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30 2554 [ Major shareholders as at 30 December 2011*
i Shareholders No. of Shares Held  Total Shareholdings v
1. 91,422,911 54.8
Banyan Tree Holdings Limited Group of Companies
(2) 74,632,342
Banyan Tree Holdings Limited
) ( ) ¥ 15,737,807
Banyan Tree Resorts & Spas (Thailand) Company Limited *
3) ok 1,052,762
Kim Eng Securities Pte Ltd **
2. ( ) 25,823,988 155
Thailand Securities Depository Co., Ltd. for Depositors
3. ok 23,469,665 14.1
Thai Trust Fund Management Co., Ltd. ***
4, () 3,513,100 2.1
Universal Starch Public Company Limited
Goldman Sachs & Co 3,000,500 18
2,402,300 14
Mr. Suvit Laohapholwattana
1. Citibank Nominees Singapore Pte Ltd 1,374,400 0.8
- UBS AG London Branch - NRBS IPB Client SEG
East Fourteen Limited - Dimensional EMER MKTS VALUE FD 1,342,400 0.8
1,270,508 0.8
Thai NVDR Company Limited
10. () 1,250,000 0.8
Dusit Thani Public Company Limited
11,812,929 11
Other Minority Shareholders
166,682,701 100.0
Total
R Remarks:
# = (0] # = Asat the last share register book closing date. Updated shareholder
2555 viww.lagunaresorts.com information prior to the 2012 Annual General Meeting can be accessed
through www.lagunaresorts.com, the Company's corporate website.
¥ oz * = A company which is under the control of Banyan Tree Holdings Limited.
oz *#* = Holds the Company shares for and on behalf of Banyan Tree Hotels &
Resorts Pte. Ltd., a wholly-owned subsidiary of Banyan Tree Holdings
ko 18,175,265 Limited.

% = Banyan Tree Holdings Limited holds 18,175,265 units in Thai Trust Fund
Management Co., Ltd.
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Management
31 2554 Management Structure as at 31 December 2011
Structure of the Board of Directors and its Sub-Committees
Board of Directors
11 The Board of Directors of the Company comprises 11 Directors,
4 13 four of whom are Independent Directors representing one-third of
total Board members as follows:
/ Name / Position
1 Mr. Ho KwonPing / Chairman
2. Mr. Surapon  Supratya / Director
3. Mr. Michael -~ Ramon Ayling / Director
4, Mr.Ho ~ KwonCjan / Director
5. Mr. Vudhiphol - Suriyabhivach * [ Independent Director*
6. Dr. Jingjai  Hanchanlash * [ Independent Director*
1 Mr. Udom  Vichayabhai * [ Independent Director*
8. Mr. Satit Rungkasiri * [ Independent Director*
9, Mr. Ariel P. Vera / Director
10. Mr. Ho Ren Hua / Director
11, Mr. Stuart  David Reading / Director

64 2554

* The definition of “Independent Director” is disclosed under the section of “Corporate Governance”.

Duties and Responsibilities of the Company’s Board of
Directors

The Board's primary functions are to set the Company’s policy and
overall strategy for the Group and to provide effective oversight
of the management of the Group’s husiness and affairs. Apart
from its statutory duties, the responsibilities of the Board include:

1. Formulating and approving broad policies, strategies and
financial obAectives of the Group;

2. Reviewing the financial performance and taking responsibility
for the financial statements of the Group;

3. Monitoring and approving the Group’s ker operational initiatives,
annual budget, major investment and tunding decisions;

4.Ensuring that the adequacy of internal controls and risk
management of the Group is regularly reviewed and evaluated:

5. Approving the nominations of Board of Directors and
appointments to the various Board committees;

6. Assuming responsibility for corporate governance; and

7. Approving the Charter of the Audit and Risk Committee and
Nomination and Remuneration Committee o as to clearly
state the scope of its duties and responsibilities.
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These functions are either carried out directly by the Board or
through Sub-Committees established by the Board, principally the
Audit and Risk Committee and Nomination and Remuneration
Committee. The delegation of authority by the Board to
Sub-Committees enables the Board to achieve operational
efficiency by empowering these Sub-Committees to decide on
matters within certain limits of authority and yet maintain control
over major policies and decisions.

The Term of Office

The term of office of a director of the Board shall be 3 years.
A director of the Board who vacates his/her office by rotation
may be re-appointed.

Audit and Risk Committee

The Audit and Risk Committee comprises 3 Independent Directors
of the Company as follows:

Name Position
1. Mr. Vuchiphol - Suriyabhivadh Chairman
2. Dr. Jingjai  Hanchanlash Member
3. Mr.Udom  Vichayabhai Member

Mr. Vudhiphol Suriyabhivadh, the Chairman of the Audit and Risk
Committee, has adequate expertise and experience to review the
creditability of the financial reports. He gains his experience in
reviewing the financial reports of some listed companies in the
Stock Exchange of Thailand.

Duties and Responsibilities of the Audit and Risk
Committee

1. To seek to ensure that the financial reports of the Company
are accurate and sufficient;

2.To seek to ensure that the Company has appropriate and
effective internal controls and internal audit systems as well
as to determine the independence of the internal audit unit,
and to approve the appointment, transfer and termination of
employment of the chief of the internal audit unit;

3.To consider, select, nominate an independent person to be
the external auditor of the Company and propose fees for
such person, as well as to attend a non-management meeting
with the external auditor at least once a year;

4. To be responsible for the resolution of disagreements between
management and the extemal auditor regarding financial
reporting;

5. To seek to ensure that the Company has complied with the law
on securities and exchange, the Stock Exchange of Thailand'’s
regulations, and the laws related to the business of the
Company;
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6.To seek to ensure that the connected transactions or
transactions that may lead to conflicts of interests are in
comPhance with the laws and the Stock Exchange of Thailand’s
regulations, and are reasonable and for the highest benefit of
the Company;
7.T0 review or discuss, as and when appropriate, policies
regarding risk assessment and risk management and the steps
management has taken to monitor and control such exposures;
8.To seek to oversee and ensure a continuous process for
managing risk and to report on all areas of concern to the Board;
9. 7o review and assess the adequacy of the Charter of Audit
and Risk Committee annually and recommend modification to
the Board as needed;

10. To prepare a report of the Audit and Risk Committee to be
disclosed in the annual report of the Company, which must be
signed by the Chairman of the Audit and Risk Committee;
comprising at least the following information:

a. an opinion on the accuracY, completeness and creditability
of the Company’s financial report,

b.an opinion on the adequacy of the Company’s internal
control system,

c. an opinion on the compliance with the law on securities
and exchange, the Stock Exchange of Thailand’s regulations,
or the laws related to the business of the Company,

d. an opinion on the suitability of an auditor,

e. an opinion on the transactions that may lead to conflicts of
interests,

f. the number of the Audit and Risk Committee meetings, and
the attendance of such meetings by each committee member,

g. an opinion or overview comment received by the Audit and
Risk committee from its performance of duties in
accordance with the charter, and

h. other transactions which, according to the Audit and Risk
committee’s opinion, should be known to the shareholders
and general investors, subject to the scope of duties and
responsibilities assigned b%/ the Board;

11. In performing the duty of the Audit and Risk Committee, if
there is a transaction or any of the followin% acts which may
materially affect the Company’s financial condition and
operating results:

a. a transaction which causes a conflict of interest;

b.any fraud, irreqularity, or material defect in an internal
control system; or

¢. an infringement of the law on securities and exchange, the
Stock Exchange of Thailand’s regulations, or any law related
to the business of the Compan%/.

the Audit and Risk Committee shall report such transaction

or act to the Board for rectification within the period of time
that the Audit and Risk Committee thinks fit. If the Board or
management fails to make a rectification within such period
of time, any Audit and Risk Committee member may report
on such transaction or act to the Office of the Securities and
Exchange Commission or the Stock Exchange of Thailand;
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12.To investigate and report the preliminary result to the Office
of the Securities and Exchange Commission and the external
auditor within 30 days upon receipt of the fact from the
external auditor in relation to any suspicious circumstance
that the director, manager or any person responsible for the
operation of the Comﬁany commits an offence under the law
on Securities and Exchange; and

13.70 Rerform any other acts authorised by the Board of Directors
of the Company with the approval of the Aucit and Risk Committeg.

In order that the duties and responsibilities of the Audit and Risk
Committee can be fulfilled, the Audit and Risk Committee shall
have the power to investigate related persons and matters within
the scope of the authority and duty of the Audit and Risk
Committee and, with the approval of the Board of Directors, shall
have the power to employ or ask a specialist to provide advice
and opinions as deemed appropriate by the Audit and Risk Committee.

