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Banpu Public Company Limited conducts its business based on good
corporate governance principles and practices. As such, we focus on
fairness, transparency, efficiency and a strong commitment towards the
development and sustainability of the environment and the society as
awhole.

The Board of Directors has established a governance policy and
business code of conduct which have been periodically revised to provide
an operational and standardized framework for Directors, Executives and
Staffs at all levels and locations of our operations.

With the belief that proper corporate governance is key to ensuring
long term and sustainable growth, the Board of Directors strongly commits
to the principle of good corporate governance and shall unwaveringly
pursue and abide by its spirit and intent.

We shall strive to enhance the integrity, grace and recognition of

the Company as an international energy player.

k- rp> -

(KRIRK-KRAI JIRAPAET)
CHAIRMAN OF THE BOARD
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Banpu’s Corporate Governance Policy and Code of Conduct directives
were first implemented in 2002 and further revised in 2006 and 2012. Both
directives were published in Thai, English, Bahasa Indonesian and Chinese,
and followed from Banpu'’s continued growth whilst incorporating changes
in international best practices.

These policy and practices have regularly been communicated to
Directors, Executives and staff as a means of reference to the company’s
values, and to provide guidance in attaining high standards consistent with

serving our stakeholders and society at large.
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Corporate Governance Policy
Banpu Public Company Limited

1. Vision and Mission

To be an energetic Asian energy provider of quality products
& services and be recognized for its fairness, professionalism, and
concerns for society and environment.

To develop businesses in the fields of energy in pursuit of Asian
leadership position.

To diversify and invest in strategic businesses to enhance
competitiveness.

To provide a variety of quality products and services with
commitment, reliability, and flexibility.

To conduct business in a socially, ethically and environmentally
responsible manner.

To build sustainable value for shareholders, customers,
business partners, employees, local communities, and to be
a good citizen to host governments.

2. Beliefs and Values
We aim to attain operational excellence through:
. acommitment to achieving 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 for our staff and society

Corporate Governance Policy
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Banpu Values

We aim to foster the following values such that Banpu's
employees feel proud to belong to the company and that
external parties identify these values as being characteristics of

our company:

Innovation

Integrity

of the box

thy and reliable

ous and challenging d

and versatile

and resilient

* O OF ¥ X X X X X

| development

Care
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Synergy
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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
Company aims to attain the highest international standards and
best practices in the adoption and implementation of sound
principles of corporate governance.

The Board of Directors are accountable to shareholders for
both business operations and in achieving targeted goals that
will lead to optimal benefits for shareholders, whilst serving the
wider interests of all stakeholders.

The Board of Directors are bound to comply with the
relevant laws, regulations, the Articles of Association and
resolutions of shareholders, with honesty, integrity, and due care
for their overall interests.

To ensure the company’s operations meet shareholder
expectations, the Board of Directors formulates strategies
reflecting its vision and missions, before setting policies to guide
management in their execution. Management prepares long-term
plans, including annual operating plans and budgets, which are
presented to the Board of Directors for consideration and

approval.

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

The Company’s shareholders shall have the same basic rights:
To receive share certificates and the right to transfer shares
To receive adequate information in a timely fashion and in
a form appropriate for making decisions
To attend shareholder meetings and to vote at these
meetings
To elect and remove directors
To approve the appointment of auditors
To share in the profits of the company through dividend
payments, share buy-backs, or other suitable mechanisms

The Board of Directors value the importance of shareholder
meetings and shall encourage all shareholders to attend. The
Board of Directors will endeavour to offer shareholders access to
information, to pose questions, and to exercise voting rights at
these meetings in an equitable manner.

The Board of Directors shall also present important matters,
even beyond those required by law, to shareholders to enable
their participation in decision-making, whilst ensuring they
receive full, adequate and timely information for these purposes.
In addition, it shall support and facilitate appropriate voting
procedures, including voting by proxy, by providing at least one

independent director to vote on shareholders’ behalf. The Board

Corporate Governance Policy
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encourages shareholders to express their views and opinions, to
seek explanations, and to pose questions. Directors are required
to attend shareholder meetings to address their questions or
concerns.

The Board of Directors shall prepare minutes of shareholder
meetings and distribute them via the corporate website within

14 days from the meeting date.

