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The Brooker Group Public Co Ltd.

MESSAGE FROM THE CHAIRMAN AND EXECUTIVE COMMITTEE

Year 2021 around the world was volatile due to the epidemic situation of the new strain of COVID-19,
several waves. causing disruptions in the supply chain of various products. However, the rising
vaccination population and high liquidity in the system due to the accommodative monetary policy of
many major central banks. The economy in many countries, including world trade, began to recover
continuously.

Like Brooker Group Public Company Limited, investing in the stock market and success in business
consulting. This makes the business of the group of companies show results in the year 2021, being
strong in both business and quality performance.

Consolidated revenue for the year was Baht 924 million and net profit of Baht 347 million. Brooker is in
a strong financial position with total assets of Baht 3,903 million, total liabilities of only Baht 553 million,
while consolidated shareholders’ equity remained a healthy Baht 3,179 million.

The Company has adopted principle of sustainable business operation under balance in terms of
performance and paying attention to environment, society, community, and adopting international
standard risk management as guidelines. We remain optimistic for our operations in 2022 with several
big projects under our advice.

The Company is also well prepared for changes from both external and internal factors. Moreover, the
Company has set social target in connection with sustainable development, creating equality and
fairness for society, personnel development to be competent and with good behavior, ethics and better
living condition, together with development of favorable work environment.

The Company has continued to emphasize Good Corporate Governance and was rewarded with an
“Excellent” score by the Securities and Exchange Commission (SEC) for its 2021 Annual General
Meeting (AGM). In addition, the Company was assessed for survey of corporate governance project,
from Thai Institute of Directors, as “Very Good” for 13 consecutive years. The Company remains
strongly committed to continuing to attain high Corporate Governance standards in the future.

On behalf of the Board of Directors and management team, we would like to thank our stakeholders
and esteemed clients for their continuous support that will help the Company to move steadily ahead.

/{//4 Uigrte woC A Z\ MA v{

Dr Narongchai Akrasanee Mr Chan Bulakul
Chairman Chief Executive Officer and
Chairman of Executive Committee
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The Brooker Group Public Co Ltd.

REPORT OF THE AUDIT COMMITTEE ON
CORPORATE GOVERNANCE FOR THE YEAR 2021

To: The Shareholders of The Brooker Group Public Company Limited

The Audit Committee comprises three independent directors who are qualified according to the
Regulation and Best Practice Guidelines for Audit Committee of the Stock Exchange of Thailand. At
present the Audit Committee of the Company comprises Dr. Peter Weldon, Audit Committee Chairman,
Mr. Sompong Phaoenchoke and Mrs. Punnee Worawuthichongsathit.

The Audit Committee has fulfilled its responsibilities according to the scope, duties and
responsibilities assigned by the Board of Directors that comply with the Regulation of the Stock
Exchange of Thailand. In performing its duties the Audit Committee has worked closely with other
committees, such as the Compensation, Executive, Investment, Nominating and Risk Management
Committees.

Four Audit Committee meetings were held in the financial year of 2021 and one Audit
Committee meeting was held in 2022 for a total of five meetings. All Audit Committee Directors attended
all meetings. Management executives, external auditors and internal auditors participated in meetings
except when the agenda items dealt with internal personnel issues. The Audit Committee performed

the following tasks.

1. Reviewed the interim and annual financial statements of 2021 by questioning and listening
to the management and the external auditor’s clarifications concerning the correctness and
completeness of the financial statements and the adequacy of information disclosed for the
year 2021. The Audit Committee agreed with the external auditors that the financial statements

were correct and adhered to the generally accepted accounting principles.

2. Reviewed operations and the internal control system to evaluate the sufficiency,
appropriateness and effectiveness of the internal control system by considering the internal
audit report from S.C. Accounting & Business Consultant (1995) Co., Ltd. for the year 2021.
The committee found the safeguarding of assets correct and the information disclosed reliable
and found no weakness nor significant deficiencies. In addition, the internal auditor evaluated
the compliance of the internal control system with the Practice of the Securities and Exchange
Commission. The Audit Committee agreed with the internal auditor that overall the existing
system of control is generally adequate as per the basis of the Committee of Sponsoring

Organizations of the Treadway Commission (COSO) framework.

3. Reviewed the internal audit by considering the mission, scope of work, duties, independence
and responsibilities. The Audit Committee opined that the Company’s internal control was

adequate, appropriate and effective.
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The Brooker Group Public Co Ltd.

4. Reviewed compliance with the Securities and Exchange Acts, Regulations of the Stock
Exchange of Thailand (SET), and other relevant laws, including compliance with the
Company’s requirements for and obligations to external parties.

The Audit Committee did not find any instance of significant non-compliance with the law,

Regulations and the Company’s obligations to external parties.

5. Reviewed and opined re related transactions or transactions that may have conflicts of
interest, and disclosure of such transactions to comply with Regulation of the Stock
Exchange of Thailand (SET) and the Office of the Securities and Exchange Commission (SEC).
The external auditors opined that significant transactions with related persons were disclosed
and shown in the Financial Statements and Notes to the Financial Statements. The Audit
Committee had the same opinion as the external auditors and also considered that such
transactions were reasonable and beneficial to the business of the Company and were

disclosed correctly and completely.

6. Considered appointing the external auditors and their remuneration for the year 2022
and proposed their appointment to the Board of Directors for approval at the Annual
Shareholder’s Meeting for the year 2022. The Audit Committee considered the performance,
independence and remuneration of the external auditors and agreed to propose appointing
Mr. Chaiyuth Angsuwithaya, Certified Public Accountant No. 3885 or Mrs. Natsarak
Sarochanunjeen, Certified Public Accountant No. 4563 or Miss Daranee Somkamnerd,
Certified Public Accountant No. 5007 or Miss Jarunee Nuammae, Certified Public Accountant
No. 5596 or Mr. Siramate Akkharachotkullanun, Certified Public Accountant No. 11821 of
A.M.T. & Associates, to serve as the Company’s external auditor for the year 2022. The Audit

Committee has the following opinions regarding the external auditors:

e Based on past performance, the external auditors performed their duties with
knowledge, professional competency, and gave suitable recommendations regarding
the internal control system and various risks, and also were independent in performing
their duties.

e There was compliance with the Regulations of the Office of the Securities and
Exchange Commission (SEC) with regard to changing signatory external auditor every
five years.

e The external auditors had no relation with the Company and its subsidiaries.
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The Brooker Group Public Co Ltd.

In summary, the Audit Committee fulfilled the responsibility of the Audit Committee Charter as approved
by the Board of Directors and found that the Company disclosed financial and operations information
correctly, had appropriate and effective internal control and audit procedures and risk management,
complied with laws, regulations and obligations, disclosed the related transactions correctly, performed
duties in compliance with the Good Corporate Governance principles with adequacy, transparency and
reliability and also developed operations systems that fit the changing business environment.

On behalf of the Audit Committee

=N

Peter D. Weldon

Chairman, Audit Committee
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The Brooker Group Public Co Ltd

Part 1
Business Operations

1. CORPORATE GROUP STRUCTURE AND BUSINESS OPERATIONS

1.1 Vision Mission Philosophy

The Boad of Directors’ Meeting No. 7/2021 which was held on 9 December 2021 has

resolved to review and amend determination of the Company’s vision mission and philosophy
so that the executives and employees have the same objective as the followings:

Vision

A world class investment banking institution specializing in innovation, investment and financial
solutions for all investors and businesses.

Mission

Provide optimized returns on investment of fund investors, clients, shareholders, and other
stakeholders.

Provide sound and secure financial solutions for clients.

Create an environment incorporating high standards of compliance, creativity and social
responsibility.

Develop the Company’s business units as long term revenue and profit centers under
sustainable strategy

Philosophy

B usiness unit impact positive for customers.

R eturn on investment being fair and appropriate.

O rientation for ultimate solutions.

O bjectivity, integrity, accountability and transparency.

K nowledge and tools for value-added solutions.

E nvironmentally and socially responsible.

R etention of customers via successful project implementation with tangible benefits.

In addition, the Board of Directors meeting has a resolution to review and approve the

vision and mission of the Company every year.

1.2 Major changes and developments in the past year

Date Description

January 4, 2021 Brooker International Company Limited invested in Arun Signal Company

Limited, amounting to 24,03 2 shares with a par value of USD 10 per
share. representing 75.10% of the total issued shares of ARUN, totaling
USD 240,320.

April 2, 2021 The 2021 Annual General Meeting of Shareholders held on April 2, 2021

resolved to approve the increase of the Company's registered capital
from 880,875,760.375 baht to a new registered capital of 888,375,70.375
baht by issuing 60,000,000 ordinary shares with a par value of 0.125 baht
per share for the exercise of warrants BROOK-WS5 (due to changes in the
exercise price and exercise ratio of the warrants according to the
conditions for the right adjustment of the warrants)

June 4, 2021

The Extraordinary General Meeting of Shareholders No. 1/21, held on
June 4, 2021, resolved to approve the increase of the Company's
registered capital from 888,375,760.375 baht to a new registered capital

Annual Report 2021 (Form 56-1 One Report) 6



The Brooker Group Public Co Ltd

Date Description

of 1,489,315,278.75 baht by issuing new ordinary shares in the amount of
not more than 4,807,516,147 shares with a par value of 0.125 baht per
share, a total of 600,939,518.375 baht.

and approve the allocation of new ordinary shares of not more than
4,807,516,147 shares with a par value of 0.125 baht per share as follows:

(1) The allocation of newly issued ordinary shares in the amount not
exceeding 1,365,576,042 shares with a par value of 0.125 baht per share
for offering to the existing shareholders of the Company in proportion to
their shareholding (Rights Offering) at the allocation ratio of 5 existing
shares to 1 newly issued ordinary share. with an offering price of 0.40
baht per share

(2) The allocation of newly issued ordinary shares in the amount not
exceeding 2,731,152,084 shares with a par value of 0.125 baht per share
to support the exercise of BROOK-W6 right to allocate to the existing
shareholders of the Company. subscribed and allocated the newly issued
ordinary shares issued and offered to the existing shareholders in
proportion to their respective shareholdings (Rights Offering) in the ratio
of 1 newly issued ordinary share per 2 units of BROOK-W6 free of charge

(3) The allocation not more than 682,788,021 newly issued ordinary
shares with a par value of 0.125 baht per share to support the exercise of
rights under BROOK-W?7 to allocate to the existing shareholders of the
Company. subscribed and allocated the newly issued ordinary shares
issued and offered to the existing shareholders in proportion to their
respective shareholdings (Rights Offering) in the ratio of 2 new ordinary
shares per 1 unit of BROOK-W7 Warrants by free of charge

March 31, 2021 and | Shareholders exercised their warrant (BROOK-WS5) rights to purchase the
June 30, 2021 allotted ordinary shares for 161,814,508 and 29,642,500 units. The
Company registered the share increase and the paid-up shares with the
Ministry of Commerce totaling 179,937,727 and 34,770,652 shares
respectively.

September 30,2021 | 21,340,525 units of warrants issued and offered to existing shareholders
(BROOK-W5) were converted. The company registered the increase of
paid-up capital with the Ministry of Commerce for 25,032,434 shares.

There are 21,790 units of warrants issued and offered to shareholders
who subscribe for newly issued shares (BROOK-W6) were converted.
The company registered the increase of paid-up capital with the Ministry
of Commerce for 21,790 shares.

There was conversion of warrants issued and offered to shareholders
who subscribed for newly issued shares (BROOK-W?7), amounting to 53
units. The company registered the increase of paid-up capital with the
Ministry of Commerce for 53 shares.

December 30,2021 114,786,867 units of warrants issued and offered to existing shareholders
(BROOK-WS) were converted. The company registered the increase of
paid-up capital with the Ministry of Commerce for 134,644,991 shares on
10 January 2022

There are 506,280 units of warrants issued and offered to shareholders
who subscribe for newly issued shares (BROOK-W6) were converted.
The company registered the increase of paid-up capital with the Ministry
of Commerce for 506,280 shares.

