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STRUCTURE AND OPERATIONS
OF THE GROUP OF COMPANIES

1.1 Business Policy and Business

Overview

RS Public Company Limited (“RS” or “Company”)
was founded in 1976, starting from an integrated music
business before being converted into a public company and
listed on the Stock Exchange of Thailand in 2003 with a
registered capital of 560 million baht. The Company
subsequently changed its name to “RS Public Company
Limited”. As of 31 December 2023, the Company’s issued
and paid-up capital was 1,069,745,493 shares, with a par
value of 1 baht per share.

The Company has expanded continuously under
“Entertainmerce” business model with following 2 core
businesses.

1) Entertainment Business

Through our expertise in media and entertainment business
of over 40 years, entertainment business is considered
the strong foundation of our entertainmerce business.
The Company offers a wide range of media services including
TV media services through Channel 8 TV station and radio
media through Cool Fahrehheit 93 FM. The Company
operates a fully integrated music business with a traditional
business that has been operating for more than 40 years.
Therefore, the Company has a large base of intellectual
properties in music with a variety of music genres, such as music
rights (lyrics, melodies) and master sound recording rights,

totaling more than 13,000 rights. Our content rights are
very popular and reach listeners with diverse musical tastes.
In addition, the Company also has the expertise in the music
business in creating new music to gain popularity and generate
income from various channels such as income from streaming
platforms, royalty income which can further expand the use of
intellectual property in many forms in the future.

In addition, we also build on media business and music
business to generate revenue from organizing activities
including concerts, music festivals and other entertainment
activities to offer a full range of marketing tools for brands.

2) Commerce Business

Aspiring to be “Wellbeing Partner” for Thai people, the
Company commenced on developing products and services
to promote consumer health and beauty since 2014. In-house
brands developed by RS LiveWell include well u, Vitanature+,
CAMU C and Lifemate. Besides, we team up with manufacturing
and import partners to enhance the variety of our offering to
consumers to be delivered through our own channels such as
telesale, radio, TV, website and channels of our partners such
as convenience stores, traditional trade and others. Moreover,
the Company has developed a system to gather and analyze
customer data to be able to introduce products that better
meet customer needs while after-sales systems are developed
to promote effciency and enhance customer satisfaction to
achieve repeated purchases.
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Core Purpose
“Life Enriching”

Core values
OWN Give all, think as an entrepreneur and
aim for shared goals
Fight Eager to conquer, fail fast and fail forward
to drive organization forward every second.
Learn Enjoy discovering new things to
overcome all challenges with creativity.
Win Together Focus on mutual benefts and
collaborate with others to win and

succeed together

5-Year Business Direction

RS is an organization that conducts business with
‘opportunities’ and is always adaptive to change to create
business opportunities by focusing on market leadership,
continual investment in the business to sustain its commerce
business and adopting Entertainmerce Model and expanding
to other related businesses. The revenue contribution from
new businesses is to increase signifcantly, strengthening
the Company’s total revenue and net operating proft

Key Changes and Developments

in the Past 3 Years

The Company changed the core business of the organization
from media business to commerce business which leverages
the capablity of the media business, which has both channels
to reach consumers and the ability to create and provide
diversifed content to offer entertainment to customers.
We attract and introduce products through different
channels while enhancing effciency through a customer
data analytical system. The Company has continuously
expanded our commerce business through the extension of
distribution footprint and the variety of products.

In 2023, the Company has restructured the business to enhance
management effciency for long-term growth by dividing into
1. Entertainment business consisting of RS Music and RS
Multimedia and 2. Commerce business consisting of RS LiveWell
and RS pet all. The objective is for the business units to be able
to manage independently from one another to make it easier
to set the direction and drive the Company toward long-term
growth while Fexibility is also higher as we open up for
cooperation from partners to strengthen each business.
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HATO

We also began to develop a full-scale business of products
and services for pets as we invested in Pet Medical Group
Company Limited (“PMG”), the owner of the Hato brand,
which is a comprehensive center for improving pets’ quality
of life under the concept of “Preventive Medicine” that
focuses on prevention and care for pets’ health. In addition,
the frst branch of Pet All My Love already opened as a
full-scale retail store for pet products with products selected
by veterinarians who truly love and understand pets.

UNIVERSAL
T
UNIVERSAL MUSIC GROUP

Furthermore, RS strengthens our entertainment business by
collaborating with an international partner, Universal Music
Group, which is a world-leading record label through the
establishment of RS UMG Company Limited to create
strategic cooperation in the music business and expand
opportunities to create value for the Company’s copyrights
of more than 13,000 old songs while there are also
opportunities to expand on other businesses or projects
together (Details of key changes and developments in the
past 3 years are shown in the section Important Developments
in 2021-2023)

Overview of Business of the Company
and Subsidiaries

At present, the Company engages in 3 main businesses,
which are commerce business, entertainment business and
music business and others. The majority of revenue of
approximately 39.2% of total revenue is contributed by the
commerce business which develops and distributes own
products and those of our partners through RS Mall platform,
online channels, modern trade and other channels. Recently,
RS also expanded our commerce business into direct-selling
business under RS Connect Company Limited. Regarding
entertainment business, RS owns Channel 8 as TV media and
COOL Fahrenheit 93FM as radio media. For music business
and others, the Company operates in content and music
development business to be distributed through multiple
channels - generating copyrights revenue from the use of
intellectual properties. Besides, RS also has other related
businesses to support the ecosystem of the Company to be
more complete such as content creation, event organizer
and artist management. (Details on investments in subsidiaries
are shown in the section Shareholding Structure)

1.2 Nature of Business

Currently, the Company generates the majority of revenue from 3 core sources which are commerce revenue, media revenue and

revenue from music business and others.

Revenue by business . ) B
Amount Proportion Amount Proportion Amount Proportion
(Million Baht) (%) (Million Baht) (%) (Million Baht) (%)
Commerce 2,2634 63 1,7145 49 14318 39
Media 1,078.7 30 14219 40 1,647.7 45
Music and others 230.7 7 3964 1 5709 16
Total Revenue 3,572.8 100 3,5328 100 3,6504 100
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Product Information

Commerce Business

Comsumer Products

1) Product Characteristics

Vitanature+

Daring & Co.

Aviance

Happy Homie

A dietary supplement and skin nourishment product for holistic health and beauty from
applying science and innovation to the benefts of natural ingredients, created with the
awareness that true health comes from both the body and the mind. Thus, we never stop
developing to help unlock the full potential of our consumers’ well-being.

Dietary supplement and haircare products using herbal extracts sourced from around the world
and applying local knowledge and innovation to target consumers who prefer natural ways of
healthcare using superior extraction technology compared with other brands.

Dietary supplements and skin care products that are invented and produced to offer whiteness
and radiance specifcally for young customers focusing on a fun and fashionable image while
also being packed with quality ingredients thanks to modern innovations and patents, proprietary
of the brand - for noticeable results in a short period of time.

A brand that sources quality ingredients from every corner of the world to create a modern
health care innovation that is easy to take, easy to carry - a product that everyone trusts in its
effciency with clear results that meet needs of consumers to ful fll your health to the maximum
and for the best life.

A beauty brand that creates products to promote confdence and encourage women to be as
they desire. Ready to access the power of beauty through deep understanding that combines
natural science and innovation together to make all of our products effective to deliver results

you can prove.

Household appliances that offer a new experience with unique innovation and technology,
suitable for modern households while being gentle and non-irritating, perfect for everyone.
The brand emphasizes effciency using concentrated formula that is cost-effective and
environmentally friendly as less chemicals are used while it is effective for cleaning and
stain removal as well as being biodegradable.

Oral care products for confdence and good personality that will keep your mouth clean with

fresh breath, promoting a confdent personality and bringing a happy smile.

Target Customers

Our target customers are those aged 30 and over living in the cities who seek quality products and value for money and are willing
to spend on products that emphasize safety and care for the environment. They are also ready to accept new innovations in beauty

and health to improve the quality of life.
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Distribution Channels of Products and Services for Consumers

The Company has its own various distribution channels and can reach various target groups of consumers comprehensively while

also leveraging external distribution channels such as traditional trade and modern trade to reach consumers nationwide.

Distribution Channels

Internal Channels

Subscription model
through direct sales

Multi-Platforms

On-air through
Websites and _n_alr 1049 @n
i digital TV and Telesales
applications partner channels I' .l

\ 7

Owned Distribution Channels

Mall

RS Mall Company Limited (“RS Mall”) is the distribution
channels of health products through a verity of distribution

platforms, both offine and online. These platforms are to
sell products and services that promote good health and
wellbeing in a holistic way under the concept “Good Health
& Wellbeing) with the aspiration to become “Wellbeing
Partners” of every consumer to live a comfortable, happy
and healthy life. The Company’s product offering ranges
from health, beauty and fashion, electrical appliances, home
appliances to animal food - from both LiveWell and partners
who are product owners. The Company currently carries more
than 600 items in its portfolio which can be categorized in to
4 groups namely, 1) Mental Health, 2) Physical Health,
4) Home and Pet Health and 4) Social and Travel Health.

RS Malls offers products and services through different

marketing channels, offine and online consisting of:

1) TV distribution through RS’s owned TV media including
Channel 8 and digital TV channels that are partners of the
Company which can reach over 8 million viewers per day

External Channels

Marketplaces

Traditional trade] [ Modern trade ﬂ

2) The Company’s online media platforms, including www.
rsmall.co.th and LINE SHOP through @RS Mall with over
800,000 accounts, as well as other leading online platforms
such as Shopee and Lazada. Also, RS Mall has extended its
online distribution channels by launching RS Mall application
on smartphones to accommodate customers to be able to order
products online more conveniently and faster.

3) Telesales and/or digital marketing are also deployed to
facilitate customers to order and purchase of products and
services via phones. The Company reaches out to customers
by phone to introduce its appealing products as suggested by
the analysis from existing customer database.

In addition, RS Mall values existing customers who are loyal to
the brand and added a team of Customer Relationship
Management (CRM) to take care of VIP customers with the
highest purchase values to be able to recommend different
products and promotions selected exclusively for each VIP
customer. This is to further promote customer satisfaction and
maintain their loyalty to the RS Mall brand in the long run as

well as generating higher revenue from this group of customers.

On product delivery, the Company outsources the activity to
external parties. Customers in Bangkok and metropolitan areas
will receive their products within the next day following the
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order confrmation of the products and services. Customers in
other provinces will receive the product within 1 to 5 days. They
can choose to pay cash on delivery or via credit card; however,
more than 90 percent of customers choose to pay cash on delivery.

L\fe

ULife is a direct selling business under MLM (Multi Level
Model) or network marketing that focuses on selling the
products and extending sales network. The majority of products
are health and consumer products targeting prestige and
middle standard groups. In the past year, the business model
has been changed into a subscription model that sells products
on a monthly basis. This helps customers gain more benefts
when purchasing products continuously as well as allowing the
Company to have a consistent income base and grow in a sus-
tainable manner.

External Distribution Channels

Modern Trade includes convenience stores. supermarkets and
hypermarkets which submit orders and purchase products di-
rectly from the Company to be sold in each branch. Modern
trade channels help reach customers in urban areas who are

new generations with good purchasing power.

Traditional Trade covers sales and distribution channels
through distributors. The Company searches for and appoints
retail distributors with potential to provide compresensive
transportation at the provincial level. The agents/distributors
will then be responsible for distributing the products into retail
stores according to the target areas of the products. Tradition-
al trade channels are suitable for distributing products to mass

market throughout the coutnry especially for communities.
2) Market and Competition

From the recent trend that consumers have a demand for
dietary supplements and products to promote their own
health and health of their families, the outlook of the
dietary supplement industry in Thailand is characterized by
continuous expansion. According to EuroMonitor, market
value in Thailand for 2023 is estimated to be over 87,000 million
baht, with an average expense of approximately 1,036 baht
per month per person. Data from a survey of the Department
of Health Service Support, Ministry of Public Health also
show that more than 70% of the people shared the same
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views that dietary supplements are necessary and to be taken
regularly. Growth of this segment is forecast to be around
6-8% over the next 4-5 years.

Products under RS LiveWell focus on caring for and promoting
health through all types of consumer products. At present,
the Company has consolidated all products of RS Group to be
under RS LiveWell to increase fexibility in management and
new product development including expanding distribution
channels to online platforms such as various marketplaces
to be in line with the growth of the e-commerce market
while content is consistently created to communicate with

consumers through various media.

Direct selling business in Thailand is considered another popular
sales channel among consumers. The direct selling business in
Thailand is the 14" largest in the world in terms of the market
value and the 2™ largest in Southeast Asia. The Company
operates direct selling business under RS Connect Company
Limited, also known as ULife, with a network of more than
150,000 members and more than 60,000 customers who
continuously purchase products at the moment. In 2023, the
business model has been adjusted from direct sales in the form
of Multi Level Marketing (MLM) to a subscription model that
has recurring sales on a monthly basis which allows customers
to receive products for continuous use and consumption
without the need is to travel to purchase the products
themselves. In addition, an easy-to-understand ordering system
is in place to deliver products directly to the customer’s
addresses every month. This promotes benefts for customers
who join the program in the long run. Consequently, the
Company will receive a stable revenue base with continuous
revenue streams. In the past year, the Company has adjusted
this business model since the beginning of the year and
successfully transformed the model by the end of the year.
More than 90% of its income came from the subscription
program with more than 8,000 customers joining the program.
The Company is committed to developing a variety of products
to be able to meet consumer needs and offering more choices

for customers who join the subscription program.

Given the business restructuring that moved the commerce
business with the consumer products and distribution channels
to be under RS LiveWell Company, this change unlocked the
Company’s ability to expand the market further from cross-
platform marketing and reach broader consumer groups. In

addition to expanding the market and consumer groups, the

Company also aims to diversify its portfolio of products under the RS Group to meet the needs of consumers with the aspiration to

become life-enriching.

3) Procurement of Products and Services

Product development units of both RS LiveWell and RS Connect work in collaboration with domestic and international research

institutes to come up with formulas for key ingredients of each product. Once key ingredients or extracts are obtained, the Company

will commission original equipment manufacturers (OEM) to manufacture fnished products for the Company.

Products and Services for Pets

Rs petall.

RS pet all Company Limited (“RS pet all”) was founded in 2022 to operate pet business with the objective to expand into retail

and service business related to pets to provide a full range of services for pets. Currenlty, the business covers 3 groups of products

and services.

4) Asset Used for Business Operations
The details shown on the attachment 4

Rs petall.
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Products and Services for Pets

1) Product Characteristics

“Lifemate” offers health & wellness products for pets that
bring various scientifc innovations to take care of the overall
health of pets under the concept of “Holistic Wellness”
for your life partners. Lifemate has distribution channels

through traditional trade retailers, which include more than
500 pet retail stores all over the country.

HATO

“Hato” is a comprehensive center for improving the quality
of life of pets under the concept of “Preventive Medicine” that
focuses on prevention and care for pets to ensure their good
health. Hato provides services related to pets such as grooming,
daycare, services, and medical treatment. At the end of 2023,

there were 6 branches of Hato Wellness Center and 1 pet
hospital.

Distribution Channels of Products and Services for Pets

%) PET ALL
%@ MY LOVE

“Pet AlLMy Love” is a retail store of pet products and services
under the concept “Love-Centric Experience, Born from Love
and Care for Pets” that delivers products and services flled
with love to pets incliuding 100% genuine quality products
from all over the world selected by our team and veterinarians
who truly love and understand pets at affordable price to offer
value for money. All zones in the store are designed to be
friendly and safe for people and pets to ensure ejoyable shop-
ping with the experience of happiness. The frst branch was
recently opened on Charoen Rat Road, Bangkok during the 4th
quarter of 2023 and more than 20 branches are expected to
be opened by 2024.
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2) Market and Competition

As there is an increasing number of single families and single
people in Thailand including the fact that the Thai society
already entered an aging society, having animals as pets has
become more popular. As aresult, the pet business in Thailand
has a tendency to grow rapidly in the future. Besides, the
behavior of consumers in raising pets has changed from the
owner-pet relationship to be a form of relationship of family
members (Pet Humanization trend), making people want to
choose good quality products for their pets - from food, and
items, to services. Hence, the business sector with products
and services related to pet retailing and supplies including
other related products is likely to continue to expand with a
growth forecast of 8-9% over the next 4-5 years.

The Company focuses on high quality products and services
for middle to premium customers which is the segment with
many competitors. However, there is still no one who
dominates the market. The products and services under
RS pet all are as follows:

“Lifemate” is food products and supplies for pets. Over the
past year, product categories have been developed and
expanded, such as recovery pet food, snacks, shampoo, etc.,
with a focus on distribution channels through pet retail
stores. The distribution channels have also been expanded to
e-commerce platforms over the past year. Note that pet food
products have many domestic and international competitors,
from small players to large manufacturers. Nevertheless,
there is still no one who truly dominates the market.
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“Hato” is a provider of pets-related services with Hato Pet
Wellness Center providing grooming services that emphasize
the concept of preventive medicine, which is to prevent and
care for pets to be healthy before they getill. There are currently
6 branches opened throughout Bangkok. Hato also operates
Bangkok-Chaiyapruek Pet Hospital which provides services
related to pets such as vaccination, sterilization, and treatment

of sick pets with 1 branch opened at present.

“Pet All My Love™ is a retail store selling pet products targeting
mass premium customers through the delivery of quality
products from all over the world. The business focuses on
adding branches in areas that are easily accessible to customers
while ensuring that every zone in the store is friendly and safe
for people and pets. The frst branch was opened on Charoen
Rat Road as a Fagship store that includes products, medicine,
and services for pets.

3) Procurement of Products and Services

Product development units of the Company work in collaboration
with domestic and international research institutes to come
up with formulas for key ingredients of each product. Once key
ingredients or extracts are obtained, the Company will
commission original equipment manufacturers (OEM) to
manufacture fnished products for the Company.

4) Asset Used for Business Operations

The details shown on the attachment 4

Entertainment Business

The Company provides various types of advertising media
services such as TV media through Channel 8 and Cool
Fahrenheit music station, and online media. In addition, RS also

operates a fully-integrated music business.

TV Media

1) Product Characteristics

RS »
MULTI
MEDIA

RS Multimedia Company Limited operates the broadcasting

of “Channel 8” TV Station under the slogan “Everyone is
watching Channel 8, Press 27" to offer content that respond
to requirements of the majority of viewers in Thailand.
The concept is to be a free TV channel that is accessible to
viewers of different genders and age groups with over 8 million
audience base across Thailand focusing on 3 types of content
which are dramas, sports and news. During the past year, the
Company elevated all 3 main content types to enhance viewing
experience with the following details.

e Sports content: focusing on rigorous boxing events to
attain No.1 rating such as “Muay Thai Super Champ”,
“LWC Super Champ” and an international Thai boxing
tournament “Thai Fight” that has elevated Thai boxing
to the global level. ¢

e Drama content: producing quality dramas of different
styles such as soap opera, fantasy, mystery and comedy/
feel-good; for example, “Tanaosri Trail”, “Pleng Rak,
Roy Kan”, “Muay Sading, Mud Sing Saifa”, “Luad Kaki”
to appeal to diverse audiences.

e News content: adjusting the format and developing new
programs while “Lui Chon Khao” began broadcasting
featuring a famous news anchor “Khun Phuttha Apiwan”
including the establishment of regional news centers
across the country with real news teams on the feld
across Thailand that truly reach audience to report
news fresh and concise - strengthening the front news

team to be more intense.

In addition, famous content from foreign countries has also
been broadcast to attract new audiences and extend to new
viewers who like series content from Asia such as Korea, China
and India,. As a result, Channel 8 is still be among those with
highest ratings for general television channels with normal
defhnition type (Variety — SD) from a survey of AGB Nielsen Media
Research (Thailand) throughout 2023.

Thanks to the “Four-Legged Chair” strategy to diversify
its sources of revenue instead of relying on sales from
commercials as the only source of revenue., Channel 8 can
generate revenue from 4 main sources which are

1) Revenue from commercial air time from customers who
are product and service brands through proactive work
to present creative ideas that assist them in addressing
their marketing needs to meet their objectives.

2) Revenue from commercial air time of RS Mall which is
considered an internal customer using Channel 8 as a
key tool in introducing products via talk shows and
commercials to provide product details and in-depth
product benefts to customers.

3) Revenue from content rights from existing inventories
and new content distributed through OTT (Over The Top)
service providers such as 1QiYi, TRUE ID, VIU and WeTV
which have high tendency to grow, consistent with the
behavior of consumers at present as well as sales of
rights to foreign countries including ASEAN countries
and China.

4) Revenue from organizing events to build on different
types of published content that generate income from
brands who need to engage consumers across the
country. As the COVID-19 pandemic was resolved during
the past year and activities resumed to normal, this
source of revenue experienced high growth.
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Radio Media

1) Product Characteristics

COOLISM

COOLISM Company Limited engages in a radio media business
through the radio frequency system of FM. 93.0 MHz under
the brand “COOLfahrenheit”, an online channel at www.
COOLISM.net, and a mobile platform via COOLISM application.
Revenue generating strategies are based on diversifcation of
sources of revenue under “Three Rivers” model or revenue from
3 main sources per following:

1% River : COOLfahrenheit (music station business)
generating revenue from advertising.

2" River2: COOLive (concert and event business)
generating revenue from ticket sales and
sponsorships from brands who support events.

3" River : COOLanything (commerce business) generating
revenue from merchandise sales that turns
listeners to buyers by introducing products and
services through COOLISM application under
the concept “Listen to Music and Shop for Fun
in One App”

COOL

fahrenheit

COOL fahrenheit
Navy Radio Station

Radio Station
Concessioner
Airtime 24 hours, every day
Signal Coverage Bangkok and the vicinities
including other provinces across
Thailand through online and
mobile channels

Concept Music Lifestyle Content

Key Target Audience Urbanista aged between

Audience 18-44 years

COOLfahrenheitis a radio station that offers international-style
Thai music for urbanistas aged 18- 44 years in Bangkok and its
suburbs as well as major cities nationwide. The station currently
boasts a combined offine and online viewership of over
4 million people per month which has been rising constantly
for the past 10 years. Also, it received highest acceptance
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and recognition from its audience through the professional
COOLJ team with unique characters who introduces activities
to build engagement with audiences, addressing lifestyles of
new generations of working population. For instance, the
Company continuously organizes events that respond to
lifestyles and broaden perspectives of young generations
in workforce. Unique and popular activities include COOL
Outing, Ink Eat All Around and COOL Music Fest.

COOLfahrenheit has been extended its viewing channels to
digital platforms using an application on smartphones while
keeping radio platform to promote a hybrid model to
accommodate audiences to be able to tune in no matter where
they are. Thisis also considered an expansion to tap into young
generation audiences who prefer to use online channels to
access content.

COOLive

Revenue from organizing events and concerts through
COOLive is one of the main sources of COOLism to compensate
for the impacts from the contraction of overall radio media
business. Events hosted and created by CooLive have
consistently gained trust and confdence among audiences
and sponsors. During 2023, the Company organized 4 big
concerts including RS Hits Journey, D2B Eternity, Kamikaze
Party Reunion and Short Charge Shock, which were well received
and over 80% of total tickets were sold.

2) Market and Competition in Media Business

The advertising media industry continued to slow down in 2023,
with an increase in value of only 4.4% from the previous year
and a total value of 84,500 million baht* as a result of
uncertainties from the economic situation, a contraction in
demand, high energy prices and steep household debt including
external impacts from international wars which also affected
the tourism business in Thailand.

TV media remains the main media with the highest proportion
of advertising budget spending at approximately 42% of the
overall advertising budget. Media spending on TV media stood
at approximately 36,000 million baht while online media
accounted for around 34% of the overall advertising budget
with a total spending of online advertising media of
approximately 28,000 million baht.

Thanks to long experience in the media and entertainment
business, the Company has the capability to produce content

that meets the needs of target groups and attains high ratings.
In the past 2023, Channel 8, as the Company’s television
business operator, has adjusted the programs while the news
content’s broadcasting schedule has also been shuffed to
include the development of a new news program, “Lui Chon
Khao”, with the famous news anchor Mr. Phuttha Apiwan joining
as a program host and news director. The reformulated strategy
was in line with the slogan “Channel 8 News - The Real Deal”.
With regard to the variety category of content, Channel 8 also
developed and broadcast. a new program “Nang Rai Thailand”
that received attention from audiences. The program helps
create quality actors for Channel 8 to be able to continue
generating revenue in other areas such as artist management
in the future.

In addition to improving and developing the channel’s content,
we also adapted to generate additional revenue by expanding
content presentation channels to various platforms by
distributing content rights through online channels, both social
media and OTT platforms. This is considered a revenue
generation from the audience on online channels as well as an
extension of the audience base to foreign markets. At the same
time, we also build on this revenue stream through artist
management and organizing on-ground activities continuously
throughout the year to earn more revenue.

For radio media, the Company operates a radio business on FM
93.0 MHz frequency system or under a trade name “Cool
Fahrenheit” and through online channels at www.COOLISM.
net. It is an international Thai music station that targets mass
premium listeners of working age groups between 20-44 years
old, currently serving over 39 million loyal listeners. On top of
being a radio station, we also offer lifestyle content around
tourism, health, beauty, and food, including the extension from
content to organize various events such as concerts, festivals,

and travel trips from a variety of sales packages in collaboration

with media under the Coolism brand in a complete manner
covering on-air, online and on mobile with a price that offers
better value for money compared to competitors. Therefore,
Cool Fahrenheit has become the radio frequency with the
highest market share in radio media.

3) Procurement of Products and Services

TV Media

The Company has a strong base of actors, artists and
employees are experts in content creation and production
while content broadcast on Channel 8 is from both in-house
production and outsource from leading domestic and
international companies. Popular content overseas is also
acquired to enhance the variety of offered content to meet
the needs of broader audience.

Radio Media

The Company continued to encourage each radio program
host to enhance their potential and capabilities to have diverse
skills and knowledge. In particular, they must have basic
knowledge of marketing and know how to use technology
and social media to achieve maximum benefts. They must
also be able to host the program in line with the expectations
and tastes of the target audience. Recently, the hosts of
the Company must also have the skills to facilitate on
ground promotional events and accommodate customer’s
advertising campaigns and the Company’s commerce products.

In addition, the Company has implemented a computer
system to control the automatic broadcast using the
technology that meets international standards. The software
is also constantly updated to be modern with quality
broadcast through FM radio systems and other digital
platforms that can be accessed from all types of devices.

4) Asset Used for Business Operations
The details shown on the attachment 4

Source : *https://www.bangkokbiznews.com
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Music Business

1) Product Characteristics

RSIAM
kamikoze ERILC1

ENTERTAINMENT

The music business of RS has been an upstream business for
the Company for over 40 years and it has been through
transformations and disruptions from technology and other
business contexts until today that RS Music represents
intellectual properties that are fresh and fun with differentiated
content compared to traditional record labels. RS is not a
music label but music content recreation that is present in
every lifestyle of the people.

RS music business is comprehensive in all dimensions to create
content that is diverse to meet different needs of artists,
markets and target groups using media and marketing
strategy, artist management and song content management
through online media such as streaming, social media and
downloads including offine media such as television, events
and showbiz.

RS Music adopted 2 cores in
business operations which are

Content Creation

RS Music co-creates and co-develops content in collaboration
with a network of artists, partners, creators and infuencers to
create and supply new content that addresses market needs
and lifestyles of consumers. Its content creation is operated
under 4 record labels namely, Rsiam, RouseSound, Kamikaze
and BRIQ while RS works together with multiple artists and
partners.
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RoseSound

Content Monetization

RS Music leverages assets of the music business to develop
related content and add value for its music which is considered
intellectual properties of the Company through digital service
platforms, social media, copyright management as well as
emerging formats in the future such as NFT and Metaverse.

Main Sources of Revenue in Operating Music Business
can be classifed into 3 sources per following:

1) Revenue from the use of music through digital systems
(digital content), both in terms of music played by online
streaming through various platforms such as JOOX,
Spotify and Apple Music; listening to music and watching
online music videos through platforms such as YouTube,
Facebook and AIS Play; or revenue generated from
viewing of newly created content through social media

platforms with over 50 million accounts of fans.

2) Revenue from events and showbiz of artists under the
labels which include performances and shows of the
artists throughout the year. Revenue generated from
sponsorships of artists is also a major part as artists
become brand ambassadors or presenters for a variety of
products through multiple channels, online and offine
as well as artists” own social media channels.

3) Revenue from copyright management from managing,
collecting and broadcasting music content by Thai
Copyright Collection Company Limited (TCC), a subsidiary
that is responsible for storing the Company’s copyrighted
works used for commercial purposes.

2) Market and Competition

Since the COVID-19 outbreak, consumers behavior regarding
their music consumption has changed as they have more
personal time staying at home and need music for relaxation
due to work from home. Music streaming has also been
trending for consumers as users or audiences can view
videos or listen to music anywhere anytime as they wish. As a
result, more consumers go online to listen to music through
various websites or social media using their smartphones.
This presents opportunities for music business with music
inventories and copyrights of content to generate revenue
through digital platforms. The platforms let audiences
access with speed wherever and whenever with much lower
distribution cost. Nevertheless, digital platforms and online
technology are also opportunities for independent record
labels and artists to create their work and introduce to the
market in short time at lower costs. This leads to a large
number of new entrepreneurs and operators who create and
produce works in various formats to be introduced to the
market.

As such, the Company must impart importance to the source
of revenue from music inventories and copyrights of songs to
be repackaged to serve current target customers as well as
new music creation from existing capabilities of our staff
with experience and success. Social media platforms that are
diverse and changing are key to speedy customer access
that responds well to the lifestyles of all target customer

groups.

3) Procurement of Products and Services

The Company set a policy to offer more opportunities to new
groups of musical artists and composers, and more channels
for musical creations or new forms of media channels. In order
to develop RS songs and works to be modern and appealing to
all target groups, consideration is given to artists with
distinguished lifestyles, not those with only singing talent. Also
in place is a policy to produce works in right quantities, with
emphasis on their quality, close attention after launch, and
communication with artists via shared media channels; so that
production of each project would follow its initial plan.
Evaluation based on indicators in various social media
channels was also performed in terms of production quality

and responses from the target groups.

4) Asset Used for Business Operations
The details shown on the attachment 4

Form 56-1 One Report 2023 | RS Public Company Limited




1.3 Shareholding Structure of the Group of Companies

1.3.1 Shareholdering structure of the group of companies consists of 3 businesses
as follows:

(1) Commerce business
(2) Media business (TV and radio media)

(3) Music business and others

RS Public Company Limited

Music Business

Commerce Business Media Business

and Others
100% 100% . . 100% .
> RS Mall ¥ » RS Multimedia » Popcoin Club
| 203%
100% . 3 3 100% . 100%
»| RS LiveWell . » RS Music » RS Travel
CHASE o
100% b " 33%
» RS Connect | L,‘E’Of;% Tcc 3] RSBS
100% ‘75‘{/7 Across the 100% .
» RS PetAll o A » RAlliance
I 51% 3 " 3
””” | Pme 2] Rsume L. =%yl Idea Power
0% ] RS Multimedia

& Entertainment

S 4 RSCC

RS Public Company Limited

Commerce Business Media Business Music Business and Others

RS Mall RS Mall Company Limited RS Multimedia RS Multimedia Company Limited Popcoin Popcoin Club Company Limited
RS Livewell RS LiveWell Company Limited RS Music RS Music Company Limited RS Travel RS Travel Company Limited
RS Connect RS Connect Company Limited TCC Thai Copyright Collection RSBS RS International Broadcasting
RS Pet all RS pet all Company Limited Company Limited and Sport Management
PMG Pet Medical Group Across the Across the Universe Project JV Company Limited
Company Limited Universe R Alliance R Alliance Company Limited
CHASE Chase Asia Public RS UMG RS UMG Company Limited Idea Power Idea Power Company Limited
Company Limited RSSC RS Service Center Company

Limited
RS Multimedia RS Multimedia Entertainment
& Entertainment Company Limited
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As of 31 December 2023, the Company had investments in subsidiaries, associated companies and joint ventures per following

details:

1) Subsidiaries

Company Name

Nature of Business

1 RS Mall Company Limited Business related to 200,000,000 100% 27 RS Group Building,
distribution of products Tower A, Floor 5,
through various retail Prasert-Manukitch Road,
channels Sena Nikhom, Chatuchak,
Bangkok 10900
Tel. 02-037-8888
2 RS LiveWell Company Limited | Business related to 1,000,000 100% 27 RS Group Building,
distribution of products Tower A, Floor 5,
through various retail Prasert-Manukitch Road,
channels Sena Nikhom, Chatuchak,
Bangkok 10900
Tel. 02-037-8888
3 | RS Connect Company Limited | Direct-selling business 452,500,000 100% 27 RS Group Building,
to distribute dietary Tower A, Floor 3 & 7,
supplement, drinks in Prasert-Manukitch Road,
sealed packages and Sena Nikhom, Chatuchak,
cosmetics according to Bangkok 10900
Direct Sales and Marketing Tel. 02-037-8888
Act
4 | RS petall Company Limited | Business related to 100,000,000 100% 27 RS Group Building,
distribution of food and Tower A, Floor 1,
supplies for pets Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900
Tel. 02-037-8785
5 | RS Multimedia Company Digital TV meda business 300,000,000 100% 27 RS Group Building,
Limited Tower B, Floor 3,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900
Tel. 02-037-8888
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Share- 2) Indirect Subsidiaries
holding

Proportion

Registered

Company Name Nature of Business Capital

(Baht)

Share-

RS Music Company Limited

Music-related business

6,250,000

100%

27 RS Group Building,
Tower C, Floor 4,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888

Popcoin Club Company
Limited

Business related to online
marketing service and
management (content &
infuencer marketing)

26,000,000

100%

27 RS Group Building,
Tower C, Floor 2,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888

Company Name

Nature of
Business

Shareholder

Registered
Capital
(Baht)

holding
Proportio

RS Travel Company Limited

Temporary suspension of
business operations

37,000,000

100%

27 RS Group Building,
Tower B, Floor 3,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888

business operations

Entertainment

12 | Thai Copyright Collection | Copyright business RS Music 50,000 100% 27 RS Group Building,
Company Limited Tower C, Floor 3,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900
Tel. 02-037-8888
13 | RS Service Center Temporary RS 100,000 100% | 27 RS Group Building,
Company Limited suspension of Multimedia & Tower A, Floor 8,

Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

RS International Broadcasting
and Sport Management
Company Limited

Temporary suspension of
business operations

9,375,000

83.33%

27 RS Group Building,
Tower B, Floor 3,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888

3) Associated Companies

Company Name

Nature of
Business

Shareholder

Registered
Capital
(Baht)

SETCE
holding
Proportio

10

R Alliance Company Limited

Investment business

64,687,500

100%

27 RS Group Building,
Tower B, Floor 3,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888

11

RS Multimedia Entertainment

Company Limited

Commerce and marketing
business

25,500,000

100%

27 RS Group Building,
Tower A,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888
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Limited

business

14 | Pet Medical Group Business related to RS Pet all 30,198,000 51% 27 RS Group Building,
Company Limited animal clinic, animal Prasert-Manukitch Road,
hospital and care Sena Nikhom, Chatuchak,
services for all types Bangkok 10900
of animals Tel. 02-037-8907
15 | Chase Asia Public Lending and asset RS Livewell 992,720,900 12.09% | 8/9-10
Company Limited management and and Soi Vibhavadi Rangsit 44
business RS Mall 8.26% | (Soi Mongolnivej)
Vibhavadi Rangsit Road,
Lat Yao, Chatuchak,
Bangkok 10900
Tel. 02-855-8222
16 | Idea Power Company Event organizer R Alliance 20,000,000 25% 27 RS Group Building,

Tower A, Floor 11,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888
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Nature of

Registered SETCE

Company Name Shareholder Capital holding

Business

17 | RS UMG Company Limited | Business related to
music copyright
management through
online channels

(GEL) Proportion

RS Music  11,590,100,000 30% 27 RS Group Building,

Tower C, Floor 4,
Prasert-Manukitch Road,
Sena Nikhom, Chatuchak,
Bangkok 10900

Tel. 02-037-8888

4) Joint Ventures

Nature of

Registered SETCE

Company Name Shareholder Capital holding

Business

18 | Across the Universe Joint venture for
Project JV music business,

concerts and others

(GEL) Proportion

RS Music 34,000,000 50% Info Needed

1.3.2 Shareholders

10 groups of major shareholders are based on the latest register of securities holders as of 5 January 2024 with the proportion of
minority shareholders (Free Float) of 60.58% and the top 10 major shareholders of the Company are listed below:

Name-Surname

Supervisoin of Operations of Subsidiaries
and Associated Companies

Policy on Investments in Subsidiaries and
Associated Companies

The Company has a policy on making investments in subsidiaries
or associated companies for businesses directly related to the
Company’s core business or in other businesses that can be
connected or expanded to grow the core business. The emphasis
has been on investments in businesses that have good potential,
showing positive outlook for future growth and the capacity to
generate good returns on investment. The investments will take
into consideration the best interests of the Company and its
shareholders. Note that the Company conducts business in
accordance with the Notifcation of the Capital Market
Supervisory Board Re: Rules on Entering into Material
Transactions Deemed as Acquisition or Disposal of Assets (as
amended) and the Notifcation of the Securities and Exchange
Commission Re: Disclosure of Information and Other Acts of
Listed Companies Concerning the Acquisition and Disposition
of Assets (as amended). That is, by investing in such businesses,
the Company will focus on making investments at an appropriate
percentage, in such a manner that enables the Company to take
part in managing and setting guidelines for business operations
in such subsidiaries and associated companies.
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Policy on Division of Business Operations of
Companies in the Group (“RS Group”)

The Board of Directors of has appointed executive members of
the Company to be directors of its subsidiaries. They are
responsible for taking action in the best interests of the
subsidiaries, in line with the policies of the parent company.
The Board of Directors is responsible for setting up policies to
be implemented by the subsidiaries. The executive responsible
for each line of business must ensure that the subsidiaries have
in place rules on related party transactions that are consistent
with the Company’s policies while collecting and keeping
records of accounting information. The Company must be able
to audit such records and aggregate them to prepare the
consolidated fnancial statement within the required time
frame. They must also set up a suitable and prudent internal
control system to be able to ensure that transactions are made
in compliance with relevant laws and regulations. Each company
shall set its own goals and business strategies and all companies
shall jointly monitor the business performances.

1) Chetchotisak Group* 271,706,160 25.399
2) Mr. Sorat Vanichvarakij 107,800,000 10.077
3) Srivaddhanaprabha Group** 96,301,010 9.002
4) Bangkok Bank Public Company Limited 58,365,090 5.456
5) Ms. Patteera Pairatvej by DAOL Securities (Thailand) Public Company Limited 48,800,243 4.562
6) Thai NVDR Company Limited 40,606,301 3.796
7) Mr. Pongsa Pairatvej by DAOL Securities (Thailand) Public Company Limited 34,812,811 3.254
8) Gift Infnite Public Company Limited 24,913,000 2.329
9) Thanachart Securities Public Company Limited for making block trade 22,000,000 2.057
10) Kasikorn Securities Public Company Limited (LNS) 18,620,000 1.741
Note : * Chetchotisak Group consists of

1) Mr. Surachai Chetchotisak holds 242,499,999 sharesor 22.669%

2) Mr. Chet Chetchotisak holds 28,851,161 sharesor 2.697%

3) Mr. Suwat Chetchotisak holds 300,000 shraresor 0.028%

4) MsThidarat Chetchotisak holds 55,000 sharesor 0.005%

** Srivaddhanaprabha Group consists of
1) Ms. Aroonrung Srivaddhanaprabha holds 52,250,000 sharesor 4.884%
2) Mr. Apichet Srivaddhanaprabha holds 44,051,010 sharesor 4.118%

Groups of major shareholders by behavior that has a signifcant infuence on policy formulation or operation of the Company.

Groups of shareholders or shareholders holding more than 10% of the shares and holding a director position of the Company or
sending a representative to be a director of the Company.

Foreign Shareholding Restrictions

Foreign shareholders can hold shares of the Company limited to 49% of the issued and paid-up shares of the Company.
As of 5 January 2024, the shareholding proportion of foreigners was 1.493%
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1.4 Registered Capital and Paid-up Capital

As at December 31%, 2023, the Company has the registered capital of Baht 1,182,443,653 divided into 1,182,443,653 ordinary
shares with a par value of Baht 1 per share with a paid-up capital of Baht 1,069,745,493 divided into 1,069,745,493 ordinary

shares with a par value of Baht 1 per share.

1.5 Issuance of Other Securities

The Company issued and offered the warrants of RS Public Company Limited Series 4 (“RS-W4”) with the amount not exceeding
191,499,266 units which were allocated to existing shareholders of the Company based on their shareholding proportions.

This was approved to trade on the Stock Exchange of Thailand since 11 June 2021. The details on the warrants are as follows:

Issuer RS Public Company Limited

Type of securities

Results of the exercise of the warrants to purchase the ordinary shares of RS Public Company Limited Series 4 (RS-W4) are as follows:

Warrants of RS Public Company Limited Series 4 (“RS-W4”)

Number of
Details Shareholders with
Warrants (Person)
No.1 30 November 2021 - None - - None - 191,490,733
No.2 31 May 2022 - None - - None - 191,490,733
No.3 30 November 2022 - None - - None - 191,490,733
No.4 31 May 2023 - None - - None - 214,490,733
No.5 30 November 2023 - None - - None - 5,723,610

Type of warrants

Transferable named certifcate

Number of warrants issued
and offered

Not exceeding 191,499,266 units

Warrant issuer

RS Public Company Limited by allocating to existing shareholders of the Company
according to the record date for those who are entitled to receive warrants to
purchase the Company’s ordinary shares as of 27 April 2021 at the ratio of 5 existing
ordinary shares to 1 unit of warrant at no cost.

Offering price per unit

0.00 baht per unit (zero baht)

Date of issuance of warrants

24 May 2021

Tenor of warrants

3 years from the warrant’s issue date

Exercise ratio of warrants

1 unit of warrant to purchase 1.15 new ordinary shares (adjusted on 4 October 2023)

Exercise price to purchase
ordinary shares

25.21 baht per share (adjusted on 4 October 2023)

Allocated number of ordinary
shares reserved for warrants

No exceeding 191,499,266 shares (at a par value of 1.00 baht per share), equivalent
to 19.69% of the number of issued shares of the Company as of 24 February 2021

Exercise period

Warrant holders can exercise the right to purchase ordinary shares of the Company
on the last business day of May and November of each year between 9.00 a.m. -

3.00 p.m. until the end of tenor of warrants. The frst exercise date is on 30 November
2021 and the last exercise date is on 23 May 2024 between 9.00 a.m. - 3.00 p.m. until
the end of tenor of warrants. The last exercise date is at the end of 3 years tenor date
of the warrants. In case that the exercise date is not a business day, the exercise date
shall be the last business day prior to each exercise date.

Last period to express the
intention to exercise the right

Not less than 15 days before the last exercise date

Secondary market

The Stock Exchange of Thailand

Warrant registrar

Thailand Securities Depository Company Limited
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The Company issued and offered the warrants of RS Public Company Limited Series 5 (“RS-W5”’) with the amount not exceeding
106,974,550 units which were allocated to existing shareholders of the Company based on the shareholding proportions. This was
approved to trade on the Stock Exchange of Thailand since 29 January 2024. The details on the warrants are as follows:

Issuer RS Public Company Limited

Type of securities

Warrants of RS Public Company Limited Series 5 (“RS-W5”)

Type of warrants

Transferable named certifcate

Number of warrants issued
and offered

Not exceeding 106,974,550 units

Warrant issuer

RS Public Company Limited by allocating to existing shareholders of the Company
according to the record date for those who are entitled to receive warrants to
purchase the Company’s ordinary shares as of 5 January 2024 at the ratio of 10

existing ordinary shares to 1 unit of warrant at no cost.

