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I. POLICY OVERVIEW 

 

The board of directors (the “board”) believes that sound principles of corporate governance 

are an important key to Hana’s success and its ability to secure the confidence of its 

shareholders including institutional investors, customers, partners, creditors, debtors, 

suppliers, and employees. Effective corporate governance can strengthen the corporate 

integrity, financial accountability, leadership and long-term growth and profitability. With 

the aim of promoting effective corporate governance, the board has set the general 

guidelines and its position on key areas of corporate governance to assist the board in the 

exercise of its responsibilities. The policy is set forth to serve as a flexible framework, not 

rigid rules, which shall be reviewed from time to time by the board as the board may deem 

appropriate in the best interests of the company or as required by applicable laws and 

regulations.  

 

Not only the board members but employees at all levels are expected to carry out this 

policy and to cooperate with company efforts, to the extent practical. 

 

II. PURPOSES OF POLICY 

 

The purpose of this policy is to enhance the long-term value of Hana and stakeholders by: 

 Encouraging the board and management to perform according to the roles and 

responsibilities as assigned and act in the best long-term interests of shareholders 

 Protecting shareholder interests and increasing shareholder rights 

 Promoting corporate accountability, financial transparency and responsibility 

 Promoting the trust of our stakeholders while achieving Hana’s business objectives 

 Providing written policies and procedures that support effective corporate governance 

recommended by the Stock Exchange of Thailand 

 

 

III. CORPORATE VISION AND MISSION 

 

The board shall establish, review and approve the company’s objective, vision, and mission 

for management and employees to have the same business direction. The board shall 

review those statements at least on a yearly basis. 

 

Vision of Hana: 

To become the electronic manufacturing services’ company of choice, by providing world 

class quality manufacturing through a diverse field or related disciplines. 

 

Mission of Hana: 

To create long-term shareholder value in a manner which minimizes fluctuations in 

earnings; to develop and promote our employees’ wellbeing; to create strong customer- 

satisfaction and to be a good corporate citizen maintaining high corporate, environmental 

and social practices for the benefit of all stakeholders. 
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CORPORATE GOVERNANCE POLICY AND GUILDLINES 

  

1. RIGHT OF SHAREHOLDERS 

 

The board of directors has a fiduciary obligation to act in the interests of all shareholders 

and not in the interests of an individual or majority shareholder. Shareholders have the right 

to take part to attend the meeting, use their voting rights, and receive correct and timely 

information from the company. Each share of common stock shall have one vote. The 

company does not have any policies to prevent shareholders from communication between 

themselves. The shareholders of the company can meet, communicate to share their 

opinions, discuss and consult without barrier. 

 

Shareholder’s Meetings 

The company provides opportunities to shareholders to make use of their rights to ask 

questions, receive answers, and to vote at the general meeting on questions that concern 

resolutions on company results, the election and remuneration of the board and auditors, 

and to examine the board’s management. The company has an obligation to ensure that all 

shareholders both ordinary person and financial institution can take part in the general 

meeting and receive information about decisions to be made.  

 

The company shall arrange an Annual General Meeting (AGM) of Shareholders within 

four (4) months from the last day of the company’s fiscal year at the company’s head office 

or designated place that is convenient to shareholders to attend the meeting. Prior to the 

meeting date, the notice of meeting and concerned documents shall be distributed to 

shareholders in advance in order for shareholders to have sufficient timeframe to review 

such information prior to the meeting. The agenda to be transacted at the AGM should be 

proposed by the board meeting with the board opinions attached with each agenda. 

Shareholders are allowed to propose items for the agenda of AGM and send questions in 

advance. 

 

At the meeting day, a shareholder may appoint a proxy to vote on his behalf. The company 

will facilitate shareholders who cannot attend the meeting in person by sending a proxy, 

together with the notice of meeting. The chairman of the meeting allows shareholders to 

raise questions, recommendations as well as opinions on the company’s performance on an 

equitable basis. Additionally, shareholders holding shares no less than one-fifth (1/5) of the 

total number of shares issued or the shareholders consisting of no less than twenty-five (25) 

persons and holding shares totaling no less than one-tenth (1/10) of the total number of 

shares issued may request the Board of Directors to arrange for an Extraordinary General 

Meeting of Shareholders; however, the reason and objective of such request shall be clearly 

stated in the requesting letter. 

