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Announcement

TCM Corporation Public Company Limited

TCM Corporation Public Company Limited (“ Company”) intends to be a leading organization
which consolidates corporate operations with an efficient, transparent, fair, and auditable management
systems. Furthermore, the company prioritizes corporate social and environmental responsibility for the
best interest of the company, shareholders, and all stakeholders.

The Board of Directors, whose members are the leaders of the organization, stresses the
importance of good corporate governance as an effective measure to prevent and manage conflicts of
interest. As a consequence, the company has gained confidence and recognition from all stakeholders,
leading to consistent and sustainable success.

The Board of Directors has imposed policies, regulations, and guidelines for the best practices in
business operations in accordance with the principles of good corporate governance. Importantly, it is
compulsory that everyone comply with the regulatory principles in this guideline. The guideline shall be
reviewed and revised at least annually.

In 2019, the company has reviewed and improved the internal principles of good corporate
governance to comply with the ones imposed by the Securities and Exchange Commission (SEC) in 2017.
The main objective of the principles of good corporate governance is to be employed as a general
guideline for the Board of Directors. The Board of Directors shall promote the practice of good corporate
governance to appropriately adapt the company’s strategies according to changing economic
circumstances. In addition, the company shall have amicable relationships with all stakeholders along
with competitive potential, high profits, and corporate confidence for the interests of sustainable growth.

In order to accomplish the practice of good corporate governance, the Board of Directors,
executives, and employees at all levels must understand and follow the principles of good corporate

governance for the company and its subsidiaries.

On behalf of TCM Corporation PLC.
28 February 2019

(Mr. Pimol Srivikorn)

Chairman
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Corporate Governance Guidelines

The company recognizes of the importance of good corporate governance by adhering to the best
practices of the Stock Exchange of Thailand (SET) and the Securities and Exchange Commission (SEC). As a
consequence, the company shall have effective, fair, and ethical business management as well as corporate
social and environmental responsibility, leading to competitive potential, long-term high profits, and an increase
in corporate confidence of all shareholders and stakeholders. Hence, the corporate governance guideline has
been concretely prepared for the Board of Directors, executives, and employees at all levels of the company

to promote the corporate sustainability.

Good Corporate Governance (CG) refers to the processes of disclosure and transparency for corporate
sustainability and confidence to invest in the company. The Board of Directors should lead the organization to
success as follows:

1. Competitiveness and performance with long-term perspective

2. Ethical and responsible business

3. Good corporate citizenship

4. Corporate resilience

The Objectives of Good Corporate Governance Guidelines

1. To establish a management system with transparency and standards, which shall support the company
to have long-term competitive potential and high profits

2. To enhance the credibility of the business with ethics, respect for human rights, and corporate
accountability to all shareholders and stakeholders, both domestically and internationally to improve
competitive potential

3. To create performance measurement tools that can detect and improve operations to be more
efficient and adaptable according to changing circumstances

4. To create a framework for the responsibilities of the Board of Directors and executives to all
stakeholders and relevant parties in order for the administrative section to exercise the power within
the scope and prevent potential conflicts of interest

5. To create an operational framework in accordance with the Securities and Exchange laws, rules,
company regulations, and good practices as specified by the SEC

6. To create a tangible system to utilize resources efficiently, worthily, and economically with the
consideration of public interests and reduce the negative impact on the environment

Communication and Publication
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The Board of Directors has communicated and published this guideline on the corporate website in
order for directors, executive, and employees at all levels to comply with the principles of good corporate
governance. Furthermore, the guideline has been published to all stakeholders to acknowledge operational

practices of the company.

Website: www.tcm-corporation.com under the heading of “Corporate Governance”

Complaint Handling Guidelines

In case of doubt or suspicious activity relating to the violation of good corporate governance principles
or any ethical issues in the guideline, the employee shall exercise preliminary discretion by considering the
following details:

1. Is it righteous to do that thing?

2. Is it acceptable and disclosable to the public?

3. Does it result in company notoriety?

It is required to consult with directors and responsible departments or the company secretary. Should

you have any questions, please email noppaporn@royalthai.com.

Sanctions

In case of violation of the practices of good corporate governance and regulations in this guideline,
causing corporate damage, the employee shall be considered guilty followed by a sanction. The consideration
of sanctions shall comply with justice according to the severity and characteristics of the offence. The person

authorized to deliver a sanction shall be in accordance with the company regulations.
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Good Corporate Governance Policy

The Board of Directors has determined to perform corporate efficient operations with competitive
potential and high profits. Furthermore, the company prioritizes accountability, prudence, integrity,
transparency, and business ethics to treat shareholders and stakeholders with fairness and equality. In addition,
the company emphasizes corporate social and environmental responsibility along with respect for human
beings, political neutrality, and anti-corruption for sustainable values. Therefore, the company has imposed
corporate governance policies to act as a guideline for directors, executives, and employees at all levels as

described below.

Corporate Governance Policy

Corporate governance is a responsibility of directors, executives, and employees at all levels to perform
their duties with accountability, prudence, integrity, transparency, and business ethics for efficient business
management with competitive potential and high profits. The company shall treat all shareholders and
stakeholders with fairess and equality and prevent the use of internal information for personal interests. In
addition, business information shall be transparently exposed. The company shall provide respect for human

beings, political neutrality, and anti-corruption for sustainable values.

1. Corporate governance Structure

Board of Directors —— Audit Committee

1
|
|
|
I
I

Executive Committee I

|

|

1
1
I
I
I
Chief Executive Officer |
1
1

Risk
Corporate Office _—
Management Internal Audit
/Investor Relation
Committee

Management Team

2. The Roles of | eaders in Corporate Governance and Sustainable Business Drive
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The Board of Directors is responsible for corporate governance at the policy level and the

determination of organizational direction by imposing the goals and objectives of the company together with

corporate vision, missions, and organizational culture. The review of the guideline shall be conducted at least

once a year for directors, executives, and employees at all levels to effectively revise and implement plans to

achieve the goals and objectives for sustainable business drive.

Executive Level

Roles / Important Issues

The Board of Directors

4

Impose major goals and objectives by devising
policies and strategies to drive the business with
good corporate governance

Create sustainable values for competitive
potential and high profits

Promote organizational culture by adhering to
business ethics and being aware of social and

environmental contributions

Chief Executive Officer,

Deputy Chief Executive Officer

4

Impose strategies, goals, plans, and annual
budget in accordance with the major goals and
objectives as assigned

Supervise risk management systems and
internal audit to be appropriate and sufficient
for the company

Follow up the efficiency and effectiveness

according to key performance indicators

Sales Manager

Implement the strategies along with monitoring

and evaluation

3. Corporate Monitoring and Evaluation for Sustainability

All directors, executives, and employees at all levels are required to abide by good corporate

governance principles, business ethics, and corporate best practices for any operations. The principles imposed

in this guideline shall not be neglected.

The Board of Directors is responsible for corporate monitoring in accordance with the practices of good

corporate governance and business ethics, including the review of the practical guideline for sustainable work

performance.

Audit committee has assigned an internal audit unit to monitor and evaluate the implementation of

good corporate governance principles and business ethics in the company. The assessment results shall be

reported to the audit committee to report to the Board of Directors for further consideration.
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The directors, executives, and employees at all levels may legally report the violation of principles to
their supervisors. The supervisors are responsible for monitoring and advising their subordinates to appropriately

comply with the practices of good corporate governance and business ethics.
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Good Corporate Governance Principles

The Company’s good corporate governance consists of the following 8 principles:

Principle 1
Principle 2
Principle 3
Principle 4
Principle 5
Principle 6
Principle 7

Principle 8

Establish Clear Leadership Role and Responsibilities of the Board
Define Objectives that Promote Sustainable Value Creation
Strengthen Board Effectiveness

Ensure Effective CEO and Top Management

Nurture Innovation and Responsibly Conduct Business
Strengthen Effective Risk Management and Internal Control
Ensure Disclosure and Financial Integrity

Ensure Engagement and Communication with Shareholders
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Principle 1
Establish Clear Leadership Role and Responsibilities of the Board
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1.1 Ensure good corporate management
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(1) Determine clear and appropriate objectives and goals including determining vision, mission and
corporate values which conform to the creation of value to the Company, all stakeholders and the
overall society with annually review of vision and mission at least one time per years.

(2) Determine operational policies, strategies, plans, and annual budgets, appropriately allocate
resources with the management and ensure effectiveness of the executive assigned operations.

(3) Determine financial management policies and ensure the Company’s financial liquidity, ability to
repay debts, and operational mechanisms in case of financial crisis.

(4) Determine monitoring, assessment and report of operational results on regular basis to ensure work

efficiency and the utmost benefit.
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1.3 Perform duties with responsibilities and honesty to the Company and ensure compliance with the

law and regulations

(1)

Supervise the Company’s operations to ensure compliance with the applicable law, rules and

regulations as well as shareholders’ resolutions and the law on securities and stock exchange and
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the requirements and good practice of SEC in compliance with the Securities and Stock Exchange
Act, B.E. 2535, Section 89/7 — 89/10.

Supervise the Internal Audit Division, audit or verify the Company’s operations to ensure compliance
with the applicable law, rules and regulations, shareholders’ resolutions and the determined policies

and procedures.

1.4 Determine the scope, assign duties and monitor the committee and the management to perform

their assigned duties

(1)

2)

(3)

(4)

Appoint sub-committees as necessary to perform any significant tasks to ensure careful
consideration and screening. The sub-committees include

(@) Executive Committee

(b)  Audit Committee

(c) Risk Management Committee

The Board of Directors and sub-committees shall make board charter for each committee which
clearly identifies the roles, duties and responsibilities of each committee to be implemented as the
guidelines for performance of all directors. Also, the charter shall be reviewed at least once a year
to ensure conformity to the direction of the Company’s operation.

Appoint the top executives who shall be nominated on the basis of principles and procedures
specified in the articles of association of the Company. Clearly stipulate roles, duties and
responsibilities in writing to select the qualified persons to hold executive office of the Company.
Appoint an eligible person to be the Company Secretary, and if it is deemed necessary by the
Company, the Assistant Company Secretary may be appointed. The Company Secretary’s
qualifications and power and authorities shall be clearly determined pursuant to the law on securities
and stock exchange and the requirements and good practice of SEC and other applicable laws. &g
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(6) Determine that the President and the Chief Executive Officer shall be different persons and have
clearly separate roles, duties and responsibilities azivualALNITNUNILUNUIN Wil egasiiawe
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(A) Roles, duties and responsibilities of the President
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1. Preside over the Board of Directors’ meeting and shareholders’ meeting, promote and foster
the participants to vote and strictly and effectively comply with the good corporate governance
principles. The President shall monitor the management’s operation and provide suggestions
and assistance without participation or interference in the normal daily management of Chief
Executive Officer within the authority granted by the Board of Directors.