The Board of Directors shall not allow any employee to seek
personal gain from, or to engage in, activities that directly
compete with the company or transactions that may lead to
a conflict of interest 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. Any employee
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 relevant
rules and procedures for disclosure regarding connected
transactions by listed companies are strictly complied with.

The Board of Directors recognises the rights of stakeholders
and therefore encourages cooperation between the Company
and stakeholders including staff, customers, trading partners,

creditors, government agencies, communities where the

Corporate Governance Policy
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Company operates, and society at large. All employees must
comply with the company’s Code of Conduct which has been
established to ensure fair and balanced 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
can express their views or file grievances. The company provides
a point of contact to receive complaints relating to the Corporate
Governance and Code of Conduct from all stakeholders, before

reporting to the Board of Directors at an appropriate time.

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 and operating conditions, 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 Relations Division to disseminate information to
shareholders and other stakeholders and to equitably and
appropriately assist investors and security analysts in understanding
the company and its business. Information posted on the
company’s website is in both Thai and English. In addition, the

Corporate Communications Department has been assigned to

Corporate Governance Policy
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circulate widely, in a timely manner, corporate information and

performance data through various media.

The Board of Directors has adopted risk management
systems for all material and controllable risks which may affect
the company’s operations. 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 operations and other relevant areas.

Risk management is carried out on the basis of the probability
that an identified risk may materialise and the likely impact it
may have on the company, with clear preventative and
mitigation measures established. The company retains systems
to assess, monitor and report on how these risks change with time.

A Risk Management Committee has been set up to report
regularly, on a timely basis, to both the Audit Committee and the
Board of Directors on its operating plans and performance.
A review of the effectiveness of risk management systems occurs

at least annually, or periodically upon risk levels changing.

The Board of Directors shall ensure an effective and efficient
internal control system that covers every aspect of its operations,
and complies with related laws, rules and regulations. Effective
and adequate check and balance mechanisms are in place to
protect shareholder investments in the Company and its assets.
The company shall set clear procedures for the delegation of

authority and the responsibilities of senior executives and staff.

Corporate Governance Policy
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An independent Internal Audit Office has been established
to ensure that all operating units of the company are in
compliance with these procedures. The Internal Audit Office

reports directly to the Audit Committee.

To ensure that operations are in line with any goals set, the
Board of Directors require that Management reports the results
of actual operations in comparison with any targets set on a regular
basis. In the event that operations fail to perform as planned, the
Board of Directors shall request Management to propose remedies
that allow these targets to be fulfilled.

The Board of Directors shall regularly evaluate the performance
of the Chief Executive Officer (CEO) 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.

The Board of Directors shall ensure that a succession plan
for the position of CEO and other senior executives is in place to
ensure the company can be managed by executives with the
appropriate competency and skills. The CEO will report on

succession plans to the Board of Directors as required.

Corporate Governance Policy
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It is the duty of the Board of Directors to foster a suitable

corporate culture consistent with the company’s values by

assigning to Management the task of implementing measures

that achieve this end. The Board of Directors shall strive to set

a good example in this regard.

The company believes that corporate growth is a function of

fulfilling its social and environmental responsibilities. To

accomplish these goals, we will:

1.

Minimise and responsibly manage the environmental
impactarisingfromouractivitiesacrossthevaluechain.

Set and achieve targets that promote the efficient use of
resources and includes reducing and preventing
pollution by assessingand considering the ecological
valueandlanduseaspectsininvestment,operationand
closure activities.

Establish and maintain greenhouse gas inventory data
and publicly report our emissions.

Care for the occupational health and safety of our
employeesand contractors by takingall practicaland
reasonablemeasurestoeliminatefatalities,injuriesand
occupational illnesses.

Take pride in fundamental human rights and respect
peopleofallraces, nationalities, culturesand religions.
Wewillensurethatouremployeesareprovidedwithfair
remuneration,fairmanagementandopportunitiesfor

learning and professional development.

29 Corporate Governance Policy
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6. Bring sustainable benefits to our host communities,
seeking to understand their needs, engage in open
dialoguetobuildtrust,andtaketheirviewsandconcerns
into account in our decision making.

7. Operate efficiently and profitably by maximising
revenue, minimising costs and investing to achieve
long-term growth and value creation.

