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BOARD OF DIRECTORS CHARTER 

ก(����)*+ก���ก�������� 

 

1. COMPANY2S VISION  
���������� !"!"#�ก% 

Board of Directors, on behalf of the shareholders, has the duties and 
responsibilities in directing the Company,s operations to comply with the laws, objectives and 
Articles of Association of the Company aiming to become a leading securities firm committed to 
providing excellent full-service investment and financial solutions to clients, enhancing 
employee,s capability, and creating value for shareholders. 

#45ก%%6ก7%8%�9��:�;7�5<=>�?��@�� !"ABCDE!FGC� 6HF�C7�HI:�ก7%กJ7ก�8KB@Lก7%
8%�F7%MG%ก�N !"8%�9��:FC<=>�O=?76กPF67�  ��?DG=%5�"#�@L5 C!8�"#�8 !"8%�9��  QK�6GR"F��":FC8%�9��
<=>� 8%�9��FL�ก�%�S��T�U��J7�HI�VK6�I�#J7��WW7�HIN5�J7<��!8%�ก7%KC7�ก7%L"�G�@L5ก7%N�Kก7%KC7�ก7%<"��
@L5FL�ก�%�S��!�R7"#%8�"N%?R!LBก#C7  S�X�7#�76%BC#�76�767%D:�ก7%=Y�8�?�"7� !"S��ก"7�!�R7"
?R!<�EI!"  @L5�%C7"6BL#R7AL?!8@���HIKH�HI�GK?R!ABCDE!FGC� 

 

2. STRUCTURE AND COMPOSITION  

!"#�=%5ก!8 

2.1 The Company,s Board of Directors shall comprise of at least five directors and one-third 
of all directors and not less than 3 directors should be the Independent Directors.   Not 
less than half of all directors shall reside within the Kingdom. #45ก%%6ก7%8%�9��
=%5ก!8KC��ก%%6ก7%O6R�C!�ก�R7 5 #�  @L5?C!"<=>�ก%%6ก7%!��%5 1 :� 3  !"ก%%6ก7%��U"
#45 @L5O6R?IJ7ก�R7 3 #�  QK�ก%%6ก7%O6R�C!�ก�R7กVI"F�VI" !"NJ7���ก%%6ก7%��U"F6K?C!"6HD�I�
�HI!�BR:�%7T!747N�ก%   

2.2 The Board of Directors shall elect one of the directors to be the Chairman of the Board. 
In the case where the Board of Directors deems it appropriate, the Board may elect one 
or several Directors to be Vice-chairman. The Vice-chairman shall have duties 
stipulated in the Articles of Association on the activities assigned by the Chairman of the 
Board. :FC#45ก%%6ก7%<LE!กก%%6ก7%#�F�VI"<=>�=%5M7�ก%%6ก7%  :�ก%4H�HI#45ก%%6ก7%
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S�N7%47<Fc��6#�%  N5<LE!กก%%6ก7%#�F�VI"  F%E!FL7�#�<=>�%!"=%5M7�ก%%6ก7%กcOKC  %!"
=%5M7�ก%%6ก7% 6HF�C7�HI?76 C!8�"#�8:�ก�Nก7%dVI"=%5M7�ก%%6ก7%6!8F67� 

2.3  The Chairman of the Board must not be the same person as the Managing Director (or 
other position name which equals to the highest executive of the Company). =%5M7�
ก%%6ก7%8%�9�� ?C!"O6R<=>�8G##L#�<KH��ก��ก�8ก%%6ก7%ABCN�Kก7%  (F%E!�HI<%H�กTEI!?J7@F�R"!�R7"
!EI� �HI<=>�ABC8%�F7%�B"�GK !"!"#�ก%) 