2. Ensure that the Board of Directors’ performance is effective and the Company’s objectives,
policies and goals are achieved.

3. Ensure that all directors take part in corporate culture promotion, comply with ethics and
good corporate governance principles, and be the role models for employees.

4. Indicate the Board of Directors’ meeting agenda upon discussion with Chief Executive Officer
and ensure significant matters are added to the meeting agenda.

5. Encourage directors to use their discretion and independently express their opinions

6. Promote good relationship between executive directors and non-executive directors and
between the Board of Directors and the management and ensure that directors

shall not be influenced by the management.

(B) Roles, duties and responsibilities of Chief Executive Officer

Chief Executive Officer shall manage daily tasks to ensure conformity with the strategies, policies,
operational plans, and budgets approved by the Board of Directors. Chief Executive Officer shall
perform his duties with responsibilities, carefulness and honesty under the scope of power assigned
by the Board of Directors and ensure that the top executives and the management shall effectively

perform their assigned tasks.
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Principle 2
Define Objectives that Promote Sustainable Value Creation

The Board of Director shall clearly and appropriately determine the corporate objectives and goals to
be implemented by all employees to move forward to the same direction. Determine vision, mission and
corporate culture to create value to the Company, customers, all stakeholders, and the overall society to

endure sustainable value creation.

2.1 Vision, Mission, and Corporate Culture
Vision
“Determine to be the leader in the international market, ready to prosper and develop corporate
sustainably.”
Mission
1. To maximize shareholder value by building solid and sustainable businesses that yield optimal
returns.
2. To operate businesses that are committed to good governance through transparency,
accountability and integrity at all levels.
3. To continuously innovate designs and technologies to maintain our social responsibilities.
4. To provide equal opportunities for employees and support them throughout their careers.
5. Toinstil a shared vision among employees, stakeholders, customers and partners that will drive
our businesses towards long-term success.
Culture
TCM Corporation PLC. aims to establish the core values of the brand’s culture among its employees
based on a common vision and goals. These shared values will help harmonize the diversity of the people

within the organization and can be applied to any field of business and culture in which TCM Corporation is

operating.
T Trustworthiness
Established in 1967, the company has been in operation for over five decades and is listed
on the SET.
C Competence

Belief in the company’s productive ability to meet global demands through diversified

business operations.

M Modernity
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Progress is sustained by continuously adapting products and services to changes in the
technology-driven interconnected world and maintaining a competitive edge in the expanding

global economy.

C Creativity
TCM Corporation PLC. is always open to new opportunities, creative ideas, and innovative

designs.
2.2 Company’s objectives
The Board of Directors shall determine the Company’s objectives by taking account of the business
model which can create value to the Company, all stakeholders and the overall society. Environment and
evolving factors shall be considered, and innovations, as well as expertise and competitiveness of the Company,
shall be efficiently employed to meet the needs of customers and stakeholders as follows:
1. Objectives

1.1 The Company shall become the leading manufacturer of high-standard and quality carpet,
furniture and textile materials used in automobiles and strive for development of new
products by applying appropriate innovations to provide good options which can meet the
changing needs and behaviors of customers.

1.2 The Company shall operate the business by considering competitiveness and satisfactory
operating results for sustainable growth.

1.3 The Company shall operate the business with ethics, transparency, respect to rights, and
responsibilities to shareholders and stakeholders, provide benefit to the society, and reduce
environmental effects for adjustability to the changing environment and factors, which
contributes to sustainable corporate existence.

1.4 The Company shall communicate and promote the Company’s objectives and goals to
become the good practices for decision making and performance of all employees until they
are regarded as the corporate culture.

2. Business Mission
2.1 Sales and Marketing Mission

yeululaiimsiulnegwsiotios lngvinnsAnwaniwilunaasygia nswdsuwdassadeulunis
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2.2 Manufacturing Mission
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The Company emphasizes efficient production, plans to follow with sales and marketing
strategy using Key Performance Indicator (KPI) for divisions to follow as operating mission in order
to control expenses and maintain appropriate costs. Innovation has been used to enhance existing
products, as well as expand product variety in terms of pattern and color to serve customer’s

demand better.

2.3 Human Resources Development Mission
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The Company supports the development of personnel of all levels and all fields of work to
grow as capable workforce. fWandnennlideuAnas1asse WewauiuianssulvieThe Company
concentrates on fostering a sense of integrity and transparency among employees, as well as aspires
to enhance the quality of life and safe life for employees to ensure they are ready to join the

Company in moving forward to achieve success and excellence that serve our domestic and

international growth with genuine sustainability.
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2.3 Annual strategies and operational plans

The Board of Directors shall ensure that the medium-term or annual objectives, goals and strategies
are in conformity to the Company’s objectives and goals by encouraging the management to take part in the
operation as follows:

(1) Create annual strategies and planning in conformity to the corporate objectives and goals by
taking account of the current environment and relevant factors as well as analyzing opportunities
and acceptable threats and support creation or review of the objectives, goals and strategies to
ensure that the annual strategies and operational plans can respond to the effects in the longer

term for projection and decision making of the Board of Directors.
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Determine analysis of the relevant factors and risks which may affect related stakeholders along
the value chain as well as those which may affect the Company’s achievement as follows:

(2.1)  MUUATBNNT NTTUIUNTT BoIIN1sTdINT I w’%aﬂiaawwqmiﬁamiiwdwapﬁﬁdauﬁtﬁa HUNNY
Fulesaeauson welvustnanunsadnds wazldsudoyaussiiu wiornusainisvesiiaulimdounas
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Determine strategies to promote innovation creation and implementation thereof for
enhancement of competitiveness and to meet stakeholders’ needs on the basis of social and
environmental responsibilities.

Determine the goals which are suitable for business environment and the Company’s potentials
which should be both financial and non-financial goals. Also, all risks of excessive goal setting
which may lead to illegal or unethical behaviors shall be taken into consideration.

Indicate that the objectives and goals shall be communicated to all employees through
strategies and operational plans.

Indicate appropriate resource allocation and operational control and monitor implementation of
the annual strategies and operational plans. lngmvualiiuaaznEUINITTENUNANITALTLIIY
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Principle 3
Strengthen Board Effectiveness
3.1 Board of Directors Structure

The Board of Directors are the leader of good corporate governance consisting of qualified persons in
various fields who have expertise, experience, leadership, vision, and independence in decision making. The
Board of Directors shall dedicate their time and make every effort to perform their tasks responsibly, carefully
and honestly. The Company has indicated the Board of Directors’ structure to accomplish success under the
stipulated corporate objectives and goals as follows:

3.1.1 Board of Directors

(A) Component of the Board of Directors

The Board of Directors consists of the President, executive directors, non-executive directors, and
independent directors. Significant components are as follows:
(1) The Board of Directors shall be comprised of at least 5 directors but not exceeding 12 directors
who shall be appointed by the shareholders’” meeting. At least half of all directors shall reside in
the Kingdom as follows:

(1.1 nssunsnbiduguinns ddmaududwlngiawisaarmasiunaldediumngay wag
% =1 1 a ¥ ] [ a
a1unsalvanuinveeusmslnegadudasy
(1.2) nssunsdasy duuldidasnimialuay (1/3) ¥99918UNTIUNTIIAMY wazsodlitos
N1 3 AU FaduluaundnneiveInuENISUNIT N.8.0. kazRa1AndnnsSndwtalsenalne
unsualinssunsdasganunsainnuswivamznssunswualaeg1aiiusednsan
wazhansANuiulfag Basy
(2)  One member of the Board of Directors shall be selected as the President and the Vice President

v

may also be appointed. s03Usgs1unssUNsTintAinudotafuuIen s?fwizﬁmﬂiiumi‘u%ﬁmﬂug
UDUNUNY

(3)  Chief Executive Officer shall be appointed as a member of the Board of Directors by position,
and Chief Executive Officer shall not be the same person as the President.

(4)  Appointment of the President shall be in accordance with the articles of association and the
relevant laws and regulations from the shareholders. Nomination rules and regulations shall be
stipulated clearly and transparently.

(5)  The Board of Directors shall appoint a qualified person to the Company Secretary. If it is deemed
appropriate, Assistant Company Secretary may also be appointed. Company Secretary and

Assistant Company Secretary shall attend the Board of Directors’ meeting but shall not have the

vote in any cases.
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(B) Qualifications of the Board of Directors

ANENTINNITUTEN (Board of Directors) Usenauiennsenadilua1visneg Alianudenwsy dussaunisal dany

Aa v o

(1

(5)

¢

Fin Tdevimd

Ima@mamﬁ’aﬁﬁﬁmﬁdﬁy

The Board of Directors shall have qualifications and shall not have prohibited characteristics listed
in the Public Limited Company Act and other relevant laws. Also, they shall not reflect the lack
of qualifications to be trusted for cooperate management.

The Board of Directors shall have knowledge, ability, integrity, honesty, ethics, and conduct of
business operations in performance for the utmost benefit of the Company and shareholders.
The Board of Directors shall have expertise and extensive experience in various professional fields
in response to the Company’s business strategies.

The Board of Directors shall not be partnership or hold directorship in any juristic persons having
the same nature and being competitors of the Company unless the shareholders’ meeting is
informed prior to appointment.

N33UNITUTENFRlAUsURAraUluNSURURNTNT Lazdnassiialoguisanalun1sasesiumi

N331N13v83UT ¥ lngmisasidsindseulitdesnitfevar 75 vein1sUsegunnenssuNISUSTENNnla

Invulusauy

(6)

(8)
9)

Each member of the Board of Directors shall not take any positions at more than five other listed
companies. However, executive directors shall be allowed to hold office at only 3 (three) listed
companies to ensure that the Board of Directors can fully dedicate their time to Company. Any
directors holding directorship or executive position at other companies shall always notify such
positions to the Board of Directors.

Any members of the Board of Directors who are independent directors shall have qualifications
related to independence as specified by the Company and the Securities and Stock Exchange Act
regarding the qualifications of the Audit Committee to ensure their abilities to take care of the
benefits of each shareholder fairly and equitably, prevent conflict of interest and they are allowed
to attend the Board of Directors’ meeting in which independent opinions are welcome.

