’s family’s total shareholding, as above, is 57,948,416 shares as on December 30, 2015.

3)

Name

Miss Elizabeth Thomas

Mr. Thomas Abraham’s family’s total shareholding, as above, is 9,813,000 shares as on December 30, 2015.

Thinking..Changing..Growing

Relationship

Daughter (Age above 18 years)

In addition to Mr. Thomas Abraham’s shareholding as mentioned above his family owns shares as below:

No. of shares held

1,544,800

Annual Registration Form For Fiscal Year 2015

Mr. Kirit Shah, Ms. Sameera Shah and Mr. Ishaan Shah are a part of the Shah family which directly or through holding companies owns 52.809% of the paid
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1. BOARD OF DIRECTORS

Term of Directorship

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

The directors to retire during the first and second years following the registration of the Company are determined by drawing lots.
In subsequent years, the director who has been in office for the longest term is required to retire.

The Board Policy allows a maximum term of 09 (nine) years and the each Director can hold office as a Board member in not more
than 05 (five) publicly listed companies.

Scope of Authority, Duties and Responsibilities of Board of Directors

The Extraordinary General Meeting of Shareholders No. 1/2013 on February 1, 2013 resolved to approve the following scope of the
authority, duties and responsibilities of the Board of Directors :

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

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

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

e to supervise the management to ensure that the accounting system, financial reports and the audit system are accountable to
the Company, as well as to ensure that the Company has an appropriate and sufficient internal control system;

e to ensure that the Company has appropriate risk management procedures and policies, to review the procedures and policies
of risk management and to follow up with the performance results with respect to risk management;

e to consider and approve the acquisition or disposition of assets, investment in new businesses and any operational matters
required by relevant laws, notifications, rules and regulations;

e to consider and/or comment on related-party transactions and/or entry into transactions (if the value of the transaction does not
require that it be considered and approved by a shareholders’ meeting) of the Company and its subsidiaries with regard to their
compliance with all applicable laws, notifications, regulations and rules;

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

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

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

e to ensure that appropriate information and disclosures are duly communicated to the stakeholders, including those persons who
have conflicts of interest and related persons, with accuracy, completeness, appropriateness and timeliness;

e 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;

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;
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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; 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.

2. AUDIT COMMITTEE OF THE COMPANY

As at December 31, 2014, our Audit Committee is comprised of three members, as detailed below:

No. Name Position
1. Mr. Alan Kam Chairman of Audit Committee

2. Mr. Manu Sawangjaeng Member of Audit Committee

3. Mr. Thor Santhisiri Member of Audit Committee

Mr. Alan Kam has sufficient knowledge and experience to review the reliability of the financial statements, and Mr. Deepak Panjwani
acts as secretary for the Audit Committee.

(1)  Term of membership

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

(2)  Scope of Authority, Duties and Responsibilities of Audit Committee

The Board of Directors Meeting No. 1/2013 on January 17, 2013 resolved to approve the scope of the authority, duties and
responsibilities of our Audit Committee, which consists of the following:

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

e to review and ensure that the Company has appropriate and efficient internal controls and internal audit systems, to consider
the independence of the Internal Audit function, and to approve the appointment, transfer and termination of the head of
the Internal Audit function or any other unit responsible for internal audit;

e to review and ensure that the Company complies with securities and exchange laws, including the notifications of the SEC,
notifications of the Capital Market Supervisory Board, notifications of the committee of the SET, regulations of the SET as
well as the laws relating to the Company’s business;
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e to consider, recruit and nominate an independent third-party to be the Company’s auditor and to determine the auditor’s
fee, as well as to hold at least one meeting per year with the auditor without participation of the management;

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

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

(1) opinion on the accuracy, completeness and reliability of the Company’s financial report;
(2) opinion on the sufficiency of the Company’s audit control system;

(8) opinion on compliance with securities and exchange laws, regulations of the SET and the laws relating to the Company’s
business;

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

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

(8) other matters of which the shareholders and general investors should be informed, in accordance to their duties and
responsibilities as assigned by the Board of Directors;

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

(a) transaction resulting in a conflict of interest;
(b) fraud or any major irregularity or defect in the Company’s internal control system; and
(c) a violation of securities and exchange laws, regulations of the SET and the laws relating to the Company’s business.

If the Board of Directors or Management fails to rectify the problem within the time as specified above, any one member of
the Audit Committee may report to the SEC or the SET that a transaction or action as specified above has occurred; and

e to perform any other activities as designated by the Board of Directors with the Audit Committee’s approval.
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3. REMUNERATION AND NOMINATION COMMITTEE

As at December 31, 2014, our Remuneration and Nomination Committee comprised of three members, as detailed below:

No. Name Position

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

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

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

(2)  Scope of Authority, Duties and Responsibilities of Remuneration and Nomination Committee

The Board of Directors Meeting No. 3/2013 on May 22, 2013 resolved to approve the following scope of the authority, duties
and responsibilities of our the Remuneration and Nomination Committee:

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

2 . to identify potential new directors and CEO candidates through transparent procedures, criteria and process and to nominate
such persons to the Board of Directors and/or shareholders;

3 . to evaluate and recommend appropriate procedures and criteria to set fair and reasonable remuneration and other benefits
to be granted and awarded to the Company’s directors and the CEO, and to propose such remuneration to the Board of
Directors meeting and/or shareholders meeting for approval;

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

5. to perform any other activities as designated by the Board of Directors in respect of nominating the Company’s directors
and the CEO for the Company and considering their remuneration.

4. EXECUTIVES OF THE COMPANY

As at December 31, 2014, the following persons were executives' of the Company:

No. Name Position
1. Mr.Vivek Dhawan Chief Executive Officer (CEO) & Chief Coach
2. Mr.Thomas Abraham Chief Finance Officer (CFO) & Head Coach
3. Mr.Paramijit Singh Sawhney President International & Head Coach
4. Ms.Duangnapa Tongsiri President Thailand Mega We Care & Head Coach
5. Mr.Girish Wadhwa President Myanmar & Head Coach
6. Mr.Manoj Gurbuxani Finance Director
Remark: ' Pursuant to the definition of “executive” in the Notification of the Securities and Exchange Commission No.KorJor. 17/2551 Re: Determination

of Definitions in Notifications relating to Issue and Offer of Newly Issued Shares.
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5. NOMINATION OF DIRECTORS AND EXECUTIVES

5.1 Nomination of Directors and Independent Directors

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

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

The composition and appointment of the Board of Directors, the Audit Committee and Nomination Committee and the consideration
of their remunerations shall be as follows:

5.2 Composition and appointment of the Board of Directors

The Board of Directors shall consist of not less than five directors. Not less than half of the total number of directors shall be
domiciled in Thailand. The directors may or may not be shareholders of the Company. The quorum of the meeting for the Board of
Directors meeting shall be not less than 2/3rd of the total number of Directors comprising the Board of Directors.

