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Message from the Chairman of the Board of Directors / CEO

First of all, | would like to thank all COMAN staff
for working together through the Covid-19 situation

until today.

It is undeniable that 2020 is the year of the
toughest battle of the Thai and global tourism industry
in a century, and of course, our COMAN, which is in the
industry chain, has had a big impact. However, we are
still luckier than many other struggling companies and
many even closed down temporarily or permanently.
This is the result of our cooperation, the people of
COMAN who understand the situation and ready to
face and join the fight together. As a result, we can

stand firm and give the Company a profit at the end of
the year, instead of a loss like many companies, which even though our profit, this year, is much
lower than our target. In 2021, the Covid-19 event is likely to relieve, although, at a slow pace,
we believe it will not be worse than 2020, so if we get through the situation in 2020, we can be

confident that we will be able to fight the situation in 2021 as well.

In 2021, we still have a goal of transforming ourselves as we did before by changing our
objectives for our investments to comply with various situations that change rapidly, which we

are ready to develop and cross our own limits for this change again.

Once again, we will prove ourselves to our shareholders and all stakeholders to witness
the infinite capability of continuous development, penetrating new markets that we will fully
step into the business of tourism. We do not consider ourselves as software developers and
service providers, but we consider ourselves as "The Universe of Intelligent Solutions". We will
deliver efficient management to all sectors of tourism and services because the information is
important nowadays. Having only information might be insufficient, but only intelligently
analyzed data can be used to benefit. Therefore, the technology that we will provide to
consumers will be an important helper that provides solutions to new problems and shortens
the working time which will make it work with maximum efficiency. With our unique personnel
knowledge and ability like no other, and most importantly, we are creative. We will be both

developers and genius infinite forwarders in the world of technology.
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Lastly, | would like to promise that we will bring something new and better to our
shareholders and all stakeholders, joining together to create prosperity in business side by side,
and on this occasion, | would like to thank all of you who have supported the COMAN group

throughout the past year and that will happen in the years to come.

(Mr. Somboon Sukheviriya)

Chairman of the Board of Directors / CEO
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PART 1

Business operations and overall operations

Group Structure and Operations

1.1.Business Operations

Comanche international Public Limited Company group which consists of 5 companies as follows.

Comanche International Public Company Limited (“COMAN”)

Operating the business of developing, distributing, installing, and providing business solutions software for
hotel and serviced apartment, and registered copyright of “Comanche Hotel Software” and investing in
other companies.

Synature Technology Company Limited (“SYN”)

Operating the business of developing, distributing, installing, and providing computer program and
equipment with a focus on the solutions software for restaurant, spa, and retail store, and registered
copyright of “pRoMiSe Restaurant Software” with the Department of Intellectual Property.

Win Star Tech Company Limited (“WST”)

Operating the business of developing, distributing, installing, and providing a computer program with a focus
on the solutions software for a golf course and registered copyright of the intellectual property. Also, received
the standard of program development, ISO29110.

Al Soft Company Limited (“Al SOFT”)

Operating the business of developing, distributing, installing, and providing a computer program for online
airline reservation systems by partnering with AMADEUS Southeast Asia and AMADEUS Asia, which has more

than 200 travel and airline agency customers both in the country and the Asia Pacific

RoomZ International Company Limited (“ROOMZ”)

Operating the business of providing consulting services regarding revenue management and development for
hotels, analyze and manage hotel revenue development by experts, making it possible to plan sales of rooms
appropriately which meets the needs of customers at the right time with a good price through appropriate
channels.

Gogoji Coporation Company Limited (“Gogoji”)

Operating the business of providing business as a reservation service provider for air tickets, rental cars, and

others related to all types of tourism businesses.
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1.1.1. Business overview
Vision:

To become the leader in comprehensive software solutions development and service
provider for the tourism industry by creating business innovations to deliver the highest benefit to
related parties and enhancing the export value of Thailand tourism IT software solutions, under

the principles of good corporate governance.

Mission:

(1) To develop and enhance comprehensive software solutions products and services in the
tourism industry.

2) To expand business opportunities by creating a network of business partners with software
service providers related to the field of tourism both domestically and internationally.

(3) To strengthen relationships with clients into business relationships to truly serve customer

needs.

Business Goals and Strategies:

The Company aims to continuously expand its customer base both domestically and
internationally to retain its leadership status in the comprehensive development and provision of
service in the tourism industry, placing particular focus on the development and/ or ownership of

an efficient software able to continuously serve the needs of clients.

The Company has set 3-year key strategies to expand its customer and revenue base, with details

as follows.

® To develop a system within the System Development Division to continuously support

the use of Comanche Hotel Software.

® To joint-research and develop with the Company’s subsidiaries, who are specialists in
enterprise management systems to various organizations within the tourism industry, to create IT
innovations widely beneficial to Thailand’ s tourism industry and able to add on to tourism

industries overseas.

® To undertake studies for joint-investment with other companies who are developers and
owners of key software systems in the tourism industry that the Company expect could be
integrated with the Company’s existing system, to add value to the Company’s software, with key
systems being restaurant management system, spa management system, golf course and
membership management system, car rental management system, air-ticket reservation

management system, and tourism events reservation systems for B2B and B2C.
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1.1.2 Major changes and development

Mr. Chatchai Tolertmongkol has considered a person with a conflict of interest as a director
of the Company and holds 15% of the total shares in a subsidiary. However, Mr. Chatchai
Tolertmongkol is an experienced person in the software business in tourism for a long time with

knowledge, ability, experience, vision, and attitude which suitable for the position of director.

The Company has the following regulations on matters of directors: "... Directors who have
interests in any matter, such director has no right to vote on that matter ”(Comanche International
Public Company Limited’s Articles of Association, 2019, p.6). The Company therefore considers that

there is no impact on the decision of holding the position of the Company’s director.

In addition, Mr. Chatchai Tolertmongkol is a shareholder of Synature Technology Company
Limited before he became a director of the Company and was considered to elect as a director to
replace a director who retired by rotation at the 2019 Annual General Meeting of Shareholders with

unanimous votes.

For this reason, the Company, therefore, deemed appropriate to appoint Mr. Chatchai
Tolertmongkol to take the position of director of the Company despite the conflict of interest
between the Company’s directors and such subsidiary, but it is in the best interest of the

shareholders.

Comanche International Public Company Limited’s Major Developments

Year Details

2006

- Won Thailand ICT Awards 2006 in the field of Tourism and Hospitality.

- Won in the field of Tourism and Hospitality at the Asia Pacific ICT Awards (APICTA), which

is a software product competition between 16-member countries in Asia Pacific.

2008

- On 4™ December 2008, the Company was granted BOI Certificate for Enterprise Software
and Digital Content.

2009

- on13" May 2009, the Department of Intellectual Property, Ministry of Commerce issued

a certificate of copyright notification for registration of Comanche Hotel Software and

Data Base.

2015

On 27" May 2015, the Company was certified for development processes standard of CMMI
Level 3 (Capability Maturity Model Integration) from the Software Engineering Institute,
Carnegie Mellon University, USA.

2016

On 31% May 2016, the Extraordinary General Meeting No. 1/2016 passed a resolution

approving the transformation of the Company’s status from company limited to public

Page | 7



Form 56-1 One Report Annual 2020

Year

Details

company limited, changing the Company name to Comanche International Public
Company Limited, changing the par value of the Company’s shares from Baht 100 per
share to Baht 0.50 per share, and increasing the Company’s registered capital by Baht
17,000,000 from Baht 50,000,000 to Baht 67,000,000 for the Initial Public Offering (IPO) of
34,000,000 shares with par value of Baht 0.50 per share.

2017

On 20" June 2017, the Company purchased 51,000 common shares of Synature
Technology Company Limited at a price of Baht 1,020 per share amounting to Baht
52,020,000 or a proportion of 51% of paid-up capital.

On 30" August 2017, the Company received Best Service Enterprise Award in digital
content and software from Prime Minister General Prayuth Chan-Ocha at the Prime
Minister’s Export Award: PM Award 2017 held by the Department of International Trade

Promotion, DITP Value Creation Center.

2018

On 17" May 2018, the Company was granted the privileges according to the Promotional
Certificate No. 61-0565-1-01-2-0 by the Board of Investment for business type 5.7.2 of
Enterprise Software and/or Digital Content which is under the Investment Promotion Act
B.E. 2520 for the exemption from corporate income tax on profits from the operation was
for a period of 7 years, from the first date of that income from the operation is derived

from such business which was on 6th June 2018.

On 1" June 2018, the Company purchased 28,875 common shares of Win Star Tech
Company Limited at a price of about Baht 505 per share amounting to Baht 14,580,000 or
a proportion of 87.50% of paid-up capital.

On 28" November 2018, the Company announced that its Information Software

Development and Customer Service were appraised at CMMI maturity level 3.

2019

On 21% January 2019, the Company purchased 153,000 common shares of Al Soft
Company Limited at a price of about Baht 66.67 per share amounting to Baht 10,200,000
or a proportion of 51.00% of paid-up capital.

on 14" May 2019, the Company purchased 40,798 common shares with a par value of
100 baht per share of Roomz International Company Limited and paid-up in the proportion
of 37.50% or Baht 37.50 per share amounting to Baht 1,529,925 or a proportion of 51.00%
of paid-up capital.

On 20" June 2019, the Company purchased 299,997 common shares with a par value of
100 baht per share of Coman Travel Company Limited (At present, changed to Gogoji
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Year

Details

Corporation Company Limited) and paid-up in the proportion of 75.00% or Baht 75.00 per
share amounting to Baht 22,499,775 or a proportion of 99.99% of paid-up capital.

On 31% July 2019, the Company received the shares transferred from Win Star Tech Company
Limited for 4,122 shares from a shareholder without having to pay for such shares. As a result,
the proportion of investment in Win Star Tech Company Limited has changed from 28,875
shares or 87.50% of paid-up capital to 32,997 shares or 99.99% of paid-up capital.

On 28" October 2019, the Company was appraised at the 5-star level of the survey of the

Corporate Governance Report of Thai Listed Companies from the Thai Institute of Directors.

2020

On 1% October 2020, the Company held the Extraordinary General Meeting of Shareholders
No. 1/2020 to approve the amendment of the purpose of capital increase utilization received

from the IPO for the first time. The Meeting passed a resolution approving the said agenda.

On 6™ October 2020, the Company held the Board of Directors’ Meeting No. 8/2020, and the
resolution was to approve the increase in registered capital of Gogoji Corporation (Formerly,
Coman Travel Company Limited) at the par value of Baht 100 amounted to 100,000 shares
by issuing new ordinary shares. Previously, Gogoji Corporation Company Limited had the
registered capital of Bhat 30,000,000 at the par value of Baht 100 with 300,000 shares, and
after the registered capital increase, Gogoji Corporation Company Limited has the registered

capital of Baht 40,000,000 at the par value of Baht 100 with 400,000 shares.

On 19" November 2020, the Company was awarded a 5-star rating for the Corporate

Governance Survey of Listed Companies by the Thai Institute of Directors.

1.1.3 objectives of capital utilization

use the capital as specified in the prospectus to offer the additional share capital of the

Company as follows

Amount (million The estimated period of capital
Objectives of capital utilization
Baht) utilization
1. Used to develop program and 30.0 2016 - 2017
solutions related to the Company
and subsidiaries
2. Use as a working capital to the 30.3 2016 - 2018
Company and subsidiaries
3. Budget to invest in other companies | 189.0 2017 - 2018
Total 249.3
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The objectives of capital utilization are as follows.

Use to develop program and solutions related to the Company and subsidiaries

the Company has used capital to develop programs and solutions related to the Company
and subsidiaries, including that the Company and subsidiaries” working capital is considered to be
enough and the joint investment in other companies as planned for the future investment is
completed with capital remaining from the capital increase of Baht 125.36 million. Moreover, the
business of development, installation and services for tourism may not be sufficient for sustainable
business growth, the Company, therefore, deemed appropriate be proposed to shareholders
considering the change in objectives for the capital utilization received from the initial public
offering (IPO). As of 30" June 2020, the Company had money from capital increase according to

the report of the utilization of capital increase, dated 24" July 2020, with the following details:

Unit: Million Bath

Planned Accumulated spending Remaining
Objective of capital utilization Spending amount as of 30" June amount as of 30"
Amount 2020 June 2020
Use to develop program and
solutions related to the 30.00 8.61 21.39
Company and subsidiaries
Use as a working capital to
30.30 7.00 23.30
the Company and subsidiaries
Budget to invest in other
189.00 108.33 80.67
companies
Total 249.30 123.94 125.36

The newly proposed objectives of capital utilization

Amount The estimated period of
Objectives of capital utilization
(million Baht) capital utilization

Invest in the tourism service business or tourism-related 62.68 Within 2023
businesses, either directly or indirectly

Invest in technology service businesses in various 62.68 Within 2023
industries

Total 125.36
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By changing the objectives, the objective of capital utilization of capital received from the

initial public offering (IPO) will be used to invest in the tourism service business or tourism-related

businesses, either directly or indirectly, and in technology service businesses in various industries.

If there are such investments in the future, it will be still in accordance with the criteria of

acquisition or disposition of assets, which can be divided into 2 objectives for using capital into 2

objectives as follows:

1.

Invest in tourism service business or tourism-related businesses, either directly or
indirectly

The Company has a goal between 2020 - 2023 to expand the scope of business,
from being a leader in the development and service of integrated tourism programs in the
national level, to become the leader in tourism services or tourism-related businesses,

either directly or indirectly.

To achieve that goal, the company aims to study the feasibility of investment or
joint investments with other companies which is a service provider in the tourism industry
such as hotel business, restaurant business, golf course business, spa business, booking
business for tourism, group tour businesses, etc., which will help create added value for

the Company and promote the Company’s competitiveness in the long run.

. Invest in technology service businesses in various industries

The Company has a goal between 2020 - 2023 to invest or co-invest with other
technology companies which is a business that increases competitiveness in which every
business will use technology to develop both in terms of work processes and thought
processes. It is a suitable business for the Company due to the Company has a background
in programming which is the beginning of an important technology. The Company can
adapt to all businesses that need technology such as E-Commerce, logistic, health care,

startup, and agriculture, etc.
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1.2 Nature of Business

1.2.1 Revenue structure by Products

Unit: Million Baht

Consolidated Financial Statement for the Year

2018 2019 2020
Revenue
Amount Percent Amount Percent Amount Percent Growth
Rate
Revenue from the Company’s sale of software and rendering of related services
Sales and installation of software 61.56 35.46 41.59 21.17 3132 19.51  (24.69%)
Maintenance services 46.83 26.98 48.29 24.58 43.89 2733 (9.11%)
Other services' 4.15 239 2.76 1.40 197 123 (28.62%)
Total 112,54 64.83 92.64 47.15 77.18 4807 (16.69%)
Revenue from sales and rendering of maintenance and other services of SYN
57.18 32.94 68.81 35.02 55.28 34.43  (19.66%)
Revenue from sales and rendering of maintenance and other services of WST
3.86 2.23 2.13 1.09 1.27 0.79  (40.38%)
Revenue from sales and rendering of maintenance and other services of AISOFT
- - 28.72 14.62 24.76 1542 (13.79%)
Revenue from sales and rendering of maintenance and other services of ROOMZ
- - 4.17 2.12 2.08 129 (50.12%)
Revenue from sales and rendering of GOGOJI
Total revenue from sales and
173.58 100.00 196.47 100.00  160.57 100.00  (18.27%)
rendering of services
Remark: !Other related service such as installation of new software and occasional operational assistance
1.2.2 Detail of Product
Nature of Business
Details on system modules and features presently available are as follows.
System Module Feature
1. Comanche Front Office System Hotel and serviced apartment management system
1.1. Management Dashboard System relating to reception, reservations, and check-in and check-
1.2. Mobility Check-in/Out by Tablet out through desktop, iPad, and tablet devices
2. Comanche Point of Sales System In- hotel and in- serviced apartment restaurant
2.1. Cashier Station management system covering the functions of table
2.2. Order Station reservations, ordering, billing, and membership programs
2.3. Tablet Station
2.4. Member
2.5. Loyalty
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System Module

Feature

2.6. Table Management System

Comanche Back Office System

3.1. Account Receivable

3.2. Account Payable

3.3. General Ledger

Relevant accounting system covering account receivables,

account payables, and general ledger

Comanche Inventory System

4.1. Purchasing System

4.2. Inventory Store

4.3. Cost Control Recipe System

Inventory management system covering purchasing

system, inventory management, and cost control (recipe)

Comanche Fixed Asset System

Fixed assets management system

Comanche Event Management

System

Event and seminar rooms management

Comanche Interface Module

7.1. Door Locking System Interface

7.2. Internet Charging System Interface

7.3. TV in Guest’s Room Interface

7.4. Passport Scanning system

interface

7.5. Web Booking Online Interface
System (Channel Management

System)

7.6. Call Accounting System Interface

7.7. PMS/PABX interface System

7.8. Yield Management System

Integration

7.9. Membership System

Interface with devices or computer systems that the hotel
is currently using such as guest room security, internet
billing, smart TV, passport scanning, and private automatic
branch exchange (in case guests use in-room phones), and

membership management and receivables
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Comanche Hotel Software’s Module Integration

Source: the Company
Moreover, the Company has developed a new set of products called VICTOR, a program accessible

through the internet, which is currently widely used, with the following details.

System Module Feature

WCFO Hotel and serviced apartment management system relating to reception and
reservations

WCAR Account receivable system

WCAP Account payable system

WCGL General ledger system

WINV Inventory management system (inventory control)

WCFA Fixed assets management system

WEMS Event management system

Clients may choose to purchase all modules or some modules that the Company has to offer. For
clients choosing to buy only some modules, the Company may offer to integrate the software with the
clients’ existing system. The Company’s experienced team is able to meet the needs of a more varied

group of customers.

Page | 14



Form 56-1 One Report Annual 2020

Product Development

Steps in the development and design of Comanche Hotel software can be summarized as follows.

(1)

Collect and analyze data from various sources believed to have an impact on the
development and improvement of the software such as data from the Business
Development Department, who received feedback from clients regarding their needs and
opinions on areas of improvement, as well as information on changes in technology and
other surrounding factors.

Relevant personnel present information to the working team, consisting of the Business
Development Department and Operation Department, with the cooperation of different
divisions within the Operation Department including Project Management Division,
Customer Relations Division, and Customer Support Division in considering the impact to
users, client satisfaction, and economic feasibility for the development or improvement of
Comanche Hotel Software system.

Delegate planning and coding to the System Development Division.

The Quality Assurance and CMMI Division performs checks in search of errors in accordance
with the CMMI standards and notifies the System Development Division for correction.
Once quality control is passed, the Business Development Department can propose the

product for sale to clients.

As of 31* December 2020, the Company has 16 personnel within the System Development Division

and the Quality Assurance and CMMI Division, responsible for the development of function, module, and

new innovations.

Software Installation and User Training

The installation of software and user training are key processes that support the effective utilization

of Comanche Hotel Software system, tailored to the nature and volume of transactions of the clients’

business to ensure smooth operations. Computers would be able to link to the database and be compatible

with other related devices such as telephone system, automatic door lock system, Wi-Fi service, and tablet.

Steps in software installation can be summarized as follows.

Front Office System - Front-end hotel management system for the guest check-in/out division.
Point of Sales System - Restaurant management system and various point of sales in hotel
and restaurant businesses.

Event Management System — Banquet room management system and other services for
organizing events.

Account Receivable — Account receivable management system.

Account Payable — Account payable management system.

Inventory System - Inventory management and procurement functions, including cost control.
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Fixed Assets System — Asset management system and the depreciation calculation.

Including interface systems that connect with other devices or systems enabling to link databases and

compatible, for example.

Connect to the passport or citizen ID card scanner system importing data into the system.
Connect to the PABX phone booth system (calculating telephone charges, delivering details of
customers for each room, opening and closing lines, including maid support system such as
minibar sales recording, room cleanliness status updating, alarms, voicemail, etc.)

Connect to the guest room key card system, including access to specific areas and elevator
usage.

Connect to the internet service system in the guest room and designated area.

Connect to the IPTV system in the guest room to display customer expense information or
payment for in-room movies.

Connect to the guest room’s main electrical control system when check-in or check-out.
Connect to various booking engine and channel manager systems to receive and send booking
information and available rooms.

Connect to various yield management or revenue management systems to receive and send
the stay information for further calculations in those systems.

Connect to the CRM (Customer Relation Management) system to send and receive the stay
information to be used in those systems.

Connect with other systems such as POS, Spa, Loyalty/Membership System, Accounting

System, and Bank Payment.

From the details of the Comanche Hotel Software program above, the installation process can be

summarized as follows.

Software Installation Process Flowchart

Present software Client agrees to Software installation and user

to clients

purchase training sessions

-

(approximately 3-4 weeks)

Quality checks by the Quality

\ Assurance and CMMI Division
Client information is
recorded in the database \l/
for after-sales services Delivery of work, the
(3C’s system: Comanche client signs the delivery
Customer Care) L of work form
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knowledge and key skills to use the software, conducted by the Company’s specialists to support
application of knowledge from training to perform on the job and lead to overall organizational
efficiency.

In addition, the training with the Company’s format will be focused on the emphasis of
the transfer of necessary knowledge and skills to use the program, including the on-site support of
the use of the system supervision, 24 hours a day for 7 days, from the first date of system usage
and support over the use of the system by telephone. This includes remote access for consultation
and support over the Internet for another 365 days. After that, customers can choose to purchase
an annual support system or other formats as needed.

In case of sale through a foreign dealer, the dealer is responsible for the installation of
software and hosting user trainings.

As of 31" December 2020, the Company has 20 personnel in the Project Management

Division responsible for the installation of software and hosting of user trainings.

After-Sales Services, Maintenance Services, and Other Services

The Company places emphasis on the provision of after-sales services, and has developed after-

sales service system, the 3C’ s system: Comanche Customer Care, to instill confidence by customers after

the software has been installed and is ready to use. The Company has teams on standby 24/7 to facilitate

customers domestically and internationally. In case any problem occurs, support teams from the Customer

Support Division can provide assistance through online system, email, or telephone. In case that the teams

are not able to resolve the problem through the aforementioned means, the Company will dispatch a

support team to the client site as soon as possible to solve the issue. This is to provide assurance that

Comanche Hotel Software has teams ready to assist to ensure that the clients’ operations run smoothly.

Steps in the provision of after-sales service can be summarized as follows.

(1)
2
(3)

(@)
(5)

A client contacts the Company requesting assistance or reporting an issue relating to the software.
The client’s name is checked in the 3C’s system.

For clients with a valid annual software maintenance agreement, the Company’s support team will
immediately provide assistance through an online system, email, telephone, or dispatch a team to
provide on-site assistance. For clients with an expired annual software maintenance agreement,
the Company will issue a quotation for an on-call service for consideration by the client. Once
accepted, the support team will provide assistance.

The Company’s support team logs the assistance provided into the 3C’s system.

Department head or division head proceeds to review the work log recorded in the 3C’s system as
quality checks on the employee using information from customer satisfaction assessment, and
closes the job.

In case that the annual software maintenance agreement is almost expired, the Company will

notify the client for an extension of the agreement. Apart from providing services on an annual
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agreement and on-call term, the Company provides other relevant services which support the
Comanche Hotel Software system such as re-installation of Comanche Hotel Software in case that

the clients’ server or hardware incurs a problem.

After-sales services for software sold through foreign dealers are the responsibility of the
dealers. If dealers are not able to resolve problems themselves, they may seek assistance as a
second level of support from the Company. The Company will issue a case-by-case quotation and
once agreed upon, the Company’s support team will proceed to provide assistance. As of 31%
December 2019, the Company has 27 personnel in the Customer Support Division providing after-

sales services.

Marketing and The Competition
Marketing of products and Services

The key target customer group of the Company are hotels and serviced apartments rated
at least 3 stars both domestically and internationally. Distribution channels are through the
Company’ s Business Development Department and through foreign dealers. As of 31* December
2020, the Company has over 1,146 clients, categorized into 962 domestic clients and 184

international clients, with a total of approximately 154,629 guest rooms.

In categorizing by client types for which the Company sold and provided installation services
in 2020, the Company served general businesses, hotel chains, and educational institutions (the
Company charges only an installation fee and user training for educational institutions). As of 31
December 2020, the Company has clients categorized as mentioned above at a portion of 78.18%,

20.16%, and 1.66% respectively.
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For the year 2011-2020, the Company sold and installed software to businesses, with details
on the number of businesses and number of new guest rooms, domestically and internationally, as

follows.

Source: The Company

As of 31° December 2020, the Company has 231 hotels in hotel chains including Centara,
Imperial, Eastin, Kantary, and Oakwood. These hotels are key business partners of the Company,
and most would continue using Comanche Hotel Software as hotel management software for new

hotels when they expand their business domestically or overseas.

In the sale of Comanche Hotel Software, the Company would mostly propose an annual
software maintenance agreement in complement. Moreover, clients may request on-call service if
needed. As of 31" December 2020, from 1,146 hotel customers, approximately 60% of all clients
utilize the Company’ s maintenance services, and 40% of all clients utilize the Company’ s on-call
service, leading to the continuous revenues for the Company.

As of 31% December 2020, international clients who use Comanche Hotel Software cover
over 17 countries such as China, the Philippines, Malaysia, Indonesia, Vietnam, Lao PDR, India,
Myanmar, Japan, and Singapore. For the year 2018-2020, the Company’s revenue breakdown from
sale of software and provision of services for Comanche Hotel Software domestically and

internationally is as follows.
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The Proportion of Revenue from Sales and Services Rendered Domestic and
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Distribution Channels

The Company sells its product, Comanche Hotel Software, and other services through 2 main sales
channels as follows.

1) Direct sales through the Company’s Business Development Division

2) Sales through foreign dealers.

As of 31" December 2020, the Company has 22 foreign dealers in 12 countries with details as

follows.

Appointment Date
No. Country Appointed Dealers
(Month/Year)

1. The Philippines 27/09/2017 AUDACITY SYSTEMS, INC.

2. China 01/01/2015 GUANGZHOU AUTOMATED SYSTEMS LIMITED
11/07/2017 SHANGHAI HANFORD BUSINESS CONSULTING CO., LTD.
18/10/2019 SHANGHAI SK ENTERPRISE MANAGEMENT CONSULTING CO., LTD.

3. Malaysia® 19/10/2017  COMANCHE INTERNATIONAL MALAYSIA SDN. BHD.
11/01/2018 UBAC SDN BHD
11/01/2018  yBAC SDN BHD

25/09/2018  pE| TAPRISE SDN. PHD.

4.  Indonesia 10/07/2018 PT. TT NETWORK INTREGRATION INDONESIA
13/09/2018 PT. UBAC NETWORKS INDONESIA

5. Vietnam* 27/09/2017 COMANCHE INTERNATIONAL VIETNAM CO., LTD.
10/06/2020 HOTEL SOLUTIONS VIETNAM CO., LTD
22/10/2020 AMP VIETNAM TRADING JOIN STOCK COMPANY

6. Lao PDR 27/09/2017 LAOS ASEAN TRADING CO., LTD.

7. India 19/12/2017 IT BAHN INDIA PVT. LTD.
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Appointment Date

No. Country Appointed Dealers
(Month/Year)
8.  Singapore 11/08/2017 UBAC PTE., LTD.
9. Cambodia 26/06/2018 AUTOMATION ADVANCE TECHNOLOGY (CAMBODIA)
ONE UTILITIES CAMBODIA
10.  United Arab 19/09/2019 TSS GULF TRADING LLC
Emirates
11.  Russia 01/08/2018 PWV CONTENT LTD.
12, Myanmar 08/09/2018 BLUE CIRCLE TECHNOLOGY CO., LTD.

FORTIFIED CITY CO., LTD.

Remark: *  The Company once was a major shareholder in these 2 companies before selling all of its stake in 2015 and

appointed the 2 companies as foreign dealers of the Company.

Domestic Market : The Company sells its product, Comanche Hotel Software, and other
services directly to all domestic customers, with the Business

Development-Thailand & CLMV Division responsible for marketing efforts.

International Market :  The Company sells its product, Comanche Hotel Software, and other
services to overseas clients through 2 main channels, which are direct
sale and sale through foreign dealers. For the purposes of coordination
and marketing overseas, the Company has set up the Distribution Division
to support the Company’s business plan to continue expansion overseas

to increase revenue portion from international markets.
Direct Sales

The Company has the Business Development-Thailand & CLMV Division, specialized in the
hotel business both domestically and internationally, and the Distribution Division, responsible for
marketing efforts in foreign countries with growing tourism industry (excluding CLMV) which the
Company has not appointed dealers with potential, and in foreign countries in which the
Company’ s existing clients have expanded operations overseas. The Distribution Division is also
able to engage in marketing efforts in countries which the Company has already appointed foreign

dealers, in the case that the client has contacted the Company directly.

Sales Through Foreign Dealers

The Company has overseas expansion policy in appointing foreign dealers who have the
knowledge, expertise, and understanding of client needs in each country. This enables the Company
to expand its client base to such country in a faster and more efficient manner compared to if the
Company were to enter the market on its own. Foreign dealers ¢o through a selection process before

appointment, in which aspects including marketing, expertise in the particular country’ s hotel
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industry, installation capabilities, and after-sales services are considered. Thus, the Distribution

Department act as the filter, coordinator, and supporter of foreign dealers of the Company.

In the past 4 years from 2017 - 2020, the Company has the following revenue breakdown

from direct sales and sales from foreign dealers.

The Proportion of Revenue from Direct Sales and Sales Through Dealers

100.00% A 94.60%

80.00%

62.97%
/ / 59.90% / 58.17%
40.109 41.83%
37.03% —\ 0-10% \ Q

60.00%

40.00%
20.00%
5.40% ;
0.00%
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Source: The Company
Promotion

The Company places emphasis on building credibility in the Company’ s products from
quality services, secure database, and value for money, which serves the Company in promoting
its product. Moreover, the Company has a website and is published on various media such as the
Hotel & Resort Journal to enhance its image and create brand recognition and brand awareness
towards target customers.

Pricing Policy
Direct Sales

The Company’s pricing policy is comparable to the market. In providing services to a client
for the first time, the Company includes the value of maintenance services for the duration of 1
year, which in the past has accounted for approximately 12-15% of client purchase value. Thus,
only a small portion of clients purchase only the software license without the installation or
maintenance service.

Sales Through Foreign Dealers
The Company charges a fee from foreign dealers, calculated as a percentage of the sale

value of the dealer to clients, with rates as specified in each dealer appointment contract.
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Marketing and Competition of the Company and its Subsidiaries

The Company’s Business Operations Strategy

At present, the software business consists of 1) ready-for-use software 2) software from
development to meet client needs and 3) software-related services which are key tools in management
enhancing efficiency and adding value to client businesses. These programs have been adapted to cover
various businesses such as tourism and hotel business, banking and finance business, logistics business,

construction business, and security service business.