The Term of Office

The term of office of a member of the Audit and Risk Committee
shall be 2 years. A member of the Audit and Risk Committee who
vacates his/her office by rotation may be re-appointed.
Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises 3
Independent Directors of the Company as follows:

Name Position
1. Dr. Jingjai - Hanchanlash Chairman
2. Mr. Udom  Vichayabhai Member
3. Mr. Satit  Rungkasiri Member

Duties and Responsibilities of the Nomination and
Remuneration Committee

1. To propose quidelines and make broad recommendations for
the annual salary increment and bonus policies for the Company;

2. Toreview and award the bonus, salary increment and incentives
of the Company Chairman and his relatives who are employees
of the Company;

3.To review and approve the expenses claims of the Company
Chairman;

4.To review and if necessary, propose changes to the remuneration
of the Company’s directors serving on the Board of Directors,
Audit and Risk Committee and Nomination and Remuneration
Committee;
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/ Structure of Management

/ Management

5.To review and if necessary, propose changes or additions to
senior management welfare, benefits, (such as employee
stock options and other employee welfare allowances,
subsidies and schemesg, salary Increment and bonus policies.
The emoluments of individual employees shall be determined
by the management of the Company;

6. To establish criteria for Board membership;

7.To formulate a standard and transparent process for the
selection of directors;

8. To propose and/or evaluate directorial candidates and Board
committee members for consideration by the Board when
there is a vacancy;

9. To assess independent directors to identify if the independence
of any is compromised and if new independent directors are
required under the Board’s policy;

10. To inform the Board of the names of directors and Board
committee members who are retiring by rotation and make
recommendations to the Board as to whether the Board
should support the renomination of those retiring directors
and committee members;

11.To review the Committee Charter at least once a year and
recdommend modifications to the Board of Directors as needed;
an

12.To report to the Board of Directors on the Committee’s
activities and findings.

To assist the Nomination and Remuneration Committee in
achieving its objectives, the Nomination and Remuneration
Committee shall have the discretion to apFoint api)ropriate third
party consultants to review existing employee related policies,
propose new employee benefit and welfare programs and/or
undertake other HR related research and studies.

The Term of Office

The term of office of a member of the Nomination and
Remuneration Committee shall be 2 years. A member of the
Nomination and Remuneration Committee who vacates his/her
office by rotation may be re-appointed.

/ Name

/ Position

Mr. Ho KwonPing

Mr. Surapon Supratya

Mr. Michael Ramon Ayling
Mr. Ho KwonCjan

Mr. Stuart ~ David Reading
Mr. Emilio  Llamas-Carreras

/ Chief Executive Officer
/ Deputy Chairman
/ Managing Director
( ) / Managing Director (Design Services)
/ Vice President - Finance
/ Deputy Managing Director

68 2554
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Method of Appointment and Removal of Directors as
included in the Company’s Articles of Association

Appointment of Directors

(@) The number of the Board of Directors shall not be less than 5

directors and at least half of the total directors shall reside in
Thailand.

(b) Directors shall be elected in a shareholders’ meeting in

accordance with following rules and procedures:

* In voting to elect directors, the votes shall be non-cumulative.

* In voting, the shares of each shareholder shall be counted
as one vote for every share.

If any vacancy occurs in the Board of Directors other than
by rotation, the Board of Directors shall elect another person
who is qualified and has not been prohibited bg Section 68
of the Public Limited Company Act. B.E. 2535 to be a director
for the next directors’ meeting, exceﬁt when the period of
office for the vacating director Is less than 2 months, it is then
not necessary to appoint any new director. The appointed
person shall stay in office for the remaining period of the
vacating director.

The resolution of the Board of Directors for the ahove
paragraph shall not be less than three-fourths of the remaining
number of directors.

In the event where there are director positions vacant and
the numbers of remaining directors are unable to form a
uorum, the remaining directors shall transact on behalf of
the Board of Directors only to arrange for a shareholders’
meeting to appoint new directors for the vacant positions.

The shareholders” meeting to appoint new directors to fill the
vacant positions shall be made within 1 month from the date
they became vacant.

Removal of Directors

(@)

At each Annual General Meeting, one-third of the directors
shall retire from office, or if their number is not a multiple of 3,
then the number nearest to one-third shall retire from office.

Directors due to retire during the first and second years
following the registration of the Compang shall be drawn by
lots. In subsequent years, the director who has been longest
in the office shall retire.

A retiring director shall be eligible for the re-election.
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() (b) Apart from retiring by rotation, a director position shall also
. be vacated upon:-
. o Death
. 68 * Resignation
.. 2535 * Lack of qualification or subject to any prohibition under
. Articles 68 of the Public Limited ComPany Act B.E. 2535
. * Removal by a resolution of a shareholders’ meeting

* Removal by a court order

3 4 (c) Adirector may be removed by a resolution of the shareholders’
meeting passed by a vote of not less than three-fourths of
the number of the shareholders who attend the meeting and
are entitled to vote and the shares which voted shall not be
less than half of the total shares of the shareholders who
attended the meeting and are entitled to vote thereon.

70 2554



10.

11.

REMUNERATION

Report of the Nomination and Remuneration Committee

The Nomination and Remuneration Committee (“NRC") of La%una
Resorts & Hotels Public Company Limited comprises three
independent directors and has the following objectives:

1. To formulate and align HR policies and programs for senior
management to business goals and market practices;

2. To attract and retain the right people for senior management
positions in the Company;

3. Toensure that the Company’s senior management remuneration
and benefit package remain competitive with the industry’s
benchmark;

4. To advise the Board on matters relating to the composition
of the Board and its committees so that the Board is able to
adequately discharge its responsibilities and duties; and

5. To resolve and/or advise on any employee’s remuneration
which have conflict-of-interest issues.

In the pursuit of its objectives, the NRC is empowered to perform

the following functions:

1. To propose guidelines and make broad recommendations for
the annual salary increment and bonus policies for the Company;

2. Toreview and award the bonus, salar){ Increment and incentives
of the Company Chairman and his relatives who are employees
of the Company;

3. To review and approve the expense claims of the Company
Chairman;

4. Toreviewand if necessary, propose changes to the remuneration
of the Company’s directors serving on the Board of Directors,
Audit and Risk Committee and Nomination and Remuneration
Committee;

5. To review and if necessary, Bropose changes or additions to
senior management welfare, benefits Ssuch as employee stock
options and other employee welfare allowances, subsidies and
schemes(?, salary increment and bonus policies. The emolument
of individual employees shall be determined by the management
of the Company;

6. To establish criteria for Board membership;

1. To formulate a standard and transparent process for the
selection of directors;

8. To propose and/or evaluate directorial candidates and Board
committee members for consideration by the Board when
there is a vacancy;

9. To assess independent directors to identify if the independence
of any is compromised and if new independent directors are
required under the Board's policy;

10.To inform the Board of the names of directors and Board
committee members who are retiring by rotation and make
recommendations to the Board as to whether the Board should
support the re-nomination of those retiring directors and
committee members;

11.To review the Committee charter at least once a year and
recdommend modifications to the Board of Directors as needed;
an
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12.To report to the Board of Directors on the Committee’s
activities and findings.

The NRC met thrice in 2011 to deliberate and decide on the
level of annual bonus and salary increment for the Company’s
employees and also to consider relief benefits and assistance
for emplorees of the Company who were affected by the flood.
Additionally, the NRC consicered and made recommendations to
the Board regarding the nomination of a new directorial candidate
for a vacant position on the hoard, the re-nomination of those
girectors retiring by rotation and the remuneration for the
irectors.

Dr. Jingjai Hanchanlash
Nomination and Remuneration Committee Chairman
20 January 2012
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Remuneration Policy
Employees’ Remuneration

The Group’s remuneration policy is built on a transparent appraisal
system and formulated to drive performance of its employees,
who are its most important asset. The objective of the Group’s
remuneration policy is to attract, motivate, reward and retain
quality staff. The typical compensation package for employees
comprises basic salary, variable performance bonus, allowances,
as well as benefits. In determining the composition of the package,
the nature of the role performed and market practice are taken
into consideration. To ensure that its remuneration package is
competitive with the industry’s benchmark, the Group periodlcaIIK
reviews its base salary ranges and benefits package wit
comparative groups in the hospitality sector.

The remuneration for the Group’s senior management and senior
executives aims to motivate them to achieve the Group's annual
and Iong-term goals to ensure that they are aligned with
shareholders’ interests. Performance-related elements therefore
form @ part of senior management and senior executives' total
remuneration.

The Group’s approach to rewarding employees not onlf helps to
attract, retain and motivate talented employees but also fosters
a i)erformance-orlented culture across the organization that will
help attain the Group’s financial objectives.

Directors’ Remuneration

The fees for Independent Directors, Non-Executive Directors and
Executive Directors reflect the scope and extent of a director’s
responsibilities and obligations. They are measured against industry
benchmarks and are competitive. Directors’ fees are subject to
shareholders’ approval at the Annual General Meetin?. In addition
to directors’ fees, Independent Directors also receive
comﬁ)ensatmn in kind in terms of goods and services provided at
hotels operated by the Group.