There was not conversion of warrants issued and offered to shareholders
who subscribed for newly issued shares (BROOK-W7) in December
2021.
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Utilization of the funds received from the allocation of new ordinary shares according to the
resolution of the Extraordinary General Meeting of Shareholders No. 1/2564 and from the conversion
of warrants, see details from the news that the Company has published to the Stock Exchange of
Thailand at the link Below

https://www.set.or.th/set/pdfnews.do?newsld=16275145875361&sequence=2021081449
https://www.set.or.th/set/pdfhews.do?newsld=1643326391741 1 &sequence=2022009338

As of December 31, 2021, the company has registered capital 11,914,522,230 shares, which
are issued and paid-up capital 8,253,281,178 shares, 0.125 baht per share, total value
1,031,660,147.25 baht

1.3 CORPORATE STRUCTURE

The Company provides business, investment and real estate consultancy services and
acts as an independent advisor to leading private and public sector clients in Thailand and
overseas. The Company’s operation focuses on the following areas:

(1) Business Consulting

(2) Offshore Capital Management

(3) Real Estate Brokerage and Consultancy
(4) Investment
(

5) Digital assets

As at December 31, 2021, the Company's investments in its subsidiary companies are as follows:-
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Holding | Paid up Capital
Type of Country of 5
SR Business Incorporation L
Binswanger Brooker (Thailand) Real estate brokerage and Thailand 99.99 | Baht 22.87 million
Ltd consultancy
Held through Brooker Corporate
Advisory Co Ltd 60%
Held by The Brooker Group Plc 40%
Brooker Business Development Business consulting services Thailand 99.99 Baht 2.00 million
Co Ltd
Brooker Planner Co Ltd Business consulting services Thailand 99.99 | Baht 43.38 million
Held through Brooker Corporate
Advisory Co Ltd
Brooker Corporate Advisory Co Business consulting services Thailand 99.99 | Baht 31.02 million
Ltd
Brooker International Co Ltd Business consulting services | Hong Kong 100 USD 0.60 million
Brooker Dunn Asset Advisory Ltd | Offshore capital British Virgin 51 USD 0.25 million
(Held through Brooker International Co | management Island
Ltd)
Arun Signal Company Limited Business Consultant, British Virgin 75.1 USD 0.32 million
(Shareheld by Brooker International | Research Information Island
Company Limited)
Annual Report 2021 (Form 56-1 One Report) 9




The Brooker Group Public Co Ltd

CORPORATE STRUCTURE

The structure of the company and its subsidiaries as of 31 December 2021 was as follows:-

The Brooker Group Public Co Ltd

Business & Financial Consulting,
Investments

Brooker Business Development Co Ltd

Business Consulting Services

Brooker International Co Ltd

Business Consulting Services

75.10% 51.00%

A

y

y

99.99%

100%
&

Brooker Dunn Asset Advisory Co Ltd

Business consulting services

Brooker Planner Co Ltd

Business Consulting Services

40.00%

Binswanger Brooker (Thailand) Ltd

4

A 4

Real estate brokerage
and consultancy

99.99%

60.00%
&

Arun Signal Company Limited %

Brooker Dunn Asset Advisory Ltd "

Business Consultant Research

Information

Offshore capital management

Notes: 1/ 49% held by Asian Ocean Enterprises Ltd

2/ 24.9% held by 3 in dividual person
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The Brooker Group Public Co Ltd

| 2. NATURE OF BUSINESS

REVENUE STRUCTURE

The revenue structure of the Company and its subsidiaries for the past three years

ended 31%t December was:

Revenue Structure of the Company and its subsidiaries follow as 3 nature of business

Ended 31st December

Revenue 2019 2020 2021
Baht’000 | % Baht’ 000 % Baht %
‘000
Business and Financial Consulting 949,682 53.12 27,380 13.58 | 380,647 41.19
Offshore Capital Management 26,815 1.50 24,680 12.24 - -
Real Estate Brokerage and Consulting - - - - -
Interest income 89,408 5.00 38,829 19.25 37,251 4.03
Other Income * 9,765 0.55 28,255 14.01 24,890 2.69
potal Revenue of Business Consulting | 1075670 | 60.17 | 119,144 | 5008 | 442,788 | 47.91
ivision
Investment
Dividend Income 21,178 1.18 22,905 11.36 10,.579 1.14
Unrealized gain from trading securities - 59,621 29.56 | 293,890 31.83
Realized gain from trading securities 74,749 4.18 - 24,205 2.62
Interest Income 28,968 1.62 - - -
Other Income* 587,223 32.85 - - -
Total Revenue of Investment Division 712,118 39.83 82,526 40.92 | 328,674 35.60
Digital Assets
Revenue from Digital Assets - - - - 50,597 5.44
Other income - - - - | 102,152 11.05
Total Revenue of Digital Assets - - - - | 152,749 16.49
Total Revenues 1,787,788 100.00 201,670 | 100.00 | 924,211 | 100.00

Notes:

*  Other income includes central income (expenses) charged to related companies, reversal of bad
and doubtful debts and other reversal and gain on change of investment

The results of operations by segment, has been presented in detail format by net profit by divided
into 3 divisions as shown in the table below

1. Business Consulting Division included

e Business and Financial Consulting
e Offshore Capital Management

Stop operating on January 1,2021.

¢ Real Estate Brokerage and Consulting

2. Investment Division included
e |nvestment

3. Digital Assets Division
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The Brooker Group Public Co Ltd

Operational goals and objectives

Proving business advisory services is always the core business of the Company. The Company’s
Board of Directors believes that in order to generate continuring growth of the income, the
Company has to be flexible and to be prompt to learn and be resilient to adapt strategies by
leveraging on the Human Capital.

The Company’s Board of Directors believes that Blockchain technology, widely used to create an
ecosystem of Digital Asset, has potential to rapidly change the way the Company operate in the
traditional world of finance. The growth in the use of Blockchain technology by global institutions or
small and large entities will result in a stronger network, more safe and a higher value
maximization. As this ecosystem has an open-ended structure. This has prompted the rapid
emergence of consistent innovation. At this moment, many large companies are integrating their
Digital Asset services into their own traditional business activities. The Company’s Board of
Directors believes that the Digital Asset ecosystem is in the very early stage and has significant
potential growth in such long term. Therefore, the Company has taken two key steps of action, first,
to establish the Digital Asset Division as a newly-introduced department and then consider invest in
Digital Asset through the Investment Department (which was set up long time ago — to invest,
monitor and evaluation any investment in accordance with the scope stipulated by the Company’s
Investment Committee).

The activities of the two divisions will be separated from each other. The Company expects
restructured and reorganized its business group will be able to increase good returns as well as
being a base for business operations and expansion in the future which will result in the highest
return to the Company’s shareholders.

2.1 Business operations of each product line

The Company provides business, investment and real estate consultancy services and acts as an
independent advisor to leading private and public sector clients in Thailand and overseas. The
Company’s operation focuses on the following areas:

(1) Business and Financial Consulting

(2) Offshore Capital Management

(3) Real Estate Brokerage and Consultancy
(4) Investment

(5) Digital Assets

BUSINESS AND FINANCIAL CONSULTING

2.1.1 Service Features

The Company offers owners and top management complete hands-on advisory services to
maximize their value and wealth. It also provides solutions for complex and time-consuming
transactions where no one can. The Company’s expertise includes:

e Fund Raising

- Nurse and prepare private companies for an initial public offering (IPO) prior to listing on the
Stock Exchange of Thailand.

- Structure equity placement or recapitalization and identify investors for private placement or
other forms of participation.

- Source funds for project financing and bridging loans as required by clients.
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¢ Restructuring

- Structure and lead coordination in debt restructuring, corporate restructuring, and rehabilitation
transactions both in and out of Court.

- Introduce fresh capital or new investors, both active and passive, as well as introduce new
businesses to clients.

- Manage non-core divestments.

e Merger & Acquisition

- Package and lead deal coordination to ensure maximum benefits for clients.

- Advise sellers on how to structure deals and search for right buyers or partners.
- Advise buyers of targets and execution process.

- Structure and facilitate management buyouts.

e Other Services
- Conduct shareholder value analysis and provide assistance in preparing materials for
promoting equity story.

- Conduct financial and project feasibility study.
- Provide business valuation study.

Work in Progress

At the end of 2021, Brooker had no assignment ppending in the Business and Financial Consulting,
Investments
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Service Provision Process

Sources of Target Clients

» From good relationships with
the management

* From introduction by the
Company’s clients

« Existing clients with potential for
re-engagement

Management and marketing staff
meet with client to introduce

the Company’s services

A 4

Submission of proposal and agreement for
client acceptance

Organize team to undertake project

A 4

Project Planning

Introduce plan with precise schedule

Project Operation Process
(Business & Financial Consulting, Investments)
Project Management
Monitor and control of plan progress; collation and analysis of data
Strategic Analysis and Provision of Advice

Monitor and control of plan progress; collation and analysis of data

Provision of Fully-Integrated Consulting Services
Formation of working team with related responsibilities; project planning;

compilation and checking of data

Report drafting

Presentation to client

Submission of completed project

Checked and authorized by the
Senior Vice President

Comments and requests for
amendments from clients
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The service provision process can be summarized as follows:

Marketing - The Company sources potential projects through introductions from existing clients,
allied research and consultancy companies, local and foreign government agencies, and chambers
of commerce. It employs aggressive marketing strategies, including participation at seminars as
guest speakers, submission of articles and press releases to the media, and attendance at
functions hosted by various chambers of commerce.

Customer Calls and Proposal of Services - After the initial meeting with a potential client, the
Company will again meet with the client to thoroughly review the objective of the project before
submitting a proposal. The proposal will detail the Company’s understanding of the scope of work,
proposed research methodology, resources, deliverables, timing and costs in carrying out the
project. The proposal is in the form of a meeting document and may be revised several times
before a final agreement is reached.

Project Planning — Once a final agreement is reached, the project manager will prepare a work
plan, specifying the responsibility of each team member and timescale, as well as design a
questionnaire suitable for the project. Should the services of an outside specialist or a sub-
contractor be required, the project manager will be responsible for their recruitment on a case-by-
case basis.

Project Progress — The Senior Vice President of the Business and Financial Consulting,
Investments Division will be responsible for monitoring and ensuring that the projects are
progressing according to the work plan.

Submission of Completed Project to Client — As the services provided by the Company are
mainly dependent on the client’'s requirements and their readiness to restructure and prepare
relevant data, the project completion date is flexible and usually are not fixed.

OFFSHORE CAPITAL MANAGEMENT

In 2021, Offshore Capital Management had been cancelled.

REAL ESTATE BROKERAGE AND CONSULTANCY

The Company provides real estate brokerage and consultancy services through Binswanger
Brooker (Thailand) Ltd (“BBT”) under a business alliance with Binswanger USA, a global real
estate brokerage and consultancy company specializing in industrial property. BBT is responsible
for finding industrial space for Binswanger USA’s multi-national customers planning to relocate
their manufacturing facilities to Thailand. BBT also acts a real estate brokerage for residential and
commercial properties. Its main source of income is from brokerage commission, which is a
percentage of the sales price of each property.

Investment

With the new guideline and policy to utilize the excess fund from operation which had been
approved by the annual general shareholders’ meeting no.1/2009 on 29 April 2009, the Company
will utilize such fund with full flexibility in maximizing the benefit for the shareholders thru
investment.
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Digital Asset Division

The Company has established the Digital Asset Division in April 2021 because it viewed that the
Company should adjust its strategies to be more forward looking to capture steady revenue growth
from both existing customers and new customers. In this regard, the President of Investment
Banking Department and Digital Asset Department, Mr. Varit Bulakul supervises this deparment.

The main function of the Digital Asset Department is to create an Educational Content through
collecting research data relevant to the Digital Asset to create a knowledge base of the Company
(Technological Knowledge Base). At this moment, the established department is building up this
knowledge base in order to have potential to generate income from providing business advisory
services. This is considered an integration of traditional knowledge and new forms of Technological
Knowledge Base. The Company expects that the Leverage Knowledge Base will create branding
equity which will lead to value creation in business consultant services for existing and new
customers.

The Digital Asset Department will have no revenue from investment advisory to clients related to
selecting which Digital Assets to be invested and how to invest. The revenue will derive from
service income mainly related to business advisory and educational content or may derive from the
pilot projects. The latter is expected to be part of the research activities which is expected to
provide opportunities or channels for the clients, and may lead to new business model and
expected to provide an additional source of income for the Company.

However, investment in computer systems related to Digital Asset network is considered a Pilot
Project. At present, the Company's Digital Asset Department has already begun to operate through
investment of the Company or its subsidiary for the amount not exceeding Baht 70 million, as
described under section 4.2.

Currently, both business advisory services and providing educational content do not require a
license from the Securities and Exchange Commission (“SEC”) because the Company does not
advise on any Digital Asset trading. It focuses on providing knowledge relevant to the general
financial system. In the future, if there is a consulting project related to the content that requires any
license, the Company will apply for a license from SEC as deem appropriate or else recruit
personnel who has an active license to provide an advisory in the area that requires a license.

In addition, the Digital Asset Department is not responsible for making any investment decision in
Digital Assets. Investment in Digital Assets is carried out by the Investment Department because
the Company wants to keep departments separated following the policy to prevent information leak
which may lead to Insider Trading.

Investing in Digital Assets

The Investment Department is responsible for an execution, monitoring, and evaluation of
investment in accordance with the framework of the Investment Committee. Prior to 2021, the
investment was made by using its revenues and service fees as the main source of fund. Normally,
the assets are trading securities in the stock market. This will be considered manage excess
liquidity. The investment also includes investment units. The Investment Department is supervised
by the President of Investment Department, Mr. Varut Bulakul.

The Company has the goal of becoming the first mover in any business activities it involves,
including providing business advisory services and investment activities.

1. Principles for investing in Digital Assets (Cryptocurrencies and Digital Tokens)

The Company’s management and Board of Directors have been studying Digital Assets since
the beginning of 2021, looking at investment patterns and accounting policies and impact on
financial statements, which can be summarized as follows:

Annual Report 2021 (Form 56-1 One Report) 16



The Brooker Group Public Co Ltd

1) The Company’s Board of Directors has very clear concept in relation to investment in Digital
Assets. Thie investment must not be in the form of a “Trading Activity” ie. buying and selling
every day or every week.

2) The Company does not focus on any specific sectors of coins, but more importantly, the
Company will invest in only a “Top Market Coins”, i.e. lead coin in those sectors, which
include, but not limit to, Layer 1 platform, Centralized Exchange, Decentralized Exchange,
Decentralized Finance or NFT (Art or Gaming in digital forms), Insurance, Stable Coins,
and others with potential growth in the Digital Asset ecosystem.

3)  According to an investment management to generate the return, the Company’s Board of
Directors (through the Investment Committee) did not set the profit target because the
investment is not a kind of “Trading Activity” as mentioned above.

