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Introduction 

Oishi Group Public Company Limited ( the “ Company” )  sees the significance of corporate 

governance and determines to develop and advance its corporate governance on a continuous basis. 

The Board of Directors adheres to the Code of Best Practices and ensures that the Company strictly 

operates in compliance with the rules and regulations stipulated by the Stock Exchange of Thailand 

( “SET” ) , the Securities and Exchange Commission of Thailand ( “SEC” )  and/or any related agencies.    

The Company is confident that corporate governance will benefit its business operation through the 

appreciation of value and the return to shareholders in a long run as well as the enhanced confidence 

of shareholders, investors, and all related parties.  

The Board of Directors was well aware of the importance of corporate governance and regarded 

it as an essential foundation for effective development of the organization.  Therefore, its related policy 

was determined to ensure the compliance with corporate governance practices of SEC and SET, which 

was established with reference from the Organization for Economic CO- operation and Development 

(OECD) international corporate governance practices. In addition, review and improvement have been 

made on a constant basis so as to ensure its alignment with rules and regulation as well as any changes 

of current situation.  In 2014, the Board of Directors appointed the Good Corporate Governance 

Committee to support the Board of Directors duties regarding the corporate governance. 

The Board of Directors realized that the successful corporate governance requires collaboration 

of all functions in the organization; and therefore, issued a policy for executives, employees, and                

all personnel of the Company to comply with the policy, ethics, and guidelines in relation to corporate 

governance.  Moreover, the Company arranged for communication channels to create understanding 

and monitor internal corporate governance on a continuous basis in order to assure its transparent and 

effective business operation and confidence of all stakeholders, which would lead to increased value 

and sustainable growth of the Company. 
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Corporate Governance Policy 

Oishi Group Public Company Limited 

The Board of Directors recognized that corporate governance was a key element that brought 

about the business success. Therefore, its corporate governance policy was determined to ensure that 

it was in compliance with the principles of corporate governance of the Securities and Exchange 

Commission (SEC)  and the Stock Exchange of Thailand ( SET)  that were based on the international 

standards of Organization for Economic CO- operation and Development (OECD), comprising                         

5 categories as follows.  

1. Rights of shareholders;  

2. Equal treatment to all shareholders; 

3. Roles of stakeholders; 

4. Disclosure and transparency; and 

5. Responsibility of the Board of Directors. 
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1. Right of Shareholders 

 The Board of Directors recognizes that the shareholders are entitled to the right of ownership in 

the Company.  They exercise their power of control by appointing the Board of Directors to oversee the 

operation of the Company on their behalf.  As such, all shareholders are important, be it major 

shareholders, retail shareholders, foreign investors, or institutional investors.  The Company explicitly 

expresses its intent not to take any actions that diminish the fundamental rights of shareholders; but to 

facilitate shareholders in exercising their rights as deemed appropriate. 

1. Protecting the rights of shareholders 

The Board of Directors is well aware of its duty and places importance on protection of 

the rights of shareholders as well as to protect and encourage that all shareholders are entitled 

to their fundamental rights and exercise such rights in compliance with the related laws and/or 

regulations of the Company in an equal and appropriate manner and in accordance with the 

regulations of the Company as well as the criteria, rules, and regulations of SET and SEC and 

other relevant laws. The fundamental rights of shareholders include, among others, purchasing, 

selling, and transferring of shares, gaining from profit sharing of the Company, receiving of 

adequate information, attending to shareholders’  meetings to exercise the voting right on 

appointment, dismissal, and determination of remuneration for Directors and auditors as well as 

matters that have impacts on the Company such as dividend allocation, establishment of or 

amendment to the Article of Association and the Memorandum of Association, decrease or 

increase of capital, and approval of one-time items.  

To ensure the protection of the right of shareholders, the Company does not set up a 

policy which either deters or obstructs communications among shareholders and ensures that 

there was no policy regarding an agreement entered into among any shareholders in a manner 

that creates significant impact to the Company or other shareholders. 

2. Shareholders’ meeting 

The Company organizes an Annual General Meeting of shareholders within 4 months 

since the end of fiscal year or by the period as stipulated by the laws.  In this regard, 

Extraordinary General Meetings of shareholders may be held as deemed appropriate by the 

Board of Directors resolution.  In each shareholders’  meeting, the Board of Directors arranges 

the processes to facilitate the meeting in order to encourage and support all shareholders            
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as well as institutional investors to attend the meeting and exercise their voting right. In addition, 

the Company sees significance of setting the reasonable meeting date, time, and venue to 

accommodate attendance of all shareholders.  Moreover, shareholders are provided with an 

opportunity to propose any meeting agendas prior to the meeting date in compliance with the 

criteria, conditions, and methods established by the Company and/or relevant laws, rules, and 

regulations, whereby the details about the criteria, channels, and the result of the proposal to 

shareholders are publicized via its website and that of SET.  

The Company prepares the invitation letter to the meeting of shareholders, in a clear 

manner, containing the meeting agendas, objectives, rationales, opinions, and 

recommendations of the Board of Directors.  The invitation letter was submitted together with 

relevant information of each agenda and they are available in both Thai and English versions. 