2.4 The appointment of the Directors shall be in accordance with the Company,s Articles of 
Association and relevant regulations which complies to the Board of Directors meeting,s 
or shareholders meeting,s resolution as the case may be. ก7%@?R"?�U"ก%%6ก7%:FC<=>�O=
?76 C!8�"#�8 !"8%�9�� @L5 C!กJ7F�K !"กPF67��HI<กHI�� C!"  ��U"�HU:FC<=>�O=?766?� !"�HI
=%5TG6#45ก%%6ก7%8%�9�� F%E!�HI=%5TG6ABCDE!FGC� @LC�@?Rก%4H 

2.5 The Director has the term of office according to what is specified in the Company,s 
Articles of Association.  A director who vacates office upon the termination of the term 
may be re-elected. ก%%6ก7%6H�7%5ก7%KJ7%"?J7@F�R"?76�HIกJ7F�KO�C:� C!8�"#�88%�9��  
ก%%6ก7%�HISC�N7ก?J7@F�R"?76�7%5!7NDBก<LE!ก< C767KJ7%"?J7@F�R":F6R!HกOKC 

 
3. QUALIFICATIONS  

#G4�68�?� 
3.1 The Company,s Director may or may not be the Company,s shareholder. ก%%6ก7%N5<=>�

ABCDE!FGC� !"8%�9��F%E!O6RกcOKC 
3.2 The Director should have the qualifications and not possess any prohibited 

qualifications specified in the Public Limited Companies Act and/or the provisions 
stated in the Securities and Exchange Act.  In addition, Director must not possess any 
misappropriate qualifications which may lead to untrustworthiness to manage the 
company which shares are held by the public stipulated in the SEC,s notifications.     
ก%%6ก7%N5?C!"<=>�ABC6H#G4�68�?� @L5O6R6HL�ก945?C!"FC76?76�HIกJ7F�KO�C:�กPF67��R7KC��
8%�9��6F7T�NJ7ก�K @L5/F%E!กPF67��R7KC��FL�ก�%�S��@L5?L7KFL�ก�%�S�� %�6��U"?C!"O6R6H
L�ก945�HI@�K"DV"ก7% 7K#�76<F675�6�HIN5OKC%�8#�76O�C�7":N:FC8%�F7%N�Kก7%ก�Nก7%�HI6H
6F7T�<=>�ABCDE!FGC�?76�HI#45ก%%6ก7% ก.L.?. =%5ก7�กJ7F�K 

3.3 The Director should possess knowledge, ability, honesty and business morality and 
should have sufficient time to devote to the Company. ก%%6ก7%?C!"<=>�8G##L�HI6H#�76%BC
#�76�767%D  6H#�76dEI!��?�� �GN%�? 6HN%��M%%6:�ก7%KJ7<���MG%ก�N @L56H<�L7<SH�"S!�HIN5!G���
#�76%BC #�76�767%D@L5=Y�8�?�F�C7�HI:FC@กR8%�9��OKC 

3.4 The Director should not enter into any business as a partner or become a director of  
any other juristic persons which business is of the same nature as and is in competition 
with the business of the Company, either for his or her own benefit or for the benefit of 
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other persons, unless he or she notifies the meeting of shareholders prior to the 
resolution for his or her appointment. ก%%6ก7%O6R�767%D=%5ก!8ก�Nก7%< C7<=>�FGC��R��  
F%E!< C7<=>�ก%%6ก7%:���?�8G##L!EI�  �HI6H�m7S!�R7"<KH��ก�� @L5<=>�ก7%@ R" ��ก�8ก�Nก7% !"
8%�9��O6R�R7N5�J7<SEI!=%5Q�T�� !"?� F%E!=%5Q�T�� !"8G##L!EI� <�C�@?RN5@NC":FC�HI=%5TG6ABCDE!
FGC��%78กR!��HIN56H6?�@?R"?�U" 