 

The minutes of meeting should be completely and accurately taken within the appropriate 

time as to enable the shareholders to monitor afterward. The minutes shall be sent to the 

Stock Exchange of Thailand and posted on the company’s website within 14 days after the 

meeting. If shareholders have any inquiries or comments on the minutes, they can contact 

the Department of Corporate Affairs as the coordinator of clarification and further 
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appropriate actions. The copy of minutes shall be maintained and filed for easy reference at 

the company’s head office. 

 

 

2. EQUITABLE TREATMENT OF SHAREHOLDERS 

 

The company ensures fair treatment of shareholders irrespective of the size of each of their 

share holdings. Local shareholders, financial institute investors, foreign shareholders and 

owners of small stakes (minority shareholders) are treated equally. All of shareholders, in 

respect of each class of shares, are entitled to the same dividend payments, and have equal 

rights in the event of share capital increases. The company’s shareholder meetings are open 

to all shareholders, and all shares of the same class have the same voting rights. Voting at 

the annual shareholders’ meeting is done by the principle of one share, one vote. Minority 

shareholders are allowed to propose candidate for election to the board in the annual 

general meeting. 

 

All documents related to shareholders’ meeting which are sending to the company’s 

shareholders shall be prepared both in Thai and in English versions and posting on the 

company’s website for either local or foreign shareholders to be convenient to get 

information and details of the company equally.   

 

Prohibit insider trading and abusive self-dealing  

It is the policy to prevent directors and executives from taking advantage of inside 

information, from dishonest dealing for themselves and their related parties. Insider trading 

is prohibited. Hana has established a system to prevent the use of inside information for 

personal benefits as follows. 

 

 Communicate the compliance of the policy of Business Code of Conduct of the board 

of directors, executives and employees. The directors and executives are required to 

sign on the acknowledgement of the policy on an annual basis. 

 Inform the board and executives for the duties to report the company security’ 

holdings and movements to the Securities Exchange Commission (SEC) under the 

Securities and Exchange Act B.E. 2535 and the Stock Exchange of Thailand’s 

regulation. 

 Inform the board and executives by a circular letter that those who may gain inside 

information shall avoid trading the company’s securities for the period of one month 

before the company announces its financial statements to the public and at least 24 

hours after the information is widely spread out to the public. 

 Require the board and executives to inform to the board or the company’s secretary at 

least 1 day in advance before actual trading of the company’s securities. 

 Confirm the shareholding status with individual director and executive through the 

company’s secretary on a monthly basis. 

 Report to the board for the shareholding status of individual director and executive at 

every board’s meeting.   
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Enforce material interest (Conflict of Interest)  

The directors and executives have to report on conflict of interest to ensure that they are 

abided by their fiduciary duties in the way that they must not have interest, whether directly 

or indirectly, in the matter under their decision. Directors and executives are required to 

disclose any material interest in transactions or matters affecting the corporation through 

the established form approved by the board of directors, where those directors and 

executives shall be excluded from decision making involving transactions in which they 

have interests or are connected. The corporate secretary is responsible for receiving reports 

from directors and executives who disclose their interests and those of their related parties 

to the chairman of the board and the chairman of Audit Committee.  

 

 

3.  ROLE OF STAKEHOLDERS 

 

The board recognizes the rights of stakeholders. The following policy principles are what 

the company shall aim when dealing with its employees, customers, business competitors, 

suppliers, creditors, society and the environment.   

 

Shareholders - The company attempts to achieve growth in earnings for shareholders over 

the long term. Board members and executive management shall be qualified for their 

positions and have a clear understanding of their roles in corporate governance and exercise 

sound business judgment in the best interest of the company and shareholders. Such 

treatments toward shareholders shall comply with the good corporate governance principles 

for the right and equitable treatment of all shareholders.   The disclosures shall be made on 

a consistent basis, completely and truthfully in regards to the status of the company, its 

operating results, financial standing, accounts and other reports. 

 

Employees – The company is dedicated to the achievement of equality of opportunity for 

all of its employees. The company shall ensure all equally entitled to human rights without 

discrimination. All employees will be treated as individuals solely according to their 

abilities to meet job requirement. There are policies and procedures of performance 

appraisal based on objective and goal setting used as guidelines for supervisors to appraise 

and measure employees’ work performance and to ensure that such salary adjustment, 

promotion, or bonus are properly done in unbiased and explainable manner. The company 

shall measure and reward our people, not just on commercial success but on how they live 

values in their daily work. The company provides the compensation to employees in line 

with their performance in both the short term and long term performance. The company 

believes in the value and potential of all employees. To attract and retain the employees, 

the company is dedicated to developing employees through continuous training and 

development programs. The policy on intellectual property rights is in placed for all 

employees to comply. The board and employees must conform to anti-corruption policy 

and related procedures such as Gift and Hospitality Policy, Conflict of Interest Policy, etc. 