Since the beginning up to present, the Company aims to develop products and provide software-
related services for a comprehensive full-system and one-stop hotel management business to meet the
needs of hotel operators, whose needs constantly change in response to changing market environment.
The Company has set key strategies to create competitive advantage in the long-run and enhance
leadership as a developer and service provider of software for the tourism and hotel industry both

domestically and internationally as follows.
Strategy on Developing Quality Products that Meet the Needs of Hotel Businesses

The Company sees the importance of constantly developing its products to make its brand
memorable, meet international standards, and cater to the needs of clients. At present, the Company is

one of a few who has its own licensed, full-system, ready-for-use software for hotel management.

Comanche Hotel Software has system modules and functions which comprehensively support the
operations of a hotel business, having a front office system, back office system, and interface. The Company
is also one-stop service in giving consultancy services for Comanche Hotel Software, installation services at
client site, conducting user training programs, and providing after-sales services in the form of consultancy

and maintenance.

The Company conducts surveys on client needs and incorporates the suggestions from clients in
the improvement of new system modules and functions to continuously better serve clients. The
Company’s System Development Division is responsible for the product development of the Company. In
2015, started developing applications for use on mobile devices, which has gained popularity in present
days, such as restaurant POS functions application on the Android operating system to enable immediate
ordering, ordered items checking, and billing on mobile devices by staff in restaurants, and check-in and
check-out application on the IOS operating system to facilitate guests within their rooms through the use
of mobile devices. Thus, the Company has processes in place to monitor the development of software and
provision of services. The Company has a quality assurance team from the process of first software

development, sale, installation, user training, up to product delivery to instill confidence for clients.
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Strategy on Marketing and Promotion

The Company places importance on marketing and promotion strategy, placing emphasis
on the promotion of the brand “ COMANCHE” and pRoMise” and trademark
“COMANCHE INTERNATIONAL” through various channels and activities such as

The preparation of brochures displaying products of the Company in presentations,
journals, and tourism magazines such as Thai Hotels and Travel Magazine, Thailand Hotel Directory,
and Thai Restaurant.

Promotion by setting up booths in different events both domestically and internationally

Booths at domestic events such as MAI Forum 2019 and Food & Hotel Exhibition 2019

events

Booths at international events related to tourism and hotels

MAI Forum 2019
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Food & Hotel Exhibition 2019 Event

Company management constantly participating as speakers in IT panel discussions. In the
past, there were institutions have expressed interest in using the Company’s software as
instructional media, such as

- Ubon Ratchathani University (New Trend Technology for Hotel Business)

- Phuket Rajabhat University (Front Office Management)

- IT Hotel ANDAMAN Association

- Krabi Tourism Association (Hotel management in the era of Thailand 4.0)

- Phuket College of International Tourism (Hotel Front Office Management)

Phuket Rajabhat University
Phuket College of International Tourism

Burapha University

Krabi Tourism Association
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Ubon Ratchathani University Phuket Rajabhat University

IT Hotel ANDAMAN Association

Educational support by allowing Burapha University to use Comanche Hotel Software as
instructional media by charging only installation and training fee enables the future workforce to
be acquainted with the Company’s software before entering the hotel and tourism industry.

Strategy on Sales Channel Management

The Company’s 2 key sales channels can be divided into the provision of software-related
services domestically and internationally. For the Thai and CLMV market, the Company utilizes
direct sales by the Business Development - Thailand & CLMV Division.

For international markets, the Company has added another channel by appointing foreign
dealers specialized in each country to enhance the sales capabilities of the Company’s products.
As of 31™ December 2020, the Company has 22 foreign dealers in 12 countries such as China, the
Philippines, Malaysia, Indonesia, Vietnam, Lao PDR, India, Singapore, Cambodia, United Arab Emirates,
Russia, and Myanmar.

The Company is aware of the fluctuations involved in doing business in the hotel and tourism
industry, which is affected by factors beyond the Company’s control such as political instability,
natural disasters, and outbreaks. Thus, the Company has set key policies to help maintain the stability
of revenues in case of the aforementioned events by working towards increasing revenues from
overseas and setting up the Distribution Department to expand the Company’s customer base
through the appointment of foreign dealers, as well as marketing in countries with potential which

the Company has not appointed dealers in such countries.
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Strategy on After-Sales Service and Customer Satisfaction

The Company places emphasis on the provision of after-sales services and customer

satisfaction. It offers after-sales services in the form of annual software maintenance agreement or

on-call services on a case-by-case basis and has set up teams under the name of “3C: Comanche

Customer Care” within the Support Division to provide information on Company products, receive

feedback from clients, give advice on software usage, and resolve software-related issues 24/7. To

achieve customer satisfaction, the Company surveys its customers through questionnaires, phone

interviews, and feedback from Company staff to accumulate information both from outside and

inside the information to be used to continuously improve after-sales services for efficiency.

As at 31" December 2020, the customer satisfaction can be summarized as follows;

Overall Satisfaction of the Program
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Strategy on Joint Investment to Add Value for Stakeholders

To achieve the Company’s vision to be the leader in the development and service
provision of a comprehensive software solutions in the tourism industry, the Company has set
strategies on joint investment with a policy to joint invest in companies with similar business
objectives as the Company’s core business, with similar companies, with companies that could
complement the Company’s business resulting in enhanced revenues or profits, or with synergies
which could support the business of the Company for greater comprehensiveness and increase its
competitive advantage. The Company also has policies to invest in potential projects to provide
technology services in industries such as E-Commerce, Logistic, Health Care, Startup, and
Agriculture, etc., where targeted investment in such industries must have a business policy that is
consistent with the Company's core business operations that will allow the Company to grow

sustainably by expanding the business widely, unblocking ourselves from the same business.

1.3 Assets Used in Business Operations

Investments

As of 31° December 2020, the Company has investments in 5 subsidiaries as follows:

Registered Paid-up
Shareholding
Company Name Business Type %) Capital Capital
%o
(Baht) (Baht)
Computer
Synature Technology Co., Ltd. 51.00 10,000,000 10,000,000
Software Service
Computer
Win Star Tech Co., Ltd. 99.99 3,300,000 3,300,000
Software Service
Computer
Al Soft Co., Ltd. 51.00 3,000,000 3,000,000
Software Service
Hotel Revenue
Roomz International Co., Ltd. Management 51.00 8,000,000 3,750,000
Consulting
Online Travel
Gogoji Corporation Co., Ltd. 99.99 40,000,000 40,000,000

Agency

Main Fixed Assets that the Company and Subsidiaries Used in Business Operations
The Company and its subsidiaries have main fixed assets used in business operation
consists of computer equipment, office equipment, and intangible assets. As of 31* December 2020

and 2019, the net book value after deducting depreciation and amortization totaled Baht 34.48
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million and Baht 39.14 million, respectively. The details of computer equipment, office equipment,

and intangible assets are as follows.

Unit: Million Baht

Net book value

(Consolidated) Type of
Type - Obligations
As of 31° December ownership
2020 2019
Computer equipment and office equipment 3.32 5.18 Proprietary None
Intangible Assets 31.16 33.96 Proprietary None
Total Amount - Net 34.48 39.14

Intangible Assets

The Company and its subsidiaries have intangible assets used in business operations
consists of computer programs, customer relationship, and computer programs under
development as of 31% December 2020 and 2019, the value is Baht 31.16 million and Baht 33.96

million, respectively, with details as follows.

Unit: Million Baht

Net book value (Consolidated)

Type As of 31° December
2020 2019

Computer programs 9.26 12.66
Customer relationship 1* 0.78 0.95
Computer programs under development 21.12 20.35
Total Amount - Net 31.16 33.96

Remark :

* Customer relationship is considered as intangible assets which derived from the fair value appraisal as a result of a business
combination that the Company acquired 51.00% of the investment in Synature Technology Co., Ltd. on 20" June 2017 and
Al Soft Co,, Ltd. On 21% January 2019, at 51.00% in accordance with the Thai Financial Reporting Standard No. 3 (Updated

2018) Re: business combination.
Copyright and Trademarks
Copyright

The Company and its subsidiaries obtained a certificate of copyright notification, literary
genre, from the Department of Intellectual Property, the Ministry of Commerce, with details as

follows.
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Register Certificate Issued

Work title Company Work type/description
Number Date
Comanche Hotel "
COMAN Literature/Computer Program 31. 3070 13" May 2009
Software and Data Base
Computer Program, "
WST Literature/Computer Program 71. 6443 77 April 2017
WinGolf
Computer Program, 0
WST Literature/Computer Program 11. 6444 77 April 2017
WinScore
Trademarks

A subsidiary obtained a trademark certificate from the Department of Intellectual Property,

the Ministry of Commerce, with details as follows.

Register Certificate Issued

Work title Company Work type/description
Number Date
pRoMiSe
Retail Management SYN Literature/Computer Program P219557 25" May 2017

System

Investment Promotion Certificate
The Company and its subsidiaries obtained benefits from investment promotion from the

Office of the Board of Investment with details as follows

Investment Certificate Certificate
Type Company Rights and benefits Promotional Issued Expiry
Certificate No. Date Date
the exemption from
corporate income tax for a
period of 5 years, from the
Business type th
first date of that income 20
5.7.2 of Enterprise
SYN from the operation is 60-1302-1-00-2-0  November -
Software and/or
derived, not yet received 2017
Digital Content
income from such
operation under this
Promotional Certificate
the exemption from " "
Business type 177 May 6 June
COMAN corporate income tax fora  61-0565-1-01-2-0
5.7.2 of Enterprise 2018 2025

period of 7 years, from the
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Investment

Type Company Rights and benefits Promotional

Certificate No.

Certificate Certificate
Issued Expiry

Date Date

Software and/or first date of that income

Digital Content from the operation is
derived, which was on 6"

June 2018

Important Contracts Used in Business Operations

Office Lease and Service Agreement

As of 31° December 2020 and 2019, the Company and its subsidiaries have no proprietary

buildings. The office buildings used for business is under the operating lease from a person who is

not related to the Company with details as follows.

Tenant/Service Lessor/Service Contract
ltem Contract Period
Recipient Provider Compensation

1) Muangthai-Phatra Building, COMAN Muang Thai Lease Agreement 15" May 2018 -
23 FL, Building B, Life Assurance 248 Baht/sg.m./Month 14" May 2021
Unit 252/117(H) and Unit Company (55,304 Baht/Month)

252/118(G) Public Service Agreement
Total area: 223 Square Company 372 Baht/sg.m./Month
Meters Limited (Totaling 82,956 Baht)

2) 55/165 Soi Ladprao 88, SYN Long Beach Lease Agreement 1% January 2017
Wang Thonglang, Wang Brother Hood 40,000 Baht/Month -
Thonglang, Bangkok Party 1% January 2020

3) 55/166 Soi Ladprao 88, SYN Mr. Nopporn Lease Agreement 1% August 2019 -
Wang Thonglang, Wang Leelertyuth 33,000 Baht/Month 31% July 2021
Thonglang, Bangkok

4)  99/100 Soi Ngam Wong WST Mrs. Kittana Lease Agreement 6" September
Wan 26 Lane 3 (Phong Buathong 5,000 Baht/Month 2020 -
Phet Phatthana 2), Thung 31" December
Song Hong, Lak Si, Bangkok 2020

5) Software Park Building, AISOFT National Lease Agreement 1% August 2019 -
99/25, 10" FL., Room 10-B Science and 120 Baht/sgq.m./Month 15" October
Moo 4, Chaengwattana Technology  (21,265.20 Baht/Month) 2021
Road, Khlong Kluea, Development Service Asreement
Pakkred, Nonthaburi Agency 150 Baht/sg.m./Month

(26,581.50 Baht/Month)
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Tenant/Service Lessor/Service Contract
[tem Contract Period
Recipient Provider Compensation
Total area: 177.21 Square
Meters
6) 99/100 Soi Ngam Wong GOGOJI Mrs. Kittana Lease Agreement 1% June 2020 -

Wan 26 Lane 3 (Phong Buathong 4,000 Baht/Month 31" December
Phet Phatthana 2), 2020

Thung Song Hong, Lak Si,
Bangkok

Investment Policy in Subsidiaries and Associates
The Company has defined a framework regarding the Company’s investment in

subsidiaries and associates policy as follows:

1) The Company will invest in the business with the same business objectives as the
main business of the Company or businesses with similar characteristics or businesses
that support the business of the Company. This will make the Company have higher
operating results or profits, or the Company will invest in businesses that benefit the
Company which will help to support the Company's core business operations, being
more complete and increasing the competitiveness of the Company.

2) The controlling and management of subsidiaries and/or associates
2.1) The Company will assign personnel with qualifications and experience or

suitable for business operations to take a position of director or executive, at

least according to the Company’s shareholding proportion, in the said

subsidiary and/or associate, representing the management of the subsidiary

and/or associates.

2.2) Directors or executives who represent the Company must,

2.2.1) Participate in the formulation of business policies of subsidiaries
and/or associates in accordance with the guidelines set by the Company.

2.2.2) Supervise subsidiaries and/or associates to manage and carry a
business in accordance with the guidelines set by the Company.

2.2.3) Apply discretion according to the resolution of the board of
directors’ meeting and/or the shareholders’ meeting of the Company

approved on important matters of subsidiaries and/or associates.

Page | 32



Form 56-1 One Report Annual 2020

2.2.4) Report the operating results to the Company as appropriate to
bring maximum benefit to the Company and for the sustainable growth
of the Company.

1.4 Research and Development

The Company promotes continuous research and development to increase both the quality and
value of products as well as to improve the working process within the Company to increase work efficiency.

The details of each project are as follows:

1. The Channel Manager Project

The Channel Manager is a system that provides online platform integration with hotel room
management systems from the Front Office System / Property Management System, room management,
room rates, details of various hotel information such as amenities, various policy, requirements, and updates
data into the system. To develop the system, it is necessary to have security under the PCI-DSS (Payment
Card Industry Data Security Standard), which is an international standard related to credit card transactions
which are encryption and data security. The Company started the project in the 1% quarter of 2020 with

the details as follows.

Unit: Baht
Total Amount Spent
Research and Development Cost Budget
2020 Total
PCI-DSS cost 1,000,000 536,200 536,200
Staff cost 400,000 533171 533,171
Data center cost 500,000 - -
Grand Total 1,900,000 1,069,371 1,069,371

2. The Membership System Project

The Membership System is a system for managing member information and accounts receivable
management by combining both two features for the convenience of managing members and accepting
payments from members. The system allows the connection between the membership system and the
Point of Sales (POS) system, suitable for businesses with membership systems such as sports clubs. The

Company started the project in the 1 quarter of 2020 with the details as follows.
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Unit: Baht

Total Amount Spent

Research and Development Cost Budget
2020 Total
Staff cost 500,000 507,076 507,076
Grand Total 500,000 507,076 507,076
3. The New mPOS Project

The New mPOS is a system that brings the original mPOS that operates on Android to be developed

as a Web-Based to break the limitations on the device that can be used with the system. By itself, the

system can be used with all kinds of devices via the web browser. It has been added features to order food

from the guest room from the guest's communication device and, also, add features to accept payments

and print receipts to facilitate users of the system.

The new products that the Company plans to develop are divided into platforms as follows:

1.
2.
3.

Guest Self-Ordering: a feature for the guest self-ordering of food/beverages.

Waiter-Ordering: a feature for waiter staffs to be received orders from guests.

Cashier: a feature for cashier staffs to be received payments and receipt issuance.

The Company started the project in the 3" quarter of 2020 with the details as follows.

Unit: Baht

Total Amount Spent

Research and Development Cost Budget
2020 Total
Staff cost 300,000 103,250 103,250
Grand Total 300,000 103,250 103,250
4, The Guest Service Management (GSM) Project

The Guest Service Management is a management system for Guest Booking, In-house, Check-Out,

House Keeping, and for guests using Express Service by linking with the Front Office System / Property

Management System and Point of Sales which can be used from the web browser and mobile. The

Company has started the project in the 3¢ quarter of 2020 with the details as follows:

Unit: Baht

Total Amount Spent

Research and Development Cost Budget
2020 Total
Staff cost 300,000 205,551 205,551
Grand Total 300,000 205,551 205,551
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1.5.  Future Projects

Between 2020 - 2022, the Company has a plan to expand the scope of business to be wider. From
being a leader in developing and providing comprehensive software for tourism management at the national
level, now expanding to an international level which will be an important basis to drive the Company
becoming a regional leader in the future. Also, the Company has moved forward to expanding the scope
of the original business, focusing on the B2B (business to business) market to the B2C (business to consumer)
market, which focuses on a large number of consumers related to tourism compared to the population of

Thailand and Asia in overall.

With the image of expanding the scope of business to cover integrated tourism both B2B and B2C
businesses covering both domestic and international markets, the Company foresees the importance of the
continuous investment expansion and integration. In order to add value and promote long-term
competitiveness, the Company has outlined the important criteria and frameworks for companies to invest

as follows.

1. Invest with the program developer or any service provider related to tourism, such as hotels,
restaurants, spas, golf courses, car rentals, air tickets, travel agencies, both offline and online, and
others, in order to build on the current network of companies and expanding into new related

businesses related to tourism.

2. Invest in a company that already operates regarding no. 1 and who is interested in expanding the

business further together with the Company's network.

3. Enter into the co-investment with companies, parties, and individuals interested in creating new
business models and innovations for the tourism industry to further strengthen and sustain the
Company. Besides, this will also benefit the tourism industry as well as in the business and

consumer sectors.
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1.6.  Shareholding Structure of the Company Group

1.6.1 Shareholding Structure of the Company Group

The Group of Comanche International Public Company Limited Shareholding Structure as at 31% December 2020

99.99%

51.00%

=¥ TccunoLoGY 15%

Mr. Chatchai Tolertmongkol
Director/ Chief Executive Officer SYN

51.00%

RoomZ

BEOOST YOUR HOTEL REVENUE
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O
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CORPORATIDN €O, LTD.
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1.7. Shareholders

1.7.1. Securities and Shareholders Information

List of shareholders and shareholding structure as at 5" March 2021

No. Major Shareholders Number of Shares Shareholding (%)
(Shares)

1 Mr. Apichai Sakulsureeyadej 29,196,600 21.79
2. Mr. Amarit Klomchitcharoen 27,000,000 20.15
3. Mr. Somboon  Sukheviriya 7,798,600 5.82
4. Mr. Samart Chuasiriphattana 6,949,100 5.19
5. Mr. Vasan Anurakwongsri 3,064,700 2.29
6. Ms. Uraiwan Saelee 1,900,000 1.42
1. Mr. Sangchai Wasuntara 1,500,000 1.12
8. Mr. Theeraphon Sinchai 1,498,000 1.12
9. Mr. Somsak Srisutadkul 1,234,400 0.92
10 Mr. Veerakij Khamthornthip 1,211,800 0.90

1.7.2 Agreement between major shareholders

Non-competing Agreement between the Company and Mr. Somboon Sukheviriya

Counterparties

(1)
2

Comanche International Public Company Limited (the "Company")

Mr. Somboon Sukheviriya (“Mr. Somboon”)

Agreement Date

14™ July 2019 (Modified 9™ September 2016)

Terms of agreement

(1

)

Mr. Somboon agrees not to and will prevent any related persons of Mr.
Somboon regarding the provisions of Section 258 of the Securities and
Exchange Act B.E. 2535 from entering into any business that is considered to
be a competitive and/or may cause a conflict of interest with the Company's
business operation whether it is on his/her own behalf or participating in
investing in businesses with business partners. In addition, Mr. Somboon will
not acquire and hold a majority stake in any business or become an unlimited
liability partner in any limited partnership that conducts business in a
competitive nature and/or may create a conflict of interest to the business
operation of the Group of Companies.

Mr. Somboon agrees not to and will prevent any related persons of Mr.
Somboon regarding the provisions of Section 258 of the Securities and
Exchange Act B.E. 2535 to undertake any type of software development
business which is the same type of business as the Company's business

whether it is on his/her own behalf or participating in investing in businesses
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(3)

with business partners that may be in competition with the Company's
business. This does not include businesses and assets that are owned by Mr.
Somboon, but have no potential to develop into a project for significant
commercial returns in the future or assets related to the Company's business,
but not significant.

Mr. Somboon agrees not to and will prevent any related persons of Mr.
Somboon regarding the provisions of Section 258 of the Securities and
Exchange Act B.E. 2535 to invest in any company or business which is the
same type of business as the Company's business which may be in
competition with the Company or causing a conflict of business interest with
the Company, against the law, including the announcement of the Capital

Market Supervisory Board and the Stock Exchange of Thailand.

Agreement effective

date

Effective from the signed date of the Agreement until the cancellation as

stipulated in the Agreement.

Agreement termination

clauses

(1)

2

At the end of 3-year period after the retirement from being the major
shareholder, management, and controlling person of the Company or

At the end of 3-year period after the retirement from duty that must comply
with the rules or regulations related to the conflict of interest established
by the Office of the Securities and Exchange Commission and the Stock

Exchange of Thailand

1.8. Registered Capital and Paid-up Capital

The Company has a registered capital of Baht 67 million, paid-up Baht 67 million, divided into 134

million ordinary shares at a par value of Baht 0.50 per share.

The Company is listed on the second major securities market of Thailand (MAI), Market for

Alternative Investment, under the symbol COMAN.

1.9. Dividend Policy

The Board of Directors’ Meeting No. 2/2016, held on 13" May 2016, resolved to determine the

Company and subsidiaries’ dividend payment policy at the rate of not less than 40% of the net profit

after the corporate income tax deduction of the separate financial statements, and after deducting

various types of reserves as required by law.

A comparison table of the Company's past 2-year dividend payments
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2019 2020
Earnings per share (Baht) 0.0172 (0.0473)
Dividend rate per share (Baht) 0.10 0.10
Dividend payout ratio to net profit (%) 317.42 480.61

However, annual dividend payments shall depend on the annual operating results as well as the
cash flow and future investment plans of the Company and its subsidiary as main consideration factors,
including other related legal requirements. In this connection, the resolution of the Board of Directors of
the Company and its subsidiary for dividend payment shall be presented to the Shareholders’ Meeting for
approval. In addition, the Board of Directors of the Company is empowered to consider the payment of
interim dividend if seeing that the Company has made a profit and said dividend payment is appropriate
with no effect on the Company’s business operations. In this connection, said interim dividend payment

shall be reported to the shareholders at the next Shareholders’ Meeting.

2. Risk management

Policy and Plan of Risk management
There are significant risk factors which may affect the Company’s business or return on investments
of investors, and guidelines to minimize the impact of such risks, or guidelines for risk prevention could be

concluded as follows.

2.1. Business Risks

2.1.1. Risk from Dependency on Experts

A major portion of the Company’s revenue came from the main business operation, the
development of distribution of software programs. In the process of research and development of said
software programs, the Company is dependent on a team of specialists, with an understanding of both
technology and the hotel business. For example, the Business Development Department, responsible for
sales, must be able to present the necessity and highlights of the software programs to clients. At the
same time, they must be able to comprehend additional requirements of clients to use as data for the
development of new products. This includes the Project Management Department and Customer Support
Department, who must be able to gather information on the defects of the software program from actual
customer use, to present them to the Management for a decision on developing new features of the
program. The Research and Development Department is dependent on information from these teams to
develop suitable products before entering the process of quality control by the Quality Control Department

before the product being commercially offered for sale. Thus, it could be seen that the stages in research
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and development of the Company’s software programs are dependent on personnel from several work
sections who have knowledge and ability in basic IT technology as well as experience relating to the hotel
business. Therefore, the Company may have a risk in hiring and retaining personnel to continually work for
the Company, and if the Company should lose these personnel, there would be a significant decline in the

Company’s revenue.

Anyhow, the Company is aware of risks involving the loss or lack of personnel with knowledge and
capability as mentioned above. The Company has made suitable changes in the Company Organization
Chart to accommodate long-term business expansion and set up a Human Resources Department with the
responsibility of recruiting and developing employees’ skills with emphasis on providing suitable
compensation and welfare for staff in the organization with a comparable within the industry, and setting
up and introducing career path planning for staff. The Company, therefore, has expectations that such
undertakings would help minimize the risk of losing staff with specialized skills as well as helping to promote

the recruitment of qualified personnel to work for the Company.
2.1.2 Risk from Dependency on the Thailand Tourism Industry

The Company realizes the risk of being mainly dependent on the tourism business within the
country, which is unstable due to several uncontrollable factors such as political instability, natural
disasters, or outbreak of diseases, which affect tourism for foreigners visiting the country, and therefore the
Company established a policy to expand more business abroad, setting up a Distribution Department with
the responsibility of expanding customer base abroad and using the strategy of appointing overseas dealers
to increase its overseas sales and services ratio, minimizing risks associated with being dependent solely on
the domestic tourism business. Moreover, investment in Synature Company Limited (“SYN”) in 2017, Win
Star Tech Company Limited (“WST”) in 2018, and Al Soft Company Limited (“AISOFT”), Roomz International
Company Limited (“ROOMZ”), and Gogoji Corporation Company Limited (“Gogoji”) in 2019, enable the

Company to spread its revenue to other customer bases besides the present hotel clientele.

Besides, the Company foresees that providing tourism services alone may not be sufficient for
sustainable business growth. The Company has a goal in the years 2020 - 2023 to invest or co-invest in
other companies in the technology sector which is a business that increases competitiveness. Every business
will use technology to develop both the work process and the thought process, thus it is a suitable business
for the Company because the Company has a programming background which is important for the
technology initial process. The Company can adapt to all businesses that need technology involvement

such as E-commerce, logistics, health care, start-ups, and agriculture.
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2.1.3 Risk from Software Piracy

Software copyright violation is a factor that affects the software business throughout the world,
where developers and service providers are affected by copyright violations and software program piracy
for distribution at a cheaper price, or unauthorized use of software programs at no cost, which includes the
use of the program Source Code to develop into a software program for commercial purposes, causing

software developers who is the copyright owner to lose their business opportunity.

Anyhow, the Company’s software program is under the category of literary creativity, which receives
protection from the Copyright Act, where the creator receives immediate protection without having to
register a copyright claim. In the case of copyright violation, the copyright violator is liable to a criminal
penalty of both imprisonment and fine, as the case may be. Besides, the copyright owner could claim civil
damages from the copyright violator as well. In this connection, even though the copyrighted work receives
immediate protection by law as soon as it is created, the Company still foresaw the importance of notifying
the Department of Intellectual Property of its copyright claim, and notified the Department of Intellectual
Property on 23 April 2009, and received a certificate for copyright notification from the Department of
Intellectual Property on 13" May 2009.

Apart from being protected by the Copyright Act, the Company has laid down various guidelines
for the prevention of opportunity as well as prevention of effects from copyright violation by establishing
guidelines for the prevention of unauthorized use of the Comanche Hotel Software and Data Base Program

without purchasing the Crack Software license key from the Company as follows:

A Each program installation shall have to use a Key Serial code from the Company only,
with only personnel directly responsible having access to the code and the Company
limiting the number of personnel who have access to the code.

B. Each time a code is created, the system will maintain a history and detail of the creation
of the code in the system for checking purposes. The said code shall be used only for
hotel database servers that have been registered with the Company and could not be
used for other hotels.

The Company believes that the abovementioned risk prevention guidelines will be able to protect
and reduce the opportunity of copyright violation and illegal use of the Company’s software, including
unauthorized use of the Company’s Source Code for alteration as an emulator program for commercial
purposes. Moreover, if users choose to use illegal software programs, users will not receive any service or
be protected in case of program mistakes, which may affect the client’s own business. At the same time,
the Company has the policy to take serious legal action against illegal producers and users of software

programs as a norm and protect software researchers and developers of Thailand.
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2.1.4 Risk from Malfunctioning of the Information Technology System

The Company has developed the Comanche Customer Care software and database program for
information storage and the management of data installation and service provided by clients. Besides, the
Company also has a Remote Program for remote control of computers via the Internet system, presently
using the Team Viewer for the Business software program to access the client’s computer monitor to rectify
various defects as notified by clients to the Company. Thus, if there is a malfunctioning in the internet

system or if the database system is inoperable, the Company may be at risk of operational disruption.

Anyhow, the Company’s Operations Department had planned and announced the use of an IT
Policy and Disciplinary Process, which covers access to data confidentiality, maintenance and back-up of
data essential to the company’s business operations, with employees involved backing up important data
on weekly basis, as well as the procurement of a uninterruptible power supply for the main server system
so that the system could operate without any interruption. Moreover, the Company has prepared a Business
Continuity Plan (BCP) which is exercised annually to ensure that in case the Company met with emergencies,
such as malfunctioning in the electrical or internet system, the Company would be able to continue solving

various problems for clients.
2.1.5 Operational Risk from Investing in Other Companies

Besides being a developer for the distribution, installation, and service of software programs for
hotel management, the Company’s objectives include investment in other companies as well. As a result,
the Company’s operating performance will partly be derived from the operating results of subsidiary
companies in which the Company invested. Thus, if said subsidiary companies perform well, it would create
revenue for the Company. However, if the performance is in the adverse, it would have a negative impact

on the Company’s operational results.

The Company recognizes the risk involving in the investment of said companies and places great
importance in selecting companies in which to invest, with the Management having responsibilities to

consider the investments to present to the Company’s Board of Directors, within the authorized scope.

Moreover, since the Company stated as its objectives in the IPO that part of the fund raised would
be allocated as budget for investment in other companies and since the success in investment or acquisition
of other businesses is dependent on several factors, such as economic conditions, condition of transactions,
negotiations, and the result of due diligence on the Company to be invested, the Company may be at a

risk if its plan for investment in other companies is delayed or not successful within the expected period.
2.1.6. Risk Arising from the Company is Unable to, or Prefers not to, Pay Dividends

The ability of the Company to make dividend payments to its shareholders is dependent on future

financial results of the Company, whereby said financial results are dependent on the Company’s success
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in its operations following the Company’s business plan, as well as financial factor, competitive factor, rules, and regulation
factor, including technical and other factors and general economic conditions where several of said factors may be
beyond the control of the Company. Apart from this, the Company’s Board of Directors may make suggestions to reduce
or suspend dividend payment for any period, to be in line with the plan for future Company business growth, including
the need for investment capital and working capital and other factors as deemed necessary. The Company, therefore,
cannot guarantee to shareholders that it will be profitable in the future or guarantee that the Board of Directors will

approve dividend payments even though the Company is profitable.

