Part 2: Good Corporate Governance

Independence of the Board of Directors and Definition of Independent Directors

1. The Board of Directors must be neutral, not be influenced by the control of executives or
management or a group or juristic person because the Board of Directors is the representative of

shareholders who select in order to protect the interests of all shareholders.

2. The Board of Directors should have leadership, vision and independence in making decisions for
the best benefit of BSG, and all shareholders. The Chairman must be able to control the operation

of the executives or management effectively.

3. The Board of Directors should provide a clearly separation of roles and responsibilities between

the Board of Directors and the management.

4. Maintain the balance of power within the Board of Directors, so all directors can express their
opinions independently. Therefore, the composition of the Board of Directors shall consist of

executive and non-executive directors.

5. The independent directors are able to access the financial data and business information
adequately in order to provide opinions independently and preserve the benefit of all shareholders

and company.

6. The independent directors must have the independent qualifications in accordance with the
Securities and Exchange Commission as well as other qualifications are required. For the
composition and appointment of independent directors, the Board of Directors will fundamentally
consider the qualifications of a person who will be appointed as an independent director with the
qualifications and disqualification of directors under the Limited Public Company Act, law on the
securities and exchange, Notification of the Capital Markets Supervisory Board, as well as
relevant notifications, rules and/or regulations. Moreover, the Board of Directors will consider
and select an independent director who is qualified, expertise, competent, and use other
appropriate elements for additional consideration, and then propose such matter at the
shareholders’ meeting for further appointment. Thus, the company has a policy to appoint the
independent directors at least 1/3 of the total number of directors, which consists of not less than

3 persons. The qualification of the independent directors must comply with the Securities and



Exchange Commission No. 28/2008 for permission and grant of permission to offer newly issued

shares on 15" December 2008 (as amended) as follow:

The person must hold no more than 1% of shares with voting rights of the Company,
the parent Company, the subsidiaries, the associates, the major shareholders or the
entities with the authority to control the Company; inclusive of shareholding by

individuals related to such independent directors

The person must not be serving, or have served, as a director who is involved with the
management, or a staff member, an employee or a consultant with a monthly wage. The
person also must not be or be an individual with the authority to control the Company,
the parent Company, the subsidiaries, the associates, the associates of the same level,
the major shareholders or of the entities with the authority to control the Company, with
the exception of the case where he or she has retired from such a position for at least
two years prior to the day on which he or she is appointed as an independent director.
The ineligibility however does not include the case where an independent director has
previously served as a public servant or a consultant of a government agency which is a

major shareholder of, or an entity with the authority to control the Company.

The person must not be related by blood or law as father, mother, spouse, sibling or
child, spouse of son or daughter of executives, major shareholders, individuals with the
authority to control the Company or candidates for the position of an executive or an

individual with the authority to control the Company or a subsidiary.

The person must not have, or have had, a business relationship with the Company, the
parent Company, the subsidiaries, the associates, the major shareholders or the entities
with the authority to control the Company, in such a manner that may interfere with
one’s independent discretion. The person also must have not been or has been a
shareholder, individuals with the authority to control the Company, of the person who
has business relationship with the Company, the parent Company, the subsidiaries, the
associates, the major sharcholder or the entities with the authority to control the
Company. There is an exception in the case where he or she has retired from such a
position for at least two years prior to the day on which he or she is appointed as an
independent director. The business relationship as described is inclusive of normal

trading transactions for the conduct of business; lease or letting of immovable;



transactions relating to assets or service; provision or acceptance of financial assistance
through acceptance or provision of loans and guarantees, the use of assets as collateral
and other such practices which result in the Company or the party to the agreement
being under the obligation to repay the other party for an amount from 3% of net
tangible assets of the Company or from Twenty Million Baht whichever is lower. The
calculation of such obligation to debt is to be in accordance with the related transaction
value calculation method as per the Announcement of the Capital Market Supervisory
Board on the Related Transaction Criteria with exceptions. The said obligation to debt
includes that which has materialized during the period of one year prior to the day of

business relationship with the same individual.

The person must not be, or has been, an auditor of the Company, the parent Company,
the subsidiaries, the associates, the major shareholders or the entities with the authority
to control the Company. The person also must not be a significant sharcholder, an
individual with the authority to control or a partner of the audit office with which the
auditor the Company, the parent Company, subsidiaries, the associates, the major
shareholders or the entities with the authority to control the Company is associated.
There is an exception in such case where he or she has retired from such a position for
at least two years prior to the day on which he or she is appointed as an independent

director.

The person must not be, or has been, a provider of a professional service including the
service as a legal consultant or a financial consultant for which greater than Two
Million Baht of fee is paid per year by the Company, the parent Company, subsidiaries,
the associates, the major shareholders or the entities with the authority to control the
Company. The person also must not be a significant shareholder or an individual with
the authority to control or a partner of such provider of professional service. There is an
exception in such case where he or she has retired from such a position for at least two

years prior to the day on which he or she is appointed as an independent director.

The person must not be a director appointed to represent a director of the Company, a

major shareholder or a shareholder who is related to a major shareholder.



The person must not be in a business of the same nature as, and of significant
competition to, that of the Company or an associate. The person also must not be a
significant partner in a partnership; a director who is involved with the management; a
staff member; an employee; a consultant with a monthly wage; as well as, a shareholder
who holds more than 1% of shares with voting rights of another Company which is
engaged in a business of the same nature as and of significant competition to that of the

Company or an associate.

The person must not have any other characteristic which an obstacle to the giving of

free opinion on the operation of the Company.

The person must not be assigned by the Board of Directors to make a consideration
relating to the business operations of the Company, the subsidiaries, the associates, for

the subsidiaries in the same level, the major shareholders, or controlling persons.