The company has set the Environmental, Health and Safety Management System Policy as 

to commit the protection of the environment and provision of safe and healthy workplace 

for all employees. It is our intent to be a responsible management committed to continual 

improvement in environmental, health and safety. The company has been certified by ISO 
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45001 for Occupational Health and Safety Management System. The company will 

maintain international standards to demonstrate the commitment to support the production 

process and the welfare of employees effectively.  

 

Customers – The company places its high value on our customers. The company aims to 

meet or exceed our customers’ expectation for product quality, delivery, reliability, and 

competitive prices. To ensure our products and services consistently meet customers’ 

requirements, and that quality is consistently improved, the company has been certified by 

ISO standards for Quality Management System (ISO9001, ISO/TS16949), and we shall 

strive to maintain the highest level of Quality Management System as part of the business 

goals. The company also ensures the confidentiality and non-disclosure of trade secrets of 

others. 

 

Business Competitors - The company shall promote and operate business fairly under 

good business code of conduct and prohibit from indecent data mining and the company 

will not defame/discredit the competitor. 

 

Creditors - The company shall take full responsibilities, honest and fairness to all creditors 

and shall comply strictly with contracts especially guarantee and payment terms and 

conditions. The company shall manage fund in the best effort to pay debts and shall 

provide timely communication to the creditor for the status of outstanding debts and 

comply with all laws and regulations made in terms of the Consumer Affairs and other 

applicable laws.   

 

Suppliers and business partners - The company promotes fair and open competition and 

aims at developing and securing long term relationship with suppliers and all business 

partners. The company's policy is to purchase of goods and service supplies based on need, 

quality, service, price and terms and conditions. The company's policy is to select suppliers 

or enter into significant supplier agreements though a competitive bid process where 

possible. Under no circumstances should any employee, agent or contractor attempt to 

coerce suppliers or not request any kind of unfaithful benefit.  

 

Environment – It is Hana policy to establish and manage a safe-healthy work environment 

and to manage its business in ways that are sensitive to the environment. The company 

shall provide a workplace that is free from health hazards, or shall control such potentially 

hazardous work to an acceptable level. The company commits to integrate environmentally 

safe practices into all aspects of our daily activities by: 

 

 Having effective programs to minimize environmental impact through conservation 

of resources and materials, 

 Administering and establishing responsible methods for the use and disposal of 

hazardous substances to prevent pollution, 

 Nurturing our environment through continuous improvements in compliance with 

all applicable laws and regulation, and 

 Advocating open communication with our employees, customers, suppliers, and 

local community. 
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An Environmental Management Representative, who is appointed to monitor the 

environmental management systems, is responsible for dealing with the environmental 

complaints, taking appropriate and preventive actions, including the adopting and enforcing 

of such environmental compliance to the applicable laws, regulations, policies, and 

practices. Environmental protection is the responsibility of all employees and it is to be 

understood, implemented, and maintained at all levels. 

 

Society and Communities – The company shall express its citizenship in doing business 

and producing an overall positive impact on society.  The company has established its CSR 

Committee with the role to plan and carry out activities related to Corporate Social 

Responsibility, to promote among Hana employees an awareness of the need for Hana and 

its employees to contribute to the society and encourage them to participate in such social 

activities.  

 

Stakeholders’ involvement and reporting system 

The company has the policy for stakeholders’ involvement by providing an open channel 

for handling complaints regarding the accounting, auditing, internal control practices, 

illegal and unethical behaviors of the company and its staff, directors or business partners.  

There is process in place for the receipt, treatment of complaints received by the company 

or from confidential, anonymous submission by employees, shareholders, suppliers, 

customers, or other interested parties regarding activities or conduct of the company or any 

of its staff or business partners.  