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

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

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

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

Any director who desires to resign from office shall submit a resignation letter to the Company. The resignation will be effective
from the date on which the Company receives the resignation letter.

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

5.3 Composition and appointment of the Audit Committee

The Audit Committee shall consist of at least three independent directors. At least one independent director of the Audit Committee
must have sufficient knowledge and experience in accounting or finance to audit the financial statements and advise on its reliability.
The Audit Committee/independent directors shall have the following qualifications which are in accordance with the relevant Capital
Market Supervisory Board’s notification:

(1) hold shares not exceeding 1% of the total number of shares with voting rights of the Company, its parent company, subsidiaries,
associates, major shareholders or controlling persons, including shares held by related persons of such independent director;
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(10)

(11)

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

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

controlling person of the Company or its subsidiaries;

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

the foregoing relationship has ended not less than two years prior to the date of filing an application with the Office of the SEC.

Such business relationships include commercial transactions made in the ordinary course of business, renting or leasing property,
transactions in relation to assets or services, granting or receipt of financial support by receiving or giving loans, guarantees,
providing assets as collateral, and any other similar actions, which result in the Company or its counterparty being subject
to indebtedness payable to the other party in the amount equivalent to 3% or more of the Company’s net tangible assets or
Baht 20 million or more, whichever is lower. The amount of such indebtedness shall be calculated according, mutatis mutandis,
the method for calculation of value of connected transactions under the notification of the Capital Market Supervisory Board
governing rules on connected transactions. Moreover, in considering such indebtedness, it shall include the indebtedness

incurred during the period of one year prior to the date on which the business relationship with the same person commences;

neither be nor have been the auditor of the Company, parent company, subsidiaries, associates, major shareholders or
controlling persons of the Company, and not be a significant shareholder, controlling person or partner of an audit firm carrying
out the audit of the Company, the parent company, subsidiaries, associates, major shareholders or controlling persons of the
Company, unless the foregoing relationship has ended not less than two years prior to the date of filing an application with
the Office of the SEC;

neither be nor have been a professional service provider, including legal advisor or financial advisor receiving fees exceeding
Baht 2 million per annum from the Company, the parent company, subsidiaries, associates, major shareholders or controlling
persons of the Company, and not be a significant shareholder, controlling person or partner of such professional service
provider, unless the foregoing relationship has ended not less than two years prior to the date of filing an application with
the Office of the SEC;

not be a director appointed to be a representative of directors of the Company, major shareholder or shareholder who is a

connected person of the major shareholder;

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

operating a business of similar nature to and which competes with the Company or its subsidiaries;

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

operations;

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

Company; and

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

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

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

Non-cash Benefits

-None-

5.5 Human Resources

For 2013, 2014 and 2015, our employees and executives (including executive directors) headcount across the divisions of the
Company was as follows:

Divisions No. of employees No. of employees No. of employees
as at Dec 31,2013 as at Dec 31, 2014 as at Dec 31, 2015
Mega We Care™ branded products 1,444 1,540 1512
Maxxcare™ distribution business 1,720 1,744 1,769
Manufacturing 1,062 985 1,058
Corporate/Others 27 25 28
Total 4,253 4,294 4,367

Compensation and Remuneration of Employees

For 2013, 2014 and 2015 the total remuneration breakdown across the divisions of the Company of all employees and executives
(including executive directors),whether in the form of wages, allowances, over-time, social securities, provident funds, e.t.c was as

follows:
Total Compensation Fiscal year ended Fiscal year ended Fiscal year ended Dec
Dec 31, 2013 Dec 31, 2014 31, 2015
(in millions of THB)
Total compensation and incentives 1,147.2 1,289.0 1,4071

Provident Funds

On September 1, 2010, Kasikorn Asset Management Company Limited was appointed as the fund manager of our provident funds.

Human resources development policy

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

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

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

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

Labor Disputes

We believe that we have been in compliance with the relevant labor laws and have never experienced any significant labor disputes
among our workforce. At present, we are not aware of any pending or potential labor lawsuit.
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Mega Lifesciences Public Company Limited (‘Company’) believes in and lives by the high
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.

Mega Lifesciences signed up for Collective Action Coalition Against Corruption (CAC) in year 2015 and

plans to pursue the certification in the near future.

The Company’s pursuits for improvements in Corporate Governance has resulted in a Four Star (****)

Corporate Governance rating in 2015 compared to Three star (***) in year 2014.

The Company has received a score of 100% score for its Annual General Meeting held in 2014 and 2015.

The score has been received for two years successively.

THE 4™ NATIONAL DIRECTOR |
. BENCE 2015

-
The Institute of Directors invited

our CEO & Chief Coach, Mr. Vivek
Dhawan as a panelist in the National
Director Conference held on June
18, 2015.

17

The Company believes and lives by its core values of ‘“Truth’, ‘Trust’, ‘Respect’ and ‘Freedom’ in all what
is does and constantly encourages all the employees and other stake holders to live and practice these
values by carefully designing its training programs, employment policies and the company keeps aside
2% of its Profits After Tax (PAT) for Sustainability related activities.
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The Company shall continue to uphold the following Principles

of good Corporate Governance:

1. RIGHTS OF SHAREHOLDERS AND EQUITABLE
TREATMENT OF SHAREHOLDERS

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

bodies in the nation.

The Company respects and strongly upholds the basic right of
shareholders to participate in Shareholder’s Meetings, the right
to appoint a proxy to participate and vote at the shareholder’s
meetings, the right to vote for appointment of or removal of
Individual Directors, the right to vote on appointment of external/
statutory auditors including fixing their remuneration and right
to vote on specific business related matters of the Company.
The Company also respects the shareholders’ basic right to
receive Dividend and the right to receiving accurate and timely

information.

