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HANA Microelectronics Public Co., Ltd.

AUDIT COMMITTEE REPORT

The Audit Committee of Hana Microelectronics Public Company Limited is
composed of three independent directors. Members of the Committee meet the
qualification and the scope of work is in accordance with the rules and regulations of
the Stock Exchange of Thailand.

In performing its oversight responsibilities, the Audit Committee held 4 meetings
during 2019. The meeting attendance of each committee is as follows.

Committee Meeting Attendance
1. Mr. John Thompson, Chairman 4 of 4 times
2. Mrs. Salakchitt Preedaporn 4 of 4 times
3. Mr. Yingsak Jenratha 4 of 4 times

In 2019, the Audit Committee has performed its duties and responsibilities assigned
by the Board of Directors and the Charter of the Audit Committee as follows.

Review the financial statements of the Company and its subsidiaries to ensure
the compliance with generally accepted accounting principles, and the
disclosure of the notes to the financial statements in accordance with the
financial reporting standards. The Audit Committee agreed with the auditors
that the financial performance and cash flows of the Company and its
subsidiaries for financial year ending 31 December 2019 presented substantial
fairly and disclose with generally accepted accounting principles and financial
reporting standards. Such disclosure has also made adequately and timely
manner.

Review the adequacy and efficiency of the internal control system by
evaluating the internal controls, approving the annual audit plan, reviewing the
audit reporting, as well as considering the risk assessment and risk control
measures. From the review, the Audit Committee found no deficiency and
concluded that the Company has adequate internal control and risk
management systems which are appropriate to the business.

Review the connected transactions to ensure no possible conflict of interests
and in compliance with the Securities and Exchange Acts. The Company also
has the policy that a director and an executive shall report his interest or a
related person’s interest which may cause conflicts of interest and the policy to
require the board to approve the major transactions. In 2019, the Company’s
business transactions with related parties arose in the ordinary course of
business under the commercial terms and bases agreed upon between the



Company and those related parties. There was no connected transactions give
rise to potential conflict of interests.

e Review to ensure compliance with rules and regulations of the Securities and
Exchange Commission and applicable regulatory requirements and the board
policies. The Audit Committee concludes that the Company has complied with
the applicable laws, regulations and established policies.

e Recommend the appointment of the external auditors and their remuneration
by giving due consideration to their experience, knowledge, ability, reliability,
staff and workload, as well as the independence of auditors in performing such
duties. Such auditors must be approved by the Securities and Exchange
Commission (SEC). The Audit Committee has proposed to the board to seek
further approval from the shareholders’ meeting. For financial year ending 31
December 2019, the Audit Committee recommended to appoint Ms. Kamontip
Lertwitworatep and/or Mrs. Sarinda Hirunprasurtwutti and/or Mr. Wichart
Lokatekrawee of EY Office Limited as the auditors of Hana Microelectronics
Public Co., Ltd. for a total remuneration of Baht 2,450,000.

The Audit Committee concludes its satisfaction with the accuracy, completeness and
creditability of 2019 financial statements’ preparation and reporting, the adequacy of
internal control systems and risk management, the compliance with applicable laws
and regulations including reasonable related party transactions. As a result, the Audit
Committee concluded no significant deficiency or irregularity.

Mr. John Thompson
Chairman of Audit Committee
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HANA Microelectronics Public Co., Ltd.

NOMINATION COMMITTEE REPORT

The Nomination Committee consists of three directors, of which two are the
independent directors. The Committee is to assist the Board of Directors to review
annually the size and composition of the Board and to maintain the appropriate
balance of skills, knowledge, experiences, and diversity to support the Company’s
strategies including the clear and transparent appointment process for directors. The
Committee is responsible for selection and screening of candidate’s qualifications and
proposing the suitable candidates to the Board. The Board subsequently proposes to
the shareholders' meeting for approval according to the nomination processes.

In 2019, the Committee held 3 meetings and the meeting attendance of each director
is as follows.

