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The Company’s management structure comprises five 3. Having no benefit or interest, whether directly or

committees, namely, the Board of Directors, the Executive

Board and the Audit Committee, the Nomination Committee,

and the Remuneration Committee, as well as the management

team. The Board of Directors shall include four independent

directors with the following qualifications:

1.

Holding no more than five percent of the paid-up
capital of the Company, subsidiary company, associated
company, related company, including such shares
held by related persons;

. Having no involvement in the management of the

Company, subsidiary company, associated company,
related company or any major shareholder of the
Company, and not being an employee, a staff
member or an advisor receiving a regular salary
from the Company, subsidiary company, associated
company, related company or any major shareholder
of the Company;
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indirectly, in any financial matters or management
of the Company, subsidiary company, associated
company, or any major shareholder of the Company,
and having no benefit or interest in such manner
during the period of one year prior to such appointment
as director, except where the Compan?s Board of
Directors has carefully considered that such previous
benefit or interest shall not affect the directors
independence in the performance of duties and
provision of opinions;

. Not being a related person or a close relative of an

executive or major shareholder of the Company;

. Not being a director who is appointed as representative

to protect the benefit of any director, major shareholder
or any shareholder who is a related person of any
major shareholder of the Company;



6. Being able to independently perform duties and
provide opinions or report the results of the performance
of duties as assigned by the Board of Directors,
without being under control of any executive or
major shareholder of the Company, including any
related person or close relative of such person.

(1) Board of Directors
As at 31 December 2006, the Compan'f/s Board of
Directors has 12 directors, whose names are listed
below (as per the details in the attachment):
1. Dr. Virabongsa Ramangkura
Chairman of the Board of Directors
(Independent Director)
(Term of office from 7 April 2005 until the 2008
Annual Ordinary General Meeting of Shareholders)
2. Prof. Suphachai Phisitvanich
Director (Independent Director)
(Term of office from 8 April 2004 until the 2007
Annual Ordinary General Meeting of Shareholders)
3. Gen. Sampao Choosri
Director (Independent Director)
(Term of office from 5 April 2006 until the 2009
Annual Ordinary General Meeting of Shareholders)
4. Prof. Dr. Kanok Wongtrangan
Director (Independent Director)
(Term of office from 7 April 2005 until the 2008
Annual Ordinary General Meeting of Shareholders)
5. Mr. Plew Trivisvavet
Director (Executive Director)
(Term of office from 7 April 2005 until the 2008
Annual Ordinary General Meeting of Shareholders)
6. Mr. Supong Chayutsahakij
Director (Executive Director)
(Term of office from 5 April 2006 until the 2009
Annual Ordinary General Meeting of Shareholders)
7. M.L. Prasobchai Kasemsant
Director (Executive Director)
(Term of office from 8 April 2004 until the 2007
Annual Ordinary General Meeting of Shareholders)
8. Mr. Panit Dunnvatanachit
Director (Executive Director)
(Term of office from 5 April 2006 until the 2009
Annual Ordinary General Meeting of Shareholders)

9. Miss Arisara Dharamadhaj
Director (Executive Director)
(Term of office from 5 April 2006 until the 2009
Annual Ordinary General Meeting of Shareholders)
10. Mr. Akadej Bijaphala™
Director (Executive Director)
(Term of office from 8 April 2004 until the 2007
Annual Ordinary General Meeting of Shareholders)
11. Mr. Sutas Sutanchainont
Director (Non-Executive Director)
(Term of office from 7 April 2005 until the 2008
Annual Ordinary General Meeting of Shareholders)
12. Mr. Suvich Pungchareon®
Director and Secretary to the Board
(Executive Director)
(Term of office from 8 April 2004 until the 2007
Annual Ordinary General Meeting of Shareholders)

Remarks: * Mr. Akadej Bijaphala resigned from his office, effective
since 31 December 2006.

@ Mr. Suvich Pungchareon, as the Managing Director,

retired on 31 December 2006, and was replaced by

Mrs. Payao Marittanaporn since 1 January 2007.