Besides, according to the Public Company Act, the Company may not pay dividends if it has an accrued net
loss even if the Company made a net profit during that year. At the same time, if the Company made a net profit in any
year, the Company still has the duty according to the Public Company Act and the Company’s Articles of Association, to
allocate part of its net profit for the year as a legal resenve of not less than 5% of the annual net profit less accrued net
loss brought forward until the legal reserve is no less 10% of the Company’s registered capital. Therefore, if the Company

made an insufficient profit, or if deemed appropriate, the Company might not pay dividends in the future.

Presently, the Company has the policy to pay dividends at the rate of not less than 40% of net profit after
deduction of corporate income tax of the separate financial statements, and after making various reserves required by

law.
2.2 Management Risk
2.2.1 Risk from Dependency on Management

The Company has a risk of becoming dependent on executives and major shareholders, as Mr. Somboon
Sukheviriya, founder and a major shareholder of the Company, and holds the position of Director and Chief Executive
Officer, is a person who has over 30 years’ experience in developing software management programs for hotels and plays
a major role in management of the Company until it is well known and respected in the industry as well as playing a
major role in establishing policies and business strategies for the Company, leading to the Company’s continuously sood
operating results. Should the Company lose the director, it may affect the business operations and operating results of

the Company.

Anyhow, the Company specified business targets as well as longterm business strategies, with a new
organizational structure to support future business expansions, which include a plan to recruit and select more experts in
various fields to work with the Company group to distribute management power to executives at lower levels. Moreover,
the Company also stipulated a Succession Plan to reduce the risk of placing too much reliance on any one person, as
well as readjusting the organization plan for decentralization, without having to rely on decisions made by Mr. Somboon
Sukhevirya, but will depend on the Company’s Board of Directors, the Audit Committee, the Risk Management
Committee, and management team to participate in management of the Company and making decisions on various

matters according to the powers stipulated to reduce dependency on major executive.
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3. Driving business for sustainability

3.1 Sustainable Management Policy and Goals
3.1.1 Corporate Social Responsibility

The Company realizes the importance of education which is the cornerstone of society. Moreover,
the Company is also aware of sustainable development in social, economic, and environmental aspects,
therefore provided policies and guidelines. The educational development program is one of the
longstanding programs that the Company has partnered with universities interested in hotel management
program, Comanche System, by bringing it as part of the teaching and learning of its students at universities,
giving students the knowledge and ability to use Comanche System professionally and can be used for

practical purposes.

In the year 2020, the Company has arranged to have experts teaching the use of Comanche System
to the university students through electronic media channels to comply with the COVID-19 situation. An
opportunity for new graduates who have been trained and who are interested to work with the Company
is arranged, allowing new graduates to participate in actual operations with the Company. This project will
bring quality personnel to the labor market, including the Company. Besides, regular reports of corporate
social responsibility activities are reported on the Company's website at

http://investor.comancheinternational.com.

3.1.2 Good Corporate Governance

The Company is aware of trustworthy and fair business practices within the competition framework,
laws, and regulations by arranging efficient, transparent, and accountable management system, aiming to
build up the confidence and assurance of shareholders, investors, stakeholders and all concemed, paving

the way for sustainable growth in its business.
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On 24" July 2019, Mr. Chatchai Tolertmongkol, Director and Chief Executive Officer of Synature
Technology Company Limited (left), being the representative from the Board of Directors, to receive the
Special Recognition Award at the Board of the Year Awards from Mr. Krirk-Krai Jirapaet, Chairman of Judging

Panel, Board of the Year Awards 2018 (right).

3.1.3 Respect of Human Rights and Fair Treatment of Employees

Even today is the era of digital technology, but human resources are an important factor of the
business, creating added value and increasing productivity. The Company will improve environmental
working conditions for better quality of life for employees and, at the same time, encouraging employees

to show their potentials through training opportunities and improvement of working skills

Management Seminar 2020 Activities
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During 12 — 13 December 2020, Comanche International Public Company Limited, leading by Mr.
Somboon Sukheviriya, Chief Executive Officer, and Managements, joined the Management Seminar 2020
Activities to create learning and understanding of being a professional management and be able to deliver
professionalism to team members via the Leader Workshop. Moreover, the Service Excellence course had
been trained, evaluating a mindset and create an understanding of service-related jobs, to create an
impression, a power of word of mouth, and a good relationship towards products and services sustainably,
aiming the importance of services that exceeds customer expectations. Thus, the workshop was full of

knowledge and joy.

Food and Hotel Thailand 2018

During 5 — 8 September 2018, Comanche International Public Company Limited has participated
by presenting its potential of the developer for sales, installation, and service provider of solutions software
in the Food and Hotel Thailand Exhibition 2018 held at BITEC, Bangkok International Trade and Exhibition
Centre, Bang Na, Bangkok. The Food and Hotel Thailand Exhibition 2018 is the leading premium international
trade exhibition for food and hospitality business in Thailand supporting by more than 25 organizations
from both public and private sectors in the tourism, food, and hospitality industries such as the Tourism
Authority of Thailand, Thai Hotels Association, Thai Restaurant Association, and Thailand Chefs Association,
which boosting the exhibition scale to be huge than ever. Moreover, not only the presentation of global
premium products, but also the presentation of new innovations from top manufacturers around the globe

as well as interesting meetings, seminars, and competitions.

Moreover, regarding human rights, the Comanche Company Group operates its business with
respect to human rights, by promoting and protecting rights and freedom as well as equality in all

relationships, which is the foundation of human resources management.
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Educational Development and Personnel

The Company operates its business to grow side by side with educational and personnel
development for staff involved with development of software solutions for the service and tourism industry,
which is considered a major industry that is the driving-force behind Thailand’s economy. In this connection,
The Company has been cooperating with educational institutions for many years, providing knowledge to
students by training courses and actual experience in order to give opportunity for advancement for

students who are interested in this line of work.

Undergraduate students, Ubon Ratchathani

Anyhow, even the past business operations have not created impacts on the society and
environment, but the Company continuously promote activities that contribute to the society and others

as follows.

Environmental Care

The Company has a policy to utilize resources efficiently and economically by encouraging work
units and staff to utilize resources economically and as needed, for long-lasting use and benefit, as well as
promoting a reduction in the use of resources and reducing damage to the environment by means of
recycling such as turning off the lights during lunch break or while not-in-use, labeling the location of the
lisht switch for the accuracy of area usage, using energy saving light bulbs that received the certification
from the Thai Industrial Standards Institute, and turning off air conditioners while not using.
Anti-Corruption

The Company is focuses on operating its business honestly, transparently and in accordance with the
principles of good corporate governance by stipulating an anti-corruption policy for every form of corruption,
as it very well realizes the dangers of corruption that can destroy free and fair competition as well as cause
harmful damage to the development of the country’s economy and society. In this connection, The Company
stipulated a written policy and laid down guidelines in its Handbook on Good Corporate Governance which

has been approved by the Company’s Board of Directors, details of which are as follows:
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GENERAL

The Company has communicated to its personnel, both at executive and staff level, that
employees at all levels of The Company shall abide by the anti-corruption and business ethics
policy and shall not directly or indirectly become involved with corruption in any form.
Executives and staff of The Company shall not neglect or keep silent if they came across any action
bordering on corruption related to the Company and must report the matter to his/her supervisor or
the person in charge and shall cooperate in the investigations of facts. When in doubt, or if he/she
has any questions, he/she should consult his/her supervisor or personnel appointed to be responsible
for monitoring ethical conducts as stated by the Company through various channels stipulated.

The Company will give justice and protection to employees who refuse or inform on matters of
corruption concerning the Company, using measures to protect the informer or person who cooperates
by reporting on corruption, as stipulated in the Whistleblower Procedures of The Company.

Anyone who is found guilty of corruption has violated the ethical code of conduct of Company
and shall be disciplined according to the regulations stipulated by The Company. Moreover, he/she
might be subject to legal punishment if said doings are unlawful.

The Company realizes the importance of publicizing and providing knowledge and understanding
to persons who have to deal with The Company or matters which may affect the Company with

regard to actions taken in accordance with the anti-corruption policy.

3.2 GUIDELINES for Sustainability

1. Political Contributions

The Company has a policy of remaining neutral in the conduct of its business, having no
political aspirations or sympathies with politicians of any party. The Company will make no
financial or material donations to political parties, politicians or any political candidate to politically

assist them with the intention of gaining business favors for the Company.

2. Donations to Charity
The Company has stipulated the following policy and guidelines with regard to donations

to charity, monitoring process and control measures:

- The donation shall be supported by evidence of actual activities pertaining to said
charitable projects and evidence of undertakings to support the successful purpose
of the project, which will benefit the public, or in accord with the objective of
undertakings with responsibility to the public.

- The donation shall be supported by evidence that contributions have been made to
said charity without any person or business entities receiving any benefits in return,
apart from certificates of appreciation according to general practice, such as the
Company’s logo, announcement of the name of The Company at the event or being

broadcasted for public relations purposes.
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3. Grants

The Company has stipulated policies and regulations regarding grants, under the following

monitoring process and control measures:

The grant shall be supported by evidence that activities according to said project has
been done by the person requesting the grant and undertakings carried out to support
the successful purpose of the project which will benefit the public or in accord with
the objective of undertakings with responsibility to the public.

The grant shall be supported by evidence that said grant or any other benefits which

could be calculated in monetary terms does not involve any benefit given in retumn for

any person or entities apart from certificates of appreciation according to general practice.
In providing such grant, a requisition form must be prepared, stating the name of the
person receiving the grant and the purpose for providing the grant, together with
collaborating documents, for approval of those in authority according to the level of

authorization of the Company.

4.  Gifts, Hospitality Expense and Other Expenses

The Company realizes that building good relationships with business alliances is an important

factor in bringing continuous success to The Company. Employees may give or receive gifts and/or

hospitality expense and/or other expenses to/from any person if they comply with all of the following

conditions:

Not done with the intention to dominate, induce, or as a favor to any person in order to
obtain any advantage through unethical behavior, or as an open or hidden exchange for
assistance or benefit.

In accordance with related law.

Done in the name of the Company, not in the name of any employee.

Not being a gift in form of cash or cash equivalence (such as gift certificate or gift
voucher), suitable for the occasion, such as exchange of small gifts during Songkran,
Chinese New Year, or New Year which is customary.

Of suitable type and value, and timely given, for instance, during biddings held by The
Company, employees shall not receive gifts.

An employee may accept any gift not exceeding Baht 3,000 in value. In the case
where an employee cannot refuse and must accept a gift exceeding Baht 3,000 in
value, he/she must inform his/supervisor, reporting acceptance of said gift and submit
said gift to the Secretary of the Chief Executive Officer, to be used as reward to staff
or donation to charity as deemed appropriate.

Openly given.
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4.Management Discussion and Analysis

4.1.0verview of Operating Results for the Company and its Subsidiaries

The summary of changes in operating results is shown in the following table

Consolidated Financial Statements
Ended Ended
Increase (Decrease)
31 December 2020 | 31 December 2019
THB million THB million THB million %

Revenue from sales and rendering services 160.57 196.47 (35.90) (18.27)
Other income* 5.99 8.78 (2.79) (31.78)
Total revenue 166.56 205.25 (38.69) (18.85)
Cost of sales and rendering services T7.67 89.83 (12.16) (13.54)
Gross profit (excluding other revenue) 82.90 106.64 (23.74) (22.26)
Distribution costs 4.37 9.15 (4.78) (52.24)
Administrative expenses 81.25 77.85 3.40 4.37
Loss on impairment of goodwill - 12.63 (12.63) (100.00)
Profit (loss) from operations 3.27 15.79 (12.52) (79.29)
Finance cost 0.43 0.01 0.42 4,200.00
Profit (loss) before income tax expense 2.84 15.78 (12.94) (82.00)
Income tax expenses 3.40 4.35 (0.95) (21.84)
Profit (loss) for the period (0.56) 11.43 (11.99) | (104.90)
Profit (loss) for the period - attributable to owners of the parent (6.33) 2.31 (8.64) | (374.03)
Item that will not be reclassified subsequently to profit or 2.15 (1.95) 4.10 (210.26)
loss - actuarial gain (loss) on remeasurements of employee

benefit plans, net from income tax

Total comprehensive income (loss) 1.59 9.48 (7.89) (83.23)
Total comprehensive income (loss) - attributable to owners (4.18) 0.36 (4.54) | (1,261.11
of the parent )

* Other income such as interest revenue and gain from foreign exchange.

Page | 50




Form 56-1 One Report Annual 2020

1. Revenue

1.1. Revenue from sales and rendering services

Revenue structure from operations of the Company and its subsidiaries

Consolidated financial statements for the year

Revenue from operations 2020 2019 Increase /
(Decrease)
THB Percent THB Percent THB Percent
million of Total million of Total | million
Revenue Revenue
Revenue from sales and rendering services and related maintenance by the Company
Software sales and installation 31.32 19.51 41.59 21.17 (10.27) | (24.69)
Operations and maintenance service 43.89 27.33 48.29 24.58 (4.40) (9.11)
Other service' 1.97 1.23 2.76 1.40 (0.79) | (28.62)
Total 77.18 48.07 92.64 47.15 (15.46) (16.69)
Revenue from sales and rendering services and
55.28 34.43 68.81 35.02 (13.53) (19.66)
related maintenance by Synature
Revenue from sales and rendering services and
1.27 0.79 2.13 1.09 (0.86) (40.38)
related maintenance by Win Star Tech
Revenue from sales and rendering services and
24.76 15.42 28.72 14.62 (3.96) (13.79)
related maintenance by Al Soft?
Revenue from sales and rendering services and
2.08 1.29 a.17 212 (2.09) (50.12)
related maintenance by Roomz
Revenue from provision of services by Gogojii
(formerly Coman Travel)
Total revenue from sales and rendering services 160.57 100.00 196.47 100.00 | (35.90) | (18.27)

Remark: ! Other related service such as new software installation and occasional provision of assistance with usage issues

2 The Company invested in Al Soft on 21°t January 2019

® The Company invested in Roomz on 14" May 2019

% The Company invested in Gogojii (formerly Coman Travel) on 20" June 2019

For the year 2020 and 2019, the Company and its subsidiaries (the “Group of Companies”)

generated THB 160.57 million and THB 196.47 million, respectively, in total revenue from sales and

rendering services, reflecting a THB 35.90 million or 18.27% decrease as compared to the previous year due

to the following key reasons:

1.1.1.  Comanche generated revenue from sales and rendering services and related maintenance

in 2020 and 2019 of THB 77.18 million and THB 92.64 million, constituting 48.07% and 47.15% of total

revenue from sales and rendering services, respectively, reflecting a THB 15.46 million or 16.69% decrease

as compared to the previous year due to the following key reasons:
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(@) Revenue from software sales and installation in 2020 and 2019 amounted to THB 31.32
million and THB 41.59 million, constituting 19.51% and 21.17% of total revenue from sales and
rendering services, respectively, reflecting a THB 10.27 million or 24.69% decrease as compared
to the previous year mainly due to the impact of Coronavirus 2019 (COVID-19) outbreak situation
causing numerous hotels to delay the launch. However, taking an overview, the Company still
has approximately THB 22.38 million in backlog which it expects will gradually be installed in

2021.

In 2020, Comanche has 98 new hotel clients, reflecting a decrease of 30 hotels or
23.44% as compared to the previous year of 128 new hotel clients. Revenue in 2020 and
2019 averaged THB 319 thousand per hotel and THB 339 thousand per hotel, respectively,
reflecting a decrease of THB 20 thousand per hotel or 5.87%. Revenue per hotel varies

with different factors such as room capacity and number of operating system.

(b) In 2020 and 2019, Comanche’s revenue from provision of operations and maintenance
service amounted to THB 43.89 million and THB 48.29 million, constituting 27.33% and 24.58%
of total revenue from sales and rendering services, respectively, reflecting a THB 4.40 million
or 9.11% decrease mainly due to lower sales from new hotels as new software sales and
installation is inclusive of revenue from provision of operations and maintenance service at a
proportion of approximately 12% - 15% of the project value in each contract, gradually
recognized as revenue in accordance with the provision of service to clients. In addition, as
numerous hotels temporarily ceased operations and subsequently suspended operations and
maintenance service for the duration of temporary closure, revenue in this category was lower

than that of the previous year.

(c) Revenue from other service mostly comprises revenue from provision of software and
computer services to clients out of operations and maintenance contracts, whereby service
fees are charged on a per-occurrence basis. In 2020 and 2019, Comanche generated THB 1.97
million and THB 2.76 million in revenue from other service, constituting 1.23% and 1.40% of
total operating revenue, respectively, reflecting a THB 0.79 million or 28.62% decrease mainly
due to lower number of clients renewing operations and maintenance contracts in 2020 as
compared to 2019 with similar impact as outlined in the aforementioned revenue categories,

leading to a decrease in revenue from version upgrades prior to contract renewal.
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1.1.2.  Synature generated revenue from sales and rendering services and related maintenance
in 2020 and 2019 of THB 55.28 million and THB 68.81 million, constituting 34.43% and 35.02% of total
revenue from sales and rendering services, respectively, reflecting a THB 13.53 million or 19.66% decrease
as compared to the previous year due to higher revenues in 2019 as a result of continued simultaneous
launches of large department stores at the end of 2018 which continued onto the 1 quarter of 2019
causing continuous high demand of restaurant management software. In 2020, the outlook for restaurants

foresees delayed launches and expansions following COVID-19 outbreak situation.

1.1.3.  Win Star Tech generated revenue from sales and rendering services and related
maintenance in 2020 and 2019 of THB 1.27 million and THB 2.13 million, constituting 0.79% and 1.09% of
total revenue from sales and rendering services, respectively, reflecting a THB 0.86 million or 40.38%
decrease as compared to the previous year due to lower number of clients in 2020 from 2019 as golf course
clients are not interested in software investment for the time being with economic slowdown and COVID-
19 impacts. Revenue in 2020 mainly consists of sale of coupon for use in golf courses and maintenance

service fees following software installation.

1.1.4. Al Soft generated revenue from sales and rendering services and related maintenance in
2020 and 2019 (from 21% January to 31" December 2019) of THB 24.76 million and THB 28.72 million,
constituting 15.42% and 14.62% of total revenue from sales and rendering services, respectively, reflecting
a THB 3.96 million or 13.79% decrease due to the impact of Coronavirus 2019 (COVID-19) outbreak situation,
which caused a reduction in the demand for flight and car rental reservation management software, as

investment in different categories of software slowed down in line with the economic environment.

1.1.5. Roomz generated revenue from sales and rendering services and related maintenance in
2020 and 2019 (from 14" May to 31% December 2019) of THB 2.08 million and THB 4.17 million, constituting
1.29% and 2.12% of total revenue from sales and rendering services, respectively, reflecting a THB 2.09
million or 50.12% decrease due to the impact of Coronavirus 2019 (COVID-19) outbreak situation, causing
clients who utilize consulting services with regards to revenue management to suspend services as hotels

temporarily ceased operations.

1.1.6.  Gogojii (formerly Coman Travel) had no income in 2020 and 2019 (from 20" June to 31"
December 2019) as software is still in B2C development phase, and income generation is targeted for

Quarter 2 of 2021.
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1.2. Other revenue

In 2020 and 2019, the consolidated financial statements presented other revenue of THB 5.99
million and THB 8.78 million respectively, reflecting a THB 2.79 million or 31.78% decrease, mainly
attributable to a decrease in interest revenue from bank deposit and investment, following continuous
reductions in domestic interest rates in accordance with the Bank of Thailand’s policy to stimulate
investment in the country. Interest revenue from bank deposit and investment in 2020 and 2019 amounted

to THB 5.08 million and THB 8.14 million, respectively.

The Company’s 5 subsidiaries had no other revenue significant to the consolidated financial

statements.

2. Cost of sales and rendering services and gross profit

For the year 2020 and 2019, the consolidated financial statements presented cost of sales and
rendering services of THB 77.67 million and THB 89.83 million, respectively, reflecting a THB 12.16 million

or 13.54% decrease as compared to the previous year due to the following key reasons:

2.1. Comanche had THB 31.66 million and THB 37.24 million in cost of sales and rendering
services in 2020 and 2019, respectively, reflecting a THB 5.58 million or 14.98% decrease as compared to
the previous year, following reduction in the salary of employees in cost-related departments, where the
Company initiated an early retirement program in April 2020 and a number of employees voluntarily

entered the program, leading to an overall reduction in salary expense.

2.2. Synature had THB 27.36 million and THB 34.45 million in cost of sales and rendering
services in 2020 and 2019, respectively, reflecting a THB 7.09 or 20.58% decrease as compared to the
previous year. This was a direct impact following the decrease in hardware sales cost in 2020, coupled with
a decrease in cost of welfare for cost-related departments in line with Synature’s policy in accordance with

the COVID-19 outbreak situation.

2.3. Win Star Tech had THB 1.70 million and THB 1.88 million in cost of sales and rendering
services in 2020 and 2019, respectively, reflecting a THB 0.18 million or 9.57% decrease as compared to the
previous year. Win Star Tech’s cost of sales and rendering services mainly consists of cost in contracting
Comanche’s employees in client support, cloud service cost, depreciation cost for software used in
operations, and cost of coupons sold to golf courses. Such variation is insignificant to the financial

statements.
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2.4, Al Soft had THB 15.25 million and THB 14.64 million in cost of sales and rendering services
in 2020 and 2019 (from 21" January to 31* December 2019), respectively, reflecting a THB 0.61 million or
4.17% increase. This resulted from the annual salary increase for employees in cost-related departments

and the increase in fees in contracting outside parties to perform project-based task.

2.5. Roomz had THB 1.70 million and THB 1.63 million in cost of sales and rendering services
in 2020 and 2019 (from 14™ May to 31° December 2019), respectively, reflecting a THB 0.07 million or 4.29%
increase. Roomz’s cost of sales and rendering services mainly included salary of employees in cost-related
departments and cost of rendering software services in operations. Such variation is insignificant to the

financial statements.

2.6. Gogojii (formerly Coman Travel) had no cost of sales and rendering services for 2020 and
2019 (from 20™ June to 31 December 2019) as software is still in B2C development phase, and transaction

is targeted to occur in Quarter 2 of 2021.

For the year 2020 and 2019, the consolidated financial statements presented gross profit of THB
82.90 million and THB 106.64 million, respectively, reflecting a THB 23.74 million or 22.26% decrease, with
gross profit margin of 51.63% in 2020 as compared to 54.28% in 2019. The decrease was mainly due to the
impact of COVID-19 outbreak situation on revenues being affected on a larger magnitude as compared to
the reduction in costs from cost-control measures of the Group of Companies in accordance with the
COVID-19 outbreak situation. Al Soft’s gross profit margin for 2020 was 38.41%, as compared to 49.03% in
2019, following differences in personnel management structure. Roomz’s gross profit margin for 2020 was
18.27%, as compared to 61.00% in 2019, following reductions in revenue as explained in the preceding
paragraphs. Although Comanche was able to retain its gross profit margin for 2020 at 58.90% as compared
to 59.80% in 2019, and Synature’s gross profit margin for 2020 was 50.51%, a slight increase from 49.93%
in 2019 following reduction in hardware sales as usually hardware sales involve lower profit margin as
compared to provision of services, the reduction in gross profit margin attributable to Al Soft and Roomz

caused the overall gross profit margin to decrease.

3. Distribution costs and administrative expenses

3.1. Distribution costs

For the year 2020 and 2019 the consolidated financial statements presented distribution costs of THB
4.37 million and THB 9.15 million, respectively, reflecting a THB 5.03 million or 54.91% decrease as compared
to the previous year, and constituting 2.72% of operating revenues, which decreased from the previous year’s

proportion of 4.66%.
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3.1.1.  Comanche had distribution costs for 2020 and 2019 of THB 2.33 million and THB 5.82
million, respectively, reflecting a THB 3.49 million or 59.97% decrease as compared to the previous year
due to reductions in marketing and promotion cost, particularly in commission cost in accordance with
lower sales for 2020. In addition, Comanche cancelled participation in product expo for the year 2020 to

reduce such cost, in response to the COVID-19 outbreak situation.

3.1.2.  Synature had distribution costs for 2020 and 2019 of THB 1.59 million and THB 2.10 million,
respectively, reflecting a THB 0.51 million or 24.29% decrease as compared to the previous year due to
reductions in commission cost in accordance with lower sales for 2020 and cancelled participation in

product expo for the year 2020 to reduce such cost, in response to the COVID-19 outbreak situation.

3.1.3.  Win Star Tech had no distribution cost in 2020, and had THB 0.11 million in distribution cost

in 2019, which is insignificant to the consolidated financial statements.

3.1.4. Al Soft had distribution costs for 2020 and 2019 (from 21* January to 31" December 2019)
of THB 0.38 million and THB 0.67 million, respectively, reflecting a THB 0.29 million or 43.28% decrease as
compared to the previous year due to reductions in commission cost and market share compensation cost

following lower sales in 2020 impacted by the COVID-19 outbreak situation.

3.1.5.  Roomz had distribution costs for 2020 and 2019 (from 14" May to 31* December 2019) of
THB 0.06 million and THB 0.45 million, respectively, reflecting a THB 0.39 million or 86.67% decrease as
compared to the previous year due to reductions in commission cost and market share compensation cost

following lower sales in 2020 impacted by the COVID-19 outbreak situation.

3.1.6.  Gogojii (formerly Coman Travel) had no distribution cost in 2020 and 2019 (from 20" June
to 31% December 2019) as software is still in B2C development phase, and transaction is targeted to occur

in Quarter 2 of 2021.

3.2. Administrative expenses

For 2020 and 2019, the consolidated financial statements presented administrative expenses of
THB 81.25 million and THB 77.85 million, respectively, reflecting a THB 3.40 million or 4.37% increase from
2019, with administrative expenses at a proportion of 50.60% of operating revenues in 2020, an increase

from the proportion of 39.62% in 2019 due to the following key reasons:

3.2.1.  Comanche had THB 52.44 million and THB 48.80 million in administrative expenses in 2020
and 2019, respectively, reflecting a THB 3.64 million or 7.46% increase from the previous year. This resulted

from annual salary increase for employees and the Company’s initiation of an early retirement program in
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April 2020, whereby a number of employees voluntarily entered the program and funds paid to said
employees were recorded as administrative expense. In addition to that, Comanche recorded additional
allowance for doubtful accounts in accordance with the Thai Financial Reporting Standards: TFRS 9.

3.2.2.  Synature had THB 10.62 million and THB 16.19 million in administrative expenses in 2020
and 2019, respectively, reflecting a THB 5.57 million or 34.40% decrease from the previous year. This
resulted from reductions in cost of welfare for cost-related departments in 2020 in line with Synature’s
policy in accordance with the COVID-19 outbreak situation. In 2019, Synature had management expense
and impact from employee benefit obligations pertaining to the new labor law from the maximum
compensation of 300 days to 400 days, whereby no such transaction occurred in 2020, leading to the
decrease in administrative expenses.

3.2.3.  Win Star Tech had THB 0.48 million and THB 1.00 million in administrative expenses in
2020 and 2019, respectively, reflecting a THB 0.52 million or 52.00% decrease as compared to the previous

year as in 2019, employment of executives is ongoing during the beginning of the year.

3.2.4. Al Soft had THB 9.31 million and THB 7.90 million in administrative expenses in 2020 and
2019 (from 21% January to 31% December 2019), respectively, reflecting a THB 1.41 million or 17.85%
increase due to increased employee-related expenses such as annual salary increase and increase in the
number of employees, and additional record of allowance for doubtful accounts in accordance with the
Thai Financial Reporting Standards: TFRS 9.

3.2.5.  Roomz had THB 2.64 million and THB 0.77 million in administrative expenses in 2020 and
2019 (from 14" May to 31% December 2019), respectively, reflecting a THB 1.87 million or 242.82% increase,
mainly due to additional record of allowance for doubtful accounts in accordance with the Thai Financial
Reporting Standards: TFRS 9 and payment of employee compensation in accordance with the law, in
addition to salary expense, employee welfare expense, and office rent.

3.2.6. Gogajii (formerly Coman Travel) had THB 5.66 million and THB 3.19 million in administrative
expenses in 2020 and 2019 (from 20" June to 31" December 2019), respectively, reflecting a THB 2.47 million
or 77.43% increase, mostly attributable to salary expense, employee welfare expense, and payment of

employee compensation in accordance with the law.

q, Loss on impairment

The consolidated financial statements of 2019 presented loss on impairment of THB 12.63 million,
following consideration by the Company’s executives to record impairment on goodwill in Win Star Tech
as a result of continued operating losses. In 2020, the Company considered and deemed no additional

impairment loss on goodwill.
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5. Finance cost

The consolidated financial statements of 2020 and 2019 presented finance cost of THB 0.43 million
and THB 0.01 million, respectively, reflecting a THB 0.42 million or 6,493.90% increase due to first adoption
of the Thai Financial Reporting Standards: TFRS 16 on 1* January 2020. The standard stipulates calculation
and record of interest in accordance with lease agreements to be amortized throughout the duration of
the agreements. In 2020, interest in accordance with lease agreements amortized amounted to THB 0.43

million. Finance cost of THB 0.01 million in 2019 is insignificant to the consolidated financial statements.

6. Income tax expense

The consolidated financial statements of 2020 and 2019 presented income tax expense of THB
3.40 million and THB 4.35 million, respectively, reflecting a THB 0.95 million or 21.75% decrease due to
lower operating results in each of the Group of Companies. The majority of income tax expense for the
year 2020 is attributable to Synature, amounting to THB 3.09 million, and Al Soft, amounting to THB 0.46
million, as the aforementioned 2 companies did not receive tax benefits from BOI Certificate as Comanche
did. Income tax expense was higher in 2019 than in 2020 as 2019 presented higher operating profit and
consisted partially of income tax expense attributable to Comanche which included interest income, and

was taxed at a higher rate in 2019 than in 2020.

7. Net profit (loss) and Net profit (loss) margin

For the year 2020 and 2019, the consolidated financial statements presented profit (loss)
attributable to owners of the parent of THB (6.33) million and THB 2.31 million, respectively, reflecting a
THB 8.64 million or 374.03% decrease as compared to the previous year, with net profit (loss) margin
attributable to owners of the parent of (3.94%) in 2020 and 1.18% in 2019. This was mainly due to the
Coronavirus 2019 (COVID-19) outbreak situation causing numerous hotels and restaurants to indefinitely
delay the launch. In addition, Gogojii, which was originally aimed to launch in early 2020, was delayed until
the situation has improved. Moreover, the Group of Companies recorded additional allowance for doubtful
accounts in accordance with the Thai Financial Reporting Standards: TFRS 9 and paid employee
compensation in accordance with the law, resulting in financial figures in the financial statement being

unable to turnaround to profitability.