Remuneration paid to directors of the Board and management
in 2011 is disclosed in the Company’s 2011 annual report and
Form 56-1 under the section “Directors” and Managements’
Remuneration”.
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Remuneration and Other Benefits of the Directors during the Year 2011

A .( %
Remuneration/Other Benefits (Baht/Year)
Name Position
The Board Auditand  Nomination and
Risk Committee  Remuneration
ommittee
1 , , , , , 936,000 / - -/ - -/-
Mr. Ho KwonPing Chairman and Chief Executive Officer
2 , , 408,000 / - -/ - -/-
Mr. Surapon Supratya Director and Deputy Chairman
3 _ _ _ o 408,000 / - -/ - -/-
Mr. Michael Ramon Ayling  Director and Managing Director
4 ) 408,000 / - -/ - -/-
Mr. Ho KwonCjan Birec_tor and Manaing Director
(Design Services)
) 624,000 / 55,953@ 312,000 / - -/ -
Mr. Vudhiphol Suriyabhivadh Inde_PendenI Director and
Audit and Risk Committee Chairman
6 624,000 /55,9539 160,000 /- = 234,000/ -
Dr. Jingjai Hanchanlash Independent Director, Audit and Risk
Committee Member and Nomination and
Remuneration Committee Chairman
7 624,000 /55,9539 160,000 /- 120,000 / -
Mr. Udom Vichayabhai Independent Director, Audit and Risk
Committee Member and Nomination and
Remuneration Committee Member
8 624,000 / 55,953 -/ - 120,000 / -
Mr. Satit Rungkasiri Independent Director and Nomination and
Remuneration Committee Member
9 @ 408,000 / - -/ - -/-
Mr. Steven Murray Small®  Director
10 , , 408,000 / - -/ - -/-
Mr. Ariel P Vera Director
11 @ 204,000 / - -/ - -/ -
Mr. Bernold Olaf Schroeder® Director
12 , , , , _ , 408,000 / - -/ - -/-
Mr. Stuart David Reading  Director and Vice President - Finance
@ -/ - -/ - -/ -
Mr. Ho Ren Hua® Director
) O S’J)a and Gallery vouchers. ) !
@ @ Mr. Ho Ren Hua, a new director of the Compan f)omted to replace Mr. Steven Murray Small who resigned
7 from his directorship of the Company on Novem 1. Mr. Ho Ren Hua took up the post of Director effective
8 2554 November 8, 2011 In accordance,th the resolution at the Board of Directors' Meeting on Fhe same day.
@ 3l 2554 © Mr. Bernold Olaf Schroeder resigned from his directorship of the Company on May 31, 2011, The Company

10 2554 _
Directors’ Meeting on August 10, 2011
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reserved the right to appoint a new director to replace him in accordance ‘with the’resolution of the Board of
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Directors’ and Managements’ Remuneration
Monetary Remuneration

(a) Directors

Monetary remuneration for the Directors and Sub-Committee
Members in 2011 was in the total amount of Baht 7,190,000.

Details as shown in the section “Remuneration and Other Benefits
of the Directors during the Year 2011,

(b) Management

Monetary remuneration for 6 management in 2011 was in the
total amount of Baht 72,070,444.46 consisting of salaries,
bonus, car allowance, housing allowance, social security
Payment, Frovident fund payment, tax paid bg the Company,
aptop allowance, children education susidy, medical
expenses, efc.

Non-Monetary Remunerations

(a) Directors

Benefits in the form of spa and gallery vouchers for the
Independent Directors in 2011 were in the total amount of
Baht 223,812.

Details as shown in the section “Remuneration and Other Benefits
of the Directors during the Year 2011,

(b) Management

Employee benefits such as personal accident and health
insurance and complimentary vouchers, etc., for 6 management
in 2011 were in the total amount of Baht 1,876,543.78,
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The Company is committed to maintaining high standards of
cog)orate governance within the Company in order to protect
and enhance long-term shareholder value. The Company has
adopted and continuously developed a set of good corporate
governance practices and policies which are modeled on
principles acvocated by The Stock Exchange of Thailand (SET) as
per the details set out in the following sections.

1. Rights of Shareholders

The Company recognises the imf)ortance of shareholders’ rights.
In 2011, the Company’s Annual General Meeting was held on
April 27, 2011. The Compane/ conducted the meeting and fully
complied with all relevant laws and regulations in respect of
shareholders’ rights in the following manner.

1.1 Al shareholders have the same basis and rights in the
casting of votes at meetings and the receipt of dividends
when declared by the Company. These are calculated
based on their respective shareholding in the Company.

1.2 At every shareholders’ meeting, shareholders are given
the right to aﬁprove important matters such as election
of directors (shareholders can elect directors individually),
directors’ remuneration, appointment of auditors and
dividend payment, etc.

1.3 The Company has invited the shareholders to propose
2012 Annual General Megting %AGM) agenda items in
advance of the AGM through the channels of the SET
and the Company’s website (www.lagunaresorts.com).
However, none have been proposed by the shareholders.

14 The Company also does not invite the minority shareholders
to nominate their own candidates to be appointed as
the Company’s directors ahead of the meeting. This is
because the Company already gives all shareholders an
opportunity to nominate their own candidates (who
meet the requirements under the Plc Act) and to vote
for candidates at the shareholders™ meeting.

1.5 The Company has assigned Thailand Securities Depository
Company Limited, which is the ComRany’s share registrar,
to distribute a package containing the notice and agenda
of the meeting to the shareholders at least 10 days prior
to the meeting. The meeting documents include the
facts and rationales and opinions of the Board as well as
other information relating to the agenda items such as
information on the persons nominated for election as
directors, auditors’ profiles, the part of the Company’s
Articles of Association that relates to the shareholders’
meeting, map to the venue of the shareholders’ meeting
convenient for attendance, proxy forms, documents and
evidence of entitlement to attend the meeting, etc.
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This is to enable the shareholders to prepare themselves
for the meeting. Inaddiition, the notice of the shareholders'
meeting will be advertised in the press and all information
contained in the meeting documents will also be posted
on the Company’s website (www.lagunaresorts.com) at
least 1 month prior to the meeting. Moreover, shareholders
are alwai/)s invited to register at least 1 hour before the
meeting begins.

Before the start of every shareholders’ meeting, the
CompanK Secretary will explain the votm? methodology
to sharenolders. A team of legal counsels from a leading
international law firm is invited to verify the registration
procedure hefore the Chairman of the meeting announces
to the shareholders, the number of shareholders and
proxy holders present at the meeting and the number
of shares held by them. The legal counsels also verify the
vote counting procedure in respect of each agenda item
before the votes are announced as resolution of the
shareholders' meeting. Shareholders may verify the
detailed results of the vote of each agenda item at the
end of each meeting. The same results and a summary
of questions from shareholders will also be included in
the minutes of the meeting which are accurately and
completely documented in all material aspects and will
be sent to all shareholders for their review prior to the
following meeting. The minutes of the 2011 Annual General
Meeting were posted on the Company’s website
(vwvvr\]/.lﬁgunaresorts.com) within 14 days after the meeting
was held.

The Company’s policy in conducting shareholders'
meetings 15 not only to meet all legal requirements but
to also provice a platform and opportunitK for shareholders
to communicate their views and ask the directors and
the management questions regarding matters affecting
the Company. The Chairman allocates sufficient time
for the meeting and conducts the meeting in an
appropriate and transparent manner. During the megting,
shareholders are allowed to give comments and ask
(uestions before the resolution on each agenda item is
summarized. In addition, to facilitate shareholders in
protecting their rights, shareholders who have any
Uestions that require the Company’s clarification during
the meeting may send their questions in advance at
“In@lagunaresorts.com” or fax them to 66 (2) 2285 0733,

Apart from the external auditor who will attend the
Annual General Meeting, the Chairman of the Board,
the Chairman of the Audit and Risk Committee and the
Chairman of the Nomination and Remuneration
Committee, and all of the Company’s directors will also
endeavour as far as reasonably practicable to be
present at the shareholders’ meeting in order to assist

2011 Annual Report 77



CORPORATE GOVERNANCE

110
(www.lagunaresorts.com)

111
2554

21

22

2.3

24

78 2554

the Board in addressing queries raised by the shareholders.
The Companr also invites its legal counsels from a leading
international law firm to attend the meeting in case a
legal question requiring clarification arises during the
meeting. Furthermore, the Company provides a
professional translator to be present at the meeting to
assist shareholders and the Board to communicate more
effectively in English and Thai. At the previous 2011
Annual General Meeting, the Chairman of the Board, the
Chairman of the Audit and Risk Committee, the Chairman
of the Nomination and Remuneration Committee, and
other directors were present at the Meeting. Details of
their names are stated in the minutes of the 2011
Annual General Megting.

19 Any shareholders who arrive at the meeting after the
meetm%has begun are still entitled to vote on the agenda
items that are still under consideration and have not
been voted upon.

1.10 News and information relating to the Company s
disseminated through the Company’s website
(www.lagunaresorts.com), which includes information
such as the resolutions of the Company's Board of
Directors on important matters, resolutions of the
shareholders’ meetings, financial information, information
which may affect the Company’s share price, Annual
Report, etc.

