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Corporate Governance

The company emphasize on efficiency management which has to be transparent and inspected in order to
ensure for shareholders, investors, stakeholders, and all related department. To encourage the company to the

stability for sustainable growth.

The Board of Directors realizes role, duty and responsibility as director to the Company and the shareholders
and has approved the written corporate governance policy and also reviewed the Corporate Governance Policy,
developed from the 2012 Good Corporate Governance Principles for Listed Companies in aligning with the
guideline set by the Stock Exchange of Thailand, and the 2017 Corporate Governance Code for Listed
Companies as prescribed by the Office of Securities and Exchange Commission. After consideration, the
Company has adopted most principles and proposed to the Board of Directors Meeting No.14/2018 on November
12, 2018 for acknowledgement. As of December 31, 2018, the Company is on the process of reviewing the
Corporate Governance Policy to be aligning with the new Corporate Governance Code. The Corporate
Governance Policy is set to be guideline to perform which the material substances divided into 5 sections as

follows:

Section 1: Rights of Shareholders

Basic shareholder rights are rights to buy, sell or transfer shares, share in the profit of the Company, obtain
relevant and adequate information on the Company in a timely manner and on a regular basis, participate and
vote in the shareholders’ meeting to elect of remove members of the board, appoint the external auditor and make
decisions on any transactions that affect the company such as dividends payment, amendments to the
company’s articles of association or the company’s bylaws, capital increases or decreases, and the approval of

extraordinary transactions, etc.

Apart from the above basic rights, the Company has policy to support and facilitate the shareholders to
exercise their rights as follows:

1) In case the shareholder cannot attend the meeting by himself, the Company allows the shareholder to
assign the proxy to the Audit Committee or any person to attend the meeting by using any type of proxy as
submitted with the invitation letter.

2) Allow the shareholder to submit the opinion, advice and send questions in advance prior to the

shareholders’ meeting date.
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3) To encourage the shareholder to use the proxy in form that the shareholder can determine the voting
direction and nominate at least 1 independent director.

4) During the meeting, the Company shall provide proper time and encourage the shareholder to express
opinion, advice or raise question at the meeting with regard to the matters concerning the Company prior
to the voting in any agenda. The Company shall provide sufficient information of such matter to the
shareholder.

5) To encourage using voting card for the important agenda such as related transaction, asset acquisition or disposition,
etc. for transparency and be able to examine in case there is any argument in the future.

6) All directors shall attend the meeting except for necessary circumstance so that the shareholders can

inquire with regard to the related matter.

Section 2: Equitable Treatment of Shareholders

The Company has policy to perform and protect right of each shareholder equally in order to create true
equality especially for the minority shareholders such as

1) Disclose information regarding shareholders meetings on the company’s website before sending out the
notice of the meetings and inform rules related to the meeting, shareholders’ rights to attend the meeting
and right to vote in advance.

2) To handle and facilitate each shareholder equally and shall not do anything to limit or violate or deprive
right of shareholder.

3) To determine the independent director to oversee minority shareholders by allowing the minority
shareholder to give advice, express opinion or claim to the independent directors. The independent
directors shall be the person to properly manage each case such as if it is the claim, the independent
directors shall investigate for fact and find way to compensate properly or in case that the independent
directors consider that such matter is material which affect to the overall stakeholder or affect the
Company’s business operation, the independent directors shall propose such matter to the shareholder’s
meeting for considering to be the agenda of the shareholders’ meeting.

4) To encourage for right exercising such as allowing the minority shareholder to propose additional agenda
prior to the shareholders’ meeting date and to nominate person to be director in advance with information

related to the qualifications and consent of the nominated person.
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5) The shareholder who is the executive of the Company shall not add any agenda which is not inform in
advance especially an important agenda which the shareholders need time to study information before
making decision.

6) To determine the insider trading protection measurement of relates persons including director and the
Company’s executives who related to the information (including spouse and minor child of such person).

7) To allow shareholder to exercise his right to appoint each director.

8) To determine the written guideline for preservation of inside information and protection of using and inform
such guideline to all staff to perform accordingly and determine that all directors and executives who have

duties to report the shareholding according to the laws have to report regularly to the Board of Directors.

Section 3: Roles of Stakeholders

The company emphasis conduct business to cover Stakeholders sustainable and mutual benefits to all
related parties. The Board of Directors oversees the management system to ensure that the Company
acknowledges the rights of stakeholders by law and treat equally. The Stakeholders expression of opinion,
decision and action takes on matters affecting them. The Company focus stakeholders that we make policy and
guidelines to stakeholders. For employee clear guidelines implementation as follows:

1) Shareholders

The operation company operates maximum benefit and add value to shareholders in the long term as follows:

- The company manages good corporate governance by the integrity without seeking benefit for themselves

or others. The company make maximize shareholder wealth.

