A

— h—dd

nusunuAnm

TunasnarunUNUINKUARNA:
ADTIUSUWABOUVOIANUENSSIUNAIS
a=u199nNIS

Guideline on Division of Responsibilities
between Board and Management



ansuny

03 unun

04 S19UIWANIzAWIUWIISTUNIUOUQUANARIU ESG dnSunruznssuns Us:91U 2563

05 doun 1 nannisdiAry

08 doun 2 nuodQun

09 nuoUQURA 1 AAUWUSS:nIWATU=NSSUNISIA:W189ANIS

11 NUOUNURA 2 ADIIANANVOY “NISAIAUANA” 1Az “NISUSHISIANIS”
nuodnUm 3 nasiuvignunuINrnUINvavAnu:NSsSUNIsia:Uag9Ans

15 3.1 BRLANTNALRIAZNITNNNTLAZENA]ANIT

15 3.2 Gasnanznssunsmasdludfuiingeunanlidinisaiiunig

18 3.3 BasAmznssunTATAiuNNITIN U edAns

23 3.4 Fosnianiznssnnizarsneuninelithednniaduganiiunig
N1AWUIN

24 FR0E 9 NYURTAMZNITNNNG

25 1PNAISOND

© 2020 Thai Institute of Directors Association. All rights reserved.

Thai IOD and the officers, authors and editors of Thai IOD make no representation or warranty as to the accuracy, completeness or legality
of any of the information contained herein. The material is for general information only and is not intended as advice on any of the matters
discussed. Each recipient should consult their professional advisers for advice in relation to a specific matter affecting them.

By accepting this material, each recipient agrees that Thai IOD and the officers, authors and editors of Thai IOD shall not have any liability for
any information contained in, or for any omission from, this material.

In addition, by accepting this material, the recipient agrees to utilize the information contained herein solely for the purpose of personal use for
professional development purpose.

Copyright in this material is strictly reserved. Any distribution or reproduction of any part of this material without the prior written permission of
Thai 10D, the copyright owners is strictly prohibited.



unun

ADIZNITNNIT AD NGNYAARNHLNLMANATY
lugaur g lunsdundeufanisliimuinetng
L , o s .
298l (Sustainable growth) TANNENLAZAINNTU
nagaulunisinfuguanisuiunseulimidulinis
'j”mqﬂizmﬁ’u,@zLﬂﬁumﬂwﬁﬂmmﬁ@ma‘uuﬁugm
YBIANTUEATOLADAIAN RILIARDN LAZAINNLTIUETTH
1 N £% v v a
safnau waziidoulids

ANNNTUNATALUDIAUENTTHNNITANNNANNNT
AAuguafanIsfAtY  ATELAGNAINIININUATIANI
n1gatiugana dnglszasd Whnsnanan mmﬁ\maq‘ﬂﬁ’
warulaunadATYsing y ﬁm%ﬁq@mm’ﬁLmﬁ@mj‘@mqﬁqﬁu
Tmﬂu@wmﬂﬁﬂﬁﬁmmﬁu”l,ﬂﬂgjﬁ?] TPENAIZNIINANT
pasauuslFudayNNedlusztzeng wianFnRNg LA
Han1TAHuuAINaet1alndTa Tugusidudild
o v P £% v o v dl 6
Fupanldanslaanngtedulivinniinnguanadsslamd
189nan19 (Fiduciary duty)

B4R NATUENIINNNTAZE NS ANIIF BN 191
donfiu dsg@nsnanlunisuimuinresanznssunig
o 4 o 4 e e . 2 -
aungatearenTaeiudngdnnis A9t NNTLATNAS
ANTHNANNUENATzuqd1anuludnesNTanqgn
Collaborative Leadership adifluizasiingsansnyiam

mﬂﬁmméﬂﬁagﬂum’wéq Feuanainnisdnli
Hlasgafienisinfuguananised 1N san AN
%ﬂuﬁ\iﬁﬂ@zﬁﬂﬁmm@qmm%qmwﬁmﬁuﬁﬁﬁ?wdw
Auznssnnsuazedants e liannsaRneLsan i
1fatinasidy Adensudnlafinsefuieafuseuan
UNLN WA AaFLUR TR TR adeEne
nstwUeLLN WA AnasURaTe U0
ADLNIINNTLAZHNEAANITRLNNTALAY  WANAINAZ Tl
Lﬁ'mmmmmﬁqiumiﬂﬁﬁﬁmmmﬁmmﬂwLLfo’iq
gnedInaienalnaoenasuia (Check and balance)

|
al

MaaliAzNIINN19818190aaARBIAUANITVINTUTNY
1ageedanelFasinda s iatiusne
a md‘d 1 o d”d o g dl v

WLl UiRnAANeaiUTRIgNIN N TN AT ey
hsuiemnud Ay ludssisusonann Tnandafluanetiein
Wannussqetlulenaisetiuiazdosatiuayunig
o o A ve |~ - 2 X
NINEINTeIAENTINN19 AN U2 ANTAINE TN
AADAAUAINITD ML UIN BTN AUALNLN WD
AMNTURATALIAIATUENFINNNTL AL ANIT LT A LA
WesnszALAnNINNTITLguARANIssialy

« an10unssuN1suUsSENIng (I0D) «




IUURURARATUNSAMMUAUNUANKUARI:AIUSURABOUVEIANUNSSUNISIA:LNEIANTS

0 ¢ @ swuwANENWIUWISUIUOURURARRAIU ESG

danSunnu=NSsUNIS Us:=91U 2563

1.uenany  1udmUdNg NIINNNIEAUILNIT AnNTiunsINNIsLEE Ing (Usearumanizsinan)
. - o . - - ;
2. UgsW aesmna MEnmaniunssunistsEvnlng (MEneaAuzinam)

3. ginunmalananndweiinuds:inAlng

WNATWYY)  wANAT genuensdeimuIusEmauig
UNENshe DTN 9098 TE NN WNILIIEN AU
WILFING yninga 90958118N TN UNRUILITEN AL

4. inuaNnNaINUUIIKGUIUNTYTISIBNIS
WAty endined 9R9LAU1BNNT
WILANIN Taman f81ua8N19019 Al AL LT NeALATILIINN9AIN Y

5. WINUYINAWIALUSENIANISaVNU
UMY §19QH UszaunnRnAnn
UNEINNANA WAA LAYIENN3

6. gnuus:aunisnilunisuguantinnnssun1susBnaan:1Ideu
UNEENE 179MI817 Fi@ina AR UL AL aLarANF LR AT LA AIAN
patauanninduslszmalng

o

UEAIANA T2dnlnAna  U281UNIINNNT LFTEN SANTLATHAUNINENNITNAARLT RN

o

RINA (NUT)

WNWTEN LIRANAEl HT N Y AR A1ULTTINA LN LAz ANNTURATa LA RIAN

al

RANANANNINETLAaLlszimnalne

7. WhdUs:aumsnilunisuguantinRiavaunisusen
wwneuyny  Asde LATIYNITLTEN WAZIRINITHNIINAANN9D10A
15 1wy Tnadusianng anfia (W)
wAsuIas  anlania AITYNITLFEN wazEaadaanislug £1isnn9g94m Corporate Office
suATINaNI e AR (M)
WYY AT CUFCE DRFLATINUNITLUTEN waziline LS Ut aiim (WunTw)

8. the Knowledge anidunssunasusening (Wheiavaunisarnuzigiu)
UNATIUA AARNINA  984N9IINNITHBIUIENIT - Knowledge (Research & Development
and Curriculum & Facilitators)
Wi Jundtd  sesddaanssunisdanunenig — Research & Development

al

WIYEUNT WITAWIUDA  TENHTRHNTINNINENUILNNT — Curriculum & Facilitators

a o

WA lasing Amuaduna CG Supervisor — Research & Development
UILDNAN wAnyTey Senior CG Analyst — Curriculum & Facilitators




nann1sannny
(Key Principles)