3.5 Independent Director shall possess the qualifications of independency in accordance 
with the provisions specified in the Securities and Exchange Act and shall be able to 
take care of all of the shareholders, benefits equally without any conflict of interest.  In 
addition, the Independent Director shall be able to attend the Company,s Board of 
Directors Meeting and make any comments independently.    ก%%6ก7%!��%5?C!"6H
#G4�68�?�<กHI��ก�8#�76<=>�!��%5 ?76 C!กJ7F�K !"กPF67��R7KC��FL�ก�%�S��@L5?L7K
FL�ก�%�S�� @L5?C!"�767%DKB@LAL=%5Q�T�� !"ABCDE!FGC��Gก%7�OKC<�R7<�H�6ก�� @L5O6R:FC<ก�K
#�76 �K@�C"�7"AL=%5Q�T��  �!กN7ก��U���"?C!"�767%D< C7%R�6=%5TG6#45ก%%6ก7%8%�9��
QK�:FC#�76<Fc�!�R7"<=>�!��%5OKC 

 

4 THE TERM OF OFFICE AND ELECTION  
�7%5ก7%KJ7%"?J7@F�R"@L5ก7%<LE!ก?�U"ก%%6ก7% 
4.1 Unless otherwise prescribed in No. 4.5, the meeting of shareholders shall conduct the 

election of directors in accordance with the following principles and procedures. <�C�@?R
�HIOKCกJ7F�KO�C:� C! 4.5 :FC�HI=%5TG6ABCDE!FGC�<LE!ก?�U"ก%%6ก7%?76FL�ก<ก4n� @L5��MHก7%
K�"?R!O=�HU 
(1) Each shareholder shall have a number of votes equal to the number of shares held. 

ABCDE!FGC�#�F�VI"6H#5@��<�H�"<�R7ก�8NJ7���FGC��HI?�DE! 
(2) After the vote, the candidates shall be ranked in descending order, and shall be 

elected as directors in that order, until all of the director positions are filled.  Where 
there is an equality of votes cast for candidates in descending order causing 
exceeded number of directors to be elected, the Chairman of the meeting shall 
cast the final vote. 8G##LdVI"OKC%�8#5@��<�H�"�B"�GK?76LJ7K�8L"67<=>�ABCOKC%�8ก7%
<LE!ก?�U"<=>�ก%%6ก7%<�R7NJ7���ก%%6ก7%�HIN5SV"6HF%E!N5SV"<LE!ก?�U":�#%�U"��U�  :�ก%4H�HI
8G##LdVI"OKC%�8ก7%<LE!ก?�U":�LJ7K�8D�KL"676H#5@��<�H�"<�R7ก��<ก��NJ7���ก%%6ก7%�HIN5
SV"6HF%E!SV"N5<LE!ก?�U":�#%�U"��U�  :FCABC<=>�=%5M7��HI=%5TG6<=>�ABCTHU 7K 

4.2 At each Annual General Meeting, one-third of the directors shall retire in proportion. The 
director who has held office longest shall retire.  If the number of directors is not a 
multiple of three, the number of directors closest to one-third shall retire.  A director who 
vacates office under this section may be re-elected. :�ก7%=%5TG6�76�W=%5NJ7=q�Gก#%�U":FC
ก%%6ก7%!!กN7ก?J7@F�R" 1 :� 3 <=>�!�?%7 QK�:FCก%%6ก7%�HI!�BR:�?J7@F�R"�7��HI�GK<=>�ABC!!ก
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N7ก?J7@F�R"   DC7NJ7���ก%%6ก7%�HIN5@8R"!!ก:FC?%"<=>� 3 �R��O6ROKC กc:FC!!กQK�NJ7����HI
:กLC<#H�"�HI�GKก�8�R�� 1 :� 3   ก%%6ก7%dVI"SC�N7ก?J7@F�R"!7NOKC%�8<LE!ก< C7%�8?J7@F�R"!HกกcOKC 

4.3 Apart from vacating office upon the expiry of the term, directors shall vacate office 
upon: 

(1)  death; 
(2)  resignation; 
(3)  lack of qualifications or possessions of prohibited characteristics specified in 

the Public Limited Companies Act and/or the Securities and Exchange Act; 
(4)  removal by a resolution of the meeting of shareholders, by a vote of not less 

than three quarters of the number of shareholders attending the meeting who 
have the right to vote and having the shares totaling not less than half of the 
number of shares held by the shareholders attending the meeting and having 
the right to vote; 

(5)  removal by a court order. 
�!กN7กก7%SC�?J7@F�R"?76�7%5@LC� ก%%6ก7%SC�N7ก?J7@F�R"<6EI! 

