"

Next Capital

Form 56-1 One Report 2021



Board of Directors

Part 1 Business operations and performance results
Structure and the operations of the Group Company
Risk management

Business drive towards sustainability

Management Discussion and Analysis (MD&A)

General information and other important data

Part 2 Corporate Governance

Corporate governance policy

Corporate governance structure and valuable information

on the Board of Directors, Sub-Committees, Executives,

Employees and others

Key operating report on corporate governance

Internal control and related transactions

|aae uua



Part 3 Financial Statements

Attached documents

Attachment 1
Attachment 2
Attachment 3
Attachment 4
Attachment 5

Attachment 6

Details of the Directors, Executives and Company secretary
Details of subsidiary directors

Details of the internal auditor

Details of the assets used in business operations
Corporate governance policies and guidelines

Report of the Audit Committee




BOARD
OF DIRECTORS

4
\
Mr. Chaiwat Utaiwan Mr. Wirach Morakotkarn
Chairman of the Board / Independent Director / Chairman of the Audit

Independent Director Committee / Chairman of the Risk
Management Committee

Mr. Amornyot Panich Asst Prof Dr. Patipan Sae-Lim




Mr. Sura Khanittaweekul Ms. Sutida Mongkolsuthree Mr. Pruttipang Tayarachkul

Mr. Phira Chompoosri Mrs. Wassana Pongsangluk Mr. Punnamas Vichitkulwongsa
Director Director Director / Chairman of the Executive
Committee / Member of the Risk
Management Committee

Form 56-1 One Report 2021



The Group Company’s structure
and operations

Policy and overall business conduct

Next Capital Public Company Limited (hereinafter referred to as “the Company”) was established on August 17, 2004 with registered
capital of 8.00 million baht under the name Baf (Thailand) Co., Ltd. by Mitsui & Co., which is a company in the Mitsui Group Japan.
The Company operates a business on providing hire-purchase loans exclusively for Yamaha motorcycles (hereinafter referred to as
Captive Finance). Later in 2014, the Company began expanding the scope of business to providing loans for the hire-purchase of
motorcycles under other brands as well such as Honda, Vespa, Kawasaki and Suzuki. In this regard, the Company provides loan
services mainly for the hire-purchase of new motorcycles, which is calculated as 97.95% of the fotal value of receivables under

hire-purchase contracts as of the end of 2021.

In 2017, Mitsui Group Japan has adjusted the Group’s business policy and therefore has reduced the shareholding ratio down to 25%
of the Company’s registered capital and sold all shares in March 2019. The major shareholder of the Company as of 2019 year-end
was Com? Public Company Limited and Synnex (Thailand) Public Company Limited who held shares in the proportion of 40.00%
and 40.00% of the paid-up registered capital of 300 million baht. The Company was later transformed into a Public Company
in March 2020 and the registered capital was increased to 450 million baht and the shares were offered to the public for
the first time (hereinafter referred to as Initial Public Offering: IPO) in November 2020. The major shareholders of the Company as of
the end of 2021 were Com7 Public Company Limited and Synnex (Thailand) Public Company Limited who held shares in
the proportion of 33.93% and 26.67% of the paid-up registered capital.

Since the Company has grown its business from being a loan service
provider in the form of Captive Finance and has been a business and
marketing partner with motorcycle dealers in Thailand (hereinafter referred
to as “motorcycle dealers”) for about 10 years, this resulted in the Company
having a good relationship with the motorcycle dealers nationwide.
The Company is able to expand its scope of service to motorcycles under
other brands more conveniently due to the motorcycle dealers already
knowing and having confidence in the Company’s business conduct.
This has resulted in the Company’s continuous growth, since its
establishment in 2004, through 24 branches nationwide in cooperation
with over 733 motorcycle dealers who are the Company’s business

partners with the key customers in the Southern part of the country which

accounts for approximately 27% of the total value of hire-purchase
receivables as of the end of 2021. Currently, the company has improved
work processes by utilizing enhanced information technology systems in
the hire purchase business with the aim to increase work efficiency both in

terms of accuracy and speed. The company also added various channels

fo more conveniently serve customers through Line (Next Connect) and

Facebook (Next Capital).

Next Capital Public Company Limited



Vision, Mission an e business

Vision
The Company strives to be one of

the leaders in the financial business
with service excell

Develop a standardized structure Create satisfaction in service
and work process that is transparent with fairness.
and fair for efficiency and effectiveness
in conducting business with
stability and sustainability.

Build relationships and trust for
a long-term business cooperation.

Create a good return on investment Develop personnel to have Operate business by being involved
with a sustainable growth. the knowledge and ability to perform in the development of society
their work as well as raise and the environment.

the employee’s quality of life.
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Core Values

The Company’s vision and mission is based on the corporate value of “NEXT” as follows:

T — Teamwork N — Next

Be united and work as a team. Dare to change and create something
new for our customers and

organization.

Next Capital

E — Ethics

Behave honestly and ethically.

X — eXpertise

Be professional, learn, and develop x E

continuously.

E — Empathy

Understand and empathize with
customers, partners, and colleagues,
as well as deliver good value.

Operating goals

customers and to build sustainable growth.

Next Capital Public Company Limited

We strive to be number 1 in the mind of our customers
(Company of Choice) by cultivating the corporate core values
to the personnel and bringing information technology to use
in creating new business innovations (Innovative and Creative

Business) within 3 years to provide quality loan services to the



Key changes and developments

2005

2008 - 2009

L ¢

<

2011 - 2013

2015

<

The Company was registered on August 17, 2004 under the name "“Baf (Thailand) Co., Ltd.”
with a registered capital of 8.00 million baht to conduct a business on providing loans for
the hire-purchase of Yamaha motorbikes only. The Company’s headquarter is in Bangkok.

The Company increased ifs registered capital by 2.00 million baht from the previous
8.00 baht, totaling 10.00 million baht with par value of shares at 10 baht each to be
used as working capital within the business. The Company called for the full share value
and registered the change in the paid-up capital with the Ministry of Commerce on
September 27, 2005.

The Company registered to set up additional 11 office branches, which include
2 branches in the central region, 3 branches in the northern region, 2 branches in
the northeastern region, 1 branch in the eastern region, and 3 branches in the southemn
region, for a total of 12 office branches, including the head office.

The Company registered to set up additional 15 office branches, which include
3 branches in the central region, 1 branch in the northeastemn region, 3 branches in
the eastern region, 3 branches in the western region, and 5 branches in the southemn
region. The Company terminated the operations of 2 office branches, 1 branch in
the central region and 1 branch in the southern region, which resulted in the Company
having a total of 25 office branches, including the head office in 2009.

The Company registered to set up 1 additional office branch in the southern region,
totaling 26 branches, including the head office, and began fo provide loan services
for the hire-purchasing of motorcycle rental businesses.

The Company registered to set up additional 12 office branches, which include
2 branches in the central region, 2 branches in the eastemn region, 1 branch in
the northern region, 4 branches in the northeastern region, and 3 branches in
the southern region. The Company ferminated the operations of 2 office branches in
the central region, which resulted in the Company having a total of 36 office branches,
including the head office in 2013.

The Company expanded its scope of business from lending to only the hire-purchase
of Yamaha motorcycles to providing loans to the hire-purchase of other motorcycle
brands, including Yamaha, Honda, Vespa, Kawasaki, and Suzuki. Furthermore,
the Company began to provide Business-to-Business (B2B) loan services.

The Company registered to set up additional 1 office branch in the central region.
The Company terminated the operations of 10 office branches, which include 1 branch
in the central region, 2 branches in the eastern region, 2 branches in the northern region,
2 branches in the western region, and 3 branches in the southern region, and resulted
in the Company having a total of 27 office branches, including the head office in 2015.

e The Company registered to set up additional 1 office branch in the central region.
The Company terminated the operations of 2 office branches, 1 branch in the central
region and 1 branch in the northeastern region, which resulted in the Company
having a total of 26 office branches, including the head office in 2016.

¢ The Company has moved its head office to Thai Samut Building, 15" floor, Surawong road,
Suriyawong sub-district, Bangrak district, Bangkok 10500 in August 2016,
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2017 @

Next Capital Public Company Limited

¢ The Company increased the registered capital of 0.10 million baht from the original

registered capital of 10.00 million baht to 10.10 million baht with the par value of
10 baht per share in order to adjust the shareholding structure. The Company called
up the full value of the shares and registered the change of the paid-up capital
with the Ministry of Commerce on June 7, 2017.

On June 26, 2017, the Company restructured its shareholding structure, whereby
the Mitsui Group reduced its shareholding proportion to 25% and a new group of
shareholders ook over the Company, namely Com?7 Public Company Limited holds
30%, Synnex (Thailand) Public Company Limited holds 30%, Vista Investments Limited
holds 7.5%, and Mr. Patinya Dheva-aksomn holds 7.5%, which in total equals to 75%,
of the registered capital. The new group of shareholders purchased shares from
the Mitsui Group at a price of 2,222 baht per share and the Company decreased
the registered capital from the original registered capital of 10.10 million baht fo 4.02
million baht by reducing the 510,000 preferred shares held by Mitsui Bussan Co., Ltd.
And 98,000 shares held by Mitsui & Company (Japanese juristic person) with a par
value of Baht 10 per share. Shareholders who bought shares from the Mitsui Group
certified that the withholding tax has been made and submitted to the Revenue
Department. With respect to the capital reduction, the Company certifies that
the withholding tax has been made for the return of capital to foreign juristic shareholders
and has been submitted to the Revenue Department as well. In addition, the Company
provided an independent legal advisor to review the aforementioned change in
shareholder structure and reported the results to the Board of Directors’ Meeting
No. 5/2020, consisting of independent directors and audit committees, attended the
meeting on June 29, 2020. It can be concluded that 1) the Company has no duty or
responsibility or be affected in relation to the payment or non-payment of income
tax from the sale of shares under the share purchase-sale agreement between
the shareholders and 2) from the date of August 5, 2004, to March 16, 2020,
the non-Thai shareholders of the Company amounted to less than half of the Company’s
registered capital at that time (less than 50% of the Company’s registered capital)
and therefore it did not operate a business in a manner that violates or does not
comply with the Foreign Business Act in any way.

The Company registered to set up additional 1 office branch in the southern region.
The Company terminated the operations of 1 office branch in the northern region,
which resulted in the Company having a total of 26 office branches, including
the head office in 2018.

In August 2018, Com7 Public Company Limited sold 10,055 shares to Mr. Praphan
Phornthanavarsit, which represented 2.50% of the total shares. Synnex (Thailand)
Public Company Limited sold another 10,055 shares to Mr. Praphan Phornthanavarsit,
which represented 2.50% of total shares. This resulted in Mr. Praphan Phornthanavarsit
holding 20,110 shares of the total Company shares, which represented 5.00% of
the total Company shares.

On February 20, 2018, the Company increased ifs registered capital by 295.98 million
baht from the previous 4.02 million baht, totaling 300.00 million baht, par value at
10 baht per share, to use as working capital in the business. The Company has called
up the full value of the shares and registered the change of the paid-up capital
with the Ministry of Commerce.



e The Company terminated the operations of 1 office branch in the central region,
which resulted in the Company having a fotal of 25 office branches, including
the head office in 2019.

2019 ® e In March 2019, Mitsui Japan Group sold 12.50% of its shares to Com?7 Public Company
Limited, and another 12.5% was sold to Synnex (Thailand) Public Company Limited,
totaling 25% of the registered capital. The shares were bought at 32.664 baht each.

¢ The Company changed its name from BAF (Thailand) Co., Ltd. to Next Capital Co., Ltd.,

and the Company name change was registered on July 1, 2019.

¢ In March 2020, the Company’s shareholders meeting of 2020 resolved to approve
the Company’s transformation from a Limited Company to a Public Limited Company.
The registered capital was increased by 150.00 million baht from the previous
300.00 million baht, fotaling 450.00 million baht to offer to the general public.
The par value of each share changed from 10.00 baht to 0.50 baht per share.
The Company was listed in the Stock Exchange of Thailand (SET) and has registered
the conversion from a limited company to a public limited company in accordance
with the Public Limited Companies Act 1992 (including amendments) on March 25, 2020.
e The Company has launched its Initial Public Offering (IPO) for the first time, offering

subscription between October 30, 2020, and November 2-3, 2020 at the offering
price of 2.20 baht per share, the total number of shares offered for sale 300,000,000
shares totaling 660.00 million baht. SET announced the listing of the Company’s
securities on November 6, 2020, and the Company’s shares began first trading on
November 9, 2020.

e Com?7 Public Company Limited and Mr. Praphan Phomthanavarsit received 65,375,000
shares from the Company in the Initial Public Offering (IPO) or 21.79 %of the total
number of shares offered by the Company and 350,000 shares or 0.12% of the total
number of shares offered by the Company af the price of 2.20 baht per share.

<

e OnJune4,2021, the Board of Directors’ meeting resolved to approve the establishment
of a subsidiary, namely Next Money Company Limited (Next Money Co., Ltd.).

e Next Money Company Limited was registered with the Ministry of Commerce on

June 2021 ® August 26, 2021, with a registered capital of 50.00 milion baht at par value of

100 baht per share, and the objective of business operations in the personal loan

service (Personal Loan) and personal loan under supervision (Loan with Vehicle

Registration as Collateral). Currently, the Company holds 80.00% of the total shares

of Next Money Company Limited.

e OnJuly 15,2021, the Company held an Extraordinary General Meeting of Shareholders
No.1/2021, which resolved to approve the issuance and offering of warrants to
purchase common shares of the Company by dllocating to the Management
(including executives in the position of directors of the Company and/or its subsidiaries),
and/oremployees of the Company and/or its subsidiaries for the Tst time (NCAP - ESOP W 1)

O in the amount of not more than 38,000,000 units and not more than & years without
charge. The exercise ratio of warrants is 1 unit per 1 common share and the exercise
price is 16 baht per share.

e The Company increased its registered capital by 19.00 million baht from the previous
450.00 million baht, totaling 469.00 million baht, by issuing 38,000,000 newly issued

v common shares with a par value of 0.50 baht per share.
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Spending of funds according to the objectives of securities offering

As of December 31, 2021, the Company has already spent funds according to its objectives. The Company’s objective
in allocating the funds received from the securities offering after deducting expenses related to the securities offering for

approximately 632 million baht to spent in these followings:

Approximate Funds Spent Funds Spent Funds Balance

Spending Objectives Funds Spent in 2020 in 2021 as of December
(million baht) (million baht) (million baht) 31, 2021

Invest in the development of information 32 14 18 -
technology to improve the systems

of lending services and operation

support.

Pay off the loans from financial 95 - 95 -
institutions.

Working Capital in Business Operation 505 65 440 -
TOTAL after expenses 632 79 553 =

Obligations on the registration statement and or the conditions of
the office’s permission

To maintain the status of a listed company on the stock exchange, the Board of Directors will ensure that the Company
does not have a conflict of interest in accordance with the criteria set out in the Nofification of the Capital Market Supervisory
Board. When there is a case that may create a conflict of inferest between Com7 or SYNNEX and with the Company, which is in

violation of the Memorandum of Understanding dated

March 26, 2020, the Board of Directors will consider taking actions in the best interest of the Company. Including the processing

of claims and / or expenses from the contractor, the directors with inferests must abstain from voting.

However, according fo the announcement of the Capital Market Supervisory Board No. TJ. 39/2559 Re: Application and
Approval for Offer for Sale of Newly Issued Shares (Code), stipulated that throughout the period that the Company is obliged to
comply with the criteria specified in the Notification of the Capital Market Supervisory Board issued under the provisions of Section
56, the Company must comply with the obligations specified in the application for approval or registration statement and draft
prospectus. Including proceeding for the shareholders, major directors, executives, and controlling persons to also comply with
the aforementioned conditions. Except in the case of any of the following characteristics: (A) In the event that the Company
receives a resolution from the shareholders” meeting that it is possible to perform other acts with no less than three-fourths of
the votes from shareholders who attend the meeting and have the right to vote without objections from 10 percent of the total
number of votes of shareholders who attended the meeting and have the right to vote. (B) In the event that the Company makes

insignificant changes to the purpose of funds spending which is in accordance with the criteria specified by the office.

Next Capital Public Company Limited



Company Information

Name of the Company (Thai)

usBN 1GA3 InUUnoa 97100 (UKIBL)

Name of the Company (English)

Next Capital Public Company Limited

Company registration number

0107563000053

Date of Company registration

17 August 2004

Date of conversion to Public Company Limited
25 March 2020

Nature of business

The Company operates a business of providing hire-purchase loans for motorcycles.
Contact person

Head office location : No. 163 Thai Samut Building, 15" floor, Surawong Road, Suriyawong subdistrict,

Bangrak district, Bangkok 10500

Phone number : 02-342-9699
Fax : 02-342-9688
Website : www.nextcapital.co.th

Registered capital
469,000,000 Baht (as of 31 December 2021)
Capital issued and paid

450,000,000 Baht (as of 31 December 2021)
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Business Nature

Next Capital Public Company Limited (Company) is classified as a financial institution that provides loans to the public
but does not accept savings (Non-Bank). It conducts a lending business for hire-purchasing that is not under the governance of
the Bank of Thailand. The Company focuses mainly on servicing retail customers who would like to own a motorbike by buying
the motorbikes from dealers and offering the customers to hire-purchase the motorbikes. This helps the customers by not having
to invest all their cash at once. It is considered as an alternative for funds for the customer segment who do not have the access
to loans from commercial banks or other financial institutions. The Company reaches its customers via local dealers who are

the Company’s business partners.

Revenue structure

The Company’s revenue structure for the years ended December 31, 2020, 2019 and 2018 is detailed as follows:

| eer | a0 | oo

Revenue structure Value Proportion Value Proportion Value Proportion
(million baht) (C) (million baht) (%) (million baht) (C)

Revenue from hire-purchase 1,028.31 74.41 880.14 77.11 882.17 86.97

Revenue from fees and service 143.60 10.39 100.80 8.83 63.65 6.27

charges

Revenue from hire-purchase loans 1,171.91 84.80 980.94 85.94 945.82 93.24

Other revenue 209.98 15.20 160.46 14.06 68.55' 6.76

Total revenue 1,381.89 100.00 1,141.40 100.00 1,014.37 100.00
Note : ' In the year 2020, the company has reclassified the items to be in line with the figures in the current financial information.

The Company’s main revenue comes from the interests of the hire-purchasing contracts which represents approximately
74 - 87% of the total income. The interest income from hire purchase confracts is recognized as income for each accounting

period in a manner that reflects the effective interest rate.

For each period of the net investment outstanding under the lease agreement and ceases to recognize income when
the receivable has been overdue for more than 3 or more installments from the due date of the contract or there is uncertainty
regarding the repayment of the debt. However, from 1 January 2020 onwards, the Company will recognize interest income for hire

purchase receivables with credit impairment and the net book value of financial assets with the expected credit loss allowance.

The income from fees and service charges are from motorbike registration service, motorbike insurance service, and income

from debt collection. Other income includes recovery of bad debt, fines for default and others.

Product information

(1) Characteristics of products or services and business innovation development

Business of providing loans for hire-purchase of new motorcycles

The Company operates its main business by providing hire purchase loans for motorcycles. The ownership of the motorcycle
will remain with the Company until the hirer pays the installment according to the amount and period specified in the hire purchase
agreement in full. Currently, the Company focuses on providing hire purchase loans for new motorcycles, accounting for approximately
97.95% of the total hire purchase receivables at the end of 2021, comprising a 99.48% of retail hire purchase. The hirers who are
corporate employees of various legal entfities (B2B) accounted for 0.37% and the hire-purchase of the motorcycle rental business
accounted for approximately 0.15%. The approval of the credit line is determined by the income of the hire purchaser compared

with the selling price of the motorcycle according to the brand and model that the hirer wants, as well as the hire purchase interest

Next Capital Public Company Limited



rafe in order fo analyze the payment capability of the hire purchase, which is mainly the amount approved by the Company.
It varies according to the retail price of the brand and model of the Motorcycles in the market. Currently, the company has divided
the motorcycle segment for credit consideration based on the size of the engine. The size of the engine between 110 - 149 CC
or the small bike group has an average retail price of 30,000 - 60,000 baht. The size of the engine between 150 - 249 CC or
the top small bike group has the average retail price of about 80,000 - 100,000 baht. For engines from 250 CC or more or medium
bike groups including big bikes, the retail price is quite high and varies according to the size of the engine and accessories that
are included with the bikes, with a retail price from 100,000 baht up to a million baht. However, the Company sets the term of hire
purchase loan for all models and all brands of motorcycles in a period of 12 to 48 months, with the proportion of the Company’s

hire purchase interest income divided by the size of the motorcycle engine is as follows:

Type Engine size 2021 2020 2019

Small Bike 110 - 149 CC 60.63 58.99 52.36
Top Small Bike 160 - 249 CC 32.09 33.54 40.39
Medium Bike 250 - 699 CC 7.24 7.35 7.01
Big Bike 700 CC and above 0.04 0.12 0.25
Total 100.00 100.00 100.00

Regarding the method to apply for a motorcycle hire purchase, a hire purchaser can request a loan service from more than
733 motorcycle dealers (“dealers”) who are the Company’s partners across the country. The Company has made an agreement
with dealers to introduce customers to the Company’s credit services with a mutually agreed upon commission. In this regard,
at the end of 2019 - 2021, the Company did not have any dealers that account for more than 30% of the total hire purchase

receivable.

Second hand motorcycle hire purchase business

In the event that the hire-purchaser is unable to make the payment in accordance with the repayment period, the Company
has to collect outstanding debt in accordance with the regulations laid down by the Company and it is imperative to seize
the motorcycle which is still legally owned by the Company. The Company will then bring the motorcycles fo the auction grounds
for auction. In which, if a motorcycle dealer who is a partner of the Company has participated in the auction and brought
the auctioned vehicle o be resold, the Motorcycle dealer will contact the company fo provide credit services to the customers
who bought the auctioned vehicle. However, the Company provides hire purchase loans for all models of used motorcycles for

all brands, ranging from 18 to 36 months.

For a secondhand motorcycle hire purchase loan method, the hire-purchaser can apply for the loan service at the motorcycle
dealer who has auctioned a used motorcycle that was previously owned by the Company and was not owned by the Company at
the auction grounds designated by the Company. However, the Company will not pay any commission or any other compensation
to dealers for recommending customers to use the used motorcycle hire purchase loan service with the Company. This is because
the Company primarily focuses on providing new motorcycle hire purchase loans. In this regard, the Company provides hire purchase

loans for used motorcycles, accounting for approximately 2.05 percent of the total hire purchase receivables at the end of 2021.
Other services

In addition to providing hire purchase loans, the Company also provides services related to credit services as an additional
service to customers, including motorcycle registration service with the Department of Land Transport, insurance coordination

service, including right fransfer service.

If the hire-purchaser does not intend to continue to pay installments to the Company, the Company has given the opportunity
for the hire-purchaser to recruit a new hire-purchaser to apply for a loan by changing the name of the installer under the contract
to pay the installment for the next installment according to the original contract. The new hire-purchaser is required to submit

documents for hire purchase, the same as in the case of new motorcycle hire-purchase in all respects.
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(2) Marketing and Competition
(A) Marketing of essential products and services

(1) Providing fast service to customers under a tight credit policy

The Company focuses on providing convenient and fast credit services under a tight credit policy framework, providing
services through 24 branches (as at the end of 2021) in Bangkok and various regions nationwide, focusing on provinces that are
important districts of each region such as Bangkok, Nakhon Sawan, Nakhon Ratchasima, Khon Kaen, Chiang Mai, Chonburi,
Nakhon Si Thammarat, Surat Thani, Phuket, Songkhla, etc. to be able to support the most comprehensive service to customers.
The company will consider market opportunities in different areas in order to plan the dispatch of credit service officers (Checker)
stationed in each area. For Motorcycle dealerships that have recommended a lot of customers to the Company, the Company
will send a credit service officer (Checker) stationary o provide prompt services to customers who would like to purchase a new
moftorbike. As for Motorcycle dealerships that sfill have a small number of customers, the Company will assign checker according
to the zone, with one officer being responsible for servicing 1-2 dedalers in the area. In addition, there is a replacement job,
for example, in the event that the responsible checker in the area is in the process of site visit, the Company will coordinate
with other checkers in the area to replace as soon as new customers arrive, so they can provide immediate customer service.
The Company’s credit service staff (Checker) will receive training in the analysis and assessment of the basic credit burden capability,
as well as instilling a corporate culture to be responsible and aware of the impact of unqualified credit as a preliminary screening
of customers and reviewing information. The checker will also receive fraining on the preparation of documents for applying for
hire purchase loans completely and accurately in accordance with the credit policy framework of the company before sending
to the credit approval department for consideration, which increases the speed in the process of approving credit o customers.
Currently, the credit review result can be reported within 30 fo 45 minutes and the hire-purchase can receive a motorcycle from

a Motorcycle dealer immediately after receiving credit approval.

Regarding the installment payment, the Company has increased the convenience of payment of installments for
the hire purchase by the Company has entered info an agreement with an agent to accept payments for goods and services
with partners so that the hirer can pay for the service through 3 agents which are (1) Counter service at every branch
(2) AllThai Post Office branches (3) Tesco Lotus, every branch where the hirer will receive a card “Next Club Card” contains information
of the lessee to be used in the payment of installments to such agents. This is to facilitate the payment of installments to the hirer.
In addition, the hire-purchaser can pay for services through commercial banks, both at the bank and through the application of

commercial banks (Mobile Banking) that provide services in the form of Bill payment.

(2) Building relationships and confidence with trading partners

The Company started its business as a single brand motorcycle hire-purchase loan provider (hereinafter referred to as
Captive Finance), which has a strategic advantage through joint marketing with motorcycle manufacturers and local dealers.
The Company has a very good relationship with Yamaha dealers in Thailand. Later, when the Company began expanding its
business to provide hire purchase loans for other brands of motorcycles such as Honda, Vespa, Kawasaki and Suzuki, the Company

gained trust and was able to continuously create new business partners in the dealership group.

To maintain relationships and build confidence among partners, the Company has a plan for mutual sustainable growth
with partners who are motorcycle dealerships. The management of the Company will conduct site visits to exchange ideas and
views on the market overview in each area in order to jointly plan joint promotional activities with distributors, such as set up
promotional booths or giving souvenirs, including listening fo suggestions on the work of the employees and the credit policy of
the Company fo improve the service. In addition, the Company also organizes marketing promotion activities such as organizing
fravel programs for dealers that introduce clients to the Company according to the specified target or adjusting the compensation

rate to introduce clients at certain times to build relationships and stimulate mutual business growth.

(3) Human resource development for work efficiency

The company places great emphasis on human resource development by promoting hiring of local employees who wil
receive training and knowledge and instill “NEXT values” that is fo have courage to create changes and innovations with ethics,
integrity, understand and empathize with customers, partners, and colleagues, professional at work, and ready to work as a feam.

The Company believes that providing good service starts with a positive attitude of the service provider and the focus on hiring
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local staff promotes engagement and accountability rather than hiring non-local employees who are more likely to change jobs.
In addition, having local employees to provide credit services (Checker) makes employees familiar with dealerships and can
help them review the history of the hire purchaser in each area more easily. Employees stationed at various branches receive
a centralized knowledge development at the headquarters through the annual fraining of each division and monthly branch head
meetings, which the Company can now conduct via Tele Conferencing fo ensure that each branch works in the same direction.
In addition, the Company also manages each branch to be able to do the work of other branches in the area as well for
substitution. The Company has a policy to recruit and hire executives who are experts in the hire purchase business to manage in
order to develop and expand the knowledge of the Company. The Company will benefit from sharing knowledge and experience
of expert executives in each field, resulting in operational employees receiving continuous rapid and high-quality techniques and

operational experience.

(4) Developing a modern, convenient and fast work system

The Company places great importance on the continuous development of the working system by applying business
intelligence in the preparation of reports fo analyze and assess potential trends, enabling the Company to analyze the results of
the loan lending, the root cause problems and set work guidelines to suit the situation. For example, the analysis of receivables
divided by income and occupation groups to adjust credit policy for various professional customer groups in each area, or analysis

of income by branches and motorcycle dealerships to adjust the remuneration of the motorcycle dealerships. Suitable etc.

In addition to implementing business inteligence for analysis and planning, the Company plans to continually develop
its work, in the process of adopting new information systems in every workflow, starting from the adoption of applications to receive
customers applying for credit instead of filling in information in the form by credit service staff (Checker), using information system
fo process customer quality (Credit Scoring) to increase the accuracy of credit analysis, fogether with the assessment by credit
approval department officers and the use of the system Information, which increases the convenience and speed in preparing

financial reports, etc.

(5) Having a strong capital base from stable shareholders

As the major shareholder of the Company is a listed company on the Stock Exchange of Thailand which is financially stable
and able to provide financial assistance in the event that the Company experiences a lack of financial liquidity during certain
periods or there is insufficient working capital for growth expansion. However, such assistance must be in accordance with relevant
rules and conditions, including the consideration of such shareholders, taking into account the interests of all stakeholders as
shareholders of a company listed in the Stock Exchange of Thailand. The Company has a policy to obtain sufficient funding sources by

itself through borrowing from financial institutions including raising capital from the public in the form of debt and equity instruments.
Target customers

The company’s target customers are customers who have a need for motorcycles or other products but do not want to pay
by cash at one time. The customer is able to possess and use the hire-purchased property and the ownership will be transferred
fo the customer once the installment has been paid in full as per the contract. Currently, the Company’s hire purchase applicants
are natural persons whose objective is to acquire assets that are mostly leased for use, accounting for approximately 99.90% of
the total hire purchase receivable value at the end of 2021. The company has a policy to limit the leasing of hire purchase loans
fo customers who have the objective to use the assets for no more than 3 contracts per person. In this regard, the Company has
divided the individual customer groups, which are the Company’s main customers, into 2 occupations in order fo formulate credit

policies in accordance with the risks of each group as follows:

1. Normal occupation group consists of 2 sub-groups which are (1) those who have regular income, namely the civil
servant group or private companies” employee or permanent employees, etc. The company will consider documents
showing income such as payroll slips or salary certificates of customers for credit approval and (2) self-employed groups
such as farmers, merchants, contract workers, etc. The company will consider financial status documents such as bank

passbooks for credit approval.

2. Special Occupational Groups: (1) Enfrepreneurs or employees in entertainment business such as pubs, karaoke bars (2)
Entrepreneurs in construction business that are not registered (3) Cleaning and security personnel 4) Independent work
groups such as motorcycle taxi, taxis without a public driving license, independent child care service, independent

laundry service (5) General employees who are not company employees such as construction workers, store employees
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(6) Business owners who does not have a storefront, for example Online businesses (7) Persons who do not have a fixed
business establishment, such as hawker stalls etc. The company will consider documents showing financial position
such as a bank passbook, together with credit payment history or having a guarantor for credit approval and having
to go through a deviated case approval process from a marketing manager at general manager level or marketing

department manager according to the approval authority set by the Company.

In addition to the individual customers who have the objective of owning the assets that have been hire-purchased for
use as mentioned above, the Company also provides hire-purchase loans to customers who aim to use their assets in motorbike
rental business which accounts for approximately 0.15% of total hire-purchase receivables at the end of 2021. The hire purchase
of such customers will be fixed as a credit limit of the customer’s annual net income based on the financial status and various
qudlifications according to the credit policy set by the Company. If the credit limit is more than 300,000 baht, the credit limit must
be approved by the Chief Marketing Officer and a contract of hire purchase is made for each vehicle. Most of the Company’s

top ten customers are now classified as hire-purchasing customers to provide motorbike services.
Credit rate setting policy

In providing motorcycle hire purchase loans, the Company defermines a limit on the retail price of motorcycles that
the motorcycle dealership sells to customers based on the ability of the hire purchase. As for the interest rate, it is determined by

the following factors:

(1) Financial costs of the company

Since the financial costs of the company come from borrowing from financial institutions and major shareholders who
have interest burden, the company has fixed the inferest rate which must not be lower than the cost of the company.
This is done by analyzing the investment portfolio in order to let the company know the worthiness of the investment,

which will give the retum on each product group how it should be credited to each customer group or product group.

(2) Competitive conditions

The Company determines the interest rate to be competitive with the same business operators as the Company,
depending on the economic, political and market conditions in each period according to the market mechanism.
The hire purchase interest rate of the company presented to the customer (flat rate) is approximately 0.3 - 2.0
percent per month or equivalent to the effective interest rate of approximately 0.5 - 3.5 percent per month.
As of December 31, 2021, the effective inferest rate of the Company’s hire purchase portfolio is approximately

2.7% per month.

The current credit lines and interest rates of the company are classified by motorcycle groups, which can be summarized

as follows.

category Credit limit (according to Interest rate per month

the motorcycle price)

Small Bike ~ 30,000 - 60,000 baht

~1.19% - 1.99%
Top Small Bike ~ 80,000 - 100,000 baht
Medium Bike ~ 100,000 - 200,000 baht

~0.29% - 1.00%
Big Bike ~ 200,000 - 1,500,000 baht

Distribution and distribution channels

At present, in the business of providing motorcycle hire purchase loan, it must rely on the means of offering services through
motorcycle dealers. Dealers are therefore an important player in determining the credit ferms of each service provider by presenting
the terms of the credit providers that they think are appropriate to the customers who come to purchase motorcycles for
a preliminary consideration. At present, the hire-purchaser can come to request for motorcycle hire purchase loan services through
the motorcycle dealerships that are the Company’s business partner, where the Company has arranged for checkers to be

stationed atf the dealership or in the vicinity of the dealership to be ready to serve customers. Currently, all loans that the Company
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provides are done through dealers. However, if the hire-purchaser wishes fo confact the Company directly to apply for loans,
they can contact any of the Company’s 24 branch offices nationwide, the Company will coordinate with partner dealers to
provide service to the customers. In the future, the Company plans to increase distribution channels by providing services through
the Company’s website and applications where the hire-purchaser can download documents through the system without having fo
fravel to the Company’s agency or office branch, and the motorbike can be picked up at the dealership as usual. The Company
is currently in the process of developing and testing programs to provide such services. As of December 31, 2021, the Company
has more than 733 distributing partners in various areas nationwide, and in 2019 - 2021, the Company has no motorcycle dealers

accounted for more than 30% of total hire purchase receivables.
(B) Competition status

Currently, there are many motorcycle hire-purchase business operators, resulting in the fierce competition in the motorcycle
hire purchase loan market in terms of the speed of credit approval. In terms of interest rate diversification, motorbike rental
entrepreneurs can be categorized into three main groups: (1) The commercial bank group and the bank’s subsidiaries.
(2) The credit service provider group, which is a group of motorcycle manufacturers and the official distributor of motorcycle
manufacturers (Captive Finance), and is the operator financially supported by the Company’s parent company or the motorcycle
manufacturer itself and has a common marketing business relationship with dealers but are limited in providing credit to specific
motorcycle-makers; and (3) Non-Banks Loan Service Provider which focuses on retail customers or customers who do not have

access to the credit of the financial institution group and are not restricted from motorcycle brands.

The Company is considered a non-commercial bank lending service provider with branches scattered in each region of
the country. The Company’s management estimates that the major operators operating similar businesses with the Company are

listed as follows:
1. Group Lease Public Company Limited ("GL")
2. 811 Group Public Company Limited (*$117)
3. Thitikorn Public Company Limited (“TK")
4. Summit Capital Leasing Company Limited (*Summit”)
5. T Leasing Company Limited (*T-Leasing”)
6. World Lease Company Limited ("WL")
7. Highway Company Limited (“*Hi-Way”)
8. Ayudhya Capital Auto Lease Public Company Limited (*AY")
9. S Leasing Company Limited ('S Leasing”)

The Company estimates its market share by comparing the number of motorcycles that the Company has approved for

hire purchase compared with the number of registered motorcycles in Thailand according to the data of the Department of Land

Transport in 2021, 2020, and 2019 at 1,763,883 units, 1,683,710 units, and 1,880,808 units respectively and can be summarized as follows:

0.70 0.28

Bangkok and environs 12,307 4,790 6,165 0.33
East Central region 6,291 0.36 3,642 0.22 5,850 0.31
West central region 5,612 0.32 3.091 0.18 3,021 0.16
North 10,226 0.58 7,306 0.43 6,832 0.36
Northeast 14,461 0.82 7,130 0.42 7373 0.39
South 20,426 1.16 13.263 0.79 15,162 0.81
Total 69,323 3.93 39.222 2.32 44,393 2.36

Note: The Company divided the region according to the Company’s marketing plan, not by region of Thailand.
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Industry condition
Motorcycle hire purchase business

The motorcycle hire purchase business is a business that has a growing trend in line with the economic conditions, with
the main factors which stimulate the motorcycle market are (1) GDP Growth (2) The investment trend or direction of the government
sector and the policy to stimulate the economy of the govemment (3) Motorcycle manufacturer’'s marketing policies such as
launching new models of motorcycles. This includes promotions by dealers and credit providers, which motivates consumers
to make purchasing decisions. From these factors, it will affect the volume of production, domestic sales, and foreign exports.
While imports do not affect the motorcycle market as much as they should, as most of the imports are big bikes, which are popular
in the specific market only, it does not affect the domestic manufacturing industry. In addition, the household debt in the economy
and the unemployment rate are also the main factors affecting the average to medium-sized consumer, which is the main

purchasing power of the motorcycle hire purchase business.
Overall economic conditions in the country

The Thai economy is projected to expand by 0.9% in 2021 and confinued in 2022 and 2023 at 3.4% and 4.7%, respectively,
due to the recovery in domestic spending and the gradual return of foreign tourists despite the outbreak of the Omicron strain will

affect the recovery in the first part of 2022.

Summary of Economic Projections

Economic Growth

Rate

Private Consumption

Private Investment

Export of Goods

(value)

Actual data in third quarter was
less than projected contraction
due to better adaptation to the
sifuation. In the fourth quarter,
there was a tendency to recover
from the gradual improvement
of the epidemic situation
because of the targeted vaccine
distribution and government
spending stimulus measures.

High growth rate due to the
continued economic recovery
and support from the government
measures. Although the growth
slowed down from the previous
projection in the first half of the
year due to the outbreak of
Omicron strains affecting
consumer confidence.

The expansion continued, even lower than previously forecast.

Some large-scale investment plans tend to lag behind the estimation.

All domestic demand and business confidence will be affected

by Omicron.

The expansion was higher than
expected due to the good
volumes and rising prices in line
with the world commodiity prices
and freight costs.
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The expansion will be lower than
the previous forecast due to the
outbreak of Omicron affecting
the demand for Thai products
and supply disruption problems
that will not resolve throughout
the first half of the year.

Continued Recovery

The expansion continued in line
with the expansion of domestic
demand and the recovery of the

tourism sector.

The expansion continued with
the deceleration rate from 2022
in line with the global economic
outlook.



Foreign Tourists

The growth recovered after
announcing the policy to accept
tourists without quarantine.
The number of foreign tourists in
2021 will increase from the
original forecast of 1.5 hundred

Growth will be lower than
previously forecast, from 6 million
people to 5.6 million people, as
the Omicron outbreak impacts
international travel confidence

in the first half of the year.

The recovery is good after
gradually accepting more
foreign tourists. About 20 million
foreign tourists expect fo enter
the country.

thousand people to 2.8 hundred
thousand people.

Sources: Bank of Thailand
From the statistics of the production, distribution and export of motorcycles in Thailand by the Federation of Thai Industries,
it was found that the volume of motorcycle production in Thailand during 2017 - 2021 is approximately 1.61 - 2.06 million units. The

motorcycle production volume in 2021 increases from 2020 by 0.16 million units, or an increase of 9.3%. In addition, the export of

finished motorcycles (CBU) in 2021 increases from 2020 by approximately 110 thousand units, or an increase of 25.9%.

Production, distribution, export of motorcycles (Thousand units)
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- Production Domestic distribution Overseas distribution (CBU)

Source: The Federation of Thai Industries

Number of registered motorcycles

In addition to the domestic motorcycle production and sales volume according to the above data, taking into account
the number of registered motorcycles in the country is another important indicator that clearly shows the growth frend of the
domestic motorcycle market. In the years 2017 to 2021, the number of registered motorcycles in Thailand is likely to remain in the
range between 1.17 - 2.00 million per year. Bangkok-registered motorcycles account for about 30% compared to the registered
amount in the region, with the majority registered in the region coming from the Northeast, followed by the North and the South,
respectively. The support factors by the economic recovery in the country and the increase in agricultural income such as factory
sugar cane prices, rubber prices, resulting in higher purchasing power in the agricultural sector, including the public welfare project
to help the low income. While during the year 2018 - 2019, the number of motorcycle registration tends to decline due to the slump

in agricultural prices and relatively high household debt in the economic system.

The number of registered vehicles for the year 2021 increased 0.08 million units compared to the same period of the previous
year, or an increase of 4.8%, which is an increase in the Bangkok area at approximately 0.01 million units or a 2.7% increase and

approximately 0.07 million units or a 5.4% decrease in the regional area.
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Total motorcycle registration in the country

16,000,000 33.50%
14,000,000
33.00%
12,000,000 —
10,000,000 | - 32.50%
8,000,000 ——— —
6000000 - 3200%
4,000,000 I
31.50%
2,000,000 I
- 31.00%
Y2017 Y2018 Y2019 Y2020 Y2021
s Bongkok 482,499 475,589 466,145 417,062 428,361
Regional 1,523,043 1.471,222 1,414,663 1,266,648 1,335,522
== Proportion of Bangkok 31.68% 32.33% 32.95% 32.93% 32.07%
fo Regional

Source: Department of Land Transport

Number of registered motorcycles

600,000
500,000
400,000
300,000
200,000
100,000 t
_ Central Eastern Northeastern North Western South
Y2017 92,958 230,291 489,912 286,929 137,534 285,419
Y2018 89,317 228,899 486,104 283,110 129,265 254,527
H Y2019 84,273 217,204 456,927 272,713 127,620 255,926
B y2020 70,556 184,927 422,375 250,456 115,585 222,749
W Y2021 71,388 201,609 455,365 259,188 121,879 266,143

Source: Department of Land Transport (Central region excluding Bangkok)

Household debt in the economic system

According to the statistical data of the Bank of Thailand that have compiled data on the total outstanding loans of commercial
banks in the system for each quarter from Q1/2017 to Q3/2021, it was found that the amount of debt in the economic system or total

outstanding loans, tends to increase from 13.74 trillion baht in the first quarter of 2017 to 17.39 trillion baht in the third quarter of 2021.
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Automotive loan proportion
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Source: Bank of Thailand

Household debt outstanding for the third quarter of 2021 growing at a slower rate

According to the datfa from the Kasikorn Research Center, it was found that recent household loans reflected that
Thai household debt remained high and continued fo increase, but more caution signs due to the economic situation that is
still affected by the outbreak of COVID-19. Thai household debt outstanding in Q3/2021 is 14.35 trillion baht, an increase of 4.2%
YoY compared to the same period last year and a decrease compared to a 5.1% YoY growth in Q2/2021. It is worth noting that
the increase of household debt in @3/2021 also coincided with the increase in the value of the economic activity. As a result,

the household debt-to-GDP ratio remained stable at @3/2021 around 89.3%, the same ratio as last Q2/2021.

Most household debt is still new home loans and incurring additional debt to enhance liquidity and/or support more daily
expenses. It is in line with the acceleration of personal portfolio loans of commercial banks and non-bank financial institutions. Due
to the third wave of the COVID-19 outbreak covering the period in Q3/2021, it could have a greater impact on the financial status
of many households. Some households may need to gradually use the liquidity savings they have accumulated. The households

with very tight and fragile financial situations may need o incur more debt to support short-term liquidity and consumer spending.

For the trend of Thai household debt, the ongoing situation of the COVID-19 outbreak may lead the small individuals and
households to be more cautious about incurring additional debt. Kasikorn Research Center expects that even in 2022, household
debt outstanding has continued to grow. But the growth rate tends to be more comparable to the economic level
(Under the assumption that the risk limitation from COVID-19 can take action in time). Therefore, the projection of household debt

to GDP ratio in 2022 maintains af a frame of 90-92% per GDP.
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Growth trend of e-Commerce business

Today’s e-commerce business is growing steadily due fo its low cost, no storefront, rental space and are unrequired
employee. The online sale has resulted in a growing freight forwarding service as well. The means of transportation by motorcycle
is a very popular mode of fransport in the transportation business sector due to its mobility, convenient parking, saving fravel time,
including saving fuel in transportation, thus meeting the needs of the fransportation service business, whether or not it is a parcel
delivery or food service. As a result, the number of fransporters who need motorcycles in their profession increases. From the survey
and analysis of online fransaction data from the Electronic Transactions Development Agency (ETDA), it found that the value of
e-Commerce has grown from 3.78 trillion baht in 2020 to 4.01 trillion baht in 2021. In addition, the COVID-19 situation in 2020 - 2021
has resulted in important trends reflecting the significant growth of the e-commerce market in five areas: (1) the consumer behavior
increasingly connected to digital drives the e-commerce market to grow, (2) the growth of Ride-Hailing platforms, especially
food and consumer goods delivery, (3) increased application of digital technology in e-commerce business (4) Strategies for
promoting products and services of the e-Marketplace platform, including promotional campaigns, discounts, free shipping,
as well as utilizing customer data on the platform, and (5) expansion of new services in the integrated Logistics business, including
the warehousing and delivery services (Fulfilment), which is an opportunity for the company to expand our hire purchase services

fo this group of professionals.

e-Commerce Value

4,500,000 36.36% 40.00%
4,000,000 35.00%
3,500,000 30.00%
3,000,000 25.00%
20.00%
2,500,000
/ 15.00%
2000000 —7.91% / 0.00%
1,500,000 5.00%
1,000,000 0.0%
500,000 -5.00%
i -10.00%
2017 2018 2019 2020 2021

E-commerce value Growth proportion

Source: Electronic Transactions Development Agency (ETDA.)

3) Procurement of products or services
Financial resources

The company operates hire purchase loan service therefore, the sources of service are financing for hire-purchase loans.
The company has a source of capital from equity, borrowing from financial institutions, and shareholder borrowing. As of December

31,2021, 2020, and 2019, the Company has sources of funds as follows:
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Million baht Million baht Million baht | Percentage

Source of funds

Short tferm loan

- From shareholders 300.00 5.65 - - 100.00 2.55

- From financial institutions 1,124.56' 21.18 1,126.57° 25.64 2,270.00° 57.86
Total short-term loans 1.424.56 26.83 1.126.57 25.64 2,370.00 60.41
Long-term loans from financial institutions 1.878.50 35.39 1.690.56 36.20 500.00 12.74
Total loan 3.,303.06 62.22 2,717.13 61.84 2,870.00 73.16
Equity 2,005.63 37.78 1,676.29 38.16 1,053.15 26.84
Total funding 5,308.69 100.00 4,393.42 100.00 3.923.15 100.00

Note : " Short-term loans from financial institutions in the year 2021 is divided into the short-term loan of 485.00 Million baht and the long-term loans due within one year of 639.56 Milion baht

* Short-term loans from financial institutions in the year 2020 is divided into the short-term loan of 250.00 Million baht and the long-term loans due within one year of 876.57 Million baht.
* Short-term loans from financial institutions in the year 2019 is divided info the short-term loan of 1,470.00 Million baht and the long-term loans due within one year of 800.00 Million baht.

The Company has a policy to procure sources of funds in line with the use of funds, which are providing hire purchase loans
to customers for a period of 12 to 48 months. During 2019 - 2021, the Company has raised 26 - 60% of the short-term financing from
the source of funds. The Company continued to sought additional sources of long-term capital, both from capital increase and
requesting for long-term credit from financial institutions. As a result, as of December 31, 2021, the Company’s share of sources of
funding from short-term borrowings decreased to 26.83% of the funding source while the proportion of hire purchase receivables
due within one year equals to approximately 41.30% of the fotal hire purchase receivable value, which is consistent with

the increase in credit term to hire purchase receivables.

(4) Assets used in business operations

The Company’s main assets consist of hire purchase receivables, building improvements and equipment, right-use assets,
foreclosed assets and intangible assets. As of December 31, 2021, 2020, and 2019, the Company’s core assets have net book value

of 5,570.27 million baht, 3,830.58 million baht, and 3,892.04 million baht, respectively, with details as follows:

Net book value

Proprietary | Obligation (Million baht)
1. Hire purchase receivables Company None 5,463.60 3,739.63 3,837.61
2. Property foreclosed Company None 26.81 12.68 16.33
3. Building improvements and Company None 10.47 8.48 14.42
equipment

4. Rights of use assets Company None 34.62 37.19 -
5. Intangible assets Company None 34.77 32.60 23.68

Total 5,5670.27 3.830.58 3.892.04

(5) Work not yet delivered

- None -
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The Company’s shareholding
structure

The shareholding structure of the Group Company
At present, Next Capital Public Company Limited holds shares in 1 company with details as follows:
®  Next Money Company Limited

The Company holds shares in the proportion of 80.00%. It has a paid-up registered capital of 50.00 million baht.
The said company is engaged in the provision of personal loan and personal loan under supervision.

(Loan with car registration as collateral)

Subsidiaries
hold 80%
shares

Next Capital Next Money

Next Capital Public Company Limited Next Money Company Limited
Registered capital of 469.00 million baht Paid-up Registered capital of 50.00 million baht
registered capital of 450.00 million baht Par value 100 baht per share

Par value 0.50 baht per share

A person who may have a conflict of interest who holds more than 10%
of the shares with voting rights of the Company

The Company does not have any person who may have conflict of interest holding shares in subsidiaries or associates

more than 10.00% of the number of shares with voting rights of the Company.

Relationship with major shareholders

As of December 31, 2021, the Company has a group of major shareholders holding shares in the proportion of more than
10.00% of the Company’s paid-up capital amounting to 450 million baht, namely Com?7 Public Company Limited (hereinafter
referred to as "COM?7"), which comprises IT Retail Business, holding 305,375,740 shares or 33.93% of the paid-up capital of
the Company and Synnex (Thailand) Public Company Limited (hereinafter referred to as "SYNNEX"), which operates the business
of distributing computers, computer peripherals, software, information systems, consumables used with computers, and various

communication devices, holding 240,000,740 shares in the Company or equivalent to 26.67% of the Company’s paid-up capital.

In this regard, the main business operation of the said group of major shareholders does not have a business relationship in
the nature of competition or reliance significantly with the business operation of the Company in any way. In the past, however,
the Company has received financial assistance from such major shareholders through borrowing from time to time which is not

permanently dependent and the Company is able to repay the loans on an ongoing basis.
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In addition, in order to prevent potential conflicts of inferest in the future and fo protect shareholders’ rights and to treat
shareholders fairly, COM7 and SYNNEX have made a memorandum of agreement for not running a competitive business, which has
an essence in summary that as long as COM7 and SYNEX remain the major shareholder of the Company (as defined in the Capital
Market Supervisory Board Notification), COM7 and SYNEX agree not to undertake a motorcycle hire-purchase business, regardless
of being new and/or used motorcycles, motorcycle registration pledge business, whether operated by itself or by the subsidiary
of COM7 and SYNEX or joint ventures with other operators, including not becoming a shareholder of the business which operates
a business in the same or similar nature to the Company, except where it is an investment in securities listed on the Stock Exchange
of Thailand or the Market for Alternative Investment for investment purposes only, with the investment proportion not exceeding
10% of the listed securities. The agreement will be terminated immediately upon the following: (1) When the company delists
the securities from being listed on the Stock Exchange of Thailand or does not qualify as a listed company on the Stock Exchange
of Thailand; or (2) when COM7 and SYNEX are not a major shareholder in the company, either directly or indirectly. The definition
of the term major shareholder and its shareholding shall be in accordance with the definition set forth in the relevant Capital
Market Supervisory Board Notification. In this regard, COM7 and SYNEX agree fo indemnify the damages and/or expenses incurred
from the prevention or mitigation of damages that may occur to the Company for loss and damage arising from the failure of
COM7 and SYNEX to comply with the Agreement of the memorandum of agreement for not running a competitive business to

the Company within 60 days from the date of being notified in writing from the Company.

Shareholders

(1) List of the major shareholders

The list of major shareholders of the Company and their tenure of shares as of 30 December 2021 is as follows.

Number of shares Shareholding

List of major shareholders

(shares) Proportion (%)
1 Com?7 Public Company Limited' 305,375,740 33.93
2 Synnex (Thailand) Public Company Limited” 240,000,740 26.67
3 Mr. Patinya Dheva-aksom’ 19,579,820 2.18
4 LGT BANK (SINGAPORE) LTD 18,800,000 2.09
5 Vista Investment Limited” 15,000,000 1.67
6 Thai NVDR Company Limited 12,030,167 1.34
7 Mr. Praphan Phornthanavarsit 12,000,000 1.33
8 Mr. Chuchat Chaichukiat 10,000,000 1.1
9 Mr. Ratchapol Samrongvanich 7,392,000 0.82
10 Mrs. Thipawan Chokthanomsub 4,708,400 0.52

Note :

1. Com? Public Company Limited has major shareholders, namely Mr. Sura Khaniftaweekul and Mr. Pongsak Thammatataree. by Mr. Sura Khanittaweekul is a committee member of Com?7 Public Company
Limited and the authorized director of Next Capital Public Company Limited.

2. Synnex (Thailand) Public Company Limited has major shareholders including TK.S. Technology Public Company Limited and King’s Eye Investments Ltd, with Ms. Sutida Mongkolsuthree as the Director
of Synnex (Thailand) Public Company Limited and the authorized director of Next Capital Company Limited.

3. Mr. Patinya Dheva-aksomn is a major shareholder of Vista Investment Limited.

4. Vista Investment Limited, incorporated in the British Virgin Islands, is a holding company of the Dheva-aksomn family. There are 12 shareholders with Mr. Patinya Dheva-aksomn holding 8.57% of the shares
and Mr. Phira Chompoosti holding 3.50% of the paid-up capital.
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Shareholder structure of the Company’s major shareholders

Com? Public Company Limited engages in the business of selling IT products, mobile phones, accessories and providing

repair services and other services. The list of major shareholders as of April 30, 2021, is as follows:

List of Shareholders Number of shares

1. Mr. Sura Khanittaweekul ' 300,655,200 25.05
2. Mr. Pongsak Thammataree 226,838,300 18.90
3. Mr. Bancha Phanthumakomol 62,146,800 5.18
4. SOUTH EAST ASIA UK (TYPE C) NOMINEES LIMITED 5.13
5. Thai NVDR Company Limited 4.32
6. Ms. Aree Preechanukul 40,600,000 3.38
7. STATE STREET EUROPE LIMITED 27,030,682 2.25
8. Mr. Amnuay Phichitpongchai 19,370,400 1.61
9. Ms. Orawan Wichienkavee 14,137,900 1.18
10. Provident fund K Master Pool Fund which is registered 13,423,000 1.12
Note :

1. Mr. Sura Khanittaweekul is a director of Next Capital Public Company Limited.

Synnex (Thailand) Public Company Limited engages in the business of distributing computer technology products, information

systems and various communication devices. The list of major shareholders as of August 25, 2021 is as follows:

List of Shareholders Number of shares

1. TK.S. Technology Public Company Limited 1 326,355,876 38.51
1. King’s Eye Investments Ltd. : 296,450,000 34.99
2. Bnp Paribas Hong Kong Branch 42,489,513 5.01
3. Thai NVDR Company Limited 16,112,936 1.90
4. KKP Long Term Equity Dividend Fund 9.996.,900 1.18
1. Ms. Sutida Mongkolsuthree ° 5,805,471 0.69
2. Mr. Chavalit Charaschotpinit 5,000,000 0.59
3. Siam Commercial Retirement Equity Fund 4,114,200 0.49
4. Corporafte Govermnance Long Term Equity Fund 3,490,500 0.41
5. Mr. Pitch Dheva-aksomn 3,106,900 0.37
Note :

1. TKS Technology Public Company Limited has a major shareholder, Monkolsuthree Holding Company Limited, holding 32.96% of the shares. Mongkolsuthree Holding Company Limited is a holding
company of the Mongkolsuthree family with the major shareholder, Ms. Sutida Mongkolsuthree, holding 84.00% of the shares.