IIUOURUR TUﬂWSﬂ']I’ﬁUﬂUI’]U’mI’ﬁU’]nIIa AOSUHABOUVOIANUNSSUNISIA:UNETANTS

doun 1 nann1sdnAry (Key Principles)

a m?mﬂummmmawmLﬂuﬂaiﬂmmmmL‘n@uimmﬁmuwuﬁ?vmwmnwu AMENTINNTT wazENadAnIg
TneusazhafesdlanazdiFEnuunuam wihfl uaz AU aTeLludoutesnulignees el
neadiuaiullluienishaniu uazasnadesiuanuaanieesiidaulide (Usaguuarifia 1)

o ARLENIINNUATHNEAANTHUNLAUTTILANAINTW NA19AR ALNITNNISITMTIALgUA AvuAdng
Uszasduazitlmunaudnaesianis sautaulaunedidnsng o ansidhadnnisinsiniunseuliduly
FNbUIMNNANENIINNTTIvUA  (TLsaguuatl]is 2)

e AN AUENTINNNT A NaUMNN g8 UIAluANT LTI AL 8T AN 9N TETad el Fae N9 uFIN T uating
Tnada Ay AzNTINN1aIARIaTiung b uladN AN N US T ARIZNTINN1TLAZE N A AN S
duldludeuan eguuiugiupanudilanneeiu iiedduaiiniminenunsus (Usmguuarjia 2)

= a wa ¥ dl < ] a d” ¥ a A =
o ﬁmzﬂﬁmﬂﬁ?wmQumumwLL@zLL@mmwmu@m\aLﬂu@mzuuwugmmwmmuﬁmm‘wLL@szm

q

°

wasan1ssndulacusmeundiadnnisinaue ialdiuladminenssing o gnialdldedned

al

Usr@nsnmmsenndnglsrasd ((Uraguuariiis 2)

e ADLEZNITNNTALTELEINUTTeNNATaIANN IS e alalunisnnausanfududadnnis  Weasine
dl nI/ 1| [ £ dl o £ a) £ dl U
pNEaN ULl ednnslund e TN daauenu: raesawlamadeyanasudou
warasaldnsannsenmznssnnie  (TUraguuarliais 1)

e ADIZNITNNNTARIAA LHHNNIIMUATRLIALNLAN W7 ANFURRATELITUdNAMENIsNNTITLAZE
ansliifluaradnenidnes ieliivaesheldilundndsaslunisdfumvdian (saguuotljis 2)

G UNLNTBIAMENITNNITIUNTANALAATede 7 2eRanIssiaen1snisaiuayuandiedanigly
. . : . v
Anwouzuansneiu eanautiveantiidu 3 gduuy laun
7.1 mewdlupniuninteulsanssnednniznssnnig  (Primary Responsibilities) 798 ADENgInng
ananaunng WihednnsiudiaiaueGesvizeativanyudeyasag o ieNatsuAnTungle
B -
PIBLIAQNINERIAIAa LT
711 netuuedngulssasduaziihuinandnlunisantugsianiuliinemnudstiuiazainns
aFnnuAnlLARans sz zeng
7.1.2 ﬂ’]?‘IJ‘LILV’]@@quuﬁ?‘j‘w@\?ﬂﬂ?%wﬁ?ﬂﬁﬁuLL@‘“ﬂ"Iﬁ‘ﬂ’WLuuﬁﬁ‘ﬂ@mﬂmﬂ@ﬂﬂ’}?ﬂﬂﬂummﬂ@ﬂ%‘ﬁa
713 matwuslasaienazuiinaepnznssunisifivanzasy
744 NM9A9INN AMIUAAIABLILNY LITEUNAY LA NUELALMaAR Wtk sunagdnnisley
paeAAUELTNg s ukidAny 1iaenAdee iU L ILNIIANTIULATAN TLIARBNNNGITA
715  nsiauuansaulAfaFINAIReLLNUIBIYAAINT




G uideline on Division of Responsibilities between Board and Management

7.2 FedAnenssnnsiuinteusiniueng4nnis (Shared Responsibilities) nanqAe uEesnages

thaprsiansnnazfindaulasuiy Inadadnnissuldsfiunis wianseenunalianizngsunig

nauitiuszey o) duldun

7.21
7.2.2
7.2.3
7.2.4
7.2.5
7.2.6

nsiuARAzNLaUNagns Whunie whuaulsyant]
maﬁwﬁ“‘u@Lmeuuu?mamwLﬁmmﬁmmzmimu@umﬂu
Mt UASNasBuNNT I zaa e danIs

MR IUAILLT N L AZNIILINSARTTNINENN ST &S
NIFARINLAYUIEINUNANTANEUUTRH e ANTS
nsgualiiniatlamedayanianisRunaslildnistu

7.3 Fasmanznssunizas it adanaduiiuiareundnlunisaniiunig tnaamznssunisiving

AnfuguaszAuulaunglun NN uazAeEAARIN AINALNTIT0INTALHLIINANEEdANIg

wintdu (TL/saguuarifiia 3)

e ARLzNITuNIgeNadiiusiesgiiAnaiNinIu e lidaudanadivauiudiadanisluGesing o ax

AINNZAN Taglanizadneds Tuaniunimindswansznuadeildud Aty seniudsiuaasianig

(TWsnguuarlyiia 3)

e ADLENITNNITULALHNLTANIIANTFINAUNANTUINLNAUIALIYALNLN WU LAZANNTUNATALUDINIAA

thenflutlszannt Inesdeanstsannaiandsniiseiuetenssldnsenn aliinanudilauaztinllyg

nstiutlaanssununiaineulilidss@nsnaneaau (saguuarljis 2)

'||I| .
. I |

- ea“ ’
\ ). 8







Guideline on Division of Responsibilities between Board and Management

NUaUNUR 1 | nowduwuss:nonAtuzNssuNsia:wednans

1.1

1.2

1.3

1.4

(Relationship between the Board and Management)

= 1 dl Yo v | z// v v v o v dla/ a o o
AUENITNNTT AB nguuanatlaFuAlnldglanargnusvasTasdReuliimdiniuisgeuniiiugus
N13U3M139ANNT (Oversight) T89LFEN Waa519NanN1sANANIIUAR (Performance) wazidullmia

f e e e dd o
nszidey derisduinnaades (Conformance)

pouznssunIsan uzufouny (Agency) e9gtetu Nazsevlfiandnliussqingilsvasinsals
s dl c a va ) v al = @ a 1
dufluliinenailscloaigegaaasianisuazgidiulady Tnadparuiuinreulnanssonaans
n1sUfURUINImAN1IUW (Accountability)

v = Yo vy 9o v a o o . . . o
pntianglananznasunislafuangneunaldiiauinineednssunis (Fiduciary duties) mNNUANNNT
Afuguananienn 4 Usenis Inenssuniaynauianniuiaseuseuinfanaisattavinieniu Taun

. miﬂgummmwmﬂmwmumm@u FEAGEEAN| (Duty of Care) natamAe nnnsendulaetnereumaL
uuwuﬁmmw@mmLm'a‘lﬁmammrmwmw'a (Informed decision) ?Qmﬂﬂﬂitﬂ’mqﬁﬂﬂ@&lLWZ]Z\]NNZ\]
LEIEI\?ﬂﬁ‘ﬁ‘llﬂﬁi‘l/]ﬂElﬂ'WEIS],[?]@ﬂﬁuﬂ’]?mmﬂ’lﬂuuuv\l\m?”%’]

- medfiRnthndaaNTedndgasn (Duty of Loyalty) Ineiqnyannielnegaududuliiesylamd
A94AU29NANIT hazdsAanAudaLianinatlsyland

a oa = v o o [ & a a dl vy %
. ﬂ”lﬁ‘ﬂ{]‘].lﬁﬂ”lNﬂgﬁN’]El TELUEY UIRLNAL Qﬁ]q‘ﬂ’i:i@\‘]ﬂ"]]‘ﬂ\m‘ﬂﬂ%‘ NFADIZNITNNNG LATNANL T ﬁmﬁjﬂﬂﬁ/ju
(Duty of Obedience)

v
o 1 L%

- madamedayaatinagnsias asudau Tussla waziiuman (Duty of Disclosure) Viasiagnaiis wiaeau
fiugua wazdidoulfidaaastianig