In year 2015, the Company held Annual General Meeting on
the April 10, 2015 and we were awarded 100% score by the
Thailand Investor’'s Association for the second successive
year and the company received the ‘Investor’s Choice Award’

by the Thai Investors’ Association in year 2014.

Photo shows Mr. Vivek Dhawan (4" left ),
Mega Lifesciences CEO and Chief Coach, with
K. Mongkol Leelatham (3* left), Chairman, Thai
Investors Association, K. Thawat Anantotai (left),
K. Phisit Niwatapant (2™ left), and K. Montri Tirakotai

(right), former Chairmen of the Thai Investors

Association

Thinking..Changing..Growing

The company published the invitation notice in the newspapers
and also sent information packs minimum 21 days in advance
explaining each agenda item in sufficient details. The invitation
notice in all details in Thai as well as English language was
hosted on the company’s official website (www.megawecare.com)

minimum 30 days in advance.

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

attending shareholders.

The vote count was done in the presence of a volunteer share
holder and a representative from Company’s legal counsel Hunton

and Williams, Thailand.

No new agenda was introduced during the meeting. Shareholders

are entitled to one vote for one share.

The Chairman encourages minority shareholders to participate

in the meeting.

The Company has made an announcement on December 04,
2015 in the Stock exchange of Thailand, allowing the minority
shareholders to propose Agenda and/or nominate directors for
consideration/ appointment on or before February 20, 2016.
The Company has also hosted guidelines for proposing
such Agenda or Nominee Directors on its official website i.e.
www.megawecare.com in English and Thai Language. The
Company also maintains a prominent banner on its website under

the ‘Investors’ section to make this announcement.

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

reasonable details.

All the SET announcements by the Company are made in English

as well as Thai language.

The Company maintains all the press releases and any media

mentions about the company on its website.

Financial statements, Annual audited as well as Quarterly reviewed

are listed on the Company’s official website.

The Company’s policy mandates sending invitation to shareholders
for sending any questions at a sufficient notice prior to the
Annual General Meeting. It also necessitates using the Bar coding
technology of the Thailand Securities Depository (TSD) to ensure

a quick and efficient registration process.
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The Company does not have any agreements with its shareholders
and has a transparent structure of holding subsidiaries and/or
joint ventures. In addition, the Company does not have a pyramid

shareholding structure within the its group of companies.
a) Appointment and Reappointment of Directors

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

considered while being appointed.

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

three years.

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

by Shareholders in the Annual General meeting.

In the event the company is unable to identify suitable
candidates then the Committee may use a professional

search firm or 10D Director pool as it deems appropriate.

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

Management team and Key Executives of the Company.

Independent Directors shall be those who are:

»  Not employees of the company or its subsidiaries

»  Experts in the industry or any function which they review

in the company.

» Having no business or dealings or relation with the
company or its subsidiaries which will compromise the
interests of the company or its shareholders

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

Independent Directors possess.

b)

Qualifications of Independent Directors

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

company.

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

or associated companies.

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

other Directors.

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

its subsidiaries, associated companies or major shareholders.

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

shareholders of the company.

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

part of the annual report and the annual registration statement.
Directors’ remuneration

The remuneration of Independent Directors and other
non-executive Directors has been decided by the Board as
a fixed retainer ship 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 Remuneration and
Nomination Committee which has an Independent Director
as a Chairman. This Committee shall make recommendations

to the Board of Directors for their approval.

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

memberships in Committees.
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c)

d)

Appointing external auditor and approving the audit fee

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

shareholders for approval.

The external auditors had been last appointed by the
shareholders in the AGM held on April 10, 2015 and details
such as name of the Audit firm and the auditor’'s names
(minimum 03 names), independence of the proposed auditors,
Audit fee, Non-Audit Fee and other related significant details
including opinion of the Board of Directors had been made

available to the shareholders along with the invitation notice.
Payment of Dividend
Dividend Policy

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

the shareholders of the Company deem appropriate.
Dividend during year 2015

At the meeting of the Board of Directors of the Company held
on August 13, 2014, the directors approved the appropriation
of interim dividends of Baht 0.10 per share, amounting to
Baht 86.5 million. The dividends were paid to shareholders
as on August 28, 2014 during September 2014.

At the annual general meeting of the shareholders of the
Company held on April 10, 2015, the shareholders approved
the appropriation of profits and payment of final dividend of
Baht 0.25 per share, amounting to Baht 216.3 million. The
dividends were paid to shareholders in April 2015.

In compliance with Dividend Policy, total Dividend paid for
year 2014 was 0.35 per share, amounting to Baht 302.8

Million.

At the meeting of the Board of Directors of the Company held
on August 13, 2015, the directors approved the appropriation
of interim dividends of Baht 0.16 per share, amounting to Baht
138.44 million. The dividends were paid in September 2015.

e)

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;

i) 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

iy  All Directors, executives and employees of the Company
shall not sell, purchase, transfer or take the assignment
of securities of the Company by using confidential and/
or internal information of the Company in a manner
that could possibly cause damage to the Company
either directly or indirectly. This provision shall also
apply to spouses and minor children of the Directors,
executives and employees of the Company. Violators
of the regulations shall be considered as a serious

offence.

The policy mandates that the directors and managements of
the Company who know material inside information affecting
changes in securities price, must be cautious in the trading

of securities of the Company within one month prior and
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f)

9)

h)

two days after the date of filing with Stock Exchange of
Thailand (SET) of the quarterly and annual financial
statements. Moreover, within 24 hours after such inside
information has been disclosed to the public, whether
intentionally or unintentionally, the Company is obligated to
immediately disclose and notify such inside information to the
SET. In this regard, prior to such disclosure and notification
of inside information to the SET, the directors and
managements of the Company must not, in any event,

disclose any further inside information to any person.

Business Ethics and Code of Conduct for Directors,

Management and Employees

The Company has a Business Ethics and code of conduct
policy for Employees, Senior Management and Directors
which among others focuses on equal opportunities to people

from various backgrounds, doing business with ethics.

