
Corporate Governance 

 The Office of Securities and Exchange Commission revised the Corporate Principles 

2012 to Corporate Governance Code for Listed Companies 2017. It emphasizes on creating 

sustainable value to businesses. Apart from creating confidence for investors, the Company’s 

Board of Directors shall control and supervise its business to maintain competitiveness and 

sustainably good performance; implement business morally, ethically with respect of others’ 

rights and responsibilities to shareholders and stakeholders; create and develop benefit to 

society without bad effect to the environment. Moreover, the company is able to well adjust 

its business to suitable for business conditions. There are 8 main guidelines for the 

Company’s Board of Directors, as follows:     

1. Realize the roles and responsibilities of the Board as the leaders for creating the 

sustainable value of the business. 

2. Determine business objectives and goals for sustainability. 

3. Enhance the efficiency of the Board of Directors. 

4. Nominate and develop the top management executives and human resource 

management. 

5. Promote business innovation and responsible business operations. 

6. Supervise and ensure the business to have proper risk management and 

international control system. 

7. Maintain financial credibility and information disclosure. 

8. Support shareholders’ participation and communication.   

 In the Board of Directors’ meeting No. 1/2019, the policy in corporate governance has 

been reviewed and considerately apply the aforementioned guidelines for proper 

implementation beneficial to sustainable value creation in the future.  

Policy in Corporate Governance 

 The Board of Directors realizes the importance and continual compliance of good 

governance principles; business operations with adherence to business codes of ethics; the 

expectation of transparent and efficient operation of the Company; and creation of confidence 

for investors. The Board of Directors also is aware of responsibilities as the leaders who shall 

control and supervise the operation with good management which leads to sustainable value 

creation, high competitiveness, and long-term good performance.   

Practice Guidelines 

 Although the Company has not appointed any subcommittee, except the Audit 

Committee; the Board of Directors, with realization of corporate governance, has developed 

clear guidelines and gave freedom in operation, including assigning the management to be the 

initiators and implementers of good governance under the recommendations of the Executive 

Board, Audit Committee and Board of Directors.  



 The Executive Board and Audit Committee shall consider and propose the policy to 

the Board of Directors’ meeting for the approval of policy and application of the mentioned 

criteria. For any criterion has not been set as the policy or not bring to practice, the 

management shall report to the Executive Board, Audit Committee and Board of Directors 

and ask for consideration at least once a year or as deemed necessary.    

1. Shareholders’ Right 

  The Company realizes the importance of shareholders and shareholders’ ownership in 

making the decision on the Company’s important matters. The Company shall encourage its 

shareholders to exercise their rights and ensure them to have the fundamental right protection. 

The shareholders shall get the Company’s data and information correctly, precisely, 

sufficiently, and punctually. The shareholders rights include attending shareholders’ meeting, 

sending proxy to attend the meeting and voting, expressing opinions, and giving inquiries in 

the meeting to the important decision i.e. directors election, auditor appointment and 

determination of account auditing, profit allocation, approval of remunerations for the Board 

of Directors members and subcommittee, revision of memorandum of association and the 

Company’s provisions, approval of significant transactions affecting directions of business 

operations, etc. All shareholders have the rights to cast votes according to a number of 

holding shares. One share shall be counted as one vote and no share is a privilege to others. 

 Apart from the Company support of shareholders to exercise their fundamental rights, 

it has established an additional policy to enhance and facilitate the shareholders’ right 

exercise, as follows: 

1. The Company shall clearly and punctually give important and necessary 

information to shareholders on the Company’s website and the Stock Exchange   

2. The Company shall provide shareholders an opportunity to propose the meeting 

agenda and nominate candidates for directorship by publicizing via the channel of the Stock 

Exchange and the Company’s website, as well as providing the clear procedure in accepting 

that matter into consideration. Shareholders are able to propose the meeting agenda and 

nominations for directorship in advance on the Company’s website. 

3. The Company shall clearly notify information about the venue, date and time, as 

well as the meeting agenda both in Thai and English via SET Portal system of the Stock 

Exchange and the Company’s website at least 1 month in advance.   