(1)   ?7� 
(2)   L7!!ก 
(3)  7K#G4�68�?�F%E!6HL�ก945?C!"FC76?76กPF67��R7KC��8%�9��6F7T�NJ7ก�K  @L5/

F%E! กPF67��R7KC��FL�ก�%�S��@L5?L7KFL�ก�%�S��  
 (4)   �HI=%5TG6ABCDE!FGC�L"6?�:FC!!กKC��#5@��<�H�"O6R�C!�ก�R7 3 :� 4  !"NJ7���ABCDE!FGC�

dVI"67=%5TG6@L56H���M�!!ก<�H�" @L56HFGC���8%�6ก��OKCO6R�C!�ก�R7กVI"F�VI" !"NJ7���
FGC��HIDE!QK�ABCDE!FGC��HI67=%5TG6@L56H���M�!!ก<�H�" 

(5)   �7L6H#J7��I":FC!!ก 
4.4 Any director wishing to resign from office shall submit his or her resignation letter to the 

Company and the resignation shall be effective from the date on which the Company 
receives the resignation letter.  A director who has resigned may also notify the 
Registrar of the resignation for acknowledgement. ก%%6ก7%#�:KN5L7!!กN7ก?J7@F�R":FC
�EI�:8L7!!ก?R!8%�9�� ก7%L7!!ก:FC6HAL?�U"@?R����HI:8L7!!กO=DV"8%�9��  dVI"ก%%6ก7%K�"กLR7� 
N5@NC"ก7%L7!!ก !"?�:FC�7��5<8H��8%�9��6F7T��%78KC��กcOKC 

4.5 In the case of a vacancy in the Board of Directors for reasons other than the termination 
of the term of office, the Board of Directors shall elect a person who has the 
qualifications and who possesses no prohibited characteristics under Section 3 above 
as the substitute director at the next meeting of the Board of Directors, unless the 
remaining term of office of the said director is less than two months. The substitute 
director shall hold office only for the remaining term of office of the director whom he or 
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she replaces.  The said resolution from the Board of Directors shall be by a vote of not 
less than three quarters of the number of directors remaining. :�ก%4H�HI?J7@F�R"ก%%6ก7%
�R7"L"<S%75<F?G!EI��!กN7กDV"#%7�!!ก?76�7%5   :FCก%%6ก7%<LE!ก8G##LdVI"6H#G4�68�?�@L5
O6R6HL�ก945?C!"FC76 ?76 C! 3 < C7<=>�ก%%6ก7%@��:�ก7%=%5TG6#45ก%%6ก7%#%7�D�KO= 
<�C�@?R�7%5 !"ก%%6ก7%N5<FLE!�C!�ก�R7 2 <KE!�   8G##LdVI"< C7<=>�ก%%6ก7%@��K�"กLR7� N5
!�BR:�?J7@F�R"ก%%6ก7%OKC<SH�"<�R7�7%5�HI��"<FLE!!�BR !"ก%%6ก7%�HI?�@��  QK�?C!"OKC%�86?�
 !"#45ก%%6ก7%KC��#5@��<�H�"O6R�C!�ก�R7 3 :� 4  !"NJ7���ก%%6ก7%�HI��"<FLE!!�BR 

