uSEN dna 1PvuIdd 1Na (UHIBU)
SAKA G1RaPURLIC TAMPRNF LIMITED

NES

MEQISTRANRS

i§ 9001 L

Svstive Ansssesee |UEas
180 14001 5~

TIsS 18001

Rur0auUsdniauAl 0107559000443

Policies on good corporate governance

Sakol Energy Public Company Limited

1

15 nyit 1 dwaBivosinuoy dunomwian Fondaunusili 12160 InsAwn : +66 (0) 2 593-7217 Insas : +66 (0) 2 593-7216 www.sakolenergy.com
15 MOO.1 CHIANG RAK NOI, SAM KHOK, PATHUMTHANI 12160 TEL: +66 (0) 2-593-7217 FAX: +66 (0) 2 593-7216 www.sakolenergy.com




uSEn d@na 1PuIuad 31Na (UKIFU)

SAKA STRAPURLICTAMPANFUMITED  [ide so0i L&

IRUMI0aUUSENIRUA 0107559000443

NES

REGISTRARS

i80' 14001 L2

TlIsS 18001

Policies on good corporate governance

The Board of Directors of Sakol Energy Public Company Limited must conform to the law,
objectives, regulations, and resolutions of the shareholders' meetings of the Company as well as
adhering to and conforming to the principles of good corporate governance following the guidelines as
stipulated by the Stock Exchange of Thailand. This is the guideline for the Company's operation to
ensure the efficiency of the operations and also to ensure the transparency to the investors which will
ensure the confidence in the Company's business operations to third parties. The good corporate
governance of the Company covers the principles in 5 categories as follows:

1% category: the Rights of Shareholders

The Company recognizes and prioritizes various shareholders' rights as the securities investor
and the Company’s owners such as the rights to purchase, sell, transfer the securities held by them, the

rights to receive the shares of profits from the Company, the rights to receive sufficient information,
the rights of shareholders meetings, the rights to comment, the rights to make major corporate
decisions, such as the allotment of dividends, the appointment or removal of directors, the appointment
of auditors, the approval of significant transactions, and the direction of the Company's business
operation including the amendments to the Memorandum of Association and the Company's
regulations, etc.

The Company has the missions in promoting and facilitating the exercise of such shareholder's
rights as follows:

(1) The Company will send the invitation letter to the meeting along with the information in

each agenda to the shareholders in advance and will publish in the local newspaper at least 7 days prior
to the meeting date or any other period as required by applicable laws or regulations.

(2 In the case that the shareholders cannot attend the meeting on their own, the Company gives
the opportunity for the shareholders to appoint the independent directors or any other persons to attend
the meeting on behalf.

() In the meeting of shareholders, the Company will use the place convenient to travel
including selecting the appropriate date and time. The time for the meeting will be allocated
sufficiently to meet the Company's policy in facilitating the Company’s shareholders.

@) At the shareholders' meeting, the Company will give all shareholders equal opportunity to

express their opinions, suggestions, or ask questions on relevant issues independently before voting on
any agenda. Moreover, there will be the directors and executives of related companies attending the

shareholders' meeting to answer the questions in the meeting.
(5) After the shareholders' meeting has been completed, the Company will prepare the minutes
accurately and completely in the important contents for the shareholders to check.
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2" category: the Equitable Treatment of Shareholders

The Company is committed to treat all shareholders equally, whether they are major
shareholders or minor shareholders, non-executive shareholders or executive shareholders, Thai or

foreign shareholders. The details are as follows:
(1) In convening each shareholder meeting, the Company gives equal opportunity to all
shareholders. Before the commencement of the meeting, the chairman of the meeting will explain how

to vote and how to count the votes of the shareholders who need to vote on each agenda and also give
the opportunity for all shareholders and proxies attending the meeting to express their opinions,
suggestions, and questions in each agenda by taking the right and sufficient time. The chairman of the

meeting will proceed with the meeting according to the defined agenda.

) In the agenda of election, the Board of Directors will encourage the selection of individual
nominees.