4. The Company shall provide shareholders an opportunity to submit inquiries and 

opinions to the Board of Directors about the matter related to the Company in advance by 

notifying in advance via the channel of the Stock Exchange and the Company’s website. 

5. In the Annual General Meeting, the Company shall open for the shareholders to 

cast the vote to elect individual directors. 

6. To facilitate any shareholder who is unable to attend the meeting, the Company 

shall allow him/her to send an independent director or any person as a proxy to attend the 

meeting by filling in Form Khor. which the Company has sent together with the invitation to 

the meeting. The shareholder is able to use the form to set the direction for casting vote as the 

form prescribed by the Department of Business Development and Ministry of Commerce. 

The Company shall attach the documents and evidence that shareholders shall present before 



attending the meeting, proxy process and registration procedure together with the invitation 

for the meeting, including the information of independent directors listed by the Company as 

a proxy. The listed independent directors shall not stake with the election agenda mentioned 

in the invitation letter. Shareholders are able to download the proxy form, both in Thai and 

English, from the Company’s website. 

7. On the meeting day, the Company prepares the barcode registration system that 

having the identification number of shareholders printed in the registration form to facilitate 

the meeting and the registration. Additionally, the Company shall prepare the document 

checking point for proxy, as well as stamp duties, with facilitating staff. The Company shall 

start the registration at least 2 hours prior to the meeting. 

8. Before conducting the meeting, the Legal Department shall notify about voting 

procedure, vote counting and the announcement of the result as follows: 

8.1 In voting for each agenda, shareholders have the rights to vote equal to a number 

of holding shares. One share can be counted as one vote. The voting shall be done with 

disclosed manners by showing of hands. 

8.2 The Company shall prepare ballots for all agenda that need resolution for 

transparency and accountability. In each agenda, the chairman of the meeting shall announce 

that shareholders or proxies who are against with the issue or are willing to abstain from 

voting to show their hands, and the Company shall mark the ballots and keep as evidence. For 

a shareholder who appoints a proxy and sends the voting intention by him/herself, the 

Company shall count the vote as identified by the shareholder in the proxy form.  

8.3 The Company shall collect the ballots and announce the results after finishing the 

voting in each agenda. In case of vote counting, to ensure that the meeting can run smoothly, 

the Chairman may ask to consider the next agenda while counting the vote and announce the 

results to the meeting as soon as possible.  

9. The Company has assigned independent representatives from the auditor and the 

representatives from the shareholders’ right protection from Thai investors association to 

observe the shareholders’ meeting every year.   

10. During the meeting, the Chairman of the meeting shall allow shareholders to 

express opinions, suggestions, and inquiries independently before voting and prepared the 

related person to give answers.  

11. The shareholders’ general meeting 2018 has been held on 27 April 2018 at 2.00 

pm. At Suan Luang Hall 1-3, 1
st
 floor Novotel Hotel Bangna Bangkok, situated at 333 

Sringarindra Road, Nong Bon Subdistrict, Prawet District, Bangkok 10250. The meeting has 

been conducted on the agenda specified in the invitation to the meeting. After all agenda 

consideration has been covered, the Chairman allowed shareholders to make inquiries in the 

interesting topic and then close the meeting. 

12. The Company disclosed the meeting resolutions to the public together with voting 

results via SET Portal system of the Stock Exchange after the end of the meeting. 

13. The Company has fully recorded the meeting minutes together with all inquiries 

occurred in the meeting. The report of shareholders’ meeting 2018 has been prepared and 



finished within 14 days from the meeting date. It shall be as well as submitted to the Stock 

Exchange and Ministry of Commerce within the date prescribed by laws and published on the 

Company’s website in Thai and English. 

2. Fair Treatment to Shareholders 

The Company has placed importance to fair and equal treatment to shareholders. To 

ensure that shareholders are treated fairly and equally, the Company prescribed the following 

measures: 

1. The Company shall provide minority shareholders the opportunity to propose a 

meeting agenda and nominate candidates for directorship prior to the meeting date. The 

Company shall notify information details together with criteria to shareholders through the 

Stock Exchange and the Company’s website to ensure the participation of minority 

shareholders.  