And if the market value of Digital Assets that the Company invests becomes lower than the
original cost, the Company’s Board of Directors (through the Investment Committee) does
not adopt the Stop-loss principle to cut losses. The is because the crypto market is highly
volatile which is caused by various factors. Instead, the Company will use the principle of
Diversified Investment Portfolio by diversifying risks across many types of Digital Assets
and depositing multiple wallets to strengthen safety of keeping coins. Moreover, the
projects in which the Company invest are large projects and have a strong development
team to help reduce the risk of volatility considerably. In addition, the Investment
Department also closely monitors the investment on a daily basis by using the Live
Dashboard. The Investment Department will report to the Investment Committee or call for
a meeting if any urgent meeting is needed. Under such situation, the Investment
Committee will make an urgent meeting to decide whether it is worth selling investment in
Digital Assets only after careful study and consulting with our alliance partners.

Though the stop loss method by selling investment is not considered adopted, the
Company will realise losses in the financial statements in accordance with the accounting
principles, ie. the investment in Bitcoin, Ethereum, Digital Tokens are classified as Digital
Asset Inventory. (Details in the section below: Accounting Policies and impact on the
financial statements), which requires that regardless of actual sales the investment or not,
if the value of the Digital Assets according to the market price is lower than the cost, the
profits & losses tatement has to present the losses anyway. Therefore, the Company has
no need to set stop loss, as there is no purpose to hide losses from investing in Digital
Assets.

In general, Stop Loss is the method to stop loss on investment which causes (1) the actual
loss of the invested fund; and (2) the reflection of the loss on the Statements of Income. In
the case of accounting record in relation to the Digital Asset Inventory, the Company shall
book loss on the Statements of Income immediately if value of such Digital Asset Inventory
falls below an investment cost. The Company decided not to use the Stop Loss, as it will
cause actual loss of the invested fund whereas the underlying asset remains the same or
has developed further. In addition, the Company considers set up the Rebalance Point
inappropriate, as it requires continous adjustment in investment within the specifc period,
for managing investment portfolio, especially in the case of Digital Assets. This does not
provide sufficient flexibility to deal with the ongoing changes of the Digital Asset investment
situation, on which the underlying projects and coins invested are in the growth phrase. If
the Rebalance is carried out during the value is under growth period, it may lead to
prematurely selling a pototential good asset. However, if fundamentals change drastically,
the Company will consider Rebalance an investment if deemed appropriate but after
studying the fundamentals and consulting Alliance Partners.

4)  The Company focuses on the investment in global sizable projects or Pre ICO projects that
are not available to any person. This will reduce the risk of causing Inside Trading in
relation to the Company's investment. Therefore, the Company cannot manipulate the coin
price.
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2. Portfolio Strategy “upon entering into an investment” in Digital Assets and Portfolio
Monitoring

Portfolio allocation “upon entering into investment”

The Company wants to make an investment by mostly holding coins that are recognized as
the most stable and credible and other holders would be those that are from the emerging
blockchain innovation. For the 60% of the holdings, it needs less diversified of investment as it
would be an investment in the coins that have large market cap. For the remaining 40%, the
Company would want greater diversification due to their higher volatility and their being
subject to a large number of driven factors.

During the period of stipulating an investment plan, the Company concluded that the 60% of
investment would be in Bitcoin, Ethereum, Binance, and Stable Coin. Bitcoin has the largest
market cap and is considered the leading coin of the Cryptocurrency sector, and well
recognized institution investors. Bitcoin has been tested for over 10 years. Ethereum has the
second largest market cap but is considered the leading coin in Smart Contract sector. It has
been around for over 7 years. Binance has the 3™ largest market cap but is considered the
leading coin in the Centralize Exchange sector. Binance has over 70 million registered
accounts, which creates a very strong network value, the theme of Digital Asset Investment.
Lastly, the Stable Coin is considered to track FIAT so the risk is relatively low and can be
grouped under the 60% holdings. These are the pillars of our Digital Asset holdings as all
three are the top coins in their sectors. Binance today has over 270 million registered
accounts which has 400% growth in less than a year.

The remaining 40% represents all other coins. These are viewed as higher risk because of
their young ecosystem and much smaller market cap. However, there are necessary parts of
the Digital Asset ecosystem which the Company believes that they will grow together as a
new asset class. Therefore, the Company has decided to invest in a much larger number of
Digital Assets to capture projects along the risk curve.

Coin Criteria (Not relevant to Macroeconomics)

1) Maximum Supply of Coins — If a coin has a Maximum Supply, the inflation rate of the coin
will be calculated following the coin release schedule specified in the system and clarified
in the white paper. Most Cryptocurrencies have a maximum supply to create rarity which
would enable the coin to have a certain inflation rate or even declining if the number of
coins added to the system is gradually reduced each year. The most outstanding case is
BTC’s having a maximum supply of 21 million coins, and with, every 4 years, half of the
coin remain being added to the system (halfing). Howevver, some do not have a
Maximum Supply, such as stable coins, which are linked to Fiat Currency and increase
when Fiat Currency is converted to the Digital Currency (Stable Coins). Another case of
coins without Maximum Supply would be coins that use other method to control inflation
eg. burning coin. This could be treated as buying back the coins from the ecosystem and
eliminating them such that the total number of coins in the system does not increase or
may decrease if they are bought back rather than adding coins in the ecosystem at that
period. An example of this type of coin is ETH, which charges operating costs for using
the coin network and eliminating it. But at the same time, coins are issued to those that
maintain the system, which causes inflation.

Certainly, if the coins had no Maximum Supply and no policy to control inflation at all,
those coins would be subject to hyper inflation, which would greatly reduce their value.
This creates high risk if invested. This must be viewed on a case-by-case basis because
each type of coin has its own pros and cons.

2) Market Capitalization of the coin itself is also very important. Because this will indicate the
acceptance and the credibility of the coin. However, the liquidity and free float must be
mutually considered. If the Market Capitalization is high but lack of liquidity, it may make
higher risk for an investment because of inability to liquidate the investment wtihin a short
period. This can result in huge spread losses when selling.

3) Developers and business partners are also very important in coin selection criteria. For
example, BTC, of which founder identity is not revealed, has a group of computer system
developers who help maintain and develop in many network levels. Therefore, the coin is
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constantly evolving and has a high level of security. In the case of ETH and BNB, it is
quite clear that they have true founding members and assistant team.

4) The coin coding is also important to be checked for its safety before considering invest in
that coin. It is difficult to verify the coding by oneself. Therefore, it must be considered
from the Audit Report from a highly reliable coding audit company. It needs to review the
profile of the developer as well as the length of time the coin has been used along with
other factors to ensure that the system infrastructure is stable and secure enough.

5) Branding Perception, Coin Growth Rate, as well as Innovation in Coin Technology, the

Liquidity, which affects the easiness upon exit, are only some of many factors that need to
be studied in order to be clearly understood prior to making an investment.

Portfolio Monitoring

Once the investment has been made, the Asset Allocation after the investment may differ from
the time it was inially invested as the investment value of each group may increase or
decrease differently, as well as the Company may earn coin from the investment which can be
the same as or different from that originally invested. For Digital Asset investment, the
Company does not implement Stop Loss or Rebalance or Target Profit policy for monitoring
the portfolio due to the foresaid reason.

Digital Assets possess high volatility and unique characteristic. They are under the early stage
compared to stock equity and other conventional assets such as gold. Therefore, applying
Quantitative Analysis, i.e., applying tools used for equity instrument like VAR (Value at Risk),
which is based on collecting statistical data as a ground analysis to measure the underlying
risk; or using other monitoring tools used for bond and equity instrument such as setting a
Single Exposure Limit, may not appropriate.

Therefore, the most important in monitoring process of Digital Asset investment is to stay up-
to-date on project news and get to know a big picture of the Digital Asset ecosystem. The
channels that the Company will use ranging from social media of various projects. In addition,
as the Digital Asset system is an open source, the Company can perform monitoring on
Network Adoption and transaction volume, as well as the total Crypto Market Capitalization by
extracting data in the Blockchain to analyze the investment in such specific coins. It will
contain information about the coin burning (Buy back coins from the system for elimination).
The kind of information is considered important as the Company can keep tracking of it. The
coin buring will reduce the inflation of the system and will be an indicative information for coin
income fee. Another important factor would be the number of users and the number of
transactions (Transaction Volume) that happens daily.

If the coins earned, as the return from investment, are different from those originally invested,
the Company will convert them to Stable Coin at the end of each quarter. However, at
present, the amount of coins earned is very small compared to the total the Company’s
investment.

Overall, it can be concluded that Portfolio Monitoring after investment does not apply the
Quantitative Analysis but is based on the Closely Monitoring as mentioned above. It may
appear to the Investment Committee that certain information possesses critical points. For
examples, Bitcoin or Blockchain system being hacked causing a technological failure or a
large amount of money stolen from the system, etc; or even critical points on the good side,
eg. if there is a announced discovery of new technology; or the extension of the old
technology becomes more successful than expected which could drastically disrupt the
technology or reduce redundant coins in the system; or the price fluctuation and trading
volume are extremely unusual. In such cases, it will be the discretion of Investment
Department to call for the Investment Committee meeting to report the situation and provide
information regarding the cause of high volatility to the Investment Committee for further
decision on what to do.
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3. Accounting Policy and impact on financial statements

The investment in Bitcoin, Etherium and Digital Tokens is conservatively recorded as “Digital
Asset Inventory”, whereby the inventory value is booked at cost or net realizable value,
whichever is lower. With this accounting policy, the Group’s Statements of Income shows
Digital Asset profit only at the time there is the sale of investment with profit and show losses
when the value of investment is lower than the investment cost or when there is the sale of
investment with losses. Therefore, with this accounting policy, the Statements of Income does
not overstate the Group’s profit.

4. Assessment of investment risks and risk mitigation measures

Type

Likelihood

Mitigation measures

1) Risk of price volatility

High

This is the nature of crypto asset class. However, Bitcoin volatility
is dropping as market cap gets bigger. The Company will closely
monitor on a daily basis by using the Live Dashboard and
Investment Department will report to the Investment Committee
for any acknowledgment or call for a meeting if any urgent
meeting needed.

2) Risk of Execution

Low

The Company uses only top exchanges in the world.

3) Risk of seizure, confiscation

Low

The Company invests through top exchanges in the world. They
have extremely strong balance sheet and also insurance program
for loss of funds.

4) Risk of losing wallet, ledger,
password, computer, keys.

Low

The Company stores all on Binance and Coinbase which is under
company name. For our top institutional grade wallets, the
Company has multi-signature keys and purchase data recovery
insurance from Coincover.

5) Risk of price collapse/black swan

High

Black swan is a risk the Company must accept. However, as
seen in historical record, it reveals that market valuation may
rebound significantly more quickly than the stock market as Digital
Asset networkis still growing at a rapid speed.

6) Risk of regulation

Medium

Countries will continue to push back. However, bitcoin is already
recognized by US SEC as digital property. In 2020, many
institutions are adopting Digital Assets. Therefore, the Company
expect that the trend is improving.

7) Risk of hacking/theft/bug of
exchange

Medium

Binance has been hacked for USD 40mn. It represents only 2%
and Binance fully refund everyone from their Secure Asset Fund.
Coinbase has never been hacked. The Company also split
holdings in two exchanges and one multi-signature wallet and
using top class exchange and asset custodian.

8) Risk of scam

Low

The Company invests in some of the largest market cap
coins/tokens. A lot of the coins have been approved for Grayscale
ETF in USA.

9) Currency risk, exchange rate and
inflation

Low

In principle, investing in Digital Assets is considered a
diversification of currency risk. It is an investment against inflation
as most coins are limited in number and cannot be intervened to
produce more coins if it is against the rules in white paper.
Investing in Digital Assets ato mitigate risk is the key reason for
many investors, including a company in the US Stock Exchange
that holds more than 100,000 Bitcoins.
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Wallet Risk

The Company holds Digital Assets in 3 places. The first is on the Coinbase exchange, the
second is on the Binance exchange, and the third is on the Fireblocks, an institutional grade
multi-signature wallet. The Company has identified the needs to keep Digital Assets in multiple
places to reduce concentration risk and minimize damages in case of hack/thef/fraud that may
affect the quantity or value of Digital Asset holdings. The key risk for storing on exchange is the
possibility of being hacked. Therefore, the Company wants to choose a well-established
exchange with large capital base or top exchanges only. In addition, there is counter party risk
which is also why the Company wants to select the top exchanges only.

Coinbase

The Coinbase exchange is a listed company on NASDAQ under ticker COIN. Since Coinbase
must pass regulatory approval of the U.S. Securities and Exchange Commission, the Company
believes that there is an appropriate check-and-balance setup. Coinbase also has over 63
million customers and supports over 100 countries. Since operated, Coinbase has never been
hacked, so the Company trusts that their security system is state of the art. As a result, The
Company has chosen Coinbase as the on-ramp exchange where the Company converts our
FIAT to invest in Digital Assets. The Company has also decided to keep funds on the exchange
because Coinbase has never been hacked; and if there were problems, the Company believes
that Coinbase would have the capital to execute the remedy. Coinbase market cap as of 31
August 2021 was over USD 50 billion.

Binance

Binance is the number one global leader cryptocurrency exchange in terms of volume.
Compared to Coinbase, Binance’s trading volume is over 7 times larger. Binance also has the
most innovative platform which is constantly adding new features to keep up with the
expanding Digital Asset innovation. The number of Digital Assets listed on Binance is also far
greater than that of Coinbase. As a result, in order for the Company to implement a diversified
portfolio of the key sectors in Digital Asset ecosystem, the Company decided to open Binance
account to invest in these coins/tokens which are not available on Coinbase. Furthermore, the
liquidity is an important factor, and Binance continues to be the leading cryptocurrency
exchange. Binance has an insurance fund which was used to refund a USD 40 million to the
hacked in 2019. Therefore, the Company believes that Binance, as the number one
cryptocurrency exchange, has the capital to protect its users; otherwise, it would create
reputation damage.