The documents are published in the Company’ s website while a hard copy was submitted to 

shareholders in advance, not less than the period required by laws, in order to provide adequate 

information to shareholders in a timely manner so that proper consideration can be made for 

each agenda.  Any queries by shareholders may be submitted in advance in accordance with 

channels and criteria determined by the Company, whereby replies were to be provided in the 

meeting; or they can make queries, suggestions, or express opinions during consideration of 

each agenda during the meeting of shareholders. 

The Company provides the Letter of Proxy in the format as required by the laws, 

containing instructions and documents required for shareholders attending in person and those 

attending by proxy together with the invitation letter to the meeting of shareholders to facilitate 

shareholders who cannot attend in person whereby other persons or an Independent Director 

may be authorized to attend the meeting and exercise the voting right as instructed by such 

shareholders. 

On shareholders’  meeting date, the Company made preparations in terms of the 

personnel, system, and technology to facilitate registration and verification of document for 

shareholders attending the meeting in a proper, adequate, fast, and auditable manner. 

The Company promotes and supports all Directors and senior executives together with 

the Chairman of the board of Directors as well as Chairman of all sub-committees to attend the 

shareholders’ meeting to provide clarifications to any queries; and to receive feedbacks and 

recommendations from shareholders.  
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Shareholders were informed prior to the meeting regarding the rules, methods of 

attending, proxy authorization, including explanation on criteria and methods of vote- casting. 

Ballots were prepared for shareholders in the meeting and the counting of votes were promoted 

to be observed and inspected by third parties and/or representatives of retail shareholders for 

the clarity and transparency of the meeting. 

All shareholders were given equal right to express their opinion, raise any questions to 

the meeting as per meeting agenda and proposed matters as deemed appropriate. 

Subsequent to the meeting of shareholders, the Company arranges for disclosure of 

resolutions and voting results of the meeting of shareholders via the notification system of SET 

in accordance with the period and criteria stipulated by SET and related agencies.                       

The Company also arranges to record and prepare the minutes of the meeting of shareholders 

in a correct and complete manner, consisting of details of the meeting quorum, number of 

shareholders attending the meeting in person and by proxy, list of names and title of Directors 

as well as those of Directors who did not attend the meeting, senior executives and the auditors, 

the criteria and method of vote casting, and vote counting and result thereof of each meeting 

agenda.  Also, significant queries, clarifications, opinions, and any information are recorded          

in compliance with the related laws, rules, and regulations. The minutes were prepared in both 

Thai and English versions and they were submitted to SET and related agencies in accordance 

with the period and criteria stipulated by the relevant laws, rules, and regulations so as to enable 

audit by shareholders and provided a sound storage system which can be auditable and 

referable.  
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2. Equal treatments to shareholders  

 The Board of Directors sees significance in equal and fair treatments for all shareholders, 

whether they are major shareholders, institutional shareholders, foreign investors, and retail 

shareholders. As such, policies on protection and support for all shareholders to ensure they are treated 

in an equal and fair manner were issued. Details are as follows: 

1. The Company provides an opportunity for shareholders to propose additional meeting 

agenda and/or nominate additional candidates who meet the required qualifications as deemed 

appropriate to participate in election of Directors prior to the date of ordinary meeting of 

shareholders in accordance with the criteria, conditions, and methods determined by the 

Company and/or the related laws.  In this regard, the criteria, channels, period, and result of 

proposal are announced in the Company’s website and that of SET. 

2. The Company prepares the invitation letter and attachments in both Thai and English 

versions. 

3. The invitation letter and attachments containing details of each meeting agendas are 

submitted to shareholders. The said documents are also published on the Company’s website 

prior to the meeting in accordance with the period as required by the relevant laws and rules. 

4. In a case where shareholders could not attend the meeting in person, the Company 

provides along with the invitation letter the Letter of Proxy in a format that the shareholders can 

instruct vote- casting so that such shareholders can authorize their proxy to attend the meeting 

and cast vote on their behalf.  In addition, required documents and evidence as well as proxy 

authorization process are clearly explained for shareholders to ensure the right documents are 

compiled and to prevent any issues regarding proxy attending the meeting.  The criteria, 

methods, and conditions of proxy authorization are determined in compliance with the laws and 

no actions will be required in a manner that complicate shareholders in proxy authorization. 

Moreover, shareholders are entitled to authorize proxy to any Independent Directors of the 

Company as stated in the Letter of Proxy to protect their own right. 

5. The Board of Directors has determined that all Directors and executives have to 

disclose the information and report on their interests and those of related persons in accordance 

with the criteria and methods determined by the Board of Directors and/or related laws. This is 
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to provide an opportunity for the Board of Directors to consider any transactions of the Company 

which may incur conflicts of interest and enable it to make decision for the interest of the 

Company. In this regard, Directors and executives of the Company who involve in any 

transactions entered into with the Company shall not be entitled to make decisions relating to 

such transactions. 

6. The Board of Directors has determined measures, of which related communications are 

made clearly to the Board of Directors and executives to ensure understanding of their duty to 

report on securities of the Company owned by them, their spouse, and offspring who are minors 

as well as report the changes thereof to SEC as required by the law. In addition, Directors and 

executives of the Company are obliged to report their ownership in securities of the Company 

in the meeting of Board of Directors on a regular basis.  The securities of the Company owned 

by Directors and executives were also disclosed in an annual report. 

