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(Zheng Da or Chia Tai)

The legacy of Charoen Pokphand Group
means fairness and justice

Our successful growth for
almost a century

is down to the belief in our values that we
uphold from the very first day when we
started our business

N

Established in 1921 as a seed trading store for Thai farmers, Chia Tai
Chung, founded by brothers Chia Ek Chor and Chia Siew Whooy, was
the only business to sell quality products attached with an expiry date,
as well as offering to exchange expired seed packets for new ones. A
business practice that was uncommon at that time, both these initiatives
reflect our accountability towards our customers.

Such is the story of Charoen Pokphand (C.P.) Group’s humble beginnings
as a seed trading store to its evolution into one of the world’s leading
conglomerates with a diverse range of global businesses. Despite its
phenomenal growth for nearly a century, C.P. Group remains true to its
values of integrity and honesty, the roots of its corporate governance, and
retains its commitment to serve the community and provide shared value
for long term sustainability.
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SENIOR CHAIRMAN'S

Message

Welcome to the inaugural
Corporate Governance Report of
Charoen Pokphand Group. This
report reflects the values of
integrity and honesty that have
always been firmly at the heart of
how we run our business.

Throughout our history, we have sought to build
trust and shared value with all who interact with
our business and with society at large. There
are countless examples of this over the years
dating back to our founder's decision to be the
first and only seed trading company to put an
expiry date on the packaging of the seeds we
sold to Thai farmers. Moreover, we offered to
exchange expired seeds for new ones to help
reduce the financial burden on farmers and their
families. At that time, this initiative to protect the
rights and interests of customers was
unprecedented, and it became our foundation
in doing business with “integrity and honesty”
which was subsequently developed into one of
the hallmarks of C.P. Group’s core values. Since
then and all the way through to the modern day,
C.P. Group has been at the forefront in driving
many ambitious programs of sustainability.

During my time of leadership and as we have
grown, C.P. Group has always given the highest
priority to the interests of our customers,
employees, and stakeholders, developed and
responded to challenges. For the company we
run today and with our aspiration to be a
prominent global player, strong corporate
governance and sustainability are a must and
living by such values is critical to our success.

With this in mind and with an eye to the future and the next phase of C.P. Group’s growth,
we are committed to install a high quality governance infrastructure, invest in the development
and implementation of clear principles and policy guidelines, in addition to promote accountability
and transparency in all the work we do across the Group.

We have set and followed high standards of corporate governance for all our companies
as evidenced by our listed companies being recognized by DJSI, FTSE4Good and other
international accreditors. However, it is essential for us to make additional steps to ensure
that the more than 300,000 people who we employ across the Group, from bottom to top,
consistently live and breathe the strong values of integrity and honesty that we have
treasured since our Company was founded nearly a hundred years ago.

To demonstrate our commitments, we established the C.P. Group Corporate Governance
Committee in September 2016 to further elevate and drive corporate governance across
the entire Group to all our businesses in all the countries that we operate. | was proud to
serve as the Chairman of this senior and highly experienced committee, which comprised
renowned independent govemance experts from Thailand and abroad working alongside
independent non-executive directors and the Group’s senior executives.

We made substantial progress over the past years and can look upon what we have achieved
with pride. Much of the activity outlined in this report — from the launch of our inaugural C.P.
Group Code of Conduct, to the extensive program of governance training, to the appointment
of a Corporate Governance function at the Group level — show clear and unambiguous
progress.

This initiative holds particular personal importance to me as | look to the future of the Group,
and in leading this work | have sought to ensure that we remain true to the values and
ethics that have been central to our historical success while establishing a platform that can
propel the Group forward in its next phase of leadership and growth.

While much has been achieved, | reiterate and will continue to emphasize upon the leaders
of our businesses that we must not become complacent or convince ourselves that the job
is finished. We must build on this momentum that we have established and continuously
keep pushing ourselves to go beyond and stay ahead of current norms and best practices.
As these continue to change, we too must adapt to change. This job will never end.

Thank you for taking the time to read this report and learn more about C.P. Group. We are
committed to holding ourselves accountable while also dedicated and focused on
continually advancing and improving in corporate governance.