Offering price per unit

0.00 baht per unit (zero baht)

Date of issuance of warrants

16 January 2024

Tenor of warrants

2 years from the warrants’ issue date

Exercise ratio of warrants

1 unit of warrant to purchase 1 new ordinary share

Exercise price to purchase
ordinary shares

6 baht per share (unless the right is adjusted according to the right adjustment
conditions)

Allocated number of ordinary
shares reserved for warrants

Not exceeding 106,974,550 shares (at a par value of 1.00 baht per share), equivalent
to 10% of the number of issued shares of the Company as of 14 September 2023
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Issuer RS Public Company Limited

Exercise period Warrant holders can exercise the right to purchase ordinary shares of the Company

on the last business day of January and July of each year between 9.00 a.m. -

3.00 p.m. until the end of tenor of warrants. The frst exercise date is on 31 July 2024
and the last exercise date is on 15 January 2026 between 9.00 a.m. - 3.00 p.m.

until the end of tenor of warrants. The last exercise date is at the end of 2 years
tenor date of the warrants. In case that the exercise date is not a business day,

the exercise date shall be the last business day prior to each exercise date.

The Company will not extend the tenor of the warrants and there is no

requirement for warrant holders to exercise their rights before the expiration date.

Last period to express the Not less than 15 days before the last exercise date
intention to exercise the right

Secondary market The Stock Exchange of Thailand

Warrant registrar Thailand Securities Depository Company Limited

Treasury Stock Program

The Board of Directors’ Meeting No. 6/2019 on December 18, 2019 resolved to approve a project to sell treasury stock for the purpose

of fnancial management. The details are as follows:

Maximum limit of treasury stock . Not exceeding 200,000,000 baht

Number of treasury stock 15,000,000 shares

Period of treasury stock program ;2 January 2020 - 9 March 2020

Value of treasury stock 150,158,200 baht

Period of sales of treasury stock . Within 3 years after the completion of the sales of treasury stock

Repurchase of Ordinary Shares under Treasury Stock Program

According to the resolution of the Board of Directors’ Meeting No. 4/2022 on May 17, 2022, it was resolved to inform details on the
treasury stock program for the purpose of fnancial management per following:

* Number of treasury stocks 15,000,000 shares
 Period of sales of treasury stock 1 June 2022 - 8 March 2023
» Value of repurchased treasury stock 247,912,800 baht

» Ending date of the treasury stock program for fnancial management 3 February 2023
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1.6 Dividend Policy

RS Dividend Policy

RS Public Company Limited (the Company) issued the Company’s Dividend Policy to “Pay dividends of not less than 50% of net
profts after deducting taxes and legal reserves” (with additional conditions). However, the Company may consider paying dividends
different from the stated policy. The Board of Directors may consider paying the Company’s annual dividends but it must be approved
by the shareholders’ meeting except for an interim dividend payment. The Board of Directors has the authority to approve the
payment of dividends occasionally in the case that the Company has reasonable amount of profts to do so which must report to
the shareholders’ meeting at the next meeting. In this regard, the dividend payment must not signifcantly affect investment plans,
fnancial status and normal business operations of the Company and it must depend on cash fow including the necessity and ap-
propriateness of the future of the Company as well as being in accordance with conditions the Company has with fnancial institutions.

Dividend Payment Information of the Company

Paid Dividend Details (Baht : Share) 2019 2021
Registered capital 972,496,946 972,496,946 972,496,946 1,069,745,493
1) Interim dividend (1January - 30 June) - - - 0.60

2) Last dividend payout ( 1 July- 31 December) - - - -

3) Annual dividend ( 1 January - 31 December) - 0.35 - -

Annual dividend : cash - - 0.011111112 -

Annual dividend : Stock dividend - - - -

Rate 10 Existing stocks : 1 Stock dividend - - 0.10 -
Annual dividend payout (Baht : Share) - 0.35 0.111111112 0.60
Total annual dividend amount (Baht) No payout 340,373,931 108,055,217 641,847,296
Net profts (Baht) 528,278,160 127,351,173 137,069,949 775,450,998
Dividend payout ratio ( %) - 267.27 78.83 82.77

Dividend Policy of Subsidiaries

Each subsidiary has a dividend policy according to the subsidiary’s operating results and depending on the fnancial position and
future investment plans of the subsidiary. To pay dividend, the subsidiary must have a net proft from operations and allocated
legal reserves according to the law.

Note that the annual dividend payment of each subsidiary must be approved by the shareholders’ meeting of the subsidiary
unless it is an interim dividend payment. The subsidiary’s Board of Directors has the authority to approve the payment of
dividends from time to time when it is considered that the subsidiary has suffcient profts to do so and report to the shareholders’

meeting for acknowledgment at the next meeting.

Form 56-1 One Report 2023 | RS Public Company Limited



42

SECTION

RISK MANAGEMENT

RS GROUP

WUUKARITIENI5TaYAUs2E7T 2566 (WUU 56-1 One Report) | U3¥W 815184 1110 (11A1U1)

RISK MANAGEMENT

2.1 Risk ManagementPolicy and Plan

The Board of Directors, Management and all employees of
RS Public Company Limited (“the Company”) realize the
importance and benefts of adopting standard risk
management systems for our business administration by
integrating risk management into strategy and business
operations in all processes across the Company’s supply
chain that may be affected by changes in factors and
business environment either internal or external. All business
units are responsible for incident and risk identifcation,
risk analysis, risk assessment on probability and degree of
severity of impacts that may affect the Company’s business
as well as setting measures to limit, control and prevent
those risks according to “Risk Management Policy and
Practices Manual” issued by the Board of Directors.
The Company attaches great signifcant to the Corporate
Governance Code and applies 5 components and 20
principles from “Enterprise Risk Management - Integrating
with Strategy and Performance” from COSO — ERM 2017
(The Committee of Sponsoring Organizations of the Treadway
Commission) for organization-wide compliance. Under this
framework, business units take charge of risks specifc to
each unit by identifying possible key risk indicators (KRI)
and formulating risk mitigation plans and reporting results
to top executives twice a year. Then, the Management
deliberates and defnes risk appetite of the Company as
well as supervising, tracking, continuously reviewing risk
management processes and reporting results to the Risk
Management Committee. The Risk Management Committee
considers and provides recommendations on “Risk Appetite

Policy” as proposed by the Management as well as overseeing,

monitoring and improving risk management plans on a
continuous basis to be in alignment with business conditions
at present and in the future. Recommendations are to be
made to be consistent with business goals and strategies
before reporting to the Board of Directors. During the past
year, the Company undertook the following actions

according to the policy guidelines.

1) Cultivated a risk management culture for the whole
organization (enterprise risk management) by promoting
knowledge and understanding as well as fostering a

responsible mindset on risk management.

2) Set and reviewed processes, guidelines and rules related
to risk management that are appropriate, effcient and
international to monitor, control and mitigate risks.

3) ldentifed different types of risks in the organization to
analyze, assess and prioritize risks before determining action
plans to manage those risks. Monitored, assessed and reported
risk status to the Board of Directors.

4) ldentifed key risk indicators (KRI) by considering internal
and external factors for both quantitative indicators such as
revenue, proft / loss and increase in expenses, and qualitative
indicators such as reputation, corporate image and customer
satisfaction.

5) Established operational practices written for executives
and employees adhere to the practice, in order to control
and manage risks in regard to risk management processes.

6) Ensured that risk management conduct is monitored,
audited and controlled to be in accordance with the policy.
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Risk Management Structure

Board of Directors

Risk Management
Committee (RMC)

The risk management structure of the Company consists
of the Board of Directors who considers and appoints
the Risk Management Committee (RMC) to take charge in
supervising, controlling and managing organization-wide
risks as well as considering and appointing the Risk
Management Working Group. This working group comprises
risk management offcers with direct reporting lines to the
Chief Financial Offcer (CFO) to support the duties of the
working group and the Risk Management Committee.
The Risk Management Working Group acts as the operational
unit in managing risks of the Company.
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Audit Committee

Systematic Risk Management

The Company defned 3 objectives or goals of risk management

per following

1) To create a strong risk management culture that risk
management is the responsibility of all employees by
encouraging all employees to have an awareness and
proper values related to risks as well as realization of
uncertainties as a fundamental understanding to enhance
effciency in risk management of the organization.

2) To develop and integrate risk management into every
decision-making process at all levels in the organization
from policy and strategy formulation, planning, budgeting,
investment, project management, work processes and
performance management to organization support in all
aspects.

3) To promote continuous improvement and development
in risk management as risks are uncertainties that require
consistent learning, development and improvements given
changes that may impact business operations.

Risk factors that can signifcantly affect the achievement of
business goals can be classifed into 6 types as summarized
below.

1) Strategic Risk

Risk from Reliance on OEMSs.
(Original Equipment Manufacturer)

To speed up product development and manufacturing to meet
fast-changing consumer demand, The Company depends on
OEM (Original Equipment Manufacturer) to manufacture
products under the Company’s brands. The Company’s internal
unit determines active ingredients to be used including all
product properties and then hires external manufacturers to
engage in the production of those products. This strategy is
suitable as its market responsiveness helps the Company to
address emerging needs of consumers before other operators.
The speed is a key factor in enabling the Company to generate
revenue from popular products especially at the beginning of
the product life cycle which result in high sales revenue and
proft margin. However, reliance on outsourced manufacturers
exposes the Company to risks related to uncertainties and
continuity in production which can be derived from external
factors that affect the manufactures in the way that they cannot
deliver products to the Company on time or with the promised
quality. This will inevitably impact business continuity and
opportunities to deliver revenue.

Nevertheless, the Company formulated a policy to
manage the risk through sustainable supply chain management
policy and strict practices from the readiness inspection of
manufacturers in various aspects including production capacity,
fnancial position, ability to source raw materials to risk
management to ensure uninterrupted product delivery
according to plans, approved vender checklist and Code of
Conduct for Suppliers. Furthermore, the Company has a policy
to diversify production orders to multiple leading domestic
manufacturers to reduce the dependency on a particular
manufacturer. The Company also builds relationships with new
manufacturers with complete qualifcations so that the
Company can negotiate with manufacturers and be able to
control product costs more effectively. Lastly, the Company
and each manufacturer closely plan production together to be
able to adjust the production plans to match volatile demand

for products.

Risk from Investment in Business Expansion.

The Company has investment plans to expand its business
through mergers and acquisitions (M&A) to deliver rapid
growth from the expansion of the ecosystem to be more
complete to create synergy within the group of companies
which helps enhance the Company’s competitiveness in
the long run. Nevertheless, executing the expansionary
strategies may incur risks from making investment decisions
or entering into transactions; for example, risk from
verifcation of accuracy and credibility of investment
information and risk from inability to generate growth

and return as expected from invested businesses.

The Company places high priority on the analysis of
investment risks through a specialized unit to analyze and
review information who also works with external independent
experts. The Risk Management Committee works with
auditors and legal advisors to deliberate material information
to make investment decisions. Note that investment
decisions must be approved according to the approval
authority of the Company and must focus on business
expansion to create value added for the Company as well as
considering relatability, growth potential and alignment with
the Company’s strategies, cost-effectiveness, and timing.

Risk from changing in Media Industry that
Affect TV and Radio Businesses.

Changing consumer behavior towards receiving services,
viewing content and accessing information via online channels
directly impacts the advertising media industry. Advertising
spend through online channels has been growing constantly
while traditional media like TV media and radio media have
experienced stabilized growth. In addition, the COVID-19
pandemic further accelerated change in consumer lifestyles
to rely more on online channels which may pose threats
that reduce revenue of TV media and radio media businesses
in the future.

The Company realized changes in the industry and adjusted
its strategies to add alternative sources of revenue to be
more diversifed such as revenue from business partners who
are service providers of over-the-top platforms that bring
content of the Company, old and new, to be shared via online
channels; revenue from product development and distribution
under “Enertainmerce Model” that leverages a variety of media
owned by the Company to build on its commerce business as
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distribution channels to cater to consumer groups nationwide;
and revenue from organizing events, artist management and
sponsorship revenue from marketing to reach engaged
audiences or listeners through the Company’s media.

Risk from the Major Distribution Channels
of Commerce Business.

Given that revenue of commerce business is derived mainly
from the major channels through sales programs on TV
(Home Shopping) and sales agents over the phone (Telesales)
which contributed to over 50% of total revenue of commerce
business, changes in consumer behavior towards buying
products through online channels that may negatively affect
revenue of commerce business in the future.

Realizing the changing consumer behavior, the Company
focuses on elevating relationships with current customers
through an effective CRM (Customer Relationship
Management) system, starting from collecting and
analyzing data on customer needs to develop and introduce
products that meet customer demand and are aligned with
what customers prefer at a period of time. The system also
allows the Company to offer exclusive products and sales
promotions to top-spending customers so that the Company
can boost sales per customer through major sales channels.
At the same time, the Company continues to develop other
sales channels to accommodate customers to allow them
to use different channel formats including website, RS Mall
application, LINE Offcial account and Online marketplaces
such as Shopee and Lazada. Continuous development and
expansion of distribution channels to support changing
consumer behavior are key for the Company to sustain
business potential of commerce business in the long run.

2) Operational Risk
Risk Related to Product Quality and Safety.

The Company’s product portfolio consists mainly of dietary
supplements and cosmetics that contact consumers directly,
either by eating or applying. Consequently, contaminated
products may impact consumer health and safety which in turn
cause damage to the Company’s brands and distribution
channels. If this happens, it will also incur additional expenses
to the Company for remedies or compensations for the damage.
Despite that the Company hires external parties to manufacture
fnished products for the Company in the format of OEM

(Criginal Equipment Manufacturer), the Company has put in
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place production control and monitoring across supply chain
from suppliers of raw materials to consumers as well as
examining products for every batch of production according
to international standards to ensure that ingredients and

quality are in accordance with formulas and standards.

Risk from Inventory Management and
Cost Management of Obsolete Products.

From its vision to become the leader in product development
and ordering for health and beauty products, the Company
has been continuously developing new products to address
changing needs of consumers. For each type of products,
the Company must order in high volume to be suffcient for
maintaining costs within appropriate levels as well as
managing products to be stored as inventories before
distribution to customers and retailers across the country.
Therefore, risks emerge from the cost of obsolete products
that are recorded as expenses as those products become
expired while health and beauty products generally have an
average shelf life of 3 years. In case that consumer trends
move quickly, it may cause the Company to be unable to
distribute inventories before they expire.

Note that for the development of all types of products, the
Company pays attention to market and consumer behavior
surveys to be able to analyze and forecast sales for each
product in a precise manner to respond to market demand
at different times. Also, the Company regularly monitors and
manages inventories to be aligned with the remaining shelf
lives. In case of any product with shelf life below 18 months
and low order rates, that product will be deliberated by the
Management to take actions on inventory management.

3) Financial Risk

Liquidity Risk and Risk from sourcing Funds to
Support Business Plans.

Liquidity risk may arise from the inadequacy of working capital
or sources of funds that are costlier than acceptable levels
which will impact business operations. The Company is
executing its business strategies to expand, invest and acquire
other businesses to build a stronger and larger ecosystem with
speed to enhance its capabilities. This requires large capital
investment in a short period of time. Therefore, it is possible
that risks can emerge and affect the success of its business
expansion.

To prevent liquidity risks, the Company regularly reviews
estimated cash fow of the group of companies by considering
current reserves (from available credit limits) and cash and cash
equivalents as well as planning annual budget and investments
to estimate size of capital and activities including sources of
funds for its business expansion. The Management constantly
monitors and evaluates progress and success of projects while
approaching different fnancial institutions to negotiate
Tfnancing options to support the plans under optimal fnancial
costs. The Company also has a plan to additionally raise funds
through the capital market. In 2022, the Company received an
“Investment Grade™ credit rating from a credit rating agency
which allows the Company to have access to more sources of
funds in the future and to issue proper fnancial instruments to
investors so that the Company does not have to rely solely on
fnancial institutions as before. Additionally, the Company has
also properly secured reserves from fnancial institutions in
case of liquidity issues. Nonetheless, as of the end of 2022,
the Company’s debt-to-equity ratio at 1.72 times - a rather
high level, however, the Company has a proper plan in place
to boost liquidity to be able to expand its business
horizontally and vertically according to its business

strategies without liquidity or funding issues.

4) Regulatory Risk related to Standards
and Laws.

Risk from Notifcations and Regulations of NBTC.

Entertainment business including both TV and radio businesses
are considered basic services that are important to people to
have an inclusive access to information. This business is
operated under rules, regulations and criteria imposed by the
National Broadcasting Telecommunications Commission
(NBTC). NBTC has the authority to supervise and issue
notifcations on rules and regulations to control and monitor
operatorsin TV and radio industries to compete freely and fairly
under ethical standards to ensure consumer benefts and
protection from being taken advantage of by operators. For
instance, content of the programs must be supervised to have
proper quality and suitable for target customers while content
ratings must be assigned to protect children and youth.
Moreover, the access rights and benefts from TV programs
should not be overlooked for people with disabilities. Therefore,
NBTC regularly reviews and adjusts rules and notifcations to
be in line with situations and problems of all operators for each

time period. For example, NBTC reviewed and changed
frequency and the management plans to recall certain
frequencies to be allocated properly to generate higher benefts
than before. Consequently, changes in rules and regulations
issued by NBTC may impact the Company’s business operations
and reduce proftability and/or increase service costs.

The Company assigned the Legal Department to oversee the
business conduct to be in compliance with notifcations and
rules of NBTC and to be responsible for keeping abreast of
changes in related rules and regulations that may have an
impact on doing business on a regular basis. They shall also
report and cooperate with executives and other related
business units in the organization to be aware of the changes
and prompted to respond to alleviate any possible impact to

the Company’s business.

Risk from the Concession Extension of
Radio Business.

Radio business is operated and aired through radio broadcasting
stations. The Company enters into contracts as co-hosts of the
broadcasting stations with a typical 2-year term. In case that
the contract has not been extended, it will affect broadcasting
continuity and the Company’s revenue. This will include risks
from any change in the contract conditions which may result
in inferior conditions compared with original contracts which
can cause the Company to search for the new radio station or
airtime as a replacement. Consequently, the Company may
incur losses from interrupted business or lose opportunities to
create popularity comparable with previous programs or
experience higher acquisition costs.

Nevertheless, due to various factors including consistent
product quality and product popularity, a regular listener base;
maintenance of payment standards and fulfliment of payment
conditions on airtime; and relationship building with the
concessioners, the Company believes that it will gain trust and
be able to reduce risks that may happen during concession
renewals. However, the Company will consider the value of the
concession renewal by comparing returns with investment
costs. If the concession renewal does not beneft the Company,
the concession will not be extended. Note that since the year
2023, the Company has renewed the concession that was
approved for another 2 years which will fnish in year 2025. The
Company is in the planning process to submit another request

for a renewal of concession for approval.
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5) Emerging Risks

Risk related to Data Security, IT Systems and
Cyber Crime. (Cyber Crime)

The Company has adopted information technology in operating
its business throughout the organization to enhance business
opportunities and improve operations to achieve key objectives
and goals of the Company. However, adoption of technology
always comes with risks from cyber attacks which become more
complicated and severe, potentially affecting business
continuity of the Company.

Therefore, the Company regards cybersecurity as a top priority
by setting security measures that are integrated into its
infrastructure from the beginning including a system to prevent
cyber threats, action plans and activities for cyber threat
protection, review and improvement of information technology
security policy, and applications of multiple international
standards to issue preventive and corrective measures to
mitigate cyber risks. At the same time, the Company aims to
enhance capabilities of employees related to cybersecurity to
be up to date and responsive to different forms of cyber threats
as well as promoting knowledge and understanding for all
employees and executives to realize the importance of
cybersecurity.

6) ESG Risk

Environment
Risk from Climate Change.

Nowadays, global warming has challenged both people and
businesses. As a provider of products to elevate the quality of
life of people in the society, the Company put in place an impact
assessment of climate change that may affect business
undertakings resulting from ineffcient utilization of
resources and lack of plans to ward off the impacts. For
instance, climate change can cause a severe drought from
limited rainfalls that results in water shortage in producing
raw materials or foods that incur loss of lives and assets
or present hurdles to transportation. Furthermore, rising
temperatures directly affect the heating and cooling ability
of manufacturing plants. Therefore, the Company focuses
on searching for and developing solutions to help alleviate
impacts and adjust to changes.
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As Thailand Greenhouse Gas Management Organization
(Public Organization) launched a pilot project to trade
licenses for voluntary greenhouse gas emissions (Thailand
Voluntary Emission Trading Scheme: T-VETS), the Company is
fully aware of the risk in case that our greenhouse gas
emissions are higher than required levels which we have to
buy rights to emit greenhouse gas to compensate for
over-emissions. This can lead to higher costs to business.
Nevertheless, the Company kicked off various effcient
energy use projects continuously with defned targets for
each year to set guidelines for the reduction of greenhouse
gas emissions. Lastly, our efforts to improve business
processes are likely to reduce this burden signifcantly.

Recently, the quantity of greenhouse gas emissions is
continuously increasing from the business sector which
results in higher global temperature, severe climate change,
seasonal variability and higher sea level. Moreover, this
affects the security of food and material as the quantity
and quality of food highly depend on the climate. This also
impacts the livelihood of people in the society as well as the
Company’s business conduct.

Realizing the risks and impacts from climate change, the
Company put efforts under 2 guidelines which are risk
assessment and risk mitigation measures for climate change
and reduction of impacts on climate change to demonstrate
our responsibility to the environment and the society.

Social:

Risk of shortage of high-potential personnel to
support the business transformation

As consumer behaviors continue to change post-COVID-19
pandemic, the Company’s business must adapt to changes and
trends in a timely manner to be able to offer products, services
or content through various channels that customers need given
their changing lifestyles. In the past year, the Company
restructured the business and under the 4 core businesses the
Company added new business units that require talent with
different skills and expertise from the existing business such
as online media, digital content, IT, online marketing, and retail
and services for pets. In addition, with our concept and the need
for work-life balance and hybrid work model, the Company faces
challenges in attracting these type of talent as the Company
must step up to promote career advancements, formulate a
Texible work policy and create an organization culture that
people can enjoy and be happy.

The Company has approaches to manage people risk per
following:

* Enhance capabilities of existing employees to further
develop new skills to promote career progression through
a training roadmap both soft skills and hard skills offered
by the Company. Besides, employees and executives are
required to develop their individual development plans by
considering the competencies necessary for their
departments or ones that are still lacking to guide
employees to be able to access and learn new sets of skills
to be consistent with ever-changing business and industry
conditions.

*  Build astrong brand for RS as the best employer to attract
diverse groups of talent at different levels and careers in
the labor market through joint activities with over 10
leading universities and other types of collaborations with
universities to build RS Group brand such as offering
internship programs or sending experts in different areas
to be guest speakers or lecturers at universities. Additionally,
the Company joined forces with other alliances such as
NextMove and WorkVenture to promote employer branding
and image of RS Group to be known in the talent market.
During the past year, there were 22,000 job applications
from all channels.

*  Carry out succession planning for key positions to provide
clear career development and growth and offer various
growth opportunities in the organization to develop quality
people and promote diversity of employees by recruiting
employees with new skill sets according to new business
directions of the Company in a continuous manner.

* Create and cultivate an agile organization culture to
empower employees to have knowledge and capabilities
as well as pursuing continuous self-development according
to the 3 mindsets the CEO fosters in the organization 1.
Passion to Win 3. Can Do Attitude and 3. Growth Mindset.

Governance:
Corruption Risk.

The Company realizes that corruption risk is considered a severe
threat and an obstacle to sustainable development. Adverse
effects of corruption risk include fnancial impacts such as loss
of revenue and higher expenses which hurt the Company’s
operating performance as well as other impacts such as bad

image or loss of credibility.

Through its commitment in conducting business with
transparency and emphasis on anti-corruption for all forms of
corruption, the Company strictly observes the law, promotes
social benefts as well as encouraging employees to perform
their duties with morality and good citizenship. Furthermore,
the Company fosters honesty in the organization by preparing
the Code of Conduct, Anti-Corruption Policy and other
guidelines and communicating with employees. In addition, the
Company signed a joint declaration with the Private Sector
Collective Action against Corruption (CAC) and established
Anti-Corruption Policy to be practical guidelines for compliance.
Note that the Company also provides communication channels
for all stakeholders to expose information, make suggestions
or fle complaints related to corruption (whistleblowing) directly
to the Audit Committee or the Internal Audit Department
through email: ia_anti_corruption@rs.co.th. In year 2022, the
Company was certifed as a member of the Private Sector
Collective Action against Corruption (CAC).

Risk Related to Regulatory Changes and Compliance.

As the Company is listed in the Stock Exchange of Thailand, it
is utmost important to raise awareness of directors, executives
and employees on policies, laws, rules and regulations to ensure
strict compliance. In addition, the Company shall keep abreast
of and be prepared for issues of policies, rule and regulations
from the government and regulatory agencies that are related
to the Company’s business. In case of non-compliance or
violation of laws and regulations, the Company may face
negative impacts on its business operations, reputation and
image resulting from damage caused by fnes or serious lawsuits
which may lead to its listed company status being revoked. As
a result, the Company has set preventive guidelines and
measures by establishing Compliance Unit to work with Internal
Audit Department to follow news that may have impacts to the
Company’s business as well as conducting studies to prepare
operating plans and risk management guidelines to handle risks
arising from changes in policies, laws and regulations to prevent
or mitigate impacts on the Company’s business. Besides, these
responsible functions also create a database system to record
laws, regulations, acts that are relevant to the Company and
its subsidiaries while Corporate Governance Policy and Code of
Conduct are to be reviewed on a regular basis. Lastly, education
and communication on changes in related laws and regulations
are also provided for directors, executives and employees.
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MANAGEMENT DISCUSSION
AND ANALYSIS

Key Highlights for 2023

RS elevated music business through the
collaboration with a global partner Universal
Music Group with a goal for RS Music to be listed
in the stock exchange in 2025.

RS established RS UMG Co., Ltd (“RS UMG”) with 30% of
shareholding to jointly manage music rights online with the
partner to expand business opportunities to regional markets
leveraging experience and technology of Universal Music Group
(“UMG™).

Entertainment business grow 22% thanks to
revenue from concerts and advertising media
that were generated for the full year as the
COVID-19 situation resolved.

Entertainment business resumed to its normal operations in
2023, delivering growth both from enhancing content across
all media channels and various on-ground activities that were
carried out normally throughout the year. In addition, concerts
from both RS and the collaboration under GRAMMY-RS were
successful with good feedback proven by an average ticket sales
rate of higher than 80%, resulting in entertainment business
revenue growth of 22.0% from the previous year to top 2,218.6
million baht.

Commerce business has expanded and further
completed the business ecosystem with ULife
subscription model and the foundation of the pet
business.

Regarding consumer products, ULife has adjusted its business
model to a full subscription model, accelerating the growth in
the number of customers and expanding the revenue base. For
pet products, RS acquired the business of Pet Medical Group
Co., Ltd. (“Pet Medical group”) in the 3rd quarter of 2023 and
commenced the pet product retail business by opening the frst
Pet All My Love branch. Note that a slowdown in revenue from
consumer products contributed to the 16.5% decline in revenue
from commerce business compared to the previous year to
1,431.8 million baht.

Overall revenue in 2023 amounted to 3,650.4
million baht, growing 3.3% from last year as a
result of high growth of the entertainment
business.

Meanwhile, service costs increased according to higher number
of activities which were offset by a decrease in product costs in
line with sales, resulting in an increase in the cost of goods and
services by 3.7%. SG&A increased by 11.0% due to the business
expansion into new businesses and the investments in marketing
expenses to build the brands in the long term including the
higher revenue-generating events and activities of the

entertainment business increased by 7.6 % from previous year

RS realized an extra proft related to music
copyright management through RS UMG in the
amount of 1,637.9 million baht.

This is from the collaboration with Universal Music Group to
jointly establish RS UMG Co., Ltd. (“RS UMG”). Resulting in a
net proft in 2023 of 1,395.4 growing 918%.

Form 56-1 One Report 2023 | RS Public Company Limited

153




For the year 2024, growth will be driven by both commerce business and entertainment business to

achieve the revenue target of 4,400 million baht.

Commerce business has created a solid revenue base with social commerce and the potential of the Company’s ecosystem to
develop content and attract consumers. At the same time, entertainment business was restructured to push the limits of digital TV
by expanding into other businesses including digital media, events and content through various business units including RS DG
which is in charge of media and digital channels, which leverages its creative strength to organize unique events, and Rose Studio
which creates opportunities from a variety of new content to be introduced to global market through OTT platforms.

Summary of 2023 Performance

The overall Thai economy in 2023 is expected to grow at a rate of 1.8%, slightly decreased from the previous year. Key factors behind
the slowdown included the contraction of the industrial sector and the tourism sector that weakened worse than expected. These
are main factors that affected the purchasing power of consumers that was still weak which posed challenges to both commerce
business and entertainment business the Company was facing.

Nevertheless, the dietary supplement industry in Thailand continued to expand and it is expected to be worth more than 87,000
million baht in 2023 with an average expense of approximately 1,036 baht per month per person. Moreover, the market for dietary
supplement is likely to grow 6-8% over the next 4-5 years from the current trend of consumers having demand for dietary supplements
and products to take care of their own and their families’ health. Therefore, commerce business has focused on the expansion that
is in line with this growth trend including extending new products that are in demand by consumers using various innovations as well
as emphasizing the expansion of distribution channels to online platforms such as various marketplaces to capitalize the growth of
the e-commerce market while developing content to communicate with consumers through multiple media.

As for the advertising media industry, growth was limited in 2023 with around 4.4% expansion from the previous year to reach the
total market value of 84,500 million baht*. This is a result of uncertainty in both the overall economic situation and lower demand
of TV media which contributed the highest proportion of advertising spend at approximately 42% of the overall advertising budget.
Currently the spending on TV media was approximately 36,000 million baht while online advertising media accounted for around
34% of the overall advertising budget. The Company’s diversifed media business covering TV media, online media, and radio media
including activity-based marketing have been strengthened from the business restructuring to combine all types of media sales
teams to be under one unit. This includes the organizational restructuring under RS Multimedia that allows businesses to attain
higher operational Fexibility to be able to work more effciently with partners and customers.

*Source: Minister of Finance, https://www.bangkokbiznews.com

Unit: Million baht Amount % Amount % Amount (y-y)
Revenue from sales and services 3,5632.8 100% 3,650.4 100% 117.6 3.3%
Commerce business 1,714.5 48.5% 1,431.8 39.2% -282.7 -16.5%
Entertainment business 1,818.2 51.5% 2,218.6 60.8% 400.4 22.0%
- Media 1,421.9 40.2% 1,647.7 45.1% 225.8 15.9%
- Music and others 396.4 11.2% 570.9 15.6% 1745 44.0%
Cost of sales and services 1,788.5 50.6% 1,855.0 50.8% 66.5 3.7%
Gross proft 1,744.2 49.4% 1,795.4 49.2% 51.1 2.9%
SG & A 15354 43.5% 1,707.9 46.8% 1725 11.2%
Operating proft 208.8 5.9% 87.5 2.4% -121.3 -58.1%
Financial cost 99.5 2.8% 1785 4.9% 79.0 79.5%
Net proft (loss) 137.1 3.9% 1,395.4 38.2% 1,258.3 918.0%

The Company recogized special profit before deduct expense from transaction of UMG for the year 2023 amount 1,637.9 million baht
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Revenue

Total revenue from sales and services for 2023 stood at 3,650.4 million baht, surging 3.3% from the previous year thanks to
growth in entertainment business driven by the recovery of business lines including media, music, activities and concerts.

Revenue Structure

16% Music & Others

39% Commerce

3,650

million baht

45% Media

Commerce Business

Commerce business can be categorized into 2 business lines which are consumer products and services operated by RS LiveWell
and pet-related products and services operated by RS Pet All.

Consumer products and services are operated under RS LiveWell Co., Ltd. (“RS LiveWell”) which manufactures and
distributes diverse health products such as Wellu, Vitanature+ and Daring & co., etc. RS Group also owns sales channels per
following.

® RS Mall: operated by RS Mall Co., Ltd. (“RS Mall”) to introduce in-house brands and partner brands to the market
through a muti-platform model with continuous expansion of sales channels to other digital TV channels and
online platforms to be able to reach broader groups of customers.

® ULife: operated through a network of ULife business partners which recently changed the business model into a
subscription-based model to offer products on a monthly basis so that customers gain more benefts from their
continuous purchasing. This also ensures that the Company has a recurring revenue base to grow consistently and
sustainably.

Pet-related products & services are operated under RS Pet All Co., Ltd., a subsidiary of the Company, which manufactures and
distributes pet products as well as providing services for pets.
® Pet All My Love: retail shops offering products for pets with the premier shop opened during 4Q23.

® Pet Medical Group: operated under Pet Medical Group Co., Ltd. (“PMG”) as an integrated wellness center to
enhance quality of life for pets under the concept “Preventive Medicine” focusing on promoting health for pets
and offering pet-related services such as grooming, daycare and medical services. The Company will begin to
consolidate fnancial statements of Pet Medical Group subsidiary from the third quarter onwards.
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Revenue from commerce business for 2023 stood at 1,431.8
million or dropped 16.5% from the previous quarter given
the slowdown from RS Mall affected by the decline in popularity
of home shopping after the COVID-19 situation resolved.

However, this is compensated by the growth of the ULife
channel, which has recognized revenue for the full year as
well as the growth of products and services for pets that
successfully extended product categories to cover needs in
main categories, including wet food, dry food, and pet care
products. In addition, the Company started to recognize
revenue from the acquisition of Pet Medical Group, which
offers pet wellness services under Hato brand from
September 2023.

Entertainment Business

Media business for 2023 reported total revenue of 1,647.7
million baht, rising 15.9% from last year thanks to the recovery
of advertising spend after the COVID-19 situation improved
including the enhancement of all types of content especially
news content which is managed under the leadership of
Mr. Phuttha Apiwan as a news director and a news anchor
who has a unique style. This helped promote the news
programs of Channel 8 as well as other programs to have

more viewers and followers.

Music business and others for 2023 showed 44.0% higher
revenue from the previous year to reach 570.9 million baht in
total revenue. The majority of growth was derived from
revenue of large concerts both organized by RS and under
the collaboration with JV Across the Universe with a total
of 7 concerts in 2023 together with revenue from event
sponsorships which returned to normal operations after the
COVID-19 outbreak.

Cost of Sales and Services

Cost of sales and services for 2023 stood at 1,855.0 million
baht, increasing 3.7% from the previous year as a result of
rising costs of organizing activities from higher number of
events and concerts while cost of media business adjusted
downward mildly from higher effectiveness in cost
management of dramas and content. Commerce business

costs also fell due to lower revenue.
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Gross Proft

The Company’s gross proft was 1,795.4 million baht, growing
2.9% from the previous year as a result of higher revenue
from media business offset by lower gross proft from
commerce business.

Commerce business delivered 910.1 million baht of gross
proft, falling 18.9% from the previous year as a result of
the slowdown of revenue from RS Mall channel.

Entertainment business delivered 885.3 million baht in
gross proft, increasing 42.3% from the previous year as a
result of the recovery of media business and activities that
led to higher gross proft.

Selling, general and administrative expenses
and fnancial cost

The Company’s selling, general and administrative expenses
(SG&A) for 2023 stood at 1,707.9 million, growing 11.2 %
from the previous year due to the higher sales expenses in
line with higher sales and the consolidation of RS pet all’s
business since September 2023. Note that in case that
expenses related to special transactions are excluded
(such as expenses related to the RS UMG transaction in
the amount of 32 million baht, fees and consulting fees
related to the sale of CHASE shares in the frst quarter of
2023 in the amount of 20 million baht).

The SG&A expenses from normal operations will be 1,655.9
million baht, an increase of 7.6% from the previous year
given the continued business expansion, the merger of
RS Connect for full year for the frst time, the consolidation
of RS Pet All’s fnancial statements since the third quarter,
along with higher marketing expenses.

Financial cost for 2023 stood at 178.5 million, increasing
79.5% from last year as paid interest from loans increased
and the related fnancial cost from RS UMG transaction.

Net Proft

For the year 2023, the Company generated net proft for
parent company of 1,395.4 million baht or rising 918%
from the previous year. Note that the Company will realize
the proft sharing from Chase Asia Public Company Limited
of 31.6 million baht during 2023.

Views on Future Performance or Financial Status and Strategies for 2024

RS remains focused on conducting business under Entertainmerce Model by strengthening the growth of both commerce
business and entertainment business with a revenue target of 4,400 million baht in 2024 through business expansion according

to 3 strategies as follows:

1. Build a strong revenue base through online channels for commercial business

Expand commerce business with social commerce through various platforms such as Tiktok, Shopee, Lazada and Instragram
by leveraging the potential of artists and actors working for RS to come together to develiop content and deliver fun and
happiness through various platforms. This will help attract and convert followers into buyers of various products.

2. Unlock the hidden value of entertainment business through a new structure

The new structure of RS Multimedia goes beyond the limits of digital TV as it expanded into other businesses including
digital media, event and content without any constraint on types of platforms or domestic markets. Moreover, it also opens

for opportunities for collaborations from partners in various formats through different business units such as:

® RS Broadcast enhancing sport content reinforcing leadership in fghting sport and increasing the variety of series content
by joining with 1QiYi world-class OTT playform to bring Chinese series contents to a new generation of viewers, expanding
its audience base. Channel it also extends the success of the TV program to other income generating channels such as

products and sales channels through infuencer commerce.

® RS DG to generate revenue on digital channels from a base of over 30 million followers in various channels to promote
engagement with target groups through content specifcally designed for brands through artists/KOLSs.

® RS Multi X to organize unique events through the strength of creativity with diverse revenue-generating formats,
including ticket sales, booth rentals, sponsorships, and support from government agencies. RS already has a plan to
present 8 different big events in 2024.

® Rose Studio to creates opportunities for content production business by entering the global market with diverse
audience groups, such as LGBTQ and regional market audiences without being limited to just Channel 8 digital TV.

RS Music to create business opportunities from the potential of our global partner, Universal Music Group, to expand the
revenue base from online channels, artist management, marketing (brand engagement) to copyright management. This is
also the opportunity to leverage expertise and various technological tools of UMG to develop the capability in music

development to serve customers at regional level.

2024 Revenue Forecast (Unit: Million Baht)

Commerce Business 2,050
RS LiveWell 1,700
RS Pet all 350
Entertainment Business 2,350
RS Multimedia 1,700
RS Music 650
GPM 52-55%
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Assets

Asset Composition

As of 31 December 2023, the Company had total assets of 8,030.7 million baht, of which 13.1% was current assets and 86.9%
was non-current assets.

Unit: Million Baht Amount Amount % YoY
Current assets
Cash and cash equivalents 114.6 1.5% 310.2 4.0% 195.6 170.7%
Accounts receivables and other 743.4 9.9% 501.4 6.2% -242.0 32.6%
receivables (net)
Inventories (net) 300.5 4.0% 178.1 2.2% -122.4 -40.7%
Other current assets 80.9 1.1% 59.5 0.7% -21.4 -26.4%
Total current assets 1,239.4 16.5% 1,049.3 13.1% -190.2 -15.3%
Non-current assets
Investment in associates and joint 1,083.8 14.5% 836.6 10.4% -247.2 -22.8%
ventures (net)
Plant and equipment (net) 506.8 6.8% 446.6 5.6% -60.2 -11.9%
Right of use assets (net) 353.9 4.7% 577.5 7.2% 223.6 63.2%
Goodwill 697.6 9.3% 750.6 9.3% 53.0 100.0%
License for operation right in 454.7 6.1% 382.6 4.8% -72.0 -15.8%
spectrum of digital television (net)
Intangible assets (net) 2,736.1 36.5% 3,619.8 45.1% 883.6 32.3%
Other non-current assets (net) 4199 5.6% 367.7 4.6% -52.2 -12.4%
Total 6,252.8 83.5% 6,981.5 86.9% 728.6 11.7%
Total assets 7,492.2 100.0% 8,030.7 100.0% 538.5 7.2%

As of 31 December 2023, main assets included intangible
assets (net) of 45.1%, investments in associate companies
and joint ventures (net) of 10.4%, goodwill of 9.3%, right of
use assets (net) of 7.2%, accounts receivables and other
receivables (net) of 6.2%, plant and equipment (net) of
5.6%, license for operation right in spectrum of digital
television (net) of 4.8%, cash and cash equivalents of 4.0%,
and inventories (net) of 2.2%.
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Total assets as of 31 December 2023 stood at 8,030.7
million baht, rising 538.5 million baht or equivalent to a
7.2% increase as a result of the net increase in intangible
assets of 883.6 million baht or equivalent to a 32.3%
increase from the production and acquisition of content
to be aired on Channel 8 TV station including the net
increase in right of use assets of 223.6 million baht or
63.2 % from the extension of the building lease contract,
the higher rent according to market price as assessed by
independent appraisers as well as discount rates used in
accounting recording.

Asset Quality

Accounts Receivables and Other Receivables - (Net)

Accounts receivables classifed by aging are as follows:

Unit: Million Baht Amount % Amount % Amount YoY
Current 3938 69.6% 203.4 64.0% -190.4 -48.3%
Less than 3 months 163.5 28.9% 99.3 31.3% -64.2 -39.3%
3 -6 months 1.8 0.3% 3.1 1.0% 1.3 72.2%
6 - 12 months 2.4 0.4% 6.2 2.0% 3.8 158.3%
Over 12 months 4.4 0.8% 5.8 1.8% 14 31.8%
Total 565.9 100.0% 317.8 100.0% -248.1 -43.8%
Less: Allowance for doubtful accounts -6.2 -1.1% -6.8 -2.1% -0.6 9.7%
Accounts receivables — 559.7 98.9% 311.0 97.9% -248.7 -44.4%
other receivables (net)

Key Financial Ratios

2022

Receivable turnover ratio (time)

7.26 8.26

Collection days (day)

50 44

As of 31 December 2023, the Company held accounts
receivables and other receivables (net) of 311.0 million baht,
falling 248.7 million baht or equivalent to a 44.4% decrease
from the same period last year due to revenue from large
concerts organized by RS and under the collaboration with
a joint venture under the name Across the Universe

totaling 7 concerts, together with revenue from organizing

events that resumed to normal operations post COVID-19
situation. Most of which are in the form of cash payment or
with credit term of no more than 1 month. Additionally,
the Company also has in place a policy to follow up closely
with all its debtors to ensure that debt payments from
customers are according to the credit term policy of the

Company.
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Policy and Guidelines on Fair Commercial Treatment
Related to Credit Term

1) Customers

The Company offers an average of 90 days credit term
(3 months) and conducts a review on credit limits and credit
terms on an annual basis as well as monitoring each debtor
closely. In case of debtors with payments due longer than
1 year or with payment issues, the Company has a policy to
follow up and collect debts as well as considering doubtful
debts on a regular basis according to the Thai Financial
Reporting Standards No.9 Re. Financial Instruments so that
outstanding receivables appearing in fnancial statements
represent actual values to be received.

For commerce business, the average collection period for
accounts receivables for wholesale is around 30-120 days
from the delivery date. For retail channels via logistics
companies such as Kerry, DHS and SCG, the average
collection period is 3-7 days from the delivery date while
marketplaces like Shopee, Lazada or TikTok have an average
collection period of 7-21 days from the date of delivery with

a confrmation of the customer to accept the product.

For entertainment business, the Company specifed an
average credit term for customers of 60-90 days depending on
types of sales, customer groups and credibility of individual
customers when credit is considered.

Inventories (Net)

Unit: Million Baht Amount

Regarding the age of account receivables, over 90% of accounts
receivables were overdue less than 3 months which was in line
with the credit term policy. In 2022, the Company recorded
an average collection period of 44 days, shorter than last year
of 50 days because during the year the Company had
revenue from concerts and revenue from events which
received mainly cash or less than 1 month credit. This
improved the average debt collection period of the
Company to be better than the previous year.

2) Suppliers

The Company issued a policy on credit terms for suppliers to
be 30-60 days from the day that products and services are
received or paid by installments according to the contract
conditions in compliance with notifcations of the Trade
Competition Commission. For suppliers who are considered
as small and medium enterprises (SME), the credit term was
properly determined at 30-45 days to help boost liquidity of
those suppliers to be able to manage the use of capital in the
economic system in a continuous manner.