2. King's Eye Investments Ltd. is held by Synnex Group, Taiwan.

3. Ms. Sutida Mongkolsuthree is a director of Next Capital Public Company Limited and is a major shareholder of Mongkolsuthree Holding Company Limited and a spouse of Mr. Patinya Dheva-aksom.
After the company offered ifs ordinary shares, Synnex (Thailand) Public Company Limited held less than 30% of the Company’s shares, resulting in Synnex (Thailand) Public Company Limited.,
TK.S. Technology Public Company Limited and Mongkolsuthree Holding Company Limited not being persons under Section 258 of Ms. Sutida Mongkolsuthree or Mr. Patinya Dheva-aksomn.
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(2) Shareholding in other companies

Next Capital Public Company Limited holds shares in 1 company, Next Money Company Limited, where the company holds

80.00 percent of shares, and has a paid-up capital of 50.00 million baht.

(3) Agreement between the major shareholders

- None -

Amount of registered capital and paid-up capital

Registered capital

As of December 31, 2021, the Company has registered and paid-up registered capital of 469,000,000 baht, divided into
938,000,000 ordinary shares at the par value of 0.50 baht per share and paid-up capital of 450,000,000 baht, divided into 900,000,000

ordinary shares with a par value of 0.50 baht per share.
Other types of shares
During the past year, the company did not issue other types of shares.

Stocks or convertible securities of the company

During the past year, the company did not issue shares or convertible securities.

Issuance of other securities

Convertible securities of the company

(1) Warrants to purchase the Company’s ordinary shares allocated to management
(including executives who hold directorships of the Company and/or its subsidiaries) and/or
employees of the Company and/or Subsidiaries No. 1 (NCAP-ESOP W1)

The Extraordinary General Meeting of Shareholders No. 1/21, dated July 15, 2021, resolved to approve the issuance and
offering of warrants to purchase ordinary shares of the Company (NCAP-ESOP W1) to the management (including executives who
hold directorships of the Company and/or its subsidiaries) and/or employees of the Company and/or subsidiary No. 1, in the amount
not more than 38,000,000 units, to create incentives and rewards for personnel who participate in the success of the organization
to be dedicated to work and have a sense of organizational ownership, as well as to retain the personnel that are important to

work with the company for the long term. The main details are as follows.

Types of warrants Warrants to purchase ordinary shares of Next Capital Public Company
Limited (NCAP-ESOP W1), in the name of the holder and which cannot
change hands except in the cases specified in the conditions for

exercising rights

Number of warrants Not more than 38,000,000 units

Offer price 0 baht per unit (zero baht)

Offering value 0 baht (zero baht)

Term of Warrants Not more than 5 years from the date of issuance of the warrants.

After the issuance, the Company will not extend the term of the warrants,
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Number of ordinary shares allocated to support the 38,000,000 shares, representing 4.22% of the total number of shares sold

exercise of warrants of the Company, amounting to 900,000,000 shares

Exercise ratio 1 unit of warrant per 1 ordinary share (the exercise ratio may be

changed later according to the conditions of the right adjustment)

Exercise price Equal to 16 baht per share (the exercise price may be changed later

according to the conditions for the right adjustment)

Warrant offering period The Company will issue warrants within 1 year from the date of approval

to issue and offer for sale warrants from the shareholders” meeting of

the Company.

Exercise period Able to exercise the right from the 4" year from the date of issuance of

the warrants. The right can be exercised according to the total allocated
amount on the last business day of March, June, September and December

of each calendar year throughout the life of the warrants (exercise date).

The remaining warrants after the exercise or not exercised on any exercise
date can be accumulated to use the rights on the next exercise date
throughout the life of the warrants, but after the expiration of the warrants

any warrants that are not exercised will be canceled and terminated.

Debt securities

During the past year, the company did not issue debt securities.

Dividend Policy

The Company has a policy to pay dividends at the rate of not less than 40% of the net profit of the separate financial

statements after deducting corporate income tax and legal reserves and other reserves (if any). In this regard, the Company will

consider the dividend payment by considering various factors in order to maximize the shareholders” benefits under the following

conditions.

M

@

(€))

(@)

The payment must not significantly affect the normal operations of the Company.

Dividend payments are subject to change depending on operating results, financial position, liquidity, need for working
capital, investment plans and future business expansion, market conditions, suitability and other factors related to

the operation and management of the Company as the Board of Directors and shareholders deem appropriate.

The Company must have sufficient cash for its business operations and such undertaking must maximize benefits of

the shareholders as the Board of Directors and/or the shareholders of the Company deem appropriate.

Dividend payment shall be made equal to the number of shares per share. Once the Board of Directors’ meeting
approves the payment of dividends, it must be presented for approval to the shareholders” meeting, unless it is an
interim dividend payment. The Board of Directors has the power to approve the payment of interim dividends and

report it to the next general meeting of shareholders.
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Risk Management

Risk Management Policy and Scheme

The company realizes the importance of organizational
risk management, which can help the organization operate the
business in accordance with the strategies, objectives or goals and
have good business govermnance, as well as stable and sustainable
growth. Therefore, the company specifies the risk management
policy to be the model and framework of operations for every
department of the company. The duties and responsibilities for
risk management of the concemed people are specified clearly,
including the Board of Directors, Audit Committee, risk management
committee, chief executives, risk management operating team,
risk management officers, Internal Auditors and all employees.
Furthermore, the processes of risk management are specified
systematically, in order that the company can operate the business
to achieve its objectives and be able to control the risk at an

acceptable level. The person in charge of the organization

and employees are required to share the information about
risk management together and report the risk management to

the risk management committee regularly.

Risk Factors of Business Operation

The company values sustainable risk management and supports risk management to be a part of its culture, which lead to
value creation to the company, by managing the risk factors that affect business operations to be at a controllable and acceptable
level, using risk management strategies, which are suitable for avoiding, transferring, controlling or accepting the risks. The risks that

might significantly affect business operation are as follows:

Risks towards Business Operations

Risks from Competition in the Motorcycles Hire Purchase Credit Industry

As there are a lot of entrepreneurs in the motorcycle hire purchase credit business, it causes the market to be seriously
competitive, in terms of both the rapidity to approve the credit and interest rate. As of now, the company is an entrepreneur
who is not a commercial bank. The main competitors are both commercial banks and those who are not. Moreover, some of
the local dedalers give the credit o customers by themselves, which causes the entrepreneurs to use strategies to increase their
own market share. This can lead to a more serious competition, which might significantly affect business operations, financial

status and operating results of the company.

However, the company started the business as the creditor for captive finance credit before expanding to hire purchase
credit without the limitation of car brand. This causes the company to have good relationships with motorcycle dealers for
along time. Besides, the company continuously improves the operating processes and competitive strategies for both marketing,
credit approval and debt collection, such as exploring the area to analyze the tendency of motorcycle demand of the hire
purchasers and interest ratfe for issuing the credit, analyzing the data of hire purchasers to group the customers and indicating

the credit policy for each group and adjusting the communication and customer following the processes to be able to quickly
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follow the customers in case there are some indicators that the hire purchasers would avoid paying the installments to the
company. In addition, the company also has the policy of hiring local employees and developing employees and operating
systems for the purpose of effective operations, in order to support the business growth with an appropriate budget, so that

the company is positive that the company could maintain the capability to compete and grow continuously in the future.

Risk from Approving Credit that Does Not Generate Income

The main group of customers of the company are minor hire purchasers, normal individuals, who are mostly agriculturalists,
merchants, employees and factory workers, who normally have average income in the low to medium level and cannot apply
for credit from normal commercial banks. Therefore, analyzing the hire purchasers is important and requires knowledge and
experience of the checkers and credit analyzing officers to screen the quality of hire purchasers and offer the credit conditions
which are suitable for each individual because if the hire purchasers cannot pay the installments as indicated, it would affect
the company to stop the interest recognition and might lose some or all of the original sum in case the company

cannot confiscate the collateral from the debtors.

During the past year, the company had rushed to expand the growth of credit issue, which affected the company fo
continuously grow in terms of both revenue and hire purchase debtors; however, the expansion of the credit issue also caused

the company to have a higher ratio of non-income-generating debtors.

The company realizes this increased risk, so the revision of credit issue regulations was conducted to have a more secure
process of credit consideration. The company specified the conditions for credit consideration clearly, frained the employees on
how to estimate the income and implemented the business intelligence to do the report for analyzing, reviewing and adjusting
the credit policy regularly. Moreover, the company implemented the information system to process the credit scoring, in order
to increase the accuracy of credit analysis together with the assessment by the officers of the credit approval department.
This could enhance the effectiveness of debtor evaluation. In addition, the company specified the appropriate and sufficient
allowance for doubtful accounts. The ratio between the allowance for doubtful accounts and hire purchase debtors of over draft
and non-performing loan is likely to increase in accordance with the ratio between the hire purchase debtors of over draft and
non-performing loan and overall hire purchase debtors. This shows the direction to specify the allowance for doubtful accounts to
be in accordance with the increased risk level of the debtors. Furthermore, the company implemented the Thai Financial Reporting
Standards number 9, Financial Instruments. In 2021, the company expanded the target customer base to the group that had higher
allowance for doubtful accounts based on the risk model of the Thai Financial Reporting Standards number 9, Financial Instruments,
as the company recognized the chance to expand the credit portfolio under an acceptable level of risk. After implementing
the credit scoring system to analyze the credit together with the assessment by the officers of the credit approval department,
the effectiveness of evaluating the risk of debtors and managing the risk in the credit portfolio level increased, which affected
the allowance for credit loss which was expected to happen with the non-overdrafted hire purchase debtors to change to 3.56%,
1.65% and 2.11% on 31 December 2019, 2020 and 2021, respectively. The ratio of the allowance for credit loss which was expected
to happen with the over-drafted hire purchase debtors to change to 18.98%, 27.55% and 30.05% on 31 December 2019, 2020
and 2021, respectively; and the ratio of the allowance for credit loss which was expected to happen with the NPL hire purchase
debtors to change to 48.59%, 97.88% and 94.99% on 31 December 2019, 2020 and 2021, respectively. The mentioned increase
is that the change is based on the risk model of the Thai Financial Reporting Standards number 9, Financial Instruments and in

the acceptable risk level, based on the company’s business plan.

In addition, the company values the effective debt following and collection by adjusting the operations of the following
call and on-site officers, as well as assigning the checkers to be responsible for debt following of the 6 first installments
(young overdue installments), which are counted as key performance indicators for incentive consideration of each month. Therefore,

the company is positive to continuously grow and manage the non-performing loans effectively for a sustainable growth.
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Risks from Being Unable to Confiscate the Collaterals

As the collateral of hire purchase credit of the company is the motorcycles, which are easily mobilized, the company is
at risk of not being able to confiscate the collaterals, in case the debtors do not pay the installments, which cause the company
to lose the original sum and interests that are still outstanding and might affect the financial situation and business operations
performance. Therefore, to reduce the risk from being unable to confiscate the collaterals, the company specifies the model for
checkers to verify the identity of all customers using face-to-face credit offering. The debt application form is required to have
the map of the residence and workplace. Moreover, in case that some hire purchasers are offered the approval over normal
conditions or hire purchasers do not have the appropriate evidence for revenue consideration, the company requires employees
to examine the residence of the hire purchasers on-site before approving the credit to prove the identity of the hire purchasers.

The company specifies the process of debt collection systematically via phone calls and on-site officers, so that the collateral
collection would be fast if there are any indicators that the hire purchasers would continually be in default. In addition, the company
utilizes having branches all over the country and hiring outsource debt collectors to help collect the collaterals, which were moved

out of the approval area.

Risks from Recovering Losses from Selling Confiscated Collaterals

In case that the hire purchasers are default until the company must confiscate the motorcycles to sell by auction,
the company is af risk of seling the property foreclosed for less than the amount of the outstanding debt, which might affect
the financial status and business performance of the company because the pricing criteria will be considered from the condition of
the motorcycles, brand, model, year of production and distribution, as well as comparing the price with references to brand-new
motorcycles of the same brand and model. However, the company can demand for the missing amount from the hire purchasers.
As of 31 December 2021, the company had the property foreclosed, based on the amount in the balance account, of 39.55
million baht, comprising the property of less than one month for 83.36%, property of 1-3 months for 16.51% and property of
over 3 months for 0.13% of all property foreclosed. As of 31 December 2020, the company had the property foreclosed of
22.76 million baht, comprising property of less than 1 month for 78.38%, property of 1-3 months for 20.74% and property of over 3 months
for 0.88% of all property foreclosed.

As of 31 December 2020, the company acknowledged the initial property foreclosed with the amount stated in the net
account of debtors from hire purchase contracts; then, acknowledged the allowance for reduction of property foreclosed value,
considering the auction price statistics in the past. However, in 2021, the company changed the way to acknowledge the property
foreclosed value to the cost price approach or the net value received, whichever one is lower. This change affected the company
to have the property foreclosed as of 31 December 2021, 2020 and 2019 for 26.81, 12.68 and 16.33 million baht, respectively.

The company realizes the mentioned risk, so that the measures for considering and approving the debt is more strictly
defined, focusing on the credit scoring, considering the ability to pay the debt along with the appropriateness of collateral value,
as well as offering the down payment condition to reduce the risk of default until the company needs to confiscate the collaterals.
Additionally, the company improves the debt collection process to be more effective via phone calls and on-site officers,
so that the collateral confiscation and auction selling would be as fast as possible for the best price. The company also assigns
the outsource debt collector agency to collect the missing value from the hire purchasers after selling at a loss in an auction,

which can help reduce the mentioned risk.
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Risk from Depending on Dealers

As for motorcycle distribution, the manufacturers would do it through the dealers only, the dealers are an important
part of considering the credit conditions of each credit provider and offer the credit providers that the dealers think is suitable
for the customers for initial consideration; then, the dealers would get the commission from the credit providers in retumn.
Therefore, the company is at risk of depending on the dealers for recommending the customers for the company.

The company uses the strategy to maintain the relationship and build trust for dealers to create long-term alliances.
Until now, the company has continuously received trust and recommended customers from the dealers. Additionally, the company
aims fo reduce the risk of depending on specific dealers, dealers of any specific area or cars of any specific brand by finding new
dealers, who have business opportunities, more. At the end of 2018 - 2021, the ratio of receiving recommended customers from

dealers of all brands did not exceed 30% of the overall hire purchase debtors.

Risk of Depending on Employees

As the credit provider business requires the professional, knowledgeable and experienced employees to operate the business,
from the process of facilitating the hire purchasers to apply for credit and the process of coordinating with dealers to smoothen
the product selling. Moreover, the employees need to have observing and negotiation skills to screen the potential hire purchasers.
For the approval and debt collection processes, the employees need to have the knowledge to analyze the credit and experience
to evaluate the hire purchasers, as well as the negotiation skills to inquire about information or collect the debt on time. Therefore,
the company is at risk of depending on knowledgeable and experienced employees in this field, which might affect the business
operations if the company loses these employees as the company needs to recruit new employees for substitution and commit
the time to train and improve these employees to work as effectively as the previous ones.

The company continuously values employee development, focusing on developing both the expertise in work and fostering
“NEXT values,” which are Next (dare to change and create something new), Ethics (behave honesty and ethically),
eXpertise and Teamwork (be united and work as a team), as well as specifying the appropriate remuneration and welfare, in order
fo persuade the employees to grow together with the company. Furthermore, the company always plans the manpower
regularly and manages each branch to be able to substitute for each other in the neighboring area, to support employee

resignation without affecting the business operation.

Risks from Employee Corruption in Credit Approval

As the checkers would meet the hire purchasers directly to collect the data of the hire purchasers and guarantors to send
to the officers of the credit approval department for credit verification, analysis and credit approval, if the hire purchasers have
personal relationships or know the checkers and/or the officers of the credit approval department, it might affect the credit
approval, which is not aligned with the regulations and negatively impact on the company.

The company redlizes the mentioned risk, so the duties of the checkers and credit approval officers are separated to
be verifiable by specifying the regulations for credit approval clearly and specifying the authority fo approve the credit limit for
employees of each level, which must be signed for acknowledgment and completely approval. The company specific the prohi-
bition for credit approval clearly such that the checkers must not disorderly approve the credit for the sake of relatives or friends.
Moreover, the company conducts the intemal verification by the internal audit department of the company fo verify and ensure
that the checkers would conform to the stated regulations. The verification is conducted quarterly and the company also hires an

outsourced internal controlling system verification agency to verify the significant cycle of the company consecutively.

Risks from Abiding by the Law, Regulations and Announcement Related to

Business Operations

As the company operates the hire purchase providing business which is not under the control of the Bank of Thailand.
The laws, regulations and announcements related to the business operations of the company include the Notification of Contract
with the topic of ‘The business of motorcycle hire purchase is a regulated business,” Debt Collection Act, Personal Data Protection
Act and related Civil and Commercial Code, such as canceling the contfract. Therefore, the company is at risk of not abiding by
the law, regulations and announcements related fo business operations correctly and completely, which might affect the business

operations of the company.
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The company values ifs business operations under the related regulations strictly, by conducting the fraining consecutively
and testing the knowledge about related practices to ensure that employees of the company are knowledgeable of the regulations
and able fo perform them correctly. The company assigns the law department of the company to follow the law, regulations
and announcements related to the business operations of the company, as well as following the law amendments related to the
business operations of the company. Additionally, the risk management committee determines how to conduct the risk evaluation
and analysis, in accordance with abiding by the related laws, to report to the board of the company. Until now, the company
has never had any controversies with any state agency about not abiding by the laws, regulations or announcements related to
the business operation of the company.

However, although the company is not under the control of the Bank of Thailand now, in the future, the government might issue
a policy to have the Bank of Thailand or other sectors manage and control business operations, which might affect the company.
On 13 August 2021, there was a Nofification of Debt Collection, Debt Collection Fee Specifications, which was enforced from
13 September 2021 onwards. This affected the company as the debt collection fee decreased while the cost was still the same.

In October 2021, the Office of the Consumer Protection Board (OCPB) conducted the public hearing to receive the opinion
(draft) of the Notification of Contract with the topic of ‘The business of hire purchase for cars, motorcycles, fractors and agricultural
machines is a regulated business. There will be the specifications towards interest limit and other conditions. If the mentioned law
is enforced, it might affect the financial status or business operations of the company. However, at the end of 2021, there was still
no conclusion towards the matters mentioned.

However, the company aims to collaborate by abiding by the laws, regulations and announcements related to business
operations. To lessen the impact that might happen from abiding by the law, the company plans to improve the process to increase
the effectiveness and decrease the cost, such as increasing the number of contracts that each employee must be responsible
for collection, utilizing the information system and technology in the operating process to respond to the change, so that the
employees, partners and customers can access more conveniently and quickly, such as using social media for communicating with
partners and customers, sending the information about hire purchases from partners via a digital channel, which can be fracked
anytime, debt payment notification via Line Alert, SMS, Auto Dial on the phone and sourcing outsource providers with less cost,

such as installment notice letter and changing the form of the notice letter to be electronic in form.

Risks from Maintaining the Interest Margin

Main revenue of the company is the interest from the hire purchase contract, which will be calculated based on a fixed
rate along the contract while the financial cost of the company coming from loans from financial institutes, whose interest will be
both fixed rate and floating rate. If the interest rate seems to rise, the company will have higher financial cost while adjusting the
interest demanded from customers is hardly possible. This causes the decrease in revenue from the decreased interest margin and
might significantly affect business operations of the company.

The interest margin of 2021, 2020 and 2019 equal fo 19.62%, 19.62% and 19.93%, respectively. The decrease in inferest margin
during the past 3 years aligned with the decrease of receivable interest rate as the company needed to expand the customer
base and credit portfolio, so the company conducted the promotional campaigns with the car dedalers, such as giving special
interest rates during festivals to promote sales, while the payable interest rate was decreased as the company obtained the new
loan limit amount, which had the lower interest rate than the previous year. As of 31 December 2021, 2020 and 2019, the company
had the loan limit amount from financial institutes with fixed-rate interest of 44.38%, 55.35% and 51.22% of the overall loan limit
amount, respectively.

The company realizes the importance of the mentioned risk management, so the company specifies the interest rate for
the hire purchase credit to align with the financial costs of the company, in order to maintain the interest margin fo be on the
level that does not significantly affect business operations. After registering in the Stock Exchange of Thailand, not only can the
company raise more funds from selling stocks, but the company also has alternatives to raise funds from other channels to reduce

financial costs in the future.
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Risks from Depending on Loans from Financial Institutes

As the company uses loans from financial institutes as the main source for business operations, accounting for 67-71% of
overall funds and the company must abide by the regulations with the financial institutes, such as maintaining the ratio of debts
and shareholders, capability to pay debts, ratio of debts and interest-bearing debts. This affects the company if the financial
institutes demand for the loan fo be paid or does not renew the contract or the company cannot abide by the conditions of the
loan contracts and is demanded for the loan. This might affect the liquidity or fund sourcing to give credits fo customers; then,
it affects the business operations of the company.

The company aims fo lessen the mentioned risk by requesting loan limit amounts from various financial institutes to not
depend on the sole financial institute, pay back the loans on time, maintaining the ratios based on the conditions of each financial
institute and having shareholders with stable financial status, so that the company is positive o receive the support and contfract
renewal continuously. Moreover, after registering in the Stock Exchange of Thailand, the company has more shareholders and
can continuously raise future funds from issuing both debentures and equity instruments to reduce the risk of solely depending on

the money from financial institutes.

Risks from Depending on Financial Help from Major Shareholder

The company receives credit limit amounts from a major shareholder, COM7 Public Company Limited, to use in its business
operations. During the third quarter of 2021, the company received the credit limit amount from the mentioned shareholder of
not over 500 million baht, in order to increase the liquidity and decrease financial costs, with the interest rate of less than that
of financial institutes. However, as of 31 December 2021, the company borrowed money from the mentioned shareholder for
approximately 6% of overall fund source. Additionally, major shareholders, including COM7 Public Company Limited and
SYNEX Thailand Public Company Limited, are the guarantors for long-term loans from a financial institute for the company, which
will be due in 2022. Therefore, the company is at risk if the shareholders demand the loans back or withdraw the guarantee,
which might affect the company to not be able to find the reserve fund resources to use in business operations in fime.

The company has a policy of sourcing the fund resource for business operations sufficiently by themselves. After registering
in the Stock Exchange of Thailand, the company has more long-term fund resources to use in its business expansion.
This also supports the capability in sourcing fund resources consecutively from both debentures and equity instruments in the future.
In 2021, the company negotiated with the financial institute to withdraw the loan limit guarantee by major shareholders, retaining
only one financial institute, in order to abide by the government’s measure, Soft Loan Project, while the loan limit guarantee of

other financial institutes are already withdrawn.

Risks from Inconsistencies between Age of Fund Resources and Age of

Hire Purchase Credits

The company uses the funds from long-term and short-term loans from both financial institutes and major shareholders for
its business operations while the company issues the hire purchase credit of around 36 months; therefore, the company is at risk
if the age of fund resources and credits are not inconsistent. This can affect the financial liquidity management and funding to
support its business expansion.

The company aims to reduce the mentioned risk by sourcing the fund resources to be consistent with the average age of hire
purchase credits. After registering in the Stock Exchange of Thailand, the company has more long-term fund resources for business
expansion. The company can reduce the ratio of short-term loans to be 60.41%, 25.64% and 26.83% of overall fund resources as
of 31 December 2019, 2020 and 2021, respectively. In addition, the company is considering finding other fund resources, such as

issuing the debentures and equity instruments, in the future.

Risk of COVID-19 Pandemic

Due to the COVID-19 pandemic from March 2020 onwards, it causes the overall economic recession, which might affect
the consecutive business operations of the company and affect the capability to pay debts of hire purchasers. The company

evaluates the possible risks as follows:
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Risk of Debtors Quality

In 2021, the company had 69,323 new contracts, which accounted for 76.75% of the increased new contracts.
However, when comparing with the same period of the previous year, the ratio of overdraft debtors and hire purchase debtors
decreased from 14.31%, as of 31 December 2020, to 12.48%, as of 31 December 2021, and the ratio of bad debts and hire purchase
debtors decreased from 6.30%, as of 31 December 2020, to 2.97%, as of 31 December 2021. As the company viewed that bad
debts would increase due fo the economic recession and credit portfolio expansion, the company improved the debt collection
process of the company to support collection of increased bad debts, as well as better control of the debt quality of each debt
class. Moreover, in 2020 and 2021, the company gave a chance for debtors who got affected by the COVID-19 pandemic to
use the measure of suspended repayment. After ending the suspended repayment period, there were 6,739 debtors receiving
the measure of suspended repayment, accounting for approximately 5% of all debtors, as of 31 December 2021. The suspended
amount would become the installments after the existing contract period, which affected the company as the cash flow
was delayed from these suspended repayments.

From the COVID-19 pandemic and possible impact evaluation, the executives of the company still believe that
the situation in Thailand is likely to become better. However, the company still increases its carefulness when considering credit
approval, focusing on the customer group with regular income, mainly considering the income source of the customer as well
as Site Visit Required to investigate their career and residence. For the debt collection, the company indicates the operating
practices in ferms of both marketing and debt collection more strictly. For the liquidity impact, the main expense of the company
is motorcycle cost paid to the dealers; therefore, this payment depends on the increased or decreased number of contracts.
The company does not face any problems about liquidity as the company receives the financial amount from financial institutes

consecutively and cash flow from installments on a regular basis.

Risks from Measures of Temporary Debt Relief for Businesses and in Helping Debtors Affected
by the Situation Affecting the Thai Economy

As the company conformed to the exceptions for accounting practices about measures of temporary debt relief for
businesses helping debtors affected by the situation affecting Thai economy, issued by the Federation of Accounting Professions,
in accordance with the guidelines in the circular notice of the Bank of Thailand for the reporting period, ending between 1 January
2020 and 31 December 2021. The company used the real interest rate to calculate the present value of restructured debts under
the guidelines of helping, based on the circular notice of the Bank of Thailand. Besides, for evaluating the value of loss credit
predicted to happen by general approach, the company would consider the reliability of predicted information, which can arise
from the femporary crisis, such as using the factors related to the prediction in the future to have less reliability than the information
reflecting the capability to pay back from past experience, as well as conducting the debt classification of debtors the same as
before using the measures based on the circular notice of the Bank of Thailand. After the relief period, the company must do the
debt classification based on the quality and evaluate the value of the credit loss, which is expected to happen, using factors
related to prediction in the future. As of 31 December 2021, the company has debtors who receive the measure of suspended
repayment, whose status was changed to confiscated motorcycles and put the bad debt on sales, between 2021 and 2020
for 41.99 million baht and if all debtors receiving the measure of debt repayment as of 31 December 2021, change the status to
credit devalued debtors, this would affect the company to have the allowance for credit loss, which might happen from this group

of debtors for 67.88 million baht and will become the amortized debtors within the third quarter of 2022.

Social and Environmental Risk

Risks from Serious Situation

The business operations of the company are at risk of facing some threats, which might happen from the political uncertainty.
The situation can directly impact the lives, assets and security of employees, as well as directly impact the business operations
unavoidably. The company continuously follows and evaluates the situation. If the situation is likely to cause any violence,
the company would instruct the team to follow and analyze the situation closely, as well as informing the employees and related
persons about the situation and security practices and enhancing the security in the workplace. In addition, the company has
prepared the Business Continuity Plan: BCP, which includes the preparedness of the IT system for the employee to work from home
or at the backup office.
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Changing Weather Conditions

The changing weather conditions and global warming both have regional and global effects and cause environmental risk
and other natural disasters, which might affect the business operations. Therefore, the company determines the concerned persons
fo evaluate the risk of natural disasters in case the company would construct a new branch, apart from evaluating the business
opportunity. However, the main cause of global warming is from humans, such as fossil fuel burning and releasing greenhouse gas.
The business operations of the company might be a part of the environmental impact, so the company conducts activities to
show responsibility towards society and lessen the environmental impact, such as set measures to reduce electricity usage during
lunch breaks, sort the garbage for easy management and re-use and use the resources effectively, such as re-using papers and

checking the company cars every inspection cycle to reduce pollution.

Risks for Investment of Shareholders

Risks of Having the Shares of Major Shareholders for over 25% of the Authorized Capital

As of 31 December 2021, the company had the major shareholders, including COM7 Public Company Limited holding
33.93% of all shares issued and given shares of the company and SYNEX Thailand Public Company Limited holding of 26.67% of
all shares issued and given shares of the company. This causes the fwo mentioned shareholders to have the right to oppose or
disapprove any topics in the shareholder meeting, in which the related regulations and law indicate to receive three-fourth of

the votes of all shareholders in the meeting, such as the company regulation amendment, capital increase or decrease.

Risks in case t the shareholders might have some limitations to obtain some kind of rights for
shareholders of restricted countries, in case of preferential public offerings in the future

Although the public company limited does not need to offer rights to buy capital increase shares to the existing shareholders
when issuing, the public company limited still issues instruments, including capital increase shares and other instruments issued by
the company, such as the warrant, TSR or convertible debentures occasionally, by allocating to the existing shareholders based on
the ratio. In case the company offers or gives the rights to shareholders to buy the capital increase shares or any rights in any forms,
the company reserves the right to offer the stated instruments to shareholders. The company might not offer the right to reserve
the stated instruments fo shareholders outside Thailand. Moreover, under the enforced law, the company might be prohibited to
offer the rights to buy the stated instruments to shareholders in some countries, except for proceeding with some related process;
for example, the company cannot offer the stated right to U.S. shareholders, based on the Regulation S, under the U.S. Securities
Act 1933 (including the adjustment), except for (a) the company has the lists of security offering information, which was enforced
under the stated act or (b) the offering is in accordance with the exceptions under the stated act. Abiding by the securities law
or regulations of some other countries might cause the investors to not be able to buy the instruments based on the ratio, which
might decrease the shareholding ratfio of those investors. The company is not obliged to register for ordinary shares of any countries

for the sake of foreign investors to obtain the right in buying the capital increase shares based on the ratio in the future.
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Driving business for
sustainability

Sustainable Management Policy and Goals

The Company has established a good corporate governance policy in accordance with good corporate governance
guidelines. This is fo be a practiced by the directors, executives, and employees of the Company at all levels. This will help
promote the operation of the Company to be systematic, orderly and have clear standards that can be verified. This will promote
faimess and transparency, which will create confidence among shareholders, investors, and related parties. The company will
supervise and manage in accordance with the objectives and goals of the Company under the strategy, operating policy, and
business conducts that is ethical and in accordance with the relevant laws. The Company shall ensure monitoring, evaluation, and
effective performance reporting, respecting the rights and being responsible to shareholders and stakeholders, taking into account
the interest of society and the environment, as well as adapting to the constant changes to enable the Company fo compete

and operate sustainably by setting goals and 7 sustainable guidelines as follows:

Sustainable Management

1. Sustainable management of the value chain: the Company considers the maximum benefits of every group of stakeholders
by insisting on corporate governance and anti-corruption policies. There is a determination on an effective, fransparent,
and verifiable corporate governance structure, together with creating an understanding and communication

in corporate govermnance and sustainable development aspects towards employees.

2. Participation in reducing environmental impact: the Company is searching for environmental management guidelines
in accordance with the relevant laws and regulations. The Company also improves, develops, and seeks new measures

and methods in order to prevent, control, and reduce the impacts on the community and environment.

3. Sustainable talent development: the Company emphasizes talent development by encouraging and establishing a

learning society within the organization, including realizing the responsibility towards the community and society.

7 Sustainable Guidelines

1. Good corporate governance

Adhere to operating the business with fransparency, fairness, and responsibility towards every group of stakeholders,
together with adhering to comply with laws, regulations, rules, and methods, including relevant policies and regulations, notices

and company orders.
2. Building awareness and human resource development

Promote morals, ethics, social and environmental responsibilities as organizational culture. There is risk management and
social and environmental responsibilities. Arrange communication and support corporate training as well as manage employees’
well-being. Promote the working atmosphere and environment so that employees are happy to work in parallel with the potential

development for efficient performance in response to the organizational goals.
3. Respect for human rights and labor practices

The Company treats its employees and workers with non-discriminatory, giving them a fair opportunity, assigning tasks
adequate with the capabilities and proper compensation. The Company respects the Company and business partners” employees
and workers’ rights and treats them equally. It supervises and protects employees, workers and Company assets, including protecting

individual rights by securing confidential information. The disclosure and utilization of personal information strictly comply with the laws.
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4. Safety, hygiene, and environmental management with good health and well-being

The Company emphasizes safety, occupational health and environmental management. The operational rules and
performance standards are set to ensure safety and prevent occupational diseases and environmental effects in various operating

areas, including healthcare for employees.
5. Anti-corruption

The Company recognizes its importance and is determined to combat bribery and corruption entirely as well as participate

in the signing of the Thai Private Sector Collective Action Against Corruption declaration by setting it as a policy and guideline.
6. Economic growth in developing community and society

The Company emphasizes all groups of stakeholders by promoting and supporting dllies, business partners and stakeholders

throughout the business chain and conducts business in accordance with sustainable developments guidelines.
7. Promote environmentally responsible operations

Raise awareness and cultivate environmental protection culture and climate change management.

Sustainable Management of Value Chain

iy

&

2021-2022 Goals

o

Activity Expectations 2021 Results

Provide complete advice to  Provide advice and e To have a standard in ¢ Meet the specified goals.

customers on lending. complete explanations on giving advice and to Checkers can explain

credit terms for customers to prepare a manual for terms and condlitions on

prevent any misunderstandings. loan officers to explain to lending to all custom-

customers. ers and can answer the
e Set a target for credit questions.
service officers fo explain
100% of the loan
conditions.
Accepting complaints and » Tohave an ecsly accessible e Respond fo complaints e Meet the specified goals.

channels for customers to

use them develop and

improve the work.

report complaints.

e Taking complaints into
consideration to fix,
develop, and improve

work.

Next Capital Public Company Limited

and resolve complaints

within 1 business day.

To analyze the
complaints and find a
long-term solution to

prevent recurring events.

Collect data on customer
satisfaction in
problem-solving with an
80% clear follow-up

in 2022.

The Company was able
to respond to complaints

within 1 business day.

There was an operational
process improvement
which will be continued
in 2022 to ensure
maximum customer

satisfaction.



By

Activity

o

Expectations

2021-2022 Goals

2021 Results

Compliance with

applicable laws

Developed a mobile
application system to allow
customers to access
information and payment

history.

Developing a strong

community and society.

Strictly complies with the

relevant laws such as:

e Consumer Protection Act
e Debt Collection Act

e Personal Data

e Profection Act

Customers can view
payment history and

balance easily and quickly.

In tferms of education:

e Support scholarships for
students who have
excelled academically
but lack the financial
resources for them to be
able to maintain in the
educational system and
hope to help reduce
social or community

problems caused by a

lack of proper education.

e Others

e Employment in the
community to reach and

build customer

confidence in each area.

e Employment of persons

with disabilities

No complaints file against
the Company for breaking

the law.

Develop a Mobile
Application system to be

ready for use within 2021.

e Organize activities o
promote community and
social development at
least 2 projects a year by

2021 and 2022.

e ire local people at not
less than 90% of branch

employees.

e Employ 1 person with

disability by 2022.

No complaints file against
the Company for breaking

the law.

The Company shifted its
focus from developing a
Mobile Application system fo
adding Line (Next Connect)
and Facebook (Next
Capital) channels to make

it easier to access customer
data. The process was

already completed in 2021.

The Company organized

CSR activities as follows:

e Organize the “Next
Pantry of Sharing” project
with 164 shelves covering
40 areas to help those
affected by the
COVID-19 situation.

e Blood donation for Thai

Red Cross Society project

¢ Meet the specified goals.

e In 2021, employed 4
persons with disabilities,
meeting the specified

goal.
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Contributing to reducing environmental impact

Waste management through

recycling and reducing the

amount of plastic waste.

Economical energy

consumption

Reduce the use of paper.

Management o reduce

greenhouse gas problems.

Guidelines

Separate recyclable waste
to promote the recycling

process.

e Campaign for employees
fo use glasses intead of

plastic bottles.

Campaign for employees to
tumn off the lights during their

lunch break.

o Use of paper on both

sides

e Development of Mobile
Application and e-docu-
ment system and started
using it by 2021 fo reduce
paper consumption and
increase speed and

accuracy.

e Bring the car to check
the condition according
to the schedule in order
fo reduce the pollution

from the exhaust pipe.

o Campaign for employees to

reduce and quit smoking

Next Capital Public Company Limited

2021-2022 Goals

Instilling and campaigning
for employees to regularly

participate in activities.

Instilling and campaigning
for employees to regularly

participate in activities.

e Instiling and campaigning

for employees to regularly

participate in activities

e - Reduce printing costs
and purchasing paper
at least 20% after using
Mobile Application and

e-document systems.

e Implement a plan to
bring the car to check

the condition.

e Continuous campaigning.

[ em—

sl

2021 Results

Meet the specified goals.
Employees are more aware

of reducing plastic waste.

Meet the specified goal.

e Paper usage has been
reduced due to a shift
away from prinfing to
more storing data in the

system.

¢ Change from developing
Mobile Application to K2
system to reduce paper
usage, which will be

completed in 2022.

Meet the specified goal.



Sustainable talent development

Guidelines 2021-2022 Goals 2021 Results
Developing the quality of life ~ Set compensation and Review the appropriateness Based on the Covid-19
of personnel. welfare of employees in of compensation and situation in 2021,
accordance with the benefits on a yearly basis. the Company has
performance of the determined that employees
Company. should work from home as

much as possible. In the
case of the employees
infected with COVID-19 or
were high-risk employees,
the Company paid welfare
for the infection test to
employees in the total

amount of 105,000 baht.

Creating a leamning society e Create tools to help e Average number of Average number of training
within the organization. employees in the fraining hours 10 hours hours 9 hours / person / year.
organization gain access / person / year.

fo more accessible o Employees redlize the

learning. value and the
e Encourage employees in importance of
the organization to see knowledge.

the value of knowledge. o prepare the competence

e Promote employees to development plan and
develop their competencies succession plan.
through the succession
plan and talent

management.
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Managing the impact on stakeholders in the value chain

Value Chain

The Company places great importance on the business value chain management process and pays attention to every
step in order to respect the interests of stakeholders, starting with sourcing of funds from financial institutions and investors and
selecting standard partners in providing services to clients. When a customer wishes to take out a loan, the Company will collect
information and documents for applying for credit fo analyze and approve the credit for the customer. On the day before the
installment payment is due, the company will notify the customer of the payment of the installment in advance to let the customer

know and proceed to contact the payment for the next installment.

The Company uses fechnology in the work process to match business partners and develop new innovations. To create a
more convenient, faster, and more efficient service. This is to expand the concept of value chain management to achieve greater

sustainability in business operations.

Debt
tracking Financial source

and procurement
settlement

Providing

Customer
selection

loan to the
customer Business

Loan Loan
consideration analysis
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Stakeholder Analysis in the Business Value Chain

Stakeholder Stakeholder expectations Meeting stakeholder expectations

Customers

Business partners / allies

Employees

Shareholders /

Investor

Competitors

Community and Society

Treat customers equally and fairly.

Get advice including access to

appropriate services.

Keep the confidentiality of customer

information.

Receive swift and accurate information.

Adhere to the terms and conditions and

fair payments,

Acquire knowledge, develop potential

and enhance service capabilities.

Getting adequate and appropriate welfare.

There is equality and opportunities for

advancement.

To have a training plan for developing

knowledge and abilities.

Good corporate governance.

The business is stable, continues to grow

and receives good retums.

Receive accurafe, complete, timely and

fransparent company information.

To have a good risk management in

place.

Fair and transparent trade competition

Information exchange

Help support activities in the community.

Does not create any negative impact on

the community and environment.
Operational fransparency.

Follow the principles of human rights and

anti-corruption.

Good corporate govemance, transparency,

fairess and accountability.

To have a policy against corruption and

fo promote compliance.

Have a code of conduct in keeping

customer information.

Establish clear policies and conditions

without discrimination.

To have a policy against corruption and

fo promote compliance.

Business partner development by introducing
knowledge and understanding such as tax
education, application of technology to

enhance operation to be swifter efc.

Strictly abide by the Human rights policy

and employment policy.
Provide appropriate employee welfare.

Provide knowledge development training

courses to suit their duties and positions.

Corporate governance is tfransparent, fair,

and verifioble.
Pay appropriate dividends.

Disclosure of information in a transparent

manner.
Prepare a business strategy plan.

Manage the risk carefully.

Follow the Code of Conduct for fair and

fransparent business operations.

Support various activities.

Follow the policy of social and

environmental responsibility.

Corporafe governance is tfransparent, fair

and verifiable.

Have an anti-corruption policy and

promote compliance.
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Sustainability management in the environmental dimension

Environmental Policies and Practices

The Company seeks environmental management solutions in accordance with the rules of applicable laws and regulations
as well as improves, develops and seeks new measures or methods on the environmental management system to reduce the use
of energy resources and reduce waste and greenhouse gas emissions, including recycling resources, in order to prevent, control

and reduce the impact that occurs on the community and the environment.

Environmental performance
Management on garbage and waste management

In 2021, The Company has campaigned for employees to separate waste before disposing of it as follows: 1. general waste
2. wet waste 3. recyclable waste for ease of disposal or reuse and to reduce pollution, odors, and insects, which directly impact

employee health.
Energy management

The Company launched an energy-saving campaign for employees in 2021. When not in use, turn off the power. When
needed, keep the power on. This includes the maintenance of related electrical system control equipment. The goal of electricity

usage in 2022 is lower than in 2021. There will be a comprehensive report and follow-up.
Management to reduce greenhouse gas problems

Currently, the Company lacks information on the disclosure of greenhouse gas emissions. It will begin collecting data in
2022, and it is expected that by 2023, there will be information in the operation that has not been verified and registered from
TGO or equivalent. However, the Company is committed to and participates in reducing greenhouse gas emissions through the

corporate activities as follows:

®  Bringing 78 rental cars used for work to be inspected for a set period to prepare the cars for use and reduce pollution

from car exhaust, which negatively impacts the environment.
®  Support the purchase and use of environmentally friendly products.
® The Company encourages all departments to reduce paper use by promoting paper usage on both sides wisely.

® |n 2021, there was a campaign fo use cloth bags instead of plastic bags. The Company produced Next Capital cloth

bags and distributed them to its customers and business partners for a fotal number of 1,500.

® |n 2021, there was a campaign fo use personal glass. The Company organized the “answer questions” activity to give
Next Capital glasses to employees who participated in the activity in order fo attract employees to use personal glasses
instead of plastic glasses. A total of 200 water glasses were distributed to employees who participated in the activity,

and 1,000 reusable Next Capital silicone glasses were distributed to customers and business partners.

Sustainability management in the social dimension

Social Policies and Practices

The Company recognizes its responsibility to the community and society in order to strengthen the community and truly
give back fo society, with the goal of creating knowledge, careers, and people. Therefore, the Company has a policy of providing
assistance and social development by cooperating in various activities with the surrounding communities in the Company’s
area, as well as responding quickly and efficiently to events that affect communities, society, and the environment as a result of
the Company’s operations with quickly and efficiency. In addition, the Company has also encouraged its employees to have

awareness and responsibility to the environment and society.
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Social performance
Responsibility to customers

The company has taken intfo account the quality and standard of service as a priority in order to provide customers with
quality services by treating customers with fairess and transparency, as well as developing a modern system fo support the needs
of customers. The Company has complied with relevant policies and laws, and has improved and developed systems, including

the storage of customer important documents in order to prevent any leakage of information.

In 2022, the Company has set customer satisfaction goals with responsibility, honesty, and ethics by considering resolving

customer complaints in important matters no less than 80%.
Responsibility to employees

The Company considers treating employees and workers with due regard to human rights with fair, equitable and

non-discriminatory in employment, compensation, promotion, training and development of competency.

Number of persons employed as of the end of 2021

Number of Employees (persons)

Full-time Employees 477 245
Disabled Employees 3 1
Total 480 246

Nofice: All employee including executive.

Employee Engagement

In 2022, the Company created an employee engagement development plan and set a target of an average employee

engagement score of no less than 80%.
Responsibility towards community and society

The Company organized CSR activities through the “Next Pantry of Sharing” project. The project included setting up 164
shelves of “Next Pantry of Sharing”, covering 40 areas by supporting products from stores and fruits from farmers in the areas to

help those affected by the COVID-19 situation from September to December 2021. The overall budget was 1.6 million baht.

uon.Usans
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The Company organized a blood donation event for the Thai Red Cross Society on November 11, 2021. Due to the impact
of the COVID-19 outbreak, the blood donors decreased, causing the hospital to have a severe blood shortage. The Company was

aware of the impact mentioned above and therefore campaigned for employees to join hands in donating blood.

AusUINIlainiena
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NATIONAL BLOOD CENTRE
THAI RED CROSS SOCIETY
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Management Discussion and
Analysis (MD&A)

Business overview and significant changes

Next Capital Public Company Limited (“the Company”) has a core business of providing hire purchase loans for motorcycles.
The Company’s total revenue in years 2021, 2020, and 2019 were 1,381.89 million baht, 1,141.40 million baht, and 1,014.37 million baht,
respectively. It has experienced continual revenue growth from years 2019 to 2021, that is, 21.07 percent growth in year 2021
compared to 2020 and 12.52 percent growth in 2020 compared fo 2019. Revenue increases over the past 3 years was due fo
expansion of the Company’s credit portfolio as well as revenue confributions from its insurance services and improvements in
its debt tracking and collection process which allowed more bad debts to be collected and more foreclosed assets to be tracked

for auction.

Next Capital PLC's total expenses in years 2021, 2020, and 2019 were 992.48 million baht, 888.73 million baht, and 852.71
million baht, or 71.81 percent, 77.86 percent, and 84.06 percent of total revenue, respectively. The majority of the Company’s total
expenses were selling and administrative expenses (42-53 percent of total expenses). Total expenses have grown during the past

3 years mainly due to bad debts and doubtful accounts, which was in line with increases in lending and employee compensation.

The Company’s interest margin in years 2021, 2020, and 2019 were 19.62 percent, 19.62 percent, and 19.93 percent,
respectively. The decline in interest margin over the past 3 years was in line with the Company’s lowered interest rates as part of its
efforts fo expand ifs credit portfolio and customer base, including sales promotion campaigns created with motorcycle dealership
partners, for example, to offer special interest rates during festive seasons. In the meantime, the Company’s interest paid has

decreased because it had received loans with lower interest rates in 2021 compared fo the previous year.

The Company’s net profit in years 2021, 2020, and 2019 were 310.94 milion baht (net profit rate of 22.50 percent),
201.77 million baht (net profit rate of 17.68 percent), and 126.24 million baht (net profit rate of (12.45 percent), respectively.
Net profit has increased due to higher interest revenue from hire purchase contracts, revenue from service and administration fees,

other income, as well as a lower inferest paid by the Company.

The Company’s assets as of December 31, 2021, 2020, and 2019 were 5,831.17 million baht, 4,656.68 million baht, and 4,075.82
million baht, respectively. Current assets made up 43-56 percent of total assets and its main component was net hire purchase
receivables due within 1 year. Non-current assets made up 44-57 percent of total assets, and its main component was net

hire purchase receivables.

The Company’s capital structure consisted of total liabilities, total shareholder’s equity, and non-controlling interests.
Total liabilities were at 3,822.89 million baht, 2,980.39 million baht, and 3.022.67 million baht as of December 31, 2021, 2020, and
2019, respectively (65.56 percent, 64.00 percent, and 74.16 percent of total liabilities and shareholder’s equity). Total shareholder’s
equity was 1,998.29 million baht, 1,676.29 million baht, and 1,053.15 million baht as of December 31, 2021, 2020, and 2019, respectively
(34.27 percent, 36.00 percent, and 25.84 percent of total liabilities and shareholder’s equity). Non-confrolling interests amounted

to 9.99 million baht as of December 31, 2021 (0.17 percent of total liabilities and shareholder’s equity).

The Company’s total liabilities consisted of current liabilities at 45-83 percent of total liabilities, and non-current liabilities
at 17-85 percent of total liabilities. The proportion of current liabilities has declined due to financing activities done to support
the Company’s increasing uses of capital. Current liabilities mainly included trade and other account payables, short-term loans

from financial institutions, and long-term loans from financial institutions payable within 1 year.

Shareholder’s equity consisted of paid-up capital, premium on common shares, retained earnings, and non-controlling
interests. Shareholder’s equity has been increasing along with the Company’s retained earnings in addition fo right offering and

premium on common shares offered o the public in 2020.
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Business Performance and Profitability

Revenues

The Company’s revenues can be categorized into three groups: interest revenue from hire purchase contracts,

revenue from services and fees, and other income.

Type of Revenue “““
Million Baht Million Baht Million Baht

Interest revenue from hire purchase

contracts’ 1,028.31 74.41 880.14 77.11 882.17 86.97

Revenue from services and fees’ 143.60 10.39 100.80 8.83 63.65 6.27

Other income’ 209.98 16.20 160.46 14.06 68.55 6.76

Total Revenue 1,381.89 100.00 1.141.40 100.00 1,014.37 100.00
Notes : 1. Percentage o fofal revenue

2. Interest revenue from hire purchase contracts is calculated from commissions from purchase contract and direct expenses e.g. stamp duties
3. Revenue from services and fees refers to insurance service fees, registration fees, and debt collection fees

4. Other income includes bad debt recovery, default penalty, efc.

In years 2021, 2020, and 2019, the Company had a total revenue of 1,381.89 million baht, 1,141.40 milion baht, and
1,014.37 million baht, respectively. Total revenue has grown continually between 2019 and 2021, with 21.07 percent growth in 2021
compared to 2020 and 12.52 percent growth in 2020 compared to 2019. Growth in total revenue came from increased interest
revenue from hire purchase contracts as a result of expanded customer base and credit portfolio (148.17 million baht or
16.83 percent increase from 2020) as well as revenue from services and fees (including debt collection fees and motorcycle
insurance service fees) and other income (including additional bad debts recovered as a result of improved debt-tracking and

collection process from mid-2019 onwards).

Between years 2019 and 2021, the Company’s new contracts and total contract values were as follows.

Number of New Contracts (Contracts) 69,323 39,222 44,393

Contract Value (Million Baht) 4,192.05 2,301.52 2,624.86

Interest Revenue from Hire Purchase Contracts

The majority of the Company’s total revenue came from hire purchase interest revenue, which made up 74-87 percent of
total revenue. In years 2021, 2020, and 2019, hire purchase interest revenues were 1,028.31 million baht, 880.14 million baht, and
882.17 million baht, respectively. This growth was due to the Company’s expanded customer base and credit portfolio causing
interest revenue to correspond with revenue recognition for a growing number of new contracts. However, hire purchase interest
revenue fell slightly in 2020 due fo the COVID-19 situation causing a decline in the number of new contracts compared to
the same period in the previous year. The Company has implemented a policy to recognize hire purchase interest revenues for
each accounting period such that the inferest revenues reflect effective interest rates applied to net investment remaining under
the lease. The Company has also ceased to recognize revenue once debtors had three or more installments overdue, or if there
was uncertainty in repaying the debts. However, from January 1, 2020, onwards, the Company recognized interest revenue for

credit-impaired loans at effective interest rates using the book value of the assets with allowance for credit losses.
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Revenue from Services and Fees

In years 2021, 2020, and 2019 the Company’s revenue from services and fees were 143.60 million baht, 100.80 million baht
63.65 million baht (10.39 percent, 8.83 percent, and 6.27 percent of fotal revenue), respectively. Revenue from services and fees
mainly included debt collection fees (34-50 percent of revenue from services and fees) and insurance service fees for new motorcycles
(32-55 percent of revenue from services and fees). Since all motorcycles contracted with the Company must be insured for losses
from theft, embezzlement, fraud, accidental damage, a higher volume of new confracts in 2021 meant more insurance services and
a higher revenue from services and fees. Additionally, from 2020 onwards the Company has changed its revenue recognition for
contracts that have been fulfilled before to the confract-ending period by recognizing revenue as “revenue from services and fees”

rather than as an interest revenue.
Other Income

In years 2021, 2020, and 2019, other income equated fo 209.98 million baht, 160.46 million baht, and 68.55 million baht
(15.20 percent, 14.06 percent, and 6.76 percent of total revenue), respectively. Other income included bad debt recovery (income
from collection of debts that the Company has written off as bad debts), default payment penalties, and other income that
the Company recognized based on the actual amounts received. Bad debt recovery accounted for 91-94 percent of Other
Income and its growth was due to the Company’s expanded credit portfolio in 2021 as well as improvements in the Company’s

debt tracking and collection process in 2019 that allowed more bad debts to be collected.

Expenses

Type of Expense
Selling and administrative expenses 527.81 53.18 403.46 45.40 361.92 42.44
Expected credit losses 363.36 36.61 378.64 42.60 - -
Bad debts and doubtful accounts - - - - 368.04 43.16
Loss (profit) from disposal of foreclosed Assets 4.00 0.41 (7.05) 0.79 - -
Financial costs 97.31 9.80 113.68 12.79 122.75 14.40
Total Expenses 992.48 100.00 888.73 100.00 8562.71 100.00

Nofe : 1. Percentage to total expenses

The Company’s total expenses for years 2021, 2020, and 2019 were 992.48 million baht, 888.73 million baht, and 852.71
million baht (71.81 percent, 77.86 percent, and 84.06 percent of total revenue), respectively. Most of total expenses were selling
and administrative expenses, which accounted for 42-53 percent of fotal expenses. The Company’s total expenses rose over
the past 3 years mainly due to higher selling and administrative expenses including employee compensation, debt-collection fees
paid to external agencies, expenses incurred from the foreclosure process (in line with more bad debt recovery and higher volumes

of foreclosures), increases in bad debts and doubtful accounts, and higher expected credit losses as a result of more lending.
Selling and Administrative Expenses

The Company’s selling and administrative expenses in 2021, 2020, and 2019 were 527.81 million baht, 403.46 million baht,
and 361.92 million baht (63.18 percent, 45.40 percent, and 42.44 percent to total expenses), respectively. Selling and administrative
expenses majority include employee compensation, sales promotion expenses, debt tracking and collection expenses, rent,

depreciation, and utility expenses.

Form 56-1 One Report 2021



Administrative Expense | vjijion Bant Million Baht Million Baht | Percentage’

Employee Compensation 281.87 20.40 224.42 19.66 227.82 22.46
Rent’ 4.27 0.31 6.55 0.57 20.90 2.06
Debt Tracking and Collection’ 87.20 6.31 67.44 5.91 18.08 1.78
Utility Expense’ 18.49 1.34 15.28 1.34 156.26 1.50
Travel Expense 27.65 2.00 16.84 1.48 17.56 1.73
Sales Promotion Expense 12.15 0.88 0.68 0.06 10.03 0.99
Depre(:i(:1‘rion4 28.25 2.04 25.83 226 10.11 1.00
Auditing and Consuttation Fees 7.75 0.55 7.64 0.67 7.48 0.74
Other® 60.19 4.36 38.78 3.40 34.68 3.42
Total 527.81 38.19 403.46 35.35 361.92 35.68
Note : 1. Percentage to total revenue

2. Debt tracking and collection includes debt tracking and collection fees paid by the Company to external agencies and foreclosure expenses

3. Utility expense includes telephone bills and information systems maintenance fees such as electricity bills, etc.

4. From January 1, 2020 onwards, the Company has adopted Thai Financial Reporting Standards (TFRS) 16: Lease Agreements, such that office rent and vehicle rent fees are listed under

Depreciation of Right-of-Use (ROU) Assets.