8. Financial position

As at 31% December 2020, the consolidated financial statements presented total assets of THB 517.26

million, total liabilities of THB 73.51 million, and total shareholders’ equity of THB 443.75 million.
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8.1. Assets

The consolidated financial statements as at 31" December 2020 and 2019 presented total assets of
THB 517.26 million and THB 537.96 million, respectively, reflecting a THB 20.70 million or 3.85% decrease due

to the following key reasons:

8.1.1.  Increased from cash and cash equivalents of THB 192.28 million, mainly due to THB 221.50
million received from a reduction in the investment amount in other current financial assets, THB 22.71
million paid in dividends, THB 4.13 million paid in the purchase of fixed asset and intangible asset, THB 1.85

million paid for lease liabilities, and the remaining used in normal business operations.

8.1.2. Decreased from trade and accounts receivables of THB 5.98 million, mainly from
Comanche, Synature, Win Star Tech, and Roomz of THB 3.84 million, THB 0.48 million, THB 0.60 million,
and THB 1.08 million, respectively, following a slowdown in the purchase order during late 1" quarter of
2020 from the COVID-19 situation and the record of additional allowance for doubtful accounts for the
Company and its subsidiaries in accordance with the Thai Financial Reporting Standards: TFRS 9 which took

effect from 1% January 2020.

8.1.3.  Decreased from inventory of THB 0.11 million, insignificant to the statement of financial

position.

8.1.4. Decreased from other current financial assets (presented as temporary investments as at
31" December 2019) of THB 227.73 million following reduction in the investment in investment unit -
mutual funds of THB 70.00 million, increase in fixed deposit at bank of THB 53.11 million, reduction in
investment in debentures of THB 20.00, and reduction in investment in certificate of deposit and bill of

exchange of THB 190.84 million.

8.1.5. Increased from other current assets of THB 0.21 million, insignificant to the statement of

financial position.

8.1.6. Increased from other non-current financial assets of THB 8.03 million from 1 investment

in long-term debenture.

8.1.7.  Increased from bank deposit reserved as pledge of THB 0.20 million, insignificant to the

statement of financial position.

8.1.8. Decreased from equipment of THB 1.86 million from normal record of depreciation

expense and amortization of certain asset items following Comanche’s downsizing of office space.

8.1.9. Increased from right of use assets of THB 16.01 million, recorded for the first time in 2020
in accordance with the Thai Financial Reporting Standards: TFRS 16 which took effect from 1% January 2020
onwards, to display assets from lease agreements of the Company and its subsidiaries which meet the

criteria of TFRS 16.
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8.1.10. Decreased from other intangible assets of THB 2.80 million from normal record of

amortization expense.

8.1.11. Increased from deferred income tax asset of THB 1.81 million from the additional record
of allowance for doubtful accounts of the Company and its subsidiaries in accordance with the Thai

Financial Reporting Standards: TFRS 9 which took effect from 1% January 2020.

8.1.12. Decreased from other non-current asset of THB 0.77 million, insignificant to the statement

of financial position.

8.2. Liabilities

The consolidated financial statements as at 31% December 2020 and 2019 presented total liabilities
of THB 73.51 million and THB 71.44 million, respectively, reflecting a THB 2.07 million or 2.90% increase due

to the following key reasons:

8.2.1.  Decreased from trade and accounts payables of THB 11.43 million, mainly comprising:

8.2.1.1. Decrease in trade payables of THB 0.20 million, insignificant to the statement of

financial position.

8.2.1.2. Decrease in client deposit of THB 0.62 million, insignificant to the statement of

financial position.

8.2.1.3. Decrease in accrued salary and bonus expense of THB 2.69 million, mainly
attributable to Synature and Al Soft’s record of lower accrued employee bonus
payable of THB 0.60 million and THB 2.14 million, respectively, from a reduction

in operating profit.

8.2.1.4. Increase in accrued expense of THB 2.61 million following the record of expense

pertaining to Comanche’s loss from lawsuit of THB 2.58 million.

8.2.1.5. Decrease in unearned revenue of THB 9.77 million, mainly attributable to
Comanche and Synature of THB 7.55 million and THB 1.73 million, respectively,
mostly due to reduction in unearned revenue from annual maintenance service
agreements from the COVID-19 outbreak situation leading to temporary closures
of numerous hotels and restaurants and a delay in new software installation as

well as renewal of annual maintenance service agreement due to the closure.

8.2.1.6. Decrease in other payables of THB 1.16 million, mainly from Gogojii’s THB 0.81
million decrease in other payables contributing Gogojii application development

cost, which has currently been paid.
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8.2.2. Increased from the portion of liability from lease agreement due in 1 year of THB 1.38
million and liability from lease agreement of THB 14.41 million, recorded in 2020 for the first time in
accordance with the Thai Financial Reporting Standards: TFRS 16 which took effect from 1% January 2020
onwards, to display liabilities from lease agreements of the Company and its subsidiaries which meet the

criteria of TFRS 16.

8.2.3.  Decreased from accrued income tax payable of THB 0.39 million, as the Company and its
subsidiaries incurred income tax expense from profits which did not receive BOI benefits in 2020 at an

amount lower than that of 2019, in line with lower operating profit.

8.2.4.  Decreased from other current liabilities of THB 1.44 million, mostly from reductions in sales
tax not yet due and usual monthly income tax pending payment to the Revenue Department of the

Company and its subsidiaries, the reduction of which is in line with lower sales.

8.2.5. Decreased from deferred income tax liabilities of THB 0.34 million as the consolidated
financial statements presented the net amount of deferred income tax assets and deferred income tax
liabilities and the financial statements for 2020 presented a higher amount in deferred income tax assets
following the record of additional allowance for doubtful accounts for the Company and its subsidiaries in

accordance with the Thai Financial Reporting Standards: TFRS 9 which took effect on 1% January 2020.

8.2.6. Decreased from employee benefit liabilities of THB 0.69 million, insignificant to the

statement of financial position.

8.2.7.  Increased from non-current liabilities estimate of THB 0.58 million following the estimation
of office space demolition expenses arising from lease agreements of the Company and its subsidiaries

which meet the criteria in accordance with the Thai Financial Reporting Standards: TFRS 16.
8.3. Shareholders’ equity

The consolidated financial statements presented total shareholders’ equity as at 31* December 2020
of THB 443.75 million, comprising registered and paid-up capital of THB 67.00 million, share premium of THB
323.40 million, retained earnings appropriated as legal reserve of THB 6.47 million, unappropriated retained
earnings of THB 22.76 million, other components of shareholders’ equity of THB 0.30 million, and non-
controlling interest of THB 23.82 million. Shareholders’ equity as at 31* December 2020 decreased by THB
22.78 million or 4.88 % as compared to 31% December 2019, which amounted to THB 466.53 million due

to the following key reasons:
8.3.1.  Decreased from the declaration of dividend payment of THB 13.40 million.

8.3.2.  Decreased from net loss attributable to owners of the parent for the year 2020 of THB

4.18 million.
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8.3.3.  Decreased from non-controlling interest of THB 3.90 million, due to a THB 0.36 million
decrease from changes to the accounting policy from the adoption of new Thai Financial Reporting
Standards, a THB 9.31 million decrease from dividend attributable to non-controlling interest, and a THB

5.77 million increase from net profit attributable to minority shareholders of the subsidiary.

8.3.4.  Decreased from accumulated changes to the accounting policy from the adoption of new

Thai Financial Reporting Standards of THB 1.30 million.

The Company appropriated an additional THB 0.14 million from the 2020 net profit as legal reserve.
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4.2 Financial Ratio
Comanche Customers as of 31 December 2020

Comanche Revenue Type as of 31 December 2020
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Comanche Customers Type as of 31 December 2020

Revenue Overview Comanche 2020
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SYNATURE Customers as of 31 December 2020

Revenue Overview SYNATURE 2020
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SYNATURE Customers Type as of 31 December 2020

Revenue Overview WINSTARTECH 2020
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Revenue Overview Al SOFT 2020

Revenue Overview RoomZ 2020
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Group Revenue Overview 2020
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5.General Information and Other Important Information

5.1 Information of the Company

Company Name in Thai
Company Name in English

Nature of Business

Date of Establishment

Date of Transformation to be

Public Company Limited

Head Office

Telephone

Fax

Website
Registered Capital
Paid-up Capital
Par Value

Authorized Directors

U9 TAlul Bulmesiutunua 910 (Wnvw)
Comanche International Public Company Limited

The developer of a program to distribute, install and provide
services of business solutions software for Hotel, as well as

investing in other companies.
10" January 2003

10" June 2016

252/118 23" Floor, Units G, Muangthai-Phatra 2 Building,
Ratchadaphisek Road, Huai Khwang, Bangkok 10310

0-2693-3569

0-2693-3577
http://www.comancheinternational.com/
Baht 67,000,000

Baht 67,000,000

Baht 0.50

Authorized directors are Mr. Somboon Sukheviriya and Mr.
Chatchai Tolertmongkol jointly sign and affix the Company’s

seal.
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Company Name in Thai

Company Name in English

Nature of Business

Date of Establishment

Head Office

Telephone

Fax

Website
Registered Capital
Paid-up Capital
Par Value

Authorized Directors

Name of Shareholders

Information of Juristic Persons which the Company holds at least 10% of issued shares

U Fuuees walulad 91in
Synature Technology Company Limited

The developer of a program to distribute, install, and provide services of

business solutions software for restaurant, retail store, and spa.
31" May 2006

55/165 Mooban Bann Klang Muang, Soi Ladprao 88, Ladprao Road,
Plubpla, Wang Thonglang, Bangkok 10310

0-2530-3835-6

0-2530-3092
http://www.synaturegroup.com/
Baht 10,000,000

Baht 10,000,000

Baht 100.00

Mr. Viroj Jearanaiphaisan or Mr. Chatchai Tolertmongkol jointly sign
with Mr. Somboon Sukheviriya or Mr. Pirom Methaveerapong or Ms.

Darunee Sae-tung and affix the company’s seal.

Name No. of Shareholding
Share(s) (%)

1. Comanche International Public

51,000 51.00

Company Limited

2. Mr. Chatchai Tolertmongkol 15,000 15.00
3. Mr. Viroj Jearanaiphaisan 13,920 13.92
4. Mr. Manit Pattanachuanchom 11,000 11.00
5. Mr. Stak Ma-imjie 3,450 3.45
6. Mr. Supakit Sastyangkul 1,950 1.95
7. Mr. Polrat Thipayanusorn 1,240 1.24
8. Mr. Jirachart Chinavicharana 920 0.92
9. Miss Charinee Chinavicharana 920 0.92
10. Mr. Krich Kittisuntornwat 600 0.60
Total 100,000 100.00
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Information of Juristic Persons which the Company holds at least 10% of issued shares

Company Name in Thai

Company Name in English

Nature of Business

Date of Establishment

Head Office

Telephone

Fax

Website
Registered Capital
Paid-up Capital
Par Value

Authorized Directors

Name of Shareholders

VTSN Augeiine 911
Win Star Tech Company Limited

The developer of a program to distribute, install, and provide

services of business solutions software for golf courses.
31* January 2013

99/100 Soi Ngam Wong Wan 26 Lane 3 (Pongpetch Patana 2), Thung
Song Hong, Lak Si, Bangkok 10210

0-2693-3569

http://www.winstartech.co.th/
Baht 3,300,000

Baht 3,300,000

Baht 100.00

The joint signature of any two of those three directors, namely Mr.
Somboon Sukheviriya, Miss Darunee Sae-tung, and Miss Parichart

Sontorn, and affix the company’s seal.

Name No. of Share(s) ~ Shareholding
(%)
1. Comanche International
32,998 99.99
Public Company Limited
2. Mr. Somboon Sukheviriya 1 <0.01
3. Miss Darunee Sae-tung 1 <0.01
Total 33,000 100.00
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Company Name in Thai

Company Name in English

Nature of Business

Date of Establishment

Head Office

Telephone

Fax

Website
Registered Capital
Paid-up Capital
Par Value

Authorized Directors

Name of Shareholders

Information of Juristic Persons which the Company holds at least 10% of issued shares

U3t tolo gouv 4119
Al Soft Company Limited

The business of development and installation services of the program
for the online airline ticket reservation by partnering with AMADEUS
Southeast Asia and AMADEUS Asia, which have more than 200 travel
agents and airlines customers both in the country and in the Asia

Pacific.
9" February 2004

Software Park Thailand 99/25, 10" Floor, Unit 10-B, Moo 4, Chaeng
Wattana Road, Khlong Kluea, Pak Kret, Nonthaburi 11120

0-2147-5730, 0-2147-5731

http://www.aisoftthailand.com/
Baht 3,000,000

Baht 3,000,000

Baht 10.00

Any of Mr. Somboon Sukheviriya or Miss Darunee Sae-tung or Mr.
Pirom Methaveerapong, jointly sign with Mr. Taxsa Bunnag or Mr.
Maitree Sanpakitwattana, totaling two persons, and affix the

company’s seal.

Name No. of Share(s)  Shareholding
(%)
1. Comanche International
153,000 51.00
Public Company Limited
2. Mr. Taxsa Bunnag 117,000 39.00
3. Mr. Maitree Sanpakitwattana 30,000 10.00
Total 300,000 100.00
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Company Name in Thai

Company Name in English

Nature of Business

Date of Establishment

Head Office

Telephone

Fax

Website
Registered Capital
Paid-up Capital
Par Value

Authorized Directors

Name of Shareholders

Information of Juristic Persons which the Company holds at least 10% of issued shares

U3HM Jud Buwmesiuduwua d1in
Roomz International Company Limited

The provider of consulting services regarding revenue management

and development for hotels.
14" May 2019

571 RSU Tower, 7" Floor, Sukhumvit Road, Khlong Tan Nuea,
Watthana, Bangkok 10110

0-2020-8781

http://www.room-z.com/
Baht 8,000,000

Baht 3,000,000

Baht 100.00

Mr. Somboon Sukheviriya or Miss Parichart Sontorn, jointly sign with
Mr. Alexandre Lukas Stefan Bystrzejewski totaling two persons, and

affix the company’s seal.

Name No. of Share(s) ~ Shareholding
(%)
1. Comanche International 40,798 51.00
Public Company Limited
2. Nova Asset Management 39,199 49.00

Company Limited

3. Mr. Somboon Sukheviriya 1 <0.01

4. Mr. Alexandre Lukas Stefan 1 <0.01
Bystrzejewski

5. Miss Parichart Sontomn 1 <0.01

Total 80,000 100.00
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Information of Juristic Persons which the Company holds at least 10% of issued shares

Company Name in Thai

Company Name in English

Nature of Business

Date of Establishment

Head Office

Telephone

Fax

Website

Registered Capital
Paid-up Capital

Par Value
Authorized Directors

Name of Shareholders

U39 1nlnd pefdeistu $1in
Gogoji Corporation Company Limited

The provider of a reservation service for accommodation, air tickets,

rental cars, and others related to all types of tourism businesses.
20" June 2019

99/100 Soi Ngam Wong Wan 26 Lane 3 (Pongpetch Patana 2), Thung
Song Hong, Lak Si, Bangkok 10210

02-693-3569

https://www.gogojii.com
Baht 40,000,000

Baht 40,000,000

Baht 100.00

Two directors jointly sign and affix the company’s seal.

Name No. of Share(s) Shareholding
(%)
1. Comanche International
299,997 99.99
Public Company Limited
2. Mr. Somboon Sukheviriya 1 <0.01
3. Miss Darunee Sae-tung 1 <0.01
4. Mr. Tanin Auarayamontri 1 <0.01
Total 300,000 100.00

5.2 Legal Disputes

The Company and subsidiaries did not involve in any legal dispute or legal proceedings which pose
a significant negative impact on the assets of the Company or subsidiaries of more than 5% of shareholders’

equity according to the consolidated financial statements as of 31° December 2020.
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Part 2

Corporate Governance

6.Corporate Governance Policies

The Company conducts its business based on the Principles of Good Corporate Governance of the
Stock Exchange of Thailand (“SET”), which the Company has stipulated as a policy to ensure transparency
and increase credibility for investors. The Company will regularly disclose information to the public and to
its shareholders, and places emphasis on internal control system as well as internal audit. With regards to
risk management, the Company closely monitors its risk factors while taking into account the integrity of
business undertakings to maintain fair practice in dealing with trade partners, shareholders, and all

stakeholders under the following 5 main sections.

Section 1: Rights of Shareholders

The Company operates its business while placing emphasis on the equitable right of
shareholders, and has laid down the following guidelines to facilitate and encourage the

participation of all shareholders in Shareholders’ Meetings.

Preparation Before the Meeting

The 2020 Annual General Meeting of Shareholders of the Company was held at 13.30 hours
on Friday 10" July 2020 at Platinum Hall, 3" Floor, Grand Mercure Bangkok Fortune Hotel, No. 1
Ratchadaphisek Road, Din Daeng, Bangkok 10400. The Company distributed the invitation to
the Shareholders’ Meeting along with related documents in Thai and English to shareholders on
11" June 2020, which more than the period of 14 days prior to the Shareholders’ Meeting and
disclosed the Notice of the Shareholders’ Meeting along with related documents on the
Company’s website at http://www.comancheinternational.com/investor.php on 11" June 2020.

The Notice of Shareholders’ Meeting contains correct and adequate information, and

clearly specifies the agenda of the Meeting with the following details.

1. A registration form along with a barcode is attached with the Notice of Shareholders’ Meeting

to facilitate quick registration for shareholders.
2. Proxy forms in 3 different formats are provided for shareholders’ use as they see fit.
3. A copy of the minutes of the previous Shareholders’ Meeting is attached.

4. The agenda regarding appointment of directors contains information on the nominated

directors including full name, age, education backeround, work experience, attendance in
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10.

11

12.

13.

14.

trainings held by the Thai Institute of Directors (IOD), directorship in companies categorized into
listed companies and other companies, nominated position, attendance in meetings in the

past 1-year period, date of appointment into position in the Company, and term of office.

Qualifications of an independent director are provided as supporting information for the

consideration of appointment of independent directors.

The agenda regarding appointment of the Company’s auditor specifies the names of auditors,
the audit firm under which the auditors work, education background, work experience and
capabilities, independence of the auditor, and remuneration to be paid to the auditor such

that shareholders are able to evaluate the capabilities and appropriateness of the auditor.

The agenda regarding the approval of dividend payments specifies dividend payment policy,

the amount of dividends proposed to be paid, and historical dividend payment statistics.

An instruction of proxy- appointment, registration procedures, and documents to be presented

on the day of the meeting is given.

Information on directors who may be granted proxy is specified, which consists of 3 directors,
1 of which is an independent director, such that shareholders may consider granting proxy to
attend the meeting and vote in their place.

Articles of Association of the Company in sections related to the Shareholders’ Meeting is

provided.

A map of the venue for the Shareholders’ Meeting is provided for shareholders commuting

via personal transportation vehicles or public transportation.

Each agenda clearly specifies whether such agenda is for providing information or for
consideration, along with facts and opinions of the Board of Directors, regulations and
procedures in voting in accordance with the Articles of Association, and the number of votes

required for approval.

To obtain the utmost benefit from the meeting and to facilitate the preparation of the most
comprehensive explanation by the Board of Directors and Management, shareholders are

encouraged to submit questions to the Company prior to the Shareholders’ Meeting.

To facilitate persons granted proxy, as the process involves a large amount of documentation
especially for financial institutions, mutual funds, or custodians, the Company kindly asks for
the cooperation of related parties such that the Company can check all documents prior to

the Shareholders’ Meeting.
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On the Meeting Day

The 2020 Annual General Meeting of Shareholders of the Company was held at 13.30
hours on 10" July 2020 at Platinum Hall, 3rd Floor, Grand Mercure Bangkok Fortune Hotel, No. 1
Ratchadaphisek Road, Din Daeng, Bangkok 10400, which is a meeting room able to suitably
accommodate attendees. Registration is open 2 hours prior to the Meeting to ensure that
registrars have sufficient time to check documents of shareholders attending the Meeting in
person as well as persons granted proxy. To facilitate accurate and prompt registration, the
Company arranged for an appropriate number of officers and registration tables equipped with
barcode registration scanners. Once registered, shareholders will receive voting cards for each
agenda to cast their votes during the Meeting. Since this general meeting of shareholders is a
meeting in the situation of the coronavirus outbreak 2019 (COVID-19), for public health, the
Company does not provide a microphone for questioning. If there are questions or opinion
expression, shareholders or proxies who wish to inquire about additional details of the agenda
would write a question on the submission form and send to company staff or scan the QR Code
Line Official Account to send inquiries. Shareholders are requested to specify full name and
surname details including whether it was a shareholder who came in person or was a proxy in
the form for the benefit of the minutes of the meeting preparations.

Before the Meeting, the Meeting Secretary asks for the cooperation of all attendees to tumn
off all mobile phones, which could create a distraction during the Meeting. Voting procedures
according to the Company’s Articles of Association are explained, with ordinary shareholders of
the Company receiving 1 vote for 1 share. The voting and vote-counting process will proceed with
transparency, as the Company utilizes a barcode scanner system to assist in counting votes, as in
the previous year, to ensure a prompt and accurate procedure. Moreover, an independent legal
advisor is present to ensure that the Shareholders’ Meeting proceeds in accordance with the law
and the Company’s Articles of Association, and to check the counting of votes. Once the votes
have been counted, the results will be shown on the projector screen categorized into votes for,
votes against, and votes abstained. For agendas in which directors have conflicts of interest or for
related party transactions, the number of votes with no voting rights will also be shown.

The Chairman of the Audit Committee, Audit Committee members, independent directors,
directors, the Chief Executive Officer, along with executives of the Company emphasizes the
importance of the Shareholders’ Meeting by attending all meetings and inviting the auditor, legal
advisor, and financial advisor to attend the Meeting to provide information or clarify on any
questions shareholders may have. Representatives from the Thai Investors Association also

attended the Meeting to clarify on any questions they have.
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Shareholders attending the Meeting after the Meeting has already commenced may attend
and vote on agendas in consideration which votes have not been casted, which the Company has
clearly arranged each agenda.

The Chairman of the Meeting has allocated appropriate and sufficient time for the Meeting
and conducted the meeting with transparency, as well as gave shareholders the opportunity to
express their opinions and ask questions in every agenda. The Meeting Secretary has clearly and
comprehensively noted down questions and answers exchanged in the Meeting. Moreover, in each
agenda, the resolution of the Meeting as well as results of the vote categorized into votes for,
votes against, and votes abstained are specified. The Meeting has been video-recorded and
uploaded to the Company website after the Meeting Day to allow shareholders who did not attend
or any interested party to watch the Shareholders’ Meeting, which was conducted in order of the
specified agenda and included no additional agenda other than those specified in the Invitation of

the Shareholders’ Meeting.

Proceedings After the Meeting

The Company disclosed the resolutions of the Shareholders’ Meeting along with results
of the vote on the same day of the Meeting through the Stock Exchange of Thailand’s system, and
prepared and distributed the Minutes of the Shareholders’ Meeting to the Stock Exchange of
Thailand within 14 days and uploaded such document on the Company website within 1 month
from the Meeting date. The Company has specified the names and positions of directors, present
or absent the Shareholders’ Meeting in the Minutes of the Shareholders’ Meeting, as well as
specified the number of votes for each agenda categorized into votes for, votes against, and votes

abstained.

In 2020, the Company has been evaluated for the quality of hosting the Shareholders’

Meeting for the year 2020 by the Thai Investors Association and received a score of 94%.
Section 2: Equitable Treatment of Shareholders

The Company places emphasis on the equitable right of shareholders and has laid down

the following guidelines.

(1) In the case that any shareholder informs the Company of intent to propose an
additional agenda at least 7 working days prior to the Shareholders’ Meeting and
the Board of Directors has considered and decided that the proposed agenda is

of benefit to the Company and shareholders, the Company has a policy to
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2)

(@)

facilitate in proposing the agenda to the Shareholders’” Meeting and will inform
shareholders of such addition of agenda via the Stock Exchange of Thailand.

In the case that any shareholder informs the Company of intent to nominate a
person for directorship by submitting the qualifications and letter of consent of
the nominee at least 3 months prior to the Shareholders’ Meeting, the Company
has a policy to consider such person for directorship in replacement of directors
due to retire according to the term of office in each year and propose the matter
for consideration in the Shareholders’ Meeting.

The Company has set guidelines to prevent the use of internal information by
announcing such policy and disseminating to all employees.

The Company has laid down a policy for directors and management to report the
board of directors or the person assigned by the board of directors for every
purchase or sale of securities at least 1 day in advance before trading.

Directors and management shall report the holding of securities for every
purchase or sale of securities within 1 day to the Securities and Exchange
Commission and disclose such transaction in the Annual Report.

The Company has set a policy requiring directors to disclose their reports of
purchase and sale of securities / holding of the Company’s securities as an agenda
in every Board of Directors’ Meeting.

Directors shall disclose their conflicts of interest before the consideration of any
agenda, and such disclosure shall be noted in the Minutes of the Board of
Directors’ Meeting.

Directors with significant conflicts of interest relating to any agenda, which could
be deemed to compromise the independent expression of opinion, shall refrain

from participating in such agenda.

Section 3: The Role of Stakeholders

The Company recognized the supports from stakeholders to create competitiveness and

increase profits and yielding long-term results, we have placed an emphasis on all groups of

stakeholders. In this connection, we have compiled our principles and policies into written

documents and published them on the Company’s website, defining guidelines to the rights of

stakeholders. In addition, we have provided several channels of communication to our

shareholders, where they may send in opinions and suggestions that they believe will benefit the
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Company and create value added. Below is a summary of our policies and guidelines for

stakeholders as well as how they were implemented:

1.

Shareholders: The Company considers the fundamental rights of shareholders and equal
treatment to all shareholders to fulfil the utmost satisfaction of shareholders such as the
right to participate in the annual general meeting of shareholders, the right to vote, the
right to propose an agenda item, and the right to nominate a candidate to be elected as
Director, company visit program during year, and considers opinions and suggestions from
shareholders. In addition, shareholders may reach out to the Company at
http://www.comancheinternational.com/investor.php or email to
ir@comancheinternational.com. This information is disclosed under Shareholder Rights and
Equitable Treatment toward Shareholders Section.

Customers: The Company is committed to bring customers the utmost satisfaction and
ensure trusts for its reasonable priced and quality products and services and to
continuously improve our standards and maintain a good and sustainable relationship with
customers, including having a fair, appropriate, transparent and verifiable management and
be responsible for customer care in purchasing various products.

The Company made the adjustments to our customer satisfaction survey. Its result
reflects our success in creating a good relationship with our customers, as well as our
ability to meet their demands. Moreover, we have provided customers with a system to
receive and manage complaints about our products and services in timely manner by
providing channels such as website, email, and telephone. Also, we put guidelines in place
to mitigate and prevent future problems and monitor and evaluate complaints regularly.
The results of the evaluation will be used to improve future business plans.

Suppliers: We take into consideration equality and honesty in conducting business. To
ensure mutual benefits, we strictly adhere to applicable laws and agreed rules. The
Company refrains from accepting, or giving, fraudulent benefits from or to suppliers. The
Corporate Governance and Business Code of Conduct Handbook and the Corporate
Compliance Policy mandate that all employees must comply with the anti-corruption
and anti-bribery law, whether in dealing with government officials or the private sector,
both in Thailand and abroad. Any action that violates the law is illegal and does not
comply with the Corporate Governance Policy; all employees are to resist against and

refrain from such an unlawful act. It is everyone’s duty to perform their role with
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transparency for the sole benefit of the Company, which prevents conflicts of interest.

Additionally, all employees are to refrain from encouraging others to unlawfully perform

or refrain from performing their duties legally. The Company has procedures and practices

in selecting suppliers and contractors as well as anti-corruption measures. We also

encourage all employees to follow these applicable laws and regulations.
Business Competitors: At the Company, we operate ethically and transparently. We
compete fairly with our business competitors under the framework of good competition.
We do not seek trade. secrets of competitors through inappropriate or dishonest means.
We do not defame competitors.
Creditors: We commit to equality and our responsibility towards our creditors. We strictly
adhere to good practices, our contractual and financial obligations, especially, guarantee
or security interest provisions, capital management, and debt repayment in timely manner.
We refrain from employing dishonest practices to conceal information or facts that may
cause damage to creditors. In the event that the Company cannot perform any of its
contractual obligations, we promptly notify our creditors in advance and work with them
to find a solution. Furthermore, we focus on disclosure of information to stakeholders,
emphasizing accuracy, completeness, speed, and transparency. The disclosed information
includes both financial and non-financial matters. The Company has no lawsuit on default
payment with any of our creditors.

Employees: The Company adheres to Good Corporate Governance Principles and respects
human rights We have devised plans for human resource management that is in line with
our operations. Moreover, we have prioritized the recruitment of personnel that is vital to
the success of our organizational strategies and prepare for the employee recruitment for
the retirement of employees, including striving to increase knowledge and skills to be in
line with business operations in order to ensure efficient work and support business
expansion in foreign countries, including reward, appropriate welfare as follows.

6.1.  Setting up rules and regulations regarding employee compensation and welfare.
6.2. Setting up a clear compensation policy and performance measures that are

consistent with the Company's performance both short-term and long-term, including

finance, customers, internal management processes, and learning and development.
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6.3.  Providing appropriate compensation and benefits such as salary, annual bonus,
provident fund, including health insurance - group accidents, medical expenses in the
amount specified by the Company, Chill-Chill Welfare, and EJIP.

6.4.  Providing an orientation for new employees to give knowledge about the articles
of association regarding the work of the Company, anti-corruption policy as well as basic

knowledge in various fields that necessary for the operation.

6.5.  Providing training to educate employees about the environment by setting it as

the Company's policy and disclosing its procedures to a public.

In this connection, the Company promotes happiness in workplace, with good quality
of living, safety, and occupational health. In 2020, the Company summarized the safety-
related statistics by The Human Resource Department and concluded that the rate of

accidents at work and employee leave due to illness from work performed was zero.

7. Society, Communities, and the Environment: The Company operates with the
responsibility toward society, communities, environment by conserving natural resources
and efficient energy consumption. Moreover, considering the business operations that will
have an impact on the environment and realizing the quality of life of communities and
society.

Non-Infringement of Intellectual Property

The Company has a policy and guideline for all directors, executives and employees to follow the

principles of good corporate governance to not violating intellectual property or copyright.
Anti-Corruption

The operation of the Company is transparent and verifiable by setting up processes in place to
control, monitor, reduce, and prevent against the risk of fraud and corruption within the organization,
whether it be direct or indirect. On top of the Corporate Governance Policy, we also laid down in written
form the Anti-Corruption. The Company promoted, communicated, created awareness and understanding
on the best practices to employees to recognize the importance of the anti-corruption, and provided
guidelines for anti-corruption for executives and employees.