The Board of Directors may or may not be the Company’s shareholders.

o

ANENITUNSUSYNAMUATI N samedayanssun1sius 18Ul se il (WUU 56-2) LagIHEUNIT U

L @

Guladveauson sadl

(9.1) Foyanssun1s 019 e Useiin1s@ne Yszaunisal dadiunisiiesiu d1uiudnens

AWAUS N1TATTIBIBAUINTTUNT LUS TN DUNIANEsulunananannsndwisUseinalne 8% 31uIUA5 e



TCM-CG-001

atuUsuUTe nuAuS 2564

nsUszyuLazIuILAsTnssunsLaaraud s mUserN Tl wen Tusigeudsednt (wuy 56-2) uay
] <@ (3 a o

weunsuIulgdvesuIgn
(9.2) unum WA ANUTUHATOUVBIAMENTTUNITUSTEN LagANENITUNITYNYRLLALITIEIUNA

U URNUYRIANENTTUNSUART A

(Q) Roles, duties and responsibilities of the Board of Directors
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3.1.2 Independent Director

(0

An independent director must have all of the following qualifications:

Holding shares not exceeding one per cent of the total number of shares with voting rights of the
company, its parent company, subsidiary company, associate company, major shareholder or controlling
person, including shares held by related persons of such independent director;

Neither being nor used to be an executive director, employee, staff, advisor who receives salary, or
controlling person of the company, its parent company, subsidiary company, associate company, same-
level subsidiary company, major shareholder or controlling person, unless the foregoing status has ended
not less than two years. Such prohibited characteristic shall not include the case where the independent
director used to be a government official or advisor of a government unit which is a major shareholder
or controlling person of the company;

Not being a person related by blood or legal registration as father, mother, spouse, sibling, and child,
including spouse of child, executive, major shareholder, controlling person, or person to be nominated
as executive or controlling person of the company or its subsidiary company;

Neither having nor used to have a business relationship with the company, its parent company, subsidiary
company, associate company, major shareholder or controlling person, in the manner which may
interfere with his independent judgement, and neither being nor used to be a significant shareholder or
controlling person of any person having a business relationship with the company, its parent company,
subsidiary company, associate company, major shareholder or controlling person, unless the foregoing
relationship has ended not less than two years.

The business relationships mentioned in the first paragraph include ordinary course of business
transactions, leasing out or taking lease of immovable assets, transactions related to assets and services,
providing or receiving of financial assistance including lending, borrowing, guarantees, or pledging
assets to secure debts or any other similar action, which result in the company or contractual parties incur
debt burden that must be repaid to other party with values from 3 per cent of net tangible assets or Baht
20 million, whichever is lower.

The debt burden calculation shall account for the debt burden that took place during one-year
period prior to the date of starting business relationship with the same person and shall be calculated in
accordance with the method prescribed in the Notification of the Capital Market Advisory Board Re: Rules

on Connected Transactions, mutatis mutandis.

Neither being nor used to be an auditor of the company, its parent company, subsidiary company,
associate company, major shareholder or controlling person, and not being a significant shareholder,
controlling person, or partner of an audit firm which employs auditors of the company, its parent
company, subsidiary company, associate company, major shareholder or controlling person, unless the
foregoing relationship has ended not less than two years;

Neither being nor used to be a provider of any professional services including those as legal advisor or
financial advisor who receives service fees exceeding two million baht per year from the company, its
parent company, subsidiary company, associate company, major shareholder or controlling person, and
not being a significant shareholder, controlling person or partner of the provider of professional services,
unless the foregoing relationship has ended not less than two years;

Not being a director appointed as representative of directors of the company, major shareholder or
shareholder who is related to major shareholder;

Not undertaking any business in the same nature and in competition to the business of the company or
its subsidiary company or not being a significant partner in a partnership or being an executive director,
employee, staff, advisor who receives salary or holding shares exceeding one per cent of the total number
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of shares with voting rights of other company which undertakes business in the same nature and in
competition to the business of the company or its subsidiary company;

(9) Not having any other characteristics which cause the inability to express independent opinions with
regard to the company’s business operations.

3.2 Sub-committees

The Board of Directors have appointed sub-committees to perform specific tasks with separate roles

and responsibilities to ensure that significant matters are carefully considered prior to proposal to the Board

of Directors for further consideration. The sub-committees include

3.2.1 Audit Committee

(A) Component of Audit Committee

The Audit Committee shall be comprised of at least 3 independent directors holding office of one-

year term. Upon completion of their term or for any reason causing the Audit Committee unable to complete

their term, resulting less than 3 active members, the Board of Directors or the shareholders’ meeting shall

appoint the new member of Audit Committee immediately or within 3 months from the date of vacancy to

ensure continuity of work.
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(O Roles, duties and responsibilities of Audit Committee
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Audit the Company financial reports to ensure accuracy and sufficiency
Audit the internal control system and internal audit system of the Company to ensure
appropriateness and efficiency and consider independence of the Internal Control Division,
approve the appointment, transfer and dismissal of the Chief of Internal Audit Division or other
units related to internal audit.
Audit the Company’s compliance with the Securities and Stock Exchange Act, requirements of the
Stock Exchange of Thailand and the laws relevant to the Company’s business.
Select and nominate the Company’s auditor and propose the remuneration of the auditor on the
basis of reliability, resource sufficiency and the amount of audit work
performed by the nominated audit company as well as experience of the person assigned to
perform audit on the Company and attend the meeting with the auditor without the presence
of the management at least once a year.
Consider connected transactions or transactions which may cause conflict of interest pursuant to
the law and requirements of the Stock Exchange of Thailand to ensure that the transactions are
reasonable and beneficial for the Company.
Verify accuracy of the references and self-evaluation regarding the anti-corruption measure of the
Company under the Thailand’s Private Sector Collective Action Coalition Against Corruption.
Make the Audit Committee’s report to be signed by the Chairman of Audit Committee and
containing of the following details at the minimum:
(7.1) Opinions on accuracy, completeness and reliability of the Company’s financial

statements
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(7.2) Opinions on sufficiency of the Company’s internal control system
(7.3) Opinions on compliance with Securities and Stock Exchange Act, requirements of the
Stock Exchange of Thailand or other laws related to the Company’s business
(7.4) Opinions on appropriateness of the auditor
(7.5) Opinions on transactions which may cause conflict of interest
(7.6) Number of Audit Committee’s meeting and participation of each member of the Audit
Committee
(7.7) Opinions or overall remarks obtained by the Audit Committee as a result of
performance of the charter
(7.8) Other reports which should be known by shareholders and general investors within the
scope of duties and responsibilities assigned by the Board of Directors
(8) Perform other tasks as assigned by the Board of Directors upon agreement of the Audit
Committee
(9)  Report the performance of Audit Committee to the Board of Directors on quarterly basis
(10) In performance of duties of the Audit Committee, if it is found that any of the following
transactions or actions may significant affect the financial position or operating results of the
Company, the Audit Committee shall report them to the Board of Directors for correction within
appropriate timeframe.
(10.1) Transactions causing conflict of interest
(10.2) Corruption, abnormalities or significant errors in the internal control system
(10.3) Violation of the Securities and Stock Exchange Act, requirements of the Stock
Exchange of Thailand or the laws relevant to the Company’s business
MNANENTTUNITVOIUTEN MieruIvnslidiunsivnsuSudssunlaneluainy
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(11) To ensure achievement of its performance, the Audit Committee shall have the following power
(11.1) Power related to the management
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(11.3) Power related to the external auditor
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3.2.2 Executive Committee

(A) Components of Executive Committee

The Executive Committee shall be comprised of at least 3 executive directors appointed by the Board

of Directors, and the Chairman of Executive Committee shall appoint members of Executive Committee as

appropriate.

(¥) AMENUAYDIAMLNTIUNITUIVNS

(1)
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(C) Roles, duties and responsibilities of the Executive Committee

o q‘

UsEmladnving Unsnaenssunisusms ffmuaunuim nuni wazausulinveuniddy aunlasu
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(1) Manage the Company to achieve the objectives, goals, policies, strategies, business plan, and
budget approved by the Board of Directors.
(2) Consider the management’s proposals for determination of objectives, goals, policies, strategies,
business plan, annual budget, financial and investment plan, human resources plan, and
information technology plan, and so on. The Company’s outcome shall be assessed on the basis
of Key Performance Indicator (KPI) to propose the opinions to the Board of Directors for further
approval.
(3)  Monitor and report the monthly, quarterly and annually operating results in comparison to the
determined goals and budgets and propose the opinions to the Board of Directors for
consideration on regular basis.
(4) Create the organization which adheres to business ethics and conduct and be the role models
for employees.
(5) Determine and review organizational structure, corporate management power, appointment,
hiring, transfer, determination of remuneration, reward or dismissal of the employees at
operational level to department manager level to propose to the Board of Directors for further
approval.
6) AMsaINsIeRudunasyrinakazlszdl auransadunuisazluosudem Laviauonnudiu
AoAMENTIUMSUTIM ethiaueiszyufovuinrsaneysifsely
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(8) Have power to approve financial matters in accordance with operations and approval power
as approved by the Board of Directors’ meeting.

(9) Make reports on Executive Committee’s performance to propose to the Board of Directors

for acknowledgement and consideration at least once a year.

(10) daviuuulsziliunuieesnnznsTINTNIEAMzLaEIBYAna Bt ntioslay 1 AY Lauese
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(11) The Executive Committee may seek opinions from advisors who have knowledge, independence
and do not have any conflict of interest. If the advisors do not have expertise in the relevant
matters, they may be appointed as necessary upon approval of the Board of Directors.

(12) Have power to appoint committees or teams to carefully screen information about certain
important matters. lnefruagiuiantiiinaranusuinsey iauﬁaﬁwﬁuaLLaIﬁﬂﬁﬁ%ﬁmmﬂuammzﬁwmﬂqmw‘]
vssgauingUsasuasitimnefifmualy
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3.2.3 Risk Management Committee

(A) Components and Qualifications of Risk Management Committee

The Board of Director shall appoint the Risk Management Committee which shall consist of at least 3
executives and 2 top executives shall be selected to be the Chairman of Risk Management Committee.
@) auautRvesauznITINMIUIINIANUED
(1) Wugiifinnudanuannsa Ussaunisel naenauiianud enadladsnaeudd wihiuazainu
SuRaveulugugnssunsumsanudss
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(@) Roles, duties and responsibilities of Risk Management Committee

(1) Determine risk management policies in conformity to the corporate objectives, goals, strategies,

and acceptable risks and review the risk management policies at least once a year.
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Analyze all kinds of risks, internal and external factors, opportunities and possible effects on the
overall operations of the Company.