5. Other refers to payment gateway fees, credit-checking service fees, office expenses, etfc.

The Company’s seling and administrative expenses have increased over the past 3 years. When considered as a ratio fo
total revenue, selling and administrative expenses were 38.19 percent, 35.35 percent, and 35.68 percent to total revenue in years
2021, 2020, and 2019, respectively. Growth in selling and administrative expenses was due to the higher employee compensation
from 227.82 million baht in 2019 to 224.42 million baht in 2020 and 281.87 million baht in 2021 (from 22.46 percent to 19.66percent
and 20.40 percent of total revenue, respectively). Due fo an increasing number of employees, the Company has focused on
employee education and skill development by providing regular training sessions held both inside and outside of the organization.
In addition to increased employee compensation, debt tracking and collection fees have risen from 18.08 million baht in 2019 to
67.44 million baht and 87.20 million baht in 2020 and 2021, respectively (from 1.78 percent to 5.91 percent and 6.31 percent of

fotal revenue). This was due fo increases in bad debt recovery and foreclosures.

Bad Debts and Doubtful Accounts

The Company has established a policy to set up allowances for doubtful accounts based on outstanding balance of
receivables minus deferred inferest revenue. An allowance is expressed as a percentage of the outstanding period for each

account receivable. In year 2019, allowances for doubtful accounts were set according fo outstanding periods as follows.

Overdue Period Percentage Allowance for Doubtful Accounts

Not due 3.56

Overdue:
Not over 1 month 9.55
1+ to 2 months 16.97
2+ to 3 months 22.00
3+ to 4 months 31.72
4+ to 5 months 40.26
5+ to 6 months 42.81
Over 6 months 100.00
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The Company has reviewed allowances for doubtful accounts quarterly whereby management assessed the probability of
obtaining repayment for each accounts receivable period. However, from January 1, 2020, onwards the Company shall evaluate
and recognize expected credit loss by using a calculation model that was created in accordance with Thai Financial Reporting
Standards (TFRS) 9. In this regard, the Company has a policy to write off receivables from its account once it has pursued demand

for repayment as appropriate, has clear evidence of the demand, and has not received repayment.

In years 2021 and 2020 the Company’s expected credit losses were 363.36 million baht and 378.64 million baht (26.29 percent
and 33.17 percent of total revenue), respectively. In 2019, the Company had 368.04 million baht of bad debts and doubtful

accounts (36.28 percent of total revenue).

Bad Debts and Doubtful Accounts? “m“
Percentage llion Baht Million Baht

Allowance for expected credit loss from

the written-off portion of the account 163.14 11.81 240.34 21.06 -

Incremental credit loss expected during

the period 200.22 14.48 138.30 12.11 -
Bad debts - - - - 211.94 20.89
Doubtful Accounts - - - - 156.10 15.39
Total 363.36" 26.29 378.64° 33.17 368.04 36.28
Note 1. Percentage to total revenue

2. “expected credit loss” is included in the comprehensive income statement for years 2021 and 2020, consisting of “allowance for expected credit loss from the written-off portion of
the account” and “dllowance for credit loss expected during the period.”

In 2021 and 2020, the Company’s allowances for credit loss from the written-off portion of its account were 163.14 million baht
and 240.34 million baht (11.81 percent and 21.06 percent of fotal revenue), respectively. In 2019, the Company had
211.94 million baht of bad debts, which accounted for 20.89 percent of its total revenue. The Company recognizes bad debts that
are amortized during the year as expenses in the income statement and has a policy to write off receivables from its account
once there is evidence of demand for debt repayment for which none have been received. The Company’s bad debts have
risen in accordance with the amount of loans offered, in other words, its efforts to expand its customer base has resulted in
a higher risk of bad debts. However, the Company has implemented guidelines fo ensure effective debt control for each debt class,
for example, by using information systems to assess debtor groups” creditworthiness in order to improve its credit policy and debt

collection guidelines, which would allow the Company to control and prevent risks arising from bad debts and doubtful accounts.

Incremental credit losses expected for the Company during the years 2021 and 2020 were 200.22 million baht and
138.30 million baht (14.48 percent and 12.11 percent of total revenue), respectively. In 2019, the Company had 156.10 million baht
of bad debts (15.39 percent of total revenue).

Loss (profit) from the Disposal of Foreclosed Assets

In 2021, the Company incurred a 4.00 million baht loss from disposal of foreclosed assets, and in 2020 it obtained a 7.05
million baht profit from the disposal of foreclosed assets. Losses (profits) are specific to the sales of foreclosed assets only, provided
that the Company has adjusted its accounting policy for initial perceived value of foreclosed assets: from originally recognizing
it as the net book value of hire purchase receivables on the seizure date to recognizing it as the cost or net realizable value,
whichever is lower (cost referring to the outstanding loan value). Therefore, there has been no allowance for devaluation of
foreclosed assets reported at the end of 2021 and 2020 (please see further details under the heading: Foreclosed Assets). However,
in 2019, the Company has classified loss from disposal/devaluation of foreclosed assets under various categories in order to be
congruent with the current year’s financial data, whereby part of the loss was reported as “Bad debts and doubtful accounts”

(107.01 million baht) and another part was reported as “Other income, net” (19.21 million baht).
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Financial Costs

The Company’s financial costs in years 2021, 2020, and 2019 were 97.31 million baht, 113.68 million baht, and 122.75 million
baht, respectively. Interest-bearing loans for the same periods were 3,303.06 million baht, 2,717.13 million baht, and 2,870 million

baht; and average interest paid were 3.85 percent, 4.32 percent, and 4.57, respectively.

In 2021, average loan interest rate fell to 3.85 due to the Company receiving new loans with lower interest rates.

Profitability
I T R A
Interest income' Percentage 23.47 23.94 24.50
Inferest poid2 Percentage 3.85 4.32 4.57
Inferest margin Percentage 19.62 19.62 19.93
Note : 1. Interest income = Hire purchase interest revenue less direct costs / Average hire purchase receivable

2. Interest paid = Financial cost / Average of total loans

In years 2021, 2020, and 2019, the Company's interest income was 23.47 percent, 23.94 percent, 24.50 percent, respectively.
Interest income declined in the past 3 years as the Company sought to expand its customer base and credit portfolio by becoming
more competitive and launching sales promotion campaigns with its partners (dealers), such as offering special interest rates

during festive seasons to stimulate sales.

Interest paid by the Company was 3.85 percent, 4.32 percent, and 4.57 percent in years 2021, 2020, and 2019, respectively.

In 2021, interest paid fell as the Company received new loans with lower interest rates compared to the previous year.

The Company’s interest margin was at 19.62 percent, 19.62 percent, and 19.93 percent in years 2021, 2020, and 2019,
respectively. The reduction in interest margin over the past 3 years was in line with downward adjustments to interest income and
interest paid as aforementioned. However, interest margin in 2021 remained at the same level of 19.62 as in year 2020 because

interest income and interest paid had decreased in the same proportions.

Net Profit and Return on Equity

In years 2021, 2020, and 2019, the Company’s net profit was 310.94 million baht, 201.77 million baht, and 126.24 million baht
(22.50 percent, 17.68 percent, and 12.45 percent), respectively. Net profit rose from 201.77 million baht in 2020 to
310.94 million baht in 2021 due fo increases in inferest revenue from hire purchase contracts (as a result of expanded customer
base and credit portfolio), other income (including bad debt recovery), revenue from services and fees (such as insurance service
fees and debt-collection fees), and a lower interest paid by the Company. Since 2019, the Company has foreseen a tendency for
bad debts to increase and therefore has improved its debt tracking and collection process to support more bad debts collection.
It has also controlled debt quality for each debt class more efficiently, allowing it to collect more bad debts and lower the ratio

of bad debts and doubtful accounts to total revenue.

Shareholder’s equity in years 2021, 2020, and 2019 amounted fo 16.88 percent, 14.78 percent, and 12.76 percent, respectively,
changing in the same direction as the Company’s net profit. However, shareholder’s equity for 2021 and 2020 have increased
slightly compared to net profits of the same years. This has been due to the Company’s selling of 300,000,000 common shares
to the public, which resulted in an increase in its paid-up shares from 600,000,000 shares to 900,000,000 shares at par value of

0.50 baht each, or equivalent to 33.33 percent of the Company’s paid-up capital after the offer.
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Asset Management Capabilities

Assets

The Company’s assets as of December 31, 2021, 2020, and 2019 equated to 5,831.17 million baht, 4,656.68 million baht,
and 4,075.82 million baht, respectively. Assets included current assets at 43-56 percent of total assets, which consisted mainly of
net hire purchase receivables due within one year, and non-current assets at 44-57 percent of total assets, which consisted mainly

of net hire purchase receivables.

Changes in the Company’s key assets are as follows.

Net Hire Purchase Receivables

The Company’s net hire purchase receivables as of December 31, 2021, 2020, and 2019 were 5,463.60 million baht,
3,739.63 million baht, and 3.837.61 million baht, respectively, which represented approximately 80-94 percent of total assets.
Net hire purchase receivables were divided info receivables due within 1 year (41-48 percent of total net hire purchase receivables)

and receivables due in over 1 year (52-59 percent of total net hire purchase receivables).

The Company’s net hire purchase receivables have increased by 46.10 percent from 2020 to 2021 given that in 2021
the Company has expanded its customer base and credit portfolio and launched more sales promotion campaigns with its partners.

This resulted in a significant increase in volume of new contracts compared to 2020, with corresponding revenue increases.

Net hire purchase receivables have declined by 2.55 percent from 2019 to 2020 as a result of the COVID-19 pandemic and

its impact on the economy, causing the Company to have lower volumes of new contracts in 2020 compared to 2019.

As of 31 Dec 2021 As of 31 Dec 2020 As of 31 Dec 2019
Hire Purchase Receivables, net

Million Baht lion Baht Million Baht

Receivables due within 1 year 2,256.62 41.30 1,788.61 47.83 1.817.50 47.36
Receivables due in over 1 year 3,206.98 58.70 1.951.02 52.17 2,020.11 52.64
Hire Purchase Receivables, net total 5,463.60 100.00 3,739.63 100.00 3.837.61 100.00

In 2020, debtors who exercised the right to suspend payment were either granted their rights to suspend three installments
for finance amounts less than or equal to 35,000 baht, or receive an allowance to pay 30, 40, and 50 percent of fotal installment
value over a period of 3 months for finance amounts exceeding 35,000 baht. The remaining portions were to be paid in the three

additional installments from the final installment period in the contract.

And in 2021, debtors who exercised the right to suspend payment were granted an allowance to pay 30, 40, and 50 percent
of total installment value (depending on the case) over 3 months and to pay the remaining portions of the debts in three
additional installments from the contract’s final installment period. In this regard, the Company has offered the opportunity for debtors
to apply for debt suspension from August 2021 and has begun suspension in September 2020 and 2021. There were 6,739 debtors

under the moratorium measure, which contributed to 38.7 million baht or 5 percent of total receivables as of December 31, 2021.

Although the Company has set a moratorium measure to support its customers, it has also implemented a more stringent
approach fo debt collection by regularly keeping contact with debtors and negotiating for payment of a portion of the debfts

so that debtors could maintain their debt classes and preserve their rights based on the Company’s moratorium measure.
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Debtor Quality

The Company has classified receivables according to their outstanding periods. Hire purchase receivables (before deducting

allowance for doubtful accounts) are classified by the following debt classes.

As of As of As of
Classification Level' 31 Dec 2021° 31 Dec 2020° 31 Dec 2019
Million Baht Million Baht Million Baht

Not due 3,330.14 85.11
5,206.91 94.81 3,568.96 93.57

Overdue for < 1 month 278.93 7.13

Overdue for 1+ to 2 months 142.57 3.64
207.16 3.77 180.94 4,74

Overdue for 2+ to 3 months 64.14 1.64

Overdue for 3+ to 4 months 30.66 0.78

Overdue for 4+ to 5 months 27.36 0.70
77.97 1.42 64.54 1.69

Overdue for 5+ to 6 months 21.78 0.56

Overdue for over 6 months 16.94 0.43

Total Hire Purchase Receivables net of Deferred
Revenue 5,492.04 100.00 3.814.44 100.00 3.912.52 100.00

Note : 1.In June 2019, the Company changed its aging calculation for overdue payments in each receivable period from a daily to monthly basis for more accuracy and consistency with its
operations. Such change caused allowance for doubtful accounts to decrease by 13.60 million baht af the end of 2019.
2. Shown for comparison, as the Company has adopted TFRS 9 since January 1, 2020.

Since January 1, 2020, the Company has adopted a general approach to measuring expected credit loss from hire purchase
receivables by assigning three classification levels fo assess changes in debtors” creditworthiness. Each classification level is assigned

varying measurements of credit loss allowance and interest revenue recognition.
Classification and allowances for expected credit loss as of December 31, 2021 and 2020, are detailed below.

Unit: Million Baht

Hire purchase receivables

Allowance for expected Hire Purchase

less deferred interest . :
credit loss Receivables, net

e revenue
Classification Level

As of As of
31 Dec 2021 | 31 Dec 2020 | 31 Dec 2021 | 31 Dec 2020 | 31 Dec 2021 | 31 Dec 2020

No significant increase in credit risk 5,206.91 3.568.96 (153.18) (81.74) 5,053.74 3,487.22
Significant increase in credit risk 207.16 180.94 (80.27) (69.20) 126.89 121.74
Credit impairment 77.97 64.54 (74.06) (63.17) 3.91 1.37
Other’ - - 6.07) 26.11) 6.07) 26.11)
Total 5.492.04 3,814.44 (313.58) (230.22) 5,178.46 3,684.22
Note: 1. For the years ended December 31, 2021 and 2020, the Company’s management has set additional allowances for expected credit loss, defined as management overlay,

by the amount of 6.07 and 26.11 million baht, respectively. The Company has carefully evaluated various factors including potential impacts of COVID-19 and its economic repercussions
that may affect creditworthiness of hire purchase receivables in subsequent periods.
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The Company’s hire purchase receivables for 2021 and 2020 are classified as follows.

1) Receivables with no significant increase in credit risk constituted 94.81 and 93.57 percent of total hire purchase receivables,

respectively.

2) Receivables with significant increase in credit risk contributed to 3.77 and 4.74 percent of total hire purchase receivables,

respectively.
3) Credit impaired receivables contributed to 1.42 and 1.69 percent of total hire purchase receivables.

Most of the Company’s hire purchase receivables are not yet due. In 2021, 2020, and 2019, the value of hire purchase
receivables not due were 4,806.68 million baht, 3,268.78 million baht, and 3,330.14 million baht, (87.52 percent, 85.69 percent,
and 85.11 of hire purchase receivables net of deferred revenue), respectively. Overdue debts (OD) in years 2021, 2020, and 2019
amounted to 685.36 million baht, 545.66 million baht, and 582.38 million baht (12.48 percent, 14.31 percent, and 14.89 percent of

hire purchase receivables net of deferred revenue), respectively.

The Company’s total hire purchase receivables have increased by 43.98 percent from 3,814.44 milion baht at the end
of 2020 to 5,492.04 million baht at the end of 2021. This is due fo increasing numbers of new confracts as a result of expanded
customer base and credit portfolio as well as more sales promotion campaigns launched in conjunction with the Company’s
partners. With regards to debt classes, the portions of loan receivables not due and due in less than 1 month have increased
from 93.57 percent of hire purchase receivables net of deferred revenue on December 31, 2020, to 94.81 percent as of
December 31, 2021. And the portion receivables overdue for more than 1 month have decreased from 6.43 percent to 5.19 percent

of hire purchase receivables net of deferred revenue as of December 31, 2020 and 2021, respectively.

The Company has experienced a 2.51 percent drop in total hire purchase receivables from 3,912.52 million baht at the
end of 2019 to 3,814.44 million baht af the end of 2020. This reduction resulted in lower volumes of new contracts due COVID-19.
When considering different debt classes, it can be found that the portion of receivables that are not overdue or overdue for not
more than 1 month have increased from 92.24 percent to 93.57 percent of hire purchase receivables net of deferred revenue as
of December 31, 2019 and 2020, respectively. Meanwhile the portion receivables overdue for more than 1 month have decreased
from 7.76 percent to 6.43 percent of hire purchase receivables net of deferred revenue as of December 31, 2019 and 2020,

respectively.

During year 2019, hire purchase receivables that were overdue for 91 days or more (or over 3 months) were considered fo
be non-performing loans (NPL) and the Company ceased to recognize revenue for those loans. At the end of 2019, the Company
had loans overdue for 91 days or more (or for over 3 months) equating to 96.74 million baht (2.47 percent of hire purchase
receivables net of deferred revenue). The growing portions of non-performing loans and overdue receivables were caused by
the Company’s attempts to accelerate its business growth during 2019. However, the Company has a policy fo monitor and

control all overdue (OD) debts such that they are at appropriate levels for growth and acceptable levels of risk.

. . As of As of As of
LR AR TR 31Dec2021 | 31Dec2020 | 31 Dec 2019

Overdue Debts (OD) Million Baht 685.36 545.66 582.38
Non-performing Loans (NPL) Million Baht 77.97° 64.54° 96.74
Bad debits Million Baht 163.14° 240.34° 211.94
Proportion of OD to hire purchase receivables’ Percentage 12.48 14.31 14.89
Proportion of NPL to hire purchase receivables’ Percentage 1.42° 1.69° 2.47
Proportion of bad debits to hire purchase receivables' Percentage 2.97° 6.30° 5.42
Proportion of NPL and bad debts to hire purchase Percentage ) )

receivables' % 1 [

Note : 1. Hire purchase receivables refers to hire purchase receivables net of deferred interest revenue

2. As of January 1, 2020, in accordance with TFRS 9, there has been no report of non-performing loans (NPL) and bad debts. For comparison, as of December 31, 2021 and 2020,
non-performing loans (NPL) refers to “credit-impaired debtors” and bad debts refers to “allowance for expected credit loss net of deferred revenue”
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The Company prioritizes risk management related to debtors’ creditworthiness as well as its business growth. Therefore,
the Company revised its credit policy and business processes during the latter half of 2020 in order to screen for creditworthy

debtors and rigorously frack and collect default payments.
Adequacy of Allowance for Doubtful Accounts

The Company has adopted a general approach to measuring expected credit losses for hire purchase receivables from
2020 onwards. In 2019, it has also set an allowance for doubtful accounts based on outstanding credit less deferred interest

revenue, expressed as a percentage of the outstanding period for each receivable period. The Company’s management evaluated

the probability of repayment in each period as follows.

Rate used for As of Rate used for As of Rate used for As of
Classification Level Allowance Ll Allowance ALy Allowance Hlbmsnis
1 1 1
(Percentage) | \yijion Bant | (Pereentage)’ | wijion Bant | (Pereentage)’ | vijion Bant
Not Due 3.56 118.54
2.94 153.18 2.29 81.74
Overdue for < 1 month 9.55 26.64
Overdue for 1+ to 2 months 15.97 22.77
38.75 80.27 32.72 59.20
Overdue for 2+ to 3 months 22.00 14.11
Overdue for 3+ to 4 months 31.72 9.73
Overdue for 4+ to 5 months 40.26 11.02
94.99 74.06 97.88 63.17
Overdue for 5+ to 6 months 42,81 9.33
Overdue for over 6 months 100.00 16.94
Other’ 6.07 26.11
Total Allowance for Doubtful 313.58 230.22 229.07
Accounts
Note : 1. Shown for comparison. From January 1, 2020 onwards, the Company has adopted TFRS 9: Financial Instruments.

2. For the years ended December 31, 2021 and 2020, the Company’s management has set additional allowances for expected credit loss, defined as management overlay, by the
amount of 6.07 and 26.11 million baht, respectively. The Company has carefully evaluated various factors including potential impacts of COVID-19 and its economic repercussions
that may affect creditworthiness of hire purchase receivables in subsequent periods.

As of December 31, 2021 and 2020, the Company has set allowances for expected credit loss by the amounts of 313.58
million baht and 230.22 million baht, respectively. And as of December 31, 2019, the Company has set an allowance for doubtful
accounts by the amount of 229.07 million baht. Expected credit loss for 2021 increased by 83.36 million baht (36.21 percent) due
fo expanded customer base and credit portfolio. When comparing expected credit loss in 2020 with bad debts and doubtful
accounts from 2019, an increase of 1.15 million baht can be seen. This was due to the Company adopting TFRS 9: Financial

Instruments since January 1, 2020.

However, from January 1, 2020, onwards, the Company has set allowances for doubtful hire purchase accounts by using
a calculation model created in accordance with TFRS 9. The new model estimates expected credit loss based on past, present,
and future (“forward-looking”) economic circumstances occurring since the initial recognition date of the receivables into the
financial statements, which is a different approach from the Company’s policy in the past. The Company has also considered
potential impacts of setting expected credit loss from the calculation model that is in line with TFRS 9: Financial Instruments; finding
that it needed to recognize an additional 11.88 million baht of expected credit loss and a 11.88 million baht reduction in retained

eamings info the financial statements for the year ended December 31, 2020.
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As of As of As of

Adequacy of Allowance for Doubtful Accounts 31 Dec 2021 31 Dec 2020 31 Dec 2019

Ratio: Allowance for doubtful receivables that are not

overdue to hire purchase receivables not overdue'  Percentage 2.11 1.65 3.56

Ratio: Allowance for doubtful receivables that are

overdue to hire purchase receivables overdue (OD)'  Percentage 30.05" 27.55° 18.98

Ratio: Allowance for doubtful receivables that have
been ceased o be recognized as revenue fo hire
purchase receivables that have been ceased to be

2

recognized (NPL)' Percentage 94.99 97.88° 48.59

Note 1. Hire purchase receivables refers to hire purchase receivables net of deferred inferest revenue.
2. As of January 1, 2020, and in accordance with TFRS 9, there has been no report of non-performing loans (NPL) or allowance for doubtful accounts. For comparison, as of December
31, 2020, non-performing loans (NPL) refers to “credit impaired debtors” and allowance for doubtful accounts refers to “allowance for expected credit loss.”

For the year ended December 31, 2021, the Company’s ratio of allowance for expected credit loss to hire purchase
receivables not overdue increased to 2.11 percent from 1.65 percent in 2020. The same ratio for overdue accounts increased from
27.55 percent in 2020 to 30.05 percent in 2021. Allowance ratio for receivables that have been ceased for revenue recognition
(NPL) decreased from 97.88 at the end of 2020 to 94.99 percent at the end of 2021. Based on the risk calculation model that was
in accordance with TFRS 9: Financial Instruments, this change was due to a growing portion of customers with a higher allowance
for credit loss, which was a result of the Company having foreseen the opportunity fo expand its credit portfolio whilst maintaining
acceptable levels of risk and then adopting a credit scoring system in addition to credit assessments from its credit department.

As a result, the Company was able to better evaluate debtor risks and manage portfolio credit risks more efficiently.

From 2020, the company has adopted TFRS 9: Financial Instruments, resulting in declining allowance ratio for hire purchase
receivables not overdue; from 3.56 percent at the end of 2019 to 1.65 percent af the end of 2020. The allowance ratios for the same
periods have increased for overdue (OD) receivables as well as for receivables that have ceased to be recognized as revenue
(NPL); from 18.98 percent to 27.55 percent for ODs and from and 48.59 percent to 97.88 percent for NPLs in years 2019 and 2020,

respectively. This has more appropriately reflected credit risks of hire purchase receivables.

Other Receivables

The Company’s other receivables as of December 31, 2021, 2020, and 2019 equated to 56.76 million baht, 64.98 million baht,
and 77.51 million baht, respectively. Other receivables consisted mainly of installments paid by customers through various channels

that were under banks’ audit, and receivables that were being audited by insurance companies for compensation.

During 2019, some of the Company’s foreclosed assets were damaged from a fire in a warehouse of one auction company.
The damage was equal to a net book value of 6.84 million baht. The auction company agreed to pay a total of 5.70 million baht
to compensate for the damage. And as of December 31, 2019, the Company had 4.27 million baht of outstanding compensation

from other debtors, which was paid in full in 2020.
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Net Foreclosed Assets

The Company’s foreclosed assets are motorcycles seized from default debtors. Foreclosed assetfs are initially recognized
when the Company seizes motorcycles at the net book value of the hire purchase receivables. At every month-end, the Company
recognizes allowances for devaluation of foreclosed assets at the rate determined by the Company. As of December 31, 2021, 2020,

and 2019, the Company had net foreclosed assets of 26.81 million baht, 12.68 million baht, and 16.33 million baht (0.46 percent,

0.27 percent, and 0.40 percent of total assets), respectively. Changes in net foreclosed assets are as follows.

As of 31 Dec 2021 As of 31 Dec 2020 As of 31 Dec 2019

el Number of Va.m.je Number of V?ll:le Number of Ve.m.Je
Motorcycles s Motorcycles ey Motorcycles balller

Baht) Baht) Baht)

Assets foreclosed at beginning of period 513 12.68 735 31.43 370 17.94
Add: assets acquired 8,587 393.40 9.360 429.77 5779 274.97
Less: assets disposed (8.231) (376.61) (9.582) (438.45) (5,181 (250.66)

Less: value of foreclosed assets adjusted to

net realizable value (2.66)’ (10.07)’ - -
Less: assets foreclosed (in the case of fire) - - - - (233) (10.81)
Assets foreclosed at end of period 869 26.81 513 12.68' 735 31.43
Less: allowance for devaluation of
- - (15.10)
foreclosed assets
Assets foreclosed, net 26.81' 12.68' 16.33
Ratio of allowance for devaluation of
foreclosed assets to assets foreclosed at end - .
3221 44,27 48.04
of period (percentage)
Note : 1. The Company has changed its accounting policy for the initial recognition value of foreclosed assets from recognition by net book value of hire purchase receivables on the seizure

date fo recognition by cost or net redlizable value (whichever is lowen). Therefore, there has been no allowances for devaluation of foreclosed assets as of the end of 2020 and 2021
onwards.
2. Calculated for comparison, by adjusting the value of foreclosed assets fo net realizable value divided by foreclosed assets at end of period before the adjustment.

From the year ended December 31, 2020, onwards, the Company has changed its accounting policy for recording foreclosed
assets from formerly recognizing by net book value of hire purchase receivables at the seizure date to recognizing by cost price
or net realizable value, whichever is lower. Cost price refers to the value of outstanding hire purchase loans given to customers,
which has been reclassified in the comparative period ended December 31, 2019. The net realizable value is estimated based
on the Company’s past auction prices and is evaluated monthly. For motorcycles that have been seized and auctioned within
the same month, actual price sold was used in place of the net realizable value. Such accounting policy change has resulted in

a decrease in loss (profit) from disposal of assets compared to the same period in the previous year.

In 2021 and 2020, the Company has reported a 4.00 million baht loss from disposal of foreclosed assets, and a profit of
7.05 million baht from the disposal of foreclosed assets, respectively. This pertains to loss (profit) from the disposal of foreclosed
assefs only. Since foreclosed assets have been listed using the aforementioned net value, allowance for the devaluation of
foreclosed assets was no longer reported. However, when considering the ratio of allowance for devaluation of foreclosed assets af
year end, it can be found that the Company has had a decrease in said ratio from 48.04 percent in 2021 to 32.21 percent in 2020,
and 44.27 percent in 2019. This meant that the Company was able to sell foreclosed assets at higher values by promptly tracking
and seizing motorcycles in order to speed up the foreclosure process and minimize losses. In addition, the COVID-19 pandemic
has affected manufacturers” production lines resulting in shortage of new motorcycles and a higher demand for used motorcycles.

Consequently, the Company was able to auction its foreclosed motorcycles at a higher average price.
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The Company’s foreclosed assetfs increased by 14.13 million baht (111.44 percent) at the end of 2021 compared to
the end of 2020, according to the auction periods set by the auction companies that the foreclosed assets were sold under.
Meanwhile, foreclosed assets decreased by 3.65 million baht (22.35 percent) at the end of 2020 compared to 2019. This has been
due to the spread of COVID-19 causing a high demand for used motorcycles and allowing the Company to dispose of its

foreclosed assets quickly despite the Company having seized more motorcycles in 2020 than in 2019.

In 2019 the Company listed foreclosed assets using outstanding debt value of receivables at the date of seizure and recorded
allowance for devaluation of foreclosed assets at the end of every quarter so that the foreclosed assets could reflect realizable
value most accurately. The Company has set an allowance for devaluation of foreclosed assets at 48.00 percent of outstanding
debt value of receivables, which was based on past auction price statistics. Once the Company disposed of foreclosed assets,
it reversed the allowance for devaluation of foreclosed assets and recorded a loss from disposal of foreclosed assets based on
the difference between outstanding debt value at the date of seizure and realizable value. Therefore, the loss incurred from sale

of foreclosed assets in this case is higher than that of foreclosed assets recorded aft fair value on seizure date.

Unit: Million Baht

Allowance for Devaluation of Foreclosed Assets As of 31 Dec 2019

Allowance for impairment of foreclosed assets at beginning of period (8.61)
Increased (131.99)
Transferred back 125.50
Allowance for impairment of foreclosed assets at end of period (15.10)
Net change 6.49)

Unit: Million Baht

Loss (profit) from Disposal and

Devaluation of Foreclosed Assets

Loss (profit) from disposal of foreclosed assets 4.00 (7.05) -
Allowance for devaluation of foreclosed assets - - -

Total loss (profit) from disposal and devaluation of foreclosed assets 4.00 (7.05) =

Other Current Assets

As of December 31, 2021, 2020 and 2019, the Company’s current assets were 93.74 milion baht, 22.59 million baht,
and 71.03 million baht (1.61 percent, 0.49 percent, and 1.74 percent of fotal assets), respectively. Most of the Company’s current
assets were Value Added Tax (VAT), which were at 90.98 million baht, 21.97 million baht, and 68.03 million baht af the end of years
2021, 2020, and 2019, respectively.

Building Improvements and Equipment

As of December 31, 2021, 2020, and 2019, the Company’s building improvements and equipment were 10.47 million baht,
8.48 million baht, and 14.42 million baht (0.18 percent, 0.18 percent, and 0.35 percent of total assets), respectively. The majority of

net building improvements and equipment consisted of building improvements, office appliances, and computers.

In 2021, net building improvements and equipment increased by 1.99 million baht from the previous year due to a 7.51

million baht increase in new computers. However, the Company had a depreciation of 6.33 million baht during 2021.
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Right-of-Use Assets

As of December 31, 2021 and 2020, the Company’s Right-of-Use (ROU) assets were at 34.62 million baht and 37.19 million

baht (0.59 and 0.80 percent of total assets), respectively. ROU assets were comprised of real estate and vehicle leases.

Unit: Million Baht As of Dec 2021 As of Dec 2019

Real Estate 18.16 22.17
Vehicles 16.46 15.02
Total Right-of-Use Assets 34.62 37.19

In 2021, right-of-use assets have declined by 2.57 baht (6.90 percent) from depreciation. However, during that year,
ROU assets increased by 12.32 million baht.

As of January 1, 2020, the Company has adopted Thai Financial Reporting Standards (TFRS) 16: Lease Contracts. Right-of-use
assets that were recognized included headquarter and branch office leases, and vehicles that were leased for operations.

As of January 1, 2020, the Company has adjusted retained eamings at beginning of the period down by 0.53 million baht.

Intangible Assets

As of December 31, 2021, 2020, and 2019, the Company’s intfangible assets were at 34.77 million baht, 32.60 million baht,
and 23.68 million baht, respectively. Intangible assetfs included computer programs and access to a golf course (which
the company has disposed of during 2021). Intangible assets have increased over the past 3 years because the Company has been
purchasing new computer programs to support its business growth. In 2021 and 2020, intangible assets increased by 34.77 million
baht and 32.60 million baht, respectively. The increases mainly came from investments into the Company’s information systems.
Additionally, in 2019, the Company acquired 7.42 million baht of intfangible assets, mostly from hiring calculation-model experts to

estimate expected credit loss in accordance with TFRS 9.

Liquidity and Capital Adequacy

As of December 31, 2021, 2020, and 2019, the Company’s capital structure consisted of fotal liabilities of 3,822.89 million
baht, 2,980.39 million baht, and 3,022.67 million baht, respectively. This represented 65.56 percent, 64.00 percent, and 74.16 percent
of total liabilities and shareholder’s equity. Owners” equity amounted o 1,998.29 million baht, 1,676.29 million baht, and 1,053.15
million baht as of December 2021, 2020, and 2019 (34.27 percent, 36.00 percent, and 25.84 percent of total liabilities and
shareholder’s equity), respectively. Non-controlling inferests as of December 31, 2021 was af 9.99 million baht (0.17 of total liabilities

and shareholder’s equity).

The Company’s total liabilities consisted of current liabilities, which made up approximately 45-83 percent of total liabilities,
and non-current liabilities, which made up approximately 17-55 of total liabilities. However, the proportion of current liabilities has
adjusted downward as a result of the Company’s financing to support increasing uses of capital. The majority of the Company’s
current liabilities included trade and other account payables, short-term loans from financial institutions, long-term loans from

financial institutions due within 1 year.

Shareholder’s equity included paid-up capital, common share premium, retained earnings, and non-controlling interests.
Shareholder’s equity has been increasing with growth in the Company’s retained earnings, right offering, and premium on common

shares offered to the public in 2020.
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Loans from Financial Institutions

As of December 31, 2021, 2020, and 2019, the Company’s loans from financial institutions were at 3,003.06 million baht,
2,717.13 million baht, and 2,770.00 million baht (51.50 percent, 58.35 percent, and 67.96 percent of total assets), respectively.

Loans from financial institutions have increased in the past 3 years due to the Company having continually expanded its hire

purchase portfolio.

As of 31 Dec 2021 As of 31 Dec 2020 As of 31 Dec 2019
Loans from Financial Institutions

Million Baht lion Baht Million Baht

Short-term loans 485.00 8.32 250.00 5.37 1.470.00 36.07

Revolving (Current) ltems

Long- term loans due within 1 year 639.56 10.97 876.57 18.82 800.00 19.63
Non-current Items

Long-term loans 1,878.50 32.21 1,690.56 34.16 500.00 12.27
Total Loans from Financial Institutions 3.,003.06 51.50 2,717.13 58.35 2,770.00 67.96

Ratio of Revolving Loans to Total Loans

(Percentage) 37.45 41.46 81.95

Nofe : 1. Percentage to total liabilities and shareholder’s equity

The majority of the Company’s loans are credit facilities from financial institutions that are divided into short-term loans
and long-term loans. As of December 31, 2021, 2020, and 2019, the Company’s short-term loans from financial institutions were
485.00 million baht, 250.00 million baht, and 1,470.00 million baht (8.32 percent, 5.37 percent, and 36.07 percent of total liabilities
and shareholder’s equity), respectively. Long term loans from financial institutions as of December 31, 2021, 2020, and 2019, equaled
to 2,518.06 million baht, 2,467.13 million baht, and 1,300.00 million baht (43.18 percent, 52.98 percent, and 31.90 percent of total
liabilities and shareholder’s equity), respectively. Additional use of loans was in line with the expansion of hire purchase portfolio,
which supported the Company’s growth. With regards to the Company’s liquidity in the past 3 years, loans that were due within
1 year approximated at 31.45-81.95 percent of the Company’s total loans. However, the Company was able fo manage its liquidity
and source adequate funding for each period. Proportion of revolving loans decreased from 41.46 percent at the end of 2020
to 37.45 percent at the end of 2021, while proportion of non-current loans increased to 62.55 percent of total loans. This was in
line with the lending period offered to the Company’s customers, which extended to approximately 12-48 months. Additionally,

the ratio of receivables due within 1 year was approximately 41.30-37.83 percent of net hire purchase receivables in each year.

Short-term Loans from Affiliates

As of December 31, 2021, short-term loans from the Company’s affiliates amounted to 300.00 million baht af an annual interest
rate of 2.70 percent, which was a short-term interest rate referenced to the minimum loan rate of MLR-0.25% that the Company
received from financial institutions given that in 2021 the Company had an additional 500.00 million baht credit line from its major
shareholders. For the year 2020, the Company received 1,000.00 million baht of credit line from its major shareholders, which was
not drawn and was cancelled by the Company in 2021. In this respect, the Company has a policy to secure capital for its business
operations by itself, and therefore shall be obtaining sufficient funding through the Stock Exchange of Thailand (SET) and through

loans from financial institutions whilst taking financial costs as a main consideration.
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Trade and Other Payables

As of December 31, 2021, 2020, and 2019, the Company’s trade and other payables were at 379.98 million baht, 142.00
million baht, and 110.95 million baht (6.52 percent, 3.05 percent, and 2.72 percent of liabilities and shareholders” equity), respectively.
The Company’s trade payables were motorcycle debts payable to the Company’s dealers, which at the end of 2021, 2020, and
2019 were at 219.55 million baht, 42.38 million baht, and 41.04 million baht, respectively. Other payables included accrued interest,
accrued expenses, and other creditors. The majority of other payables were accrued expenses, which as of 2021, 2020, and 2019
equated to 126.29 million baht, 75.02 million baht, and 54.91 million baht, respectively. Accrued expenses mainly included accrued

commissions, accrued bonus payments, etc.

The Company has a policy to support measures for setting credit term standards in Thailand according to propositions
made by the National Economic and Social Development Council (NESDC) and Bank of Thailand (BOT). To help alleviate
economic repercussions from the COVID-19 pandemic, the Company has increased liquidity for its tfrade partners, especially SMEs,
by paying them within a 30-45-day time period as appropriate for each business type. The Company’s main trade payables are

its dealerships, which have been repaid within 30 days according to the Company’s policy.

Financial Derivative Liabilities

As of January 1, 2020, the Company has adopted TFRS 9: Financial Instruments, into practice. Currently, the Company has
entered info an inferest rate swap agreement for loans with a financial institution, exchanging a floating inferest rate for a fixed
interest rate to hedge against interest rate risks. The Company recognized an adjustment item of 16.62 million baht as of January
1, 2020, when the TFRS 9 was initially applied to other components of shareholders’ equity. As of December 31, 2021 and 2020,
the Company had financial derivative liabilities of 41.29 million baht and 45.80 million baht, respectively. These financial derivative
liabilities consisted of liabilities due within 1 year by the amount of 15.90 million baht and 22.75 million baht, and derivative liabilities

of 25.39 million baht and 23.05 million baht, respectively.

Shareholders’ Equity
Registered Capital and Issued and Paid-up Capital

As of December 31, 2021, the Company had a registered capital of 469.00 million baht, which was higher than 2020 as
a result of the General Meeting of Shareholders 1/2021°s resolution to increase registered capital by 19.00 milion baht to
accommodate the issuance of warrants for common shares. The Company’s registered and paid-up capital at the end of 2021,
2020, and 2019 equaled 450.00 million baht, 450.00 million baht, and 300.00 million baht, respectively. However, the General Meeting
of Shareholders held on March 16, 2020, had passed a resolution o increase the Company’s registered capital by 150.00 million

baht to 450.00 million baht, with the Company changing its share par value from 10 baht to 0.50 baht per share.
Other Reserves - Share-based Payments

During the year ended December 31, 2021, share-based payments amounted to 4.63 million baht and have been listed
as an expense in the Comprehensive Income Statement via recognizing in conjunction with increases in Other reserves - share

based payments under Shareholders” Equity.
Retailed Earnings

The Company’s unappropriated retained eamings equaled to 862.81 million baht, 565.95 million baht, and 578.71 million
baht as of December 31, 2021, 2020, and 2019, respectively. Retained earnings increased in line with the Company’s net profit over
the past 3 years. In this regard, the Annual General Meeting of Shareholders 2021 has approved cessation of dividend payment
for 2020 based on the financial statement ended December 31, 2020, in order to reserve capital as working capital. Additionally,
the Annual General Meeting of Shareholders 2020 has approved dividend payment at par value of 2.40 per share from net profits
for the year ended December 31, 2020, equaled to 72.00 million baht. The meeting had also approved downward adjustment of
retained earnings as of January 1, 2020; adopting TFRS 9 and 16 for the first fime to arrive at retained earmings of 9.50 million baht

and 0.53 million baht, respectively.
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On September 22, 2020, the Board of Directors Meeting 7/2020 had passed a resolution to pay an interim dividend from
the Company’s retained earnings by the amount of 0.1667 baht per share, totaling 100.02 million baht. This amount was paid on

October 20, 2020, causing a fall in the Company’s retained earnings.
Financial Policy Ratios

The Company’s debt-to-equity ratio was 1.90 times, 1.78 times, and 2.87 times as of December 31, 2021, 2020, and 2019,
respectively. The increase in debt-to-equity ratio from 1.78 times in 2020 to 1.90 times in 2021 was mainly due to an increase in

the amount of loans from financial institutions and affiliate companies.

However, as of December 31, 2021, the Company was still able to maintain its financial ratios as per specified in loan

agreement condlitions.

Cash Flow
Net cash flows from (used in) operating activities (1.187.55) 407.93 (360.72)
Net cash flows used in investing activities 14.61) (14.40) (8.42)
Net cash flows from financing activities 578.87 297.46 370.00

In years 2021, 2020, and 2019, the Company’s net cash flows from (used in) operating activities equaled to (1,187.55) million
baht, 407.93 million baht, and (360.72) million baht, respectively. In 2021, the Company had more net cash flows used in operating
due to its expansion of credit portfolio along with significant increases in new contracts. However, in 2020 the Company had
increased net cash flows from its operating activities as a result of more hire purchase loan payments and more disposals foreclosed
assetfs whilst cash flows used in expansion of credit portfolio declined along with a lower volume of new contracts. As for 2019,

the Company had accelerated its business growth resulting in most of its cash being used for credit portfolio expansion.

In years 2021, 2020, and 2019, the Company’s net cash flows used in investing activities were (14.61) million baht, (14.40)
million baht, and (8.42) million baht, respectively. Most of this amount had been invested into intfangible assets, including various

programs used for developing the Company’s information systems. In 2021, the Company invested 40.00 million baht into its subsidiaries.

The Company’s net cash flows from financing activities were 578.87 million baht, 297.46 million baht, and 370.00 million baht
in 2021, 2020, and 2019, respectively. In 2021, the Company received cash flows from loans provided by financial institutions and
its affiliates. During 2020, the Company had remaining cash flows from its operating activities and had received proceeds from
common shares that were issued to the public. Therefore, the Company was able to have adequate cash flows to repay long-term

and short-term loans from financial institutions and aoffiliate companies.

Commitments and Management of Off-balance Sheet Obligations

In 2021 and 2020, the Company had commitments of 0.21 million baht and 2.15 million baht from short-term lease agreements

that the Company did not recognize as right-of-use assets and lease liabilities, based on financial reporting standards exceptions.

However, as of December 31, 2019, the Company had non-cancellable operating leases related to office buildings, vehicles,
and office equipment by the amount of 38.80 million baht. These were 1-to-4-year lease agreements that were mostly renewable

at market rates.
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Financial Position and Operating
Performance

Key Financial Data

Summary of Audit Reports

Certified Public
Accountant No.

Auditing Firm

Period

Financial statements for the Sakuna Yeamsakul 4906 PricewaterhouseCoopers ABAS Ltd.

year ended 31 December 2021

Financial statements for the Sakuna Yeamsakul 4906 PricewaterhouseCoopers ABAS Ltd.

year ended 31 December 2020

Financial statements for the Sakuna Yeamsakul 4906 PricewaterhouseCoopers ABAS Ltd.

year ended 31 December 2019

Summary of Audit Report of Financial Statements for the Year Ended December 31, 2021

The auditor has concluded that the Company’s financial statements accurately and appropriately demonstrated its

financial position, performance, and cash flows for the year ended December 31, 2021, according to financial reporting standards.

Summary of Audit Report of Financial Statements for the Year Ended December 31, 2020

The auditor has concluded that the Company’s financial statements accurately and appropriately demonstrated its

financial position, performance, and cash flows for the year ended December 31, 2020, according to financial reporting standards.

Summary of Audit Report of Financial Statements for the Year Ended December 31,2019

The auditor has concluded that the Company’s financial statements accurately and appropriately demonstrated its

financial position, performance, and cash flows for the year ended December 31, 2019, according to financial reporting standards.
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Important Financial Ratios

For the Year Ended

m 31 Dec 2020 | 31 Dec 2019

Profitability Ratio

Interest income ratio % 23.47 23.94 24.50
Interest expense ratio % 3.85 4.32 4.57
Interest margin % 19.62 19.62 19.93
Net profit margin % 22.50 17.68 12.45
Refurn on equity % 16.88 14.78 12.76

Efficiency Ratio
Return on assets % 5.93 4.62 3.30
Asset turnover ratio times 0.26x 0.26x 0.27x

Financial Policy Ratio

Debt-to-equity ratio fimes 1.90x 1.78x 2.87x
Available loans to total loans ratio times 1.53x 1.36x 1.34x
Dividend payout ratio % - 85.26' -

Asset Quality Ratio
Doubtful accounts to hire purchase receivables’ % 5.71 6.04 5.85

Account receivables with no income accrual to
5 % 1.42 1.69 247
hire purchase receivables

Bad debt to hire purchase receivables’ % 2.97 6.30 5.42

Note :
1. Dividend payout is calculated from dividend paid from net profit in 2019 plus dividend paid from retained eamings as of June 10, 2020, divided by net profit for 2020 (no dividends
were paid in 202 and 2019).
2. From January 1, 2020, in accordance with IFRS 9, no dllowances for doubtful accounts, non-performing loans (NPL), and bad debt have been listed. As of December 31,2020,
allowance for doubtful accounts refers to “allowance for expected credit losses”; non -performing loans (NPL) refer to “loans which the debtor is default”; and bad debt refers to
“allowance for expected losses for the portion of debt that was written off.”

3. Hire purchase receivables refers to hire purchase receivables net of deferred interest revenue and deferred commission payment.

Next Capital Public Company Limited



General and other important
information

General Information

Securities Registrar
Company name : Thailand Securities Depository Company Limited

Address : No. 93 The Stock Exchange of Thailand Building
Ratchadaphisek Road, Din Daeng, Bangkok 10400

Phone number o 02-009-9999

Fax o 02-009-9991

Auditor

Company name : PricewaterhouseCoopers ABAS Company Limited

Test taker name © Ms. Sakuna Yamsakul, Certified Public Accountant, Registration Number 4906
Address © No. 179/74-80 class 156 Bangkok City Tower, South Sathorn Road, Thungmahamek,

Sathorn, Bangkok 10120

Phone number © 02-844-1000

Website © hftp://www.pwc.com

legal advisor

Company name : CMT COUNSELLOR COMPANY LIMITED

Address : No. 75/58 Richmond Building, 17" Floor, Soi Sukhumvit 26, Khlong Tan, Khlong Toei,

Bangkok 10110

Phone number : 02-123-8580

Information about the company and the location of the head office
Company name : Next Capital Public Company Limited
Company registration number : 0107563000053

Head office location : No. 163 Thai Samut Building, 15" Floor Surawong Road, Suriyawong, Bangrak,

Bangkok 10500

Phone number o 02-342-9699

Fax © 02-342-9688

Nature of business . Provide motorcycle hire purchase loan service under the frademark and service
“Next Capital”

Website . http://www.nextcapital.co.th

Registered capital © 469.00 million baht/938.00 million shares at par value 0.50 baht

Registered and paid-up capital 1 450.00 million baht/900.00 million shares at par value 0.50 baht
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Sub-Office, Samui

As of December 31, 2020, the Company has a sub-office in Koh Samui, which aims to allow employees in the sub-office to

communicate with the branch office and the head office, such as sending documents.

Address : No. 9/155 Village 1, Maenam Subdiistrict, Koh Samui District, Surat Thani 84330
Phone number : 077-921-555
Fax : 077-921-554

Other important information

Other information that may significantly affect the decision of investors

- None -

Overseas shareholders’ restrictions

In the event that the Company offers or grants the right to the ordinary shareholders to purchase the newly issued ordinary
shares or any rights in any form, the Company has the right to exercise its discretion in making the offering of such instfruments o
the shareholders. The Company may not offer the right fo subscribe for such instruments to ordinary shareholders outside Thailand. In
addition, under applicable law, the Company may be prohibited from offering such instruments to shareholders in certain countries
unless relevant procedures have been taken. Compliance with securities laws or other regulatory requirements in some countries
may prevent investors from exercising their right to purchase a proportional instrument, which may reduce their shareholding.
However, the Company is not obliged to apply for the registration of the Company’s ordinary shares in any country in order to

enable foreign investors to exercise their rights fo purchase the newly issued ordinary shares proportionately in the future.
Legal dispute

In 2020, the labor dispute company was requested to pay compensation in lieu of notice of 0.18 million baht and unfair
termination of 500 million baht. On December 23, 2020, the Central Labor Court issued a judgment dismissing the labor case.
Later in 2021, an appeal was filed against the dispute. On June 14, 2021, the Court of Appeal for the Specialized Case dismissed

the case and the plaintiff did not apply for a petition for a period of time, thus making the case final.

As of December 31,2021, the Company has no other legal disputes that may materially adversely affect the Company’s assets.
Secondary market in case of listing on the stock exchange of other countries

- None -
Contact financial institution (only in the case of debt instruments)

- None -
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Corporate Governance

Company corporate governance policy overview

The company has established agood corporate govemance
policy in accordance with the good corporate govermnance
guidelines of the Securities and Exchange Commission ("SEC”)
and the Stock Exchange of Thailand (“Stock Exchange”)
as a practice for directors, executives, and employees of
the Company at all levels, which will help promote the systematic
operation of the Company. The Company shall implement clear
standards that can be examined. This will promote fairness and
fransparency, which will create confidence among shareholders,
investors, and related parties. The Company will supervise
and manage in accordance with the objectives and goals of
the Company under the strategy, operating policy, and business
conduct under ethics and in accordance with the relevant
laws, including respecting of rights and having responsibility to
the shareholders and stakeholders. The performance shall be
monitored, evaluated, and reported efficiently. The interests
of the society and environment shall be considered, including
being adaptable to be in line with the constant changes for
the Company to be able to compete and conduct business

sustainably.

Policies and guidelines on board and management

The Company has established a policy for recruiting Board of directors and sub-committees with details in accordance
with the charter of each committee. For the Executive management of the Company, the Company has a recruiting policy by
considering candidates who have the qualifications, knowledge, skills, and practical experience and have the characteristics
necessary to drive the organization towards its goals. The Chief Executive Officer will be appointed by the Board of Directors.
In order for the business to operate continuously, the Board of Directors has established a succession policy where the performance
results according to the succession plan are reported to the Board of Directors at least once a year. The Company will ensure that it
is recruiting the chief executive officer and senior management with the knowledge, skills, experience, and characteristics necessary
fo drive the organization towards its goals. In addition, the Company’s Nomination and Remuneration Committee appropriately

governs the remuneration and evaluation of the Chief Executive Officer, considering the responsibility and performance resullts.

For other senior management, the Company’s Nomination and Remuneration Committee looks at the compensation
structure in the form of salaries and bonuses, considering the responsibilities and performance of their duties, and the performance

of the Company as well as the economic environment.

In 2021, the Company has a total of 10 directors, comprising of executive directors, non-executive directors, and independent
directors to balance the power appropriately. For example, the chairman of the board is an independent director who is also

a non-executive director. This is so that the directors can freely comment on the work of the management.

For personnel development, the Board of Directors promotes training and education for all levels of stakeholders in order

to confinuously improve their operations.

The Company requires an assessment of the performance of the Board of Directors and the sub-committees on a regular
basis af least once a year. The assessments are divided info the performance assessment of the entire Board of Directors,

and entire the sub-committees, and the self-assessment of the individual committees, in which the Company Secretary Office
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sends a self-assessment form of the Board of Directors fo all directors in order to assess the performance of the Board and
the Sub-Committees in which they serve. After that, the Company Secretariat will summarize the results and present the assessment

results to the Board of Directors for acknowledgment.

In 2021, the entire committee’s self-assessment includes six assessment topics: 1) The structure and qudlifications of
the committee 2) The roles, duties, and responsibilities of the committee 3) The board meetings 4) The performance of the duties of
the Directors 5) Relationship with the Management and 6) Directors’ Self Development and Management Development. As for the
self-assessment of individual committees, there are three assessment topics: 1) The structure and qualifications of the committee,
2) The meetings of the committee, and 3) The roles, duties, and responsibilities of the committee. In addition, the self-assessment
of the sub-committees consists of the Audit Committee, the Risk Management Committee, the Nomination and Remuneration

Committee, and the Executive Committee.

The Board of Directors supervises the structure and relationship of the Company’s shareholders where such shareholders
may have the power to control the management of the Company not to conflict with the performance of duties of the Board of
Directors as well as not to conflict with the Company’s business operations. The Board of Directors also supervises the disclosure of

information or agreements that affect or may affect the control of the Company.

Policies and guidelines on shareholders and stakeholders

In 2021, the Board of Directors has complied with the laws, objectives, regulations, and resolutions of the shareholders’
meetings of the company, as well as adhere to and abide by the principles of good corporate governance as a guideline for the
Company'’s operations. The Board of Directors realizes the importance of good corporate govermnance practices by recognizing
the roles and responsibilities of the Board of Directors and management in order to enhance the efficiency and transparency,

as well as to build trust and confidence among shareholders, stakeholders, and all related parties as follows:

Shareholders care

The Company realizes and gives importance to the basic rights of shareholders such as the right to obtain adequate
information, the right fo affend meetings to exercise the voting rights at the shareholders’” meeting to appoint or remove directors,
appoint an auditor, dividend allocation, determination or amendment of the Memorandum of Association and Articles of

Association of the Company, etc. The Company will promote and facilitate the exercise of shareholders rights as follows:

1) The Company will send documents, information on the date, time, place and agenda, as well as explanations and
reasons for each agenda item, including all information related to matters that need to be decided at the meeting
in the shareholders meeting invitation or in attachments to the agenda of the meeting. The company will inform all

shareholders at least 28 days in advance, including publishing such information on Company’s website.

2) The Company will facilitate shareholders to fully exercise their rights to attend and vote by holding the meeting on
business days and selecting the meeting venue that is convenient for traveling with a map attached to show the venue

of the shareholders meeting in the meeting invitation letter.

3)  Prior to the date of the shareholders meeting, the Company will allow shareholders to propose agenda items in order
to include the agenda of the general shareholders meeting and nominate qualified persons to be elected as
the Company’s directors. In this regard, the Company shall inform details, criteria, and methods through the news

channel of the Stock Exchange of Thailand and on the Company’s website.

4)  The Company will nominate at least one independent director to be a proxy of the shareholders who cannot attend

the meeting by using a form of proxy that shareholders can direct their votes.

5) Inthe shareholders” meeting, the chairman of the meeting will allocate appropriate time and will give the shareholders

an opportunity to express their opinions and ask related questions according to the agenda of the meeting.

6) The Company will encourage all directors and high-level executives to attend the shareholders’ meeting in order to

answer questions at the meeting.

7)  The Company will arrange for the shareholders to vote separately according to each item in each agenda proposed,

such as the agenda of appointment of directors by choosing to vote for each director individually.
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8)

9

The Company will support the use of ballots by using technology in registration, including voting on important
agenda such as connected transactions, acquisition and disposition of assets, etc. for transparency, verifiable, speedy,

and accuracy in vote counting.

The Company will arrange for an independent person to assist in counting the votes in each agenda.

10) After the meeting, the Company will prepare the minutes of the meeting that are recorded accurately and completely

in all essential aspects. In addition, important issues, questions, opinions, and suggestions will be recorded in the minutes
of the meeting for shareholders to review. The company will publish the voting results of each agenda and publish

the minutes of the meeting on the Company’s website for the shareholders’ consideration.