Dhanin Chearavanont
Senior Chairman of Charoen Pokphand Group
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“For the company

we run today and with
our aspiration to be a
prominent global

player, strong corporate
governance and
sustainability are a must
and living by such
values Is critical to

our success.”

~N
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CHAIRMAN'’S

Message

For nearly a century, Charoen
Pokphand Group has been
contributing significantly to the
economy and improving the
well-being of people and
communities in Thailand as well
as in all the countries we operate
in. Factors such as the rise of
globalization, changes in the
social, economic and political
spheres, and rapid progress in
technology and innovation have
combined to speed up the way we
work and challenge how we run
our businesses. Our strong vision,
ethics and innovative spirit,
founded on our ‘Three-Benefit
Principle’ and core values, remain
and continue to underpin our
growth and expansion.

It is iImportant in the next phase of our evolution
as we establish ourselves among the leaders
on the global stage, that we continue to operate
with the drive and entrepreneurialism that has
been central to our historical growth and success.
From the beginning, | have seen first-hand the
importance of having a strong reputation and
good governance. Both play an important part
in ensuring that our Company can attract the
best partners and be welcomed by governments
into new markets. Moreover, they help build
sustainable business and support among the
global communities. Given the crucial roles of a

good reputation and good govemance in securing the sustainable growth of the Group and
supporting our long-term strategic priorities, our focus has therefore been on the ethical,
sustainable, and capability development of our employees.

Qur colleagues are our greatest assets. Ever since the establishment of our Group, we all
are committed to our core values based on the Three-Benefit Principle’, benefitting the
country, the people and our Company. Our six core values: Three Benefits; Speed with
Quiality; Simplification; Accept Change; Innovate; and Integrity have been an intrinsic part of
how we conduct our business. Right from the time we opened our very first seed shop
offering high quality and safe products, we have always been proud of our heritage and
strong history for integrity and honesty, and are determined to continuously promote good
corporate governance among our employees to this very day. In face of fast changing
technologies and our aim to lead Corporate Governance into the digital era, our corporate
governance initiatives such as the deployment of digital technology; i.e. block chain, Al and
robotics, along with our long-time focus on quality and safety, global synergy strengths and
the unity of our people, are crucial in helping us with the continuous recruitment of good
talent, as well as to foresee in order to pre-empt and reduce risks regarding corporate
governance in serving our stakeholders.

We operate in over 20 markets with trading coverage spanning 100 countries. Much of our
effort to date in rolling out the new corporate governance initiatives has been focused on
our businesses in Thailand. In the year ahead, we intend to continue these initiatives with
similar momentum and success, as we expand to China, where we have a very significant
scale and presence, and ultimately to other countries globally.

| 'very much hope that the information in this report can provide clear and helpful guidance
for all stakeholders on how we operate our businesses to achieve long-term growth,
sustainable development and the creation of social value alongside economic value. We
very much welcome and listen to feedback on our business and the actions we are taking.

/

Soopakij Chearavanont
Chairman of Charoen Pokphand Group

o

“Given the crucial roles of
a good reputation and
good governance in
securing the sustainable
growth of the Group and
supporting our long-term
strategic priorities, our
focus has therefore been
on the ethical, sustainable,
and capability development
of our employees.”
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CEO’S

Message

I am pleased to share with you
our insights and the significant
developments that have been
made in the area of corporate
governance over the past two
years.

Charoen Pokphand Group aspires to conduct
business with ethics following best-in-class
global standards, beyond legal and regulatory
requirements. To demonstrate ourselves as a
good corporate citizen adhering to good corporate
governance is as crucial as other economic
success. Sustainability and ethical business
conduct must be fundamental to everything that
we do.

Since corporate governance is the backbone of
C.P. Group, the Executive team and | have been
concentrating on turmning vision and purpose
directed by the Corporate Govermance Committee
into effective actions and changes. We have
made significant progress in the past few years
and taken steps to enhance our communication
with stakeholders. From our Corporate Govemance
Principles we developed a Corporate
Governance Framework which acts as an
important guide for all our companies. This report
showcases our efforts of which we are proud.