7. The Board of Directors has determined measures, whereby communications are made 

clearly to prohibit Directors and executives from revealing any insider information, which is 

material and has not yet been disclosed to the public for personal gain of their own or others, 

which includes sale and purchase of securities of the Company by Directors, executives, and 

employees who serve in functions of which such insider information is made aware.  

In this regard, penalties for violation of revealing insider information for personal gain of 

themselves or others were determined in the regulations of the Company, ranging from verbal 

warnings to termination of employment.   

8. Related transactions are to be carried out in a fair manner taking into account the arm’s 

length price or the market price whereby the benefit of the Company is considered priority.  In 

this regard, the Board of Directors ensures that such transactions are carried out strictly in 

accordance with the criteria, methods, and disclosure of connected transactions of listed 

companies. 

In addition, the Board of Directors has established a clear direction to ensure strict compliance 

with the laws, regulations, and articles of SET and SEC; and arranged for review of compliance with 

corporate governance on a regular basis. This is in order to assure that all shareholders are treated and 

are entitled to exercise their right in an equal and fair manner.      
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3. Role of stakeholders  

 The Board of Directors recognizes the importance of the right of all stakeholders inside and 

outside the Company and is well aware that all stakeholders are entitled to sound treatments of the 

Company as required by the related laws. Cooperation is established for the Company and stakeholders 

to achieve stability and sustainable growth of the business.  In the corporate governance system there 

are various groups of stakeholders including customers, employers, trade partners, shareholders or 

investors, creditors, community, society or government, and other stakeholders such as trade 

competitors 

 Additionally, the Company realized that the improved performance of the Company could be 

achieved from great support of all stakeholders.  Thus, the Company has determined the policy to 

encourage cooperation between the Company and stakeholders to create mutual benefits, to assure 

that all stakeholders are entitled to sound protection and treatment, and to see significance of all 

stakeholders. Details can be summarized as seen below.  

 1. Shareholders 

 The Company is determined to operate business based on honesty and with adherence 

to equal and fair treatments to shareholders.  The Company arranges for disclosure of 

information in a complete, correct, and equal manner on a regular basis.  In addition, the 

Company has put in place measures to monitor and prevent Directors, executives, and 

employees of the Company from exploiting any information which has not yet been disclosed 

as well as ensure sound management while business decisions are made after careful and 

thorough consideration. These actions were taken in order to achieve both short-term and long-

term goals of the Company with efficiency as well as stable and sustainable business growth 

for the benefit of shareholders. 

 2. Employees 

  Employees are our valuable resources.  Company has a policy that employees shall 

receive fair treatments in respect of opportunity, remuneration, potential development as well 

as assurance on the quality of life, safety, hygiene at workplace. With regards to remuneration, 

the Company makes decisions by taking into account the main factors i. e.  capability and 

performance efficiency along with the company’s operation results. For potential development, 
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the Company arranges for various internal and external training courses for employees so as to 

promote and develop knowledge and capability of the employees will be beneficial for the 

Company in a long run. The work environment at the office and production facilities are arranged 

to ensure safety and good hygiene where the statistic of workplace injury is collected for safety 

analysis and improvement on a continuous basis.  The Company is well aware of the human 

right and therefore; ensures that no policy allowed discrimination, but providing equal 

opportunity for all employees. There is no discrimination in recruiting and hiring process where 

people of any races, skin colors, genders, religions, nationalities, and political opinions are 

entitled to consideration. All employees receive fair treatment and appropriate remuneration. 

 3. Customers 

  The Company is determined to improve the quality of products and services on                    

a continuous basis to deliver ultimate customer satisfaction where the Company takes the best 

care and take responsibility in our customers.  Functions or persons are designated to receive 

customers’ complaints so that the Company can remedy any complaints of customers in a timely 

manner. 

 4. Trade partners 

  The Company recognizes the importance on selection of trade partners where 

consideration is made by taking into account the performance, price, credibility, and clean 

history without any record of frauds and/or violation of human rights. The Company honors terms 

and conditions of trade deals and agreements on its ends; and is determined to treat our trade 

partners with equality and fairness, taking into account mutual benefits.  To prevent any frauds 

by trade partners and related employees, the Company shall terminate relationship with trade 

partners whom are found to have committed frauds, bribery, or offering any kind of benefits to 

related persons to carry out any transactions or enter into any agreements. 

 5. Creditors 

 The Company has policy to treat all creditors with fairness and equality, and it strictly 

honors terms and conditions regarding warranty and agreements per contracts entered into 

with all creditors.  
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 6. Business competitor 

  The Company ensures its practice to be in accordance with the international rules of 

competition. The Company treats business competitors fairly; and it does not take any dishonest 

actions or destroy the reputation of business competitors by any means.  

 7. Society and Community 

  With regards to the society, the Company realizes that social contribution was essential 

for being a part of the society.  The Company therefore creates jobs and opportunities for the 

community near the production facilities and restaurants as a way to give back to the 

community. In addition, the Company sees to it that engagement with the community is arranged 

through support and assistance on a continual basis.  For social contribution in general,                

the Company organizes activities to enhance the quality of life of the overall society in various 

aspects, including donation for public benefits, which has been going on for years. 

