BANPU

BANPU PUBLIC COMPANY LIMITED

JAKARTA OFFICE

2nd Floor, Ventura Building,
JI.R.A. Kartini No. 26,

Jakarta Selatan 12430, Indonesia
Telephone : +62 21 750 4390
Facsimile : +62 21 750 4589-90

BANGKOK OFFICE

26th-28th Floor, Thanapoom Tower,
1550 New Petchburi Road, Makkasan,
Ratchathewi, Bangkok 10400, Thailand
Telephone : +66 (0) 2694 6600
Facsimile : +66 (0) 2207 0695-8

www.banpu.com

ATEERBUIR

Corporate Governance Policy

BANP“ BANPU PUBLIC COMPANY LIMITED







4]

Corporate Governance Policy




1. R EHERES

2. EFMHER

3. AEREEMNFIBER

31 EESWREMIRE.
R AR K R 77 18]
FA EEIRBR

32 AXRBRAIBUR
BARINFFFEEN., BEXS
33 FEPREGR

34 MH AR AMNBUR

35 ERHEE. BRE.
W&k ERAERSER

3.6 NpaEEBUR

3.7 WEBERITEBUR

3.8 W EEFIFHBUER

3.9 ZKMEITRIBR

3.10 A X FIHRSE

4. EERMBR. SRTER

41 EZFHMIIMEMAEM

42 BEZNER

43 MIEZENAR

44 EZSHHER

1. Vision and Mission

2. Beliefs and Values

3. Corporate Governance Principles and Policies

3.1 Duties and Responsibilities of the Board of Directors

to the Shareholders: Setting Strategic Directions

and Corporate Governance Policy

Policy Related to Shareholders: Rights and Equality of Shareholders

and Shareholders’ Meetings

Policy on Conflict of Interests

Policy on Stakeholders

Policy on Information Disclosure, Transparency,

Financial Report and Report on Operation

3.6 Policy on Risk Management

3.7 Policy on Internal Audit

3.8 Policy on Monitoring and Evaluation of Performance

3.9 Policy on Succession Plans

3.10 Corporate Culture and Organizational Attitude

4. Qualifications, Structure and Composition of the Board of Directors

4.1 Independence and Impartiality of Directors

4.2 Qualifications of Directors

4.3 Qualifications of Independent Directors

4.4 Composition of the Board of Directors




45 EEKINERNGTE 4.5 The Chairman of the Board and the Chief Executive Officer
46 EHEHTEREAR 4.6 Terms of Directorship
47 FEZHRNK 4.7 Directors’ Retirement
48 EEMIRA 4.8 Nomination of Directors
49 EZEMFHH 49 Directors’ Remunerations
4210 BERTERZRR 4.10 Committees of the Board of Directors

HITERS % The Audit Committee

FMZE RS % The Compensation Committee

NEGREMREZZERS % The Corporate Governance and Nomination Committee
5. EESHEREE 5. Functioning of the Board of Directors
51 BEESMNEAFRR 5.1 Specific Duties and Responsibilities of the Board of Directors
52 EEEEIW 5.2 Meetings of the Board of Directors
53 EESMNEERS 5.3 Annual Report of the Board of Directors
54 558RTR 5.4 Communications with the Management
55 HHESSM LS 5.5 Assessment of Performance of the Board of Directors
56 NWHEEHITELSGITHE 5.6 Assessment of Performance of the Chief Executive Officer
57 BERSMNPTRMEIA L 5.7 Hiring External Expert Consultants
58 WMEFMNEM 5.8 Orientation for New Directors and Enhancement of
By 7SR 52 Business Knowledge 53
6. HiHEAATTAHAMN 54 6. Banpu Code of Conduct 55
SE 56 References 57

ZE3H 3B, F
;éég%;ﬁ&?}zwzzi The English translation is based on original Thai language content
! h ' Copyright@2006 by Banpu Public Company Limited




TAKARSEEZMAE. ASRERATNEN L LREHIINNE
BERFEZzZ—. EXARFEHREARD, ERANEERATE AT
X1, I, ASE0ZFNEEEET—ERTASGERE.