1.11 According to the assessment carried out by the Thai
Investors Association, which assessed the quality of the
2011 Annual General Meeting, the Company was rated
very good.

2. Equal Treatment of Shareholders

The Company recognises its duty to ensure equal treatment of
shafrelrolders by complying with all relevant laws and requlations
as follows:

2.1 For shareholders who are unable to attend a meeting in
person, the Company provides opportunity for such
shareholders to appoint another person as proxy to
attend the meeting on their behalf by using proxy form B
sent by the Company. Proxy form B is one of the forms
prescribed by the Ministry of Commerce which allow
shareholders to make voting directions. Moreover, the
Company provides opportunity for shareholders to
appoint the Company’s independent director as proxy to
undertake proxy voting on behalf of shareholders who
are unable to attend the meeting. The name of the
independent director is provided in the proxy forms,
together with the profile of that independent director
who has heen given proxy to vote on behalf of shareholders
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who are unable to attend the meeting, all of which are
attached as part of the meeting documents.

2.2 The Company ensures that directors and mana%ement
are aware of their duty to report a change in their holding
of the Company’s securities to the SEC within 3 business
days in accordance with the Securities and Exchange
Act. The securities holding report is also included In
the agenda of the Board meeting for the Board’s
acknowledgment once every 3 months.

2.3 Any director or management who has an interest in,
or is related to, any transaction between the Company
and an interested or related person will not participate in
the decision making process involving such transaction.
The Company has disclosed and strictly followed the
procedures on such transaction in accordance with the
requlations of the SET and notification of the Capital
Market Supervisory Board.

2.4 The Company has formulated a Code of Business Conduct
to provide guidelines for the Board, senior management
and employees of all levels to comply with. The Statement
Includes the prohibition on the improper use of insider
information for personal benefit or to benefit others.
Additionally, the Board approved the policy on dealing
in securities of the Company which prohibits the dealing
in the Company’s shares while in possession of unpublished
confidential and price-sensitive information during the
“embargo period.” Details are further described under
the heading “Supervision on the Use of Inside Information”
in the Form 56-1 and in the Company’s Annual Report.
There is no violation of the policy found during 2011.

3. Role of Stakeholders

In its pursuit for sustainable growth and financial returns for
its shareholders, the Company strives to become a role model
corporate citizen. It respects the rights of all its stakeholders and
conducts its o(i)eratlons fairly and strictly in compliance with all
laws, rules and regulations.

Shareholders:

The Board of Directors is committed to perform its duties honestly,
transparently and diligently in the best interest of all its
shareholders, to preserve and enhance Ion%-term shareholder
value. All important information which may have an impact on
the ComJ)any’s share price and/or shareholders decisions are fully
disclosed in a timely manner.
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Employees:

Being in the hospitality industry, the Company believes that its
people are its ?reatest asset. The Company has taken steps to
ensure that all labour laws are complied with and all employees
are treated fairly without discrimination or favoritism. The
Company offers competitive pay packages and welfare benefits
such as meal allowance, laundry allowance, complimentary
vouchers and health & personal accident insurance to all of its
employees and has continually up?rading programs. Additionally,
the Company provides its employees a safe, hygienic and
conducive working environment, air-conditioned buses and a
provident fund. Furthermore, the Compan%/ not only encourages its
employees to attend training related to their line of responsihility
to enhance their knowledge and skills but also selects talented
emploYees to attend the Management Development Program
annually in order to develop them in accordance with the succession
pja|r1. The Company’s operations are not involved in human rights
violations.

The Company’s Board of Directors approved the Whistle Blowing
Policy and communicated this throughout the org{anization. The
policy has provided guidance and a confidential procedure to
the Company’s employees who feel they need to raise an issue
concerning @ major wrongdoing, irregularity or impropriety within
the Company. As far as the Compan(’s Board of Directors is aware,
there have been no claims or allegations under such policies
up until the present.

Customers:

The Company aims to provide its quests a safe and unforgettable
experience at its hotels and resorts. Safety of its quests is one of the
Company’s top J)riorities and in this reﬁard a safety committee
has been formed at each property with the objective of improving
the safety of our guests.

Competitors:

The Company believes that competition is the essence of a free
and open market and therefore avoids any actions which may
prevent, obstruct or discourage potential competitors from entering
the markets in which the Company operates in. The Company takes
the view that healthy competition encourages Product and service
innovations in the market place which would increase market
standards and ultimately benefit consumers and society at large.
The Company will neither engage in any fraudulent act to violate
or obtain competitors' trade secrets nor in any infringement
of intellectual property or copyright including anti-corruption
and anti-bribery which has been stipulated in the Code of Corporate
Conduct approved by the Company’s Board of Directors, for the
benefit of the Company’s business.



41

30

42

(www.lagunaresorts.com)

43
66 (0) 2677 4455 ir@lagunaresorts.com

44

(o
)
2554

45
‘ " 56-1
1] 1!!

5-1 ‘

CORPORATE GOVERNANCE

Society & Environment:

The Company aims to be a socially responsible company and has
continued to safeguard its natural environment, cultural heritage,
and promote communal prosperity by establishing the Corporate
Social Responsibility (CSR% Committee named “Laguna Phuket
Social Committee” to contribute: towards environmental conservation
programs and to develop sustainable communities by |n|t|at|ng1
various CSR programs which focus on social and educationa
development, environmental conservation, religious and cultural
preservation, associate benefits and relations, details as shown under
the heading “CSR” in Form 56-1 and in the Company’s Annual
Report as well as in the Company’s website (www.lagunaresorts.com).

Green Leaf Awards received by the individual hotels reflect
recognition of Laguna Phuket's commitment to conserve the
environment. The Company encourages and supports the staff to
use resources efficiently. Day-to-day operations at the resort
apply the Three Rs of green management: Reduce, Re-use and
Recycle. Each hotel has a staff education program to teach the
importance of caring for the environment, and consumption of
ener% and water is closely monitored through the extensive
checklists to be completed by the staff. No raw sewerage is
discharged into the sea from the resort complex. After being
treated, sewerage and wastewater are directed into a sophisticate
recycling system. The resulting water is used to irrigate the ?ardens,
details as shown under the heading of “CSR/Environmental Policy”
in the Company’s website (www.lagunaresorts.com).

Suppliers:

The Company strives to forge Ion%-term business relationships
with its suppliers and therefore has the policy to always give a fair
profit to its suppliers and to respect payment terms and conditions.
In addition, in selecting its suppliers, the Company applies the
same selection criteria specified in the Company’s Standard
Operating Procedures which have been distributed and
communicated throughout the organization in order to understand
and to strictly adhere to the procedures accordingly.

Creditors:

The Company considers creditors as important business partners
and therefore aims to fulfill all its obligations to its creditors.
In 2011, none of creditors challenged that the Company had failed
to comply with any obligations.

4. Information Disclosure and Transparency

The Company's emphasis on the disclosure of accurate and
complete information in a transparent and timely manner as
shown by the following.

4.1 Each of the directors and executives of the Company has
filed with the Company a report covering his interest
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or his related person’s interest in relation to management
of the Company or its subsidiaries in accordance with
the criteria and procedures as specified in the notification
of the Capital Market Supervisory Board, and has updated
and filed with the Company within 30 days should there
be any change in the report.

In the previous year, the Company disclosed all general
and financial information as well as information which may
affect the price of the Company’s securities correctly,
completely, tranSﬁarentIy and on a timely manner, In
accordance with the rules and regulations of the SEC and
the SET. Al information is communicated to investors,
shareholders and relevant sectors through the channels of the
SET and the Company’s website (www.lagunaresorts.com).

Individual investors, shareholders, stock analysts and
state agencies may contact the Company through the
Company Secretary at telephone number 66 (0) 267/ 4455
or at “ir@lagunaresorts.com”.

The Compan('s financial statements contain accurate and
complete information and are prepared in accordance
with generally accepted accounting standards. In addition,
they are audited/reviewed by auditors from a well-known
auaiting firm (currently Ermst & Young Office Limitedﬂ
and are approved by the Company’s Audit and Ris
Committee and Board before being disclosed through
the SET. The information relating to the “Board of Directors’
Responsibility for the Company’s Financial Statements”
Is available in the Company’s Annual Report. In 2011,
the Company’s quarterly and annual financial statements
were certified unconditionally from the auditor.

The Company wishes to refer the following matters to
the disclosure made in other places:

» The name of directors and the scope of the powers,
duties and responsibilities of the Board and other
committees are detailed under the heading “Management
Structure” in the Form 56-1 and in the Company’s
Annual Report.

* The professional experience of the directors and members
of other committees is detailed in Attachment 1 to
Form 56-1and under the heading “Board of Directors
& Management and Company Secretary” in the
Company’s Annual Report.

* The number of Board meetings held and the number
of Board meetm?s attended by each director in 2011
are detailed in clause 5 hereof: “Board Responsibility.”