- To provide the information about Shareholders’ meeting appropriate for the sufficient time of

shareholders to decide.

- To provide Independent Directors oversee, complaint and suggest the minority shareholders through

the convenient and quick access.

- The company has stipulated control internal audit and risk management effectively.

- Disclosing information to shareholders accurately, completely, and transparently for their

acknowledgement the business operation.
2) Employees
The company believes that employee are valuable resource because everyone are the drivers of

the company. It is possible to treat employee fairly on human rights for employees and the company has
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a good relationship. The company is regarded to want of employees and also developing performance

operation the guidelines as follows:

To give equality for staffs which do not the difference of nationality, religion, skin, age, or language to
be factors for hiring consideration and also hiring the disabled in order that give them chance.

The Company interest in take care of employees fairly by respect in personal freedom and opinions.

To develop skills of employees to be appropriate with their duties and responsibilities for
enhancement of knowledge and efficiency performance.

To encourage collaboration within the organization to create a harmonious and discipline.

To encourage the safety system and occupational health that following safety standards for the worker
safety and hygiene, according to the principle operators' safety manual.

The company has policy of remuneration and welfare according by performance which is indicators in
remuneration change for the purpose to motivate performance development and increase the
profitability of the company and compared industry trend for justice that accordance with labor law,
and also provided welfare and other appreciate benefits both short-term and long-term such as
provident fund, insurance groups, etc. However the determination of employee remuneration has
consistency with the performance and sustainability of the Company.

To encourage environmental management in the workplace and motivate employees part of company

for decrease turnover of employees.

3) Customers
The company policies services the customer turnkey from service, design and engineering,
construction contractor as well as commissioning that focus high quality and efficiency. The company
treats relationship our clients by customer services. The guidelines as follows:
To punctual delivery and customer need.
To confidence the customer by increasing engineering team high experiences and skill.
Determine the charge by the method is based on construction cost, services and cost estimates at a
fair rate.
The company emphasizes on quality of work, efficient service and standard construction to the
satisfaction of the client and provide after sales consultants for impressive clients.
The company always develops technology.
4/13
107 1 91AN7 T Wews T 41 14 T0LAN1IAAR 19 14" Floor, TP&T Tower 1 Soi Vibhavadee-Rangsit 19 Tel:  (662) 936-1661-2
LL?J'N%ﬁﬂi g‘nmﬁﬁﬂj‘ NN 10900 Chatuchak, Chatuchak, Bangkok 10900, Thailand Fax : (662) 936-1669

nzillewaaf 0107554000097 Registration No. 0107554000097



usun lalasuia 306 (3mzu)

HYDROTEK HYDROTEK PUBLIC COMPANY LIMITED

4)

Business partners
The company operates within a competitive context honestly by strictly upholding its promise and
commitment to business partners. The guidelines as follows:
- To consider the purchase and contract rate at a fair price that validity to price, quality and service from
business partners
- The company operates sustainable and transparent that manage under commercial condition and
promise for fair to stakeholders.

- Closing information of business partners except they permit disclose.

5) Competitors
The company operates within a competitive context, equity and honest. The guidelines as follows:

- The company offers services through two channels: bidding and directly-contacted by clients. The
company operates within the framework of competitor well, ethical, transparent and do not exploit the
competitor by unlawful.

- The company does not find the benefit from the secret of competitors

- The company do not damage a competitor’s reputation without facts.

6) Creditors
The company complies with the terms of loans and obligations to its creditors. Based on equality,
fairness and transparency in practice the guidelines as follows:

- Do the right contract with creditors for equality and transparency.

- To prepare the contracts require creditor by law in all respects.

- Payment of principle and interest to creditor on time.

7) Social
The Company aware of a part of society. Which is responsible for social assistance and support
activities in the community, develop community and environment for quality of life and well-being in
society. Because we services from design, construction of the collection system and wastewater
treatment and water system to private company and government agencies for reduce wastewater is
discharged and may enter source water. And water resources management, which valuable resources of
our country the guidelines as follows:

- As part of making a conscious response social to preserve water and use appreciate.