Therefore, the Company has also decided to keep some Digital Assets on Binance exchange.
The key concern for Binance is regulatory approvals since Binance has users globally but does
not have a license. The Company will closely monitor the situation and may have to transfer
our Digital Assets out if the risk becomes high.

Fireblocks

Fireblocks, an enterprise security platform that provides infrastructure security for moving,
storing, and issuing Digital Assets. Fireblocks provides exchange services, Lending Desks,
security. Financial Services Trading Desks and Hedge Funds enable secure management of
Digital Assets through a network of Fireblocks and Muti-Party Computation (MPC)-based wallet
infrastructure. Fireblocks has developed a trustworthy infrastructure ie. the backbone of the
platform is used by more than 500 organizations worldwide and has helped secure more than 1
trillion Digital Assets. The holding company under one of the leading thai commercial banks,
recently announced that it was one of the main co-investors in a Series D funding round for
Fireblocks. The Company believes that Fireblocks can provide the corporate wallet solutions to
store Digital Assets. The cost is a fixed rate and is scaled subject to the size of transfers,
which, in our case, is minimal. The Company has setup multiple users so that no single person
can make any transaction. However, the Company will not go into details as this could pose as
security risk.
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Coincover Data Recovery Protection

To increase backup and security of Fireblocks wallet, the Company has purchased data
recovery protection from Coincover. Coincover is another third-party firm that is a partner of
Fireblocks that handles data recovery and protection of private key security. Since the
Company’s Fireblocks wallet is a multisignature wallet with more than one employee’s holding
different private keys, it is important to backup the keys in case of unforeseen events; and in
case of the private key being lost or not accessible. All users’ private key is required to unlock
the wallet which is another security measure to prevent a single person from authorizing the
transaction. Due to the security concerns, the Company cannot explain in more details about
the internal security set up.

The data recovery protection is a fixed amount and not related to size of assets in the wallet.
This protection is not insurance for protection of the loss of Digital Assets.

5. Personnel and knowledge procurement for investment: Execution, Monitoring and
Evaluation of investment in accordance with the framework of the Investment
Committee.

For further investment, the Investment Department will be responsible in collecting relevant
information on interesting projects and make the presenation to the Investment Committee for
further approval. The Investment Department will prepare presentation only for the projects
with high credibility, or get accepted by global institutions, or with high market value among
the top of crypto world, etc. The Company will follow the news, research, publications and
daily price to keep up to date. The knowledge base will also be obtained from Institution
Research and analysis from Coinbase. There is also a source from the Micro Strategy MSTR
which provides free analysis. Micro Strategy has reviewed and prepared summary and
analysis following its own due diligence framework. Lastly, ETF Research ARKK also provides
knowledge about disruptive technology and Institution Research from Gray Scale.

Thus, all analysis procured are from the open source (i.e. publicly available). However, the
Digital Assets are considered relatively new. The market can only grow when more people
can access and understand the system. At this point, that is reason the Company entering into
the market as the First Mover in order to reap the return.

Key Success Factor

(a) Creativity and experience of executives

The Executive Committee of the Company consists of people who have experience in the
consulting service business from various fields, which is the main service of the company for
more than 30 years. Therefore, there is an experienced management team and has a good
understanding of business consulting services in almost every industry. In addition, the
management team led by Mr. Chan Bulakul, who has knowledge and understanding of the
domestic market conditions. and abroad as well over the past several years. As a result, the
company able to combine abilities creativity and knowledge and ability to continuously offer
unique services to customers.

(b) Create Business Alliances from domestic and regional markets;

The creation of business alliances within the country and the region gives the company
access to more work on projects both domestically and internationally as parties and
subcontractors (Sub-contract), which from the experience of the company both nationally
and at the regional level, it has made the company has an increasing customer base every
year. From dealing with investors in various fields, the company has been recognized for its
ability to recommend. opportunity analysis and investment business possibilities as well.
In addition, the company has expanded the group of executives and new shareholders which
is also an opportunity to build a wider customer base.
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(b) Quality and expanding customer base

The company has a well-known key customer group and has a long-standing relationship
with management for more than 30 years, making the company more famous for word-of-
mouth among businessmen.(C

(c ) Environmental impact

The Company's services have no negative impact on the environment. The Company has
never violated or violated any laws related to the environment and has never been a cause
of environmental problems.

Privileges and trade restrictions
1. Investment promotion certificate from the Board of Investment (BOI)

The Company received investment promotion from the Office of the Board of Investment by
Investment Promotion Certificate No. 1771/2540 dated December 23, 1997 No. 5657/2541
(2-1771/2540) dated August 14, 2000 and a letter from the Office of the Board of Investment
No. Nor Ror. 1210/000549 dated October 11, 2000 (Type 7.37 Business of the Office of
Trade and Investment Support) in which the Company is entitled to the following benefits:

1. Permission granted to foreigners to hold the Company's ordinary shares unlimited
number

2. Being allowed to own land for use in the business that has been promoted for
investment.

3. Permission to bring foreigners who are skilled workers or experts into the country
for the number and period of time as the Board of Investment deems appropriate.

4. Permission to bring or send money out of the Kingdom in foreign currency.

The said investment promotion certificate is no set expiration date if the company continues
to operate as specified in the promotion certificate.

2. Thai Consultant Information Center, Ministry of Finance

The Company has registered for the renewal of its consulting service with the Thai
Consultant Information Center, The Ministry of Finance was completed on November 3,
2017 by The Brooker Group Public Company Limited as a Type A advisor, number 231,
serving as a financial advisor. The said registration will be valid for 3 years from 3 November
2017 and can be renewed.
The renewal details are as follows:

1. February 9, 2005 - February 22, 2007
. February 23, 2007 - March 9, 2009
. March 12, 2009 - March 10, 2011
. March 11, 2011 - March 10, 2013
. February 10, 2014 - February 10, 2016
. February 11, 2016 - February 10, 2018
. November 3, 2017 - November 2, 2020
. October 29, 2020 - October 28, 2023
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| 3. RISK FACTORS

3.1 Risk associated with the economy

The Company’s operation is directly related to the Thai and global economy. Economic and
stock market volatility, coupled with political changes that may lead to changes in government
policy and economic uncertainty caused by such changes, directly affects the advisory services
provided by the Business & Financial Consulting, Investment division. These factors will affect
the project work plan and timescale with clients delaying their investment or project progress
until conditions improve or may force the project period to be extended. This risk may cause a
significant reduction in the Company’s revenue, which will directly affect its operations and
financial position.

Although the risk associated with the economy is beyond its control, the Company has taken
steps to reduce its effect by expanding into the offshore capital management business. This will
help to disseminate the risk and at the same time strengthen the Company’s income base.

The Company also provides advisory services for corporate and/or debt restructuring, as well
as on mergers and acquisitions, which are in high demand during economic downturns. These
services allow the Company to generate revenue despite the adverse economic condition.

3.2.Risk associated with reliance on management and key personnel

As the Company’s business is the provision of services that require knowledge and
understanding of business, finance and investment, it must have a management and key
personnel that are well qualified and experienced, as well as widely recognized in the business
society. As a whole, the Company’s success is dependent on the continuous receipt of new
projects thus making it dependent on two groups of personnel, namely:

(a) The Company’s key management Mr Chan Bulakul, Vice Chairman and Chairman of the
Executive Committee, who has over 30 years experience in doing business in Thailand and
is well-connected. Mr Bulakul has contributed significantly in attracting clients and plays an
integral part in the Company’s consultancy business.

(b) The personnel in the Business and Financial Consulting, Investments Division, which is the
Company’s main business line, who are highly qualified and experienced. Due to intense
competition, the Company is at risk in retaining these personnel.

If the Company fails to retain its management and key personnel, it will neither be able to
attract clients nor be able to service them satisfactorily. This will lead to a loss of revenue that
will adversely affect its operations. Even if the Company is able to recruit new personnel of the
same caliber, it will require a relatively long period of time before they are recognized and
accepted within the business society. The Company sees the importance of its personnel and
their constant development through internal and external training. In order to mitigate the risk
from the loss of these personnel, the Company has established a systematic work process so
these personnel can replace each other at all times. Moreover, the Company has established
the succession plan for executives follow as the best practice of good corporate governance.

The Company also gives importance to good human resource management and in maintaining
the services of its employees over the long term. In order to enhance staff morale, the
Company has appropriately increased benefits and rewards for each employee depending on
their individual capabilities. It has provided more benefits in relation to sales growth to the
directors, management and employees of the Company for motivation. The Company believes
that its human resource development strategies and the offer of a share of the profit from
operations to its management and employees will promote loyalty to the Company in the long
term.
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3.3 Risk of increased competition

The Company’s main lines of business (business and financial consulting, investments; real
estate brokerage and consultancy; and offshore capital management) are attracting new
entrants from other business groups. These new entrants may become future competitors of
the Company as they are likely to have their own customer base, are competitive in pricing,
and are able to supply similar services. The Company is at risk of reduced revenue from the
pricing competition from these new competitors. However, the Company is confident in the
strong relationships it has built over the years, its reputation, and the business and financial
consulting, investment expertise of Mr Chan Bulakul, its Vice Chairman and Chairman of the
Executive Committee, which helps in promoting business connections and clients’ confidence
in the Company’s services. Thus the Company foresees little or no effect from this increase in
competition on its operations.

3.4. Risk from investments

The Board of Director of the Company (“Company”) No.3/2021 held on 11 May 2021, had a
resolution for an investment in Digital Assets. The BoD had stipulated the investment budget
framework that the Company and its subsidiaries may make a net investment in Digital Assets
of up to Baht 1.5 billion. The Board may authorize the Investment Committee to consider the
appropriate investment budget. Subsequently, the Company’s Investment Committee had the
meeting held on 20 May 2021 (E-Meeting) to review and conclude the investment in the Digital
Assets and had the resolution that by taking account the investment climate, the appropriate
investment budget was set to be Baht 1,200 million.

The risk of entering into the transaction

Price risks of digital assets affected by external factors:

Since digital assets are still considered a new asset that has just started gaining popularity with
investors (Digital assets have been in use for about 10 years). So investors still have
confidence in the intrinsic value of digital assets is not fully when compared to the confidence in
the value of gold which has been used as a store of value for thousands of years. As a result,
the price of digital assets can be more affected by external factors than other commodities.

Risk from cyber-attack:

Investing in digital assets is one of the main risks which is data theft. This means that digital
assets have been stolen whether it is a digital currency or a digital token. The storage of digital
assets is very important. There are three storage systems for digital assets: 1. Coinbase
Storage, 2. Binance Storage, and 3. Fireblocks Storage, all of which are the largest storage
systems in the world and all three storage systems have never been stolen of any material
size. Whether the company how well will you manage risks, Cyber-Attack risks may not be
eliminated only the company Risk management must be at a standard level in order to
minimize risks. From the disclosure of the company's information, the company has paid the
risk of storing digital assets and also to buy data recovery insurance. This risk management is
probably the best way to manage risks from Cyber-attack.

Investment Portion Risk:

If such investment is a significant part of the Company's operations and such investment is
wrong or does not return as the company forecasts which may have a material effect on the
Company's results of operations. This may directly affect the share price and the rate of
dividend payment of the Company

Risks from future performance of digital assets:

There are two possibilities for Digital asset price trends: if any digital asset is accepted
(Successfully Adoption) the price of such digital asset will be able to reach the point of intrinsic
value. However, not every digital asset will be accepted by investors. Whether it is digital
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currency or digital token, investors must have knowledge. and understanding of the
mechanism of digital assets. Almost all of the Company investments in digital assets are
invested in a relatively high market capitalization that they may already have their intrinsic
value, such as Bitcoin and Ethereum, which are considered the most popular digital assets.
Therefore, the risk from the value of digital assets of the Company is loss probably not much.
Digital assets are still considered assets with relatively high price volatility. and cannot clearly
predict future performance.

Risks from Future Accounting Standards:

Due to the current accounting standards of digital assets still uncertain and may change in the
future, so if there is a change in accounting standards or if the accounting standard has a
clear guideline for recording digital assets, for example, if the accounting standard in the
future requires that the price of digital assets be adjusted according to the market price may
directly affect the Company's financial statements including revenue recognition and the profit
of the company which may cause the Company's financial statements fluctuates according to
the price of digital assets.

Foreign Exchange Risk:

Due to the acquisition of digital assets, the Company cannot buy them directly, but the
Company has to exchange various currencies several times, including foreign currencies and
cryptocurrencies, therefore, every time there is an exchange, whether investing in digital
assets or selling digital assets for capital gain, the company will be exposed to foreign
exchange risk in each step.

Liquidity Risk:

Since the acquisition of digital assets is not currently able to be used as a normal currency in
general, it has to be exchanged from digital assets to cryptocurrencies known as Stable coins
before to exchange for a major currency such as US dollars or Thai baht. Therefore, although
the digital assets that the company invesed will have value in the digital asset trading market,
but the company may face liiquidity problems in changing digital assets to Stable coins and/or
fiat currency to be used in other business of the Company in the future.

The risks of new technologies that may Reduces the intrinsic value of digital assets:

Since digital assets arise from the development of technology in both smart contracts and
data storage, so in the future, if there is a development of technology that differs significantly
from the current technology of digital assets. This could result in significant changes in the
demands of digital assets in the future.