* The performance of the Audit and Risk Committee
in the past year is detailed in Attachment 3 to Form
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56-1, and under the heading “Report of the Audit and Risk
Committee” in the Company’s Annual Report.

* The performance of the Nomination and Remuneration
Committee in the past year is detailed in Attachment 4
to Form 56-1, or under the heading “Report of the
Nomination and Remuneration Committee” in the
Company’s Annual Report,

* The remuneration for directors and management is
detailed under the heading “Directors’ and Management's
Remuneration” in Form 56-1 and in the Company’s Annual
Report.

In 2011, the Company made full disclosure of information
within the time frame specified in the regulations of the SET
and the SEC. In addition, neither the SET nor the SEC challenged
that the Company had failed to comply with any disclosure
requirement.

5. Board Responsibility

5.1 Board Structure

5.1.1 Members of the Board and Terms of Directorship

The Company’s Board of Directors currently comprises 11
members, 4 of whom are Independent Directors namely
Mr. Vudhiphol Suriyabhivadh, Mr. Udom Vichayabhal,
Dr. Jingjai Hanchanlash and Mr. Satit Rungkasiri representing
one-third of the total Board members. The Board comprises
business leaders and professionals with financial, accounting,
legal and husiness management backgrounds.

The Company’s policy to fix the term of office of directors
Is under Article 14 of the Company’s Articles of Association
whichstipulated that at each annual general meeting, one - third
of directors shall retire from office and that the director who
has been longest in the office shall retire. Therefore, the term
of office of a director of the Board shall be 3 years. Retiring
directors would be eligible for re-election.

5.1.2 Definition of “Independent Director”

“Independent Directors” means the persons who have all
the necessary qualifications and independence in accordance
with the regulations of the office of the SEC. At present,
the said regulation prescribes that the qualifications of an
Independent Director are as follows:

(a) holding shares not exceeding 1 percent of the total
number of voting rights of the company, its parent
company, subsidiary, affiliate or juristic person which
may have conflicts of interest, Including the shares
held by related persons of the independent director;
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(b)

neither being nor having been an executive director,
emploree, staff, or advisor who receives salary, or a
controlling person of the companr, its parent company,
subsidiary, affiliate, same-level subsidiary or juristic
Person.w 0 may have conflicts of interest unless the
oregoing status has ended not less than 2 years prior
to the date of appointment;

not being a person related by blood or registration
under laws, such as father, mother, spouse, sibling,
and child, including spouse of the children,
executives, major shareholders, controlling persons,
or persons to be nominated as executive or
controlling persons of the company o its subsidiary;

not having a business relationship with the company,
its parent company, subsidiary, affiliate or juristic
person who may have conflicts of interest, in the
manner which may interfere with his independent
judgement, and neither being nor having been a
major shareholder, non-independent director or
executive of any person having a business relationship
with the company, its parent company, subsidiary,
affiliate or juristic person who may have conflicts of
Interest unless the foregoing relationship has ended
notlessthan 2 years prior to the date of appointment,

The term ‘business relationship’ aforementioned
under paragraph one includes any normal business
transaction, rental or lease of immovable property,
transaction relating to assets or services or grant
or receipt of financial assistance through receiving
or extending loans, guarantee, providing assets as
collateral, Including any other similar actions,
which result in the company or his counterparty
being subject to indebtedness payable to the other
party in the amount of 3 percent or more of the
net tangible assets of the company or Baht 20
million or more, whichever is lower. The amount of
such indebtedness shall be calculated according to
the calculation method for value of connected
transactions under the Notification of the Board of
Governors of the Stock Exchange of Thailand
Re: Disclosure of Information and Act of Listed
Companies Concerning the Connected Transactions
mutatis mutandis. The combination of such
indebtedness shall include indebtedness taking
place during the course of one year prior to the
date on which the business relationship with the
person commences;

neither being nor having been an auditor of the
company, its parent company, subsidiary, affiliate
or juristic person who may have conflicts of interest,
and not being a major shareholder, non-independent
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director, executive or partner of an audit firm
which emplog/s auditors of the company, its parent
company, subsidiary, affiliate or juristic person who
may have conflicts of interest unless the foregoing
relationship has ended not less than 2 years from
the date of appointment;

(f) neither being nor having been any professional
advisor including legal acvisor or financial advisor
who receives an annual service fee exceeding
Baht 2 million from the company, its parent
company, subsidiary, affiliate or juristic person who
may have conflicts of interest, and neither being
nor having been a major shareholder, non-independent
director, executive or partner of the professional
aavisor unless the foregoing relationship has ended
not less than 2 years from the date of appointment;

(g) not being a director who has been appointed as a
representative of the company’s director, major
shareholder or shareholders who are related to the
company’s major shareholder;

(h) not operating any business which has the same
nature as and is in si%nificant competition with
the business of the applicant or subsidiary, or not
being a principal partner in any partnership, or
not being an executive director, employee, staff,
or advisor who receives salary; or holding shares
not exceeding 1 percent of the total number of
voting rights of any other company operating a
business which has the same nature as and is in
significant competition with the business of the
applicant or subsidiary;

() not having any characteristics which make him
incapable of expressing independent opinions with
regard to the company’s business affairs.

After having been appointed as independent director
with qualifications complying with the criteria under
(a) to (i) of paragraph one, the independent director
may be assigned hy the board of directors to take part
in the business decision of the company, its parent
company, subsidiary, affiliate, same-level subsidiary
or juristic person who may have conflicts of interest on
the condition that such decision must be a collective one.

5.1.3 Nomination of Directors

Each candidate for a Company directorship must have
the qualifications prescribed by the SET, the SEC and the
Public Limited Companies Act, and must be nominated
by the Nomination and Remuneration Committee.
Additional details are described under the heading
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“Method of Appointment and Removal of Directors as
included in the Company’s Articles of Association”.

5.14 Agg_regation or Separation of Positions —
Chairman of the Board and Chief Executive Officer

Currently, Mr. Ho KwonPing is the Chairman of the Board
and the Chief Executive Officer of the Company. He is
closely associated with the Group’s success. The Board is
of the view that the current structure is appropriate
and adequate given that Mr. Ho KwonPing has heen able
to effectively and competently execute the responsibilities
of both the Chairman of the Board and Chief Executive
Officer positions.

5.2 Sub-Committees

The Board approved the establishment of two
sub-committees comprising all Independent Directors to
assist the Board to screen details in order to achieve
operational efficiency. Additionally, in order to ﬁerform
their duties transparently and independently, the Chairman
of the Board is neither a Chairman nor a member of
both committees as follows:

5.2.1 Audit and Risk Committee

The Audit and Risk Committee comprises three independent
directors, one of whom has adequate eXﬁertlse and
experience to review the creditahility of the financial
reports by reviewing the financial reports of some listed
companies in the Stock Exchange of Thailand. The members
and the scope of duties and responsibilities of the
Audit and Risk Committee have heen disclosed under
the heading “Management Structure” in Form 56-1 and
in the Company’s Annual Report.

5.2.2 Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises
three independent directors, thus forming a strong and
independent element which will enable decisions on
nomination and remuneration to be made independently.
Members and the scope of duties and responsibilities of
the Nomination and Remuneration Committee have been
disclosed under the heading “Management Structure” in
Form 56-1 and in the Company’s Annual Report.

5.3 Role, Duty and Responsibility of the Board

5.3.1 Corporate Governance Policy

The Company is committed to maintaining high standards
of good corporate governance within the Company. The
Company has adopted and continuously developed a set



: - X

5.3

(Standard Operating Procedures)

(Enterprise Risk Management)

2548

CORPORATE GOVERNANCE

of good corporate governance practices and policies
which are modeled on the 2006 principles of good
corporate governance for listed companies advocated by
the SET. The Company has also adopted and continues to
aPpIy the Code of Business Conduct aﬁproved by the Board
of Directors and communicated throughouit the organization.
The Standard Operating Procedures have also been
documented and applied by the Compani/w. In addition,
new internal rules and regulations with an aim to
continuously improve the good corporate governance of
the Company are approved and announced from time to time.

5.3.2 Code of Corporate Conduct

The Board of Directors has approved the Code of Corporate
Conduct to set the frame for its officers, executive
directors, associates and agents to act in business
matters solely for the benefit of the Company and not
enter into any business or other transactions which cause
or aﬁpear to cause a conflict of interest hetween
him/ner and a hotel within the group, the Company/
subsidiary, owning company or any other related parties.
The Code of Cor[)orate Conduct was distributed and
communicated to all relevant persons in order to understand
and to strictlg adhere to the Code accordingly. The Code
was drafted based on the highest level of business ethics
and law compliance.

During 2011, the Company’s Board of Directors was not
aware of any claim or allegation that the Company’s
Code of Corporate Conduct was disobeyed.

5.3.3 Leadership and Vision

The Board’s primary functions are to set vision, mission,
corporate policy and overall strate?y for the Company
and to provide effective oversight of the management of
the Company’s business and atfairs.

The delegation of authority by the Board to the
management is clear. Al major investments require
approval as follows:

o Investments more than USD 10 million to be approved
by the Board.