- To encourage and support activities develop community water systems they have water for
consumption.
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- To enhance meeting for exchange of ideas and give knowledge which are experience and
specialization of the company to develop way of life in community that company operated.
8) Business Implementation Policy under Environmental Standards
The company is aware of preserving environment so it defines to hold on to environmental policy
together with the company’s business with following practices:
- Provide project management considering environment and frequently monitor the implementation to prevent
impacts to nearby community.
- Promote knowledge and understanding in environment to the employees by educating and disseminating
information on notice board and/or circulating letters in the company.
- Promote efficient use of resources considering energy saving and reuse.
- To encourage employees have conscience and responsibility on their activity in order to using of resource as
efficiently by educating and campaigning on announcement or internal circular letter.
- To be a part of Thai society by the use of expertise and technology on business operated for development
quality of water and quality of life in society.
9) The Company has a non-infringement of human rights policy
The company determines policy about human rights violation for the purpose of equality all both
shareholders, investors, stakeholders, and all related as human rights principle, which will not violate
individual rights and liberty.
10)  The Company determines a non-infringement of intellertual property or copyright policy
The company has non-infringement of intellertual property or copyright policy which prohibit
employees to use software that illegal or copy the software.
11)  Anti-corruption and Anti-bribery for Business Benefit Policy and Guidelines
The company has Anti-corruption and Anti-bribery policy. The Board of Directors,
management and employees are forbidden from supporting corruption. And compliance with this
policy must be regularly monitored and verified while the guidelines must be regularly updated to be

in line with changing business environment. The guidelines are as follows:

1. Directors, management and employees must comply with the Anti-corruption and Anti-bribery
policy and must be aware that corruption is not appropriate according to business ethics.
2. The company promotes its personnel to have knowledge in corruption to honestly work and to

prevent corruption via communication/PR and circulating letters.
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3. The company has appropriate and regular audit and control to prevent inappropriate behaviors
of the employees.

4, The company has transparent financial status report which is auditable and accurate to keep
benefits of all stakeholders.

5. The company has policy in giving/receiving gifts, reception or expenses to and from persons
conducting business with the company to be in line with local customs or trading tradition and to
be at appropriate price.

6. The company gives cooperation with government sector to disclose income statement to The
Office of the National Counter Corruption Commission for a project in which the company is
party to the government sector.

7. Employees must not ignore when finding any action which can be considered an action to report
to supervisor or authorized person or the employees must report the channel defined by the
company. The company will keep the information secret to protect the person who reveals it.

8. The company will give fairness to the whistleblower and the person who is accused before
investigation.

9. The person committing corruption will be considered disciplinary penalty according to the
company’s regulations. If such guilt is illegal, the person will be convicted.

12)  Whistleblower and Relevant Party Protection Policy
The whistleblowers will be appropriately protected from the company such as holding the
existing position, protection of work suspension, employment termination or any other action that is
unfair treatment to such person. The information received will be kept secret and will not be disclosed
to relevant parties except for being forced by law. Any person who knows the information must keep it
secret. Intentional disclosure of the information will result in disciplinary penalty.

13)  Whistleblowing Policy

Scope of Complaints

Directors, employees or any person acting on behalf of the company can be complained
against, if they have committed any action which can be considered corruption.
If the whistleblower does not reveal identity, the coordinator must consider if the information or
evidence is clear enough. These following matters will not be considered.
- A complaint with no witness, evidence or corruption that can be investigated.

- It considered that the evidence is not the truth and there is no new evidence to the complaint.
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Company’s Action

- Investigation of the complaint

[] For uncomplicated issue which has clear evidence and does not relate to several units, an
appointed or authorized person is eligible to investigate such complaint and the authorized
person must have no interest in any complaint.

L] For complicated issue which has a number of evidences or relates to several units, the issue
must be presented to CEO and President to consider appointing truth finding committee. The
appointed members of the committee must not take part in any interest arising from this issue.

Period of Taking Action

When receiving complaint, the authorized or appointed persons will coordinate with the
whistleblower within 7 days.

The investigator will consider and report the summary of the case after it is settled to the person who
commits corruption within 30 days and the penalty must be approved by the authorized person.

In case of appointing truth finding committee, the case must be closed within 60 days starting
from the date of the committee appointment.

In case it cannot be settled in due time, the issue must be presented to the CEO and/or
President to consider extension of the investigation period.

Reporting

Inspectors have to report the conclusion to complainant, respondent or other personel, Who has
related to acknowledge.

If the complaint affects on the company's reputation,

business operation, financial status. must be presented to CEO and President to know
immediately to take action and be subject to the Board of Directors’ next meeting.

If truth finding committee can prove that the whistleblower provided false information making the

alleged defamatory or get damaged. Will be punished according to the regulations of the Company.