2. The Company entitles a shareholder who is unable to attend the meeting can assign 

any person or an independent director listed by the Company as a proxy to attend the meeting 

and cast vote on his/her behalf. The shareholder shall apply the proxy form as prescribed by 

the Department of Business Development, Ministry of Commerce, in Thai and English, 

together with relevant documents and evidence needed to present prior to the meeting. The 

proxy procedure and registration method are attached to the invitation to the meeting. The 

Company also shall disseminate such documents on the Company’s website prior to the 

meeting date.    

3. The Company realizes the importance to the use of inside information which has 

not yet been disclosed to the general public or any data which shall affect the Company’s 

stock prices for improper benefit of oneself or others. Therefore, the Company prescribes 

guidelines for preventing improper use of information in writing according to the resolution 

of the Board of Directors. The directors and executives shall report the shareholding of 

oneself, including their spouse and minor children who have held the Company’s securities. 

They shall also report the changes of the Company’s securities in their hands either buying, 

selling, transferring or receiving the transfer (Form 59-2) within 3 working days from the day 

of changes; and notify the Company Secretary at least one day prior to the trading day.  

4. The Company is aware of conflicts of interests of a relevant person. Therefore it 

prescribes the directors and executives shall prepare reports of their stakeholding and the 

related parties about the Company and its subsidiaries when firstly holding the positions, as 

well as when the change occurs.  

3. Roles of Stakeholders 

 All groups of stakeholders have a contribution to the Company’s operation by 

enhancing competitiveness, benefits, and long-term success. The Company has set practice 

guidelines to stakeholders, as follows: 

1) Shareholders 

 The Company shall treat shareholders according to the corporate governance 

principles. The shareholder shall be treated equally both in fundamental and additional rights 

specified in Section 1 Shareholders’ Rights and Section 2 Equal Treatment of Shareholders. 



2) Personnel 

- The Company has set policy to provide employees’ quality of life in the aspect of 

security and hygiene at the workplace. The policy includes care for employees’ 

accommodations at factories in upcountry provinces, as follows:  

 1. Provide 24-hour security staff. 

 2. Install campaign boards against narcotic drug and specify punishment for 

employees involving in drugs.   

 3. Set rules about accommodation cleaning and waste management. 

- The Company realizes the importance of personnel’s potential development; 

therefore, it develops a training plan for employees at all levels to enhance work capability 

and skills. The employees are also encouraged to participating in work, working as a team, 

and having self-belonging with the Company. The Company has continually organized the 

annual activities to provide employees in all departments a chance to interact with each other. 

Trophies and reward money are given to the factories with excellent scores in order to 

motivate employee self-development and enhance the competitiveness of the Company.  

- Fair compensation shall be paid according to employees’ potential and not less than 

the minimum rate prescribed by labor laws. The performance appraisal shall be performed 

every 6 months. The Company shall provide welfares i.e. provident fund, supporting fund in 

case of death of employees’ parent or spouse, accident insurance, employees’ children 

educational scholarship, accommodation, and bonuses based on the Company’s operating 

results and individual performance.   

- The Company shall develop clear practices with no discrimination. It shall not 

commit any action which violates human rights or deprive rights and freedom of employees 

of all races and religions.  

- The Company shall supervise employees to strictly obey related laws and 

regulations; and prohibit employees to perform any action violated copyright and intellectual 

properties, including encouraging employees to have guidelines to work honestly and abstain 

from corruption.     

3) Customers 

 The Company has realized the importance of customers with sincerity and 

willingness. To create customers’ confidence and to ensure the most satisfaction of the 

Company’s products and services, all customers shall be treated equally without 

discrimination. Moreover, the products and services are secure in accordance with world 

standard and environmental friendly.    

 - The Company shall provide customers with good quality products compliance to 

customers’ agreement at fair prices. Additionally, the Company shall provide comprehensive 

services for facilitation and rapidness of the operation both in logistics and pile installation. 

There are several installation methods for customers’ selection to work conditions. 

- The Company shall give suggestions and recommendations to customers about 

products and services correctly, sufficiently and punctually.  



