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TRC Construction Public Company Limited

Scope of Duties and Responsibilities of the Board of Directors

1. To perform duties in accordance with laws, objectives, article of association as well as the resolutions of
the Shareholders’ Meeting except for the transactions that shall be approved by the Shareholders’
Meeting such as the connected transaction, the acquisition and disposition of assets, the purchasing and
selling of significant assets as per the regulations of the Stock Exchange of Thailand or any other
relevant authorities;

2. To appoint or change the authorized directors of the Company;

3. To set the policies, strategies and directions for the Company except for the policies that require the
Shareholders’ Meeting approval as well as to govern the management to effectively perform their duties
according to such policies, strategies and directions with a purpose of the shareholders’ wealth and
sustainable growth of the Company;

4. To review and approve the significant transactions such as business plan, budget, large investment,
management’s authorities and any other transactions required by laws;

5. To evaluate the management’s performance as well as to determine their remunerations;

6. To be responsible for the operating result and the management performance with good intention and
care;

7. To ensure that the Company has reliable accounting system, financial reports and auditing process as
well as to provide the measurement to assess the appropriateness of the internal control system and the
efficiency and effectiveness of internal auditing, risk management and financial reporting;

8. To ensure that the conflict of interests between the Company and related persons does not exist;

9. To set the Company’s rules and internal procedures;

10. To report the Board of Directors’ responsibilities for financial reports together with external auditor’s
report in the Company’s annual report. Such Board of Directors’ report shall include all the subjects as
specified in the code of conduct for directors of the listed company;

11. The Board of Directors shall be able to authorize the following transactions after they receive the
Shareholders’ Meeting approval to do so. For the transactions that might lead to any conflicts of
interests, the director who might have such conflict of interest must not vote on that transaction.

(a) The transactions that are required by law to receive the Shareholders’ Meeting approval.
(b) The transactions that might lead to any conflict of interests as well as are required by laws and/or

regulations of the Stock Exchange of Thailand to receive the Shareholders’ Meeting approval.

The transactions as specified below shall be approved by the Board of Directors’ Meeting and the
Shareholders’ Meeting with not less than three-fourth of the voting right of the shareholders who are
present at the meeting and have the right to vote.

(a) To sale or transfer the whole or any significant part of the Company;

(b) To purchase or acquire business of other companies or a private company;
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(c) To engage in, amend or cancel the rental agreement of the whole or any significant business of the
Company, to assign others to manage the Company and to merge the Company with others with a
purpose of profit sharing;
(d) To amend the Company’s memorandum of association;
(e) To increase, to decrease, to issue debentures, to merge and to liquidate the Company;
(f) To perform any other activities those are required by securities laws or regulations of the Stock
Exchange of Thailand to have the approval of the Board of Directors’ Meeting and the Shareholders’
Meeting with such aforementioned voting condition.

12. The Board of Directors shall appoint some of the directors as members of Executive Committee to

perform the works as assigned by the Board of Directors.

However, such appointment does not include the authority to approve the transactions that such directors
and/or their related persons have the conflict of interests with the Company or its subsidiary (if any). Also, the
Connected Transaction and the Acquisition and Disposition of significant assets must be approved by the

Shareholders’ Meeting as stated in the regulations of the Stock Exchange of Thailand.
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