4.6 The shareholder meeting may pass a resolution removing any director from office prior 
to retirement as a result of the expiration of the Director,s term of office by a vote of not 
less than three quarters of the number of shareholders attending the meeting who have 
the right to vote and who have shares totaling not less than half of the number of shares 
held by the shareholders attending the meeting and having the right to vote. �HI=%5TG6ABC
DE!FGC�!7NL"6?�:FCก%%6ก7%#�:K!!กN7ก?J7@F�R"กR!�DV"#%7�!!ก?76�7%5OKCKC��#5@��
<�H�"O6R�C!�ก�R7 3 :� 4  !"NJ7���ABCDE!FGC�dVI"67=%5TG6 @L56H���M�!!ก<�H�"@L56HFGC���8%�6ก��
OKCO6R�C!�ก�R7กVI"F�VI" !"NJ7���FGC��HIDE!QK�ABCDE!FGC��HI67=%5TG6 @L56H���M�!!ก<�H�":�ก7%
=%5TG6��U� 

 
5. DUTIES AND RESPONSIBILITIES  

F�C7�HI@L5#�76%�8A�KT!8 
5.1 To carry out the duties in compliance with the laws, the Company,s objectives and the 

Company,s Articles of Association as well as the shareholders, resolutions which are 
lawful. =Y�8�?�F�C7�HI:FC<=>�O=?76กPF67�  ��?DG=%5�"#�  @L5 C!8�"#�8 !"8%�9��?L!KN�6?�
 !"�HI=%5TG6ABCDE!FGC��HIT!8KC��กPF67� 

5.2 To determine the Company,s objectives, directions, policies, plans and budget. To 
supervise the management of the Company,s Executive Board to be in accordance with 
the assigned policies except for the following activities which require the resolutions 
from the shareholders: Capital increase or decrease, issuing of debenture, the 
purchasing or selling, transferring of Company,s business or the transferee of other 
business or the merging with other business, the amendment of the Memorandum & 
Articles of Association and the remuneration of the Directors.  กJ7F�K<=w7F67�  @���7"   
�Q�87�  @A�"7�@L5"8=%5674 !"8%�9��  #�8#G6กJ7ก�8KB@Lก7%8%�F7%ก7%N�Kก7% !"
#45ก%%6ก7%8%�F7%:FC<=>�O=?76�Q�87��HIOKC%�86!8F67�  <�C�@?R<%EI!"K�"?R!O=�HU dVI"
#45ก%%6ก7%?C!"OKC%�8!�G6�?�N7ก�HI=%5TG6ABCDE!FGC�กR!�ก7%KJ7<���ก7%  OKC@กR  <%EI!"�HIกPF67�
กJ7F�K:FC?C!"OKC6?� !"�HI=%5TG6ABCDE!FGC�  <TR� ก7%<S�I6�G�  LK�G�  ก7%!!กFGC�กBC  ก7%dEU! 7�F%E!
Q!�ก�Nก7% !"8%�9��  F%E!ก7%%�8Q!�ก�Nก7%F%E!ก7%%�6ก�Nก7%ก�88G##L!EI�  ก7%@กCO F��"�E!
8%�#4F���M� F%E! C!8�"#�8@L5ก7%NR7�8J7<F�cNก%%6ก7% <=>�?C� 
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5.3 To regularly follow up the Company,s operations and to be aware of its compliance to 
the provisions and the regulations specified in the related contracts of the Company 
which leads to the effectiveness of the Company,s operations. ?�K?76ก7%KJ7<���ก�Nก7%
 !"8%�9��<=>�=%5NJ7!�R7"�6IJ7<�6!  @L5#�%%�8%BCก7%=Y�8�?�?76กPF67�@L5 C!กJ7F�K:�
��WW7�HI<กHI�� C!" !"8%�9�� <SEI!:FCก7%KJ7<���ก�Nก7% !"8%�9�� <=>�O=!�R7"6H=%5���M�AL 

5.4 To utilize knowledge, ability and experiences useful for the Company,s business 
operations in order to determine the Company,s strategies, administration, resources 
utilization as well as determination of business operation standard. :TC#�76%BC
#�76�767%D @L5=%5�8ก7%4��HI<=>�=%5Q�T��?R!ก7%KJ7<���MG%ก�N  :�ก7%S�N7%47กJ7F�KกL
�G�M�ก7%8%�F7%"7�  ก7%:TC�%�S�7ก%    @L5ก7%กJ7F�K67?%;7�ก7%KJ7<���ก�Nก7% 