* Investments between USD 5 million to USD 10 million
to be jointly approved by the Chief Executive Officer
and any one of the directors.

* Investments less than USD 5 million to he approved by
the Chief Executive Officer,

The approval to enter into a significant transaction by
the Company’s Board of Directors and/or shareholders’
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meeting as well as all information disclosure must
comply with rules and requlations of the Stock Exchange
of Thailand and/or the Capital Market Supervisory Board.
Duties and responsibilities of the Board have heen
disclosed under the heading “Management Structure” in
Form 56-1 and the Company’s annual report.

5.3.4 Conflict of Interest

Transactions between the Company and its related
parties which may give rise to a conflict of interest are
scrutinized by the Audit and Risk Committee and if
necessary, the approval to enter into such transactions
is sought from the Board of Directors and/or sharenolders.
Any director or management who has an interest in, or
Is related to, such transaction will not participate in the
decision-making process.

Such transactions are made on terms and pricing that
has been negotiated on an arm’s length basis. In the
event that the price is unavailable, the Company wil

then rely on the report of an independent appraiser
appointed by the Company to value important related
Earty transactions to arrive at a pricing which is fair to
oth the Company and the related party.

All related party transactions are disclosed clearly and
accurately. Details are further described under the
heading “Connected Transactions” in Form 56-1 and
under the heading “Persons with Mutual Interest and
Connected Transactions” in the Company’s Annual Report.

5.3.5 Internal Audit and Control

The Company realizes the significance of effective system
of control, such as Standard Operating Procedures, particularly
in management and operations. Hence, the duties and
responsibilities of the employees and the management
are clearly defined. The Company has put in place policies
to safequard the Company’s assets and duties hetween
the operators and the appraisal which are clearly separated
for effective checks and balances. Furthermore, the
Company has also implemented intenal audit of the
financial and information technology systems.

Internal Audit

Internal audit is an independent function within the
Company which reports directly to the Audit and Risk
Committee on audit matters and to the Managing Director
on administrative matters. Internal audits are performed
to assist the Board and Management in the discharge of
their corporate governance responsibilities and to
improve and promote effective and efficient husiness
processes within the Group. The intemal auditor plans
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its internal audit schedules annually in consultation with,
but independent of, Management and its plans are
submitted to and approved by the Audit and Risk
Committee. The Audit and Risk Committee reviews the
activities of the internal auditors on a quarterly basis to
ensure it is adequately resourced: and has apﬁropriate
standing within the Company to perform its role effectively.

Enterprise Risk Management

Starting from 2005 the Company appointed an external
consultant to assist management in implementing a Risk
Management framework for the business of the Company.
The Risk Management framework covers all asEects of
the Company’s operations to enable significant business
risks within the Group’s current business environment to be
identified, assessed, monitored, managed and evaluated.
As part of the on-going risk management process, the
Company’s Group Risk Committee annually conducts a risk
assessment, evaluation and treatment; considers the adoption
of adequate and cost-effective system of internal controls
to mitigate significant business risks; and provides for
significant risks to be managed through regular reviews
by the Company’s Group Risk Committee and the Audit
and Risk Committee. The Audit and Risk Committee has
reviewed the Group’s risk management processes and
procedures and s satisfied that there are adequate internal
controls in place to manage the significant risks identified.

5.3.6 Meetings of the Board and Committees
1. The Board

The Company conducts regular scheduled Board meetings
at least 4 times a year on quarterly bases which are
planned and formally agreed upon in advance in the fourth
Quarter before the start of the new financial year. Additional
meetings are convened as and when circumstances
warrant. In 2011, the Company conducted 4 Board meetings
and the attendance of all directors is shown below.

Number of

Name Attendances
Mr. Ho KwonPing 4
Mr. Surapon  Supratya 4
Mr. Michael - Ramon Ayling 4
Mr. Ho KwonCjan 3
Mr. Vudhiphol Suriyabhivadh 4
Mr. Udom  Vichayabhai 4
Dr. Jingjai Hanchanlash 4
Mr. Satit ~ Rungkasiri 1
Mr. Ariel P Vera 3
Mr. Stuart  David Reading 4
Mr. Ho Ren Hua * 1
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*Mr. Ho Ren Hua, a new director of the Company, was appointed
to replace Mr. Steven Murrag Small who resigned from his
directorship of the Company on 7 November 2011, Mr. Ho Ren Hua
tookupthe post of Director effective 8 November 2011 inaccordance
with tl(]je resolution at the Board of Directors” Meeting on the
same day.

The Board is of the view that the contribution of each
director should not be focused only on his or her attendance
at Board and/or Committee meetings. A director’s
contribution may also extend beyond the confines of the
formal environment of Board meetings, through the sharing
of views, advice, experience and strategic networking
relationships which would further the interests of the
Company.

2. Audit and Risk Committee

The Company conducts regular scheduled Audit and
Risk Committee meetings on a quarterly basis at least 4
times a year, prior to the Board meeting, which are
planned and formally agreed upon in advance in the
fourth quarter before the start of the new financial year.
Additional meetings are convened as and when
circumstances warrant. In 2011, the Company conducted
4 Audit and Risk Committee meetings. Each of the Audit
and Risk Committee members attended all the meetings
as follows:

Number of

Name Attendances

Mr. Vudhiphol - Suriyabhivadh 4
Mr. Udom  Vichayabhai 4
Dr. Jingjai ~ Hanchanlash 4

In addition, in 2011, the Audit and Risk Committee
attended 1 non-management meeting with the extemnal
a|ud|tor to deliberate accounting approaches and audit
plans.

3. Nomination and Remuneration Committee

The Company conducts regular scheduled Nomination
and Remuneration Committee meetings, prior to the
Board meeting, at least once a year. The meetings are
planned and formally agreed upon in advance In the
fourth quarter before the start of the new financial year.
Additional meetings are convened as and when
circumstances warrant. In 2011, the Company conducted
3 Nomination and Remuneration Committee meetings.
Each of the Nomination and Remuneration Committee
members attended the meetings as follows:
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Number of

Name Attendances
Dr. Jingjai  Hanchanlash 3
Mr. Udom  Vichayabhai 3
Mr. Satit Rungkasiri 2

5.3.7 Board of Directors’ Report

1. Financial Report

The Board of Directors is accountable to its shareholders
for the Company’s financial statements as well as the
financial information as shown in the Annual Report. The
Board of Directors is satisfied that the Company's financial
statements are prudently prepared in accordance with
generally accepted accounting principles and are
Independently reviewed by the external auditors ever
quarter with a full audit performed at each year-end.
Additionally, the Audit and Risk Committee has been
tasked to independently review the Company’s financial
report and internal control practices directly with the
auditors. All pertinent information relating to the financial
statements 1s clearly and completely disclosed in the
accompanying notes.

Details are described under the heading “Internal Control”
in Form 56-1 and under the heading “Opinion of the Board
of Directors on the Company’s Internal Control” and the
“Board of Directors' Responsibility for the Company’s
Financial Statements” in the Company’s Annual Report.

2. Minutes of Meeting

The minutes of the meetings of the Board and other
committees are accurately and completely recorded in
all material aspects addressed at each meeting, including
the questions, opinions and clarifications. The Company
has a safe and secure filing system in place to keep the
minutes of meetings and other supporting documents.

5.3.8 Development of Directors and Management

The Company’s directors, management and emﬁloyees
are constantly encouraged to develop their skills by
attending various seminars and training courses organised
by various organizations, e.g. the Thai Institute of Directors,
the SET and the SEC, etc. Seminars and training courses
are periodically forwarded to them. Furthermore, relevant
information is regularly provided to the directors so that
they are kept abreast of latest developments thus
enabling them to make informed decisions. Details of
the training previously undertaken by each director are
set out in Attachment 1 to Form 56-1 and under the heading
“Board of Directors & Management and Company
Secretary of the Company” in the Company’s Annual Report.
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In order to prevent the misuse of confidential and price-sensitive
corporate information, the Board of Directors of the Company
approved the policy on dealing in securities of the Company
which prohibits any directors, management and employees,
regardless of rank, from disclosing such confidential and
price-sensitive corporate information for personal gain or for any
other reason not in the Company’s interest or dealing in the
Company’s shares while in possession of unpublished confidential
and price-sensitive information during the “embargo period,”
which is defined as two weeks hefore and up to the date of
announcement of results for each of the first three quarters of
the Company’s financial year, and one month before and up
to the date of announcement of the full-year financial results.
The policy and reminder of the embargo period have been
communicated to directors, management and employees on an
annually and quarterly basis to strictly comply with this policy.
Confidential and price-sensitive information is also restricted to
only directors, management and those officers who have a direct
responsibility over such matters. Any violation of this policy shall
be subject to disciplinary actions under the working regulations.
Additionally, the Company monitors the trading of the Company’s
shares by its directors and senior management who are required
to report to the Board of Directors on a quarterly basis on the
holding of the Company’s shares and in accordance with the rules
of the Securities and Exchange Commission.
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RISK FACTORS

Economy and Tourism in Thailand

As most of the Company’s revenue is generated from tourism
and property sales in Thailand, the Company has exposure to
both the world and Thai economies and the tourism industry in
Thailand. Any conditions, such as changes in the attractiveness of
Thailand as a tourism destination, an economic downturn, acts of
terrorism, natural disasters, increased levels of criminal activity,
civil unrest or epidemics which affect tourism in Thailand or result
in a depression in property values in Phuket, may have an
adverse effect on the Company’s husiness, financial condition and
performance.