The Code has been translated in local languages in Myanmar
and Vietnam and training has been provided to more than
300 employees. The company has made it compulsory to
read and sign as agreed for all new employees and the
Code has been hosted on our official website in English

and Thai Language.
Conflict of Interest

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

Interest.
Marketing Ethics and Code of Conduct

The Audit Committee and the Board of Directors approved
the Code of Conduct for Marketing practices including
dealing with healthcare professionals. The Marketing Code of
Conduct has been implemented in majority locations in year
2015 and the Company continues its commitment towards

integrity in its business dealings.
Anticorruption and Bribery

The Company has a policy and guidelines on Anticorruption
and Antibribery. The Company has issued these guidelines to
overseas locations and businesses and has started training

of employees, officers and management.

Thinking..Changing..Growing

2. ROLE OF STAKEHOLDERS

Mega Lifesciences aims to carry out the Company’s business with
fairness and using ethical business practices. Employees selling
goods, services or while interacting with suppliers, customers,
3rd 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 mutually rewarding. It is in Mega’s interest to
ensure that the suppliers remain make a reasonable profit
and drive innovation and sustainability in their businesses to
become a long term partner. Parameters such a Price, Quality,
Environmental protection, technical and regulatory expertise,
reliability and integrity shall be guiding forces for enlisting a
supplier. Mega Lifesciences and/or its employees shall in no
way benefit from or pass any benefit to the supplier other

than the written terms in the contract.

Any suppliers related to employees or shareholders shall be
listed as related parties in the Financial Statements. Arms

length basis of dealings with such suppliers shall be ensured.
b) 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.
c) 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.
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d) 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.
e) Employment policies

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

processes.

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

each other for what they are.
f) Health, Safety and Environment

Mega Lifesciences shall ensure that all business transactions
promote sustainability of environment and environmental
issues like health and safety, pollution, etc are seriously

addressed in all its policies and actions.

The areas of focus are:

»  Compliance with environmental laws and those relating

to safety and health of employees and society
» Issues concerning product efficacy and product liabilities

» Invest in technologies which promote sustainability of

environment

»  Safety in handling and disposal of hazardous and toxic

materials

»  Optimal utilization of natural resources like water and

others like electricity

»  Working conditions such as lighting, layouts, health signs,

etc in the factories

g) 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.
h) Whistle blower policy

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

parties may write to Audit.Committee@megawecare.com.

There have been no complaints in year 2015. The Audit
Committee shall have the choice to investigate or designate
management team or a third party may be engaged to handle

the complaint.

To summarise, the Company fosters an environment of sustainability

and good citizenship by:

() Ensuring an excellent work environment for the people
associated with Mega as Employees, suppliers, Customers,

Shareholders, Government and Society at large.
(i) Creating value for investors.
(iii) Protecting environment.

(iv) Caring for wellness of our customers and consumers by

providing good quality products at affordable prices.
i) Competitors

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

listed and represented on trade bodies and industry bodies.

3. DISCLOSURE AND TRANSPARENCY

The Company believes in making timely and accurate disclosure
of information related to the Company, financial as well as
non-financial, as may be relevant to the shareholders in making
their decisions. The information is disclosed on the Company’s
website and in the form of announcements from time to time on
the SET portal. The Company chooses to disclose the information

in the forms of Annual reports, Form 56-1, MD&A, Press
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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, Corporate
Promotion head and the Investor relations department for
ensuring the timely and accurate disclosures. The Company has a
communication policy which provides guidelines for such
disclosures.

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

In year 2015, the Company held the following interactions with
the shareholders:

Year 2015

Company visits 54
Factory visits .

»  Shareholder 1

»  Analysts . 2
Scheduled Conference calls 25
SET Opportunity day . 4
Non-deal roadshows 4
International Conferences . 4
Local conferences 6

Shareholders visit to the Company’s manufacturing operation
on May 22, 2015 was arranged by the Company and they were
provided a tour of the factory premises followed by Q&A and

refreshments.

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.

Thinking..Changing..Growing

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

Related Party Transactions

The Company upholds and values its policy for related party
transactions and strictly follows the same. The processes for
related party transaction had been audited by a 3 party
Internal Auditor in year 2013 and was found to be sufficiently in
compliance with the Company’s policy and also the regulations
prescribed by the SEC/SET. The Audit Committee reviews and
approves the disclosure of related party transactions on a
quarterly basis. The internal control manuals provide the 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 Related Party Transactions are
disclosed in the Annual Report and Annual Registration Statement.

4. ROLES AND RESPONSIBILITIES OF THE BOARD
OF DIRECTORS

a) Board Structure, size and diversity

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

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

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

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

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

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

Executive Directors shall not take a position as a Director
in more than 3 listed companies. The above positions do
not include the positions as Directors in group companies

including but not limited to Subsidiaries and Joint Ventures.

In case any of the Directors exceeds the number of positions
as stated above, then the Remuneration and Nomination
Committee shall review the respective Director’s performance

and shall state its view in the Corporate Governance report.

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

companies.

The position of the Chairman and the CEO has been separated.
The Chairman is an Independent Director. The Chairman’s

responsibilities are as per the law.

The Company’s Internal Audit function is outsourced to
independent companies of international repute andreports

to and is accountable to the Audit Committee Chairman.

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

basis.

The Company has appointed a Corporate Secretary to
discharge the responsibilities to undertake the duties as laid

down under the Securities Exchange Act, B.E. 2535.
Committees
Audit Committee

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

The Committee held 05 meetings during the year and several
other meetings with the management team.

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

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

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

The Committee members meet from time to time without

inviting the Management team.

The Audit Committee visited the Company’s subsidiary
in Myanmar on November 16, 2015 and met with the

Management, Internal Auditors and also went for a facility

visit and field visit.

The attendance of the members was as below:

Meetings
Name Designation
attended
Mr. Alan Kam Independent 5/5 100%
Director,
Chairman of the
Committee
Mr. Manu Sawanjaeng Independent 5/5 100%
Director
Mr. Thor Santhisiri Independent 5/5 100%
Director

The main responsibilities of the Committee include:

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

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

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

Review significant accounting and reporting issues
including complex or unusual transactions and highly

judgmental areas.

Discuss with Mega’s management and external auditor
regarding to the audit results, relevant risks and

management action to decrease the identified risks.

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

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

Review whether management has implemented
recommendations on internal control from internal and

external auditors.