(3) The Company has required the directors to report any interest in any agenda at least prior to

the consideration of the relevant agenda in the Board of Directors' meeting and recorded such interest
in the minutes of the Board of Directors' meeting as well as prohibiting the directors who have
significant interests in freely expressing their opinions on the agenda from participating in such agenda.

4 The Company has set the guidelines for keeping and preventing the use of internal
information of the Company. It is forbidden by any person or entity who knows the information to
disclose it to unrelated entities or persons. In case any person disclosing such information or using such

information whether for their own benefit or others or doing the transactions that may cause conflict of
interest, it will be considered as serious offense and will be under the punishment on disciplinary act.

3rd category Consideration on the Role of Interested Persons

The Company gives the importance to the rights of all stakeholders whether the internal
stakeholders who are shareholders and employees of the Company or external stakeholders such as
trading partners, customers, etc. The company is well aware that the support and comments from all

stakeholder groups are beneficial for the Company’s operation and business development. The

Company will comply with relevant laws and regulations so that the rights of such stakeholders will be
well taken care of. Moreover, in the Company’s business operation, the Company takes into account the

rights of all stakeholders in the following ways:

Shareholder : The Company will operate the business with transparency and efficiency with

the commitment to generate good operating results and stable growth for the
maximum benefits of shareholders in the long-term as well as disclosing the

information in a transparent and reliable manner to the shareholders.
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Employees : The Company will treat all employees equally, fairly with reasonable returns.
In addition, the Company also pays attention to the frequent development on
skills, knowledge, capabilities, and potential of the employees such as arranging
the trainings and seminars by giving the chance to every employee thoroughly
and trying to motivate the employees with much knowledge and competence to
stay with the Company for further development of the organization. The anti-
corruption approaches are also stipulated including raising the awareness of all
employees to conform to relevant laws and regulations, such as strictly
prohibiting the use of internal information, etc.

Trading partner : The Company has the processes for selecting trading partners by providing
partners with equal information and selecting the partners fairly under the
criteria for evaluation and selection of partners of the Company. In addition, the

Company also makes the appropriate and fair contract model appropriately and
fairly to every contract parties to have the tracking system to ensure that the
terms of the contract are fully complied with. The fraud and misbehavior are
prevented in every steps of the procurement process. The Company buys the
products from trading partners based on trading conditions as well as strictly
following the contract to trading partners.

Customer : The Company is responsible for the customers by maintaining the quality and
standards of the goods and services including responding to customer needs as
completely and comprehensively as possible in order to focus on long-term
customer satisfaction. In addition, the company also provides accurate
information about the products and services of the Company as well as
providing the channels for the clients to report problems or inappropriate
services for the Company to prevent and quickly solve the problems of the
products and services.

Creditors : The Company will comply with the terms and conditions of the contracts with
the creditors mainly including the repayment of principal, interests, supervision
on the collaterals under relevant contracts.

Competitors : The Company behaves in a good competitive environment, is ethical and
within the framework of law including promoting and encouraging the policies
of free and fair competition.
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Society and public :The Company cares and pays attention to the safety on the society,

environment, and quality of life of people involved in the business operation of
the Company as well as encouraging the employees to have the sense of
responsibility on the society and environment including the strict conformity to
relevant laws and regulations. In addition, the Company tries to engage in the

activities that create and maintain the environmental and social wellbeing as
well as promoting local culture in the location where the Company is operating
the business.

In addition, the stakeholders can ask for details, notify the complaints, or clues to legal offense,
inaccuracy of financial report, defective internal control system, or the unethical business of the
Company through independent directors or Audit Committee of the Company. The data of complaints

and clues notified to the Company will be kept confidential. The independent director or the Audit
Committee will command on auditing the information and find solutions (if any) and will continue to
report to the Board of Directors.

4th category: Disclosure and Transparency

(1) The Company pays attention to the Company’s financial statements and the financial
information appearing in the annual report. The Audit Committee will review the quality of financial

reports and internal control system including adequately disclosing the important information in the
notes to the financial statements and report to the Board of Directors. Moreover, the Committee also

supports the Management Discussion and Analysis preparation supplementary for the quarterly
disclosure of financial statements.

