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Charter of the Corporate Governance and Nomination Committee

SCG PACKAGING PUBLIC COMPANY LIMITED

The Corporate Governance and Nomination Committee is a part of good corporate
governance. The Board of Directors, by the resolutions of the meetings of the Board of Directors
no. 214 (10/2019), no. 224 (8/2020) and no. 227 (3/2021) on October 26, 2019, December 1, 2020,
and April 27, 2021 respectively, has resolved to adopt this Charter of the Corporate Governance
and Nomination Committee so that every member of the Corporate Governance and Nomination
Committee is aware of his/her duties and responsibilities and performs them correctly and
completely, aligning with the Corporate Governance Code, in order to build stakeholders’
confidence and trust in the Company.

1. Scope of Duties

The duties of the Corporate Governance and Nomination Committee are as follows:
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Draw up the scope and policy of the Company’ s corporate governance and
consistently present them to the Board of Directors.

Make recommendations on the practice of the Company’s corporate governance and
give advice on corporate governance to the Board of Directors.

Oversee and monitor the performance of the Company’s Board of Directors and the
executive committee to ensure their compliance with the Company’s corporate
governance policy.

Review the practice of corporate governance within the Company to ensure it is
appropriate for the Company’s business operations and consistent with international
best practices and make recommendations to the Board of Directors for further
improvement and keeping it up-to-date.

Oversee that appropriate anti-corruption policy for the Company’s business operation
has been issued.

Consider the structure and the composition of the Board of Directors in terms of the
number of the Board of Directors appropriate for the size, category and complicacy
of the business, as well as alter them to meet the business strategies and changing
circumstances. The Corporate Governance and Nomination Committee shall also
consider determining director qualifications of each Sub- committee in terms of
knowledge, expertise, experience, and specialty in particular fields, which bring
benefits to matters relating to the Company and its subsidiaries.

Review the independence of directors, as well as any potential conflicts of interest in
the performance of its duties. The independence of each independent director has to
be reviewed to ensure that his/her qualifications are utterly consistent with regulations

and/or relevant laws.
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1.8
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Review the propriety of director positions should there be an alteration to the
qualifications of Company directors.

Consider formulating director development plans to further knowledge and skills of
members of the Sub-committees of the Company to ensure their understanding in
duties, businesses, economic circumstances, technologies, and laws and regulation
relating the Company and its subsidiaries’ businesses.

Recommend methods to assess the performance of the Board of Directors, the
committees, the Chairman and the top executives, and review them annually. In
addition, follow up and conclude the assessment results to the Board of Directors for
acknowledgement and utilize such information for the improvement of work

efficiency and enhancement of the directors’ knowledge and capabilities.

Review and give advice to the Board of Directors on the structure, roles and
responsibilities, and practices of the Board of Directors and the committees. Should
there be an alteration to the Charter of the Board of Directors and the committees, the
recommendations in keeping it up-to-date. Governance and Nomination Committee
shall review and make appropriate.

Determine procedures and guidelines for the nomination and selection of qualified
persons according to applicable regulations and laws, and consider nominating those
who are qualified as a director in replacement of directors retiring by rotation or other
cases, as well as members of the Sub- committees assigned of authority and
responsibility by the Board of Directors and the top executives of the Company. In
addition, diversity of the Board structure in terms of knowledge, expertise,
experience, gender, and specialty in particular fields which contributes to the
Company, shall be taken into account before proposing for the Board of Directors
and/or the Meeting of Shareholders’ consideration and approval.

Propose remuneration guidelines and means both in cash and in kind, and other benefits
of the directors in alignment with the duties, responsibilities and qualifications of the
directors. Various requirements for the Initial Public Offering or allocation of warrants
to purchase shares to the directors (if any) shall be taken into consideration before
proposing to the Board of Directors and/or the Meeting of Shareholders for approval.

Review, study, and track regularly the changes and trends in remuneration for the
Board of Directors and sub-committees in order to propose for the approval of the
Board of Directors.
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1.15

1.16

1.17

1.18

1.19

Consider the remuneration of the Board of Directors and sub-committees, as compared
to the remuneration offered by other listed companies operating in the same business,
to ensure that the Company retains its leadership in that industry and to motivate them

to foster the Company’s continuing development.

Review the performance appraisal of the Corporate Governance and Nomination
Committee on a regular annual basis as a whole and as self-assessment.

Consistently report the progress and the operating result to the Board of Directors
after meetings of the Corporate Governance and Nomination Committee.

Disclose corporate governance policies and operations and nomination processes, as
well the report of the Corporate Governance and Nomination Committee in the
Company’s annual reports.

Perform other duties as assigned by the Board of Directors.

To fulfill its duties under its scope of authority, the Corporate Governance and

Nomination Committee is authorized to call for and order the management, heads of offices or

employees concerned to give opinions, attend meetings or submit necessary documents. In

addition, the committee may seek external consultation from independent consultants or experts

in various fields, as deemed necessary and appropriate, at the Company’s expense.

2. Composition of the Corporate Governance and Nomination Committee

The compositions of the Corporate Governance and Nomination Committee are as

2.1

2.2
2.3
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follows:

The Corporate Governance and Nomination Committee consists of not less than 3
members. A majority of the Corporate Governance and Nomination Committee must
be independent directors to align with the Corporate Governance Code for listed
companies.

The members of the committee must be appointed by the Board of Directors.

The Corporate Governance and Nomination Committee shall select one of their
members to be the Chairman. The Chairman of the Corporate Governance and
Nomination Committee should be an independent director to ensure his transparency
and independency in performing duties.

