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Enclosure 6

Supporting Document for Agenda 9

The details of the additional of the Articles and Association of the Company to be proposed to

Clause 62.

Clause 63.

the shareholders

Chapter 9

Corporate Governance and Administration of Subsidiary and Affiliate

Articles in this Chapter are intended to enable the Company to directly or indirectly
regulate and administer the business of the Company-s subsidiary and affiliate as well

as to determine procedures in following up the management work of the subsidiary
and affiliate.

For the purpose of interpretation under this Chapter «Subsidiary> and «Affiliate- mean

the subsidiary or affiliate which have core business as stipulated in the Naotification of
the Capital Market Supervisory Board No. Tor Jor. 392559 Re: Application and

Permission for Offering of New Shares @s amended or to be amended) and the
Notification of Securities and Exchange Commission (SEC) No. Kor Jor. 17,2551 Re:

Determination of Definition in the Notification relating to Issuance and Offer of
Securities @s amended or to be amended).

In case where the articles in this Chapter determine that any transactions or actions
which are significant or have effect to the financial status and operation of the
Subsidiary or Affiliate require the approval of board of directors or shareholders’

meeting @s the case may be), the board of directors is required to hold its board's
and/or shareholders’ meetings to consider and approve such transactions or actions. In
this regards, @s far as the relevant laws concerned) the Company is also required to

disclose information and complies with the rules, conditions, steps and procedures
relating to the proposed matter as stipulated in the Public Companies Act, the Civil
and Commercial Code, securities law and relevant laws including notifications,
regulations and rules of the Capital Market Supervisory Board, the SEC and the
Securities and Exchange of Thailand (s far as practicable) in all respects.

The following transactions or actions of the Subsidiary or Affiliate require board-s
approval:

1) Appointment and proposal of any person as director or management of the
Subsidiary or Affiliate @t least) in proportion to the Company’s shareholding

percentage in the Subsidiary or Affiliate

Except as provided otherwise in this Articles of Association or by the board
of directors, the appointed or proposed director or management has his/her

own discretion to vote for general administrative matters and normal business
operation at the boards meeting of the Subsidiary and Affiliate as deemed

appropriate taking into account the best interest of the Subsidiary or Affiliate
«@s the case may be)

The name of the appointed or proposed director and management must
appear on the name of director and management of securities issuing
companies (White Listy and have qualifications, roles, duties and

responsibilities as required by the relevant laws as well as do not have untrust
characters as per the SEC's Notification Re: Determination of Untrust

Characters of Director and Management.
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2 the capital increase by issuing new shares of the Subsidiary and the allotment
of new shares including the reduction of registered or paid up capital of the
Company which is not in proportion to the existing shareholding percentage
or any other actions which may affect to the direct or indirect voting exercise
of the Company in the shareholders meeting of the Subsidiary at any level to

reduce more than 10 percent of the total votes of the Subsidiary

3 the distribution of annual dividend or interim dividend f any) of the
Subsidiary

4) the amendments to the articles of association of the Subsidiary, except for the
amendments to the articles of association which are considered as material
matters under Clause 54 (5

(5) annual budget of the Company and the group of its Subsidiaries, except
where it is specified in delegation of authority

(6) the appointment of auditor of the Subsidiary only in case where the auditor is

not under auditing firm which is a full member of the same firm of the
Companys auditor, which is not consistent with the policy for appointing

auditor of the Company in which the Subsidiary’s auditor must be the
member of the same auditing firm group as the Company

The transactions under (7) to (10) are considered as material transactions and if the
Subsidiary enters into, it will materially affect the financial status or operating results
of the Subsidiary. Therefore, before the board’s meeting of the Subsidiary and the
director appointed by the Company to be director of the Subsidiary exercising his/her

vote, such director must be granted the approval by the board of directors of the
Company on that specific matter in advance, provided that such matter must be the
case when the calculation of the size of the transaction that the Subsidiary is about to
enter into in comparison with the nature and,or size of the Company the calculation

criteria of the size of transaction as stipulated in the connected transaction rules or
assets acquisition and disposition rules @s the case may be) shall apply mutatis

mutandis), falls under the criteria which requires the approval of the board of directors
of the Company, which are as follows:

(7) the case where the Subsidiary enters into transaction with the connected
person of the Company or the Subsidiary or transaction relating to acquisition
and disposition of assets of the Subsidiary, which include but not limited to
the followings:

@ the transfer or disclaim benefit including waiver of claim to the
person who cause damage to the Subsidiary