Note that for 2023, the debt collection period stood at
88 days as most of the payments during 2023 were
installment payments according to contracts made earlier.
The installment payments depended on the acquisitions of
assets such as content for programs.

Amount % Amount YoY

As of 31 December 2023, inventories consisted of fnished goods in the category of consumer goods of 80.6% and work in
process including TV programs, concerts and marketing activities and others of 19.4%, totaling 178.1 million baht net. The number
decreased 122.4 million baht or equivalent to 40.7% from the same period last year. The Company has a policy to regularly
review values of inventories for each and every accounting period so that the values of inventories shown in fnancial statements
are not below the net value to be received. As a result, the proportion of the allowance of obsolete goods accounted for 17.5%
and increased from 187.8 % of the previous year. Nevertheless, the Company has a plan to deploy various sales and marketing
promotions to manage inventories to be within acceptable levels to be able to distribute aged inventories from warehouses as much

as possible.

License for Operation Right in Spectrum of Digital Television (Net)

Unit: Million Baht YoY

Cash equivalent value

(present value) 1,394.7 100.0% 1,394.7 100.0% 0.0 0.0%
Less: Accumulated amortization -940.0 -67.4% -1,012.1 -72.6% 72.1 7.7%
Net book amount 454.7 32.6% 382.6 27.4% -72.1 -15.9%

According to the order of the Head of the National Council for Peace and Order No. 4/2019 on Measures to Solve Television and
Telecommunications Business Operations on 11 April 2019, the Office of the National Broadcasting and Telecommunications
Commission must consider payment to or compensation for the license holder by waiving the fnal 2 license fee installments.
As a result, the license, before deducting accumulated amortization as of 31 December 2023, had a net value of 1,394.7 million
baht with the accumulative amortization of 1,012.1 million baht which led to the net balance of the license value after the

amortization of 382.6 million baht.

In addition, the Company makes future cash fow projections every year in order to assess the impairment of the use of the
license. As of 31 December 2023, the Company has tested the impairment and found that the recoverable value was higher
than the net book value; therefore, there is no impairment of the said license.

Intangible Assets (Net)

Cost 313.6 100.0% 215.8 100.0% -97.9 -31.2%
Less: Allowance for obsolete inventories -13.1 -4.2% -37.7 -17.5% -24.6 187.8%
Inventories (net) 300.5 95.8% 178.1 82.5% -122.4 -40.7%
Key Financial Ratios
2022
Inventory turnover ratio (time) 5.61 7.75
Average number of days sales (day) 65 47
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Unit: Million Baht Amount % Amount % Amount YoY

Cost 5,706.4 100.0% 6,600.3 100.0% 893.9 15.7%
Less: Accumulated amortization -2,970.3 -52.1% -2,980.5 -45.2% -10.2 0.3%
Net book amount 2,736.1 47.9% 3,619.8 54.8% 883.7 32.3%

As of 31 December 2023, intangible assets (net) were composed of 88.9% copyrights of dramas and series and 11.1% copyrights
of music, computer programs and others, amounting to net value of 3,619.8 million baht. The increase of 883.7 million baht or
32.2% from the previous year was due to the growth of copyrights of dramas and international series.
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Capital Structure

Liabilities, Equity and Debt to Equity Ratio

Unit: Million Baht

Amount

Accounts payables and other payables 962.8 711.1 -251.7 -26.1%
Short-term and long-term loans from fnancial institutions 3,796.2 3,201.7 -594.5 15.7%
Lease liability agreement 338.1 568.4 230.3 68.1%
Other current liabilities 121.5 230.5 109.0 89.7%
Other non-current liabilities 283.9 333.9 50.0 17.6%
Total liabilities 5,502.5 5,045.6 -456.9 -8.3%
Equity attributable to owners of the parent company 2,001.3 2,925.9 924.6 46.2%
Debt to equity ratio (time) 2.75 1.72

As of 31 December 2023, the Company had total liabilities of 5,045.6 million baht, a decrease of 456.9 million baht or 8.3%

from the previous year. This was derived mainly from short-term long-term loans from fnancial institutions.

The Company held equity of the parent company as of 31 December 2023 of 2,925.9 million baht, increasing 924.6 million baht
or equivalent to 46.2% from last year thanks to rising proft during the year of 1,395.2 million baht and the dividend payment
of 652.65 million baht.

During 2023, debt to equity ratio of the Company declined to 1.72 times from 2.75 times in 2022 as a result of the repayment
of short-term and long-term loans from fnancial institutions.

Liquidity
Cash Flow
Unit: Million Baht 2022

Cash fow from operating activities 438.5 1,025.6
Cash fow from investing activities -1,710.6 493.1
Cash fow from fnancing activities 1,2455 -1,323.1
Net increase (decrease) in cash and cash equivalents -26.7 195.7
Cash and cash equivalents, closing balance 114.6 310.2

As of 31 December 2023, the Company had cash and cash equivalents of 310.2 million baht. During the year, 195.7 million baht
of net cash was used including through the fnancing activities of 1,323.1 million baht from the repayment of short-term and
long-term loans from fnancial institutions and the dividend payment. Meanwhile, the Company’s net cash fow from
operating activities stood at 1,025.6 million baht which was from profts made mainly through the sales of investment in
associate companies and music rights. Moreover, the Company’s net cash fow from investing activities was 493.14 million baht
due to cash received from the sales of investment in associate companies and music rights as well as investments in drama
content and international series for TV media.
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For the overview of 2023, the liquidity of the Company increased from the previous year since the Company acquired businesses
and invested more in subsidiaries to support the expansion of business and gain from the synergy of using shared resources and
knowledge to promote and build on existing businesses of the Company from the commercial business and the media business to
the music and other businesses. This is consistent with the Company’s business strategy to expand business both vertically and
horizontally to generate satisfactory return and diversify risks in operating business as well as creating growth opportunities and
value added in a stable manner. For 2023, the cash cycle of the Company was 3 days, refecting higher effciency in working capital
management of the Company.

Key Financial Ratios

Consolidated fnancial state

2023
Liquidity Ratios
Current ratio (time) 0.50 0.38 0.37
Quick ratio (time) 0.25 0.21 0.22
Cash fows from operations ratio (time) 0.40 0.16 0.34
Receivable turnover ratio (time) 9.29 7.26 8.26
Collection days (day) 39 50 44
Inventory turnover ratio (time) 6.55 5.61 7.75
Average number of days sales (day) 56 65 a7
Accounts payable turnover ratio (time) 2.86 2.94 4.17
Payment days (day) 128 124 88
Cash cycle (day) (33) 9) 3
Proftability Ratios
Gross proft margin (%) 48.20% 49.37% 49.18%
Operating proft margin (%) 2.57% 5.91% 2.88%
Operating cash Fows to operating proft ratio (%) 869.80% 209.96% 976.93%
Net proft margin (%) 3.55% 3.86% 25.63%
Return on equity (%) 6.15% 6.62% 56.63%
Effciency Ratios
Return on asset (%) 3.68% 4.03% 24.63%
Return on fxed asset (%) 39.88% 44.29% 313.77%
Asset Turnover (time) 0.70 0.53 0.70
Leverage Ratios
Deb to equity ratio (time) 171 2.75 1.72
Interest coverage ratio (time) 1.82 2.23 10.53
Debt service coverage ratio (cash basis) (time) 7.27 0.94 0.73
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SECTION

GENERAL INFORMATIO
AND OTHER IMPORTANT
INFORMATION

GENERAL INFORMATION
AND OTHER IMPORTANT
INFORMATION

5.1 General Information

(As of 31 December 2023)

Company Name (Thai) ( )
Company Name (English) RS Public Company Limited
Type of Business Operate 3 core businesses which are commerce business, media business for TV

and radio and music business and others

Head Offce Location 27 RS Group Building, Tower A, Prasert-Manukitch Road, Sena Nikhom, Chatuchak,
Bangkok 10900

Registration No. 0107546000016

Registered Capital 1,182,443,653 baht

Paid-Up Capital 1,069,745,493 baht

Par Value 1 baht per share

Website www.rs.co.th

Telephone 02-037-8888

Securities Registrar Thailand Securities Depository Company Limited

93 SET Tower, Ratchadaphisek Road, Din Daeng, Bangkok 10400
Telephone 02-009-9999
Website http://www.set.or.th/tsd
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Auditor PricewaterhouseCoopers ABAS Limited
179/74-80 Bangkok City Tower, Floor 15,
South Sathon Road, Bangkok 10120
Telephone 02-844-1000

Website http://www.pwc.com/th

Legal Advisor Legal Offce, RS Public Company Limited

27 RS Group Building, Tower A, Prasert-Manukitch Road,
Sena Nikhom, Chatuchak, Bangkok 10900

Telephone 02-037-8888

5.2 Other Material Information

- None -

5.3 Legal Disputes

As of December 31, 2023, the Company and its subsidiaries
had no legal disputes that signifcantly affect business
operations of the Company or its subsidiaries and there
were no disputes that have negative impacts that may
affect the assets of the Company or its subsidiaries with an
amount higher than 5% of shareholders’ equity. There were
also no legal disputes that do not arise from the normal
business operations of the Company or its subsidiaries.
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5.4 Secondary Market

- None -

5.5 Financial Institutions with
Regular Contact

(only in case of debt instruments)

- None -




SECTION Performance Highlights

GOVERNANCE
WE FAIR

Being committed to becoming an effcient organization who conducts business with ethics, fairness,
transparency and accountability as well as responsibility for all stakeholders including the society and
the environment to achieve mutual growth in a balanced and sustainable manner.

ANTI-CORRUPTION

%

CORPORATE 100 |
GOVERNANCE POLICY v

Certifed as a member of of executives and employees Completed Supplier Code
the Private Sector Collective acknowledged the of Conduct and
Action against Corruption Anti-Corruption Policy and assessed key suppliers.
(CAC) passed the knowledge test.

COMPLAINTS AND WHISTLEBLOWING

O case O case O case

Number of complaints Number of complaints Number of complaints
related to violation related to violation related to corruption
of human rights of Code of Conduct

OTHER GOVERNANCE

%

(0]

“Excellent” (5 Stars) Full score (100) Inclusion in
rating for corporate for AGM Checklist SET ESG Ratings
governance
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CORPORATE
GOVERNANCE POLICY

The Board of Directors of RS Public Company Limited and its subsidiaries (“Company”) have placed importance on complying
with good corporate governance principles and are committed to continuously enhancing corporate governance to become an
organization with effective business conduct and management in the best interests of shareholders, investors, other stakeholders
including the society with concerns over the environment. The Company also adheres to business morals and ethics and ensure
that the information disclosure is accurate, complete, timely, transparent and accountable. The Company formulated “Corporate
Governance Policy” with the Corporate Governance and Sustainable Development Committee being responsible for ensuring
that executives and employees at all levels comply with rules and regulations imposed by the Offce of Securities and Exchange
Commission (SEC), the Stock Exchange of Thailand (SET), the Public Limited Companies Act and other related laws. Details of
the Company’s Corporate Governance Policy are provided below:

1. The Board of Directors, executives and employees at all levels are determined to adopt the 6 key corporate governance
principles of as follows:

Accountability Be responsible for your own decisions and actions.

Responsibility Be responsible for performing duties at full capacity and with adequate effectiveness.
Transparency Be transparent and accountable the duties.
Fairness Be fair and treat all stakeholders equally.

Vision to Create Long Term Value Have a vision to create added value for the Company in the long term.
Ethics Have morals and ethics and comply with the Code of Conduct.

2. Directors, executives and employees at all levels are committed to adopting the corporate governance guidelines of the
Stock Exchange of Thailand, the Offce of Securities and Exchange Commission, the Thai Institute of Directors (I0OD), the

Organisation for Economic Co-operation and Development (OECD) and the 2017 Corporate Governance Code (CG Code)
for all 5 sections listed below.

Section 1 Rights of Shareholders
Concerning for the rights of shareholders and granting of rights to shareholders for various matters including encouraging
shareholders to exercise their rights as well as refraining from any action that violates or deprives shareholders of their rights.

Section 2 Equitable Treatment of Shareholders
Treating of shareholders, both executive and non-executive shareholders including foreign shareholders and minority share-
holders equally and fairly.
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Section 3 Role of Stakeholders
Treating stakeholders with respect to rights of each stakeholder group according to the law or agreements with the
Company as well as refraining from any action that violates or deprives stakeholders of their rights.

Section 4 Disclosure and Transparency

Disclosing important information to shareholders, investors, stakeholders, regulatory agencies related to the Company
both fnancial information and non-fnancial information that is accurate, complete, adequate, reliable, thorough and
equal within the specifed time through channels that can be easily accessed.

Section 5 Responsibilities of the Board of Directors

Performing duties and responsibilities of the Board of Directors to the shareholders. The Board of Directors has
leadership, vision and independence in making decisions in the best interests of the Company and shareholders as a
whole. Roles, duties and responsibilities between the directors and the management are clearly separated. The Board of
Directors also oversees the administration to ensure the compliance with law and the Code of Conduct.

3. The Board of Directors shall supervise the business in the best interests of the shareholders by adhering to 4 practices per

following:
Duty of Care Perform duties with care.

Duty of Loyalty Perform duties with loyalty.

Duty of Obedience Perform duties in compliance with the law, the Company’s objectives, and Articles of Association

and resolutions of the shareholders’ meetings.

Duty of Disclose

6.1 Corporate Governance Policy

The Company is committed to enhancing its corporate
governance into practices that promote integrity, transparency
and accountability, including corporate governance that
creates values to the business in a sustainable manner.
In addition to building confdence for shareholders, investors
and stakeholders, the Company adheres to Corporate
Governance Code for Listed Companies 2012 of the Stock
Exchange of Thailand (SET) along with the Corporate
Governance Code for Listed Companies in 2017 or the
Corporate Governance Code (CG Code) of the Offce of
Securities and Exchange Commission (SEC) for the proper
adoption and application to create sustainable values to the
Company. The Board of Directors has issued the “Corporate
Governance Policy” and requires that the policy must be
reviewed while compliance with the policy must be monitored
and evaluated on a yearly basis through the presentation of
the Corporate Governance and Sustainable Development
Committee. This is to ensure that the policy is suitable for the
business situation and context, applicable for the whole
company including its subsidiaries and consistent with
guidelines imposed by the Stock Exchange of Thailand, the

Disclose information that is accurate, complete and transparent to shareholders.

Offce of Securities and Exchange Commission and related
regulatory authorities. This is considered an upgrade of
corporate governance guidelines to be according to standards
of listed companies and applicable for the Company’s business.
The Company also summarized information on principles with
issues of compliance including rationales and substitute
measures in writing to be included in the resolutions of the
Board of Directors for every meeting.

The Company communicated and disclosed to the Board of
Directors, executives and all employees to sign and
acknowledge the policy and strictly adhere to their work
practices. The policy is published on the Company’s website
and other internal communication channels. Note that the
full “Corporate Governance Policy” can be found on the
Company’s website at: https://ir.rs.co.th/storage/download/
€g/20230127-rs-cg-policy-th.pdf

In addition, the meeting of the Board of Directors No. 9/2022,
dated on 16 December 2022 has resolved to approve the
revision of the “Code of Conduct” to continuously enhance and
promote corporate governance of the Company and subsidiaries
(“RS Group™). The aim is to ensure that the Board of Directors,
executives and all employees in RS Group have knowledge and
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understanding of Code of Conduct and awareness of duties
and responsibilities to be able to apply at work. Moreover,
Whistleblowing Policy and monitoring processes are in place
to ensure compliance with the Code of Conduct which is also
to be reviewed on a regular basis and published through
different communication channels both internally and
externally. The Company also provides continuous knowledge
sharing and reviews including relevant knowledge assessments
for the Board of Directors, executives and employees. The Code
of Conduct of RS Group shall be deliberated and compliance
with the Code of Conduct is to be monitored at least once a
year. The Company communicated and disclosed to the Board
of Directors, executives and all employees to sign and
acknowledge the policy and strictly adhere to their work
practices. The policy is published on the Company’s website
and other internal communication channels. Note that the full
“Code of Conduct” can be found on the Company’s website
at: https://ir.rs.co.th/storage/download/coc/20221230-rs-
coc-th.pdf

6.1.1 Policies and Guidelines for the
Board of Directors

These cover the selection and determination of remuneration
for directors and executives, independence of the Board of
Directors from the Management, director development and
evaluation of performance of duties of directors including
supervision of subsidiaries and associate companies.

6.1.2 Policies and Guidelines for
shareholders and stakeholders

These cover shareholder care, equitable shareholder treatment,
promotion of the exercise of shareholders’ rights, prevention
of use of inside information, prevention of conficts of interest,
responsibility to stakeholders, remedy in the event of rights
violations, anti-corruption and measures to take against
violation or non-compliance of stipulated policies and

guidelines.

Section 1 Rights of Shareholders

The Company attaches a great importance to upholding the
rights of all shareholders including minority shareholders,
majority shareholders, retail investors, institutional investors,
local investors and foreign investors with the intention to
encourage and support all shareholders to exercise their rights
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without depriving their rights while shareholders attend
meetings, cast their votes and express the opinion freely and
fully. In addition, the Company formulated related policies and
practices to accommodate shareholders to exercise their rights.
Regarding the Annual General Meeting of shareholders, the
Company provides date, time, venue and meeting agenda
including all information relevant for matters to be deliberated
and decided to the shareholders prior to the meeting with
suffcient time and in a timely manner. The Company notifes
shareholders of meeting rules, steps in vote casting and
publishes the information on the Company’s website, website
of the Stock Exchange of Thailand and newspapers before
document submissions to ensure that shareholders have
suffcient time to review information in advance.

The Company places importance on preserving rights of
shareholders per following:

1) The Company’s structures between the parent company
and subsidiaries are not complex; there are no joint
shareholders or cross shareholders, and no pyramid
shareholding structures within the group, thus ensuring
shareholder confdence that they will receive their full
shares of investment returns.

2) The Company cares for and supports all shareholders
whether they are major shareholders, individual
shareholders, institutional investors or foreign
shareholders, as all are entitled to equal basic rights and
practices under the preservation of shareholders’ rights.
These rights include: the right to purchase or transfer
shares, the right to receive accurate, complete and timely
information, the right to attend and vote on important
transactions, the right to appoint or remove company
directors, the right to set the remuneration for the Board
of Directors, the right to appoint or remove auditors and
set audit fees. It also includes the right to a share of profts,
the right to participate in decision-making and the right
to be informed of the Company’s decision-making relating
to changes of the Company’s fundamental factors. These
rights can be found on the news system of the Stock
Exchange of Thailand and the Company’s website,
providing equal access to information, period and
convenience in exercising rights without any action that
restrict the access to information of the Company or any
blockade in communication between shareholders.

Shareholders’ Meeting

1)

2)

3)

4)

Every shareholders’ meeting is organized on a date, time
and venue that are convenient to shareholders who plan
to attend. The meeting must be held during the Company’s
business days and hours. In 2023, the Company held the
Annual General Meeting of Shareholders on 10 April 2023
at 14:00 a.m. in a virtual format through electronic means
(e-AGM). Shareholders can attend the meeting themselves
or assign proxies to attend through multiple devices while
the meeting was broadcast from the meeting room at the
Company’s headquarter. The meeting strictly complied
with the Emergency Decree on Electronic Meetings 2020
and other related rules on meetings via electronic means.

At the 2023 Annual General Meeting of Shareholders, 6
appointed directors attended the meeting but one director
due to an important commitment. (Details can be found
at Minutes of the 2023 AGM https://ir.rs.co.th/storage/
download/shareholders-meeting/egm01-2023/20231106-
rs-egm01-2023-minutes-th.pdf

The Company has a policy to accommodate and encourage
shareholders including institutional investors to attend the
shareholders’ meeting which is disclosed in “Corporate
Governance Policy” Section 3.1 Rights of Shareholders
https://ir.rs.co.th/storage/download/cg/20230127-rs-cg-
policy-th.pdf Moreover, the Company issued a policy on
equitable treatment of shareholders that realizes the
importance of shareholder rights to access the Company’s
information in an adequate and timely manner. Therefore,
the Company shall send the meeting invitation and
supporting information for each agenda item to shareholders
prior to the meeting day before the period required by law.

In the invitation to the shareholders’ meeting, the Company
clearly separates agenda to seek required approvals such
as agenda on the approval of dividend payment and
dividend policy, agenda on appointment of director, and
agenda on approval of director fees. Biographies of retiring
directors who complete terms must be included to appoint
new directors according to disclosure guidelines under good
corporate governance principles. This includes biographies
of independent directors nominated to be proxies for
shareholders as well as details of auditors that the
Company proposes to the shareholders for approval
and appointment. https://ir.rs.co.th/th/downloads/
shareholders-meetings?year=2023

Before the Shareholders’ Meeting

Shareholders or proxies who intend to attend the meeting
confrm their identities according to the process the Company
published on the channels of the Stock Exchange of Thailand,
Company’s website and the meeting notice sent to all
shareholders. As the Company verifes information to be
complete according to rules and regulations on the Annual
General Meeting of shareholders, the Company will send a
username and a password to shareholders or their proxies in
advance before the meeting date according to the channels
that shareholders confrm their attendance. Shareholders or
their proxies can register through e-AGM system the Company
informed while shareholders who has no intention to attend
still can exercise their rights through “independent directors”
the Company proposed as the representatives of the
shareholders. Thailand Securities Depository Co., Ltd., the
Company’s share registrar, is responsible for sending meeting
notice to shareholders which includes details on objectives and
rationales, opinions of the Board of Directors, opinions of the
sub-committees and resolutions of each agenda item as well
as rules and instructions on meeting attendance through
electronic means (e-AGM) before 24 March 2023, 28 days prior
to the meeting date and within the period specifed by the law.
Each agenda contains principles, reasons and opinions of the
Board of Directors and subcommittees.

The Company also published the notice to the shareholders’
meeting, One Report, meeting documents in both Thai and
English especially Proxy Form B on the Company’s website in
the “Shareholders’ Meeting” section. https://ir.rs.co.th/th/
downloads/shareholders-meetings?year=2023 on 10 March
2023, 32 days prior to the meeting date so that shareholders
have suffcient time to review information as well as notifying
the information through set.or.th of the Stock Exchange of
Thailand at https://www.set.or.th/th/market/news-and-alert/
newsdetails?id=84008401&symbol=RS . The Company allows
shareholders to send inquiries in advance before the meeting
date to the Company Secretary through emails by sending to
cs@rs.co.th or letters addressing “Corporate Secretary
Department” No. 27 RS Group Building, Tower A, Prasert-
Manukitch Road, Sena Nikhom, Chatuchak, Bangkok 10900.
Shareholders are encouraged to exercise their rights in
accordance with the Corporate Governance Policy.
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On the Shareholders’ Meeting Day

1) The Company adopted an e-AGM system from a company
that was listed on ETDA with the system assessment that
meet standards according to the law. Voting, voting result
processing and result displaying for each agenda item were
carried out accurately and precisely with speed. The E-Vot-
ing system counted votes within less than 1 second and
displayed the voting results after the closing of each
agenda item. Shareholders and proxies were able to access
the e-AGM to register 2 hours before the meeting.

2) Before the commencement of the meeting, the Chairman
of the meeting assigned the Company Secretary to explain
the meeting system instructions according to the meeting
manual sent to shareholders prior to the meeting.

3) Shareholders were granted rights according to statutory
rights and the meeting deliberated matters according to
the agenda specifed in the meeting invitation with no
change made to the sequence of agenda and no change
in important information made without prior notice to
shareholders. There was no unexpected distribution of
documents containing important additional information
and no limits on the rights of the meeting attendants was

imposed.

4) The Chairman of the meeting granted equal opportunity
to shareholders to make inquiries, comments and sugges-
tions before voting on each agenda item.

5) The Company sent the notifcation of the resolutions from
the 2023 Annual General Meeting of Shareholders to allow
shareholders to review voting results on the same day of
the shareholders’ meeting, including the number of votes
for approval, disapproval and abstention, for each agenda
item voted upon through set.or.th of the Stock Exchange
of Thailand https://www.set.or.th/th/market/news-and-
alert/newsdetails?id=84172701&symbol=RS and the

Company’s website.

After the Shareholders’ Meeting

1) The Company prepared accurate and complete minutes
of the Annual General Meeting of shareholders by
recording every detail of voting methods and vote
counting, resolutions and votes for approval, disapproval,
abstentions and invalid ballots (if any) for each agenda
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item. It also includes a list of names and positions of
directors, executives, auditors and vote auditors who
attended the meeting, and a summary of the shareholders’
inquiries, opinions and suggestions, including explanations
of the directors and executives who answered questions
on each agenda item.

2) The Company delivered the meeting minutes to the
Ministry of Commerce and the Stock Exchange of Thailand
and published the minutes on the Company’s website
within 14 days of the meeting as specifed by law. Meeting
minutes are fled according to standards.

Section 2 Equitable Treatment of
Shareholders

The Board of Directors grants equal opportunities to all
shareholders including major shareholders, minor
shareholders and foreign shareholders and puts in place a policy
on equitable treatment of shareholders per details below.

1) The Board of Directors has a policy to accommodate
minor shareholders to propose additional agenda items
and nominate persons to be elected as directors as well
as sending inquiries prior to the meeting day. Information
is disseminated to shareholders through the Stock
Exchange of Thailand’s news feeds (set.or.th) and the
Company’s website. For 2023, the notifcation period was
between 15 September 2023 — 14 December 2023 and
there was no director nomination or inquiry made in
advance during the period.

2) The Board of Directors shall not add any agenda item
without prior notice to shareholders especially
important agenda items that require shareholders
to review before making decision.

3) The Board of Directors nominated at least 2 independent
directors as an option for shareholders to appoint as
proxies and /or any other person to be proxies for the
meeting. The Company enclosed the proxy forms in the
format required by the Ministry of Commerce to
shareholders in the meeting notice for every meeting (Form
A/ Form B / Form C) and the forms are downloadable at
the Company’s website https://ir.rs.co.th/th/downloads/

shareholders-meetings?year=2023

4) Related party transactions were undertaken fairly and at
arm’s length according to market prices and approved by
the Audit Committee.

5) All shareholders including major shareholders, minor
shareholders, institutional investors, general investors,
foreign investors and analysts can express their opinions
and make inquiries directly to executives on Opportunity
Day, at analyst meetings and group meetings.

6) The Company assigned Investor Relations to be the center
responsible for information disclosure according to the
rules set for listed companies. (Details can be found in
section “Investor Relations”).

7) The Board of Directors set forth a policy on safekeeping
and protection of inside information in writing and required
directors, executives and all employees to acknowledge
and adhere to. In addition, all directors and executives who
are required to report their securities holding according
to the law must submit the report to the Company within
3 days before the date of the securities trading and the
Company Secretary shall report to the meeting of the
Board of Directors. In 2023, there was no violation related
to the use of inside information.

Use of Inside Information

The Board of Directors treats inside information and all business
information not disclosed to the public as important and
confdential as disclosure would impact the Company.
Therefore, the Company’s personnel must keep internal
information confdential, unless authorized to disclose or as
required by law. Therefore, the Company issued a policy on the
protection of inside information to keep the information
confdential and only between parties involved and imposed
heavy penalties for those who use inside information of the
Company to seek personal benefts. Details are as follows:

1) Directors, executives and employees must not use or
provide inside information and information of business
partners for their own benefts. The Company’s directors,
executives and employees are jointly responsible for
keeping the confdential and internal information secret,
and not leak it to third parties as well as employees who
are not privy to such information.

2) The Company shall limit the access to inside information
that is not yet available to the public and keep it only for
persons involved.

3) Disclosure of the Company’s information is only allowed
by the appropriate authority.

4) Directors, executives and all employees have a duty to
protect and maintain inside information and not seek to
beneft from inside information, even after they are no
longer an employee of the Company.

5) Directors and senior executives have a duty to report
securities holdings and changes in securities holdings,
under Section 59 of the Securities and Exchange Act B.E.
2535 (1992), within 3 business days of the date of purchase,
sale, transfer or acceptance of transfer of securities, to the
Securities and Exchange Commission (SEC).They must also
deliver a copy to the Legal Department to be compiled and
reported to the Board of Directors on a regular basis, with
accurate disclosure in the One Report.

6) In 2023, the Company Secretary Department sent emails
to notify directors, executives and related persons on the
policy on the silent period and the blackout period. There
was no violation on the policy during the past year.

7) The Company has a policy that requires directors, top 4
executives and related persons to inside information to
report their selling and buying of the Company’s shares 1
day prior to the trading day to the Company Secretary
Department as assigned by the Board of Directors. The
Company also prohibits directors, senior executives and
persons involved with inside information to buy, sell,
transfer or accept the transfer of shares or securities of the
Company during the 3 weeks prior to the public disclosure
of the Company’s fnancial statements and at least 48 hours
after to be able to carry out the trading as usual.

8) Unauthorized persons who disclose inside information or
information that has not yet been made public, causing
damage to the Company, are legally liable.

This requirement includes a spouse or cohabitant as husband
and wife, parents, descendant, adopter, or an adopted child a
spouse, sibling of the same parents or sibling of either the same
father or the same mother of the directors, executives,
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employees and workers of the Company. Any employee who
violates the aforementioned regulations commits a serious
offense and may be punished through a verbal warning, or
dismissal from their positions.

Remark: Executives, by the defnition of the Securities and
Exchange Commission (SEC), are responsible for reporting
changes to securities holdings according to the law. This
includes all securities such as common shares or warrants, etc.

Section 3 Roles of Stakeholders

The Board of Directors has a policy on stakeholder treatment
and concerns for rights of both internal and external
stakeholders as well as protection and preservation of
stakeholders’ rights with fairness according to the law. The
Company also places importance on respect for human rights,
fair labor treatment, responsibility for consumers, honest and
transparent business conduct, and anti-corruption for all types
of corruption. Therefore, the Company has set policies and
practices on anti-corruption measures pertaining the
acceptance and giving of items or any other beneft to induce
fraudulent actions that can cause a confict of interest. Related
guidelines and practices are disclosed including risks related
to corruption in “Anti-Corruption Policy and Practices™ https://
ir.rs.co.th/storage/download/cg/20211021-rs-anti-corruption-
policy-and-practices.pdf

The Board of Directors has put in place clear policies and
guidelines on stakeholder treatment without discrimination
while “Roles of Stakeholders™ are disclosed in detail in “Driving
Business Toward Sustainability”. Directors and top 4 executives
according to the defnition of the SEC are required to report
their interests and conficts of interest of themselves and
related others to the Audit Committee and Company Secretary
Department for related transactions. Knowledge training and
testing are conducted for directors, executives and employees
to prevent any transaction that may cause a confict of interest
and to be disclosed on internal communication channels such
as Intranet, RS Learning Centre, emails and the Company’s
website. Note that there was no incident that violated the policy
during the past year.
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Intellectual Property or Copyright

The Company recognizes the importance of intellectual
property and copyrights and is determined to avoid any action
that violates intellectual property laws, whether it is an idea,
innovation, copyright, patent or trademark. The main points

are summarized as follows:

1) All employees are responsible for keeping trade secrets,
including business information, and the Company’s
technical data. Employees must protect the confdential
information of the Company or of our business partners.
The obligation to protect confdential information will
continue until the employee has left the Company.

2) All employees have a duty to protect, safeguard and
maintain the intellectual property owned by the Company
against any violation or unauthorized use.

3) The Company will respect and refrain from violating
intellectual property of both internal employees and
external parties.

4) Executives and employees are encouraged to be creative
to produce intellectual property works, for the beneft of
the Company.

Section 4 Disclosure and Transparency

The Board of Directors places high priority on disclosure of
information of the Company, both fnancial and non-fnancial
information with accuracy and completeness according to
rules related to information disclosure imposed by the
Securities and Exchange Commission and the Stock
Exchange of Thailand. Required disclosures are conducted
through various channels such as Form 56-1 One Report,
SET’s news feeds https://www.set.or.th/th/market/product/
stock/quote/RS/news and the Company’s website in the
section “Investor Relations” at https://ir.rs.co.th/th/
downloads/yearly-reports

1) Top executives assign the persons with the authority to
disclose information to perform the disclosure of the
Company’s information. There is also a central agency
providing information to the public, which is Corporate
Image and Communications, Investor Relations, Company
Secretary, etc.

2)

3)

Disclosure of information is subject to the strict
regulations of the Stock Exchange of Thailand, Offce of
the Securities and Exchange Commission, and related
laws. This includes equal disclosure of information to
shareholders and the public, including both the Thai
and English versions.

¢ Information disclosed on a regular basis includes
the Company’s vision, fnancial status, operating
performance and information from the One Report.

¢ Information that is not to be released includes
important information that has not been disclosed
to the public or to any unauthorized employee, or
to a group of persons or any others (including
investors, the press and analysts) until the information
has been made public.

® |ncertain situations, the Company may need to con-
sider disclosing information to the public for business
reasons. For example, if disclosure will affect the
Company’s business negotiations.

Regarding fnancial reports, the Company prepares
accurate, complete, transparent and timely fnancial
reports, in order to protect the Company’s assets from
being lost or used by unauthorized persons and prevent
fraud and unusual operations in compliance with the
generally accepted accounting standards in Thailand as
well as laws and related notifcations to enhance
stakeholders’ confdence in the fnancial reports. The
Board of Directors has assigned the Audit Committee to
supervise the preparation of fnancial reports to ensure
the use of appropriate accounting policies, including
reviewing the accuracy and suffciency of fnancial reports.
The Audit Committee requires a meeting with the auditors
without the management’s presence at least once a year
to inquire and seek opinions from the auditor on various
matters. The Company’s fnancial reports are certifed by
auditors with unqualifed opinion without the history of
being ordered to correct fnancial statements from the
Stock Exchange of Thailand or the Offce of Securities and
Exchange Commissions.

4) The Board of Directors has a policy to prohibit directors,
executives and employees to use their positions as
directors, executives and employees to seek personal
benefts as specifed in the “Code of Conduct” on the
practices for directors, executives and employees of the
Company and its subsidiaries to avoid making related
transactions that may cause a confict of interest to the
Company and its subsidiaries. In case that it is necessary
to engage in such a transaction, it must be undertaken
under pricing and terms similar to transactions with
external parties. Besides, directors, executives and
stakeholders of particular transactions must not be
involved in the approval for the transactions that are within
the scope of related transactions according to the
notifcations of the Offce of Securities and Exchange
Commission, the Stock Exchange of Thailand and related

laws.

The Audit Committee and non-executive directors
(NED) are required to have a meeting with auditors
without presence of management at least once a year to
make inquiries and request opinions from auditors for
different matters. In addition, the Company prepares a
report of the Board of Directors’ responsibilities for
fnancial reports covering important matters according
to practices for directors recommended by the Stock
Exchange of Thailand which are provided with the
Auditor’s Report in the One Report.

5) Investor Relations Unit with details provided in Section
7.6.2

RS Public Company Limited or RS Group was awarded
5 stars or “Excellent” CG Scoring for the 2023 Corporate
Governance Report of Thai Listed Companies (CGR) for
the 5" consecutive year from the Thai Institute of Directors
(IOD) supported by the Stock Exchange of Thailand and the
Securities and Exchange Commission. This refects the
potential of our Company’s business operations that gives
importance to corporate governance under the principles of
corporate governance in economic, social and environmental
dimensions.
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We take into account every group of stakeholders in conducting

our business to attain sustainable growth including adjusting
X the roles and leadership of the directors to be more proactive.
s onoUe In addition, the Company was assessed for the quality of the
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2023 Annual General Meeting of Shareholders (AGM Checklist)
and was given 5 stars (100 full score, Excellent and Worthy as
an Example) for the 4" consecutive year from the Thai Investors
Association and the Federation of Thai Capital Market

Lm%mgm Organizations (FETCO) thanks to the Company’s commitment
ArumWsSoUs:gY AGM and attention to good corporate governance, business conduct
100 A:uuwmdy

with transparency, equitable stakeholder treatment and
effciency improvement in organizing shareholders’ meetings.

6.2 Code of Conduct

The Company provides the Code of Conduct as a framework for directors, executives and employees in RS Group to perform under
common standards and ethical values, which takes into account various groups of stakeholders. Our Code of Conduct policy identifes
key principles, including performing duties with integrity, equality and human rights for all stakeholders, non-infringement of
intellectual property or copyright, corporate social and environmental responsibility, respect for stakeholders, the protection of
information and assets, the supervision of the use of inside information and confdentiality. We communicate, review and revise the
business ethics annually. In addition, the full version of the Code of Conduct is published on the Company’s website. The Company
has clearly communicated and reviewed our Code of Conduct on a yearly basis and published the full Code of Conduct on the
Company’s website https://ir.rs.co.th/storage/download/coc/20221230-rs-coc-th.pdf

The Company has also clearly communicated its core values and corporate culture, both internal communication and external
communication by the Company to enhance understanding and encourage behaviors that are consistent with core values and
corporate culture both in terms of work and daily life.

The process that underpins these is clarity of purpose, application of leadership management principles, role modeling, and
sponsorship and support for the development of the Company’s employees. Performance assessments are also conducted for
supervisors and employees particularly on their roles that promote core values and culture as a part of the Code of Conduct.

6.3 Cybersecurity and Personal Data Security

Key Statistics on Cybersecurity and Personal Data Security Against Targets in 2023

Rate of employees who completed cybersecurity training and assesment : 100% Target : 100%  Success :
Number of personal data leakage incident : O case Target : O case Success :

Number of customer complaint on violation of personal data privacy : O case Target : O case Success :

Number of employee complaint on violation of personal data privacy : O case Target : O case Success :
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The Company reviewed the organization structure for the data and IT security including important policies every year. Recently,
policies were reviewed and approved at the meeting of the Board of Directors No.1/2023 on 31 January 2023 and to be offcially
announced with the following key topics.

Information Management Policy

Information
System Security

Information System Use Policy

Personal Data Protection Policy
Personal Data

Protection
Personal Data Protection Pradtices

. It Risk Management Framework
Information System

Risk Management

Information System Contingency Management Framework

Organization Structure Management for Information and Information System Security

To comply with corporate governance principles, the Company through the IT Department appointed a working team and responsible
persons to perform duties and supervise IT security management per following:

Technology

® Head of Technology
(Dr.Parin Fuangvut)

Security Governance

Technology

® Governance,
Information Risk and Compliances
Security Team Lead
Offcer (K.Nion Rakskhid Yuensuk)

Corporate Back-end
Infarastructure Development

Governanc_e, Risk | Security Operation
and Compliances

® IT Security Outsourced

e Corporate Infarstructure

| Call Center Back-end Service | Business | Team Lead
and Platform Development Analytics (K-Arkom Chuengtanawong)
® Call Center and Platform
Team Lead
_ (K.Sornchai Phenkrob)
| Help Desk Front-end | PMO o

and IT Support Development

Back Offce Quality ]
Solutions Assurance
| | Corporate
Solutions
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Management guidelines are as follows:
1. Announcement of policies, practices and management framework for data and IT security.

2. Adoption of IT management framework according to international standards such as ISO27001 (Information Security), 1ISO22301
(Business Continuity), NIST (Cybersecurity Framework) and ITIL (Information Technology Infrastructure Library).

3. Education and knowledge assessment for users across the organization to ensure that the organization’s data and IT security
is not compromised.

Policy on Management of Information Systems

The Company values the use of information technology to support business undertaking and enhance work effciency to be appropriate,
stable and secure to uninterruptedly promote business activities.

As a result, the Company set out Management of Information Systems Policy as a framework to properly oversee and manage the
Company’s information technology systems to be consistent and suitable for operating business with appropriate resource utilization
and risk management as well as applying related criteria and practices on IT systems of the Offce of Securities and Exchange
Commission including other applicable laws to the Company’s business context.

Policy on the Use of Information Systems

The Company places importance on information and IT system security as well as personal data protection for users on different
media and platforms. Nowadays, IT systems are considered key tools to accommodate work that enable speedy information access,
effective communication and cost saving in various operational activities of units connected in the internet system including electronic

emails and website as a channel for PR of news and other information.

To ensure that the use of information systems is appropriate, effcient, secure and continuous as well as preventing any potential
issues from misuse of the information systems or any cyber threat, the Company has established a policy on use of information
systems with the objective to raise awareness of users on practices, cautions and responsibilities in particular duties to make sure

that the level of IT security meets international standards consistent with applicable legal requirements.

Personal Data Protection Policy

The Company as a personal data controller realizes the importance of personal data protection which is one of key basic privacy
rights that is to be protected under the Constitution of the Kingdom of Thailand B.E.2560 (2017). The Company ensures that its
operations are in compliance with international standards on personal data protection and the Personal Data Protection Act B.E.2562

(2019) or PDPA including corporate governance principles. Therefore, the Company formulated Personal Data Protection Policy for

related parties to acknowledge and conform to.
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Performance

During 2023, the Company provided training and knowledge assessment on
cybersecurity and personal data protection for employees and executives 2 times
ultnemsignussuumaauma

a year with the purpose to promote knowledge and understanding on the topics (T Acceptable Use Policy)

i v e e e 1 i

so that they can apply to their everyday lives, pass on knowledge to and raise
awareness for families and people around. This is to ensure that all employees of
the Company are ready to be a part of “Building a Society with Cybersecurity”

For the training and knowledge assessment on IT security and cybersecurity, the
test covers the following topics: Proper use of information systems, use of
password, protection from malwares, use of information technology of the
Company, data classifcation, IT backup and understanding of policies and

applications. B
e 100% participated in the knowledge assessment against the target of 100% —rat
e 88% passed the knowledge assessment against the target of 80%
Ul ARG
Anyad AR
\ For the training and knowledge assessment on personal data protection according to the Personal
e Data Protection Act (PDPA) B.E.2562 (2019), the test covers the following topics: Defnitions, key
principles of personal data protection, rights of personal data owners, personal data processing

principles, principles in consent request, international submission or transfer of personal data.
e 100% participated in the knowledge assessment against the target of 100%

e 88% passed the knowledge assessment against the target of 80%

Other Knowledge Sharing Through PR Media of the Organization
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Tech Town Hall 2023

Young and tech-savvy men and women gathered together at the event “Tech Town Hall 2023” to discuss and summarize the

performance of each team in the past year and shared the roadmaps of each team in 2023 while celebrating the New Year and

participating in various activities to work together to strengthen team relationships. The event was led by Dr. Parin Fuangvut, a

kind-hearted big boss with the nickname ““Boss Tid Lor, Quick Approval, Trustworthy” with a team of a hundred of tech colleagues.

6.4 Anti-Corruption Policy

“All directors, executives and employees of the group of
companies must not solicit, engage in or accept any form of
corruption and fraud for the benefts of the group of companies,
oneself, families, friends, acquaintances, directly or indirectly,
covering all business lines under the group of companies and
all related parties including all stakeholders.”

The Company conducts reviews of the assessment of corruption
risks and sets risk protection measures that are adequate and
appropriate. Anti-Corruption Policy and measures are reviewed,
audited and improved regularly and presented to the Board of
Directors on a yearly basis to measure effectiveness and
enhance measures to be consistent with risks that may change
according to changes in business and rules, regulations and
related laws. The Company promotes dissemination and
communication of the Anti-Corruption Policy of the group of
companies to extend to subsidiaries, affliates, other companies
that the group of companies has controlling power, business
partners as well as business representatives so that they adhere
to and comply with the policy.” More information is available
at https://ir.rs.co.th/storage/download/cg/20211021-rs-anti-
corruption-policy-and-practices.pdf

During 2023, the Company took the following actions to comply
with the Anti-Corruption Policy:

®  The Company established Anti-Corruption Working Group
on 22 June 2021 which comprises senior executives of
each department or business unit to be responsible for

formulating policies, manuals, practices and measures
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related to anti-corruption as well as assessing corruption
risks and issuing risk protection and risk management
measures on a regular basis. The working group also takes
charge in providing communication through multiple
channels and conducting knowledge training, knowledge
reviews and knowledge assessment/testing related to
anti-corruption regularly for all directors, executives and
employees to ensure full understanding and awareness.