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

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

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

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

Review the non-compliance issues raised by regulatory
agencies and the rectification of those issues. The audit
committee shall report these non-compliance issues to
the board of directors.

Review the effectiveness of the system for monitoring
compliance with laws and regulations and the results of

follow-up of any instances of non-compliance.

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

Review the effectiveness of the implementation of Mega’s

risk management systems.

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

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

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

by the Chairman of the Audit Committee

Perform other assignments as requested by the Board

of Directors.

»

Review and assess the adequacy of the audit committee
charter on regular basis, requesting board of director’s

approval for proposed changes.

Perform self-assessment at least annually and present

results to the board of directors.

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

Review the Corporate Governance policy and practice
of the company.

Remuneration and Nomination Committee

The Remuneration and Nomination Committee was constituted
by the Board in its meeting held on May 22, 2013 and

approved in the Shareholders’ meeting held thereafter. The

Committee comprises of three members. The Committee

includes Mr. Manu Sawangjaeng, Independent Director

nominated as the Chairman of the Committee and
Mr. Kirit C. Shah and Mr. VivekDhawan as members.

The Committee held 02 meetings during the year and all

members were present during the meeting.

Meetings
Name Designation
attended
Mr. Manu Sawanjaeng  Independent 2/2 100%
Director and
Chairman of the
Committee
Mr. Kirit Shah Director 2/2 100%
Mr. Vivek Dhawan Director and 2/2 100%

CEO

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

Financial Officer (CFO). The Committee also reviewed the

compensation of the senior management team members.

The Committee members meet from time to time without

inviting the Management team.

The Committee also conducted CEQ’s performance appraisal

and CEQ’s succession plan.

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”);
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To identify potential new directors and the CEO candidates
through a transparent process and to nominate such

persons to the Board of Directors and/or shareholders;

To evaluate and recommend appropriate procedures and
criteria to set fair and reasonable remuneration and other
benefits, to be granted and awarded to the Company’s
directors and the CEO;

To prepare and report the Remuneration and Nomination
Committee’s self-evaluation report to the Board of Directors.
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.

Evaluated the Compensation policy and practice for
Key executives in the Company and guidelines for

compensation to employees.

To Conduct a self-appraisal and submit the results to

the Chairman.

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:
" Director register;

" Notice to the Board’s meetings, minutes of the Board’s
meetings and Company’s annual reports;

" Notice to meeting of shareholders and minutes of the
shareholders’ meetings; and

* 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 Company 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.

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.

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.

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.
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» To consider and approve the entering into the loan
between the Company and any commercial bank in
accordance with the authorization level as approved by

the Board of Directors.

» To consider and approve the opening of new bank

accounts with any commercial bank.

» 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.

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

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

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

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

Internal Auditor

The Audit Committee appoints the Internal Auditors. Any
recommendation to change the external auditors shall need
approval from the Audit Committee. The Company has outsourced
its function of Internal Audit and has appointed M/s Mazars,
Thailand as its Internal auditor for Thailand operations, Mazars
Vietnam for Vietnam operations and Grant Thornton for its
operations in Myanmar. The Internal Auditor reports to the
Chairman of the Audit Committee. The plan as well as the
scope of the Internal Audit is proposed by the Auditors and
approved by the Chairman of the Audit Committee. The Audit
Committee meetings are attended by the Internal Auditor
and the Internal Audit reports are reviewed by the Audit

Committee members, the CFO and the Finance Director. The
Chief Risk and Compliance Officer is the Secretary to the
Audit Committee and isprimarily responsible for follow up
and coordination of the management action plans resulting

from Internal Auditors recommendations.
Chairman
The Chairman among others has the following responsibilities:

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

b)  Attending and conducting the Annual General Meeting
and/or Extraordinary General Meeting of shareholders

c)  Creating communication platforms between shareholders

and Board members

d)  Determining along with the Board members, the structure,
size composition and diversity of the Board

e) Discharging functions as required and laid down by the
Stock Exchange of Thailand and Securities Exchange
Commission of Thailand

f) Appointing Committees of the Board of Directors and
the Company Secretary

g) Facilitating the self-assessment of the Board of Directors

h)  Ensuring that the Board, its committees and management

function as per standards of Corporate Governance

i) Approving along with Board, the strategy and objectives
of the Company

i} Ensuring the participation of Directors in the meetings
and decision making

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

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

m)  Succession planning for the Board members and key
executives

Compliance and Risk management

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

Corporate Governance policy and practice in the Company.
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a)

b)

Board Performance

The Board of Directors held 05 meetings during the year.

The following are the details of attendance of the Board of

Directors meeting during year 2015:

Attendance/
Attendance
Name - Surname Total
) (%)
meetings

Mr. Mechai Viravaidya 5/5 100%
Mr. Alan Kam 5/5 100%
Mr. Manu Sawangjaeng 5/5 100%
Mr. Thor Santhisiri 5/5 100%
Mr. Kirit C. Shah 5/5 100%
Mr. Ishaan Shah 4/5 80%
Ms. Sameera Shah 4/5 80%
Mr. Shiraz E. Poonevala 5/5 100%
Mr. Vivek Dhawan 5/5 100%
Mr. Thomas Abraham 575 100%

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

is called for a special purpose.

Schedule for Board meetings for the year is set before
the commencement of the year and circulated for Board

members’ approval and planning in advance.

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

ready reference.

The Company requires that the Quorum of at least 2/3 of

the total number of directors for board decisions.

The Independent Directors regularly held discussions/ meeting
in the absence of Executive Directors and other Non-Executive

Directors who are not Independent Directors.
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.

c)

Name of Directors Remuneration

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

Mr. Alan Kam THB 1,200,000 per annum
Mr. Manu Sawangjaeng THB 1,040,000 per annum
Mr. Thor Santhisiri . THB 800,000 per annum
Mr. Kirit C Shah THB 600,000 per annum
Ms. Ishaan Shah THB 600,000 per annum
Ms. Sameera Shah THB 600,000 per annum
Mr. Shiraz Poonawala THB 600,000 per annum

Mr. Vivek Dhawan No remuneration for this director

Mr. Thomas Abraham  No remuneration for this director

The
installments at the end of each quarter.

Directors are paid their remuneration in 4 equal

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

Remuneration paid to the Directors is approved by

shareholders in the Annual General meeting.