11) The Company will send a copy of the shareholder meeting to the Stock Exchange of Thailand within 14 days from

the date of the shareholders” meeting.

Equitable treatment of shareholders and promoting the exercise of shareholders’ rights

The Company has established equal treatment to all shareholders and promotes the exercise of shareholders’ rights,

regardless of the shareholder being a major shareholder, or a minority shareholder, an executive shareholder or a non-executive

shareholder, a Thai shareholder or a foreigner as follows:

D

2)

3)

4)

5)

6

7)

The Company will send the invitation letter to the shareholders meeting together with the agenda and comments of
the board of directors to the Stock Exchange of Thailand and disseminate through the Company’s website at least
28 days before the shareholders meeting date. The Company will prepare the aforementioned shareholders meeting
invitation letter in English and disseminate it together with the Thai version of the invitation letter to the shareholders

meeting.

Minor shareholders are able to nominate to be elected as directors in the general meeting of shareholders in
accordance with the criteria and period specified by the Company, in which the information has been published

through the news system of the Stock Exchange of Thailand and Company’s website.

Minor shareholders are able to propose agenda items in order fo include the agenda in the general meeting of
shareholders according to the criteria and for the period specified by the Company, in which the information has been

published through the news system of the Stock Exchange of Thailand and Company’s website.

Executive shareholders will not be able to add agenda unnecessarily without an advanced notice, especially important

agenda that shareholders need fime to study information before making decisions.

The Company will inform the shareholders of the rules used in the meeting, methods for exercising voting rights according

to each type of shares, and the method of counting the votes of shareholders who have to vote on each agenda item.
In the election of directors, the Company encourages the election of directors individually.

Directors and executives have a duty to disclose information about their own interests and those involved in
the consideration. Any agenda in which a director or an executive has a conflict of interest, it is required that
the director or executive declare their interests prior to the consideration of that agenda and record such interests in
the minutes of the meeting. Directors and executives who have inferests in any agenda must not take part in making

decisions on such agenda.

Protection against the use of inside information

The company has established written guidelines for the retention and prevention of the use of the Company’s inside

information. The directors, executives and employees must not use inside information of the company, that is of essence

and has not been disclosed to the public, for the benefit of oneself or others until the company has disclosed information to

the public for 24 hours. Customer’s information shall not be disclosed and all confidential commercial information must be retained.

In addition, directors, executives, including persons holding executive positions in accounting or finance at department manager
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level or above or equivalent, and employees working in departments where inside information can be obtained are not allowed
to trade in Company securities within 30 days before the quarterly and annual financial statements, or information that affects
the price of securities, are disclosed to the public and at least 24 hours after the disclosure of the financial statements or company
information to the relevant departments before trading the securities of the company is permitted. All directors and executives

who are responsible for reporting their securities holdings are required to submit such reports to the Company Secretary every time.
Conflict of interest

The Company has established guidelines to prevent actions that are contrary to the interests of the Company, whether or
not from dealing with the Company’s trade partners, such as business partners, customers, competitors, or from opportunities or
information obtained from directors, executives and employees of the Company to seek personal gains and gains in doing business
that is in competition with the Company and affects the responsibilities and duties to the Company. In this regard, the Company
prohibits directors, executives and employees with interests to approve any transaction or act on behalf of the Company in order
to prevent any conflict of interest that may arise. In the event of conducting any business with the Company, either on behalf
of personal, family or on behalf of any legal entity in which directors, executives and employees have the power to operate in
that juristic person, directors, management and employees are required fo disclose their interests to the Company prior to
the transaction. In addition, the Board of Directors, the audit committee and management must consider connected transactions
between the Company and individuals or juristic persons that may be considered as having a conflict of inferest with prudence,

honesty and reasonableness with regard to the best interests of the Company.

Responsibility to the stakeholders

The Company redalizes the importance of treating all groups of stakeholders, namely shareholders, employees, customers,
business partners, competitors, creditors, society and environment, by taking into consideration the involvement of all groups
of stakeholders. The Company will comply with relevant laws and regulations, considering the rights of such stakeholders in
accordance with the law or in accordance with the agreements made with the Company, and shall not take any actions that violate

the rights of those stakeholders. In addition, in the Company’s business operation, it considers the rights of stakeholders as follows:

1) Shareholders
The Company will operate its business with transparency in order to create sustainable value for the business by striving
to create good performance and stable growth for the best interests of shareholders in the long term, as well as to

disclose information with fransparency and credibility to the shareholders.

2) Employees
The Company will treat all employees equally, fairly and provide reasonable compensation. In addition, the company
also attaches importance to the development of skills, knowledge, abilities, and potential of employees on a regular
basis, such as organizing training, seminars and training sessions by providing all employees thorough opportunities for
further development of the organization. The Company has established guidelines on anti-corruption and instills alll

employees to comply with relevant laws and regulations, such as the strict use of inside information.

3)  Customer
The Company is responsible to its customers by maintaining quality standards and quality services in order to focus on
long-term customer satisfaction. It also provides a channel for customers to provide quick and accurate feedback on
the service as well as to maintain the confidentiality of the customers, refraining from using such confidential information

for personal gains or gains of related person illegally.

4)  Business Partner
The Company has a procurement process that is transparent and fair which upholds the best interest of the Company.
In addition, the Company has prepared a contract form that is appropriate and fair to all parties in which

the Company strictly abides by.
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5) Competitors
The Company behaves within the framework of good competition ethically and within the framework of the law,

including supporting and promoting free and fair competition.

6)  Creditor

The Company will treat creditors fairly and strictly comply with various conditions as agreed with the creditors.

7)  Society and Environment
The Company gives importance fo society and the environment, as well as having an awareness of social and
environmental responsibility. In addition, the Company cooperates and supervise strict adherence to the spirit of

the law and relevant regulations.
Anti-Corruption

The Company has a policy against corruption including written practice guidelines which are communicated to all directors,
executives and employees at all levels through internal communication channels. Training is provided to employees to educate
them on the Company’s anti-corruption policies and practices. In addition, there are channels for receiving information, clues or

complaints about fraud or corruption and channels for submission of information regarding the said complaint

In 2021, the Board of Directors announced their infention
fo join the Thai Private Sector Collective Action Coalition against
Corruption (CAC) as part of the efforts to tackle corruption

problems among Thai businesses.

Measures to take on those who do not comply
with policies and guidelines

If it has been found that there is an individual who
does not comply with policies and guidelines, complaints can
be submitted by preparing a written report of the violation
or non-compliance with the policy and practice along with
other supporting documents (if any). The complaint can be
senf fo the e-mail of the recipient of the complaint, namely
the supervisors at all levels, the chairman of the audit committee,
and the company secretary. The recipient of the complaint is
required to gather facts and summarize the preliminary results
and present the matter to the management representative to
participate in the consideration to establish measures to stop
violations or non-compliance with policies and guidelines.
The Company will determine the penailties to suit the nature and
situation of each type of violation. The severity of the punishment

varies according to the seriousness of the offense.

Business Code of Conduct

The company encourages directors, executives, and

employees to adhere to the principles of ethics and business
conduct without neglecting or ignoring when they see
the non-compliance with the Code of Ethics and the Code of

Conduct in the business of the Company. The Company has
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set a written code of ethics and business conduct as a framework for conducting business. This is for the directors, executives,

employees, and all related parties to acknowledge and observe as a strict guideline.

In freating shareholders, the Board of Directors gives importance to and considers the responsibility to shareholders in relation
to the Company’s business operations and is responsible for setting up policies and directions for the Company’s operations.
It also supervises the management to be in line with the goals, objectives, vision, strategies, and business directions in order to strive
to be one of the leaders in the financial business and to be the business in the hearts of customers and partners. The Company
has adopted a modem technology system to provide quality credit services to its customers and to create sustainable growth,
and for the long-term benefit of shareholders within the framework of the law and business ethics while being considerate of

the interests of all stakeholders.

The company intends to operate its business with tfransparency, morality, and responsibility to stakeholders, as well as society
and the environment. The company requires all directors, executives and employees to strictly follow along with implementing

public relations campaign to ensure that the Business Code of Conduct is understood throughout the organization.

Major changes and developments in policies, practices and governance systems
over the past year

The Company conducts a review of policies, practices, corporate governance principles and the Board of Directors’
Charter, Sub-Committee Charter, and other charters, to review the suitability and to increase the efficiency of corporate
governance in accordance with the good corporate governance principles for listed companies in 2017 (CG Code) at least

once a year.

In 2021, the Company has reviewed the policies, guidelines, corporate governance principles, including all charter, which
the company has not changed any material details. In the same year, the Company also participated in the “Opportunity
Day.” organized by the Stock Exchange of Thailand. The objective is to clarify information about the business and operations
of the Company to shareholders, securities analysts, investors, media, and interested parties, as well as disclose information
that shareholders and investors have access to on the company’s website at www.nextcapital.co.th under the “Investor Relations”
category and “Multimedia Presentation” and the website of the Stock Exchange of Thailand. In addition, analyst meetings were

held and information was presented to the investors (Road Show).

Certification of various assessments related to good corporate governance
Quality Assessment of the Annual General Meeting of Shareholders

Thai Investors Association has organized the project, “Quality Assessment of the Annual General Meeting of Shareholders”
since 2006. It aims to encourage listed companies for a focus on the Annual General Meeting of Shareholders and maintain
the same standards of the Annual General Meeting of Shareholders, with intemational recognition and good image for
Thai capital market, in terms of participation, rights of shareholders, and good corporate governance. In addition, it also encourages
shareholders to realize the benefits of attending the meeting of shareholders and enhance good cooperation and relationships

among related units in the capital market.

Following the quality assessment of the Annual General Meeting of Shareholders in 2021, the company received a full score

of 100 from the Thai Investors Association.
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Corporate governance structures
and important information about
the board, sub-committees,
management, employees, and
others

Corporate governance structure

As of December 31,2021, the Company’s management structure consists of: The Board of Directors and the four sub-committees

are the Audit Committee, the Risk Management Committee, the Nomination and Remuneration Committee, and the Executive

Board of Directors —0-

Committee with organizational structure and details as follows:

= e e

—i——

— ==
—F

Note : 1 Chief Administration Officer, Mr. Punnamas Vichitkulwongsa, Acting until March 31, 2022
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Board information

Composition of the Board of Directors

D

2)

3)

]

5)

There are 4 independent directors, representing at least one-third of the total number of 10 directors, representing 40%.

The Audit Committee consists of Independent 3 Audit Committee members with one person who has duties in the same
manner as specified in the SET’s regulations and has knowledge and experience to review the reliability of the financial

statements as well as perform other duties as an audit committee.
There are 9 non-executive directors out of 10 directors, representing 90%.

The Chairman of the Board is an independent director and is not the same person as the Chairman of the Executive
Committee and Chief Executive Officer, in which they are to perform duties independently, clearly separating duties

and responsibilities between each other.

There are 2 female directors out of 10 directors, representing 20%.

Board information

Board of Directors

1.

Note :

As of December 31, 2021, the Board of Directors consists of 10 directors as follows:

Mr. Chaiwat Utaiwan Chairman of the Board / Independent Director

Independent Director / Chairman of the Audit Committee /

Mr. Wirach Morakotkarn

Chairman of the Risk Management Committee

Independent Director / Chairman of the Nomination and Remuneration

Mr. Amornyot Panich

Committee / Member of the Audit Committee

Independent Director / Member of the Audit Committee / Member of the

Asst. Prof. Dr. Patipan Sae-Lim

Risk Management Committee

Mr. Sura Khanittaweekul Director / Member of the Nomination and Remuneration Committee
Mr. Pruttipang Tayarachkul ' Director / Member of the Risk Management Committee

Mr. Phira Chompoosri Director

Mrs. Wassana Pongsangluk Director

Sutida Mongkolsu’rhreez Director / Member of the Nomination and Remuneration Committee

N —

w

Director / Chairman of the Executive Committee /

. Mr. Punnamas Vichiﬂ(ulwongscn3

Member of the Risk Management Committee

Mr. Pruttipang Tayarachkul resigned from the Nomination and Remuneration Committee, effective from May 11, 2021,

The Board of Directors Meeting No. 2/2021 on May 11, 2021 resolved to appoint such person fo take the position of Member of the Nomination and Remuneration Committee in place
of the resigned director.

The Board of Directors Meeting No. 4/2021 on August 9, 20 21 resolved to appoint Mr. Punnamas Vichitkulwongsa to take the position of Director of the Company in place of the resigned
director, effective from September 1, 2021.
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Directors resigned during 2021 as follows:

Director / Chairman of the Executive Committee /
1. Mr. Somchai Limpattanasin
Member of the Risk Management Committee

Director who has authority to sign to bind the company

Directors authorized to sign on behalf of the company are Mr. Sura Khanittaweekul or Mrs. Wassana Pongsangluk, signed

with Mr. Pruttipang Tayarachkul or Ms. Sutida  Mongkolsuthree, a total of two persons and the Company’s seal.

Information about roles
Roles and duties of the committee

The Board of Directors is responsible for setting objectives, main business goals, vision, missions, policies, strategic goals,
business plans, management structure, authorization authority, and company budget, as well as consideration and approval of the
operation plan presented by the executives, including supervising the operation of the company for the best interest of shareholders.
The Board of Directors has to perform duties with prudence and care (Duty of Care), Duty of Loyalty and avoid conflicts of interest
with the Company, as well as comply with the laws, objectives, regulations and resolutions of the shareholders” meeting (Duty of
Obedience) and disclose information to shareholders accurately, completely, and transparently (Duty of Disclosure). The duties

and responsibilities of the Board of Directors are shown in Attachment 5.
Roles and duties of the Chairman of the Board

The chairman of the board is responsible for supervising and monitoring the performance of duties of the board of directors
effectively and achieving the objectives and main goals of the organization. As well as fostering an ethical corporate culture
and good corporate governance and encouraging Board of directors to exercise prudent discretion and to make independent

opinions. Details of the powers, duties, and responsibilities of the Chairman of the Board are shown in Attachment 5.
Roles and duties of the Chief Executive Officer

The Chief Executive Officer is responsible for the administration, including overseeing overall operations in order to comply
with the policy, business strategy, and company budget approved by the board of directors and/or shareholders meeting.
As well as perform any other duties assigned by the Board of Directors and/or the shareholders meeting under the objectives
and articles of association of the Company and relafed laws. Details of authority and responsibility Of the Chief Executive Officer

appears in Attachment 5.

Information about the sub-committees

Sub-committees

The Company has four sub-committees, which are: (1) Audit Committee, (2) Risk Management Committee, (3) Nomination and

Remuneration Committee, and (4) Executive Committee. The sub-committees have powers, duties and responsibilities as follows:

Scope of Duties and Responsibilities of the Audit Committee

The Audit Committee is responsible for considering and reviewing the Company’s financial reporting that is accurate,
reliable, and provides opinions on the appropriate and effective infernal control system, and the internal audit system, including
connected transactions or transactions that may lead to conflicts of interest, or the acquisition or disposition of assets are correct
and complete in accordance with the regulations of the Securities and Exchange Commission, the Stock Exchange of Thailand,
the Code. Civil and Commercial Law, Securities and Exchange Law, or other rules. This is o ensure that such transactions are
reasonable and in the best interest of the company to propose to the Board of Directors for consideration. Details of the scope,

powers, duties and responsibilities of the Audit Committee are shown in Attachment 5.
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Scope of Duties and Responsibilities of the Risk Management Committee

The Risk Management Committee is responsible for formulating the Company’s overall risk management policy and guidelines
in accordance with the risk management policy and monitoring its implementation, including reviewing the effectiveness of
risk management, including continually developing and reviewing the Company’s risk management system to be effective and
efficient to propose to the Audit Committee and the Board of Directors for consideration. Details of scope, powers, duties, and

responsibilities of the Risk Management Committee are shown in Attachment 5.
Scope of Duties and Responsibilities of the Nomination and Remuneration Committee

The Nomination and Remuneration Committee is responsible for setting criteria. Nomination Policy and Remuneration Policy
for the Board of Directors and Sub-committees by recruiting, selecting and proposing suitable people to hold positions, set necessary
and appropriate compensation, criteria for evaluating and evaluating performance, determining the annual compensation of
the Chief Executive Officer, including scrutinizing the criteria for bonus payments, and the annual salary increase of employees to
submit to the Board of Directors for consideration. Details on the scope, power, duties and responsibilities of the Nomination and

Remuneration Committee appears in Attachment 5.
Scope of Duties and Responsibilities of the Executive Committee

The Executive Committee is responsible for formulating policies, strategies, and business plans, as well as the annual budget.
It also has to control, supervise, and monitor the performance of the company to be as defined. Including the management
structure and authorization authority of the company, propose an organizational structure that is suitable for the company’s
operations for submission to the board of directors. Details of scope, powers, duties and responsibilities of the Executive Committee

Appears in attachment 5.

List of each sub-committee

Audit Committee

As of December 31, 2021, the Audit Committee consists of 3 members of the Audit Committee as follows:

1. Mr. Wirach Morakotkarmn Chairman of the Audit Committee / Independent Director
2. Mr. Amornyot Panich Member of the Audit Committee / Independent Director
3. Asst. Prof. Dr. Patipan Sae-Lim Member of the Audit Committee / Independent Director

Mr. Wirach Morakotkam is an Audit Committee member who has sufficient knowledge and experience in reviewing
the reliability of the financial statements. Mr. Wirach Morakotkarn holds a bachelor’'s degree in statistics from Chulalongkorn

University and Master of Business Administration in Management Science from Virginia Polytechnic Institute and State University.
Risk Management Committee

As of December 31, 2021, the Risk Management Committee consists of 5 members as follows:

1. Mr. Wirach Morakotkarn Chairman of the Risk Management Committee / Independent Director
2. Asst. Prof. Dr. Patipan Sae-Lim Member of the Risk Management Committee / Independent Director
3. Mr. Pruftipang Tayarachkul Member of the Risk Management Committee

4. Mr. Punnamas Vichitkulwongsa Member of the Risk Management Committee

5. Miss Kruakaeo Yerabut Member of the Risk Management Committee
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Nomination and Remuneration Committee

As of 31 December 2021, the Nomination and Remuneration Committee consists of 3 members as follows:

1. Mr. Amornyot Panich Chairman of the Nomination and Remuneration Committee / Independent Director
2. Ms. Sutida Mongkolsuthree Member of the Nomination and Remuneration Committee
3. Mr. Sura Khanittaweekul Member of the Nomination and Remuneration Committee

Executive Committee

As of December 31, 2021, the Executive Committee consists of 3 members of the Executive Committee as follows:

1. Mr. Punnamas Vichitkulwongsa Chairman of the Executive Committee
2. Miss Kruakaeo Yerabut Member of the Executive Committee
3. Miss Amornwan Chantrachaichot Member of the Executive Committee

Management information
Names and positions of executives

As of December 31, 2021, the company has 4 executives as follows:

Chief Executive Officer
1. Mr. Punnamas Vichitkulwongsa 1 Acting Chief Credit & Collection Officer

Acting Chief Admimistration Officer
2. Miss Amorwan Chantrachaichot” Acting Chief Marketing Officer
3. Miss Kruakaeo Yerabut Chief Financial Officer
4. Miss Saowalak Rakyot Accounting Manager

1-4 Executives of the company according to the notification of the SEC Re: Defining definitions in the announcement about securities issuance.
Note : 1 Mr. Punnamas Vichitkulwongsa has served as Acting Chief Admimistration Officer, effective from September 1, 2021 to March 31, 2022.
2 Miss Amornwan Chantrachaichot has served as Acting Chief Marketing Officer, effective from May 11, 2021, and appointed as Chief Marketing Officer, effective from March 1, 2022,

Executive compensation policy

The company has established a compensation policy for executives in accordance with knowledge, competence,
work experience, and responsibilities, as well as determining compensation according to performance, such as salary, bonus,

social security fund. Provident fund, other income and other long-term benefits, etfc.
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Executive compensation

At the end of 2021, 2020, and 2019, the Company has paid remuneration for the Company’s executives, consisting of salary,

bonus, social security fund, provident fund, other income, and other long-term benefits, etc., with details as follows.

Type of compensation

Salary, bonus and other benefits 5 16.87 4 15.48 4 19.55

Note: 1 Not including the Accounting Manager

2 Including the Executives and Annual Remuneration in 2021 (as of December 31, 2021, the company has 3 executives)

Employees information

At the end of 2021, 2020, and 2019, the Company’s employees (Excluding executives) totaling 722 people, 570 people and

577 people, respectively, which can be divided into main line of work as follows.

Number of employees

SR As of 31 December As of 31 December As of 31 December
2021 (people) 2020 (people) 2019 (people)

Company Secretary 1 - -
Internal Audit Department 3 - -
Risk Management Division 2 - -
Human Resources and General Affairs 12 13 11
Division
Corporate Planning Division - - 12
Information Technology Division 16 9 10
Accounting and Finance Division 17 19 20
Marketing Planning Division 17 12 11
Marketing Division 380 247 262
Credit Service Division 46 49 48
Collection Division 99 98 Q4
Field Collection Division 130 123 109

Total 723 570 577

Note 1 In 2020, the Company has made an organizational restructuring fo be in line with the Company’s operation. Therefore, the employees from organizational planning department were

transferred to be under other departments as appropriate to their work responsibilities.
2 The number of employees in 2021 does not include 8 contract employees.

Employee Compensation

Compensation for employees of the company (Excluding Executives) consists of salary, bonus, contributions to the social
security fund, and the provident fund, other benefits, and other long-term benefits. For the year ended December 31, 2021, 2020,
and 2019, totaling 272.61 million baht, 206.09 million baht and 207.21 million baht, respectively.
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Provident fund

The Company established the Company’s provident fund in accordance with the Provident Fund Act 1987 (including as
amended). On June 1, 2016, the Company assigned TISCO Asset Management Company Limited o manage the provident fund
under the registered TISCO Master Fund. Its purpose is fo motivate employees to work with the company and as a guarantee
for their future. As of December 31, 2021, there are 616 employees who participated in the provident fund, account for 85%, and

110 employees, who did not participate in the provident fund, account for 15%.
Other important information
List of persons assigned for various responsibilities

Accounting supervisor

The Company assigned Miss Saowalak Rakyot to take the position of manager of the accounting department from
1 October 2020. The qualifications of the person holding the position of the supervisor of bookkeeping are appear in Atftachment 1.
Company secretary

The Board of Directors Meeting No. 5/2021 on November 9, 2021 has resolved to appoint Miss Kruakaeo Yerabut is
the company secretary. Qualifications of a person holding a position as company secretary appears in Atftachment 1.
Internal auditors

The Company hired P&L Corporation Co., Ltd. to be the intemal auditor whereby Miss Wanvimol Jongsureeyapas was
appointed from P&L Corporation Co., Ltd. to be the head of internal audit of the Company. The quadlifications of a person

holding the position of the Company’s Internal Audit Supervisor are appear in Attachment 3.

Investor relations
Name : Mr. Yuttaphon Muangsrichan

Address : 163 Thai Samut Building, 15" Floor, Surawong Road, Suriyawong Sub-district, Bang Rak District,
Bangkok 10500

Phone number : 02-117-5975
Email : IR@nextcapital.co.th

Note : Information as of December 31, 2021

Auditor’s remuneration

The Company hired PricewaterhouseCoopers ABAS Company Limited as the Company Auditor which has been approved by
the 2021 Annual General Meeting of Shareholders to be independent auditors. reliable and does not provide other services to the
company and have any relationship or interest with the Company / Subsidiaries / Executives / Major Shareholders or any person

related to such person in any way.

The remuneration of the Company Auditor (Audit Fee) for the year 2021 is in the total amount of 3,130,000 baht

(the Company has no other service fees besides the Audit Fee).

Comparison Table of the Audit Fee

Next Capital Public Company Limited 3,900,000 3,050,000

Subsidiary - 80,000

Ofther expenses Actual Payment Actual Payment
TOTAL 3,900,000 3,130,000
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Corporate Governance Report

Summary of the Board’s Performance in the Past Year

The Board of Directors consists of 10 directors, 4 of which are independent directors, 5 are non-executive directors and
1 executive director. 1 independent director is the chairman of the Board of Directors. The Board of Directors has performed
the duty to supervise the management in accordance with the policies, guidelines, and goals for the best interests of the shareholders
under the framework of good ethics and taking into account the interests of the stakeholders. In 2021, the Board of Directors held

5 meetings covering the following matters:

1. Supervise the operations of the Company for the best interest of shareholders by performing duties with duty of care,
duty of loyalty and avoid conflicts of inferest with the Company, as well as comply with the law, objectives, regulations
and resolutions of the shareholders meeting (Duty of Obedience), and disclose information to shareholders in a correct,

complete, and fransparent manner (Duty of Disclosure).

2. Supervise the management to operate in accordance with the established policies, strategies and plans with efficiency

and effectiveness, as well as regularly monitor and evaluate the performance of the management.
3. Establish clear and appropriate operating procedures and implement a tfransparent and efficient intfernal control system.

4. To supervise the operation fo conduct business ethically, respecting rights, and be responsible for shareholders, and
stakeholders, conduct business that are beneficial to society and the environment, including being able to adapt under

factors of change according fo good corporate governance principles.
5. To continuously monitor the performance of the Company to be in accordance with the operating plan.

6. Consider setting up a risk management policy to cover the entire organization and supervise the establishment of
a risk management system or process with appropriate measures to support and control methods in order to reduce

the impact on the Company’s business.

7. To determine the management structure, appoint sub-committees, Chief Executive Officer, including the determination of

the scope of authority of such persons.
8. Consider and approve the budget according to the credit limit as specified in the Company’s authority manual.
9. Provide reliable accounting, financial reporting, and auditing systems, ensuring that there is a process for assessing
the suitability of infernal controls and internal audits, risk management, financial reporting and internal audit.
Nomination, Development and Evaluation of the Board’s Performance

The Company’s director structure consists of The Board of Directors and Sub-Committees, namely the Audit Committee,
the Risk Management Committee, the Nomination and Remuneration Committee and the Executive Committee. The Board of
Directors and the various committees, including the Company’s management, consist of qualified, knowledgeable, experienced
and qualified persons in accordance with Section 68 of the Public Company Limited Act 1992 and the relevant Capital Market
Supervisory Board announcement. In this regard, the selection process for the Board of Directors must consider qualifications in

accordance with the laws and regulations as follows:
1. Independent Director Selection Criteria
Independent director qualifications

A directors who is an independent director, in addition to having the quadlifications prescribed by the company.
(Pleasse see details of qualifications of directors in item 8.1.1 (2) section of director qualifications) must have additional qualifications

as follows:
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1. Holding shares that are not more than one percent of the total number of voting shares of the Company, parent company,
subsidiary, associate, major shareholder, or controlling person of the Company. This shall include the shares held by related

persons of that independent director.

2. Not being or having been a director who takes part in management, employee, employee, advisor who receives regular
salary, or a person in control of the company, parent company, subsidiary, associated company, same-level subsidiary,
shareholder, major shareholder or of the Company’s controlling person, unless the person has retired from having
such nature for at least two years before the appointment. Such prohibited characteristics exclude cases where
an independent director used to be a government officer or advisor fo a government agency who is a major shareholder

or a controlling person of the Company.

3. Not being a person having a blood relationship or by lawful registration in a manner of father, mother, spouse, sibling, and
child, including the spouse of children, of other directors, executives, shareholders, major shareholders, person of authority,

or persons to be nominated as Directors, Executives or Controllers of a Company or Subsidiary.

4. Does not have or ever had a business relationship with the Company, parent company, subsidiary, affiliate, major shareholder,
or controlling person of the Company, in a manner that may obstruct their independent judgment. Including not being or
having been a significant shareholder or controlling person of a person having a business relationship with the Company,
parent company, subsidiary, associate, major shareholder, or controlling person of the Company, except where the person
has been discharged from the aforementioned characteristics for at least two years before the business relationship is
appointed under paragraph one. This includes normal commercial transactions, renting or leasing of real estate,
fransactions relating fo assets or services, or giving or receiving financial assistance by accepting or lending, guaranteeing,
providing assets as collateral against debts, including other similar circumstances, resulting in the Company or counterparty
having an obligation to pay to the other party at least three percent of the net tangible assets of the company or from
twenty million baht or more, whichever is lower. Such debt load calculation shall be in accordance with the method of
calculating the value of connected transactions in accordance with the Notification of the Capital Market Supervisory
Board on Rules on Connected Transactions mutatis mutandis. However, in determining the said debt burden, it shall include

the debt burden that occurred during one year prior to the date of having a business relationship with the same person.

5. Not being or having been an auditor of the Company, parent company, subsidiary company, associated company, major
shareholder or controlling person of the Company and is not a significant shareholder, controlling person, or partner of
the audit firm in which the auditor of the Company, parent company, subsidiary, affiliate, major shareholder, or controlling
person of the Company is affiliated, unless they have been discharged from having such characteristics for at least

fwo years prior to the appointment.

6. Not being or having been a professional service provider of any kind, including legal advisory or financial advisory services
receiving a service fee of more than two million baht per year from the Company, parent company, subsidiary, aoffiliate,
maijor shareholder, or controlling person of the Company, and is neither a significant shareholder, a confrolling person, or
a partner of that professional service provider, unless they have retired from having such characteristics for at least two

years prior to their appointment.

7. Not being a director who has been appointed as a representative of the Company’s director, major shareholder or

shareholder who is related to a major shareholder.

8. Shall not operate a business that has the same nature and is in significant competition with the business of the Company
or its subsidiaries, or not being a significant partner in a partnership or being a managing director, staff, employee, advisor
who receives regular salary or holding shares exceeding one percent of the fotal number of voting shares of another
company operating a business of the same nature and in significant competition with the business of the Company

or subsidiary.

9. Not having any other characteristics which prevent him/her from expressing independent opinions with regard to

the Company’s operations.
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Nomination and Appointment of Independent Directors

In the selection and appointment of independent directors, the Nomination and Remuneration Committee will jointly consider
the qualifications of persons to be appointed as independent directors, considering the qualifications as stipulated by law and
regulations, including considering the prohibited characteristics of the directors under the Public Limited Company Act, the Securities
and Exchange Law, the relevant announcements, rules, and / or regulations. In addition, the Nomination and Remuneration
Committee will select independent directors from experts with work experience and other suitability. It will then be presented to
the Board of Directors and / or the shareholders” meeting. In this regard, the Nomination and Remuneration Committee will consider
the appropriateness of the number, structure and composition of the Board of Directors. At least one third of the total number

of directors of the Company is required to be independent directors to ensure transparency in the corporate governance of

the Company and to be able to provide independent opinions on the work of the management.
2. Criteria for selection of directors and top level management
Board of directors

Qualifications of the Board of directors

1. Be a qualified person and not have any prohibited characteristics under the Civil and Commercial Code, Public Limited
Company Law, the Law on Securities and Exchange. the regulations of the Securities and Exchange Commission,

the Stock Exchange of Thailand and other related rules.
2. A person who has knowledge and experience in conducting business of the Company.
3. Have enough time fo be able to perform their duties effectively.
4. Holding director positions in no more than 5 listed companies on the Stock Exchange of Thailand.

5. Directors must notify the company without delay if they have an inferest in a contract made by the Company, either

directly or indirectly, or hold increasing or decreasing debentures in the Company or subsidiary.

Nomination and Appointment of Board of directors

The appointment of Board of directors must be reviewed and selected by the Nomination and Remuneration Committee.
The Nomination and Remuneration Committee will make a preliminary consideration from the qualifications in accordance with
the laws and regulations, including considering the prohibited characteristics of the directors under the Public Limited Company
Act, the Securities and Exchange Law, the relevant announcements, rules and / or regulations. In addition, the Nomination and
Remuneration Committee shall consider the knowledge, capability and experience beneficial to the corporate governance of
the Company. The candidate must also be able to dedicate themselves and their time to fully perform their duties and responsibilities
in order to present to the Board of Directors and / or the shareholders” meeting (as the case may be) for further appointment
as a director of the Company. In voting for the appointment of directors at the shareholders’ meeting, a resolution is required by

the majority of votes and in accordance with the following rules and procedures.
1. One shareholder has the number of votes equal to one share per one vote.

2. Each shareholder is required to use all the votes according to item 1 fo elect one person or several people to be directors,

but the votes cannot be divided more or less for any individuals.

3. Persons who receive the highest number of votes in descending order will be elected as directors equal to the number
of directors required or to be elected at that time. In the event that persons elected in descending order have equal
votes in excess of the number of directors required or to be elected at that time, the chairman of the meeting shall have

one additional vote as a deciding vote.

At every annual general meeting of shareholders, Directors must retire at least one third of the total number of Directors at
that time. If the number of the directors cannot be divided into three equal parts, the number closest to one-third shalll retire from
office in the first year and for the second year after the registration of the company, a lottery will be drawn on who will retire.
In the following years, the directors who are the longest in office shall retire. The retiring directors may be re-elected to resume the

positions.
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Executive management

General qualifications

1. Thai nationality.

2. Not over 65 years old on the date of application submission or the date of appointment.

3. Not being the Chief Executive Officer in any other juristic person on the date of application submission or the date of appointment.
4. Able to work for the Company full fime.

5. Not an insane person or with a mental infirmity.

6. Not a bankrupt or a dishonest bankrupt.

7. Never been sentenced to imprisonment as a final senfence, regardless of whether the person actually went to prison or not.
Unless it is a penalty for an offense committed by negligence or a petty offense or passing the punishment or expiration
of the period of waiting for punishment or waiting for the imposition of the penalty, as the case may be, over five years

8. Never had to be sentenced or ordered by the court to have assets vested in the state due to unusual wealth or

an unusual increase in assets.
9. Not a political official, a member of the House of Representatives, a senator, a local councilor, or a local administrator.
10.Not a holder of a position in a political party or an officer of a political party.

11.Has never been fired, laid off or dismissed for malpractice.

Specific qualifications

1. Have completed at least a bachelor’s degree.

2. Have knowledge and experience in the management of credit business, leasing business or financial institution business
for af least 5 years.

3. Ability to analyze credit business data.

4. Have a vision of organizational management services such as (1) Marketing and sales management (2) Project management
(3) Financial management (4) Personnel management ( 5) Risk management etc.

5. To have initiative skills and a perspective to analyze the overall and direction of the Company’s business.

6. Have analytical, planning, management, and evaluation skills.
7. Have morals and ethics in management and corporate governance, with good persondllity, leadership and interpersonal skills.

Executive management recruitment and appointment

In the selection of executive management personnel, the Nomination and Remuneration Committee will screen and select
personnel who are quadlified for the performance of their duties, with skills and experience that are beneficial fo the Company’s
operations. The candidate shall also have a good understanding of the Company’s business in order to be able to manage
the work to achieve the objectives and goals set by the Board of Directors. The person shall be able to communicate well with
subordinates and those involved in operations and able to motivate the Company’s personnel to drive the organization

in accordance with the Company’s strategy, goals, and vision.

Executive management’s appointment must be nominated and reviewed by the Nomination and Remuneration Committee
and approved by the Board of Directors’ meeting. A person appointed to the position of the top level executive of the Company
must meet the quadllifications under Section 68 of the Public Limited Companies Act 1992 (including the additional amendments)
and must not have prohibited characteristics according to the notification of the Securities and Exchange Commission at
KorJor. 8/2553 Re: Determination of Unfrustworthy Characteristics of Board of directors and Executives dated April 23, 2010
(including the amendments), including having knowledge and abilities and working experience suitable for the business operation

of the Company as well.
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Directors’ remuneration
1. Monetary compensation

In 2021, the Company paid remuneration to 4 committees, namely, the Board of Directors, the Audit Committee,
the Risk Management Committee and the Nomination and Remuneration Committee. The remuneration for directors consists of

meeting allowances paid according to the number of times attended as follows:

Directors’ remuneration (baht)

Name-Surname
Board of

Directors | Committee

1. Mr. Chaiwat Utaiwan 100,000 - - - 100.000
2. Mr. Wirach Morakotkarn 60,000 72,000 75,000 - 207,000
3. Mr. Amornyot Panich 60,000 48,000 - 60,000 168,000
4. Asst Prof Dr. Patfipan Sae-Lim 60,000 48,000 60,000 - 168,000
5. Mr. Sura Khanittaweekul 60,000 - - 48,000 108,000
6. Mr. Pruftipang Tc:ly<:1rc1<:hkt,1|1 60,000 - 60,000 12,000 132,000
7. Mr. Phira Chompoostri 60,000 - - - 60,000
8. Mrs. Wassana Pongsangluk 60,000 - - - 60,000
9. Ms. Sutida Mongkolsu‘rhree2 60,000 - - 36,000 96,000

10. Mr. Punnamas Vichi’rkulwongsoA - - - - _

Directors resigned during the year 2021

11. Mr. Somchai Limpoﬂcmosin3 - - - - -

Total 580,000 168,000 195,000 166,000 1,099,000

Note :

1. Mr. Pruttiphang Tayarachkul resigned from Member of the Nomination and Remuneration Committee, effective from May 11, 2021

2. The Board of Directors Meeting No. 2/2021 on May 11, 2021 resolved to appoint such person to be a member of the Nomination and Remuneration Committee fo replace the resigned director.
3. Mr. Somchai Limpattanasin resigned from the Board of Directors / Chairman of Executive Committee / Member of Risk Management Committee, effective from September 1, 2021.

4. The Board of Directors Meeting No. 4/2021 on August 9, 2021 resolved to appoint such person as the company’s Director to replace the resigned director.

Next Capital Public Company Limited



The 2021 Annual General Meeting of Shareholders on April 21, 2021 approved the remuneration of the Board of Directors

and sub-committees for the year 2021 as follows:

Payment of meeting allowances

President

Board of Directors '

Meeting allowance (baht / person / time) 20,000 12,000

Audit Committee

Meeting allowance (baht / person / time) 18,000 12,000

Risk Management Committee

Meeting allowance (baht / person / time) 15,000 12,000

Nomination and Remuneration Committee

Meeting allowance (baht / person / time) 15,000 12,000

Executive Committee

Meeting allowance (baht / person / time) - -
Note : 1. the directors who hold executive positions will not receive remuneration as directors.

2. Non-monetary compensation

-None-

Supervision of Subsidiaries and Associated Companies

To be comply with good corporate governance principles regarding the establishment of a framework and mechanism to
oversee policies and operations in subsidiaries and other businesses in which the Company invests, the company has prepared
and reviewed the policies to supervise the operations of subsidiaries and associated companies for the subsidiaries” management.
The company will supervise by appointing the Company’s representatives to serve as directors or executives in subsidiaries and
associated companies in proportion to their investment to oversee the subsidiaries; management to be in accordance with

the Company’s policies with efficiency and effectiveness.

Directors and executives appointed by the resolution of the Board of Directors” meeting to hold positions in subsidiaries and

associated companies must maintain the scope and responsibilities as follows:

. Determine the scope of authority in the exercise of clear discrefion which may result in the consideration of such
directors and executives for voting in the Board of Directors’” meetings of subsidiaries and associated companies in matters

of importance prior the approval from the Board of Directors of subsidiaries and associated companies.

2. Monitor for subsidiaries and associated companies in the disclosure of financial status and operating results, related

fransactions, and acquisition or disposition of significant assets to be complete and correct.

3. Monitor and supervise the directors and executives of subsidiaries and associated companies to comply with duties and

responsibilities as required by laws.
4. Monitor the operating results of subsidiaries or associated companies.

=

subsidiaries operate businesses which have significant impacts on the company, they must obtain a resolution from
the Board of Directors’ meeting or the Company’s Shareholders’ meeting prior to the fransactions, with considerations of the said
fransactions of subsidiaries and associated companies in the same manners as the fransactions of the same nature and sizes as

the company, which must receive a resolution from the Board of Directors’” meeting or the Shareholders” meeting of the company.
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For subsidiaries, the Company stipulates that persons appointed by the Company must supervise subsidiaries to undertake connected
fransactions, acquisition or disposition of asset transactions, or any other important transactions of such subsidiaries to be complete
and correct in accordance with the rules of the Office of the Securities and Exchange Commission and/or the Stock Exchange of
Thailand, using the rules related to disclosure of information and the above transactions in the same manners as the Company’s
rules, including to supervise the collection of data and accounting records of subsidiaries for the Company to be able to examine

and collect in preparation of financial statements in time as required by the Stock Exchange of Thailand.

Following up on compliance with corporate governance policies and practices

The Company redlizes the importance of good corporate governance by establishing a good corporate govermnance policy in
accordance with the good corporate governance guidelines of the Securities and Exchange Commission (hereinafter referred to as
"SEC") and the Stock Exchange of Thailand (hereinafter referred to as “Stock Exchange”) as a practice for directors, executives,
and employees of the Company at all levels. This will help promote the operation of the Company to be systematic, orderly and with
clear standards that can be examined, which will foster faimess and transparency, and create confidence among shareholders, investors,
and other related persons. The Company will supervise and manage in accordance with the objectives and goals of the Company
under the strategy, operating policy, and conducting business ethically and in accordance with the relevant laws. The Company shall
implement effective monitoring, evaluation and reporting of performance. This includes respecting rights and being responsible for
shareholders and stakeholders, taking into account the benefits of society and the environment, as well as adapting to the constant

changes that have occurred in order to enable the Company tfo compete and conduct business in a sustainable manner.
In 2021, the Company has followed up on the following issues to ensure compliance with good corporate governance.

1. Review the roles and duties between the Board of Directors, the sub-committees and the management to ensure

consistency in the business operations of the organization and that the Company achieve its objectives.

2. Operations are supervised to ensure that the Company’s operations and strategies are in line with the Company’s
objectives and main goals, as well as proper and safe application of innovation and technology, taking into account

all stakeholders of the Company.
3. The board has appropriate balance of power.
4. Support training and education in order to continuously improve the performance of duties.
5. Ensure that information technology is used to increase business opportunities and improve operations.

6. Supervise the risk management system and infernal controls fo be in an appropriate manner, as well as to supervise

the operations in accordance with the relevant laws and standards.
7. Disseminate important information in a correct, adequate and timely manner according to the specified criteria.
8. All shareholders are provided with equal opportunities.

In addition, the company has followed up the operations to achieve the following 4 issues of good corporate governance

principles as follows:

1. Prevention of Conflicts of Interest

The Company redlizes the importance of conducting its business with honesty, transparency, and accountability for
the best interests of the Company, shareholders, stakeholders and related parties with faimess and caution in the operation to
avoid causing a conflict of inferest and avoid taking any actions that may cause a conflict of inferest according to the principles
of good corporate governance. The Board of Directors has established a policy of conflict of interest for directors, executives,
and employees to strictly adhere to the guidelines in order to avoid any action that may be contrary to the interests of
the Company. If it is necessary, cannot be avoided and must be done, the Company will ensure that such transactions are done
with transparency and faimess, the same level as transactions with outsiders, taking into account the best interests of the Company
and fairness to all stakeholders. In addition, directors and executives must prepare a report on the disclosure of conflicts of interest

every year or when it occurs.

In 2021, it was not found that directors, executives, and employees were acting in a way that would create a conflict of

interest.
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2. Using inside information for profit

The Company supervises the use of inside information of the Company to ensure equality and faimess. The directors,
executives, and employees involved with inside information are required to acknowledge guidelines and precautions on the use
of inside information of the Company in compliance with the regulations of the Stock Exchange of Thailand and the Securities and
Exchange Commission by requiring directors, executives, including persons holding executive positions in accounting or finance
at the department manager level or above or equivalent, spouse, and underage children to report changes in their securities
holding to the Securities and Exchange Commission under Section 59, including the penalties under Section 275 of the Securities
and Exchange Act 1992 (including amendments) within 3 business days from the date of purchase, sale, transfer, or accept transfer

of securities.

Before the Company will present for approval the statement of financial position and statement of comprehensive income
to the Board of Directors, the Company Secretary will notify directors, executives, including those holding executive positions in
accounting or finance at the department manager level or above or equivalent, and the relevant practitioners who have received
material inside information, o refrain from trading the Company’s securities for at least 30 days in advance of the public disclosure

and at least 24 hours after the disclosure of information to the public.

In 2021, it was not found that directors, executives, and those holding executive-level positions in accounting or finance

had traded in securities during the period that the Company required to refrain from frading.
3. Anti-Corruption

The Company redalizes the importance of conducting business carefully in the area of corruption by establishing
an anfi-corruption policy for directors, executives, and employees to abide by the principles of good corporate governance and
for the best interests of the shareholders, stakeholders, and related parties. The Company has set up the organizational structure
in order to clearly divide the duties, responsibilities, work processes, and lines of command in each department so that there is
a balance of power and tightness in the checks between them appropriately. In addition, the Company also provides
a communication channel for employees and stakeholders to report clues, complaints, suggestions to the Company in order to

investigate the facts according to the process and improve accordingly.
In 2021, the directors, executives and employees were not found to commit any acts of corruption.
4. Whistleblowing

The Company has set up a whistleblowing policy and complaints policy fo ensure that the anti-corruption participant has
a channel and process for whistleblowing reporting complaints that are transparent, safe, and fair to whistleblowers or complainants.
The information and details of the whistleblowers or complainants and the respondent notified to the Company will be kept
confidential. Any disclosure of information will be considered by the Company by taking into account the safety and damage of
the whistleblower, or the complainant, the source of the information, or the person concerned. The channels of contact with

the Company are as follows:

1. By mail
Send to Board of directors or Audit Committee
Next Capital Public Company Limited.
No 163, Thai Samut Building, the 15" Floor, Surawongse Road, Suriyawongse, Bangrak Bangkok 10500

2. My email
Board of directors: Directors@Nextcapital.co.th or
Audit Committee : Auditcommittee@Nextcapital.co.th w7a

Company’s secretary : Comsec@nextcapital.co.th
3. Website : http://www.nextcapital.co.th/

In 2021, there were no reports of complaints or clues of illegal acts.
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Report of the Audit Committee’s performance results

Number of meetings and meeting attendances of the Audit Committee

The Audit Committee’s meeting attendances are as follows:

Meetings of the Audit Committee of 2021
Name — Surname

(meeting attendance/Total number of meetings)

1. Mr. Wirach Morakotkam 4/4
2. Mr. Amomyot Panich 4/4
3. Asst Prof Dr. Patipan Sae-Lim 4/4

Performance results of the Audit Committee
In 2021, the results of the performance of the Audit Committee were as follows:

1. Review the quarterly financial statements and all financial statements of 2021 of the Company both in terms of the accuracy
and the sufficiency of the information disclosed. The Audit Committee has had a meeting with the auditor without
the presence of a director in order fo be confident that the Company’s financial reports have been prepared correctly
and completely as appropriate in the essence of the report and that they are accountable according to the generally
accepted accounting standards, including containing sufficient supporting information for the financial reports, prior to

presenting fo the Board of Directors for approval.

2. Make a consideration to ensure that there is an effective and efficient internal audit procedure by reviewing the annual
internal audit plan and the internal audit report of the intemal auditor, including monitoring the results and progress of
any corrective actions (if any) with the management closely. In this regard, the independence of the internal audit unit

has been considered with the approval of the appointment, transfer, and dismissal of the head of the internal audit unit.

3. Make a consideration regarding the audit results of the Company’s operation to be in accordance with the Civil and
Commercial Code, Public Limited Company Law, Laws on Securities and Exchange, Stock Exchange’s requirements, and

laws relating to the Company’s business.

4. Review the Company’s risk management that has been assessed on both intemnal and externals factor, management of
risks, and monitoring the progress from related agencies to be confident that the Company is able to operate according
to the set goals and to ensure that the Company can manage the risks to be at the acceptable level in a timely manner

should any incidents occur that may affect the Company’s operation in achieving its objectives.

5. Review and comment on entering into the connected fransactions or transactions that may have a conflict of interests

on a quarterly and annual basis.

6. Make a consideration regarding the selection and proposal for the appointment of the company’s auditor by reviewing
the tasks of the accounts auditor and the remuneration of the accounts auditor based on their knowledge of the business,
experiences, suitability of the remuneration, and the independency of the auditor and propose to the Board of Directors
for consideration on the appointment of the Company’s auditor and compensation for the audit, to be further proposed

for approval at the shareholders” general meeting.
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In conclusion, the Audit Committee has performed their tasks completely as per the requirements on the Charter of the Audit Committee
approved by the Board of Directors and sees that the Company has reported its financial information accurately and completely and has
a proper operation with intemal audit and risks management that are appropriate and effective. The Company complies with the law,
regulations, and various obligations, as well as having a correct practice regarding connected transactions. The Company’s operation is in
compliance with the good corporate govemance system, which is sufficient and reliable, including having a consideration on the independency
of the auditor to appoint and propose the remuneration of the auditing service. The company has a special meeting with the auditor 1 time

without the management’s atfendance.

Summary of the sub-committee performance

number of meetings and meeting attendances of the sub-committee

The meeting attendance of the risk management committee are as follows:

Risk Management Committee meeting of 2021
Name — Surname

(Meeting attendances/Total number of meetings)

1. Mr. Wirach Morakotkarn 5/5
2. Asst Prof Dr. Patipan Sae-Lim 5/5
3. Mr. Pruttipang Tayarachkul 5/5
4, Mr. Punnamas Vichiﬂ(ulwongsci1 2/2
5. Ms. Kruakaeo Yerabut 5/5
6. Mr. Somchai Limpo‘n‘omsin2 4/4
7. Mr. Kriengsak Naknuadee® 1/3
Note

1. The Board of Directors Meeting No. 4/2021 on August 9, 2021 resolved to appoint such person as the Risk Management Committe to replace the resigned director.
2. Mr. Somchai Limpattanasin resigned from the Member of Risk Management Committee, effective from September 1, 2021.

3. Mr. Kriengsak Naknuadee resigned from the Member of Risk Management Committee, effective from June 19, 2021

Meeting attendance of Nomination and Remuneration Committee were as follows:

Nomination and Remuneration Committee

meeting of 2021
Name - Surname

(Meeting attendances/Total number of meetings)

1. Mr. Amornyot Panich 4/4

2. Mr. Sura Khanittaweekul 4/4

3. Ms. Sutida Mongkolsuthree' 3/3

4. Mr. Pruftipang Toyorochkul2 1/1
Note :

1. The Board of Directors Meeting No. 2/2021 on May 11, 2021 resolved to appoint such person to be a Member of the Nomination and Remuneration Committee to replace the resigned director.

2. Mr. Pruttiphang Tayarachkul resigned from Member of the Nomination and Remuneration Committee, effective from May 11, 2021
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The meeting attendance of the Executive Committee were as follows:

Executive committee meeting of 2021

Name — Surname

(Meeting attendances/Total number of meetings)

1. Mr. Somchai Limp(:ﬁ’rc:ncmsin1 10/10
2. Mr. Punnamas Vichi‘rkulwongsa2 8/8
3. Mr. Kriengsak Naknuadee® 4/6
4. Miss Kruakaeo Yerabut 14/14
5. Ms. Amornwan Chantrachaichot’ 4/4

Note :

1. Mr. Somchai Limpattanasin resigned from Chairman of Executive Committee, effective from September 1, 2021.

2. The Board of Directors Meeting No. 10/2021 on August 9, 2021 resolved to appoint such person as the Chairman of Executive Committee to replace the resigned director.
3. Mr. Kriengsak Naknuadee resigned from Member of the Executive Committee, effective from June 19, 2021

4. The Board of Directors Meeting No. 4/2021 on August 9, 2021 resolved to appoint such person to be the Member of the Executive Committee to replace the resigned director.

Performance results of the sub-committee

The risk management committee comprises & directors, 2 of them are independent directors, 1 are non-executive directors
and the other 2 are executive directors. The risk management committee has performed their duties in line with the guidelines and
the principles of good govermnance. In 2021, the risk management committee held a total of 5 meetings, covering the following

matters.

1. Follow up on the risk management results of 2021 in every quarter and has provided recommendations to the risk
management working group in order fo improve the Company’s risk management of the Company to be appropriate
and efficient. Furthermore, the Committee has reviewed the risk management practices to ensure consistency with

the risk management policy to present to the audit committee for their acknowledgement.

2. Assess the performance of risk management to ensure consistency with the set policies to achieve efficiency and

effectiveness.

3. Improve risk management practices to ensure that there is sufficient and appropriate implementation of risk management
with the ability to manage the risk to be at the accepted level and that risk management is being practiced on

a regular basis.
Performance of the Nomination and Remuneration Committee

The nomination and remuneration committee comprises 3 directors of which the chair is an independent director and
2 non-executive directors. The nomination and remuneration committee has performed their duties as assigned by the board of
directors with prudence, transparency, and fairmess, taking info account the best interest of the stakeholders. In 2021, the nomination

and remuneration committee held a total of 4 meetings covering issues as follows:

1. Considered the appointment of directors to replace the ones who have completed their terms by considering persons
with appropriate qualifications in line with the specified qualifications criteria to propose to the board of directors for their
consideration and approval to propose the suitable candidate to the shareholders general meeting fo be appointed

as directors.

2. Considered the appointment of directors to replace the directors who have resigned. The nomination and remuneration
committee has been thorough in the consideration of persons with knowledge, abilities, and suitable qualifications to

propose to the board of directors to consider and appoint as a director.
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3. Considered and determine the remuneration rate for the board of directors and the sub-committees of the year 2021
by reviewing the ensure that the remuneration is in line with their burden, responsibilities, and work performance to

propose to the board of directors and the shareholders general meeting of 2021.

4. Considered to define the KPI to measure the performance results of the chief executive officer and proposed to

the board of directors for approval.

5. Consider and evaluate the 2021 performance of the chief executive officer and present to the Board of Directors

for approval.
6. Considered to set the criteria for the 2021 bonus and salary payment for the board of directors” approval.

7. Review the completeness of the Nomination and Remuneration Committee Charter fo be in compliance with

the corporate governance policy.

In addition, in 2021, the Board of Directors has provided an opportunity for shareholders to nominate persons they deem
appropriate to be elected as directors, which appears that no shareholders nominate persons to enter the nomination process at

the annual general meeting of 2022.
Performance of the Executive Committee

The Executive Committee consists of 3 Executive whereby the Executive Committee has performed the duty of supervising
operations in accordance with the objectives and goals set by the Board of Directors. In the year 2021, the Executive Committee

had a total of 14 meetings covering the following matters:

1. Consider setting up policies, strategies, and business plans, including management structure and authorization powers of

the company for submission to the Board of Directors.

2. Consider the annual budget to propose to the Board of Directors and control the budget disbursement in accordance

with the Board of directors approval.

3. To control, supervise, and monitor the Company’s performance in accordance with the policies, goals, business plans,
business strategies, and the specified budget and administrative powers as approved by the board of directors to be

efficient and conducive fo business conditions and report operations fo the board of directors.

4. Consider and approve operations that are normal business transactions of the Company, with the amount for each

fransaction in accordance with the approval power schedule approved by the board of directors.

5. Consider the organizational structure that is suitable for the Company’s operations for approval to the board of directors.
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Internal control
and related transactions

Internal control

The Company realizes the importance of managing
a good internal control system as it will enhance the efficiency
of the Company’s operation. The Board of Directors has
assigned the Audit Committee fo review and assess the internal
control system as well as reviewing the policy, risk management
guidelines, the annual risk management plan, and acknowledging
the progress of the operation to ensure its accordance with
the plans of the risk management working group on a regular
basis. The operating plans are reviewed and revised to suit the
environment and situation and presented to the Board of
Directors every quarter to establish guidelines for corporate

govemnance as well as the administration and control of the

management’s operations and to assess the sufficiency of the

internal control system relevant fo the business operation.
Sufficiency and suitability of internal control system

The Audit Committee has reviewed and reported a summary of the internal audit results, recommendations and the results
of the remediation follow-up on the audit report and regularly presented to the Board of Directors in order to focus on ensuring
the review of the infernal audit on corporate govemnance, operations, compliance with the relevant rules and regulations, and
corporate risk management are consistently effective and efficient. The Audit Committee has jointly assessed the adequacy of
the intemnal control system during the year 2021 at the Board of Directors meeting No. 1/2022 on February 21, 2022. The Board of
Directors considered the adequacy and appropriateness of the internal control system of the Company based on the assessment
form of the adequacy of the intemal control system of the Securities and Exchange Commission and found that the Company
has an adequate internal control system, and there are enough personnel fo operate the system effectively. In addition, there is
monitoring and supervision of the operations to be able to protect the Company’s assets from improper or unauthorized usage by

directors or executives. This includes transactions with persons who may have a conflict of interest and sufficiently connected persons.