 8. Environment 

 The Company was well aware of the importance on instilling the value and sense of 

environmental conservation and resource optimization. The Company started small and spread 

the idea throughout the organization through training courses, activities, and internal campaigns 

namely, reduction of office paper use and arrangements to ensure that the production process 

is eco-friendly for the community. Our production facilities obtained the ISO 14001 certification 

which reflects our recognition of the environmental management to ensure that the environment 

is well cared for while our business is moving forward.  The Company focuses on prevention of 

pollution and constant development thereof.  Also, the Company arranges for training courses 

on environmental conservation and system of the above standard whereby internal and external 

speakers are invited to provide knowledge and cultivate the values on the environment for 

employees. 

In addition, the Company promotes optimization of resources in an efficient and 

sustainable manner.  Our production process is operated with modern machinery to minimize 



- 13 - 

 

the use of resources while producing maximum results.  Also, the Company ensures effective 

raw material management to minimize loss and waste of the resources. 

9. Government and related agencies   

 The Company adheres to comply with the laws related to the environment, safety, labor, 

tax and accounting management as well as rules, regulations, and notifications of the public 

agencies which are related our business operations. 

 In addition to the above activities, the Board of Directors has determined the guideline 

for other aspects which are related to social responsibility and protection of the right of 

stakeholders as follows:- 

1. Guideline on violation of human rights 

The Company respects the human right of employees and other stakeholders and 

ensures that there is no discrimination against different belief, race, nationality, skin color, 

gender, sexual orientation, culture, or any other conditions deemed part of the human right.     

The Company also provides human right guidance which are adaptable to the organization and 

will not support or engage in any activities which are related to the violation of human right. 

2. Guideline on violation of intellectual property 

In the course of business, the Company recognizes and places significance on 

creativity and development of its intellectual property on a continual basis. This is because these 

creations are the properties that add value to the Company.  In this regard, the Company has 

filed for registration of copyrights and trademarks in Thailand and overseas to protect its right. 

With our established creation and development of intellectual property, the Company does not 

have any policy or necessity to act in violation of intellectual property.    

3. Guideline on anti-corruption 

The Company has put in place a clear policy to support actions against frauds, bribery, 

or corruption of any sort and the Company ensures cooperation and participation with various 

agencies to work against corruption as deemed appropriate.  Moreover, the Company has 

determined that Directors, executives, and all employees are not to engage in any corruption 

actions, including bribing or taking bribes from public and private officials, whether directly or 
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indirectly, in order to obtain or maintain the business or competitive advantages, or to exploit 

any donations and charity works in a manner that supports any frauds and/or corruption. 

In addition, constant communications are made and knowledge is provided with 

regards to operations against corruption.  Related audit and assessment of corruption risk are 

taken along with the monitoring of performance as per the guideline on anti- corruption of the 

Company to ensure proper and continuous compliance and that the operation of the Company 

is carried out according to the intent of the guideline. 

4. Guideline on whistleblowers and compliant filing 

The Company has put in effect measures for oversight and channels where all 

stakeholders, including employees, to inform any leads or file complaints directly to the Audit 

Committee on any actions which are suspected as violation or failure to be in compliance with 

laws, regulations, articles, or policies on corporate governance as well as any incorrect financial 

reports or flawed internal control systems. Various channels are made available for such filing, 

including the website of the Company under the “Investor Relations” segment as seen below 

To inform any leads or file any complaints; please refer to addresses below.  

Email  : auditcommittee@oishigroup.com 

Postage:  Audit Committee  

  Oishi Group Public Company Limited  

  57 Park Venture Ecoplex, 19th floor, Wireless Road, Lumpini,  

  Pathumwan, Bangkok 10330 

The Company has guideline for protection of informer or complaint filing parties whose 

information will be kept confidential. The Company shall not reveal their names unless required 

by the law and/or any oversight agencies.  The goal of the guideline is to create confidence 

among all stakeholders, including the employees, that all will be protected from persecution, 

penalization and mistreatment as a result of informing or whistle- blowing to the Company, 

except where such action was done with malintent or with the intention of destroying                       

the Company or other person, illegal or contradicting with the Company’s discipline. 
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The Board of Directors assigns the Audit Committee consisting of Independent 

Directors to monitor and determines the guideline for management of complaints or leads 

received from the said channels. In this regard, the Internal Audit Department, which is 

independent in their operation as it reports directly to the Audit Committee, is responsible for 

filtering, managing, and investigating these leads and complaints.  Should they are proven as 

true, the result will be presented to the Audit Committee for consideration and recommendation 

thereof, or for further reporting to the Board of Directors. After consideration and amendments, 

revision, and adjustments thereof, the Company will notify the said issues to the person who 

inform leads or file complaints as per the established procedure in a timely manner. 

In addition, in a case where leads are informed or complaints are filed with honest 

intention without any foul aim to destroy the reputation of the Company or related persons; and 

the Company is found guilty of violation of right of any parties by the court as per the accusation 

of the said persons, those parties are entitled to compensation made by the Company                   

as deemed appropriate based on the reasonable case and related laws. 
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4. Information disclosure and transparency 

1. Information disclosure 

 The Company recognizes the importance on disclosure of significant information of the 

Company, both financial and non- financial information as well as other material information, 

which may affect of the price of share of the Company, in a correct, complete, transparent, and 

trustworthy manner. The information is provided to all shareholders fairly and just. The Company 

has determined the method of information disclosure via all channels of communication                

as follows:- 

1. The Board of Directors is responsible for disclosure of data and information of 

the Company, including the financial, non- financial, and other information as per             

the criteria of the laws, SET, and SEC in a correct, complete, and transparent manner 

with a concise and simple language.  Significant information of positive and negative 

effects are to be revealed subsequent to the established consideration process, taking 

into account the level of necessity on maintaining confidentiality of business insight, 

strategies, or any information which could lead to loss of benefits and competitive edge 

upon disclosure. 