The Company conducted communication, dissemination,
and public relations of policies related to anti-corruption
for directors, executives and employees to be educated
through different media channels internally via www.rs.
co.th, RS Portal, emails and press releases. Additionally,
the Company raised awareness on the subject through
online training and self-learning on the policy by sending
e-mails as well as requiring everyone to pass the training
assessment with at least 80% score while 100% of

employees passed the assessment during the past year.
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The Company published
and disclosed the Anti-
Corruption Policy to the
public, external parties
and stakeholders including
suppliers, contractual
parties and OEM to
promote transparency
and accountability.

e The Company put in place the assessment of corruption
risks for divisions and business units that are required to
contact the government sector as well as issuing preven-
tive measures on those corruption risks.

e The Company extended the scope of collaboration related
to anti-corruption to subsidiaries, associates and joint
ventures.

e The Company issued No Gift Policy during the 2023 new
year festival through various online channels internally
and externally to declare its intention to combat corruption
of all forms.
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RS GROUP

Whistleblowing Channels

CAC

CERTIFIED

e Asof 31 December 2022, the Company was certifed as a
member of Thailand’s Private Sector Collective Action
Coalition Against Corruption (CAC).

Note that the Company published details of the policy and
actions taken to prevent any involvement in corruption on the
Company’s website www.rs.co.thunder the section Corporate
Governance. In 2023, there was no reported corruption case.

Monitoring and Evaluation of Compliance with
Anti-Corruption Policy

1) Directors, executives or supervisors at all levels have a
surveillance duty to ensure that subordinates refrain
from violation or noncompliance of anti-corruption policy
as well as communicating and educating related parties.

2) Internal Audit Department performs the duties according
to the annual audit plan. In case of corruption risks or
actions with signifcantimpacts related to corruption, the
Internal Audit Department must report the information
to the Audit Committee and the Board of Directors for
further consideration.

The Company provides opportunities for employees and stakeholders to have whistleblowing channels to fle complaints and expose

information related to actions that are prone to corruption risks or unlawful activities that will lead to development, training,

solutions, management improvements and investigation per following:

Company’s Website

Email to Human Resources Department

WWW.rs.co.th

pchotline@rs.co.th

Email to Internal Audit Department

ia_anti_corruption@rs.co.th

Email to the Company Secretary

cs@rs.co.th
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Whistleblower Protection Measures

1) The Company will protect whistleblowers and will not tolerate any threatening or harassment to whistleblowers including

those who cooperate with or provide assistance in investigations with good intention.

2) In case that an employee is threatened or harassed, the person must report the Internal Audit Department so that the

Internal Audit Department will issue proper protection measures depending on the severity and the materiality of the

whistleblowing case.

3) Executives and employees are prohibited from terminating, suspending, taking disciplinary actions or threatening that

certain actions will be taken against whistleblowers. The offender will receive disciplinary punishment.

4) Executives and employees are prohibited from demoting, punishing or inficting any negative impact on employees who

deny being engaged in corruption even though that action might cause the Company to lose business opportunities.

6.5 Policy on Respect for Human Rights and Fair Labor Treatment

Human R1g
at RS GROU

The Company realizes that human rights are basic rights and
freedom that everyone is entitled to and adheres to treatment
for Thai and foreign employees, workers and labor with fairness,
equality and ethics in accordance with labor law, rules,
regulations and requirements related to labor. The Company
places importance on respect for human dignity, freedom and
equity without discrimination against differences in physical

constitution, race, nationality, religion, gender, language, age,
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education and social status including women, the disabled and
the disadvantaged. Oppression, child labor under legal age,
forced labor and all forms of human traffcking are not tolerated
at the Company covering every employee of the Company and
all stakeholders in the business value chain.

The policy was already approved by the Corporate Governance
and Sustainable Development Committee and proposed to the

Board of Directors for consideration and acknowledgement

Practices

1) Strictly abide by laws, requirements and regulations
related to human rights and labor treatment.

2) Review policies and management plans and regularly
monitor performance on human rights and labor
treatment.

3) Provide all employees with proper self-development
opportunities to elevate their quality of life.

4) Integrate the impact assessment on human rights and
labor treatment to be a part of business value chain.

5) Disclose information related to human rights and labor
treatment of the Company accurately and transparently.

6) Provide knowledge and support activities that build
socially responsible mindset of employees and people
in the society.

7) Provide whistleblowing channels on violation of human
rights and labor treatment to fnd prevention and

mitigation measures

Impact Assessment

During 2023, the Company conducted an assessment on
risks related to human rights and fair labor treatment
including an impact assessment on health, safety and work
environment to fnd that there was no signifcant risk related
to human rights in the supply chain that may cause material
adverse impact to the Company in the near term. Nevertheless,
the Company closely monitors and continuously assesses
the risks as well as ensuring the compliance with applicable
labor laws, rules and regulations.

RS GROUP

Performance

The Company tracks and evaluates compliance with laws,
regulations and requirements related to human rights and fair
labor treatment on a regular basis and approved the
establishment of “Workplace Welfare Committee” under the
Labor Protection Act B.E.2541 (1998) for all business units as
a channel for supervision, consultation, complaint and
discussion for the employees and the Company on welfare,
benefts or changes in rules and regulations that impact

employees.

In 2023, there was no case of violation of human rights or labor
rights nor child labor of children under 18 years of age and thus
no related fne. Moreover, the Company has extended the scope
to suppliers that apply criteria on human rights and labor
treatment as a part of its vendor selection of the Company
additional to other areas. At the same time, the Company also
pushes for new benefts that promote equality of the Company’s

employees.
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Diversity, Equity and Inclusion Policy

To ensure that RS Group conducts business with diversity, equity
and inclusion according to human rights principles, the
Company put in place practices to be a framework for all
products, services and business activities (direct activities)
including business partners in business value chain as well as
joint ventures.

\
Diversity, Equity
and Inclusion

¥

Practices

1) Treat each other equally with respect of diversity and
inclusion of all people as well as listening and promoting
expressions of different opinions of the people while

fostering good work atmosphere and corporate culture.

2) Deliberate and integrate respect of diversity and
inclusion of all people to be a part of business strategies
that will lead to creativity and business development of
RS Group.

3) Executives, supervisors and leaders in RS Group at all
levels support and foster respect of diversity and

inclusion of everyone in the organization.

4) Ensure that the selection and nomination of the directors
or other positions at RS Group include diversity and
inclusion as one of the selection criteria to properly fnd
right directors and people at all levels.
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5) Adopt respect of diversity and inclusion principles and
strictly apply to human resources practices from talent
acquisition and selection, talent development, career
advancement, performance and compensation
management, retirement and others.

6) Communicate, educate, raise awareness and set
guidelines and provide support to business partners
in business value chain including suppliers, contractors
and joint ventures to take part in business conduct that

is aligned with human rights

7) Be careful and prudent in performing duties to prevent
risk in violation of people’s rights and refrain from being
ignorant when action with potential violation of rights
of related person is observed and report to the
supervisors or responsible persons as well as being
cooperative for the investigation.

8) RS Group offers fairness and protection for whistleblowers
who expose cases on violation of rights of related persons
by issuing protection measures for whistleblowers and
those who cooperate as stipulated in the whistleblowing
procedures and impact mitigation.

Diversity promotion means paying attention to different
ways of thinking, diverse culture and all other aspects of the
society, being open-minded and participating in interactions
inside and outside the organization. At RS Group, we advocate
diversity and promote participation through the following:

1. Culture by creating a culture of participation to work
together and beneft from diversity and differences of
employees.

2. Society by working and participating with the society
and business partners across diverse value chain.

3. Innovation by concerning for different needs of
customers to deliver a variety of products and services
through different channels.

Diversity, Equity and Inclusion

We regard diversity, equity and inclusion as well as the balance
in different dimensions not just as an important subject at
organization level but to include gender equity, human rights
and anti-violence of all forms while empowering people to
create shared values between business and the society.

Awareness on Disability

We work with the awareness on disability through employment
promotion and we give priority to the inclusion of those with
physical impairments as well as being committed to fostering
employment culture that is based mainly on people’s

capabilities.

Social Diversity and Unity

We intend to play a bigger role in economic dimension through
generating and distributing income for people in the society by
allowing people in different regions to access to employment,
training, support and capability building in an equitable manner
without discrimination or prejudice.

Welcome Everyone to Our Team

We support equity and non-discrimination based on gender
identity and sexual preferences of people around the world and
we aim to enhance quality of life of employees in LGBTQ+
community by promoting access to careers, employment,
training and living together with understanding for promoting
teamwork.
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RS Group Promotes “RS Diversity: The Celebration of Differences & A Showcase of
Endless Possibilities” By Adding More Employee Benefts to Promote Gender Equity

RS GROUP

FJIEE % ARED RANEEg) T

RS DIVERSITY
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Diversity, equity and inclusion have recently gained more awareness and importance. RS Public Company Limited or RS Group is an
organization that aims to aspire and fulfll everyone’s lives with creative and invaluable entertainment, products, and services. ‘RS
Diversity: The Celebration of Differences & A Showcase of Endless Possibilities’ further reinforces and solidifes RS Group’s stance
in diversity and inclusion with additional welfare and policies that support gender diversity within the company, as the executives
provide opportunities to every employee to showcase their abilities and create an inclusive workplace for all.
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#RSDIVERSITY

Surachai Chetchotisak, Chief Executive Offcer, RS Public Company Limited, said, “RS Group is defnitely a diverse company. Our
Entertainmerce business model has integrated our expertise in producing quality media and entertainment with commerce business,
which has led to a diverse portfolio of products and services. At the same time, RS Group also welcomes diversity in our workplace,
for instance, our telesales representatives at RS Mall, news reporters on Channel 8, COOLJ.

At COOLfarenheit, artists at RS Music, as well as actors and actresses we engaged. They are diverse in terms of their age, gender,
experience, birthplace, background, and abilities. This workplace diversity has become integral to RS Group’s success in transforming
our organization that we have become a case study for others to follow locally and internationally. | am confdent that diversity at
RS Group is not a problem for management. Rather, diversity in skills and capabilities is benefcial in driving our organization forward.
The more we accept and provide opportunities to one another, the stronger we become in every aspect. That is why we crafted our
policies to provide a tangible set of welfare and benefts for our employees to promote diversity and inclusion. Moreover, we also
operate and manage our business with diversity and inclusion consciousness, thus we work tirelessly to defne working guidelines

]
.
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for all our operations, including products, services, and other
business activities, to create equitable environment for our
partners and stakeholders.”

“RS Group, in collaboration with all business units in both
commerce and media-entertainment, has organized a parade
to campaign for diversity and inclusion within a workplace. The
event was organized by employee volunteers from various
departments to announce our stance in supporting diversity
and inclusion under ‘RS Diversity: The Celebration of Differences
& A Showcase of Endless Possibilities’ campaign that truly
refects RS Group’s identity as the company of diversity, equity,
and inclusion that welcomes everybody,” Surachai concluded.

6.6 Major Changes and
Developments of Policies,
Practices and Governance
Systems Over the Past Year

1) The Company received 5 stars or “Excellent” rating for
the Corporate Governance of Thai Listed Companies
for 2023 by the Thai Institute of Directors (I0OD) for the
4" consecutive year.

2) The Company reviewed directors’ qualifcations based on
the Board Skill Matrix including board’s diversity such as
gender, age, knowledge and experience of directors to be
suitable for business strategies.

3) The Company provided training and communication on
good corporate governance for employees and executives
on a monthly basis, both physically and virtually.

4) The Company was certifed as a member of Thailand’s
Private Sector Collective Action Coalition Against
Corruption (CAC) on 31 December 2022.

6.6.1 Review of Policy, Guidelines and
Corporate Governance System

The Company has continually improved its policies, guidelines

and corporate governance systems. The Board of Directors’

Meeting No. 1/2023, held on 29 February 2023 reviewed the

Company’s Code of Conduct to enhance and foster corporate

governance of the Company and its subsidiaries (“RS Group”).
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6.6.2 Adoption of the Corporate
Governance Code for Listed
Companies 2017

During 2023, the Company has conformed to the good
corporate governance principles except for the following:

1) The Chairman of the Board of Directors is not an
independent director. However, the Company always puts
effortin searching for qualifed persons to hold the position
including giving opportunities to the Company’s
shareholders to nominate persons with appropriate
qualifcations to be considered as a director of the
Company in advance for the Annual General Meeting of

Shareholders continuously on a yearly basis.

2) The Chairman of the Board of Directors is the same person
as the Chief Executive Offcer and represents a group of
major shareholders. However, the structure of the Board
of Directors consists of 3 independent directors out of 7
total number of directors, which provides checks and
balances for business operations as well as transparent
and effective audit. The Company will comply with rules

required by law after the completion of the term of offce.

3) The parts of executive directors’ remunerations that were
received as the directors of other companies were not
disclosed as the information does not belong to the

Company.

4) The Board of Directors did not set out the term for
independent directors to be no more than 9 years as the
Company’s business is very specifc and requires experts
in the industry to provide guidelines and opinions in
conducting business. Moreover, it is viewed that existing
independent directors have knowledge, ability and
longstanding experiences. Extended term of directorship
will help directors to have better understanding of the
Company’s operations.

5) The Company did not use a cumulative voting system for
appointing directors, as the Company has a rule based on
one-share-one-vote standard. However, the Company
provides an opportunity for minor shareholders to propose
agenda items prior to the shareholders’ meeting and to
nominate persons to be elected as directors at the Annual
General Meeting of shareholders via the Company’s
website prior to the meeting date.

6.6.3 Other Practices According to
Good Corporate Governance
Principles to Support the
Assessment.

1) The Company does not engage in unfair related
transactions that regulatory agencies have notifed

investors to use their discretion in decision-making.

2) The Company does not by any chance violates criteria on
maintaining the status as a listed company on the Stock
Exchange of Thailand which are related to independent
directors and the Audit Committee.

3) The Company does not demonstrate any irregular
securities trading behavior undertaken by directors or
executives as found guilty from the judgement of the Offce

of Securities and Exchange Commission.

Note that the Board of Directors has prepared “Corporate
Governance Policy” and “Code of Conduct” and published on
the Company’s website for external parties and all stakehold-
ers as well as through internal communications so that
directors, executives and employees can review and adopt
as guidelines for compliance. https://ir.rs.co.th/th/
corporate-governance/co
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7.1 Organization Chart of Corporate Governance Structure

(As of 31 December 2023)
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7.2 Information on the Board
of Directors

Organization structure of the Company consists of the Board

of Directors and fve subcommittees per following:

1) The Audit Committee

2) The Nomination and Remuneration Committee

3) The Risk Management Committee

4) The Corporate Governance and Sustainable Development
Committee

5) The Executive Committee

The Board of Directors consists of 7 directors in total with 3
years term of offce and can be classifed into 3 executive
directors, 1 non-executive director and 3 independent directors.
Number and qualifcations of independent directors are
according to criteria of the Notifcation of the Capital Market
Supervisory Board No. TorChor. 39/2559 (2016) that requires
the number of independent directors to be more than or equal
to one third of the total number of directors. The Board of
Directors consists of directors with knowledge, ability,
experience, transparent work background, integrity,
responsibility, diversity in professions and experiences benefcial
to the Company’s business such as fnance and accounting,
strategic planning, legal and corporate governance without

gender discrimination.

Composition of the Board of Directors

The selection of a person to become a director of the Company
shall follow the guidelines in director appointment according
to rules of the Company and its subsidiaries. The person must
have qualifcations according to section 68 of the Public Limited
Companies Act B.E.2535 (1992) (and its revisions), the Securities
and Stock Exchange Act B.E.2535 including regulations imposed
by the Offce of Securities and Exchange Commission, the Stock
Exchange of Thailand and other applicable laws. The person
shall not have improper characteristics that will be an issue in
gaining trust to manage a business with the public as
shareholders as imposed by the Securities and Exchange
Commission and the Stock Exchange of Thailand. The Board of
Directors shall consist of at least 5 directors with qualifcations
based on knowledge, expertise (Board Skills Matrix) with defned
policy on board diversity such as genders, skills and professions.
The Board of Directors is appointed or removed by the
shareholders’ meeting. No less than half of the directors must
reside in the Kingdom of Thailand and directors must have
qualifcations as required by the law. At least one third of the
Board of Directors must be independent directors who are
qualifed according to the law. Note that for the agenda item
a director or person with a potential confict of interest has an
interest in or a confict with any interest of the Company or its
subsidiaries, that particular director has no right to vote on

that particular agenda item.

As of 31 December 2023, the Board of Directors consisted of 7 qualifed individuals.

( )
3 Executive
Directors
(42.85% of the total
number of directors)
. J
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"

3 Independent
Directors /
Audit Committee
Members

(42.85% of the total
number of directors)

Information on the Board of Directors

1) Mr. Surachai Chetchotisak

Chairman / Chairman of the Executive Committee

Executive Director

2) Mrs. Pornpan Techarungchaikul | Director / Member of the Executive Committee / Chairman of | Executive Director

the Risk Management Committee

3) Mr. Wittawat Wetchabutsakorn | Director / Member of the Executive Committee / Chairman of | Executive Director
the Corporate Governance and Sustainable Development
Committee / Member of the Risk Management Committee

4) Mr. Sorat Vanichvarakij Director

Non-Executive Director

5) Mr. Phisit Dachanabhirom

Director / Chairman of the Audit Committee / Chairman of

the Nomination and Remuneration Committee

Independent Director

6) Mrs. Wansuda Thanasaranart

Director / Member of the Audit Committee / Member of

the Nomination and Remuneration Committee

Independent Director

7) Mr. Supakit Assavachai

Director / Member of the Audit Committee / Member of

the Nomination and Remuneration Committee

Independent Director

Defnitions in accordance with the requirements of the Capital
Market Supervisory Board

*  Executive director means a director who has an executive

position with management responsibilities for the company.

* Non-Executive director means a director who has no

executive position or management responsibilities.

* Independent director means an outside director who has
no executive position or is not a permanent employee of
the Company with qualifcations according to the criteria.
Independent director is not an executive director or
authorized director who can sign on behalf of the
company. They are independent from major shareholders,
executives and related persons and able to perform
duties to protect the interests of all shareholders
equally as well as ensuring that there is no confict of
interest between the company and related persons.

Directors who are Authorized to Sign on
Behalf of the Company.

Directors who are authorized to sign on behalf of the Company
are “Mr. Surachai Chetchotisak, Mrs. Pornpan Techarungchaikul,
and Mr. Wittawat Wetchabutsakorn, any two of these three

directors can jointly sign and affx the Company seal.”

Scope of Approval Authorities, Duties and
Responsibilities of the Board of Directors

1)

2)

Oversee the business conduct of the Company and perform
duties in accordance with the law, Articles of Association
and Corporate Governance Policy of the Company
including resolutions of the Board of Directors’ meetings
and resolutions of the shareholders’ meetings (Duty of
Obedience) with responsibility and prudence (Duty of Care),
integrity (Duty of Royalty) while disclosing information in
an accurate, complete, transparent, accountable and
timely manner (Duty of Disclosure) as stipulated in the
“Charter of the Board of Directors”

Enter into any transaction that directors have interest and
the laws and regulations of the Stock Exchange of Thailand
prescribe that it requires an approval of the shareholders’
meeting. The following cases must be approved by the
Board of Directors’ meeting and the shareholders’ meeting
with a voting score of not less than three-fourths of the
total number of votes of shareholders attending the
meeting and having the right to vote:
(1) Selling or transferring the Company’s businesses for
the entire or an important part of the business.
(2) Acquiring or receiving transferred business from
other companies or private entities to the Company.
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(3) Entering into, amending or terminating of the
rental contracts for the entire business of the
Company or an important section of it including
appointing any persons to run the Company’s business
or amerger with any persons for the purpose of proft
and loss sharing. (4) Amending the Company’s
Memorandum of Association or Articles of Association

(5) Increasing or reducing the capital, issuing debentures,
merging or dissolving the Company

(6) Any action prescribed by the Securities and
Exchange Act or the notifcations of the Stock
Exchange of Thailand that it requires an approval
of the shareholders’ meeting, such as the acquisition
or disposal of assets of the listed company or any
connected transactions

3) The Chairman of the Board of Director is not an
independent director. Nevertheless, the Company
appointed a lead independent director to jointly
consider and determine the meeting agenda of the Board
of Directors’ meeting. Despite that the Chairman of the
Board of Director and the Chief Executive Offcer are the
same person, the Company has a guideline to adhere to
the rules once the term of offce is completed.

4) Oversee and determine the objectives and main goals of
the business on a sustainable basis. The objectives and
goals are consistent to create value for the Company,
its customers, its stakeholders, and society as a whole.

5) Ensure that the objectives and goals, including strategies,
in the medium term and/or annually are in accordance
with the achievement of the objectives and main goals of
the Company by adopting innovation and technology
appropriately and safely. Foster corporate culture that
adheres to ethics, respect of rights and responsibility for
shareholders and stakeholders for the beneft of the society
as well as developing or reducing negative impacts on the
environment and acting as a role model.

6) Ensure that the structure and performance of the Board
of Directors are appropriate and effcient for the
achievement of the objectives and main goals of the
business operation.

7) Ensure that all directors carry out their duties and
responsibilities with a duty of care and a duty of loyalty to
the organization and oversee the business to be in
compliance with the law, Articles of Association, and the
resolutions of shareholders’ meetings.
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8)

9)

10)

11)

12)

13)

Formulate policies of the Company including the Corporate
Governance Policy and the Code of Conduct as guidelines
for directors and employees and assign the Management
to communicate, review, monitor and ass e ss performance
on an annual basis while ensuring performance to be in
compliance with the Corporate Governance Policy and the
Code of Conduct. In 2023, there was no case of violation
or non-compliance of with policies or the Code of Conduct.

Consider and determine remuneration structure to
incentivize employees to perform their work in line with
the objectives and main goals of the organization as well
as setting guidelines and criteria for performance

evaluation for the Company.

Set and revise vision and mission, strategies, goals,
business direction, annual plans, and annual budget.
Monitor the Management to carry out business to be in
line with policy and plans effciently and effectively while
monitoring and reporting performance with annual reviews.
In 2023, the Company has revised the core values to be
consistent with the Company’s business strategies.

Consider the appropriateness and adequacy of risk
management systems and set policies and oversee risk
management systems to be within acceptable levels
effciently and effectively.

Supervise the Company to ensure that accounting systems,
disclosure of fnancial and non-fnancial information,
proper internal control and internal audit are in place
including effcient checks and balances mechanism related
to fnance, operation and compliance with applicable laws
and regulations. Ensure that the internal audit unit is
independent and reports directly to the Audit Committee.
Authorities of the Management must be in line with their
responsibilities while adequacy of liquidity and debt
payment ability shall be properly monitor.

Consider the determination of the framework for the
allocation and management of resources to be effective
and effcient taking into account the impact and
development of resources throughout the entire value
chain in order to achieve the objectives and main goals in
a sustainable manner. This includes the determination of
development and budget such as setting human resources
management policy and plan as well as policies concerning
information technology (IT Policy). Ensure that the

14)

15)

16)

17)

18)

enterprise IT management has a governance consistent
with the Company’s requirements and information
technology is adopted to increase business opportunities
and improve operations and risk management so that the
Company can achieve its objectives and main goals. Require
all units to monitor and report performance on a yearly
basis. For the past year, there was no information found
related to a violation or non-compliance of the policy.

Consider and approve signifcant transactions as specifed
by laws, regulations, notifcations, policies, practices,
measures and authorities of the Company.

Deliberate and determine qualifcations of the Chief
Executive Director (or equivalent) to be recruited by
considering required skills according to the framework in
recruiting top executives of the Company.

Consider and set clear anti-corruption policies and
practices and oversee overall anti-corruption to attain the
effciency of supporting systems to counter corruption to
ensure that directors, executives and employees truly
realize the importance of anti-corruption and anti-
corruption is fostered to become a part of the organization
culture.

The Board of Directors appointed the Company Secretary
and a unit to be in charge of company secretary and
compliance work to perform the duties in providing advice
on the Company’s information, laws, rules and regulations
that the Board of Directors should be aware as well as
supervising all activities of the Board of Directors and
cooperating with other units to ensure their compliance
with the resolutions of the Board of Directors. This includes
organizing the orientation for new directors. Duties and
responsibilities of the Company Secretary and Compliance
are disclosed in detail in Attachment 1 and Attachment 3
of the Form 56-1 One Report.

The Board of Directors and subcommittees are required
to hold meetings on a quarterly basis and the meeting
schedule is notifed in advance to all directors for the whole
year. Company Secretary Department sends the meeting
invitation with agenda and supporting documents to the
Board of Directors 7 working days in advance. At each
meeting, at least two thirds of the Board of Directors are
required to constitute a quorum to cast votes according
to the Articles of Association.

19) Ateach Annual General Meeting of Shareholders, at least
one third (1/3) of the Board shall vacate offce. If the
number of directors is not a multiple of three, then the
number nearest to one-third shall vacate offce. The
directors to vacate offce in the frst and second years
following the registration of the Company shall, unless
otherwise provided in the articles of association, be drawn
by lots. In every subsequent year, the directors who have
been longest in offce shall vacate offce. The director who
vacates offce under this section may be re-elected.

20) Supervising climate change in accordance with
guidelines for reducing greenhouse gas emissions.
Towards the goal of RS Net Zero in line with international
climate management policies.

The Board of Directors is responsible for the consideration of
the list of new directors who have been screened and proposed
by the Nomination and Remuneration Committee. The
nominated directors must be ready to dedicate their time,
knowledge, and capabilities to the Company and also
understand the duties and responsibilities of a director. The
Company has in place the procedure to keep new directors
informed about its business and operation for them to possess
profound knowledge and understanding in the Company’s
business. In addition, the Board of Directors shall conduct the
annual evaluation of their performance in line with the self-
assessment form for each individual director and the whole
board to examine and enhance the effciency of the Board’s
performance.

Scope of Duties and Responsibilities of the
Chairman of the Board of Directors

The Chairman of the Board of Directors is responsible for serving
as the Chairman of the Board of Directors; casting the fnal vote
in case of a tie; calling the Board of Directors’ Meeting; acting
as the Chairman of the Annual General Meeting of Shareholders
of the Company; and carrying out any duties prescribed
specifcally by law for the Chairman including the following
duties:
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1

2)

3)

4)

5)

6)

7

Monitor and supervise to ensure that the duty of the Board
is carried out effectively and to achieve the objectives and
main goals of the organization. Ensure that every director
participates in promoting a culture of ethical behavior and
good corporate governance while determining the meeting
agenda together with independent directors with measures
to ensure important issues to be included in the meeting
agenda.

Allocate suffcient time for the management to propose
issues and adequate for directors to discuss key issues
carefully and encourage each director to use their
discretion judiciously and express their opinions
independently.

Strengthen the relationship between the executive and
non-executive directors as well as between the Board of
Directors and the Management.

Set policy to ensure stable and sustainable business of the
Company and protect the interest of the Company and its
subsidiaries under vision, mission, core values and goals
of the Company while fostering a culture in conducting
business pursuant to corporate governance principles of
the Company.

Supervise to ensure that the Board of Directors has a
structure and properties suitable for performing duties to
maximize interest of shareholders and stakeholders while
promoting and ensuring dedication and integrity of the
Board of Directors in performing their duties with respect

to the Company’s interest.

Support the Executive Committee to be able to manage
business with transparency and highest effciency under
the Corporate Governance Policy to manage business to
achieve goals according to policies and business plans of
the Company while promoting development of skills,
knowledge, abilities and expertise on a regular basis.

Encourage employees, shareholders and stakeholders to
have confdence, trust and acceptance of the Company’s
business conduct with respect to ethical business
administration and responsibility for all stakeholders as
well as social and environmental responsibility.
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Term of offce of directors

At every Annual General Meeting of Shareholders, one-third of
the directors shall retire from of fce. If the number of directors
cannot be divided into three parts, the number closest to 1/3
of the directors who must retire from offce. Directors who must
retire during the frst and second years after the Company is
registered and the method of drawing lots will be used to
determine who will leave the offce. In subsequent years, the
directors who have been in offce the longest will be the ones
who will leave their positions frst. Directors whose terms expire
may be re-elected to hold positions for another term. This is in
accordance with the Company’s Articles of Association and
Section 71 of the Public Limited Companies Act B.E.2535
(1992).

7.3 Information on Subcommittees

The Company’s Board of Directors appoints subcommittees to
help deliberate details on relevant matters by defning the scope
of duties and responsibilities of each committee.

Most members of the subcommittees are independent directors
except the Executive Committee, Risk Management Committee,
and Corporate Governance and Sustainable Development
Committee. The Chairman of the Board of Directors will not
hold any position as a member in any of the subcommittees.
Moreover, the Board of Directors assigned independent
directors to act as a chairman of each subcommittee for the
Audit Committee and the Nomination and Remuneration
Committee. At present, the Company has 5 subcommittees
namely, the Audit Committee, the Nomination and Remuneration
Committee, the Executive Committee, the Risk Management
Committee, and the Corporate Governance and Sustainable

Development Committee.

1) The Audit Committee

As of 31 December 2023, the Audit Committee consisted of
qualifed individuals according to the law who perform the
duties according to the “Charter of the Audit Committee” to
control and oversee the Company to conduct business in
accordance with corporate governance and sustainability
principles as well as ensuring proper, adequate, effcient and
effective internal audit and risk management systems according
to business strategy. The names of directors are listed as
follows:

Name Position

1) Mr. Phisit Dachanabhirom *

Chairman of the Audit Committee

Type of

Independent Director

2) Mrs. Wansuda Thanasaranart

Member of the Audit Committee

Independent Director

3) Mr. Supakit ~ Assawachai

Member of the Audit Committee

Independent Director

Note: * Mr. Phisit Dachanabhirom is a member of the Audit Committee who has knowledge and experience in reviewing the

Company’s fnancial statements. He is the certifed auditor with CPA License No. 966. He renders his audit services for

non-listed companies.

Scope of Duties and Responsibilities of
the Audit Committee

1) Supervise and review the Company’s compliance with
laws related to securities and exchange, requirements of
the Stock Exchange of Thailand and other laws related
to the Company’s business.

2) Consider, select, nominate or remove independent
persons to act as auditor and propose the annual audit

fee including the following issues:

* Consider the independence of the auditor such as
non-audit services which may cause the lack of
independence such as accounting system
implementation.

* Hold at least 1 meeting per year with the auditor
and without attendance of the Management for the
auditor’s opinions on matters.

3) Consider policies and practices of the Internal Audit
Department for appropriateness and consistent
effectiveness as well as considering and reviewing the
annual audit plan of the Internal Audit Department.

4) Review the Company’s risk management processes,
internal control systems and internal audit for
appropriateness and effectiveness together with the
internal and external auditors including other
considerations as follows:

* Approve the appointment, transfer, dismissal and
recognition for the head of the internal audit
department to ensure independence of the department.

* Consider the independence of the Internal Audit
Department based on the performance of duties
and reporting, including the chain of command of
the department.

5)

6)

7

8)

9)

Consider the quarterly audit reports and recommendations
of internal and external certifed public accountants and
to follow up the progress of the results as per such
recommendations.

Review quarterly fnancial transactions and statements of
the Company and its subsidiaries for correctness and
reliability and ensure adequate disclosure according to

good corporate governance processes.

Review the compliance with the Company’s policies and
the anti-corruption internal control system as well as
ensuring that the Management put in place the
whistleblowing procedures to receive information from
employees or stakeholders relating to improper
transactions in fnancial statements, including other
corruption issues with independent investigation processes
and proper monitoring; and to report the results to the
Board of Directors.

Consider related party transactions or transactions with
potential conficts of interests to be in accordance with
the laws and regulations of the Stock Exchange of Thailand
to ensure that such transactions are reasonable and in the

best interests of the Company.

Prepare and disclose the report of the Audit Committee
in the One Report of the Company; whereas such reports
shall be signed by the Chairman of the Audit Committee
and shall consist of the following information:

¢ Number of meetings of the Audit Committee and meet-
ing attendances of each member of the Audit Commit-
tee;

* Opinions of the Audit Committee in the following sub-
jects:
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- Completion, correctness and reliability of the fnan-

cial reports of the Company;

- Adequacy of the internal control system of the Com-
pany;

- Compliance with the securities and exchange laws,
regulations of the Stock Exchange of Thailand or with

other laws relating the Company’s business;
- Suitability of the auditor;
- Transactions with potential conficts of interests;

- General opinions or observations from performing
the duties as the Audit Committee according to the

charter;

- Other matters the Audit Committee deemed
necessary for shareholders and general investors
to be aware of under the scope of duties and
responsibilities as assigned from the Board of
Directors.

10) Have the authority to invite executive directors,
executives or related parties to provide information or

to attend meetings.

1) Mr. Phisit

Dachanabhirom| Chairman of the Nomination and Remuneration Committee

11) Undertake any other action as assigned by the Board of
Directors with the approval from the Audit Committee.

2) Nomination and Remuneration
Committee

As of 31 December 2023, the Nomination and Remuneration
Committee consisted of all independent directors while the
Chairman is an independent director performing the duties
according to the charter to oversee performance of the
Management in conducting business to be in accordance with
vision, mission, corporate values, policies, plans and targets as
well as compliance with applicable laws, corporate governance
principles. Moreover, the Nomination and Remuneration
Committee sets out policies, criteria and selection processes
of directors and senior executives to acquire qualifed persons
according to the Company’s business strategy including
recommending criteria to determine remuneration to be
appropriate and consistent with current situations. The names
of directors are listed as follows:

Independent Director

2) Mrs. Wansuda Thanasaranart

Member of the Nomination and Remuneration Committee

Independent Director

3) Mr. Supakit  Assawachai

Member of the Nomination and Remuneration Committee

Independent Director

Scope of Duties and Responsibilities of the
Nomination and Remuneration Committee

1) Consider and set policies, criteria and procedures for
selecting qualifed persons to hold offce as a director as
well as nominating candidates according to the stipulated
procedures with transparency to propose to the Board of
Directors’ meeting and the shareholders’ meeting for
approval The duties and responsibilities can be outlined
as follows:

* Specify qualifcations of a nominated director in
accordance with the structure, size and composition of
the Board set forth by the Board, by taking the following

steps:
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- Consider the overall suitability of knowledge,
experience and expertise to determine desired
qualifcations according to the structure of the Board
of Directors by considering the Board Skill Matrix,
Director’s Pool of the Thai Institute of Directors and
potential conTFicts of interest.

- Consider, select and nominate qualifed persons
according to the law to replace a director or the
Chief Executive Offce who retires from offce and
or the position is vacated and/or additionally
appointed including screening qualifed persons
to be appointed as directors of the Company
considering recommendations from major and
minor shareholders.

- Assess the independence of each candidate to see
whether he/she is completely or incompletely
qualifed as an independent director and considering
whether it is necessary to seek a new independent
director in the case that the numbers of independent
directors do not reach the numbers as stated in the
Board’s policy.

- Consider gender equity as it is required that the
Board of Directors must comprise at least 2 female
directors.

* Select and nominate qualifed persons for the position
of director to the Board of Directors to propose to the
shareholders” meeting by following these steps:

- Determine a selection approach that suits the
Company’s strategy.

- Consider the list of candidates and select candidates
with qualifcations according to legal requirements,
criteria and corporate governance principles
including criteria imposed by the Securities and
Exchange Commission, the Stock Exchange of
Thailand without any prohibited characteristics as
specifed by applicable laws and regulations.

- Propose candidates’ names to the Board for
consideration and inclusion of such name into the
invitation letter of the shareholders’ meeting and
subsequently propose the matter to the shareholders’
meeting for approval.

- Approach qualifed candidates to make sure that he/
she agrees to accept the position as a Director when
he/ she is appointed by the shareholders of the
Company.

* For the selection and appointment of the Chief
Executive Offcer (or equivalent) to fll the vacant
position, the Nomination and Remuneration Committee
will consider the following criteria:

- Having knowledge and ability to run business with
required skills, experience, profession and specifc
qualifcations that are necessary and highly benefcial
to the Company.

- Having experience in business related to the strategy
during that period including management experience.

- Having experience as a leader in an organization and

high level of leadership.
- Well accepted by related business organization.
- Approved by the Board of Directors
- Passing the criteria on confict of interest.

2) Consider guidelines, criteria and policies and provide
opinion on directors’ remuneration, both monetary and
non-monetary, that is fair, reasonable and suitable for the
Company’s business to be able to attract and retain quality
directors and senior executives before proposing to the
Board of Directors’ meeting and/or the shareholders’

meeting for approval on a yearly basis.

3) Consider the performance evaluation criteria for the Chief
Executive Offcer to be proposed to the Board of Directors’
meeting to determine proper compensation as well as
reviewing succession plans for directors, Chief Executive
Offcer and senior executives to prepare high-potential
individual to succeed key position in case of retirement,
resignation or inability to perform duties properly

according to the Company’s structure.

4) Perform any other duty according to the charter and as

assigned by the Board of Directors

3) Risk Management Committee

As of 31 December 2023, the Risk Management Committee
consisted of directors and executives to perform duties in
formulating policies and overseeing risk management to be in
accordance with the enterprise risk management according to
the COSO ERM 2017 framework as well as fostering and
supporting organization-wide risk management to enable the
Company to achieve objectives and goals effciently and
effectively consistent with vision, mission, corporate values,
policies, plans and goals the Company set including corporate
governance principles, the Securities and Exchange Act, Code
of Conduct and the Articles of Association. The names of
directors are listed as follows:
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1) Mrs. Pornpan Techarungchaikul

Chairman of the Risk Management Committee

Executive Director

2) Mr. Wittawat Wetchabutsakorn

Member of the Risk Management Committee

Executive Director

3) Ms. Kunchanya Karuhadej

Member of the Risk Management Committee

Executive Director

Scope of Duties and Responsibilities of the
Risk Management Committee

1) Consider, set and approve policies, objectives and
framework on the risk management according to the
enterprise risk management principles covering major risks
of business, such as business risk and operational risk to
be an operating framework of risk management processes
for directors, executives and employees in the Company
under the same direction aligned with goals and strategies
of the business.

2) Consider the Company’s major risks at the organizational
level including corruption risk on a regular basis and asses
the risk management procedures to be in accordance with
the Company’s strategy and business plan while reviewing
risk prevention and mitigation plans to be able to control
risks within acceptable levels.

3) Oversee risk management process to ensure risk
identifcation is in place considering internal and external
factors that may affect the Company’s ability to attain
objectives as well as risk impact and probability for
identifed risk to prioritize risks and select proper risk

1) Mr. Wittawat Wetchabutsakorn

Chairman of the Corporate Governance and

Sustainable Development Committee

management approaches while policy guidelines and risk
control and mitigation process are to be defned.

4) Perform any other duty according to the charter and as
assigned by the Board of Directors.

4) The Corporate Governance and
Sustainable Development Committee

As of 31 December 2023, the Corporate Governance and
Sustainable Development Committee (CG&SD) consisted of
directors and executives to perform duties in overseeing and
promoting compliance with corporate governance principles as
well as encouraging and supporting employees at all levels to
adhere to corporate governance principles, the Code of Conduct,
and social and environmental responsibility. The Committee
also reviews and supervises risks related to corruption according
to the Anti-Corruption Policy to ensure adequacy and
appropriateness so that the Company attains sustainable growth
by conducting business with integrity, effciency, transparency,
accountability and social and environmental responsibility to
build trust among stakeholders and other related parties. The
names of directors are listed as follows:

Executive Director

2) Ms. Kunchanya Karuhadej

Member of the Corporate Governance and

Sustainable Development Committee

Executive Director

3) Mr. Parin Fuangvut

Member of the Corporate Governance and

Sustainable Development Committee

Non-Executive Director
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Scope of Duties and Responsibilities of the Corporate
Governance and Sustainable Development Committee

1) Consider, review and propose Corporate Governance
Policy, Code of Conduct, Anti-Corruption Policy and
Sustainable Development Policy of the Company, and
other policies and practices that support business
operations to be aligned with corporate governance
principles to promote transparency, fairness and support
the sustainable growth of the Company.

2) Ensure that policies and the practices of clause 1 are
implemented continually. Such policies and practices
must be consistent and appropriate to the business of
the Company and to the recommendations of related
regulatory authorities.

3) Monitor and review the operation systems within the
organization to comply with the Code of Conduct and
other good practices. This includes comparing adopted
Corporate Governance principles of the Company with
international standards, the Stock Exchange of Thailand
and the Securities and Exchange Commission to propose
improvements to the Board of Directors on a regular basis.

4) Ensure that the Management adopts the Sustainability
Policy to revise business strategies and annual work plans
as well as reporting to the Board of Directors every year.

5) Perform any other duty according to the charter and as
assigned by the Board of Directors
Social and Environmental Responsibility

1) Consider, review and propose policies on social and

environmental responsibility.

2) Deliberate activities and set a framework for social and
environmental responsibility for the Company.

3) Consider and approve the Company’s strategy to achieve
goals aligned with social and environmental policies.

4) Consider, monitor progress and evaluate success which
includes the quality of social and environmental efforts.

5) Perform any other duty as assigned.

Anti-Corruption

1) Establish approaches criteriaand procedures in compliance
with the Anti-Corruption Policy by proposing to the Audit
Committee and the Board of Directors.

2) Monitor, review, audit, revise policies, operating manuals
and measures related to anti-corruption as well as
conducting performance evaluation on a regular basis to
assess effectiveness, improve and develop measures to be
consistent with corruption risk that may change over time.

3) Support and drive cooperation in practice in order to
comply with the Anti-Corruption Policy.

4) Train and educate executives and employees as well as
promoting and disseminating the Company’s Anti-
Corruption Policy to customers, suppliers and those who
do business with the Company while notifying subsidiaries,
affliates and joint ventures to cooperate and join anti-

corruption initiatives.

5) Review and supervise the Company’s performance to be
in accordance with the Anti-Corruption Policy, and to
provide opinions and reports as required. 6) Report
performance and important meeting results to the Audit
Commie and the Risk Management Committee for
consideration, especially for signifcant cases.

6) Perform any other duty as assigned.

Responsibility for Whistleblowing Policy and
Measures

1) Formulate whistleblowing policy and whistleblower
protection measures under laws and regulations of the
regulatory authorities including the Stock Exchange of
Thailand, the Securities and Exchange Commission and
other related agencies.

2) Regularly consider, review and improve whistleblowing
policy and measures.

3) Report any complaint, wrongdoing and corruption within
the Company to the Board of Directors, as well as providing
comments and suggestions for improvements as
appropriate.

4) Communicate with employees and all relevant stakeholders
to acknowledge the Company’s whistleblowing policy and
measures.

5) Executive Committee

As of 31 December 2023, the Executive Committee consisted
of executive directors who are qualifed under the Public
Limited Companies Act B.E.2535 and the related notifcations
of the Securities and Exchange Commission. The names of
directors are listed as follows:
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1) Mr. Surachai  Chetchotisak

Chairman of the Executive Committee

Executive Director

2) Mrs. Pornpan  Techarungchaikul

Member of the Executive Committee

Executive Director

3) Mr. Wittawat Wetchabutsakorn

Member of the Executive Committee

Executive Director

Scope of Duties and Responsibilities of the

Executive Committee

1

2)

3)

4)

5)

Has the authority to approve loans, lending or credit
application from fnancial institutions as well as acting as
a guarantor or making payments for normal business
transactions of the Company such as payments for
investment and other undertakings within the limit for
each transaction of less than 500 million baht or

equivalent.

Has the authority to appoint or remove the Company’s
employees with the level below Chief Executive Offcer.

Has the authority to formulate, recommend and set
direction, policy and business strategy of the Company
and present to the Board of Directors.

Defne corporate and management structures including
executive directors to cover all aspects of the recruiting,
training, hiring and termination of the Company’s
employees.

Prepare business plans and management authorities as
well as approving annual budget for business operations
and expenses, managing business plans and executing
business strategy of the Company according to the policy
and business direction presented to the Board of Directors.