Moreover, in 2020, the Risk Management Committee has assessed the risk of fraud that may occur
with the process of assessing the risk of fraud, separated from other risks and report risks to the Board of
Directors, with the Compliance Unit responsible for monitoring the implementation of the risk assessment

report.
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Contact Channels and Whistleblowing Procedures

The Company arranges to have the whistleblowing procedures and channels to notify the

information, complaints and comment of all stakeholders as follows:
Postal service:  Company Secretary / Chief Executive Officer
Comanche International Public Company Limited

252/118, 23 Floor, Unit G, Muangthai-Phatra Office Tower II,

Ratchadapisek Road, Huai Khwang, Bangkok 10310

Tel: (+66) 2 693 3569 Ext. 4

Fax: (+66) 2 693 3577

Website: http://invester.comancheinternational.com/
Email: ir@comancheinternational.com

Employees are able to notify complaints or propose opinions to the Board of Directors and

Executives directly via email in Company’s system.

Moreover, the Company have a policy to protect a whistleblower, including the policy to keep the
confidentiality of information. The Company will process such information to the process of information

review and find the solutions.
Section 4: Disclosure and Transparency

Apart from disclosures of financial reports or other information memorandums to the public
through various channels in accordance with legal requirements on an accurate, complete, and timely
manner, the Company has set a policy on information disclosure for transparency in business operations
by disclosing information memorandums on the SET Portal of the Stock Exchange of Thailand and on the
Company website at http://www.comancheinternational.com//investor/en/home to allow investors,
shareholders, and stakeholders access to information in a convenient and timely manner both in Thai and
English, with investor relations officer and the company secretary ready to provide information and answer

questions.

The Company has the following guideline relating to the disclosure of information to the public

through the Securities and Exchange Commission (“SEC”) or the Stock Exchange of Thailand.

1. The Company will arrange to ensure that information disclosed to investors are accurate, not

misleading, and sufficient for investors to decide on.

2. The Company will arrange to disclose the following information to shareholders and investors.
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4)

5)

Information on the performance of duties of the Board of Directors and the Audit
Committee such as the number of meetings and the attendance of each director to

meetings in the past year.

The method of evaluation and result of evaluation of the performance of duties of the

Board of Directors.

Compensation paid to the Board of Directors and top executives, as well as format and

nature of compensation.
Corporate governance policies.

Annual registration statements (Form 56-1).

Moreover, the Company has arranged for the following information to be disclosed on the

Company website.

1)
2)
3)
a)

5)

Vision and mission of the Company

Nature of business of the Company

List of directors and management

Organization structure

Notification of the Annual General Meeting and Extraordinary General Meeting
Corporate governance policy

The Board of Directors’ Charter

Ethics for employees and directors of the Company

Contact information of unit or person responsible for investor relations such as the name

of the person able to provide information or phone number of the Company

Investor Relations Activities

In 2020, the Company has set and arranged different activities for top executives to

regularly meet retail investors, institutional investors, and analysts to present the Company’s

operating performance as summarized below.

Opportunity Days

Held by the Stock Exchange of Thailand, opportunity days provide an opportunity for listed

companies to meet with investors, analysts, media, and interested shareholders to provide

information on the business and performance of the Company. In 2020, the Company held 0

opportunity day event after releasing financial statements.
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Company Visit

The Company has arranged for a company visit to provide information on the performance
of the Company to analysts, investors, and interested shareholders to foster relationship and trust
between executives and attendees as well as create an impression and pride in being the
Company’s shareholders, thus building on the expansion of shareholder and investor base in the
future. During the past year, the Company held 1 company visit via Zoom due to the epidemic of

COVID-19, and there were 0 Company’s securities analyses by securities analysts.

Company Website

The company has disclosed press release through the website of Comanche International
Public Company Limited at http://investor.comancheinternational.com/news-release/# to disclose
various information to shareholders or analysts being informed of Company news. This is to build
confidence between management and shareholders, including as an announcement for investors
to study more information on the Company's operations and to comply with the principles of good

corporate governance.

Section 5: Board Responsibilities
Definitions
Directors with Management Roles are directors assuming the role of management who

take part in the regular management of the Company.

Directors with no Management Roles are directors who do not assume the role of
management, do not take part in the regular management of the Company, and may or may not

be independent directors.

Independent Directors are independent directors or outside directors, are not related in
the regular management of the Company, are not major shareholders of the Company, and are

independent from major shareholders or other stakeholders of the Company.
Board of Directors Composition

The Company’s Board of Directors is of reasonable size and consists of qualified
professionals with knowledge, experience, and various skillsets such as lawyers, accounting-
financial officers, and information technology specialists able to perform their duties effectively. In
addition, the Board of Directors consists of independent directors, who may freely express their

opinions on the operations of the management team, as required by the SEC. The Board of
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Directors is composed of independent directors in the portion of more than one-third of the total
number of directors. Presently, the Board consists of 5 directors (including the Chairman of the
Board of Directors and 3 Audit Committee members), resulting in counterbalance in voting during
deliberations.

The Board of Directors has appointed the Audit Committee to aid in governance of the
Company and to perform specific tasks and reporting to the Board of Directors. The roles and
responsibilities of the Audit Committee are outlined in the Audit Committee Charter, with at least
1 member of the Audit Committee knowledgeable and experienced in the field of Accounting to
review the credibility of financial statements.

In addition, the Board of Directors has appointed qualified directors as subcommittee
members to filter in the scope as assigned for each subcommittee, and has set the qualifications,
term of office, and scope of responsibilities as specified in each subcommittee’s charter. Each
subcommittee shall regularly report to the Board of Directors and report on the previous year’s
performance and undertakings in Form 56-1 and Annual Report.

At present, the Company has 4 subcommittees consisting of the Audit Committee, the
Nomination and Remuneration Committee, the Risk Management Committee, and the Corporate
Governance Committee.

Policies and practices for holding directorship positions in other companies of directors and
executives

The Board of Directors have placed the importance to performing duties according to the
good corporate governance principles of the Company. Therefore, setting up a policy to limit the
number of companies in which directors and executives will hold directorship in other listed
companies. The directors and executives will be able to hold directorship in no more than 3 listed
companies. At present, there are no directors who hold the position of directors in the company
more than limit. In addition, Chief Executive Officer should not hold directorship in other

companies, in order to perform the duty of supervising the operation of the group efficiently.

Terms in Office of the Directors

1. Directors have a term in office of no more than 9 years and can be elected as the director.
The Company does not have a prohibition about the appointment of directors who are retired
by their terms shall be re-appointed, including no prohibitions regarding the age of directors,

but taking into account the ability to perform the duties. In addition, an independent director,
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shall be the office for no more than 6 consecutive years from the first date of being appointed
to be the independent director.

2. The term in office of the director is in accordance with the articles of association of the
Company. At the annual general meeting, one-third of the number of directors must vacate
the office by allowing the directors who are in the position for the longest term in office to be
retired from the position, and the directors who have been asked to vacate the office may be
re-elected.

3. In the case that the position of the director is vacant due to other reasons other than the said
agenda, the Board of Directors shall have a resolution with a vote of not less than three-fourths
of the remaining directors selecting any person, who has the qualifications and does not have
any prohibited characteristics under Section 68 of the Public Limited Company Act BE 2535
(1992), to replace. The person who represents such director will be in the position of director

only for the remaining term of the director who has been replaced.

Succession Plan for High-Rank Management

The Board of Directors have foreseen and realized the importance of human resources,
therefore assigning the Nomination and Remuneration Committee to determine and prepare the
succession plan for the Chief Executive Officer, including high-rank management from head of
department level and higher, and report directly to the Chief Executive Officer (CEQ) of the

Company in accordance with the criteria as well as reviewing the said plan every year.
Remuneration of Directors and Executives

The Company has set a clear and transparent remuneration policy to propose to the

Annual General Meeting each year with the following guidelines.

(1) Appropriate and in accordance with the roles and responsibilities of each director
(2) At a level that would motivate and retain qualified directors to work with the Company
(3) The composition is clearly defined, transparent, and easy to comprehend

(4) At arate comparable to peers in the industry

Management remuneration is in accordance with the principles and policy that the
Nomination and Remuneration Committee has determined, and the Board of Directors has the
authority to appoint and specify the compensation for the Executive Committee, Chief Executive

Director, and other subcommittees as appropriate.
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For executives at the levels following the Chief Executive Officer, the Chief Executive
Officer has the authority to hire, appoint, transfer, and retire from position as appropriate, as well

as set the level of compensation for staff in each level as deemed appropriate.

Board of Directors’ Meetings

The Board of Directors shall arrange Board of Directors’ Meetings in accordance with the
Company’s Articles of Association, regulations governing public companies, and regulations of the
Stock Exchange of Thailand. Additional meetings shall be arranged as necessary, and the Chairman
of the Board of Directors shall encourage the use of careful discretion and manage time such that all
key matters can be discussed and deliberated. Moreover, it is defined that all directors are required
to attend unless unavailable due to necessary causes. No less than half of all directors must attend
for a quorum and voting in the Board of Directors’” Meeting requires two-thirds of all directors to be

present.

Moreover, The Company has assigned the Company Secretary to distribute the Notice of the
Meeting along with agenda of the meeting and supporting documents to the Board of Directors at
least 7 days in advance before the meeting date and accurately and comprehensively take minutes
of the meeting, so it could be accessible by shareholders. After being approved by the Board of
Directors, the minutes of meeting will be kept for directors and involving parties could access at any

time.

In 2020, the Company did not hold seminars between the committees due to the epidemic
situation of COVID-19 (COVID-19), however, the Board of Directors has monitored and supervised the
implementation of the strategy every time the Board of Directors' meetings are held. Directors with
no management roles arranged to have a meeting without the management team on 6" November
2020 before the Board of Directors’ Meeting No. 8/2020 to discuss different matters of interest
regarding management, and report of the results of the meeting to the Chairman of the Executive

Committee.

In 2020, Company has been set the Committee meeting annual 2021 as below (This schedule

meeting can be Change) without including the meeting in this special agenda.
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No. Board of director  Audit Committee Risk Nomination and Corporate
committee Meeting Management Remuneration Governance
Meeting committee Committee Committee
Meeting Meeting Meeting

1 19 February 2021 19 February 2021 24 June 2021 10 February 2021 17 December 2021

2 14 May 2021 14 May 2021 - - )

3 6 August 2021 6 August 2021 - - )

4 12 November 2021 12 November 2021

The Board of Directors’ Report

The Board of Directors shall be responsible for overseeing the preparation of financial reports,
which consists of the consolidated financial statements of the Company and its subsidiaries and financial
information memorandum as shown in the Annual Report. The aforementioned financial reports have
been prepared in conformity with financial reporting standards, choosing and continuously practicing
appropriate and accepted policies, and using careful judgment in the preparation and disclosure in the
notes to financial statements. In addition, the Board of Directors also provides and considers to the
disclosure of internal control systems and risk management systems in the annual report as shown in
the topic of internal controls and internal audit and the topic of risk management.

Self-evaluation of the Board of Directors

The Company has set for self-evaluation and committee-evaluation by the Board of
Directors, sub-committees, Chief Executive Officer to consider the performance and issues and to
analyze and find conclusion during the preceding year to set out policies to improve the efficiency
of the Board of Directors and Chief Executive Officer. For the evaluation process, the Board of
Directors has assigned the Corporate Governance Committee to consider and advise the
performance evaluation process of the Board of Directors, sub-committee, and Chief Executive
Officer, including the preparation of the summary of evaluation results and additional comments
(if any) to present to the Board of Directors' meeting and disclose in the annual report by dividing

the criteria into 5 levels.

Page | 90



Form 56-1 One Report Annual 2020

The results of the 2020 annual evaluation can be concluded that each committee has a complete and

effective performance.

1. Evaluation of the Board of Directors’ Performance (as a committee)

Questions consist of 6 key categories including.

1) Structure and qualifications of the Board of Directors
2) Roles and responsibilities of the Board of Directors
3) Board of Directors’ meetings

4) Performance of duties by directors

5) Relationship with management

6) Self-development of directors and development of executives

Directors involved in evaluation are directors in position during the period of evaluation, which is

December 2020, totaling 5 directors.
2. Evaluation of the Board of Directors’ Performance (individually)
Questions consist of 3 key categories including.

1) Structure and qualifications of the Board of Directors
2) Board of Directors’ meetings

3) Roles and responsibilities of the Board of Directors

3. Evaluation of the Subcommittee’s Performance

Subcommittees consist of the Audit Committee, the Nomination and Remuneration Committee,
and the Risk Management Committee. The performance evaluation of the committee as a whole and
individually has been arranged for particular subject. In 2020, every subcommittee has reviewed and

updated the evaluation questions and scoring. The criteria for the evaluation is as follows.

For evaluation as a committee, questions consist of 3 key categories including.
1) Structure and qualifications of directors
2) Subcommittee meetings
3) Roles and responsibilities of the subcommittee
For individual evaluation, questions consist of 3 key categories including.
1) Structure and qualifications of directors
2) Subcommittee meetings

3) Roles and responsibilities of the subcommittee
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4. Evaluation of the Chief Executive Officer’s Performance
Questions consist of 10 key categories including

1) Leadership

2) Strategy formulation

3) Compliance with the strategy

4) Financial planning and performance

5) Relationship with the Board of Directors

6) Relationship with externals

7) Management and relationship with personnel
8) Succession Plan

9) Knowledge of products and services

10) Personal features

Development of Directors and Top Executives

The Company has a policy that encourages the Board of Directors and top executives to
take part in seminars beneficial to the performance of duties as well as regularly network with the
Board of Directors and top executives of other organizations to gain insight to further develop the
Company. Details on training courses and seminars have been detailed under the Management

Structure section.
Board of Directors’ Orientation

The Company has set an orientation for new directors to inform of the Company’s
expectations towards the roles and responsibilities of being a director, to instill understanding of
policies and good corporate governance practices, and to introduce to different departments to
prepare directors for performance of duties. Orientation consists of a presentation on key
information such as nature of business, business operations processes, and rules and regulations

from top executives.
Separation of Scope of Duties between the Board of Directors and Management

The Company has clearly separated the duties of the Board of Directors from management,
with the Board of Directors responsible for setting policies and overseeing the operations of
management on the policy-level and the management responsible for business operations in

accordance with the policies set and approved by the Board of Directors.
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The Company has a policy to separate the positions of Chairman of the Board of Directors
and Chief Executive Officer to be different persons, in order to prevent any person from having
absolute power in any particular matter. In addition, the scope of authority of each position clearly

defined in the approval authority of the Company.

Scope of Duties of the Board of Directors, subcommittees, and Chief Executive Officer

The Board of Directors’ Meeting No. 2/2016 on 13" May 2016 and the Extraordinary General
Meeting No. 1/2016 on 31 May 2016 have approved the scope of duties of each committee,

including management, with details as follows.

Scope of Duties of Chairman of the Board of Directors

1. Act as the Chairman for Board of Directors’ meetings, shareholders’ meetings, and meetings of

directors with no management roles.

2. Work in conjunction with the Chairman of the Executive Committee and the Company
Secretary in specifying the Board of Directors’ meeting agenda and ensure that directors receive

accurate, complete, and timely information sufficient for decision-making.

3. Allocate enough time during the Board of Directors’ meetings, encourage directors to freely
express their opinions while considering the impact to all stakeholders, conclude the resolution

of the meeting, and ensure that the decision of the Board of Directors is carried out.

4. Build good relationships between the Board of Directors and management and support the
performance of duties of the Chairman of the Executive Committee in accordance with the

Company’s policies.

5. Support and act as a role model in practicing good corporate governance and business ethics

of the Company.

6. Oversee the performance of duties of the Board of Directors as a whole, subcommittees, and
directors individually for efficiency, and arrange for evaluation of the performance of duties of

the Board of Directors as a whole, Board members individually, and all subcommittees.

Scope of Duties of the Board of Directors

1. Consistently perform duties in accordance with the law, stated purpose of the Company,
Articles, and resolution of the shareholders’ meetings with honesty and careful consideration
of the Company’s interest, and ensure that the Company and its subsidiaries operate their
businesses in conformity within the bounds of law, including laws related to bribery and

corruption.
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10.

11

Approve business policies, objectives, work plans, business strategies, and annual budget, as
well as monitor and supervise management for conformity to the set policies, work plans, and

budget.

Arrange for the preparation of the Company’s Annual Report, oversee the preparation and
disclosure of the Company’s financial statements reflecting the Company’s financial position
and operational performance for the past year to be presented for approval at the
shareholders’ meeting.

Arrange for the preparation of corporate governance policies for the Company and its
subsidiaries and efficient adoption of said policy to ensure equitable treatment and

responsibility to all stakeholders.

Approve the appointment of directors from qualified persons as specified in the Public Limited
Companies Act B.E. 2535, Securities and Exchange laws, notices and/or regulations related to

directorship in the case of vacancy in position for reasons apart from scheduled retirement.

Approve the appointment of independent directors and the Audit Committee, considering the
qualifications as specified in Securities and Exchange laws, notices and/or related Stock

Exchange regulations and propose to the shareholders’ meeting for approval.

Set the Company’s organization structure and management structure, appoint and set
remuneration for the Executive Committee, Chief Executive Officer, and other subcommittees
as appropriate, and specify the scope of duties of the Executive Committee, Chief Executive
Officer, and other subcommittees; however, said delegation of authority to Executive
Committee, Chief Executive Officer, and other subcommittees shall preclude the approval of
transactions which may cause conflicts of interest with the Company or its subsidiaries, except
if such transactions are in line with the policies and guidelines already approved by previous

shareholders’ meetings or Board of Directors’ meetings.

Appoint or substitute directors, management, or persons deemed appropriate as representative
director in subsidiary companies and/or affiliated companies that the Company has invested
or joint-invested in. Including, the appointment of the Company Secretary and specify the

scope of duties and responsibilities.

Select and approve the list of auditors for the Company and its subsidiaries, and consider the
appropriate compensation as proposed by the Audit Committee before proposing to the

Annual General Meeting for approval.
Consider the specification and alterations to the names of authorized directors.

Appoint any person to perform Company duties under the supervision of the Board of Directors

or delegate authority such that such person may have authority and/or within a specified time
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12.

13.

14.

15.

16.

period, which can be revoked or altered; however, such delegation shall preclude the
delegation of authority that would allow such person to approve transactions with which the
person may have conflicts of interest with the Company or its subsidiaries (as specified in the
Notification of the Capital Market Supervisory Board and/or Stock Exchange of Thailand and/or
announcements of any related organizations), except if such transactions are in line with the
policies and guidelines already approved by previous shareholders’ meetings or Board of

Directors’” meetings.

Take proceedings to ensure the Company and its subsidiaries have appropriate and efficient

accounting systems, reliable financial reports, and sufficient and appropriate internal audit.

Consider the approval of corporate-wide risk management policies and oversee risk

management processes to reduce the adverse impact on the Company and its subsidiaries.

Consider the approval of connected transactions and transactions relating to acquisition or
disposal of assets, unless such transactions require the approval from the shareholders’
meeting; thus, consideration of such transactions are in accordance with notices, regulations,
and/or guidelines related to the Stock Exchange of Thailand.

Consider the payment of interim dividends to shareholders once the Company has sufficient
profits appropriate for such action and report the payment of such dividends in the next

shareholders’ meeting.

The Board of Directors is to consider the review and modification of the Board of Directors’

Charter annually.

In this regard, the delegation of powers, duties, and responsibilities of the Board of

Directors has no characteristic of a delegation or a sub-delegation that allowing the Board of

Directors or an authorized person from the Board of Directors to be able to approve items that

may conflict to authorized person or person with a conflict of interests (as defined in the

announcement of the SEC) of both the Company and its subsidiaries.

Scope of Duties of the Audit Committee

1.

Review quarterly and annual financial reports for accuracy, credibility, and sufficient disclosure
by coordinating with the auditor and management responsible for the preparation of financial
statements.

Review the Company’s and its subsidiaries’ internal control system for appropriateness and
efficiency, propose for internal audit as deemed necessary and important, and propose
improvements to key internal control systems to the Board of Directors together with joint

reviews from an external auditor and internal audit manager.
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10.

11.

Review for compliance with Securities and Exchange laws or regulations set by the Stock

Exchange of Thailand, policies, regulations, and other laws related to the Company.

Select, nominate, and dismiss independent persons as the Company’s auditor, propose

auditor’s compensation to the Board of Directors, and arrange for meetings with the auditor

with no management present at least once a year.

Review the Company’s internal audit plans in accordance with widely-accepted methodology

and standards

Consider the disclosure of the Company’s information in the case of related party transactions

or transactions which may pose conflicts of interest to be accurate, complete, and in

accordance with regulations of the Stock Exchange of Thailand to ensure suitability and highest

benefit of the Company.

Report the Audit Committee’s undertakings and performance to the Board of Directors at least

4 times a year.

Participate in the appointment, removal, and evaluation of internal audit personnel.

To have the power to invite management or related employees to give their opinions, attend

the meeting, or submit necessary documents for the ordinary scope of duties of the Audit

Committee.

To have the power to engage advisors or external parties to give their opinions if necessary

according to Company policy.

Prepare the Audit Committee’s Report disclosed in the Company’s Annual Report; such report

shall be signed by the Chairman of the Audit Committee and comprise of at least the following

details:

a. Opinion on the accuracy, completeness, and credibility of the Company’s financial reports.

b. Opinion on the sufficiency of the Company’s internal control system.

c.  Opinion on the compliance to Securities and Exchange laws, regulations by the Stock
Exchange of Thailand, or regulations related to the business of the Company.

d. Opinion on the suitability of the auditor.

e. Opinion on the transactions which may pose conflicts of interest.

f.  Number of Audit Committee meetings and attendance of each Audit Committee member.

g.  Opinion or overall comment that the Audit Committee has from practicing in accordance

with the Audit Committee Charter.
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h. Report on other matters that shareholders or investors should be aware of, within the
scope of duties and responsibilities delegated from the Board of Directors.
12. Review and amend the Audit Committee Charter.
13. Undertake other proceedings delegated by the Board of Directors within the scope of duties
and responsibilities of the Audit Committee.

Scope of Duties of the Risk Management Committee

1. Review and propose risk management policies to the Board of Directors for approval.

2. Review and approve level of risk acceptable (risk appetite) and present to the Board of
Directors for acknowledgement.

3. Acknowledge, consider, and provide opinions on the risk assessment results, guidelines, and
risk management measures, and action plans to manage risks to an acceptable level.

4. Oversee the continuous improvement and practice according to set policies and risk
management guidelines such that the Company has an efficient organization-wide risk
management system.

5. Review the risk management report to follow-up on key matters and ensure that the
organization has sufficient and appropriate risk management measures.

6. Coordinate with the Audit Committee regarding key risk factors and arrange for internal audit
checks to ensure that the Company’s internal control system is appropriate for managing risk
and that risk management system has been implemented.

7. Regularly report to the Board of Directors regarding risk factors and risk management practices.

8. Review and amend the Risk Management Committee Charter.

9. Undertake other proceedings delegated by the Board of Directors regarding risk management.

10. Assess the performance of the Risk Management Committee and report the evaluation results
to the Board of Directors at least once a year.

Management and/or risk management subcommittee and/or work units and/or working
teams related to risk management and/or the internal auditor and/or the external auditor shall
report or present information and documents to the Risk Management Committee for the

undertakings as assigned.
Scope of Duties of the Nomination and Remuneration Committee

1. Review the qualifications of persons holding the position as Board member for the Company

and its subsidiaries to be consistent with the nature of business and business strategy and
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varied in terms of skill set, experience, and specific efficacies beneficial to the Company, to
propose for consideration by the Board of Directors and/or shareholders.

Specify director recruitment and selection process for vacancy in position from scheduled
retirement or in other cases where the Board of Directors of the Company and the subsidiaries
are vacant such as the criteria for the consideration of retiring directors to be in office for
another term, the criteria for recruitment, the criteria for shareholders to nominate directors,
the criteria for the consideration of a person from the Directory of Professional Directors or the
criteria for each director to nominate a suitable person

Review the independence of directors of the Company and its subsidiaries, as well as conflicts
of interest that may occur during the course of operations of the director.

Consider the qualifications of the person to be an independent director suitable with the
characteristics of the Company which the independence must at least comply with the rules
and regulations of the SEC.

Consider the development plan for the Chief Executive Officer, being ready for the succession
plan in case the retirement of Chief Executive Officer or unable to perform his/her duty
to be presented to the Board of Directors.

Propose process and methodologies regarding remuneration payment for the Board of
Directors of the Company and its subsidiaries, as well as other subcommittees appointed by
the Board of Directors.

Consider the development plan for directors to improve the knowledge of current directors
and new directors to understand the business in which the directors hold positions, directors'
roles and responsibilities, and important developments such as rules or laws related to the
business of the Company. In the case of new directors, the Nomination and Compensation
Committee should supervise the Company to arrange an orientation and the information that
is useful for the performance of duties of directors

Propose guidelines and methods of remuneration for the Board of Directors of the Company
and its subsidiaries, and sub-committees appointed by the Board of Directors.

Propose the remuneration consideration policies for the Chief Executive Officer of the
Company and its subsidiaries, including salary/annual bonus, based on performance and

operational results.
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10.

11

12.

13.

14.

Regularly consider the remuneration of the Board of Directors of the Company and its
subsidiaries, subcommittees, and the Chief Executive Officer in comparison to other companies
in similar businesses as a source of motivation.

Evaluate the performance of the Chief Executive Officer of the Company and its subsidiaries
as input for the consideration of remuneration before presenting to the Board of Directors for
approval annually.

Report on the progress and performance to the Board of Directors after every Nomination and
Remuneration Committee meeting.

Evaluate the performance of duties of Nomination and Remuneration Committee and report
on the evaluation results to the Board of Directors at least once a year.

Undertake other proceedings delegated by the Board of Directors.

Scope of Duties of the Chief Executive Officer

1.

10.

Manage the business of the Company in accordance with the vision and mission specified by
the Board of Directors.

Coordinate with the Audit Committee and Risk Management Committee such that business
proceedings of the Company, as well as risk management, are in accordance with the
objectives, the Articles of Association, and the resolutions of the Board of Directors’ meeting
and/or shareholders’ meeting.

Oversee business proceedings, set business strategies, and manage day-to-day operations of
the Company.

Make important decisions of the Company, set goals in line with objectives and company
policies, and oversee different business units.

Act as person of authority in the command, contact, order, and signatory in legal contracts,
notices, or other documentation specified in the authority index.

To have the authority to employ, appoint, transfer, and fire personnel as appropriate, as well
as specify the scope of duties and compensation in accordance with the authority index.
Follow-up, check, and control the Company’s performance to be in line with set goals, as well
as seek for opportunities to develop for increased performance results.

To have the authority to specify credit terms for the benefit of the Company.

Consider investments in new businesses, business unit termination, or investment or joint
investment to propose to the Executive Committee and/or Board of Directors.

Undertake other proceedings delegated by the Executive Committee and/or Board of Directors.
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However, the Chief Executive Officer shall not have the authority to approve transactions
that he or she, or persons who might have conflicts of interest with the Company or its subsidiaries,

and this shall also apply to top executives of all of the Company’s subsidiaries.
Authority of the Board of Directors

The Board of Directors has the authority to approve various matters of the
Company according to the scope of duties prescribed by law, Company’s regulations, Company’s
approval authority, Charter of the Board of Directors , and the resolution of the shareholders'
meeting, including determining and reviewing the vision, mission, operational strategy, master plan
for operation, policy on risk management, budget plan, and annual business plan, determining the
desired goals of operating performance, monitoring and evaluating the operation results according

to the plan , important related transactions, merger, and joint investment.

Page | 100



Form 56-1 One Report Annual 2020

7. Management Structure

7.1 Organization Structure

As of 31° December 2020, the Company’s organization structure is as follows.
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7.2. Management Structure

The Company’s management structure comprises of 5 committees, namely the Board of Directors,
the Audit Committee, the Risk Management Committee, the Nomination and Remuneration Committee,

and the Corporate Governance Committee with details as follows.
7.2.1. Structure the Board of Director

The Board of Directors as of 31" December 2020 comprises of the following 5 directors.

No. Name Position

1. Mr. Somboon  Sukheviriya Chairman of the Board of Directors /

Chief Executive Officer

2 Mrs. Dolrudee  Pornpipat Independent Director
3 Mr. Gancanapol Geert Marcel Cyriel Van Compernolle  Independent Director
a. Mr. Chalermpol Tuchinda Independent Director
5 Mr. Chatchai Tolertmongkol Director

Mr. Nikul Tangninlasap, appointed by the Board of Directors’ Meeting No. 5/2017 on 9" November 2017,

is the Company Secretary.
Term of the Directors

The directors shall be in office no more than 9 years. Thus, after the completion of their
terms, the directors may be reappointed as the shareholders deem appropriate. However, a

director, who is an independent director, shall be in office no more than 6 years.
Authorized Directors

The authorized directors are Mr. Somboon Sukheviriya and Mr. Chatchai Tolertmongkol

jointly sign and affix the Company’s seal.
Limitations to Directors’ Authorities

Mr. Chatchai Tolertmongkol has no right to vote on agendas that have conflict of interests
with Synature Technology Company Limited because Mr. Chatchai Tolertmongkol is a shareholder

of Synature Technology Company Limited at the shareholding of 15% of total shares.

Board of Directors’ Meetings, 2018 - 2020

No. Name Attendance*

2018 2019 2020
1. Mr. Somboon  Sukheviriya 6/6 5/5 8/8
2. Mrs. Dolrudee  Pornpipat 5/6 5/5 8/8
3. Mr. Gancanapol Geert Marcel Cyriel Van Compernolle 5/6 5/5 8/8
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No. Name Attendance*
2018 2019 2020
4. Mr. Chatchai Tolertmongkol o 1/1 5/5 8/8
5. Mr. Chalermpol Tuchinda " - 4/5 8/8
6. Mr. Chim Tantiyaswasdikul, PhD " 6/6 a/4 -
7. Mr. Supoj Kaewmanee ”*”® 6/6 a/4 -
8. Mr. Chanitr Charnchainarong/l 5/5 - -
9. Ms. Manida Zinmerman 2/ 1/3 - -
Remark:  * The Board of Directors Meeting attendance in accordance with each director’s term in position

/

ry

/2

/3

/4

/5

Mr. Chanitr Charnchainarong has resigned from Director and Mr. Chalermpol Tuchinda was appointed in

replacement as Director in the Board of Directors’ Meeting No. 6/2018 on 20" December 2018.