8. Conduct or support research and innovation that
promotestheuseofourproductsandtechnologiesthat

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

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

The Board of Directors shall consist of persons of high
professional and ethical standards with qualifications, experience,
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 Governance
and Nomination Committee shall review qualifications, skills,
knowledge and the expertise of all directors to determine their
suitability, with the aim of ensuring the company benefits from

a Board comprising appropriately qualified and skilled directors.

The Board of Directors shall require that the qualifications of
independent directors reflect the Notification of Capital Market
Supervisory Board No. TorJor. 28/2551 dated 15 December
B.E. 2551 and TorJor. 4/2552 dated 20 February B.E. 2552.

Corporate Governance Policy
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The Board of Directors shall consist of a chairman, a vice
chairman and directors in a number considered appropriate for
the Company’s size of business and efficient operation. There shall
not be less than five directors serving on 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 CEO shall be appointed a director ex officio on the Board
of Directors.

The Board of Directors shall designate a director other than
the CEO as Chairman of the Board so that their roles, authorities
and duties are clearly separated to ensure balance between
management and corporate governance. The Chairman of the
Board shall not be Chairman or member of the other
sub-committees.

The Board of Directors will set performance goals for the
CEO, who is subject to an annual evaluation, whilst the CEO will
evaluate the performance of executive officers who report to
him/her. Each evaluation will be based on targets relating to the
company's strategic and annual plan, to help appropriately

determine remuneration and other fringe benefits.

Corporate Governance Policy
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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.

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.

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 structure
and composition of the Board of Directors, set nomination criteria
and search for candidates with qualifications appropriate for

the company’s situation and needs.

The Board of Directors shall designate a Compensation
Committee to recommend guidelines for setting directors’
remuneration. The level of remuneration shall be comparable to
those of companies in the same industry taking into consideration
the duties and responsibilities of the directors concerned.
Directors’ remuneration will be subject to approval at

shareholder meetings.

Corporate Governance Policy
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The Board of Directors shall appoint directors from their
number to serve on sub-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 sub-committee shall be qualified according to the rules
and regulations of the authorities, and each Board Committee
shall perform its duties as assigned by the Board of Directors.
Management shall attend the Board Committee meetings upon
invitation, and will submit reports or provide information as
requested. Board Committees shall have the right to commission
external consultants at the company’s expense. Each Board
Committee shall submit an annual report to the Board of Directors.
The Chairman of sub-committees shall be an independent director.

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 Committee
is responsible for reviewing the company’s financial reports,
assessing the adequacy of its internal controls, reviewing its risk
management systems and compliance, and ensuring that any
conflicts of interest are managed in accordance with the
company'’s policies. The Audit Committee is primarily responsible

in selecting an auditor and proposing their fees at each annual

Corporate Governance Policy



AMZNTTNNITNIRUARIADLILNY

lszneaudaenssNnisesnetiesy 3 aw Jnssunsaaszidu
Usysu Fuiindiaue AnuiuAga UM sHARa ULNY
LUINIS LL@:Tﬁmm’ﬁﬂmmuLmul,l,mmaﬂszimﬁ?ﬁuj A sy
N9INNTIUAMIZNITNNNIUTEN NTIuNNTIUAMENIINNNIT ALY
sz s A v RLEng uasdnmeindisms fvuamdninosily
natszdiunn wazssdunamanlfiinureslszaudmiing
BNIUAA T TN wasRansnrmumaulnsesianazsvLL
NN ANABLILTILN TN 303 APOLIUNUAMEL
ﬂﬁmmiﬁﬁwLL@:@'U??Wa‘lﬁmmmmﬁwﬁwﬁ'mqm”uamﬂu
ABAARBNTLINANITAHINNUABILTENY UAZN1NEARIADEIAND

ANZNFTHNITUSTENALNAULAZATTU

sznaudienssunisadnedes 3 Aw Anssunisaasziilu
szsm st flunnsAansoninuaulineuay Lmemgum
IuLi@ﬂﬂﬂaﬂﬂﬂumLL@ﬂfamaLL@%iﬂﬁﬁmm@ NFAUTIRARN
mLL@‘l,umwﬂgummuuTﬂmﬂLLammﬂﬂgummwm@mmﬁﬁu
Lmemwmimmemm@nmmmﬂmmmmLmuqnﬁmmimw
LL@"ﬂi“ﬁmmwmwmm? Flensunnszdeifinumisinanite
mmemmmmummmmvmmmiummmwma Anl9d
wdunessumiszsudmiiiEmg damihitdms uax
HLAN 99T AU GaTBILTENY

ulaunsussvniuna

42



43

shareholder’s meeting. The Audit Committee shall monitor and
review compliance with risk management policy as reported by
the Risk Management Committee. The Audit Committee is also
responsible for expressing its opinions regarding the company’s
operating plans and budgets, along with the appointment and
termination of staff of the Internal Audit Office.

