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Charn Issara Development Public Co., Ltd.

Charter of the Nominaiion and Remuneration Committee
1. Objectives

In corresponding to the policy of corporate good governance and principles of corporate good
governance of Stock Exchange of Thailand on the remuneration to the Board of Directors and
management, to ensure a transparent, precise and appropriate consideration on remunetation and to
create a fair reference to those similar levels in the same industry, through a consideration of the
Remuneration Committee with approval from the Shareholder’s Meeting, the Board of Directois has
established a Remuneration Committee to handle this duty in accordance with the resolutions of the
Board of Directors No. 1/2011 held on February 25, 2011,

2. Composition and the Appointment

1. The Company’s Board of Directors shall consider for appointment of the Remuneration
Committee by elections from the Board of Directors.

2. The Remuneration Committee comprises of a minimum 3 Directors.

3. The Chairman of the Remuneration Committee shall be an [ndependent Director to ensure an
independent consideration on remuneration.

3. Scope of duty and authority of the Nomination and Remuneration Committee

The Nomination and Remuneration Committee has the following duties:-

1. To select and nominate candidates for new Director ot rectuit top executive by
establishing a guideline or recruitment process with transparency to propose to the Board
of Directors or Shareholders Meeting for approval.

2. To consider and propose necessary remuneration suitable for the Board of Directors, sub
committees and management from manager level upward and propose to the Compnay’s
Board of Directors or Sharcholders Meeting for approval as the case may be.

3. To undertake any other assignment from the Company’s Board of Directors

4. Qualifications

1. Must be a member of the Board of Directors,

2. Qualified and experienced including possess an understanding on qualifications, duty and
responsibility of Remuneration Committee,

3. Able to spare enough times to conduct the duty of Remuneration Committee,

4. Chairman of the Committee shall not chair or be a member of sub-committee to ensure
independence of those sub-commitiees,

5. Independent Directors who chair the Remuneration Committee shall possess all required
qualifications prescribed by the Securities and Exchange Commission.

Charter of the Nomination and Remuneration Committec / 2015 page t



Charn Issara Development Public Co., Lid.

Charter of the Nomination and Remuneration Committee

5. Tenure

Remuneration Committee shall have a tenure of 3 years each from the date of appointment.
The retiring member is eligible for re-appointment.
Apart from the vacancy upon the expiration of the term, a member of the Remuneration
Committee shall vacate office when:-

l. Resign

2. Death

3. The Board of Directors passes a resolution to remove him/her from the office.

6. Duty and responsibility

1.

Establish guidelines and conduct performance appraisal on the Board of Directors, Sub
Commmittee and Managing Director on an annual basis. The results of which shall be used for
remuneration consideration with reference to the agreed criteria which is subjective. This
includes financial results and works related to the long term operational strategy. The report
on performance appraisal shall be submitted to the Board of Directors for consideration and
the Chairman of the Board of Directors shall inform the Managing Director of the Board’s
resolution.

Consider the remuneration for the Board of Directors, Sub Committee and Managing
Directors which include monthly remuneration, meeting allowance, annual bonus for
submission to the Board of Directors and/for the shareholders’ meeting for approval.

Any other works as may be assigned by the Board of Directors in relation to the remuneration
of Directors and senior executive,

7. Secretary to the Nomination and Remuneration Committee

The appointment of Secretary to the Nomination and Remuneration Committee to assist the operation
of the Nomination and Remuneration Committee in relation to meeting appointment, preparation of
meeting agenda and deliver meeting papers relating to remuneration comparable to those in the same

industry and minutes of meeting which has been approved by the Nomination and Remuneration
Committee, send out the evaluation form to the Company’s Directors, Chief Executive Directors and
the Managing Directors for self-evaluation then consolidate the evaluation results into report of self-

evaluation for submission to the Board of Directors Meeting.
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Charn Issara Development Public Co., Ltd.

Charter of the Nomination and Remunetation Committee

8. Meeting

|. The Remuneration Committee shall arrange to have a minimum of 2 meetings per annum to
consider or manage any business pertaining to its responsibility for the eftiency and to achieve
objective on its call of duty and responsibility assigned by the Board of Directors.

2. At a meeting of the Remuneration Committee at least half of the Committee’s members must
be present to meet the quorum,

3. In the event that the Chairman is not in the meeting or is unable to conduct his/her duty then
the Commitiee’s members shall elect one of the attending members to chair the meeting.

4. In passing resolutions of the Remuneration Commiittee the majority votes of those
Committees present and meet the quorum shall be needed. Each Committee’s member shall
have | vote. In the event of tie vote the Chairman of the Meeting shall exercise a casting vote
except for the case of only 2 Committee’s members attending the meeting then unanimous
votes are required. Any member of the Committee has interest in any business on agenda
he/she shall abstain from voting on that particular agenda.

9. Report

The Chairman of the Remuneration Committee shall report opinion of the Mecting and its operation
report to the Board of Directors at least twice a year.

10. Performance appraisal

The Nomination and Evaluation Committee should arrange for the appraisal of their
performance by self-evaluation at least once a year. Such appraisal should include self-evaluation of
the entire Committee and self-evaluation of the Chief Executive Officer or any other suitable method
to increase efficiency of its operation in accordance with the good corporate governance guideline.
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Charn Issara Development Public Co., Ltd.

Charter of the Nomination and Remuneration Committee

This Charter is effective on this February 25, 2015 by approval from the Company’s Board of
Directors Meeting No. 2/2015 held on February 25, 2558,

Mr. Pravesvudhi Raiva Mrs. Srivara Issara
Chairman of the Nemination and Chairperson of the Board of Directors

Remuneration Commitiee
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