Tnavannisuds wiifiesaniznssunislunisinfuguanisdmedanisteismildnseungullis
m’hﬁ‘lm:ﬁuﬂﬁu‘”ﬁmiu,@zmirﬁwLﬁuqmﬂizﬁﬁu (Day-to-day operation) WaNauuuald “Haannig”
(Executives / Management) detinlag “nssunisgidanislun)” (ueianisenalddndn “Ussanudnudig
UTNNT" Y13 “NITUNIIHAANITY) doeittunIsuny adelafisn nIsuaLmsIe “Erunawini fenana
mnﬁié’fﬂguuﬁugmmm%g@ﬁL?ﬁﬂiﬁimﬂzﬁ@?mﬂLﬁmw'aLmzmmizﬁmzi\immumilﬁ@m@ﬂaziﬂfﬂﬁ
ANRATBINANITUAT fieralanilass “AsiuiaTey” mmmzmmmﬂuﬁ'mﬁuj RN




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

15 el “dilew eraldiunsusedeliidu snasuns uaz / ide “duivs dosluamaiiaaiy
lunsdliuil LAARAINA1INIZTATTINTuAnILNLTe9aY tnaadsuenueslidaiaudn o iy
muﬁ']ﬁqﬂﬁﬁﬁwﬁﬁﬁ@ﬁ_ﬂummuﬂm desannsiumissing y Fananafivifia sl aseufiuandaei
FNBENNLTY ‘mﬂﬁ']ﬁaﬁmﬁnﬁluﬁmzmmm? Adfasliuansununlugiusdiims wasivesandinuings
ﬁwﬁﬂﬁluﬁmzmiummwﬁq Sediasansansndulauaziufasesllmugeuians et

dl % o 4 dl a 1 Y o U o o 9/?/ [ o [~
1.6 nsfiAnznssunIslANauNnaswantilunsLEseusng o Widudhednng vinliisaesladndu
Fasinauianiuedlngda A Anznssunisasmsaiiunsliiuladn Taseaisuazesdilszney
109ANIENITNNTIBEABNNITAas AR UdNEdANT TaaAdstiuuadadau “nasun il uguiuns”

(Executive Director) “ngsuns7 baiflugLiFnns” (Non-Executive Director) WAz “Nasun13ase” (Independent

Y ¥ v

Director) 88NamNNZaN 1195 AU AULILNLAZANNFANIDILAAZNANNT

U

1.7 AEnIsuNIzAsniInualuuu A NdNRusIzndtsaniznssunfsuaslnadnnislilaa i zan

wazdalaL vaasnaselminanalnlunisineusniues1alUsz@nanin 719l A uduRusITugng

4

vaaesrheazaiuliletesuiu flaaendaacudilansessenadensaiuluimesing o ol

o

. drpuszasd Whnsnandnuesianis
¢ 3UuUUEINA NAENTBNANT WHWINUINITEAULAYITEZEY
. ANIUTIBINANIT (Maturity) wazAnan nwlunaaLiiugsne

. ?zﬁumm?g AIHATNNID ﬂ')’mL%ﬁ')‘]]’]ﬁ]‘_,lﬂ.l‘ﬂ\‘iﬂmtﬂ??NﬂW?LLZQZEJ’]EIQVﬂﬂ’]?

o

Qd‘ [ o =KX A o
. AUARNANIZNIINNTLAZE YT ANITNIN AU

1.8 AuznIsNIgANIdadTNUIsEINTIATasAdntlsala Weke  wazitluiweslunisinausouiudiednnig
Tasananassulanialunisuileyane  vialugduuuidunianisuazladifluninis  ielidadanis
naaNdulalunismanudeyanidunnuase asudou waznsslilnsaunseaniznssunig

19 anznssunsaasunleniaaun wane vieviauiantuyaansludnesanisfignseiiumissasann
nasunsfannslunjaslyl (C-Suites) $aNDNELEM992AUNAN (Middle-level executives) Weiduai
yunaauazAamdnlalunszuauniineuesednnig SmusIINesAns LL@zﬁﬂwmzma‘oﬁﬁLﬁuq?ﬁ@md%u
a1 lafisnu ﬁm:mmm@maéﬁd”mqﬂ?zmﬁﬁﬁmL@uLL@wﬁ’ﬁLﬁumﬂuﬁmﬁqrwzi']f;ﬁaﬂmﬂm:ﬁmﬁq il
L‘ﬁ@ﬁ*m:mm?mmﬁ‘ﬁ'mumiﬁ'Nwuéquﬁuﬁumwm@éﬁmmﬂmm




Guideline on Division of Responsibilities between Board and Management

IIUOUQUG\ 2 | AWIRNEIVOY “NISANNUAIIA” Az “NISUSHISTANIS”

2.1

2.2

2.3

(Differences between Governance and Management)

nasiiAniznssunTslANaunNieg 1A lun s iRcusaznisaiiugsiadseanduldfadadnnassiu
dena iieas el nAuiuiaTe UL ANFNNTW Na9AS

o o

o o . , 4 aala .
. AnuznIsuNsRuTiflung “Aiugua” (Governance role) aliiiuladn nisanfiugsiadulinin

au

Tanszasviaiiivanandnnasld

o dradnnisiminnlunng “UsunsaAnns” (Management role) ANNTALLABIUNAT bASLNBLNNNY
dl £ % o | v o v 1 = a a
A1nAMzNeINNIg e lininennssing o Lagniinly et eiidss@nsnmn

unumlunig “Afugua” fanudnfryatheiasanisduedeuununlunng “Uswishante” Wil
it Lﬁ'mmnuﬁqﬁﬁ\iﬂ@iw"ﬁqalﬁlﬁm@ﬂmwawdqwmmwmt]”mf-‘a”mm@(?ﬁlﬂﬁ’mwzﬁﬁﬁm
HufivAniunanissnfvnuszardu-sraznan) WATHNNBITRIATUENTINNIT (%ngﬁ@ﬁimﬁ@qﬁiqm
faduniguen ian1saiivausrazenn) seniuuazdassuii

lunalid deduaaniinniadmivianislunisudeuanunuamdou “nisiniugua” way “n19LEung
Anan1s” ldetainuadaiay ediglsAniy Anznssunisenaniiuanseundng o weiluuwuanigly
nsansn lizesiasegnielinaeitialazanniunnteureIAnznssun el e dnEnssing <) dail

+ FoafeniulAsaiI9IRIAIENITHNNG 11 NNIRANIUIRIALITZNOLIBIANIZNITNNNT NIIATININITNNNT
LazNIsHNIEaAN3 e N1suAeAIAnINIINNTITAteY N1sLsTilunNaLTRIUYRIAMENIINNNST A

o

. FesfidwnansenudenisuIsginglszass i unneudnaesesdng waznisaiineulussazang

o o o

! ° ca :‘ a A o =
FIW NMTNINURANAEND AR AN WUBNA UTBLNINIUL RN “a

A o

- Gashdamansznusiagluuugaia (Business model) vidanatsznaunisetelitd1Any 1w n1spans
Aang nagdgenans N3l FulAaaiIaLEEm Y8

- GavdrAnyndesdnrinduulaunaieduuuniinisiiiueuredian1suaryAang Wi As9en1U9I0
9308 TIUAIINeIANT WltuELEMIARNIIANEY WlaunaLEmmineInIyArs wlaunanissiasinu
nigasakarAefiliy ulausaulaendsvesdaya «a

'
Aa o o

d‘ dl ¥ o A A v Yo U2y o 4 1 o dl dl
. Li‘@\WlLﬂlﬁﬂlqﬂﬁi‘ﬂi‘iﬂwmuﬂ@’]ﬂﬁ‘gIﬂ’ﬂﬂ@ﬂ’]iﬁﬁ"ﬂm@ﬂiﬂ?ﬂﬂqi@wﬂm@qﬂQﬂ’m}‘]u P NITNITIENITNINEN
T naiiin / apuasanzidiauaedfianig 1as