Directors authorized to sign and bind the Company
shall be as follows:

Directors authorized to sign and bind the Company
are Dr. Virabongsa Ramangkura, Mr. Plew Trivisvavet,
Mr. Supong Chayutsahakij, M.L. Prasobchai Kasemsant
and Mr. Suvich Pungchareon, whereby two of these
five directors shall jointly sign and affix the Company
seal.

Remark: " Mrs. Payao Marittanaporn is a director authorized to
sign and bind the Company in replacement of

Mr. Suvich Pungchareon as from 1 January 2007.
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The Board of Directors appointed an Exe

1. Supervising the Companyls operadiassisoiepsaveling advice and suggest
compliance with laws, detailed objentwagementiand make other arrangemen
Articles of Association, as well as bgsbkiBoasdasf Directors. As at 31 Decel
shareholders meetings, and protectitiyet Bx€butnmaBgasd comprises seven exel
interest based on the good corporats |pbee inaliooe
principles. 1. Mr. Plew Tri@$aanwean of the Executive B

2. Determining policies and directions 2f Me Sopgran@imwitsalddjrman of the
operations and supervising the management to take  Executive Board
actions to ensure compliance with gheVipbliByasidhchai Kasemsant Executiv
efficiency and effectiveness so as . tidsuRanitiainnvatanachit Executive
optimum economic value to the busiheadssamtigeeatDharamadhaj Executive
prosperity to shareholders. 6. Mr. Akadej I%iﬂ'a lakacutive Director

3. Convening the annual ordinary geiedr nSeefi HE(EEw&eotiNe Director
shareholders by no later than four months from the
Companyds year end account closangrkbateArsn®j Bijaphala resigned from his
convening extraordinary general meetigti@fsince 31 December 2006.
shareholders as required. @ Mr. Suvich Pungchareon retired on 31 Dece

4. Convening the Board of Directors meetiagswas réplaced by Mrs. Payao Marittana
guarterly basis, and each meeting requires ahlagast007.

60 percent of all directors. Decisions of the meeting

shall be made by a majority of votes. TheHexemsaivé Board schedules to meet
an equality of votes, the chairman obtisedereesingus matters within the sce
shall have an additional casting voteauthority and duties as assigned by the

5. Considering approval for budget foDireasthant amdonsider screening such |
the Company(s annual business oppraﬂ'oeedimlméri@oard of Directors for cc
monitoring use of the Companyds r eggsoval.

6. Providing complete, correct and sufficient reports on
financial information, data and genefalerfxecatior Bbiaid(is Authority and Dutie
are important for shareholders, a@nhdDaffirering ghelelines for policy, supervis
certification of the reported informatsuggestions and advice for the Managing

7. Introducing to the Company an ittermanegeirant.
system, internal audit and efficieht Qoedsoties) teasibility studies on new pro
manage risks, as well as followingngpeongsaisted by ETA or under the Sec
matters on a regular basis. Expressway Agreement.

8. Considering clearly determining aBdiayiaggiogeniespprove any juristic act bi
duties and responsibilities amongGbem th &fi amount of not exceeding Bz
Directors, subcommittees and the m@ifag &frikeon, Battt Only) per act.
regular communication regarding 4uklaviolg podetiés approve, appoint, remove
and responsibilities to directors, subcaataityeandentiversemunerations, includin
the management and staff of the Coampiliagilities of the Companyas officers c

9. Supervising the Executive Board tgoositiqpiyoiBetieeal Manager or higher, but
specified policies and the Executilve Baading Director.
authorized to approve any transa&iorhkibciecutipe®Board or the Chairman of
the Company in an amount of not exBeadihshBhheS8 power to convene the Ex
Million per transaction, excluding thossetisgsaotiborsdetermine rules and regu
giving rise to conflict or interest, imeaelingsasch deems appropriate.
transactions requiring approval froén Bnacebdidgmsitsother matters as assigne
per the regulations of the SEC araf Bheec®ooskrom time to time.
Exchange.
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