The Compensation Committee

The Compensation Committee shall consist of at least three
members and is chaired by an independent director. Its duties
are to suggest compensation policy, guidelines, procedures and
other benefits in relation to directors, the CEO 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 at least three members and is chaired by an independent
director. Its duties are to review and monitor compliance with
both the company’s corporate governance and code of conduct
policies. The Committee is also responsible for screening
candidates for appointment as a company director, and securing
appropriate succession plans for the CEO and other senior

executives.

Corporate Governance Policy



Us:&nS§niw uim
ovAnsgAoIdulan
lunnau

LEADING ORGANIZATION
THROUGH EFFICIENCY




nisdgudviugov
AMU:NSSUNISUS YN
aluussvnnula

FUNCTIONING OF
THE BOARD OF DIRECTORS



5. msUgudviugevAu:NssSUMISUSBNAuUsSsSENAUIa

lunnsiniuguanans1estzEmy Uidntes warLiFEmson
- . 4 4 v a
uanmuaainnisaniiuntseulaiive Withldaunguune
Trguszrasd derAy wasuAnlsvguiheiuaesdemy uda
e o R .
AMZNTINNNTLFEN A MUa i Fassanae I uauantiniuas
ANNFLRATELLDANENITNNNIUTENNAvITlugRAn TN e 1sTR
1. wlouny unugnsrand uazuNwwuLlszunmlsyant
YRILITENY
2. uaduuAzHalsznauntslszanauLazlszanlnsung
YBILFENY WAL BLAZIULszN0 tazuin T
Tuszeizsaluagd
3. nmeaaululasanisiiyargandn 1,500 ruum
4. nsldRuasuiiuiuasulasanisi ldfueydalison
faeay 15 LazA[aNWIWiY 1,000 A11UN
3 ¥
5. NsTanAzaInUNsdunsng n1stanan1suazidndon iy
Trsanadonyu idpiuinneiespnenssunsiniy
WANNINUAZAANANANNTNE LASAAIANANNTNE
wistszmalne Ndyanfiundineus A ilsssu
b2 £ t:‘l a
RN NL3INg
o . o dld d‘c [
6. N13NgsnIsNMTRNIINILnlAT] NANAnTENUNANATY
¥
FlEgEYINNIRU IR gnsANanin1singIna
LASTRLA N UBILTEN

o

7. madtyaunle) Mlineaiunisvingsiadnd wasdtyoyn

v o

P o a ada o o
‘1/ILﬂﬂQﬂUﬂWiWqﬁiﬂ@ﬂﬂm‘VINﬂ'ﬂllﬂ’iﬂﬂ_lw

ulaunsussvniuna



47

5. Functioning of the Board of Directors

In pursuance of the corporate governance 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 their authority, duty and

responsibility:

1.

The company’s policies, business strategy, business
plan and annual budget.

Monthly and quarterly performance reports in comparison
to the company’s plan, budget and business outlook in
the following period of the year.

Investment in a project worth more than THB 1,500 million.
Using capital investment in project which exceeds 15
per cent and more than THB 1,000 million of the approved
budget.

Purchase and disposal of assets, acquisitions, and the
participation in joint venture projects, which are not
conflicting with the SEC’s and SET'’s rules, for an amount
that exceeds the CEO’s authority.

Transactions which could materially affect the company’s
financial status, liabilities, business strategy and/or
reputation.

Entering into a contract either unrelated to the normal
course of business or related and materially significant.

Corporate Governance Policy
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10.
11.

12.

13.
14.

15.

16.

17.

18.

19.

Parts of a connected transaction between Banpu, its
subsidiaries or affiliates and related individuals according
to the Securities and Exchange Act B.E. 2535 amended by
the Securities and Exchange Act (No. 4), B.E. 2551.

Any transaction which may cause the Debt-to-Equity
Ratio of the company’s consolidated balance sheets to
exceed 2: 1.

