Corporate Governance Policy

Bangkok Ranch Public Company Limited (The “Company”) through its directors,
management and employees is committed to conduct its operations in accordance with the
principles of good Corporate Governance and considers it as the major factor in enhancing its
overall success as a responsible member of society.

The Company has prepared this statement of Corporate Governance Policy to provide
guidance for directors, management and employees under the regulations of the Stock
Exchange of Thailand and the Criteria of Corporate Governance of the Organization for
Economic Cooperation and Development (OECD), which incorporate the following key
principles.

Principle 1 :  Establish Clear Leadership Role and Responsibilities of the Board
Principle 2: Define Objectives that Promote Sustainable Value Creation
Principle 3 :  Strengthen Board Effectiveness

Principle 4 :  Ensure Effective CEO and People Management

Principle 5: Nurture Innovation and Responsible Business

Principle 6 :  Strengthen Effective Risk Management and Internal Control
Principle 7:  Ensure Disclosure and Financial Integrity

Principle 8 :  Ensure Engagement and Communication with Shareholders

This Policy will be implemented via more specific and detailed materials that will deal
with all the relevant areas and the process and practices for the implementation.



Principle 1 : Establish Clear Leadership Role and Responsibilities of the Board

1.1

1.2

1.3

1.4

The board should demonstrate a thorough understanding of its leadership role, assume
its responsibilities in overseeing the company, and strengthen good governance,
including:

(1) defining objectives;
(2) determining means to attain the objectives; and
(3) monitoring, evaluating, and reporting on performance.

To achieve sustainable value creation, the board should exercise its leadership role and
pursue the following governance outcomes:

(1) competitiveness and performance with long-term perspective;
(2) ethical and responsible business;

(3) good corporate citizenship; and

(4) corporate resilience.

The board should ensure that all directors and executives perform their responsibilities
in compliance with their fiduciary duties, and that the company operates in accordance
with applicable law and standards.

The board should demonstrate a thorough understanding of the division of board and
management responsibilities. The board should clearly define the roles and
responsibilities of management and monitor management’s proper performance of its
duties.



Principle 2 : Define Objectives that Promote Sustainable Value Creation

2.1 The board should define objectives that promote sustainable value creation and
governance outcomes as a framework for the operation of the company.

2.2 The board should ensure that the company’s annual and medium-term objectives,
goals, strategies, and plans are consistent with the long-term objectives, while utilizing
innovation and technology effectively.



Principle 3 : Strengthen Board Effectiveness

3.1

3.2
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3.4

3.5

3.6

3.7

3.8

3.9

The board should be responsible for determining and reviewing the board structure, in
terms of size, composition, and the proportion of independent directors so as to ensure
its leadership role in achieving the company’s objectives.

The board should select an appropriate person as the chairman and ensure that the
board composition serves the best interest of the company, enabling the board to make
its decisions as a result of exercising independent judgement on corporate affairs.

The board should ensure that the policy and procedures for the selection and
nomination of directors are clear and transparent resulting in the desired composition
of the board.

When proposing director remuneration to the shareholders’ meeting for approval, the
board should consider whether the remuneration structure is appropriate for the
directors’ respective roles and responsibilities, linked to their individual and company
performance, and provide incentives for the board to lead the company in meeting its
objectives, both in the short and long term.

The board should ensure that all directors are properly accountable for their duties,
responsibilities and (in-) actions, and allocate sufficient time to discharge their duties
and responsibilities effectively.

The board should ensure that the company’s governance framework and policies
extend to and are accepted by subsidiaries and other businesses in which it has a
significant investment as appropriate.

The board should conduct a formal annual performance evaluation of the board, its
committees, and each individual director. The evaluation results should be used to
strengthen the effectiveness of the board.

The board should ensure that the board and each individual director understand their
roles and responsibilities, the nature of the business, the company’s operations,
relevant law and standards, and other applicable obligations. The board should support
all directors in updating and refreshing their skills and knowledge necessary to carry
out their roles on the board and board committees.

The board should ensure that it can perform its duties effectively and have access to
accurate, relevant and timely information. The board should appoint a company
secretary with necessary qualifications, knowledge, skills and experience to support
the board in performing its duties.



Principle 4 : Ensure Effective CEO and People Management

4.1

4.2

4.3

4.4

The board should ensure that a proper mechanism is in place for the nomination and
development of the chief executive officer and key executives to ensure that they
possess the knowledge, skills, experience, and characteristics necessary for the
company to achieve its objectives.

The board should ensure that an appropriate compensation structure and performance
evaluation are in place.

The board should consider its responsibilities in the context of the company’s
shareholder structure and relationships, which may impact the management and
operation of the company.

The board should ensure the company has effective human resources management and
development programmes to ensure that the company has adequate staffing and
appropriately knowledgeable, skilled, and experienced employees and staff.



Principle 5 : Nurture Innovation and Responsible Business

5.1

5.2
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The board should prioritize and promote innovation that creates value for the company
and its shareholders together with benefits for its customers, other stakeholders,
society, and the environment, in support of sustainable growth of the company.

The board should encourage management to adopt responsible operations, and
incorporate them into the company’s operations plan. This is to ensure that every
department and function in the company adopts the company’s objectives, goals, and
strategies, applying high ethical, environmental and social standards, and contributes
to the sustainable growth of the company.

The board should ensure that management allocates and manages resources efficiently
and effectively throughout all aspects of the value chain to enable the company to
meet its objectives.

The board should establish a framework for governance of enterprise IT that is aligned
with the company’s business needs and priorities, stimulates business opportunities
and performance, strengthens risk management, and supports the company’s
objectives.



Principle 6 : Strengthen Effective Risk Management and Internal Control

6.1

6.2
6.3

6.4

6.5

The board should ensure that the company has effective and appropriate risk
management and internal control systems that are aligned with the company’s
objectives, goals and strategies, and comply with applicable law and standards.

The board shall establish an audit committee that can act effectively and independently.

The board should manage and monitor conflicts of interest that might occur between
the company, management, directors, and shareholders. The board should also prevent
the inappropriate use of corporate assets, information, and opportunities, including
preventing inappropriate transactions with related parties.

The board should establish a clear anti-corruption policy and practices (including
communication and staff training), and strive to extend its anti-corruption efforts to
stakeholders.

The board should establish a mechanism for handling complaints and whistleblowing.



Principle 7 : Ensure Disclosure and Financial Integrity

7.1

7.2
7.3

7.4
7.5

7.6

The board must ensure the integrity of the company’s financial reporting system and
that timely and accurate disclosure of all material information regarding the company
is made consistent with applicable requirements.

The board should monitor the company’s financial liquidity and solvency.

The board should ensure that risks to the financial position of the company or financial
difficulties are promptly identified, managed and mitigated, and that the company’s
governance framework provides for the consideration of stakeholder rights.

The board should ensure sustainability reporting, as appropriate.

The board should ensure the establishment of a dedicated Investor Relations function
responsible for regular, effective and fair communication with shareholders and other
stakeholders (such as analysts and potential investors).

The board should ensure the effective use by the company of information technology
in disseminating information.



Principle 8 : Ensure Engagement and Communication with Shareholders

8.1

8.2

8.3

The board should ensure that shareholders have the opportunity to participate
effectively in decision-making involving significant corporate matters.

The board should ensure that the shareholders’ meetings are held as scheduled, and
conducted properly, with transparency and efficiency, and ensure inclusive and
equitable treatment of all shareholders and their ability to exercise their rights.

The board should ensure accurate, timely and complete disclosure of sharecholder
resolutions and preparation of the minutes of the shareholders’ meeting.