 

 

4.  DISCLOSURE AND TRANSPARENCY 

 

It is the policy to disclose accurate, complete, adequate, and timely financial and non-

financial information to the public, strictly in line with the regulations of the Stock 

Exchange Commission and the Stock Exchange of Thailand. For non-financial information, 

the board shall report the compliance of this corporate governance policy by disclosure in 

the annual report, provide a report on their responsibilities regarding financial information 

and other necessary information to be in line with the best practices of corporate 

governance recommended by the Stock Exchange of Thailand. 

 

Disclosure on related party transaction   

The board has imposed to carefully manage potential conflicts of interest. It is the policy 

for directors and management to disclose any interest or related person’s interest in relation 

to management of the company or the subsidiary on an annual basis, and once they become 

aware of transactions that could lead to potential conflict of interests. In this regard, a form 

is in placed for prompt disclosure.   

The board authorizes Audit Committee to receive the report of related party transaction, to 

review and to make suggestions and recommendations on critical transactions to the Board. 

In this regard, the Board of Directors thoroughly considers such transactions, taking into 
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account the highest benefit of the company. Directors with possible interests in such 

transaction will not attend and will abstain from voting on that particular agenda item.  

Conflicts of Interest 

Individual board members shall conduct their personal affairs in a manner that does not 

present a conflict of interest with their role as a board member of the company. 

Specifically, a board member shall be responsible for the identification and disclosure of 

conflict or potential conflict of interest situations as they arise. 

 

A conflict of interest shall be any situation in which a board member’s ability to act in the 

best interest of the company is compromised or potentially compromised by personal, 

business, or other interests. A conflict of interest may be actual or apparent, potential or 

perceived, and exists whether or not financial advantages or other valuable benefits have 

been or may be derived by the board member or associated person. 

 

Board members shall bring any actual or apparent, potential or perceived conflict of 

interest to the attention of the chairman of the Audit Committee to determine the 

appropriate course of action for resolving the conflict of interest. A person with a personal 

interest in a given transaction shall not participate in the decision-making process for that 

transaction.  

 

Risk Management   

The board of directors promotes the implementation of risk management across all the 

company’s activities. The board believes that risk management provides the company to 

reduce the occurrence of surprises and related costs or losses, enhance risk response 

decisions and enable integrated solutions for managing the risks and seize opportunities 

from considering potential events rather than just risks and understanding of how certain 

events represent opportunities. The board has appointed the Risk Management Committee 

to implement risk management policy, review the effectiveness of risk management profile, 

present the company’s overall risks and solutions to effectively prevent and limit Hana’s 

overall risks at an acceptable level.  

 

Investor Relation 

The company’s executive directors are actively taking the role of investor relations as the 

company believes that their ability to deliver confident and clear presentation is as 

important a skill as technical and managerial capabilities. The Corporate Affairs 

Department is also available to provide basic information upon request. The company 

usually arranges an analyst meeting each quarter to inform the investor community of the 

financial result and also clarify all inquiries from Institutional Investors, Fund Managers 

and analysts who attend the meeting. Additionally, company visits by interested analysts 

are also welcome and can be arranged by appointment.   
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5. BOARD RESPONSIBILITIES  

 

Size and Composition of the Board 

The board of directors consists of the chairman and directors having an appropriate size to 

fit with the company’s business operations. The board shall consist of independent 

directors not less than 50% and at least 3 persons. The board may review and determine the 

size of the board that is most effective in relation to future operations and to be in line with 

the principles of good corporate governance. 

 
Board Membership Criteria 

The board should consist of directors who exercise sound business judgment based on their 

business expertise, education, professional experiences, qualifications, and the readiness to 

exercise their duties. At least one director has a financial background and has working 

experiences related to the company’s business for membership of the Audit Committee. 

The company is open wide to the diversity of the structure of the Board of Directors for a 

person who will serve as a director by creating the Board Skill Matrix to determine the 

qualifications of the directors in the nomination process.  

 

Independent Directors 

To ensure that the board includes such directors who can exercise their best judgments, a 

director who is identified as “independent” shall be affirmatively determined that such 

director meets the requirement established by the Securities Exchange of Commission 

(SEC). In particular, an independent director is a director who: 

 

1) Holds shares less than 0.5% of the total shares eligible to vote of the company, 

subsidiaries, associates, or controlling parties, including the shares held by the 

related parties of an independent director (This shareholding threshold of the 

company’s shares held by the independent directors is more strict than the 

minimum requirements of the SEC and SET.) 