The global financial crisis which started in 2008 and the prolonged
Thai political turmoil in recent years revealed the Company’s
vulnerability and confirmed the Company’s concerns that it has too
much exposure in Phuket and Thailand. As a result, the Company
has reduced its investment portfolio in Phuket by disposing of
Dusit Thani Laguna Phuket and Laguna Beach Resort in October
2010 and May 2011 respectively.

The Company continually seeks new markets in order to limit
reliance on a single or few markets.

Political Uncertainty

Thailand’s tourism industry has been adversely impacted in recent
years from ongom? political tensions especially violent political
protests in centra Barhgkok during 2010. These events were
Internationally publicized and created a negative perception of
Thailand as being a safe place to travel for foreign tourists and to
invest. Political uncertainty in Thailand may adversely impact the
tourism sector and investor sentiment.

Interest Rate Fluctuation

The Company's exposure to interest rate risk relates primarily to
the deposits with financial institutions, long-term trade accounts
receivable and bank overdrafts and loans. Most of the financial
assets and liabilities have floating interest rates or fixed interest
rate as disclosed in the notes of the financial statements and the
interest rate risk is not expected to be significant. The Company
does not use derivative financial instruments to hedge such risk.

Foreign Currency Fluctuation

The ComPany has a financial instrument which has hedged the
impact of the movement in Thai Baht: US dollar exchange rate
on the reported financial results, as disclosed in the notes of
the financial statements. This financial instrument has effectively
converted Thai Baht loans to US dollar denominated loans and as
a result the impact on exchange rate movements on the US dollar
fevenue streams are hed%ed by the resulting exchange gain or
loss on the restatement of these US dollar denominated loans in
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the financial statements. The relative strené]th of the Thai Baht as
compared to the currencies in the UK and European markets in
recent times has also made Thailand a more expensive tourism
destination for these market segments.

Land Title

In recent years, there have been a number of disputes in Thailand
relating to property owners having valid title to their properties.
Although the Company is confident that it has valid title to all the
land upon which it operates or which is for sale b( it in Thailand,
there can he no assurance that other parties will not challenge
the claim of title. Even if such challenges are not successful, they
may have a material adverse effect on the propert% sales husiness
in Thailand if purchasers express concern that the Company is
unable to transfer good title to them.

Thai Labour Laws

Nearly all of the employees are hased in Thailand. Labour laws
in Thailand are highly protective of employees. Under Thai labour
laws, the Company is generally prohibited from discharging
employees without compensation absent gross misconduct, neglect,
or acts of dishonesty. As such, the Company has limited measures
at disposal to reduce headcount in order to increase efficiencies,
reduce costs or achieve similar objectives. During crises in recent
years such as the global economic crisis, the Company was
restricted from dismissing employees and could only institute a
voluntary unpaid leave program. The Company has been restricted
in the past and expects In the future to be limited to using voluntar%/
separation plans where the Companr Is required to pay hig
amounts of severance pay and similar measures under which
selected employees may elect to leave the Company in return for
|lump-sum compensation packages and other benefits.

Operating Risks Inherent in the Hospitality Industry

The hotels are sub'Lect to operating risks inherent in the hospitality

. / industry. These risks include:
o Seasonality of the industry in that the Company is subﬂ'ect to
. different levels of tourism and business/commercial travel across
. the year, and thereby the revenues tend to varg within the year,
o Competition from new resorts and hotels both locally and
. within the region.
. »  The dependence on travel pattems and destination preferences.

*  Changes in regulatory conditions in Thailand.
o Periodic local oversupply of or reduced demand for guest
. accommodation, which may adversely affect occupancy rates
and actual room rates achieved.
o Changes in general, regional and local economic conditions
which may affect, among other things, the disposable income
. of consumers and the traveling public and which may not be
offset by increased revenues.
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RISK FACTORS

Regional and local political and social conditions affecting
market demand, including crime, civil disorder and terrorism.
Epidemics affecting the travel and tourism industries.

Travell advisories cautioning people to defer and/or avoid
travel.

Foreign exchange rate movement.

Convenience of access to Thailand and in particular the
airline capacity into Thailand and Phuket, and

Adverse weather conditions and natural disasters such as the
floods in late 2011,

Operating Risks Inherent in the Property Industry

The property sales business is sub&ect to operating risks inherent

in the property industry. These ris

s include;

Changes in general, regional and local economic and political
conditionswhich may affect, among other things, the disposable
incoline of buyers and their confidence in the Phuket property
market.

The difficulty in obtainin% local bank financing by foreign
buyers which may affect the future demand for properties.
The ability to generate sustainable investment returns which
may affect the future demand for properties.

Foreign exchange rate movements which mag affect the
pricing and affordability of property for foreign buyers.
Developing new and innovative product designs which will
appeal to buyers.

Provision of high quality after sales services to retain strong
brand loyalty and buyer satisfaction.

Changes in regulatory conditions in Thailand which may
Impose restrictions on buyers, future development of land or
types of product offerings.

Risin? construction costs which may affect operating margins
if el in% prices cannot be adjusted accordingly, and

The ability to source and retain quality building contractors
who can deliver a quality product on time.

Any of these factors could have an adverse effect on the business
and management monitor each of these closely so that the
strategies can be quickly adapted to any changes in the operating
environment.
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/

Reference for Valuation Price / Rental Fee Compared to 3rd Parties

Transaction Type

Justification for Transactions

- /
Retail Rental

- Rental rate set on a square metre basis is in line with market rate.

- The majority of the rental of Banyan Tree Gallery, Spa and restaurants are contracted on a percentage of revenue basis

and have been separately negotiated with the management of each hotel operation.

- Spa contracts being negotiated with other unrelated hotel operators are also structured on a percentage of revenue basis

i.e. this is the general rental policy applied by the Banyan Tree Group.

Office Rental

- Rental rate is in line with market rate. Generally in the upper range if compared to the same type of building in a

similar location.

- Terms and conditions in the agreement are similar to other customers and the market.

- Service has been separated from rental for tax reasons.

-/
Land Rental

- Land lease rates are_very different in the market depending on the location and type of land.

@)

- NPV calculation of rent charged has been compared to valuations as performed by an independent property valuer.

Procedures for approving related party transactions

It is the Group’s policy to ensure that there is no conflict of
interest when related party transactions are executed. All existing
related party transactions are communicated by each of the
operations on a quarterly basis and reviewed by management.
New proposed related party transactions are identified by and/or
communicated to higher level management and the transactions
are approved by either senior management, directors or the
shareholders in accordance with the requirements of the SET and
SEC. All new significant related party transactions are presented
to the Audit and Risk Committee for opinion which includes
demonstratin(]q that the transaction is on commercial terms and
on an arm’s length basis. Once recommended by the Audit and
Risk Committee the transaction will be proposed to the Board of
Directors or the Board of Directors and shareholcers for approval,
Interested directors do not take part in approving the transaction.

Future policy or tendency of related party transactions

It is the intention of the Company to minimise the incidence of
related party transactions wherever practicable. However given
the nature of the Group structure and the Groups' business it
O is not possible to cease many of the current transactions. As a
result, the Group’s future policy is geared towards ensuring that
all current and future transactions are necessary and are on com-
mercial terms and on arm’s length basis.
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LEGAL DISPUTES

1 Revocation of Shareholders’ resolutions and
cancellation of the registration of the resolution

.. 12/2552 Black case No. 12/2552 between: -
( ) “o TMB Public Company Limited “Plaintiff”
c Laguna Resorts & Hotels Public “Defendant”

( ) Company Limited
Background

5 2552 This case was brought to the Central Bankruptcy Court on
5 August 2009. Upon the Plamt, the plaintiff asked the Court
1/2550 4 2550 to revoke the resolution o the Extraordinary General Meeting

of Shareholders of the defendant No.1/2007 held on 4 July
2007 (the “EGM™) and to cancel the registration of the
aforementioned resolution on the grounds that the defendant
and the chairman of the EGM did not allow the plaintiff to
attend the EGM. The plaintiff is not a shareholder of the

Company.
20 2555
The Present Circumstances
On 20 January 2012, the plaintiff withdrew the case out of the
Court and the Court agreed to strike the case out of the case-ist.
This case is deemed as final.
5773/2551
5 “©o 2 Civil case with tort and claim of damages
“ 6" Black case No. 5773/2551 between:
( ) Avenue Asia Capital Partner L.P. “Prosecutors”
and co-prosecutors, six in total
Laguna Resorts & Hotels Public “6th Accused”
. Company Limited
O
3 2551 6 Background
1/2550 A case was brought to the Southern Ban?kok Civil Court on
3 July 2008 in which the Company is one of the accused. Upon
539,052,407 the plaint, the six prosecutors in total claimed that they are the
6 1.5 creditors of the Company’s shareholder. They asserted that in

arranging the Extraordinary General Meeting of Shareholders
No. 1/2007 and approving the capital increase by the shareholders
where some shareholders did not subscribe for newly issued
. shares were actions jointly undertaken by the shareholders
2 2554 O and the Company to commit a tort against the prosecutors,
Thus, they demanded the Company to pay the damages of
Baht 539,052,407 to them with interest of 7.5 percent per
year and the costs of the legal proceedings.