Mr. Apichai Sakulsureeyadej has resigned from Director and Ms. Manida Zinmerman was appointed in

replacement as Director in the Board of Directors’ Meeting No. 1/2018 on 31" January 2018.

Mr. Kris Panijpan, PhD has resigned from Director/Audit Committee and Mr. Supoj Kaewmanee was appointed

in replacement as Director/Audit Committee in the Board of Directors’ Meeting No. 1/2017 on 22" February

2017.

Ms. Manida Zinmerman has resigned from Director and Mr. Chatchai Tolertmongkol was appointed in

replacement as Director in the Board of Directors’ Meeting No. 5/2018 on 8™ November 2018.

Mr. Chim Tantiyaswasdikul, PhD and Mr. Supoj Kaewmanee have resigned from Director on 26" August 2019.

7.3 Information subcommittee

7.3.1. The Audit Committee as of 31°" December 2020 comprises of the following

3 directors.

No.

Name

Position

1. Mrs. Dolrudee

Pornpipat

Chairman of the Audit Committee and Independent Director

2. Mr. Gancanapol Geert Marcel

Cyriel Van Compernolle

Audit Committee and Independent Director

3. Mr. Chalermpol Tuchinda

Audit Committee and Independent Director

The Audit Committee member with sufficient knowledge and experience in the field of accounting

and finance to review the credibility of financial statements is Mrs. Dolrudee Pornpipat, who received her

bachelor’s degree in accountancy from the Faculty of Commerce and Accountancy, Chulalongkomn

University.

Mr. Tanin Auarayamontri was appointed by the Audit Committee Meeting No. 1/2018 on

26" February 2018 to be the Secretary of the Audit Committee.

Term of the Audit Committee

The Audit Committee member, who is independent director, shall be in office no more than 6 years.
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Audit Committee Meetings, 2018 - 2020

The attendance of Audit Committee members are as follows.

Attendance
No. Name

2018 2019 2020
1. Mrs. Dolrudee  Pornpipat 4/4 4/4 4/4
2. Mr. Gancanapol Geert Marcel Cyriel Van Compernolle ? - - 4a/4
3. Mr. Chalermpol Tuchinda " - 4/4 4/4
4. Mr. Chim Tantiyaswasdikul, PhD”! 4/4 - -
5. Mr. Supoj Kaewmanee *”? 3/3 3/3 -

Remark: /' Mr. Chim Tantiyaswasdikul, PhD was appointed, in the Board of Directors’ Meeting No. 6/2018 on 20" December
2018, to be Chairman of the Board causing the vacancy of the Audit Committee, and Mr. Chalermpol Tuchinda
was appointed to replace as Audit Committee.

/2" Mr. Kris Panijpan, PhD has resigned from being Director/Audit Committee and Mr. Supoj Kaewmanee was appointed

in replacement as Director/Audit Committee in the Board of Directors’ Meeting No. 1/2017 on 22™ February 2017.

2 Mr. Supoj Kaewmanee has resigned from being Director/Audit Committee/Chairman of the Nomination and

Remuneration Committee causing the vacancy of the Audit Committee, and Mr. Gancanapol Geert Marcel

Cyriel Van Compernolle was appointed in replacement as the Audit Committee in the Board of Directors’

Meeting No. 5/2019 on 8™ November 2019.

7.3.2. The Risk Management Committee as of 31% December 2020 comprises of the following

6 directors.

No. Name Position

1. Mrs. Dolrudee Pornpipat Chairman of the Risk Management
Committee and Independent Director

2. Mr. Somboon Sukheviriya Risk Management Committee

3. Mr. Gancanapol Geert Marcel Cyriel Van Compernolle Risk Management Committee and
Independent Director

4. Ms. Darunee Sae-tung Risk Management Committee

5. Mr. Chatchai Tolertmongkol Risk Management Committee

6. Mr. Taxsa Bunnag Risk Management Committee

Mr. Nattaporn Petchpung was appointed by the Risk Management Committee Meeting No. 2/2018

on 5" November 2018 to be the Secretary of the Risk Management Committee.
Term of the Risk Management Committee

The Risk Management Committee members shall be in office no more than 9 years. Thus,

after the completion of their terms, the Risk Management Committee members may be
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reappointed as the Board of Directors deem appropriate. However, the Risk Management

Committee member, who is an independent director, shall be in office no more than 6 years.
Risk Management Committee Meetings, 2018 - 2020

The attendance of Risk Management Committee members are as follows.

Attendance
No. Name

2018 2019 2020
1. Mrs. Dolrudee  Pornpipat 2/2 2/2 2/2
2. Mr. Somboon  Sukheviriya 2/2 2/2 2/2
3. Mr. Gancanapol Geert Marcel Cyriel Van Compernolle 1/2 2/2 2/2
4. Ms. Darunee Sae-tung 2/2 2/2 2/2
5. Mr. Chatchai Tolertmongkol " 1/1 2/2 2/2
6. Mr. Taxsa Bunnag 2 - - 172
7. Mr. Suwat Amornrungroj sz 1/1 1/1 -

Remark: /! Regarding the Board of Directors’ Meeting No. 4/2018 on 9" August 2018, Mr. Chatchai Tolertmongkol, Chief

Executive Officer of SYN, and Mr. Suwat Amornrungroj, Chief Executive Officer of WST, were appointed to be
Risk Management Committees replacing Mr. Apichai Sakulsureeyadej whose resigned from the position of
Director of Comanche and Chief Executive Officer of MSL and Mr. Veerapong Kruwang whose resigned from
the position of Chief Operating Officer of Comanche.
/2 Mr. Suwat Amornrungroj has resigned from being Risk Management Committee/Chief Executive Officer of WST,
causing n the vacancy of the Risk Management Committee and Mr. Taxsa Bunnag was appointed in replacement

as the Risk Management Committee in the Board of Directors’ Meeting No. 5/2019 on 8" November 2019.

7.3.3. The Nomination and Remuneration Committee as of 31 December 2020

comprises of the following 3 directors.

No. Name Position
L. Mr. Chalermpol Tuchinda Chairman of the Nomination and Remuneration
Committee
2. Mr. Somboon  Sukheviriya Nomination and Remuneration Committee
3. Mr. Chatchai Tolertmongkol Nomination and Remuneration Committee

Mr. Nikul Tangninlasap was appointed by the Board of Directos’ Meeting No. 6/2017 on

15" December 2017 to be the Secretary of the Nomination and Remuneration Committee.

Term of the Nomination and Remuneration Committee

The Nomination and Remuneration Committee members shall be in office no more than
9 years. Thus, after the completion of their terms, the Nomination and Remuneration Committee

members may be reappointed as the Board of Directors deem appropriate. However, the
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Nomination and Remuneration Committee member, who is an independent director, shall be in

office no more than 6 years.
Nomination and Remuneration Committee Meetings, 2018 - 2020

The attendance of Nomination and Remuneration Committee members are as follows.

Attendance
No. Name
2018 2019 2020

1. Mr. Chalermpol  Tuchinda”? - - 1/1

2. Mr. Somboon Sukheviriya”* - 2/2 1/1

3. Mr. Chatchai Tolertmongkol 2 - - 1/1

a. Mrs. Dolrudee Pornpipat/2 2/2 2/2 -

5. Mr.Chim Tantiyaswasdikul, PhD"* 2/2 - -

6. Mr. Supoj Kaewmanee 2/2 1/1 -

Remark: /% Mr. Chim Tantiyaswasdikul, PhD was appointed, in the Board of Directors’ Meeting No. 6/2018 on 20" December

2018, to be Chairman of the Board causing the vacancy of the Nomination and Remuneration Committee, and
Mr. Somboon Sukheviriya was appointed to replace as Nomination and Remuneration Committee.
/2 Mrs. Dolrudee Pornpipat has resigned from being the Nomination and Remuneration Committee in the Board
of Directors’ Meeting No. 5/2019 on 8th November 2019, causing the vacancy of the Nomination and
Remuneration Committee, and Mr. Chatchai Tolertmongkol was appointed in replacement as the Nomination
and Remuneration Committee.
3 Mr. Supoj Kaewmanee has resigned from being Director of the Company/Audit Committee/Chairman of the
Nomination and Remuneration Committee, causing the vacancy of the Nomination and Remuneration
Committee, and Mr. Chalermpol Tuchinda was appointed in replacement as the Nomination and Remuneration

Committee.
7.3.4. The Corporate Governance Committee as of 31 December 2020 comprises of the

following 3 directors.

No. Name Position
1. Mrs. Dolrudee  Pornpipat Chairman of the Audit Committee and Independent Director
2. Mr. Somboon  Sukheviriya Audit Committee

3. Mr. Chatchai Tolertmongkol Audit Committee

Mr. Nikul Tangninlasap was appointed by the Board of Directors Meeting No. 2/2019 on 10" May 2019

to be the Secretary of the Corporate Governance Committee.
Term of the Corporate Governance Committee

The Corporate Governance Committee members shall be in office no more than 9 years.
Thus, after the completion of their terms, the Corporate Governance Committee members may be
reappointed as the Board of Directors deem appropriate. However, the Corporate Governance

Committee member, who is an independent director, shall be in office no more than 6 years.
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Corporate Governance Committee Meetings, 2018 — 2020

The attendance of Corporate Governance Committee members are as follows.

Attendance
No. Name
2019 2020
1. Mrs. Dolrudee Pornpipat 1/1 -
2. Mr. Somboon Sukheviriya 1/1 -
3. Mr. Chatchai Tolertmongkol 1/1 -

7.3.5. Company Secretary

The scope of work, duties, and responsibilities of the Company Secretary are set out in

Sections 89/15 and 89/16 of the Securities and Exchange Act B.E. 2535 (and its amendments). The

Board of Directors’ Meeting No. 5/2017 on 9" November 2017 appointed Mr. Nikul Tangninlasap as

the Company Secretary with the following duties and responsibilities.

1)

2)
3)

4)

To prepare and safeguard the following documents.

(a.) Directors’ register.

(b.) Notices and minutes of the Board of Directors’ Meetings and the Company’s annual
reports.

(c.) Notices and minutes of the Shareholders’ Meetings.

To safeguard reports on conflicts of interest of directors and management.

To submit a copy of the reports on conflicts of interest in accordance with Section

89/14 of the Securities and Exchange Act B.E. 2535 to the Chairman of the Board of

Directors and the Chairman of the Audit Committee within 7 working days of the

Company’s receipt of said report. The Company shall arrange for a system to safekeep

documents or evidence in regard to disclosure, and ensure the accuracy,

completeness, availability for inspection for a period of no less than 5 years from the

documents’ date of preparation.

Other proceedings as stipulated by the Capital Market Supervisory Board.

Other duties of the Company Secretary as assigned by the Company include the following.

1) To make necessary preparations in holding the Board of Directors’ and
Shareholders’ Meetings.

2) To coordinate with other departments and divisions in the Company to act in
accordance with the Board of Directors’ and Shareholders’ Meeting resolutions.

3) To coordinate with regulatory bodies such as the Office of the Securities and
Exchange Commission (SEC) and the Stock Exchange of Thailand (SET) to ensure
that necessary disclosure and reports are submitted to the regulatory bodies and

the general public as stipulated by law.
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4) To arrange for orientation for newly appointed directors.
5)  To deliver supporting documents for the Board of Directors’ meeting to the Board
of Directors in advance at least 5 days before the meeting date.

6) Other duties as assigned by the Board of Directors.

In the case that the Company Secretary has vacated the position or is unable to perform assigned
duties, the Board of Directors shall appoint a new Company Secretary within 90 days from said date. Thus, the
Board of Directors may assign a director to act as the Company Secretary during that period. Mr. Nikul
Tangninlasap has completed his training as Company Secretary (Batch 85) from the Thai Listed Companies

Association.
7.4 Information about The Management Team

7.4.1. The Management Team as of 31% December 2020 comprises of the

following 4 directors.

No. Name Position
1. Mr. Somboon Sukheviriya Chief Executive Officer

2. Ms. Darunee Sae-tung Chief Finance Officer

3. Mr. Pirom Methaveerapong Chief Marketing Officer

4. Ms. Parichart Sontorn Chief Administrative Officer

7.4.2 Executive compensation policy

The Company has a clear and transparent monetary policy for remunerations for directors
in both the short and long term and proposed approval from the annual general meeting of
shareholders every year. The criteria for the remuneration determination of the Company's directors
are as follows:

(1) Be appropriate and consistent with the scope of duties and responsibilities of each

director.

(2) Remuneration is at a motivation level that and able to maintain competent directors

and have the quality of performing duties for the Company.

(3) Compensation components are clear, transparent, and easy to understand.

(4) The rate is comparable to the remuneration of directors in the same or similar

industries.
Remuneration for executives, both short-term and long-term, is in accordance with the principles and

policies determined by the Nomination and Remuneration Committee, as well as monitoring the performance
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of the management. The Board of Directors is authorized to appoint and determine the remuneration of the

Executive Committee, Chief Executive Officer, and other sub-committees as appropriate.

For the executives under the level of Chief Executive Officer, Chief Executive Officer shall have the

power to hire, appoint, transfer, and discharge persons as deemed appropriate as well as the determination

of the appropriate compensation according to the suitability of employees at different levels.

7.4.3. Management Remuneration

As of 31" December 2020, there were 4 persons at management level and the Management

Remuneration can be calculated by categories as follows.

2018 2019 2020
Management Remuneration
THB THB THB
Management (persons) 6 5 a4
Salary, allowance, and other benefits 14,523,130 11,490,890 9,884,196
Provident fund contribution 456,350 388,573 395,129
Total 14,523,130 11,879,463 10,279,325

7.5. Employees

At the end of year 2018 - 2020, the Company and its subsidiaries have a total of 144, 178, and 148

employees, respectively. Details are set out according to departments as follows.

2018 2019 2020
Department/Division
(persons) (persons) (persons)
Management 6 5 4
Human Resource and General Administrative Department 5 5 4
Human Resource Division 2 2 1
General Administrative Division 3 3 3
Finance & Accounting Department 3 6 4
Finance and Accounting Division 3 6 a4
Internal Audit Department 1 3 2
Internal Audit Division 1 2 2
CMMI Audit Division - 1 -
Operations Department 66 72 57
QA & CMMI Division 5 - -
Customer Support — BOS Division 10 10 8
Customer Support — FOS Division 17 17 11
Project Management — BOS Division 8 10 7
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2018 2019 2020
Department/Division
(persons) (persons) (persons)
Project Management — FOS Division 12 12 11
System Development Division 17 24 16
Customer Relations Division 3 3 4
Marketing Department 2 3 3
Marketing Division — Thailand and CLMV 2 3 3
Distribution Development Department - 1 -
Distribution Development Division - 1 -
Company Secretary / Investor Relations Department 1 1 2
Company Secretary / Investor Relations Division 2 1 2
Solutions Business Unit Department 3 - -
Hotel Solution 1 - -
Cloud & Subscription Base Solutions 2 - -
Communication and Public Relations Department 1 - -
Product Designer 1 - -
Employees of the Company 95 100 76
Employees of the Subsidiary - SYN 43 a4 49
Employees of the Subsidiary - WST 6 - -
Employees of the Subsidiary - AISOFT - 22 23
Employees of the Subsidiary - ROOMZ - 2 -
Employees of the Subsidiary - Gogoji - 10 -
Total Employees of the Company and its Subsidiaries 144 178 148

Employee Remuneration

For the years 2018 - 2020, the Company paid a total of approximately Baht 61.54 million,
Baht 65.79 million, and Baht 64.46 million in employee remuneration, respectively. Such
remuneration comprises of salary, overtime, commission, bonus, allowance, social security

contribution, provident fund contribution, and other benefits.

Major Labor Disputes in the Past 3 Years
-None-

Employee Development Policy

The Company and its subsidiaries aim to develop employees in every level to attain a
higher degree of knowledge, expertise, and ability to perform through external and in-house training
in accordance with the annual training schedule for the highest possible work efficiency for the

benefit of the Company. Training and development at each level are as follows.
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1. Management Level: The Company places emphasis on the development of management

and leadership skills for executives with the vision as organizational leaders to achieve and

deliver their desired targets.

2. Division Head Level: The Company places emphasis on the development of fundamental

management and team-building skills to forge cooperation in the workplace as well as

effective communication both within and outside the organization, as well as the

development of specialized knowledge.

3. Employee Level: The Company places emphasis on the development of knowledge,

experience, and expertise in the field of responsibility, creating motivation for self-

improvement, and promoting positive standpoint towards management and the Company.

Information of Training of Employees

Unit: Hours
Internal Training 4.13
Average training hours per year per annum External Training 0.53
Management Level 3.00

7.6.0ther Important Information

7.6.1 Head of Internal Auditor Biography
Name: Mr. Nattaporn Petchpung
Position: Internal Auditor

Education:

- Bachelor of Accountancy, University of the Thai Chamber of Commerce

Training:

“Fraud Audit” Course, 2019, Institute of Internal Auditors of Thailand (IIAT)

“CPIAT” Certificate No. 923

7.6.2. Company Secretary and Investor Relations Biography

Name : Mr. Nikul Tangninlasap

Address: Comanche International Public Company Limited

252/118, 23 Floor, Unit G, Muangthai-Phatra Office Tower Il

Huai Khwang, Bangkok 10310
Tel : (+66) 2 693 3569 Ext. 4

Fax : (+66) 2 693 3577

Website: http://invester.comancheinternational.com/

Email : ir@comancheinternational.com

Ratchadapisek Road,
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7.6.3 Auditor Remuneration

In 2020, the Company and subsidiaries paid the audit fees to Dharmniti Auditing Company Limited,

having Miss Sulalit Ardsawang, Registration No.7517 or Mr. Piradej Phongsatiensak, Registration No.4752 or

Miss Nannapas Wannasomboon, Registration No.7793, and fixed the remuneration of auditor in the amount

of Baht 1,530,000 as follows.

Company name

Audit Fees

Comanche International Public Company Limited

Baht 1,065,000

Synature Company Limited

Baht 230,000

Win Star Tech Company Limited Baht 50,000
Al Soft Company Limited Baht 95,000
Roomz International Company Limited Baht 55,000
Gogoji Corporation Company Limited Baht 35,000

The company that is the audit firm and the auditors are independent, reliable, do not have any

relationship or conflict of interest with the Company, executives, major shareholders, or those related to

said parties.

Other Service Fees

-None-

7.6.4 The report of changes in shareholding of directors and executives in 2020

Information as at 31* December 2020

Changes in
Number of Number of Shareholding
share(s)
share(s) as at | share(s) as at in the
No. Name . . increased /
31% December | 31° December Company
(Decreased)
2019 2020 (%)
in 2020
1. Mr. Somboon Sukheviriya 40,798,600 40,798,600 - 30.4467%
Spouse and underage children 212,800 212,800 - 0.1588%
2. Ms. Dolrudee Pornpipat - - - -
Spouse and underage children - - - -
3. Mr. Gancanapol Geert Marcel - - - -

Cyriel Van Compernolle

Spouse and underage children

Mr. Chatchai Tolertmongkol

Spouse and underage children
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Changes in
Number of Number of Shareholding
share(s)
share(s) as at | share(s) as at in the
No. Name . . increased /
31% December | 31" December Company
(Decreased)
2019 2020 (%)
in 2020
5. Mr. Chalermpol Tuchinda - - - -
Spouse and underage children - - - -
6. Ms. Darunee Sae-tung 7,586 15 (7,571) <0.0001%
Spouse and underage children - - - -
7. | Mr. Pirom Methaveerapong 75,864 - (75,864) -
Spouse and underage children - - - -
8. Ms. Parichart Sontorn 75,864 - (75,864) -
Spouse and underage children - - - -
9. Ms. Supattra Hirunyanon 7,586 15 (7,571) <0.0001%
Spouse and underage children - - - -
10. | Mr. Nikul Tangninlasap 7,586 7,586 - 0.0057%

Spouse and underage children
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8. Report on Performance of important Corporate Governance
8.1. Summarize performance of the board of director

Directors with Management Roles are directors assuming the role of management who

take part in the regular management of the Company.

Directors with no Management Roles are directors who do not assume the role of
management, do not take part in the regular management of the Company, and may or may not

be independent directors.

Independent Directors are independent directors or outside directors, are not related in
the regular management of the Company, are not major shareholders of the Company, and are

independent from major shareholders or other stakeholders of the Company.
Board of Directors Composition

The Company’s Board of Directors is of reasonable size and consists of qualified
professionals with knowledge, experience, and various skillsets such as lawyers, accounting-
financial officers, and information technology specialists able to perform their duties effectively. In
addition, the Board of Directors consists of independent directors, who may freely express their
opinions on the operations of the management team, as required by the SEC. The Board of
Directors is composed of independent directors in the portion of more than one-third of the total
number of directors. Presently, the Board consists of 5 directors (including the Chairman of the
Board of Directors and 3 Audit Committee members), resulting in counterbalance in voting during
deliberations.

The Board of Directors has appointed the Audit Committee to aid in governance of the
Company and to perform specific tasks and reporting to the Board of Directors. The roles and
responsibilities of the Audit Committee are outlined in the Audit Committee Charter, with at least
1 member of the Audit Committee knowledgeable and experienced in the field of Accounting to
review the credibility of financial statements.

In addition, the Board of Directors has appointed qualified directors as subcommittee
members to filter in the scope as assigned for each subcommittee, and has set the qualifications,
term of office, and scope of responsibilities as specified in each subcommittee’s charter. Each
subcommittee shall regularly report to the Board of Directors and report on the previous year’s

performance and undertakings in Form 56-1 and Annual Report.
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At present, the Company has 4 subcommittees consisting of the Audit Committee, the
Nomination and Remuneration Committee, the Risk Management Committee, and the Corporate
Governance Committee.

8.1.1 Nomination, Development, and Performance Evaluation of the Board of Directors

Qualifications of the Board of Directors

1. Directors must be persons who have knowledge, abilities, and experience that will benefit the
business operations, having honesty, trustworthiness, ethics in business, and have sufficient
time to fully devote knowledge, abilities, and perform duties for the Company and subsidiaries.

2. Directors must have all the qualifications and must not have any prohibited characteristics
under the Securities and Exchange Act. In addition, they must not have characteristics indicating
a lack of suitability to be entrusted to manage a publicly owned business as specified by the
Securities and Exchange Commission and must be a person whose name is listed in the director
and management information system of the company issuing securities in accordance with the
Notification of the Capital Market Supervisory Board on Rules for Listing Names of Persons on
Database of Directors and Executives of Securities Issuing Companies.

3. Directors shall not operate a business that has the same nature and is in competition with the
business of the Company and subsidiaries or become a partner or directors in other juristic
persons who have the same nature and are in competition with the Company’s business and
subsidiaries, whether they do it for their own benefit or the benefit of others unless notified
to the shareholders’ meeting before the appointment.

4. Directors must notify the company without delay if there is an interest in a contract made by
the Company or subsidiaries, either directly or indirectly, or the increase or decrease in holding

shares in the Company or subsidiaries.

Policies and practices for holding directorship positions in other companies of directors and
executives

The Board of Directors have placed the importance to performing duties according to the
good corporate governance principles of the Company. Therefore, setting up a policy to limit the
number of companies in which directors and executives will hold directorship in other listed
companies. The directors and executives will be able to hold directorship in no more than 3 listed
companies. At present, there are no directors who hold the position of directors in the company
more than limit. In addition, Chief Executive Officer should not hold directorship in other

companies, in order to perform the duty of supervising the operation of the group efficiently.
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Succession Plan for High-Rank Management

The Board of Directors have foreseen and realized the importance of human resources,
therefore assigning the Nomination and Remuneration Committee to determine and prepare the
succession plan for the Chief Executive Officer, including high-rank management from head of
department level and higher, and report directly to the Chief Executive Officer (CEO) of the

Company in accordance with the criteria as well as reviewing the said plan every year.
Remuneration of Directors and Executives

The Company has set a clear and transparent remuneration policy to propose to the

Annual General Meeting each year with the following guidelines.

(1) Appropriate and in accordance with the roles and responsibilities of each director
(2) At a level that would motivate and retain qualified directors to work with the Company
(3) The composition is clearly defined, transparent, and easy to comprehend

(4) At a rate comparable to peers in the industry

Management remuneration is in accordance with the principles and policy that the
Nomination and Remuneration Committee has determined, and the Board of Directors has the
authority to appoint and specify the compensation for the Executive Committee, Chief Executive

Director, and other subcommittees as appropriate.

For executives at the levels following the Chief Executive Officer, the Chief Executive
Officer has the authority to hire, appoint, transfer, and retire from position as appropriate, as well

as set the level of compensation for staff in each level as deemed appropriate.
The Board of Directors’ Report

The Board of Directors shall be responsible for overseeing the preparation of financial
reports, which consists of the consolidated financial statements of the Company and its subsidiaries
and financial information memorandum as shown in the Annual Report. The aforementioned
financial reports have been prepared in conformity with financial reporting standards, choosing and
continuously practicing appropriate and accepted policies, and using careful judgment in the
preparation and disclosure in the notes to financial statements. In addition, the Board of Directors
also provides and considers to the disclosure of internal control systems and risk management
systems in the annual report as shown in the topic of internal controls and internal audit and the

topic of risk management.

Self-evaluation of the Board of Directors
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The Company has set for self-evaluation and committee-evaluation by the Board of
Directors, sub-committees, Chief Executive Officer to consider the performance and issues and to
analyze and find conclusion during the preceding year to set out policies to improve the efficiency
of the Board of Directors and Chief Executive Officer. For the evaluation process, the Board of
Directors has assigned the Corporate Governance Committee to consider and advise the
performance evaluation process of the Board of Directors, sub-committee, and Chief Executive
Officer, including the preparation of the summary of evaluation results and additional comments
(if any) to present to the Board of Directors' meeting and disclose in the annual report by dividing

the criteria into 5 levels.

The results of the 2020 annual evaluation can be concluded that each committee has a

complete and effective performance.

Evaluation of the Board of Directors’ Performance (as a committee)

Questions consist of 6 key categories including.

(1) Structure and qualifications of the Board of Directors
(2) Roles and responsibilities of the Board of Directors
(3) Board of Directors’ meetings

(4) Performance of duties by directors

(5) Relationship with management

(6) Self-development of directors and development of executives

Directors involved in evaluation are directors in position during the period of evaluation,

which is December 2020, totaling 5 directors.

Evaluation of the Board of Directors’ Performance (individually)

Questions consist of 3 key categories including.

(1) Structure and qualifications of the Board of Directors
(2) Board of Directors’ meetings

(3) Roles and responsibilities of the Board of Directors

Evaluation of the Subcommittee’s

Subcommittees consist of the Audit Committee, the Nomination and Remuneration
Committee, and the Risk Management Committee. The performance evaluation of the committee
as a whole and individually has been arranged for particular subject. In 2020, every subcommittee
has reviewed and updated the evaluation questions and scoring. The criteria for the evaluation is

as follows.
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For evaluation as a committee, questions consist of 3 key categories including.
(1) Structure and qualifications of directors
(2) Subcommittee meetings
(3) Roles and responsibilities of the subcommittee

For individual evaluation, questions consist of 3 key categories including.

(1) Structure and qualifications of directors
(2) Subcommittee meetings

(3) Roles and responsibilities of the subcommittee

Evaluation of the Chief Executive Officer’s Performance
Questions consist of 10 key categories including

(1) Leadership

(2) Strategy formulation

(3) Compliance with the strategy

(4) Financial planning and performance

(5) Relationship with the Board of Directors

(6) Relationship with externals

(7) Management and relationship with personnel

(8) Succession Plan

(9) Knowledge of products and services

(10) Personal features
Development of Directors and Top Executives

The Company has a policy that encourages the Board of Directors and top executives to
take part in seminars beneficial to the performance of duties as well as regularly network with the
Board of Directors and top executives of other organizations to gain insight to further develop the
Company. Details on training courses and seminars have been detailed under the Management

Structure section.
Board of Directors’ Orientation

The Company has set an orientation for new directors to inform of the Company’s
expectations towards the roles and responsibilities of being a director, to instill understanding of
policies and good corporate governance practices, and to introduce to different departments to
prepare directors for performance of duties. Orientation consists of a presentation on key
information such as nature of business, business operations processes, and rules and regulations

from top executives.
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Separation of Scope of Duties between the Board of Directors and Management

The Company has clearly separated the duties of the Board of Directors from management,
with the Board of Directors responsible for setting policies and overseeing the operations of
management on the policy-level and the management responsible for business operations in

accordance with the policies set and approved by the Board of Directors.

The Company has a policy to separate the positions of Chairman of the Board of Directors
and Chief Executive Officer to be different persons, in order to prevent any person from having
absolute power in any particular matter. In addition, the scope of authority of each position clearly

defined in the approval authority of the Company.

8.1.2. Directors Remuneration

The Annual General Meeting No. 1/2020 on 10" July 2020 has approved the remuneration
scheme for the Board of Directors, the Audit Committee, the Risk Management Committee, the
Nomination and Remuneration Committee, and the Corporate Governance Committee, the details

are as follows.

Meeting Allowance

Position Allowance per Meeting
Chairman of the Board of Directors THB 35,000
Directors THB 20,000
Chairman of the Audit Committee THB 25,000
Audit Committee THB 20,000
Chairman of the Risk Management Committee THB 20,000
Risk Management Committee (excluding management and employees) THB 20,000
Chairman of the Nomination and Remuneration Committee THB 20,000
Nomination and Remuneration Committee THB 20,000
Corporate Governance Committee THB 20,000

Bonus

- None -

For the years 2019 and 2020, directors received meeting allowances with details as follows.