Determine measures and operational plans for risk management.

Determine solutions to risk management based on related factors.

Monitor the unacceptable results of risk management to find solutions and prevent future
occurrence of risks.

Audit policies, risk assessment system and risk control system as well as audit and reporting
process to ensure that the Company has appropriate and efficient risk management framework.
Monitor and supervise each division’s implementation of policies and the determined risk
management plans.

Fa3B AN L UTEIRENTIINTUIISANILEEY uarTelauauLr RN aLsD
ARIZNTIUNITNTIVADU AUTNITUNITUSUNSTHAZAMEZNTIUNITUTEN “‘liﬁ!ﬁ'ﬁ’lBJWUﬁJﬂﬁW’JaJu’mIYﬂBU‘Wﬁ'N
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AzAUUTINUTEYN

Subsidiaries shall implement risk management system and internal control system of the parent
company

The Risk Management Committee may seek opinions from advisors who have knowledge,
independence and do not have any conflict of interest. If the advisors do not have expertise in
the relevant matters, they may be appointed as necessary upon approval of the Board of
Directors.
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3.3 Company Secretary
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(B) Roles, duties and responsibilities of the Company Secretary

(1)

2

(3)

(4)

(5)
(6)

(M

(8)

Arrange the shareholders’ meeting and the Board of Directors’ meeting in conformity to the law
and the Company’s articles of association as well as regulations of the competent authorities.
Record the minutes of shareholders’ and the Board of Directors’ meeting and ensure compliance
with the shareholders’ and the Board of Directors’ meeting resolutions.

Ensure that disclosure of information and information report is in accordance with the rules and
regulations of the Stock Exchange of Thailand and Securities and Exchange Commission.

Make and retain the following documents: (4.1)

Register of Directors

(4.2) Invitation to the Board of Directors’ meeting and minutes of the Board of Directors’ meeting
(4.3) Invitation to the shareholders’ meeting and minutes of the shareholders’ meeting

(4.4) Annual Report (Form 56-2) and Annual Registration Statement (Form 56-1)

Retain the report on interests held by directors and executives reported to the Company
Submit initial report on requirements and the Company’s articles of association as well as the law
and regulations that the Board of Directors should know and ensure compliance therewith on
regular basis including any significant change for the Board of Directors’ acknowledgement and
consideration.

Take care of the Board of Directors’ activities and perform other tasks as required by the law or
as assigned by the Board of Directors or Securities and Exchange Commission.

Tidawmenuaudd wazszaunisaivenariun1suiem Tuluukanisenisteyausednl (Wuu 56-1)
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3.4 Nomination of the Board of Directors and Sub-committees

3.4.1. Criteria and procedures of nomination of the Board of Directors
AMLNTTUNITUSENTNRUNT L UNITRANTUIETTALALAREBNNTTUNITUBIUTEN ANUNANLNUNLATNTEUIUNITN
Anunagralusala wasdaau ulunmudetidureausem Jafvunvasdinau n.a.0. wazaaiananning

&Y

wisUszimelneg welilanssunisvesusvnidgauandfman saumuiivienimvue Ingliddameaioyd
Aaun agulenadl
(1) The Board of Directors have the policy to grant equitable rights to each shareholder, especially

minority shareholders, to nominate new Board of Directors in advance. The criteria and procedures

of nomination are as shown on the Company’s website (www.tcm-corporation.com).

(2) Appointment of the Board of Directors shall be in accordance with the Company’s articles of
association and relevant legal provisions. The shareholders’ meeting shall elect the Board of
Directors based on the following criteria and procedures:

(2.1) One shareholder have one vote per one share held.

(2.2) Each shareholder shall use all votes at their disposal under Clause (2.1) to elect one or

many directors but shall not allocate their votes to any candidates.

(2.3) The persons who receive the majority vote shall be appointed as directors. In case of equal
votes exceeding the number of directors entitled to vote in such meeting, the Chairman
shall cast a vote for final decision.

(3) The Board of Directors shall determine and review the recruitment criteria and procedures to
engage qualified, knowledgeable and expert directors and have appropriate information for
consideration, including age, gender, educational background, and work experience of the persons
nominated to the Board of Directors for the benefit of decision making and proposal of opinions
to the Board of Directors prior to proposal to the shareholders’ meeting for approval of
appointment.

(3.1)  WTNTBTINITTUNITNFBIBONIINAUMUINNNITE waeT1eTodTlasunisiauetelmdisunis

ARLEDNINBATIHIUMIANTTUNITVRIUTEN 1199INNITLAUBVBIAMENTTUNITUAL LT DYUYBIUTEY



TCM-CG-001

atuUsuUTe nuAuS 2564
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UFURT 3.1
(4) The Board of Directors shall indicate succession plan for Chief Executive Officer and key executives
who have important roles in the overall business of the Company as well as the criteria for
successor consideration.
(5)  AuznIIINMSUTIRMSANAmMUALHLAUEANUTeINTIINNS  Uszsnudmihiiuims  wasguivnsiiil

ANUAFR AN TANTILNUYBIUTENTI MsMvuAvaNINsINsRAsaREUEAL Iy

3.4.2 Criteria and procedures for nomination of sub-committees

The Company determines the criteria for nomination of the personnel on the basis of principles and
procedures stipulated in the Company’s articles of association. The selected persons shall have knowledge,
ability and qualifications as specified in the notification of Securities and Exchange Commission and the Stock
Exchange of Thailand regarding nomination and selection of sub-committees in case of the end of term or
vacancy for proposal of the qualified persons to the Board of Directors for further appointment. The sub-
committees shall consist of

(1) Audit Committee shall be comprised of at least three independent directors and one of them

shall have accounting and financial knowledge.

(2) Executive Committee shall consist of at least three executive directors.

(3) Other sub-committees such as Risk Management Committee shall be appointed by Chief

Executive Office as assigned by the Board of Directors.

3.5 Determination of remuneration of the Board of Directors and sub-committees

Remuneration shall be determined based upon the remuneration structure and rate and shall be
appropriate for responsibilities to encourage directors to lead the Company to achievement of its objectives
and short-term and long-term goals. The remuneration payment policy shall be as follows:

Remuneration payment policy

The Company aims at fair and appropriate remuneration payment in short term and long term by
taking account of the scope of duties and responsibilities as well as the benefit expected to receive from
directors. The Company’s operation and the Board of Directors’ performance shall be assessed in comparison
with the other companies in the same industry and other listed companies in the same industry.

3.5.1 N1SNTUININUANANDULNUNIIUNIS
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3.7 Self-evaluation of the Board of Directors and Sub-committees in group and individually
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3.7.1 Self-evaluation of the Board of Directors in group and individually

It is made for assessment of performance of the Board of Directors and each director and to review
opinions on various matters related to the Company’s operations and performance of the Board of Directors
for improvement of corporate governance.

(n) 38nsUszidiv
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(B) The evaluation issues
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(1) Self-evaluation of the Board of Directors in group

(1.1) Structure and qualifications of the Board of Directors

(1.2) Roles, duties and responsibilities of the Board of Directors
(1.3) Board of Directors’ meeting

(1.4) Relationship with the management

(1.5) Self-improvement of directors and executives

(2) Self-evaluation of the Board of Directors in individually

(2.1) Structure and qualifications of the Board of Directors
(2.2) Board of Directors’s meeting

(2.3) Roles, duties and responsibilities of the Board of Directors
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3.7.2 Self-evaluation of the Sub-committees in group and individually
(n) 3Bnsusziu lilddeuua
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(1)  Self-evaluation of the Sub-committees in group

(1.1) Structure and qualifications of the Sub-committees

(1.2) Knowledge and abilities of the Sub-committees

(1.3) Independence of the Sub-committees

(1.4) Roles, duties and responsibilities of the Sub-committees
(1.5) Sub-committees” meeting

(2) Self-evaluation of the Sub-committees in individually

(2.1) Structure and qualifications of the Sub-committee
(2.2) Sub-committee’s meeting

(2.3) Roles, duties and responsibilities of the Sub-committee
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3.8.2 Knowledge enhancement of the Board of Directors

The Company supports and encourages the Board of Directors to attend the seminars and training held
by Thai Institute of Directors, the Stock Exchange of Thailand, Securities and Exchange Commission (SEC), or
other independent organizations on regular basis to enhance their knowledge and improve their performance
for the benefit of the Company as follow;
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3.9 Board of Directors’ Meeting
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3.9.1 Board of Directors’ Meeting

The Board of Directors assigns the Company Secretary to prepare sufficient and appropriate meeting
documents as follows:
(1) Schedule and indicate agendas of the Board of Directors’ meeting in advance on annual basis for

the Board of Directors to allocate their time to attend the meeting.
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Determine the frequency of the Board of Directors’ meeting at 5 times per year with possibility to
call for extraordinary meetings if necessary. The management shall report monthly, quarterly and
annually operating results to the Board of Directors for acknowledgement and to ensure continuity

of the management’s operation.

Encourage each director and the management to independently propose any matters which are
of use for the Company to be added as the meeting agendas at least 10 days in advance by

sending the proposed agendas to the Company Secretary for addition.

For the Board of Directors’ meeting, the Company Secretary shall send the invitation to all
directors at least 5 working days prior to the meeting date except for any emergency cases or for
maintenance of the Company’s rights or benefit that the meeting shall be convened by other
means and the meeting date shall be scheduled earlier. The meeting shall be held at the location
of the Company’s headquarters or at other venue as deemed appropriate by the Board of

Directors.

Encourage Chief Executive Officer to invite the executives and top management of the Company
to attend the meeting to provide more information as part of the matters under discussion and
to give opportunities to the Board of Directors to know the executives for consideration of the

succession plan.

Directors may request for additional information from Chief Executive Officer, the Company
Secretary or other assigned executive within the scope of the determined policy and if necessary.
The Board of Directors may seek independent opinions from advisors or external professionals at

the Company’s expense.

Determine directors’ meeting without the presence of the executives at least once a year or as
necessary to discuss issues of interest. The results shall be informed to Chief Executive Office for

acknowledgement.

For the Board of Directors’ meeting, at least two-thirds of all members shall be present to
constitute a quorum. In case of absence or inability to perform duties of the Chairman, the Vice
Chairman may act on the Chairman’s behalf. If there is no Vice Chairman or the Vice Chairman is
unable to perform his duties, one of the attending directors shall be selected to preside over the

meeting.
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According to the vote in the Board of Directors’ meeting, it is required that not less than two-
thirds of the total number of votes of the committee be present at the meeting. The resolution
shall be approved by the majority vote of the committee. In case of a tie vote, the chairman of
the meeting shall have an additional casting vote. In this regard, the opinions of the approved and
conflicted directors shall be recorded in the minutes of the meeting in terms of the resolution.
Resolution shall be passed by the majority vote. One director has one vote, except for the case
that any director has interest in the matter being discussed, the said director shall not be allowed
to cast a vote. In the event of equal vote, the Chairman shall cast one more vote to make a final
decision.