5.5 To appoint the Executive Board and the Chairman of the Executive Director and 
empower them to have the authority to control and manage the Company,s business 
according to the objectives, directions, policies, plans and budget which approved by 
the Board of Directors.  @?R"?�U"#45ก%%6ก7%8%�F7% %�6��U"=%5M7�ก%%6ก7%8%�F7% @L5
6!8F67�:FC6H!J7�7NF�C7�HI#�8#G6 KB@Lก�Nก7% !"8%�9��  m7�:?C��?DG=%5�"#�  @���7"@L5
�Q�87� ?L!KN�@A�"7�@L5"8=%5674�HIOKC%�8ก7%!�G6�?�N7ก#45ก%%6ก7% 

5.6 To appoint the various sub-committees as appropriate or deemed necessary including 
the setting up of their duties in order to support the Board of Directors, functions such 
as the Audit Committee, the Remuneration Committee, Nominating Committee, etc.      
@?R"?�U"#45ก%%6ก7%TGK�R!�?R7" y ?76#�76<F675�6@L5#�76NJ7<=>� %�6��U"กJ7F�K8�87�
F�C7�HI  <SEI!���8��G�ก7%8%�F7%"7� !"#45ก%%6ก7%8%�9��  <TR�  #45ก%%6ก7%?%�N�!8  
#45ก%%6ก7%S�N7%47#R7?!8@��  #45ก%%6ก7%�%%F7 <=>�?C�  

5.7 To specify the authorized signatory of the Company including the signing conditions so 
that it is not against with the Company,s Articles of Association.  กJ7F�KTEI!ก%%6ก7%ABC6H
!J7�7NL"�76ABกS��8%�9��  S%C!6%58G<"EI!�O ก7%L"�76 �HIO6R �K@�C"ก�8 C!8�"#�8 !"8%�9��  

5.8 To approve or ratify for approval of securities trading line for the customers of 
exceeding 100 million baht, the investment limit and credit line for the customers who 
wish to trade debt instrument of exceeding 300 million baht (or the amount which  
exceeds the approval limit of the Executive Board). !�G6�?�F%E!:FC��?�78���"<"��dEU! 7�
FL�ก�%�S�� !"LBก#C7  :��"<"��<ก�� 100 LC7�87�  @L5�"<"��ก7%L"�G� @L5ก7%<=}K�"<"���J7F%�8
#BR#C7?%7�7%F�HU :��"<"��<ก�� 300 LC7�87� (F%E!�"<"��dVI"<ก��ก�R7!J7�7N!�G6�?� !"
#45ก%%6ก7%8%�F7%) 

5.9 To approve the appointment, transfer and dismissal of the employee in management 
level, the Managing Director (or other position name which equals to the highest 
executive of the Company) and the Chairman of the Executive Board. !�G6�?�ก7%@?R"?�U"
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Q�ก�C7� @L5<L�กNC7"S��ก"7�%5K�88%�F7% :�%5K�8ก%%6ก7%ABCN�Kก7%(F%E!TEI!?J7@F�R"!EI��HI<=>�
ABC8%�F7%�B"�GK !"!"#�ก%)  @L5=%5M7�ก%%6ก7%8%�F7% 

5.10  To approve the disclosure of the Company,s financial statement and ensure the 
correctness and completeness of information after audited by the Audit Committee. 
!�G6�?�ก7%<=}K<A� C!6BL"8ก7%<"�� !"8%�9�� :FC6H C!6BLDBก?C!" #%8DC��  FL�"N7กAR7�ก7%�!8
�7�N7ก#45ก%%6ก7%?%�N�!8@LC� 