Directors are paid a base remuneration of Thai Baht 600,000
for board membership. Further, Independent Directors
who are members of any Committee are paid additional
compensation of Thai Baht 200,000. In addition to the above,
Independent Directors holding positions of Chairman of a
Committee are paid additional remuneration considering the
number of meetings and the responsibility in the Committee.

Professional development of Directors and Management.

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

other senior managers to attend trainings from time to time.

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

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

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

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

e)

f)

9)

h)

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

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

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

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

Self-evaluation

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

a. Structure and characteristics of Board

b. Roles and Responsibilities of Board

c. Board meetings

d. Board’s performance of duties

e. Board’s relationship with Company’s management
f. Self-development

Succession Planning

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

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

Vision Mission and Objectives

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

Health Safety and Environment

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

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

Labor Disputes

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

Thinking..Changing..Growing

INTERNAL CONTROLS

The Board of Directors feels that the Internal Control system of

the Company is and its Subsidiaries is sufficient for the business

of the Company and its Subsidiaries. The Board recognizes the

importance of a sound control system considering the nature of

the Company’s business, the risk factors and the environment

in which the Company operates.

1.

™

Organisation control and environment measures

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

Risk Management

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

risks with duly planned mitigation processes.
Management Control

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

. Information and Communication measures

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

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

. Monitoring and Fraud Detection

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

During the fiscal year ended December 31, 2015, 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 99.96% owned by Mega Lifesciences PTY Limited, covered under (a) above.

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

comment on the appropriateness of Audit Fees and conflict of interest.

For year 2016, the proposed auditors of the Company and subsidiaries are as below:

Name-Surname CPA Registration number
Khun Orawan Chunhakitpaisan 6105
Khun Vairoj Jindamaneepitak 3565
Khun Natthaphong Tantichattanon 8829

The Auditors remuneration for the fiscal year ended December 31, 2016, December 31, 2015 and December 31, 2014 is as below:

Types of Fees 2016 2015 2014

The Company

1. Audit Fee
* Annual audit fee and quarterly review fee 413 4.02 3.94
* Other expenses - - -

2. Non-Audit Fee - - 1.12
Subsidiaries

1. Audit Fee
* Annual audit fee and quarterly review fee 4.37 4.06 414
" Other expenses - - -

2. Non-Audit Fee - - -

Total Audit Fee 8.50 8.08 8.08

Increase 5% - -

Non-Audit fees

The company checks the most efficient quotation for this purpose before appointing consultants for any agreed upon procedures

unless if the same have to be necessarily performed by the External auditors as per the requirements of law.
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MESSAGE FROM THE CEO & CHIEF COACH

Creating Shared Value

Central to the Mega Way in all of the 31 countries where we
operate is the concept of Creating Shared Value.

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

From building talent and creating jobs in the markets where
we work, to spreading the wisdom of self-care, to successfully
pursuing ISO 14000 certification and green level certifications
for our production facilities, Creating Shared Value is not just at
the periphery of what we do: it is at the center of it.

Good Health By Yourself

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

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

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

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

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

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

Thinking..Changing..Growing

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

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

Green Mega

Sustainability is also a cornerstone of our approach to Creating
Shared Value. In Thailand, we have achieved Green Industry
Certification Level 2 (Green Activity) for both our Soi 6 and Soi
8 plants in SamutPrakan under the Green Industry Initiative of
the Ministry of Industry and we have set a goal to pursue Level
3 certification (Green Activity) in 2016. We have received the
ISO 14001 certification in April 2015 and shall be re-audited in
April 2018 for renewal.

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

Our recently-built Australia plant has also been designed to the
most rigorous environmental standards, with 400 photovoltaic
solar panels generating 100 kW of renewable energy, approximately
one third of total peak demand. Factory lighting consists of over

300 high-efficiency, low-energy demand LED lights.
Mega We Care Wellness Foundation

Creating Shared Value is not just philanthropy. Nevertheless, it
makes us proud to be able to plow a significant proportion of
our profits back into the communities where we work to achieve
sustainable growth benefiting all. To this end, the Mega We Care
Wellness Foundation set aside two percent of our profits after
tax to sustainable development initiatives leveraging not only our

funding but our healthcare expertise as well.

D __

CEO and Chief Coach

Vivek Dhawan
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SUSTAINABILITY AT MEGA LIFESCIENCES

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

protection as well as conservation and Social Responsibilities.

Sustainability through CSV at Mega Lifesciences is lead and guided by the CEO and Chief Coach, Mr. Vivek Dhawan. The Company’s
objective since the inception has been to create an organization that lives and grows beyond each one of us and one that changes

before it is forced to change.

Creating Shared Value includes proposing strategy, processes and implementation of initiatives for a sustainable organization and it

is the responsibility of the Directors, Management and employees to implement sustainability through CSV.

CORPORATE STRATEGY AND LONG TERM OBJECTIVES

The Company has a ‘Change by Design’ framework which builds Products, Markets, Customer Experience and People on a
foundation of Operational excellence and Enabling systems by installing in place policies, Key Performance Indicators (KPls), Long

term, Medium term and Short term reward systems, procedures, processes and finance.

Mega Vision

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

Mega Obijective

Mega’s Objective is to create value by marketing and selling medicines and medicinal supplements

in developing countries.

Long Term Goals

» Maintaining our current market share.

» Double Mega We Care™ brands business in 5 years ending in year 2019
» Growth in sub-saharan Africa termed as ‘Build Africa’

» Penetrating deeper in the natural herbal products business

»  Enter complimentary health care businesses in 2016 and consolidate position as a health care company

Succession Planning

/\7\ The Company has developed a detailed succession plan for the Board of Directors including CEO and
CFO. The succession planning has also been done in respect of Key executives and senior managers

too. The plan has been documented and approved by the Remuneration and Nomination Committee.

Business Continuity Planning

The Company has developed Business Continuity Plans for its key operational units and is working

towards achieving an integrated business continuity plan.

