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(Specific mandatory controls)

Guidelines
(recommendations / best practices)

Procedures
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SEC CG Code Principle Apply Need Reference/Comment
Improvement
Principle 1: Establish Clear Leadership Role and Responsibilities of the Board
Principle 1.2 CG Policy
To achieve sustainable value creation, the board - 1.2, line7.P.4
should exercise its leadership role and pursue the -1.33,P4
following governance outcomes: -3.2.1,h,P.16
(1) competitiveness and performance with long- - v - 4.1,P.35
term perspective; - 4.2,P.39

(2) ethical and responsible business;
(3) good corporate citizenship; and
(4) corporate resilience.

Deviation from SEC guidelines CG Policy &

1.2.1 Inevaluatingthe performance of the company, the board should not - Add “non-financial
just consider the company’s financial results but also take into account | performance”in1.2,P.4
non-financial performance such as its ethical performance and impact and 3.2.7.P.20
on stakeholders. society and the environment.

1.2.4 The board should ensure effective implementation including regular - Add “communication of
communication of the companv’s policies and guidelines to all CG Policy”in3.2.6,
directors, executives, employees and staff. The board should ensure P.20

adequate mechanisms are in place for monitoring, reviewing and
reporting compliance with the company’s policies and guidelines.
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SEC CG Code Principle Apply Need Reference/Comment
Improvement
Principle 3: Strengthen Board Effectiveness
Principle 3.2 CG Policy
The board should select an appropriate person as -3.2.1,P.16
the chairman and ensure that the board composition ] v -3.22,P.17
serves the best interest of the company, enabling the - 3.2.8,P.21

board to make its decisions as a result of exercising
independent judgment on corporate affairs.

Development

Deviation from SEC guidelines

3.2.5 The board should establish the policy that the tenure of an independent
director should not exceed a cumulative term of nine vears from the
first day of service. Upon completing nine years, an independent
director may continue to serve on the board, subject to the board’s
rigorous review of his/her continued independence.

- Policy on Assessing the
Independence of
Directors is under
reviewed.
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Policy on Assessing the Independence of Directors

In performing its role, the Board of Directors of TISCO Financial Group Public Company
Limited (the “Board™) recognizes the importance of transparencyin its determination of a
Director’s independence and the clarity this brings forthe benefit of its shareholders and
stakeholders. This policv applies to the Directors of TISCO and its subsidiaries (“TISCO
Group™).

Test of Independence

The Board’s test to determine a Director’s independence is whether the Director is
independent of management and free of any interest, position, association or other
relationship that might materially influence, orbe reasonably perceived to materially
influence, the Director’s capacity to bring an independent judgment to bear on issues
before the Board and to act in the best interests of TISCO Group and its shareholders
generally.

Independence Criteria

1. A Directorof TISCO Group (a “Director”)will be considered independent if he/she
passed the test and assessment under the following criteria.

I.  Regulatory requirement

The following person is disqualified from being an Independent Director or a
candidate of Independent Director.

a) Director and his/her related persons collectivelv hold shares exceeding 0.50 per
cent of the total number of voting rights of TISCO, its subsidiary and affiliate,
or juristic person which may have conflict of interest.

b} Be an executive director, employee, staff or advisor who receives salary. ora
controlling person of TISCO, its subsidiary and affiliate, same-level subsidiary,
or juristic person who may have conflict of interest, or has left from such status
but for less than two years.

c) Berelated bv blood or registration underlaws, such as father, mother, spouse,
sibling and child, including spouse of the children; of the executives, major
shareholders, controlling persons, or persons to be nominated as executive or
controlling persons of TISCO or its subsidiary.

b

juristic person who may have conflict of interest, or has quitted from such
relationship but for less than two years.

e) Be an auditor of TISCO, its subsidiary, affiliate or juristic person whomavhave
conflict of interest; or be a major shareholder, non-independent director,
executive or parmer of an audit firm which emplovs auditors of TISCO, its
subsidiary, affiliate or juristic person who mayhave conflict of interest, or has
quitted from such relationship but for less than two vears.

f} Be any professional advisor including legal advisor or financial advisor who
receives an annual service fee exceeding two million baht from TISCO, its
subsidiary, affiliate or juristic person who may have conflict of interest: ora
major shareholder, non-independent director, executive or parmer of the
professional adviser, orhas quitted from such relationship but for less than two
years.

g) Beadirector who hasbeen appointed as a representative of TISCO’s director,
major shareholder or shareholders related to major shareholder.

h} Have other characteristics which could make, or appear to make, him/her
incapable of expressing independent opinions with regard to TISCO’s business
affairs.

II. Past performance

The Director demonstrated excellent performance and participation at the Board and
sub-committee(s) in TISCO Group in the past.