The Board of Directors may arrange the meeting at the location of the Company’s headquarters

or at other venue as deemed appropriate by the Board of Directors.

(11) The Board of Directors’ meeting may be arranged through electronic means as permitted by the

law.
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Principle 4
Ensure Effective CEO and Top Management

The Board of Directors shall ensure that nomination and development of top management shall be
effective to the extent that the knowledgeable, skilled, experienced, and qualified executives are engaged for
the Company’s benefit in order to lead the Company to achieve the determined objectives and goals.
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4.2 Top Management Nomination

The Company determines that the Board of Directors shall nominate the personnel based upon the

procedures indicated in the Company’s articles of association. The knowledgeable, skilled, experienced, and

qualified persons shall be recruited to hold office of the top management for the utmost benefit of the

Company as follows:

4.2.1 Criteria and nomination procedures for top management

(1

2)

(3)

The Board of Directors shall monitor and maintain appropriate number of the top management
and collaborate with Chief Executive Office to consider the criteria and nomination procedures
for appointment of the persons approved by Chief Executive Officer to hold office of the top
management.

The Board of Directors shall ensure continuity of the Company’s operations by indicating
succession plan to prepare for succession of the top management and potential executives. Chief
Executive Officer shall report the results of implementation of the succession plan for
acknowledgement at least once a year.

The Board of Directors, in collaboration with Chief Executive, shall determine and review the

Company’s administrative structure to ensure effectiveness and conformity to the Company’s
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business operations both at present and in the future to be proposed to the Board of Directors
for approval.

(4) The Board of Directors and Chief Executive Officer shall determine the criteria and procedures for
nomination of the qualified persons to hold office of the top management or in case of vacancy
to be proposed to the Board of Directors for approval.

(5) The Board of Directors, in collaboration with Chief Executive, shall nominate and select
knowledgeable, skilled and experienced persons to lead the Company to achievement of the its
objectives and goals to hold office of the top management by considering the Company’s
executives who have potentials under the succession plan. If there is no qualified person, external

candidates shall be considered.
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4.3 Determination of remuneration for the top management and employees
The Board of Directors assign the Executive Committee to consider the remuneration structure and
rate to ensure appropriateness for responsibilities and to motivate the top management and employees to
lead the Company to achieve its objectives and goals in accordance with the short-term and long-term
remuneration payment.
4.3.1 Short-term remuneration includes salary and annual reward (bonus)
The company has a short-term compensation policy which shall reflect the company performance
and achieve the annual budget goals. In addition, there are criteria for performance evaluation of
executives and employees ﬁwé’ﬂﬂﬁﬁaﬁﬂﬁ
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43.2  Long-term remuneration includes payment upon retirement or resignation

The company has a long-term compensation policy to encourage employees to preserve savings and

conduct financial planning for their retirement. Incentives are provided to motivate employees to work hard

v
a wva v a

with love and loyalty to the organization ﬁ%ﬁﬂﬂgummﬂu
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4.4 Development of the top management
4.4.1 Orientations of new top management

The Board of Directors determines that all new members of the top management shall attend the
orientation to build knowledge and understanding of the business nature and prepare for appointment without
delay. The orientation shall be arranged and coordinated by Human Resources Department and contain the
following matters:

(1) Matters to be acknowledged e.g. business structure, board structure, corporate structure, scope
of power and responsibilities, as well as the law and regulations applicable to the Company’s
business operation.

(2) General knowledge of the business to ensure understanding of the objectives, goals, vision,
mission, and corporate culture, as well as business nature and operational plans. Production line
visit shall also be arranged.

(3) Promote innovative ideas and perspectives on corporate governance, business conduct, industrial
situation, and innovations.

(4) Meet and discuss with Chief Executive Officer to enquire insightful information related to the
Company’s business operation.

4.4.2 Knowledge enhancement of the top management

The Board of Directors promote and encourage Chief Executive and the top management to attend
the seminars and training held by Thai Institute of Directors, the Stock Exchange of Thailand, Securities and
Exchange Commission (SEC), or other independent organizations on regular basis to enhance their knowledge,

skills and experience as well as qualifications to lead the Company to achieve the determined goals.

4.5 Human Resources Management
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Human Resources Policy “The Company strives for ensuring that its personnel shall adhere to honesty,

integrity and transparency. Their good and safe living shall be guaranteed. Knowledge of production and sales
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shall be provided for achievement of success and excellency in response to both domestic and international

growth.”

Human Resources Management in response to the corporate sustainable growth is one of the

Company’s key strategies. Operations are as follows:

(1

Recruitment: The Company determines the policy and procedures of personnel recruitment and
selection on the basis of equity, qualifications, education, experience, physical condition, and
other requirements needed for each position.

Personnel development: The Company emphasizes personnel development to equip them with
necessary knowledge, skills and potentials by making annual training programs in advance. The
Company plans to arrange training by focusing on 3 aspects, including basic knowledge of work,
supervising skills for supervising staff and supplementary knowledge of work and professions. Also,
employees shall be encouraged to join social and environmental activities.

Employee retention: The Company realizes the importance of employee retention by creating

happiness at work in the form of fair compensation suitable for the work nature and employee
abilities. All welfare and benefits, as well as safe and sanitary work condition, shall be assured.
Entertainment activities shall be arranged to create happiness and employees shall be given
opportunities to voice their mind regarding their performance and the Company’s operation

improvement.
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Safety: The Committee on Safety, Occupational Health and Work Environment, in collaboration
with Occupational Health and Safety Division, shall make accident prevention manual, provide
training on safety, arrange danger prevention activities, and minimize risk of work accidents, as
well as increasing security system and hold safety activities to employees.

Operation monitoring: To ensure appropriate implementation and compliance of the policy, the

Company determines that work shall be monitored and work goals shall be set up for inspection.

The results shall be reported to the superior in the relevant chain of command.

Performance assessment: Performance during probationary period shall be assessed and the
annual performance evaluation shall be conducted once a year for consideration of adjustment
of wage, compensation and reward. Moreover, the results shall be used in consideration of
promotion for employees.

Succession plan: The Board of Directors shall ensure that the Company has appropriate
recruitment process to engage qualified persons to hold office of key executive positions and the
nomination process of the top management is in accordance with the Executive Committee’s

procedures.
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Principle 5
Nurture Innovation and Responsibly Conduct Business
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Create corporate culture and promote innovative creation

Personnel development training shall be provided to foster innovative ideas which the management
can implement in strategies review improvement planning and operation monitoring so that the said innovative
process can be properly managed as follows:

(1) Searching is the survey of internal and external environment to find opportunities and threats for

initiation of the future change.

(2) Selection is the decision to select the discovered matters for adaptation by taking account of the

utmost benefit of the Company. Selection shall be based upon necessity and conformity to the
Company’s strategies.
(3) Implementation is the use of the discovered matters to create innovations and disclose them to
domestic and international markets upon the following 4 stages:
(3.1) Acceptance is adaptation of knowledge to create innovations.
(3.2) Practice is putting the ideas into practices in which problem-solving skills shall play a key
role.
(3.3) Presentation is launching innovations to the market to gain acceptance.
(3.4) Maintenance is maintenance of acceptance of the market to ensure stability and continuity.

(4) Learningis an essential stage as the Company should study and learn how to perform each stage

of the innovative process which strengthens knowledge to be effectively applied on innovative

process management.

5.2 MsUsEnaussnvegneiinduiuknvay
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5.3 Effective Resources Management
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5.3.2 Energy Management

The Company realizes the importance of effective energy management in accordance with Energy

Conservation Act and other related laws. Therefore, energy saving policy is determined and employee

awareness of using energy effectively is raised to encourage all employees to be part of effective consumption

of energy and reduce energy costs as follows:

(D

Develop appropriate energy management system by determining energy conservation as part of
the Company’s operation under Energy Conservation Act and other related laws.

Improve effectiveness of the Company’s energy consumption in accordance with the business
and technology in use as well as good practices.

Indicate annual operational plan and energy conservation and communicate the plans to all
employees to ensure understanding and practice.

Determine energy conservation as executive responsibilities in which all employees shall
provide collaboration as required.

The Company shall support human resources, technology, budget, training, and participation in
opinion expression as necessary to encourage employees to realize the importance of energy

conservation.

5.4 Information Technology Management
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5.4.1  Information technology management policy is determined to ensure sufficient resources
allocation for business operation and compliance with the law, rules, regulations, and
other relevant standards to be applied to information technology system.

5.4.2  The Company has date security system under ISO9001 standards, which indicates that
data security standard manual shall be made for maintenance of confidentiality, reliability
and availability of the data as well as prevention of unauthorized use or modification. All
employees shall strictly comply with the manual.

5.4.3  The Company shall assess the information technology risks which covers risk management
in various aspects, analysis of internal and external threats to minimize possible risks in
accordance with 1SO9001 standards. Risk assessment shall be performed at least once a

year.
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The Company puts importance on the use of the Company’s information system
disclosed to the public where corporate ethics and conduct shall be adhered to and
Commission of Computer-Related Offences Act and other related laws shall be complied
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5.5 Social, community and environmental management

The Company realizes that “society” is a key mechanism that leads the Company’s business to

sustainable growth and acceptance by all related parties. This can start from small societies in the organization
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including the executives and employees shall be the main factors to enhance potentials and competitiveness

up to community level. This also ensures that the directors, executives and employees shall move forward to

the same direction. For this reason, social responsible policy is issued as follows:

(D
2

Ethical and social responsible business operation
Participation in development of communities where the business is operated and the overall
society in economic, social, community, and environmental aspects.
Respect the laws and human rights by avoiding discrimination against any persons, whether related
to the Company or not, in terms of difference in race, nationality, religion, and culture. The
personnel shall be treated fairly to promote sustainable growth.
Encourage all employees to do volunteer work and raise awareness of social responsibility for
the social benefit without expectation of return.
Promote activities which can create sustainable benefits to the community and society within
the following framework:
(5.1) Organizational activities

These are activities to enhance skills of directors, executives and employees of all levels,
create internal knowledge and foster participation and expression of personal views on the

Company for maintenance of good corporate environment.