BECHRMES, RNWASAERERSILI/TMMSHN 2%
¥, BNBATREAGhEFRSIFE,

AOXENE, BATE#—SBN T ASAEANRRF. BEH
TEE BEAANRATERTRENMNEAAE NEFHTR B
MEMR. AR, BRMNHE, RONESHEAZNO2SIEE. FAE
BT ERRGINAET. MRRENENER, XREEARHHS
RANX, AREFRERARNBKRE. REAMNFEBXANTHE
Ro

FHEDRBRENHR EARBRABUE TR B, TAERE

BREREEN, BEASNEE, FARNRRIATHENRR.

ol v

(Krirk-krai Jirapaet)
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The Board of Directors of Banpu Public Company Limited believes that
corporate governance is an important factor that will bring not only success
to its business but also maximum benefit to its shareholders and fairness to
all stakeholders. As a result, the corporate governance has been implemented
in its management for more than 20 years of its business.

The Board of Directors is proud to announce that its corporate
governance practices have been widely recognized by the authorities and the
society and we commit to maintaining the standard this high as long as we can.

This document is an attempt to show that we intend to commit
further to the principles of corporate governance. We strive to improve our
corporate governance by compiling our vision, missions, values, principles,
policies and practices which directors, executives and staff must commit
to when performing their duties and responsibilities. We also add contents
to cover international practices to ensure that they are updated and
well-responded to evolving times and circumstances. The ultimate goal is
to meet expectations of our shareholders, investors and stakeholders.

The Board of Directors shall exercise its best effort to ensure that all
policies and practices mentioned herein are strictly complied. We are also
committed to continue developing our ability to supervise the Company's
operations with an aim to nurture a sustainable growth to the firm and our

shareholders.

(KRIRK-KRAI JIRAPAET)

Chairman of the Board
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Corporate Governance Policy
Banpu Public Company Limited

1. Vision and Mission

Vision

To become a leading energy company in Asia and to be
acknowledged as an active developer and investor, a fair partner, a
true professional and provider of excellent products and services.

Mission

To develop businesses in the field of energy in pursuit of
a leadership position in Asia

To diversify and invest in strategic businesses in the energy
sector

To promote and contribute to the development of society by
acting as a good corporate citizen, committed to safety
practices and the preservation of nature and the environment
To serve customers in Asia with good value and high quality
products services

. Beliefs and Values
Banpu Beliefs
We aim to attain operational excellence through:

. commitment to achieve short- and long-term goals

. high moral, ethical and professional standards

. confidence, innovative thinking, and decisive action

. full support for our human resources to reach their full
potential

. care and concern to our staff and society

Corporate Governance Policy




FiE M EN Banpu Values

BOWEBEF2EFRTINEN, HHEARIMESIUR We will aim to foster the following values in such a way that
ABNMH—RmMSIMES, INBEEBZIMREIXENENE S Banpu’s employees and directors feel proud to belong to the
HRTHESHER DR, company and in such a way that external parties recognize such

values as characteristic of Banpu’s employees and directors:
L Ly

R B B4 BR b & 12 Think out of the box Honest
TEE o5k, EEER Act Intelligently Ethical
BFAiE SF42 Dare to initiate Reliable
BE S [E= VN Courageous and challenging Disciplined

FRAR 5 (ESpiRiE Pro-active Persistent
RIELEE INFFiE B Flexible and versatile Committed

Adaptive and resilient Transparent

TRIEE R K B H K XE
SRR FFi, B

TIE
B A A & SihE Open and sincere Cooperative
AEAERL AIE Accepting and Fair-minded
TR RE SR BAKS 3 accommodating Teamwork

= B AFRFE R ML Honoring others Networking
TRENE Respectful Supportive and sharing

Continual development

= Wi d solicit
=V arm and solicitous
Fair-minded

Kind and generous

T
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STRIVE TO BECOME A LEADING
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3. Corporate Governance Principles and Policies

The Board of Directors is committed to the principles of good
corporate governance in compliance with the recommended best
practices for listed companies and relevant rules, regulations and
guidelines of the Stock Exchange of Thailand and the Office of
the Securities and Exchange Commission. In addition, the Com-
pany aims to attain the highest international standards and best
practices in the adoption and implementation of sound prin-
ciples of corporate governance.

3.1 Duties and Responsibilities of the Board of Directors
to the Shareholders: Setting Strategic Directions and Corpo-
rate Governance Policy

The Board of Directors is accountable to shareholders for both
business operation and corporate governance in achieving the
set goals and in directions that will lead to optimal benefits for
shareholders and for the best interests of all stakeholders.