- The Company shall practice in conditions agreed with customers seriously. In case 

of default, the Company shall notify customers immediately and jointly consider solutions.   

4) Business Partners/Creditors 

 

 - The Company shall have fair and equal treatment to business partners and suppliers 

by taking account of utmost benefits of the Company; and it is prohibited to defame or 

discriminate any vendor. 

 

 - Transparent purchasing scheme with effective internal control preventing the 

wrongdoing in purchasing procedure 

 

 - Perform under the agreements, regulations and laws strictly, especially the payment 

term 

 

 - Not supporting the products or act that abuse the intellectual property 

 
 - Manage the Company’s fund to comply with the core business operation and 

objectives to maintain the creditors’ trusts in financial status 

 

 - Comply the agreements and payment terms under the possible obligation debt, 

guaranteed securities and other strictly 

 

 - Notify the vendor in advance when the Company’s is not able to comply with the 

agreements so that the solution would be discussed 

5) Competitors 

 The Company shall perform as follows: 

- Treat trade competitors fairly and honestly compliance to laws. The business 

competition should be done morally and transparently without exploitation of others.  

- Do not seek confidential information with wrongful and improper method.  

- Refrain from any action violating competitors’ intellectual property rights. 

- Do not discredit competitors by alleging untrue information. 

- Promote and support free and fair trading competition. 

6) Society, Community and Environment 

- The Company shall manage businesses with responsibilities to society, community 

and environment; give support to activities for developing quality of life and benefits of 

community, including development and enhancement of child potential.  

- The Company shall promote and instill awareness of responsibility for society, 

community, and environment to all level of personnel. The employees shall be encouraged to 

participate in community activities or projects, as well as campaigns for efficient use of 

energy and resources. 



- The Company shall develop and improve the environmental management system to 

reduce pollution and environmental impact.  

7) Codes of Ethic about Intellectual Properties 

 The Company has set policy to prohibit the operation which tends to violate 

intellectual property rights in order to avoid damages and discrediting problems of the 

Company. It is prohibited executives and the Company’s personnel from using illegal 

software and copying copyright software without authorization from software producing 

companies.  

8) Anti-corruption Policy 

  Please see details in www.scp.co.th > About us > Corporate governance > Anti 

Corruption Policy 

4. Information Disclosure and Transparency 

 The Company realizes the importance of corporate governance. Therefore, it has 

revealed the essential information to public correctly, precisely, transparently and punctually 

according to the criteria prescribed by the Securities and Exchange Commission and the 

Stock Exchange of Thailand through communication channels where investors and 

stakeholders can easily and equally access. The Company shall disseminate information via 

SET Portal system of the Stock Exchange and the Company’s website, both in Thai and 

English.    

Throughout the year of operation, the Company strictly adheres to laws and 

regulations prescribed by the SEC, the SET and other related government agencies. The 

Company has disclosed the essential information and prepared the financial report and other 

reports as specified by the determination of the SET and the SEC for benefit of decision 

making on investment and creating confidence for investors. The Company also intends to 

add value to its business, create competitiveness, and sustainable good performance.    

 As for investor relations, the Company has established investor relations office to 

disclose various information to shareholders and investors, both financial data and other 

information which can affect the Company’s stock prices. For more information, investors 

will be able to contact the investor relations office, Ms. Duangdao Sukhawanit, at telephone 

no. 0-2711-5134 Ext.124 or e-mail: investor_relation@scp.co.th.  

5. Responsibility of the Board of Directors 

5.1 Board of Directors Structure 

 The Board of Directors consisted of 8 members, including 3 independent directors, 4 

non-executive directors, and 1 executive directors. The Board members shall have required 

knowledge, ability and experiences in various fields. The Board of Directors have important 

roles in formulating the Company’s policy, visions, and missions; and works with the top 

executives to prepare short- and long-term operational plan, including financial policy and 

risk management. The Board shall control, supervise and evaluate the Company’s operating 

results and operation of the top management according to determined plan. The Board of 

Directors are as follows: 

http://www.scp.co.th/
mailto:investor_relation@scp.co.th


 

1. 