3.5 Financial risk
Financial risk management policies

The Company is exposed to normal business risks from changes in market interest rates and
currency exchange rates and from non-performance of contractual obligations by
counterparties. The Company does not issue derivative financial instruments for speculative or
trading purposes.

Interest rate risk

Interest rate risk is the risk that future movements in market interest rates will affect the results
of the Company’s operations and its cash flows. Management believes that the interest rate
risk is minimal. Hence, the Company and its subsidiary have no hedging agreement to protect
against such risk.
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Foreign currency risk

The Company is exposed to foreign currency risk relating to trading transactions which are
denominated in foreign currencies. Management believes that there is no significant affect from
the foreign currency risk. Because of the balance of foreign currency is due from transactions
between foreign subsidiaries, which the Company is able to set a payment period
corresponding to the fluctuation of exchange rate. Thus, the Company does not use derivative
financial instruments to mitigate this risk.

Credit risk

Credit risk is the potential financial loss resulting from the failure of a customer or a counter
party to settle its financial and contractual obligations to the Company as and when they fall
due. Management has a credit policy in place and the exposure to credit risk is monitored on
an ongoing basis. Credit evaluations are performed on customers. At the statement of financial
position date there were no significant concentrations of credit risk. The credit risk is
represented by the carrying amount of each financial asset in the statement of financial
position. However, management does not anticipate material losses from its debt collection.

Liquidity risk
The Company monitors its liquidity risk and maintains a level of cash and cash equivalents

deemed adequate by management to finance the Company’s operations and to mitigate the
effects of fluctuations in cash flows.

Fair values

Since the majority of the Company’s financial assets and liabilities are short-term in nature,
their fair value is not expected to be materially different from the amounts presented in the
statements of financial position.

The fair value of the Group’s current investments were determined to be Level 1 under the fair
value hierarchy as such current investments have a published price quotation in an active
market.

A fair value is the amount at which an asset can be exchanged, or a liability settled, between
knowledgeable, willing parties in an arm’s length transaction. The fair value is determined by
reference to the market price of the financial instrument, or by using an appropriate valuation
technique, depending on the nature of the instrument.
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| 4. BUSINESS PROPERTIES AND EQUIPMENT

4.1 Operating Assets

The Company has invested in the purchase of a Condominium unit of a 1-storey office
building with an area of 817.68 square meters of The Trendy Building, Sukhumvit Road,
according to the resolution of the Annual General Meeting of Shareholders No. 1/2007.

On April 11, 2007

As of December 31, 2021, assets used in the Company's operations and subsidiaries at cost
in the amount 106,043,280.24 baht. Accumulated depreciation and allowance for impairment
of assets total amount 58,057,626.54 Baht, totaling a net value of 47,985,653.70 Baht. The
assets used in the operation are owned by the Company. and subsidiaries and without any
obligations.

Operating Assets, net

As of December 31, 2021, the Company and its subsidiaries have equipment - net as follows:

Assets Type Ownership Tortal Value (Baht) Obligation
characteristics

Tangible Assets

1. Building Ownership 12,447,913.94 None

2. Furiture & Fixture Ownership 2,603.53 None

3. Office Equipment Ownership 330,390.64 None

4. Computer Ownership 16,685,194.06 None

5. Vehicles Ownership 18,519,551.53 None
T 47,985,653.70

Property, plant, equipment
Property, plant, equipment are stated at cost less accumulated depreciation.

Depreciation of equipment is calculated by reference to their costs on the straight-line basis
over the following estimated useful lives:

Buildings 20
Condominium units 20
Furniture and fixtures
Office equipment
Computer

Other equipment

a 00w o0 O,

Vehicles

Depreciation is included in determining of income.
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4.2 Investment
As of December 31, 2021 the Company’s investments are as follows:

(1) Investments in subsidiaries companies

Cost method
Paid-up after allowance
Name of Company Status Type of Business Capital | Shareholding | for impairment
( Baht) of subsidiaries
(Baht)
- Real estate brokerage and
Binswanger Brooker Subsidiary | consultancy 22.87 99.99% 9,222,000
(Thailand) Ltd million
Held through Brooker Corporate baht
Advisory Co Ltd 60%
Held by The Brooker Group Plc
40%
Brooker Dunn Asset AdVISOlY | gubsidiary | Offshore capital 250,000 | 51.00% -
management usbh
(Held through Brooker
International Co Ltd)
Brooker Planner Co Ltd Subsidiary | Business consulting 43.38 99.99% -
Held through Brooker Corporate services million
Advisory Co Ltd 72.21% baht
and The Brooker Group Plc 27.79
gfft';e’ Corporate Advisory | g psidiary | Business consulting 31.02 99.99% 31,011,100
services million
baht
Brooker International Coltd | o\ isiary g‘g;igi”goﬂgﬁl?ngé 600,000 100% 17,844,000
services Usb baht
Brooker Business - Business consultin -
Development Co Ltd Subsidiary services ’ 2 million 99.99% )
baht
Total 58,077,100
(2) Other Investment
Cost method after
. Paid-up Capital . allowance for
Name of Company Status Type of Business ( Baht) Shareholding impairment of
subsidiaries (Baht)
Civetta Capital Other Fund management 4,532.24 12.5% 66.53
Advance Finance PCL Other Financial Servises 1,250,000 10% 185,000,000
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4.3 Investment in Scurities

As at December 31, 2021 the investment are as follows

No. of shares/ units

Cost (Baht)

Fair Value (Baht)

units

The 418,746,216 shares 536,129,174.22 338,379,825.75
Company

Subsidary 50,666,666 shares /66,227.754 463,423,018.30 804,383,619.63
company units

Total 469,412,882 shares / 66,227.754 999,552,192.52

1,142,763,445.38
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| 5. LEGAL DISPUTES

No legal disputes in 2021
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6. GENERAL INFORMATION

CORPORATE INFORMATION

Company Name

Head Office Address

Type of Business
Registration Number
Telephone

Facsimile

Web site

Registered Capital
Paid-up Capital
Ordinary Shares

Par Value

Registrar
(Share and Warrant)

Auditor

Legal Consultant

The Brooker Group Public Co Ltd

26" Floor, The Trendy Building
10/190-193 Soi Sukhumvit 13

Sukhumvit Road, Klong Toey Nua, Wattana

Bangkok 10110

Business and Financial Consulting, Investments

0107543000040 (formerly Bor Mor Jor 658)

+66 (0) 2168-7100
+66 (0) 2168-7111-2

www.brookergroup.com

Baht 1,489,315,278.75
Baht 1,031,660,147.25
8,253,281,178 shares

Baht 0.125

Thailand Securities Depository Co Ltd
The Stock Exchange of Thailand Building
93 Ratchadapisak Road

Din Dang District, Din Dang Sub-District
Bangkok 10400.

Tel: +66 (0) 2009-9000
Fax: +66 (0) 2009-9991

Ms. Daranee Somkamnerd
Certified Auditor No. 5007
A.M.T. & Associates
491/27 Silom Plaza

Silom Road, Bangrak
Bangkok 10500

Tel: +66 (0) 2234-1676, 2234-1678
Fax: +66 (0) 2237-2133

Weerawong Chinnavat & Peangpanor Ltd
(formerly White & Case (Thailand) Ltd)
22" Floor, Mercury Tower

540 Ploenchit Road

Lumpini, Pathumwan

Bangkok 10330

Tel: +66 (0) 2264-8000

Fax: +66 (0) 2657-2222
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JURISTIC PERSONS IN WHICH THE COMPANY HOLDS SHARES
EQUAL TO OR IN EXCESS OF 10%

Company

Type of

Business

Type of
Share

No of
Issued

Shares

Holding

No of

Shares

%

Binswanger Brooker (Thailand)
Ltd

Held through Brooker Corporate
Advisory Co Ltd 60%
Held by The Brooker Group Plc 40%

Address: 26th Floor, The Trendy
Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Real estate brokerage and
consultancy

Ordinary

2,287,000

2,287,000

1,364,795
922,205
2,287,000

99.99

Brooker Business Development
Co Ltd

Address: 26th Floor, The Trendy
Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Business consulting services

Ordinary

200,000

199,997

99.99

Brooker Planner Co Ltd
Held through Brooker Corporate
Advisory Co Ltd

Address: 26th Floor, The Trendy
Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Business consulting services

Ordinary

433,818

433,813

99.99

Brooker Corporate Advisory Co
Ltd

Address: 26th Floor, The Trendy
Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Business consulting services

Ordinary

3,101,608

3,101,598

99.99
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No of Holding
Company Type of Type of Issued No of
Business Share Shares Shares %
Brooker International Co Ltd Investment Holding, Ordinary 600,000 600,000 | 100.00
Business consulting services

Address: Universal Trade Center,

#2703, 3 Arbuthnot Road,

Central, Hong Kong
Brooker Dunn Asset Advisory Ltd | Offshore capital Ordinary | 250,000 127,500 | 51.00
(Held through Brooker International Co | management
Ltd)
Address: PO Box 957

Offshore Incorporations
Center

Road Town, Tortola

British Virgin Islands
Civetta Capital Fund Management Ordinary 100 12.5 12.5

Address: 2™ Floor, Zephyr House, 122
Mary Street, PO Box 709,
Grand Cayman KY 1-1107,
Cayman Islands

Arun Signal Company Limited
(Held through Brooker International

Co Ltd) Research Information

Business Consultant, Ordinary 32,000 24,032 751

Address:Universal Trade Center,
#2703, 3 Arbuthnot Road,
Central, Hong Kong
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SUSTAINABILITY DEVELOPMENT

Sustainability Management Policies and Goals

Sustainability Development Policy

The Brooker Group Public Company Limited operates its business with moderation in mind.
Reasonableness and good immunity with knowledge and virtue as a condition with a commitment to
conduct business on the basis of a middle way and carelessness under the basis of good corporate
governance. The ultimate goal is the sustainability of the Company, which creates shared economic,
social and environmental values. in the Company's value chain and to enhance sustainable
development. The Board of Directors has therefore formulated a corporate sustainability development
policy to be considered as a business guideline of the Brooker Group Public Company Limited, both
domestically and internationally, as follows:

1. Philosophy

Brooker is committed to sustainable development. It is a guideline for doing business on the basis of
balanced organization management taking into account the strengthening and sustainable business
growth together with responsibilities for the economy, safety, occupational health, environment and
society are important. It must operate on the principles of sustainability and aim for sustainable results.
to create shared value for stakeholders and maintain acceptance and confidence of all stakeholders.

2. Policy
2.1 Sustainability Strategy

1) Establish a sustainable development strategy for the organization that covers good corporate
governance, Enterprise Risk Management and new projects and risks that may arise in the
future

2) Require assessment and response to risks affecting the sustainability of the company. in
economic, social, environmental and governance dimensions and consider it an important issue
in business planning business decision and operation process in order to maintain the stability
and sustainability of the organization

2.2 Good governance

1) Uphold the principles of morality ethics and transparency in business and operations as well as
complying with the laws, regulations, regulations, methods and standards set by regulatory
agencies and those that are internationally adhered to.

2) Uphold and follow the guidelines and procedures set out in the Company's Code of Conduct.
including policies, regulations, announcements and regulation of related companies such as
good corporate governance, risk management, business continuity, management accounting
and financial policy, policy on shareholders, employees, society and environment, anti-
corruption safety, occupational health and working environment, network and computer
information and technology security governance policy, etc.

2.3 Economy

1) Continuously seek ways to develop and improve operational efficiency in all activities It defines
goals, methods of measurement, monitoring and assessment of the sustainability of the
activities.

2) Develop and promote corporate innovation and new technologies as a business strategy to
create added value and long-term growth of the organization as well as social and
environmental benefits.
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3) Promote and support allies, trading partners and stakeholders throughout the business chain
and conduct business according to sustainable development guidelines.

2.4 Occupational Health and Safety

1) Stimulate awareness and instill a culture of occupational health and safety. protection
environment and social responsibility continuously and consistently.

2) Set a target of “zero” occupational accidents by having to develop, improve, and raise safety
standards to exceed those required by law. and prohibiting any operations without safety control
measures including no safety equipment and safety training that supports appropriate and
adequate

2.5 Human rights

1) Treat employees and employees without discrimination, equal opportunity, assign enough tasks
based on competence and appropriate rewards. The employment of workers under the age of
18 and illegal labor is prohibited, including employees and employees of partners. and/or
stakeholders.

2) Take care and protect the safety of employees and company assets without affecting the rights
and safety of others including protecting personal rights, confidentiality disclosure and use of
personal information.

3) Respect the rights, honor and treat employees of the Company. and partners with equality and
consideration of human dignity.

2.6 Society and community

1) Invest in the development of employees' potential by supporting training, knowledge and
necessary resources. and create a safe working environment as well as stimulate creativity and
work to their full potential and capabilities.

2) Respond to the needs and create customer satisfaction both in terms of quantity and quality of
products and services under contract in its entirety.

3) Strengthen and promote participation of communities and related stakeholders through
openness to opinions, transparent consultation and creative treat each other equally and
respect for differences as well as supporting the development of the quality of life and the
strength of the community.

4) Cooperate with government agencies industry association business partner civil society and
other stakeholders to take part in the development and/or apply good industry sustainability
standards and practices. and/or various sectors

2.7 Environment and climate change response

1) Conduct environmental quality and biodiversity management in accordance with the criteria of
relevant laws and regulations and invest in development and improve the environmental
management system including seeking new measures and methods to enhance the efficiency
of environmental management and quality control better.

2) Innovate and find ways and methods to reduce the use of resources and energy. as well as
reducing emissions of pollution, waste, and greenhouse gases in order to prevent, control and
minimize the impact on the environment, community and society.