The Corporate Governance and Nomination Committee shall appoint the Secretary to
the Corporate Governance and Nomination Committee to in charge of meeting
appointments, preparing agendas for the meetings, sending meeting documents and
writing minutes of the meeting.
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3. Qualifications of the Corporate Governance and Nomination Committee

3.1

3.2

3.3

3.4

3.5

3.6

3.7

Shall be Company directors.

Chairman of the Corporate Governance and Nomination Committee should be an
independent director in order to act as the predominant driving force, ensuring that
the Corporate Governance and Nomination Committee perform their duties

independently.

Shall meet all the qualifications and not have any prohibited characteristic according
to the Public Limited Companies Act, B.E. 2535 — including all amendments — as
well as the applicable announcement, the regulations and/or rules. Members of the
Corporate Governance and Nomination Committee shall not have any improper
characteristic deemed untrustworthy for being directors or executives according to
the Securities and Exchange Commission and/or the Capital Market Supervisory Board.

Shall possess knowledge and good understandings of his/her own qualifications,
duties and responsibilities as a member of the Corporate Governance and Nomination
Committee as well as corporate governance.

Shall have wide-ranging vision, and keep updated continuously with changes of
corporate governance internationally for further improvement of the Company’s
corporate governance policies and nomination of the Company directors.

Shall be able to independently perform his/her duties, express opinions, report on the
performance of the assigned duties with independency and transparency, and devote
sufficient time to perform his/her duties.

The members of the Corporate Governance and Nomination Committee must be
neutral in looking for and selection of persons qualified for nomination to hold the
position of Company directors, replacing those whose terms of office expired or for
other cases, and in preparation of sufficient biographical data of such persons for the
consideration of the Board of Directors.

4, Terms of Office

The term of office of the members of the Corporate Governance and Nomination Committee is
3-year each, ending at the annual general meeting of shareholders. A retiring member is eligible for
re-appointment

Apart from the vacancy upon the expiration as aforementioned, a member of the Corporate
Governance and Nomination Committee shall vacate office when:

1) he/she ceases to be the director, or lacks the qualities of the directors or has prohibited
characteristics according to the Company’ s Articles of Association or the Public
Company Act and/or laws relating to Securities and Exchange;
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2) he/she resigns;

3) he/she is no longer qualified for the office of the Corporate Governance and
Nomination Committee, as specified in this charter;

4) the Board of Directors pass a resolution removing him/her from office;

5) he/she dies.

If a member of the Corporate Governance and Nomination Committee wishes to resign,
he/she shall give notice of resignation to the Chairman of the Company’s Board of Directors.
The resignation shall be effective from the date on which the Chairman of the Company’s Board
of Directors receives the resignation letter

In case of vacancies of all members in the Corporate Governance and Nomination
Committee, the said Corporate Governance and Nomination Committee may perform any act
in the name of the Corporate Governance and Nomination Committee only in matters necessary
until a new Corporate Governance and Nomination Committee takes over the duties.

In case of a vacancy in the Corporate Governance and Nomination Committee for reason
other than expiration of the term of office, the Board of Directors shall elect a person who is
fully qualified as a substitute member of the Corporate Governance and Nomination Committee
so that the number of members of the Corporate Governance and Nomination Committee
remains in full as the Board of Directors had stipulated. The substitute member shall hold office
only for the remaining term of office of the member whom he/she replaces.

5. Meetings

Meetings of the Corporate Governance and Nomination Committee are to be called
whenever the Committee or the Chairman of the Committee sees fit. There must be at least 4
meetings per year.

In calling a meeting of the Corporate Governance and Nomination Committee, the Chairman
or the Secretary of the Corporate Governance and Nomination Committee, by order of the Chairman,
shall serve a written notice calling for such meeting to members of the Corporate Governance
and Nomination Committee not less than 7 days prior to the date of the meeting. Where it is
necessary or urgent, the meeting may be called by other methods and an earlier meeting date
may be choosing.

In a meeting of the Corporate Governance and Nomination Committee, the Chairman of
the Corporate Governance and Nomination Committee or the Chairman of the Meeting may
order the meeting to be carried out by way of electronics conference which allows all attendees
to discuss, enquire and share opinions with one another despite being in different locations while
complying with the stipulated regulations and means.

The Corporate Governance and Nomination Committee should hold meetings to discuss
matters within its scope of duties.
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6. Quorum

At a meeting of the Corporate Governance and Nomination Committee at least half the
number of the members of the Corporate Governance and Nomination Committee must be
present to constitute a quorum. In case the Chairman is absent or unable to perform his/her duty,
the Corporate Governance and Nomination Committee shall appoint a member to perform the
duty on behalf of the Chairman.

Decisions in the meeting shall be by a simple majority vote. Each member of the Corporate
Governance and Nomination Committee is entitled to one vote. In the event of tie vote, the
Chairman of the meeting shall have a casting vote. The member of the Corporate Governance
and Nomination Committee who has an interest in any matter, he/she shall not be entitled to
vote on such matter.

Resolutions of the Corporate Governance and Nomination Committee may be made without
meeting, and shall be deemed valid as if they were made at the meeting, when all members of the

Corporate Governance and Nomination Committee have adopted it by their signatures.

7. Remuneration

The Corporate Governance and Nomination Committee shall be paid a remuneration, the

amount of which shall be fixed by the shareholders’ meeting.

This Charter shall be effective from April 27, 2021.

Announced on April 27, 2021.
- Signed by -

(Mr. Prasarn Trairatvorakul)

Chairman of the Board of Directors
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