The size and scope of our businesses often
result in opportunities to pave the way, stretch
our roles and responsibilities to drive impactful
changes beyond our companies in economic,
social, and environmental dimensions. Not only
to live up to the growing expectations from the
outside world, but C.P. Group has taken further
steps to demonstrate our commitment and
compassion we have for our stakeholders and
how we keep their interests close to our heart.

C.P. Group’s own Three-circle Sustainability
Framework explains the interconnectedness of
economic, social, and environmental factors
driving responsible behaviors. A powerful

implication is that love and compassion are foundational to the establishment of shared
values. They help to cultivate better understanding and engagement. Following this principle,
we will always take into account the impacts our actions may have on others, that form the
desired ethical culture and mindset we want to see.

Qur recent significant milestones related to corporate governance include the focus on
Disclosure and Transparency, and the first Group Code of Conduct launched in 2017. The
accredited training was provided to all employees across the businesses to create understanding
around the topic and ensure that the corporate governance practices are continuously
evolving and meeting the changing of external landscapes as well as exemplifying our core
values.

Additional critical areas for corporate govemance cover innovative solutions, data and technology
which help transform the world and create new opportunities that improve people’s lives,
but there are risks tagged to it. Nowadays, data is like a currency and reputation can quickly
be on edge, C.P. Group has been proactively managing these issues. The key is to evolve
with the changing environment, lean on best-in-class guidepost and corporate governance
principles, and act reasonably and ethically to protect our Group and stakeholders from
entering into vulnerable situations.

At C.P. Group we believe that leadership, along with solid principles make successful
corporate governance. For that reason, we always strive to scout high-caliber talent who
show an ethical mindset at the helm. To nurture and develop good leaders are the heart of
C.P. Group, underpinning the ethical and sustainable business we aspire to be. These
leaders will also play a critical role in influencing and reinforcing accountability in the
organization, leading disclosure and transparency practices that in turn inspire the
development of higher standard audit procedures and process for C.P. Group as we expand
further into a diverse business landscape.

Looking ahead, we have identified priorities in the area of corporate governance. Besides
the continued motivation we had in advancing a program around environmental protection,
human rights, labor and supply chain, and anti-corruption, we will also focus on ethics and
compliance and work toward embedding these in our culture.

We are continuously implementing holistic ethics and compliance programs, that guide all
C.P. Group employees on expected behaviors that meet and are consistent with the ethical
standards and commitment to integrity and honesty. Our robust policies and guidelines help

C X

Suphachai Chearavanont
CEO of Charoen Pokphand Group

- A = 5

employees align with our core values. We
will provide comprehensive training programs
in parallel with other compliance initiatives
such as auditing, assessment and appointing
dedicated compliance resources across the
businesses. Moreover, we will extend the
development of the Code of Conduct and
launch it in overseas markets. Together, we
will review in greater depth our ethics and
compliance to identify and address any gaps
to be communicated to all our stakeholders
in the future.

As the CEO of C.P. Group, | pledge that we
remain committed to building deep and
trusted relationships with investors and all
stakeholders, and | hope that this report helps
towards that goal.

To demonstrate ourselves
as a good corporate
citizen adhering to good
corporate governance is
as crucial as other
economic sUCcess.
Sustainability and ethical
business conduct must
be fundamental to
everything that we do.

N
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Landscape & Context
- Shifting Sands

No single framework
offered a roadmap
that could account
for the full complexity
and situation of any
individual company -
let alone one as
diverse and distinct
as C.P. Group.

N

Driven by a strong desire and vision among the C.P. Group’s leadership to further
develop corporate governance to support the next phase of the Company’s growth
and evolution, 2016 was marked as a significant milestone of C.P. Group’s Corporate
Govermnance.

C.P. Group was already building from strong foundations when it came to elevating
its corporate governance, having operated with strong ethics and a commitment to
integrity and honesty since its founding aimost a century ago. But much of the Group’s
thinking in this area lived through its culture and people, and there was an opportunity
and need to capture this formally in the form of policy, practice and formal guidelines.