- FasndhadanisdeanisnisaruanuainAuznsunaduiAy Y n19dAN1IA19EANgR (Crisis

management) 448




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

2.4 ﬁmm?wm'fﬁmmw@meiéﬁLﬁumummﬁJﬁﬂf%“mmmmﬁmau%lu?}@m?ﬁﬁ"a;rfm i uuﬁug’m%ﬁmg@
RhedansAANsasiuNiaue Fal ﬁmzmmmﬁqﬁmoﬁﬂLﬁumﬂﬁﬁu%dﬁmﬂ@ﬁm y fithesans
ﬁﬁLmu@ﬁiﬂﬁmzﬂﬁuﬂw,ﬂu%m”@ﬁﬁ@mm‘w Lﬁﬂﬁ%mmmﬁmmm@LL@LL@:ﬁmEusL@sLuﬁima?’]ﬁfymm'ﬂﬁu
asnammnzan fa mm::mammﬁqmm?wmmgmmmmﬁmﬁwwmumza'lﬂmim'mmmm"\i
sananaludadadanisliiumaunastin U IR ludssiAusig o

o

« dayalusesusesdidnglseasdinau iNaadesiunisiontinaesnssunisuasidenleiunisueg

wWhunnegaasianng

v

- doyaluseusesiaauiinmene HuwinunaseedL AegUuaANNAFIUIWINIzAN LavdsznaufaayuNes

©

o

OTNLINBAZLTIAL
v £ [~ o o 1
- dayalusanuseaiuidaqiiu viusdeiaan

- dayaluseanusiesiiarsdrdniieanasianisdingula

25  Auznssunsaiudn i adanisiuisanndAtyeanisaienuAtszarenaliuinianig (Long-term
value creation) Talwsay 7 ﬁm’mﬁ’]Lﬁu\mulﬂ@mi@Lﬂmmfﬂm:ﬂzﬁu (Short-term goals) TABIADUZNTINNNG
fersdedunmdiatlsngneaising - Asil

. eundiednnIsiaueAaNsgNAENITNNITHTLLANNTANAATAINNTANTWINUA WA
1i900ATNNITTE T AU

4 d o N 4 o = . .
- Feangnedlseluniszguanznssunisnaanuisenteiulssiauluawan (Future-oriented topics)
i wwaliieesgana Manasuwaslugramingsy pndesiienaiioun vivse Tananiegsialua < 4as

« FAdTANan1sA1ERaER ld1dA1N1sRU (Non-financial performance measures) Miianlesiy
pMssEiuvReNIsELIRasRanisluszazang [ A uWswalatesgnAn (Customer satisfaction) N3
Hdaudanueaniineu (Employee engagement) AT WIBIHAAA U N1salivaulunisannanszny

sadauandan 4a4 lalagnnanaisatnaiaswalusieanuaesdiednnig

2.6 AmrnssunfTsLanseanieaonlfilladalanaraanunFannazlinisaiuayuvsaliAruuzin
d o ¢ A asy o o 2 o o oo C By e o . :
Mmiulscland walddhadanianiamnudulalunisdigesdniuauemaniuldduiiunissde Tnels
wnsnuaenisfndulazesdiednnis

27  Anznssumsuazinesanzasiinianasianiuieaiuaeuan (Boundary) Tesumuan winf uas
ArufuiaTenrasisaasdielidaiau dusulddundninnafluniediuenlunsdlsing 1 Tneps
SorrtulAidunasnunianes delFnssunisuazdiimearananinanlddedslunnsd fmwinils
Tnanaegflugilves “ngiinsaAniznssunis” (Board charter) s




I ——— G uideline on Division of Responsibilities between Board and Management

o

@ o o = e d”
2.8  n19AANN "ﬂ{]ﬂﬁ]?ﬂmgﬂﬁ‘ﬁ‘ﬂﬂ’]?" NlgeTermd Ael

o e lFAuenITNNITLATHNEIANIFRANNTALAL (Focus) MNIIRINENT LaLiAANATLUINGD
p a - . 9 a all Iy \ o 8 vu | a o o eaa i o
FaslanAagvizaldmrsdnlddouneadas deuaninliiaaatnefinmuduiusRafafiy LazaIN19D
NNTNNIDIMLL AR NUFNT

- doglianiznssunisteinlagtlszsunssunisuaznssunistannislug aunsnsaniuiatsunivue
Mezmsdszgliadnamnzan TnagaiuFesiinniznssunisfionind IiaanAniu vizeRnnuguLa
\ludAny

, o AN v . 2 o = = o o o a
. ‘nfmlumwm?mimum@l,l,mm\ﬂmlmLﬂu@uﬂlummﬂmmmmLmlwmmmLL@mmmumma‘u
d oy o om 5 . 5
1091 e lianunsnU s inssunisldatnagneies

, o o . dl ) o &2 A o A oa oo oA
o FIUNTUNUAAITNATANIN (Expectahon) V]ﬁm:ﬁﬂﬁ‘ﬁ‘ﬂﬂ’]?u@:ﬁﬂ]qﬂqﬂﬂq?W\TNm@ﬂusLuﬂ’]?ﬂQUm‘ﬂuTVlLW‘ﬂ

nalselamigegasianianis fhaviu uazdidoulfids

ADIUATIAKIINANUNSSUNIS A2IUANAKIINLNEAANNS
Wuisiothg9nAn1s WyidsoAru=NSSUNIS
nisLIMsaanslaegasn luddla AunFanTazefiAan lunnsatiuayy
a a a a a | 1 A dl |
Nsz@Ansnnwazilsansua WTRTILNAR LWTBIFNa ]
NN3RDAT TIENBHANIANTNIN ANIANNUALINUNNE ANINNTALAL
AATYFing ) aeinsasiniane warnistsziiunaatinaiiuasy
, % ~ o -
NMEaNaL TR ANNADININ nsliyunesvizan nlusze e
wariNeanasnansFndula LATANTAUB L UTWIININTT W s Tem]

o 2y oA o ' = =2 o a o o 1
2.9 ﬂ{]‘]_lﬂ?m@ﬁﬂm:ﬁﬂﬁ'?ﬂﬂq?uﬁ,ﬂﬂﬂgﬂLLUUWWEWQ @El’]\‘iVLﬁ'ﬂrﬂ’]N ﬁm:ﬁﬂﬁ‘ﬁ'&mq?W\iﬁ’]Luuﬂq‘ﬂ,ﬂllusquq LRNRANTE

nlussqagienansiainannsauaguUszlAuaATYsing o Aall
« Taeafrenisniniuguananis (Governance structure) MW AUIALATAIALIFENALUBIATUENITNNNG
ADIENTRUDINGTNNNT NIATIUIUAZAALABN A1TZNIANTIFAIUAUS 1A

« B1UNA UEIN WATANSURATELRIANIZNTINANG (Board function) B4uNNeIsaNDaNTiNAY8a
UILHIUNTINNNG NITUNITIUUAAR WAZNITUNIIHAANITIATY AABAAUNITLFNAIADIZNITNNIT
TALIBYF )




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

* NITUIUNIIANLUINULBIATUENTINNNT (Board process) b N13UILTNADIENIINNT NIIANUA
BNALIITTN 1A

. NNTATNAF19s ANENATeIATLTNTINNT (Board effectiveness) Wi NITUTZRUNAAUENTTNNNT
NM91lssINUNAAZNTINNNIYALa NNILUFNTMALAZWAIUINITNNNT 1A

210 AMENITUNITLAZENITANITATFINAUNAITUINUNAWIIAN NN AN AL A LI LLAAUAILNUN
v o a z . & ° - 2 | o 4 =

Wi warAniuinteuresivaecedulszant Ineisaniznssnnisuazednadnniznasdesnsng

o A o . y v a o o , o ° o

ANNNAIANIIN N AT UatiNan LU RFINA L‘WfaimﬂmmmmﬂqLL@:uﬂﬂzgﬂﬁiﬂ@uﬂa;qmzmumimmuluu

1 v
1lsvANBNINE 9T

adiha
W




Guideline on Division of Responsibilities between Board and Management

IIUOUQUG\3 NISIUYIIINUNUINKAUINYVOIANUZNSSUNISIIA:WEg9ANS

3.1

3.2

(The Division of Board and Management Responsibilities)

YALLUANUINTRIAULNTTNMSUALEEAAMS

anausaantiilu 3 gUuuy Al
d da .- . S S el

1) GasnaduanuiuiageulnansasAnenasunig (Primary responsibilities) laaanaidadnnisiu
HaeaueFasireatiuayuiayasiag o) 19