Unit: Baht
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2019
The
The Risk
No. Name The Board of The Audit Nomination and
Management Total
Directors Committee Remuneration
Committee
Committee
2. Mr. Somboon Sukheviriya 140,000 - - 50,000 190,000
3. Mr. Gancanapol Geert Marcel 125,000 - 50,000 - 175,000
Cyriel Van Compernolle
Mr. Chim Tantiyaswasdikul, PhD 160,000 - - - 160,000
5. Mrs. Dolrudee Pornpipat 125,000 120,000 50,000 50,000 345,000
6. Mr. Supoj Kaewmanee 100,000 75,000 - 25,000 200,000
7. Mr. Chatchai Tolertmongkol 125,000 - - - 125,000
8. Mr. Chalermpol Tuchinda 100,000 75,000 - - 175,000
9. Ms. Darunee Sae-tung - - - - -
Total 875,000 270,000 100,000 125,000 1,370,000
2020
The
The Risk
No. Name The Board of The Audit Nomination and
Management Total
Directors Committee Remuneration
Committee
Committee
1. Mr. Somboon Sukheviriya 285,000 - 40,000 25,000 350,000
2. Mr. Gancanapol Geert Marcel 165,000 80,000 40,000 - 285,000
Cyriel Van Compernolle
3. Mrs. Dolrudee Pornpipat 165,000 100,000 40,000 - 305,000
4. Mr. Chatchai Tolertmongkol 165,000 - 40,000 25,000 230,000
5. Mr. Chalermpol Tuchinda 165,000 80,000 - 25,000 270,000
6. Mr. Taxsa Bunnag - - 20,000 - 20,000
7. Ms. Darunee Sae-tung - - 40,000 - 40,000
Total 945,000 260,000 220,000 75,000 1,500,000
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8.1.3 Supervision of Subsidiaries and Associated Companies

Investment Policy in Subsidiaries and Associated Companies
The Company has the policy to invest in other companies related to information
technology to extend or expand business opportunities as follows.
1. The Company will invest in a company or a project with reliable and ethical counterparties in
business operations and beneficial to society and the economy.
2. The Company will jointly invest in other companies doing business that are similar or consistent

with the business of the Company to promote action that will bring mutual benefit.
Appointment of Persons to be Directors in Subsidiaries or Associated Companies

The Executive Committee will nominate those qualified persons as appropriate to the
Board of Directors for the consideration and appointment of the Board of Directors in subsidiaries
or associated companies. In case the director position is vacant due to other reasons, in addition
to the time of retirement, The Executive Committee will nominate qualified persons to be directors
of subsidiaries or affiliated companies. The substitute director shall hold office only for the

remaining term of the retired director.
Supervision of the Operations of Subsidiaries or Associated Companies

1.1. The Company will send people with qualifications and experience or suitable for business
operations to take a position of director or executive. This is, at least, according to the
Company’s shareholding proportion in the said subsidiary and/or associated company for
the representation of the management of the subsidiary and/or associated companies.

1.2. Directors or executives who represent the Company must be involved in the determination
of important policies in the business of subsidiaries and/or associated companies following
the guidelines set by the Company.

1.3. Responsible for the supervision of subsidiaries and/or associated companies to manage or
perform various tasks following the guidelines set by the Company, using discretion
according to the resolution of the Board of Directors meeting and/or the shareholders’
meeting of the Company approved on important matters of subsidiaries and/or associated
companies.

1.4. Report the Company on the performance as appropriate to bring utmost benefit to the

Company and for the sustainable growth of the Company.
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8.1.4 Following up on Compliance with Corporate Governance Policies and Practices

The Company and subsidiaries recognize and foresee the importance of the
implementation of the good corporate governance principles as well as check and balance the
authority to strengthen the confidence of shareholders, investors, and all stakeholders involved in
the operation continuously by taking into account the long-term growth of the Company’s value.
Also, the Board of Directors realizes the importance of using the Company’s inside information for
personal benefit, the Board of Directors and Management of the Company, therefore, deemed
appropriate to establish measures to control the use of the Company’s inside information for the
transparent operation of the Company following the principles of ¢ood corporate governance with

details as follows.

1. The company has kept the important information that has not yet been disclosed as
confidentiality. It is limited to the highest-level management as possible and discloses to the
Company’s staff as necessary only as needed.

2. In case the Company is necessary to disclose internal information to employees in the
Company widely, the Company must inform employees of its confidentiality and the
restrictions on its use.

3. Directors, executives, and employees must maintain the confidentiality/inside information of
the Company and subsidiaries and must not disclose such information or seek for personal
gain or the benefit of others, whether directly or indirectly, and whether for compensation.

4. The Company provides knowledge to directors and executives of the Company to
acknowledge the duty to report their securities holding, their spouse, and underage children,
in the Company, under Section 59 of the Securities and Exchange Act B.E. 2535 and the
amendment (“Securities Act”) and following the announcement of the Office of the SEC No.
Sor Jor. 12/2552 regarding the Preparation and Disclosure of the Report on the Securities
Holding of the Directors, Executives, and Auditors, and the penalties under Section 275 of the
Securities and Exchange Act B.E. 2535.

5. The Company requires directors and executives to report changes in their securities holding of
the Company to the Office of the Securities and Exchange Commission under Section 59 of
the Securities and Exchange Act and the Notification of the Office of the SEC No. Sor Jor.
12/2552 regarding the Preparation and Disclosure of the Report on the Securities Holding of
the Directors, Executives, and Auditors, and send a copy of this report to the Company on the
same day of the submission to the Office of the Securities and Exchange Commission.

6. The Company and subsidiaries prohibit directors, executives, or employees regarding the
operation of the Company and subsidiaries who acknowledged inside information from the

disclosure of internal information to third parties or a person without relevant duties. The
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personnel of the above companies is prohibited from trading the Company’s shares in the
period of 1 month before the Company has published financial statements or disseminated
other material information to the public.

7. Directors, executives, and employees of the Company and subsidiaries must not buy, sell, offer
to buy, offer for sale, persuade others to buy or sell or persuade others to offer, buy or offer
for sale, transfer, or receive of the Company’s securities by using the Company’s inside
information or subsidiaries” and/or entering into any other juristic act by using the Company’s
inside information or a subsidiaries’ which may cause damage to the Company, either directly
or indirectly. This requirement includes the spouse and underage children of the Company’s
directors, executives, and employees, and subsidiaries’ as well. Anyone who violates these
regulations will be considered a serious offense and the Company has imposed punishment
for those who exploit the inside information or disclose, causing disgrace or damage, the
Company will coordinate with the relevant regulators to take legal action.

Anti-Corruption

The Company is committed to conducting business with honesty, transparency, and under
the principles of good corporate governance. The anti-corruption policy has been established for
all forms of corruption. The Company is aware of the serious dangers of corruption which destroy
free and fair competition, causing damages to economic and social development. The Company

has established written policies and guidelines in the Good Corporate Governance Manual of the

Company which has been approved by the Board of Directors the details are as follows.

- The Company has communicated to personnel at both management and staff levels by
requiring employees at all levels to comply with the anti-corruption policy and business
ethics without having to get involved with corruption either directly or indirectly.

- Executives and staff of the Company should not be neglected or ignored when seeing an
action that falls within the scope of corruption related to the Company and must notify
the supervisor or the person in charge and cooperate in investigating facts. If in doubt or
inquiry needed, consult the supervisor or a person designated to act in charge of monitoring
the compliance with the code of conduct of the Company through various channels.

- The Company provides fairness and protection to officers who reject or report corruption
activities to the Company by using measures to protect the complainant or those who
cooperate in reporting corruption as set out in the Complain Reporting and Complaint

Protection Policy (Whistleblower Procedures) of the Company.
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- Those who commit corruption are in violation of the Company’s ethics which must be
considered disciplinary following the regulations set by the Company. Also, the punishment
by law, if the action is illegal, is enforced.

- The Company realizes the importance of disseminating knowledge and understanding the
persons who must perform their duties related to the Company or may have an impact
on the Company in matters that must be observed in accordance with the anti-corruption

policy.

Contact Channels and Whistleblowing Procedures
The Company arranges to have the whistleblowing procedures and channels to notify the
information, complaints and comment of all stakeholders as follows:
Postal service:  Company Secretary / Chief Executive Officer
Comanche International Public Company Limited
252/118, 23 Floor, Unit G, Muangthai-Phatra Office Tower I,

Ratchadapisek Road, Huai Khwang, Bangkok 10310

Tel: (+66) 2 693 3569 Ext. 4

Fax: (+66) 2 693 3577

Website: http://invester.comancheinternational.com/
Email: ir@comancheinternational.com

Employees are able to notify complaints or propose opinions to the Board of Directors and

Executives directly via email in Company’s system.

Moreover, the Company have a policy to protect a whistleblower, including the policy to keep the
confidentiality of information. The Company will process such information to the process of information

review and find the solutions.

8.2 Report on the performance of duties of the audit Committee

8.2.1. The Audit Committee as of 31" December 2020 comprises of the following

3 directors.
No. Name Position
1. Mrs. Dolrudee  Pornpipat Chairman of the Audit Committee and Independent Director
2. Mr. Gancanapol Geert Marcel Audit Committee and Independent Director

Cyriel Van Compernolle

3. Mr. Chalermpol Tuchinda Audit Committee and Independent Director
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The Audit Committee member with sufficient knowledge and experience in the field of
accounting and finance to review the credibility of financial statements is Mrs. Dolrudee Pornpipat,
who received her bachelor’s degree in accountancy from the Faculty of Commerce and

Accountancy, Chulalongkorn University.

Mr. Tanin Auarayamontri was appointed by the Audit Committee Meeting No. 1/2018 on
26" February 2018 to be the Secretary of the Audit Committee.

Term of the Audit Committee
The Audit Committee member, who is independent director, shall be in office no more than 6 years.
Audit Committee Meetings, 2018 - 2020

The attendance of Audit Committee members are as follows.

Attendance
No. Name

2018 2019 2020
1. Mrs. Dolrudee  Pornpipat a/4 a4/4 a/4
2. Mr. Gancanapol Geert Marcel Cyriel Van Compemolle ? - - a/4
3. Mr. Chalermpol Tuchinda " - 4/4 a/4
4.  Mr. Chim Tantiyaswasdikul, PhD”! 4/4 - -
5. Mr. Supoj Kaewmanee ”*? 3/3 3/3 -

Remark: /' Mr. Chim Tantiyaswasdikul, PhD was appointed, in the Board of Directors’ Meeting No. 6/2018 on 20" December

2018, to be Chairman of the Board causing the vacancy of the Audit Committee, and Mr. Chalermpol Tuchinda

was appointed to replace as Audit Committee.

/2" Mr. Kris Panijpan, PhD has resigned from being Director/Audit Committee and Mr. Supoj Kaewmanee was appointed

in replacement as Director/Audit Committee in the Board of Directors’ Meeting No. 1/2017 on 22™ February 2017.

3 Mr. Supoj Kaewmanee has resigned from being Director/Audit Committee/Chairman of the Nomination and

Remuneration Committee causing the vacancy of the Audit Committee, and Mr. Gancanapol Geert Marcel
Cyriel Van Compernolle was appointed in replacement as the Audit Committee in the Board of Directors’

Meeting No. 5/2019 on 8™ November 2019.

8.2.2 Report performance duties of the Audit Committee

The Audit Committee has performed its duties according to the scope of responsibility as
laid out by the Board of Directors and in the Audit Committee Charter of the Company which is
consistent with the announcement of the Stock Exchange of Thailand (“SET”) and the Securities
and Exchange Commission (“SEC”). In this connection, the Audit Committee has emphasized the
adherence to the principles of Good Corporate Governance and compliance with related laws and
regulations including given precedence to the adequacy and effectiveness of the internal controls

and internal audit systems as well as reviewing operating results of the subsidiaries.
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In 2020, the Audit Committee held a total of four meetings. The following is a summary of key

activities and opinions undertaken by the Audit Committee.
1. Review of Financial Reports and Non-Financial Reports

The Audit Committee reviewed the quarter and annual financial statements for the year
2020 as well as related party transactions and transactions that could have led to a conflict of
interest. The reviews were attended by related members of the management and the auditors to
give explanations and clarify any questions related to the accuracy, completeness, significant
adjustment entries that affected the financial statements, the sufficiency of the information
disclosure, and audit results. The Audit Committee has opinioned that the financial statements are
presented fairly, in all material respects, in accordance with Generally Accepted Accounting
Principles (“GAAP”) and Thai Financial Reporting Standards (“TFRSs”). In addition, the meeting
between the Audit Committee and the auditors without the presence of the management was
held to make the independent discussion on the preparation process of the financial reports,
namely, the auditor’s annual audit plan and framework, risks, internal controls, allegation and
fraud, and other related issues. The Audit Committee realized that the auditors received good
cooperation and support from the management, independently performed their duties with

sufficient knowledge, experience, and appropriate audit approach.
2. Review of Risk Management

The Board of Directors, the Risk Management Committee, and the management have given
precedence to risk management. Internal and external risk factors have been identified and
assessed for their likelihoods and impacts, risk mitigation plans were developed, implemented, and
regularly monitored to ensure those risks were mitigated down to the acceptable level. Key risk
indicators were set to monitor changing factors and enhance the effectiveness and timeliness of
the risk responses, the Board of Directors have appointed the Risk Management Committee to
supervise the Company’s risk management. Additionally, the Audit Committee has reviewed the
effectiveness of risk management based on the Company’s performance reports, internal audit
reports, and auditor reports. These could reasonably assure that the Company would be able to

mitigate potential risks down to an acceptable level
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3. Review of Internal Control Systems’ Effectiveness

The Audit Committee has reviewed the internal control system of the Company by
reviewing the result of internal control assessment performed by the management following the
guidelines set forth by SEC, internal audit reports, and auditor reports. From this review, no major
irregularity that could significantly affect the Company was discovered. Moreover, the management
continuously improves the internal control system based on suggestions from the Audit
Committee, the auditors, and the internal auditors. These lead to the conclusion that the Company
has given precedence to internal control, which could be reasonably assured in its adequacy and

effectiveness.
4. Oversight of Internal Auditing

The Company has appointed Mr. Nattaporn Petchpung to be the Head of Internal Audit
Department of the Company, and the Audit Committee has considered and agreed on the internal
audit plan covering significant controls of the Company, the internal audit strategic plan which
focused on the development of internal audit capabilities, alignment with the Company’s
strategies, and built the good relations with stakeholders including the key performance indicators
of internal auditors. From monitoring and assessing the execution of those plans, the Audit
Committee found that the internal auditor succeeded in carrying out its tasks as described in said
plans and key performance indicators. Additionally, the International Standards for the Professional
Practice of Internal Auditing and international leading practice were also applied. The internal
auditors have emphasized the adherence to the Code of Ethics and independence according to
the defined structure and well collaborated with the management and the auditors as well as
supporting the operation of the Audit Committee. These indicate that the Company has

independent and effective internal audit which operate under international practices.
5. Compliance with Related Laws and Regulations set by Stock Exchange of Thailand

The internal auditors were appointed by the Audit Committee to review the compliance
of applicable laws, rules, and regulations that affect the Company’s operation. The reviewing result
indicated that the Company has laid down a system to ensure compliance, including compiling
applicable laws and monitoring changes and new laws. The Company has also appointed
responsible persons to oversee compliance. No non-compliance that would significantly affect the
Company was found. Furthermore, the Audit Committee did not receive any reports from the

auditors, allegation from outsiders or the management’s information disclosure which indicates
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that the Company had breached any law and regulations that would significantly affect it. It could
be concluded that the Company has effective control of legal compliance and no non-compliance

that would significantly affect the Company.

6. Review of Related Party Transactions or Other Transactions that May Result in Conflicts

of Interest to Comply with Law and Stock Exchange of Thailand’s Regulations

The internal auditors were assigned by the Audit Committee to review related party
transactions or other transactions that may result in conflicts of interest. The reviewing result
indicated that there was no transaction in which irregularities from approved contracts were

processed following the announcement of SEC.

7. The Consideration of the Proposal to Appoint the Auditors and Determination of the Audit

Fee for 2020

The Audit Committee has considered, selected and nominated the auditors as well as
determined the audit fee for 2021 by considering their current year performance according to the
Company’s benchmarks. Taking into account their qualifications, independence, quality,
satisfactory standard of work, and the auditors have qualified the requirements announced by SEC
and SET. The Audit Committee has considered and foreseen that it is the time to rotate the auditors
for the utmost benefits of the Company, thus nominated Miss Sulalit Ardsawang, Certified Public
Accountant (Thailand) No.7517 or Mr. Piradej Phongsatiensak, Certified Public Accountant (Thailand)
No.4752 or Mr. Nannaphat Wannasomboon, Certified Public Accountant (Thailand) No.7793 from

Dharmniti Audit Company Limited to be the Company’s auditors for the year 2021.
8. Reviews of Audit Committee Requirements and Guidelines for the Internal Auditors

The Audit Committee has reviewed its requirements to be suitable and under its
established duties and responsibilities as well as relevant legal provisions by performing its duties
with due care, independence, and transparency for maximum benefits of the Company.
Accordingly, the Audit Committee believes that the financial statements of the Company are
presented fairly and in accordance with Generally Accepted Accounting Principles and Thai
Financial Reporting Standards according to the risk management as well as effective and sufficient
internal control system, while being consistent with relevant laws and official requirements in all
respects. In addition, the Audit Committee has participated in the determination of the Internal
Audit Charter to ensure its suitability and consistency with the responsibilities of internal auditors

as the Charter would be used as operational guidelines. This will also raise awareness of the
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importance of good corporate governance. The internal auditors can perform their duties
independently and provide recommendations, consultation, and useful information for decision-

making regarding the improvement of the Company’s operations.

The Audit Committee has already considered and opinioned that, in 2020, the financial
statements of Comanche International Public Company Limited are presented fairly and sufficiently
with effective risk management and internal controls as well as compliance with laws, rules, and
regulations applicable to its business and believes that Comanche International Public Company
Limited has a good corporate governance and continuously improves its quality. In this connection,
the Audit Committee has received good collaboration throughout 2020 from the Board of Directors,
the management, the auditors, and relevant parties. As such, we would like to express our gratitude

to all of them
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9. Related Party Transactions

9.1 Internal Control

Internal Control and Internal Audit

The Company is fully aware that internal control is one of the most important processes and that
good intermal control will ensure that the Company’s operation system is correct, transparent, and verifiable
and can reduce or prevent possible damages. The Company has continuously developed its internal control
system to be effective and efficient so that shareholders are confident in the Company’s internal control
system. The Board of Directors has appointed the Audit Committee, consisting of 3 independent directors with
all qualifications according to the requirements of the Notification of the Capital Market Supervisory Board
and the Notification of the Stock Exchange of Thailand, to review the Company’s financial reports to ensure
accuracy and reliability. In addition, the Audit Committee reviews the connected transactions or the
transactions that may lead to conflicts of interest to ensure that they are reasonable and for the highest
benefit of the Company; reviews the adequacy of the Company’s risk management, internal control, and
internal audit systems; and reviews the Company’s compliance with the law on securities and exchange and

the laws relating to the Company’s business.

The Audit Committee has assigned the Company’s Internal Audit Office, which is independent of
the management, to be responsible for auditing and reviewing the performance of various departments in
the Company and its subsidiaries to ensure that they have complied with the Company’s internal control
system. The Audit Committee evaluates the adequacy and appropriateness of the Company’s overall

internal control system which includes:
1. Control Environment

The Company promotes and supports a good internal control environment. The Company has
established written policies related to corporate governance and business ethics which have been
communicated to employees at all levels for their information and strict compliance. There is also a penal
code for violations. The organizational structure has been set to correspond with the business plan and is
regularly adjusted to be appropriate with operations. The lines of command are divided according to different
fields corresponding to operation strategies and corporate governance. This ensures that management and
employee performance is effective and can be clearly monitored, inspected and evaluated. The Internal Audit
Office, which is independent and reports directly to the Audit Committee, is responsible for examining and
verifying performance, supporting a good internal control environment. In addition, the Company recognizes

the importance of continuous human resource development and provides training to enhance the knowledge
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and skills required for the assigned task. Furthermore, the succession plan is established to ensure business

continuity.

2. Risk Assessment

The Company has set up a good risk management system throughout the organization. The Risk
Management Committee is responsible for establishing the policy framework as well as systematic risk
management, which is communicated to the employee. Every unit assesses risk factors in various areas,
impacts, the possibility of occurrence, and risk management plan in line with changes in internal and
external risks including corruption risk. Consequently, each unit also determines clear measures to manage
risks at acceptable levels; as well as manages existing risks promptly and effectively. The Company has
established a Business Continuity Plan (BCP) and Disaster Recovery Plan (DRP) to prepare for risks and crises
which may occur to ensure that the Company’s major operations will have continuity and not be halted.
The work performed by the Risk Management Committee is reported to the Audit Committee and the Board
of Directors every year. The Internal Audit Office also monitors whether various units have followed the risk

management measures to ensure that the Company’s risks are at acceptable and manageable levels.
3. Control Activities

The Company has clear and appropriate control activities. KPIs assist in planning and control. The
Business Ethics and Code of Conduct and the Company’s corporate governance policy provide guidelines
for the performance of duties. All employees are made aware of the Code of Conduct since the orientation
for new employees. The Company has clearly defined the duties and responsibilities of various work
functions. Correctness can be cross-checked to reduce risks in corruption or inappropriate actions. The
authority and approval limit of various types of transactions of executives are clearly written in the “Table
of Authority”. Furthermore, the IT system classifies the roles as well as control and access to information
at various levels. The IT system has set access codes and an information database that can be later retrieved
for verification. The policy regarding information security and information system has been announced and
disseminated among employees at all levels to be aware of and strictly comply with information security.
Procedures regarding connected transactions and the transactions that may lead to conflicts of interest are
clearly stated to ensure transparency and the greatest benefits of the Company. The Internal Audit Office
regularly reviews the adequacy and appropriateness of the control system, with the audit plan also covering

important work processes.
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4. Information and Communication

The Company recognizes the significance of information systems and communication. There are
both internal and external communication channels to ensure that the decision-making of the Company’s
shareholders, stakeholders, directors, and executives is based on information that is correct, adequate,
reliable and up to date. Important and general information is disclosed in the annual report and Form 56-

1 “One Report” through the Company’s website at http://investor.comancheinternational.com/home/ and

the Stock Exchange of Thailand. The Company’s policies, regulations, announcements, and important news
are clearly communicated to all employees via various channels. In addition, a safe compliant
communication channel is available, which the complaint’s investigation guidelines are clearly established
and will act in a timely manner. Complaints can be filed through the Company’s website or direct to Audit
Committee or other channels as stated in the Annual Report under Anti-Corruption Policy in the Corporate
Governance Section. With regards to the Board of Directors Meeting, the Company will send the invitation
to the meeting, agenda, and related meeting documents in advance within the regulated time period so
that directors have adequate time to consider the information before attending the meeting. The minutes
of the Board of Directors Meeting is prepared for every meeting, recording the inquiries of directors and the
opinions or observations of directors for each agenda item. Moreover, the Company has an information
database that can be used for the Company’s business operations. All documents are stored by category,
especially financial documents which are essential in preparing financial reports. In addition, the Company
has a clear policy regarding information control in terms of access and improper use of information, which

is in line with the Computer-Related Crime Act.
5. Monitoring and Evaluation

The Company regularly monitors performance to evaluate whether the set KPIs have been
achieved as planned as well as analyzes the reasons in case the results were not as planned. The Internal
Audit Office, which is an independent unit, reviews and audits operations to be in line with the control
system, with emphasis on operational processes with high risk. The Internal Audit Office directly reports
matters found to the Audit Committee and regularly monitors the improvements and remedial actions
made by the unit that was audited. The Audit Committee reports the audit results to the Board of Directors
every quarter. In addition, the Audit Committee meets with the Company’s external auditor to evaluate

the adequacy and effectiveness of the Company’s internal control system.

In 2020, the Audit Committee had the same opinion with the external auditor that there was no

material weakness in the internal control system. The Company has an adequate and appropriate internal
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control system for its business and all units complied with the procedures and regulations. No material

weakness was found in the internal control system.

Head of Internal Auditor Biography

Name: Mr. Nattaporn Petchpung
Position: Internal Auditor
Education:
- Bachelor of Accountancy, University of the Thai Chamber of Commerce
Training:
- “Fraud Audit” Course, 2019, Institute of Internal Auditors of Thailand (IIAT)
- “CPIAT” Certificate No. 923
Experience:

2014 - 2018 Senior Internal Auditor Assistant, Quantum Point Consulting Company Limited

Duties and Responsibilities of the Head of Internal Audit

1.

10.

11.

12.

13.

14.

Determine the structure and scope of responsibilities of the Internal Audit Office and manage
general operations of the Internal Audit Office.

Prepare the handbook and operating standards for internal auditors and monitor that the internal
auditors have performed their duties according to the established standards.

Prepare the annual audit plan which is considered and approved by the Audit Committee.
Determine the annual budget and Key Performance Indicators for auditing.

Review the Audit Program of each audit unit including performance of duties and information to
ensure worthwhile use of resources and efficient and effective audit results.

Verify the appropriateness of information storage systems and the existence of the Company’s
assets.

Evaluate the reliability and correctness of accounting and financial information.

Monitor that the operations of various departments comply with the policies, objectives and
regulations of the Company and related laws.

Review the audit results and follow up on performance results following the recommendations.
Report the audit results to the executive team, the Audit Committee, and the Board of Directors.
Select and develop internal auditors at all levels to be knowledgeable and skilled and evaluate
the performance of internal auditors.

Provide advice and recommendations on internal control systems and risks to various departments.
Perform other special tasks as assigned by the executive team and the Audit Committee.

Liaise with the executive team, the Audit Committee, the Company’s auditor, and advisors
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9.2 Related Party Transactions

Potential Conflicting Parties

Potential Conflicting Parties

Nature of Relationship

® Mr. Somboon Sukheviriya -

Chairman of the Board of the Company and Authorized Director of
the Company and subsidiaries.

Chief Executive Officer of the Company.

Joint shareholders with spouse, holding shares at 5.98% of

registered and paid-up share capital

® Mr. Chatchai Tolertmongkol -

Company and Synature Technology Company Limited’s Authorized
Director

Chief Executive Officer of Synature Technology Company Limited.
Joint shareholders with spouse in Synature Technology Company
Limited, holding shares at 15.00% of registered and paid-up share

capital.

For 2020 and 2019, there were no related party transactions between the Company and subsidiary

companies and potential conflicting parties.

Necessity and Reasonableness of the Related Party Transaction

The Audit Committee Meeting No. 1/2021, held on 19" February 2021, considered the

related party transaction information of the Company and subsidiaries in the fiscal year ending 31°*

December 2020, together with inquiries from the management of the Company and subsidiaries, and

individuals and juristic persons that may have conflicts for the fiscal year ending 31" December 2020,

including the review of the information specified in the notes to financial statement of the company's

auditor, seeing that the said related party transaction was still under general conditions and a normal

business operation of the Company and subsidiaries without transferring benefits between the Company

and subsidiaries and persons who may have conflicts and act in the same manner that a reasonable

person would do with general contracting parties in the same situation with a bargaining power without

influence in the other party's status as a person with potential conflict (Arm’s Length Basis).
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Measures and Procedures for Related Party Transactions

To enter into related party transactions or connected transactions of the Company and
subsidiaries with regards to the Regulations of the Securities and Exchange Act, and the
announcement of the Capital Market Supervisory Board No. Thor Jor 21/2551 regarding the rules for
connected transactions, together with the announcement of the Stock Exchange of Thailand regarding
the disclosure and operation of listed companies in the connected transaction, including rules and
regulations of the SEC and/or the Stock Exchange of Thailand as well as compliance with the
requirements regarding the disclosure of connected transactions in the notes to the financial
statements that have been audited by the auditor of the Company and the Annual Registration

Statement Form (56-1 One Report) as well.

In the case of related party transactions between the Company or subsidiaries and persons
concerned, persons with conflicting interests or may have future conflicts of interests, which arise
from commercial agreement which any person would enter into with general trade partners in similar
circumstances, under bargaining powers, without influence of status of director, executive or related
persons, under normal commercial terms or at market price under reasonable conditions, which
could be verified and does not lead to transfer of benefits, the managements of the Company shall
proceed as normal under the guidelines approved by the Board of Directors and shall make a

quarterly summary report to the Audit Committee.

Regarding measures and procedures for a related party where the related party is not
transactions under normal commercial practices, the Company shall provide comments of the
Audit Committee regarding the necessity and appropriateness of the said transaction. In the case
where the Audit Committee is not sufficiently qualified to consider related party that may arise,
the Company shall provide an independent appraiser, an independent expert, or an auditor to give
an opinion with regard to said related party transaction to the Audit Committee as collaboration
for the Audit Committee’s decision and proposal to the Board of Directors or the shareholders as
the case may be for approval of said transaction before making the said transaction. In this
connection, the Company shall disclose the related party transaction in the Notes to Financial
Statements which have been audited by the Company’s Auditors, and if the Company’s ordinary
shares have been listed on the Stock Exchange of Thailand, the Company shall disclose said related
party transaction in the Annual Registration Statement Form (Form 56-1) and the Company’s

Annual Report (Form 56-2) according to Laws and Regulations of the Securities and Exchange
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Commission. In this connection, approval of said related party transaction shall comply with the
Securities and Exchange Law and the regulations, notifications, order or requirements of the
Securities Exchange of Thailand, whereby those with conflicts of interest in the related party

transaction shall refrain from voting for that particular related party transaction.
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Part 3

Financial Statements
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Part 4

Certification of information accuracy for the submission of 56-1 One Report Form

“The Company has reviewed the information in this annual registration statement/annual report
with caution. The company hereby certifies that such information is correct, complete, free from false, and
does not mislead others, or lack of information that should be disclosed in the essence. In addition, the
Company hereby certifies that.

(1 The financial statements and financial information that are summarized in the annual
registration statement/annual report contain accurate and complete information about the financial position,
performance, and cash flow of the Company and subsidiaries.

2 The Company has set up a good disclosure system, ensuring that all material information of the
Company and subsidiaries is disclosed correctly and completely, including the supervision of the implementation
of such system.

(3) The Company has set up a good internal control system and supervised the implementation of
the system. Also, the Company has already informed the internal control system assessment information as of
6" November 2020 to the auditor and the audit committee of the Company. This covers significant deficiencies
and changes in the internal control system, including any actions that may affect the financial reporting
preparation of the Company and subsidiaries.

In this connection, as proof that all documents are the same documents that the Company has
verified the correctness, the Company has assigned Mr. Somboon Sukheviriya to sign this document on every
page. If any document does not have the signature of Mr. Somboon Sukheviriya, the Company shall deemed
that such information has not been certified the correctness of the information by the Company as

mentioned above.

Name Title Signature**
1. Mr. Somboon Sukheviriya Authorized Director s
2. Mr. Chatchai Tolertmongkol Authorized Director L
Grantee Mr. Somboon Sukheviriya Authorized Director
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Attachment 1. Detail about Director, Executive, Controlling person, Highest assigned person in accounting and finance and Company

Secretary.