Defects in the internal control system

In 2021, the Audit Committee has reviewed the internal control system and followed up on the results of correcting the
deficiencies on a quarterly basis in order to ensure that the Company has a suitable, sufficient and efficient internal control system.
In addition, the Company has hired an internal audit service provider, who is an expert in the audit of the internal control system, to
conduct the audit according to the annual internal audit plan, including the critical operating system, considered and approved by
the Audit Committee. The committee also assigned a responsible person to follow up on the improvement of deficiencies according
to the audit report. The result of the internal audit found that the Company had adequate intemnal control systems suitable for
the nature of the business and did not find any significant deficiencies or weaknesses in the internal control system. Furthermore,
the Company has proper maintenance of assets and full disclosure of information. Defects in the internal control system that
have been detected and corrected include improvement of non-performing assets department procedures and improvement of

registration department procedures, which have been corrected in 2021, and there are no outstanding defects.
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Opinion of the Audit Committee in case it is different from the opinion of the Board of

Directors

In 2021, the Company held a total of four Audit Committee meetings. Attendees of the meeting consisted of the Chairman
of the Audit Committee, Audit Committee, secretary of the Audit Committee, intemnal auditors, auditors, and management of the
company. Opinions and resolutions of the Audit Committee meeting are presented to the Board of Directors every time. The Chairman
of the Audit Committee and all members of the Audit Committee aftend every meeting of the Board of Directors. The observations
on internal control that have been submitted to the Audit Committee and the Board of Directors for their consideration. However,

there are no issues where the Audit Committee’s opinions differ from the Board of Directors’ opinion or the auditor in any way.

Opinions of the Board of Directors on the Company’s internal control system

The Company pays attention to a good internal control system and adheres to the principles of good corporate govemnance.
That is to have a system of operations that is fransparent, fair, reliable and there is a balance of power that can be verified. This will
lead to the best gains of shareholders, employees, customers, partners and all related parties. The Audit Committee has reviewed
the adequacy of the Company’s internal control system, including reviews to ensure that the Company operates its business in
accordance with the rules of the Securities and Exchange Commission, the Stock Exchange of Thailand, Public Company Law,

Securities and Exchange Law, or other criteria related to the Company and/or Company business.

In the Board of Directors meeting no. 1/2022 on February 21, 2022, the Board of Directors considered and prepared an
adequacy of internal control system assessment form of company based on the assessment of the adequacy of the interal control
system of the Securities Commission and Stock Exchange. The meeting agreed that “the Company has an adequate internal control
system with sufficient number of personnel to operate according fo the system efficiently. There is monitoring and supervising of
the operation to ensure that the Company’s assets are protected from being misused by directors or executives without proper
authorization, including sufficient protection from transactions with persons who may have a conflict of interests or connected
persons.” The mentioned intemnal control system covers all five elements according fo the international standards of The Committee

of Sponsoring Organizations of the Treadway Commission (COSO) as follows:
1. Control environment

The Company has set clear and measurable business goals including determining the business plan, the annual
budget, and the key performance indicators (KPl) by considering the reasonable feasibility of the defined goals.
There is an organizational structure to support the operation of the Company and it also promotes effective intermnal
control. This is for example, the segregation of duties and responsibilities to achieve a check and balance between each
other, and supporting the Three Lines of Defense model, consisting of: Group 1. Persons responsible for the operations
involving the business and transactions that are the main mission of the Company; Group 2. Persons authorized to
oversee and review the authority of persons operating in Group 1, especially before making a decision and during
the operation; and Group 3. Persons responsible for internal audits to ensure that the operation is correct, appropriate,
adequate, and acceptable. In addition, the Company has established a corporate governance policy, business code
of conducts, and code of ethics to be used as a framework for the operation and has communicated to all employees

for their acknowledgement including disseminating to the third parties.
2. Risk Assessment

The Company has established a risk management policy to be used as a guideline and framework for the
operation of all departments of the Company. The Risk Management Committee has the authority to review the risk
management report and the operation to assure that the risk management is adequate and appropriate, able to

manage risks to an acceptable level and to be carried out on an ongoing basis, including reporting the performance
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of the Risk Management Committee to the Audit Committee for consideration on a quarterly basis. The Company has
also appointed a risk management working group to perform risk management in accordance with the Company’s risk
management policy and consider important risks that are consistent with the Company’s business such as operation,
finance, information technology, legal and regulatory aspects. The working group shall also make suggestions on the
preventative measures and ways fo reduce risks to be at an acceptable level, as well as monitoring, assessing, and

improving the operating plan to reduce risks on an ongoing basis to suit the business conditions.
3. Control Activities

The Board of Directors has appointed four sub-committees, consisting of the Audit Committee, Nomination
and Remuneration Committee, Risk Management Committee, and the Executive Committee. The four committees
performed their duties within the scope and authority assigned to control and supervise the operations of the
management taking into account the separation of duties and responsibilities in terms of the duties of giving an
approval, duties of accounts and information recording, and duties of assets management, which are done in order

to have appropriate checks and balances.

The Audit Committee has reviewed and approved an annual audit plan to cover high-risk operational processes.
In order to be certain that all operational performances have adequate operational controls in ferms of finance,
operations, and compliance with the laws, rules, and regulations, the Company hired an internal audit service provider
(P&L Corporation Co., Ltd.) to audit, monitor, and evaluate the intemnal control system and assign the infernal audit
department to follow up on the audlit results. The internal auditors report the audit results directly to the Audit Committee,
cooperated by the internal audit department, for the Audit Committee fo inspect and review the various activities’
operational systems, including being able to sufficiently and appropriately supervise transactions with persons who may
have a conflict of inferest or connected persons. In this regard, the Audit Committee has reviewed important issues

detected, and reported the results of the corrective actions and measures to prevent possible errors.

In the case of fransactions with businesses or persons related to the Company which may create a conflict of
interest, the Company requires a fransparent approval process where the interest of the Company must be taken into
account in the same manner as doing fransactions with any other third parties. A monitoring and audit system must

be established to ensure that the transactions are done in the correct process.
4. Information & Communication

The Company requires adequate storage for material information for financial reporting. The Company uses
accounting policies that are suitable for the nature of the business of the Company and in accordance with the
generally accepted accounting principles including the use of Thai Financial Reporting Standards (TFRS) by filing the
various accounts supporting documents in a complete manner and separated by category. There have been no
reports from the auditors that there was any defect in this matter. Regarding supporting documents for consideration by
the Board of Directors, the Company shall deliver proposed information along with factual documents to the Board of
Directors to study prior to making the decision 7 days in advance. The Company Secretary is the contact person for the
Board of Directors to request for any additional information. Furthermore, the Company has established an information
system that contains sufficient information for decision making. The Company communicates work-related information,
policies, and procedures of the Company for the employees’ acknowledgement to ensure that all operation and

activities are conducted efficiently.
5. Monitoring Activities

The Company monitors and assess the performance results on an ongoing basis to be confident that the
performance achieved is in accordance with the set goals and that the internal control is efficient. The management

is required to report the performance results fo the Board of Directors meeting every quarter or when an incident
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occurs. In 2021, there were a total of five Board of Directors meeting held. The Audit Committee is required to conduct
areview and provide confidence on the internal control system covering all important systems of the business operation.
In addition, it is also assigned to follow up on the improvement of deficiencies according to the audit report. From
the audit results, the Company has an adequate internal control system suitable for the nature of the entity and no
significant deficiencies or weaknesses in the intemnal control system were found. There is proper maintenance of
assets and complete disclosure of information. The deficiencies associated with the internal control system include
improvement of non-performing assets department procedures and improvement of registration department procedures,

which have been corrected and without outstanding deficiencies.

In conclusion, the Company has implemented the management and internal control systems that are sufficient and effective
to protect assets. There is a risk management plan for risks that may occur and has adequate number of personnel to ensure that
the Company’s intemnal control system is sufficient and appropriate. The Company is able to improve and tune the internal control
system fo be in line with the changing situations effectively in order to achieve the Company’s objectives in accordance with all

applicable laws and regulations, and in accordance with good corporate governance principles.

For the results of the internal audit in 2021, the Audit Committee made a summary report of the internal control performance,
recommendations, and remedial results follow-up to the Board of Directors on a regular basis in order to focus on the audit of

compliance with relevant rules and regulations and the risk management of the organization to continually be efficient and effective.

There were no issues on the Audit Committee’s opinion being inconsistent or different from the opinion of the Board of

Directors or the auditor in any way.

Opinion of the Audit Committee on the person holding the position of Internal Auditor

The Audit Committee has considered the educational qualifications, work experience, and training of the internal auditor
and agreed that Miss Wanvimol Jongsureeyapashas has adequate quadlifications to audit and assess the Company’s internal
control system efficiently. Furthermore, Miss Wanvimol Jongsureeyapashas has been trained and certified in Internal Auditing (IACP)
by the Federal of Accounting Professions under the Royal Patronage of His Majesty the King (FAP) and trained in the Thai Internal
Auditor Certification Program (CPIAT). She does not have any connection whatsoever to the Company, and therefore she is able

to conduct the audit and provide opinions independently and impartially.

In addition, the infernal audit department coordinates internal audits with internal audit service providers and performs
duties in the internal audit of the organization. The person must be independent to audit, monitor, and assess the internal control

system of the Company.

Guidelines on the Appointment, Removal and Transfer of Internal Auditors

The appointment, removal and fransfer of internal auditors is the authority and duty of the Audit Committee to consider as
specified in the Audit Committee Charter. The appointment, removal and fransfer of internal auditors must take into account the
efficiency and effectiveness of the intemnal audit process, including independence in reviewing and giving opinions fo the Audit

Committee.
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Connected transactions

Detailed summary of relationships of individuals and juristic persons that may have a

conflict with the Company

The Company has important connected fransactions with individuals and juristic persons that may have conflicts with the

Company as of 31 December 2021 as follows:

Individuals/juristic

persons who may Nature of business conduct Relationship
have conflicts

1. Com7 Public Company Selling IT products, mobile phones, ¢ COM?7 is the major shareholder of the
Limited ("COM7") accessories, provides repair services Company, as of December 31, 2021, COM7
and more. holds 33.93% of the total issued and paid-up

shares of the Company amounting to 450.00

million baht.

e There is 1 common director, namely

(1) Mr. Sura Khanittaweekul

2. Synex (Thailand) Seling computer technology products, ¢ SYNEX is the major shareholder of the
Public Company Limited information systems, and various Company, as of 31 December 2021, SYNEX
("SYNEX™) communication devices. holds 26.67% of the total issued and paid-up

shares of the Company amounting to

450.00 million baht.

e There are 2 common directors:
(1) Mr. Pruttipang Tayarachkul
(2) Ms. Sutida Mongkolsuthree

3. Service Point Company Installation of network-related « Service Point has a common major shareholder,
Limited (former name equipment including Hardware and SYNEX, as of December 31, 2021, SYNEX holds
Prism Solutions Company Software, providing off-site service, 100% of Service Point’s total issued and
Limited ("PRISM")) assembly of computer servers, as well paid-up shares of 15.00 million baht.

as providing administrative service on ,  There is 1 common director, namely
computer networks, servers, personal (1) Ms. Sutida Mongkolsuthree

computers, peripherals, and various

applications.
4. TXKS. Technologies Public Production and distribution of business e TKS is a major shareholder of SYNEX, as of
Company Limited ("TKS") printing, continuous prinfing and office December 31, 2021, TKS holds 38.51% of
paper. SYNEX's fotal issued and paid-up shares of

847.36 million baht.

e There is 1 common director, namely

(1) Ms. Sutida Mongkolsuthree
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Individuals/juristic

persons who may Nature of business conduct Relationship
have conflicts

5. T.K.S. Siam Press Production and distribution of security e TKS Siam Press is a subsidiary of T.K.S.
Management Company printing, business printing, continuous Technologies Public Company Limited, holding
Limited (“TKS Siam Press”) printing, digital printing, and warehouse 100% of the total issued and paid-up shares of

management business printing services. TKS Siam Press amounting fo

560.00 million baht.
e There is 1 common director, namely

(1) Ms. Sutida Mongkolsuthree

6. TBSP Public Company Production and distribution of e TBSP Public Company Limited is an associate
Limited (“TBSP") anti-counterfeiting publications. of TKS, holding 25% of the total issued and
paid-up shares of TBSP Public Company
Limited in the amount of 204.22 million baht.

* There are 2 common directors:
(1) Mr. Wirach Morakotkarn'
(2) Ms. Sutida Mongkolsuthree

7. Thunder Finfin Company Selling mobile phones and e There are 2 common directors:
Limited telecommunications equipment (1) Mr. Sura Khanittaweekul

(2) Mrs. Wassana Pongsangluk

8. Next Money Company Providing loan e Next Money is a subsidiary of the Company,
Limited (“Next Money") the Company holds 80% of the total issued
and paid-up shares of Next Money in

the amount of 50.00 million baht.

e There are 3 common directors:
(1) Ms. Sutida Mongkolsuthree
(2) Mrs. Wassana Pongsangluk

(3) Punnamas Vichitkulwongsa

Note : 1. Mr. Wirach Morakotkarn is the Director and Chief Executive Officer.
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Necessity and reasonableness of related transactions

The Audit Committee has considered the aforementioned transactions in the table above and has commented that such
related transactions were incurred as necessary. They are reasonable and have fair pricing and conditions and do not cause any

damage to the Company.

Policy or likelihood in future related transactions

Measures or procedures for approving related transactions

If it is necessary for the Company fo conduct a transaction with a person who may have a conflict of interest or a stake,
the Company will have the Audit Committee give opinions on the necessity and appropriateness of such transactions. In the event
that the Audit Committee does not have expertise in considering possible connected fransactions, the Company will allow an
independent expert or the Company’s auditor to make an opinion on such connected transactions for use in support of decisions
of the Audit Committee and/or the Board of Directors and/or shareholders, as the case may be. Those who may have a conflict
of interest or a stake in the fransaction will not have the right to vote on approving such connected transaction. The Company’s

policies for conducting inter-company fransactions are classified by type of transactions are as follows:

e Normal business fransactions and normal business support transactions such as purchases and sales of raw materials. The

said transaction must have general trade conditions and fair prices without causing a fransfer of benefits. It must be
comparable fo transactions between the Company with the general public, or fransactions between individuals who
may have a conflict of interest with the general public or doing transactions in the same manner as other operators in
the same industry. The Company has a policy for the Audit Committee to consider and give opinions on the reasons
and necessity to such fransactions on a quarterly basis, and to comply with the law on securities and exchange, and
the regulations, announcements, and orders or the requirements of the Securities and Exchange Commission and the

Stock Exchange of Thailand, including compliance with the disclosure requirements of the connected transaction.

e Any other fransaction in addition to the above normal business transactions and normal business support transactions,

such as normal business and supporting normal business transactions without general commercial conditions, property
leasing, or transactions related to the trading of assets, or the giving and receiving of financial assistance. The Company
has a policy for the Audit Committee to consider and give opinions on the reasons and necessity for such transactions,
and to comply with the law on securities and exchange and the regulations, announcements, orders, or requirements
of the Securities and Exchange Commission and the Stock Exchange of Thailand, including compliance with the
requirements on the disclosure of the connected transaction and the acquisition or disposition of important assets of
the Company. The Company does not have a policy to lend money to a person who may have a conflict of interest
o operate a business or to operate on behalf of the Company so that the decision to enter the said transaction does

not create a conflict of inferest and is in the best interest of all shareholders.

The Company will disclose such related transactions in the annual registration statement 2021/Annual Report 2021

(Form 56-1 One Report) and notes to the financial statements audited by the Company’s auditor.

e In addition, for any transactions that are not normal transactions of both parties, it must be presented to the Audit
Committee for consideration and to the Board of Directors for approval in principle before entering into the transaction.
Since the Company may have related transactions with directors, executives, or related persons in the future,
the Company asks for approval in principle that the Company can undertake such transactions if those transactions
have a commercial agreement in the same manner as the general public. It should be done with a common
counterparty in the same situation with trade bargaining power without influence in their presence as a director,

executive, or a related person.

Form 56-1 One Report 2021



Policy or likelihood in doing a connected transaction in the future

The Company anticipates that in the future, the Company may contfinue to have transactions with individuals and juristic
persons that may have conflicts of interest with the Company. The connected transaction must be a transaction occurring as
necessary and beneficial to the Company. The likelihood of future connected transactions will be related to normal business
support fransactions. Most of these are property or service transactions, such as purchasing equipment and computer programs,

including purchase of services and maintenance of systems related fo information technology.

For fransactions receiving financial assistance from the Company’s major shareholders, namely Synex (Thailand) Public
Company Limited and Com?7 Public Company Limited, such must arise as necessary for conducting business. The Company has
a policy to find sufficient sources of funds for business operation by itself. The Company will mainly use the funds received from
fundraising and borrowing from financial institutions for its business operations. Regarding the loan guaranteed by the group
of major shareholders, the Board of Directors is of the opinion that it is no longer necessary. The Company has already canceled
the loan guarantee by the group of major shareholders to financial institutions, leaving only one financial institution because it is

in accordance with its ferms.

In this regard, if there is a related transaction with a person or juristic person who may have a conflict, the Company will
comply with the laws on securities and exchange, regulations, announcements and orders of the Capital Market Supervisory Board,

the Securities and Exchange Commission and the Stock Exchange of Thailand.

Reasons why a person who may have a conflict of interest holds more than 10% of
the shares in subsidiaries, associated companies, instead of directly holding shares of

the Company

- None -

Next Capital Public Company Limited



Independent Auditor’s Report

To the Shareholders and the Board of Directors of Next Capital Public
Company Limited

My opinion

In my opinion, the consolidated financial statements and the separate financial statements present fairly, in all
material respects, the consolidated financial position of Next Capital Public Company Limited (the Company) and its
subsidiaries (the Group) and separate financial position of the Company as at 31 December 2021, and its
consolidated and separate financial performance and its consolidated and separate cash flows for the year then
ended in accordance with Thai Financial Reporting Standards (TFRSs).

What | have audited

The consolidated financial statements and the separate financial statements comprise:
e the consolidated and separate statements of financial position as at 31 December 2021;
the consolidated and separate statements of comprehensive income for the year then ended;
the consolidated and separate statements of changes in equity for the year then ended;
the consolidated and separate statements of cash flows for the year then ended; and
the notes to the consolidated and separate financial statements, which include significant accounting policies
and other explanatory information.

Basis for opinion

I conducted my audit in accordance with Thai Standards on Auditing (TSAs). My responsibilities under those
standards are further described in the Auditor’s responsibilities for the audit of the consolidated and separate financial
statements section of my report. | am independent of the Group and the Company in accordance with the Code of
Ethics for Professional Accountants issued by the Federation of Accounting Professions that are relevant to my audit
of the consolidated and separate financial statements, and | have fulfiled my other ethical responsibilities in
accordance with these requirements. | believe that the audit evidence | have obtained is sufficient and appropriate to
provide a basis for my opinion.

Key audit matters

Key audit matters are those matters that, in my professional judgment, were of most significance in my audit of the
consolidated and separate financial statements of the current period. | determine one key audit matter: Allowance for
expected credit losses on hire-purchase receivables. The matter was addressed in the context of my audit of the
consolidated and separate financial statements as a whole, and informing my opinion thereon, and | do not provide a
separate opinion on the matter.



Allowance for expected credit losses on hire-
purchase receivables

Refer to Notes to the financial statements which are
Note 7: Critical accounting estimates, assumptions
and judgments, Note 10: Hire-purchase receivables and
Note 11: Allowance for expected credit losses.

As at 31 December 2021, hire-purchase receivable
amount and allowance for expected credit loss amount
contributed 94% and 5% of the total assets in the
consolidated financial statements and the separate
financial statements of the company, respectively.

| focused on this matter because allowance for
expected credit losses is an accounting estimate with
significant amount to the financial statements, and
the requirements under Thai Financial Reporting
Standard No. 9 - Financial Instruments related to
impairment require the use of complex models, historical
data adjusted by current observable data, and forward-
looking information, including significant management’s
judgments and assumptions as follows:

Staging conditions and criteria;

Expected lifetime;

Expected future cash flows;

Forward-looking macroeconomic information,
and weighting; and

¢ Management overlay

In addition, the Group has relief measures to assist
debtors affected by COVID-19 by allowing debtors
with partial or full installment suspension, which the
Group applied temporary relief measures for entities
assisting debtors affected by the situation impacting
the Thai economy. The application of the relief
measures has accounting impacts which are using
new effective interest rate, less weight of the data
caused by a temporary crisis for macroeconomic
data with forward-looking, and maintaining the staging
of debtors before entering the relief measure,
resulting in the estimation of allowance for expected
credit losses.

| evaluated management’s judgments in estimating the
allowance for expected credit losses on hire-purchase
receivables by inquiries with management about the
method used and the assumptions made, and | obtained
an understanding of management’s process and basis in
calculating the allowance for expected credit losses on
hire-purchase receivables.

| evaluated the appropriateness of the collective approach
model calculation whether it is in accordance with Thai
Financial Reporting Standard No. 9 by selecting samples
and testing the operating effectiveness of related controls
as follows:

o Development, testing, and approval of the model;
Completeness and accuracy of critical input data;

e Completeness and accuracy of data transfers from
the source system for the calculation in the model,
and recording transactions from the model to the
general ledger;

In addition, | also performed additional procedures as follows:

e Performed understanding of significant assumptions
used in the model and weighting of future
economic factors for forward-looking, challenged
management, considered the reasonableness of
the significant assumptions and assessed the
correlation of economics factors based on the
results of the model consultant

e Tested the accuracy and appropriateness of the
staging including debtors under the COVID-19
relief measures

e Assessed and tested the reasonableness of
overlay applied by management by considering the
reasonableness of management's judgments and the
accuracy of staging

e Tested the accuracy of new effective interest rate
for debtors who entered the relief measures by
considering cash flows after the measures

e Tested the accuracy of the calculation of the
allowance for expected credit losses in the model
and reconciled to the general ledger

Based on the above procedures, models and assumptions
used in the estimation of the allowance of expected credit
losses on hire-purchase receivables are appropriate according
to supporting evidence.



Emphasis of matter

| draw attention to Note 4.3 of the financial statements, which describes the accounting policies in relation to adopting
the temporary exemptions announced by the Federation of Accounting Professions to relieve the impact from COVID-
19. My opinion is not modified in respect to this matter.

Other information

The directors are responsible for the other information. The other information comprises the information included in
the annual report, but does not include the consolidated and separate financial statements and my auditor’s report
thereon. The annual report is expected to be made available to me after the date of this auditor's report.

My opinion on the consolidated and separate financial statements does not cover the other information and | will not
express any form of assurance conclusion thereon.

In connection with my audit of the consolidated and separate financial statements, my responsibility is to read the
other information identified above when it becomes available and, in doing so, consider whether the other information
is materially inconsistent with the consolidated and separate financial statements or my knowledge obtained in the
audit, or otherwise appears to be materially misstated.

When | read the annual report, if | conclude that there is a material misstatement therein, | am required to
communicate the matter to the audit committee.

Responsibilities of the directors for the consolidated and separate financial statements

The directors are responsible for the preparation and fair presentation of the consolidated and separate financial
statements in accordance with TFRSs, and for such internal control as the directors determine is necessary to enable
the preparation of consolidated and separate financial statements that are free from material misstatement, whether
due to fraud or error.

In preparing the consolidated and separate financial statements, the directors are responsible for assessing the
Group’s and the Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the directors either intend to liquidate the Group and
the Company or to cease operations, or has no realistic alternative but to do so.

The audit committee assists the directors in discharging their responsibilities for overseeing the Group’s and the
Company’s financial reporting process.

Auditor’s responsibilities for the audit of the consolidated and separate financial statements

My objectives are to obtain reasonable assurance about whether the consolidated and separate financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes my opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with TSAs will always detect a material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these consolidated and separate financial
statements.

As part of an audit in accordance with TSAs, | exercise professional judgement and maintain professional scepticism
throughout the audit. | also:

e Identify and assess the risks of material misstatement of the consolidated and separate financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for my opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group’s and the Company’s internal control.



e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by the directors.

e Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and, based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Group’s and the Company’s ability to continue as a going concern. If | conclude
that a material uncertainty exists, | am required to draw attention in my auditor’s report to the related
disclosures in the consolidated and separate financial statements or, if such disclosures are inadequate, to
modify my opinion. My conclusions are based on the audit evidence obtained up to the date of my auditor’s
report. However, future events or conditions may cause the Group and the Company to cease to continue as
a going concern.

e Evaluate the overall presentation, structure and content of the consolidated and separate financial statements,
including the disclosures, and whether the consolidated and separate financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. | am responsible for
the direction, supervision and performance of the group audit. | remain solely responsible for my audit opinion.

| communicate with the audit committee regarding, among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies in internal control that | identify during my audit.

| also provide the audit committee with a statement that | have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to
bear on my independence, and where applicable, related safeguards.

From the matters communicated with the audit committee, | determine those matters that were of most significance
in the audit of the consolidated and separate financial statements of the current period and are therefore the key audit
matters. | describe these matters in my auditor’s report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, | determine that a matter should not be communicated in my report
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.

PricewaterhouseCoopers ABAS Ltd.

Sakuna Yamsakul

Certified Public Accountant (Thailand) No. 4906
Bangkok

21 February 2022



Statement of Financial Position

Next Capital Public Company Limited

As at 31 December 2021

Assets

Current assets

Cash and cash equivalents

Current portion of hire-purchase receivables, net

Other receivables
Foreclosed assets, net

Other current assets

Total current assets

Non-current assets

Investment in subsidiariy
Hire-purchase receivables, net
Building improvements and equipment
Right-of-use assets

Intangible assets

Deferred taxes assets

Other non-current assets

Total non-current assets

Total assets

Director

Consolidated

financial statements

Separate financial statements

2021 2021 2020

Notes Baht Baht Baht
9 75,037,658 24,998,930 698,331,144
10 2,256,620,144 2,256,620,144 1,788,610,718
12 56,757,559 56,781,173 64,979,949
14 26,810,003 26,810,003 12,683,719
15 93,737,917 93,737,585 22,592,494

2,508,963,281

2,458,947,835

2,587,198,024

16 - 40,000,000 -
10 3,206,976,284 3,206,976,284 1,951,018,726
17 10,471,057 10,471,057 8,484,883
18 34,619,730 34,619,730 37,186,151
19 34,773,441 34,773,441 32,596,831
20 32,334,958 32,334,958 37,229,016
3,030,760 3,030,760 2,970,860

3,322,206,230 3,362,206,230 2,069,486,467
5,831,169,511 5,821,154,065 4,656,684,491

Director

(Mr. Pruttipang Tayarachkul)

(Mrs. Wassana Pongsangluk)

The accompanying notes are an integral part of this financial statement.

nuunanysienasioyaus:91U 2564/
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Statement of Financial Position

(Cont’d)

Next Capital Public Company Limited

As at 31 December 2021

Liabilities and equity

Current liabilities

Trade and other payables
Short-term borrowings from financial institutions
Current portion of long-term borrowings
from financial institutions
Short-term borrowings from related company
Current portion of derivative liabilities
Income tax payable
Current portion of lease liabilities

Other current liabilities

Total current liabilities

Non-current liabilities

Long-term borrowings from financial institutions
Derivatives liabilities

Lease liabilities

Employee benefit obligations

Provision for decommissioning costs

Total non-current liabilities

Total liabilities

The accompanying notes are an integral part of this financial statement.

UsSEn 1A nAUUnoa 911A (UK1Bu)

Consolidated

financial statements

Separate financial statements

2021 2021 2020

Notes Baht Baht Baht
21 379,982,381 379,902,381 141,996,425
22 485,000,000 485,000,000 250,000,000
22 639,555,556 639,555,556 876,571,701
22 300,000,000 300,000,000 -
23 15,903,391 15,903,391 22,755,011
44,021,730 44,021,730 22,080,075

18 16,585,854 16,585,854 14,082,482
7,423,146 7,422,756 3,318,780

1,888,472,058 1,888,391,668 1,330,804,474

22 1,878,500,000 1,878,500,000 1,590,561,754
23 25,386,747 25,386,747 23,043,413
18 18,163,063 18,163,063 22,486,566
24 9,870,630 9,870,630 10,993,920
2,502,000 2,502,000 2,502,000

1,934,422,440

1,934,422,440

1,649,587,653

3,822,894,498

3,822,814,108

2,980,392,127




Statement of Financial Position
(Cont’d)

Next Capital Public Company Limited
As at 31 December 2021

Consolidated

financial statements Separate financial statements
2021 2021 2020
Notes Baht Baht Baht
Liabilities and equity (Cont'd)
Equity
Share capital
Authorised share capital
Ordinary shares, 938,000,000 shares
at par value of Baht 0.50 each
(2020: Ordinary shares, 900,000,000 shares
at par value of Baht 0.50 each) 25 469,000,000 469,000,000 450,000,000
Issued and paid-up share capital
Ordinary shares, 900,000,000 shares
paid-up at Baht 0.50 each 25 450,000,000 450,000,000 450,000,000
Share premium 25 666,980,000 666,980,000 666,980,000
Other reserve - share-based payment 4,626,358 4,626,358 -
Retained earnings
Appropriated
Legal reserve 27 46,900,000 46,900,000 30,000,000
Unappropriated 862,813,755 862,865,710 565,951,104
Other components of equity (33,032,111) (33,032,111) (36,638,740)
Equity attributable to owners of the parent 1,998,288,002 1,998,339,957 1,676,292,364
Non-controlling interests 9,987,011 - -
Total equity 2,008,275,013 1,998,339,957 1,676,292,364
Total liabilities and equity 5,831,169,511 5,821,154,065 4,656,684,491

The accompanying notes are an integral part of this financial statement.

nuunanysienasioyaus:91U 2564/
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Statement of Comprehensive

Income

Next Capital Public Company Limited
As at 31 December 2021

Revenue

Interest income from hire-purchase

Fee and service income

Other income

Total revenue

Expenses

Selling and administrative expenses
Expected credit loss

(Gain) Loss on disposals of foreclosed assets

Finance costs

Total expenses

Profit before income tax expense

Income tax expense

Profit for the year

Consolidated

financial statements

Separate financial statements

2021 2021 2020

Notes Baht Baht Baht
1,028,315,219 1,028,315,219 880,141,751

143,597,915 143,597,915 100,796,701

28 209,980,524 209,941,304 160,458,024

1,381,893,658

1,381,854,438

1,141,396,476

29 527,806,019 527,701,855 403,464,985
363,363,625 363,363,625 378,633,808

3,998,180 3,998,180 (7,051,659)

30 97,307,313 97,307,313 113,681,489
992,475,137 992,370,973 888,728,623

389,418,521 389,483,465 252,667,853

31 (78,476,962) (78,476,962) (50,895,538)
310,941,559 311,006,503 201,772,315

The accompanvina notes are an intearal part of this financial statement.

UsSEn 1A nAUUnoa 911A (UK1Bu)



Statement of Comprehensive
Income (Cont’d)

Next Capital Public Company Limited
As at 31 December 2021

financial statements Separate financial statements

2021 2021 2020
Notes Baht Baht Baht
Other comprehensive income:
Items that will not be reclassified to profit
or loss
Remeasurements of post-employment
benefit obligations 32 3,510,129 3,510,129 (3,096,886)
Income tax on item that will not be
reclassified to profit or loss 31 (702,026) (702,026) 619,377
Total items that will not be reclassified
to profit or loss 2,808,103 2,808,103 (2,477,509)
Items that may be reclassified
subsequently to profit or loss
Gains (losses) on cash flow hedges 32 4,508,286 4,508,286 (25,020,692)
Income tax relating to items that will be
reclassified to profit or loss 31 (901,657) (901,657) 5,004,138
Total items that may be reclassified
to profit or loss 3,606,629 3,606,629 (20,016,554)
Other comprehensive income (expnse) for
the year, net of tax 6,414,732 6,414,732 (22,494,063)
Total comprehensive income for the year 317,356,291 317,421,235 179,278,252
Profit (loss) attributable to:
Owners of the parent 310,954,548 311,006,503 201,772,315
Non-controlling interests (12,989) - -

310,941,559 311,006,503 201,772,315

Total comprehensive income (expense)

attributable to:
Owners of the parent 317,369,280 317,421,235 179,278,252
Non-controlling interests (12,989) - -
317,356,291 317,421,235 179,278,252
Earnings per share
Basic earnings per share (Baht per share) 33 0.35 0.35 0.31

The accompanying notes are an integral part of this financial statement.

nuunanysienasioyaus:91U 2564/
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Statement of Cash Flows

Next Capital Public Company Limited
As at 31 December 2021

Consolidated

financial statements

Separate financial statements

2021 2021 2020
Note Baht Baht Baht
Cash flows from operating activities
Profit before income tax expense 389,418,521 389,483,465 252,667,853
Adjustments for:
Depreciation and amortisation 29 28,248,285 28,248,285 25,830,786
Expected credit losses 363,363,625 363,363,625 378,633,808
(Gains) losses on disposals and write-off
of equipment 59 59 (3,082)
(Gains) losses on disposals and write-off
of intangible asset (220,516) (220,516) 18,001
Employee benefit expense 2,386,839 2,386,839 2,889,483
Share-based payment expense 4,626,358 4,626,358 -
Interest income from hire-purchase (1,028,315,219) (1,028,315,219) (880,141,751)
Finance costs 97,307,313 97,307,313 113,681,489
Loss from operating activities before changes
in working capital (143,184,735)  (143,119,791)  (106,423,413)
Changes in working capital:
Hire-purchase receivables, net (2,472,415,951) (2,472,415,951) (666,087,699)
Foreclosed assets, net 236,154,214 236,154,214 238,983,431
Other receivables 6,758,774 6,735,160 9,471,710
Other current assets (71,145,423) (71,145,091) 44,772,229
Other non-current assets (59,900) (59,900) (15,540)
Trade and other payables 236,527,658 236,447,658 28,965,330
Other current liabilities 4,104,366 4,103,976 (667,429)
Employee benefit obligations - - (219,900)
Cash used in operating activities (2,203,260,997) (2,203,299,725) (451,221,281)
Interest received 1,164,583,677 1,164,583,677 1,020,935,474
Interest paid (95,629,570) (95,629,570) (107,373,208)
Income tax paid (53,244,931) (53,244,931) (54,409,245)
Net cash received from (used in) operating activities (1,187,551,821) (1,187,590,549) 407,931,740

The accompanying notes are an integral part of this financial statement.



Statement of Cash Flows (Cont’d)

Next Capital Public Company Limited
As at 31 December 2021

Cash flows from investing activities
Proceeds from disposals of intangible asset
Proceeds from disposals of equipment
Payments for purchases of equipment
Payments for purchases of intangible assets
Payments for acquisition of subsidiary

Net cash used in investing activities

Cash flows from financing activities

Proceeds from short-term borrowing from
financial institutions

Payments on short-term borrowings from
financial institutions

Proceeds from short-term borrowings from
from related company

Payments on short-term borrowings from
from related companies

Proceeds from long-term borrowing from
financial institutions

Payments on long-term borrowings from
financial institutions

Proceeds from issue of ordinary shares

Payment for share issue costs

Payment for principal elements of lease payments

Dividends paid

Proceeds from non-controlling interests

Net cash received from financing activities

Consolidated
financial statements

Separate financial statements

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents
at the beginning of the year

Cash and cash equivalents
at the end of the year

Outstanding balances of non-cash transactions
Payables from purchases of equipment
Payables from purchases of intangible assets
Deposits transferred to intangible assets
Acquisition of right-of-use assets

2021 2021 2020

Notes Baht Baht Baht
934,580 934,580 -

- - 40,873

(8,553,636) (8,553,636) (2,744,300)

(6,995,825) (6,995,825) (11,698,029)

16.2 - (40,000,000) -
(14,614,881) (54,614,881) (14,401,456)

1,185,000,000 1,185,000,000 1,315,000,000

(950,000,000) (950,000,000) (2,535,000,000)

300,000,000 300,000,000 -

- - (100,000,000)

1,220,000,000 1,220,000,000 2,027,500,000
(1,169,444,444) (1,169,444,444) (862,500,000)

25 - - 660,000,000
- - (21,825,000)

(16,682,340) (16,682,340) (13,693,659)

34 - - (172,020,000)
10,000,000 - -

578,873,216 568,873,216 297,461,341

(623,293,486) (673,332,214) 690,991,625

698,331,144 698,331,144 7,339,519

9 75,037,658 24,998,930 698,331,144
46,800 46,800 284,700

385,000 385,000 -

- S 2,987,741

18 12,249,905 12,249,905 10,658,383

The accompanying notes are an integral part of this financial statement.



Notes to the Financial Statements

Next Capital Public Company Limited
As at 31 December 2021

Next Capital Public Company Limited (“the Company”) is a public limited company and is a listed company in the Stock
Exchange of Thailand (SET), which is incorporated and domiciled in Thailand. The address of the Company’s registered
office is as follows:

163 Thai Samut Building, 15th Floor, Surawong Road, Suriya Wong, Bang Rak, Bangkok 10500.

During the year, the Company invested in the ordinary shares of Next Money Company Limited, representing 80% of
the total authorised share capital of that company (Note 16), and prepared consolidated financial statements for the first time.

The Company and its subsidiary (“the Group”) are principally engaged in the financial services specifically motorcycle
hire-purchase and loans secured against vehicle registrations.

As at 31 December 2021, the Company has 24 branches (2020: 24 branches).

These consolidated and separate financial statements are authorised for issue by the Board of Directors on
21 February 2022.

The consolidated and separate financial statements have been prepared in accordance with Thai Financial Reporting
Standards (“TFRS”) and the financial reporting requirements issued under the Securities and Exchange Act.

The consolidated and separate financial statements have been prepared under the historical cost convention except
derivative liabilities measured at fair value.

The preparation of financial statements in conformity with TFRS requires management to use certain critical
accounting estimates and to exercise its judgement in applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, and areas that are more likely to be materially adjusted due to changes in
estimates and assumptions are disclosed in Note 7.

An English version of the consolidated and separate financial statements have been prepared from the statutory
financial statements that are in the Thai language. In the event of a conflict or a difference in interpretation between the
two languages, the Thai language statutory financial statements shall prevail.

3.1 New and amended financial reporting standards that are effective for accounting period beginning on or
after 1 January 2021 and relevant to the Group

a) Revised Conceptual Framework for Financial Reporting added the following key principals and
guidance:

e Measurement basis, including factors in considering difference measurement basis

e Presentation and disclosure, including classification of income and expenses in other comprehensive
income

o Definition of a reporting entity, which maybe a legal entity, or a portion of an entity
Derecognition of assets and liabilities

The amendment includes the revision to the definition of an asset and liability and the basis for the
inclusion of assets and liabilities in the financial statements, and clarification to the prominence of
stewardship of management's ability to maintain the entity's economic resources, caution and
measurement uncertainty in financial reporting.

b) Amendment to TFRS 9, Financial instruments and TFRS 7, Financial instruments: disclosures
amended to provide relief from applying specific hedge accounting requirements to the uncertainty
arising from interest rate benchmark reform such as IBOR. The amendment also requires disclosure of
hedging relationships directly affected by the uncertainty.
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c)

d)

Amendment to TAS 1, Presentation of financial statements and TAS 8, Accounting policies,
changes in accounting estimates and errors amended to definition of materiality. The amendment
allows for a consistent definition of materiality throughout the Thai Financial Reporting Standards and the
Conceptual Framework for Financial Reporting. It also clarified when information is material and
incorporates some of the guidance in TAS 1 about immaterial information.

Amendment to TFRS 16, Leases amended to provide a practical expedient where lessees are
exempted from having to consider individual lease contracts to determine whether rent concessions
occurring as a direct consequence of the COVID-19 pandemic are lease modifications. It applies to rent
concessions that reduce the lease payments due by 30 June 2022.

This amended standard has no significant impacts to the Group’s financial statements.

Amended financial reporting standards that are effective for accounting period beginning or after
1 January 2022 and relevant to the Group

The amended financial reporting standards have not been early adopted by the Group.

a)

Interest rate benchmark (IBOR) reform - phase 2, amendments to TFRS 9, TFRS 7, TFRS 16 and
TFRS 4, and accounting guidance, financial instruments and disclosures for insurance business
provide relief measures addressing issues that might affect financial reporting during the reform,
including the effects of changes to contractual cash flows or hedging relationship arising from the
replacement of one benchmark with an alternative benchmark.

Key relief measures of the phase 2 amendments are as follows:

e When changing the basis for determining contractual cash flows for financial assets and financial
liabilities (including lease liabilities), changes that are necessary as a direct result of the IBOR reform
and which are considered economically equivalent, will not result in an immediate gain or loss in the
income statement. TFRS 16 has also been amended to require lessees to use a similar practical
expedient when accounting for lease modifications that change the basis for determining future
lease payments as a result of the IBOR reform.

e Hedge accounting relief measures will allow most TFRS 9 hedge relationships that are directly
affected by the IBOR reform to continue. However, additional ineffectiveness might need to be
recorded.

TFRS 7 requires additional disclosure about:

e the nature and extent of risks arising from the IBOR reform to which the entity is exposed to

e how the entity manages those risks

o the entity's progress in transitioning from the IBOR to alternative benchmark rates and how the entity
is managing this transition.

Management is assessing impacts from these amended standards to the Group’s financial statements.

Principles of consolidation accounting

a)

Subsidiary

Subsidiary is all entity over which the Group has control. The Group controls an entity when the Group is
exposed to, or has rights to, variable returns from its involvement with the entity and has the ability to
affect those returns through its power over the entity. Subsidiary is consolidated from the date on which
control is transferred to the Group until the date that control ceases.

In the separate financial statements, investment in subsidiary is accounted for using cost method.
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4.3

b)

c)

Changes in ownership interests

The Group treats transactions with non-controlling interests that do not result in a loss of control as
transactions with equity owners of the Group. A difference between the amount of the adjustment to non-
controlling interests to reflect their relative interest in the subsidiary and any consideration paid or
received is recognised within equity.

When the Group losses control, joint control or significant influence over investments, any retained
interest in the investment is remeasured to its fair value, with the change in carrying amount recognised
in profit or loss. The fair value becomes the initial carrying amount of the retained interest which is
reclassified to investment in an associate, or a joint venture or a financial asset accordingly.

Intercompany transactions on consolidation

Intra-group transactions, balances and unrealised gains on transactions are eliminated. Unrealised gains
on transactions between the Group and its associates and joint ventures are eliminated to the extent of
the Group’s interest in the associates and joint ventures. Unrealised losses are also eliminated in the
same manner unless the transaction provides evidence of an impairment of the asset transferred.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call, short-term highly liquid investments
with maturities of three months or less from acquisition date.

Financial asset

a)

b)

c)

Classification

The Group classifies its debt instrument financial assets in the following measurement categories
depending on business model for managing the asset and the cash flow characteristics of the asset
whether they represent solely payments of principal and interest (SPPI).

e those to be measured subsequently at fair value (either through other comprehensive income or
through profit or loss); and
e those to be measured at amortised cost.

The Group reclassifies debt investments when and only when its business model for managing those
assets changes.

Recognition and derecognition

Regular way purchases, acquires and sales of financial assets are recognised on trade-date, the date on
which the Group commits to purchase or sell the asset. Financial assets are derecognised when the
rights to receive cash flows from the financial assets have expired or have been transferred and the
Group has transferred substantially all the risks and rewards of ownership.

Measurement
At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a financial
asset not at FVPL, transaction costs that are directly attributable to the acquisition of the financial asset.

Transaction costs of financial assets carried at FVPL are expenses in profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining whether
the cash flows are solely payment of principal and interest.



d)

e)

f)

Debt instruments

Subsequent measurement of debt instruments depends on the Group’s business model for managing the
asset and the cash flow characteristics of the financial assets. There are three measurement categories
into which the Group classifies its debt instruments:

e Amortised cost: Financial assets that are held for collection of contractual cash flows where those
cash flows represent solely payments of principal and interest are measured at amortised cost.
Interest income from these financial assets is included in interest income from hire-purchase and
other income using the effective interest rate method. Any gain or loss arising on derecognition is
recognised directly in profit or loss and presented in other gains/(losses) together with foreign
exchange gains and losses. Impairment losses are presented as a separate line item in the
statement of comprehensive income.

e FVOCI: Financial assets that are held for i) collection of contractual cash flows; and ii) for selling the
financial assets, where the assets’ cash flows represent solely payments of principal and interest,
are measured at FVOCI. Movements in the carrying amount are taken through other comprehensive
income (OCI), expect for the recognition of impairment gains or losses, interest income using the
effective interest method, and foreign exchange gains and losses which are recognised in profit or
loss. When the financial assets is derecognised, the cumulative gain or loss previously recognised in
OCI is reclassified from equity to profit or loss and recognised in other gains/(losses). Interest
income is included in other income. Impairment expenses are presented separately in the statement
of comprehensive income.

e FVPL: Financial assets that do not meet the criteria for amortised cost or FVOCI are measured at
FVPL. A gain or loss on a debt investment that is subsequently measured at FVPL is recognised in
profit or loss and presented net within other gains/(losses) in the period in which it arises.

Impairment

The Group estimates expected credit losses on a forward looking basis for its financial assets classified
as amortised cost and debt instrument carried at FVOCI. The impairment methodology applied depends
on whether there has been a significant increase in credit risk.

The Group applies general approach in measuring the impairment of those financial assets. Under the
general approach, the 12-month or the lifetime expected credit loss is applied depending on whether
there has been a significant increase in credit risk since the initial recognition.

The significant increase in credit risk (from initial recognition) assessment is performed every end of
reporting period by comparing i) expected risk of default as of the reporting date and ii) estimated risk of
default on the date of initial recognition.

The Group assesses expected credit loss by taking into consideration forward-looking information and
past experiences. The expected credit loss is a probability-weighted estimate of credit losses (probability-
weighted present value of estimated cash shortfall). The cash shortfall is the difference between all
contractual cash flows that are due to the Group and all cash flows expected to receive, discounted at
the original effective interest rate.

When measuring expected credit losses, the Group reflects the following:

e probability-weighted estimated uncollectible amounts

e time value of money

e supportable and reasonable information as of the reporting date about past experience, current
conditions and forecasts of future situations.

Impairment and reversal of impairment losses are recognised in profit or loss as a separate line item.
Interest income recognition

The Group recognises interest income using the effective interest rate. By this calculation, the effective
interest rate is applied to the book value of financial assets, except for financial assets that are not
purchased or originated credit-impaired but later became a credit-impaired which the Group applies the
effective interest rate to the amortised cost after deducting allowance for expected credit losses of the
financial assets for the subsequent reporting periods.
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4.5

4.6

g) Offsetting

Financial assets and financial liabilities will be offsetting one another and will be presented as the net
amount in the statement of financial position only when the Group has legal rights to offset the amount to
recognise and the Group has intention to settle with net amount or has intention to recognise both assets
and liabilities together. In some situation, although the Group has an agreement to offset, if the
management does not have an intention to settle both assets and liabilities together, the financial assets
and financial liabilities will be presented as gross balance in the statement of financial position.

However, for the reporting periods ending between 1 January 2020 and 31 December 2021, the Group applies
the temporary exemption guidance for entities assisting debtors affected by the situation impacting the Thai
economy announced by the Federation of Accounting Professions (TFAC) in accordance with the relief
measures issued by Bank of Thailand in No. Wor 276/2563 guidelines to assist debtors affected by the situation
impacting the Thai economy, dated 28 February 2020 and in No. Wor 380/2563 additional measures to assist
debtors affected by COVID-19, dated 26 March 2020.

The Group applied the temporary relief measures as follows:

e In the event that the debt restructuring causes an original effective interest rate to no longer reflect the
estimated cash flow to be received from the loans, the Group used a new effective interest rate for the
calculation of the current value of the restructured loans under the Bank of Thailand's circular assistance
guidelines.

e For measuring the expected credit losses by general approach, the Group has chosen to consider the
weight of the data that is anticipated in the future, caused by a temporary crisis such factors relevant to
future expectations, less than the data that reflects debtors' ability to pay from the past experience.

e The Group applied the staging for hire-purchase receivables as previously before restructured loans under
the Bank of Thailand's circular assistance guidelines.

Hire-purchase receivables

Hire-purchase receivables are initially recognised at the contract value and subsequently measured at net realisable
value at the amount of receivables under the contract less with deferred interest income plus deferred commission
deducted by allowance for expected credit loss.

Commission expense, which is the initial direct costs incurred together with the hire-purchase contracts, is
deferred and amortised as expenses over the period of the hire-purchase contract in proportion to the
recognition of interest income in each period of the contract. In the event that the contract is terminated before
the due date of the contract, the remaining deferred commission will be recognised as expense in full amount,
and the remaining deferred interest income before a deduction of discount from early termination will be
recognized as fee and service income.

Subsequent recoveries of amounts previously written off are recognised in other income.

Foreclosed assets

Foreclosed assets are properties seized from default receivables. They are initially recognised at the lower of
cost or net realisable value, and subsequently recognised the allowance for diminution in value at the rate
determined by the Group based on expected selling price net of cost of selling the properties at the end of the

reporting period.

Gains or losses from disposals of foreclosed assets are recognised in profit or loss when a sale is made.
Losses on impairment are recognised as expenses in profit or loss.

Building improvements and equipment

All building improvements and equipment are stated at historical cost less accumulated depreciation and
impairment losses. Historical cost includes expenditure that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset’'s carrying amount, only when it is probable that future economic
benefits associated with the item will flow to the Group. The carrying amount of the replaced part is derecognised.

All other repairs and maintenance are charged to profit or loss when incurred.



4.7

4.8

4.9

Depreciation on assets is calculated using the straight-line method to allocate their cost to their residual values
over their estimated useful lives, as follows:

Building improvements 2-5 years
Fixture and equipment 5 years
Computers 3 years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, by the Group at the end
of each reporting period.

Gains or losses on disposals are determined by comparing the proceeds with the carrying amount and are
recognised in other gains or losses.

Intangible assets
Acquired intangible assets

Separately acquired intangible assets such as computer software and golf membership right is measured at
historical cost.

The assets with limited life are subsequently carried and cost less accumulated amortisation and impairment
losses. The amortisation is calculated using the straight-line method over their estimated useful lives, as follows:

Computer software 5-10 years
Golf membership right 10 years

Cost associated with maintaining computer software are recognised as an expense as incurred.
Impairment of assets

Assets that have an indefinite useful life are tested annually for impairment, or more frequently if events or
changes in circumstances indicate that it might be impaired. Assets that are subject to amortisation are
reviewed for impairment whenever there is an indication of impairment. An impairment loss is recognised for the
amount by which the carrying amount of the assets exceeds its recoverable amount. The recoverable amount is
the higher of an asset’s fair value less costs of disposal and value in use.

Where the reasons for previously recognised impairments no longer exist, the impairment losses on the assets
concerned other than goodwill is reversed.

The Group chose to apply the temporary measures to relieve the impact from COVID-19 announced by TFAC for
the reporting periods ended between 1 January 2020 and 31 December 2020 by excluding information related to
COVID-19 as an indication of the impairment of assets.

In addition, for intangible assets that are not ready for intended use or sale that the Group has to test for
impairment annually, the Group has chosen not to include information related to COVID-19 that potentially
affect financial projections to consider for the asset’s impairment testing.

From 1 January 2021, the Group ceases applying this temporary exemption guidance. The cease does not
have significant impact to the Group.

Leases
Leases - where the Group is the lessee

Leases are recognised as a right-of-use asset and a corresponding liability at the date at which the leased asset
is available for use by the Group. Each lease payment is allocated between the liability and finance cost. The
finance cost is charged to profit or loss over the lease period so as to produce a constant periodic rate of
interest on the remaining balance of the liability for each period. The right-of-use asset is depreciated over the
shorter of the asset's useful life and the lease term on a straight-line basis.

Contracts may contain both lease and non-lease components. The Group allocates the consideration in the
contract to the lease and non-lease components based on their relative stand-alone prices. However, for leases
of real estate for which the Group is a lessee, it has elected not to separate lease and non-lease components
and instead accounts for these as a single lease component.
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Assets and liabilities arising from a lease are initially measured on a present value basis. Lease liabilities
include the net present value of the following lease payments:

fixed payments (including in-substance fixed payments), less any lease incentives receivable

variable lease payment that are based on an index or a rate

amounts expected to be payable by the lessee under residual value guarantees

the exercise price of a purchase option if the lessee is reasonably certain to exercise that option, and
payments of penalties for terminating the lease, if the lease term reflects the lessee exercising that option.

Lease payments to be made under reasonably certain extension options are also included in the measurement
of the liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be
determined, the lessee’s incremental borrowing rate is used, being the rate that the lessee would have to pay to
borrow the funds necessary to obtain an asset of similar value in a similar economic environment with similar
terms and conditions.

Right-of-use assets are measured at cost comprising the following:

the amount of the initial measurement of lease liability

any lease payments made at or before the commencement date less any lease incentives received
any initial direct costs

restoration costs.

Payments associated with short-term leases and leases of low-value assets are recognised on a straight-line
basis as an expense in profit or loss. Short-term leases are leases with a lease term of 12 months or less.
Low-value assets comprise office equipment.

Leases - where the Group is the lessor

When assets are leased out under a finance lease, the present value of the lease payments is recognised as a
receivable. The difference between the gross receivable and the present value of the receivable is recognised as
unearned finance income. Lease income is recognised over the term of the lease which reflects a constant periodic
rate of return. Initial direct costs are included in initial measurement of the finance lease receivable and reduce the
amount of income recognised over the lease term.

Financial liabilities
a) Classification

Financial instruments issued by the Group are classified as either financial liabilities or equity by
considering contractual obligations.

e Where the Group has an unconditional contractual obligation to deliver cash or another financial
asset to another entity, it is considered a financial liability unless there is a predetermined or possible
settlement for a fixed amount of cash in exchange of a fixed number of the Group’s own equity
instruments.

e  Where the Group has no contractual obligation or has an unconditional right to avoid delivering cash or
another financial asset in settlement of the obligation, it is considered an equity instrument.

Borrowings are classified as current liabilities unless the Group has an unconditional right to defer
settlement of the liability for at least 12 months after the reporting date.

b) Measurement

Financial liabilities are initially recognised at fair value and are subsequently measured at amortised cost.
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c) Derecognition and modification

Financial liabilities are derecognised when the obligation specified in the contract is discharged,
cancelled, or expired.

Where the terms of a financial liability are renegotiated/modified, the Group assesses whether the
renegotiation/modification results in the derecognition of that financial liability. Where the modification
results in an extinguishment, the new financial liability is recognised based on fair value of its obligation.
The remaining carrying amount of financial liability is derecognised. The difference as well as proceed
paid is recognised as other gains/(losses) in profit or loss.

Where the modification does not result in the derecognition of the financial liability, the carrying amount
of the financial liability is recalculated as the present value of the renegotiated/modified contractual cash
flows discounted at its original effective interest rate. The difference is recognised in other gains/(losses)
in profit or loss.