The Board of Directors is bound to comply with the relevant

laws, regulations, the Articles of Association and resolutions of

the shareholders, with honesty, integrity and due care for the

long- and short-term interests of the shareholders.

To assure that the Company's operation serve the sharehold-
ers’ best interests, the Board of Directors formulates strategies
reflecting the vision and mission of the company and sets poli-
cies to guide management in the execution of these strategies.
Management prepares long-term plans, and annual operat-
ing plans and budgets pursuant to these policies and presents
them to the Board of Directors for consideration, modification as

appropriate, and approval.

< Corporate Governance Policy
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The Board of Directors is also bound to ensure that, in pur-
suit of its vision, the Company operates in accordance with the
principles of corporate governance which are stated in this
document.

3.2 Policy Related to Shareholders: Rights and Equality of
Shareholders and Shareholders’ Meetings
The Company’s shareholders, shall have the same basic rights
as follows:
* Rights to receive share certificates and rights to transfer
shares
Rights to receive adequate information in a timely fashion
and in a form appropriate for making decisions
¢ Rights to attend shareholders meetings and to vote at
these meetings
Rights to elect and remove directors
Rights to approve the appointment of auditors

< Rights to share in profits of the company

The Board of Directors values the importance of sharehold-
ers’ meetings and shall facilitate all shareholders to attend meet-
ings, gain access to information, pose questions, and exercise
voting rights at these meetings in an equitable manner.

The Board of Directors shall present important matters,
even beyond those required by law, to shareholders so that
they can participate in the decision-making while ensuring that
shareholders receive full, adequate and timely information for

decision-making purposes. In addition, it shall support and

facilitates appropriate voting procedures including voting by

< Corporate Governance Policy
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proxy. The Board encourages shareholders to express their
views and opinions, to seek explanations or to pose questions.
Directors are required to attend shareholders meetings to
answer shareholders’ questions.

The Board of Directors shall prepare the minutes of share-

holders’ meetings and distribute them to shareholders via the

corporate website within 14 days from the meeting date.

3.3 Policy on Conflict of Interests

The Board of Directors shall not allow directors, executives and
staff to seek personal gains from or to engage in business in direct
competition with the Company or transactions that may lead to
a conflict of interests with the Company. If such a transaction
is unavoidable, the Board of Directors shall ensure that the
transaction is carried out with transparency and fairness similar
to transactions carried out with unrelated parties. Directors,
executives or staff having an interest in any transaction must not
take part in its approval process.

If a transaction is considered a connected transaction
according to the Announcement of the Stock Exchange of
Thailand, the Board of Directors must make sure that the rel-
evant rules and procedures for disclosure regarding connected

transactions by listed companies are strictly complied with.

3.4 Policy on Stakeholders

The Board of Directors recognizes the rights of stakeholders
and therefore encourages cooperation between the Company
and the stakeholders as well as other concerned parties

including staff, customers, trading partners, creditors, government

< Corporate Governance Policy
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agencies, communities where the Company operates and the
society at large. Directors, executives and staff must comply
with a Code of Conduct which has been established to ensure
fair and balance dealings with stakeholders.

In addition, the Board of Directors requires that operational
information be reported to stakeholders and related parties
through Form 56-1, the annual report, the Company’s website
and other relevant channels. Two-way communication channels
have been established to ensure stakeholders and other parties to

express their views or file grievances.

3.5 Policy on Information Disclosure, Transparency,
Financial Report and Report on Operation

The Board of Directors shall disclose accurate, complete,
adequate, regular and timely financial information, and other
information related to the Company’s business and performance.

The disclosed information will reflect the Company’s actual

financial conditions and operational results as well as its prospects.

The Board of Directors shall ensure strict adherence to all
relevant laws, rules and regulations relating to the disclosure of
information and transparency. The Company has established
an Investor Relation Division to disseminate information to
shareholders and other stakeholders and to equitably and
appropriately assist investors and securities analysts to
understand the Company and its business. Information posted
in the Company’s website is in both Thai and English. In
addition, the Corporate Communications Department has been
assigned to widely publicize timely corporate information and

performance data via various media.