Information as of 5 March 2021

- Chairman of Board of Director

- Risk Management Committee

- Nomination and Remuneration
Committee

- Chairman of the Executive
Committee

- Chief Executive Officer

Age : 59 Years

Appointment Date of Director : 28

September 2015

of Business Administration,

Ramkhamhaeng University

Training
Director Accreditation Program
(DAP) Class of 121/2015, Thai
Institute of Directors (IOD)
Enneagram for Leadership
Development Course, People Map
Enhancing Team Leadership
Course, Brain Asset
Mergers & Acquisitions — Financial,
Legal, and Tax Strategies and
Planning Course,
OMEGAWORLDCLASS Research
Institute
Capital Market Academy Leadership
Program Batch 23, The Stock
Exchange of Thailand

Family Ties Ownership Work Experience in the Past 5 Years
of the
Name/Position Educational Background Between
. Company Period Position Company Type of Business
Executives
(%)
Mr. Somboon Sukheviriya Bachelor’s Degree from the Faculty None 5.82% Listed Companies and Group Companies

RoomZ Company

Provide consulting

2019 - Present | Director service of Hotel
Limited
management
Provide reservation
Director/Chief Gogoji Corporation

2019 - Present

Executive Officer

Company Limited

hotel and Other

related of travel

Al Soft Company

Developer and
installer for the

management of

2019 - Present | Director
Limited Flight reservation
and rental car
system
2018 - Present [ Director Win Star Tech Software developer
Company Limited [and installer for golf
courses
2017 - Present [ Director Synature Software developer
Technology and installer for

Company Limited

restaurants and

retail stores
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Family Ties Ownership Work Experience in the Past 5 Years
-, . of the
Name/Position Educational Background Between
. Company Period Position Company Type of Business
Executives
(%)
- Anti-Corruption the Practical Guide 2015 - Present | Chairman of the | Comanche Hotel management
(ACPG) Class of 47/2018, Thai Board of Directors | International Public | software developer
Institute of Directors (IOD) / Risk Company Limited [and installer
- Tourism Management Program for Management
Executives: TME, 2019, Tourism Committee /
Authority of Thailand (TAT) Nomination and
Remuneration

Committee /
Corporate
Governance
Committee /
Chairman of the
Executive
Committee
Comanche
International

Public Company

Limited
2003 - Present Chief Executive |Comanche Hotel management
Officer International Public | software developer

Company Limited [and installer

Other Companies or Organizations

2018 - Present | Association Thai Software Association

President Export Promotion

Trade Association
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Work Experience in the Past 5 Years

Family Ties Ownership of
Name/Position Educational Background Between the Company
. Period Position Company Type of Business
Executives (%)
Mrs. Dolrudee Pornpipat - Bachelor’s Degree Faculty of Commerce None None Listed Companies and Group Companies

Independent Director
Director

Chairman of the Audit
Committee

Chairman of the Risk
Management Committee
Chairman of Corporate

Governance

Age : 74 Years

Appointment Date of

Director: 28 September 2015

and Accountancy (2nd Honor),
Department of Accountancy,

Chulalongkorn University

Training

- Director Certification Program (DCP)

Class of 36/2003, Thai Institute of
Directors (I0D)

- |IAT ANNUAL Conference 2020, IA’s New

Value Proposal During and After the
Crisis, The Institute of Internal Auditors

of Thailand

2015 — Present

Independent
Director /
Director /
Chairman of the
Audit Committee
/ Chairman of
the Risk
Management
Committee /
Chairman of
Corporate

Governance

Comanche
International
Public Company
Limited

Hotel management
software developer

and installer

Other Compani

es or Organizations

2020 - Present | Finance and The Royal Royally-initiated

Accounting Project development
Working Group Foundation projects
(Volunteer)

2017 - 2019 Head of Internal | The Royal Royally-initiated
Audit Project development
(Volunteer) Foundation projects

2011 - 2016 Deputy Head of | The Royal Royally-initiated
Internal Audit Project development
(Volunteer) Foundation projects
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Work Experience

in the Past 5 Years

Family Ties Ownership of
Name/Position Educational Background Between | the Company
X Period Position Company Type of Business
Executives (%)
Mr. Chalermpol Tuchinda Master’s Degree in Business None None Listed Companies and Group Companies

- Independent Director

- Director

- Audit Committee

- Chairman of Nomination
and Remuneration
Committee

Age : 59 Years

Appointment Date of

Director : 20 December 2018

Administration, Southern New
Hampshire University, USA
Bachelor’s Degree in Management
Information System, Southern New

Hampshire University, USA

Training
Director Certification Program (DCP),
Thai Institution of Director (I0D)
Executive Leadership Program,
Michigan University, Ann Arbor, USA
Capital Market Academy Programs,
Capital Market Academy, Batch 30

2018 — Present

Independent
Director / Director
/ Audit
Committee /
Chairman of
Nomination and
Remuneration
Committee

Comanche
International
Public Company
Limited

Hotel management
software developer
and installer

Other Compani

es or Organizations

2020 - Present

Chief Executive
Officer

Nastda Holding
Company Limited

Invest in business
Start — up
technology

2019 - Present

Director

LearnTech
Company Limited

e -learning System
developer and
installer

2018 - Present

Assistant Director

National Science
and Technology

Government Agency
under the Ministry

Development of Science
Agency

1992 - Present | Director IRS Company Food and Service
Limited

2012 - 2018 Director Software Park Government agency
Thailand under the National

Science and
Technology
Development
Agency
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Work Experience in the Past 5 Years

Family Ties Ownership of
Name/Position Educational Background Between | the Company
. Period Position Company Type of Business
Executives (%)
Mr. Chalermpol Tuchinda Master’s Degree in Business None None Listed Companies and Group Companies
Administration, Southern New 2018 - Present | Independent Comanche Hotel management

- Independent Director

- Director

- Audit Committee

- Chairman of Nomination
and Remuneration
Committee

Age : 59 Years

Appointment Date of

Director : 20 December 2018

Hampshire University, USA
Bachelor’s Degree in Management
Information System, Southern New

Hampshire University, USA

Training
Director Certification Program (DCP),
Thai Institution of Director (I0D)
Executive Leadership Program,
Michigan University, Ann Arbor, USA
Capital Market Academy Programs,
Capital Market Academy, Batch 30

Director / Director
/ Audit
Committee /
Chairman of
Nomination and
Remuneration

Committee

International
Public Company
Limited

software developer

and installer

Other Compani

es or Organizations

2020 - Present

Chief Executive
Officer

Nastda Holding
Company Limited

Invest in business
Start — up
technology

2019 - Present

Director

LearnTech
Company Limited

e -learning System
developer and
installer

2018 - Present

Assistant Director

National Science
and Technology

Government
Agency under the

Development Ministry of Science
Agency
1992 - Present | Director IRS Company Food and Service
Limited
2012 - 2018 Director Software Park Government
Thailand agency under the

National Science
and Technology
Development
Agency
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Work Experience in the Past 5 Years

Family Ties | Ownership of
Name/Position Educational Background Between | the Company
. Period Position Company Type of Business
Executives (%)
Mr. Gancanapol Geert Marcel Master of Science in Financial Analysis None None Listed Companies and Group Companies

Cyriel Van Compernolle

- Director

- Independent Director

- Audit Committee

- Risk Management
Committee

Age : 39 vyears

Appointment Date of Director :

28 September 2015

University of San Francisco, USA
Bachelor of Economics, University of
Sydney, Australia

Training
Director Accreditation Program (DAP)
Class of 115/2015, Thai Institute of
Directors (I0D)

2015 - Present | Director / Comanche Hotel
Independent International management
Director / Public Company | software
Risk Management Limited developer
Committee / Audit
Committee

Other Listed Companies
2017 - Present | Independent L.V. Technology |Providing

Director / Audit

Committee

Public Company
Limited

equipment and
technology
consulting services
to the cement
market and

related industries

2013 - 2016

Independent
Director /

Audit Committee

L.V. Technology
Public Company
Limited

Providing
equipment and
technology
consulting services
to the cement
market and

related industries

Page | 200




Form 56-1 One Report Annual 2020

Work Experience in the Past 5 Years

Family Ties | Ownership of

Name/Position Educational Background Between | the Company
. Period Position Company Type of Business
Executives (%)

Other Companies or Organizations

2018 -Present | Director MSL Software Data and content
(Thailand) management

Company Limited | software

developer
2015 - Present | Managing Partner Ross & Van Investment
Compernolle company
2015 - Present | Director Hybrid Partner Software Solutions

Company Limited |and Business
Management

Software
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Work Experience in the Past 5 Years

Family Ties | Ownership of
Name/Position Educational Background Between | the Company
. Period Position Company Type of Business
Executives (%)
Mr. Chatchai Tolertmongkol Master’s Degree in Business None None Listed Companies and Group Companies

- Nomination and
Remuneration Committee

- Risk Management Committee

- Director

- Risk Management
Committee

- Chief Executive Officer -
Synature Technology
Company Limited

Age : 51 Years

Appointment Date of Director :

8 November 2018

Administration, with a Concentration
in Finance

California State University, San
Bernardino

Bachelor’s Degree in Business
Administration, with a Concentration
in Marketing. Chulalongkorn
University, Bangkok, Thailand

Training
Director Accreditation Program (DAP)
Class of 155/2018, Thai Institute of
Directors (I0D)
Entrepreneurship: Management of
Innovation Program (Batch 2)
Director Certification Program (DCP)
Class of 271/2019

2018 - Present | Director / Comanche Hotel management
Risk International software developer
Management Public and installer
Committee Company
Limited
2006 — Present | Chief Executive | Synature Software developer
Officer Technology and installer for
Company restaurants and retail
Limited stores
Other Companies or Organizations
2020 - Present | Director Institute of
Information
and

Communication
Technology for
Industries: ICTI
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Family Ties Ownership Work Experience in the Past 5 Years
of the
Name/Position Educational Background Between
£ " Company Period Position Company Type of Business
xecutives
(%)
Ms. Darunee Sae-tung - Bachelor’s Degree (2™ Class None <0.0001 Listed Companies and Group Companies

- Risk Management
Committee

- Executive Committee

- Chief Finance Officer

Age : 50 Years

Honors) in Auditing, School of
Accountancy, University of the Thai
Chamber of Commerce

Training
- Strategic CFO in Capital
Markets Course (Batch 5/2017)
- Director Accreditation Program
(DAP) Class of 110/2014, Thai Institute
of Directors (I0D)
- Company Reporting Program
(CRP) Course Class of 57/2014, Thai
Institute of Directors (IOD)
- Effective Minutes Taking (EMT)
Course Class of 29/2014, Thai Institute
of Directors (I0D)
- Enneagram for Leadership
Development Course, PeopleMap
- Enhancing Team Leadership
Course, BrainAsset
- Mergers & Acquisitions —
Financial, Legal, and Tax Strategies
and Planning Course,
OMEGAWORLDCLASS Research
Institute
- AWl TFRS 2018 Course Class of
1/2018, Federation of Accounting
Professions under the Royal
Patronage of His Majesty the King

2019 - Present | Director Gogoji Corporation | Provide reservation
Company Limited | hotel and Other
related of travel
2019 - Present | Director Al Soft Limited Developer and
installer for the
management of
Flight reservation
and rental car
system
2018 - Present | Director Win Star Tech Software developer
Company Limited |and installer for golf
courses
2017 - Present | Director Synature Software developer
Technology and installer for

Company Limited

restaurants and

retail stores

2016 — Present [Risk Management
Committee /
Executive
Committee /
Corporate
Governance
Committee / Chief

Finance Officer

Comanche
International
Public Company
Limited

Hotel management
software developer

and installer
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Work Experience in the Past 5 Years

Family Ties Ownership of
Name/Position Educational Background Between the Company
. Period Position Company Type of Business
Executive (%)
Mr. Pirom Methaveerapong Bachelor’s Degree from the Faculty of None None Listed Companies and Group Companies

Chief Marketing Officer

Age : 52 Years

Communication Arts, Siam University

Training
The CMO Academy Course (Batch 5),
Marketing Association of Thailand

2019 - Present | Director Al Soft Company Developer and
Limited installer for the
management of
Flight reservation
and rental car
system
2018 - Present | Chief Marketing | Comanche Hotel management
Officer International Public | software developer
Company Limited [and installer
2017 - Present | Director Synature Software developer
Technology and installer for

Company Limited

restaurants and

retail stores
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Family Ties Ownership Work Experience in the Past 5 Years
of the
Name/Position Educational Background Between
. Company Period Position Company Type of Business
Executives
(%)
Ms. Parichart Sontorn Bachelor’s Degree in International Business, None None Listed Companies and Group Companies

- Executive Committee

- Chief Administrative
Officer

Age : 47 Years

Faculty of Business Administration, Dhurakij

Pundit University

Training
Company Secretary Program (CSP) Course
Class of 71/2016, Thai Institute of Directors
(I0D)

2020 - Present | Director Gogoji Provide reservation
Company hotel and Other
Limited related of travel
2019 - Present | Director Roomz Provide consulting
international | service of Hotel
Company management
Limited
2018 - Present | Executive Comanche Hotel management
Committee / Chief |International [ software developer
Administrative Public and installer
Officer Company
Limited
2018 — Present | Director Win Star Tech | Software developer
Company and installer for golf
Limited courses
2016 — 2017 | Acting Head of Comanche Hotel management

Human Resource

and Administrative

Department /
General
Administrative

Manager /

Company Secretary

International
Public
Company
Limited

software developer

and installer
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Family Ties Ownership of Work Experience in the Past 5 Years
Name/Position Educational Background Between | the Company
. Period Position Company Type of Business
Executives (%)
Ms. Supattra Hirunyanon Master’s Degree from the Faculty of None <0.0001 Listed Companies and Group Companies

Corporate Account

Age : 32 Years

Business Administration,
Ramkhamhaeng University
Bachelor’s Degree in Accounting,
Faculty of Business Administration and
Information Technology, Rajamangala
University of Technology Tawan-Ok:
Chakrabongse Bhuvanarth Campus
TRAININGS
Guidelines for the Financial report
preparation for companies affected
by the COVID-19 event, The Stock
Exchange of Thailand

2018 — Present

Corporate Account

Comanche
International
Public Company
Limited

Hotel management
software developer

and installer

2015 - 2017

Finance and
Accounting

Division Manager

Comanche
International
Public Company
Limited

Hotel management
software developer

and installer
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Work Experience in the Past 5 Years

Family Ties Ownership of
Name/Position Educational Background Between the Company
. Period Position Company Type of Business
Executives (%)
Mr. Nikul Tangninlasap Bachelor’s Degree from the Faculty of None 0.0057 Listed Companies and Group Companies

Company Secretary

Investors Relations

Age : 31 Years

Accountancy, University of the Thai
Chamber of Commerce
Bachelor’s Degree from the Faculty of
Communication Arts, Department of Radio
and Television Broadcasting, Bangkok
University

Training
Board Reporting Program (BRP) Course
Class of 25/2018, Thai Institute of Directors
(I0D)
Company Secretary Program (CSP) Course
Class of 85/2018, Thai Institute of Directors
(I0D)
Company Reporting Program (CRP) Course
Class of 19/2017, Thai Institute of Directors
(I0D)
Technical Analysis and Risk Management
To create value added sustainable
business, The Stock Exchange of Thailand
(SET)
CSR for Corporate Sustainability Course
Class of 1/2017, The Stock Exchange of
Thailand (SET)
Sustainability Risk and Material Analysis
Course Class of 2/2017, The Stock
Exchange of Thailand (SET)

2017 - Present |- Company Comanche Hotel management
Secretary International software developer
- Investor Public Company [and installer
Relations Limited
2015 - 2017 - Finance and | Comanche Hotel management
Accounting International software developer
Division Public Company [and installer

Limited
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Work Experience in the Past 5 Years

Family Ties Ownership of
Name/Position Educational Background Between the Company
. Period Position Company Type of Business
Executives (%)

- CSR Evaluation and Data Management
Course Class of 2/2017, The Stock
Exchange of Thailand (SET)

- Sustainability Reporting Course Class of
1/2017, The Stock Exchange of Thailand
(SET)

- Fundamentals for New Auditor Course
Class of 2/2017, Institute of Internal
Auditors of Thailand (IIAT)

- Insight Financial Management, The Stock

Exchange of Thailand (set)
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Attachment 2. Detail about Director of Subsidiary Company

Subsidiary Company Synature Win Star Tech Al Soft Roomz Gogoji
Company Company Company International Corporation
Limited Limited Limited Company Limited Company
Name of Director
Limited
Mr. Somboon Sukheviriya X X X X X
Mrs. Dolrudee Pornpipat
Mr. Gancanapol  Geert
Marcel Cyriel Van
Compernolle
Mr. Chalermpol Tuchinda
Mr. Chatchai Tolertmongkol /

Note /= Director

X = Chairman of Director // = Executive Director
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Attachment 3. Detail about Head of Internal Audit and Compliance Manager

Ownership Work Experience in the Past 5 Years

Family Ties
of the
Name/Position Educational Background Between

. Company Period Position Company Type of Business

Executives
(%)
Mr. Nattaporn Petchpung | - Bachelor of Accountancy, University of the None None Listed Companies and Group Companies

- Head of Internal Audit

Age: 30 Years

Thai Chamber of Commerce

Training
“Fraud Audit” Course, 2019, Institute of
Internal Auditors of Thailand (IIAT)
“CPIAT” Certificate No. 923

2018 - Present

Internal Audit

Comanche
International

Public Company

Hotel management
software developer

and installer

Other Companies or Organizations

2014 - 2018

Senior Internal
Auditor Assistant

Quantum Point
Consulting
Company
Limited

Provide of audit
services and
Fundamentals of
the internal Control

System
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Attachment 4. Assets Used in Business Operations

Investments

As of 31" December 2020, the Company has investments in 5 subsidiaries as follows:

Registered Paid-up
Shareholding
Company Name Business Type o Capital Capital
%
(Baht) (Baht)
Computer
Synature Technology Co., Ltd. 51.00 10,000,000 10,000,000
Software Service
Computer
Win Star Tech Co., Ltd. 99.99 3,300,000 3,300,000
Software Service
Computer
Al Soft Co., Ltd. 51.00 3,000,000 3,000,000
Software Service
Hotel Revenue
Roomz International Co., Ltd. Management 51.00 8,000,000 3,750,000
Consulting
Online Travel
Gogoji Corporation Co., Ltd. 99.99 40,000,000 40,000,000

Agency

Main Fixed Assets that the Company and Subsidiaries Used in Business Operations

The Company and its subsidiaries have main fixed assets used in business operation consists of

computer equipment, office equipment, and intangible assets. As of 31° December 2020 and 2019, the net

book value after deducting depreciation and amortization totaled Baht 34.48 million and Baht 39.14 million,

respectively. The details of computer equipment, office equipment, and intangible assets are as follows.

Unit: Million Baht

Net book value

(Consolidated) Type of
Type - Obligations
As of 31° December ownership
2020 2019
Computer equipment and office equipment 3.32 5.18 Proprietary None
Intangible Assets 31.16 33.96 Proprietary None
Total Amount - Net 34.48 39.14
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Intangible Assets
The Company and its subsidiaries have intangible assets used in business operations consists of
computer programs, customer relationship, and computer programs under development as of 31

December 2020 and 2019, the value is Baht 31.16 million and Baht 33.96 million, respectively, with details

as follows.
Unit: Million Baht
Net book value (Consolidated)
Type As of 31 December

2020 2019

Computer programs 9.26 12.66
Customer relationship 1* 0.78 0.95
Computer programs under development 21.12 20.35
Total Amount - Net 31.16 33.96

Remark :  * Customer relationship is considered as intangible assets which derived from the fair value appraisal as a result of a business
combination that the Company acquired 51.00% of the investment in Synature Technology Co., Ltd. on 20" June 2017 and
Al Soft Co,, Ltd. On 21 January 2019, at 51.00% in accordance with the Thai Financial Reporting Standard No. 3 (Updated

2018) Re: business combination.
Copyright and Trademarks
Copyright

The Company and its subsidiaries obtained a certificate of copyright notification, literary genre, from

the Department of Intellectual Property, the Ministry of Commerce, with details as follows.

Register Certificate Issued
Work title Company Work type/description
Number Date
Comanche Hotel "
COMAN Literature/Computer Program 11. 3070 13" May 2009
Software and Data Base
Computer Program, "
WST Literature/Computer Program 71. 6443 77 April 2017
WinGolf
Computer Program, "
WST Literature/Computer Program 11. 6444 7 April 2017
WinScore
Trademarks

A subsidiary obtained a trademark certificate from the Department of Intellectual Property, the

Ministry of Commerce, with details as follows.
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Register Certificate Issued

Work title Company Work type/description
Number Date
pRoMiSe
Retail Management SYN Literature/Computer Program n219557 25" May 2017

System

Investment Promotion Certificate

The Company and its subsidiaries obtained benefits from investment promotion from the Office of

the Board of Investment with details as follows

Investment Certificate Certificate
Type Company Rights and benefits Promotional Issued Expiry
Certificate No. Date Date
the exemption from
corporate income tax for a
period of 5 years, from the
Business type th
first date of that income 20
5.7.2 of Enterprise
SYN from the operation is 60-1302-1-00-2-0  November -
Software and/or
derived, not yet received 2017
Digital Content
income from such
operation under this
Promotional Certificate
the exemption from
corporate income tax for a
Business type
period of 7 years, from the " "
5.7.2 of Enterprise 177 May 6 June
COMAN first date of that income 61-0565-1-01-2-0
Software and/or 2018 2025

from the operation is

Digital Content "
derived, which was on 6

June 2018

Important Contracts Used in Business Operations

Office Lease and Service Agreement

As of 31° December 2020 and 2019, the Company and its subsidiaries have no proprietary buildings.
The office buildings used for business is under the operating lease from a person who is not related to the

Company with details as follows.
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Tenant/Service Lessor/Service Contract
ltem Contract Period
Recipient Provider Compensation

7) Muangthai-Phatra Building, COMAN Muang Thai Lease Agreement 15" May 2018 -
23" FL, Building B, Life Assurance 248 Baht/sg.m./Month 14" May 2021
Unit 252/117(H) and Unit Company (55,304 Baht/Month)

252/118(G) Public Service Agreement
Total area: 223 Square Company 372 Baht/sq.m./Month
Meters Limited (Totaling 82,956 Baht)

8) 55/165 Soi Ladprao 88, SYN Long Beach Lease Agreement 1% January 2017
Wang Thonglang, Wang Brother Hood 40,000 Baht/Month -
Thonglang, Bangkok Party 1% January 2020

9) 55/166 Soi Ladprao 88, SYN Mr. Nopporn Lease Agreement 1% August 2019 -
Wang Thonglang, Wang Leelertyuth 33,000 Baht/Month 31% July 2021
Thonglang, Bangkok

10) 99/100 Soi Ngam Wong WST Mrs. Kittana Lease Agreement 6" September
Wan 26 Lane 3 (Phong Buathong 5,000 Baht/Month 2020 -
Phet Phatthana 2), Thung 31" December
Song Hong, Lak Si, 2020
Bangkok

11) Software Park Building, AISOFT National Lease Agreement 1% August 2019 -
99/25, 10" Fl.,, Room 10-B Science and 120 Baht/sg.m./Month 15™ October
Moo 4, Chaengwattana Technology  (21,265.20 Baht/Month) 2021
Road, Khlong Kluea, Development Service Asreement
Pakkred, Nonthaburi Agency 150 Baht/sgq.m./Month
Total area: 177.21 Square (26,581.50 Baht/Month)

Meters

12) 99/100 Soi Ngam Wong GOGOJI Mrs. Kittana Lease Agreement 1% June 2020 -

Wan 26 Lane 3 (Phong Buathong 4,000 Baht/Month 31" December

Phet Phatthana 2),
Thung Song Hong, Lak Si,
Bangkok

2020
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Attachment 5. Report of The Audit Committee

Dear Shareholders,
The Audit Committee of Comanche International Public Company Limited (“the Company”)
consists of three independent directors who have knowledge and experience in the fields of information

technology, management, accounting, and finance.

At present, the Audit Committee comprises of:

1. Mrs. Dolrudee  Pornpipat Chairman of the Audit Committee
2. Mr. Gancanapol Geert Marcel Cyriel Van Compernolle Audit Committee
3. Mr. Chalermpol Tuchinda Audit Committee

The Audit Committee has performed its duties according to the scope of responsibility as laid out
by the Board of Directors and in the Audit Committee Charter of the Company which is consistent with the
announcement of the Stock Exchange of Thailand (“SET”) and the Securities and Exchange Commission
(“SEC”). In this connection, the Audit Committee has emphasized the adherence to the principles of Good
Corporate Governance and compliance with related laws and regulations including given precedence to
the adequacy and effectiveness of the internal controls and internal audit systems as well as reviewing
operating results of the subsidiaries.

In 2020, the Audit Committee held a total of four meetings. The following is a summary of key

activities and opinions undertaken by the Audit Committee.

1. Review of Financial Reports and Non-Financial Reports

The Audit Committee reviewed the quarter and annual financial statements for the year 2020 as
well as related party transactions and transactions that could have led to a conflict of interest. The reviews
were attended by related members of the management and the auditors to give explanations and clarify
any questions related to the accuracy, completeness, significant adjustment entries that affected the
financial statements, the sufficiency of the information disclosure, and audit results. The Audit Committee
has opinioned that the financial statements are presented fairly, in all material respects, in accordance with
Generally Accepted Accounting Principles (“GAAP”) and Thai Financial Reporting Standards (“TFRSs”). In
addition, the meeting between the Audit Committee and the auditors without the presence of the
management was held to make the independent discussion on the preparation process of the financial
reports, namely, the auditor’s annual audit plan and framework, risks, internal controls, allegation and fraud,

and other related issues. The Audit Committee realized that the auditors received good cooperation and
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support from the management, independently performed their duties with sufficient knowledge,

experience, and appropriate audit approach.

2. Review of Risk Management

The Board of Directors, the Risk Management Committee, and the management have given
precedence to risk management. Internal and external risk factors have been identified and assessed for
their likelihoods and impacts, risk mitigation plans were developed, implemented, and regularly monitored
to ensure those risks were mitigated down to the acceptable level. Key risk indicators were set to monitor
changing factors and enhance the effectiveness and timeliness of the risk responses, the Board of Directors
have appointed the Risk Management Committee to supervise the Company’s risk management.
Additionally, the Audit Committee has reviewed the effectiveness of risk management based on the
Company’s performance reports, internal audit reports, and auditor reports. These could reasonably assure

that the Company would be able to mitigate potential risks down to an acceptable level.
3. Review of Internal Control Systems’ Effectiveness

The Audit Committee has reviewed the internal control system of the Company by reviewing the
result of internal control assessment performed by the management following the guidelines set forth by
SEC, internal audit reports, and auditor reports. From this review, no major irregularity that could significantly
affect the Company was discovered. Moreover, the management continuously improves the internal control
system based on suggestions from the Audit Committee, the auditors, and the internal auditors. These lead
to the conclusion that the Company has given precedence to internal control, which could be reasonably

assured in its adequacy and effectiveness.
4. Oversight of Internal Auditing

The Company has appointed Mr. Nattaporn Petchpung to be the Head of Internal Audit Department
of the Company, and the Audit Committee has considered and agreed on the internal audit plan covering
significant controls of the Company, the internal audit strategic plan which focused on the development of
internal audit capabilities, aliscnment with the Company’s strategies, and built the good relations with
stakeholders including the key performance indicators of internal auditors. From monitoring and assessing
the execution of those plans, the Audit Committee found that the internal auditor succeeded in carrying
out its tasks as described in said plans and key performance indicators. Additionally, the International
Standards for the Professional Practice of Internal Auditing and interational leading practice were also
applied. The internal auditors have emphasized the adherence to the Code of Ethics and independence

according to the defined structure and well collaborated with the management and the auditors as well as
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supporting the operation of the Audit Committee. These indicate that the Company has independent and

effective internal audit which operate under international practices.

5. Compliance with Related Laws and Regulations set by Stock Exchange of Thailand

The internal auditors were appointed by the Audit Committee to review the compliance of
applicable laws, rules, and regulations that affect the Company’s operation. The reviewing result indicated
that the Company has laid down a system to ensure compliance, including compiling applicable laws and
monitoring changes and new laws. The Company has also appointed responsible persons to oversee
compliance. No non-compliance that would significantly affect the Company was found. Furthermore, the
Audit Committee did not receive any reports from the auditors, allegation from outsiders or the
management’s information disclosure which indicates that the Company had breached any law and
regulations that would significantly affect it. It could be concluded that the Company has effective control

of legal compliance and no non-compliance that would significantly affect the Company.

6. Review of Related Party Transactions or Other Transactions that May Result in Conflicts

of Interest to Comply with Law and Stock Exchange of Thailand’s Regulations

The internal auditors were assigned by the Audit Committee to review related party transactions
or other transactions that may result in conflicts of interest. The reviewing result indicated that there was
no transaction in which irregularities from approved contracts were processed following the announcement

of SEC.

7. The Consideration of the Proposal to Appoint the Auditors and Determination of the

Audit Fee for 2020

The Audit Committee has considered, selected and nominated the auditors as well as determined
the audit fee for 2021 by considering their current year performance according to the Company’s
benchmarks. Taking into account their qualifications, independence, quality, satisfactory standard of work,
and the auditors have qualified the requirements announced by SEC and SET. The Audit Committee has
considered and foreseen that it is the time to rotate the auditors for the utmost benefits of the Company,
thus nominated Miss Sulalit Ardsawang, Certified Public Accountant (Thailand) No.7517 or Mr. Piradej
Phongsatiensak, Certified Public Accountant (Thailand) No.4752 or Mr. Nannaphat Wannasomboon, Certified
Public Accountant (Thailand) No.7793 from Dharmniti Audit Company Limited to be the Company’s auditors

for the year 2021.
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8. Reviews of Audit Committee Requirements and Guidelines for the Internal Auditors

The Audit Committee has reviewed its requirements to be suitable and under its established duties
and responsibilities as well as relevant legal provisions by performing its duties with due care,
independence, and transparency for maximum benefits of the Company. Accordingly, the Audit Committee
believes that the financial statements of the Company are presented fairly and in accordance with Generally
Accepted Accounting Principles and Thai Financial Reporting Standards according to the risk management
as well as effective and sufficient internal control system, while being consistent with relevant laws and
official requirements in all respects. In addition, the Audit Committee has participated in the determination
of the Internal Audit Charter to ensure its suitability and consistency with the responsibilities of internal
auditors as the Charter would be used as operational guidelines. This will also raise awareness of the
importance of good corporate governance. The internal auditors can perform their duties independently
and provide recommendations, consultation, and useful information for decision-making regarding the

improvement of the Company’s operations.

The Audit Committee has already considered and opinioned that, in 2020, the financial statements
of Comanche International Public Company Limited are presented fairly and sufficiently with effective risk
management and internal controls as well as compliance with laws, rules, and regulations applicable to its
business and believes that Comanche International Public Company Limited has a good corporate
governance and continuously improves its quality. In this connection, the Audit Committee has received
good collaboration throughout 2020 from the Board of Directors, the management, the auditors, and

relevant parties. As such, we would like to express our gratitude to all of them.

(Mrs. Dolrudee Pornpipat)

Chairman of the Audit Committee
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