Committee Meeting Attendance
1. Mr. Yingsak Jenratha, Chairman 3 of 3 times
2. Mrs. Salakchitt Preedaporn 3 of 3 times
3. Mr. Richard David Han 3 of 3 times

In respect of the candidate nominations for new director appointments in the
shareholders' meeting in 2019, the Company invited shareholders to propose
candidates for election to the Board. The policies and procedures to allow
shareholders to propose candidates for the election of the Board are posted on the
Company’s website. However, there were no proposed candidates to the Committee
from the shareholders in previous year. Therefore, the Nomination Committee
reviewed those directors whose term expired by rotation in accordance with the
Company’s Articles of Association. The Committee has considered that those
directors can continue to make further contribution to the Board and the Company.

The Nomination Committee believes the candidate nomination for director
appointment process is proper and transparent and in compliance of its charter.

Mr. Yingsak Jenratha
Chairman of Nomination Committee
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HANA Microelectronics Public Co., Ltd.

CORPORATE GOVERNANCE COMMITTEE REPORT

The Corporate Governance Committee consists of three directors, of which two are
the independent directors. The Corporate Governance Committee has performed its
responsibilities in compliance with the Corporate Governance Committee Charter
approved by the Board of Directors.

In 2019, the Committee held 1 meeting and the meeting attendance of each committee
is as follows.

Committee Meeting Attendance
1. Mr. Terrence Philip Weir, Chairman 1 of 1 time
2. Mrs. Salakchitt Preedaporn 1 of 1 time
3. Mr. Yingsak Jenratha 1 of 1 time

The Committee reviewed the application of 2017 CG Code’ s Principles and Sub-
Principles that are suitable for the Company’s business, and proposed to the Board of
Directors to consider and review the application and non-application or “apply or
explain” items.

The Committee annually reviewed the corporate governance policy and established its
sub-policies in compliance with the new CG Code to ensure the policy updated and in
line with the international standards, laws, criteria, rules and regulations as well as
reviewed the compliance and proposed recommendations including conducted
corporate governance self-assessment with related checklists of Thai Institute of
Directors Association (IOD), the Stock Exchange of Thailand, the Office of the
Securities and Exchange Commission and the Thai Investors Association.

From our continuous implementation and improvement of good corporate
governance, the Company was assessed with “excellent” recognition level (5 stars) on
corporate governance of Thai listed companies. Scored 100 points in the evaluation
of the quality of Annual General Meetings of Shareholders for the year 2019
(AGM checklist) of listed companies by the Thai Investors Association.

The Committee believes that the implementation of good corporate governance with
continuous development shape the growth and the future of the company and long
term sustainability to our stakeholders.

Mr. Terrence Philip Weir
Chairman of Corporate Governance Committee
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HANA Microelectronics Public Co., Ltd.

Report of the Board of Directors’ Responsibilities for Financial Statements

The Board of Directors is responsible for the preparation of financial statements in
accordance with generally accepted accounting principles and the adoption of
appropriate accounting policies on a consistent basis including using judgment
carefully and reasonably in preparation of financial statement. The important
information is adequately disclosed in the notes to financial statement. The necessary
clarification and analysis regarding the financial positions and performances of the
Company and its subsidiaries have been provided for the interests of shareholders and
investors.

The maintenance of the internal control system and risk management system are the
responsibilities of the Board to reasonably assure that assets are safeguarded from
unauthorized use or disposition and that the accounting records are sufficiently
reliable to permit the preparation of financial statements that conform in all material
respects with generally accepted accounting principles.

The Board of Directors has appointed an Audit Committee. The Committee meets
during the year to review with management and the auditors any significant
accounting, internal control, and auditing matters.

The Board is of the opinion that the financial statements of Hana Microelectronics
Public Company Limited and its subsidiaries for the year ended December 2019 are
materially accurate, complete, and reliable.

Mr. Richard David Han Mr. John Thompson
Executive Vice Chairman and Chief Chairman of the Board of Directors
Executive Officer
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