< Corporate Governance Policy
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3.6 Policy on Risk Management

The Board of Directors has adopted a risk management
system for all material and controllable risks which may affect
the Company’s operation. This includes risks relating to the
achievement of the Company’s vision and implementation of its
strategies as well as risks in relation to the financial condition of
the Company, its operation and other relevant areas.

Risk management is carried out on the basis of probability
that an identified risk may materialize and the likely impact of
that such a risk may have on the business. In addition, clear
preventive and mitigation measures have been established.
Systems to assess, monitor and report on risks have been set up.

A Risk Management Committee has been set up to report
regularly to the Audit Committee on its operation plans and

performance.

3.7 Policy on Internal Audit

The Board of Directors shall ensure an effective and efficient
internal control system that covers every aspect of its operation,
and compliance with related laws, rules and regulations. Effective
and adequate check and balanced mechanisms are in place to
protect shareholders investments in the Company and its as-
sets. The Company shall clearly set procedure for delegation of
authority and responsibility for senior executives and staff.

An independent Internal Audit Office is established to ensure
that all operation units of the Company are in compliance with
set operating procedures. The Internal Audit Office reports
directly to the Audit Committee.

< Corporate Governance Policy
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3.8 Policy on Monitoring and Evaluation of Performance

To ensure that operation is in line with set goals, the Board
of Directors requires that the Management reports the results of
actual operation in comparison with set targets on a regular
basis. In the event that operation fails to perform as planned,
the Board of Directors shall request the Management to pro-
pose plans to resolve the situation and shall provide corrective
strategic directions.

The Board of Directors shall regularly evaluate the perfor-
mances of the Chief Executive Officer and other senior executives.
The criteria for such evaluation will be related to the Strategic
Plan and the Annual Business Plan and will be used in the

determination of remuneration and incentives.

3.9 Policy on Succession Plans

The Board of Directors shall ensure that a succession plan
for the position of CEO and other senior executives is in place to
ensure that the Company is managed at all time by executives
with appropriate competence and skills.

3.10 Corporate Culture and Organizational Attitude
It is a duty of the Board of Directors to foster an appropri-
ate corporate culture by assigning the Management to design

a desirable corporate culture and to ensure that this is effectively

communicated to all staff for common understanding. The Board

of Directors shall strive to set a good example for such culture.

< Corporate Governance Policy
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4. Qualifications, Structure and Composition of
the Board of Directors

4.1 Independence and Impartiality of Directors

The Board of Directors shall perform its duty and exercise
its discretion independently from the Management and major
shareholders. Each director has the duty and independence to
ask questions, express opinions or make objection and vote as he
or she sees fit in relation to all matters affecting the interests of

shareholders or stakeholders.

4.2 Qualifications of Directors

The Board of Directors shall consist of persons of high
professional and ethical standards with qualifications, experi-
ence, skills, competency and expertise relevant to the business of
the Company. Directors are expected to bring fresh perspectives
to the Board of Directors and must be prepared to give adequate
time and effort to perform their duties to the fullest extent.

During its selection of new directors, the Corporate Gover-
nance and Nomination Committee shall review qualifications, skills,
knowledge and expertise of all directors to determine the
appropriate qualifications profiles for the new directors with
an aim of ensuring that the Company gains the benefit of a Board
comprising appropriately qualified and skilled directors with

a diversity of experience.

< Corporate Governance Policy




43 M EEHER 4.3 Qualifications of Independent Directors
BEESNERMIEENRAREFAZERER S X The Board of Directors shall require that the qualifications of
MY EBEERRMER, AROT. independent directors reflect the Stock Exchange of Thailand'’s
1.85E5AT. WEAS. XBATIHETELEATICY requirements on qualifications of independent directors, listed
SERAARSRI £, HFOEXEARFENRE, below:

BEAT. WEAT. EEATHATAEENIERST 1. Holding shares of no more than five per cent of the paid-up
&= QEREAT. WEAD. XBEASRATA registered capital of the Company, affiliated companies,
B ST AGESR. BTRBIALOTEAR. associated companies or other related companies. This

CREAE. WEAS., XEAIHATRKEREBER
PAAEEEN N EVSNEENGANES, OFPEE
BEGTZHN—FEXBEURETRXRBEERESE
EMSMERFZNESE, REEEREXTNPERRE

shall include shares held by related persons.