The corporate strategy approved by the Board of Directors is then passed on to the Management and staff as KPIs. These KPIs

are then monitored periodically and rewards are disbursed based on actual achievements against the KPlIs.
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STAKEHOLDER ENGAGEMENT

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

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

Stakeholders Engagment

Expected outcomes

Shareholders, Analysts » Annual General Meetings

and Financial Institutions
»  Annual Report
» Earnings Calls
» Roadshows
» Questions and Answers

» Complaints

» Factory Visits

Quarterly Financial Statements

»  Sustainable Return on Investment
» Long term sustainable strategy

» Good Governance

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

trade bodies

» Participate in industry surveys

» Marketing Code of Ethics

»  Representation to government and regulatory
bodies.

» Fair Competition and business practices

MEGA WE CARE - US

Corporate Governance

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

Report under the section Corporate Governance.
The Board has constituted

a) Audit Committee which oversees Corporate Governance,
Risk Management, Compliance, External Auditors and Internal
Audits. The External Auditors’ and Internal Auditors’ scope

and appointment is approved by the Audit Committee.

Thinking..Changing..Growing

b) Remuneration and Nomination Committee which oversees
the Nomination of Directors including Independent Directors
and also reviews the remuneration of the Management Board

and other senior executives.

Risk Management

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

of Risk Management practices of the Company.
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Compliance

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

been implemented for signatures from employees.
Anti-Corruption, Anti-Bribery and Marketing Code of Ethics

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

controlled or owned agency or entity.

Mega Lifesciences further extends this policy to such dealings
with health care professionals and private hospitals which shall be

done as per limits and approval procedures as specified by Mega.

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

connections, gas, telephone, internet, etc.

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

of Conduct and are required to sign as agreed and understand.

The Company also has a practice of circulating and obtaining
confirmation from management and employees on the ‘Conflict

of Interest’ form which ensures fair dealings.

The Company conducts training on all aspects of the

Anti-Corruption policy regularly for key employees.

Human Resources Sustainability

Mega People, values and Culture
“Creating Owners... Improving Lives”

MEGA is a people centric organization which believes in goodness

of people and gives an opportunity to people to make careers,

Thinking..Changing..Growing

improve their own lives as they are improving lives of their

customers and partners.

Every member of the Mega team is an owner of a way of life.
Our daily lives are driven by a simple cause: To improve lives,
to care for human wellness and to help people stay healthy as
long as they live. It’s a cause that unites our 4,300-plus strong
team across the world, sparking ingenuity, passion and a zest
for life. They have created a learning organization that believes

in Thinking, Changing and Growing.

At the core of the Mega culture is Respect, Free-
dom, Trust and Truth:

» Respect: for each other’s differences
»  Freedom: in work and personal lives

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

»  Truth: in everything we do.

Human Capital Development

We care

EXCELLENCE ACADEMY

Mega Academy arranges a variety of training programs and

workshops for the people at Mega Lifesciences.

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

These forums were the genesis of our passion for ‘Employee

Evangelism & Ownership’, and ‘Creating Owners, Improving Lives’.

We engage our teams by enlisting their participation in workshops
with management gurus and best-selling authors like Marshall
Goldsmith, Ram Charan and Paco Underhill, marketing gurus
like AlRies and Jack Trout, strengths coach Marcus Buckingham

and The Lean Start up by Eric Ries.
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Mega Academy has designed and implemented the Mega Master
Management (MMM) program in collaboration with leading
university of Thailand, The Mahidol University, to provide tools to
managers, to improve skills, knowledge and methods for enabling
them to successfully lead a team towards Mega’s goals and
aims at delivering enhanced employee engagement, empowerment,
commitment, retention and productivity improvement. The program
extends over a period of 12 months and includes classroom
training for at least one day per month. The program includes
conception, discussion and implementation of projects and
concludes with a certificate from Mahidol University’s Centre

for Management.

The program is also offered in shorter version under a

‘MMM - Mini’ which mainly facilitates induction.

1

35,834 hours

of training in 2015 globally

at various locations of Mega Lifesciences

Skill and knowledge development programs are designed to

deliver leadership, behavioral and technical skills making Mega’s
human capital ready to meet business challenges and reach

organizational goals.

Executive education and leadership development at mega
is a one on one approach driven by the immediate coach. Colleagues
undergo various trainings in the organization as well as with
external bodies and universities. Few to name are Minds We
Share at Mega, SASIN Thailand, IIM-Ahmedabad India, Institute
Of Directors (I0OD), Thailand, MahidolUniversityThailand and more.
The executive education and leadership development interventions
aims at developing future leaders by bring them knowledge, skills

and experience to lead influentially and enhance business results.

Thinking..Changing..Growing

More than

4,300 empoloyees

worldwide including 46% Males
and 54% Females.

Employee remuneration and benefits

»  Allowances »  Awards based on years of service
» Bonuses » Benevolent funds
» Incentives »  Protective equipment

» Share based payments » Overtime payments

»  Provident Fund »  Support for employee and family

bereavement
» Social Security » Diet planning and healthy living

» Employee education » Accident Insurance

Employee Rights

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

Good Health By Yourself (GHBY)

Mega Lifesciences wants to creates good health ambassadors by
promoting good health among all the employees and desires that
each of the 4,300 plus employees is an evangelist for prevention
of disease achieved through healthy life.

The company encourages regular health checkups and counseling
for all employees. The company conducted various activities

across its locations:
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Mega Cambodia

»  Stay healthy with Mega Family - ‘Mega We Care’ Football event
for our people to stay healthy, live happily and improve life.

Mega Indonesia

»  Field force badminton matches once a month.
»  Pre-Medical checkup for all employees

» Yoga Class on Fridays.

Mega Malaysia

» Blood Check for all employees to study the Lipid profile and
Glucose profile of all employees.

Mega Thailand

»  Football tournament for employees.

»  Sports Day

» Health Checkup and counselling for 1,000+ employees
Mega Ukraine

80% of employees go in for physical activities (fitness, water-pool,
gym, table-tennis, tennis, skiing). We sent employees short
information with recommendations of WHO about physical activities
and its positive influence on cholesterol level and diabetes,
heart diseases prevention. 50% of employee use healthy food.
We also sent recommendation about healthy food. In office we

have green tea with ginger. On meetings we propose healthy

sandwiches, fruits and nuts.
Mega Myanmar

» Sports Day

a )

Why would you like to work for
Mega Lifesciences?