2) FOINAMIZNIINNNTAINANTUILAZANLEUNNITINALENE4ANTT (Shared responsibilities) WEANRAARTN
THuladndhadmnislanndiunisldmuinldnarsansaniulsd
4 vy e vo - o 5 da

3) waananiznssunisasNauvng b adanindudaniiunig TnuauznssunisininnannugLe
(Monitoring) Mhdulimunseunnnuunldwintu

Faianznssamailugsuiagaunaniiimssiums

AR (3R9NIANIENITNNNIAIIUENTINN (Lead) Uas3EN (Initiate) NIxLAUNTT Al ARENITNNNIReALTIW
L% = v k7 dl o U 3| | a dl L4 a o a % ] = a a
FasiANiaNdnlaluEessnaiiuednen ivaldaiunsoiarsanuazaniiunislaetnallsy@nsnan
79l Anznssuniseaneuninglithednniadufiauaies visedesatuayudeyasiie o Weiaisn
16 Tnaizesnimniznssnnisaaludfuinsaunan Usznaudae

1) manmundngUszasd hunneuanlunisdsznaugsna

+ ADIZNITNNITANTTINAUNANTUN  UAAIAINAAIIL  LavanlRdnglszasdvaidnuniandn
we9ian1sliRAndaan dmsuldiiuiuonislunisiinuagiluuugsfia (Business model)
Tnenaeglugtuuusing <) wu 3deviend (Vision) Wuana (Mission) Atlauman (Core values) Llusu
TnsiAniznasunspnsiarsailfiiulad
- fj”mqﬂi:mﬁLﬂmmwﬁﬂgﬂﬁwum%u@ﬂwLﬂumﬂﬁﬂwaﬁﬂm
- Frguszasd Whusnandniaoudaan nezdu dnladne
- dagiszasd Whunnsudniaonuduldld aumnanns afensaiuniala gadueuinn uay

HANNINTSE e

+ ANENITNNITENATaNITAtLAYUANE8AANT IRt LAAIANAALTE FaNDsTRtL A Teya
471'Lﬂuﬂi:‘iwﬁﬁﬁi@ﬂmznﬁumﬂumiﬁfmumffmqﬂi:mﬁu’?@Lﬂmmwa‘“ﬂﬁmm LW NTIATEENA
WAZgRANMNITH Ussfumnedeny Rwwanden Avudesnstesgndn didalfde wazaunden
109Ran1s 18+ iafazanunsnaiamAlfuitanswasdidoulfidalfotneededeiu




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

a | o/ Y a v o/ o A

« AnEnITNNIARINELTNNELAAARNgLA T adan sl snulfduldnudngdssasfiive

o dnve | oea v T . a A

WhusnananiilaueydRainamznasunis wianrisdeansinguszasmzaiiimnawmaniulliio
989An3 Wa liyaansynsziuiunmunazldiduwuaniclunisindulaniivem

« wdazdunisiiusfiFn1ereegsnaluszarend WAAMENIINNITAIRANTUINLNIUIRG Lz asA
= o = ) ° N A g9 N - v o o
virailunnavdnvesnaniadulszdmnl ieliiuladndngussasdvreitvnnandansainadan

v oo o - o . . .
asnpfesiuLFuNNNgInanilasuasletnesmialuilaqiiy

2) NIAFNTMUBIINEIANILAZNNIANALAUANANINA

. mmxm@umimiLﬂuﬂqﬂ?éﬂﬁﬁmm?Nmmgm@?rm@mLLamiammimmmﬁ@ms Lﬁ@iﬁqmmm
nnsraulfiduiuimislunisdsengRuun Imﬂmz‘@LL@Tﬁﬁﬂ@dﬁ@ﬂ’ﬁﬁﬁﬂUﬁﬂ AN ] LU Wleune
NM3NLALANANIS (CG policy) WATATILNLTIRUEINA (Code of conduct) ataluarednuaidns
il Aniznarumsenaseldidnesamegaeimuulanesing ° PNNAT deriiaueldanignasanis
WasuLintey

P PV S s = o a . > ~
. ARENIINNNTRMTNTLIAAR UIMLEIINEIANNE nNWlA3EE99N (Ethical culture) AIEINTILIsTNE ARL
Wuuuueeng (Lead by example) waztUfjimsuuannisiniuguananisia wiangualiiuladn
dradnnisladeansliiyrainaynazdudnladnglssasiuazanszdrdnyreaulauiasiig o Aanann

* AZNITNNNIATVILNIUINANIMNNZANLAZANTTA ATy 1o ulaLNENTNLAWATRANIs (CG policy)
439811990U§3NA (Code of conduct) utlszaynd]

3) NN9NNLALANAFILAZATNNIAIANIZNIINANT

« AMENITNNIIALITINUUA WIRAWINIsINNTaEtiaasafnguaneiivue - Iasaasiansanliianuon

dl 4 £ a dl v a 1 a oA v dl v

nesuNNINMNNzaNAINTIA Uszm uazanuduteusesgsia e liineswesianisUfimnsnls
asaNsL AN AW

a9 A : = A4 y A 2 o
- AnznsNnsiniRaennssuntsvinunilaiulsrarunssunis ieinuihidugtiinsdsrg
wazRnnuguansUfTRnE A ) 289amznsTNnng wazsestlszanulunsdindszanunssunig
. P
ladanunsndfiEndihnle

+ AENITNNNIANIANTIWNNSULANFAIATUENITNNIALtiaE (Committee) N4 <] iiNeATILARWNN LRI
PBIADENITNATANNANNMNNIZEN  TALAARINNANITANEINIUIBIAMLNIINNNITALIRELNATY
GHRNGHGIE T




I ——— G uideline on Division of Responsibilities between Board and Management

. ﬁmzﬂ@:“34m@miﬁwumimm%wmﬂmzmmmﬂﬁﬂizﬂ@uﬁqmm%ﬂﬁﬁ@mmﬁﬁmmgmm
u?@%@ﬁwumﬁL?'{m%mﬁum@ﬂ@xﬂ@uqiﬁwfu 1 wazATHANMAINUANY (Diversity) walu
AuinEy WA 21e dszaunisnl AvnaNiem LL@x@mﬁﬂHmzﬁl@oﬁLﬂuﬁiﬂﬂ%‘Uﬂ‘?Z\ﬁmqﬂ?:@dﬁﬂﬁﬂ
UBIBIANT

. ADYNITNNNTANTAR ITNNITUIUNITATIVLALAALAANNTINNNIN s lalazdaau  TRaAIZNITNNNT
Ay A a o A prp o py , vl o g va
InthnszyuasiansinAniaanyppaniAnuantimviansas  inalauasenyssgugnaiulinansun
LFNFLINTINNT

. AENIINNIIANTFINTUNAITUIAIAALILNLNTTNNNT NI L AN AN UR AT EILLALIN

oo a Ao = o ~ A o a oa

”Lmﬂ‘uqimmmmmLLmﬂ@zm‘wmeﬂulwaqmmumm uazienenazqalalianznssnnisljin
o o . g Y > 4 A va o
wihntihniesAns iussqmaneiessesduuazsvaren inalauasenlsyguineiy

. ANENIINNNTANINA LRNNILTNImMANSINANT  ialETNaT AT AN AR ea UL U ug
luguznasunis dnwoiznistszneugsia ngeuidauiinaadas Aedsarsaiuayulinssunis
ynviulFFunsimmineziazanilus o) adeaiane ieliviniuseaninuondenniagsia

Aasuudadi

o q v N 2aea 9 o o = |
. ANENITNNNIALIAA RN sUssliunan LRV Ml szantluesnnznIsunig AMENIINNNTTALRY
% a d‘l Y o o o’ a s ¥ dl ]
LazngTuN9EyARs WianAnnuEa Weldiduuuimielunisdiudsaimunnisd fimRndnsely

+ AMUENITNNITAINANTUNAMUARAIIANTTAT0AT YT LT EMTIA N T azszaunisninand
LAZINNZANARNIATLAYUNIAEMNUIeIAMENITNNT wazliANIiuTeLyARATIaT AN
AMUULILATIYNTLTEN

