Report of the Board of Directors

The past year was a very challenging year in regards to
operating business due to the negative economic circumstances
around the globe, as well as Thai economy had been slowly

declined.

The company adapted its business operations in

accordance with economic environment, by expanding its market

Mr. Sanan  Eksangkul
Chairman of the Board of Directors in ASEAN, and developing products to ensure our competitiveness

both in domestic and global markets. Moreover, an investment in
the business engaging in power plant construction and
management has been considered as a potential business
alongside the renewable energy and clean technology, where
there is a rising in demand from the industrial sector in the country.
In this regard, the Board of Directors has considered and viewed
that the investment shall be a good opportunity for the company

and shareholders.

The company is fully committed to conducting and operating its businesses in a transparent as well as
in equitable manner for all involved stakeholders, through strictly adhering to the principles of good corporate
governance and anti-corruption together with being responsibility to society and the environment. As such, the
company received “Honorable NACC Integrity Awards” from the Office of the National Anti-Corruption
Commission, and the Thailand Energy Management 2016 Award from Department of Industry Promotion, Ministry
of Industry, which the Energy Management Committee of the company laid down the company’s energy

resources conservation policy, and dedicated to maximise the benefits generate from energy resources.

On behalf of the Board of Directors, we would like to thank all stakeholders who have been the vital
driving forces for company’s growth and development. We sincerely hope and look forward to receiving your
continued trust and confidence, which would enhance the company to achieve continuing successes in the
future. Finally, | also would like to take this opportunity to wish all of you with happiness, good health, success in

every steps of life.



Board of Directors

The Board of Directors consisted of 9 members, 3-year term, which can be classified into 5

executive directors and 4 non-executive directors (4 Independence directors).

Remark :

[tem Name Position
1. Mr. Sanan Eksangkul Chairman of the Board of Directors
2. Ms. Petcharat Eksangkul Director
3. Mr. Sanit Eksangkul Director
4. Mr. Wichai Eksangkul Director
5. Ms. Sirinun Eksangkul Director
6. Mrs. Pismai Boonyakiat * Independent Director
7. Mr. Jane Wongissariyakul Independent Director
8. Ms. Thipawan Uthaisang * Independent Director
9. Prof. Dr. Tharapong Vitidsant Independent Director

* Mrs. Pismai Boonyakiat and Ms. Thipawan Uthaisang, non-executive director, are directors who has

experience in financial and accounting

Term of Company’s Directors

The term of Company’s Directors is a 3-year term in accordance with company articles of

association and charter as follows;

At each annual shareholder’s general meeting, one-third of the sitting directors are required to
retire from director, whereas if the number of directors cannot be divided into 3 equal portions,
the closet to such number shall apply. Retiring directors are eligible for re-election. At present,
the Board of Directors had 10 members, therefore each director shall have a 3-year term.

Apart from retiring upon term completion, the company’s directors shall also relieved of his/her
position upon resignation of death or having disqualifications as prohibited by law or the
resolution adopted by the shareholders’ meeting to remove that person from the position, or
court ruling remove that person from the position.

In case where the position of Board member is left vacant due to reasons other than term
completion, with such remaining term not less than 2 months, the Board of Directors are
required to appoint other persons having full qualifications to succeed in that position. In such
case, the newly-appointed Board member any only serve out the term remaining for the person

he/she succeeds



The company’'s director resigning from the position before term completion is required to
submit his/her resignation letter to the company, with such resignation coming into effect on the
date of said submission.

The shareholders’ meeting may vote for any of director to be out before retiring upon term
completion, by a vote of not less than three-fourth of the number of shareholders attending the
meeting and having the right to vote and the total number of shares being not less than half of

the number of shares and having the right to vote.

Authority of the Board of Directors

10.

1.

Appoint, remove, and assign authority to advisors to The Board of Directors, various
committees, and managing director, to carry out the assigned duties.

Seek advices from specialists or company consultants (if any), or solicit the services of outside
specialists or consultants at the company’s expenses.

Approve loan transaction to be used as the company’s working capital, for such portion
exceeding the authority of the Executive Committee.

Approve loan extension to companies having business connection with the company, either as
the shareholder or the company engaging in business transaction, or other companies.
Approve the entering into guarantee for credit facility, for companies having business
connection with the company, either as the shareholder or the company engaging in business
transaction, or other companies.

Approve the set up, merger, or dissolution of subsidiary company.

Approve the investment for the purchase or sales of common shares, and/or other securities,
for such portion exceeding the authority of the Executive Committee.

Approve the procurement and investment transactions of fixed asset, for such portion
exceeding the authority of the Executive Committee.

Approve the sales and transfer transactions of fixed assets, for such portion exceeding the
authority of The Executive Committee.

Approve the adjustment, disposal, and write-off for fixed assets, and/or intangible assets no
longer in use, or being subject to damage, loss, destruction, deterioration, out of date, or no
longer functionable, for such accounting value (historical cost) exceeding the authority of the
Executive Committee.