2) Who is not an executive director, employee, or consultant who receives 

remuneration from the company or any of its subsidiaries, who is also neither a 

controlling person of the company or subsidiaries nor a related person at least for 

the past two years 

3) Is not the person who has relationship by means of descent or legal registration as 

father, mother, spouse, brothers and sisters, and children, nor being spouse of 

daughters and sons of management, major shareholders, controlling party/person 

who is in the process of nomination to be the management or controlling person of 

the company or its subsidiary  

4) Have no or never have business relationship with the company, subsidiaries, 

associates, or related person that deprives such independence nor being a major 

shareholder, executive director, management of related person who has business 

with the company, associate and subsidiary unless the foregoing status ended at 

least two years  

5) Is not or has never been the auditor of the company, subsidiaries, associates, major 

shareholders, or controlling person, nor being a major shareholder, controlling 
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person, or partner of the auditing firm unless the foregoing status ended at least two 

years 

6) Is not or has never been the professional service provider, nor legal or financial 

advisor with receive service fee more than 2 million baht per year from the 

company, subsidiaries, associates, major shareholders, or controlling person, and is 

not a major shareholder, controlling person, or partner of the above mentioned 

service firms unless the foregoing status ended at least two years 

7) Is not the director who is nominated to be the representative of directors of the 

company, major shareholder, or any other shareholder related to the major 

shareholders 

8) Does not conduct the same business and compete business with the company or 

subsidiary, nor being a business partner or executive director, paid employee or 

hold more than 1% of voting shares from other companies which have the same 

business and compete with the company  

9) Has no other conditions that unable to exercise independent opinion regarding the 

business operation of the company 

 

Term of Service of Independent Directors 

The board sets the policy that the term of service of independent directors shall not exceed 

a cumulative term of nine (9) years from the date of first appointment as an independent 

director of the company.  

 

Board Responsibilities Principles 

The board has a fiduciary duty to act in the best interest of the company and its 

shareholders. The board responsibilities are as follows:  

 

1) Related to the company business - To direct the business in accordance with the 

relevant laws and objectives enumerated in the company’s Memorandum of 

Association and have the authority to perform duties provided or related thereto 

under the resolution of the shareholder meetings 

2) Related to the company strategy and finance - To approve the Company’s vision, 

mission and business objectives/goals, the matters impacted to financial, debt, 

future business strategic and performance of the company, project with capital 

investment over than Baht 100,000,000, the change of capital structure and 

accounting policy    

3) Related to shareholders - To approve the dividend payment, financial statement 

and its note, the auditor opinion, annual report, calling shareholder meeting, the 

change of the company’s Memorandum of Association, appointment of auditors and 

their remuneration and the ordinary share issuance   

4) Related to the board and executive management - To approve the appointment 

and removal of director and secretary of the company and its subsidiaries, 

delegation or empowerment the roles and responsibilities to CEO and sub-

committee, the charter of board of directors and sub-committee, the other board 

seats held by director, CEO and executive management as well as the related party 

transactions/conflict of interest   



 CORPORATE GOVERNANCE POLICY  

 

Page | 12  

 

5) Related to organization principle – To approve the corporate governance policy, 

the code of conduct, social responsibility, risk management and internal control     

 
Independence of the board of directors from management 

The board of directors plays an important role in corporate governance for the best interest 

of the company. The board is accountable to shareholders and independent of management. 

The roles and responsibilities between the board and management are clearly segregated as 

follows. 

 

The Board of Directors Management 

 To have the ultimate responsibility for 

the Company’s long-term prosperity 

 To approve the large projects/investment, 

major transactions, policies, etc. 

 To oversee the overall performance of the 

Company and to monitor the efficiency 

and effectiveness of the implementation 

of the policies and plans 

 

 To run the business of the Company and 

set its business strategy in accordance 

with the delegated authority of the board 

 To have the authority to approve day-to-

day operational expenditures, 

investment, commercial agreement, etc. 

according to the limited amount 

approved by the board 

 To report results to the board 

 

Roles of Chairman and CEO  

In order to achieve a balance of power of the Chairman of the board and CEO, the two 

positions are held by different individuals. The roles of the Chairman and CEO is separated 

considering the fact that the Chairman leads the board whereas the CEO runs the business 

under the delegated authority from the board and implements policies and strategies set by 

the board.  