Current and deferred income taxes

The tax expense for the year comprises current and deferred tax. Tax is recognised in profit or loss, except to
the extent that it relates to items recognised in other comprehensive income or directly in equity.

Current tax

The current income tax is calculated on the basis of the tax laws enacted or substantively enacted at the end of
the reporting period. Management periodically evaluates positions taken in tax returns with respect to situations
in which applicable tax regulation is subject to interpretation. It establishes provisions where appropriate on the
basis of amounts expected to be paid to the tax authorities.

Deferred income tax

Deferred income tax is recognised on temporary differences arising from differences between the tax base of
assets and liabilities and their carrying amounts in the financial statements. However, deferred income tax is not
recognised for temporary differences arise from;

e initial recognition of an asset or liability in a transaction other than a business combination that affects
neither accounting nor taxable profit or loss is not recognised

e investments in subsidiaries, associates and joint arrangements where the timing of the reversal of the
temporary difference is controlled by the Group and it is probable that the temporary difference will not
reverse in the foreseeable future.

Deferred income tax is measured using tax rates of the year in which temporary difference is expected to be
reversed, based on tax rates and laws that have been enacted or substantially enacted by the end of the
reporting period.

Deferred tax assets are recognised only to the extent that it is probable that future taxable profit will be available
against which the temporary differences can be utilised.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets
and liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and
tax liabilities are offset where the entity has a legally enforceable right to offset and intends either to settle on a
net basis, or to realise the asset and settle the liability simultaneously.

The Group chose to apply the temporary measures to relieve the impact from COVID-19 announced by TFAC
for the reporting periods ended between 1 January 2020 and 31 December 2020 by excluding information
related to COVID-19 which causes uncertainty when considering the sufficiency of future taxable profit for the
purpose of assessing the utilisation of deductible temporary differences. Instead, the Group writes down the
carrying amount of the deferred tax assets when it's not probable that the future taxable profit will be available
for utilising the deductible temporary differences.

From 1 January 2021, the Group ceases applying this temporary exemption guidance. The cease does not
have significant impact to the Group.
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Employee benefits
Short-term employee benefits

Liabilities for short-term employee benefits such as salaries, paid annual leave and paid sick leave, bonuses,
and medical care that are expected to be settled wholly within 12 months after the end of the period are
recognised in respect of employees’ service up to the end of the reporting period. They are measured at the
amount expected to be paid.

Defined contribution plan

The Group pays contributions to a separate fund on a contractual basis. The Group has no further payment
obligations once the contributions have been paid. The contributions are recognised as employee benefit
expense when they are due.

Defined benefit plans

Amount of retirement benefits is defined by the agreed benefits the employees will receive after the completion
of employment. It usually depends on factors such as age, years of service and an employee’s latest
compensation at retirement.

The defined benefit obligation is calculated by an independent actuary using the projected unit credit method.
The present value of the defined benefit obligation is determined by discounting the estimated future cash
outflows using market yield of government that matches the terms and currency of the expected cash outflows.

Remeasurement gains and losses are recognised directly to other comprehensive income in the period in which
they arise. They are included in retained earnings in the statements of changes in equity.

Past-service costs are recognised immediately in profit or loss.

Share-based payment

Employee options

The Group receives services from employees as consideration for equity instruments (options) of the Group.

The fair value of the options is recognised as an expense over the vesting period, with a corresponding increase

in equity. The fair value of the options is determined by:

¢ including any market performance conditions (e.g. the entity’s share price);

¢ including the impact of any non-vesting conditions (for example, the requirement for employees to save or
holdings shares for a specific period of time); and

e excluding the impact of any service and non-market performance vesting conditions (e.g. profitability, sales

growth targets and remaining an employee of the entity over a specified time period).

Non-market performance and service conditions are included in assumptions about the number of options that
are expected to vest.

At the end of each reporting period, the Group reviews the number of options that are expected to vest. It
recognises the impact of the revision, if any, in profit or loss with a corresponding adjustment to equity.

When the options are exercised, the Group issues new shares. The proceeds received net of any directly
attributable transaction costs are credited to share capital and share premium.

The option granted by the Group to the employees of subsidiary is treated as a capital contribution.

Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past
events; it is probable that an outflow of resources will be required to settle the obligation; and the amount has

been reliably estimated.

Provisions are measured at the present value of the expenditures expected to be required to settle the
obligation. The increase in the provision due to passage of time is recognised as interest expense.
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4.16

4.17

4.18

Share capital
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares or options (net of tax) are shown as a
deduction in equity.

Revenue and expense recognition
a) Interest income from hire-purchase

The interest recognition will be changed to recognise based on the effective interest rate as mentioned in Note
4.3f).

b) Fee and service income

Fee and service income consists of income from motorcycle registration services and income from motorcycle
insurance services, which are recognised at a point in time when the performance obligation is satisfied and it
is probable to collect the consideration.

c) Other income

Other income consists of penalty on late instalments, bad debt returns and other income, which are recognised
at a point in time when the performance obligation is satisfied and it is probable to collect the consideration.

d) Expenses
Expenses are recognised on accrual basis.
Dividend distribution

Dividend distributed to the Group’s shareholders is recognised as a liability when interim dividends are
approved by the Board of Directors, and when the annual dividends are approved by the shareholders.

Hedge accounting

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are
subsequently remeasured to their fair value at the end of each reporting period. The Group designates certain
derivatives as:

e hedges of a particular risk associated with the cash flows of recognised assets and liabilities and highly
probable forecast transactions (cash flow hedges)

At inception of the hedge relationship, the Group documents the economic relationship between hedging
instruments and hedged items including whether changes in the cash flows of the hedging instruments are
expected to offset changes in the cash flows of hedged items and its risk management objective and strategy
for undertaking its hedge transactions.

The full fair value of a hedging derivative is classified as a current or non-current asset or liability following the
maturity of related hedged item.

The fair values of derivative financial instruments designated in hedge relationships are disclosed in Note 23.
Movements in the hedging reserve in shareholders’ equity are shown in Note 5.

Hedge effectiveness

Hedge effectiveness is determined at the inception of the hedge relationship, and through periodic prospective
effectiveness assessments, to ensure that an economic relationship exists between the hedged item and
hedging instrument.

The Group enters into hedge relationships where the critical terms of the hedging instrument match exactly with
the terms of the hedged item. The Group therefore performs a qualitative assessment of effectiveness. If
changes in circumstances affect the terms of the hedged item such that the critical terms no longer match
exactly with the critical terms of the hedging instrument, the Group uses the hypothetical derivative method to
assess effectiveness.



The Group enters into interest rate swaps that have similar critical terms as the hedged item, such as reference
rate, reset dates, payment dates, maturities and notional amount. The Group does not hedge all of its
borrowings, therefore the hedged item is identified as a proportion of the outstanding loans up to the notional
amount of the swaps. As all critical terms matched during the year, there is an economic relationship.

Hedge ineffectiveness for interest rate swaps is assessed using the principles as follows;

e the credit value/debit value adjustment on the interest rate swaps which is not matched by the loan, and
e differences in critical terms between the interest rate swaps and loans.

Cash flow hedges that qualify for hedge accounting

The effective portion of changes in the fair value of derivatives that are designated and qualified as cash flow
hedges is recognised in the cash flow hedge reserve within equity. The gain or loss relating to the ineffective
portion is recognised immediately in profit or loss within other gains (losses).

The Group interest rate swap as the hedging instrument. The gains or losses relating to the effective portion of
the change in fair value of the interest rate swap contract are recognised in the cash flow hedge reserve within
equity.

Amounts accumulated in equity are reclassified in the periods when the hedged item affects profit or loss, as
follows:

e The gain or loss relating to the effective portion of the interest rate swaps hedging variable rates borrowings
is recognised in profit or loss within finance costs at the same time as the interest expense on the hedged
borrowings.

The Group’s activities expose it to a variety of financial risks: market risk (including currency risk, fair value interest rate risk
and cash flow interest rate risk), credit risk and liquidity risk. The Group’s overall risk management programme focuses on
the unpredictability of financial markets and seeks to minimize potential adverse effects on the Group’s financial
performance.

Where all relevant criteria are met, the Group applied hedge accounting to remove the accounting mismatch between
the hedging instrument and the hedged item. This will effectively result in recognising interest expense at a fixed
interest rate for the hedged floating rate borrowings.

Hedging reserve

The Group’s hedging reserve comprises to the following hedging instruments

Cash flow hedge reserve
- Interest rate swaps

Consolidated

financial statements Separate financial statements

2021 2021 2020
Baht Baht Baht
Opening balance (36,638,740) (36,638,740) (16,622,186)

Add: Change in fair value of hedging
instrument recognised in other
comprehensive income

Less: Reclassification from other
comprehensive income to profit
or loss

Less: Deferred tax

Closing balance

(23,294,876)

27,803,162
(901,657)

(23,294,876)

27,803,162
(901,657)

(49,118,538)

24,097,846
5,004,138

(33,032,111)

(33,032,111)

(36,638,740)




5.1

Market risk

a)

b)

Foreign exchange risk

The Group operates in Thailand and in Thai Baht currency. The Group is not exposed to foreign
exchange risk.

Interest rate risk

The Group’s income and operating cash flows are substantially dependent of changes in market interest
rates which the Group has significant interest-bearing assets and liabilities which are hire-purchase
receivables and borrowings from financial institutions.

Cash flow interest rate risk is the risk that changes in market interest rates will impact cash flows arising
from variable rate financial instruments. Borrowings at floating rates therefore expose the Group to cash
flow interest rate risk. The Group manages this risk by using interest rate swaps converting a portion total
borrowings from floating rate to fixed rate as mentioned in Note 23. Hire-purchase receivables have low
interest rate risk because the interest rates are fixed throughout the contract period.

As at 31 December 2021 and 2020, significant financial assets and liabilities classified by type of interest
rates are as follows (for hire-purchase receivables, the interest rate is the average rate for all receivables
of the Group):
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5.2

Sensitivity analysis

Profit or loss is sensitive to changes of interest income from cash and cash equivalents, and interest expenses
from borrowings, as a result of changes in interest rates. Other component of equity is sensitive to changes in
the fair value of the cash flow hedges of borrowings.

Consolidated financial statements
31 December 2021

Increase Derease

25 basis points 25 basis points

Baht Baht

Impact to net profit (18,867) 18,867
Impact to other component of equity 5,756,588 (5,772,629)

Separate financial statements
31 December 2021

Increase Derease

25 basis points 25 basis points

Baht Baht

Impact to net profit (19,211) 19,211
Impact to other component of equity 5,756,588 (5,772,629)

Separate financial statements
31 December 2020

Increase Derease

25 basis points 25 basis points

Baht Baht

Impact to net profit (1,256) 1,256
Impact to other component of equity 4,562,868 (4,600,480)

Credit risk

Credit risk arises deposits with banks and financial institutions, hire-purchase receivables and other receivables.

a)

b)

Risk management

The Group has no significant concentration of credit risk. Cash are deposited with various financial
institutions to diversify risks. For hire-purchase receivables, there are appropriate policies to ensure that the
Group enters into agreements with customers with an appropriate credit history. The Group also limits
customer credit, including obtaining appropriate warranties from customers.

Security

The Group establishes policies and practices to reduce credit risk. The group obtains security in the form
of hire-purchase assets, which can be called upon if the counterparty is in default under the terms of the
agreement, and has a policy for some credit applicants to place a down payment deducted from the
collateral value for credit consideration.

There is no material change in the collateral placement policy for the Group during the current reporting
period and there is no material change in quality of the security from the prior reporting period.

Impairment of financial assets

The Group has 2 types of financial assets that are subject to the expected credit loss model which are
hire-purchase receivables and other receivables.

While cash and cash equivalents are also subject to the impairment requirements of TFRS 9, the
identified impairment loss was immaterial.



Hire-purchase receivables and other receivables

The Group applies general approach to measure expected credit losses on financial assets which are
debt instruments carried at amortised cost. The Group considers changes in credit risk separating into
three stages which each stage has different methods for measuring allowance expected for credit losses
and interest income recognition as follows:

e Stage 1: from initial recognition of a financial assets to the date on which the credit risk of the asset
has not increased significantly relative to its initial recognition, a loss allowance is recognised equal
to the credit losses expected over the next 12 months

e Stage 2: following a significant increase in credit risk relative to the initial recognition of the financial
assets, a loss allowance is recognised equal to the credit losses expected over the lifetime of the
asset

e Stage 3: when a financial asset is considered to be credit-impaired, a loss allowance is recognised
equal to the credit losses expected over the lifetime of the asset

Consideration of significant increase in credit risk

The Group has a criteria for which a financial asset has a significant increase in credit risk when an
installment is overdue for more than one installment since the due date. When an asset meets the
criteria, it changes from stage 1 to stage 2, and the asset changes back to stage 1 when the asset no
longer meets the criteria.

Default definition and credit-impaired financial assets

The Group defines a financial asset as credit-impaired when there is an indicator of a deterioration in the
debt serviceability of a debtor. The asset is classified as credit-impaired financial asset when more than
3 installments are overdue since the due date. The definition of credit impairment is consistent with the
Group’s internal risk management. When the asset is classified as a credit-impaired financial asset, it will
be classified as stage 3. If the debtor has the ability to pay and no longer meets the criteria to be
classified as credit-impaired, it can be classified as stage 2. If the asset no longer meets the criteria to be
classified as significant increase in credit risk, it can be classified as stage 1.

Under the three-stage model, the expected credit loss is calculated using collective approach based on
historical data adjusted by current observable data and forward-looking information including significant
management’s judgements and assumptions as described in Note 7.

The expected credit loss (ECL) is measured on either a 12-month or lifetime basis depending on whether
a significant increase in credit risk has occurred since initial recognition or whether an asset is
considered to be credit-impaired. Expected credit loss is the discounted product of the probability of
default (PD), exposure at default (EAD), and loss given default (LGD), defined as follows:

e Probability of default (PD) represents the likelihood of a borrower defaulting on its financial obligation
(asper definition of default and credit-impaired), either over the next 12 months (12-month PD) or
over the remaining lifetime (lifetime PD) of the obligation.

e Loss given default (LGD) represents the Group’s expectation of the extent of the loss on a defaulted
exposure. LGD varies by type of counterparty, type and seniority of claim and availability of collateral
or other credit support. LGD is expressed as a percentage loss per unit of exposure at the time of
default (EAD). LGD is calculated on a 12-month or lifetime basis, where 12-month LGD is the
percentage of loss expected to be made if the default occurs over the remaining expected lifetime of
the obligation.

e Exposure at default (EAD) is based on the amounts that the Group expects to be owed at the time of
default, over the next 12 months (12-month EAD) or over the remaining lifetime (lifetime EAD)

The expected credit loss is determined by projecting the PD, LGD, and EAD for each future month and
for each collective segment. These three components are multiplied together. This effectively calculates
an ECL for each future month, which is then discounted back to the reporting date and summed. The
discount rate used in the ECL calculation is the original effective interest rate or an approximation
thereof. The 12-month and lifetime EADs are determined based on the expected payment profile below:

e For amortising financial assets, it is based on the contractual repayments owed by the debtors over
a 12-month or lifetime basis.

Forward-looking economic information is also included in determining the 12-month and lifetime.



5.3

Forward-looking information

The Group assessed the historical information to identify the essential economic factors which will
impact the credit risk and the expected credit loss of each portfolio, which the variables that affect the
credit risk are coincident economic index and financial institution lending rates.

Hire-purchase receivables are written off where there is no reasonable expectation of recovery.
Indicators that there is no reasonable expectation of recovery include, amongst others, a failure to make
contractual payments or cannot be contacted for a period greater than 7 installment periods.

Impairment losses on trade receivables and contract assets are presented as net impairment losses
within profit before finance costs and income taxes. Subsequent recoveries of amounts previously
written off are present as other income.

Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities and the
availability of funding through an adequate amount of committed credit facilities to meet obligations when due
and to close out market positions. At the end of the reporting period, the Group held deposits at call in
appropriate level that are expected to readily generate cash inflows for managing liquidity risk. Due to the
dynamic nature of the underlying businesses, the Group Treasury maintains flexibility in funding by maintaining
availability under committed credit lines.

Management monitors rolling forecasts of the Group’s liquidity reserve (comprising the undrawn borrowing facilities); and
cash and cash equivalents on the basis of expected cash flows. In addition, the Group’s liquidity management policy
involves projecting cash flows in major currencies and considering the level of liquid assets necessary, monitoring
balance sheet liquidity ratios and maintaining financing plans.

a)

b)

Financing arrangements

The Group has access to the following undrawn credit facilities as at 31 December as follows:

Consolidated

financial statements Separate financial statements

2021 2021 2020

Baht Baht Baht

Bank overdraft 30,000,000 30,000,000 30,000,000
Bank borrowings 495,000,000 495,000,000 950,000,000
Letter of guarantee 5,000,000 5,000,000 5,000,000
530,000,000 530,000,000 985,000,000

Maturity of financial liabilities

The tables below analyse the Group’s financial liabilities into relevant maturity groupings based on their
contractual maturities for:

e all non-derivative financial liabilities; and

e net and gross settled derivative financial instruments for which the contractual maturities are
essential for an understanding of the timing of the cash flows.

The amounts disclosed in the table are the contractual undiscounted cash flows. Balances due within 12
months equal their carrying balances as the impact of discounting is not significant. For interest rate
swaps, the cash flows have been estimated using forward interest rates applicable at the end of the
reporting period.
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Next Capital Public Company Limited
Notes to the Financial Statements
For the year ended 31 December 2021

5.4

Capital management
The objectives when managing capital are to:

e safeguard their ability to continue as a going concern, to provide returns for shareholders and benefits for
other stakeholders, and
e maintain an optimal capital structure to reduce the cost of capital

In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends paid to
shareholders, return capital to shareholders, issue new shares or sell assets to reduce debt.

Consistent with others in the industry, the Group monitors capital based on gearing ratio which is determined by
dividing net debt with equity.

During the year 2021, the Group’s strategy, which remains unchanged, was to maintain key financial ratios to
comply with conditions of borrowing agreements. The Group was able to maintain debt to equity ratio, debt
service coverage ratio, account receivable to debt ratio, doubtful account receivable ratio and interest coverage
ratio according to the conditions in the agreements.

Fair values are categorised into hierarchy based on inputs used as follows:

Level 1:  The fair value of financial instruments is based on the current bid price or closing price by reference to the

Stock Exchange of Thailand or the Thai Bond Dealing Centre.

Level 2:  The fair value of financial instruments is determined using significant observable inputs and, as little as

possible, entity-specific estimates.

Level 3:  The fair value of financial instruments is not based on observable market data.

The fair value of financial assets and liabilities recognised according to the accounting policies which disclosed in Note
4.3 and Note 4.10.

As at 31 December 2021 and 2020, the financial assets or liabilities of the Group measured at fair value are derivative
liabilities from interest rate swap agreements. The fair value is in level 2.

a)

b)

Financial instruments in level 2

The fair value of financial instruments that are not traded in an active market is determined by using valuation
techniques. These valuation techniques maximise the use of observable market data where it is available and
rely as little as possible on entity specific estimates. If all significant inputs required to fair value an instrument
are observable, the instrument is included in level 2.

The fair value of borrowings from financial institutions is the carrying amount at the statement of financial
position. Management believes that the fair value of these liabilities does not significantly differ from book value
because they have floating interest rates which the effective interest rates are similar to the market rates. The
fair value of lease liabilities is the carrying amount at the statement of financial position because the effective
interest rates are similar to the market rates and observable. The fair value of interest rate swaps is calculated
from future net cash flows between interest expenses which are discounted using fixed rates according to
interest rate swap agreements and interest income which is discounted using interest rates of borrowings being
reference to interest rates of commercial banks with similar critical terms as the hedged item, such as reference
rate, payment dates, maturities and notional amount.

Financial instruments in level 3

If one or more of the significant inputs is not based on observable market data, the instrument is included in
Level 3.

The fair value of hire-purchase receivables is the carrying amount. The majority of outstanding receivables are
fixed rate which management assesses that the effective interest rate of the outstanding receivables is similar to
the market effective interest rate. The fair value of other receivables, and trade and other payables is the
carrying amount at the statement of financial position. Management believes that the fair value does not
significantly differ from book value because they are short-term.



Transfer between fair value hierarchy

The Group recognises transfers between fair value hierarchy levels as at the date of the event or change in
circumstances that caused the transfer.

There were no transfers between levels 1 and 2 and no changes in the valuation techniques during the year.

Estimates, assumptions and judgements are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonable under the circumstances.
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7.2

7.3

7.4

7.5

7.6

Fair value of certain financial assets and derivatives

The fair value of financial instruments that are not traded in an active market is determined using valuation
techniques. The Group uses judgement to select a variety of methods and make assumptions that are mainly
based on market conditions existing at the end of each reporting period. Details of key assumptions used are
included in Note 6.

Impairment of financial assets

The loss allowances for financial assets measured at the amortised cost and FVOCI are based on the forward-
looking information as mentioned in Note 4.3 e) and Note 5.2 c¢). Moreover, management also applied
judgements and significant assumptions in the estimation which are staging conditions and criteria, expected
lifetime, expected future cash flows, forward-looking macroeconomic information, weighting, and management
overlay.

Allowance for diminution in value of foreclosed assets

The Group sets up allowance for diminution in value of foreclosed assets in order to reflect the decrease in
value of foreclosed assets, which are related to estimated losses as a result of the foreclosed assets being
valued in the future decreased from the current book value. The allowance for diminution in value of foreclosed
assets is the result of the Group assessing future cash flows which the assessment is based on expected
selling price and cost of selling the properties.

Deferred tax assets

The Group recognises deferred tax assets when it is highly probable that the Group will have sufficient future
taxable profits to utilise the income tax assets. In this regard, the management is required to estimate the
amount of deferred tax assets to be recognised by considering the amount of taxable profit that will be expected
in the future in each period.

Determination of lease terms

Critical judgement in determining the lease term, the Groups considers all facts and circumstances that create
an economic incentive to exercise an extension option, or not exercise a termination option. Extension options
(or periods after termination options) are only included in the lease term if the lease is reasonably certain to be
extended (or not terminated).

For leases of properties, the most relevant factors are historical lease durations, the costs and conditions of
leased assets.

The lease term is reassessed if an option is actually exercised (or not exercised) or the Group becomes obliged
to exercise (or not exercise) it. The assessment of reasonable certainty is only revised if a significant event or a
significant change in circumstance affecting this assessment occur, and that it is within the control of the Group.
Determination of discount rate applied to leases
The Group determines the incremental borrowing rate as follows:

Where possible, use recent third-party financing as a starting point, adjusting to reflect changes in its

financing conditions.
Make adjustments specific to the lease, e.g. term, country, currency and security.



7.7 Defined retirement benefit obligations

The present value of the retirement benefit obligations depends on a number of assumptions. Key assumptions
used and impacts from possible changes in key assumptions are disclosed in Note 24.

The Group operates in a single segment which is motorcycle hire-purchase in which a geographic area is in Thailand.
Therefore, the disclosure is not presented by segment due to operating segments are reported in a manner consistent
with the internal reporting provided to and reviewed by the Group’s chief operating decision makers consisting of the
Chief Executive Officer, the Chief Administrative Officer, the Chief Financial Officer, the Chief Marketing Officer, and

the Chief Operational Officer.

Cash
Current account and saving account deposits
Fixed account deposits

Total cash and cash equivalents

Hire-purchase receivables
Less Deferred interestincome
Add Deferred commission expense

Total hire-purchase receivables, net
from deferred interest income and
commission expense
Less Allowance for expected credit loss (note 11)

Hire-purchase receivables, net

Consolidated
financial statements

Separate
financial statements

31 December

31 December

31 December

2021 2021 2020

Baht Baht Baht
129,015 129,015 130,195
74,908,643 24,869,915 258,100,949
- - 440,100,000
75,037,658 24,998,930 698,331,144

Consolidated and separate financial statements

31 December 2021

Current
portion
due within
one year
Baht

Portion due
later than
one year
Baht

Total
Baht

3,434,851,451
(1,179,498,749)
164,185,814

4,105,560,349
(868,871,251)
120,946,575

7,540,411,800
(2,048,370,000)
285,132,389

2,419,538,516
(162,918,372)

3,357,635,673
(150,659,389)

5,777,174,189
(313,577,761)

2,256,620,144

3,206,976,284

5,463,596,428




Hire-purchase receivables
Less Deferred interest income

Separate financial statements

31 December 2020

Current
portion
due within
one year
Baht

Portion due
later than
one year
Baht

Total
Baht

2,614,334,608
(782,783,229)

2,455575,407
(472,690,767)

5,069,910,015
(1,255,473,996)

Add Deferred commission expense 96,899,696 58,513,762 155,413,458
Total hire-purchase receivables, net
from deferred interest income and
commission expense 1,928,451,075 2,041,398,402 3,969,849,477
Less Allowance for expected credit loss
(note 11) (139,840,357) (90,379,676) (230,220,033)
Hire-purchase receivables, net 1,788,610,718 1,951,018,726 3,739,629,444

Staging and allowance for expected credit loss of hire-purchase receivables as at 31 December 2021 and 2020 are

classified as follows:

Staging
Performing
Under-performing
Non-performing

Management overlay

Total

Staging
Performing
Under-performing
Non-performing

Management overlay

Total

Consolidated and separate financial
statements

31 December 2021

Hire-purchase
receivables, net
from deferred

Allowance for
expected credit

interest income loss
Baht Baht
5,206,913,908 153,175,554
207,161,367 80,273,431
77,966,525 74,058,776
5,492,041,800 307,507,761

- 6,070,000

5,492,041,800 313,577,761

Separate financial statements

31 December 2020

Hire-purchase
receivables, net
from deferred

Allowance for
expected credit

interest income loss
Baht Baht

3,568,954 ,447 81,734,180
180,937,270 59,203,495
64,544,302 63,172,358
3,814,436,019 204,110,033

- 26,110,000

3,814,436,019 230,220,033

Management considered to recognise management overlay due to the Group’s precautionary measure after assessing
various conditions and economic uncertainties arising from the COVID-19 situation which could result in asset quality

deterioration in the coming periods.



The change of allowance for expected credit loss for the year ended 31 December 2021 and 2020 are as follows:

As at 1 January 2021

Changes due to staging:

Performing financial assets

Under-performing financial assets

Non-performing financial assets

Changes due to new estimation
of credit loss

Newly acquired financial assets

Transfers to foreclosed assets

Write-off

Others

Change in management overlay

As at 31 December 2021

As at 1 January 2020

Changes due to staging:

Performing financial assets

Under-performing financial assets

Non-performing financial assets

Changes due to new estimation
of credit loss

Newly acquired financial assets

Transfers to foreclosed assets

Write-off

Others

Change in management overlay

As at 31 December 2020

Consolidated and separate financial statements

31 December 2021

Under- Non-
Performing performing performing
financial financial financial Management
assets assets assets overlay Total
Baht Baht Baht Baht Baht
81,734,180 59,203,495 63,172,358 26,110,000 230,220,033
170,296,244 (157,980,484) (12,315,760) - -
(124,612,590) 137,109,956  (12,497,366) - -
(623) (145,054,969) 145,055,592 - -
(68,657,800) 273,720,738 154,292,449 - 359,355,387
104,162,642 26,570 - - 104,189,212
(6,254,077)  (73,431,182)  (78,607,790) - (158,293,049)
(314,206) (1,123,409) (161,704,494) - (163,142,109)
(3,178,218)  (12,197,283)  (23,336,212) - (38,711,713)
- - - (20,040,000) (20,040,000)
153,175,552 80,273,432 74,058,777 6,070,000 313,577,761
Separate financial statements
31 December 2020
Under- Non-
Performing performing performing
financial financial financial Management
assets assets assets overlay Total
Baht Baht Baht Baht Baht
80,059,972 67,566,426 92,465,394 - 240,091,792
143,840,086 (129,991,527)  (13,848,559) - -
(93,853,717) 110,270,432 (16,416,715) - -
(9,299) (151,089,996) 151,099,295 - -
(90,411,843) 240,014,433 209,384,949 358,987,539
47,832,639 - - - 47,832,639
(3,672,883) (67,802,591) (110,473,377) - (181,948,851)
(178,363) (687,647) (239,571,917) - (240,337,927)
(1,872,412) (9,176,035) (9,466,712) - (20,515,159)
- - - 26,110,000 26,110,000
81,734,180 59,203,495 63,172,358 26,110,000 230,220,033

The allowance for expected credit loss does not include allowance for other type of receivables which are presented as

other receivables.



Other receivables - third parties
Other receivables - subsidiary
Prepaid expenses

Total other receivables

Consolidated
financial statements

Separate

financial statements

31 December

31 December

31 December

The classification of the Group’s financial assets and financial liabilities are as follows:

Financial assets

Financial assets at amortised cost
- Cash and cash equivalents
- Hire-purchase receivables, net
- Other receivables

Financial liabilities
- Trade and other payables
- Short-term borrowings from financial institutions
- Short-term borrowings from related party
- Long-term borrowings from financial institutions
- Lease liabilities

Derivative financial instruments
under hedge accounting

financial statements

2021 2021 2020

Baht Baht Baht

54,042,074 54,042,074 62,659,704

- 23,614 -

2,715,485 2,715,485 2,320,245

56,757,559 56,781,173 64,979,949
Consolidated Separate

financial statements

31 December

31 December

31 December

2021 2021 2020

Baht Baht Baht
75,037,658 24,998,930 698,331,144
5,463,596,428 5,463,596,428 3,739,629,444
56,757,559 56,781,173 64,979,949

5,595,391,645

5,545,376,531

4,502,940,537

379,982,381
485,000,000
300,000,000
2,518,055,556
34,748,917

41,290,138

379,902,381
485,000,000
300,000,000
2,518,055,556
34,748,917

41,290,138

141,996,425
250,000,000

2,467,133,455
36,569,048

45,798,424

3,110,404,648

3,110,324,648

2,064,925,651




Foreclosed assets
Less Allowance for diminution in value of

foreclosed assets

Total foreclosed assets

Consolidated
financial statements

Separate
financial statements

31 December

31 December

31 December

2021 2021 2020
Baht Baht Baht
26,810,003 26,810,003 12,683,719
26,810,003 26,810,003 12,683,719

As at 31 December 2021, foreclosed assets with net book value of Baht 2.50 million are assets in the process of
redemption from debtors of hire-purchase contracts. However, from the past experience, the Group expects that the
possibility of redeeming assets from these debtors is low (2020: Baht 2.11 million).

Value added tax
Deposits

Others

Total other current assets

16.1

Investment details

Subsidiary
Next Money Co., Ltd.

Consolidated
financial statements

Separate
financial statements

31 December

31 December

31 December

2021 2021 2020
Baht Baht Baht
90,979,514 90,979,182 21,974,159
1,756,217 1,756,217 375,000
1,002,186 1,002,186 243,335
93,737,917 93,737,585 22,592,494
As at 31 December 2021 and 2020, details of investment in subsidiary are as follows:
Separate financial statements
% of

ownership Investment in

interest cost method
Nature of Country of 2021 2020 2021 2020
business incorporation % % Baht Baht

Loans secured against Thailand

vehicle registrations 80.00 - 40,000,000 -
40,000,000 -

Total




16.2 Movements of investment

Movements of investment in subsidiary for the year ended 31 December 2021 and 2020 are as follows:

Opening net book value
Increase in investment

Closing net book value

Separate
financial statements

Investment in cost method

2021 2020
Baht Baht
40,000,000 -
40,000,000 -

The Board of Directors Meeting No. 3/2021 held on 4 June 2021 passed a resolution to invest in the ordinary
shares of Next Money Company Limited, a subsidiary, by acquiring of 400,000 shares at Baht 100 per share
totaling Baht 40,000,000, and which is 80% shareholding interest in the subsidiary’s total authorised share
capital of Baht 50,000,000. The Company fully paid the amount of shares on 14 September 2021.

As at 1 January 2020
Cost
Less Accumulated depreciation

Net book amount

For the year ended
31 December 2020
Opening net book amount
Additions
Adjustments
Disposals, net
Write off
Less Depreciation charge

Closing net book amount

As at 31 December 2020
Cost
Less Accumulated depreciation

Net book amount

For the year ended

31 December 2021
Opening net book amount
Additions
Write off
Less Depreciation charge

Closing net book amount

As at 31 December 2021
Cost
Less Accumulated depreciation

Net book amount

Consolidated and separate financial statements

Furniture Building

Building and office improvements
improvements equipment Computers in progress Total
Baht Baht Baht Baht Baht
8,838,787 17,136,213 23,865,165 - 49,840,165
(5,621,832) (14,285,201) (16,635,118) - (36,542,151)
3,216,955 2,851,012 7,230,047 - 13,298,014
3,216,955 2,851,012 7,230,047 - 13,298,014
465,386 1,063,580 1,500,034 - 3,029,000
- - 610,000 - 610,000
- (34,943) (1,704) - (36,647)
- (1,144) - - (1,144)
(1,796,534)  (1,142,329)  (5,475477) - (8,414,340)
1,885,807 2,736,176 3,862,900 - 8,484,883
9,304,173 17,765,077 23,184,086 - 50,253,336
(7,418,366) (15,028,901) (19,321,186) - (41,768,453)
1,885,807 2,736,176 3,862,900 - 8,484,883
1,885,807 2,736,176 3,862,900 - 8,484,883
56,100 704,662 7,505,523 49,451 8,315,736
- (52) (7) - (59)
(1,306,831)  (1,108,765)  (3,913,907) - (6,329,503)
635,076 2,332,021 7,454,509 49,451 10,471,057
9,360,273 18,114,097 30,681,129 49,451 58,204,950
(8,725,197) (15,782,076) (23,226,620) - (47,733,893)
635,076 2,332,021 7,454,509 49,451 10,471,057




Consolidated and separate financial statements

Properties Motor vehicles Total

Baht Baht Baht

Balance as at 1 January 2020 30,075,548 10,726,366 40,801,914
Additions - 10,658,383 10,658,383
Lease modifications and reassessments 71,167 - 71,167
Less Depreciation (7,982,526) (6,362,787) (14,345,313)
Balance as at 31 December 2020 22,164,189 15,021,962 37,186,151
Additions 724,977 11,524,928 12,249,905
Lease termination (290,932) (769,788) (1,060,720)
Lease modifications and reassessments 3,600,403 72,622 3,600,025
Less Depreciation (8,041,275) (9,387,356) (17,428,631)
Balance as at 31 December 2021 18,157,362 16,462,368 34,619,730

Movements of lease liabilities for the years ended 31 December 2021 and 2020 are as follows:

Consolidated
financial statements

Separate

financial statements

2021 2021 2020

Baht Baht Baht
Opening net book amount 36,569,048 36,569,048 39,716,611
Increase during the year 12,249,905 12,249,905 10,658,383
Repayment of leases (18,395,887) (18,395,887) (15,392,454)
Amortisation of interest expense 1,593,938 1,593,938 1,698,795
Remeasurement of leases 2,731,913 2,731,913 (112,287)
Closing net book amount 34,748,917 34,748,917 36,569,048

Expenses relating to leases not included in the measurement of lease liabilities and right-of-use assets for the years

ended 31 December 2021 and 2020 are as follows:

Consolidated
financial statements

Separate

financial statements

2021 2021 2020
Baht Baht Baht
Expense relating to short-term leases = - 1,615,381
Expense relating to leases of low-value assets 209,850 209,850 537,600
Expense relating to short-term leases 209,850 209,850 2,152,981




As at 1 January 2020
Cost
Less Accumulated amortisation

Net book amount

For the year ended

31 December 2020
Opening net book amount
Additions
Disposals, net
Adjustments
Transfer in (out)
Write off
Less Amortisation charge

Closing net book value

As at 31 December 2020
Cost
Less Accumulated amortisation

Net book amount

For the year ended
31 December 2021
Opening net book amount
Additions
Disposals, net
Transfer in (out)
Write off
Less Amortisation charge

Closing net book value
As at 31 December 2021
Cost

Less Accumulated amortisation

Net book amount

Consolidated and separate financial statements

Computer

Computer Membership software
software golf rights  in progress Total
Baht Baht Baht Baht
36,800,748 2,124,112 4,810,000 43,734,860
(18,899,118) (1,151,094) - (20,050,212)
17,901,630 973,018 4,810,000 23,684,648
17,901,630 973,018 4,810,000 23,684,648
2,938,629 - 9,856,141 12,794,770
(1) - - (1)
- - (610,000) (610,000)
4,200,000 - (4,200,000) -
- - (18,000) (18,000)
(3,042,175) (212,411) - (3,254,586)
21,998,083 760,607 9,838,141 32,596,831
43,928,508 2,124,112 9,838,141 55,890,761
(21,930,425) (1,363,505) - (23,293,930)
21,998,083 760,607 9,838,141 32,596,831
21,998,083 760,607 9,838,141 32,596,831
3,686,725 - 3,694,100 7,380,825
- (714,051) - (714,051)
7,937,741 - (7,937,741) -
(13) - - (13)
(4,443,595) (46,556) - (4,490,151)
29,178,941 - 5,594,500 34,773,441
54,583,923 - 5,594,500 60,178,423
(25,404,982) - - (25,404,982)
29,178,941 - 5,594,500 34,773,441




The analysis of deferred tax assets and liability is as follows:

Consolidated Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
Deferred tax assets 89,361,436 89,361,436 68,609,944
Deferred tax liability 57,026,478 57,026,478 31,380,928
Total deferred tax assets, net 32,334,958 32,334,958 37,229,016
Movements of deferred income taxes are as follows:
Consolidated Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
Opening balance 37,229,016 37,229,016 30,980,804
Charged to profit or loss (Note 31) (3,290,375) (5,113,733) 624,697
Charge (Credited) to other
comprehensive income (Note 32) (1,603,683) (1,603,683) 5,623,515
Closing balance 32,334,958 32,334,958 37,229,016
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Deferred tax liabilities
At 1 January 2020
Charged to profit or loss

At 31 December 2020
Charged to profit or loss

At 31 December 2021

Trade payables

Accrued interest expense
Other payables

Accrued expenses

Total trade and other payables

Current

Short-term borrowings from financial institutions

Current portion of long-term borrowings from
financial institutions

Short-term borrowings from related party (note 35 c)

Total current borrowings

Consolidated and separate financial statements

Deferred
commission
expense Others Total
Baht Baht Baht
30,832,922 - 30,832,922
249,770 298,236 548,006
31,082,692 298,236 31,380,928
25,943,786 (298,236) 25,645,550
57,026,478 - 57,026,478
Consolidated Separate

financial statements

financial statements

31 December

31 December

31 December

2021 2021 2020

Baht Baht Baht

219,551,881 219,551,881 42,376,585
10,119,314 10,119,314 8,808,117

24,024,013 24,024,013 15,788,926

126,287,173 126,207,173 75,022,797
379,982,381 379,902,381 141,996,425

Consolidated Separate

financial statements

financial statements

31 December

31 December

31 December

2021 2021 2020
Baht Baht Baht
485,000,000 485,000,000 250,000,000
639,555,556 639,555,556 876,571,701
300,000,000 300,000,000 -

1,424,555,556

1,424,555,556

1,126,571,701




Consolidated
financial statements

Separate

financial statements

31 December
2021
Baht

31 December
2021
Baht

31 December
2020
Baht

Non-current

Long-term borrowings from financial institutions 1,878,500,000

1,878,500,000

1,590,561,754

Total non-current borrowings 1,878,500,000

1,878,500,000

1,590,561,754

Total borrowings 3,303,055,556

3,303,055,556

2,717,133,455

As at 31 December 2021, long-term borrowings from financial institutions amounting to Baht 230 million (2020: Baht
2,717.13 million) are guaranteed by the Group’s major shareholders which are Com7 Public Company Limited and

Synnex (Thailand) Public Company Limited.

The movements of long-term borrowings from financial institutions are as follows :

Consolidated
financial statements

Separate

financial statements

2021
Baht

2021
Baht

2020
Baht

Opening balance 2,467,133,455

Additions 1,220,000,000
Adjustment on effective interest rate 366,545
Repayments (1,169,444,444)

2,467,133,455
1,220,000,000
366,545
(1,169,444, 444)

1,300,000,000
2,030,000,000

(366,545)
(862,500,000)

2,518,055,556
(639,555,556)

Total long-term borrowings
Current portion

2,518,055,556
(639,555,556)

2,467,133,455
(876,571,701)

Closing balance 1,878,500,000

1,878,500,000

1,590,561,754

The Group entered into interest rate swap agreements for borrowing from a financial institution to exchange from
floating rate to fixed rates to hedge against variability in cash flows from interest rate. Details of interest rate swap

agreements as at 31 December 2021 and 2020 are as follows:

Consolidated
financial statements

Separate

financial statements

31 December
2021
Baht

31 December
2021
Baht

31 December
2020
Baht

Details of interest rate swaps agreements

Notional amount (Baht) 1,100,000,000

Interest payment rates per agreements (%) 3.75-4.35
Interest receive rates per agreements (%) 1.69-1.78
Maturity April 2023

- October 2024

1,100,000,000
3.75-4.35
1.69-1.78
April 2023
- October 2024

1,100,000,000
4.25-4.35
1.54-2.34
July 2021

- June 2023



The amounts recognized in the statement of financial position are as follows:

Consolidated Separate
financial statements financial statements
31 December 31 December 31 December
2021 2021 2020
Baht Baht Baht
Employee benefit obligations 9,870,630 9,870,630 10,993,920
The movements of employee benefit obligations are as follows:
Consolidated Separate
financial statements financial statements
31 December 31 December 31 December
2021 2021 2020
Baht Baht Baht
Opening balance 10,993,920 10,993,920 5,227,451
Current service cost 2,274,763 2,274,763 2,593,357
Past service cost - - 215,726
Interest cost 112,076 112,076 80,400
Benefits paid - - (219,900)
Remeasurements:
Loss from change in demographic
assumptions 1,078,527 1,078,527 1,132,531
Loss from change in financial assumptions 174,959 174,959 258,365
Experience (gain) loss (4,763,615) (4,763,615) 1,705,990
Closing balance 9,870,630 9,870,630 10,993,920
The principal actuarial assumptions used were as follows:
Consolidated Separate
financial statements financial statements
31 December 31 December 31 December
2021 2021 2020
Baht Baht Baht
Discount rate 1.84% 1.84% 1.02%
Salary increase rate 5% 5% 4%
Turnover rates 0% - 20% 0% - 20% 0% - 20%
Mortality rate TMO 2017 TMO 2017 TMO 2017

Sensitivity analysis for each significant assumption used is as follows:

Increase (decrease) in

employee benefit obligations

Consolidated

financial Separate
financial statements

statements
31 December 31 December 31 December
Change in 2021 2021 2020
assumption Baht Baht Baht
Discount rate Increase by 1% (936,980) (936,980) (569,611)
Discount rate Decrease by 1% 1,100,411 1,100,411 667,275
Salary increase rate Increase by 1% 1,097,955 1,097,955 665,051
Salary increase rate Decrease by 1% (954,950) (954,950) (5679,973)
Turnover rate Increase by 1% (1,054,825) (1,054,825) (643,539)
Turnover rate Decrease by 1% 710,635 710,635 426,231

-



The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant.
In practice, this is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the
sensitivity of the defined benefit obligation to significant actuarial assumptions the same method has been applied as
when calculating the retirement benefits recognised within the statement of financial position.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to the previous
period.

The average remaining years to retire of the defined benefit obligation is 23.10 years (2020: 23.44 years).

Expected maturity analysis of undiscounted benefits are as follows:

Consolidated Separate
financial statements financial statements
31 December 31 December 31 December
2021 2021 2020
Baht Baht Baht
Maturity analysis of benefits expected to be paid:
Within 1 year 1,655,850 1,655,850 -
Between 1 - 2 years 1,160,844 1,160,844 2,135,001
Between 2 - 5 years 978,421 978,421 7,207,706
Over 5 years 537,373,316 537,373,316 317,116,832
Total 541,168,431 541,168,431 326,459,539
Authorised share capital Issued and paid-up share capital
Number of Ordinary Number of Ordinary Share
Shares Shares Shares Shares Premium Total
Shares Baht Shares Baht Baht Baht
At 1 January 2020 30,000,000 300,000,000 30,000,000 300,000,000 174,440,000 474,440,000
Split of shares 570,000,000 - 570,000,000 - - -
Issue of shares 300,000,000 150,000,000 300,000,000 150,000,000 510,000,000 660,000,000
Less Share issuance expense
- net of tax - - - - (17,460,000) (17,460,000)
At 31 December 2020 900,000,000 450,000,000 900,000,000 450,000,000 666,980,000 1,116,980,000
Authorised additional
shares capital 38,000,000 19,000,000 - - - -
At 31 December 2021 938,000,000 469,000,000 900,000,000 450,000,000 666,980,000 1,116,980,000

The Extraordinary Shareholders' Meeting No. 1/2021 held on 15 July 2021 passed a resolution to approve the following
matters:

1) Not exceeding 38,000,000 units of warrant will be granted to executives and/or employees of the Company and/or
its subsidiary within 1 year from the date of approval. The exercise price is Baht 16 per unit. The warrant holders
may exercise the warrants from the 4th year since the date of issuance of the warrants (expiry date is
5 years from the date of issuance of the warrants).

2) Increase of authorised share capital from 900,000,000 shares at Baht 0.50 par value to 938,000,000 shares at
Baht 0.50 par value, which the Company registered the increased share capital with the Ministry of Commerce on
23 July 2021 in order to reserve for the issuance of the warrants

The Annual General Meeting for the year 2020 held on 16 March 2020 had a resolution to approve the stock splits of ordinary
shares of the company from 30,000,000 shares at Baht 10 par value to 600,000,000 shares at Baht 0.50 par value, and
approved the increase of authorised share capital from 600,000,000 shares at Baht 0.50 par value to 900,000,000 shares
at Baht 0.50 par value. The Company registered with the Ministry of Commerce on 25 March 2020.

On 4 November 2020, the Company received the share price for the newly-issued ordinary shares of 300,000,000
shares with a par value of Baht 0.50 per share at the price of Baht 2.20 per share with the paid-up value at the par
value and share premiums of Baht 150,000,000 and Baht 510,000,000, respectively. The Company recognised the
cost of distribution of shares of Baht 17,460,000 (net of tax benefit) as a deduction item of the premium on ordinary
shares.



The Group granted share options to executives and/or employees of the Company and/or its subsidiary (‘“NCAP-ESOP W1”)
under the conditions that they must satisfy performance conditions and are still employees of the Group at the time of
exercising the options. Such options can be exercised after 4 years from the date they are issued.

The scheme is an equity-settled scheme which the Group has no legal obligation to purchase the options back or
settle in cash.

Movements of the number of outstanding share options and the relevant weighted average exercise prices are as follows:

Consolidated and separate financial statements

Average exercising price Number of options

Baht per share Units

At 1 January 2021 5 -
Share options that are granted 16.00 38,000,000
At 31 December 2021 16.00 38,000,000

The weighted average fair value of share options granted during the period is Baht 1.281 per option which is calculated
using the Binomial Option Pricing Model.

The significant inputs used in the calculation are as follows:

NCAP-ESOP W1

Weighted average fair value of underlying stock

at the valuation date (Baht per share) 10.90
Exercise price (Baht per share) 16.00
Volatility of underlying stock’s price (%) 32.14
Dividend yield (%) 1.98
Expected warrant exercise life (years) 5
Risk free rate (%) 0.80

The fair value measurement of share options uses 90-day historical volatility data to determine the volatility value in
the model, and the Group does not include other characteristics of share options in the fair value measurement.

During the year ended 31 December 2021, share-based expense of Baht 4.63 million was recognised as expense in
the statement of comprehensive income. It is recognised along with the increase in other reserves - share-based
payments in equity.

The Group may adjust the exercise price and ratio when there is an event that undermines the interests of the warrant
holders such as a change in the par value of shares resulting from a share combination or split, an offering for sale of
any newly issued shares at a price less than 90% of the market price of ordinary share, an offering for sale of newly
issued securities in the form of convertible bonds or share warrants of any kind by determining the price or calculating
the price of the newly issued shares to support the convertible bonds or share warrants at less than 90% of the market
price of ordinary share, or payment of dividends in whole or part as newly issued shares to shareholders.

Consolidated Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
At 1 January 30,000,000 30,000,000 -
Appropriation during the year 16,900,000 16,900,000 30,000,000
At 31 December 46,900,000 46,900,000 30,000,000

The Group is under the Public Companies Act., B.E. 2535. The Group is required to set aside as statutory reserve at
least 5% of its net profit after accumulated deficit brought forward (if any) until the reserve is not less than 10% of the
registered capital. This reserve is not available for dividend distribution.



Bad debt recovery
Penalty on late installments
Others

Total other income

Personnel expense

Marketing expense
Depreciation and amortization
Utility expense

Professional fee

Rental expense

Others

Total selling and administrative expenses

Interests on borrowings from financial
institutions and related companies
Fair value loss from of financial
instrument for the portion reclassified
from other component of equity
Interest on lease liabilities

Total finance costs

Consolidated
financial statements

Separate

financial statements

2021 2021 2020

Baht Baht Baht

199,230,443 199,230,443 151,247,058

8,350,208 8,350,208 7,117,558

2,399,873 2,360,653 2,093,408

209,980,524 209,941,304 160,458,024

Consolidated Separate

financial statements financial statements

2021 2021 2020

Baht Baht Baht

281,598,508 281,598,508 224,298,713

10,965,547 10,965,547 54,446

28,248,285 28,248,285 25,830,786

9,473,299 9,473,299 10,208,257

9,087,842 9,007,842 9,341,644

2,019,891 2,019,891 2,152,981

186,412,647 186,388,483 131,578,158

527,806,019 527,701,855 403,464,985

Consolidated Separate

financial statements financial statements

2021 2021 2020

Baht Baht Baht

67,910,773 67,910,773 87,957,569

27,803,162 27,803,162 24,097,846

1,593,378 1,593,378 1,626,074

97,307,313 97,307,313 113,681,489




Income tax expense for the year are as follows:

Consolidated Separate
financial statements financial statements

2021 2021 2020

Baht Baht Baht
Current tax:
Current tax on profits for the year 75,186,587 75,186,587 51,520,235
Total current tax 75,186,587 75,186,587 51,520,235
Deferred tax:
Increase in deferred tax assets (22,355,175) (22,355,175) (1,172,703)
Increase in deferred tax liability 25,645,550 25,645,550 548,006
Total deferred tax 3,290,375 3,290,375 (624,697)
Total income tax expense 78,476,962 78,476,962 50,895,538

The tax on the Group’s profit before tax differs from the theoretical amount that would arise using the basic tax rate of
the Group as follows:

Consolidated Separate
financial statements financial statements

2021 2021 2020

Baht Baht Baht

Profit before tax: 389,418,521 389,483,465 252,667,853

Tax calculated at a tax rate of 20% 77,883,704 77,896,693 50,533,571

Tax effect of:

Additional tax deductible expenses (311,600) (311,600) (303,204)

Expenses not deductible for tax purpose 1,180,771 1,180,771 665,171
Tax losses for which no deferred income tax

asset was recognised 12,989 - -

Adjustment in respect of prior year (288,902) (288,902) -

Income tax expense 78,476,962 78,476,962 50,895,538




The tax relating to component of other comprehensive income is as follows:

Remeasurement on retirement benefit obligations
Losses on cash flow hedges

Total other comprehensive income

Consolidated financial statements

2021

Before tax Tax charge After tax
Baht Baht Baht

3,510,129 (702,026) 2,808,103
4,508,286 (901,657) 3,606,629

8,018,415  (1,603,683) 6,414,732

Separate financial statements

2020
Before tax Tax charge After tax Before tax Tax credit After tax
Baht Baht Baht Baht Baht Baht
Remeasurement
on retirement
benefit obligations 3,510,129 (702,026) 2,808,103 (3,096,886) 619,377  (2,477,509)
Losses on
cash flow hedges 4,508,286 (901,657) 3,606,629 (25,020,692) 5,004,138 (20,016,554)
Total other
comprehensive income 8,018,415 (1,603,683) 6,414,732 (28,117,578) 5,623,515 (22,494,063)

Other comprehensive income:
Cash flow hedges:
Unrealised losses from change in fair value
of financial derivative contracts
Recycling out of hedging reserve account for
interest expense

Total cash flow hedges
Remeasurements of defined benefit plans

Other comprehensive income
(expense)

Income tax relating to components of
other comprehensive income

Other comprehensive income (expense)
for the year

Consolidated Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht

(23,294,876) (23,294,876) (49,118,538)

27,803,162 27,803,162 24,097,846
4,508,286 4,508,286 (25,020,692)
3,510,129 3,510,129 (3,096,886)
8,018,415 8,018,415 (28,117,578)

(1,603,683) (1,603,683) 5,623,515
6,414,732 6,414,732 (22,494,063)




Basic earnings per share is calculated by dividing the net profit for the year attributable to shareholders by the weighted
average number of ordinary shares in issue during the year.

Consolidated Separate
financial statements financial statements
2021 2021 2020
Net profit for the year (Baht) 310,954,548 311,006,503 201,772,315
Weighted average number of ordinary shares
outstanding (Shares) 900,000,000 900,000,000 647,540,984
Basic earnings per share (Baht per share) 0.35 0.35 0.31

The Annual General Meeting for the year 2020 held on 16 March 2020 has a resolution to approve the payment of annual
dividends from net profit for the year ended 31 December 2019 at Baht 2.40 per share, to the shareholders of 30 million
shares totaling Bath 72 million and appropriate its retained earnings to legal reserve amounting to Baht 6.31 million. The
dividends were paid on 3 April 2020.

The Board of Directors’ Meeting No. 7/2020 held on 22 September 2020 has a resolution to approve the payment of
interim dividends from retained earnings at Baht 0.1667 per share to the shareholders of 600 million shares, totaling Bath
100.02 million and appropriate its retained earnings to legal reserve amounting to Baht 23.69 million. The dividends were
paid on 20 October 2020.

Individuals and entities that directly or indirectly control or are controlled by or are under common control with the Group,
including investment entities, associates, joint venture and individuals or entities having significant influence over the
Group, key management personnel, including directors and officers of the Group and close members of the family of
these individuals and entities associatedwith these individuals also constitute related parties. In considering each
possible related-party relationship, attention is directed to the substance of the relationship, and not merely the legal
form.

The Group’s significantly influence shareholders are Com7 Public Company Limited and Synnex (Thailand) Public Company
Limited which own 33.93% and 26.67% of the Group’s shares, respectively.

Relationships with related parties are as follows:

Related party Country/Nationality Relationship
Com7 Public Company Limited Thailand Shareholder
Synnex (Thailand) Public Company Limited Thailand Shareholder
Service Point Co., Ltd.