C.P. Group set out with an ambition to meet global best practice in a way that built
from and remained true to its Thai roots.

Defining ‘best practice’ was not straightforward and the decision to embark upon a
concerted program of governance work happened to come at a time of significant
change both in Thailand and intemationally in terms of the rising corporate governance
expectations of investors, regulators and other public bodies. Regulators and
independent governance organizations worldwide were starting to articulate higher
standards and guidance on corporate governance, whilst groups of investors and
companies banded together to issue guidelines on “practical” corporate governance.
Changes were also observed that international institutional investors had begun
integrating governance codes into their investment frameworks. This resulted in
companies being assessed and ranked for their corporate governance standards,
and these rankings were increasingly driving investment decisions among large

institutional investors.

Despite the increased focus among investors, governments and media on corporate
govemance and the proliferation of best practice guidance, no single framework offered
a roadmap that could account for the full complexity and situation of any individual
company - let alone one as diverse and distinct as C.P. Group.

In the absence of a single framework and driven by desire to adopt the global standard
corporate governance, the Company ultimately decided to plot its own course in terms of
a framework, drawing from best practice and international guidelines where appropriate,

filing the gaps where needed, and tailoring the approach to fit with C.P. Group’s context.

Central to the process of strengthening governance, the C.P. Group Corporate Governance
Committee was appointed and its mandate was to determine how best to establish and
adopt a guidance framework for corporate governance explicitly suited to the uniquely
composite characteristic of C.P. Group: a widely diversified multinational conglomerate and
third-generation family business that includes both listed and non-listed companies operating

across multiple sectors and jurisdictions.
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Objectives of the Corporate
Governance Report

This report aims to:

0] o . :
/J Provide investors with the clarity of who Charoen
p Pokphand Group is and the companies they are
investing in

/Q\

Wn\“\w' o 0 Ensure the regulators and business partners are clear
oo S o sk 8 4 , . .

e ety I on C.P. Group's Corporate Governance Principles and
ho) accountability

\é/

P e B
"
wﬁsﬁ"\mm@mw
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Give all stakeholders greater transparency into C.P.
Group as a whole, our values and ethics, and how we
run our businesses

We will review and recognize recent progress made by C.P. Group in the
area of corporate governance and set targets and priorities for the years
ahead.
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SECTION

02

Corporate Governance
Committee - Bringing
the Outside In

N

This section outlines the critical role played by the C.P. Group Corporate
Governance Committee in supporting the Company to further enhance its
Group-wide corporate governance standards and practices over the past
years since the establishment including why the Committee was founded,
how it was comprised, its process and the issues addressed by the
Committee.
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Key areas where the Committee’s advice and guidance led to tangible outcomes
and changes at C.P. Group include the installation of internal resource and capacity;
development and adoption of new principles, codes and policies; launch of employee
training and rollout programs; cascade to C.P. Group companies; and communications,
awards and recognition.

In addition, the progress made by this Committee are outlined later in this report and
span areas as wide and diverse as the establishment of a Group-level Risk
Management Committee, the initiation of various new standards and processes for
corporate governance, the inftiation of a stream of work into data governance at the
Group-level, and the establishment of a Group compliance function.

Committee
Mandate

In establishing a Group-level Corporate Governance Committee, the Company’s aim
was to achieve: “adoption of global standards of best practice in corporate governance
at all levels and throughout the C.P. Group of Companies.”

The C.P. Group Corporate Governance Committee was established in September
2016 as an advisory body to C.P. Group and its leadership team on how the Group
and its companies could conduct business responsibly and in line with global
standards of best practice in corporate governance. It was agreed upon forming that
the Committee would meet four times during that calendar year. The Committee had
decided to continue its advisory role for another year at the end of the first term to
keep the momentum of changes, that was progressing effectively. The Committee
successfully handed over the roles and responsibiities to the newly set up Sustainabilty,
Good Governance and Corporate Communication Operating Committee in
December 2018 to take on the Corporate Governance strategy as well as the
well-thought foundation laid out by the Committee in order to materialize and deploy
action plans at all levels, functions and entities across the Group.