. Being a non-executive director of the Company, affiliated
companies, associated companies and related companies
or its major shareholders including not being an employee,

staff or consultant receiving salary on the payroll of the

TN, X AR AR R X i/ B Wb BN A R R AR 37 1 Company, affiliated companies, associated companies,

BB EERM, related companies or the Company’s major shareholders.
SR TEBAASIABRFREIEXENES, BAE . Being a director without direct or indirect financial and

MAIRIIE %, managerial interests or stake in the Company, affiliated
RHAAREETRRPATEE. ARFIE5AT KK companies, associated companies or its major shareholders;

EHEEBNERENNGERAEANES, including having no such interests or stake in the same

’]z@_LiﬁJ, RZATEEAR kﬂﬁ?iﬁ?@ﬂ%)\i manner one year prior to the appointment unless the
S BT BSR4 Board of Directors has thoroughly considered that such

interests or stake has no effect on his performance and his
independent expression of opinions.
. Being a director who is not related to or not being a closed
relative with the Company’s executives or major shareholders.
. Being a director not appointed as an agent to protect the
interests of the Company's directors, major shareholders or

shareholders relating to the Company’s major shareholders.

NEREBK > 30 31 < Corporate Governance Policy




44 EESHAR 6. Able to perform duty, express opinions or report on
EFECOFE—RESFEK. —BEEEKOMAHFELT performance as designated by the Board of Directors
VEHREFENELENES., EFABLELTEA, independently without being controlled by the Company's
ERFTEEAPF oHz—, MITFEEENESELD executives or major shareholders as well as related
F=pz—, HEESRIARAETWMIEEFRITEEARE persons or closed relatives.
WL EXEREEEMEER,
EEN T ENEEEe h BRIy Y RES, 4.4 Composition of the Board of Directors

The Board of Directors shall consist of a chairman, a vice

chairman and directors in a number considered appropriate for

45 EERKMNEEPITE

EFEESNRBE—SREFENTEIMESTETESK,
DUEMIINAE. SRMRITEEMSF, HRESERNL
SRAE BB T,

the Company’s size of business and efficient operation. There
shall not be less than five directors in the Board.

No less than half of the directors shall be non-executive
directors and no less than one-third shall be directors who are
independent of Management and have no business relationship

or any other relationship with the Company which may affect the

director’s independent exercise of discretion.

The Chief Executive Officer shall be appointed a director ex

officio in the Board of Directors.

4.5 The Chairman of the Board and the Chief Executive
Officer

The Board of Directors shall designate a director other than
the CEO as Chairman of the Board so that their roles, authori-
ties and duties are clearly separated to ensure balance between

management and corporate governance.

NEREBK > 32 33 < Corporate Governance Policy
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4.6 Terms of Directorship
The Directors shall serve a term of office of three years.
A director who has completed his/her term is eligible for

re-election by shareholders.

4.7 Directors’ Retirement
Director shall retire at 72 years of age with effect from the
day following the Annual General Meeting held after the director

in question has attained that age.

4.8 Nomination of Directors

The Corporate Governance and Nomination Committee
shall recommend to the Board of Directors candidates to replace
retiring directors or to fill any other vacancy. The Corporate
Governance and Nomination Committee shall review the struc-
ture and composition of the Board of Directors, set nomination
criteria and search for candidates with qualifications appropriate

for the Company’s situation and needs.

4.9 Directors’ Remunerations

The Board of Directors shall designate a Compensation
Committee to recommend guidelines for setting directors’
remunerations. The levels of remunerations shall be
comparable to those of companies in the same industry taking
into consideration the duties and responsibilities of the

directors concerned. Directors’ remuneration is approved at

a shareholders’ meeting.

< Corporate Governance Policy
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4.10 Committees of the Board of Directors

The Board of Directors shall appoint directors from their
number to serve on committees of the Board. The qualifications
of selected directors will be appropriate for the duties of each
committee. Members of such committees shall serve a three
years term and shall be eligible for reappointment.

Each Board Committee shall perform its duties as assigned
by the Board of Directors. Management shall attend the Board
Committee meetings on invitation of such committees, to
submit reports or to provide information. Board Committees
shall have the right to commission external consultant at
Company’s expense. Each Board Committee shall submit
an annual report to the Board of Directors.

