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Introduction

The Executive Committee of BTS Group Holdings Public Company Limited (the “Company”) commits to
manage and operate the Company’s business with responsibility, due care and in compliance with the vision,
mission, goal, policies and business direction of the Company. In addition, the Executive Committee will
perform any other tasks as assigned by the Board of Directors to support the efficient performance of the
Board of Directors. The Executive Committee will perform the duties by taking into account tlya best interest

of the Company and the shareholders. (1}‘

The Executive Committee’s Charter (this “Charter’) has been prepared by ad (bg the Structure of the
Executive Committee, Rules of Meeting of the Executive Committee, Dlﬂl‘t%nd Responsibilities of the
Executive Committee in order to allow the Executive Committee to&%hrm their duties appropriately in

accordance with the objective of the establishment of the Executive @nmittee.

This Charter was approved by the Board of Directors’ Meeting held on March 28, 2014, and has been
reviewed and amended from time to time to correspo?(Qu the organization structure and to promote the

good corporate governance of the Company. '\

/
This Charter (as amended) shall be eﬁectiv&/j%\pril 1, 2023 henceforth.
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Structure of the Executive Committee

The Executive Committee shall consist of at least 5 members. The members shall be appointed by the

Board of Directors. The members are not required to possess the director position;

For the members of the Executive Committee who possess the director position, their title shall be
called “Executive Director”. For the members who do not possess the director position, they shall be

called “Member of the Executive Committee”; /

One of the members of the Executive Committee shall act as the Chairman of t cutive Committee.
The Chairman of the Executive Committee shall be appointed by the Board o('l?(i/btors from the members

who possess the director position; (]9

The Chairman of the Executive Committee has the authority toéx)oint the Assistant to Chairman of

the Executive Committee to assist him on the tasks as he r@@esignate;

The members of the Executive Committee shall hol@he office for a term of three years. The retired

members may be re-appointed by the Board o@@ors;
The members of the Executive Committee ;%II cease from their office in case of:
6.1. retirement by rotation; <O

6.2. resignation; O&

| K
6.3. death; 6\

6.4. the Board &ﬁSirectors’ Meeting having a resolution to dismiss him from the office;

In case of gacancy in the Executive Committee, the Board of Directors may appoint the qualified

person as a replacement; and

The Executive Committee shall have a secretary to assist their performance of duties.
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Rules of Meeting of the Executive Committee

The Executive Committee has scheduled a meeting on a regular basis as it deems appropriate;

In the meeting, the Chief Executive Officer of the Company and/or the Chief Executive Officer of the core
subsidiaries shall report to the Executive Committee the business affairs of the Company, subsidiaries, joint
venture companies and/or other companies that the Company and/or the subsidiaries hold shares/have

investment in the significant amount; /

The quorum for the meeting of the Executive Committee shall consist of no than a half of the

members; (7(/5

If the Chairman of the Executive Committee is not present at the rg%ting or unable to perform his
duties, the presenting members may choose one of the membe@uho possesses the director position

as the chairman for such meeting; and @Q

A resolution of the meeting shall be made in a majority@tin; basis. In the case of an equality of votes, the
chairman of the meeting shall have a casting v@Q
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Duties and Responsibilities

of the Executive Committee

Executive Committee has duties and responsibilities as follows:

To determine business policy, vision, mission, values, strategy and goals, both in terms of monetary and
/
non-monetary, including the management structure, to correspond with the econorw(and competitive

environment and to propose such to the Board of Directors for consideration aP%{;lfoval;

To prepare business plan, financial budget, and management authorities (J/Company and to propose

such to the Board of Directors for consideration and approval; \
To govern, review and monitor the Company’s performan ult in compliance with the policy,
mission, vision, values, strategy and goals, both in term netary and non-monetary, as well as the

approved business plan and financial budget on a qu@rly basis in order to ensure that the Company’s

performance result is efficient and effective; O

To consider and approve the Company”@nd subsidiaries’ projects and report the project progress to

the Board of Directors; <’J
To report their performance to&@rd of Directors and/or at the shareholders’ meeting;

To conduct an evaluatiof’éhe performance of the Executive Committee on an annual basis and report

the evaluation resu&@ e Board of Directors;

To appoint tIQNorking group to assist the Executive Committee in performing their duties as well as to
appoint the/independent expert consultants for providing advice and assistance for the performance of

duties by the Executive Committee; and

To perform other tasks as assigned by the Board of Directors and to perform any other acts as stipulated

by laws or regulations of the authorities.
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Duties and Responsibilities

of the Chief Executive Officer

1. To be in charge of the day-to-day business operations of the Company, supervise and manage the
works and operations of the Company to comply with the policy, vision, mission, values, strategy and
goals, both in terms of monetary and non-monetary, as well as the business plan and financial budget

as approved by the Board of Directors and/or the Executive Committee; b( /

2. To employ, appoint, transfer, dismiss, and terminate employees in all levels, gg i) the appointment,
transfer and dismissal of senior executives who hold the position of Dep@p«'ef Executive Officer and
Chief Officer, which shall be approved by the Board of Directors arkd\‘ﬂa)he appointment, transfer and

dismissal of the Head of Internal Audit, which shall also be appro@\by the Audit Committee;

3. To determine the salary and remuneration, adjust f @b , bonus, reward and welfare of all
employees of the Company, including the senior e@utlves who hold the position of Deputy Chief
Executive Officer and Chief Officer in corresponwith the remuneration mechanism and welfare as

approved by the Nomination and Remuneral'lbq Committee;

/
4. To authorize the execution or termina@D@any contract (which have not been included in the approved
annual budget) to be entered in{@the Company or any subsidiary in the group with any other third

party where the aggregat%@ of each contract does not exceed the designated amount;

5. To consider and appro@t e intercompany loans among the Company and the subsidiaries;
6. To determin &propose the Company’s climate strategy to address climate-related risks and
opportunitie? to the Sustainability Committee for the Board of Directors approval, conduct periodic

reviews and revisions of the strategy, monitor the implementation and incorporate this strategy into the

relevant Company’s processes and employee responsibilities;

7. To issue internal order, policy, announcement and memo of the Company in order to ensure that the
operations of the Company are in compliance with the policy and the interest of the Company, including

to maintain the organizational disciplinary;

8. To perform other tasks as assigned by the Board of Directors and/or the Executive Committee and to

perform any other acts as stipulated by laws or regulations of the authorities;
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9. To delegate one or more persons to perform any task on his behalf. However, such delegation shall not

be the authorization that allows any designated person, who has a conflict of interests or a conflict of

any kinds with the Company or its subsidiaries, to approve such transaction; and

10. If the Chief Executive Officer is not in the office or unavailable to perform his duties, the Deputy Chief
Executive Officer shall act and perform the duties on his behalf in full respects and the Deputy Chief
Executive Officer shall report or propose those approved matters to the Chief Executive Officer as soon

as practicable.

Nonetheless, the power of the Chief Executive Officer shall not allow him to approve a trﬁaéion that he or
his related person(s) is in conflict of interests or conflict of any kinds with the Compg%{bts subsidiaries.