Committee Role

- A =

Play a guidance and oversight function to a broader program to strengthening and leading the
way in achieving a higher standard in corporate governance across C.P. Group by

Enhancing
systems
and controls

Endorse and embolden
a change of mindset
and behavior that lifts
C.P. Group beyond
complying with
regulations and legal
requirements

The Committee worked to review and initiate changes in relation to the Company’s
corporate governance policies, procedures and systems, and the Group'’s broader
impact in terms of its corporate and societal obligations and reputation as a responsible
corporate citizen. The Committee brought any relevant issues or themes to the attention
of C.P. Group’'s management and made recommendations for the Group and its
subsidiary companies relating to corporate governance.

Developing and implementing
a guidance framework that
instils world-class
governance infrastructure

Provide needed
improvements
in policy and
guidelines

More details and specific responsibilities of the
Committee as set out in its Terms of Reference

can be found in Appendix A.
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Committee
Membership

The C.P. Group of Companies includes listed and non-listed entities which operate
in many different industries, sectors and countries. In order to deliver leading-practice
guidance aligned with this unique operating and cultural context, it was necessary to
appoint a committee with diverse and international experience. Therefore, the
Committee comprised senior executives from our major listed businesses,
independent non-executive directors who sat as governance committee chairs on
the boards of our companies, and also independent govermance experts from
Thailand and overseas.

In terms of the representation from Charoen Pokphand Group, it was essential that
the Committee included those at the very top of the Group’s leadership team to
ensure the initiatives cascaded to the subsidiary companies and hence CEO-level
representatives from the key companies were also appointed. The level of representation
demonstrated how important this Committee and the broader Corporate Governance
Program was for the business, and the extent to which the work was being owned
and driven from the top.

An Independent Non-Executive Director (INED) from each of the listed companies
was appointed in order to ensure this Group initiative was co-ordinated and connected
with board-level thinking and activity on governance within the subsidiary companies. In
identifiying the INED, in all cases the person who was leading the Corporate Governance
Committee for the Board of each listed company was selected.

Lastly and most critically, the Group’s leadership recognized the need for strong and
impartial expert guidance in order to bring the outside in. Six external independent
members were appointed — three from Thailand, three from overseas. These individuals
were selected on the basis of having strong credentials and expertise on corporate
governance, as well as experience in driving inttiatives within companies.

C.P. Group’s ability to embark upon changes as to systematically install global quality
and standards of corporate governance was resulted from the valuable input, guidance,
feedback, insights and wisdom of the Committee’s expertise, particularly the external
Corporate Governance luminaries. The ripple of efficacy continues as the Sustainability,
Good Govemance and Corporate Communication Operating Committee took over the
mission to pursue the world-class Corporate Governance standards across the Group.

In order to deliver
leading-practice
guidance aligned with
this unique operating
and cultural context,
It was necessary to
appoint a committee
with diverse and
international
experience.

N

Full biographies of Committee members are

available in Appendix B: Committee Membership.
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Executive Directors of C.P. Group

and its Listed Companies

1. Dhanin Chearavanont
Senior Chairman, Charoen Pokphand Group

Adirek Sripratak

Vice Chairman, Charoen Pokphand Foods Public Company
Limited, Director of CP ALL Public Company Limited
and Siam Makro Public Company Limited

2. Soopakij Chearavanont
Chairman, Charoen Pokphand Group

Tanin Buranamanit
CEO, CP All Public Company Limited

3. Suphachai Chearavanont
CEO, Charoen Pokphand Group

Umroong Sanphasitvong

Deputy Group CFO, Charoen Pokphand Group
Director of True Corporation Public Company Limited,
CP ALL Public Company Limited, and Siam Makro
Public Company Limited

4. Dr Ajva Taulananda
Vice Chairman, Charoen Pokphand Group
Vice Chairman, True Corporation
Public Company Limited

Independent Non-executive

Hans Werner Reich
Senior Advisor, Charoen Pokphand Group

Directors of C.P. Group Listed Companies

9. Dr Chaiyawat Wibulswasdi
Independent Director, Charoen Pokphand Foods
Public Company Limited

11.Professor Prasobsook Boondech

Independent Director, CP ALL Public Company
Limited

10.Dr Kosol Petchsuwan
Independent Director, True Corporation
Public Company Limited