4) NN9ATINT WAL NUUAAIAILILNY LATLIEINUNAIIUIDINTTNATHAANT by

* AUENITNNITAIINUUANATINUTTUAZATNNIAIINIY ARSI N ADIENT RN ZANLND A TSRS

ngsungEamns ey LL@:msﬁmaﬁm’]m:ﬁﬁLLmuﬁumﬂmrﬁﬁme (Succession plan) wiali#nis
4 . . oo e LA 4
Lﬂ@ﬂumummmLmuqmwmm@mmﬂumLﬂuiﬂ@mqmmumummmu

- AnznIsuNsATNvueALlELNe AT TR lun1slldnseinumianssunsiiuddmausesnssunig
Fann1slig) MaUsTnmuedfuniangsinIg SaNTNAMBARIULEENInssNNNTLEayinull AN
ALY




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

« AMENITNNIIARTIANIINgLLLLLATIN NN sUsTIRuMANIsNNIRA RN s lun LR AR s zax
wianaeans inssunsgannis gl fumauaamin

+ AMZNIINNNIARITINNUsTRuNaNsU TR wnssunisddanislunifludseanntl  sondaudana
n1stszidin wiandaiauauussne q inssunisgdnnislugnsy Tnaeraneununelidsyanu
nasunaluudsnanistlsvidi

+ AMUENIINNITANINANTU LA AR AT AT 1A PaLLNUIBINTINN1TRAAN 9 gy LT n ey
palsziiunsU iR wazaenadesiuit vnnauanyesnanig

5) NN MUALATNAFINAIIDLLNUIBIYARINT

+ ANENITHNNIANIAALIRNA NI AN FRLLNUELEUNIIEALGIMIMIN AN danARBITLNANNIATILL
Waneliiinusegelanslussazdunazszazeng

. ﬁm”mmm?miﬁm@tmm‘wmuLL@”m@u‘Emmﬁ?NmmuLmuﬂ?"’ﬁﬂLL@”W‘{ﬂmwﬁm@@'w
mm‘uLmu‘wmmvmmmmmmmmvmu TnaAntiedeiladesing « i N@ﬂ@ymum@ﬂgummu
FAUILIY TOLAAUTINT LaZANLFUR ATa L AN AIINATINITD LAT mL%Hsluﬂmwmm
WAEU 1A

. AENIINNTTRNANa LU LA 184AN19RIN1TRAN TN U TN UL AZAFAUNNTTWRULAD L
wineu Turdatlszant pasnauAIReLLNURALEEY 7] wAdtaue AENITNNaiLTe L

3.3  FasAnznssumMsAlsAlumssaniudhadanms
4 A4 A e = o a v = N I a9y A P
Ae resnaniznssunsuazthednnisiianniuinteuwazAndulasaniu Tnadhadanisivinauaizes
pananatia lianznssunIsdinunldsusonuaziatsauiugay wienniiugualinisaniunisluGes
watiugenadesiudnglszasAuazidivaneuanlunistsznaugsia  IuAARINNANNIUIEN11TR
dhadanistuszey o TnaGasiinniznasunisaasaniiunissaniudadanisezneusoe

1) NIRUINAYNTBIANS

« AnznssunIAnssaNiuEhednnislunisiansuarlidelauawuzinaaiuiiAnig nagns ulauns
LazwEUNAAnyreEEn  Inaivualidiednniadudimuinagns wleung uaswHuanu
pananaiaiaue lianznIsunaiiugey Tnaaniznssunisieiansanlulssinusing o 1w

- iAnne nagng wlaunanazuwuiInanaenadesiuddariamd iusAadnglssasivzaiiinnung
wanesianIsvse Ly

- g nagng wWleunawazuEuausInaalAAesdssiauiuaudaiu naanaunatselomd
val g v =l g A i
woagidulfAannguzalsl




I ——— G uideline on Division of Responsibilities between Board and Management

- fiane nagms ulaunauaziausinanlfantineiadauondensing  naanaulanianieganauay
ANNLAnanaaNsULS (Risk appetite) vzl

- AAn1sRANENINLATNINEINIFN ] Wi eanasiani1A RN TANNagNS UlELIBLATILNY
Aananvizaly

- WAN9 nagns u‘l:ﬂmf;lLL@:Lmemﬁ”ﬂﬂmqﬁd@guumuuﬁgmﬁmum&gmma (Validity of assumption)
visaly

« ADMZNITNIIANTENIIUNIINRLY “NagiscALasAns” (Corporate strategy) Fadlunesnuuniienis
asRamslun A uas “nagniaziugiia” (Business strategy) SulunagnsTidluuteduihman
Tnanaumsngliniainuun “nagmsseAuaeaiu’ ?ﬁlqﬁ'ﬂﬁmﬁmzﬁuﬂ@iﬁm@ (Operational level)
Lﬂwﬁ’rﬁ'LL@;Q@ﬂﬁﬁwmﬂwﬁmm?

« AMENITNNIRMTNTIRLEIATAN N nagms WlatnewazukuwauiInan uisaseunngidhednnig
TanmuanumnAMuImNnzan

s

+ AnnsINNIAsEAsNguAliiuladhadansstiusanagng wlaung wnaunliFuniseE
Tnadadansluin s e uNaN19A M ULAZ ANNALUEN AR ATUENITNNIFRL AN LENS

2) NNTLINNIANNNLALN

. AnznsaunnaAandnlamu@asdnAty (Key risks) aeafianis Tnaieaniiunisfaniudiadnnig
lunsiansauntladasing ) adesaudu neiladaniauenuaziadanialy fetadeualinanis
lalannsnussgdngusvasAninvualy

o o

« AMENITNNNTIANTHTIUANTLALE “N13L3UNTANNNLALNTEALIRIANT” (Enterprise risk management)

dl ' d' ° a g ' o & o 3 ! 4
ﬁﬂLﬂuﬂ@NﬂQWNL’&ﬂﬂ’&ﬁﬁm ] W@QN@ﬂ?ZWUm@LﬂW‘MNWﬂLL@%QWQﬂ?iﬁ@\‘iﬂﬂ@ﬂsﬂﬂ\‘i@\?ﬁﬂ? Tneidaas 1

o
' ]

NSLEIMNEaANTT “ANIALNTE AU RN (Functional risk) Taiflupanui@esiiinainnissnifiveu
TBILAATUHUNITRANUGNS ] iluntnresednnis

¢+ ABENTTNNITATNAITUILATDUNA “ulen8nIsLTuNTANMLAES” (Risk management policy)
naanndeiudnnlszasAuaznagnsredianis A wiuldidunsaunisdifaueesnauluedng
TaeanaaalitnadnnisdaaimuinsauulaussanataietinaualianienssiniIsia s

. ANZNTINNNIAIINANIUINAUNIAILALLTUTAL “P18N1TANNIRENTNANATY” 2890AN12AINA12 WERY
. » B A aa o Y o -
AvuaszaL “Anutdesiaansula” (Risk appetite) ialddradanisldidunuanislunisuivng
qannasialyl




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

«  ADUTNIINNNTANTAARINL AT LR BUFLRN A NUBINTZLIBNFLIUNTAMHNIALN TINDIUELET
N133ANIANNIAENAATYFS o Sandudadanisetieanane Inanavelitadanisseeu
ANALNTNLTIWI ey ‘W?@umu@LLuzLmeNLﬁﬂmu@w?ﬂﬂmﬁummLa'mmmﬁu

¢« ANENIINNNIDIANANTUNTART “ARLENIINNNILINNTANNIALN” (Risk committee) TaLTlWADIZN9INANT

1AL HTUN N TILULUL TN NL0IAMENITNNTIUNIIANALARANITUTNITAINALIAING1Y

Y ¥ v
o o

¥ Y & Y o aKX 1 |
ﬂﬁﬂﬁ]uﬂiﬁ NU IUBE vANALTULATANNIINNE AN

3) NNIAUUABIUNIAAIHUNNTNUNZANTLAMNTUR AT LURENIdANNS

© ADIYNITHNNIAYTINUUASIUNIARALIZALINOULTR L1N13NNEINITUAN <] 2B9ATUENITNNTUATENEAANS
ANNAMHUNIZEN Tnea1aaalFHdnN1 T8N AL AAIAMN AR LA MWl 6
LazANAReFaluNIAEugsna nFendprindugiieduaniunisldiduaadnenidnwe