2. The Board of Directors is responsible for the reporting of information and 

performance in various aspects as required in the format of annual information report        

(56-1 Form) and annual report (56-2 Form) in a complete, correct, and timely manner 

as required by related laws and rules of SET, SEC, and other related agencies.  Such 

information is to be disclosed in the Company’s website as well so that shareholders 

and all stakeholders are equally provided with correct information. 

3. The Board of Directors is responsible for the reporting of financial statements 

prepared by the Company whereby the responsibility of the Board of Directors was 

disclosed together with the auditor report.  Also, the Board of Directors supervise that 

the management prepares the financial statements and financial information in a correct 

and complete manner in accordance with the Generally Accepted Accounting 

Principles of Thailand and the accounting standards determined by the Institute of 

Certified Accountants and Auditor of Thailand.  Moreover, it is to ensure that proper 
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accounting policies are adopted and adhered to on a continuous basis, together with 

careful consideration and rationalization to ensure appropriate and adequate 

preparation and disclosure of significant information in the note to financial statements. 

4. The Company has assigned the Investor Relations Department to be the 

contact point for communication and provision of information to institutional investors, 

shareholders as well as related analysts in a correct and fair manner.                                   

The communication channel was available on the Company’ s website under the 

“ Investor Relation”  section.  In addition, a department was designated to disseminate 

and promote operations and projects of the Company via the press to disclose 

significant information for the public in a correct manner. 

5. The Company arranges for communications channels where easy and fair 

access to information is provided to shareholders, investors, and the public.                   

The information is available in both Thai and English versions and they are available on 

the website of the Company, which serves as another key portal to its material data. 

The Company ensures that its website is accessible and constantly updated so that 

investors and interested parties can access to the Company’s information in a correct, 

fast, and fair manner.  In this regard, the information on the Company’s website may 

differ from the disclosed information depending on limitations and website development 

technology. However, no significant difference should incur in terms of its essence. 

2. Oversight of the use of insider information and conflict of interests 

  2.1 Oversight on the use of insider information 

  The Company regards that the use of insider information is among key 

responsibilities of Directors, executives, and employees whereby all parties are 

expected to keep the information confidential, especially the internal information which 

has yet to be disclosed to the public or that which incurs significant impact toward the 

business operation or share price.  It is determined that there would be no abuse of 

opportunity or information received in the tenure of Directors, senior executives, or 

employees of the Company for personal gain. Moreover, certain information is restricted 

and to be disclosed only to Directors and related senior executives of the Company.     
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In addition, the Company requires that executives should report their ownership in 

securities and the changes thereof to SEC as per the section 59 of the Securities and 

Exchange Act B.E 2535.  Additionally, the Company has determined policies in writing 

to prohibit Directors, executives, and employees to whom the insider information is 

disclosed, and their spouse, and children who are minors, to conduct sale and 

purchase transactions of the Company’s securities prior to the announcement of the 

financial statements of the Company to the public for a period of at least one month. 

Any violation against the said policy shall incur disciplinary actions, which range from 

warnings to termination of employment as well as court trial as per the laws.  Related 

announcements and communications are regularly disseminated to Directors, 

executives, and all employees of the Company in advance. 

 2.2 Conflict of interest 

  The Board of Directors and executives of the Company are precautious about 

any conflict of interest which may occur in practice and oversee that no Directors, 

executives, and related parties exploited the insider information for personal gain.            

In addition, it is determined that Directors and executives of the Company should report 

their interest as required by the law and Board of Directors. 

  In the occasion where the intercompany transactions entered into between the 

Company and other persons which may incur conflict of interest or may incur so in the 

future, the Audit Committee was assigned to provide the opinion on the necessity and 

appropriateness of the above mentioned transactions.  In a case where the Audit 

Committee lacks of expertise required for consideration on a particular transaction,           

it may hire an independent expert or auditor of the Company to provide opinion on the 

transaction so as to provide adequate information for consideration of the Board of 

Directors or shareholders as the case may be; and to prevent the conflict of interest. 

The Board of Directors has determined policies and guideline for preventing Directors, 

executives, and employees of the Company from exploitation for personal gain whereby 

Directors, executives, and employees are to avoid conducting related transactions with 

the Company, which may incur conflict of interest. 
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In addition, to prevent the conflict of interest, the Company has established the 

policy overseeing any transactions which may incur the conflict of interest whereby 

Directors who have any conflict of interest in any agenda shall abstain from voting or 

not engage in consideration of the agenda.  In addition, policies and methods were 

determined to prevent executives and related persons to exploit the insider information 

for personal gain. 
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5. Liability of the Board of Directors 

 The Board of Directors has roles and responsibilities to oversee management to achieve the 

targets and in a manner that delivers optimal benefits to shareholders.  At the same time, it takes into 

account the benefit of all stakeholders. Appropriate delegation of structure, qualifications, and scope of 

authority of the Board of Directors would be beneficial to performance of the Company.  Persons to be 

appointed as Directors should be equipped with knowledge, ability, experience, vision, and honesty; 

and they could manage their schedule to ensure they deliver full performance as required for Director 

position.  They should have independence required for decision making for the best interest of the 

Company and shareholders. The Board of Directors has put in place committees or sub-committees to 

study, consider, filter, and support the works of the Board of Directors in order to enhance their 

performance. To ensure clear scope of responsibility and work efficiency of the Board of Directors, the 

following structure, framework, and authority of the Board of Directors and sub- committees were 

determined as follows:- 

1. Structure and components of the Board of Directors 

1.1 The Board of Directors shall consist of not less than 5 Directors as per the 

Article of Association of the Company. 