At present, the Board of Directors has appointed three Board
Committees; namely, the Audit Committee, the Compensation
Committee and the Corporate Governance and Nomination

Committee.

The Audit Committee

The Audit Committee shall consist of at least three members,
with an independent director as chairman. The Audit Commit-
tee is responsible for reviewing the Company’s financial reports,
assessing the adequacy of the internal control and risk
management compliance, ensuring that conflict of interest is in
accordance with the Company’s policy and proposing the Com-
pany’s external auditor and its fees. The Audit Committee also

monitors and reviews compliance with risk management policy as
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reported by the Risk Management Committee. The Audit
Committee is also responsible for expressing its opinions with
regard to operation plan and budgets as well as the appointment

and termination of staff of the Internal Audit Office.

The Compensation Committee

The Compensation Committee shall consist of three mem-
bers and is chaired by an independent director. Its duties are to
suggest compensation policy, guidelines and procedures and
other benefits in relation to directors, the Chief Executive Officer
and senior management. The Compensation Committee also
determines performance measurement criteria for the CEO and

senior executives.

The Corporate Governance and Nomination Committee

The Corporate Governance and Nomination Committee
shall consist of four members and is chaired by an independent
director. Its duties are to review and monitor corporate governance
policies and code of conduct policies and guidelines. Secondly,
the Committee also monitors compliance with corporate
governance policies and the Code of Conduct. Thirdly, this

Committee is responsible for screening candidates for

appointment as the Company’s directors as well as securing

appropriate succession plans for the CEO, Executive Officers

and other senior executives.
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5. Functioning of the Board of Directors

5.1 Specific Duties and Responsibilities of the Board of
Directors
In addition to any other action taken in compliance with the
laws, objectives, Articles of Association and the resolutions of the
shareholders’ meeting of the Company, the Board of Directors in
monitoring the business of the Company, hereby stipulate that
the consideration and approval of the following matters shall be
vested under the authority, duty and responsibility of the Board
of Directors:
1. The Company’s policies, business strategies, business
plans and annual budget.
The Company’s monthly and quarterly performance and
operation report compared to its plan, budget and trend
in the next year.
Investment in a project worth more than THB 300 million.
Use of investment capital which exceeds 5 percent of
a total project investment budget that has been approved,
and exceeds 10 percent of other total non-project
investment budget.
Purchase and disposal of assets, acquisition of business
and participation in a joint venture project which are not
in conflict with the rules and regulation of the Stock
Exchange of Thailand, with the value that exceeds the
authority of the Chief Executive Officer.
Any transaction or act which materially affects the
Company'’s financial status, liabilities, business strategy

and reputation.
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Execution of any contract not relating to normal course
of business of the Company and any contract relating
to normal course of business of the Company that is
material.

Execution of any report pertaining to transactions
between the Company, its subsidiaries, associated
companies and related persons that does not require

a resolution of shareholders’ meeting.

Any transaction which causes the ratio of Company’s

debt-to-equity exceeds 2.5: 1.

. Payment of interim dividend.
. Net amount of loan which exceeds the maximum amount

as fixed or estimated in a budget more than THB 100

million.

. Change in policy and material practices relating to

accounting, risk management and safekeeping of money.

. Significant change relating to management and financial

control system.

. Determination and consideration of approval authority

granted to the Chief Executive Officer, Executive Officers,
Chief Operating Officer and Vice Presidents of business

units.

. Recruitment of senior executive officer at the level of

Chief Executive Officer, and approval of the recruitment
or employment of Executive Officers and Chief Operating
Officer as proposed by the Chief Executive Officer,
approval of salary increment budget and bonus or
bonus formula, or annual remuneration package

adjustment formula of the executives and employees.
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Board of Directors as stated in 1- 21.

5.2 Meetings of the Board of Directors

The Board of Directors shall discharge its duties through its
meetings, which must be held no less than once a month.

The Chairman of the Board manages the functioning of the
Board of Directors, determines the agenda for Board meetings
together with the CEO, and ensures smooth meeting procedures
with clear decisions and resolutions.

The Chairman of the Board shall allocate appropriate time for
free discussion and forge consensus or decision making by the
Board.

