
 
 

The Principal Power, Duties and Responsibilities of the Board of Directors 

1. Overseeing, monitoring and managing the Company’s operations to ensure that 
they are carried out pursuant to the law, the Company’s objectives and the 
Company Charter and are in line with resolutions adopted at shareholder meetings 
on the basis of good corporate governance principles, and ensuring that action 
taken is in line with the rules and regulations prescribed by the SET and the SEC. 

2. Determining or revising the list of authorized directors to bind the Company. 
3. Setting policies, strategies and direction for the Company’s operations and 

supervising the management to ensure effective and efficient implementation of 
the designated policies to create highest economic benefits to its shareholders and 
for the Company’s sustained development.  

4. Making decisions on important matters such as business plans, budgets, major 
investment projects, management authority and any other matters prescribed by 
law. 

5. Appointing any sub-committee(s) or individual(s) e.g. Executive Committee, Audit 
Committee and Managing Director, to help in the monitoring, follow -up and 
supervision of the Company’s management on matters which are substantial within 
the Board’s jurisdiction. This includes evaluation of performance and determination 
of remuneration for the members of those sub-committee(s) or individual(s), or 
delegation of authority of any duration as is deemed expedient. Such authority 
may, however, be terminated, revoked, modified or revised by the Board. 

6. Taking action to ensure that there is an efficient and effective system in place for 
internal control/internal audit and risk management and monitoring and following 
up those issues on a regular basis. 

7. Preparing the Board’s Annual Report(s) and taking charge of preparing and 
disclosing financial statements to give its shareholders information on the 
Company’s financial status and its performance in the preceding year. 

However, delegation of authority to the above sub-committee(s) or individual(s) 
shall not include any delegation of authority which will empower any of them to authorise 
a transaction between the Company or any of its subsidiaries and the above sub -
committee(s) or individual, or their authorised representative with a possible conflict of 



 
 

interest of any kind. In addition, the Company is required to ask for prior approval from 
the Company's shareholders regarding the Company's entering into a connected party 
transaction and acquisition or disposal of its material assets in accordance with the SET 
applicable regulations. If any director or individual may have a conflict of interest (as 
stipulated in Notification(s) of the SEC and/or the SET), that director(s) or individual(s) shall 
not have a right to vote or be authorized to approve that transaction in any way. 

 

The Principal Power, Duties, and Responsibilities of the Audit Committee  

1. To review the Company's financial reporting process to ensure that it is accurate 
and adequate. 

2. To review the Company's internal control system and internal audit system to 
ensure that they are suitable and efficient, to determine an internal audit unit's 
independence, as well as to approve the appointment, transfer, and dismissal of 
the chief of an internal audit unit or any other unit in charge of an internal audit. 

3. To review the Company's compliance with the law on securities and exchange, the 
Exchange's regulations, and the laws relating to the Company's business. 

4. To consider, select, and nominate an independent person to be the Company's 
auditor, to propose, revoke or terminate such person's remuneration, as well as to 
attend a non-management meeting with an auditor at least once a year. 

5. To review the Connected Transactions, or the transactions that may lead to 
conflicts of interests, to ensure that they are in compliance with the laws and the 
Exchange's regulations, and are reasonable, and for the highest benefit of the 
Company. 

6. To prepare, and to disclose in the Company's annual report, an audit committee's 
report which must be signed by the audit committee's chairman and consist of at 
least the following information : 
• An opinion on the accuracy, completeness, and creditability of the Company's 

financial report. 
• An opinion on the adequacy of the Company's internal control system.  
• An opinion on the compliance with the law on securities and exchange, the 

Exchange's regulations, or the laws relating to the Company's business. 



 
 

• An opinion on the suitability of an auditor. 
• An opinion on the transactions that may lead to conflicts of interests. 
• The number of the audit committee meetings, and the attendance of such 

meetings by each committee member. 
• An opinion or overview comment received by the audit committee from its 

performance of duties in accordance with the charter. 
• Other transactions which, according to the audit committee's opinion, should 

be known to the shareholders and general investors, subject to the scope of 
duties and responsibilities assigned by the Company's board of directors. 

7. To perform any other act as assigned by the Company's board of directors, with the 
approval of the audit committee. 
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