1.2 At least half of the directors shall have residence in Thailand.  

1.3 The Board of Directors shall consist of Independent Directors at least one third 

of all Directors, however, there shall not be less than 3 Independent Directors or the 

proportion of Independent Directors shall be in compliance with the laws or rules of 

SEC.  

1.4 The Board of Directors shall appoint one Director to serve as Chairman and 

might appoint one or more Directors to serve as Vice Chairman as deemed appropriate. 

2. Qualification of Director 

Director of the Company shall have qualifications, knowledge, ability and experience in 

various fields of profession which will benefit the business of the Company and shall not have 

forbidden characteristic as stipulated in the laws regarding public company limited, securities 

and exchange, or other related laws and the Article of Association of the Company. 
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3. Qualification of Independence Director 

Independent Director of the Company shall have independence qualifications as 

stipulated in the laws regarding securities and exchange or any related laws. 

4. Nomination of Directors 

The Board of Directors assigned the Nomination Committee to consider candidates for 

Director position through consideration of persons whose qualifications, knowledge, ability, 

experience, age, gender, multi- disciplinary knowledge, professions, specialty, and skills 

enhance the capability of the Board.  The qualification of Director and/or Independent Director 

as per the law on public company limited, securities and exchange, and other related laws; and 

regulations of the Company shall also be taken into account for consideration. 

The shortlist candidates will be proposed by the Nomination Committee to the meeting 

of Board of Directors or meeting of shareholders for consideration as the case maybe.  In this 

regard, the appointment of the Directors by the meeting of shareholders are carried out                   

in accordance with the criteria and methods as stipulated in the Article of Association of the 

Company and/or the related laws. 

5. Roles, duties, and responsibilities of the Board of Directors 

The Board of Directors has responsibility towards shareholders to perform their tasks 

with honesty and honorable intention.  It is to devote their time, knowledge, skills, ability, and 

experience for the benefit of business operation of the Company.  It is obliged to provide 

recommendations and see to it that the operation of the Company is strictly in compliance with 

the laws, objectives, Article of Association, and resolutions of the meeting of shareholders.            

In addition, it is to efficiently and effectively oversee, supervise, and monitor the management 

and operation of the Company according to the policies, business plans, and targets, taking 

into account the precaution on interests of all stakeholders. 

In this regard, the Board of Directors considers, determines, and makes arrangement 

to put in place the finance and accounting systems, internal audit, risk management and internal 

control to ensure its propriety, adequacy, and credibility.  This is in order to ensure that the 

operation is carried out in a correct and complete manner in accordance with the related laws. 
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In addition, it is responsible for ensuring that shareholders are treated fairly; interests of 

shareholders and all stakeholders are protected; and information is disclosed in a correct, 

complete, and timely manner. 

Directors are prohibited from engaging in or being partner or Directors of businesses 

which are similar to that of the Company where they are deemed competitors of the Company 

and subsidiaries.  It is determined that any Directors or persons who are deemed to incur 

possible conflict of interest or any conflict of interest against the Company or subsidiaries           

( as per the Article of Association, laws, and notifications of SEC and SET)  are to abstain from 

voting in such related agenda.  

The Board of Directors is to comply with all criteria and conditions as stipulated by the 

law in a case where approval of meeting of shareholders is required for any performances or 

approval of any businesses.  

The Board of Directors is authorized to assign one or more Directors to serve as Vice 

Chairman as deemed appropriate. 

The Board of Directors is authorized to empower some Directors and/or executives of 

the Company as Executive Directors to perform one or several tasks on behalf of the Board of 

Directors. The scope of empowerment shall be within the authority of the Board of Directors and 

shall be explicitly described.  The Board of Directors is also authorized to appoint sub-

committees to support its works and it is authorized to revise the scope, responsibility, and 

authority of the sub-committees as deemed necessary or appropriate. 

The Board of Directors is authorized to appoint a Director as the Managing Director to 

perform duties as determined by the Board of Directors; and it is authorized to revise the scope, 

responsibility, and authority of the Managing Director as deemed necessary or appropriate. 

In this regard, the above empowerment shall not be in the nature of power of attorney 

or substitute power of attorney that allows the attorney-in-fact to approve transactions where he 

or persons may incur conflict, interest, or conflict of interest ( pertaining to the law, Article of 

Association of the Company, notifications and criteria of SEC and SET) against the Company or 

subsidiaries unless approval of transactions is made in accordance with the policy and criteria 
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approved by the Board of Directors. In this regard, persons with conflict of interest shall abstain 

from voting in such agenda. 