6) Perform any other duty according to the charter and as

assigned by the Board of Directors.

Note that approval for carrying out the activities mentioned
above would not be granted in cases where the Executive
Committee, or parties authorized by the Executive Committee,
is authorized to approve activities that may confict with the
Company and its subsidiaries’ interests (according to under the
Company’s Articles of Association and the notifcations of the
Offce of the Securities and Exchange Commission or SEC).
Exceptions would be made for those activities carried out under
policies and regulations approved by the Board of Directors,
whereby the Board of Directors has the authority to amend or
change the scope of the duties and responsibilities of the

Executive Committee as deemed necessary or appropriate.

7.4 Information on Executives

Senior Executives

As of 31 December 2023, senior executives of the Company
consisted of qualifed executives under the Public Limited
Companies Act B.E.2535 (1992) and the Notifcations of the
Offce of Securities and Exchange Commission. The names of
qualifed individuals are listed below.

1) Mr. Surachai Chetchotisak Chief Operating Offcer
2) Mr. Wittawat Wetchabutsakorn Chief Finance Offcer
3) Ms. Kunchanya Karuhadej Chief People Offcer

4) Mrs. Pakapamon Supanichvoraparch

Chief Media Sales & Marketing Offcer

5) Mrs. Pornpan Techarungchaikul

Chief Executive Offcer, RS Music

6) Ms. Suchada Theeravachirakul

Chief Executive Offcer, RS pet all

7) Ms. Nongluck Ngamrot

Chief Executive Offcer, RS Multimedia and Entertainment
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Scope of Duties and Responsibilities of the
Chief Executive Offcer

The Board of Directors’ Meeting No. 1/2003 held on 28 January
2003, the Board of Directors’ Meeting No. 2/2013 held on 14
May 2013 and the Board of Directors’ Meeting No. 6/2019 held
on 18 December 2019 passed the resolutions to determine the
scope of duties and responsibilities of the Chief Executive
Offcer. The Chief Executive Offcer is authorized to approve
any act necessary for or related to the normal business
operation of the Company with the credit limit of each item of
less than 50 million baht or equivalent. However, the Chief
Executive Offcer has no authority to deal with any connected
transaction or acquisition or disposition of major assets of the
Company and/or the transactions or matters which the Chief
Executive Offcer or any persons who may be in confict with or
have confict of interest with the activities of the Company or
its affliated companies. In such instances, such transactions
or matters will be proposed to the Audit Committee and/or the
Board of Directors (as the case may be) for consideration and

approval.

Performance Evaluation of the Top Executives,
Senior Executives and Employees

In 2023, the Company conducted performance evaluation for
executives and employees using the OKR (Objectives and Key
Results) tool to ensure that evaluation results are clear and
fair, suitable for supporting compensation considerations and
analyzing and determining effective talent development plans
and curricula to improve and enhance employees’ capabilities
to be consistent with the organization’s strategies.

Performance Evaluation Critéria
F0 : 30
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1) Performance Evaluation of the Top Executives

Criteria: the annual performance evaluation of the top
executives applied 2 evaluation forms per following

*  From the performance evaluation form of the top executives
based on the guidelines of the Stock Exchange of Thailand
which is conducted once a year with the content covering
qualifcations, knowledge, abilities, strategy formulation,
supervision and monitoring, roles and responsibilities, and
self-development.

Evaluation results Excellent

* From the OKR tool with the consideration of different
areas including sustainability performance for economy,
environment, society and governance to be conducted

twice a year.

Evaluation results Very Good

Evaluation Process: performance indicators were clearly defned
by the top executives together with the Nomination and
Remuneration Committee since the beginning of the year. Then,
only the independent directors in the Nomination and
Remuneration Committee evaluated the performance and
reported to the Board of Directors on the evaluation criteria
and comparison of the actual performance against targets both
for fnancial and non-fnancial indicators to help determine
short-term and long-term compensation of the top executives.
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2) Performance Evaluation of Senior Executives and
Employees

Criteria: OKR tool is also adopted as criteria for the annual
performance evaluation of senior executives and employees
while goals were set according to SMART principles which are
Specifc, Measurable, Achievable, Relevant and Timely. The goal
setting and evaluation were conducted twice a year using 2
types of evaluation together which are the performance
evaluation with ratings 1 - 5 and the core value evaluation with
ratings A - C.

Evaluation Process: senior executives and employees discussed
with their managers on situations, progresses, issues,
agreements, recommendations and successes during the past
half year and later set targets as discussed with the managers
and recorded in the system. Actual performance was recorded
in complete in the system within specifed time and People &
Culture Department compared and ranked employees of the
same group. The results were used to consider compensation
and analyze to determine talent development structures and
plans at sustainable level in the future.

Note that the evaluation results of the top executives, senior
executives and employees will be collected, summarized and
reported to the Board of Directors’ meeting to consider and
provide performance improvement guidelines for the future.
The Company will evaluate success and review performance on
a regular basis so that all employees are able to adjust their
action plans properly and managers can solve problems in a
timely manner to achieve targets and drive the Company
towards short-term and long-term success.

Policy on Remuneration of Executive Directors
and Senior Executives

The Nomination and Remuneration Committee shall determine
the remuneration for executive directors and senior executives
to be in accordance with their performance by considering
various criteria based on several factors, i.e., duties and
responsibilities, business operation results, implementation
of policies imposed by the Board of Directors, administrative
abilities under different economic and social situations,
business development capability, and improvement of
operation effciency each year. The Nomination and
Remuneration Committee shall propose the remuneration of
executive directors and senior executives to the Company’s
Board of Directors for consideration and approval.
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Remuneration of Executive Directors and
Senior Executives

In 2023, the Company had 7 senior executives whereby 3

persons also served as executive directors.

Monetary Remuneration

*  Monetary remuneration of 73,643,603 baht including salary,
bonus and other compensation (excluding meeting

allowance for directors).

e Other benefts of 2,842,094 baht including contributions
to the provident fund (6 of senior executives are members

of the provident fund).

* The remuneration of the executive directors and the
senior executives amounted to 8.21% of total remuneration
of the Company.

Non-Monetary Remuneration

e Company car, annual medical examination, training, etc.

The Report of the Securities Holding of the
Company’s Directors and Senior Executives

The Report of Changes in Securities Holding of RS Public
Company Limited (“Company”) is prepared by directors and
senior executives. The Company has a policy that requires
directors, executive directors and senior executives of the
Company to report changes in their holding of the Company’s
securities to the meeting of the Board of Directors and notify
the Offce of Securities and Exchange Commission through
www.sec.or.th as well as submitting information according to
the Report of Changes in Securities Holding (Form 59-2).
For any change, the Company Secretary will gather,
summarize and propose to the meeting of the Board of
Directors for acknowledgement. Changes in securities
holding of directors and senior executives, direct or indirect,
as of 31 December 2023 can be summarized in the below
table.

Mr. Surachai Chetchotisak

Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding

31 December

2022

234,500,000

RS Common Shares (Shares)

31 December
2023

242,499,999

7,999,999

Mrs. Pornpan Techarungchaikul
Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding

Mr. Wittawat Wetchabutsakorn
Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding

Mr. Sorat Vanichvarakij
Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding

98,000,000

107,800,000

9,800,000

Mr. Phisit Dachanabhirom
Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding

Mrs. Wansuda Thanasaranart
Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person

with more than 30% shareholding

Mr. Supakit Assawachai

Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding
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31 December

8 Ms. Kunchanya Karuhadej
Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person

with more than 30% shareholding

2022

RS Common Shares (Shares)

31 December
2023

9 Mrs. Pakapamon Supanichvoraparch

Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding

50,000 50,000

* Financial subsidies from the Company including gift
baskets or hampers for sick employees who are admitted
to the hospitals.

* Financial aid for the funeral ceremony of a deceased
family member and fnancial support for employees’
wedding ceremonies regardless of their gender.

e Compensated leave of 45 days for gender affrmation

surgery.

*  Annual health checkup for all employees

Details of the Number of Employees by Business Groups of RS Group as of 31 December 2023

Permanent and Contract Employee (Persons)

10 Ms. Suchada Theeravachirakul

Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person
with more than 30% shareholding

52,000 52,000

By Business .
Male Proportion Female
(Persons) (%) (Persons)
Commerce Business 134 10.01% 408 30.49% 542
Entertainment Business 269 20.10% 143 10.69% 412
Music Business 47 3.51% 46 3.44% 93
Other 110 8.22% 181 13.53% 291
Total Number of Employees 560 41.85% 778 58.15% 1,338

11 Ms. Nongluck Ngamrot
Direct and indirect shareholding

Spouse / cohabitant as husband and wife
and/or underage child / juristic person

with more than 30% shareholding

7.5 Information on Employees

As of 31 December 2023, the Company had a total of 1,338
employees, consisting of 1,111 permanent employees and

227 contract employees with compensation as follows:

Monetary Compensation

* Monetary compensation of 823,636,231 baht in total
(excluding 7 executives) which includes salary, bonus
and other compensation.

e Other benefts of 27,924,161 baht in total which includes
employer’s contribution to the provident fund (a total
656 employees participating in the provident fund or equiv-
alent to 63.32% of all eligible employees)
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Non-Monetary Compensation

* Health insurance and life insurance according to the job
level which cover medical benefts for both outpatient

and inpatient cases.

* Right to purchase products, food and beverages of the
Company at employee prices.

*  Free parking for employees to facilitate traveling to work.

* Employee shuttle service between the offce and a
metro station.

*  Fitness Center & Wellness Program after working hours
2 days a week to promote employees’ health and good

relationships of colleagues.

The Company does not employ people with disabilities or
other disadvantaged groups while the Company is required to
hire 13 people according to the law. However, the Company
has already made contribution to the fund for those who are

not hired in compliance with the law.

Employee Compensation and Benetfts

The Company places high priority on compensation and benefts
policy for all employees to ensure that the Company will be
able to retain employees who perform their duties with
satisfactory performance and effciency. Under the current
competition situation, employees will receive compensation
and benefts at appropriate, fair and equal rates in accordance
with the standard compensation comparable with other
companies in the same or similar business. The Company
intends to inspire and motivate employees be engaged
with the Company while offering moral support for employees
so that they can drive the Company toward steady growth in

the future.

Components of Compensation Scheme

The Company determines the components of the compensation
schemes, for both the short and long term to be as follows:

1) Monthly salary and annual bonus considering positions,
roles, duties and responsibilities of each employee. This
includes experience relevant to roles and responsibilities.
Compensation adjustments are based on the Company’s
operating performance, short-term and long-term,
including infation rate and the following factors.

1.1) The Company’s overall goals as determined by the
numbers on revenue growth, proft, cost management

and administrative expenses.

1.2) Goals of each department as determined by the
performance of the department assigned by the
Company.

1.3) Consideration for an individual employee as
determined by Objectives and Key Results (OKR)

performance measurement.
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2) Other benefts
Other benefts may be referred to in the employment con-
tract of each individual employee and his/her job and po-
sition to provide a sense of security for employees such as
overtime payments, life insurance, accident insurance,
medical insurance, welfare, medical expenses, employee
training and development, annual health checkup and

other allowances, etc.

Employee
Length of Service

Employee Contribution

Less than 2 years

2-5 years 2-15% of monthly salary

More than 5 years

The Company has set up a registered provident fund under the
Provident Fund Act B.E. 2530 (1987) for our employees which
represents a tangible action on sustainable employee care in
the long run. Employees can choose investment plans in the
provident fund as desired according to their own risk appetite.
In 2023, the Company made contributions to the K Master
Pooled Fund with details on employee and employer
contributions as follows:

Equal contribution with the employee but no more than 3%

Equal contribution with the employee but no more than 5%

Equal contribution with the employee but no more than 7%

Termination of Provident Fund Membership

Employees who are terminated or wishes to discontinue being a member of the provident fund will receive accumulated money and

contributions based on the vesting conditions as shown in the table below.

Length of Fund
Participation

Employee Portion

Less than 2 years

2-5 years 100%

More than 5 years

0%

50%

100%

3) Employment Termination

In the case of employment termination that the employee
has not committed any offense that entitles the Company
to terminate the employment immediately, the Company
will notify the employee one pay period prior to the next
salary payment date, or at the latest on the day of salary
payment. If the Company does not want an employee to
continue to work after termination of employment, the
Company will pay wages instead of providing advance
notifcation. The payment shall be in an amount equal
to the time needed to notify in advance, and their
compensation will be paid at the most current / fnal
salary rate and according to the length of service as
specifed in the Labor Protection Act.
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The key principle is that the Company considers the
compensation for employees and workers according to the
details specifed in their employment contracts. Adjustments
to compensation are determined by the business growth
including annual revenue and proft in each particular year.
It shall be consistent with the short-term performance of
the Company as well as considering compensation
adjustment to be in line with infation rates each year.
The Company places an emphasis on its performance each
year to determine whether or not long-term goals are to be
achieved. Nevertheless, other forms of employee compensation,
including the employee stock option program and the
employee joint investment program, will be determined by

the Company at the future appropriate times.

7.6 Other Important Information

7.6.1 Information on the Company
Secretary, Head of Compliance,
Head of Internal Audit, a Person
Assigned to be in Charge of
Accounting, and Head of Compliance

Company Secretary

The Board of Directors’ Meeting N0.5/2023 on 15 August 2023
reached a resolution to appoint Ms. Rattapawee Lipman to be
the Company Secretary who is qualifed and experienced
(according to Attachment 1) to perform duties as the Company
Secretary in accordance with Section 89/15 and 89/16 of the
Securities and Exchange Act (No.4) B.E.2551 (2008), with
accountability, carefulness, and loyalty and to comply with
relevant laws and regulation, Articles of Association of the
Company, the resolutions of the Board of Directors and
shareholder’s resolution. The Company Secretary has main
duties and responsibilities, as follows:

1) Organize and manage the Board of Director’s Meeting,
and shareholder in accordance with relevant laws,
regulation and good practices.

2) Give preliminary advice and suggestions to Board
members on legal issues, and rules, regulations and
practices of the Company in a manner of good corporate
governance.

3) Maintain the Report on Interest of Directors and Executives
and submit a copy of the Report on Interest according
to Section 89/14 to the Chairman of the Board of
Directors and the Chairman of Audit Committee within
7 days.

4) Ensure that corporate information disclosure and
related regulatory flings are in accordance with laws
and regulations.

5) Coordinate with regulatory authorities such as the Offce
of the Securities and Exchange Commission (SEC) and
The Stock Exchange of Thailand (SET).

Head of Internal Audit

Mr. Prot Jaimsuwan was appointed to be directly responsible
as the Head of Internal Audit with the duties to serve in
planning, auditing and working to achieve objectives as well as
reporting the results of the audit to the Audit Committee by
providing analytical data, evaluation, recommendations and
advice according to the guidelines set by the internal audit
standards including other areas related to internal audit. In this
regard, the person holding the position of Head of Internal
Audit has qualifcations, educational background, professional
knowledge, experience and training that are appropriate and
adequate to perform such duties. The qualifcations are shown
in Attachment 3 of this document.

Person Assigned to be in Charge of Accounting

(Controller Accountant)

Mrs. Nuansong Limpanaruk, Director of Accounting, was
appointed to be directly responsible for the supervision
accounting of the Company. To perform the duties of
supervising accountants and bookkeepers to prepare
the accounts according to reality and in accordance with
the law. Note that the person who supervises accounting has
qualifcations and conditions of being an accountant in
accordance with the rules prescribed in the notifcation of the
Department of Business Development and has been trained for
accounting knowledge Including attending annual training
to develop knowledge in accounting continuously in
accordance with the rules imposed by the Department of
Business Development and the Offce of the Securities and
Exchange Commission (SEC), which require at least 6 hours
per year. The qualifcations are shown in Attachment 1 of
this document.

Head of Compliance

Ms. Rattapawee Lapnan, Assistant Director of Corporate
Governance and Sustainable Development Department, was
appointed to be directly responsible as the Head of Compliance
supervising Compliance Unit to ensure that business conduct
of the Company is in accordance with the laws, rules,
regulations, policies and requirements of relevant government
agencies or other agencies related to the business conduct of
listed companies. Ms. Rattapawee has educational qualifcations,
professional knowledge, experience and training that are
suitable and adequate to perform such duties. The qualifcations
are shown in Attachment 3 of this document.
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7.6.2 Investor Relations

Contact Information of Investor Relations and Sustainable
Development Department:

®  Head of Investor Relations and of Sustainable Development
Department:
Mr. Wacharapong Leethochawalit, Assistant Director
of Investor Relations and Sustainable Development
Department

*  Telephone : +66 2037 8126

*  Website: http://ir.rs.co.th

®  Email :ir@rs.co.th

*  Facebook : https://facebook.com/RSInvestorRelations/

e Twitter : https://twitter.com/rs_ir

Investor Relations

During 2023, investor relations team, representing the
Company, met with analysts, and investors both in Thailand
and foreign countries through different events and activities.
Even after the COVID-19 situation has resolved in the past year,
most meetings were held as virtual conferences to comply with
social distancing. and managing time for maximum beneft.
Details are as follows:

e Organized analyst meetings to o announce the Company’s
operating results every quarter while giving analysts the
opportunity to meet with executives to answer questions
on various issues. Meeting documents were presented on
the Company’s website.

e Participated in events hosted by the Stock Exchange of
Thailand and securities frms by joining conferences with
institutional investors and foreign investors with the objec-
tive to offer opportunities for investors in Thailand and
overseas and shareholders to meet top executives of the
Company to respond to queries in different topics and to
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be informed the future plans including new strategies and
collaborations in various areas with business alliances that
the Company was undertaking. Note that the Company
attended conferences organized by business alliances who
are securities companies to comprehensively reach differ-
ent groups of investors. During 2023, there were a number
of business alliances who co-organized investor meetings;
for instance, Tisco Securities Co., Ltd., Yuanta Securities
Bualuang (Thailand) Co., Ltd. and Securities Co., Ltd.

Throughout 2023, executives and investor relations team
traveled to meet and give talks about the Thai economy,
industry and various impacts on the Company including the
direction of the Company’s operating results and new business
development to analysts, investors, and funds both domestic
and foreign. Moreover, executives also gave interviews to
various investment media. In addition, the Company had the
opportunity to welcome investors by allowing them to visit our
business units including commercial business, TV media and
radio media to gain a better understanding of our business
operations and how we work together.

Note that investor relations places high priority on information
dissemination for all stakeholders in an equitable, inclusive and
prompt manner. In 2023, the Company presented its business
information via social media under the program “Direct to RS”
with a format of live streaming on RS IR Facebook page to offer
a direct channel to present key business development
information of the Company to all groups of investors. This
particularly enables retail investors to access information with
ease and convenience. Investors can watch “Direct to RS”
program at https://www.facebook.com/RSInvestorRelations

In 2023, executives and investor relations team met analysts
and investors in Thailand and foreign countries to provide key

information through the following activities.

Activity Format
Company Visit or Conference Call 13
Roadshow in Thailand and Overseas 4
Analyst Meeting 6
Fund Meeting 4
Retail Meeting 2
Opportunity Day and SET Digital Roadshow 8
Press Conference 2
Direct to RS Program via Facebook Live 3
Total 50

In addition, the Company has prepared the annual registration statement (Form 56-1 One Report) and published through
SETLink of the Stock Exchange of Thailand and the Company’s website including electronic QR Code format for the shareholders
at the Annual General Meeting of Shareholders.

7.6.3 Audit Fee

The 2023 Annual General Meeting of Shareholders resolved to appoint the auditor, Mr. Sanga Choknitisawat, Certifed
Public Accountant Registration No. 11251 or Mr. Krit Chatchavalwong, Certifed Public Accountant Registration No. 5016 or
Mr. Kan Tanthawirat, Certifed Public Account Registration No. 10456 of PricewaterhouseCoopers ABAS Limited as the
Company’s auditor for the year 2023.

The audit fee was set at 10,346,500 baht while the non-audit fee was 250,000 baht.

Audit Fee
Audit Fee and Financial Statement Review Fee
* The Company 1,385,000 1,385,000 -
* Subsidiaries 8,867,000 8,961,500 94,500
Total Company and subsidiaries* 10,252,000 10,346,500 94,500
Other service fees 400,000 250,000 (150,000)

The audit frm that the auditors belong to, persons or businesses related to the auditor and the audit frm to which the auditors to
in the past year.

- None -
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SECTION

)3

REPORT OF

REPORT OF
KEY PERFORMANCE ON
CORPORATE GOVERNANCE

8.1 Summary of Performance of
the Board of Directors for 2023

8.1.1 Selection, Development and
Performance Evaluation of
the Board of Directors

Criteria in Selection of Directors and
Independent Directors

The Company established the Nomination and Remuneration
Committee consisting of 3 independent directors from the total
of 3 members with the responsibilities to deliberate, screen
and select persons with suitable qualifcations according to the
Articles of Association of the Company as well as nominating
the persons for appointments of directors. The Nomination and
Remunerations ensures that appointed directors or independent
directors are qualifed professionals with different backgrounds
to promote Board’s diversity while structure, size and
composition of the Board of Directors are considered. After the
deliberation, the Nomination and Remuneration Committee
proposes their opinion to the Board of Directors for approval.
The policy that requires a director to hold an offce as a director
for no more than 5 listed companies must apply. After the
Board’s approval, the nomination will then be proposed to the
shareholders’ meeting to appoint the director according to the
criteria. To appoint a director, half of the votes of the total
number of attending shareholders with voting rights must be
obtained.

The nomination and appointment process of directors must
be in compliance with corporate governance principles.
The Board of Directors has appointed the Nomination and
Remuneration Committee to consider the nomination of
directors to replace directors who complete the terms of
offce or when the position vacates to be proposed to the
shareholders” meeting for approval. The Company also
provides opportunities for all shareholders to nominate
qualifed persons according to the Securities and Exchange
laws and related laws considering skills and expertise as
well as preparing Board Skill Matrix according to the Board
diversity policy and using the director pool database of the
Thai Institute of Directors (I0D). Confict of interest from
directors must also be prohibited. Qualifcations of the directors
must be in alignment with the Company’s business. To offer
opportunities for qualifed candidates to be selected as
directors of the Company, the Company invites shareholders
to nominate and submit agenda for shareholders’ meeting on
the Company’s website www.rs.co.th and the Stock Exchange
of Thailand’s system www.set.or.th prior to the date of
shareholders’ meeting. For 2023, the Company made the
announcement between 15 September - 14 December 2023
but no shareholders nominated qualifed persons for directors

or propose the meeting agenda.
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Qualifcations of Directors

1) Adirector must be a natural person who

® Reaches his/her majority

® |s not announced as a bankrupt, an incompetent
person or a quasi-incompetent person.

* Has never been sentenced to imprisonment in a case
of corruption or fraud related to assets.

* Has never been terminated or removed from
government authorities or government agencies
in case of malpractice.

* Has never been fned for the offense related to
fraud on assets.

2) A director must possess knowledge, skills and
experience that are benefcial for operating business as
well as being moral and honest with suffcient time
dedicated to performing duties as a director.

3) Adirector must not engage in any action that is considered
an involvement in management or administration of
other businesses that may cause a confict of interest
with the Company or to provide benefts for any person or
juristic person for the interest of oneself or others.

Selection and Nomination Criteria

Apart from the above qualifcations, the Company will consider
from a diversity of genders, ages, educational backgrounds,
professions, expertise, knowledge and abilities including work
experience required to manage the Company’s business
consistent with nature of business, strategies and goals of the
Company. Moreover, current and future business challenges
such as change in business model, mergers and acquisitions
(M&A) and joint ventures (JV) will also be considered before
identifying skills that are short of or required as well as the
Board’s diversity. In addition, the Company provides
opportunities for all shareholders to nominate qualifed
directors for selection and nomination of suitable
professional candidates to become directors or independent
directors at the Annual General Meeting of Shareholders.
Note that an individual to be nominated for a director and
an independent director position of the Company must
possess complete qualifcations pursuant to Section 68 or
the Securities and Exchange Act B.E.2535 (1992) (as
amended) and related notifcations of the Securities
and Exchange Commission and must not have prohibited
characteristics according to the Securities Act (and
amendments), other laws and related rules.
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Furthermore, in selecting and nominating an independent
director, the Nomination and Remuneration Committee will
consider candidates with qualifcations the Company defned
which are stricter than criteria imposed by the Securities and
Exchange Commission (SEC) and the Stock Exchange of
Thailand (SET) per following:

Qualifcations of Independent Directors

Defnition of Independent Directors

Independent director means external directors who do not
hold positions as permanent executives or employees of the
Company nor executive directors or authorized directors and
are independent from major shareholders, executives or
related parties as well as being able to perform duties to
protect interests of all shareholders equally and prevent
transactions with conTicts of interests between the Company
and related parties. The Board of Directors will select persons
who will take the position as independent directors by
considering qualifcations according to the Public Limited
Companies Act B.E.2535 (1992), the Securities and Exchange
Act, notifcations of the Securities and Exchange Commission
and notifcations of the Capital Market Supervisory Board
including other notifcations, rules and / or related regulations.
There shall be at least 3 independent directors or at least one
third of total number of directors, whichever number is higher.
At present, there are 3 independent directors who are non-
executive and independent from the Management and
controlling shareholders, with no business relationship with
the Company and its subsidiaries in the manner that will limit
the directors to express their opinions independently.

An independent director of the Company is a director with the
following qualifcations:

1) Shall not hold shares exceeding 0.5% of the total number
of voting shares of the Company, its subsidiaries, associate
companies, major shareholders or controlling persons,
including shares held by related persons of such indepen-
dent director (pursuant to section 258 of the Securities
and Exchange Act).

2) Not currently be or never been the company’s executive
director, worker, employee, salaried consultant, or con-
trolling persons unless it has been at least two years after

the person has held the position.

3)

4)

5)

6)

7

8)

9)

Shall not be a person related by blood or legal registration
as father, mother, spouse, sibling, or child, including
spouse of child of other directors, of an executive, major
shareholder, controlling person, or person to be
nominated as director, executive or controlling person
of the Company or its subsidiaries.

Not currently having or never had any relations with the
Company, subsidiaries, associate companies, major
shareholders, or controlling persons related to providing
professional services or commercial business according
to rules imposed by the Stock Exchange of Thailand on
related party transactions except that it has been at

least two years that relation is fnished.

Not currently being or never been the auditor of the
Company, subsidiaries, associate companies, major
shareholders, or controlling persons. Also, the person
should not currently be or never be a signifcant
shareholder, unless 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 fnancial consulting services
with a fee more than 2 million baht per year to the
Company, subsidiaries, associate companies, major
shareholders, or controlling persons. Also, the person
should not currently be or never be a signifcant
shareholder, controlling person, or partners of current
service providers unless 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
shareholders related to major shareholders.

Not currently be operating under similar business nature
and signifcant competition to the Company or subsidiaries;
nor a signifcant partner of the partnership, executive
director, salaried worker, employee, or consultant; or
holding voting shares of any other companies operating
under similar business nature and signifcant competition
to the Company and subsidiaries.

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

10) Is able to perform duties to protect interests of all
shareholders equally and prevent transactions with
conTicts of interests between the Company and related
parties as well as being able to attend the Board of
Director’s meetings to make decisions on important
business activities of the Company.

Note that in 2023, the Board of Directors thoroughly
considered and deemed that all independent directors
possess complete qualifcations as stipulated by the
Company and the multiple terms of offce did not affect
them in performing duties or providing independent
opinions. Moreover, during the past accounting period,
independent directors had no business relationship with
or offered professional services to the Company.

Term of Offce of Directors

1) Atthe Annual General Meeting of Shareholders each year,
one-third of the total directors must retire from offce. If
it is not possible to divide the total number of directors
evenly by three, the number closest to one-third must
retire from offce.

2) Other than retiring from completing the directorship term,

a director is considered retired from the Board due to

* Death

* Resignation

* Lack of qualifcations or with characteristics prohibit-
ed by laws or the Company’s rules.

* The shareholders’ meeting votes of no less than three
fourths of the number of shareholders who are present
in the meeting and eligible to vote and holding an
aggregate number of shares of no less than half of
total number of shares held by all shareholders who
are present in the meeting and eligible to vote

® Retirement order by the court

3) Directors who intend to resign from offce shall submit a
resignation letter to the Company. Resignation is effective
on the date that the Company receives the resignation
letter.

Term of Offce of Independent Directors

The Company has set a policy on term of offce of independent
directors that independent directors can be re-appointed and
the total terms must not be more than 9 years to ensure
independence in providing opinions and performing duties as
independent directors of the Company without exception.
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Despite that there was an independent director with over 9
years of directorship in the Board of Directors namely, Mr. Phisit
Dachanabhirom, the Company deemed that this was necessary
as this independent director has knowledge, abilities and
experience that the Company needs with a vision that is aligned
with the Company’s strategies on top of his honesty, expertise
in accounting and fnancial statement audit and independent
opinions according to related rules.

Selection and Nomination Process for
Independent Directors

1) The Nomination and Remuneration Committee deliberates
to select and nominate candidates with suitable
qualifcations for directors or independent directors
stipulated by the Company as well as considering selection
criteria to be consistent with objectives and strategies of
the Company while the Board Skill Matrix was adopted to
focus on required or missing skills in the Board of Directors.
The process must be in compliance with the Company’s
Articles of Association, the Charter of the Board of
Directors and other related rules and regulations.

Note that the Nomination and Remuneration Committee
will consider qualifed candidates from the following
channels:

* Provide opportunities for major shareholders, minor
shareholders, directors and executives of the Compa-
ny to nominate names of candidates to be considered
and appointed for directorship.

* Consider the director pool of the Thai Institute of Di-
rectors or other agencies who prepare a similar kind of
information.

® Use other channels that the Nomination and Remu-
neration Committee sees appropriate.

2) The Nomination and Remuneration Committee will
propose names of qualifed candidates to be directors of
the Company to the Board of Directors for consideration
and approval.

3) The Board of Directors will propose to the Annual General
Meeting of Shareholders for approval of the appointment
of director.

4) Except the case that the director position is vacant from
any reason other than an expiration of term of offce, the
Board of Directors will appoint the qualifed candidate
without prohibited characteristics according to rules to be

the director in the next meeting.
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Selection and Nomination Process for the
Highest-Ranked Executive (Chief Executive Offcer)

The Board of Directors considered and assigned the Nomination
and Remuneration Committee to be responsible for searching
for and selecting candidates for the highest-ranked executive
or Chief Executive Offcer position. Selection and nomination
process and criteria are as follows:

1) The Nomination and Remuneration Committee will screen
qualifed candidates from 2 sources both inside and outside
the organization.

2) Inrecruiting the Chief Executive Offcer, the Nomination
and Remuneration Committee will use one of the following
methods either through searching for individuals with
appropriate qualifcations, knowledge, abilities, and
experience suitable for the Company or from a nomination
from the Board of Directors or senior executives of the
Company.

3) After the selection process is complete, the Nomination
and Remuneration Committee will propose the name of
qualifed candidate to the Board of Directors’ meeting for
approval and appointment of Chief Executive Offcer.

Criteria and Selection of Chief Executive Offcer

1) Holding adirectorship according to the Company’s Articles
of Association.

2) Qualifcations of the Chief Executive Offcer must be
screened from those with suitable qualifcations, taking
into account gender, age, and educational qualifcations.
knowledge and ability as well as having leadership
qualities, a broad vision, morality, ethics, skills, and
experience necessary for managing the Company’s
business while possessing a good understanding of the
Company’s business and be able to manage and achieve
objectives according to the Company’s strategies and goals
without discrimination against gender, age, or race.

3) Having a transparent work history without being a person
who has been blacklisted from any organization, including
the Securities and Exchange Commission or having been
convicted of a criminal offense including not having any

characteristics prohibited by law.
4) Approved by the Board of Directors

5) Conficts of interest already being considered.

8.1.2 Meeting Attendance and
Remuneration of Individual
Directors

Board of Directors’ Meeting

The Board of Directors is required to convene at least 4 times
a year with additional special meetings as necessary. Agenda
and meeting schedule are determined in advance with a regular
agenda item to follow up with operating performance. Note
that the Company sends the notice of the meeting with meeting
agenda and other supporting documents for the meeting 7 days
in advance so that the Board of Directors has suffcient time to
review the information before attending the meeting except
for the case of an urgent meeting. Chairman of the Board of
Directors, Chief Executive Offcer and one appointed
independent director jointly consider matters to be included in
the agenda of the Board of Directors’ meeting to ensure that
all important matters are included in the agenda and each
director feels free to propose an agenda item for the meeting.
Moreover, the Board of Directors can access required
information from the Chief Executive Offcer. Note that
independent directors and members of the Audit Committee

are required to attend every meeting.

In case that a director has signifcant interests in the matter to
be considered, that director will be excused from the meeting
during the consideration of that particular matter.

In addition, the minimum number of directors to constitute a
quorum to vote for a resolution at the Board of Directors’
meeting is no less than two thirds of the total number of
directors according to the Company’s Articles of Association.

For 2023, the Company held a total of 8 Board of Directors’
meetings and 1 Non Executive Director - NED meeting at the
head offce of the Company and / or through electronic means
and all directors attended all the Board of Directors’ meeting.
During the meeting of the Board of Directors, all directors can
express their opinions freely and independently while all
minutes of the meeting will be kept in writing and properly fled
after the approval from the Board of Directors for future

examination of directors and related parties.

The Board of Directors has a policy to encourage non-executive
directors (NED) to have meetings among themselves without
the presence of the Management to promote independence in
providing opinions which happened once during the Board of
Directors” Meeting on 14 November 2023 Results were also
reported to the Chief Executive Offcer for acknowledgement.

Attendance to the Board of Directors’ Meetings and the Annual General Meeting of Shareholders for 2023

Position BoD Meeting

1) Mr. Surachai Chetchotisak Chairman 8/8 100 1/1 100
2) Mrs. Pornpan Techarungchaikul Director 8/8 100 0/1 0

3) Mr. Wittawat Wetchabutsakorn Director 8/8 100 1/1 100
4) Mr. Sorat Vanichvarakij Director 8/8 100 1/1 100
5) Mr. Phisit Dachanabhirom Independent Director 8/8 100 1/1 100
6) Mrs. Wansuda Thanasaranart Independent Director 8/8 100 1/1 100
7) Mr. Supakit Assavachai Independent Director 8/8 100 1/1 100
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Chief Executive Offcer including operating performance, proft

Type of Remuneration

Monthly Compensation

Directors’ Remuneration Policy growth in the past year and overall economic conditions in line (Baht/Month)
The Company has clearly and transparently established with strategic objectives, key goals and long-term interests of Board of Directors
directors’ remuneration policies covering both short-term and the organization. Moreover, remuneration will be benchmarked
long-term policy to offer compensation that is commensurate against peers of the similar industry of the same level to be - Chairman 30,000
with knowledge, abilities, experience, duties, scope of roles and proposed to the Board of Directors for approval before the - Director 25,000
responsibilities, individual performance as well as expected Management takes further actions. Besides, the Nomination ] ]
. ) ) ) . ) Audit Committee

benefts from each director in accordance with long-term and Remuneration Committee has a duty to monitor
strategies and goals of the Company including short-term and performance of the Chief Executive Offcer on a regular basis. - Chairman 50,000 30,000
long-term corporate performance and compensation of . . .

9 P P P Criteria in Remuneration Payment for the High- - Member 45,000 25,000

directors in other companies in the same industry. Directors’
remuneration policy is approved by shareholders and the
Nomination and Remuneration Committee will consider the
remuneration to be competitive with the industry peers to be
able to attract and retain qualifed directors and consistent
with the Company’s performance.

Criteria for Directors’ Remuneration

e Company’s operating performance and size of business i i i

The Nomination ar.1d Reml,meratlon Co.mmlttee will defiberate 1) TheC ’ t f d fb Director 7 2,480,000 Annual compensation and meeting allowance

the payment of directors’ remuneration and propose to the by comparing with directors’ remuneration of other listed ] ) ) )
Board of Directors’ meeting for approval before presenting to companies in the Stock Exchange of Thailand for the Member of the 3 2,080,000 Monthly compensation and meeting Audit Committee
the Annual General Meeting of Shareholders for approval by similar type, size and sector. allowance

adhering to the following criteria:

1) The Company’s operating performance and size of business
by comparing with directors’ remuneration of other listed
companies in the Stock Exchange of Thailand for the

est-Ranked Executive (Chief Executive Offcer)

The Board of Directors assigned the Nomination and
Remuneration Committee to evaluate performance of the
highest-ranked executive or the Chief Executive Offcer and
determine criteria for performance evaluation of the Chief
Executive Offcer to be proposed to the Board of Directors for
approval by adhering to the following criteria.

2) Knowledge, abilities, experience, duties and scopes of roles
and responsibilities including individual performance of
each director.

1) Monetary Compensation

Directors’ remuneration

Number (Person)

Amount (Baht)

With details of individual directors per following:

Board of Directors

Audit Committee

- . 3) Expected benefts from each director. . : ]
similar type, size and sector. List of Directors Annual Meeting Monthly
i i i i i 1 *%
2)  Knowledge, abilities, experience, duties and scopes of roles 4) Reasonable rate that is suffcient to retain quality directors. Compensation Allowance Compensat
o L (Baht) (Baht) (GELD)
and responsibilities including individual performance of ) o )
each director Remuneration Payment to Individual Directors 1) Mr. Surachai Chetchotisak ) 240,000 ) . 240,000
3) Expected benefts from each director. At the 2023 Annual General Meeting of Shareholders on 10 2) Mrs. Pornpan Techarungchaikul - 200,000 - - 200,000
_ _ _ o April 2023, the shareholders’ meeting reached a resolution to
4)  Reasonablerate thatis suffcient to retain quality directors. authorize the Board of Directors to determine remuneration 3) Mr. Wittawat Wetchabutsakorn . 200,000 - - 200,000
Remuneration Policy for the Highest-Ranked for each director. The Company shall only pay remuneration to 4) Mr. Sorat Vanichvarakij - 200,000 - - 200,000
i i i the Board of Directors and the Audit Committee, and the
Executive (Chief Executive Offcer) _ e 5) Mr. Phisit Dachanabhirom 400,000 240,000 600,000 150,000 1,390,000
. . . . ) Company shall not pay compensation for executive directors
Remuneration policy of the Chief Executive Offcer will be )
. . ) . as they are considered as a part of management. The Company 6) Mrs. Wansuda Thanasaranart 300,000 200,000 540,000 125,000 1,165,000
deliberated on a yearly basis in accordance with principles and ) ) )
policies imposed by the Nomination and Remuneration determlhesdn;o:]thly compensation and meeting allowance as 7) Mr. Supakit Assavachai 300,000 200,000 540,000 125,000 1,165,000
summarized below:
Committee. Remuneration shall be attractive consistent with Total 1.000.000 1.480.000 1.680.000 400.000 4.560.000

scope of work, responsibilities, duties and performance of the

** Note that directors’ remuneration is benefts paid to the Company’s directors according to section 90 of the Public Limited
Companies Act B.E.2535 (1992) (excluding salary and related benefts paid to directors who also hold executive positions at the
Company). There is no remuneration for directorship in subsidiaries.
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1. Directors who are executives or employees of the Company are not entitled to remuneration as directors in the Board of
Directors or subcommittees except for meeting allowances.

2. Non-executive directors who hold positions in other subcommittees are not entitled to remuneration as directors in other
subcommittees besides remuneration as members of the Board of Directors or the Audit Committee.

3. Compensation pension / bonus

2) Other Remuneration
Other remuneration for directors
-None-

Director and Executive Development

The Board of Directors has a policy for existing directors to be assigned to introduce the Company and share a summary of important
information of the Company to new directors including the Company’s business plans, performance, strategies, competitive
environment, vision, organization values, corporate governance policy, Code of Conduct, Anti-Corruption Policy including other
important information related to its business operations.

Inaddition, a policy is set to enhance and develop new knowledge for directors and executive on a regular basis by encouraging them
to participate in seminars and training with useful curricula organized by the Thai Institute of Directors (IOD) and other institutions
to support them in performing their duties effciently.

In 2023, the Company supported directors and executives in attending the following training courses:

List of Directors

Training Curriculum / Seminar Topic /Activity

Mr. Wittawat Wetchabutsakorn | ® TLCA CFO Professional Development Program ® Thai Listed Company
(TLCA CFO CPD) No. 2/2023 on “Risk Management for CFOs” Association (TLCA)

® TLCA CFO Professional Development Program ® Thai Listed Company
(TLCA CFO CPD) No. 3/2023 on “Fintech - Financial Association (TLCA)
Technology”

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 7/2023 on Economic Update for CFO
(No. 2)

® Thai Listed Company
Association (TLCA)

Mrs. Pornpan Techarungchaikul | ® Mindfulness Organization - a course for senior executives
who aim to create positive energy for organizations and for
executives who are responsible for organization change

* Buddhadasa Inthapanyo
Archives Foundation

management
Mr. Phisit Dachanabhirom * Roles and duties of directors and executives of listed ® The Securities and
companies. exchange Commission

* Hot Issue for Director: Climate Governance ¢ Stock Exchange of
Thailand

® Tips for catching accounting scams and guidelines for ® Stock Exchange of
screening stocks Thailand

* Preventing, suppressing, and suppressing inappropriate ® Stock Exchange of

behavior in listed companies. Thailand

Mrs. Wansuda Thanasaranart * Roles and duties of directors and executives of listed ® The Securities and

companies. exchange Commission
Mr. Supakit Assavachai * Preventing, suppressing, and suppressing inappropriate * Stock Exchange of
behavior in listed companies. Thailand

* Hot Issue for Director: Climate Governance ® Stock Exchange of

Thailand
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Board of Directors Evaluation

To comply with good corporate governance principles, the
Company requires the Board of Directors to conduct self-
assessment to be applied in monitoring the performance of the
Board of Directors on a regular basis. The Company adopted
the self-assessment forms for the Board of Directors,
subcommittees and individual directors including the Chief
Executive Offcer according to guidelines of the Stock Exchange
of Thailand.

The Company conducts the evaluation of the Board of Directors
and subcommittees in the formats of self-assessment of
individual directors and self-assessment of the Board as a whole
on an annual basis. This is to consider and summarize
performance to identify issues, obstacles as well asimprovement
guidelines while the Company set out evaluation guidelines by
using assessment forms for both the Board as a whole and
individual directors. Results from the evaluation will be applied
to enhance duty performance as well as other related activities
of the Board of Directors to be more effective in the future.

The Company prepares “Self-Assessment Form of the Board

of Directors” every year to be used in evaluating performance

of the Board of Directors as a whole. The form includes the

following topics:

e  Structure and qualifcations of the Board

* Duties, roles and responsibilities of the Board

*  Meeting of the Board

*  Director Duty Performance

*  Relationship with the Management

*  Self-Development of Directors and Executive Development

* Knowledge of good corporate governance and sustainable
development

For the process of Board performance evaluation for the Board

as a whole, different ratings are assigned with standard

descriptions so that the Board of Directors is able to compare

results of the evaluation of each topic or compare results from

different years easily. Descriptions of each rating are as follow.

e 0 = Strongly disagree or no action taken on the matter

e 1 = Disagree or limited actions taken on the matter

e 2 = Agree or suffcient actions taken on the matte

e 3 = Mostly agree or satisfactory actions taken on the
matter

e 4 = Strongly agree or excellent actions taken on the
matter

The ratings will then be averaged to calculate the score of the
overall Board of Directors.

Evaluation results are in the percentage of full score of each
topic per following:

* More than 90% = Excellent

*  More than 80% = Very Good

* More than 70% = Good

* More than 60% = Fair

® Lessthan 60% = Improvements Needed

Performance Evaluation of Subcommittees

The Nomination and Remuneration Committee prepares “Self-
Assessment Form for Subcommittees” every year to evaluate
the performance of subcommittees as assigned by the Board
of Directors for each subcommittee as a whole namely, Audit
Committee, Nomination and Remuneration Committee,
Corporate Governance and Sustainable Development
Committee, Risk Management Committee and Executive
Committee on a yearly basis. This is to apply results from the
performance evaluation to support the Board of Directors’
duties and the Company’s business conduct covering all
relevant dimensions. Note that each subcommittee will jointly
determine self-assessment criteria to be suitable for their duties
and responsibilities.