3) Set greenhouse gas emission targets and the Company's business operations Determine how
to assess the risks and impacts of climate change on businesses, seek measures to reduce
greenhouse gas emissions into the atmosphere and how to respond to climate change. so that
the business can grow stably and sustainably.
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2.8 Disclosure

1) Reveal the sustainability development policy Sustainability and performance data in all
dimensions according to the rules and requirements of the relevant agencies as well as
internationally accepted standards that are adequate, transparent and timely. To show the
intention and commitment to sustainable development of the organization

2) Disclosure this policy to employees, and stakeholders to be aware of and comply with the
Company's operations and business operations.

2.9 Moral Promotion Ethics and social and environmental responsibility as an organizational
culture

1) Raise awareness and instill good conscience among executives and employees by providing
thorough communication and training on morality, ethics, honesty. and the principles of good
corporate governance in operating and conducting business every year

2) Raising awareness and instilling awareness of social and environmental responsibility among
executives and employees. by thorough communication and annual training on environmental
and social issues that are significant to corporate sustainability.

2.10 Policy Compliance
Directors, executives, employees at all levels and everyone have a duty to support Promote and operate

in accordance with this sustainability development policy until it is a culture of operation that takes into
account the balance of economic, social and environmental benefits.

Sustainability Management Goals

Brooker is committed to corporate development. and expand business both domestic and foreign. It is
a world class investment banking institution specializing in investment and financial solutions for all
investors and businesses.

The Brooker Group's Business Strateqy

Brooker has formulated a strategy based on internal and external factors including business
practices that adhere to good governance and good corporate governance taking into account
business stakeholders. To create a common understanding between the Board of Directors,
executives, and all employees in relation to Brooker's business operations according to the
guidelines of sustainable development. The Board of Directors has defined the Brooker
Group's sustainability development as follows:

"Balanced organization management by consideration the strengthening and
sustainable business growth together with responsibilities towards the economy,
society, environment and related parties under good corporate governance.”

Brooker's Framework In sustainability development aims to achieve business and/or social
outcomes that will be beneficial to stakeholders, society, environment and related persons by
consideration the participation of employees and management of the Brooker Group is an
important force. In addition, for the sustainability of business operations they must also be
aware of the values they have to the environment, society and good corporate governance. in
the operation of the company as well.
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The Brooker Group's Sustainability Approach

Brooker's Approach to Sustainability, it is based on the Core Value and consists of 3 main
factors: balanced organizational management, strengthening and sustainable growth
responsibility towards the economy, society and environment. These factors are supported by
two additional factors: good corporate governance in the organization. and promoting
awareness of social and environmental responsibility. These factors are supported by two
additional factors, namely good corporate governance in the organization. and promoting
awareness of social and environmental responsibility.

The Brooker Group's balanced organizational management means a commitment to human
resource development, creating a good experience for customers developing sustainable
relationships with suppliers, partners and reducing Social and Environmental Impacts

Balanced organization management
Commitment to human resource development (People)

. Committed to developing personnel's abilities and creating good leaders, good
people, and talented people for the organization and society.
. Conduct a multi-level development process. Start with laying a good foundation,

provide opportunities to work at the level of skill development and to create good
leaders, good people, smart people and sustainable development consciousness.

Creating a good experience for customers (Customer Value)

. Consider the needs of customers, by supporting participation, getting to know,
understanding (Insight) and providing knowledge and learning with both current
and future customers.

. Create the best innovations, products and services, by consider social and
environmental impacts whether it has a direct impact on customers or through
procurement or through marketing channels

Developing Sustainable Relationships with Business Partners and Partners (Value
Chain)

. Committed to building relationships with business partners and stakeholders. that
brings mutual benefits to all parties long and sustainable

. Build confidence with business partners that we will grow together in a sustainable
way.

Environmental Impact Reduction (Planet)

. Committed to managing and creating a positive impact. to the environment in all
areas where the company operates

. Support energy conservation. and clean energy and reduce greenhouse gas
emissions

Strengthening Promote corporate innovation and sustainable growth (Profit / Corporate
Goals)

. Create a steady and steady growth rate of income and profits.

. Generate a rate of return and a source of income. Business operations that are
cost-effective and multi-faceted to diversify risks

. Development and promotion of organizational innovations and new technologies.

as a business strategy that creates added value and growth with social and
environmental benefits
. Highly efficient financial and project cost management.
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. Have good management and good governance in line with sustainable
development guidelines.

Responsibility towards the economy, society, environment (Planet)

. Cultivate people in the organization to respect human rights. and fair treatment of
workers

. Promote good health. and is safe to work along with developing potential and
taking care of employees Develop the surrounding community

. There is a supply chain management that can develop relationships with business
partners effectively.

. Risk management that covers risk factors that may cause and affect current and
future business operations.

. Promote the reduction of energy consumption. efficient use of resources

Awareness of social responsibility and environment (Shares Value)

. Support and promote employees and business partners to be aware of social and
environmental responsibility.
. Develop personnel and future leaders Leader for the Future to be able to manage

the business. The project achieves its goals and is aware of creating a positive
impact on the environment and society.

Good Corporate Governance
. Enhance the organization to grow sustainably. Build confidence for all stakeholders
with good corporate governance in all operations of the Brooker Group

Strategies and Pathways to Sustainable Development

Brooker has developed a strategic Business Plan 2021 that has been approved by the Board
of Directors at the annual strategic planning meeting. This strategy is instrumental in driving
the organization towards its vision of sustainable development. by converting inspiration into
action. The strategy was reviewed developed from Brooker's Sustainability Guidelines and
aligned with the company's overall business plan.

In the annual strategy review process, the Board of Directors and management analyze the
direction of sustainable development both in the present and in the future by identifying the
risks and opportunities that may arise from those directions, considered the impact on the
business and risk management practices. All of which is included in Brooker's Strategic Plan
and Sustainable Development Plan.

To achieve Brooker's sustainability vision that strives to strengthen according to the potential
and long-term operation with sustainability Brooker has identified three key strategies that are
key drivers:
1. Develop human resources using new technology to better manage businesses and
expand opportunities
2. Manage business alliances and supply chains with sustainable value
3. Improve social and environmental impact by promoting energy savings and efficient
use of resources, which are
1. Promote and enhance sustainable development as part of the organization's
operations.
2. Promote good corporate governance and create a culture of responsible business
practices
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Sustainability Strategy

Vision

“Enhancing business management in a balanced manner and the strength of potential and long-
term operation through sustainability development.”

Sustainability, strategy

To manage business aliance and
supply chain with sustainable value

Management of social and environmental impacts
and promoting energy savings and efficient use of
resources. (Nature Saving)

To sustainable develop human resource
(to create growth with new technology) by
managing the business to grow expand
business opportunities)

Promote good corporate governance
and create a culture of responsible
business practices

Promote and enhance sustainable development
as part of the organization's operations.

Main Strategy

Sustainable human resource development

Target
. There are sufficient personnel. and able to be able to recruit to keep up with the needs of
the agency 100%
. All employees are trained to develop their skills. not less than 9 hours per year

Operating guidelines

. Organize learning and development courses for effective employees.

. Continuously promote the development of high potential executives and leaders.

. Cultivate social responsibility awareness among employees and stakeholders.

. Promote a sustainability culture within the organization through sustainability leaders.
. Set criteria for skill testing and employee assessment.

To manage business alliance and supply chain with sustainable value

Target
. Have a database, set standards, assessment criteria to identify key customers.
. There is a database of types of Supplier / Vendor / Partner. and register
. Communicate and disseminate information. about the standard or requirements that are

economic, social, environmental and good governance issues for trading partners and
stakeholders to be informed
Operating guidelines
. Develop suppliers performance standards database by establish a base and evaluation
criteria to identify key suppliers which covers social issues Environment and Governance to
be the same standard throughout the organization
. Create a registration of partners and business partners
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. Enhance knowledge and evaluate trading partners in term of Environmental Sustainability
Partner Occupational Safety and Health and human rights
. Review and monitor the sustainability performance of trading partners, partners who are

assessed as high risk, with reference to local laws. for partners alliance are constantly
improving themselves.

. Enhance the knowledge and ability of the management team to drive leadership in
sustainable development in coordinating with business partners, partners and operating
units within the organization

. Strengthen mutually beneficial cooperation, both internally and externally, for efficient
resource utilization and/or innovation. including the exchange of knowledge

. Continuously strengthen customer engagement by reaching and responding to customer
needs efficiently and promptly

. Committed to delivering quality services in order to create a good experience for customers

. Offer sustainable services and can verify the source

Management of social and environmental impacts and promoting energy savings and efficient
use of resources. (Nature Saving)

In 2021, Brooker enhances environmental protection. by setting environmental goals This includes the
use of electricity, water use, and waste reduction, with goals and guidelines as follows:

Target
. The rate of energy consumption in the company decreased by 10% compared to the
previous year.
. The rate of water use in the company decreased by 10% compared to the previous year.

Operating guidelines

. Make the most utilization of natural resources such as water and electricity

. Provide clear guidelines for practice. to reduce environmental impacts in the office

. Develop an action plan for establishing an environmental management system and
systematically monitoring environmental performance.

. Increasing the ability to utilize dead stock materials and waste.

. Change operational behaviors by aiming to enhance the sustainable use of resources
according to the circular economy.

. Raise awareness among employees about the efficient use of resources and promote

environmental project activities to expand their positive impact on the economy society and
environment both at the community level and the country continuously

Supporting Strategy
Promote and enhance sustainable development as part of the organization’s operations.

Target
. 50% of executives at manager level attended a seminar on sustainability development from
outside or inside by speakers from outside
. 30% of directors attended seminars organized by the Stock Exchange of Thailand (SET) or
the Office of the Securities and Exchange Commission (SEC) or the Thai Institute of
Directors Association (IOD).

. There are campaign activities for sustainable development at least once a year with
employees participating
. ESG Goals are common goals of all departments.

Operating guidelines

. Provide knowledge and training related to sustainable development, sharing experiences of
execution excellence as well as create Networking with internal and external experts
. Cultivate and extend the results from training to real practice, continuous measurement and

development of sustainable processes, support sustainable development in various
departments using the information from the assessment as a practical guideline

. Promote and share success stories, expanding successful projects to other departments,
promote sustainable development as part of the organization's operations by giving praise,
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compliments, awards and publishing success stories. and disclose sustainable development
performance in a transparent and consistent with international reporting guidelines.

. Innovation promote the use of innovation and modern technology in the business processes
of various departments integrated, a capacity building program for executives to create new
ideas and work in a way that responds to customer needs and changing environments, to
develop a strategy that can meet the needs of customers in real project implementation.

Promote good corporate governance and create a culture of responsible business practices
Target
»  Currently, Brooker has received a “Very Good” Corporate Governance Score from the
Thai Institute of Directors Association (IOD) in its Corporate Governance Report of Thai
Listed Companies. The next goal is to raise the score from very good to excellent.
*  100% of employees have passed anti-corruption training and the Company's rules and
regulations

Operating guidelines
+ Take care of the good corporate governance structure from the board level to the
operational level
* Promote good corporate governance both within the organization and with related
stakeholders. by using the Company's rules and regulations Code of Conduct for
partners Comprehensive human rights review effective risk management, etc., and
building understanding and acknowledgment through relevant training.
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Part 2
Management and Corporate Governance

7. SHAREHOLDER STRUCTURE

7.1 Capital Structure (as at 31 December 2021)

(a) Ordinary Shares

On June 4, 2021, The Company’s Extraordinary General Meeting of Shareholders No.
1/2021 approved a resolution to increase in the registered capital from the existing
registered capital of Baht 888,375,760.375 to Baht 1,489,315,278.75, by issuing not
exceeding 4,807,516,147 newly issued ordinary shares, at the par value of Baht 0.125 per
share, totaling Baht 600,939,518.375 in order to offer them for sale to the existing
shareholders proportionate to their respective shareholdings (Rights Offering), to
accommodate the exercise of BROOK-W6 and BROOK-W7, to accommodate the right
adjustment of BROOK-WS Warrants (follow as right adjustment conditions).

The Company has a registered capital of 11,914,522,230 ordinary shares of Baht
1,489,315,278.75 and an issued and paid-up capital of Baht 1,031,660,147.25 comprising of
8,253,281,178 ordinary shares of Baht 0.125 par value.

(b) BROOK-W5

On April 24, 2019, The Company’s ordinary shareholders meeting no. 1/2019 approved a
resolution to issue 1,409,401,217 warrants (BROOK-W5) value at Baht 0.00 per unit with
rights to purchase newly issued ordinary shares for 3 years from the issued date to existing
shareholders. A unit of warrant has the rights to purchase 1 new ordinary share unless the
exercised rights are adjusted according to the exercise adjustment conditions, at an exercise
price of Baht 0.25 per share unless the exercised prices are adjusted according to the
exercise adjustment condition. As of June 30, 2019, the shareholders paid for newly issued
ordinary shares according to the warrants of 1,861,000 units totaling Baht 465,250.00. The
Company registered the share increase and the paid-up shares with the Ministry of
Commerce on July 3, 2019. The remaining of warrants which have not been exercised are
1,407,540,217 units.

On March 10, 2021, the Company changed the exercise price from Baht 0.25 to Baht 0.225
and the numbers of warrants to purchase an ordinary share from 1 : 1 to 1 : 1.112
(according to the below table). On April 8, 2021, the Company registered the share increase
of 60,000,000 shares at Baht 0.125 per share to accommodate the exercise of the warrant
rights according to the change.