2) The Company will disclose the information about each director, roles and duties of the
Board of Directors and the Company’s subcommittees, number of meetings, and attendance in the
previous year at the Company’s Head Office.

(3) The Company will disclose the auditors' fees and other service fees provided by the auditor.

4) The Company will prepare the report on corporate governance policy, business ethics, risk

management policy, and social responsibility policy and the environment having been approved in
summary as well as the results of conformity to such policies including the case of failure to comply
with such policy together with reasons.
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5th category: responsibilities of the Board of Directors

1. Structure of directors and subcommittees

The Board of Directors consists of persons with knowledge, skills and experiences that can
benefit the Company. They will play an important role in policy and corporate overview making as

well as playing an important role in supervising, monitoring and evaluating the Company's
performance in accordance with the plan.

Currently, the Board of Directors consists of 11 directors; 5 executive directors and 6 non-
executive directors. There are 5 independent directors, representing more than one third of the total
number of directors resulting in the proper balance in the consideration and vote in each issue. The
Board of Directors has a term of office of not more than 3 years in accordance with relevant laws. An

independent director shall hold a term of office of not more than 9 years, unless the board of directors
deems that the person should be appointed as the Company’s independent director further for the

maximum benefits of the Company. Moreover, the directors and the executives of the Company can be
directors or executives of affiliated companies or other companies. However, it must comply with
relevant laws or regulations and must report to the Company’s Board of Directors meeting.

The Board of Directors also nominated the subcommittees to assist in the corporate governance
of the Company as follows:

(1) Audit Committee consists of at least 3 members to assist the Board of Directors in
overseeing and monitoring the administration, internal control, and compliance with relevant laws,
including the preparation of financial reports to make the operation and the Company's information
disclosure transparent and reliable.

(2) Executive Committee consists of at least 3 members to assist the Board of Directors in
managing the Company's business in accordance with the Company's policies, plans, regulations and
rules, including those set within the framework assigned by the Board of Directors.

(3) Nomination and Remuneration Committee consists of at least 3 members of the Nomination

and Remuneration Committee who are responsible for recruiting qualified persons for the positions of
Director and Chief Executive Officer, considering the form and criteria for the remuneration payment
to directors and the Chief Executive Officer to submit to the Board of Directors for approval and /or

proposed to the shareholders’ meeting for further approval (as the case may be) including the Chief
Executive Officer development.
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In addition, the Company has appointed the Companys secretary to perform duties related to

the Board of Directors' meetings and the shareholders' meeting as well as supporting the work of the
Board of Directors by providing advice on the legal and regulatory requirements related to the
performance of duties of the Board of Directors including coordinating for the compliance with
resolutions of the Company’s Board of Directors.

2. Roles and responsibilities of the Board of Directors

The Company’s Board of Directors is responsible to the shareholders regarding the business

operations and has the duty to set policies and directions for the Company's operations to ensure that
the management is in line with the objectives and guidelines for the long-term benefits of shareholders

within the framework of the requirements, laws and code of business conduct while taking into account
the interests of all stakeholders. The details are as defined in the Charter of the Board of Directors.

(1) Corporate Governance Policy

The Company has established the corporate governance policy in writing to propose to the
Board of Directors® meeting for approval. The Corporate Governance Manual is prepared with the

intention to guide the directors, executives and employees to conform to such policy. The Company
will review this policy annually.

(2) Code of Business Conduct

The Company intends to operate the business in a transparent, ethical, responsible manner to all
stakeholders, society, and environment. The Company has set the code of conduct for the Board of

Directors, executives and employees to strictly adhere to as follows:
(A) Code of Ethics on Responsibility to Shareholders
(B) Code of Ethics on Customer Relations
(C) Code of Ethics on Relations with Partners, Competitors and Creditors
(D) Code of Ethics for Responsibility to Employees
(E) Code of Ethics for Social and Environmental Responsibility
The Company will announce and notify all employees to acknowledge and strictly conform to.
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(3) Contflict of interest

The Company has the policy to eliminate conflicts of interest carefully with honesty, rationality
and independence under the good ethical framework mainly for the Company’s benefits. The persons

involving or relevant to the items considered are required to disclose the information about their
interests and related persons to the Company and do not participate in the consideration including
having no authorization in approving such items.