« AnNIsNNIsLazingdnnARsRNTuNLIWsslaua e LRAINaetwaNaNe 1e liEuladn
dafiannminnzan uazaenndesiunndaeunlasesdeiivuesiig o 2emeauintiugua

P > o \ ° o a L o o | o
. AuznssunsRngualiiuladn nsueudunaniiunisle o) Aediadanis Faqldianey
& ° Ao 8 v o a aa all P v = A
Wunsuavdiunaninlidadnnisarusofansanuazeydfsenisiauidoulfdouds wrad
AN AL EaN1anaLlse Terml

¢ NNIMULASINAANTINNNIIENEAANNT ANUENITNNNIFEIANTRARNNE ANAINNIILAZLszALNIInT
103 adan1slunisindulaldaiuia ANIAENT89TIWIAIANIT AABAAUIZLILINITATIAADL
NAWNgaY warAILANNITIEBIWIAdIHA NN TANINEINa T L

4) NNIARTININLINTULALILLTZNL

= N o o =yl o ° P o

. AMZNIINNNIAINANTUINAZ DRI AN AT LY sz Ut sz ednanistinaue wien 1

datauauurlunisdfudpsunnsndsznnndszatiinnzansenndesivulaunauasiiAnig
NMIAILIUTRIRANNS

- AnznIsuNNTANINAuNTasdalauaveslgdnnislunsivuanlaunenisamu n1seenefang
WAZLHUNNTRUWAS 7] BEN9TRUARY T28ATE

«  ANITNNI9AY3AR TR LN sd AN IENENIUsTImMsng < wiu ninensyArs nineng
wmalulagansaumng “a Lﬁ@lﬁﬂuﬂifﬂ‘uluﬂﬁﬁmm@ma?wmml,mhﬁulﬁlﬂmwam'@m@éhLﬁuﬁ;sﬁ@
Tngenaneuvanglvidhadnnisimuulaunesig o) Fansnatunitariniaue lanznsnnsianson
Wiuel




I ——— G uideline on Division of Responsibilities between Board and Management

mwﬂ@?umimiwqwmmumLL@JLWJ@Lmuml,u”mmﬂummmmvmmm‘immmuum ANTNARBS
28aRAN"T MILEWIAANsAUNENE nsrieviaesianns (gu n1seenasansuil) uaznininduses
Aanisldasmuszezanasing o (i nsasuluiu fiusiing va%) seududadanisednglnddn

AnuznIsuNIsAsinnngualiiuladn drednnislildnineanssine ) munldiunisdnasseting
= = a = v o DX o = %
fdszAnsnnuandulumuuaunldfunisend® Tneaelidradanissaaiupanuauniise
Aeuznasuniiusree 7

5) NIRARINLATLILNUNANITAIHLINU

IS Aa v | o o Aa <
AnuznssuNsuThRasNgualithedanssfiveulnuuloue nagns wauiw wazutlsennn
AlFFun1seuFAaINAMENIINNIT TAEL LU IUIBINITUTUNIAMNABN N ALATNFUT RN

A Aa
npsziaufingades

AnsznIIINIgAsfaniudadnnisluntsimuai st anegsiauazfaiiinANdFa e
(Performance indicator) taldlunnsdszifiulsz@nsninlunisdfimaulisenadeaiuimuie
o a =2 o o ™ P o % A 2 A -
wanaasianis TnaanznssunisieaiunisliduladidiednnislalideyadednimdulssTamd
WAZIUREAALNNIANNUASTHTI AR NG B9 WA T

[l ¥ o (% dd’jv o . o s ¥ a
ANMENITNNNTALTHUNTAMUARTHTTA LUITALRIANT (Corporate level) dmiuldusviiu
AINAINNTD lUNTUsIg IR srasAlmanagnsreasianindudidny Inanauunnalinisiivus
o dﬁlv [ 1 . . =X o a oA . | £ d'
FATIA LUTZALMUNENTY (Business unit level) mumszmuﬂgummi (Operational level) Lundinn
219989ANIT

ANENITNN19ALIRUA WiEhednnMsRinsRnsNLAz LS U MeN INNIRUTBNNANS UWaTHNITTIR
FaAznIsuNITateadane Tnaanznssunisuazhadnnisaassauiumniuilalaeda wnEud
Aoy nuiinad (Red flag) TRETeynping 7 1w 4N WARBININITRY ANAINNIRLUNNE 99 A

AnsznssunIsanaze it adanisdndantssguiuanznssunisnnanmas e lianiznasnnig
TaFunaudeyaranudniuaingismsniviagevlugeiiussqeglunnseiulaenss viadawinly
thednnislatlaniaFauiiazrinaanndnlaguneseesanznssunislinfouiusion

6) naamedeyanienisluuazlildnistu

pnsznssuniugiuiageugualiinisdnrinsnesunianisdungns mmummﬁmmiumm

a
o v

Tnagualiiuladn Aansinisdnvinaunisly w Sudugaseuind Weuasansiiadasusesive
o 1 dl v ¥ U a a
uauesenlszgueneulifiasuneyis




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

S 9 Aa > & o L Ty o s aa

« AnNIINNTIRNTIhRRAn s liA NI UNIARLABNLALIAWBUGNFE AR LTTYTNH A AR

pNPmiteuiiuguaiiuue  wariRansuAIAaLLNUANNdaLALaL L TBIAIIENITNNNIATIAGDL
(Audit Committee) niautiniauasanlssguiDaiuneiasnnayls

.« ANENTINNITAINUUA WIENEAANIIAANT  “ANBBLNELAZNTIAMETTaEnedanns” (Management
Discussion and Analysis %178 MD&A) wiaurunisidlawesunisiunnlasung ialiinaayulasu

y y d' da X o - o - - O
mqmmﬂaLL@mﬂ@mﬂﬂ@ﬂuLLﬂmwmmunugjmzma‘uuu@:mm@mLuumummmmsimmmmu

«  AznIsuNIARsRnnNguA lNLladn dhadbhnisldafiuniadlameansawmesing <) 1afianng
BN TNNUIEN AL UAT N MUANWTBIN61 ]

TunsaniinaudaniuindadanisluGessing o desu ﬁmvm?mmiﬁqﬁmsmﬁqﬁuwLL@”ﬁ@fﬁ“ﬂ
WIARBNA il atreune e lfaiunsnuaasumumaesnul detnamanzan idlesannaniuniand

w;i']\mumuL@@Iummmﬁummmm‘uwmﬁnLL@vmmmqm (Board engagement) Tuiymuwium’mu
4

geanaudsaeniiy 3 seAu mu

3¥AUN 1 (Certifying board) Anznssunslihednniadudaniiveudunan Tnaanznssunig
vt atiuayusiaenstaauanraAniu Usziiiu aaumnuEediidhedanisiiaue uasin1shinnx

= v ~ £ o ! v a A o a ~ i’/ | !
panAuntiiuszey o e liiuladn nsspdulavsesiiunisluiesiu o duldegramnnzas
wazitlsz@nann

+ 32807l 2 (Engaging board) Ansznssumednlufdausanlunszauntsfiansan Featiu 1 wieury
ﬂhﬂ’%ﬁm?Imﬂﬂq‘?}ﬂLQ@WNWﬂ%uLﬁﬂéquﬁuﬁmau% THANLENE LATTIEIAUBLWENURBNAN ] iy
AN ANUAENE4AN3RENFT (Active participation) WiaNRARINAMNALVTINANENednnI Tl
1szan

. 22AU7 3 (Guiding board) AtuznTINN1TuNe33N (Catalyst) MFHN1IRATULATARALR]A
Tugestiy 7 Inadnldldousonanfiunisluyndunen wiesdtiuwinenissindula lnefdedanis
potALARWIUAUANG

vl szAunadnllidausanaesanznasunisazinnisetientiu Auatiungaaiiia nsAnasdaNiuiy
thadhnig Msdssifiuanududeutesaniunisnd aanuiieenaaaamninainsidaglunanig saudeseay
AYINE AYNITRINTNTYIBINTTNNNT EEIU