(5.2) Community activities

These are activities to be conducted in accordance with the Company’s business to ensure
continuity and clear results, contributing to long-term benefit to the society, community and
environment, promote continuous educational development and learning, as well as improving
the quality of life of people living in the area where the Company operate its business and the

overall society.
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Principle 6
Strengthen Effective Risk Management and Internal Control

o w
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6.1 Risk Management and Internal Control
6.1.1 Risk Management

The Company authorizes the Executive Committee to appoint Risk Management Committee to take
care of the Company’s risk management and issue a written risk management policy which is communicated
to the executives and all employees for acknowledgement and compliance as follows:

Risk Management Policy “The Company aims to prevent and minimize possible risks in the future by

solving, analyzing, assessing, and reviewing risk factors which may affect the Company’s business operations,
monitoring the unacceptable results of risk management to ensure that the Company has sufficient and
effective risk management”.

Risk Management Committee shall perform the assigned tasks to manage and minimize risks. Risks shall
be assessed regularly and controlled at acceptable level. Monitoring is performed to ensure sufficient and
appropriate risk management system to prevent possible risks under good corporate governance principles. In
addition, the Risk Management Team consisting of executives for each divisions are established to manage risks
in each division with regular monitoring process.

6.1.2 Internal Control

AuzNTIINSUT IR mualfUSEN Fesiszuumsmuaungluiimnyauuasfivme mumsssduuas

Annnaluizesineg egnainaue Tnsmhsnuasiaaeunely Almnududasy Wudseaumamsufifnusde

o

ANznsIUAIITINARy Tnsdauuinamsnnaaesumuinnsgiuana Wanuslevigegadiuuisnuaziduiivonsues
;ﬁﬁd’mﬁlﬁwﬂﬂw The Company indicates the following procedures:

(1)  Assign control environment arrangement as the duties and responsibilities of all executives. They
shall determine, maintain and inspect their internal work to ensure efficiency and compliance
with work regulations. Strict and accountable internal control system shall be provided and each
division shall make work regulations manual to be used as the benchmark for operation in the
division under their responsibilities.

(2) Arrange appropriate risk assessment process. Risk assessment and risk control management are
the processes which help each division to be able assess their internal risks and find effective
solutions to reduce effects or opportunities of the said risks.

(3) Create sufficient risk control activities for all duties and levels subject to acceptable level of risks.

The person in charge of each division shall ensure standard operational system and appropriate
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internal control to maintain risks at acceptable level without affecting the Company goal

achievement.

Provide appropriate information and communication system which is reliable and real-time foe

effective internal and external communication. The existing information technology system shall

be updated to ensure efficiency and data security shall always be assured.

Effective monitoring and assessment process shall be performed as follows:

(5.1) Determine that it is duties and responsibilities of all executives to indicate, monitor and
inspect the internal operations of their division to ensure efficiency and correctness of
operational regulations.

(5.2) Assign the Internal Audit Division to support the executives of all divisions to arrange
internal control and perform audit or enquire from time to time to ensure compliance of
all divisions.

(5.3) Internal Audit Division shall make reports on assessment results of each division upon

agreement of the person in charge of the relevant division to be submitted to the Audit

Committee for approval prior to implementation.

6.2 Insider trading

The Company indicates the measures and procedures to take care of the use of the Company’s internal

data as follows:

(1

(3)

The Company informs the director and executives of their obligations to report the Company’s
securities holding of theirs, their spouses and their minor children as well as any change in
securities holding to Securities and Exchange Commission pursuant to section 59 and punishment
under Section 275 of Securities and Stock Exchange Act, B.E. 2535.

All directors, executives, department managers, and employees of the Company shall not use the
internal data which is not disclosed to the public which may affect the

change in the Company’s stock prices for their own interest, which include for securities trading.
Any persons receiving the internal data which is not disclosed to the public shall be refrain from
the Company’s securities trading for the period of one month prior to disclosure of such data to
the public. if it is found that any shareholders, directors, executives, managers, and employees
violate this prohibition, legal actions and punishment shall be taken against them.

In the case that any directors, executives, department managers, or employees commit any
criminal offences under Securities and Stock Exchange Act, the Company shall impose disciplinary

actions as specified in the Company’s regulations and related law as follows:
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The company expects that all directors, executives and employees shall report any practices
which violate or may violate the prohibition of taking advantage of internal data for personal
interest to their superiors. Also, it is the superiors’ duties to monitor and give suggestions to their
subordinates regarding the use of internal data for personal interest to ensure compliance with
the rules.

The Board of Directors shall be reported of the Company’s securities trading at least one day

prior to the trading date.

6.3 Confidentiality

UsEmlamnuanInsnIskaskuInUfuRieatunmsinwnuaunnIsan AllasedAgysianisaiugsna
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(1

(2)

Confidentiality

(1.1) The Board of Directors, executives or employees shall keep confidentiality of information
and documents which cannot be disclosed and/or trade secret, invented formulae and
other which belong to the Company.

(1.2) The Board of Directors, executives or employees shall not disclose confidential information
and documents and/or trade secret during the period of 2 years after dismissal from the
positons.

(1.3) The executives and employees shall know the process and procedure of date security and
comply with such procedures to prevent unintentional disclosure of confidential
information.

Confidentiality classification
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(2.1) The Company’s trade secret shall be concealed and prevented from leakage by identifying
priorities of data including disclosable data, concealed data, confidential data, and highly
confidential data.

(2.2) Common use of the data shall be within the scope of assigned duties and responsibilities.

Provision of information to the third party

(3.1) Chief Executive Officer shall approve disclosure of information to the public.

(3.2) Disclosure of any information related to co-investors shall be approved by the relevant co-
investors.

(3.3) The divisions determined to disclose information to the public include Investor Relations
Division and Accounting and Finance Division to which the persons in charge of division
owing the information shall prepare the information to be disclosed.

(3.4) To ensure compliance with the requirements of the Stock Exchange of Thailand and/or other
relevant laws on disclosure of information of the listed companies, the Company
determines that the Company’s information may be received from the Investor Relation
Division in email: ir@tcm-corporation.com

Expression of opinions to the third party

(4.1) Personal opinions shall not be expressed to any their party.

(4.2) Please ask yourself whether it is your duty to answer the question. If not, you should refuse
to express any opinion in polite manner and suggest that the person direct his/her

question to the above division.

6.4 Company'’s securities trading

The Company determines rules and procedures to report the trading of Company’s securities held by

the directors and executives in accordance with the requirements of Securities and Exchange Commission and

the Stock Exchange of Thailand as follows:

(1

(2)

The Board of Directors, top management, Chief Executive Officer, and Accounting and Finance
Manager shall report their securities holding under the regulations of Securities and Exchange
Commission and the Stock Exchange of Thailand.

The Company, its subsidiaries and/or affiliates which are the listed companies shall comply with
the law on insider trading on fair and equitable basis to all shareholders. The Company strictly
prohibits any related persons from stock trading or inviting others to trade or bid or offer stocks
of the Company, its subsidiaries and/or affiliates which are the listed companies whether directly

or through brokers while having non-public data in possession, which shall be deemed by the
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Company and the Stock Exchange of Thailand as speculative trading or trading in favor of specific
group of persons.

The Company arranges security system at the workplace to protect data files and confidential
information as well as restriction of access to non-public information which shall be known only
for key related persons. For this reason, it shall be deemed as the duties of non-public information
owners or possessors to ensure compliance of related persons with the security measures.
Violators of insider trading shall be punished according to the Company’s disciplinary actions
and/or the applicable law, as the case may be.

All directors, executives, managers, and employees shall be prohibited from the Company’s
securities trading within the period of 30 days prior to submission and disclosure of quarterly and
annual financial reports to the Stock Exchange of Thailand and Securities and Exchange
Commission as well as further public disclosure.

All directors and top management shall inform the Company Secretary of the Company’s
securities trading at least one day prior to trading date.

WAYIUMTUTENINI LT tayanishonseamannIngveinnen TN T UTEguAMENTTUNITUT W
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6.5 Connected transactions and transactions related to acquisition and disposition of assets

The Company determines the measures and procedures for approval of connected transactions and

transactions related to acquisition and disposition of assets to ensure compliance with the Securities and

Exchange Commission and Stock Exchange of Thailand as well as other relevant laws as follows:

(1

(3)

Any persons having interest or conflict of interest shall not be able to approve the transactions
related to them.
Determination of prices or remuneration shall be in accordance with the normal course of business
and general commercial conditions by taking account of the utmost benefit of the Company.
The Audit Committee shall express opinions prior to making the transactions. If the Audit
Committee do not have expertise in any matters or transactions, the Company shall seek
independent experts to give opinions to the Audit Committee for consideration prior to proposal
to the Board of Directors and/or the shareholders’ meeting for approval.
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The Company shall disclose the transactions in accordance with the rules and procedures

specified by with the Securities and Exchange Commission.

All directors shall comply with Section 88 of Public Limited Companies Act, B.E. 2535, indicating

that the directors shall inform the Company of the following events without delay:

(5.1) Having direct or indirect interest in any contracts made by the Company during the
accounting year in which facts about the nature of contracts, name of contractual parties,
and interested persons in the said contracts (if any) shall be indicated.

(5.2) Holding ordinary shares or debentures of the Company and its subsidiaries by indicating all
increasing or decreasing number of shares during the accounting year (if any). In this case,
it is specified in Section 114 of the Public Limited Companies Act that the Company shall
disclose the details informed to the Company by its directors under Section 88 in the
Annual Report (Form 56-2).

Chief Executive Officer, including Accounting and Finance Manager, shall inform the Company

Secretary as all directors do.

6.6 Report of interests of the top management

The Company determines rules, conditions and procedures of report of interests of the directors,

executives and related persons under Section 89/14 of Securities and Stock Exchange Act, B.E. 2535, amended

by Securities and Stock Exchange Act (No. 4), B.E. 2551, indicating that directors and executives shall report their

interests other related persons’ interests as follows:

(1

(2)

(3)

The directors and executives shall report their interests or related persons’ interests in connection

to the Company’s business management by completing the directors’ and executives’ interest

report form as follows:

(1.1) First report shall be submitted within 30 working days from the date of acceptance of
directorship.

(1.2) Report on a change in interests shall be submitted within 3 working days from the date of
such change. The number of change shall also be indicated.

The directors and executives shall submit the interest report form of theirs or related persons’

to the Company Secretary immediately or within the specified period.

The Company Secretary shall perform as follows:
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(3.1) Submit the interest report form under Section 89/14 to the President and Chairman of the
Audit Committee within 7 days from the date of receipt of the report.

