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Charter for The Executive Committee

Thai Wacoal Public Company Limited

1. Objective

The Executive Committee has been set up to supervise the company’s management as
assigned by The Board of Directors, in such responsible, careful, and honest manner similar to
an ordinary person undertaking the like business under the similar circumstance, without

exerting any undue influence under own status as member of The Executive Committee.

2. The Executive Committee’s composition and qualifications

The Executive Committee consists of minimum 5 members, namely The Executive
Committee Chairman and other Executive Committee members, being appointed by The Board
of Directors from either company directors, and/or company employees, and/or outside persons,
whereby they are required to possess sufficient knowledge, competency, and experiences to

ensure efficient management for the company.

3. Term

3.1 The Executive Committee has the term of 1 year from the date of appointment by
The Board of Directors. Upon term completion, if a new Executive Committee is not
yet appointed, said Executive Committee is authorized to carry on with their
assignments until a new Executive Committee is officially appointed. Such
appointment of the new Executive Committee is required to be made within 2 months
after term completion by the outgoing committee. Outgoing Executive Committee
members are eligible for re-appointment.

3.2 In the case where the position of Executive Committee member is left vacant due
to reasons other than term completion, with such remaining term not less than 2
months, The Board of Directors are required to appoint other person having
eligible qualifications to succeed in that position. In such case, the newly-
appointed Executive Committee member may only serve out the term remaining for

the person he/she succeeds.
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3.3 The Executive Committee member is relieved of his/her position in the following events :
A) Upon term completion
B) Resignation
C) By death
D) Commits such abuse deemed inappropriate to be entrusted with the
management for public companies, according to the guidelines laid down by
The Securities and Exchange Commission
E) Upon the resolution adopted by The Board of Directors to remove that person
from the position
3.4 The Executive Committee member resigning from the position before term
completion is required to submit his/her resignation letter stating the reason for

resigning to the company at least 1 month in advance.

4. The meetings

4.1 Meeting agenda
The company is required to set the date, time, venue, and agenda for the meeting
at least 7 days in advance, accompanied by adequate meeting documents. Proper

written meeting minutes are required to be compiled subsequent to the meeting.

4.2 The number of meeting
The Executive Committee shall convene its meeting at least once a month, and
may convene additional meetings if deemed necessary.

4.3 Meeting attendants
Each meeting by The Executive Committee requires the attendance by not less

than half of the total members, in order to form a quorum.

Charter for The Executive Committee A3
uSun Tneonli 3106 (UNIBU) 132 gosiadysugs 7 wasuslad LAUIsABUNAN NjaNMMAMIUAT 10120 Tn3. 0 2289 3100 Insa1s. 0 2291 1788
THAI WACOAL PUBLIC COMPANY LIMITED 132 Soi Charoenrat 7, Bangklo, Bangkholaem, Bangkok, Thailand 10120 Tel. 0 2289 3100 Fax. 0 2291 1788
Web: www.wacoal.co.th Register No. 0107537001455



4.4

W

Wacoa
=3 =

In the case where the Chairman is not present at the meeting or being unable to
perform his/her duties, the Vice Chairman will instead act as the Chairman of the
meeting. If the Vice Chairman is also not present or being unable to perform his/her
duties, another member shall be selected by the meeting to act as the Chairman of
the meeting.

Voting method

The resolution by The Executive Committee’s meeting shall be decided by the
majority votes of those members present at the meeting.

Each Executive Committee member can cast 1 vote. However, any Executive
Committee member having conflict of interests regarding the agenda in process, is
not allowed to cast vote for said agenda. In the case of equal votes, the Chairman

of the meeting shall cast the deciding vote.

5. Authority scope

51 Appoint, remove, transfer, and evaluate the performances, as well as deciding on
the remuneration and benefits to be granted to the employees at all levels.

5.2 Appoint and remove any committee assigned to carry out various activities in the
management of the company.

5.3 Seek advices from specialists or company consultants (if any), or solicit the
services of outside specialists or consultants at the company’s expenses.