Tuunanstl AEnIsuNIsaNafasgfiAaININIundIlng WanudnAanisegluniosiianansynuse
AYNNBETBA IUITZEN9UBINANTT LU

1
a

. ﬁ@miﬁﬂﬁqLsﬁmﬂmmﬁLﬁmﬁmﬁuﬂizlﬁuﬁmmmﬁq #1144 (Sustainability issues) 1M1 NANTINNIY
gINANAHANTENLFADAIAN THTY visaRananday udu




I ——— G uideline on Division of Responsibilities between Board and Management

3.4

. Aanisinasdszauilymisiuanineaed / Tasaainadunu

o

. ﬁ@m@ﬁﬂﬁqLsﬁtymmLﬂﬁﬂuLLﬂm’Lu@mmmﬁmﬂ'wﬁﬂﬂm Aty (Disruption)

a

=3 ' I o 1 o dll f.’/ ¥ 1 = a
° ATUZNITHNITINUIN mmmm‘ﬂummimmmﬂuwmuu | 1@@?1’1\‘13Jﬂ?$@1/]ﬁﬂ’1w

« Aannsindaedyniegdngs du denginaludeauinlinaniadededesetiamin

= = @y o g 2o a
Li’a\ﬂ/lﬂmzﬂ‘i‘iuﬂ'\‘a‘ﬂ')i“ﬂuuu'\ﬂﬂlﬂBj']il"\ﬂﬂ']‘a‘tﬂuaﬂ']l.uum‘.i

2 | | o a Ay aAa ) . ! o 2o a
AR ﬂEMZﬂﬁ‘ﬁ‘NﬂqillNﬁfJ?LﬂuﬁhﬂﬁqLuuﬂ’]?L@\‘i WANAUIMNAARNTNALLA (l\/lomtormg) r;hmmmﬂ‘mmmum:‘

o
= ¥

Tipnunsauinnuualdwingi fail  Hhadnnisaai NN NarFaedANILALLANATIENITUARANIZNIINANT
TuEeesing - Ananedwadiane tnaisedianznIsunisliaceaniunisies Usznausoy

aa

1) n94mAnIs (Execution) Tiuliaunagns wazwuueuiAMEnIsunN1901H

« AMENITNNIIALTguAlIWlAdn “seunaIwIANIsATENIW 2aeladanng saNde “desnidu’
Tunstising o WegnAmuadunseuulaunalietedniau nieansamnguananisaniivauluGes
wiaiwandiedanisasnasinane Inalddnldunsnuasnissingula

. FoegeFesiirosagludiunanisaiuenuaesshednnng

- n39ALEUL TR (Action plan) ﬁu@g’uuﬁugm%w'j“"wmﬂiLL@:wﬂﬁzmmmﬁaﬁJm@
BRTRAINAULNITNNNT

- maimunlanaie SN uasnsTIaunsIILIeRaza e luesdns ieliaenades
fufiane WaueRldFuneiureuanamenasinis i n1sARLAaNAAY nadpedmdnaiie
nsdsznauganalni n1991919uaTNaNTN ANRBLLNUIBYARINT LW ALLIRNS N19ATl
AANITUNNNITAAIA NMIATIREUTIENTINNTTTYT Lz T iiludu

- nsReansuasduaswuilfiminuulsuenlAfuniseysiRainanznssunislldeaniinauais
ANAUTUNTLTMNNUVRIRIANT

- NMIALANLAZINUNUNINEINTYAAR A AAFBIALNIATHWIW N9AR THRNIZLUIUN9699117
LAZARRBNYARININIMNIZAN FABAAUNITLTURUNAIILLAZNTLEMIAFRLLNY / 43ARANIS

A a = [
‘V]ﬂ\ﬂﬂ LWHULﬂﬂQi@ﬂUﬂm@qﬁﬂﬁ‘?N

- N19Ygranuenu muﬁ\iﬁmmmmmﬁuuﬁﬂum@ﬁﬂLﬁum@mmmuﬂﬁﬁﬁmﬁ (Action plan)
YAIUADZAIUINU / LHUN

A Aawy o o P s A A P = ~ o A A o
2) L?ﬂﬂmﬂm@ﬂqﬁuﬁuqﬂiq [513%) mﬁ‘mqmm"]?;lm’;‘VIﬂ'Eﬁ‘Nﬂ’]’;‘NMﬂ@M%L@H ﬁ?‘ﬂﬂ’]ﬁ“ﬂ'\?qﬂﬂ’]ﬂmﬂﬂ’ﬁﬂ\?ﬂu
=

' '
= 1

ol a ' v a o (% co a
muL‘ﬂ\‘i‘M?ﬂQ‘VILﬂﬂflﬁlﬂ\iﬂﬂﬁﬂﬂ‘ﬂlﬁmﬂﬁqqﬂﬂlﬁLLﬂQVIWQN@ﬂixtﬂﬁuﬂUﬂ@ﬂﬁﬁ'




1UOUAUARATUNISANKUAUNUANKLINAIIA:A9USUEIABOUVEIANUNSSLUINASIACINET NS

NIAUIN

Mo98 NOUMSANUNSSUNAS (Board Charter)

dnnus:avA
n avAUS:NoUVaJAUzNSSUNIS

* AMUIUANNTIN IUAITNIINNIT

« AWMaLl9EaIUNIINNIT / NITUNNIEARNT IYiy
- APdIUNITUNIRATE

* ANUAINUANLTBIATUTNTINANT

ANAUUAVOINSSUNIS

- yinwe ARG Uszaunisal
* ANANLTRRIN

- nN3AseAn sl Ay
« ENUNTIINNNTDATE

n 91S:NISANSYANIIKLIVOINSSUNIS

= 9 o '
c L\‘iﬂuvlﬂliuﬂﬁi‘wu"\”lﬂ IS IAPN

n VOUIVASIUNR KU 1a:AUSURABOUVOINSSUNIS

« PUNN ANFURATALNANUBIAULNTINANT
« PUNN ANFURATALNANR9LTLE1UNTINNNT

« W9 ANFURATELMANTIaINITHNNNIRAANI T TUEY

n ﬂ‘]SUS:QUﬂm:ﬂSSUﬂ'IS

v
* MUIUATINTTLTETN
* 13EN13UsTIN
[P a
* AALTZTN N17RBNLAEN

* 9789UNTLTTIN

91U199ULRVOVANUNSSUNIS
“ ATMOUIINUVOJANUZNSSUNAS

n nasUs:iduwanisunumvu

v
» NN7UsIHUNTINNTINATLE / ADIENTINNNTTALIRE
* NN7USTLHUNTINNTINLULY AR

N1sUgUTINA 1a:n1SWAIUINSSUNIS




Guideline on Division of Responsibilities between Board and Management

BhERRPRNBN

10.

11.

Board Charter, Australian Institute of Company Directors (AICD), 2016

Boards that Lead: When to Take Charge, When to Partner, and When to Stay Out of
the Way, Ram Charan, Dennis Carey and Michael Useem, 2014

Building Better Boards, Harvard Business Review, 2004

Challenges in Implementing Corporate Governance: Whose Business Is It Anyway?,
John Zinkin, 2010

Corporate Governance (Third Edition), Robert A. G. Monks & Nell Minow, 2003
Distinguishing Governance from Management, Bader & Associates, 2008

Performance Reporting to Boards: A Guide to Good Practice, The Chartered Institute of
Management Accountants (CIMA), 2009

Relationship between the Board and Management, Australian Institute of Company Directors
(AICD), 2016

Role of Chief Executive Officer or Managing Director, Australian Institute of Company
Directors (AICD), 2016

The Effective Director: the Essential Guide to Director & Board Development, Edited by Chris
Pierce, 2001

uaNMsMAUALANAMSNAAIUSULTENAAnziliaw, 411nuAMen NN N LraNNINduas
AANAVANNINE (N.4.5.), 2560




Thai Institute of Directors Association

I Capital Market Academy Building 2, 2/9 Moo 4 Northpark Project,
O Vibhavadi - Rangsit Road, Thung SongHong, Laksi, Bangkok

Thai Institute of “irectors 10210, Thailand

e Phone : (66) 2955 1155 @ Fax: (66) 2955 1156 - 57 @ www.thai-iod.com