The Present Circumstances

On22December 2011, the plaintiff filed a petition for withdrawal
of the plaint. Currently, it is pending consiceeration of the Court.
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LEGAL DISPUTES
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3 Breach of the Condominium Sale and Purchase
Agreement, principal and agent, wrongful act and
claim of damages

Black case No. 2290/2552 between:

Allamanda 1 Condominium “Plaintiffs”
Juristic Person and 9 Unit Owners
Laguna Grande Limited, “Defendants”

Bangtao Development Limited,
Bangtao (1) Limited,

Bangtao (2) Limited,

and 10 individual directors

Background

This case was brought to the Phuket Provincial Court on
8 October 2009, in which 4 LRH's affiliated companies and
10 individual directors are the defendants. The Flaintiffs
referred in the plaint that they purchased units in Allamanda
1 Condominium from Laguna Grande Limited during 1991-1995.
The plaintiffs claimed the Sale and Purchase Agreement called
for an area of a proximateIY 20 Rai. On registration of
Allamanda 1 Congominium, Allamanda 1 Condominium was
registered with only 9 Rai 2 Ngan 9 Square Wah. As a result,
the plaintiffs claimed the defendants have breached the Sale
and Purchase Agreement. Therefore, the plaintiffs requested
the defendants to completelg deliver the common area as
specified by the Agreement by transfer of the land totaling
10 Rai 3 Ngan 97.1 Square Wah to Allamanda L Condominium
Juristic Person, as the 10th plaintiff, or to be jointly liable for
the compensation of Baht 131,913,000 in case the transfer of
land cannot be made. The plaintiffs also requested for additional
compensation in the amount of Baht 55,685,895 for unlawiul
use of the land which is supposed to be common property of
Allamanda 1 Condominium. Total amount of claim is Baht
187,598,895 with interest at the rate of 7.5 percent per annum
from the date of the claim is lodged until the defendants
have made full payment. The Plaintiffs also claimed that the
former and current directors of those subsidiaries as the 5th
to 14th defendants were the representatives of the subsidiaries
being the Lst to 4th defendants, and therefore must also be jointrp
liable with those subsidiaries. On 5 April 2011, the plaintiffs
filed a petition with the Court seeking the Court’s interim
injunction of which the defendants shall not dispose or amend
the status of nine plots of land in dispute with the land registry
office during the trial. On 20 January 2012, the Court %ranted
the interim injunction for the plaintiff and orcered the defendant
g_ot to dispose or amend the status of nine plots of land in
Ispute.



LEGAL DISPUTES

The Present Circumstances

This case is currently pending at the Phuket Provincial Court
of First Instance.

Opinion of the Lawyer

The Company considlers that the Company did not breach the
Sale and Purchase Agreement and commit a wrongful act
against the prosecutors as accused.

The Management Opinion

As per the opinion of the lawyer above.
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REPORT OF THE AUDIT AND RISK COMMITTEE

2554

2554

2554

106 2554

The Audit and Risk Committee of Laguna Resorts & Hotels Public
Company Limited comprises 3 independent directors and is
empowered to:-

* review the Company’s financial reports, internal control and
internal audit systems, connected transactions and compliance
with all relevant regulations and laws;

*  recommend special audit plans to the internal auditor;

* advise management on matters related to the principles of
good corporate governance;

« recommend the appointment of the Company’s external
auditors and their remuneration;

o review or discuss policies regarding risk assessment and risk
management and the steps management has taken to monitor
and control such exposures; and

o seek to oversee and ensure a continuous process for
managing risk.

During 2011 the Audit and Risk Committee convened 4 meetings,
with the Company’s external auditors and intermal auditors
including the management, to review compliance with accounting
standard requirements and internal controls prior to approving
the quarterly reports and the annual financial statements. These
meetings also included discussions with the Company’s intemal
audit team to review and advise on its findings and to follow up
on matters arising from the schedule of work that the Audit and
Risk Committee had approved the internal auditor to undertake
during 2011, thereby ensuring that this work was hoth sufficient
and effective. Apart from this, the Audit and Risk Committee
attended one non-management meeting with the external
auditor to deliberate accounting approaches and audit plans.

Fach of the Audit and Risk Committee members attended all
meetings convened in 2011,

With regard to risk management, the Audit and Risk Committee
reviewed the risk registers of the Company’s major busingss units
with the Company’s Group Risk Committee. During the review,
the Audit and Risk Committee advised on mitigation measures for
identified risks and checked that the risk management policies
and work undertaken by the Company’s Group Risk Committee
continues to be adequate and effective.

The Audit and Risk Committee is satisfied that the Group’s internal
controls are sufficient and effective both to support its operations
and to enable the extemal auditors to express an oPinion on
the financial statements; that they present fairly in all material
respects the financial position and results of the Group’s
operations. Where internal control weaknesses have been detected
during the course of the Audit and Risk Committee’s reviews,
these have not been considered material and in all cases
management has heen alerted and has taken appropriate
corrective action,



REPORT OF THE AUDIT AND RISK COMMITTEE

The Audit and Risk Committee is of the opinion that risk management
is now well understood and practiced throughout the Group and
that systems are generally in place to ensure an ongoing process
of risk management.

The Audit and Risk Committee is satisfied that the Company has
performed in compliance with the SEC/SET rules and regulations
and the laws related to the business of the Company and that
the Company has supported and continuously developed its good
corporate governance principles.

Despite the complexity of the Group’s structure which primarily
arises from the integration of several resorts at La?una Phuket,
the Audit and Risk Committee is satisfied that all connected

2554 transactions that were reviewed by it and arose in 2011 were fair
and reasonable and had been entered into on an arms-length
basis applying the principles of an open market transaction
between willing parties.

The interests of all shareholders remain the principal objective of
the Audit and Risk Committee. The Company’s operating results
and financial reports are therefore reviewed for transparency and
completeness. In this reg{ard the Audit and Risk Committee has
been able to satisfactoriﬁ resolve all matters arising within the
terms of its Charter with both the management and the external
and internal auditors.

The Audit and Risk Committee has recommended the Board to
re-appoint Ms. Rungnapa Lertsuwankul, Certified Public Accountant

O No. 3516 and/or Ms. Sumalee Reewarabandith, Certified Public
He / Accountant No. 3970 and/or Ms. Gingkam Atsawarangsalit, Certified
0/ Public Accountant No. 4496 of Ernst & Young Office Limited to be
4496 the Company’s auditors for the fiscal year 2012 with a recommended

2555 audit fee of Baht 670,000.-.

(Mr. Vudhiphol Suriyabhivadh)
Audit and Risk Committee Chairman
10 2555 10 February 2012
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OPINION OF THE BOARD OF DIRECTORS ON THE COMPANY'S INTERNAL CONTROL

Based upon the reports of work carried out by the external auditors,

the Board of Directors is of the opinion that the Compan%’s

2554 internal accounting controls are ade(?uate and have enabled the

external auditors to opine that the financial statements for the

. . year ended 2011 are presented fairly. The Board has also taken
O O note of and accepted the Audit and Risk Committee’s report on
the internal control system and therefore concludes that there are

no material weaknesses in the Company’s internal control system.

uels nasils Mr. Ho KwonPing
Chief Executive Officer
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BOARD OF DIRECTORS’ RESPONSIBILITY FOR THE COMPANY’S FINANCIAL STATEMENTS

O
(Standard Operating Procedures)
O 2554

[*ﬂ%%

uele nostle

The Board of Directors is responsible for the Company’s financial
statements including the notes to the financial statements.

In its review of the financial statements, the Board of Directors
has relied upon the reports and work performed by the
Company’s external auditors, Emst & Young Office Limited, and
the Company’s Audit and Risk Committee which has carried out
extensive discussions with management of the Company. The
Board has also satisfied itself that there is no material weaknesses
in the Company’s internal accounting controls, internal control
system and standard operating procedures.

The Board of Directors is therefore able to conclude that
the financial statements for the year ended 2011 have heen
prudently prepared in- accordance with generally accepted
accounting principles to give a correct and complete presentation,
in all material aspects, the financial position of the Company and
its subsidiaries.

[—(—ﬂ%ff
Mr. Ho KwonPing
Chairman of the Board
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