5.4 Issue the rules and announcement pertaining to company operations, and assign
the authority to executive directors and/or employee members acting in the
management position, to sign their names approving the disbursement of
company assets.

55 Approve loan transaction to be used as the company’'s working capital, not to
exceed Baht 200 million per such transaction.

5.6 Approve or cancel credit facility, with credit amount not to exceed Baht 50 million
each time.
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5.7 Approve loan extension to companies having business connection with the
company, either as the shareholder or the company engaging in business
transaction, or other companies, with such loan extension not to exceed Baht 50
million for each company.

5.8 Approve the entering into guarantee for credit facility, for companies having
business connection with the company, either as shareholders or companies
engaging in business transaction, or other companies, with such loan guarantee
not to exceed Baht 50 million for each company.

59 Approve the investment for the purchase or sales of common shares, and/or other
securities, with such investment not to exceed Baht 30 million for each transaction.

510 Approve the procurement and investment transactions of fixed assets, with the
amount not to exceed Baht 50 million for each transaction.

5.11 Approve the sales and transfer transactions of fixed assets, with the amount not to
exceed Baht 30 million for each transaction.

5.12 Approve the adjustment, disposal, and write-off for fixed assets, and/or intangible
assets no longer in use, or being subject to damage, loss, destruction,
deterioration, out-of-date, or no longer functionable, with the accounting value
(historical cost) not to exceed Baht 5 million for each disposal.

5.13 Approve value adjustment and disposal for raw materials and/or inventory already
deteriorated or out-of-date, to reflect lower accounting value according to actual
situation.

5.14 Approve the settlement of conflicts by reconciliation or by the resolution through
arbitration, petition, lawsuit, and/or court proceedings on the company’s behalf,
with its authority over such case not considered as normal business practice, not
to exceed the value of Baht 5 million each time, whereas for such case considered
as normal business practice, its authority shall not exceed the value of Baht 20

million each time.
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Approve the entering into such transaction not considered as normal business
practice for the company, with the transaction amount not to exceed Baht 20
million each time.

Assign the executive, managerial employees or other persons, to act on their
behalf

Authorize to summon the executive or employees concerned to provide comments
or clarification, to take part in the meeting, and to submit documents deemed
necessary.

Issue work guidelines deemed necessary and appropriate.

The authority scope for The Executive Committee pertaining to the acquisition or
disposal of assets and connected transactions, shall comply with the Notification of

The Capital Market Supervisory Board.

6. Duty and responsibility scope

6.1 Present the company's objectives, policy, plan, and annual budget to The Board of
Directors.

6.2 Supervise the company's operations, so as to comply with the direction, target,
and business policy of the company.

6.3 Promote the competitiveness of the company, while encouraging consistent
innovation development activities.

6.4 Supervise company operations so as to well comply with the laws, objectives,
company’'s articles of association, resolutions by the shareholders' meeting,
resolutions by The Board of Directors’ meeting, as well as other related regulations.

6.5 Supervise the compilation of financial statements, for audit and/or review by the
certified public accountant, prior to submitting to The Audit Committee, and The
Board of Directors, for endorsement respectively.
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Supervise to ensure that the company implements the anti-corruption policy, as
well as promote and support the executive, employees and all involved parties to
understand the anti-corruption policy and the related regulations.

Review the matters to be submitted to The Board of Directors for further
acknowledgment or approval.

The Executive Committee members may allocate work responsibilities among
themselves, whereby they are required to report the progress of own responsible
work to The Executive Committee’s meeting.

Review and revise the charter for The Executive Committee, to be proposed to The
Board of Directors for consideration and approval.

Engage in other acts as assigned by The Board of Directors.

Above Charter for The Executive Committee has been approved per the resolution

adopted by The Board of Directors’ meeting no.1/2016 dated May 11, 2016, and shall take effect

from May 11, 2016 onwards. The Charter for The Executive Committee dated May 8, 2014 shall

be repealed.

Manu Leelanuwatana

(Mr. Manu Leelanuwatana)

Chairman of The Board of Directors
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