III. Imternal Perception on Director’s Independence

Other Board members expressed their view, based on their observations on the
Director being assessed, that the Director’'s Independence and effectiveness in
management’s performance monitoring and feedback meet what thev expect from
independent director.

IV. External perception on Director’s Independence

The Director being assessed has other role or performance outside TISCO Group
which support the predication that he/she has maintained the highest standard of
ethics and integrity and his‘her continued independence could be warranted.

The assessment of the independence of Director will be conducted bv the
Nomination and Compensation Committee (“NCC™) with inputs from the Board
members and reported to the Board for approval:
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TISCO GROUP

statementsare fairly stated in accordance with recognized accounting principles, as well
as to oversee the relationship with the external auditor.

The subsidiary companies may set up their own Audit Committees according to
regulatory requirements. To ensure adoption and implementation of responsibilities as
defined by the TISCO Audit Committee, the Audit Committees of subsidiary companies,
where applicable, must report to TISCO Audit Committee under the Guidelines on
Consolidated Supervision of the Bank of Thailand.

The AC's compaosition, qualification, term, operating principles, meeting procedures and
duties appear in the AC Charter, which has been approved by the Board.

3.2.5 TISCO Nomination and Compensation Committee (NCC) [CG Code]

TISCO Nomination and Compensation Commitiee oversees the policy and criteria for
nomination of directors and top manage ment of the group and establishes the policy for
reviewing director’sindependence if a director exceeda cumnulstive term of nine vears
from the first day of service.

It nominates candidates for TISCO Board of Directors, Chairman and Vice Chairman of
the Board, Group CEO and members of Board committees far appointment by TISCO
Board.

It appoints senior management proposed by Group CEC. (MC and one further level
down)

It nominates candidates for board members and CEO/President of subsidiary
companies, which aredirectlysupervised by financialand capital market regulators, and
submits for acknowledgement by TISCO Board. These subsidiaries are TISCO Bank, TISCD
Securities and TISCO Asset Management.

TISCO MNomination and Compensation Committee adopts and oversees the
implementation of compensation policies. It also establishes goals for performance-
based compensation, and determines the compensation of the Group CED and senior
management to create long-term value for the company.

The MCC's compasition, qualification, term, operating principles, meeting procedures
and duties appear in the NCC Charter, which has been approved by the Board.

3.2.6 TISCO Corporate Governance Committee (CGC) [CG Code]
TISCO Corporate Governance Committee establishes Corporate Governance Policy and

Code of Conduct including communication to directors, management, and emplovees,
overseesthe practices of the Board of Directors, Board committees, and manage ment in

TISCO GROUP

compliance with the Corporate Governance Policy, Code of Conduct, and related laws
and regulations.

It oversees and establishes the sustainable developrnent policy and practices including
advices relatingissues and corporate social responsibility for enhancing sustainability
strategy. It also considers the appropristeness of the suitsbilityreport and ensures that
the sustainability report meets the domestic and international standards and reflects

material corporate practices in which support sustainable value creation.

The CGC's composition, gualification, term, operating principles, meeting procedures
and duties appear in the CGC Charter, which has been approved by the Board.

3.2.7 TISCO Executive Board
TISCO Executive Board has the following duties and responsibilities:

a) Determine and proposegroup business strategy, merger & acquisitiontransactions,
new business ventures, and new products involving high risk to TISCO Board for
approval.

b) Review and oversee the TISCO Group business plan and budget, monitors
performance and institutes TISCO Group's Centralized Policies on all important
operational and control areas.

c) Approve creditwith substantial amounts and/ortransactions that invalve high risks
under TISCO Group's business framework.

d} Promote innovative strategy and the use of technology to enhance
competitiveness in which respond to stakeholder concerns & expectations and
meet social & environmental responsibilities

e] Supervise subsidiary companies of transactions that involved high riskl

f)  Acton behalf of TISCO as the major shareholder in appointment of the Board of
Directors of all subsidiary companies, except TISCO Bank, TISCO Securities and
TISCO Asset Management.

g) Ensure thatmanagements of the company and subsidiary company refer material
issues of the Group to Executive Board

h) Appoint TISCO Risk Management Committee, as required by the Bank of Thailand,
to determine overall risk management policies and strategies, and also identify,
evaluate and manage the risks inherent in TISCO's strategies

i)  Appoint and supervise Credit Committee and Problem Loan Committee.

il Ensure thatall sub-committees appointed by Group CEO are establizshed, composed
and operated appropriately and professionally

TISCO Bank, in particular, has its own Executive Board. TISCO Bank Executive Board

reports to TISCO Bank Board of Directors under the Guidelines on Consolidated
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