The Company has the policy to make the connected transaction and transactions with conflict
of interest in accordance with relevant laws or regulations.

(4) Internal control

The Company has set up the internal control system for the supervision and internal control
both at the management and operational levels efficiently. The Company has also set up the internal

audit department to assess the adequacy of the internal control system and report the results to the
Audit Committee in accordance with the audit plan.

(5) Risk management;

The Company has set up the risk management policy that covers the whole organization
including systematic oversight or risk management process to minimize impact on the Company's
business properly.

(6) Report of the Board of Directors

The Audit Committee is responsible for reviewing the financial reports with the accountant and
the auditor attending the meeting together and presenting the financial report to the Board of Directors
quarterly. The Board of Directors will be responsible for the consolidated financial statements of the

Company and the subsidiaries including financial information.
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3. Board of Directors’ meetings and self-assessment

The Company arranges meetings of the Board of Directors at least quarterly and extra meetings
are added as needed. The agenda is clearly defined in advance with the agenda to follow up the results

of the operation regularly. The Company will send the invitation letter together with the agenda and

supplementary documents to all directors at least 7 days in advance prior to the meeting in order for the
directors to have sufficient time to study the information before attending the meeting except in urgent
cases. The minutes of the meeting will be recorded and the collection of certified documents will be

provided for reference and verification. In every meeting, the executives and related persons should
attend the meeting in order to provide accurate and timely information and details to the decision-
making.

In the resolution of the Board of Directors' meeting, the majority vote shall be passed. One
director has one vote. Directors who have conflict of interest in any agenda will not attend the meeting
and will not have the right to vote in this agenda. In case of equal votes, the Chairman of the meeting
shall give an additional vote as the votes shall be countersigned by the chairman of the meeting.

Moreover, the Board of Directors supports the performance evaluation at least once a year to

improve and correct the operations. The topic of the meeting will be clearly defined before the
evaluation is made to gather the comments and present them to the meeting.

4. Remunerations

Directors' remunerations are monthly remunerations and meeting allowances which must be on
average compared to the same industry. It will consider the adequacy of the duties and responsibilities
of the Board of Directors. The executives receive monthly salary and bonus mainly based on the
performance of the Company. However, the annual remunerations of the Board of Directors and the
executives together must not be in the unusually high amount compared to the average returns of the
directors and the executives of the Company listed on the Stock Exchange of Thailand by considering
the maximum benefits of the shareholders.

The Company has established the Nomination and Remuneration Committee to consider the
form and the criteria for the remuneration payment to the directors to propose to the shareholders

meeting for approval.
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5. Development of the Board of Directors and the executives

The Board of Directors has the policies to promote and facilitate in having the training and
coaching to the persons relevant to the Company’s corporate governance such as Company’s Board of
Directors, Audit Committee, executives, and secretary, etc. in order to continually improve the
operation. The training and coaching may be done internally or use the service provided by other
institutes.

In the case that there is the change in the directors or new directors are nominated, the
management department will prepare the documents and information as beneficial for the duty
performance of the new directors as well as providing the advices on business natures and approaches
in business operation of the Company to the new directors.

The Company’s Board of Directors will rotate the assigned works following the proficiency of
the executives and the employees by mainly considering the appropriateness of work and time. The
CEO will determine the period and consider such work performance as the plan for the development
and preservation of the Company’s works for developing the executives and the employees to have
more competence in working and can work in replacement to one another.

The policies on good corporate governance shall be enforced on 19" Octobet; 2816, onwards.

sy ST

Signed gl e e

—— (Mr.Chatchai Sumetchotemetha)
UESLF?D aNa 10ULRE 1iia (UKBuy
(SR PUBLIC LAY UMVTED Presidents of the Board of Directors

Sakol Energy Public Company Limited
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