Independent Director and Audit Committee

Rules Summary

The listed company’s board of directors is representing the shareholders. They are responsible
for making decisions on the company’s important policies and strategies. Hence, to ensure that the
management has implemented policies and strategies laid down for the ultimate benefits of
shareholders, the board of directors should thus be comprised of qualified persons who would efficiently
perform the function. The proportion of executive directors and non-executive directors should be
optimum to have a balanced yet diverse mix of expertise, plus the counter balance mechanism within
the board to allow free discussion and protect against the influence from any persons over the board’s

decisions.

Subject

Details

Composition
of the board
of directors

The composition of the board of directors must be in line with SEC regulations:

1.

There must be at least one third of independent directors out of total directors,
and at least 3 persons

. There must be at least three audit committee members

Qualifications
of an
independent
director

. Holding no more than 1 % of total voting shares* including the shareholding of

persons related to the independent directors

. Not currently be or never been the company’s executive director, worker,

employee, salaried consultant, or controlling parties*. Exception: It has been at
least two years after the person has held the position.

.Not by blood or legally registered with other directors, executives, major

shareholders, controlling parties, or persons who will be nominated as directors,
executives, or controlling parties of the company or subsidiary.

. Not currently having or never had any relations with the company* in the way

that such relation may impede the person from having independent views. Also,
the person should not currently be or never be a significant shareholder or
controlling person for persons having business relations with the company*.
Exception: It has been at least two years after the person has held the position.

. Not currently being or never been the company’s auditor*. Also, the person

should not currently be or never be a significant shareholder, controlling person,
or partners of current auditor’s auditing firm*. Exception: It has been at least
two years after the person has held the position.

.Not currently be providing or never provided professional services, legal

consulting, nor financial consulting services to the company with a fee more
than THB 2 million per year*. Also, the person should not currently be or never
be a significant shareholder, controlling person, or partners of current service
providers. Exception: It has been at least two years after the person has held
the position.

. Not currently a director appointed to represent the company'’s directors, major

shareholders, or the shareholder related to major shareholder.

. Not currently be operating under similar business nature and significant competition

to the company or subsidiary; or not a significant partner of the partnership,
executive director, salaried worker, employee, or consultant; or holding more than
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0.

1% of voting shares of any other companies operating under similar business nature
and significant competition to the company and subsidiary.

Not under any conditions that may impede the person from having independent
views towards the company’s operations.

*Including the parent company, subsidiary, affiliate, major shareholder(s), or controlling

parties of the company

Qualifications

1.

Having been appointed by the board of directors or shareholders’ meeting to

of an audit act as audit committee member.

committee 2. Qualified for an independent director.

member 3. Not currently the director authorized by the board to make administrative
decisions of the company, parent company, subsidiary, same-level subsidiary,
major shareholders, or controlling persons.

4. Not currently the director of the parent company, subsidiary, or same-level
subsidiary of listed companies only.

5. Having sufficient knowledge and experience to perform the duty of an audit
committee. There must be at least one audit committee member, who is sufficiently
knowledgeable and experienced to review the reliability of financial statements.

Roles of an 1. Review the company’s financial reporting process to ensure that it is accurate
audit and adequate.

committee 2. Review to ensure that the company has appropriate and efficient internal control
member and internal audit systems. Also consider the independence of internal audit

unit, approve an appointment, transfer, or termination of the head of internal
audit unit, or any other units in charge of an internal audit.

. Review to ensure that the company is compliance with SEC's laws, SET's

regulations, and other related business laws.

. Consider, select, and nominate independent persons to act as auditor, suggest

the remuneration, and attend non-management meeting with the auditor at
least once a year.

. Consider the connected transactions or the transactions that may cause conflicts of

interests, making them in line with the laws and SET's regulations. This is to ensure
such transactions are reasonable and for the highest benefit of the company.

. Prepare an audit committee’s report and disclose it in the company’s annual

report. The report must be signed by the audit committee’s chairman and
consist of at least following information:
o Opinion on the accuracy, completeness, and reliability of the company’s
financial reports
Opinion on the adequacy of the company’s internal control system
o Opinion on the compliance with SEC's laws, SET’s regulations, or any other
related business laws
Opinion on the suitability of the auditor
Opinion on transactions which may cause conflicts of interests
Number of the audit committee meetings, and attendance of such meetings
by each audit committee member
o Opinion or overview comment received by the audit committee from its
performance of duties in accordance with the charter
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o Other transactions which should be known to the shareholders and general
investors, subject to the scope of duties and responsibilities assigned by
the board of directors

7. Other operations as assigned by the board of directors, and approved by the
audit committee

What to do
when the
audit
committee
has changed,
or its scope
of duty has
changed

¢ When an audit committee member resigns, the listed company must notify to
the SET immediately via SETLink and specify the reason.

e When a new audit committee member is appointed to replace former committee
who has resigned, or to assume additional post, the listed company must notify
to the SET via SETLink. The documents are as follows
1. Form to Report on names of Members and Scope of Work of the Audit

Committee (F24-1 Form), to inform investors within three working days.
2. Certificate and Biography of the Audit Committee Member (F24-2 Form), as
information for SET within seven working days.

e In case the scope of work and responsibilities of an audit committee has been
changed, the listed company must notify SET by sending the F24-1 form, within
three business days.