 

Board Meetings 

The Chairman and CEO shall establish the agenda for board meeting. Any director may 

suggest agenda items prior to the meeting through the board secretary and may raise at 

meetings other matters that they consider importance of discussion. Information and data to 

the board’s understanding of the business to be discussed at meetings shall be distributed in 

advance of meetings, to the extent practicable. To prepare for meetings, directors should 

review the material that is sent to them in advance. The total number of directors attending 

shall be no less than one half of the total number of directors to constitute a quorum. It is 

the policy to require a minimum quorum of at least 2/3 for board decisions. However, 

directors shall be expected to attend all meetings of the board and of all board committee 

upon which they serve. The related document and minutes of meetings shall be properly 

prepared within appropriate time and well maintain at the company’s office for reference. 

Board members can have access to the CEO or the secretary of the company on any regular 

communication or any business maters. 
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Meeting in the Absence of Management   

The non-executive directors of the Board shall meet independently as determined 

appropriate in order to discuss issues or any concern in an open forum without the 

company’s management to be present.  

 

Board Remuneration    

The full board has the responsibility to review and recommend the independent directors’ 

compensation programs and propose to shareholders’ approval. The remuneration shall be 

considered and determined in light of market benchmark and with reference to the time 

commitment, duties and responsibilities associated with the director roles. For executive 

directors, their remuneration has been paid as the employees of the company.  

 

Remuneration for Executives 

The performance of CEO shall be evaluated by the independent directors at least annually, 

where the evaluation criteria could apply from the guidance of the Stock Exchange of 

Thailand. The areas to assess CEO shall cover at least his/her leadership, strategy 

formulation, strategy execution, financial planning and performance, relationships with the 

board, external relations, human resources management and relations, succession, 

products/service knowledge and personal qualities. 

 

The board has delegated the CEO remuneration process to the executive committee. The 

CEO remuneration shall be considered based on the group’s financial performance, CEO’s 

own success and CEO performance evaluated by the independent directors. The CEO shall 

be eligible for long-term incentive programs with the same terms and conditions as 

employees. For other long term incentives of CEO if any, the executive committee shall 

seek recommendation from the board. 

 

Service on Other Boards 

In order to give proper attention and contribution to the assigned responsibilities, the board 

has set the policy that directors including CEO and top executives should limit their 

services to sit on other boards not more than three boards of publicly traded companies in 

addition to Hana and its subsidiaries. 

 

Any board position held in other public firms greater than three companies shall be 

approved by the board. The board shall consider the existing performance and the necessity 

to hold the position in other firms. 

 

Orientation and Training 

The newly appointed director shall get the orientation regarding the company's business 

and duties and responsibilities of directors. The orientation session shall be scheduled and 

led by the CEO, CFO or his appointee. All other necessary information shall be given by 

the company secretary. The board encourages the professional development of directors for 

continuous trainings, conference or seminar to help a board fulfill its role.  
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Board Evaluation 

On an annual basis, the board shall conduct the evaluation of its performance according to 

the criteria being set. All directors are free to make suggestions to improve board’s 

performance.  

 

Sub-Committees 

 

Executive Committee – The Executive Committee shall consist of Chief Executive 

Officer, Chief Operating Officer, and Chief Financial Officer. The Committee has the key 

responsibilities assigned by the board to manage the company’s day-to-day businesses, 

formulate new plans and communicate the key decisions, as well as exercise certain powers 

of authority as granted. The board of directors through its resolution empowers the 

Executive Committee to define strategic directions and oversight of the business and affairs 

of the company to be in line with the vision, mission and business plans approved by the 

board. The board has also approved the separation of duties and authorization of Executive 

Committee and management such as approval limits of day-to-day operational expenses. 

However, such authorization shall not be the authorization where the grantee can approve 

the transaction of which he or she is a person who might have any or conflict of interest, 

whatsoever, to enter into such transactions with the company or its subsidiaries. 

 

Audit Committee - The Audit Committee shall consist entirely of non-executive directors. 

Each member of the Committee shall meet the independence and other qualification as 

defined by the Stock Exchange of Thailand rules. The Audit Committee shall perform its 

roles and responsibilities according to the written Audit Committee Charter, which has 

been reviewed by the board, since set up the Audit Committee in 1999. The Charter 

outlines the roles and responsibilities of Audit Committee, which is in line with the Stock 

Exchange of Thailand regulations. The Committee’s chairperson and members shall be 

appointed for an initial term of three years. It shall meet at least four times a year with the 

Chief Executive Officer, the Chief Financial Officer, the internal audit manager, and the 

external auditors in attendance.  