12.Andrew Ma

Independent Director, C.P. Pokphand
Company Limited
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External
Independent Members

13.Paron Israsena Na Ayudhaya
Former CEO of Siam Cement Group

16.David Gordon Eldon
Former Chairman of HSBC Asia Pacific

14.Professor Hiran Radeesri
Expert on Corporate Governance and
Social Responsibility at the Stock Exchange
of Thailand, and Honorary Chairman of
the Thai Institute of Directors

17.Kath Cates
Former COO of Wholesale Banking
at Standard Chartered and Global Head
of Compliance at UBS

15.Dr Kittipong Kittayarak
Executive Director at the Thai Institute of
Justice and previously Permanent
Secretary at the Ministry of Justice

18.George Hongchoy
CEO of Link Asset Management Limited

- A = 2

Defining Corporate Governance

in the C.P. Group Context

The Committee agreed on the development of a working framework for corporate
governance which was developed following careful review and analysis of the leading
corporate governance practices from around the world followed by the establishment

of a set of principles.

In parallel, the Committee set about a comprehensive review process of the materials
and codify practices to further heighten the corporate governance standards that
included benchmarking C.P. Group's existing policies and procedures against global

best practices.

The Committee agreed that each topic to cover in the review, i.e. Stakeholder
Engagement, Risk Governance, Corporate Culture and Board Stewardship, would be
subject to detailed evaluation over the course of the Committee’s lifespan and that

each item would cover:

1. Existing practice & standards within C.P. Group and its listed and
non-listed companies

2.Best in class standards & practices [based on corporate
governance codes and examples from other companies)

3. Gap analysis: C.P. Group vs. Best in Class

4. Recommendations for C.P. Group to achieve its goals

The review modules helped setting strategy and action plan a clear paradigm of ‘best
in class’ practice for the Group to aspire towards in the future as shown in the

Corporate Governance Framework.

In addition to overseeing this review
process, the Committee also advised on
how the Group further enhance its
governance in terms of: (a) its internal
resource and capacity, (o) the development
and adoption of new principles, code of
conduct, policies and guidelines, and (c)
the implementation of employee training
and rollout programs. The Committee also
advised the Group on how it best
communicates around corporate
governance matters and how it builds its
reputation and, more importantly, trust

amongst stakeholders.
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Global Trends and Implications
for C.P. Group’s Corporate Governance

In addition to the review modules as
mentioned, the Committee also ran a
number of topical sessions aimed at
encouraging the Group to be relevant and
proactive in the corporate govermnance
space. The subjects brought to the sessions
covered aspirations of the Group as well
as global events and trends that might
have implications on corporate govermance

principles and practices.

Among the insightful discussion topics, the Committee weighted on how corporate

governance could best support the future growth of C.P. Group, build and protect
the Group’s reputation and be a backbone of its business conduct. This led to a
number of action plans and implementations including the inaugural Group’s Code
of Conduct paired with the Group-wide training and rollout program and appointing
a dedicated corporate governance function or officer in every Group company to
deploy the corporate governance program, provide clarity and support to employees

around the matter.

C.P. Group was also benefited from the discussion around compliance function at
the Group level, digital governance and cyber security, and future trends including
emerging themes of corporate governance as well as how to navigate a crisis in this
area. Resulting from these corporate governance experts’ inteligence, C.P. Group
adopted some of the global best practices and recommendations such as a plan to
install compliance functions in every Group company, issue the policies and guidelines

on personal data and privacy, and information management.

- A = 3

Corporate Governance Supporting
Resources and Infrastructure

The establishment of the C.P. Group
Corporate Governance Committee was
a critical first step in helping the Group to
further enrich its corporate governance
during the period under review. In addition,
a number of steps were taken to build
internal resource and capacity which was
grown to lead and drive the corporate
govemance strategy and practices in C.P.

Group. The steps include:

a) The appointment of a senior governance advisor and a 