The Company not only provides good career
by developing, encouraging and empowering
employees to attain their potential through a
remuneration under a wide spectrum of
salaries, incentives, allowances, variable in-
centives, long term rewards like Stock
Options and Share Warrants but also provides
a platform for relationships and engagement
at a personal and family level. Workplace
relationships are encouraged by organizing
activities and events like water festival, merit
making, charity trips, yearend parties, etc

\_ _/
|

Thinking..Changing..Growing

Health and Safety.

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

Directors of Mega Lifesciences.

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

strict standards of safety.

‘Zero’ Cases of dismemberment have
been reported in Mega Lifesciences globally.

MEGA WE CARE - COMMUNITIES AND
SOCIETY

Mega Wellness foundation

Mega Lifesciences encourages its offices worldwide to identify
means of engagement with the society. The Company has a
policy to set aside 2% of its Profits After Tax for various activities

under its ‘Creating Shared Value’ drive.

Donor for Life

Mega Cambodia

» Started of a program to donate 3,000 kilograms of rice to
Orphans centre

Charity Pragram

il
i&mm., -

Mega Myanmar

» Donated Kyat 22.69 million (approximately United States
Dollars 17,400) for flood relief.
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Mega Vietnam
»  Blood donation camp arranged arranged on November 13, 2015

» Started off a program to donate Vietnam dong 500,000 per
child per month to Que Hong house

Mega Ghana

» Donations to Disabled children’s home.

Mega Corporate

» Donated Thai Baht 500,000 to Mechai Pattana School along
with t-shirts for students. The Company also accepted 2

students as apprentices in the Manufacturing operations.

Good Health by yourself

Mega Cambodia
» Awareness program for Joint and Bone health.

» Arranged a staff Soccer tournament for staff and partners.

Mega Myanmar

»  Arranged various Health talks on Iron deficiency, health checks

and counseling on a personal basis for many individuals.

Mega Nigeria

»  World Hepatitis Day celebration was organized across Nigeria
to create awareness among consumers in the teaching hos-
pital, retail pharmacies. To get better mileage we clubbed the
Diabetes Detection, Neuropathy and Hypertension screening

in the retail pharmacies.
» Also celebrated World Diabetes Day in 2014.

» Free health screening held on June 12, 2015.

Thinking..Changing..Growing

Mega Thailand
» Happy and Healthy family trip

»  “MEGA We care Thailand as the leader of Family Health
Expert created campaign “Happy and Healthy Family trip”.
In episode 1, 23 lucky families joined this car rally trip. It was
a trip themed on happiness through good health and all the
participating families were engaged through many healthy

activities.

Mega Ukraine

» Ms. Nataliya Prisyazhnaya, Key Account Manager (KAM) with
our team and drug store chain “Pharmacy” organized Health
Day in drug store in the town Petropavlovka. Ophthalmologist,
Dr. Kravchina Tatyana examined 62 customers of pharmacy
during the day. Ms. Nataliya our KAM, checked the fasting
glucose of the patients. It was an effective activity to create
awareness among elderly population and also helped in

increasing sales from pharmacy.

Mega Vietnam

» Terry Fox Run is an annual event to help build awareness in
the fight against cancer and raise fund for cancer research.
The activity was held in District 7, Ho Chi Minh City on

29" November. In Hanoi, it took place on 17" November

in Nam Thang Long Residential Area under the name ‘Run
for Children’
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Mega UAE
Free health screening held for community.
Mega Ghana

Conducted Yoga workshop for key managers.

MEGA WE CARE - ENVIRONMENT WE
CONSERVE

Green Mega - 2015
Green Industry

The Company maintained the Level 2 Green Industry Certification
awarded by the Ministry of Industry for both the manufacturing

locations in Thailand.

The Company achieved ISO 14001 in April 2015 and the

certification shall be subject to renewal in April 2018.

The team prepared for this in 2014 and the Company went
through audits during year 2014 for the certification.

The Company has achieved 95% of lighting through T5 (28 Watt)

fluorescent lamp from the previous T8 lamps.

The Company has started using LED lamps (20 Watt) to save

energy and protect environment.

The Company continues to use chilled water for air conditioning

system (non CFC) to reduce the green house gas emission.

The insulation material of ducts has been changed from fiber
glass to polyethylene foam to help reduce the reinstallation and

also prevent spread of small glass particles in the environment.

The Company has installed video conference facilities to reduce

carbon footprint.

The Company has started a practice to send print copies of
annual report only to shareholders who request by return letter

and has reduced printing by 50%.

Thinking..Changing..Growing

GREEN MEGA 2016
LED lamps usage to increase to 50%.

Solar power usage to be increasedPrepare improving Green
Industry Certification from Ministry of Industry to level 3

compared to level 2.

AWARDS AND RECOGNITIONS

Investors’ Choice Award
from the Thai Investors’
Association.

| g

Level 2 Green Industry
Certification from the
Ministry of Industry.

- -
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INTERNAL CONTROLS

The Board of Directors feels that the Internal Control system of the Company is and its Subsidiaries is sufficient for the business of
the Company and its Subsidiaries. The Board recognizes the importance of a sound control system considering the nature of the

Company’s business, the risk factors and the environment in which the Company operates.

1. 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

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

and also the Board Committees.

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

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

of the Company.
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The members of the Audit Committee at MEGA were responsible in the monitoring of the financial wellbeing
of the Company, Corporate Governance Practice, Risk Management Practice, Internal Control review
from Fraud prevention and Compliance point of view 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 Sawangjaeng Independent Director
3. Thor Santisiri Independent Director

The Audit Committee had Five (05) meetings in 2015 plusother meetings with external auditors, management and internal auditors.
All the members attended all the meetings thereby recording 100% attendance for the year.

The Audit Committee performed the following duties in the 2015 financial year:

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

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

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

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

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

The Audit Committee members have over the course of the 2015 year visited the company’s office and operations in Myanmar.
The Audit Committee is pleased with the operational processes in overseas offices especially Myanmar, continued improvement in
the areas of factory management including those of safety standards, administration, Internal Controls and financial management.
The Audit Committee is satisfied that MEGA’s business unitshave been working hard to maintain the high standard of production,
administration and financial discipline as its headquarters in Thailand.

The Audit Committeewishes 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 2015 year.

A

Alan Kam
Independent Director
Chairman of the Audit Committee
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