Approve the settlement of conflicts by reconciliation or by the resolution through arbitration,
petition, lawsuit, and/or court proceedings on the company’s behalf, for such case not
considered as normal business practice, and/or such case considered as normal business

practice, for such portion exceeding the authority of the Executive Committee.



12.

13.

14.

15.

16.
17.

Approve the entering into such transaction not considered as normal business practice, for
such portion exceeding the authority of the Executive Committee.

Propose the capital increase or capital decrease, or the change in par value, change or
amendment  to memorandum of association, articles of association, and/or objectives of the
company to the shareholders for consideration.

Authorize The Executive Board members, management members, managers or other persons,
to act on their behalf.

Authorize to summon management members or employees concerned to provide explanation
or opinion, to join the meeting, and to submit those documents deemed necessary.

Appoint and remove Company Secretary.

The authority scope for The Board of Directors pertaining to the acquisition and disposal of
assets and  connected transactions, shall comply with the Notification of The Capital Market

Supervisory Board.

Scope of duties and responsibilities of the Board of Directors

The directors have duties, authorization, and responsibility to manage the company in

accordance with the law, Company’s objectives and regulations, and the resolution agreed upon in the

meeting of shareholders, whereas all actions have to be taken with honesty, integrity, and vigilance

toward shareholders’ benefits. Parts of important duties, authorization, and responsibility of the directors

are itemized as follows;

To ensure an annual ordinary meeting of shareholders is held within 4 months after the end of
an accounting period

To ensure a Board of Directors meeting is held every 3 months at least.

To ensure that the financial statements including a balance sheet, and profit/loss statement are
generated at the end of accounting period. The auditors have checked and approved
statement which will, later, be submitted in the meeting of shareholders for further
consideration and approval.

Board of Directors can authorize one or more directors or other person to perform certain
duties for and under a control of the Board of Directors in such a way that this person will
complete the assigned duties within a period of time agreed upon by the Board of Directors.
Board of Directors may change the authorized person or revoke the authorization if appropriate.
Board of Directors may authorize Executive Committee to perform duties whereas details of
scope of duties, responsibility and authorization have to be specified and such authorization

must not allow Executive Committee to have a right to approve any activities where there is a



conflict of interest between the company or subsidiaries (as defined in the announcement of
Securities and Exchange Commission, Thailand (SEC)) and Executive Committee, with the
exception when such activities follow the policy and a decision of a meeting of shareholders, or
when such activities are approved by Board of Directors, or when such activities are the
regular business operation with a predetermined scope.

To establish a goal, guidelines, policies, work plan, and a budget of the company, including to
control and to oversee the management of Executive Committee to ensure all works are
accomplished according to the assigned policy. Board of Directors needs to get approval from
shareholders’ meeting to perform the following activities: the activities enforced by the law to
obtain a resolution from shareholders’ meeting ie. increasing/decreasing capital, issuing bonds,

and amending requirement or any parts in memorandum of association.

In addition the Board of Directors has other duties as follows;

To ensure that all company’s operation and activities abided by the law concerning securities
and public trading and the regulation of securities market. For instance, any related-party
transactions, buying or selling significant assets of the company as specified in the rules of
SET or the law governing the company’s business.

To consider the company’s management structure and to appoint an Executive Committee, a
president of Executive Committee, and other committee as appropriate.

To follow up the operation to make sure that it complies with the work plan and a budget.
Directors shall not own, engage or involve with the following businesses and activities: the
business entities with the same business nature as and being a competitor to the company,
being a business partner with or without obligation in the partnerships entities, or being a
director of other companies having the same business nature as and being a competitor to the
company, no matter if the business interest is for the directors or for other parties. There is an
exception if the resolution of shareholders’ meeting approves such actions before appointment.
The directors shall inform the company without hesitation in the situation where the directors
have conflict of interest with any contracts the company engaging in, or when the directors own
more or few shares or bonds of the company or of the subsidiaries.

The directors’ action concerning assigning duties, responsibility and authorization
must not be in a way that allows directors or the appointee to have a right to approve any
activities where there is a conflict of interest between the company or subsidiaries (as defined
in the announcement of Securities and Exchange Commission, Thailand (SEC)) and the
directors or the appointee, with the exception when such activities follow a policy or a decision
of shareholders’ meeting, or when such activities are approved by Board of Directors, or when
such activities are the regular business operation with a predetermined scope i.e.

characteristic of transaction, ceiling of approvable fund.



In 2016, the directors strictly followed all terms and conditions as notification of the

Securities and Exchange Commission and the Stock Exchange of Thailand.

Meeting of Board of Directors

Meeting of Board of Directors shall be held at least every 3 months and, if necessary, an extra
meeting can be arranged. The directors may submit any proposal for approval in the meeting, including

presenting ideas or suggestion openly and straightforward. The company will prepare a minute of

meeting for each meeting.

Board of Directors report

Board of Directors is responsible for the company’s overall operations, financial statements,
and other financial information as shown in the company’s annual report and annual business

operations reports.