14)  Channels and clues

The company determines opportunity for all related department to discuss information and give
advice or inform complaint which not justice, illegal and rights violation from operation for enhance
business operation to be transparent under good corporate governance. All stakeholders can complain

to audit committee.
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- e-mail

audit.committee@hydrotek.co.th

- Letter
HYDROTEK PUBLIC COMPANY LIMITED

1 TP&T Tower, 14" Floor 14 Soi Vibhavadee-Rangsit 19, Chatuchak, Chatuchak, Bangkok, 10900

Section 4: Disclosure and Transparency

Apart from correct, accurate and timely disclosure of financial reports or other information memorandum to

public via various channels according to governed regulations, the Company shall disclose the following

information to confirm the transparency of business operation:

1)

Disclose information related to the performance of the Board of Directors and the Audit Committee such as
number of meetings and number of meetings of each director attending for the previous year.
Disclose valuation method and performance result of the Board of Directors.
Disclose policy of remuneration of Board of Directors and executives including form or type of
remuneration.
Disclose corporate governance policy and performance in accordance with the policy.
Disclosure of information in anticipation of circumstances and direction of business and the projection of
the Company’s future operating performance (Forward-Looking Information)
Disclosure of material information already released to the public (Material Public Information) should be
made clearly and completely, without creating confusion and consistent in order to avoid
misunderstanding of the previously disclosed information.
Disclosure of other information that is not material (Non-material Information) should be made on the basis
of truth and without intention to mislead others from the actual financial status, operational performance, or
stock prices. Disclosure should not be made in a way that might lead others to understand that stock
prices will rise or fall.

Such information not only disclosure to public via Securities and Exchange Commission (“SEC”)

and SET, but also disclose through the Company’s website.

Section 5: Board Responsibilities

The Board of Directors comprise of experts with various knowledge and experience such as engineering,

management and other expertise which are useful to the operation of the Board of Directors as well as be
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independence for making decision for the best benefit to the Company and shareholders. The Board of Directors
participates in determining (or approval) vision, mission, according to determined business plan and budget with
effectiveness and efficiency in order to maximize economic value to the Company and secure the confidence to
the shareholders. The Board of Directors also oversees the appropriateness of internal control evaluation process,
internal audit, risk management, financial reports and regularly follows up the performance.
1) Structure of the Board of Directors
- The Company’s Board of Directors has 7 persons, comprised of 3 executive directors, 3 non-executives
director and 3 of them are independent directors which more than 1/3 of the entire the Board of
Directors which can balance the power of executive directors properly
- The Board of Directors support the company to have diversity in the structure inclusive expert who has
various knowledge, experience, and specialization that is beneficial to business operation. The expert have to be
intent in moral and honest which they are not limited by gender, nationality, religion, age, professional skills, and
other special qualification.
2) Business Ethics
In order to operate under good corporate governance and sustainability growth. The Board of
Directors announced the Board of Directors’ handbook, directors’ handbook and code of conducts
including improvement for appropriate changing principles. The Board of Directors encouraged
employees to follow Business Ethics by announced the anti-corruption and anti-bribery for business
benefit policy and guidelines to be suitable for the business environment.
3) Remuneration of the Board of Directors and executives
The Company has set policy to determine the amount clearly and transparently and propose to
shareholders’ meeting for approval every year. The criteria to set the remuneration of the Board of
Directors are as follows:
- The remuneration is proper and in line with scope of duties and responsibilities of each director.
- The remuneration is at the attractive level and be able to maintain capable and high quality directors to
be with the Company.
- The remuneration structure is clear, transparent and easy to understand.
- The remuneration is comparable to remuneration of other companies in the same or similar industry.
- The company have policy to consider remuneration of chief executive officer, president, and vice president by

considered from the nomination and remuneration committee which they will consider remuneration and bonus
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according by industry trend in the same business to comply with responsibility and performance of the company
for retain personnel to be on company and propose to the Board of Directors for approval.
4) The Board of Director Meeting

- The Company shall set and proceed meeting according to the Company’s Articles of Association,
related laws to public company limited and the SET's regulations and shall arrange special meeting
when necessary. The chairman of the Board of Directors as the chairman of the meeting shall support
thorough consideration and arrange sufficient time for the meeting, therefore, the management can
present and explain the major concern thoughtfully.