(Formerly “Prism Solutions Co., Ltd.”) Thailand Common shareholder
T.K.S. Siam Press Management Co., Ltd. Thailand Common shareholder
T.K.S. Technologies Public Company Limited Thailand Common shareholder
TBSP Public Company Limited Thailand Common shareholder
Thunder Finfin Company Limited Thailand Common director

Next Money Company Limited Thailand Subsidiary



The Group has significant business transactions with related parties. Such transactions, which are summarised below, arose
in the ordinary course of businesses and were concluded on commercial terms and bases agreed upon between the
Company and those related parties.

a) Transactions with related parties

Transactions between the Group and those related parties are as follows:

Consolidate Separate
financial statements financial statements
2021 2021 2020 Pricing
Baht Baht Baht policy
Service income
Thunder Finfin Company Limited 42,897 42,897 - Agreed rate
Other income
Com?7 Public Company Limited 664,627 664,627 - Agreed rate
Purchases of equipment
and intangible assets
Com7 Public Company Limited 6,604,036 6,604,036 1,383,000 Agreed rate
Synnex (Thailand) Public
Company Limited 1,326,973 1,326,973 538,339 Agreed rate
Service Point Co., Ltd.
(Formerly “Prism Solutions Co., Ltd.”) - - 623,700 Agreed rate
Service fee
T.K.S. Siam Press Management
Co., Ltd. 5,464,637 5,464,637 3,062,856 Agreed rate
T.K.S. Technologies Public
Company Limited - - 48,510 Agreed rate
TBSP Public Company Limited 877,300 877,300 445,600 Agreed rate
Synnex (Thailand) Public Company
Limited 198,320 198,320 - Agreed rate
Finance cost
Com7 Public Company Limited 991,233 991,233 235,328 Agreed rate
Synnex (Thailand) Public
Company Limited - - 235,328 Agreed rate

b) Outstanding balances arising from sales and purchases of goods and services

The outstanding balances at the end of the year in relation to transactions with related parties are as follows:

Consolidate Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
Other receivables
Next Money Co., Ltd. - 23,794 -
Payables for purchases of equipment
and intangible assets
Com7 Public Company Limited - - 258,940
Synnex (Thailand) Public Company
Limited - - 21,400

Payables for services
T.K.S. Siam Press Management Co., Ltd. 497,087 497,087 490,454



c) Borrowings from related parties

The outstanding balances at the end of the year in relation to transactions with related parties are as follows:

Consolidate Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
Short-term borrowings from
related companies
Com?7 Public Company Limited 300,000,000 300,000,000 -
Accrued interest expense
Com?7 Public Company Limited 44,384 44,384 -

The movements of borrowings from related parties can be analysed are as follows:

Consolidate Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
At 1 January - - 100,000,000
Borrowings received during the period 300,000,000 300,000,000 -
Borrowings repaid during the period = = (100,000,000)
At 31 December 300,000,000 300,000,000 -

At 31 December 2021, the short-term borrowings from related parties interest at 2.70% per annum.
d) Key management’s benefits

Key management includes directors (executive and non-executive). The compensation paid or payable to key
management are as follows:

Consolidate Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
Short-term benefits 16,511,802 16,511,802 15,592,064
Post-employment benefits 359,344 359,344 2,617,041
Share-based payments 4,626,358 4,626,358 -
Total key management’s benefits 21,497,503 21,497,503 18,209,105

Capital expenditure commitments

Capital expenditure contracted as at the statement of financial position date but not recognised as liabilities is as
follows:

Consolidate Separate
financial statements financial statements
2021 2021 2020
Baht Baht Baht
Intangible assets 7,401,700 7,401,700 8,646,600

Total key management’s benefits 7,401,700 7,401,700 8,646,600




The Board of Directors' Meeting No. 1/2022 held on 21 February 2022 resolved to approve the followings:

1) Offering of 450,000,000 newly issued ordinary shares with a par value of Baht 0.50 per share to existing
shareholders at the ratio of 2 existing ordinary shares per 1 newly issued ordinary share.

2) lIssuance of warrants to purchase ordinary shares not exceeding 225,000,000 units to be allocated to existing
shareholders who have subscribed and have been allocated newly issued ordinary shares, free of charge, at
the ratio of 2 newly issued ordinary shares per 1 unit of warrant.

3) Increasing the registered capital of the Company from 938,000,000 ordinary shares with a par value of Baht
0.50 per share to 1,613,000,000 shares with a par value of Baht 0.50 per share.

4) Issuance and offering of debentures not exceeding Baht 2,000 million.

5) Request for financial assistance from major shareholders of the Company as a short-term loan amount not
exceeding Baht 1,000 million.

However, the resolution 1) - 4) must be approved by the Annual General Meeting of Shareholders on 21 April 2022.




Attachment 1

Details of Directors, Executives and Company Secretary

Name-Surname : Mr. Chaiwat Utaiwan Age : 68 Years

Position : Independent Director

Chairman of the Board
Date of Appointment :  Appointed on June 21, 2019

Educational Qualifications

e Master in Business Administration Sasin Graduate Institute of Business Administration, Chulalongkorn University
e Master of Science, University of Louisville
e Bachelor of Science in Statistics, Chulalongkorn University
Training History :
e Director Certification Program Class # 22/2545
¢ Role of Chairman Program Class # 29/2555
¢ Board Nomination and Compensation Program Class # 5/2561

e Board that Make a Difference Class # 7/2561

Shareholding Proportion in the Company as of 31 December 2021 :  0.02%
Family Relationship with Executives : - None -
Work Experience in the Last 5 Years
Duration Position Name of Organization / Company Type of Business
2021 - Present Director MDCUS Co., Ltd. Data management and processing
2020 - Present Chairman of the Board  Thanasiri Group Public Company Limited  Real estate and construction
2020 - Present Director Anabuki Thanasiri (Thailand) Co., Ltd. Real estate and construction
2020 - Present Director Civil Engineering Public Company Limited  Construction contractor
2019 - Present Independent Director /  Next Capital Public Company Limited Loan service for motorcycles

Chairman of the Board

2019 - Present Director Advance Power Conversion Co., Ltd. Electrical equipment

2019 - 2021 Independent Director /  TBSP PUBLIC COMPANY LIMITED. Media and printing media

Chairman of the Board

2018 - Present Independent Director Grande Asset Hotels and Property Public  Tourism and leisure

Company Limited

2015 - Present Director CK Power Public Company Limited Energy and infrastructure
2014 - 2020 Director Thai Water Operations Co., Ltd. Energy and infrastructure
2014 - 2020 Director Pathum Thani Water Co., Ltd. Energy and infrastructure
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Name-Surname : Mr. Wirach Morakotkarn Age : 53 Years

Position : Independent Director

Chairman of the Audit Committee

Chairman of the Risk Management Committee
Date of Appointment :  Appointed on June 21, 2019

Educational Qualifications
e Master in Business Administration, Virginia Polytechnic Institute and State University
e Bachelor of Science in Statistics, Chulalongkorn University
Training History :
o Director Certification Program Class # 190/2557
e Advanced Audit Committee Program Class # 18/2558

¢ Board Nomination and Compensation Program Class # 5/2561
Shareholding Proportion in the Company as of 31 December 2021 : - None -

Family Relationship with Executives : - None -

Work Experience in the Last 5 Years

mm Name of Organization / Company Type of Business

2021 - Present Director Sabuy Market Plus Co., Ltd.

2021 - Present Director Sabuy Money Co., Ltd.

2021 - Present Director Sabuy Food Plus Co., Ltd.

2021 - Present Director Sabuy Maxi Insurance Broker Co., Ltd.

2021 - Present Director Asia Network International Co., Ltd.

2021 - Present Director TBSP Public company Limited Media and printing media

2021 - Present Director / Memier of Sabuy Technology Co., Ltd. Financial transaction service
Executive Committee / through automatic top-up
Member of the Risk machines

Management Committee
/ Chief Executive Officer
for Commerce and

Investment
2020 - Present Chief Executive Officer  Vending Plus Co., Ltd. Vending machines
2020 - Present Independent Director / Deestone Corporation Co., Ltd. Tire distribution
Member of the Audiit

Committee / Chairman of
the Risk Management
Committee / Member of
the Nomination and
Remuneration Committee
and Corporate

Governance

2020 - Present Director / Galaxy Ventures Co., Ltd. Holding company for financial
Chief Executive Officer business investment

2019 - Present Independent Director / Next Capital Public Company Limited Loan service for motorcycles

Chairman of the Audit
Committee / Chairman
of the Risk Management
Committee

Next Capital Public Company Limited



Work Experience in the Last 5 Years

mm Name of Organization / Company Type of Business

2018 - 2019 Deputy Managing KTZ Ruby Hill Securities Company Limited  Securities business
Director
2018 - 2019 Chairman of the Board /  KTZ Ruby Hill Securities Company Limited  Securities business
Chief Executive Officer
2016 - 2017 Assistant Managing CIMB Thai Bank Public Company Limited  Financial institution
Director
2015 - Present Independent Director /  General Engineering Public Company Manufacture and distribution of
Chairman of the Audlit Limited building materials
Committee
2015 - Present Director Ton Rai Khor Company Limited Real estate lease and operation
2014 - Present Independent Director /  Aksorn Education Public Textbook and teaching media
Chairman of the Audlit Company Limited distribution
Committee
Name-Surname : Mr. Amormyot Panich Age : 47 Years
Position : Independent Director

Member of the Audit Committee

Chairman of the Nomination and Remuneration Committee
Date of Appointment : Appointed on June 21, 2019

Educational Qualifications

e Master of Law, University of Cambridge

e Bachelor of Laws, Chulalongkorn University
Training History :

o Director Accreditation Program Class # 165/2562

¢ Independent Observer Program Class # 3/2559

Shareholding Proportion in the Company as of 31 December 2021 :  0.04%
Family Relationship with Executives : - None -
Work Experience in the Last 5 Years
Duration Position Name of Organization / Company Type of Business

2020 - Present Director S.AF. Special Steels Company Limited Steel distribution

2020 - Present Director Grand Cos Group Company Limited Beauty products

2019 - Present Independent Director / Next Capital Public Company Limited Loan service for motorcycles

Member of the Audit

Committee / Chairman

of the Nomination and

Remuneration Committee

2016 - Present Directfor Better Life Solutions Company Limited Building materials retail

2013 - 2019 Director Lertnapa & Partners Company Limited Financial advisor
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Name-Surname : Asst. Prof. Dr. Patipan Sae-Lim Age : 36 Years

Position : Independent Director
Member of the Audit Committee

Member of the Risk Management Committee
Date of Appointment : Appointed on January 7, 2020

Educational Qualifications

o Doctor of Philosophy in Development Administration, National Institute of Development Administration (NIDA)
» Master of Science in Applied Statistics and Information Technology, National Institute of Development Administration (NIDA)
e Bachelor of Science in Statistics, Thammasat University

Training History :

o Director Accreditation Program Class # 170/2563

Shareholding Proportion in the Company as of 31 December 2021 : - None -

Family Relationship with Executives : - None -

rk Experience in the Last 5 Years

mm Name of Organization / Company Type of Business

2021 - Present Advisor to the Risk King Mongkut’s University of Technology  Higher education institution

Management Committee  Thonburi

2021 - Present Qualified Member of Phetchaburi Rajabhat University Higher education institution
the Risk Management

Committee

2020 - Present Independent Director /  Next Capital Public Company Limited Loan service for motorcycles
Member of the Audit
Committee / Member
of the Risk Management

Committee

2019 - Present Associate Dean for King Mongkut’s University of Technology  Higher education institution
Planning and Quality Thonburi
Assurance, Graduate
School of
Management and

Innovations

2018 - 2019 Full-time Faculty King Mongkut’s University of Technology  Higher education institution
Member of Graduate Thonburi
School of Management

and Innovations

2013 - 2018 Head of the Risk Faculty of Medicine Ramathibodi Higher education institution

Management Division Hospital

Next Capital Public Company Limited



Name-Surname : Mr. Sura Khanittaweekul Age : 52 Years

Position : Director

Member of the Nomination and Remuneration Committee
Date of Appointment : Appointed on June 26, 2017

Educational Qualifications

e Master in Business Administration (Finance), Indiana University

e Bachelor of Business Administration (Marketing), Assumption University
Training History :

o Director Certification Program Class # 176/2556

o Director Accreditation Program Class # 103/2556

Shareholding Proportion in the Company as of 31 December 2021 : - None -

Family Relationship with Executives : - None -

Work Experience in the Last 5 Years

Duration Position Name of Organization / Company Type of Business

2021 - Present Director Lor Thong Company Limited Motorcycle manufacture, import,
export, and sale

Present Director MARITIMUS Company Limited Rental and leasing of water

fransportation equipment

2021 - Present Director Brax & Ben Company Limited Wholesale liquid fuel

2021 - Present Director Boko & Brother Frog Company Limited General distribution Merchandise

Present Director Inter Vision Business Group Company Ready-made programming
Limited service, including program

development, installation, and

maintenance

Present Director L & T Corporation Company Limited Real estate and shopping center
development
Present Director L & T Asset Company Limited Real estate and shopping center
development
Present Director Prime Solution and Service Company Computer and programs
Limited distribution and computer

program installation
2020 Director Yogamatter Company Limited Fitness center

2019 - Present Member of the Next Capital Public Company Limited Loan service for motorcycles
Nomination and
Remuneration

Committee
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Work Experience in the Last 5 Years

mm Name of Organization / Company Type of Business

2017 - Present Director Next Capital Public Company Limited Loan service for motorcycles

Present Director Thunder Finfin Company Limited Sale of all kinds of

telecommunication devices

Present Director King Yummy Company Limited Food court operating service
2017 - Present Director Bakery Treasury Company Limited Food and beverage restaurant
2017 - Present Chairman of the Board =~ Organic Zone Company Limited Sales of computers and

equipment as well as IT programs

2016 - 2021 Director ITEC Software Company Limited Ready-made commercial

programming service
2016 - Present Director Double7 Company Limited Business management service

2016 - Present Director NOVUS Integration Company Limited Sale of computers and equipment
as well as IT systems related to

corporate customers
2016 - 2021 Director 7 AM Company Limited Convenience store

2014 - Present Director A DEV Development Company Limited Sale of computers and equipment

as well as IT programs
2014 - 2021 Director F&B Commercial Company Limited Food and beverage restaurant

2013 - Present Director Com?7 Public Company Limited Sale and repair services for

information technology products

2012 - Present Director Double Value Company Limited Real estate lease, purchase,

sale services
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Name-Surname : Mr. Pruttipang Tayarachkul Age : 63

Position : Director

Member of the Risk Management Committee
Date of Appointment :  Appointed on October 5, 2018

Educational Qualifications

e BA in International Trade, National Chengchi University
Training History :

o Director Accreditation Program Class # 61/2550

e Corporate Governance and Social Responsibility Class # 1/2550

Shareholding Proportion in the Company as of 31 December 2021 :  0.02%

Family Relationship with Executives : - None -

Work Experience in the Last 5 Years

Years

mm Name of Organization / Company Type of Business

2019 - Present Director / Member of Next Capital Public Company Limited

the Risk Management

Committee

2019 - 2021 Member of the Next Capital Public Company Limited

Nomination and
Remuneration

Committee

2018 - 2021 Member of the Next Capital Public Company Limited

Executive Committee /

Chief Administration

Officer
2017 - 2018 Acting Chief Executive  Next Capital Public Company Limited
Officer
2008 - Present Director Synnex (Thailand) Public Company
Limited
1994 - 2021 Director Service Point Company Limited

Loan service for motorcycles

Loan service for motorcycles

Loan service for motorcycles

Loan service for motorcycles
Distribution of technology,

computers and IT products

Computer network design service
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Name-Surname : Mr. Phira Chompoosri Age : 39 Years

Position : Director

Date of Appointment : Appointed on October 5, 2018

Educational Qualifications
e Master of Business Administration Sasin Graduate Institute of Business Administration, Chulalongkorn University
e Bachelor of Business in Marketing, Royal Melbourne Institute of Technology University
Training History :
o Director Certification Program Class # 195/2557
e Company Secretary Program Class # 54/2556

Shareholding Proportion in the Company as of 31 December 2021 : - None -

Family Relationship with Executives : - None -

Work Experience in the Last 5 Years

Duration Position Name of Organization / Company Type of Business

2019 - Present Director Carnival Company Limited Real estate lease and golf course

service and real estate sale

2018 - Present Director Next Capital Public Company Limited Loan service for motorcycles

2019 - Present Director Shintaro Company Limited Food and beverage restaurant

2016 - Present Director / Carnival Company Limited Real estate lease and golf course
Managing Director service and real estate sale
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Name-Surname : Mrs. Wassana Pongsangluk Age : 51 Years

Position : Director

Date of Appointment :  Appointed on March 26, 2019

Educational Qualifications

e Master in Business Administration, University of Wales in Cardiff

e Bachelor of Business Administration (Accounting), Assumption University
Training History :

o Director Accreditation Program Class # 164/2562

Shareholding Proportion in the Company as of 31 December 2021 : - None -

Family Relationship with Executives : - None -

Work Experience in the Last 5 Years

mm Name of Organization / Company Type of Business

2021 - Present Director Lor Thong Company Limited Motorcycle manufacture, import,

export, and sale

2021 - Present Director Chayo JV Asset Management Company  Purchase or acceptance of
Limited fransfer of non-performing assets
of financial institutions and
financial business operators

2021 - Present Director Next Money Company Limited Loan services

2020 - Present Director See Know How Company Limited Education and employee fraining
services

2020 - Present Director Prime Solution and Services Company Sale of computers and programs

Limited and installation of computer

systems

2019 - Present Director Next Capital Public Company Limited Loan service for motorcycles

2018 - Present Director A Dev Development Company Limited Computer and equipment
distribution

2018 - Present Director Thunder Finfin Company Limited Sale of all kinds of

telecommunication devices
2016 - Present Director Double7 Company Limited Business management service

2016 - Present Director Novus Integration Company Limited Sale of computers and equipment
as well as IT systems related to
corporate customers

2016 - 2021 Director ITEC Software Company Limited Ready-made Commercial

Programming Service

2014 - Present Chief Executive Officer ~ Com7 Public Company Limited Distribution and repair services of
for Accounting and information technology products
Finance
2007 - Present Director Thaweechai Wassana Dee Company Food services
Limited
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Name-Surname : Ms. Sufida Mongkolsuthree Age : 40 VYears

Position : Director

Member of the Nomination and Remuneration Committee

Date of Appointment Appointed on August 14, 2020

Educational Qualifications
e Master of Science in Infernational Management, Queen Mary University of London, UK
e Bachelor of Business, Faculty of Commerce and Accountancy, Chulalongkorn University
Training History :

e Director Certification Program in 2016
Shareholding Proportion in the Company as of 31 December 2021 - None -

- None -

Family Relationship with Executives :

Work Experience in the Last 5 Years

Duration Position Name of Organization / Company Type of Business

2021 - Present

Member of the
Nomination and

Remuneration Committee

Next Capital Public Company Limited

Loan service for motorcycles

2021 - Present Director SPM Capital Company Limiuted Investments in stocks, equities and
bonds

2021 - Present Director SWOPMART Company Limited E-commerce business

2021 - Present Director Synnex Incubation Company Limited Joint ventures through shares with
other juristic persons or private
entities in the country and abroad

2021 - Present Director Next Money Company Limited Loan service

2020 - Present Director Next Capital Public Company Limited Loan service for motorcycles

2019 - 2021 Director Thai British Dpost Company Limited Printed material service

2019 - Present Director TK.S. Siam Press Management Company Printed material production

Limited

2019 - Present Director Gofive Company Limited Consulting service and IT and
software service

2019 - 2020 Director Service Hall Company Limited Limited liability partnership
business

2017 - 2018 Director BAF (Thailand) Company Limited Loan service for motorcycles

2012 - 2021 Director PT Automation (Thailand) Company Sale of computer equipment and

2007 - Present

2007 - Present

Director / Chairman of

the Board

Chairman of the Board

Limited

Synnex (Thailand) Public Company
Limited

TBSP Public Company Limited

radiocommunication devices

Distribution of tfechnology,
computer and IT products

Printed material service

2003 - Present Director Teckwah Value Chain (Thailand) Computer checking service
Company Limited

1997 - Present Director T.K.S. Technologies Public Company Printing services
Limited

1996 - Present Director Mongkolsuthree Holding Company Holding business
Limited

1996 - Present Director Service Point Company Limited Computer network design service
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Name-Surname : Mr. Punnamas Vichitkulwongsa Age : 47 Years

Position : Director
Member of the Risk Management Committee
Member of the Executive Committee

Chief Executive Officer
Date of Appointment :  Appointed on September 1, 2021

Educational Qualifications
e Master in Business Administration, Faculty of Commerce and Accountancy, Chulalongkorn University
e Bachelor of Science, College of Engineering, University of Washington

Training History :

o Director Accreditation Program Class # 185/2564

Shareholding Proportion in the Company as of 31 December 2021 : - None -

Family Relationship with Executives : - None -

Work Experience in the Last 5 Years

Duration Position Name of Organization / Company Type of Business

2021 - Present Director / Chief Next Money Company Limited Loan service

Executive Officer

2021 - Present Director / Member of Next Capital Public Company Limited Loan service for motorcycles
the Risk Management
Committee / Member
of the Executive
Committee / Chief

Executive Officer

2021 Co-Chief Executive Next Capital Public Company Limited Loan service for motorcycles
Officer

2018 - 2021 Director STT GDC (Thailand) Company Limited Server service

2018 - 2021 Advisor Grab Holdings Inc. (Grab) Transportation, parcel delivery

service, food ordering service,

financial services
2014 - 2017 Chief Executive Officer =~ Ascend Corporation Financial and insurance activities

2012 - 2018 Chief Executive Officer = Ascend Money Financial and insurance activities
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Name-Surname : Ms. Amornwan Chantrachaichot Age : 50 Years

Position : Member of the Executive Committee

Acting Chief Marketing officer
Chief Marketing officer

Date of Appointment :  Appointed on August 9, 2021

Educational Qualifications

e MBA, Faculty of Business Administration, Kasetsart University

e Bachelor of Business Administration (Marketing), Faculty of Business Administration, Srinakharinwirot University

Shareholding Proportion in the Company as of 31 December 2021 : 0.01%

Family Relationship with Executives : - None -

Work Experience in the Last 5 Years

Duration Position Name of Organization / Company Type of Business

2021 - Present Member of the Next Capital Public Company Limited Loan service for motorcycles

Executive Committee

2021 - Present Acting Chief Market Next Capital Public Company Limited Loan service for motorcycles
Officer
2004 - 2021 General Manager Com7 Public Company Limited Distribution and repair services of

information technology products

Name-Surname : Ms. Kruakaeo Yerabutra Age : 45 Years

Position : Member of the Risk Management Committee

Member of the Executive Committee
Chief Financial Officer
Assigned to have the highest responsibility in accounting and finance

Company Secretary (Appointed on November19, 2021)

Date of Appointment :  Appointed on February 1, 2018

Educational Qualifications
* Master of Science in Applied Statistics and Information Technology, National Institute of Development Administration (NIDA)
e Bachelor of Accountancy, University of the Thai Chamber of Commerce
Training History :
o Strategic CFO in Capital Markets Program Class # 6/2561
e Company Secretary Program Class # 124/2564

Shareholding Proportion in the Company as of 31 December 2021 :  0.03%

Family Relationship with Executives : - None -
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Work Experience in the Last 5 Years

mm Name of Organization / Company Type of Business

2021 - Present Company Secretary Next Capital Public Company Limited Loan service for motorcycles
2019 - Present Member of the Risk Next Capital Public Company Limited Loan service for motorcycles
Management

Committee / Member
of the Executive

Committee
2018 - Present Chief Financial Officer ~ Next Capital Public Company Limited Loan service for motorcycles
2017 - 2018 Deputy Chief Financial ~ Mizuho Corporate Bank Ltd. Financial Institution
Officer
2006 - 2016 Deputy Chief Business Summit Capital Leasing Company Loan service for cars and
Planning Officer Limited motorcycles and other vehicles
Name-Surname : Ms. Saowarak Rakyos Age : 29 Years
Position : Manager of Accounting Department

Assigned to have direct responsibility for overseeing the accounting
Date of Appointment :  Appointed on October 1, 2020

Educational Qualifications

e BBA, Faculty of Commerce and Accountancy, Thammasat University
Training History :
e Accounting Training Program on TFRS16 Compliance
e Accounting Training Program on Fraud Risk and Control in The New Normal Age
e Accounting Training Program on TFRS15
e Accounting Training Program on Taxes for Entrepreneurs
e Accounting Training Program on Preparation of Consolidated Financial Statements

e Tax Training Program on Tax Mapping Techniques to Reduce Tax Errors

Shareholding Proportion in the Company as of 31 December 2021 : - None -
Family Relationship with Executives : - None -
Work Experience in the Last 5 Years
Duration Position Name of Organization / Company Type of Business
2020 - Present Manager of Accounfing  Next Capital Public Company Limited Loan service for motorcycles
Department
2015 - 2020 Manger of Internal Pricewaterhouse Coopers ABAS Limited Audit Service

Audit Department
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Attachment 2

Details of the directors of subsidiaries

Next Capital Public Next Money Company Limited
Company Limited (Subsidiary)
1. Mr. Chaiwat Utaiwan X -
2. Mr. Wirach Morakotkarn @) -
3. Mr. Amornyot Panich / -
4. Asst Prof Dr. Patipan Sae-Lim / -
5. Mr. Sura Khanittaweekul / -
6. Mr. Pruttipang Tayarachkul / -
7. Mr. Phira Chompoostri / -
8. Mrs. Wassana Pongsangluk / /
9. Ms. Sutida Mongkolsuthree / /
10. Mr. Punnamas Vichitkulwongsa /11111 X, /1]
11. Ms. Kruakaeo Yerabut /1111 -
12. Ms. Amomwan Chantrachaichot /1111 -
Note :
X = Chairman of the Board
/ = Director
// = Executive Director

1
\

Executive

Audit Committee

o Chairman of the Audit Committee
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Attachment 3

Details of internal auditors

Internal auditors

The Company hires P&L Corporation Co., Ltd. to perform internal auditing and the audit firm appointed

Miss Wanvimol Jongsureeyapas to be the intermnal auditors. Here details are as follows:

Name : Miss Wanvimol Jongsureeyapas ~ Age : 37
Position : The head of the internal auditors
Education

e Master of Business Administration National Institution of Development and Administration
e Bachelor of Accountancy Dhurakij Pundit University
e Certificate in Internal Audit Federation of Accounting Professions

. Certified Professional Internal Audit of Thailand The Institute of Internal Auditors of Thailand

Shareholding in the Company As of December 31,2021 : - None -

Family relationship with management : - None -

Five-year work experience

Organization/Company Name/ Responsibilities
Nature of Business

2017 - Present Director P&L Corporation Co., Ltd. Internal auditing / Auditing

Internal Audit Consultancy

2014 - 2017 Senior Internal Audit P&L Corporation Co., Ltd. Internal auditing / Auditing
Manager Internal Audit Consultancy
2011 - 2014 Internal Audit Manager =~ P&L Corporation Co., Ltd. Internal auditing / Auditing

Internal Audit Consultancy
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Attachment 4

Details of Assets for Business Operations

Debtors from Hire Purchase Contract

The company has the debtors from the hire purchase confract as of 31 December 2021 and 2020 for 5,463.60 million baht

and 3,739.63 million baht, respectively. The debt amount, classification and allowance for credit loss that are expected to happen

As of 31 December 2021 As of 31 December 2020

of the debtors from the hire purchase contract are as follows:

Classification

million baht million baht

No significant increase of credlit risk 5,206.91 94.81 3,568.96 93.57
With significant increase of credit risk 207.16 3.77 180.94 4.74
With credit loss 77.97 1.42 64.54 1.69
Total amount of debtors from hire purchase contract from 5,492.04 100.00 3.814.44 100.00
deferred hire purchase interests
Add the deferred commission fee 285.14 165.41
Subtract the dllowance for credit loss expecting to happen 1 (313.58) (230.22)
Total amount of debtors from hire purchase contract 5,463.60 3,739.63

Note: 1. From 1 January 2020 onwards, the company implemented the Thai Financial Reporting Standards number 9, Financial Instruments, by reclassification based on the significance of

the credit risk and credit loss and change the account name from “Allowance for Doubtful Accounts” to “Allowance for Expected Credit Loss” instead.

The debtors from the hire purchase contract as of 31 December 2019 with the amount of 3,839.61 million baht, who can
show the debt amount based on the net expected receivables from deferred commission fee and allowance for doubtful accounts,

can be categorized based on the outstanding period as follows:

As of 31 December 2019

Classification
million baht

Not outstanding 3,330.14 85.11
Outstanding for not over 1 month 278.93 7.13
Outstanding for over 1-2 months 142.57 3.64
Outstanding for over 2-3 months 64.14 1.64
Outstanding for over 3-4 months 30.66 0.78
Outstanding for over 4-5 months 27.36 0.70
Outstanding for over 5-6 months 21.78 0.56
Outstanding for over 6 months 16.94 0.43
Total amount of debtors from the hire purchase contract and from deferred hire purchase interests  3,912.52 100.00
Add the deferred commission fee 154.16

Subtract the allowance for credit loss expecting to happen ] (229.07)

Total amount of debtors from the hire purchase contract 3,837.61

Note 1. During June 2019, the company changed the method to calculate the debt age based on the hire purchase contract, which is outstanding in each period from the amount of

the date to the month, to be in accordance with the operations and to give more accurate information. The stated change would affect the allowance for doubtful accounts to
decrease from 13.60 million baht at the end of 2019, when compared with the previous method.
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Property Foreclosed

The property foreclosed of the company includes motorcycles confiscated from defaulting debtors. As of 31 December 2021,

2020 and 2019, the property foreclosed of the company equaled 26.81, 12.68 and 16.33 million baht, respectively.

Motorcycles As of 31 Dec 21 | As of 31 Dec 20 | As of 31 Dec 19

The number of property foreclosed for confiscation during the year 8,587 9.360 5779
The numiber of property foreclosed for confiscation af the end of the period 869 513 735
Net amount of property foreclosed (million baht) 26.81 12.68 16.33

Building and Equipment Improvement

As of 31 December 2021, 2020 and 2019, the company improved the buildings and equipment used in the business oper-
ations of the company. The net amounts, based on the account after deducting the accumulated depreciation that appeared

in the financial statements of the company are as follows:

Net Amount Based on the Account (million baht)

Ownership Obliqati
Type As of As of As of 'gation
31 Dec 21 31 Dec 20 31 Dec 19
Building improvement Owner 0.64 1.88 4.34 None
Equipment and office stationery Owner 2.33 2.74 2.85 None
Computer Owner 7.45 3.86 7.23 None
Work in progress 0.05 - - Not deliver yet
Net amount 10.47 8.48 14.42

Note: The mentioned building improvement is in the rental place for business operations.

Right-of-Use Assets

As of 31 December 2021 and 2020, the total value of right-of-use asset after deducting the accumulated depreciation

appearing in the financial statement of the company equaled 34.62 and 37.19 million baht, respectively. The details are as follows:

Net Amount Based on the Account
Ownershi illi
p (million baht) Obligation
Type
As of 31 Dec 21 As of 31 Dec 20

Real Estate Tenant 18.16 22.17 None
Vehicles Tenant 16.46 15.02 None
Net amount 34.62 37.19

Intangible Assets

The total value of the intangible assets of the company as of 31 December 2021, 2020 and 2019 equaled 34.77, 32.60 and
23.68 million baht, respectively, which included computer program packages, such as hire purchase management system program,
accounting system program and other office programs. Moreover, during 2021, the company sold the right to use the golf field.
As of 31 December 2020 and 2019, the company had the right to use that golf field for 0.76 and 0.97 million baht. The company
has a policy to sell any intangible assets along the lifetime for computer programs for 5-10 years and for the right to use the golf

field for 10 years.
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Commercial Trademark

As of 31 December 2021, the company had 8 significant frademarks, which were not presently used in business operations,

but the right is still not expired. The details are as follows:

Trademark Purpose Status Expiring Date

Service Vehicle rental service Approved 11 October 2025

Service Car parts and motorcycles distribution business, Approved | 11 October 2025

vehicle dealer business

¢

Service Vehicle rental service Approved 11 October 2025
T alsznalng)
Service Car parts and motorcycles distribution business, Approved 11 October 2025
szt vehicle dealer business
Commerce  Payment Card Product Approved 11 October 2025
BAF (Thailand)
Service Vehicle rental service Approved 11 October 2025
BAF (Thalland)
Service Car parts and motorcycles distribution business, Approved 11 October 2025
BAF (Thalland) vehicle dealer business
Commerce  Advertising and marketing publication, news publi- Approved 3 September 2025

L BAF_BRe|VES

ky

and Service | cation, informative publication and magazine

However, after changing the name from “BAF Thailand Company Limited” to “Next Capital Public Company Limited,” the
company had changed the current trademarks for business operations, which are registered with the Department of Intellectual

Property. The details are as follows:

—

Next Capital

Registered on 28 February 2020 and will expire on 27 February 2030

l Next Capital Registered on 28 February 2020 and will expire on 27 February 2030

Next Capital Public Company Limited



Attachment 5

Corporate governance policies and operation guideline

Next Capital Public Company Limited (hereinafter referred to as “the Company”) recognizes the significance of the corporate

governance principles, which are key principles to ensure fairness to all stakeholders, enabling the Company’s business operation

to achieve strategies and objectives, and creating values to shareholders. This will ultimately lead the Company fo sustainable

growth. The Company’s corporate govermnance principles are as follows.

Principle 1 Establish Clear Leadership Role and Responsibilities of the Board

1.1

Board of Directors understand their role and responsibilities as leadership that will ensure good corporate governance in
the organization.

1.1.1 Determine strategies, objectives and goals.

1.1.2 Determine operation policies; allocate resources to achieve strategies, objectives and goals.

1.1.3 Monitor and evaluate and oversea outcome.

Ensure that corporate governance operation will achieve govemance outcome in terms of creating of sustainable corporate value:
1.2.1 Ensure competitiveness and performance with long-term perspective.

1.2.2 Perform ethical and responsible business.

1.2.3 Promote good corporate citizenship.

1.2.4 Remain corporate resilience.

Board of Directors ensures that all directors and management perform duties based on duty of care and duty of loyalty and
in compliance with laws, regulations and shareholders” meeting resolutions.

The Board of Directors is aware of the roles, duties and responsibilities and assign clearly separated duties and responsibilities
between the CEO and the management department and overseas that the CEO and the management complete their

assigned duties.

Operation Guideline 1

b}

2)

3)

)

)

6)

7)

8)

In determining success, the Board of Directors shall take account of primarily ethics as well as social and environmental

impact, in addition to just financial performance.

Board of Directors is committed to driving ethics-oriented organizational culture, with directors acting as good models as

they take leadership roles in corporate governance.

Board of Directors arranges written policies for directors, management, and employees, which show principles and operation
guidelines, such as policies about conflicts of interest, connected transactions, the Company’s code of conduct, the code

of conduct and ethical operation guidelines for directors, management and employees and etc.

Board of Directors aranges communication channels to ensure sufficienf communication mechanism for all directors,
management and employees to understand principles and operation guidelines and there is sufficient mechanism, which is

favorable to actual practice, operation monitoring, policy review and regular operation.

In order fo review whether directors and management perform duties with responsibilities, caution and loyailty fo the organization,
they shall follow related laws, rules and regulations, such as Securities and Securities Market Act (B.E. 2535). Sections 89/7,
89/8, 89/9. 89/10 (attachments) and etc.

Board of Directors shall arrange sufficient systems or mechanism to ensure that the Company’s operation is carried out in
compliance with related laws, rules, regulation, shareholders” meeting resolutions or the set operation guidelines. Key operation
approval process must conform fo related laws, such as approval for investment, fransactions that have significant impact on

the Company’s operation, connected transactions, acquisition/deposition of assets, dividend payment and etc.

Board of Directors arranges board charter, indicating roles and responsibilities of directors for all directors to use as reference.
Such board charter shall be reviewed af least once a year. In addition, roles and responsibilities of directors, CEO and

the management department shall be regularly reviewed to match the organization’s direction.

Board of Directors understand their role and responsibilities and authorize the management department in a written form
but this authorization shall not act as a means to eliminate the responsibilities of the Board of Directors. Board of Directors

oversees the management department’s assigned operation, with the following issues:
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Issues arranges by Board of Directors

(1) Determine strategies, objectives and goals.
(2) Create ethic-oriented organizational culture, with directors acting as good models.
(3) Oversee structure and operation of the Board of Directors to effectively reach business strategies, objectives and goals.

(4) Recruit and develop CEO and determine rewards as well as evaluate CEO’s performance. Determine reward and benefit

structure to motivate personnel achieve the key business strategies, objectives and goals.

Issues for Board of Directors to work with the management

(1) Determine and review strategies, goals and annual plans.

(2) Arrange sufficient and appropriate risk management and internal control systems.

(3) Determine appropriate operation in accordance with scope of responsibilities of the management.

(4) Outline framework for resource allocation, development and budging, such as HR policies and plans, IT policies and etc.
(5) Monitor and evaluate performance.

(6) Ensure reliable disclosure of financial and non-financial information.

Issues not involved by the Board of Director

(1) Ensure that the business execution goes in line with the strategies, policies, and plans, which have been approved by
Board of Directors. In other word, the Board of Director allows the management department to freely make decision,

such as decision about purchasing plans, recruitment and etc. based on the scope of responsibilities, without any interventions.

(2) Restricted matters such as approval of connected transactions and etc.

Principle 2 Define Objectives that Promote Sustainable Value Creation)

2.1

22

Board of Directors ensures the operation following key objectives that can lead to sustainable value. The objectives must be

in line with the value creation for the corporate, clients, and all stakeholders well as the overall society.

Board of Directors ensures that the medium-term objectives and annual objectives are in line with the key corporate objectives

and goal, supported by appropriate and safe use of innovations and technologies.

Operation Guideline 2

D)

2)

3)

4

5)

Board of Directors arranges the corporate to define clear and appropriate objectives, which can be referred to when
determining the business model and such objectives shall be conveyed to all parties in order to ensure that everyone in

the organization goes in the same direction. In light of this, vision, mission, values, principles and purposes or equivalent are set.

Board of Directors designs a business model that can create value to the corporate as well as stakeholders and the society,

with the following aspects being taken info account:

(1) Environment and changing factors; appropriate use of innovations and technologies.
(2) Demand from clients and stakeholders.

(3) Availability, expertise, competitiveness of the corporate.

Corporate core value can reflect the characteristics of corporate governance, such as in terms of accountability, integrity,

fransparency, and due consideration of social and environmental responsibilities and etc.

Board of Directors promotes communication encourage all personnel to make any decisions and perform duties in the way

that reflect the corporate objectives and this practice shall be consistently conducted until it has become the organization.

Board of Directors ensures that annual strategies and operation plans match the corporate objectives, taking info account
the corporate environment as well as acceptable risks. In addition, the Board of Directors also supports the review of
medium-term objectives and strategies for 3 - 5 years to make sure that the annual strategies and operation plans are

outlined to somewhat reflect expected long-term impacts.
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6)

7)

8)

9
10)

Board of Directors oversees that the determination of annual strategies and operation plans takes info account the analysis
of environment, relating factors, related risks that may impact related stakeholders in the value chain as well as other factors
that may impact the achievement of the objectives. There is a mechanism that can create understanding about actual

demand from stakeholders.

Board of Directors supervises that objectives are determined in a way to creafe innovations, which will be applied,
together with technologies, to create competitiveness and support demand from stakeholders, under the basis of social and

environmental responsibilities.

Board of Directors determines objectives, either monetary or non-monetary objectives in accordance with the business
environment and corporate potential. In addition, the Board of Directors is aware of risks arising from objective determining,

which may lead fo illegal or unethical conduct.
Board of Directors arranges communication of objectives through strategies and operation plans throughout the organization.

Board of Directors arranges appropriate resource allocation and operation control and also follows whether the operation is
carried out based on the set strategies and annual plans. Board of Directors may assigns particular bodies to be in charge

of monitoring operation performance.

Principle 3 Strengthen Board Effectiveness

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

Board of Directors is in charge of outlining and reviewing director structure, e.g., size, components, portion of independent

directors, which is appropriate and necessary to drive the organization to reach the set objectives.

Board of Directors selects a qualified candidate to be a chairman and ensures that the component and operation of Board

of Directors are favorable to independent decision making.

Board of Directors ensures transparent process of direction selection to select qualified directors in accordance with

the set components.

Board of Directors considers appropriate board of director structure and remuneration, based on the scope of responsibilities,
to motivate directors to be committed to driving business to achieve both short-term and long-term targets, before proposing

such determined structure and remuneration packages to the shareholders” approvall.
Board of Directors sees that all directors be responsible for their duties and allocate adequate time for their duties.

Board of Directors arranges framework and mechanism to oversee corporate governance and policies operation at subsidiaries
and other businesses in which the Company puts significant investment, ensuring that the corporate governance policies
operation are appropriate to the nature of their businesses. In addition, the Board of Directors shall ensure that the subsidiaries

and other businesses in which the Company puts significant investment have the same understanding.
Board of Directors arranges annual performance appraisal for Board of Directors, members of sub-committees and individual
directors, the appraisal results to be used for further performance enhancement.

Board of Directors ensures that each director clearly understand their roles and responsibilities, nature of business, as well as
related law. In addition, Board of Directors also supports all directors to regularly enhance their knowledge to boost

their performance.

Board of Directors ensures that the directors’ operation goes flawlessly and they are able to access necessary information

and that directors have qualified secretaries to support them.

Operation Guideline 3

b}

2)

Board of Directors sees that directors are qualified, with extensive skills, experience, capabilities, and specialized skills and that
they hold gender and age appropriate to drive the Company’s operation to achieve the set objectives. The Board of Directors
completes skills matrix to ensure that directors possess appropriate qualifications and competency, able to understand and
meet demand from stakeholders. There must be at least one-management director, who possesses direct experience and

background in the Company’s business.

Board of Directors determines the appropriate number of directors, which can effectively perform duties. Board of Directors shall

comprise not less than five directors and not exceeding 12, depending on the size, profile and complication of the business.
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3)

4

5)

6)

7

8)

9

10)

m

12)

13)

14)

There must be certain portion of management and non-management directors for appropriate power balancing.
(1) Most non-management directors can freely express opinions about performance of the management.
(2) The number and qualifications of independent directors are based on the rules and regulations of the SEC and the SET.

Board of Directors shall see that independent directors can work effectively well with other directors and can express

opinions independently.

Board of Directors discloses policies about varieties of components of Board of Directors and information of directors, such as
age, gender, education background, experience, shareholding, number of years they are holding the director position and

the director position in other SETO-listed companies, on the One Report and the Company’s website.

The chairman of Board of Directors is an independent director.

The chairman of Board of Directors and the CEO take different responsibilities. The Board of Directors clearly indicates separate
scope of responsibilities of the chairman of Board of Directors and the CEO in order fo limit power of each position.
Hence, the chairman of Board of Directors is not allowed to be the same person as the CEO.

The chairman of Board of Directors takes leadership roles in the Board of Directors, with the following scope of responsibilities:
(1) Monitor and ensure that effective performance of direcors, to reach the set objectives and bussiness goals.

(2) Ensure that all directors help promote ethical organizational culture with good corporate governance

(8) Determine meeting agendas, in discussion with the CEO, and ensure that key issues are included to the meeting agenda.

(4) Allocate sufficient time for the management to propose issues and enough time for directors to thoroughly discuss

the issues; encourage directors to consider the issues carefully and freely express their opinions.

(6) Create good relation between management directors and non-management directors and between directors and

the management department.

In case the duty of the chairman of Board of Directors and the CEO is not clearly separated. E.g., the chairman of Board of
Directors is the same person as the CEQ; the chairman of Board of Directors is not an independent director; the chairman of
Board of Directors and the CEO are from the same family; or the chairman of Board of Directors is a member in the Executive
Committee or a working panel or is assigned fo perform management functions, the Board of Directors shall promote power

balancing between the directors and the management by:
(1) The Board of Directors consists of independent directors at more than half; or
(2) An independent director is appointed to consider the meeting agenda of Board of Directors” meeting.

The chairman of Board of Directors has a policy to allow an independent director to be in the position at over nine years from
the first appointment date. In case such independent director is about to be reappointed, this will depend on the judgment

from the Board of Directors.

To ensure that all key matters are thoroughly reviewed, the Board of Directors appoints sub-committees to consider particular

issues; they should screen information and propose solutions first before submitting for approval from Board of Directors.

Board of Directors discloses the role and responsibilities of directors and sub-committees, number of meetings and number

of director attendance in the past year and reports operation performance of the sub-committees.

Board of Directors appoints Nomination and Remuneration Committee, which consists of at least one independent director

and is chaired by a director.

Meetings should be arranged consider criteria to select persons as directors in order to make sure that Board of Directors
consist of qualified directors, with expertise and knowledge, and examine background of such persons. Nominated persons
shall be proposed to the Board of Directors’ meeting and the AGM for further appointment procedure. Shareholders shall

receive adequate information about the nominated persons.

Nomination and Remuneration Committee reviews the criteria and process to appoint a director before proposing it to
the Board of Directors prior to the time when a director is about the complete the terms. In case a current director is about

to be nominated, this will depend on the performance of such director.
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23)

24)

25)
26)

27)

In case Board of Directors appoints a person to be an advisor to Nomination and Remuneration Committee, the information
of such advisor is disclosed in the One Report, with the details about being independence and the absence of conflicts of

interest being included.

Board of Directors appoints Nomination and Remuneration Committee, with least one director being an independent director

and the chairman being an independent director, to consider policies and criteria for remuneration determination.

Remuneration for directors accords with the Company’s long-term objectives, accountability and responsibility as well as
expected benefits o gain from each director. Some directors with more duties, e.g., being a member of a sub-committee,

will receive larger remuneration as appropriate and comparable to the standard scales in the same industry.

Shareholders shall approve remuneration structure for directors, both monetary and non-monetary forms. The remuneration is
determined as appropriate, both in flat rates (e.g., regular income and meeting allowance) and in the rates in accordance
with the Company’s performance (e.g., bonuses and gratuity). The amount shall relate to the value the Company creates

for shareholders but it shall not be too high that it may lead to profit-oriented operation in the short term.

Board of Directors discloses policies and criteria for determination of remuneration for directors, which reflect responsibilities
of each director, as well as remuneration payment method amount. Note disclosed remuneration amount also include

the amount each director receives from his or her duty as a director for the Company’s subsidiaries.

In case Board of Directors appoints a person fo be an advisor to Nomination and Remuneration Committee, the information
of such advisor is disclosed in the One Report, with the details about being independence and the absence of conflicts of

interest being included.
Board of Directors ensures a supporting mechanism to enable directors to understand their roles and responsibilities.

Board of Directors sets criteria about the Company’s directors also holding the director position in other companies. This shall
be based on the effectiveness and performance of a director who also holds the director position in other companies.
The criteria shall help ensure that directors can dedicate sufficient fime to perform duties in the Company. One director is
allowed to be a director for SET-listed companies at not exceeding five firms because if a director works for foo many firms,
his or her performance may deteriorate. Details about criteria and requirement regarding directors” work in other firms are

also disclosed.
Board of Directors arranges the disclosure of details of other positions held by directors.

In case a director or an executive seems to involve in some conflicts of interest, either directly or indirectly, or have a change
to use the Company’s information for his or her own benefit, the Board of Directors has to make sure that the Company has

sufficient measure to prevent any improper actions and inform the shareholders of related matters as appropriate.
Each director must attend meetings at not less than 75% of the total Board of Directors’ meetings convened each year.
In case there is a subsidiary, Board of Directors shall also determines policies to oversees the subsidiary, as follows:

(1) Arrange written appointment of directors, management or person with controlling power in the subsidiary. Board of Directors
shall be in charge of appointment; except for the case that such subsidiary as smaller operation and act as an operating
arm of the Company, the CEO shall be in charge of the appointment.

(2) Determine scope of duties and responsibilities for the aforementioned person on (1) and the Company’s representative
shall ensure that all operation shall go in line with the policies of the subsidiary. In case the subsidiary jointly invests with
other firms, Board of Directors shall ensure that the Company’s representative perform his or her duty as best as possible

to maintain benefits of the subsidiary in and accord to the policies of the parent company.

(©

=

Arrange appropriate and comprehensive intemnal control systems of the subsidiary and ensure that all transactions are

carried out in compliance with related laws and regulations.

(4) Disclose financial information, business operation, connected transactions, acquisition and disposition of assets, other key
fransactions, capital increase, capital decrease, the company dissolution and etc.

In case of significant investment partnership deals or joint venture deals, such as holding shares with voting right from 20%

but not exceeding 50% or significant capital increases, if necessary, the Board of Directors shall arrange shareholders” agreements

or other agreements, to clarify the scope of power in management and participation in decision making on major issues

as well as operation monitoring in order to be able to use the data for completion of standard financial statement on atimely manner.
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33)

34)

35)

36)

37)

38)

39

40)

41)

42)

43)

44)

Board of Directors and sub-committees appraise performance at least once a year in order fo allow the directors to consider
performance and problems together before seeking further solutions. Some criterion and standard shall be clearly defined as

principle reference for performance comparison.

Performance valuations shall be conducted both for the entire committees and individual directors. At least there must either
be self-evaluation or cross evaluation. In addition, details about evaluation principles, criteria and procedure as well as overall

performance shall be disclosed in the One Report.

Board of Directors arranges external advisor to provide guidelines and suggestions concerming the performance appraisal for

directors at least once in three years and details of such practice shall be disclosed in One Report.

Performance of Board of Directors shall be used as a reference to review the appropriateness of the components of

the Board of Directors.

Board of Directors ensures that a newly-appointed director receives suggestions and useful information to support business
operation and that he or she understand the Company’s objectives, vision, mission, corporate value, business overview and

business direction.

Board of Directors arranges regular trainings for directors and sees that directors” knowledge is developed as necessary and

on regular basis.

Board of Directors understands laws, regulations, standards, risks, and environment related to the Company’s business and

receives updated information on a regular basis.
Board of Directors discloses the details about training and knowledge development in One Report.

Board of Directors schedule meetings and complete meeting agenda in advance so that directors can allocate time to

attend the meetings.

The number of the meetings shall be determined, based on the duties and responsibilities of directors and nature of business.
However, the number of meetings shall not be lower than four meetings a year. In case the meeting is not arranged monthly,
Board of Directors assigns the management to report operation results to the directors in the month when the meeting is not

arranged, so that the directors can control and oversees the management’s operation on confinued and prompt manner.

Board of Directors arranges a mechanism that allow each director as well as the management department to propose useful

matters to be included in the meeting agenda.
Meeting documents shall be sent to directors at least there days prior fo the meeting date.

Board of Directors encourages the CEO to invite top executive to the Board of Directors’ meetings so that they can provide
additional information as they may be persons directly in charge of or involve in particular problems and this practice can

be an opportunity for Board of Directors to know top executives, which can be useful for future succession plans.

Board of Directors may access additional information from the CEQO, secretary, the Company or other executives in charge
under the determined scope of responsibilities. If necessary, Board of Directors may arrange independent opinions from

external professional advisor, the service fee from whom is considered as the Company’s expenses.

The Board of Directors has a policy to allow separate meetings among non-management directors, as necessary, so that
they can discuss the problems related to the management that interest them, without the presence of the management

directors. The results of such non-management directors” meetings shall be reported to CEO.

Board of Directors determines the qualifications and experience of the Secretary, who will be in charge of providing
suggestions in legal and regulation matters, which should be well aware by directors. The Secretary shall also oversees
documents relating to Board of Directors’ s meetings, major documents and coordinates with related parties fo ensure
that they follow the Board of Directors” meeting resolutions. Moreover, Board of Directors also discloses the qualification and

experience of the Company’s secretary in One Report and on the Company’s website.

The Company’s secretary shall attend meetings to enhance knowledge on a regular basis, which will be beneficial to his

or her operation. In case of there are some certified programs, the secretary shall be considered to attend such programs.
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Principle 4 Ensure Effective CEO and People Management

4.1

4.2

4.3

4.4

Board of Directors ensures that there are procedure to select the CEO and other fop executive levels. Their knowledge,
skills and experience are enhanced and they shall possess qudlifications which are necessary to drive the organization

to reach objectives.
Board of Directors ensures suitable remuneration structure and evaluation procedure.

Board of Directors understands structure and relations of shareholders, which may impact the management and

business operation.

Board of Directors oversees the management and develop personnel’s experience and appropriately motivated them.

Operation guideline 4

D

2

3)

4)

5)

6)

7

8)

2

Board of Directors assigns the Nomination and Remuneration Committee defines criteria and selection process to recruit

a qualified person to be a CEO.

Board of Directors assigns the CEO to consider qualified too executives. At least Board of Directors or Nomination and
Remuneration Committee works with the CEO to consider selection and appointment criteria to appoint a person nominated

by the CEO to be in the position of top executive.

To ensure business continuity, the Company arranges the establishment of a succession plan fo ensure succession process
to recruit the new CEO or top executives. The CEO shall report the succession operation result to the Board of Directors at

least once a year.

Board of Directors supports the CEO and top executives to continue receiving training and knowledge development,

which will benefit their operation.

Board of Directors determines clear policies and operation procedure for the CEO or top executives who may also act as

directors in other companies, both in terms of eligible positions and number limit which they can be directors.

Board of Directors determines remuneration packages to motivate the CEO, the tfop executives and other personnel
at all operation levels to accord the Company’s objectives and maximize benefits to the Company in the long term,

including the following:

(1) Consider appropriate portion of short-term operation-based packages, such as salaries and bonus and long-term

operation based benefits, such as Employee Stock Ownership Plan.

(2) The remuneration policies shall take into account the comparison to the industry, based on the projected eamings

performance.
(3) Policies and criteria about evaluation shall be communicated to all related parties.

Non-management directors may fake part in determining remuneration policies and evaluation of the CEO’s performance

at least on the following matters:

(1) Approve the principles to evaluate the CEO, with the criteria motivating the CEO to work to achieve objectives and relate

to corporate long-term benefits. The principles shall be communicated to the CEO in advance.

(2) Appraise CEO’s performance annually or assign the Nomination and Remuneration Committee who considers
the remuneration packages to do so. The chairman of the Board of Directors shall inform the appraisal result as well as

points for further development to the CEO.

(3) Approve annual remuneration for the CEO and appraise the performance of the CEO, taking into account other

related factors.

Board of Directors approves the principles and factors for appraisal and approves the remuneration package structure for

top executives and assigns the CEO to evaluate the performance of top executives.

Board of Directors arranges the principles and factors for performance appraisal for the entire organization.
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12)

13)

14)

Board of Directors understands the structure and relation of the shareholders ,which may in the form of intemal agreement
within facilities either in a written from or a non-written form, shareholders” agreements or policies in the parent companies,

which may have an impact on the management and administration control.

Board of Directors ensure that the agreements in (10) will not hinder the operatfion of the Board of Directors, such as

about seeking qualified persons to be successors and etc.

Board of Directors ensures the disclosure of information about various agreements, which may have an impact on corporate

control.

Board of Directors arranges the human resource management that accords to the direction and strategies of the organization.
All employees shall possess knowledge and competency and be appropriately motivated. The organization shall treat
personnel fairly so as to maintain competent personnel.

Board of Directors arranges the establishment of a provident fund or other mechanism to promote sufficient saving for
employees’ retirement and encourages employees to understand money management, investment plans to suit their ages

and risk levels. Board of Directors shall also arranges for some life- path investment.

Principle 5 Nurture Innovation and Responsible Business

5.1

52

5.3

54

Board of Directors is aware of the importance and support of creation of innovations to create business value and value fo

clients or related parties and take responsibility to the society and environment.

Board of Directors arranges the management department to work with responsibilities to society and environment, which is
reflected in operational plan, so as to ensure that all parties in the organization perform duties in accordance with corporate
objectives and strategies.

Board of Directors arranges the management department to allocate and manages resources effectively and efficiently,
taking info account the development of value chain resources so as fo achieve objectives in sustainable ways.

Board of Directors arranges the establishment of operation control and information technology management in the organizational
level, in accordance with corporate demand. In addition, the Board of Directors shall support the use of technologies to add

business value, enhance operation, and manage risks in order to achieve the corporate objectives.

Operation Guideline 5

D

2)

3)

Board of Directors emphasizes the creation of organizational culture that promotes innovations and arranges the management

department fo use these as reference to review strategies, plan operation enhancement and monitor operation performance.

Board of Directors promotes creation of innovations to add corporate values in accordance with dynamic factors and
environment. These include the establishment of business model, conceptual framework for product design and development,

resources, production and operation process enhancement and collaboration with partners.

