Item # 9 Internal Control                                                                                                                      Glow Energy Public Company Limited


The Glow Audit Committee consists of three members who are also members of the Company’s Board of Directors (the “Board”). The Company’s Internal Auditor reports to the Audit Committee and Glow management. Internal audits are performed in cooperation with GDF SUEZ Internal Audit.
In 2012, the Audit Committee assessed the adequacy of the Company’s existing internal control systems to ensure the effectiveness of all operational and financial controls. Taking into account the current business environment and organizational characteristics, the Audit Committee concluded that the internal control systems in place are adequate and appropriate. Additionally, the Company’s Statutory Auditor commented that there were no material deficiencies in the Company’s internal control systems in accordance with Thai Standards on Auditing.
THE ORGANIZATION AND THE ENVIRONMENT

· The Company’s current organizational structure allows the Company’s management team to operate objectively and efficiently by clearly specifying the roles and responsibilities of each person.

· During the past years, the Company has dedicated substantial time and effort on continuing to improve the internal control framework.

· Comprehensive policies and procedures have been developed and thereafter implemented for every significant business processes. Employees are required to comply with these policies and procedures within the context of their respective functional responsibilities.

· A Glow Code of Conduct has been implemented, and, along with the GDF SUEZ Ethics Charter, has been communicated to all Company employees.

· Glow’s Internal Audit formally reports its activities and its findings to the Company’s management and to the Audit Committee at least four times each year.

· The Company is also subject audits performed by GDF SUEZ Internal Audit, which works closely with the Company’s Internal Audit function, the latter of which is responsible for coordinating and following-up on the implementation of all audit recommendations.
· The Company’s CEO and CFO commit, by signing an annual attestation letter, formulating internal control systems within the scope of their respective responsibilities. This is based on existing monitoring programs and must take into consideration the conditions and constraints relevant to the internal controls function. This process includes evaluations that are carried out using self-assessment questionnaires on the general control environment.
RISK MANAGEMENT 

· Business risks, present and future, deemed as having a potential impact on the business’s ability to achieve its objectives are formally assessed and managed within the context of the strategic, financial, operational and compliance environments, . The impact and likelihood of each risk and associated risk factors are identified and assessed, as well as development of risk responses and measure to reduce such risks.
· Identified risks are monitored continuously.

· Risks are discussed during the Board’s meetings and monthly management meetings.

OPERATION CONTROLS OF THE MANAGEMENT

· Internal and General Power Of Attorney (“POA”) have been established and communicated to all Company employees. Both documents are updated as required and approved by the Board. The POA clearly specifies authorization limits for capital and operational expenditures on a functional basis.

· For other transactions with major shareholders, directors, management, staff or other persons related to those parties, the Company has established strict rules in Related Party Transactions Policy in order to prevent any conflicts of interest, which take into consideration the optimization of the Company’s value on behalf of shareholders and other stakeholders. In addition, all related-party transactions must be completed on an “arms-length” basis — the same basis applicable to all third party transactions.
INFORMATION AND COMMUNICATION SYSTEMS

· Important and reliable business and financial information is made available to the Company’s Board to assist them in all decision making processes.
· The Company strives continuously to improve information and communication systems.

· Before the meeting, and within the minimum period of time prescribed by law, the members of the Board receive an invitation, meeting agenda, and all related supporting documentation for consideration during official Board meetings. Moreover, the minutes of the Board meetings are available for shareholders to inspect, and to ensure the appropriateness of the Board’s actions.
· The Company maintains and retains all documentation used in the recording of accounting transactions, as well as all other relevant supporting documentation, in an organized manner and in compliance with laws regulating the documentation retention period.

· The Company applies generally accepted accounting principles and policies in accordance with Thai Accounting Standards (“TAS”) and other applicable International Financial Reporting Standards (“IFRS”), and aligned with the characteristics of the Company’s business.
MONITORING SYSTEMS

· Glow Internal Audit promptly reports all material internal control deficiencies to Glow management and to the Audit Committee. The Audit Committee evaluates these deficiencies, assesses the adequacy of the remediation plans in place and reports these findings to the Board for their consideration within a reasonable period of time.

· The Company’s Board monitors and compares the operational performance of the organization and management using agreed upon objectives, key performance indicators and budgets.

· The Company’s internal control systems are audited continuously.

· Each year, the Company agrees on an Internal Audit Plan based on identified high-risk areas to be included in the Internal Audit’s planning.

REGULATIONS ON INTERNAL CONTROL

· The Company’s corporate governance principles and internal control requirements have been undergoing deep reforms for several years.
· In September 2003, the GDF SUEZ launched the Control Disclosure Program (“CODIS”) in response to increasing regulatory pressures regarding internal control and disclosure requirements, such as the French Law on Internal Control (“LSF”). Beyond the importance of ensuring compliance, the Program was seen as an opportunity to add value by reinforcing the Company’s existing financial reporting processes as well as our Group of companies’ internal control systems.

· The CODIS program was renamed to the INCOME (Internal Control Management & Efficiency) program in 2009 for the purpose of focusing on management of internal controls and their efficiency benefits.
· The INCOME Internal Control program required a significant effort from Glow Group, especially during the last five years. All processes and relevant internal control procedures related to financial statements have been documented and assessed by the Business Process Owners (“BPOs”) for design effectiveness (completeness of documentation of the control) and operating effectiveness (effective execution of the internal control). This self-assessment process reinforces ownership and responsibility. It also guarantees the sustained operational effectiveness of the internal control system, and ensures its ability to adapt to organizational, procedural, or regulatory changes. Accounting management, asset management, sales management, procurement management, operations management, corporate governance, and IT management are among the processes that are documented.

· Business Process Owners are assisted by an Internal Control Coordinator (“ICC”). The ICC ensures the Internal Control program’s proper implementation within the company, and prepares information in support of the CEO and CFO’s signing of the internal control attestation letter.
· Glow’s Internal Audit and Statutory Auditor conduct extensive tests on the Company’s most critical internal controls (Key Controls). These tests, which include assessments of design and operating effectiveness, help improve internal control systems by recommending action plans designed to remedy identified deficiencies and opportunities for improvement.

· Glow management develops the necessary remediation plans for all deficiencies identified during these tests. The implementation of remediation actions is closely monitored and subject to ongoing tests to ensure effective implementation.

· On 21 December 2012, the Company’s CEO and CFO signed the Glow Internal Control Attestation Letter for the 2012 Accounting Year, which was subsequently submitted to CEO and CFO of GDF SUEZ Asia Business Area.
· The Company will continue to embed the above noted internal control systems into the corporate culture and business processes of its organization.
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