NEREBK > 46 47 <  Corporate Governance Policy




BERNEFSRWERNFRAEN SN RN ETEEAER
WZETNEFWING.

HIWERENN, EEANTMEXELE. FEMERX
X, FTNBREERRUTIMER, o] AZTRIMNDEDA
RF KB, BHARASRNIE,

RWDFBT RS BAFTRBEE, XRILA RIS R
RASWIEERH.

BERERNEE - REFTUBHNEFTINIIE.

53EESWEERS

ERFERER. EFSRATHHEAINL S
B, AAMESRERMSELR. UESRENIZR TEBEH
SITAN" (GAAP) R, o, —VIHEXEENTESITIRE
MEREDHE. EESNEEFITZEASKEBMSIRETNR
2, AEFSRUSRELARENL. HRafEse-1x7P0ikE
MEERE,

NEPREBE > 48

49

Any director having potential conflict of interest in relation
to a matter which is under consideration by the Board shall be
required to leave the meeting while the matter is under
deliberation.

When considering a particular matter, a director is entitled
to have access to any relevant information or document, may
seek additional explanations from the Management and may

commission external consultant for assistance at the Company’

s expense.

A resolution shall be based on a majority of votes. Any
opposition to a resolution shall be recorded in the minutes of
the meetings.

The Board of Directors shall appoint a Secretary of the Board
to support the functioning of the Board of Directors.

5.3 Annual Report of the Board of Directors

The Board of Directors shall be responsible for the compila-
tion of the Company’s business and financial reports as well as the
consolidated financial reports and the financial information in
its Annual Report. The financial report shall be prepared on the
basis of Thailand’s Generally-Accepted Accounting Principles
(GAAP). In addition, all relevant information will be adequately
disclosed in notes to financial statements. The Board of Directors
shall designate the Audit Committee to supervise the quality
of its financial report as well as to express its opinions on the
financial report to the Board of Directors. This includes report
under Form 56-1 and the Annual Report.
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5.4 Communications with the Management

The Board of Directors shall invite senior executives to attend
its meetings to present information in relation to the agenda
covering areas which such executives are responsible for.
The objective is to allow the Board of Directors to be informed
directly by the responsible executives of their views and opinions
towards a particular subject. In addition, the executives will also
have a chance to understand the Board of Directors’ point of
view.

The Board of Directors shall encourage meetings and
exchange of ideas between itself and the senior executives on
other occasions aside from the Board of Directors’ meetings to
foster better relationship and mutual understanding.

Directors may directly communicate with individual executives
without intruding or interfering with the management’s operation.
However, the CEO should be notified in advance of such contacts.

5.5 Assessment of Performance of the Board of Directors

The Board of Directors shall assess its operation annually.
The assessment will include an evaluation of each director’s
independence. The conduct of this assessment is the responsi-
bility of the Corporate Governance and Nomination Committee

which will prepare a report for the Board’s consideration.
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5.6 Assessment of Performance of the Chief Executive
Officer

The Compensation Committee shall recommend to the
Board the criteria for assessing the annual performance of the
Chief Executive Officer. The criteria are to reflect the Company’s
short- and long-term goals.

5.7 Hiring External Expert Consultants

The Board of Directors and the Board Committees may hire
external expert consultants to provide advice with regard to the
functioning of the Board of Directors and the Board Committees
at the Company’s expense.

5.8 Orientation for New Directors and Enhancement of
Business Knowledge

The Board of Directors shall provide an orientation session
for all new directors so as to inform them of the Company ex-
pectation regarding a director’s roles, duties and responsibilities,
and compliance with the Company’s corporate governance
policy and practices.

The orientation is also intended to help new directors to
better understand the business and operations of the Company
and to provide them with additional information in terms of
industrial outlook, new technology and innovation as well as
corporate governance to assist them in the effective perfor-
mance of their duties.
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6. Banpu Code of Conduct
To ensure maximum benefit to shareholders, the Board of
Directors shall give equal weights to the achievement of goals

and the means used for their achievement.

The Board of Directors has prepared the “Banpu Code of

Conduct” which is distributed to directors, executives and staff
to ensure they know what the Company expects from them
regarding conduct towards fellow staff, shareholders, customers,
trading partners, competitors and society in general.

The Board of Directors has also established mechanisms
and procedures to ensure compliance with the Banpu Code of

Conduct.
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