(b) sale or transfer of the Subsidiary’s business in whole or in part to
other person

) purchase or accept the transfer of other company-s business to be the
business of the Subsidiary

(d) entry into, amendment to and cancellation of agreement relating to

the lease of material part or all business of the Subsidiary,
assignment to other person to take over management the Subsidiary
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or consolidation the business of the Subsidiary with other person
with the purpose to share loss and profit

(e) provision of lease or hire purchase of material part or all business or
properties of the Subsidiary

borrowing, lending, provision of credit, guarantee, contract which binds the
Subsidiary and increases its financial burden or provision of financial
assistance in any other aspects to other person with significant amount and it
is not considered the normal course of business of the Subsidiary.

dissolution of the Subsidiary

any other transaction which is not in the normal course of business of the
Subsidiary and materially affect the Subsidiary

Before the Subsidiary entering into the following transactions, it requires the approval
of the shareholders: meeting of not less than three-fourths of the total votes of the
shareholders attending the meeting and having voting rights:

@)

(2)

©)

(4)

the Subsidiary agrees to enter into a transaction with the connected person of
the Company or the Subsidiary or the transaction relating to asset acquisition
or disposition of the the Subsidiary, provided that the size of such
transactions to be entered into by the Subsidiary (when compared with the

nature and,or size of the Company the calculation criteria of the size of

transaction as stipulated in the connected transaction rules or assets
acquisition and disposition rules @s the case may be) shall apply mutatis

mutandis) falls under the criteria which requires the approval of the
shareholders: meeting of the Company.

the capital increase by issuing new shares of the Subsidiary and the allotment
of new shares including the reduction of registered or paid up capital of the
Company which is not in proportion to the existing shareholding percentage
or any other actions which may affect to the direct or indirect voting exercise
of the Company in the shareholders meeting of the Subsidiary at any level to
reduce to be less than the percentage as required by the relevant law and
cause the Company to lose control in the Subsidiary, provided that upon the
calculation of the size of the transaction to compare with the size of the
Company (the calculation criteria of the size of transaction as stipulated in the
assets acquisition and disposition rules @s the case may be) shall apply
mutatis mutandis), such transaction falls under the criteria which requires the
approval of the shareholders> meeting of the Company

the dissolution of the Company, provided however that upon the calculation
of the size of the Subsidiary to be dissolved to compare with the size of the
Company the calculation criteria of the size of transaction as stipulated in the

assets acquisition and disposition rules s the case may be) shall apply
mutatis mutandis) such transaction falls under the criteria which requires the
approval of the shareholders meeting of the Company

any other transaction which is not in the normal course of business of the
Subsidiary and will have material effect to the Subsidiary, provided however
that upon the calculation of the size of the transaction to be entered into by
the Subsidiary to compare with the size of the Company the calculation

criteria of the size of transaction as stipulated in the assets acquisition and
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disposition rules @s the case may be) shall apply mutatis mutandis) such

transaction falls under the criteria which requires the approval of the
shareholders’ meeting of the Company

(5) the amendments to articles of association of the Subsidiary which may
materially affect the financial status and operating results of the Subsidiary,
which includes (but not limited to) the amendments to the Subsidiary-s articles
of association that negatively affect the voting rights of the Company at the
board's and/or shareholders: meetings of the Subsidiary or the distribution of

dividend of the Subsidiary.

The board of directors of the Company shall supervise the board of directors and
management of the Subsidiary and Affiliate @s far as practicable) to ensure the

compliance with their duties and responsibilities as required by law, articles of
association and the Companys policy.

The board of directors of the Company must ensure that the Subsidiary has internal

control system, risk management system and fraud prevention system as well as
appropriate, effective and concise monitoring measure to follow the operating results
of the Subsidiary and Affiliate, which is sufficient to ensure that the operations of the
Subsidiary and Affiliate will actually and continuously comply with plan, budget and
policy of the Company he articles in this Chapter 8 shall include laws and

notifications regarding good corporate governance of listed companies and the
relevant notifications, regulations and rules of the Capital Market Supervisory Board,
the SEC and the SET. Also it must monitor the Subsidiary andor Affiliate to ensure

that that the Subsidiary and.or Affiliate discloses information, financial status and

operating results, the entry into connected transaction and transaction that may cause
conflict of interest, the transaction of material acquisition and disposition of asset and
any other material transactions or operations according to criteria of corporate
governance and administration of the Subsidiary and Affiliate as required by the
relevant Notifications of the Capital Market Supervisory Board and the SEC @s

amended and to be amended) s the case may be) in all respects.