 

Nomination Committee – The Committee is constituted and delegated functions by the 

board. It consists of at least 3 directors. The Committee will at all times consist of a 

majority of independent non-executive directors. The Nomination Committee will meet as 

required. The Committee is authorized by the board to ensure a formal and transparent 

procedure for the appointments of new directors to the board; to make recommendations to 

the board on the independence of any existing or proposed non-executive director; to 

review annually the size and composition of the board and to recommend any proposed 

changes to the board. The director has the term of service of 3 years.  A retiring director is 

eligible for re-election. 

 

Remuneration Committee – The board has not appointed the Remuneration Committee as 

the board shall review its remuneration in line with the company structure and performance 

and compare with other companies in the same industry to review for the appropriate and 

fair payment prior to propose to shareholders’ approval.    
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Risk Management Committee - The board of directors has appointed the Risk 

Management Committee and review the adequacy of the risk management system at least 

annually, or when necessary. The board also pays attention to early warning signs and 

unusual transactions reported by the Risk Management Committee. 

 

Corporate Governance and Sustainability Committee – The aim of the Committee is to 

contribute to the development of corporate governance of the company by regularly 

monitoring enforcement of the best practices adopted by Thai Institute of Directors 

Association and/or the Stock Exchange of Thailand that are practical, submitting 

suggestions to the board for amendments, amending the policy or issuing positions on any 

regulatory initiative or other initiative pertaining to corporate governance. 

 

Succession Planning  

The board shall ensure having nomination systematic for the proper candidate to replace for 

key executive position level suitably and in line with the succession plan. The Nomination 

Committee or designated committee shall be proposed the appointments of new directors 

and key executives to the board by considering for the proper candidate person both from 

internal and external candidates.      

 

Corporate Secretary  

The corporate secretary of the board is appointed to carry out the duties and responsibilities 

according to Section 89/15 of Securities and Exchange Act No. 4 B.E. 2551 with care and 

responsibility and in good faith as well as in compliance with all laws, the objectives, the 

articles of association of the company, and the resolutions of the board of directors and the 

shareholders’ meeting.  

 

Independent Auditor and Remuneration  

The Audit Committee is to consider and make recommendations to the board in relation to 

the appointment, termination and oversight of the external auditors including their 

remuneration. It also ensures that the partner within the appointed firm is rotated at least 

once every 7 years. A previous audit partner shall not be the audit service for 5 years 

subsequent.     

 

The board is responsible for appointing the external auditors and fixing audit fees, subject 

to shareholder approval. There is no director or any representative or employee of the 

company can be appointed as auditor during the period of their office. 

 

The external auditor has the power to examine the accounts, documents and other 

evidences relating to the revenue and expenditures as well as the assets and liabilities of the 

company during its office hour. In this case, he/she shall have the power to interrogate the 

director, staff, employees, officers of any positions and the representative of the company, 

and to instruct them to give factual statements or to furnish documents or evidences 

relating to the operation of the business of the company. The auditor has the duty to attend 

every meeting of shareholders whenever it is held to consider the balance sheet, the profit 

and loss statement and problems concerning the accounts of the company.  
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Internal Audit and Controlling System  

The board of directors is responsible for establishing and maintaining the internal control 

system in relations to risk management. It is the policy to have an internal audit department 

who shall directly report to the Audit Committee to monitor the company’s compliance 

with the established system. The board of directors shall regularly review the effectiveness 

of internal controls with internal auditors and management. The board shall ensure that 

such existing internal control systems are achieving their objectives and that they should 

provide reasonable assurance concerning the accuracy of financial statements, the 

safeguard of assets against loss or unauthorized use, and the assurance of transactions that 

are executed consistent with company policies and procedures. 

 

Code of Conduct 

The company endeavors to operate its worldwide business in accordance with the highest 

ethical standards and in compliance with the relevant laws. The company expects and 

requires that its directors, officers and employees perform to the highest standards of 

integrity in the conduct of the company business. All directors and employees are notified 

and encouraged to comply with the corporate code of conduct, which have been written as 

the separate company policy and procedure, in order to provide a general guidance for them 

in recognizing and resolving ethical and legal issues while conducting the company 

business. 

Periodic Review of the Corporate Governance Guidelines  

These guidelines shall be reviewed periodically by the Corporate Governance Committee 

and approved by the board when appropriate based on recommendations from the 

Committee.     

 