(3.2) Retain the interest report made by the directors and executives to the Company.

(3.3) Disclose the information of directors’ and executives’ interests in the Annual Registration

Statement (Form 56-1) and Annual Report (Form 56-2).

6.7 Anti-corruption

The Company shall operate its business honestly and fairly on the basis of eood corporate governance,
business code of conduct, the policy and practice of good treatment to all stakeholders, other applicable laws.
The Company cannot tolerate any form of corruption; therefore, “Anti-corruption policy” is made in writing to
raise awareness of the directors, executives and employees of bad results of corruption, create good values
and improve reliability and trustworthiness among stakeholders, which shall be implemented as the guidelines

for business operations and sustainable growth.

usunladnsiu Tassnsuulsinuuivesniaensulnalunisaesiuase’ (Collective Action Against
Corruption#3® CAC) ImEﬂ,éfﬁmia&umﬂizmmLﬁmmimafLumwiaéTmmmﬁmé’?&Lwii’uﬁ 3 fugneu 2557 uaziiieli
Isun1ssuseaniaiduaundnues CAC vEmldduiunismudorivunves CAC wazr1un1siuseslud 2559 34
anunmnsiluaundnaziiony 3 U uwagludeudumend 2562 navselasunisiusesnisdeaignisiluaui@n 91n

AMENITUNITLUITIMUURvosnatenvulnelun1ssed1un191a3n (Recertification) wagu3 ¥nlaid1suly

Usematletng Wodui 18 nanau 2562

6.7.1 Anti-corruption policy

“All directors, executives and employees of all level shall not do or accept any form of corruption
whether directly or indirectly which cover all business in the country and all related agencies. Performance of
anti-corruption policy shall be audited at least once a year, and the procedures and requirements thereof shall
be reviewed regularly to ensure conformity to the changing business as well as the applicable rules, regulations

and laws.”

1. Roles, duties and responsibilities

Each committee shall have the following responsibilities:

(1) The Board of Directors shall determine the policy and monitor efficiency of anti-corruption system
to ensure that the management puts importance on anti-corruption to extent that it becomes

the corporate culture.
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The Audit Committee shall have duties to audit accounting and financial reports, internal control
system, internal audit system, and risk management system to ensure conformity to the anti-
corruption policy and international standards.

The Executive Committee and the management shall support the anti-corruption policy and
ensure the policy is communicated to all employees and related parties to encourage employees
to effectively implement the policy. Also, appropriateness of the system and measures shall be
reviewed to ensure conformity to the changing business as well as the applicable rules, regulations
and laws.

Internal Audit Division shall audit and verify compliance with the policy, good practices, practical
regulations, and approval authority pursuant to the Securities and Stock Exchange Act and other
relevant laws to ensure that the Company has appropriate and sufficient control system to
manage possible risks of corruption and report to the Audit Committee.

The Risk Management Committee shall assess the risks of corruption to summarize possible effects
of such risks which may occur at each process, propose clear and effective preventive and

corrective measures and submit the report to the Executive Committee and the Board of Directors.

2. Guidelines

(1

(3)

(@)

The directors, executives and employees shall comply with the anti-corruption policy and
business code of conduct without getting involved in the any form of corruption. They shall not
demand or accept corruption for the benefits of theirs, their families, friends, and acquaintances
whether directly or indirectly.

The directors, executives and employees shall not ignore when any actions which may be
considered as corruption are found. They shall notify their superiors or persons in charge of
those actions and collaborate in investigation. Any questions or enquiries shall be discussed with
the superiors or the persons in charge of whistleblowing or they may file complaints through
any available channels.

The Company shall ensure fair treatment and protection of the employee reporting corruption
in connection to the Company by implementing protective measures for complainants or
persons collaborating in corruption report as specified in the provisions and guidelines for
whistleblowing or complaints.

The directors, executives and employees who commit corruption shall be deemed as violating
the business code of conduct, which shall result in disciplinary actions as defined by the

Company. If the actions are illegal, legal action shall also be taken against them.
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The Company realizes the importance of providing knowledge and understating to other persons
whose duties are related to the Company or may affect the Company in terms of the anti-
corruption policy.

The Company has a channel for whistleblowing or complaint filing with the anti-corruption at
the following address:

Address: Chairman of Audit Committee

TCM Corporation Public Company Limited

2044/24 New - Petchburi Road, Bangkapi Sub-district, Huay Kwang District, Bangkok 10310

E-mail:  auditcom@tcm-corporation.com
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6.9 Whistle blowing or complaint filing

The Company determines the procedures of whistleblowing or complaint filing in accordance with the

anti-corruption policy approved by the Board of Directors for achievement of the objectives. The procedures

are as follows:

6.9.1 Objectives

To ensure that the directors, executives and employees perform their duties correctly, transparently

and accountably, the directors, executives and employees are expected to report any operations which violate

or may violate the good corporate governance principles, business code of conduct or related laws for

improvement or appropriate performance.

6.9.2 Scope of whistle blowing and complaint filing

In case of any enquiries or suspicious actions which may violate the good practices, which include

(1
(2)

Violation of good corporate governance principles and business ethics and code of conduct

Violation of the Company’s rules and regulations

Unfair treatment at work

Corruption

Illegal actions

Suspicious actions which may cause damage to the Company
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6.9.3 Whistle blowing and complaint filing channels

The complainants may file their complaints or violating actions or ask any questions through the

following channels

(D

Opinion box
Immediate superior (Manager or above)
Human Resources Manager
Corruption-related complaint or whistleblowing shall be made to the Audit Committee at the
following address:
Address: Chairman of Audit Committee
TCM Corporation Public Company Limited
2044/24 New - Petchburi Road, Bangkapi Sub-district, Huay Kwang District, Bangkok
10310

E-mail: auditcom@tcm-corporation.com
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Ensure Disclosure and Financial Integrity

The Board of Directors shall be responsible for ensuring appropriate preparation and disclosure of

financial statements and other important information in sufficient, fair and timely manner under the related

standards and guidelines.

7.1 Maintenance of financial integrity

(D

(2)

(3)

The Company determines that the Accounting and Financial Division consisting of the sufficient

number of persons having required qualifications, knowledge, skills, and experience suitable for

duties and responsibilities shall be shall prepare and disclose financial information. Persons who

are authorized to disclose financial information include Chief Executive Officer, top management

of the accounting and financial chain of command, the Company Secretary, and Investor Relation.

The Company puts importance on financial integrity. In financial statements disclosure, the

following factors shall be considered:

(@) Assessment results of internal control system

(b) The auditor’s opinions in the financial statements, remarks of the auditors related to the
internal control system and remarks of the auditors through other communication channels
(if any)

(0)  Audit Committee’s opinions

(d) Conformity to the Company’s objectives, goals, strategies, and policies

The Company shall determine accurate, complete and accountable transaction records in

accordance with generally accepted accounting standards and other related laws. Related persons

shall adhere to integrity and ethics of their duties as follows:

Accuracy of transaction records

(@) All transaction records of the Company shall be accurate, complete and accountable
without any restrictions or exemptions.
(b) Records of accounting or business transactions shall be true and not be falsified for

whatever reasons.

() All employees shall operate the business in compliance with the Company’s rules and

regulations, have complete evidential documents indicating useful and sufficient details for
related employees to record and make accounting and financial reports or record in the

Company’s accounting system with accurate and complete details.

Accounting and financial reports
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(@ AW employees shall not deviate or falsify information both accounting transactions or
operational transactions.

(b) AWl employees shall realize that accuracy of accounting and financial transactions are
common liabilities of directors, executives and employees in charge of accounting and
financial tasks.

(©) Al employees shall be responsible for operation, preparation and/or provision of accurate

note to financial statements to accounting and financial officers.

Compliance with the law

(@ AW employees shall comply with the rules and regulations stipulated in the applicable laws
of Thailand and/or other countries to ensure correctness and completeness of accounting
and financial preparation and records.

(b) AWl employees shall adhere to integrity, be non-biased, and be honest in recording

information. Integrity shall include non-involvement in illegal or unethical activities.
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7.4 Information disclosure

The Board of Directors shall ensure the disclosure of information about the Company either financial
or non-financial reports in accordance with the requirements of Securities and Exchange Commission and the
Stock Exchange of Thailand and other information in accurate, complete, timely, and transparent through the
Company’s website which is easily accessible, fair and reliable.

Disclosure policy

Disclosure of information to the third party shall be appropriate, timely, not misleading, and sufficient
for information users to make decisions. The information shall be equitably assessable and updated regularly
through the determined channels to protect key information and the information which affect the Company’s
securities prices.

Communication Policy

Disclosable information shall be communicated in correct, clear, timely, and fairly to all related parties.
Inappropriate words or phrases which may mislead users about the Company’s securities. All employees shall

also be communicated about the information to ensure appropriate compliance with the policy.

7.4.1 Disclosure Guidelines

(1) The Company have the policy to disclose key information which is correct, not misleading and
sufficient for decision making of investors through the Company’s website at www.tcm-
corporation.com, both in Thai and English language for equitable access of information users. Also,
the information shall be regularly updated.

(2) The Company shall disclose its goals or strategies in the Annual Report (Form 56-2).

(3) The Company shall disclose the information in Annual Statement Report (Form 56-1) and Annual
Report (Form 56-2) as defined by the Securities and Exchange Commission and the Stock Exchange
of Thailand.

(4) The Company indicates that the Board of Directors shall make the report on the Board of
Directors’ responsibilities for financial statements to be presented along with the auditor’s report

in the Annual Report (Form 56-2).
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(5) The Company shall make Management Discussion and Analysis (MD&A) to support disclosure of
quarterly and annual financial statements for investors’ acknowledgement and understanding of
the changes occurring to the financial position and operating results in addition to figures in the
financial statements.

(6) The Company shall disclose audit fee and other expenses related to the auditor’s service in the
Annual Statement Report (Form 56-1) and the Annual Report (Form 56-2).

(1)  The Company shall disclose the roles and duties of the Board of Directors and sub-committees,
the number of meetings held, and the number of attendance of each director in the past year,
as well as the opinions based on performance as well as professional development and training
in the Annual Report (Form 56-2).

(8) The Company have the policy to disclose remuneration payment to directors and top
management which reflects obligations and responsibilities of each director, as well as model or
nature of the remuneration, including remuneration paid to each director as director of the

subsidiaries (if any).
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7.6 Investor Relations Work

The Board of Directors assigns the management to appoint Investor Relations Officer to communicate

with shareholders and stakeholders such as analysists and investors to ensure fairness and timely operation.