Board of Directors arranges the mechanism that ensures that the business operation is conducted ethically and morally, taking
into account the responsibilities for the society and environment and not infringing the right of stakeholders. This mechanism
shall act as a guideline for all parts in the organization to achieve objectives in sustainable ways. Policies or operation

guidelines may cover the following matters.

(1) Responsibility for employees and workers: These people shall be treated as stated in related laws and under employee
and worker-related standards. They should be treated fairly, with the human right being respected. For example,
rewards or related benefits should be fairly offered. Welfares shall be arranges at not less than what specified by laws
or higher, as appropriate. Sanitary and safe workplace shall also be provided. Trainings for knowledge and potential
enhancement shall also be organized so that employees’ progress can be advanced. In addition, employees shall be

given opportunities to enhance their skills in other aspects.

(2) Responsibility for clients: Clients shall be treated well, based on related laws and standards, taking info account the awareness
of healthcare, safety, faimess, confidential information, affer-sales service throughout product life, satisfaction monitor
and survey for further product improvement. Advertising, public relation and sales conducts shall be carried out with

responsibility, not misleading clients or take advantages from clients” misunderstanding.
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5)

6)

7)

8)
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(3) Responsibility for business partners: Procurement and purchasing process is fairly carried out. Contract terms and conditions
are fair. Enhance knowledge of partners and lift service standards. Explain and take care partners and encourage them
to respect human right and treat their workers fairly, with responsibility for society and environment. Monitor and evaluate

business operation of partners so as to sustain business partnership.

(4) Responsibility for communities: Apply business knowledge and experience to development of projects that may bring

concrete benefits fo the communities; there is monitor and evaluation procedure to assess the success in the long ferm.

(5) Responsibility for environment: Ensure that the Company does not do anything to create negative impact on
the environment, including energy use, water user, altermative energy use, recovery of biological verities, which have
been impacted by business operation and etc.

(6) There shall be fair competitions, with transparent business operation and without any unfair competitive advantages on others.

(7) Anti-corruptions: Follow related laws and standards. The Company shall determine anti-corruption policies and announce
such policies to public. The Company may join anti-corruption partnership networks and support other companies

including trade partners o announce anti-corruption policies and join anti-corruption partnership networks.
Board of Director is aware of necessity of resources and redlizes that use of one resource may impact others.

Board of Director is aware that different business models lead fo different impact on the resources. Hence, in choosing
a business model, impacts on and value of resources shall be taken into account, based on ethics, responsibility and creation

of corporate value in sustainable ways.

Board of Director ensures that in order to achieve objectives, the management reviews and develops use of resources
and make sure that resources are used effectively and efficiently, with external and internal changes being regularly taken

info account.

Board of Directors arranges policies about allocation and management of IT resources, covering the resource allocation to

suffice business operation, and prepares some ways to support in case the resources cannot be sufficiently allocated as planned.
Board of Directors arranges the risk management to cover management, operation and IT risks.

Board of Directors arranges determines policies and measures to ensure the safety of the information system security

Principle 6 Strengthen Effective Risk Management and Internal Control

6.1

6.2

6.3

6.4

Board of Directors ensures that the Company as risk management and internal control systems, which will enable the Company

to achieve objectives effectively and that business operation conform to related laws and regulations
Board of Directors establish Audit Committee to performance duties effectively and independently.
Board of Directors monitors and management possible conflicts of interest that may occur among the Company,

the management department, Board of Directors or shareholders; Board of Director also prevents improper uses of assefs,

information and fransaction with persons with some improper involvement with the Company.

Board of Director arranges the establishment of clear anti-corruption policies and operation procedure and communicate
these policies and procedures to all people in all levels in the organization and external bodies to encourage these people

to really put these principles to actual practice.

Operation Guideline 6

)
2)

3)

Board of Directors understand major operation risks and approve acceptable risks.

Board of Directors considers and approves risk management policies, which accord to key objectives, strategies and
acceptable corporate risks. These risk management policies shall be referred to as operation framework for risk management
operation for all people in the organization to move in the same direction. Board of Directors realizes the importance of

advance warnings and arranges regular review of risk management policies at least once a year.

Board of Directors sees that the Company identifies risks, taking info account both external and internal factors that may

prevent the Company from achieving the set objectives.
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12)

13)

14)

15)

16)

Board of Directors ensures that the Company assesses the impacts and chance of identified risks so as to prioritize risk

management steps and appropriately manage risks.

Board of Directors assigns Risk Management Committee or Audit Committee to review ltems 1) - 4) before proposing them

to the Board of Directors as appropriate with the nature of business.
Board of Directors monitors and assesses the effectiveness of risk management on a regular basis.

Board of Directors has a duty to oversee the business operation to comply with related laws and standards, both internally

and internationally.

In case the Company as a subsidiary or other companies in which the Company put significant investment (such as holding
shares with voting right from 20% but not exceeding 50%), the Company will consider results of internal control and

risk management evaluation as parts to determine the procedure as mentioned in No. 1) -7) above.

Board of Directors arranges Audit Committee, which consists of at least three members, and all of them must be independent

and qudlified to perform duties as stated in the regulations of the SEC and the SET.

Board of Directors defines scope of responsibilities of Audit Committee to cover at least the following duties.
(1) Review the accuracy and completeness of financial reports.

(2) Review and ensure appropriate and effective internal control and infernal audit systems.

(3) Review and ensure that Company’s operations conform fo the related laws and standards.

(4) Review the independence of the infernal control unit and approve appointment, transfer and employment termination

for the head of the internal control unit or any unit that is in charge of infernal control operation.

(6) Consider, select and nominate an independent individual as the Company’s auditor as well as propose the audit fee.

Atftend the meetings with the auditor, without the presence of the management, af least once a year.

(6) Review connected fransactions and/or some transactions that may lead to conflicts of interests to ensure that ensure that
such transactions are in compliance with the related laws and that they are they are justified, with expected maximum

benefits to the Company.

(7) Review the accuracy of reference documents and the self-evaluation about anti-corruption measures of the corporate,

based on the project under collaboration of the Thai private sector against corruptions.

Board of Directors arranges a mechanism or a tool for the Audit Committee to access information necessary to their assigned
duties, such as a mechanism fo support Audit Committee, making it easy for them to call particular persons to provide
information or to discuss with the auditor or seek independent opinion from professional advisors to support their consideration

or decision making on particular matters.

Board of Directors arranges independent internal control unit to develop and review the effectiveness of risk management

and internal control systems. This unit shall report to the Audit Committee and disclose the audit report in the annual report.

Board of Directors Committee shall provide opinions conceming the adequacy of risk management and intermnal control

systems and disclose the opinions in the annual report.

Board of Directors Committee arranges information security and determine policies and operation guidelines in terms of
confidentiality, integrity, availability and market sensitive information. In addition, the Committee ensures that directors,
fop executives, employees and related external parties, such as legal advisors and financial advisor, to follow operation

guidelines about information security.

Board of Directors manages and monitors fransactions that may lead to conflicts of interest and outlines operation guidelines
to ensure such transactions are carried out based on the set procedure. Also, the Committee shall also ensure that information
is disclosed, according to related laws and bringing highest benefits to the Company and overall shareholders. Persons with

some inferest in particular transactions shall not take part in decision making.

Board of Directors sets a rule that directors report their interest in some transactions at least before considering the agenda
of such transactions in the directors” meetings and the details shall be recorded the minutes of the directors’ meetings.
The Committee ensure that any directors, who have significant interest that may prevent such directors from expressing

opinions independently, do not participate in the meeting when considering such agenda.
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18)

19

20)

Board of Directors arranges anti-corruption projects or guidelines, including campaign to urge all employees to obey laws

and follow related regulations.

Board of Directors arranges a mechanism and operation process (record of progress on solutions); allows complaints by
stakeholders; and arranges more than one convenient channels to receive complaints. The channels shall be disclosed in
the Company’s website or One Report.

Board of Directors determines clear policies and directions regarding whistle blowing, which can be done through
the Company’s website or assigned independent directors/Audit Committee. In addition, there should be procedure to

examine information, operation procedure, and reports to the Board of Directors.

Board of Directors ensures appropriate measures to provide securities or protect informants.

Operation Guideline 7 Ensure Disclosure and Financial Integrity

7.1

7.2

7.3

7.4

7.5

7.6

Board of Directors is in charge of the Company’s financial report system and ensure that that the Company’s information

is accurately, adequately and fimely disclosed in accordance with relevant regulations, standard and operation guideline.
Board of Directors monitors the adequacy of the financial liquidity and debt repayment ability.

In case of some financial proble ms or outlook for financial problems, Board of Directors shall ensure that the Company has

solution plans or any mechanism to solve the financial problems, taking info account the right of stakeholders.
Board of Directors arranges business sustainability reports as appropriate.

Board of Directors arranges that the management provides a unit or a person to be in charge of investor relation and

communication with shareholders, stakeholders, such as investors and analysts in appropriate, equal and timely manners.

Board of Directors promotes uses of information technology for information disclosure.

Operation Guideline 7

)

2)

3)

4)

)

Board of Directors arranges sufficient personnel to be in charge of information disclosure; they should possess knowledge, skills
and experience appropriate with their duties and responsibilities. These personnel may include CFO, accountants, internal

auditors, secretaries, and investor relatfions officers.

To provide approval to information disclosure, Board of Directors shall consider all relevant factors. For the case of financial

reports, the following factors shall be taken info consideration:
(1) Evaluation results on the adequacy of the internal control system.

(2) Opinions of the auditor in the financial report and comments from the auditor regarding the intemnal control system

as well as comments from the auditor from other channels (if any).
(3) Opinions of the Audit Committee
(4) Consistency with the Company’s objectives, goals, strategies, and policies

Board of Directors arranges disclosure of information, including financial statement and 56-1 One Report, fo adequately
reflect actual financial position; and supports the completion of management discussion and analysis (MD&A) to support
the disclosure of quarterly financial statement. This practice is aimed at providing information for investors to be better aware
of information and ongoing changes as well as the Company’s quarterly performance, in addition to just the figure data
from the financial statement.

In the case that some information related to a particular director, such director shall arrange complete and adequate
information disclosure, such as the information about shareholding of his/her group, disclosure of information related to his/her
group’s shareholders” agreement and etc.

Board of Directors arranges the management to monitor corporate financial position and report the result to the Board of Directors
on a regular basis. Board of Directors and the management shall try to seek solutions promptly as soon as there is any sign

pointing to some problems about financial liquidity and debt repayment ability.
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12)

13)

14)

15)

In approving any transactions or proposing some suggestions for approval by the shareholders” meetings, Board of Directors
shall be certain that such transactions do not impact the Company’s business operation, financial liquidity or debt
repayment ability.

In case the Company seems o be unable to repay debts or encounters some financial problems, Board of Directors shall
closely monitor the situations and ensure that the Company’s business operation is conducted with caution and in compliance

with any regulations regarding information disclosure.

Board of Directors arranges for the Company to determine financial solution plans, taking into account the faimess to all
stakeholders including creditors, and also monitor the progress on problem solving, with the management being asked fo

make reports regularly.
Board of Directors shall be certain that any decision regarding financial problem solutions, by any means, shall be reasonably made.

Board of Directors reviews the appropriateness of the information disclosure and ensures that all related procedure conforms to
laws, code of conduct, anti-corruption policies, as well as guidelines about freating employees and stakeholders. In addition,
all information disclosure operation must be carried out with faimess, taking into account the respect of human right as well as
the responsibility for society and environment. The information disclosure shall also take into account the accepted reporting

standards both intemally and internally. Information shall be disclosed on One Report or published in a separate report.

Board of Directors ensures that the disclosed information is important and reflect the operation that will lead to creation of

sustainable corporate value.

Board of Directors arranges that the Company has a communication policy and a disclosure policy to ensure communication
with and disclosure of information to external bodies in appropriate, equal and prompt manners under appropriate channels.

Board of Directors shall also ensure that important information and information that will impact the securities” prices is
kept confidential and that all communication and disclosure policies are communicated and understood by all people in

the organization.

Board of Directors arranges a person in charge of information disclosure to external bodies. A person qualified for this position
is someone who understands the Company’s business, objectives, and core value well and is able to communicate effectively

to the capital market. This person can be the CEO, the CFO and the investor relation manager and etc.

Board of Directors arranges the management to determine directions and support investor relation functions, such as provision
of operation guidelines for information disclosure, policies about management of information that may impact securities’
prices, as well as define duties and responsibilities of the investor relation officers in order to make sure the communication

and information disclosure is effectively conducted.

In addition to disclosing information based on the set regulations and through the channels available from the SET,
Board of Directors may arrange information disclosure both in Thai and English through other channels, such as the Company’s

website. Information should be disclosed regularly and all information disclosed should be kept updated.

Principle 8 Ensure Engagement and Communication with Shareholders

8.1

8.2

8.3

Board of Directors ensures that shareholders take part in making decision on important matters.
Board of Directors arrange orderly, transparent and effective procedure in the AGM day.

Board of Directors arranges accurate and complete meeting resolution disclosure and AGM minutes.

Operation Guideline 8

D)

Board of Directors arranges that all important matters, including key legal issues and some other issues that have an impact
on the Company’s operation or business operation, be passed the review and/ or approved by shareholders. Such important

matters are included in the AGM agenda.
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2)

3)

4)

5)

6)

7)

8)

9

10)

m

12)

13)

14)

15)

16)

17)
18)

Board of Directors encourages participation of shareholders.

(1) Allow minority shareholders to suggest some matters to be added to the meeting agenda before the meeting date and
the Board of Directors will consider adding such matters fo the meeting agenda. If the Board of Directors refuses to add

such matters in the agenda, the Board will explain reasons for such decision in the shareholders” meeting.

(2) Board of Directors ensures that criteria about allowing minority shareholders to nominate a person to be a director is

revealed to minority shareholders in advance.

Board of directors ensures that the AGM invitation letters contain accurate, complete and adequate information about

the right exercise of shareholders.

Board of Directors arranges the AGM invitation letter as well as related documents, according to laws and announcements,

to be released on the Company’s website.

Board of Directors opens the opportunity for shareholders fo send questions ahead of the meeting date. The criteria of sending

questions in advance are clearly identified and published on the Company’s website.
The AGM invitation letter as well as related documents are all in English, which will be sent together with the Thai version.

Board of Directors determines meeting date, fime and venue, taking into account the convenience for shareholders. Meeting

duration should be appropriate and sufficient for directors to discuss issues. The meeting venue should be easily accessible

Board of Directors ensures that there are no actions limiting opportunities for the shareholders to attend the meeting or create
too many burdens for them. For example, there should be no requirement for shareholders or proxies to carry more identification

documents than what stated in the regulation from related regulatory agencies.

Board of Directors promotes use of technologies in the AGMs, e.g., registration and vote counts, in order to speed up

the meeting duration and ensure accurate vote counting.

The chairman to Board of Director the chairman in the meeting. The chairman ensures that the meeting is conducted
in compliance with related laws and regulation and the Company’s rules. The chairman in the meeting should allocate
appropriafte time for each agenda indicated in the meeting invitation and encourage the shareholders to express their

opinions or ask questions about the matters related fo the Company.

In order to ensure that the shareholders can take part in making decision in major issues, directors as meeting attendees and
shareholders shall not support discussion on any additional agenda, which come without prior notice, unless really necessary:

because shareholders need time to study the matters before making decision.
All directors and management are required to aftend the meeting to answer shareholders” questions or clarify some related issues.

Prior to the meeting, the shareholders are aware of the number and the portion of present shareholders and proxies, meeting

method, voting and voting count methods.

In an agenda with a number of matters, the meeting chairman shall arrange separate votes for each matter. For example,

the shareholders use the right fo appoint individual directors in direction appointment agenda.

Board of Directors supports the use of ballots in major agendas and support independent individuals to count votes in
y meetings and disclose the vote results about the numbers of those who approve/ do not approve/ no vote/ in each agenda

and all the results are recorded in the meeting minutes.

Board of Directors arranges the disclosure of meeting resolutions as well as voting results within the next working day through

SET’s information system and the Company’s website.

Board of Directors arranges the submission of a copy of AGM minutes to the SET by 14 days from the AGM date.

Board of Directors arranges minutes, which should include af least the following details:

(1) Names of attending directors and management; the proportion between the present and absent directors.

(2) Voting and voting counts, meeting resolution and voting results (approve/ not approve/ no vote) of each agenda)

(3) Questions and answers in the meeting as well as names of question raisers and answerers.
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Code of Conduct

Next Capital Public Company Limited (“the Company”) is committed to business operation and development to offer good
and quality services and determined to encourage directors, management, and employees to be intent upon business operation
under corporate governance, ethics, and appropriate code of conduct. Hence, the Company determines written standards as

guidance for business operation for directors, management, employees and all related parties to take into account and follow.

Definition

“the Company” Next Capital Public Company Limited

“Directors” Directors in the Board of Directors, sub-committees and advisors to Board of Directors
and to sub-committees (if any)

“Management” Management include the Company’s executives as defined by the Notification of
the SEC conceming the definition stated in the Nofification about issuance and
offer of securities.

“Employees” Permanent employees, temporary employees, employees under special contracts,
and contract partners hired by the Company

“Stakeholders” Persons of groups of persons relating to the Company in various aspects, such as directors,
management, employees, shareholders, contract partners, business-related individuals,
creditors, debtors, society, surounding communities and etc.

“Related persons” Related persons as defined in the Notification of the Capital Market Supervisory Board
Tor Jor 21/2551 on “Rules on connected fransactions” dated August 31, 2008 (including
the amendment) and the Notification of SET recording in information disclosure and
operation guideline for SET-listed companies conceming connected fransactions
B.E. 2546, dated November 19, 2003 (including the amendments)

“Clients” Receivers of the Company’s financing services

“Business partners” Persons or companies that supply goods and/or provide services for the Company

“Competitors” Persons or companies in the same industry that offer services similar o the Company’s
services

“Inside Information” Undisclosed information, which is significant and may have an impact on the price of

the Company’s securities

Code of Ethics and Conduct

1. Best Practice for Business Operation
(1) The Company shall operate business in compliance with laws.

(2) The Company shall encourage directors, management, and executives to obey and follow laws.

2. Best Practices for Shareholders

The Company is committed to create maximum satisfaction among shareholders, taking into account the Company’s
sustainable growth and steady appropriate returns. The Company holds on to business operation with honestly, transparency,

and inspectability. Furthermore, the Company treats all shareholders with equality. Guidelines for best practice are as follows:
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3.

(1) Perform duties with honesty and fairness. All actions are taken with great caution to bring maximum benefits to

overall shareholders.
(2) Respects the shareholders and treat all shareholders equally.
(3) Manage the Company’s business, driving growth, sustainability and bringing decent returns to shareholders.

(4) Be committed to disclosure of accurate, complete, precise, and adequate information to shareholders in a timely manner,

enabling shareholders to equally access this information.
(5) Publish news and information on the Company’s website, http://www.nextcapital.co.th.
(6) Report current status and outlook of the Company to shareholders in an equal, regular, accurate and complete manner.

(7) Not seek personal benefits or benefits for related person by using the Company’s undisclosed information; not disclose

any confidential information to external parties, which may lead to bad

(8) Present accurate, complete and adequate financial reports, operating results and additional information.

Best Practices for Employees

The Company recognizes the significance of employees at all levels and is well aware that employees are the most critical

resource for the Company. As such, the Company determines policies for employees and also focuses fair tfreatment and offers

remuneration, promotion, fringe benefits, safety, and consistent potential development, as the following details:

4.

(1) Treats all employees equally and politely, respecting their basic human rights and dignity.

(2) Recruit suitable personnel through a fair process, based on required qualification for each position, such as scholastic
requirement, work experience and other requirements essential for such job, without discrimination on the grounds of

gender, age, race, religion, disability or other disadvantaged groups.
(3) Offer fair remuneration, based on knowledge, competency, responsibilities, and performance of each employee.

(4) Appoint, transfer, reward and punish employees with faimess, quality and honesty, based on the grounds of knowledge,

competency, appropriateness and the actions of practice of such employee.

(5) Emphasize knowledge development and fransfer and competency of employees, with trainings aimed at enhancing

employees’ competency being conducted broadly, continuously and regularly.
(6) Strictly conform to laws and regulations related fo the employees.
(7) Maintain pleasant working environment, life safety, good sanitation and property security.

(8) Allow employees make inquiries, convey their opinions and lodge complaints, provide suggestions and questions to
problems, which should be seriously tfaken into consideration and solved by the best solutions, fo bring maximum benefits

to all parties and create good relation in workplace.

Best practice for clients
(1) Provide quality services and always maintain good service quality
(2) Disclose complete and accurate information about services, without any misleading information.

(3) Offer guarantee services under appropriate terms and conduction; arrange service compensation during specified time

as appropriate with each service.
(4) Refrain from delivering any services with detached defects.
(5) Provide channels for clients to make suggestions about services and ensure prompt response with accurate information.

(6) Keep clients’ personal data and secrets strictly confidential; not use clients’ personal information and secrets improperly

to seek benefits for the Company or related parties.

(7) Sstrictly follows any terms and conditions agreed with clients; in case of inability to do so, clients shall be immediately

informed in advance so that all parties can help seek solutions.
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5. Best practice for business partners
(1) Ensure fair and transparent purchasing process that maximize benefits to the Company.

(2) The Company’s employees must procure goods and services, taking into account demand, reasonable price and
goods and service quality. Accurate information is disclosed to business partners equally, with bias or special favor given

fo particular partners.

(3) In contacting business partners, the person in charge shall keep related documents, contract drafts, contract signing and

documents about compliance with the contracts for certain duration as specified by laws.
(4) Not request, receive or offer any benefits in an unfaithful manner with business partners.

(5) Strictly follow content in the contracts. In case the Company cannot comply with conditions under the contracts or
the business partners cannot follow the confracts or any matters that prevent some parties from following the contract,

such matters shall be reported to the supervisor so as to seek solutions.

6. Best practice for business competitors
(1) Directors, management and employees behave well within a good competition rule framework.
(2) Do not seek to obtain confidential information of competitors by any unethical or improper method.

(8) Do not perform any act that will tarnish competitors” reputations through any allegation without any reasonable grounds

7. Best practice for business creditors
(1) Treat creditors with fairess; do not request and receive any benefits or offer any benefits dishonestly to creditors.

(2) Comply with all conditions under agreements made with creditors. In case the Company cannot comply with the contracts,

the creditor shall be informed immediately so that the two parties can work together to seek solutions.

8. Best practices for society and environment

(1) Operates business lawfully; do not involve or support, directly or indirectly, or operate business with organizations and/or

persons that act against laws or act as threats to the society.

(2) Provide cooperate regarding disclosure of information that can be revealed so as to prevent possible damages to

the country’s economic system.
(3) Provide cooperation and support of government’s policies.

(4) Promote social activities and social events as appropriate; support and encourage employees to participate in social

activities; disclose such information in the Company’s One Report.
(6) Complete corporate social responsibility reports and include them in the Company’s One Report.

(6) Stimulate the country’s human resource development; promote creation of intellectual capital, jobs, knowledge for
communities, and high-valued works in the community; help diversify income: help enhance the people’s living quality

for sustainable development of the society and the country.
(7) Support useful activities, e.g., reduction of energy and natural resource use and etc.

(8) Implant the awareness on social and environmental responsibilities in the Company and employees at all levels; do not

do anything that will damage the natural resources and environment.
(9 Neither support any activities, which could become threats to the society or against ethics; nor promote any vice.

(10)Provide cooperation; ensure that related laws and regulations are strictly followed.
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9. Best practice in relation to human rights and fair treat to labor

The Company takes into account human rights in all aspects as a principle for mutual practice, including dignity as a human,
individual equality, compliance fo laws as well as avoidance of infringement of human rights and participation of infringement of

human rights involved by other parties. The Company defines human right policies as follows:
(1) Respect and strictly follow universal human rights.

(2) Promote universal human right principles; educate employees on universal human rights; and encourage them to strictly

follow and practice as part of their work operating.

(3) Do not support any businesses or activities that may infringe laws and universal human rights.

10. Offer or receipt of gifts and entertainment

(1) Directors, management and employees shall neither request nor accept money, things or any forms of benefits from
any of the Company’s business-related parties.
(2) Directors, management and employees may receive or offer gifts, provided that such presents do not have any impact

on the receivers’ decision making related to business matters.

@

7

In case any directors, management or employees necessarily receive any presents or property worth higher than 3,000 baht,

they are required to report it fo their supervisors and have such gifts registered with the Company.

(4) Offer or receipt of gifts is doable provided that directors, management and employees do it with transparency or in an

open area or provided that the action of such give giving or receiving can be disclosed.

®

(g

Directors, management and employees can receive business entertainment offered for the benefit of the Company’s
business, under the scope of authority given by the Company: avoid unreasonable entertainment from unusual relation

with any persons related to the Company or potential business partners.

11. Best practices in relation to information and communication technology

Directors, management and employees are required to use the Company’s information and communication technology
(ICT) system to communicate with external parties with honesty and caution. The Company establishes the following guidelines:
(1) Allow the use of only equipment and programs with copyrights; any computer programs with no copyrights or false
copyrights are strictly prohibited.
(2) Directors, management and employees are prohibited from any actions that interfere other people’s computer or intemet
system in the office. They are not allowed to use the Company’s computer system to release any illegal information or
any content that is unethical or against Thai customs and fraditions and laws, such as any actions to destroy reputation

or property, possession of photography, sending of junk emails and etc.

@

(7

Directors, management and employees are required to keep their passcodes confidential. They shall not disclose such
personal information to other people. They are prohibited from accessing unfamiliar websites from the company’s intemnet,

which may endanger the Company’s computer system.

(4 In case directors, management and employees ask for a permission from supervisor to allow outsiders to use the Company’s
ICT system, those who request such permission are responsible for overseeing or controlling the operation of such outsiders

and for any damages that may occur from the outsiders’ use of the Company’s ICT.

(5) The Company has the right o examine, search, follow, investigate and control the use of the ICT system by directors,

management and employees so as to protect and maintain the security of the Company’s ICT system.

12. Policies against infringement of intellectual property
(1) Any work outcome from directors, management and employees’ operation is deemed as the Company’s intellectual property.

(2) The Company has a policy against any actions that may infringe intellectual property, e.g., in terms of copyrights, patent,

trademarks, trade secret and other infellectual property as stated by laws.
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13. Maintenance and use of the Company’s assets and information

(1) Directors, management and employees hold duties and responsibility to take care of the Company’s assets, both tangible
and intangible ones, preventing them from deterioration or losses. They are required to use property effectively.
They should study and understand how to use the property and safety guidance and utilize the Company’s property with

the highest benefits. They are prohibited from using the Company’s assets for their own benefits or other people’s benefits.

(2) Directors, management and employees have duties to keep the Company’s secret confidential, not disclosing such secret

fo outsiders and they are strictly prohibited from taking benefits from such secret.

(3) Directors, management and employees are required to appropriately use the Company’s confidential information property.

14. Management and maintenance of ethics

(1) Directors, management and employees are required to strictly follow this code of ethics and conduct. If they violate any

point stated in this code of ethics and conduct, the Company will consider penalty based on the case as appropriate.

(2) Management and supervisors are required fo act as good models in following this code of ethics and conduct and they

should monitor and support subordinators to follow the code of ethics and conduct.

(3) In case directors, management and employees are exempt from any points in this code of ethics and conduct,

they must gain written approval from Board of Directors in advance.

4 All employees are required to sign their names fo acknowledge this code of ethics and conducts when they first join

the Company and when they change the positions in the Company.

15. Best practice in relation to anti-corruption

(1) The Company has a written anti-corruption policy and convey the policy to directors, management and employees

through the Company’s internal communication channel.
(2) Provide trainings for employees to educate them on anti-corruption policies and operation guideline.

(3) Support and cooperate with state and private sectors and related regulatory bodies as well as all parts of the Thai society

so as to reduce corruption and enhance the country’s development.

(4) Directors, management and employees are strictly prohibited to accept any forms of corruptions both directly and
indirectly, e.g., thing receiving, thing or gift giving, enterfainment, donation and other benefits for their personal uses from

any people who involve in the business with the Company.

16. Stakeholding and conflicts of interest

(1) Avoid any actions that may lead to conflicts of interest of the Company, whether they arise from those who involve with
the Company’s business, such as business partners, clients, and competitors, or from opportunities or information obtained
from being directors, management or employees. They are strictly prohibited from seeking benefits for their own and
doing business to compete with the Company or performing other works, not the Company’s works, which may impact

their responsibility and duties to the Company.

(2) Directors, management, employees and all stakeholders are prohibited from approving any transactions under the name
of the Company in order to prevent conflicts of inferest. In case they engage in any transactions under personal names,
family names of any juristic persons” names for which directors, management, and employees have power to proceed
with such fransactions, they are required to reveal details of such fransactions to the Company prior to proceeding with

the transactions.

(3) Directors, management, employees are required to consider conflicts of interest arising from connected transactions
between the Company and persons or juristic persons, which may lead to conflicts of interest. In addition, they should
consider such matters carefully, honestly, reasonably and independently under the good ethical principles, taking info

account maximum benefits of the Company.

(4) Directors, management, employees are required to report connected transactions relating to operation and management

of the Company and subsidiaries.
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17. Securities trading and use of inside information

(1) Directors, management and employees are prohibited from using the Company’s undisclosed inside information for their
own benefits or other parties” benefits. The inside information can be used only after it is disclosed to public affer 24 hours.
(2) Directors, management and employees are required fo keep clients’ information and trade information confidential.
They are prohibited from disclosing clients’ secrets either to other employees or external parties not related to the matter,
except for the case that they are asked by laws for lawsuit prosecution purposes or Board of Directors gives approval for

disclosure in a written form.

(3) Directors, management, employees and related parties are prohibited from disclosing or transferring the Company’s
information or secrets to any persons not relating fo the Company, including family members, relatives and friends.

(4 Information must be disclosed by management or authorized persons. General employees are not in charge of information
disclosure and when they are asked to disclose the information, they shall refer to those in charge in order to ensure

accurate information disclosure in the same direction.

(5) Suggestions or guidance in regard to trading of the Company’s securities is prohibited, except for the matters assigned
by the Company.

(6) Directors, management and employees who are in the department where inside information is known, are prohibited
from trading the Company’s securities within 30 days before the disclosure of quarterly and annual financial statement or
information impacting the price movement of the Company’s securities and they are also required to wait at least 24 hours

after the aforementioned information is disclosed to related agencies before resuming trading of the Company’s securities.

(7) Directors, management, those in fop positions in the accounting department from the manager positions onward or
equivalent are required make reports about their securities holding or about the persons related to the Securities
and Securities Market laws within seven days from the datfe of transactions including purchases, transfers or receipt of
transfer of securities or future contracts. Board of Directors reports the names of directors and management by the method
specified by the SEC and the SET and submit report copies to the Company’s secretary to compile and present them in

the Board of Directors Meetings.

(8) Directors, management, those in top positions in the accounting department from the manager positions onward
or equivalent are required make reports about changes in their securities holding or about the persons related to
the Securities and Securities Market laws within three days from the date of transactions including purchases, transfers or
receipt of transfer of securities or future contfracts. Board of Directors reports the names of directors and management
by the method specified by the SEC and the SET and submit report copies to the Company’s secretary to compile and

present them in the Board of Directors Meetings.

Management of Code of Ethics and Conduct

1. Management to inform executives and employees

In order to ensure that all the management and employees are aware of the code of ethics and conduct, they are required
to sign their names in the code of ethics and conduct to acknowledge that they have been aware of the contfents in the code

of ethics and conduct.

All new employees are required fo sign a form to confirm that they have read, understood and accepted the Company’s
code of ethics and conduct. They cannot claim that they have not read no signed the form as a reason for not following

the Company’s code of ethics and conduct.

This code of ethics and conduct has been regularly improved and will always be fined tune to accord to changing regulations.

In case of additions or cancelation of any point in this code of ethics and conduct, Board of Directors must be informed.

2. Actions against the code of ethics and conduct
(1) Not comply with the code of ethics and conduct

(2) Promote or support other people to violate the code of ethics and conduct
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(3) Ignore when being aware of any actions code of ethics and conduct, in case such matters related to one'’s responsibility
(4) Noft provide cooperation or obstruct the investigation for facts relating any claims that no violation against code of ethics
and conduct has been done

3. Procedure against those who violate the code of ethics and conduct

Directors, management and employees are require to emphasize the significance of the Company’s code of ethics
and conduct. When they see any actions against the code of ethics and conduct, they are required to report such actions as

the following procedure.

Step 1 Make a written report about violation of the code of ethics and conduct or pressure/force to violate code of

ethics and conduct in the attached form.
Step 2 Prepare supporting documents (if any).
Step 3 Send the email to complaint receivers, e.g., supervisors, the chairman of Audit Committee and the Company’s secretary.

4. Management procedure in response to reports on actions against the code of ethics and conduct

(1) Comply facts: The complaint receiver takes action and make a preliminary conclusion within 45 days after receiving

the reports.

(2) Scrutinize information: The complaint receiver proposes the matters to the representatives of the management to take

part in reviewing the matters. The representatives include:

e Arepresentative from a unit with the assisting manager position onwards in the department of the person who lodges

the complaint; this person must not have any conflict of interest with the one who lodges the complaint.
e A representative from the management department

e Company’s secretary or the head of internal audit unit

(8) Measures to stop actions against the code of ethics and conduct: The representative from the management department

will determine measures to stop actions against the code of ethics and conducts and provide relief for those impacted
from such action, taking info account the extent of damages. Then, the matter is informed to the person in the top chain

of command or the CEO.

5. Disciplinary actions

The Company determines penalties in accordance with the nature of actions, with the extent of penalty depending of

the on the severity of the actions.

For the case of minor actions against the code of ethics and conduct or first- time violation, the Company will issue
a wamning letter and make a conclusion of the action and penalty before submitting it to the CEO for approval.
In case of severe violation, the extent of penalty severity may include:
(1) Job suspension without pay
(@) EmploymenT termination
(3) Legal actions both in civil and criminal cases

The representative of the management department will make a conclusion of the action and the penalties before submitting

for further approval from the CEO.

6. Protection measures for complaint makers

(1) The Company keeps the information and identity of reporters, compliant makers or persons participating in actions against

the code of ethics and conduct confidential.

(2) The Company discloses information as necessary, taking into account safety and possible damages of informants or

related persons.

(3) Those who have been damaged will be relieved under the appropriate and fair process.
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Charter of Board of Directors

Board of Directors is responsible for the shareholders regarding the business operation and corporate governance, ensuring

that the Company’s business operation conforms to the laws and objectives and provides utmost benefits to shareholders under

the code of ethics and conduct, taking info account benefits of all stakeholders.

Scope of duties and responsibility of Board of Director

1.

Determine missions, visions, policies, objectives and business strategies, management structure, approval authority and
budget of the Company and subsidiaries; oversee management of key resources; and approve operation policies and
directions as proposed by the management.

Oversee the Company’s operation fo bring maximum benefits to the shareholders. Board of Directors shall take into

account duty of care, duty of loyalty, duty of obedience and duty of disclosure.

Ensure that the management’s operation is carried out toward the set policies, strategies and operation plans effectively

and efficiently and regularly monitor the management’s performance.
Define clear and appropriate operation guidelines and arrange transparent and effective infemnal control systems.

Ensure that the business is operated, with ethics as well as respects of and responsibility for shareholders and stakeholders;
ensure that the business operation benefits the society and environment; ensure that the business can be adjusted

under the changing factors and corporate govemnance.

Monitor the Company’s performance consistently to ensure that the operation meets the Company’s operation plan
and budget.

Determine risk management policies that cover overall organization; arrange risk management systems or process
under standards; determines ways to control risk so as to reduce impacts on the Company and subsidiary’s businesses.

Determine management structure and be authorized to established sub-committees, the CEO and other committees
as appropriate. Identify the scope of responsibility for such persons. The authority given must not include the authority
that allows sub-committees, the CEO and other committees to review and approval any transactions that may
lead to conflicts of inferest with the Company or the subsidiaries (if any), except for the transactions approved by

the Board of Directors in accordance with the policies and principles.

Approve budget under the ceiling stated in the Company’s operation guideline, such as investment in big projects,
tfop management power, connected transactions, acquisition of deposition of assets and any other transactions as
specified by laws.

Arrange reliable accounting system, financial reports, and auditing: evaluate the appropriateness of internal control

and internal audit systems, risk management, and financial reports; and monitor the Company’s performance.

Arrange the completion of the Company’s financial statement as of the end of the accounting period, and have it

authorized by the auditor and subsequently presented to the AGM for approval.

Arrange reports of general information, One Report and financial reports to be presented to the shareholders, stakeholders
and general investors on an accurate and timely manners as specified by laws.

Consider approving the selection and appointing of the auditors and appropriate audit fee, based on their qualifications,
as proposed by the Audit Committee, before submitting the proposed appointment to the AGM for final approval.

Arrange written corporate governance guidelines and ensure effective applications of such guidelines so as to make
sure that the Company’s business is operated with ethics, respects of the rights and responsibility for shareholders and
stakeholders. Also ensure that the Company’s business operation is carried out fo benefit the society and environment

and can be well fined-tune amid any changing factors and under good corporate governance.
Prevent any conflicts of interest among directors, shareholders, and stakeholders.

Appraise performance of both Board of Directors as a whole and individual directors in order o review performance
as well as problems and obstacles encountered during the year. The appraisal result shall be used as a reference for

further development and operation improvement in various areas.
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17. Oversees overall business operation and ensure that the operation of both the Company and subsidiaries conforms
to the various policies of the Company, securities laws, related regulations, and notifications from the Capital Market
Advisory Board, the SEC, and the SET. For example, connected transactions, acquisition of deposition of major property
must be done under related laws and not violate other laws. In addition, sufficient infernal control and audit systems

shall be appropriately arranges.

18. Consider appointing persons to be directors or executives of the subsidiary based at least on the shareholding.
Clearly define a scope of responsibility of directors and management of the subsidiary, which include the power relating
to the voting in the Board of Directors” meetings of the subsidiary regarding key matters that require opinions from
Board of Directors. Control the management of the subsidiary, ensuring that all operation is conducted in compliance
with the Company’s policies and that all transactions are done under laws. These include accurate and complete

disclosure of financial date, eamings performance, connected transactions, acquisition and deposition of significant assets.

19. Report the responsibility of Board of Directors in completion of financial reports, accompanied by the reports of

Audit Committee in the annual report, which cover key matters under code of best practice for director of the SET-listed firms.

20. Report about holding of securities in the Company of the director himself/herself, spouses and underage children to
the SEC and the SET in the provided form and within the specified timeframe.

21. Board of Directors may authorize a director or directors or some other individuals to perform director functions instead of
the key director but thus must be under control by Board of Directors. Board of Directors may authorize such persons to
perform some work, as deemed appropriate within particular timeframe as deemed appropriate by Board of Directors

and Board of Directors may null, withdraw or amend such authorization as deemed appropriate.

Note that the authorization must not be in a manner that empowers such persons to consider and approve transactions
that they may involve in conflicts of interests or link fo any forms of conflicts of interests in the subsidiary (if any), as defined by
the Capital Market Advisory Board and/or the SET and or other related agencies, except for the case that the transaction approval

is conducted in in accordance with policies and principles already reviewed and approved by Board of Directors.

Additional duties of Board of Directors

1. Supervise, monitor and ensure that the Company’s business is operated effectively, achieving the core corporate

objectives.
2. Ensure that all directors take part in promotion of ethical organization culture as well as good corporate governance.

3. Determine Board of Directors agenda in collaboration with the CEO or the management department to ensure that

all key matters are included in the agenda.

4. Allocate adequate time in the Board of Directors for the management department to completely propose important

matters and information and for directors to discuss such matters carefully and thoroughly.
5. Encourage directors to considers matters carefully and express opinions independently.

6. Strengthen good relations between management directors and non-management directors and between the directors

and the management department.

Charter of the CEO
Scope of duties and responsibilities of the CEO

1. Oversee the Company’s daily administration and ensure that the overall business operation comply with Company’s

policies, business strategies and budget, which have been approved by Board of Directors meetings and/or AGMs.

2. Establish policies, business strategies, scope of management authority as well as budget plans both for business
operation and annual expenditure budget and propose them to Board of Directors for approval. In addition, the CEO

is also in charge of reporting the progress of operation as business plan and the approved budget to Board of Director.
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3. Monitor and oversee the Company’s status as well as market conditions and propose alternatives and strategies relevant

to the Company’s status and the market conditions to Board of Directors.

4.  Be authorized to review and approve expenditure for the Company’s core business operation, under the budget limit
approved by Board of Directors and this authority shall be in accordance with the authority, which has been approved

by Board of Directors.

5. Be authorized fo issue rules, notifications, orders, and regulations relating to the Company’s business operation as well

as amend, add and/or adjust rules, nofifications, orders, and regulations relating fo the Company’s business operation

6. Be authorized to appoint, dismiss, transfer, terminate employment contracts, and determine salaries, wage rates, as well as

other benefits for employees from the position of general managers downwards.

7. Consider, negotiate and approve some contracts and/or any transactions linked to the Company’s core business

and/or daily administration under the budget limits approved by Board of Directors.

8. Be empowered to authorize and/or assign other persons to be the CEO’s substitutes for certain functions. However,
the authority shall be under the scope of authorization based on the authorization letter and/or be in accordance with

the principles established by Board of Directors.

9. Perform any other duties as assigned by Board of Directors and/or AMGs, under the Company’s objectives and

regulations and related laws.

Note that the CEO does not have authority to approve or authorize any persons to enter any connected fransactions, which
are not under normal trade terms and conditions and/or transactions related to the acquisition or deposition of the Company’s
major assets and/or any other fransactions that the CEO or any persons with conflicts may involve in some benefits or conflicts of

interest, except for the transactions under the policies or principles approved by Board of Directors and/or AGMs.

Charter of Audit Committee
Scope of duties and responsibilities of Audit Committee

1. Review and ensure that the Company’s financial reports are accurate and reliable and they are adequately disclosed,
in collaboration with the external auditor, the management and those responsible for the quarterly and annual
financial reports. Ensure that the financial reports are completed under general accounting standards. Audit Committee
may suggest the auditor to review or check some fransactions, which are deemed necessary and important during

the auditing process.

2. Consider, select and nominate an independent individual as the Company’s auditor as well as propose the audit fee.

Aftend a meeting with the auditor, without the presence of the management, at least once a year.

3. Consider, review and ensure that the Company’s business operation complies with the Civil and Commercial Code,
Public Company Limited Act, Securities and Securities Market Act, guidelines from the SEC and the SET and other
guidelines related to the Company and/or the Company’s business. If necessary, an advisor and an external individual

may be recruited to provide some opinions or advice.
4. Review to ensure that the Company’s risk management system is appropriate and effective.

5. Review and provide opinions in regard to Company’s appropriate and effective internal control and audit systems.
Examine the independence of the internal control unit as well as approve the appointment, transfer or employment

termination for the head of the internal control unit or any units in charge of the Company’s internal control affairs.
6. Promote the development of the IC system related to financial reports and infernal control systems.

7. Review and provide opinions concerning corporate governance
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8. Supervise the operation department in regard to the complaint response procedure and oversee overall complaint

response procedure so as to ensure that its covers both internal and external whistleblowing about frauds.

9. Consider and review connected fransactions or some significant transactions, which may lead to conflicts of interest
or fransactions related to either acquisition or disposition of the Company’s assets, as proposed by the management.
The aim of this practice is to ensure that the all these tfransactions are in compliance with the guidelines of the SEC,
the SET, Civil and Commercial Code, Securities and Securities Market Act and other related regulations in order to make

sure that those transactions are justified and most beneficial to the Company.

10. Consider and review to ensure accurate and complete disclosure of the Company’s information in case of some
connected transactions and transactions that may lead to conflicts of inferest or some fransactions related to property

acquisition or disposition.
11. Report performance outcome of Audit Committee to Board of Directors at least once a year, with the following details.

(1) Minutes of Audit Committee’s meetings clearly indicating opinions of Audit Committee regarding various matters.
(2) Reports about opinions conceming financial reports, internal audit operation and internal audit process.
(3) Other reports, which Audit Committee view that they should be disclosed to Board of Directors

12. Prepare Audit Committee Report signed by the chairman of Audit Committee. The report is to be submitted to Board
of Directors and disclosed in the Company’s One Report. The report should at least contain the following details:
(1) Opinions conceming accuracy, adequacy and reliability of the Company’s financial reports
(2) Opinions conceming adequacy of the Company’s internal control systems

(3) Opinions conceming the compliance with the guidelines of the SEC and the SET, Civil and Commercial Code,

Securities and Securities Mark Act and other guidelines related to the Company and/or Company’s business
(4) Opinions conceming qualifications of the Company’s auditor
(6) Opinions conceming some transactions that may cause conflicts of inferests
(6) The number of the Audit Committee meetings and the attendance of each member
(7) Opinions or overall observation that the Audit Committee received from the charter-based operation

(8 Other matters that should be disclosed to the shareholders and general investors under the scope of duties and

responsibility assigned by the Board of Directors

13. Performance appraisal is conducted at least once a year, both the performance of overall committee and individual
directors. The Audit Committee reports appraisal results and provide opinions and suggestions regarding the operation

for Board of Directors and these opinions shall be used for performance enhancement.

14. Review and suggest Board of Directors considering amending scope of duties and responsibility of Audit Committee

to matfch the changing circumstances.

Charter of Risk Management Committee
Scope of duties and responsibilities of Risk Management Committee

1. Propose risk management policies and acceptable risk levels to Board of Directors.

2. Determine risk management policies that cover key risk aspects, including financial risks, investment risks, risks impacting

the Company’s reputation, and etc., and propose such policies to Board of Directors for approval.

3. Identify plans, framework and process of risk management, making them in line with the Company’s risk management
policies. Monitor whether risk management operation is carried out in accordance with such plans, framework and

process and evaluate risk factors. Review the effectiveness of the risk management framework.

4. Review risk management reports and ensure that; i) the risk management is adequate and appropriate; ii) risks are

under acceptable levels; and iii) risk management guidelines are regularly put into practice.
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Develop and review the Company’s risk management systems, ensuring their consistent effectiveness and efficiency.

Monitor risk management process on a regular basis to ensure that it is in compliance with the set policies.

Provide risk management working panel as necessary. Support risk management working panel, in terms of personnel,

budget and other necessary resources within the scope of responsibility.

Regularly collaborate with Audit Committee, exchanging knowledge and information relating to risks and internal

control, which have an impact or may have an impact on the Company.
Make decisions and provide suggestions relating to major problems arising in the risk management process.
Present operation performance reports to Board of Director for their acknowledgement and/or review quarterly.

Perform other duties as assigned by Board of Directors.

Charter of Nomination and Remuneration Committee

Scope of duties and responsibilities of Nomination and Remuneration Committee

Nomination and Remuneration Committee performs duties as assigned by Board of Directors. The committee’s scope of

duties and responsibility is as follows:

Nomination

1.

Draft guidelines and policies to nominate Company’s directors as well as directors for sub-committees as appropriate,
based on the number, structure, and components of Board of Directors. Define qudlifications of ideal directors and

propose such qualifications to Board of Directors and/or AGM, whatever the case may be.
Recruit, select and nominate qualified persons as directors to fill in the vacancies or to appoint add more members.
Consider the shortlisted candidates and select ones who are the most qualified, based on the set criteria.

Approach the selected qualified persons to inquire if they are willing to take the Company’s director position when

they are actually appointed by the shareholders.

Recruit a person to take the CEO position as well as determine both monetary remuneration and non-monetary

remuneration and put forward the proposal to recruit such person to Board of Directors” meeting for approval.

Perform other duties as assigned by the Board of Directors

Remuneration

1.

Establish guidelines and policies regarding remuneration for the directors in the Board of Director and in sub-committees

and propose them fo Board of Directors and or/ seek approval from AGM, depending on each case.

Determine necessary remuneration, both monetary and non-monetary remuneration, for individual directors each year,
based on their duties, responsibilities, and performance, taking into account comparison with remuneration scales from
those with similar business in the industry and expected benefits from them. The determined remuneration packages

will then be proposed to Board of Directors and AGM for approval.

Report policies, principles/ reasons of remuneration criteria for directors and management, based on the requirements

of the SET, in the Company’s 56-1 Form and One Report.

Determine annual remuneration of directors, based on the set criteria and propose it to Board of Directors before

seeking approvals from AGM.
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5. Review the appropriateness and provide regarding new securities offering for directors and employees, taking into:
i) account fair treatment for shareholders; i) motivation for directors and employees to perform duties toward the goal

tfo create value addition fo shareholders in the long term and i) the Company’s ability fo maintain quality personnel.
6. Review criteria for annual performance appraisal of the CEO.

7. Determine annual remuneration for the CEO, based on the reviewed criteria, and propose it to Board of Director

for approval.
8. Consider bonus payment and raises in salary scales for employees and propose it for Board of Director’s consideration.

9. Perform other duties as assigned by the Board of Directors.

Charter of Executive Committee

Scope of duties and responsibilities of Executive Committee

1. Consider policies, strategies and business plans as well as management structure and approval authority and propose

them to Board of Directors.

2. Review annual budget and propose it to Board of Directors. Control budget disbursement under the budget ceiling

approved by Board of Directors.

3. Control, oversee, and monitor the Company’s operation performance to ensure they go well in line with the Company’s
policies, objectives, business strategies, set budget and scope of authority as approved by Board of Directors and also
ensure that all these are carried out effectively and favorable to business conditions. Report operation performance

to Board of Directors.

4. Consider approving transactions that support the Company’s core business operation, such as investment under
the budget approved by Board of Directors. The budget limit for each transaction is based on the budget scales under

the scope of authority approved by Board of Directors.
5. Present appropriate organizational structure and propose it for Board of Directors to consider approval.

6. Be empowered to authorize a person or persons to perform any task under control by Board of Directors; or empower
such person(s) to be authorizes as deemed appropriate by Executive Committee and under the duration deemed
appropriate by Executive Committee. The Executive Committee may null, withdraw or change such authorization or

change the authorized person(s) as appropriate.

7. Perform other duties as assigned by the Board of Directors.

Note that the authorization and the responsibility of Executive Committee must not be in a manner that empowers
the authorized person(s) to approve transactions that they or connected or persons with possible conflicts (as defined by
the Capital Market Advisory Board and/or the SET and/or related agencies) may have some benefits or involve in conflicts of
interests or link to any forms of conflicts of interests in the Company, the subsidiaries and/or associate companies. The Executive
Committee does not hold authority to approve such transactions and they need to be proposed to Board of Directors” meeting
and or AGM (whatever the case may be) for further approval; except for the case that the transaction approval is conducted

under normal frade terms and conditions, as defined by the Capital Market Advisory Board and/or the SET and/or related agencies.
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Attachment 6

Audit Committee Report

Attention: Shareholders of Next Capital Public Company Limited

The Audit Committee of the Company consists of three independent directors as follows:

1. Mr. Wirach Morakotkarn Chairman of the Audit Committee

2. Mr. Amonyos Panit Audit Committee

3. Mr. Patipan Sae-Lim Audit Committee

All Audit Committee members meet the criteria set out in the announcement of the Securities and Exchange Commission and

are independent in performing their duties within the scope assigned by the Board of Directors and in accordance with the Audit

Committee Charter which is in line with the requirements of the Stock Exchange of Thailand.

In the fiscal year 2021, the Audit Committee held a total of four meetings, all members of the Audit Committee afttended every

meeting. The meetings were held with the executives, auditors, and internal auditors who have considered, discussed and exchanged

opinions on related matters as appropriate and summarized the minutes of the meeting to the Board of Directors for acknowledgment.

In summary, the key performance in the year is as follows:

1.

The accuracy, completeness, and reliability of the Company’s financial reports

The Audit Committee has reviewed the Company’s quarterly and annual financial statements for the year 2021
for accuracy and adequate disclosure of information by meeting with the auditors. From the review, there were
no grounds to believe that the essence of the financial reports has not been done in accordance with generally
accepted accounting principles. In addition, the Audit Committee has met with the auditors without the presence of
the management fo inquire and listen fo clarifications, as well as opinions and suggestions in various issues related to
the Company’s financial reports. This is to ensure that the Company’s financial report has been prepared with accuracy
and completeness as it should in all material aspects, and that it is reliable in accordance with generally accepted
accounting standards. Furthermore, there is also a sufficient disclosure of information accompanying the financial
statements, including suspicious behavior under Section 89/25 of the Securities and Exchange Act B.E. 2535 (1992), as
amended by the Securities and Exchange Act (No.4) B.E. 2551 (2008). In 2021, the auditors had no remarks and did not
find any suspicious behavior before presenting to the Board of Directors for consideration and approval for disclosure

to the Stock Exchange of Thailand and the Securities and Exchange Commission.
The adequacy of the Company’s internal control system.

The Audit Committee has considered hiring P&L Corporation Company Limited (P&L), an intemnal audit service provider,
together with the auditing by the auditors from the intemnal audit department with no interest in the Company, in order
for the internal audit to be efficient and effective. The Audit Committee will review the annual infernal audit plan and
report the results of the internal audit from the auditors, as well as monitor the results and the progress of remediation
(if any) to the management on an ongoing basis. From the Company’s internal audit report, the Audit Committee is

of the opinion that the Company’s internal control system is appropriate and sufficient.

Compliance with the Civil and Commercial Code, the Public Limited Company Law, the Securities and Exchange Act,

the regulations of the Stock Exchange or the law relating to the Company’s business.

The Audit Committee has considered the results of reviewing the Company’s performance in accordance with the
Civil and Commercial Code, the Public Limited Company Law, the Securities and Exchange Law, the Stock Exchange’s
regulations, and the laws related to the Company’s business. No material flaws were found in the non-compliance

with applicable laws and regulations
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4.  Appropriate and efficient risk management systems.

The Audit Committee has reviewed the overall risk management of the company (Enferprise Risk Management: ERM)
by conducting corporate risk management in accordance with the COSO — ERM 2017 standard framework, where
the company is a risk indicator. Risks were assessed from both external and intemal factors by managing the risks and
monitoring progress from the relevant departments to ensure that the target work can be achieved and if there is an
event that may affect the achievement of the Company’s objectives, the risk can be managed fo an acceptable
level promptly. The Audit Committee has made recommendations for risk improvement and is of the view that the
Company has an adequate risk management system and should monitor and improve in order to confinually effective

risk management.
5. Transactions that may have conflicts of interest.

The Audit Committee has reviewed and commented on connected transactions or fransactions that may lead to
conflicts of interest annually and quarterly. No transactions were found to have conflicts of interest and the Company

has disclosed the correct and complete information in such matter
6.  Selection and nomination of auditors

The Audit Committee reviewed the auditor’s performance over the past year and the auditor’s remuneration based
on business knowledge, experience, the appropriateness of remuneration, and the independence of the auditor, the
committee has proposed the appointment of Ms. Sakuna Yamsakul, Certified Public Accountant No. 4906, Mr. Boonlert
Kamonchanokkul, Certified Public Accountant No. 5339 and Ms. Sinsiri Tangsombat, Certified Public Accountant No.
7352 of PricewaterhouseCoopers ABAS Company Limited as the Company’s auditor. It was proposed to the Board of

Directors for further approval at the Annual General Meeting of Shareholders for the year 2022.

In overall summary, the Audit Committee has performed all duties as specified in the Audit Committee Charter approved
by the Board of Directors and is of the opinion that the Company has reported accurate and complete financial and operational
information. There is an appropriate and effective internal control, intermnal audit, and risk management system, with compliance
with the laws, regulations, and various obligations. There is a correct procedure fo handle the connected transactions, and the
operation is sufficiently and credibly consistent with the system of good corporate governance. There is also a consideration on

the independency of the auditors in order to appoint and propose the remuneration of the auditors

LM

(Mr. Wirach Morakotkarn)
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