On May 8, 2021, the Company changed the exercise price from Baht 0.225 to Baht 0.213
and the numbers of warrants to purchase an ordinary share from 1 : 1.112 to 1 : 1.173
(according to the below table). On June 11, 2021, the Company registered the share
increase of 28,000,000 shares at Baht 0.125 per share to accommodate the exercise of the
warrant rights according to the change.

On December 30, 2021, shareholders exercised their warrant rights to purchase the allotted
ordinary shares for 114,786,867 units to receive 134,644,991 shares at the exercise price of
Baht 0.213 per share totaling Baht 28,679,383.08. The Company registered the share
increase and the paid-up shares with the Ministry of Commerce on January 10, 2022. The
remaining of warrants which have not been exercised are 71,479,142 units.
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(c) BROOK-W6 BROOK-W7

On June 4, 2021, The Company’s extra ordinary shareholders meeting no. 1/2021
approved a resolution to issue 2,731,152,084 warrants (BROOK-W®6) value at Baht 0.00
per unit with rights to purchase newly issued ordinary shares for 3 years from the issued
date to existing shareholders. A unit of warrant has the rights to purchase 1 new ordinary
share unless the exercised rights are adjusted according to the exercise adjustment
conditions, at an exercise price of Baht 0.65 per share unless the exercised prices are
adjusted according to the exercise adjustment condition. And issue 682,787,809 warrants
(BROOK-WT7) value at Baht 0.00 per unit with rights to purchase newly issued ordinary
shares for 5 years from the issued date to existing shareholders. A unit of warrant has the
rights to purchase 1 new ordinary share unless the exercised rights are adjusted according
to the exercise adjustment conditions, at an exercise price of Baht 1.30 per share unless
the exercised prices are adjusted according to the exercise adjustment condition.

On December 30, 2021, shareholders exercised their warrant rights to purchase the allotted
ordinary shares BROOK-W6 for 506,280 units to receive 506,280 shares at the exercise
price of Baht 0.65 per share totaling Baht 329,082. The Company registered the share
increase and the paid-up shares with the Ministry of Commerce on January 10, 2022. The
remaining of warrants which have not been exercised are 2,730,624,014 units.

On September 30, 2021, shareholders exercised their warrant rights to purchase the allotted
ordinary shares BROOK-W?7 for 53 units to receive 53 shares at the exercise price of Baht
1.30 per share totaling Baht 68.90. The Company registered the share increase and the
paid-up shares with the Ministry of Commerce on October 7, 2022. The remaining of
warrants which have not been exercised are 682,787,756 units.

7.2 Shareholder Structure

Major shareholders of the Company as at the closing date of the register book on 30
December 2021 were as follows:

Name No of Shares | Holding (%)

1. Bulakul Family 4,249,008,998 51.48

- Mr Varit Bulakul 1,270,077,872 15.39

- Ms Varinthorn Bulakul 1,291,717,284 15.65

- Mr Varut Bulakul 1,687,213,842 20.44
2. Bank of Singapore Limited 420,000,000 5.09
3. LGT BANK (SINGAPORE) LTD 385,000,000 4.67
4. Mr Pichit Chinwitthayakul 160,000,000 1.94
5. Thai NVDR Co Ltd 146,586,450 1.78
6. CHINA TONGHAI SECURITIES LIMITED ACCOUNT CLIENT 112,000,000 1.36
7. Mr. Boondham Kriwatanapong 97,504,998 1.18
8. Mr. Pakorn Asawapisanbul 80,000,000 0.97
9. Mr. Narat Suktinthai 77,000,000 0.93
10. Mr. Kajorn Panarat 76,050,000 0.92
11. BANKJULIUS BAER& CO., LTD, HONG KONG. 56,743,200 0.69
12. Mr. Nattapon Songsaichonchai 47,513,000 0.58
13. Others 2,345,874,532 28.42
Total 8,253,281,178 100.00
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The Company’s dividend payment policy

The Annual General Meeting of Shareholders No. 1/2011 held on 27th April 2011 resolved the
Company’s dividend payment policy to be as follows:

“dividend payment policy of not less than 50% of net profit after tax depend upon financial
condition and cash flow availability”

The Board of Directors’ Meeting N0.2/2022 held on 25th February 2022 resolved to propose the
Annual General Meeting of Shareholders to approve the dividend payment by cash and stock
for 2021 for distribution of dividend to shareholders at 0.0175 Baht per share. Moreover, the
Shareholders should acknowledge and approve the interim dividend payment from the net
income for 1 January 2021 - 30 June 2021 at the rate of 0.015 Baht per share.

The total dividend of 2021 will be 0.0325 Baht per share including the interim dividend at the
rate of 0.015 Baht per share which had been paid on 14 September 2021.

Dividend Payment Details (The Company Only)

Year 2021 2020 2019 2018 2017
Earning per share 0.026 (0.003) 0.224 0.10 0.01
Dividend per share 0.0325 0.05 0.07 0.04 0.04
Dividend payout ratio 125 - 31.20 39.94 315.52
(percent) (%)

Subsidiaries’ dividend payment policy

The Company holds shares 99.99 % in all subsidiaries, therefore its dividend payment policy
depend upon its financial condition and cash flow availability follow as concerned law such as
Commercial Law.
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8. MANAGEMENT STRUCTURE

Organization Structure
As at 31 December 2021

Board of Directors

Executive Committee

Chief Executive Officer

Audit Committee
Compensation Committee
Nominating Committee

Risk Management Committee
Investment Committee

Mr. Chan Bulakul

President

(Investment)
Mr. Varut Bulakul

1

President

(Investment Banking)
Mr. Varit Bulakul

l

1

il

President
(Operation)
Mr. Anake Kamolnate

Fund Management
and Investment

Fund Management
and Investment

Digital Asset
Division

EVP,
Head of IB Operation
Ms. Siriya Boontarig

Finance and Accounting
Department

Ms. Supanee Phongsuparbchon

Human Resource and
Administrative
Department
Ms. Nongnuch Panomsuay

IT Department

Mr. Suchote Eurcharoon

Annual Report 2021 (Form 56-1 One Report)

46




The Brooker Group Public Co Ltd

8.1 Management Structure
As at 31 December 2021, the Company was governed by 7 committees, namely,

Board of Directors
Executive Committee
Audit Committee
Compensation Committee
Nominating Committee

Risk Management Committee

N o o s~ Db

Investment Committee

1. Board of Directors

The Board of Directors consists of 10 members (each a “Director”). The current members of
the Board of Directors are as follows:

Name Current Position
1. Dr Narongchai Akrasanee Independent Director
Chairman of the Board of Directors
2. Mr Chan Bulakul Vice Chairman

Chairman of the Executive Committee
Chief Executive Officer

Authorized Director

Chairman of the Risk Management
Committee

Chairman of the Investment Committee

3. Mr Phongchai Sethiwan Authorized Director

Member of the Nominating Committee
Member of the Risk Management

Committee
4. Mr Varit Bulakul Member of the Executive Committee
Member of the Investment Committee
5. Dr Peter Weldon Independent Director

Chairman of the Audit Committee
Member of the Compensation Committee

6. Mr Sompong Phaoenchoke Independent Director
Member of the Audit Committee
Member of the Compensation Committee

7. Mrs Punnee Independent Director
Worawuthichongsathit Member of the Audit Committee
Chairwoman of the Nominating Committee
Chairwoman of the Compensation
Committee

8. Mr Anake Kamolnate Member of the Executive Committee
Authorized Director

Member of the Risk Management
Committee

Member of the Investment Committee
President Operation

Company Secretary
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Name Current Position

9. Mr Kirin Narula Authorized Director

Member of the Nominating Committee
Member of the Risk Management
Committee

Member of the Investment Committee
Member of the Executive Committee

10. Mr Varut Bulakul Member of the Executive Committee

Member of the Compensation Committee
Member of the Nominating Committee
Member of the Investment Committee
President Investment

Authorities and Duties of the Board of Directors

The Directors shall perform their duties in accordance with the laws, the objectives and
Articles of Association of the Company, as well as the resolutions of the general
meeting of shareholders.

The Board of Directors shall hold a meeting at least six times per year.

The Directors shall neither operate any business of the same nature as or is in
competition with the business of the Company nor become a partner in an ordinary
partnership or become a partner with unlimited liability in a limited partnership or
become a director of a private company, or any other company operating business that
has the same nature as and is in competition with the business of the Company, either
for his or her own benefit or for the benefit of other persons, unless he or she notifies
the shareholders’ meeting prior to the resolution for his or her appointment.

All Directors must notify the Company without delay when he or she has a direct or
indirect interest in any transactions, or holds shares or debentures of that company or
its affiliate.

Any Director having a material interest, directly or indirectly, in any matter being
considered by the Board has no right to vote on such matter.

If the vote on any matter is split, the Chairman shall make a casting vote.

The Board of Directors shall perform their duties strictly follow as laws such as some
business activities have to get approval from the shareholders meeting before doing.

Attendance Record of Directors for the Year 2021

Meetings

Name Position Attended

1. Dr Narongchai Akrasanee Independent Director 7/7
Chairman

2. Mr Chan Bulakul Vice Chairman 7/7
Chairman of the Executive Committee
Chief Executive Officer

Authorized Director

Chairman of Risk Management Committee
Chairman of Investment Committee

3. Mr Phongchai Sethiwan Authorized Director
Member of Nominating Committee 77
Member of the Risk Management Committee

4. Mr Varit Bulakul Member of the Executive Committee 717
Member of Investment Committee

5. Dr Peter Weldon Independent Director 7/7
Chairman of the Audit Committee
Member of Compensation Committee
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Name

Position

Meetings
Attended

6. Mr Sompong Phaoenchoke

Independent Director
Member of the Audit Committee
Member of Compensation Committee

77

7. Mrs Punnee Worawuthichongsathit

Independent Director

Member of the Audit Committee

Chairwoman of the Nominating Committee
Chairwoman of the Compensation Committee

77

8. Mr Anake Kamolnate

Member of the Executive Committee
Authorized Director

Member of the Risk Management Committee
Member of the Investment Committee
President Operation

Company Secretary

77

9. Mr Kirin Narula

Authorized Director

Member of Nominating Committee

Member of the Risk Management Committee
Member of Investment Committee

Member of the Executive Committee

77

10. Mr Varut Bulakul

Member of the Executive Committee
Vice President

Member of the Compensation Committee
Member of the Nominating Committee
Member of the Investment Committee
President Investment

77

8.2 Executive Officers

The Company’s current management team is composed of:
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Name Current Position

1. Mr Chan Bulakul Vice Chairman

Chairman of the Executive Committee
Chief Executive Officer

Authorized Director

Chairman of the Risk Management
Committee

Chairman of the Investment Committee

2. Mr Anake Kamolnate Member of the Executive Committee
Authorized Director

Member of the Risk Management Committee
Member of the Investment Committee
President Operation

Company Secretary

3. Mr Varut Bulakul Member of the Executive Committee
Member of the Compensation Committee
Member of the Nominating Committee
Member of the Investment Committee
President Investment

4. Mr Varit Bulakul President Investment Banking

5. Ms Siriya Boontarig Executive Vice President , Head of IB
Operations,

6. Ms Supanee Phongsuparbchon Manager, Finance & Accounting

Authorities and Duties of the Authorized Directors and Executive Officers

The Board of Directors Meeting No. 7/2015, held on December 9, 2015, resolved to authorize
authorized directors and executives to have the authority to issue checks. by setting the
following limits

(1) Mr. Chan Bulakul, Mr. Kirin Narula, Mr. Pongchai Sethiwan and Mr. Anake
Kamolnate, two of these four jointly sign. for an unlimited amount

(2) Checks payment including withdraw of deposits with a limit of not more than 100
million baht, Mr. Chan Bulakul or Mr. Kirin Narula or Mr. Pongchai Sethiwan jointly
sign with Mr. Anake Kamolnate or Ms. Supanee Phongsuparbchon or Mr. Varut
Bulakul

(3) Checks payment with an amount not exceeding 2 million baht, Mr. Anake
Kamolnate, Mr. Varut Bulakul and Ms. Supanee Phongsuparbchon, two of these
three jointly sign.

8.3 Company Secretary
The Board of Directors has resolved to appoint Mr. Anake Kamolnate, Authorized Director and

Executive Director served as company secretary From February 27, 2008, the qualifications of the
person holding this position as the company secretary appear in Attachment 1

8.4 Remuneration of The Board of Directors and Executive Officers
(1) Monetary compensation

The details of the remuneration for the Company’s Board of Directors for the year 2021 are as
follows:
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Baht per person
Monthly remuneration for the Chairman of the Board of Directors 15,000
Meeting attendance fee for the Board of Directors
) . 25,000
- Chairman of the Board of Directors 15.000
- Independent Director ’
! . 15,000
- Authorized Director
. X 15,000
- Non-executive Director
Meeting attendance fee for the Chairman and
Members of the Audit Committee 10,000
Members of the Executive Committee 10,000
Meeting attendance fee for Members of other committees 7,500
Compensation of Management
Directors’ Compensation for 2021
Remuneration Type of
Name Position (Baht) Remuneration
1. Dr Narongchai Akrasanee Independent Director** 355,000 Director’s
Chairman of the Board of Directors Fees
2. Mr Chan Bulakul Vice Chairman 155,000 Director’s
Chairman of the Executive Committee Fees
Chief Executive Officer
Authorized Director
Chairman of the Risk Management
Committee
Chairman of the Investment Committee
3. Mr Varit Bulakul Member of the Executive Committee 130,000 Director’'s
Member of the Investment Committee Fees
4. Dr Peter Weldon Independent Director ** 152,500 Director’'s
Chairman of the Audit Committee Fees
Member of the Compensation
Committee
5. Mr Sompong Phaoenchoke Independent Director ** 152,500 Director’'s
Member of the Audit Committee Fees
Member of the Compensation
Committee
6. Mrs Punnee Independent Director ** 152,500 Director’'s
Worawuthichongsathit Member of the Audit Committee Fees
Chairwoman of the Nominating
Committee
Chairwoman of the Compensation
Committee
7. Mr Anake Kamolnate Member of the Executive Committee 155,000 Director’'s
Authorized Director Fees
Member of the Risk Management
Committee
Member of the Investment Committee
President Operation
Company Secretary
8. Mr Kirin Narula Authorized Director 115,000 Director’'s
Member of the Nominating Committee Fees
Member of the Risk Management
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Remuneration Type of
Name Position (Baht) Remuneration
Committee
Member of the Investment Committee
Member of the Executive Committee
9. Mr Phongchai Sethiwan Authorized Director 105,000 Director’'s
Member of the Nominating Committee Fees
Member of the Risk Management
Committee
10. Mr Varut Bulakul Member of the Executive Committee 162,500 Director’'s
Member of the Compensation Fees
Committee
Member of the Nominating Committee
Member of the Investment Committee
President Investment

Executive Compensation

In the year 2021, the company has paid compensation consisting of Salary and bonus for 6
executives totaling 49.92 million baht.