(1

(3)

Communication policy and disclosure policy shall be determined to ensure appropriate
communication and disclosure to the third party in equitable and timely manner through
determined channels to protect confidential information and the information which may affect
securities prices. The information shall be communicated throughout the organization to ensure
compliance.

Chief Executive Officer shall be in charge of the Investor Relations Division of which duties are to
provide information to the third party. The Investor Relations Officer shall have qualifications
suitable for the job and understand the Company’s business, goals, objectives, corporate core
value and be able to communicate well with the capital market.

Determine the direction and support investor relations work such as provision of policy on
management of information affecting the securities prices as well as determining the roles and
responsibilities of Investor Relations Officer to ensure effective communication and disclosure.
Promote application of information technology in disclosure of information. In addition to

dissemination of information through SET’s channel, the Company shall disclose the information

on its website www.tcm-corporation.com in both Thai and English version.

The Investor Relations Division shall perform its duties on the basis of ethics of Investor

Relations Officer as follows:

(5.1) Perform its duties with honesty, integrity, fairness, and responsibilities.

(5.2) Disclose information and news on accurate, clear, timely, and equitable manner to all
related parties. Inappropriate words or phrases which may mislead people about the
Company’s securities shall be avoided.

(5.3) All related parties shall be able to access and asks for information.

(5.4) Refrain from disclosing any information affecting the Company’s securities prices or may affect
the investment decision or rights of shareholders prior to official disclosure to the Stock

Exchange of Thailand.
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(5.5) Avoid disclosing any inconclusive information or information under negotiations which is
uncertain or over-speculative.

(5.6) Perform its duties by taking account of the benefits of shareholders and stakeholders.

(5.7) Create trustworthiness, positive image and attitude toward the Company as well as
maintaining good relationship between all stakeholders.

(5.8) Maintain the Company’s confidentiality and avoid acting or taking advantage of internal
information for personal interest.

(5.9) Perform its duties with full effort, ability and professionalism. Always seek knowledge for
enhancement of work efficiency.

(5.10) Do not accept appointment with investors or analysts when the financial statements
disclosure date is coming and respect the determined principles of the Company’s
securities trading.

(5.11) Do not trade the Company’s securities 30 days before and after the date of operating result
announcement.

(5.12) Ensure conformity to the rules and regulations of the applicable law and governing

authorities.

To contact Investor Relations Officer, please email to ir@tcm-corporation.com.
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Principle 8
Ensure Engagement and Communication with Shareholders
The Board of Directors shall ensure that all shareholders can take part in making decision on the
Company’s important matters.
8.1 Shareholders’ meeting includes

(@) Ordinary shareholders’ meeting which shall be held within 4 days from the end date of the

Company’s accounting period.

(b) Extraordinary shareholders’ meeting which shall be held for consideration of urgent matters such

as the matters required by the law to be approved by the shareholders’ meeting prior to operation
including capital increase, investment, debenture issuance, sale or transfer of all or part of the
Company’s business to another party or acquisition or acceptance of transfer of the other
company’s business, and amendment of the Company’s memorandum of association or articles

of association.

o v w
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8.1.1 Important matters to be added into the meeting agendas
The Board of Directors realize the importance of proposal of matters to be added into the meeting
agendas, either the matters required by the law or the issues which may affect the corporate direction, shall

be considered and/or approved by the shareholders’ meeting.

8.1.2 Supporting minority shareholders’ participation

The Company has the policy to create trust in equitable treatment to all shareholders, especially
minority shareholders by giving them the rights to propose the meeting agendas and nomination of new
directors in advance. Rules and procedures thereof shall be disclosed on the Company’s website and the
proposal shall be made within three months prior to the date of annual financial statements closure, from

October to December of each year.

8.1.3 Shareholders’ meeting invitation

The Company shall ensure that the shareholders’ meeting invitation is sent out along with related
documents and disclosed on the Company’s website at least 30 days prior to the meeting date in both Thai

and English version for shareholders to take sufficient time to study. The invitation shall contain
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Date, time and venue of the meeting

Agendas which shall be identified as agendas for acknowledgement or for approval and clearly

divided into issues. For example, in the agenda related to directors, the issue of individual

appointment and approval of remuneration shall be divided for the Board of Directors and the
sub-committees, and monthly salary shall be separated from annual bonus.

Objectives, rationales and opinions of the Board of Directors on each agenda shall be

determined, which include

(@) Agenda of dividend payment approval shall indicate the dividend payment policy, payable
dividend rate, and rationales and supporting information. In case of suspension of dividend
payment, appropriate rationale and information shall also be provided.

(b) Agenda for appointment of directors shall indicate name, educational background, and work
experience, rules and procedures of nomination. In case of re-appointment, information
about meeting attendance in the previous year and the date of re-appointment shall be
given.

(c) Agenda for director remuneration approval shall indicate policy and rules for determination
of remuneration for each position and all forms of remuneration both financial and non-
financial.

(d) Agenda fir auditor appointment shall indicate name of the auditor, affiliated company, work
experience, independence of the auditor, audit fee, and other expenses.

Power of attorney in the form specified by Ministry of Commerce

Other supporting details such as voting procedures, counting and notification of voting results,

voting rights of each type of shares, information about the independent directors proposed by

the Company to be shareholders’ proxies, documents to be shown by shareholders prior to

attendance, power of attorney, and meeting venue map, etc.

8.1.4 Shareholders’ meeting arrangement

(@) Pre-meeting activities

(1

(2)

The Company have the policy to encourage all shareholders and institutional shareholders to
attend the shareholders’ meeting.

The Company has the website to disseminate important information and news including quarterly
and annual financial statements, Annual Statements Report (Form 56-1), Annual Report (Form 56-
2), and meeting invitation containing date, time and venue of the meeting, information for decision

making in each agenda, meeting rues, and voting procedures which are also sent to shareholders
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in hard copy. This information shall be posted on the Company’s website at least 30 days prior
to the meeting date for shareholders to take appropriate time to study.

The Company provides opportunities and rights to shareholders to propose shareholders” meeting
agendas and nominate qualified persons to be appointed as new directors at least 3 months prior
to the end date accounting period (from 1 October to 31 December of each year). Clear
procedures can be accessed on the Company’s website.

The Company allows shareholders to send questions regarding the agendas at least 3 weeks
prior to the date of shareholders’ meeting through the Company’s website.

The Company encourages shareholders to use the proxy form with which shareholders can
indicate voting direction and propose at least one independent director as an option for

authorization.

Process on shareholders’ meeting day

(D

(2)

The Company determines the date, time and venue of the meeting by taking account of
convenience of shareholders including appropriate time for discussion and appropriate venue for
access.

The Company determines that shareholders or their attorneys shall bring documents or
identification evidence as specified in the meeting invitation in compliance with the practice of
the competent agencies.

The Company shall apply technology in the shareholders’ meeting for registration, vote counting
and display of the results to ensure quick, accurate methods. Voting method and counting in each
agenda shall be notified to shareholders prior to commencement of the meeting.

The Company shall notify the meeting method and voting method, counting methods, and the
number of shares and ratio of shareholders attending the meeting in person or by proxy.

The President shall chair the shareholders’ meeting to ensure compliance with the applicable law
and regulations as well as the Company’s articles of association, allocate time for each agenda
listed in the invitation, and provide opportunities to shareholders to express opinions and ask
guestions about the Company.

The Company indicates that all related directors and executives shall attend the meeting for
shareholders to ask questions.

The Company encourage voting by ballots in important agendas such as connected transaction,
asset acquisition and disposition transaction making, etc. to ensure transparency and

accountability in case disputes.



(10)

TCM-CG-001

atuUsuUTe nuAuS 2564

The Company determines that shareholders may exercise the rights to appoint individual
directors in the related agenda and ask question about the agenda.

The Company shall avoid adding other agendas which are not predetermined in the invitation as
it may be unfair for shareholders who do not attend the meeting.

The Company shall encourage independent person to count or check the votes and disclose the
results for agreement or disagreement as well as abstention in each agenda for acknowledgement

of the meeting and record of the minutes of meeting.

(C) Post-meeting procedures

(D

The Company shall make the correct and complete minutes of shareholders” meeting for
dissemination on the Company’s website in both Thai and English version. The essence is as
follows:

(1.1) Record of the declaration of the meeting method, voting method, counting methods, and
the number of shares and ratio of shareholders attending the meeting in person or by
proxy.

(1.2) Record of the names of directors and executives attending the meeting and percentage of
attending and non-attending directors.

(1.3) Record of the meeting resolutions and results of agreement or disagreement as well as
abstention in each agenda.

(1.4) Summarize questions and answers in the meeting and indicate names and last names of
the persons asking and answering the questions.

The Company shall disclose resolutions of shareholders’ meeting along with the voting results on

the date after the shareholders’ meeting date through the Stock Exchange of Thailand and on

the Company’s website.

The Company shall submit the copy of minutes of shareholders’ meeting to the Stock Exchange

of Thailand within 14 days from the shareholders’ meeting date.

The Company shall comply with the AGM Checklist made by Thai Investors Association.

The Company shall arrange site visit at least once a year to provide shareholders or analysts

with opportunities to visit the Company’s business.

8.2 Communication with shareholders

The Company arranges it website to communicate important information and news between the

Company and the third party such as shareholders, institutional shareholders, analysts, general shareholders
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and shall provide opportunities to the public to access and ask question equitably. The procedures are as

follows:

(D

(@)

For communication of important information and news, information is classified to equitably
communicate to all related parties in various forms including investor information, marketing
information, general information suitable for each eroup and reduce disadvantage and loss of
investment opportunities.

The Company shall indicate the nature of contents of information to be communicated to create
equitable understanding to all parties. For instance, all information shall be true. Financial
information shall be approved by the Audit Committee and the auditor for investors to evaluate
the significance. The language used shall also be comprehensible.

Information communicated to the public shall respond to questions or provide additional
information to interested persons on fair basis without discrimination and approved by the
Company’s authorized person.

Any deviated information shall be informed to Chief Executive Officer to notify through SET’s

system for acknowledgement of all related parties to prevent unfair receipt of information.

8.3 Dividend payment

The Board of Directors shall indicate the policy on the Company’s dividend payment in accordance

with the Company’s articles of association and applicable laws as follows:

Dividend payment policy

The Company shall maintain the policy on dividend payment in accordance with the proportion of

rights at the rate of over 60 percent of the net profit after deduction of income tax and reserve as required by

the law on separate financial statements when the Company obtains benefits without retained loss and have

good financial liquidity.
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