For the process of Board performance evaluation for

subcommittees as a whole, different ratings are assigned with

standard descriptions so that the subcommittees are able to

compare results of the evaluation of each topic or compare

results from different years easily. Descriptions of each rating

are as follows:

e 0 = Strongly disagree or no action taken on the matter

e 1 = Disagree or limited actions taken on the matter

e 2 = Agree or suffcient actions taken on the matte

e 3 = Mostly agree or satisfactory actions taken on the
matter

e 4 = Strongly agree or excellent actions taken on the
matter

The ratings will then be averaged to calculate the score of the
overall subcommittees. Evaluation results are in the percentage
of full score of each topic per following:

*  More than 90% = Excellent

*  More than 80% = Very Good

* More than 70% = Good

*  More than 60% = Fair

* Lessthan60% = Improvements Needed

Performance Evaluation for Individual Directors

The Board of Directors requires performance evaluation for
individual directors and all directors have prepared “Self-
Assessment Form of the Board of Directors and Sub-Committees
for Individual Directors” containing the following topics:
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e  Structure and qualifcations of directors
®  Meeting of the Board of Directors
* Roles, duties and responsibilities

For the process of performance evaluation for individual
directors, different ratings are assigned with standard

e 3 = Mostly agree or satisfactory actions taken on the
matter
e 4 = Strongly agree or excellent actions taken on the matter

The ratings will then be averaged to calculate the score of the
overall sub-committees.

Evaluation results are in the percentage of full score of each topic per following.
*  More than 90% = Excellent

* More than 80% = Very Good

*  More than 70% = Good

* More than 60% = Fair

descriptions so that all the directors are able to compare results
of the evaluation of each topic or compare results from different

Evaluation results are in the percentage of full score of each

topic per following:
years easily. Descriptions of each rating are as follows: e More than 90%

= Excellent
e 0 = Strongly disagree or no action taken on the matter e Morethan 80% = Very Good
e 1 = Disagree or limited actions taken on the matter ®* Morethan 70% = Good
e 2 = Agree or suffcient actions taken on the matte ®* Morethan 60% = Fair
e Lessthan 60% = Improvements Needed

Note that for the performance evaluation processes of the Board, subcommittees and individual directors, Company Secretary will
be responsible for sending assessment forms to every director to evaluate their performance at the end of every year as well as
gathering reports to summarize results to present to the meeting of the Board of Directors to acknowledge and discuss regularly
every year.

The results from the performance evaluation of the Board of Directors and subsidiaries as well as evaluation of individual directors
in 2023 are shown below.

Board Evaluation Results for 2023 Average Score

Self-assessment results of the Board of Directors as a whole 97.00 Excellent
Self-assessment results of each sub-committee as a whole 94.64 Excellent
Self-assessment results of individual directors of the Board and subcommittees 98.70 Excellent

Performance Evaluation of the Highest-Ranked Executive (Chief Executive Offcer)

The Company requires the Chief Executive Offcer (CEO) to conduct self-assessment and delegated the Nomination and Remuneration
Committee to regularly conduct performance evaluation for the highest-ranked executive or the Chief Executive Offcer (CEO) to be
the framework for the audit of performance of the CEO’s duties on an annual basis. This is to consider and summarize performance
as well as identifying issues, obstacles and improvement guidelines while the Company adapted from evaluation guidelines from
the Stock Exchange of Thailand to its context. Results from the evaluation will be applied to enhance duty performance as well as
other related activities of the CEO to be more effective in the future.

“Performance Evaluation Form for the Chief Executive Offcer” consists of the following topics:
* Leadership

*  Performance measurement that refects Company’s results

e  Strategy execution

*  Planning and fnancial & non-fnancial performance

e Relationship with the Board of Directors and Management

* Management and internal & external relationship

*  Knowledge on business and industry

*  Knowledge on good corporate governance and sustainable development
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* Lessthan 60% = Improvements Needed

Note that for the performance evaluation processes of the CEO, Company Secretary will be responsible for sending evaluation forms

to the Nomination and Remuneration Committee which members are all independent directors to assess performance at the end

of every year as well as gathering information to summarize results to present to the meeting of the Board of Directors for

acknowledgement and approval.

The results from the performance evaluation of the CEO in 2023 are shown below:

Self-assessment results of the CEO

99.27 Excellent

Policy on Succession Plan

The Company has prepared a systematic succession plan for
important positions to replace personnel who retire, resign,
their terms expire, or others or to be placed in new positions
that emerge from business expansion or changes in the
Company’s structure to ensure continuity in management.
When a particular position is vacant or the person in the position
is unable to perform his or her duties, the Company has a system
in place for executives at similar levels to be acting in the
position until the recruitment and selection of qualifed persons
according to the criteria set by the Company. To select
candidates with high potential who are ready to hold such
important positions, the Company has a proper process starting
from setting guidelines for organizational succession plan,
specifying appropriate qualifcations without any prohibited
characteristics according to the law, assessing their potential
as well as developing individual development plans and
successor development plans to allow continuous career
succession and evaluate performance on a yearly basis. The
Nomination and Remuneration Committee will conduct the
screening and selection according to the specifed selection
process on the basis of knowledge and ability to lead the
Company to be able to grow according to the strategic plan
that the Board of Directors has set as well as being able to grow
together with the organization according to the principles of
sustainable corporate governance. Details are as follows:

1. Senior executives: Chairman of the Executive Committee /
Chief Executive Offcer (CEO)

For senior executive positions of the Company, a system

requires for executives at similar levels to act in the positions

before the selection of capable individuals with qualifcations

according to the Company’s criteria and the law. Candidates
must be people with vision, knowledge and understanding of
the Company’s business operations with the ability to conduct
strategic planning and management for the organization both
short-term and long-term as well as being experienced and
aligned with organizational culture. The Nomination and
Remuneration Committee is responsible for the screening and
selection before presenting to the Board of Directors to consider
and approve to appoint a suitable person to succeed the
position.

2. Executive level and key positions

When an executive position from the Chief Executive Offcer
and lower is vacant or the person in the position is unable to
perform his or her duties.

The Company will present the successor to be selected for the
position. According to the succession plan for the executive
level, candidates must meet the criteria set by the Company
and the law with the capability to analyze the business situation
of the Company, such as strategies, policies, investment plans,
and assess the readiness of manpower to be in line with the
Company’s strategy, both in the short term and the long term.
Succession Plan of the Highest-Ranked Executive
(Chief Executive Offcer)

The Board of Directors ensures the succession planning for the
highest-ranked executive or Chief Executive Offcer to supervise
the business operations to be uninterrupted. Moreover, the
Board also put in place top executive development programs
to prepare executives to succeed the CEO duties in the future
in case that the CEO fails to perform. This is to mitigate risk of
discontinuity in organization management. Succession planning
follows the steps outlined below:
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®* The Nomination and Remuneration Committee and the
current CEO jointly identify skills, knowledge and capabil-
ities required for the CEO position that are suitable for the
Company.

*  The Nomination and Remuneration Committee considers,
nominates and selects high potential executives to be
developed and prepared for the future.

* The Nomination and Renumeration Committee ensures
the development of the group of executives with executive
development programs to train executives to become
future top executives.

*  The Nomination and Remuneration Committee considers
and selects qualifed persons with knowledge, abilities and
experience benefcial to the Company to be assigned to
the position of the CEO and propose to the meeting of the
Board of Directors for consideration and appointment.
Development plan and performance evaluation shall also
be conducted on an annual basis.

Diversity in Board Structure

The Company realizes the importance of the determination of
Board composition to be diverse in structure with a strong belief
that diversity is key to create a balance in thinking process and
decision making which is useful for conducting business.
Therefore, the Company specifed qualifcations of directors to
be in alignment with strategies in doing business of the
Company as well as promoting diversity of individuals who will
perform duties as directors of the Company by considering
necessary skills in need in the Board including professions,
expertise and gender. Moreover, the Board also uses the director
pool which is a database of directors in fnding and selecting
new directors while Board Skill Matrix is also applied to further
determine required qualifcations of directors to ensure the
process is accurate and appropriate.

Form 56-1 One Report 2023 | RS Public Company Limited

5.' < < < < = Z o = <
= = = = @© = 6 o =
g ¢ %) i) % 3 > 9
D s c S o > = Q2 T =
) b [z} > 2 7 c g )
% c —~ ) < o g % g D
2 2 | » | B 2 L = > 5 o
- ® o > = 5 =} =
Q ] > = = @
< 3 < > c —
QD D QD - (o]
5 E|3 g
3 | 2| = =
= o [—H w
3 =
AN AN AN AN
AN AN AN
AN AN AN AN AN AN
N AN
AN AN AN AN AN
AN AN AN AN AN
AN AN
AN AN N AN
N AN AN N AN AN
AN AN AN AN AN
\
AN AN AN AN AN N AN
AN
AN AN N AN AN AN AN
AN AN AN AN
AN AN AN
AN AN AN
AN AN AN
AN AN AN
AN AN AN
AN AN AN AN AN AN AN
AN AN AN AN AN AN
AN AN AN AN AN AN AN
AN AN AN
AN N AN N AN AN

S1019311d JO 1SI7

Independent Director and Non Executive Director

Executive Director

Risk management

Transaction (M&A)

Financial

Accounting

Auditing

Capital Market

Legal

Strategy an Planing

Human Resource

International Vision

Executive Leadership

Organization Health & Safety

CSR / ESG

Marketing and Communication
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Supply Chain Management

Technology & Digital and Innovation

Advertising/ Media

PR

Networking

Investment

Industry Experience

Directorship and good corporate governance

International Trade and Foreign Investment

Management Discussion and Analysis (MD&A)
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As of 31 December 2023, the Board of Directors was composed
of 7 directors and the size was considered suitable for
conducting business while there were 3 executive directors, 4
non-executive and independent directors. Two female directors
were represented at the Board. The Board was diverse in
structure as all directors possess a variety of work experience
necessary for managing the Company’s business including
specialized skills with experience related directly to the
Company’s businesses which are commerce business, media
business and music business and others including investment
decision making skills, mergers and acquisitions (M&A), and
joint ventures (JV) as well as core skills required for general
management such as accounting, fnance, strategy, marketing,
law, business administration, leadership and corporate
governance, etc. Regarding educational background, the Board
comprised directors with degrees in business administration,
accounting and law which ensures that the current composition
of the Board was made up of qualifed individuals with
experience and expertise in different felds comprehensively

and properly covering multiple areas.

Independence of Independent Directors from the
Management and Major Shareholders

As of 31 December 2023, the Board of Directors consisted of 4
non-executive directors (of which 3 were independent directors)
and 3 executive directors. Biographies of each director are
shown in the section Biographies of The Board of Directors
(Attachment 1)

Nevertheless, even that the Chairman of the Board of Directors
is the same person as the Chief Executive Offcer and a
representative of major shareholders, the Board structure was
composed of 4 independent directors out of 7 total directors
which provided checks and balances and proper management
audit. In addition, the Board’s meeting N0.4/2017 had resolved
to appoint appointed an independent director, Mr. Phisit
Dachanabhirom, to perform a duty in deliberating and
determining agenda of every meeting of the Board of Directors
to ensure checks and balances as well as discretion and
judgement that are independent from the Management and
major shareholders.

Policy on the Limit of Number of Companies to
Hold Director and Chief Executive Offcer Positions

The Company issued a policy to require the Company’s directors

to hold director positions in no more than 5 listed companies
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in the Stock Exchange of Thailand without an exception. For
CEO position, the person may hold director position in other
listed companies in the Stock Exchange of Thailand, but it
should not be an obstacle for the CEO to perform duties or in
the same business or businesses that are in competition with
the Company’s. Approval from the Board of Directors shall be
obtained for this case.

Roles and Duties of the Board of Directors

Strategy Formulation, Review, and Monitoring of
Strategy Execution

The Board of Directors takes part in setting vision, core purpose,
motto, culture, core values, strategies, goals, business plans
and budgets of the Company as well as supervising the
Management to carry out execution according to the business
plans under specifed budgets effciently and effectively in the
same direction to attain its objectives. Moreover, the Board of
Directors ensures that good corporate governance policy,
internal control systems, internal audit, and risk management
policy and administration are in place with proper and regular
monitoring of performance in those areas during the meetings
of the Board of Directors. Besides, the Board of Directors
considers and defnes clear and separated roles and
responsibilities between the Board of Directors, the Audit
Committee, the Nomination and Remuneration Committee,
the Risk Management Committee, the Corporate Governance
and Sustainability Committee, the Executive Committee and
the Chief Executive Offcer.

The meeting of the Board of Directors No.8/2023 on 14
December 2023 reviewed vision and core values and
acknowledged the business direction to formulate the
Company’s strategies for 2024 as well as deliberating the
monitoring of strategy execution and implementation of the
Company.

Governance of the Management

The meeting of the Board of Directors No.1/2023 on 29
February 2023 reviewed the adequacy assessment form for
internal control systems and risk management results and

evaluated the compliance with the corporate governance
policy.

8.1.3 Supervision of Subsidiaries and
Associate Companies

The Board of Directors approved “Policy on Investment in
Subsidiaries and Associate Company”’. Nomination and exercise
of voting rights to appoint directors, executives or controlling
persons in subsidiaries and associate companies must be
approved by the Board of Directors in writing except for the
case that that acompany is small and acts as an operating arm
of the Company. The Board of Directors assigned the Chief
Executive Offcer to appoint directors, executives or controlling
persons in subsidiaries and associate companies while those
appointed persons have duties to conduct business in the best
interests of the particular subsidiary or affliate and in
alignment with policies of the parent company. The Company
requires that the appointed persons must get an approval from
the Board of Directors before voting for a resolution or
exercising voting rights in an important matter at the same
level that must be approved by the Board for the case of the
Company itself while ensuring that subsidiaries comply with
stipulated polices.

Moreover, in case of a subsidiary, the appointed person of the
Company must ensure that the subsidiary putin place rules on
related party transactions that are aligned with the Company
as well as proper information storage and accounting recording
so that the Company is able to examine and collect information
to prepare its consolidated fnancial statements in due time.
Also, adequate and prudent internal control systems must be
in place while all transactions must comply with applicable laws
and regulations. The Company must ensure accurate and timely
disclosure of material information of subsidiaries.

Policy on Investment in Subsidiaries and
Associate Companies

The Company has a policy on investing in subsidiaries or
associate companies, either in businesses related to the core
business or in businesses other than the core business of the
Company but can be connected to expand and generate growth
for the core business. Moreover, investment must also be
consistent with the goals, vision, mission, organizational values
and strategic plans of the Company. The Company focuses on
investing in businesses with potential and a good growth
outlook in the future while being able to create good returns
from investments that create mutual benefts, promote

competitiveness and deliver good and stable performance in

the long term. In considering various investment projects, the
Company will conduct a feasibility study covering appropriate
investment proportion, estimation of expected returns,
potential risks, social and environmental impacts, and fnancial
status, with regard to the interests of the Company and
shareholders.

Investment decisions must be approved as specifed in the
Company’s Delegation of Authority Manual to be in accordance
with 1) the Notifcation of the Capital Market Supervisory Board
Re: Rules on Entering into Material Transactions Deemed as
Acquisition or Disposition of Assets 2) the Notifcation of the
Stock Exchange of Thailand Re: Information Disclosure and
Operations of Listed Companies in Acquisition or Disposition
of Assets 3) the Company’s policy regarding related party
transactions and the acquisition or disposition of assets and 4)
relevant laws and regulations.

Policy on Separation of Operations of Companies
under RS Group

The Board of Directors has appointed the Company’s executives
as directors of companies in the group with the duty to perform
required tasks in the best interests of the Company and in
accordance with the Company’s policies specifed for companies
in the group to implement unless the companies in the group
are small companies that are only the operating arms of the
Company. The Board of Directors can assign the Chief Executive
Offcer of the Company to appoint directors for companies in
the group.

The Company stores data and records accounts of companies
in the group which can be inspected and compiled to prepare
consolidated fnancial statements within the specifed time
period as well as determining an appropriate internal control
system to be suffciently prudent in conducting various
transactions in accordance with relevant laws and rules
including principles of corporate governance. However,
companies in the group can set specifc business goals and
strategies while operating results must be monitored and
reported together with the Company.

8.1.4 Monitoring of Compliance with
Corporate Governance Policy and
Practice

The Company places importance on good corporate governance
by adhering to business conduct that is fair, honest and
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transparent with policies that promote corporate governance
focusing on compliance with moral codes, ethics, environmental,
social and governance (ESG) responsibilities and transparency
in consideration of all stakeholders. The objective is to enhance
competitiveness to be able to generate return to shareholders
in the long run and enable the Company to become a sustainable
organization in the future.

The Company formulated relevant policies and practices in
“Corporate Governance Policy” and “Code of Conduct” manual
of the group of companies as practical guidelines for all
directors, executives and employees to promote compliance
and build trust among all stakeholders.

The meeting of the Board of Directors N0.1/2024 on 29
February 2023 reviewed, revised and approved “Corporate
Governance Policy” to be consistent with good corporate
governance principles or the CG Code including the “Code of
Conduct” of the group of companies to elevate and foster
corporate governance on a continuous basis. The Company has
an intention that all directors, executives and employees have
athorough understanding of the Corporate Governance Policy
and the Code of Conduct as well as being aware of their duties
and responsibilities and able to apply the guidelines in practice.
At the same time, Whistleblowing Policy was also issued for
employees to fle complaints and expose information related
to corruption and fraud. Lastly, monitoring processes are in
place to supervise compliance with the Corporate Governance
Policy and the Code of Conduct.

During 2023, the Company closely monitored the compliance
with the Corporate Governance Policy and the Code of Conduct
covering environmental conservation, use and management of
assets and intellectual properties, and information and
information system security. Results show that the Company
undertook its business in accordance with guidelines for each
areain complete. Furthermore, the Company and its subsidiaries
had no legal dispute that may signifcantly impact business
performance or may affect assets of the Company or its
subsidiaries with more than 5% of shareholders’ equity as of
31 December 2023. There was also no legal dispute resulted
from businesses other than normal business operations of the
Company and its subsidiaries.

Additionally, The Company tracked and monitored 4 following
areas to ensure compliance with good corporate governance:
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1) Prevention of ConTFicts of Interest

The Company is committed to conducting business with
transparency, fairness and accountability and thus established
a policy on conficts of interest under the principle that any
decision making to enter into a transaction must be in the best
interests of the Company and its shareholders while it must
refrain from any action that may cause a confict of interest.
The policy requires related directors or executives with interests
in a transaction under consideration must inform the Company
of their relationships or their interests in the particular
transaction while they must not be involved in the consideration
or have no authority to approve the transaction covering related
party transactions, connected transactions and any incident
that may cause a confict of interest. For 2023, the Company
has revised the policy and guidelines to prevent conficts of
interest per following.

Confict of Interest Policy

“RS Group has an intention to undertake its business with
honesty, transparency, fairness and accountability. Any decision
to enter into any transaction must be to protect and maximize
interests of the group of companies and its shareholders
without seeking personal benefts for oneself or others as well
as avoiding any action that may cause a conTfict of interest
with the group of companies”.

Prevention of ConTFicts of Interest Guidelines

1) Directors, executives and employees shall refrain from any
action that may cause a confict of interest with the group
of companies and shall not engage in any activity that is
against the interest of the group of companies or seeks
personal benefts for oneself and related others.

2) Shall not use or allow other people to use their own
positions, directly or indirectly, to seek benefts from
the group of companies.

3) In case that directors, executives and employees or
related parties are involved or hold shares in any
business that may have interests or may cause a conTfict
of interest with the group of companies, they must
report the Audit Committee in writing.

4) In case that directors, executives and employees or
persons in their families join other companies or business
organizations as directors, partners or consultants, it
must not be against the interest of the group of
companies or affect them in performing their duties

directly for the group of companies.

5) Incase of related party transactions under the notifcations
of the Stock Exchange of Thailand and the Securities and
Exchange Commission, the Company must comply with
rules, approaches and information disclosure on related
party transactions for listed companies.

In 2023, the Company investigated the following cases that
may cause a conTict of interest:

* (Case of adirector or a top executive at the chief level was
an employee or a partner of an external audit frm that

provided services to the Company for the past 2 years.
Investigation result: -No case found-

e (Case of a director or a top executive at the chief level
entered into a transaction that potentially caused a con-
Fict of interest.

Investigation result: -No case found-

2) Prevention of Misuse of Inside Information

The Company is committed to conducting business with
transparency, fairness and accountability. In 2023, the Company
reviewed and revised its policy and preventive guidelines of the
use of inside information and communicated with directors,

executives and employees per below.

Inside Information Policy

“RS Group realizes the importance of the use of inside
information of the organization and views that any use of
important inside information must be carried out properly
taking into consideration impacts on overall stakeholders and
compliance with applicable laws. Inside information must not
be used for personal interest of oneself or others and the policy
and preventive guidelines on use of inside information must be
communicated with directors, executives and employees for
their acknowledgement and understanding.”

Guidelines for Prevention of Misuse of Inside Information

1) Directors, executives and employees are prohibited from
using important inside information for their personal ben-
efts and disclosing confdential information of the organi-
zation to external parties especially competitors even after
they are no longer employed by the group of companies.
They must not use opportunities and information acquired
from work in seeking personal benefts or engaging in
businesses that compete with the group of companies.

2)

3)

4)

5)

Directors, executives and employees are prohibited from
using inside information for personal benefts in purchas-
ing or selling the Company’s securities or providing infor-
mation for other parties for the beneft of purchasing or

selling the Company’s securities.

Directors and top executives in the chief level have a duty
to prepare and submit reports of securities holding of
themselves, their spouses and minor children to the Se-
curities and Exchange Commission according to section
59 and penal code of section 275 of the Securities and
Exchange Act B.E.2535 (1992) through the Company
Secretary within 30 days from the day of appointment as
directors or top executives in the chief level as well as
reporting changes in securities holding within 3 days from
the day of purchasing, selling, transferring or accepting
the transfer of securities to the Company Secretary before
submitting to the Securities and Exchange Commission.
This must also be reported to the Board of Directors’

meeting every quarter.

A period that any trading of the Company’s securities is
not allowed (Blackout Period) was specifed and applied
to directors and top executives at the chief level or higher
including employees in departments that are involved with
inside information containing key information in the fnan-
cial statements (including spouses and minor children of
the persons) and the information that can infuence
changes of the Company’s securities prices. They must
refrain from purchasing or selling the Company’s securities
during a period of 1 month before the disclosure of fnan-
cial statements and 1 day after the fnancial statements
are disclosed to the Stock Exchange of Thailand.

A period that a provision of information related to oper-
ating performance of the group of companies is not al-
lowed (Silent Period) was specifed and applied to directors
and top executives at the chief level or higher including
employees in departments that are involved in inside in-
formation containing key information in the fnancial
statements and the information that can infuence chang-
es of the Company’s securities prices. They must refrain
from providing information related to operating perfor-
mance of the Company to internal and external parties
during a period of 1 month before the disclosure of fnan-
cial statements to the Stock Exchange of Thailand.
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6) Directors and top executives at the chief level or higher
must notify the Board of Directors or the party that the
Board assigned to be responsible for matters on securities
trading at least one day before the trading of the securities.

In 2023, the Company investigated the following cases of the

compliance with the use of inside information policy:

* Case of a director or a top executive at the chief level
traded securities during the blackout period specifed by
the Company.

Investigation result: -No case found-

Moreover, the Company implemented an electronic system
to enhance effciency and agility in reporting the buying
and selling of securities of directors and top executives.

® (Case of a director, an executive or an employee in a de-
partment related to inside information disclosed informa-
tion on RS Group’s operating performance during the silent
period specifed by the Company.

Investigation result: -No case found-

Moreover, the Company sent a notice in advance to related
parties on the inside information to avoid disclosing information
on RS Group’s operating performance during the specifed

period on a quarterly basis.

3) Reporting of Interests of Directors and
Senior Executives

The Company adheres to transparency, fairness and
accountability in conducting its business and has reviewed the
policy on reporting of interests of directors and top executives
and communicated with directors and top executives per

following:

Policy on Reporting of Interests of Directors and
Senior Executives

“The Company places importance on compliance with
applicable laws on reporting of interests of directors and top
executives so that the Company has information to conform to
rules pertaining to related party transactions (if any) which are
considered transactions that may cause conficts of interests
or transfer of interests of the group of companies. This is also
useful for the Company to track and monitor interests of
directors and top executives or related parties.”
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Persons Who Have Duties to Report Their Interests to
the Company

The Securities and Exchange Act stipulated that directors
and top executives must report their interests to the Com-
pany while top executives include individuals at managerial
level of the next four executives succeeding the CEO for every
person holding an equivalent position to the fourth executive,
and shall include the persons holding an executive position
in accounting or fnance at a managerial level or equivalent
according to the defnitions of executive of the Capital Mar-

ket Supervisory Board.

4) Anti-Corruption

The Company declared the intention to join the Private Sector
Collective Action Coalition Against Corruption (CAC) on 5 May
2021 to show its commitment to preventing and combating all
forms of corruption.

The meeting of the Board of Directors No.5/2021 on 16 August
2021 approved the Anti-Corruption Policy and practices of the
group of companies with the intention to encourage directors,
executives and employees under the group of companies to
have knowledge and understanding on defnitions of corruptions
in different forms including an awareness of their duties and
responsibilities as well as being able to apply anti-corruption
practices with prudence. The Company put in place the
Whistleblowing Policy and requires monitoring and review of
the assessment of corruption risks including adequate and
appropriate preventive measures. Anti-Corruption Policy and
practices are reviewed on a regular basis.

8.2 Report of the Audit Committee

The Audit Committee of RS Public Company Limited consists of 3 independent directors and all members of the Audit Committee
have complete qualifcations according to the Charter of the Audit Committee which is aligned with the requirements and guidelines
of the Offce of Securities and Exchange Commission (SEC) and the Stock Exchange of Thailand (SET) including applicable laws with

at least one third is individuals with knowledge and experience in accounting and fnance.

The Audit Committee performed the duties independently according to scope of duties and responsibilities assigned by the Board
of Directors. In 2023, the Audit Committee held a total of 5 meetings including meetings with external auditors without the presence
of executives or the Management to provide an opportunity for the external auditors to freely present information and issues found

from the audit including other recommendations. Key performances are summarized per following.

PosItEy Total Nﬁr;tgz(rj?)?
1. Mr. Phisit Dachanabhirom Chairman of the Audit Committee 5/5
2. Mrs. Wansuda Thanasaranart Member of the Audit Committee 5/5
3. Mr. Supakit Assavachai Member of the Audit Committee 5/5

* Reviewed the quarterly and annual fnancial statements of 2023 which were previously examined by auditors while the Audit
Committee inquired executives and auditors to obtain clarifcations on the accuracy and completeness of fnancial statements
and the adequacy of information disclosure. The Audit Company has an opinion which is aligned with the auditor that the
fnancial statements submitted to the Stock Exchange of Thailand are accurate, in all material respects, according to fnancial
reporting standards with adequate and appropriate disclosure of information. The auditor has provided the opinion in the report
of the auditor presented to the Board of Directors and shareholders while the auditor performed the duties and expressed the
opinion independently. In addition, the Audit Committee conducted 1 meeting without the presence of the Management to be
informed of issues from the audit and deliberate the annual audit plan of the auditor and the auditor’s independence. The Audit
Committee has an opinion that the Company’s fnancial reports were prepared according to accounting standards with accuracy,
completeness in all material aspects and reliability while the disclosure of important information is adequate.

*  Conducted an audit on the adequacy of internal control systems by considering audit results from the Internal Audit Department
for the adequacy evaluation of internal control systems according to guidelines suggested by the Offce of Securities and
Exchange Commission. The opinions of the Audit Committee and the internal auditor are consistent that the Company has
adequate internal control systems suitable for its nature of business without any material weakness or defciency in the systems.
In addition, the internal control of the Company is independent from the operations and the annual internal audit plan of the
Internal Audit Department was reviewed to cover the Company and its subsidiaries while recommendations were made to
enhance operating effciency and effectiveness in the future.

e Audited the compliance with securities and exchange laws, requirements from the Stock Exchange of Thailand and laws relevant
to the Company’s business. Moreover, the Audit Committee monitored the progress of corporate government process development
and ensured company-wide compliance with the Anti-Corruption Policy. The Company was also recently certifed as a member
of Thailand’s Private Sector Collective Action Coalition Against Corruption (CAC) on 31 December 2022. The Audit Committee
places high importance on the compliance with anti-corruption guidelines by assigning Internal Audit Department to review
the assessment of the compliance with anti-corruption measures and risks related to corruption affecting the Company. “Anti-
Corruption Policy and Practices” are also reviewed regularly.
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* Audited the adequacy and appropriateness of risk management systems of the Company by conducting meetings with
executives of the Company and its subsidiaries to be informed of risk management conduct and performance in different
areas as well as providing recommendations to the Management to ensure that the risk management systems are more
effcient and suitable for business conditions.

e Deliberated related party transactions or transactions that may have conficts of interest to ensure that the Company and
its subsidiaries comply with rules and regulations set by regulatory agencies and conduct business reasonably in the best
interests of the Company. The Management performed their duties according to related party transaction policy approved
by the Board of Directors. The Audit Committee deemed that the related party transactions are considered normal

business operations with general commercial terms that are reasonable, fair and in the best interests of the Company.

* Conducted meetings specifcally with the auditor without the presence of the Management to ensure that the auditor is
independent in performing the duties as well as considering auditor’s performance, scope of work, work experience,
knowledge and abilities, credibility and resource adequacy to compare with proposed audit fees including qualifcations
and independency of the auditor to be in accordance with the notifcations of the Offce of Securities and Exchange
Commission and the Stock Exchange of Thailand. Additionally, the Audit Committee presented to the Board of Directors to
propose to the Annual General Meeting of shareholders for the approval of the appointment of the auditor from
PricewaterhouseCoopers ABAS Limited as the auditor of the Company for 2024 as the auditor has performed the audit
duties satisfactorily.

* The Audit Committee reported performance results for 2023 and provided recommendations to the Board of Directors.
The performance of the Audit Committee was reviewed on overall performance and specifc performance areas such as audit
of fnancial reports, audit of internal control and internal audit systems, risk management, corporate governance and audit of
compliance with laws related to the Company’s business, consideration on removal or appointment of auditors, deliberation
of related party transactions or transactions that may have conficts of interests, preparation of annual report of the
Audit Committee. The audit results can be summarized that the Audit Committee adequately performed the duties and
responsibilities according to the Charter of the Audit Committee using suffcient knowledge, abilities, prudence and
independence in the best interests of the Company.

The Audit Committee agreed with the auditor that the Company’s fnancial statements of 2023 were prepared according to
fnancial reporting standards while the Company and its subsidiaries suffciently disclosed information. Overall internal
control systems were effcient without any material defciency, complying with related laws and regulations. The Management is
committed to continuous improvement to foster sustainable corporate governance in the Company. The Company followed
up with audit results from internal auditors and reported directly to the Audit Committee

- Sign -
(Mr. Phisit Dachanabhirom)
Chairman of the Audit Committee
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8.3 Summary of Performance of
Other Subcommittees

As of 31 December 2023, the Board of Directors consisted
of 7 directors with term of offce of 3 years, 3 of which are
executive directors and 4 are non-executive directors and
independent directors. The Board of Directors has higher
number of directors with qualifcations as independent directors
than required by the criteriaimposed by the Offce of Securities
and Exchange Commission which stated that listed companies
must have independent directors at least one third of the total
number of directors. The Board of Directors must comprise
qualifed directors with knowledge, abilities, experience and
transparent backgrounds including integrity and responsibility
from diverse professions benefcial to the Company’s business
such as accounting and fnance, management, strategic
planning, risk management, and corporate governance.

At present, the Company has 5 subcommittees namely, Audit
Committee, Risk Management Committee, Nomination and
Remuneration Committee, Corporate Governance and
Sustainable Development Committee, and Executive Committee
with roles and responsibilities as shown in detail in “Information
on Directors” and “Charter of the Board of Directors” of the
Company. Other subcommittees have reported the annual
performance per following:
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Report of the Nomination and Remuneration Committee

To Shareholders,

The Nomination and Remuneration Committee has performed duties as assigned from the Board of Directors and specifed in the
charter such as the nomination of qualifed individuals according to required criteria and processes to become directors in the Board
of Directors and in other subcommittees, the determination of remuneration of directors, CEO and top executives, and the consideration
of formats and criteria on offering director remuneration to be proposed to the Board of Directors and the shareholders’ meeting
for approval respectively. The Nomination and Remuneration Committee has performed the duties with prudence, transparency and

fairness while the committee consisted of all 3 independent directors (100%) as follows:

Position
1. Mr. Phisit Dachanabhirom Chairman of the Nomination of Remuneration Committee 1/1
2. Mrs. Wansuda Thanasaranart Member of the Nomination of Remuneration Committee 1/1
3. Mr. Supakit Assavachai Member of the Nomination of Remuneration Committee 1/1

For 2023, the Nomination and Remuneration Committee held a total of 1 meetings and all 3 members of the Nomination and
Remuneration Committee attended both meetings, equivalent to 100% attendance of all meetings. The following important matters
were deliberated:

*  Reviewed criteria of remuneration payment of directors, CEO and executives while approaches and criteria on fair compensation
were properly defned according to the policy by properly considering performance, achievement against targets for each key
performance indicator as well as assigned roles and responsibilities, business performance, business environment and other
factors affecting the Company’s business and overall economic environment. These matters were then proposed to the Board
of Directors to be presented to the Annual General Meeting of Shareholders for approval.

*  Conducted self-assessment for the Board of Directors and other subcommittees both for the whole Board and individually on
an annual basis and reported to the Board of Directors for acknowledgement to apply evaluation results to improve future
performance to be effective and to achieve the Company’s objectives.

* Regarding the nomination of directors for the Board of Directors and other subcommittees including CEO, the Nomination and
Remuneration Committee considered and selected candidates based on qualifcations, knowledge, abilities, skills, experience,
diverse expertise and leadership including vision and good attitude on the organization that are benefcial to the Company’s
business operation. Gender as well as size, structure and composition of the Board of Directors must be suitable in accordance
with good corporate governance principles and consistent with related laws, rules and regulations as well as situations. Minor
shareholders are encouraged to participate in corporate governance by being provided opportunities to propose agenda items
and nominate candidates to replace directors who completed the term in advance every year to the Board of Directors to be
presented to the Annual General Meeting of Shareholders for approval.

* Reviewed the succession plan and policy and proposed to the Board of Directors.

The Nomination and Remuneration Committee has an opinion that the listed duties above were performed properly for the maximized
and sustainable beneft to the Company.

-Sign-

(Mr. Phisit Dachanabhirom)
Chairman of the Nomination of Remuneration Committee
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Report of the Risk Management Committee

To Shareholders,

The Risk Management Committee has performed duties assigned by the Board of Directors and specifed in the charter consistent
with the guidelines on enterprise risk management according to international standards (COSO ERM 2017) by supporting the Board
of Directors in supervising organization’s risk management to achieve objectives and business strategies to build confdence and
trust among shareholders, investors, and all stakeholders. The Risk Management Committee determined and reviewed organization’s
risk management framework and risk management policy and processes according to roles and responsibilities specifed in the
Charter of the Risk Management Committee as well as recommending risk management guidelines suitable for running business

effciently, consistent with strategic directions and business plans of the Company.

Attended

Position
Total Number of

1. Mrs. Pornpan Techarungchaikul | Chairman of the Risk Management Committee 1/1

2. Mr. Wittawat Wetchabutsakorn | Member of the Risk Management Committee 1/1

3. Ms. Kunchanya Karuhadej Member of the Risk Management Committee 1/1

For 2023, the Risk Management Committee held a total of 1 meetings and all 3 members of the Risk Management Committee

attended all meetings, equivalent to 100% attendance of all meetings. The following important matters were deliberated:

* The Risk Management Committee has set the risk management framework and reviewed risk factors, probability of risk, and
risk impacts to prepare the annual risk management plan to mitigate risks systematically to meet required standards, covering
economy, corporate governance, fnance, society, environment, IT risk, operational risk, corruption risk as well as emerging

risks.

® The Risk Management Committee ensured the proper management of major risks to assess risks and identify key risk indicators
(KRI) as well as preparing risk management plans so that the Company was able to manage risks systematically within the

Company’s risk appetite.

*  The Risk Management Committee has monitored, evaluated and made recommendations on risk management to ensure that
the Management performs their duties in accordance with risk control measures and risk mitigation in a timely manner, consistent
with enterprise risk management, internal control systems and good corporate governance.

*  TheRisk Management Committee deliberated and provided comments and approval on the annual enterprise risk management
for 2023 to be in alignment with business conduct, strategic plans and the Company’s objectives.

The Risk Management Committee has an opinion that for the past 2023 the Company has followed the risk management policy
framework and specifed risk management structure for the group of companies, covering risk factors in all areas with continuous
risk management. The Company has also put in place effective and proper risk management to control key enterprise risks according
to the Company’s risk appetite.

-Sign-
(Mrs. Pornpan Techarungchaikul)

Chairman of the Risk Management Committee
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Report of the Corporate Governance and Sustainable Development Committee

To Shareholders,

The Corporate Governance and Sustainable Development Committee of the Company is composed of 3 directors with knowledge,
abilities, experience, and understanding of business as follows:

Position

1. Mr. Wittawat Wetchabutsakorn Chairman of the Corporate Governance and Sustainable 4/4
Development Committee

2. Ms. Kunchanya Karuhadej Member of the Corporate Governance and Sustainable 4/4

Development Committee

3. Mr. Parin Fuangvut Member of the Corporate Governance and Sustainable 4/4
Development Committee

For 2023, the Corporate Governance and Sustainable Development Committee held a total of 4 meetings and all 3 members of the
Corporate Governance and Sustainable Development Committee attended all 4 meetings, equivalent to 100% attendance of all
meetings. The following important matters were deliberated:

e Reviewed the Corporate Governance Policy of the Company and its subsidiaries to be implemented internally. The policy is in
accordance with the criteria of the Corporate Governance Report of the Thai Institute of Directors (I0OD), the self-assessment
criteria on anti-corruption of Thailand’s Private Sector Collective Action Against Corruption (CAC), and the Corporate Governance

Code of the Offce of Securities and Exchange Commission.

e Deliberated and approved the annual corporate governance plan for 2023 as well as reviewing the past performance for further
improvements in corporate governance. As a result, the Company received “Excellent” rating for the 5th consecutive year
under the Corporate Governance Report (CGR) for 2023 and was selected to be among the Thailand Sustainability Investment
(THSI) for listed companies for the 3rd consecutive year.

e Reviewed the environmental, social and governance (ESG) policy, approved targets and policies on service quality management
and policies on compliance with requirements for listed companies and laws related to respect for human rights and fair labor
treatment.

e Considered and approved sustainability performance to cover all ESG dimensions to be disclosed in Form 56-1 One Report.

The Corporate Governance and Sustainable Development Committee has an opinion that for the past 2023 duties were performed
with prudence and full knowledge and abilities in accordance with Sustainable Development practices including the Corporate
Governance Policy and the Code of Conduct of the group of companies, righteously and transparently, in the best interests of the
Company, shareholders and stakeholders.

- Sign -
(Mr. Wittawat Wetchabutsakorn)

Chairman of the Corporate Governance and
Sustainable Development Committee
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Report of the Executive Committee

To Shareholders,

The Executive Committee has performed duties as assigned by the Board of Directors and specifed in the charter and the members
are qualifed according to the Public Limited Companies Act B.E.2535 (1992) and related notifcations of the Offce of Securities

and Exchange Commission to be able to manage, control, supervise and take responsibilities on different areas under the scope of

work assigned by the Board of Directors.

Position Attended

Total Number of
1. Mr. Surachai Chetchotisak Chairman of the Executive Committee 777
2. Mrs. Pornpan Techarungchaikul | Executive Director 717
3. Mr. Wittawat Wetchabutsakorn | Executive Director 777

For 2023, the Executive Committee convened to perform assigned duties which can be summarized per following:

e Complied with policies of the Board of Directors under laws, conditions, rules, regulations and the Articles of Association of
the Company.

* Considered, recommended and set policies as well as reviewing vision, mission, core values and business strategies of

the Company to be proposed to the Board of Directors.

* Formulated business plans, management authorities, annual budgets and annual expenses to be proposed to the Board
of Directors for approval and carried out business in accordance with business plans and strategies as well as policies and
guidelines approved by the Board of Directors.

* Had the authority to approve matters related to general business operations, established organization structure and
management structure to cover talent acquisition, talent development, hiring and termination of employees and executives

of the Company.

e Approved loan and credit applications from fnancial institutions and represented as a guarantor for any payment for
normal business operations of the Company such as payments for investments and other business operations for the amount
of less than 500 million baht for each transaction or as assigned by the Board of Directors.

* Deliberated and approved deposit account opening with local fnancial institutions and determined authorized persons to

approve payments from all deposit accounts of the Company.

e Deliberated and approved budgets for salary increase or annual salary adjustment and annual bonus payment for the
Company’s employees at levels below the CEO.

- Sign -
(Mr. Surachai Chetchotisak)
Chairman of the Executive Committee
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9.1 Internal Control

The Board of Directors of the Company and its subsidiaries
attach great signifcance to internal control as it is an essential
mechanism to build confdence of the Management to mitigate
risks from business operations. Therefore, the Company has
clearly defned risk management policy and assigned the Risk
Management Committee to be responsible for supervising and
monitoring risk management systems of the Company.
Moreover, the Audit Committee was also appointed consisting
of 3 independent directors who are qualifed individual with
suffcient knowledge to oversee the Company’s internal control
systems to be appropriate and effcient to ensure that the
Company complies with applicable rules and laws including
credibility of fnancial reports, prevention of conficts of
interest, related party transactions, and maintenance and use
of assets to prevent corruption or misconducts. Internal Audit
Department is to be established to be independent from the
Management and report directly to the Audit Committee. To
ensure that risk management and internal control are complete
and effective, the Company adopted the frameworks and
international standards on internal control and risk management
from COSO (The Committee of Sponsoring Organizations of the
Treadway Commission).

Opinions of the Board of Directors on

Internal Control

At the Board of Directors’ meeting No.1/2024 on 29 February
2024, the Audit Committee members attended and provided
an opinion on the evaluation of the adequacy and appropriateness
of the Company’s internal control systems. In 2023, the

Company and its subsidiaries applied the internal control
framework of the Stock Exchange of Thailand which consists
of 5 components namely, Control Environment, Risk
Assessment, Control Activities, Information & Communication,
and Monitoring Activities per following details.

9.1.1 Adequacy of Appropriateness of the
Company’s Internal Control System

The Board of Directors deemed that the Company’s internal
control systems are adequate and appropriate with suffcient
manpower to operate the systems effciently and effective
supervision is in place to protect assets of the Company and
its subsidiaries from misuse or unauthorized directors or
executives including transactions made with persons that may
have conficts of interest or who are related parties. With regard
to the auditor’s opinion, the auditor viewed that the Company
and its subsidiaries prepared the fnancial statements according
to the accounting standards and disclosed information in
compliance with applicable laws. The Companies and
subsidiaries also conducted the assessment on internal control
in complete according to the internal control framework and
criteria based on the guidelines from the Stock Exchange of
Thailand. Important details can be summarized as follows:

1) Control Environment

The Company and its subsidiary clearly defned business and
performance targets that are measurable and reviewed against
actual performance on a regular basis. Organization structure
was in place with clear separation of duties and proper approval
authorities and responsibilities to achieve objectives under the
oversight of the Board of Directors. The Company also has set
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out ethics, Code of Conduct, Corporate Governance Policy,
Anti-Corruption Policy and ConTict of Interest Policy to express
its adherence to honesty and ethics. Moreover, authority table
manuals and operating manuals for key systems are available
in writing with regular updates to conform to new standards to
be adopted as practical guidelines considering scopes of
responsibilities and internal control systems. On the employee
ground, the Company set policies and processes related to
recruitment, talent development and employee annual
performance evaluation using Objective Key Results (OKR)
framework to measure performance success at both organization
level and individual employee level as well as encouraging all
employees to have awareness and strict compliance by
providing regular training for employees. This is to ensure that
they can perform their duties with transparency and fairness
towards all stakeholders while monitoring processes and
punishment are clearly stipulated with the objective to enforce
employees’ compliance with the corporate governance policy
imposed by the Company and its subsidiaries.