(2) Other remuneration

Other remuneration of directors

- In 2021, the company paid bonuses to 10 directors, totaling 3.67 million baht.

Other remuneration of management

- Provident Fund
The Company has provided a provident fund for the management by contributed in the ratio of

7% - 10% of theirs salary, depending on the age of work of each person. In 2021, the company
has paid the provident fund for 6 executives, totaling 2.32 million baht.

8.5 Personnel

As at December 30,2021, the Company has a total of 31 employees as follows:

Department Number of employees
(person)

Chief Executive Officer 1
Executive Secretary 1
Business Consulting 10
Digital Assets 6
Investment 1
Finance amd Accounting 4
Human Resource and Administrative 6
Information and Communication Technology 2

SRty 31

Employee compensation

Monetary compensation includes salaries and bonuses paid to employees.
(Including management) in 2021, a total of 74.15 million baht. In addition, the
Company's provident fund for the year 2021, the company has contributed to the said
fund approximately 3.96 million baht.
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Human Resources and Development Policy

Human resource and development expenses in the past 3 years

(Unit: Baht)
2019 2020 2021
Training and seminar 58,307 185,565 279,565
Average number of hours of | 8 hours per 8 hours per 8 hours per
employee training per year person per person per person per
year year year

The company has allocated a specific budget for human resource training and
development, which is under the supervision and manage of the Human Resources and
Administrative Manager.

The company has prepared a business plan and practices to provide a guideline for
senior officers to implement in order to achieve the objectives set in the selection of personnel
for suitable vacant positions. The Company uses both internal and external information (by the
Human Resources Manager) and outside the organization. In addition, the Company’s
Executive Officers have an experience in Thailand for a long time which can select personnel
from the recommendation of various people and networks Company's business alliance.
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9. GOOD CORPORATE GOVERNANCE

9.1 Good Corporate Governance Policy

The Company gives high priority to the good corporate governance and has complied with the
SET’s principles of good corporate governance for listed companies and CG Code of the
Securities and Exchange Commission. Good corporate governance involves not only building
investor confidence and trust but also ensuring business integrity and creating long-term
business value. The Board has properly considered and reviewed the application of the CG
Code Principles and Sub-Principles as follows:

1. Rights of Shareholders

Priority is given by the Company to the rights of all shareholders with measures undertaken
that will ensure all shareholders of the protection of their basic rights, including the sale,
purchase or transfer of shares; the receipt of relevant and adequate information on the
Company; the participation in shareholders’ meetings to vote on important matters related
to the Company; and the receipt of a share of the profit of the Company.

(1) The Company will provide shareholders with a notification of the annual general
meetings and all supporting documents, sufficiently in advance at least 21 days of each
meeting as specified by the law. The notification will contain details of all agenda items
with complete supporting data and opinions of the Board of Directors; proxy forms as
prescribed by the Ministry of Commerce and names of Independent Directors who the
shareholders can appoint as their proxy; and details of the meeting and map of the
venue. Also provided will be the rules and procedures, including the voting procedure,
governing the company’s shareholders’ meetings; information on documents the
shareholders must present at each meeting in order to protect their right to attend the
meetings. All information regarding each shareholders’ meeting will be posted on the
Company’s web site before the meeting date in advance 30 days so that shareholders
can study all information prior to their receiving the notification. The Company also
allows shareholders to register for each meeting at least one hour in advance.

The Company strongly encourages all shareholders including institute shareholders to
attend all shareholders’ meeting by posting all types of proxy including form A, form B
and form C (for foreign shareholders who have custodian in Thailand only) on the
Company’s web site before the meeting date in advance 30 days.

2

~

Prior to the commencement of each meeting, the Chairman of the meeting will explain
to the meeting the voting and vote counting procedures that are clearly detailed in the
Company’s Articles of Association. The Company will also clearly separate the votes on
each agenda so as to protect the rights of the shareholders.

(3) The Chairman of the meeting will allocate sufficient time and will conduct the meetings
appropriately and transparently. During the meeting, shareholders will be encouraged to
express their opinions and ask questions prior to casting their votes and concluding the
meeting’s resolution for each agenda.

(4) Shareholders who join a meeting after it has convened will be allowed to cast their
votes on the agenda being considered and all subsequent agendas.

(5) Information will be disseminated to the shareholders on a continuous basis through the
Company’s web site, as well as through the Stock Exchange of Thailand (“SET”) and
the Office of the Securities and Exchange Commission (“SEC”).
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(6) Minority shareholders may directly contact the Company at the mailing address
provided and e-mail address “cghotline@brookergroup.com” and request information,
such as the activities of the Board of Directors, corporate governance principles, audit
reports, etc. In addition, they can also directly request information from the Company
Secretary.

(7) The Company will clearly disclose its investment in subsidiary and related companies (if
any) so as to ensure shareholders of the transparency and auditability of the
Company’s operations.

(8) The Company will operate with competency in order to maintain sustained growth so
that the shareholders will receive appropriate returns.

2. Equitable Treatment of Shareholders

The Company has undertaken measures to ensure that all shareholders receive fair and
equitable treatment.

(1) Any shareholder may propose, not less than 60 days in advance of the meeting dates,
additional issues for consideration in the shareholders’ meetings. The Company has
announced this policy together with the pre-determined criteria on screening the issues
proposed by the shareholders through the SET and also through the Company’s web
site.

Proposed time for year 2022 was on 15 December 2021 until 16 February 2022 by
informed shareholders via through SET on-line system and on the Company website on
the menu Investor Relation under shareholders’ information.

(2) Any shareholder may nominate a candidate for selection as a director. The proposed
candidate must have all qualifications as specified in the Company’s mandate and must
give their consent to being nominated. The nomination form, which is available on the
Company’s web site, must be duly completed and sent to the Company together with
supporting documents on the candidates’ education and qualifications not less than 60
days prior to the Board of Directors’ meeting that is held before the annual general
meeting of shareholding. The Company will specify the last date in each year by which
time shareholders may nominate candidates to the Company, so that these nominations
may be processed through the nominating process by the Nominating Committee. The
names of the selected nominees together with the relevant regulations will be
announced through the SET. For election of the Directors at the shareholders’
meetings, the Company will utilize a process by which shareholders are able to vote on
individual nominees.

Proposed time for year 2022 was on 15 December 2021 until 16 February 2022 by
informed shareholders via through SET on-line system and on the Company website on
the menu Investor Relation under shareholders’ information.

(3) The shareholders’ meeting will always proceed according to the agendas specified in
the Notification of the Shareholders’ Meeting. No new agenda items will be added
without advance notification to the shareholders so that shareholders will have sufficient
time to deliberate on each agenda item prior to casting their votes. However, an
additional agenda may be proposed during the meeting if it is approved by at least one-
third of quorum in accordance with Section 105 of the Public Company Limited Act B.E.
2535 (1992).

(4) A full listing of the independent directors whom the shareholders may consider to
appoint as their proxy is provided in the proxy form. The Company encourages the use
of proxy forms that allow shareholders to specify their votes.
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(5) The Company encourages the use of voting cards for all agenda items, with individual
voting cards prepared for all important agendas so that shareholders may cast their
votes as they deem appropriate. The votes cast during the shareholders’ meeting will
be collected in the meeting room and combined with the votes specified in the proxy
forms before the final result is announced to the meeting.

6
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Complete and accurate minutes of the each shareholders’ meeting will be prepared and
submitted to the SET and SEC within 14 days after the meeting date. The minutes will
also be made available for viewing by all shareholders on the Company’s web site.

Minutes of shareholders’ meeting shall record procedures of voting, showing votes of
attending shareholders, questions from shareholders and response from the
management, resolution by each agenda by agreed votes, disagreed votes and
abstained votes as well as recorded name of attendance directors and absent directors.
In addition, the Company shall disclose the results on each agenda by votes to the
public via SET on-line system and the Company’s website on the menu Investor
Relation under shareholders’ information on the day after meeting day immediately.

(7) In fairness to its shareholders, the Company will have written procedures concerning
the use and protection of inside information. These procedures will be communicated to
the Company’s Board of Directors, employees and all related persons, including spouse
and children not of age, so as to prevent the inappropriate use of important inside
information, which has not been publicly disclosed, in trading of the Company’s shares
and manipulation of its share price. Directors and executives privy to such insider
information are prohibited from trading in the Company’s securities prior to the
disclosure of information on the Company’s performance and financial position or any
important news that may cause a change in the Company’s share price. According to
the Securities and Exchange Act B.E. 2535 (1992), all directors and executives must
regularly submit a report on their ownership of the Company’s securities within 30
working days after they take office and must report all subsequent sales or purchase of
the Company’s securities to the SEC within 3 working days from the transaction date.
Moreover,
the company has prohibited any directors, employees who have possession of non-
public information material to engage in any trading of the Company’s securities during
1 month period especially before any earning announcement and should wait for at
least twenty-four hours after such announcement.

(8) The Company has a policy requiring directors and key officers to notify the Company’s
secretary at least one day before they deal in the company shares.

3. Role of Stakeholders

The Company gives a high importance on the responsible to the environment and
society as well as other stakeholders. The Company is aware of role and importance of
every stakeholder. In 2011, the Company had added the good conduct by developing
the policy on preventing the executive and employee to use the pirate software, copying
the copyright software, violate the human right, as well as guideline on anti-fraud and no
bribery for the Company’s benefit. The Company also promotes the efficiency energy
consumption, safety and environmentally friendly practices to the employee by clearly
determined on the Company Code of Business Ethics under “Responsibility to the
Company and its Properties and Asset”

The Company places great importance on the rights of all stakeholders and conducts its
business ethically with fair treatment of all stakeholders, within and outside the
Company, including the shareholders, clients, employees, creditors, business partners
and competitors, regulatory bodies, government agencies, society, and the environment
by clearly determined on the Company Code of Business Ethics.
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(1) The Company has established criteria for the treatment of each group of stakeholders.
Shareholders

Emphasis will be given to the transparent dissemination of important information, both
financial and non-financial, to the stakeholders that are accurate, sufficient and timely.
Dissemination will be through different channels, such as announcements through the
SET’s electronic media, the Company’s web site, newspapers, press releases, letters,
etc.

The Company provides channels for Whistleblowing Notice via through the Company’s
website by mail, telephone and fax and set up procedures after receiving complaints,
protection of a complainant and natification of the results to the complainant.

Clients

The Company stresses on the importance of customer satisfaction through the
enhancement of existing services and development of new services in order to
encompass all acts of the business advisory, financial advisory and investment
services. At the same time, the Company ensures ethical treatment of its clients and
any complaint or suggestions from clients are considered and responded to
immediately. Moreover, the Company shall support corporate social responsibility
activities of clients.

Human rights and fair practice towards labour

The Company emphasizes to treat employees fairly and courteously while paying due
respect to individuality and human dignity and provides fair remunerations. All
employees are advised through the Company’s manual of the Company’s policies,
benefits and welfare, such as rules and disciplines, leave obligations, group medical
insurance scheme, group life insurance plan and provident fund.

Since the Company is services company not manufacturing company, accident
statistics, ratio of absence /sick from working environment is zero (none). However, the
Company provides continuously about group health insurance, group life insurance to
all employees.

The Company continuously emphasizes in employees saving program by set up
provident fund program since year 1999 for 20 years until present. Employees could
choose saving rates in accordance with their working period while the Company would
contribute in the same amount which they chose. When they work with the Company
until 10 years, they have right to get 100 % of the Company contributions.

The Company focuses on increasing the knowledge, ability and efficiency of employees
through training and seminars, both in-house and external. This will enable employees to
perform their tasks capably and be able to cope with dynamic changes in the rules,
products and technology of the various agencies. Training seminars cover the
notifications of the rules and regulations of the SET and SEC, accounting standards of
various institutes, computer systems and programs, etc.

Creditors, Business Partners and Competitors

The Company carries out commercial transactions with its contractual parties in a fair
and equal manner while complying with applicable laws, rules, regulations, and
contracts. The Company has a policy to compete fairly with all business competitors
under the appropriate legal and regulatory framework.

The Company has guideline on anit-fraud and no bribery for the Company’s benefit as
clearly determined on Code of Business Ethics by not solicit for, or take, or give any
benefits in bad faith in dealing with the business with creditors to prevent problems of
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