5.11 To attend the Board of Directors, Meeting and the Annual General Meeting of 
Shareholders including the Extraordinary Meeting of Shareholders (if any) or any other 
meetings relating to the Company,s operations.  < C7%R�6=%5TG6#45ก%%6ก7%8%�9�� @L5
=%5TG6ABCDE!FGC��76�W=%5NJ7=q  %�6��U" =%5TG6���76�WABCDE!FGC� (DC76H) F%E!ก7%=%5TG6:K y �HI
<กHI�� C!"ก�8ก7%KJ7<���"7� !"8%�9�� 

5.12  To consider together with the Management in determining the remunerations for the 
Board of Directors in order to propose for final approval from the shareholders meeting.   
S�N7%47%R�6ก�8��7�N�Kก7% @L5:FC#�76<Fc�T!8 ก�8ก7%กJ7F�K#R7?!8@�� !"#45ก%%6ก7% 
8%�9�� <SEI!�J7<��!:FC�HI=%5TG6ABCDE!FGC�S�N7%47!�G6�?� 

5.13  To determine policies, standard of performance evaluation and remunerations of the 
Managing Director (or the highest executive of the Company) and the Chairman of the 
Executive Board without the Executive Directors and the evaluated persons present in 
the meeting. กJ7F�K�Q�87� FL�ก<ก4n�:�ก7%=%5<6��ALก7%=Y�8�?�"7� @L5ก7%NR7�
#R7?!8@�� !"ก%%6ก7%ABCN�Kก7% (F%E!ABC8%�F7%�B"�GK:�!"#�ก%) @L5=%5M7�ก%%6ก7%8%�F7% 
QK�O6R6Hก%%6ก7%�HI<=>�ABC8%�F7% F%E!ABC�HIDBก=%5<6��!�BR:��HI=%5TG6KC�� 

5.14  To inform the Company immediately if the Director has any conflict of interest in the 
contracts made with the Company or the changing of the holding amount of the 
Company,s or its affiliates, shares or debentures. ก%%6ก7%?C!"@NC":FC8%�9���%78QK�O6R
T�กTC7  F7ก6H�R��OKC<�H�:���WW7�HI�J7ก�88%�9��  F%E!DE!FGC� F%E!FGC�กBC<S�I6 VU�F%E!LKL":�8%�9�� 
F%E!8%�9��:�<#%E! 

5.15  To ensure that the Company has efficient risk management systems. KB@L:FC8%�9��6Hก7%
8%�F7%#�76<�HI�"�HI6H=%5���M�m7S 

5.16  To monitor the related or the conflict of interest transactions to ensure that they are 
processed in compliance with the relevant laws and prescribed procedures based on 
Arm-Length Basis so that it contributes to the maximum benefits for the Company.  KB@L
:FCก7%�J7%7�ก7%�HI<กHI��Q�"ก�� F%E!6H#�76 �K@�C"�7"AL=%5Q�T��OKCKJ7<���ก7%?76กPF67��HI
<กHI�� C!" @L5ก%58��ก7%�HIกJ7F�KO�C <SEI!:FC<ก�K#�76<=>�M%%6 (arm-length basis)  @L5<=>�
=%5Q�T���B"�GK?R!8%�9�� 
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5.17  To ensure that the Company has an effective internal control system. KB@L:FC8%�9�� 6H
%588ก7%#�8#G6m7�:��HI6H=%5���M�m7S 

5.18  To carry out self-assessment of the Board of Directors annually and summarize the 
result in the Corporate Governance section of the Annual Report. #45ก%%6ก7%?C!"
=%5<6��ALก7%=Y�8�?�"7� !"?�<=>�=%5NJ7�Gก=q   %�6��U"�%G=ALก7%=%5<6��O�C:��R�� !"ก7%
กJ7ก�8KB@Lก�Nก7% :�%7�"7�=%5NJ7=q 