6. Roles, duties, and responsibilities of the Chairman of the Board of Directors 

The key roles and responsibilities of Chairman of the Board of Directors are as follows:-  

1. To take responsibility as the leader of the Board of Directors to oversee and 

monitor the management of the Company to achieve the objectives as stated in the 

policies; 

2. To chair the meeting of Board of Directors and meeting of shareholders; 

3. To be the deciding vote in case of equal voting results; and 

4. To perform other tasks as required by the law. 

7. Board of Directors Meeting 

1. The Board of Directors has determined that an ordinary meeting is to be held 

on a quarterly basis while extraordinary meetings may be held if necessary.  Meeting 

dates for the entire year are to be scheduled in advance 

2. With regards to the meeting of Board of Directors, the Chairman or assigned 

persons are to submit the invitation letter along with complete set of meeting documents 

for each Director at least 7 days prior to the meeting date unless there are any 

emergencies to protect the rights or benefits of the Company where meeting dates and 

schedules may be notified earlier or by other methods. 

3. Each meeting of Board of Directors requires at least half of the number of all 

Directors to constitute quorum. 

4. The Chairman of the Board of Directors is to chair the meeting.  In case the 

Chairman is absent from the meeting or could not perform the task at the meeting of the 

Board of Directors, the Vice Chairman is to chair the meeting.  If there is no Vice 

Chairman or the Vice Chairman could not perform the task, Directors are entitled to 

select a Director to chair the meeting. 
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5. The Board of Directors has determined that the Company Secretariat is to 

record the minutes of meeting in writing.  After the minutes are approved by the Board 

of Directors, the minutes of meeting are to be stored in a manner that they are ready for 

audit by related persons at all time.  

8. Check and balance of Non-Executive Directors 

The Company has determined the policy to organize the structure of the Board of 

Directors to retain the balance between the ratio of Independent Directors, Executive Directors, 

and Non-Executive Directors in order to ensure the check and balance on performance of the 

Board of Directors.  

In addition, the Company has policy to encourage Non-Executive Directors to hold 

meetings among them as deemed appropriate without the attendance of management or 

Executive Directors so as to provide an opportunity for the Non- Executive Directors to discuss 

matters or issues regarding business operations or other matters as deemed appropriate.         

The Non-Executive Directors are to select one among them to chair the meeting. 

9. Centralization or segregation of position 

The Chairman of the Board of Directors and the Managing Director are two separate 

persons in order to clearly segregate the duties of supervision from management. The Chairman 

of the Board of Directors serves as the leader of the Board of Directors for consideration and 

endorsement of overall policies such as vision, mission, strategies, and corporate governance 

policies while the Managing Director serves as the leader of executives and management whom 

responsible for the management of the Company in accordance with the policies set forth by 

the Board of Directors. 

10. Term of Office 

In each Annual General Meeting of Shareholders, Directors whose terms are the longest 

shall retire by rotation at the ratio of one third of all Directors. If the numbers of Directors do not 

allow three portions, the most proximate number to one third shall be referred to instead. In this 

regard, Directors who retire by rotation may be nominated as candidates for re- election by the 

meeting of shareholders, except for Independent Directors who should not assume the term in 



- 25 - 

 

office exceeding 3 consecutive terms or a period of 9 years unless they are qualified to hold the 

position for a longer period.  The Board of Directors may consider the independence, 

appropriateness, and performance efficiency; and clarify its grounds and the Director’ s 

performance for consideration of shareholders to re- elect Independent Directors who have 

served for more than 3 terms or 9 years for another term. 

Apart from retiring by rotation, the Board of Directors may leave the office as stipulated 

by the laws or the Article of Association of the Company.  In a case where Director position is 

vacant due to reasons other than retirement by rotation, the Board of Directors are entitled to 

select persons whose qualifications are not prohibited by the laws to fill in the vacancy unless 

such office has less than 2 months term.  The newly appointed Director shall serve at the 

remaining term of office.  In this regard, the appointment requires approval of the Board of 

Directors with the votes of not less than three-fourth of remaining Directors. 

11. Director assessment 

The Company has policies for the Board of Directors to conduct self-assessment at 

least once a year for the purpose of development and improvement of their performance. 

12. Determination of Director Remuneration 

The Board of Directors has put in place the system to consider and determine 

remuneration of Directors, consisting of proper and auditable procedures to enhance 

confidence of shareholders.  

In this regard, the Board of Directors assigned the Remuneration Committee to consider 

all types of remuneration of Directors and members of all sub-committees i.e. monthly and lump 

sum remuneration as well as other benefit-in-kind (if any). The matter is proposed to the Board 

of Directors to ensure appropriateness prior to being proposed to the meeting of shareholders 

for further approval. 

All forms of remuneration of Directors are determined by the Remuneration Committee 

through benchmarking against peers and businesses of similar sizes.  The remuneration shall 

be appropriate and in alignment with duties and obligations, performance, and assigned 

responsibilities.  It should be able to attract Directors with proper qualifications and ability to 
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serve the Company or perform duties to achieve the objects, goals, and business direction of 

the Company.    

13. Orientation 

The Board of Directors arranges the orientation of all new Directors for them to 

understand expectation of the Company with regards to roles, duties, and responsibility of 

Directors, policies and guideline on corporate governance of the Company; to learn more about 

business, products, business plans, and operations of the Company; and to visit different 

operations of the Company to ensure they are ready to serve as Director of the Company. 

