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Board of Directors

Composition of the Board of Directors

The Board of Directors consists of persons with recognized knowledge and
competence who have important role in determining the Company's vision, mission,
goals and policies. By working with senior executives, the Board of Directors formulates
strategies and operating policies, both short-term and long-term, as well as monetary
policy, risk management policy, and overview of the organization. The Board of Directors
also review important policies and plans of the Company annually, including being in
charge of allocating key resources in line with the Company’s goal. In addition, the Board
of Directors supervises, follows up, and evaluates the operations of the Company and
the performance of senior executives independently.

Pursuant to the Company’s Articles of Association, it is stipulated that the Board of
Directors shall comprise of not less than 5 directors, provided that at least half (1/2) of
the directors shall reside within the Kingdom of Thailand.

The Company has set the composition of the Board of Directors as follows:

1. The Board of Directors determines the board composition that fits with the
Company’s business size, whereby it is set to be composed of at least 5
members, not less than 1/2 of the directors mustreside in Thailand and at least
one of whom must be experienced in accounting and finance field.

2. Board of Directors Consists of independent directors at least 1/3 of the total
number of directors and no fewer than 3 persons must be independent
directors.

3. The Board of Directors must be partially composed of non-executive directors
so as to ensure checks and balances against the executive directors and a
minimum of 1/3 of the total board members must be independent directors.

Duties and Responsibilities of the Board of Directors

The Board of Directors is accountable to shareholders and also plays an important
role in supervision of executives team to operate the business according to the
Company’s objective and Articles of Association, related laws and resolution of the
Shareholders’ Meeting, as well as performs their duties in good faith, with due diligence
and care and fairly treatment, for the best interest of the Company and all shareholders.

Those of which could be summarized as follows:



10.

11.

To perform all duties using their knowledge, abilities and experience for the
best benefit of the Company in accordance with the law, the Company’s
objectives and Articles of Association, Corporate Governance and Business
Ethics Manual and resolution of the Shareholders’ Meeting with honesty,
integrity and prudence, to protect the Company’s interests.

To set the corporate vision, mission, long term goals and the Corporate
Governance and Business Ethics Manual and to approve strategies, policies,
business plans and budgets and to supervise the executives to make sure that
they follow the established policies effectively and efficiently to increase
economic value of the Company and maximize shareholders’ wealth.

To clearly delineate and set forth the duties, responsibilities and authority of
the Board of Directors, Sub-committees and executives team as specified in
the Company’s Corporate Authorization Index (CAl).

To approve or give consent to submit significant transactions to the
Shareholders Meeting for approval such as new investments, acquiring or
disposing assets, in accordance with the SEC and the SET rules and
regulations and the Company’s Corporate Authorization Index.

To approve or give consent to submit to the Shareholders Meeting for approval
any connected transactions and transactions which may lead to potential
conflicts of interest of the Company and subsidiaries, so as to be in
compliance with the SEC and SET rules and regulations and the Company’s
Corporate Authorization Index.

To ensure that the Company has reliable accounting systems, financial
reports and accounting audits.

To ensure that the Company has sufficient and effective internal controls and
risk management systems, monitored by an internal audit department that
collaborates with the Audit Committee on significant risks.

To be honest and loyal and to possess integrity and ethics in running the
business; having a genuine interest in the Company and focusing on
sustainable business operation.

To constantly aware of responsibility to shareholders and operate the
business in the interest of shareholders and transparently disclose accurate
and complete information to investors under high standard.

To be responsible for the executives team’s performance and operations by
ensuring that the team is well dedicated and cautious in operating the
business.

To be responsible for financial reports by preparing a report of the Board of
Directors’ financial accountability in the annual report, together with the
auditor’s report.



The Board’s Additional Authority Includes:

According to the Corporate Authorization Index of the Company and its subsidiary
companies, the Board of Directors has the authority to approve the following
matters:

1.
2.

10.
11.

12.

13.
14.

15.
16.

Policy and business operations of the Group.

Determination of the Corporate Authorization Index with exception to the
matters which require the shareholders’ approval such as, capital increase,
capital decrease, debenture issuing.

Defining the organizational structure of the business line.

Approval of annual budget and manpower of the Group.

Employment, appointment, transfer and dismissal of the Chief Executive
Officer.

Defining or changing of employee’s provident fund.

Legal transaction with value equal to or greater than 100 million baht.

Loan, Bank Guarantee and Forward Exchange Contract with value greater
than 1,000 million baht.

Short term investment with value greater than 50 million baht.

Long term investment with value greater than 20 million baht.

Debt restructuring and write off with value greater than 500 million baht per
debtor

New budget or new project on production of new program, or any project
which is notincluded in the annual budget.

Legal transaction with respect to the transfer of intellectual property.

Legal transaction with respect to the grant of exploitation of Exclusive
intellectual property right.

Write off fixed assets with value greater than 50 million baht.

Rules for the connected transactions with general commercial term and
condition