 
6. MEETING 

ก7%=%5TG6 
6.1 At a meeting of the Board of Directors, at least one half of the total number of directors 

present shall form a quorum.  In case the Chairman of the Board is not present at the 
meeting or cannot perform his or her duty, and if there is a Vice-chairman, the Vice-
chairman present at the meeting shall be the Chairman of the meeting. If there is no 
Vice-chairman or if there is a Vice-chairman who is not present or cannot perform his or 
her duty, the Directors present at the meeting shall elect one of the directors to be the 
Chairman of the meeting. :�ก7%=%5TG6#45ก%%6ก7%  ?C!"6Hก%%6ก7%67=%5TG6O6R�C!�ก�R7
กVI"F�VI" !"NJ7���ก%%6ก7%��U"FL7�NV"N5<=>�!"#�=%5TG6  :�ก%4H�HI=%5M7�ก%%6ก7%O6R!�BR:��HI
=%5TG6F%E!O6R�767%D=Y�8�?�F�C7�HIOKC  DC76H%!"=%5M7�ก%%6ก7% :FC%!"=%5M7�ก%%6ก7%<=>�
=%5M7�  DC7O6R6H%!"=%5M7�ก%%6ก7% F%E!6H @?RO6R�767%D=Y�8�?�F�C7�HIOKC :FCก%%6ก7%dVI"67
=%5TG6<LE!กก%%6ก7%#�F�VI"<=>�=%5M7�:��HI=%5TG6 

6.2 In calling a meeting of the Board of Directors, the Chairman of the Board or the person 
assigned by the Chairman of the Board shall serve written notice calling for such 
meeting to the directors not less than seven days prior to the date of the meeting.  
Where it is necessary or urgent to preserve the rights or benefits of the Company, the 
meeting may be called by other methods and an earlier meeting date may be chosen. 
:�ก7%<%H�ก=%5TG6#45ก%%6ก7%  :FC=%5M7�ก%%6ก7%F%E!ABCdVI"OKC%�86!8F67��R"F��"�E!��K
=%5TG6O=��"ก%%6ก7% O6R�C!�ก�R7 7 ���กR!����=%5TG6  <�C�@?R:�ก%4HNJ7<=>�%H8KR��<SEI!%�ก97
���M�F%E!=%5Q�T�� !"8%�9�� N5@NC"ก7%��K=%5TG6QK���MH!EI� @L5กJ7F�K���=%5TG6:FC<%c�ก�R7��U� 
กcOKC 

6.3 The decisions at the meeting shall be made by majority votes.  Each director is entitled 
to one vote, but a director who has interests in any matter shall not be entitled to vote on 
such matter.  In the event of a tie votes, the Chairman of the meeting shall have a 
casting vote. ก7%����N���THU 7K !"�HI=%5TG6#45ก%%6ก7%8%�9�� :FCDE!<�H�" C7"67กQK�
ก%%6ก7%#�F�VI"6HF�VI"<�H�":�ก7%L"#5@�� <�C�@?Rก%%6ก7%dVI"6H�R��OKC<�H�:�<%EI!":KO6R6H���M�
!!ก<�H�"L"#5@��:�<%EI!"��U� DC7#5@��<�H�"<�R7ก��:FC=%5M7�:��HI=%5TG6!!ก<�H�"<S�I6 VU�!Hก
F�VI"<�H�"<=>�<�H�"   THU 7K 
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6.4  The Company,s Board of Directors shall have a meeting at least once in three months.
#45ก%%6ก7% !"8%�9��?C!"=%5TG6!�R7"�C!� 3 <KE!�?R!#%�U" 

 
7. EFFECTIVE DATE 

����HI6HAL8�"#�8:TC 

The Board of Directors Charter shall be effective on 17 December, 2008  onwards.               
กP8�?%#45ก%%6ก7%�HU:FC6HAL8�"#�8:TC?�U"@?R����HI 17 M���7#6 2551  <=>�?C�O=  

 
 
 
 
                       Mitsuji Konoshita 
       (Mr. Mitsuji Konoshita) 
                         Chairman of the Board of Directors 
        United Securities Public Company Limited 