Payment of an interim dividend.

Net borrowing that exceeds a maximum amount stated
in a budget or that exceeds an annual estimate of more
than THB 5 billion.

Changes in policy and practices with material implications
to accounting, risk management and financial reserves.
Significant changes in financial and management control.
Determination and review of authorization granted to
the CEO and Executive Officers (EO).

Recruitment and the appointment of a CEO, along with
the approval to recruit and employ EOs, a COO and a CFO.
Approval of budget, salary, bonus or bonus formula,
and formula to adjust annual remuneration packages of
senior executives and employees.

Nomination, appointment and termination of directors
and the Company Secretary or Secretary of the Board of
Directors.

Authorization given to the Chairman of the Board of
Directors, CEO or any director, and amendments to such
authorization.

Appointment and determination of duties of sub-
committees.
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20.

21.

22.
23.

24.
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20.

21.

22.

23.

24.

Establishing and supervising management on the basis of
the Corporate Governance policy and practices.
Appointment of directors or executives as directors of
subsidiary and affiliated companies.

Registration of a new company and dissolving the
company.

Directors have a duty to keep corporate information
strictly confidential especially internal information not to
be disclosed to the public or information that may affect
its business or share price. The following are practices in
regard to the use of company information by performing
the following: In case the information is a report based on
an accounting period such as an operating result, financial
statement, and/or an annual report, directors must refrain
from trading Banpu'’s shares (or any connected entities that
are listed) not less than 30 days prior to the information
disclosure to the public. In case the information is a report of
Banpu’s action in a particular situation, such as acquisition/
disposal of assets, connected transactions, joint venture/
cancellation of joint venture, capital increase/capital
reduction, issuance of new securities, repurchase of own
shares, payment or non-payment of dividend or incidents
that affect Banpu’s share price, in such cases, directors
shall refrain from trading the company’s shares (or related
entities that are listed) from the period he/she learns of
the information to the day Banpu discloses the information
to the public.

Amendment of the Board of Directors’scope of approving

power as described in Clause 1 - 23.

Corporate Governance Policy
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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.

Any director having any 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 Management and may
commission external consultants 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. The
Company Secretary is responsible for: preparing and keeping
a register of directors, invitation letters to attend Board meetings,
meeting minutes, the company’s Annual Report, invitation letters
to attend shareholder meetings and providing minutes of each

event, the report on interests of directors or executive officers

Corporate Governance Policy
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and other duties as announced by the Capital Market
Supervisory Board of The Securities and Exchange Commission.

The Board of Directors shall be responsible for the compilation
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 reports as well as to express its opinions on each
financial report to the Board of Directors. This includes reports
under Form 56-1 and the Annual Report.

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.
The objective is to allow the Board of Directors to be informed
directly by the responsible executive(s) of their views and
opinions towards a particular subject.

The Board of Directors shall encourage meetings and the
exchange of ideas between itself and senior executives aside
from the Board of Director meetings, to foster better
relationships and mutual understanding.

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

The Board of Directors and Sub-Committees shall assess their
performances annually. The assessment will include an
evaluation of each director’s independence. The conduct of this
assessment is the responsibility of the Corporate Governance
and Nomination Committee which will prepare a report for the
Board’s consideration.

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

The Board of Directors and the Sub-Committees may hire
external expert consultants to provide advice with regard to the
functioning of the Board of Directors and the Sub-Committees at

the company’s expense.
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The Board of Directors shall provide an orientation session
for all new directors so as to inform them of the company’s
expectations regarding a director’s role, 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 performance
of their duties.

The Board of Directors will provide a channel to receive
complaints relating to Corporate Governance and the Code of
Conduct from all groups of stakeholders through the company’s
website. Complaints will be reported to the Governance and
Nomination Committee on a quarterly basis and a report made

to the Board of Directors accordingly.

The Company has a policy to regularly update the Corporate
Governance and Code of Conduct directives to ensure they are
appropriate and adequately conform to international best
practice.
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6. Banpu Code of Conduct

To ensure maximum benefit to shareholders, the Board of
Directors shall give equal weight to the achievement of goals
and the means used for their achievement.

The Board of Directors has prepared the “Banpu Code of
Conduct” which will be distributed to directors, executives and
staff to underline the company’s expectation 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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