14. Director development 

The Company has policy to encourage and support all Directors of the Company to 

attend seminars and participate in training courses organized by the Thai Institute of Directors 

Association ( IOD) , SET, and other independent organizations or agencies to promote 

knowledge, which will benefit the performance efficiency. 

15. Succession plan 

The Company prepares and monitors the succession plans for the Managing Director 

and senior executive positions in order to ensure that the Company has executives who are 

equipped with knowledge, ability, and experience for succession in key positions in the future. 

Review and reports are made as deemed appropriate.  This is to encourage and ensure 

readiness for senior executives for the purpose of succession in key positions of the Company. 

The Company arranges for its senior executives to attend Director Certification Program ( DCP) 

or Director Accreditation Program (DAP) organized by the Thai Institute of Directors Association 

to build a solid foundation of understanding on criteria for their duty performance and 

responsibility of Directors of listed companies, which enhance their readiness and benefit 

executives in terms of working to support the Board of Directors. 

16. Company Secretary 

The Board of Directors appointed the Company Secretary to ensure compliance with 

laws and corporate governance principles whereby the scope, authority, and responsibilities 

are as follows:- 
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1. Has authority to contact and sign in documents to be submitted to the Stock 

Exchange of Thailand; and 

2. Has roles and responsibilities as stipulated by the laws on securities and 

exchange and rules and regulations determined Capital Market Supervisory Board 

and/or other supervising agencies. 

17. Sub-committees 

The Board of Directors appointed 6 sub- committees to support on oversight of the 

Company’ s operation namely the Executive Committee, the Audit Committee, the Risk 

Management Committee, the Nomination Committee, the Remuneration Committee, and the 

Good Corporate Governance Committee.  The compositions, qualifications, meetings, term of 

office, scope, duties, and responsibility of the each sub-committee are established by the Board 

of Directors as stipulated in the related charter or appointment directive. 

The meeting dates for sub- committees are to be scheduled in advance for the entire 

year while additional meetings may be held if necessary.  The minutes of meeting shall be 

recorded in writing and stored in a storage system. 

In addition, the Board of Directors has determined that details of the structure, 

compositions, roles, duties and responsibilities, performance, attendance, amount of 

remuneration of the Board of Directors, the sub- committees, and signatory Directors are to be 

described in the annual report. 

18. Communication and promotion on compliance with corporate governance and Code of 

Conduct of the Company 

The Board of Directors sees significance of dissemination and promotion of awareness 

and understanding of all employees in the organization regarding compliance with the corporate 

governance and Code of Conduct of the Company.  This is in order to achieve the objectives 

and determination on developing and elevating the corporate governance of the Company.  

Therefore, the Board of Directors has established the policy to communicate to 

employees about the policy on corporate governance and Code of Conduct of the Company on 

a continual basis.  Also, activities to promote knowledge and understanding of procedures to 
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monitor compliance with policies and the Code of Conduct of the company have been 

organized for the purpose of improvement and development of compliance to rules and 

regulations to ensure the entire organization have the common goals. 

19. Internal control and audit system 

The Company has put in place extensive internal control for all aspects so as to ensure 

that the operations of the Company are in compliance with the related goals, principles, and 

regulations.  The audit mechanism is also put in effect to ensure check and balance which is 

sufficient to protect, secure, and oversee the capital of shareholders and assets of the 

Company.  Command line for approval was established along with liability of executives and 

employees.  Work regulations were determined in writing and the Internal Audit department 

conducts audit of all functions to ensure correct and careful operations in a manner that 

prevents frauds and corruption while ensuring compliance with related rules and regulations. 

The Audit Committee monitors the operation of the Company to ensure effective internal control 

and trustworthy financial system through consideration of the direct report from the Internal Audit 

Department of the Company.  

The Company encourages and supports the Internal Audit Department to work with 

independence in order to ensure the efficient check and balance by having it reporting directly 

to the Audit Committee. This is to ensure that the operation of the Company is carried out strictly 

and effectively in compliance with the guideline.  In each meeting of the Audit Committee, the 

head of Internal Audit Department reports on significant findings to the Audit Committee for 

acknowledgement. In addition, the Audit Committee is to submit the report and recommendation 

thereof to the management in order to notify them about any areas where there is opportunity 

for improvement.  In this regard, the Internal Audit Department works to support the Audit 

Committee with regards to complaints and leads filed by internal and external parties. 

20. Risk Management 

The Board of Directors recognizes the importance of management of risks which may 

incur to the Company.  As such, the Risk Management Committee was established and 

consisted of director and executives of key functions of the Company to take responsibility in 

assessment and management of risks of the company as well as corruption risk.  The Risk 
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Management Committee shall discusses to assess the primary, secondary and immaterial risks 

and makes suggestions on amendments, management or minimization of negative effects from 

different types of risks.  Moreover, it monitors the progress to ensure appropriate and continual 

implementation and prepares related report to be proposed to the Board of Directors on                  

a quarterly basis, which forms part of the annual report. 

 This Corporate Governance Policy was approved by the Board of Directors Meeting No. 5/2014 

held on 11 November 2014, effective from 11 November 2014 onwards. 

 

         -Signature- 

                  (Mr. Prasit Kovilaikool) 

        Chairman 