- The Board determines in advance meeting schedule for all year except for exclusive agenda. The
Boards’ meeting at least 4 times a year, the Risk Management Committee and the Nomination and
Remuneration Committee meeting at least 2 times a year. The Company shall submit the invitation
letter including agenda and meeting document to the directors in advance for not less than 7 days
prior to the meeting for the Board’s review prior to attending meeting. The Company has Risk
Management meeting 1 time from 2 times due to The Coronavirus disease (COVID-19) is affecting
in Thailand.

- The Board have policy about minimum number of quorum which the Board’s meeting will can the votes
not less than 2 over 3 of total votes of the Board, and all committee have to attend at least 75% of all year
meeting. Besides, the Company shall record minutes of the meeting accurately and completely in order to be able
to be examined by the shareholders.

5) Report of the Board of the Directors
The Board of Directors is responsible for the financial reports preparation including the
Company’s financial statements, the consolidated financial statements of the Company and subsidiaries
(if any) and financial information memorandum as shown in annual report. The financial statements are
prepared based on generally accepted accounting standard. The Company applies proper and
acceptable accounting standard and complies with such standard regularly. The Company is very
careful to prepare and manage sufficient information to disclose in the notes of financial statements.
6) The Board of Directors Self-~Assessment
The directors will evaluate performance at least one time a year. The directors will work together
to consider the result and problem. The assessment result will be analyzed and summarized by the
Board of Directors to determine the measurement to improve the efficiency of the Board of Directors

further. In 2020, including faculty and individual assessments to the Board of Directors and committees.
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- the Board of Directors self-assessment shall be divided into six subjects, namely, structure and
qualifications of directors, roles, directors’ meeting, duties and responsibilities, relationship with
management, and self-development of directors. The assessment result showed that the Board of
Directors performed at good level.

- Individual assessment criteria of the Board of Directors can be divided into three topics which are the
structure and qualifications of the Board of Directors Board meetings, roles, duties and responsibilities
of the Board of Directors. The assessment criteria for all topics is at a good level.

- the Audit Committee self-assessment shall be divided into five subjects, namely, structure and
qualifications of directors, self-development of directors, directors’ meeting, relationship with
management and auditor and duties and responsibilities. The assessment result showed that the Board
of Directors performed at good level.

- the Risk Managemet Committee self-assessment shall be divided into five subjects, namely, duties and
responsibilities of the Risk Management Committee, qualifications of directors, structure and
qualifications of directors, directors’ meeting and roles. The assessment result showed that the Risk
Managemet Committee performed at good level.

- The Nomination and Remuneration Committee self-assessment shall be divided into six subjects,
namely, structure and qualifications of directors, roles, directors’ meeting, duties and responsibilities,
relationship with management, and self-development of directors. The assessment result showed that
the Board of Directors performed at good level.

The Chief Excutive Officer self-assessment shall be divided into three subjects, Progress of the plan,
Performance measurement and self-development of directors. The assessment result showed that the

Chief Excutive Officer performed at good level.

7) Development of directors and executives
- Training for Directors and Executives
The Company encourages its directors and executives to join seminar which useful for their duties as
well as regularly get together for idea exchange between directors and executives. The seminars which the
director has to attend are seminars arranged by Thai Institute of Directors (IOD) which are Directors
Certification Program (DCP) or Directors Accreditation Program (DAP) or the Audit Committee Program
(ACP) or Smart Disclosure Program (SDP) in order to bring knowledge and experience to develop the
Company further. In this regard, the Company has regularly sent directors to attend training courses.
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In 2020, Mr. Bancherd Thongcharoen, Director and Chief Executive Office, participated in Director
Accreditation Program Certificate (DAP), Class 176/2020 and Mr. Somchan Panjalak, Director, participated

in Director Accreditation Program Certificate (DAP), Class 170/2020

- Orientation for New Director

The Company also arranges for orientation new director. The Board of Directors assigns the company
secretary to meeting with director and/or executives for clarification and answer to question, as well as
preparing documents and briefing for new directors, such as, information relating to the Company,
business overview, shareholding structure, organization structure, listed company director’s handbook, the
good corporate governance principles, duties of the Board of Directors, and the annual schedule of the

Board of Directors’s meetings

8) Investor Relations
The Board of Directors realizes the importance of the sufficient information disclosure to
shareholders, investors and related parties. The disclosed information has to be correct, complete,
transparent, widespread and on-time including financial statements, operation result and related
information as well as information that affect to the Company’s share price according to good corporate
governance. The Company shall disclose information and news via various channels such as by mail,
disclosure channels of SET and SEC and the Company’'s website after the Company listed in the SET.

Therefore, the shareholders, investors and related parties can use such information for the investment

decision.
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