The Board of Directors consists of qualifed persons with
knowledge and expertise beneftcial to business while roles and
responsibilities of each committee and the Management are
clearly defned. The Company also closely supervises its
executives and employees to ensure that they perform their
duties as assigned while the organization structure and
reporting lines are in place with proper checks and balances
and internal control to be used in assessing operational
effciency and monitoring performance against targets of the
organization on a regular basis. During 2023, there was no
misconduct related to the use on inside information.

2) Risk Assessment

The Risk Management Committee of the Company and its
subsidiaries reviewed the adequacy and suitability of objectives
to be able to identify and assess various risks related to the
Company achieving its objectives as well as working with the
Management of the Company and its subsidiaries to assess
external and internal risks that may impact the business
operations by identifying and analyzing all types of risks
organization-wide covering strategic risk, operational risk,
fnancial risk, compliance risk and other risks at both
organization level and department level including corruption
risks that may affect success in achieving objectives. Besides,
the Company comprehensively reviews changing risk factors
from external and internal forces that may impact how the
Company achieves its objectives. Risks are also prioritized based
on impacts and probabilities that the risks may be incurred for
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each business process in order to formulate risk management
plans as well as fnding proper risk mitigation measures on a
yearly basis.

3) Control Activities

The Company and its subsidiaries issued key policies in
operating business as guidelines for its business conduct to be
systematic and effcient, enabling the Company to achieve its
objectives and goals as well as putting in place control
measures to minimize risks of not meeting the objectives to be
within acceptable levels. Control activities were selected and
developed by adopting technology to support the operations
towards organization objectives while they were conducted
according to the policy that includes expectations and
instructions to implement the policy successfully. Furthermore,
an approval authority manual was prepared to clearly specify
scopes of authorities and approval limits of the Management
for each level in writing. The approval authority and operating
manuals were also reviewed to be consistent with organization
structure and current operations. Besides, Internal Audit
Department was assigned to examine performance in different
areas on aregular basis to ensure that internal control systems
for the business operations are adequate, appropriate and
effcient. Information systems were also adopted to
accommodate operations to be faster and more effcient.

4) Information & Communication

The Company and its subsidiaries place importance on
information systems and information communication and
ensure that adequate information systems are in place with
continuous development. To elaborate, the Company acquires
and collects quality information from inside and outside the
organization in an accurate and timely manner to support
internal control to be undertaken as planned. Reporting is
required for each unit to propose important information to
executives for their decision-making while effcient and modern
information technology is adopted to help prepare reports with
comparative analyses based on principles and rationales as well
as supporting documents. For accounting and fnancial reports,
supporting documents are fled in complete to promote
transparency and to be used as inputs for operations. Moreover,
the Company also ensures information security in every part of
the organization. The Audit Committee convened with auditors,
Internal Audit Department and other parties involved in the
preparation of fnancial statements of the Company on a
quarterly basis to deliberate and ensure the compliance with
fnancial reporting standards and suitability for the Company’s

nature of business. In addition, information disclosure was
properly conducted while additional meetings were organized
as seen appropriate.

Regarding information communication, proper communication
channels were in place to convey messages related to duties
and responsibilities including other important matters to
employees as well as providing safe channels for whistleblowing
and complaint related to corruption. Additionally, internal units
of the Company and external parties communicate consistently
on issues that may impact its internal control while policies on
IT security and use of information were established with
provided communication channels for information users inside
and outside the organization to be able to access to information
with convenience and speed.

Note that the Company and its subsidiaries assigned the
Company Secretary to be responsible for preparing information
and meeting documents in advance before the meeting as well
as summarizing opinions and resolutions of the meetings for
all minutes of the Board of Directors’ meetings.

5) Monitoring Activities

The Company and its subsidiaries track and monitor performance
against targets and put in place systems to follow up work
progress in different levels from the Board of Directors and
executives to track results against targets and supervise
operations to be in accordance with strategic plans, work plans
and project plans in the annual business plan while solving
problems that may arise and adjusting operating plans to be
consistent with changing situations. Actual operating results
were compared against estimates and in case of signifcant
differences, each business unit conducts analyses to fnd the
root causes to come up with improvement guidelines to enhance
effciency. Responsible persons presented reports to review the
performance and provided analyses on the causes as well as
deliberating on the issues to approve corrective action plans
and clear timelines for performance monitoring. At the same
time, related party transactions or transactions with conficts
of interest were disclosed with transparency and accountability.

9.1.2 Opinions on Internal Control
Systems of the Company and
Subsidiaries: No signifcant
defciency found

The Board of Directors ensures that internal control assessment
and monitoring systems are in place that cover all areas

including accounting and fnance, operations, compliance with
laws /rules, asset maintenance and corruption for those with
signifcant impacts to be able to take corrective actions in due
time. Also, the Board of Directors requires that compliance with
internal control systems is regularly audited to ensure proper
and complete internal control. Furthermore, defciencies in
internal control are assessed and communicated promptly to
responsible persons including senior executives and the Board
as appropriate while responsible persons in each unit take
charge in monitoring compliance with internal control systems.

9.1.3 Opinion of the Audit Committee

The Audit Committee monitored and reviewed internal control
systems through Internal Audit Department and the internal
auditor has audited, monitored and evaluated operating
performance according to professional standards of internal
audit to ensure that fndings of the audit were considered to
fnd proper and timely corrective actions. The Audit Committee
has an opinion aligned with the Board of Directors that the
Company’s internal control systems are adequate and
appropriate.

9.1.4 Opinion of the Audit Committee on
Internal Audit

The Audit Committee supervises Internal Audit Department to
be responsible for building trust and giving advice freely and
fairly in auditing and evaluating the adequacy of internal control
systems including monitoring of improvements to ensure that
work processes are proper covering all processes of the Company
and its subsidiaries. This shall be reported to the Audit Committee
to ensure that the Company is operating under adequate,
appropriate and effcient internal control systems and good
corporate governance as well as managing risks to be within
acceptable levels. The Company appointed Mr. Prot Jiamsuwan,
Director of Internal Audit Department to be the key person to
perform the duties as the Company’s internal auditor. The
Company considered his qualifcations and deemed that Mr.
Prot is qualifed to perform the internal audit duties given that
he is a certifed internal auditor (CIA) with independence and
experience in internal audit for related businesses while he
attended internal audit training courses as appeared in
Attachment 3.
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9.1.5 Practices for the Appointment and Transfer of the Head of Internal Audit

Appointment and transfer of a person who holds a position as the Head of Internal Audit of the Company must be approved by the
Audit Committee while Internal Audit Department must perform the duties in compliance with professional standards for internal
audit. Self-assessment according to professional standards must be conducted as well as satisfaction survey of stakeholders to assess
the quality of internal audit work of the internal auditor to continuously develop and improve internal audit operations to attain
higher effciency and effectiveness. This will enable the internal auditor to be informed of his/her status and actual performance so
that he/she can properly analyze issues, obstacles and limitations in performance the duties. This is in accordance with internal
auditor development to ensure that the internal auditor has required skills, knowledge and abilities that meet international standards

to perform the duties properly while professional knowledge training on internal audit is encouraged.

9.2 Related Party Transaction

Details of related party transactions, which are transactions between the Company, its subsidiaries and related companies, are shown
in the Notes to the Consolidated and Separate Financial Statements for year ended 31 December 2023, which the Audit Committee
of the Company has reviewed the related party transactions of the Company and has the opinion that the related party transactions
comply with general trade conditions and in accordance with the rules and regulations of the Stock Exchange of Thailand. Moreover,

documents of transactions are provided in complete and the transactions are adequately disclosed in the fnancial statements.

9.2.1 Information on related party transactions with persons who may have confFicts
of interest.
Important transactions with related persons or companies apart from subsidiaries and associated companies are summarized below.

As of 31 December 2023, the majority of shares were held by Mr. Surachai Chetchotisak or equivalent to 22.67% (as of 31 December
2022, the shareholding proportion was 24.11% of the registered capital).

Related Persons or Companies Nature of Business Nature of R

Chetchot Company Limited Property rental Mutual shareholders and directors

Hato Pet Wellness Center Company Limited Pet medical treatment and pet care Mutual shareholders and directors

Chase Asia Public Company Limited Lending and asset management business Associated company

JV Across the Universe Concert Organizer Work collaboration

JV Across the Universe Project Concert organizer Work collaboration

The Company has related party transactions with persons who may have conficts of interest in 2023 per following:

Transaction
Nature of Nature of Value
Relationship Transaction (Million

interest Baht)

Person with
a potential
confict of

Necessity & Reas

Chetchot Mutual
Co., Ltd. shareholders
and directors

The Audit Committee considered that the
offce building rental rate, common fees and
utility costs which are related party transactions
of the Company are reasonable. This price is
calculated from the average property appraisal
price of independent asset appraisers approved
by the offce.

Offce rent, common 218.34
fees and utility costs
including depreciation
and hire-purchase interest
from offce buildings
according to the rental
contract with a duration

of less than 3 years.

Note : Related party transactions that occurred have been approved and disclosed in accordance with the notifcation of the
Capital Market Supervisory Board.
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Purchases of fxed assets
-None-

Guarantee
-None-

9.2.2 Necessity and Reasonableness of
Related Party Transaction

The related party transactions that occurred during the year
were necessary, reasonable and in the best interests of the
Company. For the past 2023, the Company had related party
transactions with its subsidiaries and related companies with
the main transactions including building rentals for use as offce
buildings or for conducting business as well as guarantee
transactions which are normal business transactions without
special conditions. There was also no transfer of benefts
between the Company and related parties while pricing, fee
rates and/or interest rates were set according to the price
determination that is in line with the normal rates comparable
with the transactions with other unrelated parties. Details were
already disclosed in the notes to the fnancial statements for
the year 2023.

The Audit Committee has reviewed the related party
transactions of the Company and its subsidiaries and with
persons who may have conficts of interest, such as building
lease, purchase and sale of goods or assets, royalties, contract
manufacturing, concerts and marketing activities, advertising
sales, service fees and loan interest, etc. which were disclosed
in the notes to the fnancial statements for the year 2023. The
opinion was provided that the transactions are normal business
transactions with necessity and reasonableness and in the best

interests of the Company.

9.2.3 Approval Measures or Procedures
for Related Party Transactions

The Company gives importance to the consideration of various
transactions by providing approval measures in accordance
with the criteria and the notifcations from the Securities and
Exchange Commission and the Stock Exchange of Thailand.
The related party transactions must be based on necessity and
reasonableness as well as being in the best interests of the
Company. They must also be in accordance with the price and
conditions that are not different from the transactions made
with unrelated third parties. In case of signifcant related party
transactions, they must be approved by the Audit Committee

and the Board of Directors, including the shareholders’ meeting
as the case may be. For voting, any director or shareholder with
an interest in such transaction will not participate in the
meeting and has no right to vote on that agenda item so that
the meeting can discuss and vote independently.

9.2.4 Policy and Trends of Related Party
Transaction and Acquisition and
Disposition of Assets in the Future

The Company has set a policy for making related party
transactions, connected transaction and acquisition or
disposition of assets in accordance with ethical framework,
regulations, consideration process, and transaction approval
process under principles and general commercial terms of
business that have been undertaken fairly according to the
market prices, including being the same prices as transactions
with third parties. Moreover, the disclosure of information must
be in accordance with the rules and the notifcation of the Board
of Governors of the Stock Exchange of Thailand Re: Disclosure
of Information and Practices of Listed Companies on Related
Party Transactions, B.E. 2546 (2003).

9.2.5 Trends of Future Transactions

The Company still has a tendency to enter into transactions
with related companies in the future such as renting offce
buildings, which is in accordance with stated procedures taking
into account the reasonableness of the transactions. However,
the Company has no policy to make transactions with persons
who may have conTicts, except in the case where the Company
views that the Company will receive the highest beneft.

Form 56-1 One Report 2023 | RS Public Company Limited

247



















































































































Kyl Form 56-1 One Report 2023 | RS Public Company Limited Form 56-1 One Report 2023 | RS Public Company Limited [K¥&]




RS Public Company Limited
Motes to the Consolidated and Separate Financial Statements
For the year ended 31 December 2023

Curing 16 August 2008 to 31 December 2023, the Company and the subsidianes have been sued, with the plaintiff demanding
the Company fo pay for the damage caused by alleged copynight wiolation and breach of contract in the amount of
Baht 58.21 milkon. As at the date of auditor's report, this issue 15 still being adjudicated. From management's assessment, there is
an uncertainty that the Company has an obligation to pay for the liabilty. Therefore, the management has not recorded related
pravision in consolidated and separate financial staterments.

At the Board of Directors’ meeting of Fourth Apple Company Limded (2 subsidiary) no. 22024 held on 30 January 2024, it passeda
resolution to change the name from Fourth Apple Company Limited to Popooin Club Company Lirmnded
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Attachment 1

Details on Directors, Executives, Controlling Persons,

Company Secretary and Accounting Controller

Mr. Surachai Chetchotisak
Age 61 years

Position :
Chairman of the Board of Directors/ Chief Executive Offcer/
Chairman of the Executive Committee/ Authorized Director

Date of Appointment as the Company’s Director :

15 January 2003
Term of Directorship : 21 years 2 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

® Self:22.67

® Spouse and Minor Children : None

Educational Qualifcations :

® Honorary Doctor of Marketing, Faculty of Business
Administration, Chandrakasem Rajabhat University

® Bachelor of Political Sciences, Ramkhamhaeng University

Training :
Thai Institute of Directors (I0D) :

® Director Accreditation Program (DAP), 2003
Other Institutions : None

Work Experience in the Past 5 Years :
® 2023 - Present Chief Executive Offcer
Gift Infnite Public Company Limited
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2023 - Present

2023- Present

2022 - Present
2021 - Present

2021 - Present

2021 - Present

2020 - Present

2016 - Present

2016 - Present
2015 - Present

2013 - Present

2012 - Present
2003 - Present

1992 - Present

2011 - Present
2011 - Present
2010- Present
2006 - Present

2001- Present
1999 - Present
1990 - Present

Director,

Pet Medical Group Company Limited
Director,

RS Service Center Company Limited
Director, RS pet all Company Limited
Director,

Chase Asia Public Company Limited
Director,

Fourth Apple Company Limited
Director,

RS Multimedia and Entertainment
Company Limited

Director, R Alliance Company Limited
Director,

RS LiveWell Company Limited
Director, RS Mall Company Limited
Director,

Soaring Tiger Company Limited
Director,

Golden Tiger Company Limited
Chairman, RS Public Company Limited
Director and Chairman of the
Executive Committee,

RS Public Company Limited

Chief Executive Offcer,

RS Public Company Limited
Authorized Director,

RS Public Company Limited
Chetchot Company Limited

Tiger Fun Company Limited
Membership Company Limited

RS International Broadcasting and
Sports Management Company Limited
RS Connect Company Limited

RS Music Company Limited
Chetchotisak Company Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023

Listed Company :
Limited Company :

3 companies

17 companies

Other Organizations or Agencies : None

Family Relationship with Other Directors

and Executives :

None

Mrs. Pornpan Techarungchaikul
Age 53 years

Position :
Director/ Chairman of the Risk Management Committee/
Executive Director / Authorized Director

Date of Appointment as the Company’s Director :

21 April 2004

Term of Directorship :
19 years 11 months

Shareholding(%) :
As of 31 December 2023
® Self: None

® Spouse and Minor Children : None

Educational Qualifcations :

® Master of Business Administration (MBA),
Sasin Graduate institute of Business Administration of
Chulalongkorn University

® Bachelor of Statistics, Chulalongkorn University

Training :

Thai Institute of Directors (I0OD) :

® Director Certifcation Program (DCP), 2007
¢ Director Accreditation Program (DAP), 2004

Other Institutions :

® Executive Development Program, Class 4 (EDP 4),
Thai Listed Companies Association, 2009

® Senior Executive Program (CMA Program), Class 23,
Capital Market Academy, 2016

® Mindfulness Organization,
Buddhadasa Inthapanyo Archives Foundation

Work Experience in the Past 5 Years :
® 2023 - Present Chief Executive Offcer
RS Music Company Limited

® 2023 - Present Director, RS UMG Company Limited

® 2023 - Present Director,
RS Service Center Company Limited
® 2021 - Present Director,

RS Multimedia and Entertainment
Company Limited
® QOctober 2019 - 2023  Chief Commerce Offcer,
RS Public Company Limited
® 2011 - November 2020 Chairman of the Corporate
Governance Committee,
RS Public Company Limited
® 2010 - Present Chairman of the
Risk Management Committee,
RS Public Company Limited
Authorized Director,
RS Public Company Limited
® 2008 - August 2023 Company Secretary,
RS Public Company Limited
® 2006 - Present Director,
RS International Broadcasting
and Sports Management
Company Limited
2004 - Present Director,
RS Connect Company Limited

Position as Director/Executive in Other Businesses

or Organizations : As of 31 December 2023
Listed Company : 1 company
Limited Company : 6 companies
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Mr. Wittawat Wetchabutsakorn
Age 45 years

Position :

Director / Chairman of the Corporate Governance and
Sustainable Development Committee / Member of the
Risk Management Committee/ Member or the Executive
Committee/ Chief Financial Offcer / Authorized Director

Date of Appointment as the Company’s Director :

31 January 2020

Term of Directorship :
4 years 2 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023
e Self: None

® Spouse and Minor Children : None

Educational Qualifcations :

® Master of Business Administration (MBA),
Northeastern University, Boston, USA

® Master of Science in Finance (MSF),
Northeastern University, Boston, USA

® Bachelor of Business Administration (B.B.A.)
International Program, Chulalongkorn University
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Training :

Thai Institute of Directors (I0D) :

® Director Accreditation Program (DAP) Class 191, Year 2022

Other Institutions :

® “CFO’s Orientation Course for New IPOs” Class 4
(Orientation 12 hours), Thai Securities Institute (TSI),
the Stock Exchange of Thailand

® Continuous development on accounting knowledge
of 6 hours with “2136 TFRS effective on 2020 (Latest)”
(Summary of Key Issues from the Revised Accounting
Reporting Standards for 2020), Dharmniti Seminar and
Training Company Limited on 17 January 2020

® “Summary of Key Issues and Must-Knows of TFRS for
PAEs and Changes in 2021 course, Thai Listed Company
Association (TLCA)

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 4/2021 “How fnance leaders are
adapting within the new normal” Thai Listed Company
Association (TLCA)

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 8/2021 on “The modern CFO :
Driving Digital Transformation of the Finance and
Accounting” Thai Listed Company Association (TLCA)

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 9/2021 on “ESG related Financial
Innovation” Thai Listed Company Association (TLCA)

® TLCA CFO CPD No. 4/2022 on “Understanding of
Digital Assets and Roles of CFO”

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 5/2022 on “Restructuring Business
for Growth”

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 6/2022 on “Roles of CEO on
Organization’s Sustainability”

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 2/2023 on “ Risk Management
for CFOs “

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 3/2023 on “ Fintech - Financial
Technology”

® TLCA CFO Professional Development Program
(TLCA CFO CPD) No. 7/2023 on Economic Update for
CFO (No. 2)

Work Experience in the Past 5 Years :

® 2023 - Present

® 2023 - Present

® 2023 - Present

® 2022 - Present

® 2021 - Present

® 2021 - Present

e 2021 - Present

® 2021 - Present

® 2021 - Present

® 2021 - Present

® 2021 - Present

® 2020 - Present

® 2020 - Present

Director,

RS Service Center Company Limited
Director,

RS UMG Company Limited
Director,

Pet Medical Group Company
Limited

Director,

RS pet all Company Limited
Director,

RS Mall Company Limited
Director,

RS Multimedia and Entertainment
Company Limited

Director,

Popcoin Club Company Limited
Director,

Chase Asia Public Company
Limited

Director,

Courts Megastore (Thailand)
Company Limited

Director,

CF Asia Asset Management
Company Limited

Director,

Resolution Way Company Limited
Director / Chairman of the
Corporate Governance and
Sustainable Development
Committee / Member of the
Risk Management Committee/
Member or the Executive
Committee/ Chief Financial
Offcer / Authorized Director,
RS Public Company Limited
Director,

R Alliance Company Limited

Position as Director/Executive in Other Businesses

or Organizations : As of 31 December 2023
Listed Company : 2 companies
Limited Company : 11 companies
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Mr. Sorat Vanichvarakij
Age 50 years

Position :
Director / Non-Executive Director

Date of Appointment as the Company’s Director :

14 November 2012

Term of Directorship :
11 years 4 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

® Self:10.08

® Spouse and Minor Children : None
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Educational Qualifcations :

® Master of Business Administration ( MBA ),
Asian Institute of Technology (AIT)

® Bachelor of Marketing Business Administration,
Assumption University ( ABAC)

Training :

Thai Institute of Directors (I0D) :

¢ Director Certifcation Program (DCP), 2013
Other Institutions :

® None

Work Experience in the Past 5 Years :

® 2012 - Present Director,

RS Public Company Limited
Chief Executive Offcer,

Pan Asia Industrial Company
Limited

Chief Executive Offcer,

Cosmo Acrylics Company Limited

® 2000 - Present

® 2023 - Present

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023

Listed Company : 1 company
Limited Company : 2 companies
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None

Mr. Phisit Dachanabhirom
Age 82 years

Position :
Independent Director/ Chairman of the Audit Committee/
Chairman of the Nomination and Remuneration Committee

Date of Appointment as the Company’s Director :
19 February 2007

Term of Directorship :
17 years 1 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

e Self: None

® Spouse and Minor Children : None

Educational Qualifcations :

® Bachelor of Accounting, Thammasat University
® Bachelor of Commerce, Thammasat University

¢ Certifed Public Accountant Registration No. 966

Training :

Thai Institute of Directors (I0OD) :

® Director Certifcation Program (DCP), 2007
® Audit Committee Program (ACP), 2005

¢ Director Accreditation Program (DAP), 2004
Other Institutions :

® None

Work Experience in the Past 5 Years :
® 2023 - Present Independent Director/

Chairman of the Audit Committee /
Chairman of the Nomination and
Remuneration Committee,

Gift Infnite Public Company
Limited

® 2007 - Present Independent Director/

Chairman of the Audit Committee /
Chairman of the Nomination and
Remuneration Committee,

RS Public Company Limited

® 20083 - Present Independent Director/

Chairman of the Audit Committee,
Jaymart Group Holdings Public
Company Limited

® 2001- Present Chairman of the Executive
Committee,

Professional Alliance Group
Company Limited

® 1982 - Present Director /Executive Director,

Polypharm Company Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023

Listed Company : 3 companies
Limited Company : 2 companies
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Mrs. Wansuda Thanasaranat
Age 71 years

Position :
Independent Director/ Member of the Audit Committee/
Member of the Nomination and Remuneration Committee

Date of Appointment as the Company’s Director :
20 January 2016

Term of Directorship :
8 years 2 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

® Self: None

® Spouse and Minor Children : None

Educational Qualifcations :

® Master of Business Administration (MBA),
Thammasat University

® Bachelor of Accounting, Chiangmai University
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Training :

Thai Institute of Directors (I0D) :

® Director Accreditation Program (DAP), 2016
Other Institutions :

® None

Work Experience in the Past 5 Years :
® 2023 - Present Independent Director,

Gift Infnite Public Company
Limited

Independent Director/

Member of the Audit Committee/

Member of the Risk management

2022 - Present

Committee,

PAP EXIM Company Limited
Independent Director/

Member of the Audit Committee/
Chairman of the Nomination and

2021 - Present

Remuneration Committee,
Chase Asia Public Company
Limited
2019 - 2022 Advisor,
Bangkok Bank Public Company
Limited
Independent Director/
Member of the Audit Committee/
Member of the Nomination and

2016 - Present

Remuneration Committee,
RS Public Company Limited

Position as Director/Executive in Other Businesses

or Organizations : As of 31 December 2023
Listed Company : 3 companies
Limited Company : 1 company
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None

Mr. Supakit Assavachai
Age 65 years
Position :

Independent Director / Member of the Audit Committee /
Member of the Nomination and Remuneration Committee

Date of Appointment as the Company’s Director :

30 June 2021

Term of Directorship :
2 years 9 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

® Self: None

® Spouse and Minor Children : None

Educational Qualifcations :
® Master of Management, Chulalongkorn University
® Bachelor of Accounting, Chulalongkorn University

Training :

Thai Institute of Directors (I0D) :

® Director Accreditation Program (DAP), 2004
Other Institutions :

® None

Work Experience in the Past 5 Years :
® 2021 - Present Independent Director/

Member of the Audit Committee/
Member of the Nomination and
Remuneration Committee,

RS Public Company Limited

® 2020 - 2020 Business Advisor, Trading Business,
Berli Jucker Public Company
Limited

Chief Financial Offcer,

Berli Jucker Public Company
Limited

Member of the Risk Management

® 2017 - 2019

® 2017 -2019
Committee,
Berli Jucker Public Company
Limited
® 2017 - 2019 Member of the Investment
Committee,
Berli Jucker Public Company
Limited
Director/Acting Chief Financial
Offcer,

Big C Supercenter Public

® 2018- 2019

Company Limited
® 2000 - 2019 Director,
BJC Marine Resources
Development Company Limited
® 2006 - 2019 Director,
Berli Asiatic Soda Company
Limited
® 2014 - 2019 Director,
Thai Corp International Company
Limited
® 2014 -2019 Director,
Ichiban Foods Company Limited
® 2018 -2019 Director,
Big C Supercenter Public
Company Limited
® 2018 -2019 Director,
Thai Glass Industries Public
Company Limited
* 2018 -2019 Director,
BJC Packaging Company Limited
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® 2018 -2019 Director,
Thai Glass Technology Company
Limited
* 2018-2019 Director,
BJC Glass Vietnam Limited
® 2018 -2019 Director,
Berli Jucker Foods Company
Limited
°* 2018-2019 Director,
Berli Jucker Cellox Company
Limited
°* 2018 -2019 Director,
Rubia Industries Company Limited
°* 2018 -2019 Director,
BJC Consumer Company Limited
* 2018-2019 Director,
BJH Medical Company Limited
® 2018 -2019 Director,
Thai-Scandic Steel Company
Limited
°* 2018 -2019 Director,
BJC Industrial and Trading
Company Limited
°* 2018 -2019 Director,
Berli Jucker Specialty Company
Limited
® 2018 -2019 Director,
Asia Books Company Limited
® 2018 -2019 Director,
Distri-Thai Company Limited
°* 2018 -2019 Director,
Berli Jucker Logistics Company
Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023

Listed Company : 1 company
Limited Company : None
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Ms. Kunchanya Karuhadej
Age 53 years

Position :

Member of the Corporate Governance and
Sustainable Development Committee/ Member of the
Risk Management Committee/ Chief People Offcer

Date of Appointment as the Company’s Director :

12 November 2020

Term of Directorship :
3 years 4 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023
e Self: None

® Spouse and Minor Children : None

Educational Qualifcations :
® Master of Human Resource Management,
Golden Gate University San Francisco, United States.
® Bachelor of Public Administration Program,
Kasetsart University

Training :

Thai Institute of Directors (I0D) :
® None

Other Institutions :

® None

Work Experience in the Past 5 Years :

® 2023 - Present Member of the Risk Management
Committee
RS Public Company Limited

® 2020 - Present Member of the Corporate
Governance and Sustainable
Development Committee
RS Public Company Limited

® 2019 - Present Chief People Offcer,
RS Public Company Limited

® 2014 -2019 Senior Deputy Managing Director
and Chief People Offcer,

Lazada Company Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023

Listed Company : 1 company
Limited Company : None
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Mrs. Pakapamon Supanichvoraparch
Age 56 years

Position :
Chief Media Sales and Marketing Offcer

Date of Appointment as the Company’s Director :
3 October 2022

Term of Directorship :
1 year 5 month

Shareholding of the Company’s Shares (%) :
e Self:0.01
® Spouse and Minor Children : None

Educational Qualifcations :
® Bachelor Degree of Business of Administration,
Bangkok University
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Training :

Thai Institute of Directors (I0D) :

® None

Other Institutions :

® Strategic and Appreciative Business Development
Program, iSAB (The Master 8" generation)

Work Experience in the Past 5 Years :
® 2023 - Present Chief Media Sales and
Marketing Offcer,
RS Public Company Limited
® 2019 - 2022 Sales Director
Workpoint entertainment Public

Company Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023
Listed Company : 1 company
Limited Company : None
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None

Ms. Nongluck Ngamrot
Age 53 years

Position :
Chief Executive Offcer,
RS Multimedia and Entertainment Company Limited

Date of Appointment as the Company’s Director :
1 January 2024

Term of Directorship :
3 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

® Self: None

® Spouse and Minor Children : None

Educational Qualifcations :
® Bachelor’s degree, Ramkhamhaeng University

Training :

Thai Institute of Directors (I0OD) :
® None

Other Institutions :

* None

Work Experience in the Past 5 Years :

® 2024 - Present Chief Executive Offcer,
RS Multimedia and Entertainment
Company Limited

® 2021 -2023 Deputy Chief Executive Offcer,
RS Multimedia Company Limited
® 2020 -2021 Managing Director,
RS Television Company Limited
® 2015 -2019 Senior Deputy Managing Director,

RS Television Company Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023
Listed Company : 1 company
Limited Company : None
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Ms. Suchada Theeravachirakul
Age 61 years

Position :

Chief Executive Offcer RS Connect Company Limited /
1 May 2022

Chief Executive Offcer RS pet all Company Limited /

1 October 2023

Date of Appointment as the Company’s Director :

1 May 2022 / 1 October 2023

Term of Directorship :
1 years 10 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

® Self:0.01

® Spouse and Minor Children : None
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Educational Qualifcations :

® Master of Business Administration, Finance,
Wagner College, New York, USA

® Bachelor of Business Administration, Accounting,
Assumption University

Training :

Thai Institute of Directors (I0D) :
® None

Other Institutions :

® Design Thinking

® Dale Carnegie Strategic
® Presentation Workshop
® Seven Habits for Highly
® Effective Manager

® 4 Role of Leadership

® |eading Revolution

® Creative Thinking

® Coaching

® Mind Mapping

® |eadership course

® Young Leader Forum

Work Experience in the Past 5 Years :
® 2022 - Present Chief Executive Offcer,
RS Connect Company Limited
Chief Executive Offcer,
RS pet all Company Limited
® 2023 - Present Advisor,
Chamber of Commerce and
Board of Trade of Thailand
® 2019 -2023 Director,
Chamber of Commerce and
Board of Trade of Thailand

® 2023 - Present

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023
Listed Company : 1 company
Limited Company : None

Other Organizations or Agencies : 2 organizations

Family Relationship with Other Directors
and Executives : None

Details on the Acounting Controller

Mrs. Nuansong Limpanarak
Age 52 years

Position :
Senior Accounting Director / Accounting Controller

Date of Appointment :
1 December 2006

Years of Service :
18 years 3 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023

e Self: None

® Spouse and Minor Children : None

Educational Qualifcations :
® Bachelor of Accounting, Bangkok University

Training :

Thai Institute of Directors (IOD) :

®* None

Other Institutions :

® Transfer Pricing : Principles, Reasons,
Guidelines for Correct Practice

® Interesting Topics on TFRSs for Financial Instruments

® Anti-Corruption Practical Guide Training (ACPG),
2019 for 16 hours

® Updates of New Financial Reporting Standards Adopted in

2019 and 2020 Class 4/62 for 6 hours

® Accounting Standards TFRS for 2020 (TAS 12, TAS 19,
TAS 23, TAS 28, TFRS 1, TFRS 3, TFRS 9 and TFRS 11)
for 7 hours.

® Conceptual Framework of Financial Reports
(Latest Edition) for 3 hours

® PwC Thailand’s 2019 Symposium : A close look at recent

legal and tax developments, for 6 hours
® TFRS 2022 (Class 2)
® TFRS 16 on Lease

® Accounting Related to Valuation of Assets and Liabilities

® TFRS 15 and Real Estate Business

® Accounting Laws and Correct Practices

¢ Different Criteria for Accounting Proft and Tax Calculation
for Updated Thai Financial Reporting Standards

® Revenue and Business Revenue for NPAEs vs PAEs

® Transfer Pricing Deep Dive, 2024

Work Experience in the Past 5 Years :

® 2006 - Present Senior Accounting Director /

Accounting Controller,
RS Public Company Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023
Listed Company : 1 company
Limited Company : None
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Details on the Company Secretary

Ms. Rattapawee Lapnan
Age 42 years

Position :
Company Secretary / Assistant Director of Corporate
Governance and Sustainable Development Department

Date of Appointment :
15 August 2023

Term of Position :
7 months

Shareholding of the Company’s Shares (%) :
As of 31 December 2023
® Self: None

® Spouse and Minor Children : None

Educational Qualifcations :

® Bachelor’s Degree in General Management,
Rajamangala University of Technology Tawan-Ok,
Chakrabongse Bhuvanarth Campus

® Master’s Degree in Management Science,
Sukhothai Thammathirat Open University

Training :

Thai Institute of Directors (IOD) :

® Company Secretary Program (CSP)

® Company Reporting Program (CRP)

® Board Reporting Program (BRP)

® Effective Minutes Taking (EMT)

® CGR Workshop Enhancing Good Corporate Governance
based on CGR Scorecard

® Director Accreditation Program (DAP) 213/2024

Other Institutions :

® Fundamentals for Corporate Secretaries,
Thai Listed Companies Association (TLCA)

® Advances for Corporate Secretaries,
Thai Listed Companies Association (TLCA)

® Basic Finance for IR, Stock Exchange of Thailand (SET)

® Basic Valuation for IR, Stock Exchange of Thailand (SET)

® Financial Instruments for IR, Stock Exchange of Thailand
(SET)
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CSR Report in Annual Report,

Stock Exchange of Thailand (SET)

CSR for Corporate Sustainability,

Stock Exchange of Thailand (SET)

Corporate Social Initiatives for Sustainable Development,
Stock Exchange of Thailand (SET)

Supply Chain and Stakeholder Engagement,

Stock Exchange of Thailand (SET)

Strategic CSR Management,

Stock Exchange of Thailand (SET)

CSR Evaluation and Data Management,

Stock Exchange of Thailand (SET)

Towards Sustainable fnance and investment in Thailand,
Stock Exchange of Thailand (SET)

State of the Corporate Sustainability,

Sector Perspective from 100 Reporting Organizations
Sustainability Report Workshop :

Raising the bar for Sustainability Reporting by Deloitte
Sustainability Risk and Materiality Analysis,

Stock Exchange of Thailand (SET)

Sustainability Reporting, Stock Exchange of Thailand (SET)
Sustainability Reporting Workshop : GRI Standards,
Stock Exchange of Thailand (SET)

Sustainability Reporting Knowledge Sharing Session
“How to Get Started With ESG Reporting”

Sustainable Supply Chain Management,

Stock Exchange of Thailand (SET)

ESG Self-Assessment and Sustainability Group Report :
Thaipat Institute

ESG 101/2023, Stock Exchange of Thailand (SET)

ESG Risks Matter to Supply Chain Management,

Thai Listed Companies Association (TLCA)
Introduction to Human Rights Due Diligence,

Stock Exchange of Thailand (SET)

® Certifcate in ESG Management (C-ESG),

Stock Exchange of Thailand (SET)

® SET ESG Experts Pool - Workshop : Train the Trainer,
Stock Exchange of Thailand (SET)

® Introduction to Sustainability Reporting and
GRI Standards, Global Reporting Initiative (GRI)

® Reporting on Human Rights with GRI Standards 2021
Update, Global Reporting Initiative (GRI)

® GRI Standards 2021 : The Revised GRI Universal Standards,
Global Reporting Initiative (GRI)

® Integrating the SDGs into Sustainability Reporting,
Global Reporting Initiative (GRI)

Work Experience in the Past 5 Years :
® 2023 - Present Company Secretary

RS Public Company Limited
® 2020 - Present Assistant Director of
Corporate Governance and
Sustainable Development
Department,

RS Public Company Limited
® 2014 - 2020 Company Secretary /

Head of Compliance /
Investor Relations,

Syntec Construction Public

Company Limited

Position as Director/Executive in Other Businesses
or Organizations : As of 31 December 2023

Listed Company : None
Limited Company : None
Other Organizations or Agencies : None

Family Relationship with Other Directors
and Executives : None
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Duties and Responsibilities of the Company Secretary and Coordination Representative

The Company Secretary must perform duties as specifed in Section 89/15 and Section 89/16 of the Securities and Exchange Act
(No. 4) 2008, effective on 31 August 2008, with responsibility, prudence and honesty including having to act in accordance with
the law, objectives, Articles of Association, resolutions of the Board of Directors as well as resolutions of the shareholders’
meetings. Duties according to the law of the Company Secretary are as follows :

1.

Prepare and maintain the following documents.

A. Registration of directors

B. Board meeting notice, Board meeting minutes and the Company’s annual report
C. Notice of shareholders’ meeting and minutes of the shareholders’ meeting

Safekeep reports on conficts of interest from directors or executives, send copies of the reports of interest according to
Section 89/14 to the Chairman of the Board of Directors and the Chairman of the Audit Committee within 7 business days
from the date the Company receives the reports.

Other Duties of the Company Secretary

1

2)

3)

4)

5)

6)

7

8)
9)
10)

11)

Prepare and safekeep documents regarding the director registration, the Company’s annual report, notice of the meeting
of the Board of Directors, and minutes of the meeting of the Board of Directors, notice of shareholders’ meeting and
minutes of shareholders’ meetings.

Safekeep reports on interests from directors or executives.

Send copies of the reports on interests of directors and executives or related persons to the Chairman of the Board of
Directors and the Chairman of the Audit Committee within 7 business days from the date the Company receives the reports.

Organize the meetings of the Board of Directors, subcommittees and shareholders to be in accordance with rules,
regulations, charters, and related laws.

Provide advice, coordinate and follow up on the Company’s operations and the Board of Directors to be in accordance
with the Company’s objectives and Articles of Association including laws regarding securities and exchange and public
company limited as well as other related laws.

Promote learning and development for directors and executives to gain knowledge by offering various training courses
related to the performance of duties in each position.

Provide training and orientation including documents and information related to performing duties to both existing and
newly-appointed directors.

Arrange for a performance evaluation of the Board of Directors and subcommittees.
Serve as a center for communicating information between directors, executives, and shareholders.

Contact and coordinate with departments within the Company and regulatory agencies such as the Securities and
Exchange Commission and the Stock Exchange of Thailand, including ensuring that information disclosure and reporting
are in accordance with relevant rules and regulations.

Carry out other actions as required by the Capital Market Supervisory Board or as assigned by the Board of Directors.
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Attachment 2

Details on Directors, Executives and Authorized Persons of the Company,
Subsidiaries and Associate Companies
As of 31 December 2023

Techarungchaikul
Wetchabutsakorn
Vanichvarakij
Dachanabhirom
Mrs. Wansuda
Thanasaranart
Ms. Kunchanya
Karuhadej

= ®
S
od—'
S 2
@ =
()
-
=0

Mr. Wittawat
Mr. Sorat
Mr. Supakit
Assawachai

1. RS Public Company Limited x// /1 /1 / / / / * * *
2. RS LiveWell Company Limited x/
3. RS Connect Company Limited x/ / /
4. RS pet all Company Limited x/ /
5. RS Multimedia Company Limited
6. RS Music Company Limited x/ /
7. Popcoin Club Company Limited /
8. RS Travel Company Limited
9. RS International Broadcasting x/ /
and Sports Management
Company Limited
10. R Alliance Company Limited x/ /
11. RS Multimedia and Entertainment x/ / /

Company Limited

12. Thai Copyright Collection
Company Limited

13. RS Service Center Company Limited x/ / /

14. Pet Medical Group Company x/ /
Limited (Associate Company)

15. RS UMG Company Limited / /
(Associate Company)

16. Idea Power Company Limited
(Associate Company)

17. Chase Asia Company Limited / / /
(Associate Company)

Note : X Chairman
/ Director
// Executive Director
*  Executive
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Attachment 2

Details on Directors of Subsidiaries and Related Companies

As of 31 December 2023

Company Director!

Subsidiaries

1. RS Mall Company Limited

Mr. Surachai Chetchotisak ~ Mr. Wittawat Wetchabutsakorn

2. RS LiveWell Company Limited

Mr. Surachai Chetchotisak

Ms. Waranya Ratchapolsitte
Ms. Nuansong Limpanarak

3. RS Connect Company Limited

Mr. Surachai Chetchotisak ~ Mrs. Pornpan Techarungchaikul

Ms. Nipa Banyatcharoen
Ms. Suchada Theeravachirakul

4. RS pet all Company Limited

Mr. Surachai Chetchotisak ~ Mr. Wittawat Wetchabutsakorn

Ms. Nipa Banyatcharoen
Ms. Wilasinee Thumprakob
Ms. Praepan Pattarateeranon

5. RS Multimedia Company
Limited

Ms. Nongluck Ngamrot
Mr. Suphan Suaharn

6. RS Music Company Limited

Mr. Surachai Chetchotisak ~ Mrs. Pornpan Techarungchaikul

Mr. Prinn Muensuksaeng
Mr. Sukrit Sukskulwat

7. Popcoin Club Company Limited

Mr. Wittawat Wetchabutsakorn

Ms. Manassamon Bussapruk

8. RS Travel Company Limited

Mr. Prawate Jiwattanachowlitkul

9. RS International Broadcasting
and Sports Management
Company Limited

Mr. Surachai Chetchotisak ~ Mrs. Pornpan Techarungchaikul

10. R Alliance Company Limited

Mr. Surachai Chetchotisak ~ Mr. Wittawat Wetchabutsakorn

11. RS Multimedia and
Entertainment Company
Limited

Mr. Surachai Chetchotisak ~ Mrs. Pornpan Techarungchaikul
Mr. Wittawat Wetchabutsakorn

12. Thai Copyright Collection
Company Limited

Mr. Suphan Suaharn
Mr. Prawate Jiwattanachowlitkul

13. RS Service Center Company
Limited

Mr. Surachai Chetchotisak
Mr. Wittawat Wetchabutsakorn

Mrs. Pornpan Techarungchaikul

Form 56-1 One Report 2023 | RS Public Company Limited

Company Director!