The Company must ensure the attendance and voting exercise of the Subsidiary’s
director(s), which is nominated by the Company, at every board’s meeting of the
Subsidiary, which considers the agenda that is considered material to the Subsidiary’s
business operation, as instructed by the Company.

The followings are the duties of the Subsidiary’s directors and management:

@ directors and management must correctly and completely disclose the
information relating to the financial status and operating results, entry into
the connected transaction of the Subsidiary as well as the transaction of
acquisition and disposition of assets and/or the material transaction to the
Company within the reasonable period as required by the Company.

2 directors and management must disclose and deliver information of their
interest and the interest of their related person(s) to the board of directors of
the Subsidiary so that the board is aware of their relationship and the
transaction with the Subsidiary in the manner, which may cause conflict of
interest and to avoid the entry into the transaction which may cause conflict
of interest with the Company and/or the Subsidiary. Also the board of
directors of the Subsidiary is required to inform such matters to the board of
directors of the Company for further information in considering and
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approving the relevant matters within the period required by the Company,
such considering shall be conducted by taking the Company’s benefits and/or
the Subsidiary’s benefit into account.

The Company’s directors shall not be involved in the approving process of
the matter(s) that they have direct or indirect interest or conflict of interest.

The following actions, which are considered financial benefit conferred to the
directors, management or related person(s) of the Subsidiary in addition to
the normally anticipated benefit or cause the damage to the Company or the
Company incurs damage, shall presume that such actions are the actions with
material conflict of interest of the Company and/or the Subsidiary:

@ the transaction between the Subsidiary and its directors, management
and related person(s), which does not comply with the connected
transaction rules;

(b) the use of the Subsidiary’s information that comes to their
knowledge, except for the information that has already been
disclosed to public; and

(©) the use of the Subsidiary’s properties or business opportunity in the
same manner as the Subsidiary, which is in violation of the general
rules and practice as stipulated by the Capital Market Supervisory
Board.

directors and management of the Subsidiary must report business operation
plan, expansion of business, major investment project approved by the
Company and the joint venture with other business operators to the Company
through monthly operation report and, upon the Company’s request, must
explain to the Company and/or provide the Company with the supporting
documents.

directors and management of the Subsidiary must explain to the Company
and/or provide the Company with information and documents relating to its
business operation upon the Company’s reasonable request.

directors and management of the Subsidiary must explain in person and
provide the Company with the relevant information and documents in case
where the Company discovers material issues.

directors and management must supervise and have responsibility to procure
that the Subsidiary has appropriate, efficient and concise internal control
system, risk management system, fraud prevention system to ensure that the
Subsidiary’s operation actually complies with the Company’s policy, the
articles under this Chapter 9, laws and the notification regarding good
corporate governance of listed companies the relevant notifications,
regulations and rules of the Capital Market Supervisory Board, the SEC and
the SET. Also directors and management must procure that the Subsidiary
has clear working system to show that the Company has sufficient, constant
and reliable system in disclosing the entry into material transaction as per the
specified criteria and to provide access to directors and management of the
Subsidiary to receive the Subsidiary’s information in following up its
operation and financial status, the entry into transaction between the
Company and its directors/management of the Subsidiary and the entry into
material transaction with efficiency. In addition, they must provide for
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monitoring mechanism such system of the Subsidiary by allowing internal
audit team and audit committee of the Subsidiary to directly access the
information and audit report of such system to the directors and management
of the Subsidiary to ensure that the Subsidiary always complies with the
provided system.

Directors, management, staff, employees and assignee(s) of the Company and the
Subsidiary including their spouses and underage children shall be prohibited from
using inside information of the Subsidiary (whether or not such information is
acquired through their duties or else), which has or may have material effect to the
Subsidiary, for their own direct or indirect benefit or direct or indirect benefit of other
person(s) (whether or not they have receive consideration in doing so).

Directors, management or the person with the relationship with the Subsidiary may
enter into the transactions with the Subsidiary only when such transactions are
approved by the boards andsor shareholders: meetings of the Subsidiary @s the case
may be) depending on the size of the transactions (the calculation criteria of the size of
transaction as stipulated in the Capital Market Supervisory Board and the SET
regarding connected transaction rules shall apply mutatis mutandis), except for the
transactions which is considered as commercial agreement in the same nature in
which reasonable man would do with its counter party in the same situation with
commercial bargaining power that has no influence from such directors, management
and person @s the case may be) and approved by the board of directors of the
Subsidiary or complies with the terms approved by the board of directors of the
Subsidiary.
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