What to do
when
number of
audit
committee
members are
less than
required

o If the audit committee has fewer members than required, the listed company must
appoint a member of audit committee within three months of the shortfall.

e During the time when the company could not appoint audit committee members
to meet the requirement, the SET will proceed as the following:

1. Upon the complete period of 3 months from the date which the number of
audit committee member is not complete: The SET will announce the names
and post CC (Non-Compliance cause)* sign. The company shall hold a meeting
to inform the qualification rectification procedures (Public Presentation) within
15 days from the date which the CC sign has been posted.

2. Upon the complete period of 3 months for which the CC sign has been posted:
The SET will remove the CC sign and will post SP (Suspension) sign to restrict
trading of the company’s securities, until the company has completely
appointed the audit committee.

3. Upon the complete period of 2 years for which the SP sign has been posted:
The SET will announce the securities as possible for delisting, together with
posting NC (Non-Compliance) while maintaining the SP sign. Moreover, the
SET may also consider to further delist the securities.

* CC (Non-Compliance) is the sign to warn investors of an event that may
affect the listed company’s financial position or performance, thereby trading must
be via the cash balance account.
¢ Report of Progress

The company which has been posted with SP sign shall report the progress of

appointing the audit committee to the SET quarterly together with the submission

of financial statement, or within the financial statement submission due date,
until the SET remove the SP sign. Nonetheless, in case there is any material
progress, the company shall disclose such progress without delay.

Extension
period for
audit

e The listed company must submit a written explanation to SET at least seven days
before the deadline for appointment, and provide reasons and supporting
documents/evidence for SET’s consideration. Such extension shall not exceed 6
months from the due date to appoint the audit committee.
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committee e In case SET has granted the extension of the period for the audit committee

appointment members appointment, the listed company must disclose the period which it
expects to be able to appoint the audit committee members to meet the
requirement.

e The need and appropriateness that SET may consider extension are such as:

o Company is under the process of seeking approval from related authorities
such as the Bank of Thailand, SEC and Office of Insurance Commission (OIC).

o Company is waiting for responses from the person approached by the board
or nomination committee. The nominee’s name and expected time of
appointment must be clearly stated.

o Company is during the major shareholders’ restructuring which may cause
change to the entire or most of the board of directors. Company must submit
documents and evidence showing that it is during such major shareholders’
restructuring to support SET’s consideration.
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Process

The company is subject to possible delisting

When the listed company has fewer audit committee members less than required, SET

will proceed as follows.

Holding the public presentation

Report the progress

Posting NC, SP

Upon the complete period of 2 years
for which the SP sign has been
posted. If the listed company is

unable to appoint the audit committee

members to meet the requirement.

SET will announce possible delisting

within 15 days from the date which quarterly
the CC sign has been posted.
<4— PostingCC —p <« Posting SP »
<4——3 months —— «——3 months > < 2 years >
| | I |
I | | I
Date of having Upon the complete Upon the complete
fewer audit period of 3 months from period of 3 months for
committee the date which the which the CC sign has
members than number of audit been posted. The SET
required. committee member is will post SP sign and will
not complete. The SET remove CC sign.

will post CC sign.

and post NC sign on the securities.
Moreover, SET may consider delisting.
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Q&As

Question

Answer

Does the audit committee responsible for
reviewing the financial statements’ credibility
have to get qualifications and experience in
accounting?

Not necessary. However, the audit committee
must be knowledgeable and experienced in
reviewing the credibility of financial statements.
The committee must give a testimony and mention
in the 56-1 One Report clearly about who has such
qualifications.

Does the audit committee have to be the
directors as well?

The audit committee must be appointed out of
the board of directors only. They will bear similar
responsibilities as other members of the board.
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Related Reqgulations

SET’s reqgulations

Regulation of the Stock Exchange of Thailand Re: Listing of Ordinary Shares or Preferred Shares as
Listed Securities B.E. 2558 (2015)

Regulation of the Stock Exchange of Thailand Re: Listing of Securities, Disclosure of Information
and Delisting of Securities in the “Market for Alternative Investment (mai)” B.E. 2563 (2020)
Notification of the Stock Exchange of Thailand Re: Qualifications and Scope of Work of the Audit
Committee B.E. 2558 (2015)

Procedures for Action in case a Listed Company has Insufficient Number of Members of the Audit
Committee

Regulation of the Stock Exchange of Thailand Re: Delisting of Securities B.E. 2564 (2021)
Regulation of the Stock Exchange of Thailand Re: Rules, conditions and procedures for temporary
suspension of securities trading B.E.2562 (2019)

Regulation of the Stock Exchange of Thailand Re: Measure in case of Events that may affect the
Listed Companies’ Financial Condition and Business Operation B.E. 2561 (2018)

Bor.Jor.(Wor) 2/2024 Re: Revision to the rules of the Stock Exchange of Thailand to enhance
supervision of listed companies and disclosure of information

Other organization’s regulations

Notification of Capital Market Supervisory Board 39/2559 Re : Application for and Approval of Offer

for Sale of Newly Issued Shares
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Forms

= Form to Report on Names of Members and Scope of Work of the Audit Committee
1) Form to Report on names of Members and Scope of Work of the Audit Committee (F24-1)
2) The Certificate and Biography of the Audit Committee Member (F24-2)
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