Associate Companies

1. Pet Medical Group Company
Limited

Mr. Surachai Chetchotisak Mr. Wittawat Wetchabutsakorn

Mr. Supapat Piyachaiwut
Mr. Atkarut Kosit
Ms. Saranrat Punnakanon

2. RS UMG Company Limited

Mrs. Pornpan Techarungchaikul
Mr. Wittawat Wetchabutsakorn

3. Idea Power Company Limited

Mr. Suphan Suaharn
Mr. Prawate Jiwattanachowlitkul

4. Chase Asia Public Company
Limited

Mr. Surachai Chetchotisak ~ Mr. Wittawat Wetchabutsakorn

Mrs. Wansuda Thanasaranat

Mr. Pracha Chaisuwan

Ms. Woraluk Chaisuwan

Ms. Suthida Chaisuwan

Ms. Hathairat Kaewsaengmuang
Mr. Pradit Liewsirikul

Mr. Krit Attakrit

Related Companies

1. Chetchotisak Company Limited

Mr. Surachai Chetchotisak

Ms. Malee Chetchotisak
Mrs. Chanapa Chetchotisak
Mr. Suwat Chetchotisak
Ms. Thidarat Chetchotisak
Ms. Marisa Chetchotisak
Mrs. Nareerat Limprasert

2. Membership Company Limited

Mr. Surachai Chetchotisak

Mrs. Sucheera Chetchotisak
Mr. Chet Chetchotisak
Mr. Chot Chetchotisak

3. Tiger Fun Company Limited

Mr. Surachai Chetchotisak

Mrs. Sucheera Chetchotisak
Mr. Chet Chetchotisak
Mr. Chot Chetchotisak

4. Chetchot Company Limited

Mr. Surachai Chetchotisak

Mrs. Sucheera Chetchotisak
Mr. Chet Chetchotisak

Mr. Chot Chetchotisak

Ms. Waleewan Rojjanapakdee

5. Soaring Tiger Company Limited

Mr. Surachai Chetchotisak

Mrs. Sucheera Chetchotisak
Mr. Chet Chetchotisak
Mr. Chot Chetchotisak

6. Golden Tiger Company Limited

Mr. Surachai Chetchotisak

Mrs. Sucheera Chetchotisak
Mr. Chet Chetchotisak
Mr. Chot Chetchotisak

Note: 1. Directors who are directors or executives of RS Public Company Limited

2. Directors who are not directors of RS Public Company Limited
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Attachment 3

Details of the Head of the Internal Audit

and the Head of Compliance

Name :
Mr. Prot Jiamsuwan

Position :

Director, Internal Audit Department
Appointment Date :

25 March 2021

Age : 41 years

Education :

® Master of Science (MS) in Technology Management,
University of Illinois at Urbana-Champaign, USA

® Bachelor of Business Administration (B.B.A.) in Accounting,
Assumption University

Training :

¢ Risk Management Plan by Thai Institution of Directors
(loD)

® Business Continuity Management by National Institute
for Productivity (NIP)

® A Practical Guide of Anti-Corruption by Collective Action
Coalition against corruption (http://www.thai-cac.com)

® Executive Development Program by Sal Forest (http://
www.salforest.com)

¢ Innovation Management Certifcate Program by
Institute for Knowledge and Innovation,
Bangkok University
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Certifcate :

e Certifed Public Accountant (CPA), Thailand.
CPA Registration No. 10760

e Certifed Internal Auditor (CIA)

Shareholding (%) : - None -

Relationship with the Company’s executives :

- None -

Experience during the past 5 years :
® May 2023 - Present :
Head of the Internal Audit,
Gift Infnite Public Company Limited
®* Mar 2021 - Present :
Director, Internal Audit Department,
RS Group Public Company Limited
® Nov 2016 - Feb 2021 :
Assistant Corporate Director, Internal Audit Offce,
Premier Fission Capital Company Limited
(Premier Group of Companies)

Head of Compliance

Name :

Ms. Rattapawee Lapnan

Position :

Assistant Director, Corporate Governance and

Sustainable Development Department

Appointment Date :

15 August 2023

Age : 42 years

Education :

® Master of Business Administration in Management Science,

Rajamangala University of Technology Tawan-ok
Chakrabongse Bhuwanat

Bachelor’s Degree in General Management,
Sukhothai Thammathirat Open University

Training :

Fundamentals for Corporate Secretaries,

Thai Listed Companies Association (TLCA)

Advances for Corporate Secretaries,

Thai Listed Companies Association (TLCA)

Company Secretary Program (CSP),

Thai Institute of Directors (IOD)

Company Reporting Program (CRP),

Thai Institute of Directors (IOD)

Board Reporting Program (BRP),

Thai Institute of Directors (IOD)

Effective Minutes Taking (EMT),

Thai Institute of Directors (I0D)

CGR Workshop Enhancing Good Corporate Governance
based on CGR Scorecard, Thai Institute of Directors (I0OD)
Basic Finance for IR, Stock Exchange of Thailand (SET)
Basic Valuation for IR, Stock Exchange of Thailand (SET)
Financial Instruments for IR,

Stock Exchange of Thailand (SET)

CSR Report in Annual Report,

Stock Exchange of Thailand (SET)

CSR for Corporate Sustainability,

Stock Exchange of Thailand (SET)

Corporate Social Initiatives for Sustainable Development,
Stock Exchange of Thailand (SET)

Supply Chain and Stakeholder Engagement,

Stock Exchange of Thailand (SET)

Strategic CSR Management,

Stock Exchange of Thailand (SET)

CSR Evaluation and Data Management,

Stock Exchange of Thailand (SET)

Towards Sustainable fnance and investment in Thailand,
Stock Exchange of Thailand (SET)

State of the Corporate Sustainability,

Sector Perspective from 100 Reporting Organizations
Sustainability Report Workshop: Raising the bar for
Sustainability Reporting, Deloitte

Sustainability Risk and Materiality Analysis,

Stock Exchange of Thailand (SET)

Sustainability Reporting, Stock Exchange of Thailand (SET)

Sustainability Reporting Workshop: GRI Standards,
Stock Exchange of Thailand (SET)

Sustainability Reporting Knowledge Sharing Session
“How to Get Started With ESG Reporting”
Sustainable Supply Chain Management:

(Stock Exchange of Thailand : SET)

ESG Self-Assessment and Sustainability Group Report,
Thaipat Institute

ESG 101/2023 : (Stock Exchange of Thailand : SET)
ESG Risks Matter to Supply Chain Management :
(Thai Listed Companies Association : TLCA)
Introduction to Human Rights Due Diligence :

(Stock Exchange of Thailand : SET)

Certifcate in ESG Management (C-ESG) :

(Stock Exchange of Thailand : SET)

SET ESG Experts Pool - Workshop: Train the Trainer :
(Stock Exchange of Thailand : SET)

Introduction to Sustainability Reporting and

GRI Standards : (Global Reporting Initiative : GRI)
Reporting on Human Rights with GRI Standards 2021
Update : (Global Reporting Initiative : GRI)

GRI Standards 2021: The Revised GRI Universal Standards :

(Global Reporting Initiative : GRI)

Integrating the SDGs into Sustainability Reporting :
(Global Reporting Initiative : GRI)

Director Accreditation Program (DAP) 213/2024 :
(Thai Institute of Directors: IOD)

Form 56-1 One Report 2023 | RS Public Company Limited

349




350

Shareholding (%) : - None -

Relationship with the Company’s executives :
- None -

Experience during the past 5 years :
® Mar 2020 - Present :
Assistant Director, Corporate Governance and Sustainable
Development Department, Finance and Accounting,
RS Public Company Limited
e Nov 2014 - 2020 :
Company Secretary / Head of Compliance,
Investor Relations
Syntec Construction Public Company Limited
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Attachment 4
Assets Used in Business Operations

Important assets used to operate business of the Company and its subsidiaries are summarized as follows:

1) Offce Buildings

Rent and Service

Location Type of Ownership Fee / Month
(Million Baht)
27 RS Group Bldg. Tower A, B, C, The Company and its 16.53 None
Prasert-Manukitch Rd., Sena Nikhom, subsidiaries entered into a
Chatuchak, Bangkok 10900. lease contract with 3 years
Total space of 28,957 square meters term (Feb’23 - Jan’26)

2) Establishments for distribution of products and services of pet business
2 subsidiaries entered a lease contract with 1-3 years term (Jul’23 - Oct’26)

Location (Branch)

1. Pet All My Love, 81 Badminton Hall Pet Shop

2. Pet All My Love, The Grove Pet Shop

3. Hato Pet Wellness Center Pet Wellness Center
4. Hato Pet Wellness Center, Central Festival Eastville Pet Wellness Center
5. Hato Westgate Pet Wellness Center
6. Hato Cat Pet Wellness Center
7. Hato Home Pet Wellness Center
8. Hato Charoen Nakhon Pet Wellness Center
9. Bangkok Chaiyapruek Animal Hospital Pet Hospital
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3) Warehouses 6) Broadcast Transmission Service Agreement
A subsidiary entered into a broadcast transmission service agreement including other related services per following:

Rent and Service

Location Type of Ownership Fee / Month ) .
(Million Baht) Service Provider Term
1) 9/101 Moo 5, Phaholyothin Road, A subsidiary entered into 0.21 None 1) Thai Public Broadcasting Service (Thai PBS) Ending 16 Jun 2028
Khlong Nueng, Khlong Luang, Pathum Thani. a lease contract with 2) Thaicom Public Company Limited 11 Sep 2021 - 30 Sep 2024
Total space of 1,200 square meters. 1-year term (Jul’23 - Jun’24) 3) TC Broadcasting Company Limited 11 Sep 2021 - 10 Sep 2024
2) 9/102 Moo 5, Phaholyothin Road, A subsidiary entered into 0.21 None 4) Symphony Communication Public Company Limited 1 Apr 2023 - 31 Mar 2024
Khlong Nueng, Khlong Luang, Pathum Thani. a lease contract with
Total space of 1,200 square meters. 1-year term May’23 - Apr’24)
3) 9/253-256 Moo 5, Phaholyothin Road A subsidi di 0.54 N 7) Trademarks
) i 00 5, Phaholyothin Road, subsidiary entered into ' one The trademarks as of 31 December 2023 had a book value of 240.78 million baht, mainly due to acquisitions, and are recorded at
Khlong Nueng, Khlong Luang, Pathum Thani. a lease contract with .
fair value.
Total space of 2,932.50 square meters. 5-year term (Jul’19 - Aug’24)

8) License to Operate Television Business on Digital Terrestrial Television Platform

4) K Equi t Used in BUSi 0 ti RS Multimedia Co., Ltd., a subsidiary of the Company, is licensed to operate the television business to provide digital television
) €y Equipmen S€d In BusIness Yperations services for the type of business service at national level in the variety standard defnition (SD) category from the Board of
the Offce of the National Broadcasting and Telecommunications Commission (NBTC) number B1-S20031-0012-57 at the

bidding price of 2, 265 million baht (excluding VAT) for 15 years from 24 April 2014 to 24 April 2029.

Book Value
Ownership for 2023

(Million Baht) Later, the Order No. 4/2562 (2019) of the Head of the National Council for Peace and Order dated 11 April 2019 waived

) the last 2 installments of the license fee, resulting in a decrease of fee from 2,265 million baht (excluding VAT) to 1,511
1. Equipment for Master Control Room for Owner 112.97 None
. . . million baht (excluding VAT). During 2019, R.S. Multimedia Co., Ltd. had paid the said license fee in full amount.

broadcasting, flming equipment and

equipment of recording studio, etc. Policy on Investment in Subsidiaries and Associated Companies
2. Furniture, fxtures and offce supplies Owner 321.57 None Details appear in Section 1.3.1 Group shareholding structure, topic: Investment policy in subsidiaries and associated companies.
3. Operating software Owner 128.97 None
4. Vehicles Owner 11.59 None

5) Concessions and Radio Lease Agreements

Station Station Owner C

F.M. 93.0 MHz Royal Thai Navy Radio Station (Nantha Uthayan Palace) 1 Jan 2022 - 31 Dec 2023

Note * Currently, the lease agreement is extended to the period of 1 Jan 2024 - 31 Dec 2025.
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Attachment 5 Attachment 6

Corporate Governance Policy and Code of Conduct The charter of the Board of Directors and Sub-committee
RS Public Company Limited (“the Company”) has defined Good Corporate Governance policy and Code of Conduct for the Board of Disclose on the Company’s website with the link below;
Directors, Executives and Employees to adhere to as a guiding principle and promoting its business operations along with good https://ir.rs.co.th/en/corporate-governance/charter-of-the-boards-and-sub-committee

corporate governance, integrity, transparency, auditability and sustainable growth. More detail of Good Corporate Governance and
the Code of Conduct of the Company can be surf on the Company’s website with the link below and via RS: ESG Platform on the Stock
Exchange of Thailand’s website.

https://ir.rs.co.th/en/corporate-governance/corporate-governance-policy
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Summary on Sustainability

Performance on Social Dimension

Item Unit 2021 2022
Employment (Disclosure 102-7, 102-8, 405-1)
Number of Employees by Gender
Total Number of Employees Person 1,284 1,356 1,338
Number of Male Employees Person 529 560 560
Percentage of Male Employees % 41.20 41.30 41.85
Number of Female Employees Person 755 796 778
Percentage of Female Employees % 58.80 58.70 58.15
Number of Employees by Age
Number of Employees Below 30 Years of Age Person 175 205 224
Percentage of Employees Below 30 Years of Age % 13.63 15.12 16.74
Number of Employees Between 30-50 Years of Age Person 996 1,030 948
Percentage of Employees Between 30-50 Years of Age % 77.57 75.96 70.85
Number of Employees Above 50 Years of Age Person 113 121 166
Percentage of Employees Above 50 Years of Age % 8.80 8.92 12.41
Number of Male Employees by Age
Number of Male Employees Below 30 Years of Age Person 63 73 75
Percentage of Male Employees Below 30 Years of Age % 1191 13.04 13.39
Number of Male Employees Between Person 418 439 422
30-50 Years of Age
Percentage of Male Employees Between % 79.02 78.39 75.36
30-50 Years of Age
Number of Male Employees Above 50 Years of Age Person 48 48 63
Percentage of Male Employees Above 50 Years of Age % 9.07 8.57 11.25
Number of Female Employees by Age
Number of Female mployees Below 30 Years of Age Person 112 132 149
Percentage of Female Employees Below % 14.83 16.58 19.15
30 Years of Age
Number of Female Employees Between Person 578 591 526

30-50 Years of Age
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Iltem
Percentage of Female Employees Between % 76.56 74.25 67.61
30-50 Years of Age
Number of Female Employees Above 50 Years of Age Person 65 73 103
Percentage of Female Employees Above % 8.61 9.17 13.24
50 Years of Age
Number of Employees by Job Level
Number of Employees at Operational Levels Person 1,003 1,007 992
Percentage of Employees at Operational Levels % 78.12 74.26 74.14
Number of Employees at Management Levels Person 276 342 339
Percentageof Employees at Management Levels % 21.49 25.22 25.34
Number of Senior Executives Person 5 7 7
Percentage of Senior Executives % 0.39 0.52 0.52
Number of Male Employees by Job Level
Number of Male Employees at Operational Levels Person 401 409 409
Percentage of Male Employees at Operational Levels % 75.80 73.04 73.04
Number of Male Employees at Management Levels Person 125 148 149
Percentage of Male Employees at Management Levels % 23.63 26.43 26.61
Number of Male Senior Executives Person 3 3 2
Percentage of Male Senior Executives % 0.57 0.53 0.35
Number of Female Employees by Job Level
Number of Female Employees at Operational Levels Person 602 598 583
Percentage of Female Employees at % 79.74 75.13 74.94
Operational Levels
Number of Female Employees at Person 151 194 190
Management Levels
Percentage of Female Employees at % 20.00 24.37 24.42
Management Levels
Number of Female Senior Executives Person 2 4 5
Percentage of Female Senior Executives % 0.26 0.50 0.64
New Hires During the Year
(Only Permanent Employees)
Number of New Employees Person 279 309 243
Number of New Male Employees Person 121 129 99
Percentage of New Male Employees % 43.37 41.75 40.74
Number of New Female Employees Person 158 180 144
Percentage of New Female Employees % 56.63 58.25 59.26
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Item

Employee Compensation and Benefits

Employee Compensation

Total Compensation of Employees Baht 872,856,287.00 922,638,734.00 897,072,560.00

Total Compensation of Male Employees Baht 396,590,336.00 419,025,653.00 386,779,687.00

Percentage of Total Compensation of % 45.44 45.42 43.12

Male Employees

Total Compensation of Female Employees Baht 476,265,951.00 503,613,081.00 510,292,873.00

Percentage of Total Compensation of % 54.56 54.58 56.88

Female Employees

Average Compensation of All Employees Baht/Person 679,794.62 680,412.05 670,457.82

Average Compensation of Male Employees Baht/Person 749,698.18 748,260.09 690,678.01

Average Compensation of Female Employees Baht/Person 630,815.83 632,679.75 655,903.44

Employees Who Are Members of

Provident Fund

Number of Employees Who Are Members of Person 742 741 656

Provident Fund

Percentage of of Employees Who Are Members % 57.79 54.65 49.03

of Provident Fund

Amount of Employee’s Contribution to Person 56,267,057.00 40,830,088.00 44,702,859.00

Provident Fund

Percentage of Amount of Employee’s Contribution % 6.45 4.43 4.98

to Provident Fund to Total Employee Compensation

Amount of Employer’s Contribution to Baht 56,267,057.00 26,818,166.00 30,766,255.00

Provident Fund

Percentage of Amount of Employer’s Contribution % 6.45 291 3.43

to Provident Fund to Total Employee Compensation

Liability of Employee Benefit Plans and Other Retirement Plans (Disclosure 201-3)

Employee Compensation and Benefts Baht 929,123,344.00 949,456,900.00 927,838,815.00

Retirement Benefts Baht 159,154,118.00 162,904,249.00 154,054,418.00

Talent Development and Retention (Disclosure 401-1)

Talent Development

Average Number of Training Hours of Employees [Hour/Person 30 10 8
/Year

Number of Internal Training Hours Hour/Person 16 10 8
/Year
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Iltem Unit
Number of External Training Hours Hour/Person 14 N/A N/A
/Year
Expenses on Training and Talent development Baht 191,998.34 965,341.15 471,988.91
Occupational Health & Safety and Work Environment (Disclosure 403-2, 403-9, 403-10)
Total Number of Working Hours of All Employees Hour 2,465,280 2,603,520 2,568,960
Number of Lost Time Injuries or Accidents Time 0 0 0
Total Number of Employees with Lost Time Injury Person 0 0 0
Percentage of Number of Employees with % 0 0 0
Lost Time Injury
Lost Time Injury Frequency Rate (LTIFR) Case/ - - -
1,000,000
Working
Hour
Lost Time Injury Rate (LTIR) Case/ - - -
1,000,000
Working
Hour
Lost Time Incident Severity Rate (LTISR) % 0 0 0
Lost Workday Rate (LWD) Day 0 0 0
Occupational lllnesss Frequency Rate (OIFR) Case/ 0 0 0
1,000,000
Working
Hour
Number of Work Injuries Unrecoverable within Case/ - - -
6 Months 1,000,000
Working
Hour
Number of Employee’s Death at Work Person 0 0 0
Percentage of Employee’s Death at Work % 0 0 0
Employee Relations and Engagement
Total Number of New Employees Person 279 309 310
Total Number of New Employees to Total Number % 21.73 22.79 23.17
of Employees
Total Number of Voluntary Resignations Person 308 182 283
Total Number of Voluntary Resignations to % 23.99 13.42 21.15

Total Number of Employees
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Summary on Sustainability

Total Number of Voluntary Resignations of person 137 70 124 Pe rfo rmance on Economic Dimension
Male Employees
Percentage of Voluntary Resignations of % 44.48 38.46 43.82
Male Employees
Total Number of Voluntary Resignations of Person 173 112 159
Female Employees
Item Unit 2021 2022
Percentage of Voluntary Resignations of % 56.17 61.54 56.18
Female Employees Business Revenue (Disclosure 201-1)
Number of Employees Using Marternity Leaves Person 5 11 3 Total Revenue Million Baht 3,573 3,533 3,650
Percentage of Employees Returning to % 100 91 100 Revenue from Commerce Businesss % 63 49 39
Work After Maternity Leaves
y Revenue from Media Business % 30 40 45
Employee Satisfaction Score Toward the Compan % - - 87
oy pany ° Revenue from Music and Other Businesses % 7 11 16
Information Disclosure of Other Areas
Net Proft (Loss) Million Baht 127 137 1,395
Customer Satisfaction Score Toward Products % 99 99 99 .
EBITDA Million Baht 404 516 2,498
and Services of the Company
- ] ] ] Gross Proft Margin (GPM) % 50 49 49
Signifcant Labor Disputes Affecting Business Case 0 0 0
Net Proft Margin (NPM) % 4 4 26
Material Offense of Social Laws Case 0 0 0
Return on Asset (ROA) % 4 4 25
Fine on Material Offense of Social Laws Baht 0 0 0
Return on Equity (ROE) % 6 7 57
Complaint on Information or Customer Case 0 0 0
Confdential Information Leakage Income Distribution to Stakeholders (Disclosure 201-1)
Material Offense on Laws Related To Marketing Case 0 0 0 Selling, General and Administrative Expenses Million Baht 1,632 1,539 1,708
Communications Interest Payment to Financial Institutions Million Baht 59 99 178

and Debentures

Tax Paid to Government and Local Authorities Million Baht 6 44 355
Expenses on Social and Community Development Million Baht 12 0.7 2.0
Donations to Communities, Education and Religions |  Million Baht - - 2.7
Dividend Paid to Shareholders Million Baht 335 108 642*

Information and Good Health and Hygiene (FP6-7)

Sales Revenue of Products with Improved Formulas Baht N/A N/A N/A

Sales Revenue of Product with Reduction in Fat, Baht N/A N/A N/A

Sodium and Sugar

Sales Revenue of Product with Addition of Baht N/A N/A N/A
Nutritions

Anti-Corruption (Disclosure 205-3)

Violation of Anti-Corruption Case 0 0 0

Damage from Violation of Anti-Corruption Baht 0 0 0
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Item

Free Trade Promotion (Disclosure 206-1)

Summary on Sustainability
Performance on Environmental
Dimension

Misconduct Related to Unfair Traide / Monopoly Case 0 0 0
Damage from Misconduct Related to Baht 0 0 0
Unfair Traide / Monopoly

Supply Chain Management (Disclosure 204-1)

Local Procurement of Products and Services Million Baht N/A N/A N/A
Proportion of Local Procurement of % N/A N/A N/A
Products and Services

Major / New Suppliers Screened By ESG Criteria Company - 7 5
Breach of Customer Privacy and Customer Data Loss (Disclosure 418-1)

Complaint on Breach of Customer Privacy Case 0 0 0
Complaint on Customer Data Loss Case - 0 0
Compliance with Laws and Regulations Related to Economy and Society

Material Offense of Economic and Social Laws Case 0 0 0
Signifcant Fine for the Offense of Economic Baht 0 0 0
and Social Laws

* Interim devidend payment to shareholders for the frst half of 2023, January - June 2023, rate price 0.60 per share.
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Item Unit 2021 2022
Energy Management (Disclosure 302-1)
Electricity Consumption
Electricity Consumption Target Kilowatt-hour 4,500,000 5,500,000 5,500,000
Electricity Consumption Volume Kilowatt-hour 5,217,300 5,374,800 6,126,000
Difference between Electricity Kilowatt-hour 717,300 -125,200 626,000
Consumption Target and Volume
Percentage Difference between Electricity % 15.94 -2.28 11.38
Consumption Target and Volume
Electricity Consumption Per Employee Kilowatt/Person 4,063 3,964 4578

/Year

Electricity Expenses
Electricty Expenses Baht 20,434,338.00 24,570,153.00 28,404,288.00
Percentage of Electricity Expenses % 1.25 1.60 1.68
to Operating Expenses
Percentage of Electricity Expenses to Baht/Thousand 5.72 6.95 7.78
Revenue from Products and Services Baht of Revenue
Electricity Expenses Per Employee Baht/Person/Year 15,914.59 18,119.58 21,228.91
Oil and Fuel Consumption
Jet Fuel Liter - - -
Diesel Liter - 54,170 70,255
Benzyne Liter - 57,708 284
Gasohol Liter - - 68,424
Fuel Oil Liter - - -
Crude Oil Barrel - - -
Natural Gas Cubic Foot - - -
Cooking Gas Kilogram - 3,600 3,015
Steam Ton - - -
Coal Ton - - -
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Item

Expenses on Oil and Fuel

Item Unit

Total Volume of Overall Waste Kilogram 4,100 69,000 39,000
Ratio of Volume of Non-Hazardous Waste Kilogram/ 0.00 0.02 0.01
to Revenue from Products and Services Thousand Baht

of Revenue
Ratio of Volume of Hazardous Waste Kilogram/ - - -
to Revenue from Products and Services Thousand Baht

of Revenue
Ratio of Volume of Overall Waste Kilogram/ 0.00 0.02 0.01
to Revenue from Products and Services Thousand Baht

of Revenue
Volume of Waste for Reuse/Recycle
Volume of Non-Hazardous Waste Kilogram 7,530 9,190 20,160
for Reuse / Recycle
Volume of Hazardous Waste for Kilogram - - -
Reuse / Recycle
Total Volume of Overall Waste for Kilogram 7,530 9,190 20,160
Reuse / Recycle
Ratio of Volume of Non-Hazardous Waste % 183.66 13.32 51.69
for Reuse / Recycle to Volume of
Non-Hazardous Waste
Ratio of Volume of Hazardous Waste % - - -
for Reuse / Recycle to Volume of
Hazardous Waste
Ratio of Total Volume of Overall Waste % 183.66 13.32 51.69
for Reuse / Recycle to Total Volume of
Overall Waste
Management of Greenhouse Gas Emission (Disclosure 305-1, 305-2, 305-3)
Volume of Greenhouse Gas Emission
Target Volume of Greenhouse Gas Emission | Tonne of carbon - - -

dioxide equivalent
Total Volume of Greenhouse Gas Emission” | Tonne of carbon - 3,028,263 3,450,895
dioxide equivalent

Total Volume of Greenhouse Tonne of carbon - 284,285 355,626

Gas Emission - Scope 1°

dioxide equivalent

Leakage of Greenhouse Gas

Tonne of carbon

dioxide equivalent

Expenses on Oil and Fuel Baht - 4,049,763.00 4,793,751.89
Percentage of Expenses on Oil and Fuel % - 0.26 0.28
to Operating Expenses

Ratio of Expenses on Oil and Fuel Baht/ Thousand - 1.15 131
to Revenue from Products and Services Baht of Revenue

Renewable Energy Use

Solar Power Kilojoule - - -
Wind Power Kilojoule - - -
Bioenergy Kilojoule - - -
Hydropower Kilojoule - - -
Geothermal Energy Kilojoule - - -
Water Management (Disclosure 303-2, 303-3, 303-4, 303-5)

Water Consumption

Water Consumption Target Cubic Meter 40,000 45,000 45,000
Water Consumption Volume Cubic Meter 44,227 42,152 50,044
Difference between Water Consumption Cubic Meter 4,227 -2,848 5,044
Volume and Target

Percentage Difference between Water % 10.57 -6.33 11.21
Consumption Volume and Target

Water Consumption Per Employee Cubic Meter/ 34.44 31.09 37.40
(Permanent Employees and Contractors) Person/Year

Water Expenses

Water Expenses Baht 777,057.00 740,617.00 747,382.12
Percentage of Water Expenses to % 0.05 0.05 0.04
Operating Expenses

Percentage of Water Expenses to Baht/Thousand 0.22 0.21 0.20
Revenue from Products and Services Baht of Revenue

Water Expenses Per Employee Baht/Person/Year 605.18 546.18 558.58
Volume of Renewable/Reuse/ Recycle Water Cubic Meter - - 446
Volume of Water Treated Before Releasing Cubic Meter - - -
to Public Sources

Waste Management (Disclosure 306-2, 306-3)

Volume of Waste

Target Volume

Total Volume of Non-Hazardous Waste * Kilogram 4,100 69,000 39,000
Total Volume of Hazardous Waste Kilogram - - -

Methane from Waste Management
System

Tonne of carbon
dioxide equivalent
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Iltem Unit 2022 Item Unit
Stationary Combustion Tonne of carbon - 11,208 9,387 Ratio of Volume of Greenhouse Gas Tonne of carbon - 86 95
dioxide equivalent Emissions to Revenue from Products dioxide equivalent
Mobile Combustion Tonne of carbon - 273,078 346,240 and Services /Thousand Baht
dioxide equivalent of Revenue
Use of Refridgerants for Tonne of carbon Volume of Greenhouse Gas Emissions Tonne of carbon - 2,233 2,579
Air Conditioners dioxide equivalent to Per Employee dioxide equivalent
] /Person
Use of Refridgerants for Tonne of carbon - - -
Fire Extinquishers dioxide equivalent Volume of Reduction in Greenhouse Gas Tonne of carbon 42,722 50,561 58,857
Emissions from Various Activities® dioxide equivalent
Waste Water Management Tonne of carbon 0 0 0
(Aeration System) dioxide equivalent Review of Volume of Greenhouse
Gas Emissions
Total Volume of Greenhouse Tonne of carbon 2,608,128 2,686,863 3,062,387
. 4 Lo . Review of Volume of Greenhouse Gas Emissions - - -
Gas Emission - Scope 2 dioxide equivalent
Total Volume of Greenhouse Tonne of carbon - 57,115 32,881 L'St_Of Persons or Units Responsible for ) ) )
Gas Emission - Scope 3 dioxide equivalent Review of Volume of Greenhouse Gas
Emissions (Thai)
Purchase of Products and Services Tonne of carbon - - -
(Plastic Packaging) dioxide equivalent List of Persons or Units Responsible for - - -
Review of Volume of Greenhouse Gas
Purchase of Products and Services Tonne of carbon - - - - .
Emissions (English)
(Products) dioxide equivalent
— Information Disclosure in Other Areas
Investment (Cars and Additional Tonne of carbon - - -
. . . 6
Supporting Systems) dioxide equivalent Signifcant Chemical Leakage Case 0 0 0
. . . 6
Waste Disposal from Internal Activities | Tonne of carbon - - - Volume of Signifcant Chemical Leakage Barrel 0 0 0
(Waste Water Treatment/Waste Disposal | dioxide equivalent Sales Revenue of Environmentally Baht - 169,773,067.00 | 200,000,000.00
Services/ Sorting of Paper and Plastics) Friendly Products ’
Disposal of Obsolete Products of the Tonne of carbon - 55,718 31,493 Vilolation of Environmental Laws Case 0 0 0
Company (Landfll of Expired Products) | dioxide equivalent . . .
Fine From Violation of Environmental Laws Baht 0 0 0
Transportation and Distribution Tonne of carbon - - -
(Upstream) dioxide equivalent Note 1 From volumne of Landfll of Expired Products
Transportation and Distribution Tonne of carbon ) ) ) 2 Referring the conversion of greenhouse gas emissions from Stationary Combustion, Mobile Combustion, Electricity
(Downstream) dioxide equivalent Consumption Volume, Landfll of Expired Products and Transporation for Employees (Employee Bus)
_ _ 3 From volume of oil and fuel cons umption
Business Travel (Air) Tonne of carbon ) ) ) 4 From volume of electricity consumption
dioxide equivalent 5 From the activity “Paper Merci” & “Think Then Trash Plastic” during 2020-2023 // Low Carbon concert “Cool Summer
Transporation for Employees Tonne of carbon - 1,398 1,389 Festival 2023 and “Cool Windy Festival 2023”
(Employee Bus) dioxide equivalent More than 100 Barrels / time for only house brands
. 7 Only for house brands including Beyond Maqui Plus / Beyond Protein d Plus / Aviance Skinmune / Happie Home
Use of Rented Assets (Outsourcing) Tonne of carbon - - - ) o
o ) (laundry detergent, softener, dishwashing liquid)
dioxide equivalent
Difference between Volume and Target Tonne of carbon - - -
Volume of Greenhouse Gas Emissions dioxide equivalent
Percentage Difference between Volume and % - - -
Target Volume of Greenhouse Gas Emissions
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GRI content index 2023

GRI Standard Disclosure

Page Numbe Relation
to SDGs

102-23 Separation of chair of board of directors and 227 230

executive management
102-24 Nominating and selecting the highest 200-201 202-203

Statement of use RS PCL. has reported the information cited in this GRI content index for governance body

102-25 Processes in place for the board of directors 198-199 200-202

the period 1 January to 31 December 2023 with reference to the GRI Standards.

GRI 1 used GRI 101: Foundation 2021 t0 avoid conficts of interest
102-26 Role of highest governance body in sitting 195-198 197-200
One Repor
. purpose, Values, and Strategy
1 Page Numbe Relation
GRI Standard Disclosure to SDGs 102-27 Collective knowledge of highest governance 226 229
TH EN body
GRI 102 : General 102-1 Name of the organization 165 165 102-28 Evaluating the highest governance body’s 222-224 224-226
Disclosures 2016 102-2 Activities, brands, products, and services 19-31 19-31 performance
102-3 Location of headquarters 165 165 102-29 Board level procedures for overseeing 64 64
102-4  Location of operations 165 165 sustainability performance
102-5 Ownership and legal form 165 165 102-30 Effectiveness of the risk management process 236 239
102-6 Markets served 19-31 19-31 102-31 Frequency of review of impacts, risks and 237 240
102-7 Scale of the organization 209 211 chances in the area of sustainability
102-8 Information on employees and other workers 208-210 210-212 102-32 Highest governance body’s role in 195-198 197-200
102-9 Supply chain 67-71 67-71 sustainability reporting
102-10 Signifcant changes to the organization 16-17 16-17 102-33 Communication critical concerns - -
and its supply chain 102-34 Nature and total number of critical concerns 77 77
102-11 Precautionary Principle or approach 103-108 103-108 communicated to the board
102-12 External initiatives - - 102-35 Remuneration policies for highest 206 208
102-13 Membership of associations 53 53 governance bodies
102-14 Statement from senior decision-maker 10-11 10-11 102-36 Processes for determining remuneration 219-221 222-224
102-15 Key impacts, risks, and opportunities 43-49 43-49 102-37 Stakeholders’ involvement in decisions 218-219 221-222
102-16 Values, principles, standards, and norms 20 20 regarding remuneration
of behavior 102-38 Ratio of annual remuneration paid 221 223
102-17 Mechanisms for advice and concerns about - _ 102-39 Ratio of percentage increase in annual 221 223
ethics remuneration paid
102-18 Governance structure 192-193 194-195 102-40 List of stakeholder groups 71 71
102-19 Delegating authority 195 197 102-41 Collective bargaining agreements - -
102-20 Executive-level responsibility for economic, 55 55 102-42 Identifying and selecting stakeholders 71 71
environmental, and social topics 102-43 Approach to stakeholder engagement 72-74 72-74
102-21 Composition of the highest governance 192-193 194-195 102-44 Response to and dealing with key topics 72-74 72-74
body and its committees and concerns of stakeholders
102-22 Chair of the highest governance body 192-195 194-197 102-45 Basis of consolidation 247 249
102-46 Report content and topic boundaries 56 56
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GRI Standard

Disclosure

One Repor
Page Numbe

Relation
to SDGs

GRI Standard

Disclosure

One Repor
Page Numbe

Relation
to SDGs

2-20  Process to determine remuneration 220 222
2-21  Annual total compensation ratio 375 358
2-22  Statement on sustainable development 237 240
strategy
2-23  Policy commitments - -
2-24  Embedding policy commitments - -
2-25  Processes to remediate negative impacts - -
2-26  Mechanisms for seeking advice and raising 49 49
concerns
2-27  Compliance with laws and regulations 211 213
2-28  Membership associations - -
2-29  Approach to stakeholder engagement 71-74 71-74
2-30  Collective bargaining agreements 36 36
GRI 3 : Material 3-1 Process to determine material topics 64 64
Topics 2021 3-2 List of material topics 76 76
3-3 Management of material topics 75-77 75-77
GRI 200 : Economic
GRI 201 : Economic | 201-1 Direct economic value generated and 57,378 57,361
Performance 2016 distributed
201-2 Financial implications and other risks and 48-49,131-132 | 48-49, 131-132
opportunities due to climate change
201-3 Defned beneft plan obligations and other 375 358
retirement plans
201-4 Financial assistance received from government - -
GRI 202 : Market 202-1 Ratios of standard entry level wage by - - 1,3,8,
Presence 2016 gender compared to local minimum wage 9,10,12
202-2 Proportion of senior management hired - -
from the local community
GRI 203 : Indirect 203-1 Infrastructure investments and services - -
Economic Impacts supported
2016 203-2 Signifcant indirect economic impacts 45-46 45-46
GRI 204 : 204-1 Proportion of spending on local suppliers 379 362
Procurement
Practices 2016

102-47 List of material topics 76 76

102-48 Restatements of information - -

102-49 Changes in reporting - -

102-50 Reporting period 247 249

102-51 Date of most recent report 56 56

102-52 Reporting cycle 56 56

102-53 Contact point for questions regarding 56 56
the report

102-54 Compliance with GRI Standards 373-392 356-375

102-55 GRI content index 385-392 368-375

102-56 External assurance - -

GRI 2 : General 2-1 Organizational details 192-193 194-195
Disclosures 2021 2-2 Entities included in the organization’s 193 195

sustainability reporting

2-3 Reporting period, frequency and contact point 56 56

2-4 Restatements of information - -

2-5 External assurance - -

2-6 Activities, value chain and other business 71-74 71-74
relationships

2-7 Employees 208-210 210-212

2-8 Workers who are not employees - -

2-9 Governance structure and composition 192-193 194-195

2-10  Nomination and selection of the highest 216-218 218-220
governance body

2-11  Chair of the highest governance body 192-193 194-195

2-12  Role of the highest governance body in 195-198 197-200
overseeing the management of impacts

2-13  Delegation of responsibility for managing 201-202 203-204
impacts

2-14  Role of the highest governance body in 202-203 204-205
sustainability reporting

2-15  Conficts of interest 229 232-233

2-16  Communication of critical concerns - -

2-17  Collective knowledge of the highest 222 224
governance body

2-18  Evaluation of the performance of the highest 222-224 224-227
governance body

2-19  Remuneration policies 219 222
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GRI Standard

Disclosure

One Report
Page Numbe

Relation
to SDGs

GRI Standard

Disclosure

One Report
Page Numbe

Relation
to SDGs

GRI 205: 205-1 Operations assessed for risks related 378 361
Anti-corruption to corruption
2016 205-2 Communication and training about 181 182
anti-corruption policies and procedures
205-3 Confrmed incidents of corruption and 169 169
actions taken
GRI 206 : 206-1 Legal actions for anti-competitive behavior, 378-379 361-362 1,3,8,
Anti-competitive anti-trust, and monopoly practices 9,10, 12
Behavior 2016
GRI 207 : Tax 2019 207-1 Approach to tax 113 113
207-2  Tax governance, control, and risk management 113 113
207-3 Stakeholder engagement and management - -
of concerns related to tax
207-4 Country-by-country reporting - -
GRI 300 : Environmental
GRI 301 : Materials | 301-1 Materials used by weight or volume 121-123 121-123
2016 301-2 Recycled input materials used 123 123
301-3 Reclaimed products and their packaging 123 123
materials
GRI 302 : Energy 302-1 Energy consumption within the organization | 114, 380-381 114, 363-364
2016 302-2 Energy consumption outside of the - -
organization
302-3 Energy intensity - -
302-4 Reduction of energy consumption 126-130 126-130
302-5 Reductions in energy requirements of - -
products and services
GRI 303 : Water and | 303-1 Interactions with water as a shared resource - -
Effuents 2018 303-2 Management of water discharge-related 381 364
impacts
303-3 Water withdrawal - -
303-4 Water discharge - -
303-5 Water consumption 381 364
GRI 304 : 304-1 Operational sites owned, leased, managed in, - -
Biodiversity 2016 or adjacent to, protected areas and areas of
high biodiversity value outside protected areas
304-2 Signifcant impacts of activities, products - -

and services on biodiversity

304-3 Habitats protected or restored - -
304-4 IUCN Red List species and national - -
conservation list species with habitats in
areas affected by operations
GRI 305 : Emissions | 305-1 Direct (Scope 1) GHG emissions 383-384 365-366
2016 305-2 Energy indirect (Scope 2) GHG emissions 126, 383-384 126, 365-366
305-3 Other indirect (Scope 3) GHG emissions 383-384 365-366
305-4 GHG emissions intensity - -
305-5 Reduction of GHG emissions 114, 120-121 114, 120-121
305-6 Emissions of ozone-depleting substances - -
(0DS)
305-7 Nitrogen oxides (NOx), sulfur oxides (SOx), - -
and other signifcant air emissions
GRI 306 : Waste 306-1 Waste generation and signifcant - -
2020 waste-related impacts
306-2 Management of signifcant waste-related 382 364
impacts
306-3 Waste generated 133-136, 382 133-136, 364
306-4 Waste diverted from disposal 133-136 133-136
306-5 Waste directed to disposal 133-136 133-136
GRI 307 : 307-1 Sanctions due to non-compliance with - -
Environmental environmental laws and regulations
compliance 2016
GRI 308 : Supplier 308-1 New suppliers that were screened using 111 111
Environmental environmental criteria
Assessment 2016 308-2 Negative environmental impacts in the 131-132 131-132
supply chain and actions taken
GRI 400 : Social
GRI1401 : 401-1 New employee hires and employee turnover 97-376 97, 359
Employment 2016 401-2 Benefts provided to full-time employees 93-95 93-95
that are not provided to temporary or
part-time employees 1,3,4,5,8,
401-3 Parental leave 94, 376 94, 360 9,10, 16
GRI 402 : Labor/ 402-1 Minimum notice periods regarding 210 212

Management
Relations 20 16

operational changes
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One Report
Page Numbe

GRI Standard Disclosure
TH EN
GR1403: 403-1 Occupational health and safety 103-108 103-108
Occupational Health management system
and Safety 2018 403-2 Hazard identifcation, risk assessment, 103-108 103-108
and incident investigation
403-3 Occupational health services 103-108 103-108
403-4 Worker participation, consultation, and 103-108 103-108
communication on occupational health
and safety
403-5 Worker training on occupational health 103-108 103-108
and safety
403-6 Promotion of worker health 107-108 107-109
403-7 Prevention and mitigation of occupational 103-106 103-107
health and safety impacts directly linked
by business relationships
403-8 Workers covered by an occupational health - -
and safety management system
403-9 Work-related injuries 104 104
403-10 Work-related ill health 104 104
GRI 404 : Training 404-1 Average hours of training per year per 87 87
and Education 2016 employee
404-2  Programs for upgrading employee skills and 84-88 84-89
transition assistance programs
404-3 Percentage of employees receiving regular -
performance and career development reviews
GRI 405 : Diversity 405-1 Diversity of governance bodies and employees| 194, 185-188 196, 186-189
and Equal 405-2 Ratio of basic salary and remuneration of 375 358
Opportunity 2016 women to men
GRI 406 : Non- 406-1 Incidents of discrimination and corrective - -
discrimination 2016 actions taken
GRI 407 : Freedom | 407-1 Operations and suppliers in which the right 184 185
of Association to freedom of association and collective
and Collective bargaining may be at risk
Bargaining 2016
GRI1408: 408-1 Operations and suppliers at signifcant risk 111 111
Child Labor 2016 for incidents of child labor
GRI1 409 : Forced or | 409-1 Operations and suppliers at signifcant risk 111 111

Compulsory Labor
2016

for incidents of forced or compulsory labor

Relation
to SDGs

1,3,4,5,8,
9,10, 16

GRI Standard

Disclosure

One Report
Page Numbe

GRI 410 : Security 410-1 Security personnel trained in human rights - -
Practices 2016 policies or procedures
GRI 411 :Rightsof | 411-1 Incidents of violations involving rights - -
Indigenous Peoples of indigenous peoples
2016
GRI1412: 412-1 Assessment of operations regarding human 84-108 84-108
Human Right rights risks
Assessment 2016 412-2 Employee training on human rights - -
412-3 Human rights criteria in investments and 109-111 109-111
contract agreements
GRI 413 : Local 413-1 Operations with local community 138 138
Communities 2016 engagement, impact assessments,
and development programs
413-2 Operations with signifcant actual and - -
potential negative impacts on local
communities
GRI 414 : Supplier 414-1 Assessment of new suppliers based on 109-112 109-112
Social Assessment sustainability criteria
2016 414-2 Sustainability-related impacts in the supply 67-70 67-70
chain
GRI 415 : Public 415-1 Political contributions - -
Policy 2016
GRI 416 : Customer | 416-1 Assessment of the health and safety impacts 78-80 78-80
Health and Safety of product and service categories
2016 416-2 Incidents of non-compliance concerning the 80 80
health and safety impacts of products and
services
GRI 417 : Marketing | 417-1 Requirements for product and service - -
and Labeling 2016 information and labeling
417-2 Incidents of non-compliance concerning - -
product and service information and labeling
417-3 Incidents of non-compliance concerning - -
marketing communications
GRI 418 : Customer | 418-1 Substantiated complaints concerning 177 178
Privacy 2016 breaches of customer privacy and losses of
customer data
GRI1419: 419-1 Sanctions due to non-compliance 169 169

Socioeconomic

compliance 2016

Relation
to SDGs

1,3,4,5,8,
9,10, 16
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