 

Mr.Pongpayome            Vasaputi Chairman of the Board of Director/ 

Independent Director 

2. Mr.Bonguea            Limsuebchuea Independent Director 

3. Mr.Tasanai        Atichati      Independent Director 

4. Mrs.Arunee         Nganthavee Managing Director 

5. Mr.Thamrong      Nganthavee Director 

6. Mr.Suckchai     Nganthavee Director  

7. Mr.Kitja              Nganthavee Director 

8. Mr.Akapop          Nganthavee Director 

 

- Authorized directors included Mrs. Arunee Nganthavee, Mr. Thamrong Nganthavee, Mr. 

Suckchai Nganthavee, Mr. Kitja Nganthavee and Mr. Akapop Nganthavee; provided that 2 

out of these authorized directors shall jointly affix their signatures and the corporate seal. 

5.2 Roles, Duties, and Responsibilities of the Board of Directors 

1. To manage businesses for the utmost benefits of shareholders by supervising 

directors and executives to perform duty of care and loyalty, as well as operating as 

prescribed by laws, regulations and resolutions of shareholders’ meeting, and to disclose 

information to shareholders correctly, precisely, transparently and punctually.   

2. To specify visions, missions and strategies in business operations, which shall be 

revised and approved yearly.   

3. To make consideration of main operational plan, budget, goals and policy, 

including development of the Company’s competitiveness. 

4. To monitor and evaluate the implementation of strategies and require for regular 

reports; and establish policy to develop and improve the Company’s operations.  

5. To report stake holding of themselves or other person related to management of the 

Company and its subsidiaries for operational transparency.  

6. To set risk management policy, supervise risk management, revise and monitor the 

results of risk prevention implementation, and regularly evaluate when risk level are changed.     

7. To perform according to good governance policy and anti-corruption policy, as 

well as related written practice guidelines; and review the policy and its implementation at 

least once a year.  

8. To encourage directors, executives, and all employees to have awareness of 

morality and ethics, and practices based on corporate governance, code of conduct and anti-

corruption policy; supervise the proper internal control and inspection system to reduce fraud 

risk and abuse of power, including unlawful action prevention.  

9. To take care of benefits of major and minor shareholders with fairness; ensure that 

shareholders are able to protect their interests and receive information fairly, correctly, 

precisely, transparently, accountably and punctually.  

10. To realize roles, duties, and responsibilities of the Board of Directors; respect the 

rights and treat the shareholders and stakeholders fairly and transparently; control and 



supervise the clear practice guidelines for whistleblowers or stakeholders; and provide the 

channel for contacting/complaining directly to the Board of Directors.  

11. To consider the development plan of executives and the succession plan; control 

and supervise performance assessment of executives; determine the proper remunerations for 

executives in accordance with the operating results in order to create short and long term 

motivation.  

12. To evaluate annual performance of the Board of Directors both as overall 

evaluation and individual self-assessment.    

13. To control and supervise the nomination process of the Directors to be transparent 

and determine the proper remunerations of the Directors. 

14. To attend the Board of Directors’ meeting and the Shareholders’ meeting. In case 

a director fail to attend the meeting, he/she shall inform the Chairman or the Secretary of the 

Board in advance.    

5.3 Roles and Duties of the Chairman 

1. To consider and set the agenda of the Board of Directors’ meeting together with the 

Executive Directors; and make sure that the directors receive information correctly, precisely, 

clearly, and punctually prior to the meeting so that the Directors can study and make decision 

properly. 

2. To be leader of the Board of Directors and the Chairman of the Board of Directors’ 

meeting; conduct the meeting as prescribed in the agenda and the Company’s provision; 

allocate the time and encourage all directors to discuss and independently exchange opinions 

by using their discretions and consideration of all stakeholders; and make resolutions and 

clear necessary actions, including determination of the meeting of non-executive directors, as 

deemed necessary.  

3. To conduct the shareholders’ meeting following the prescribed agenda, the 

Company’s provisions, and related laws; allocate the proper time and opportunities to 

shareholders to equally express opinion; and ensure that shareholders have proper and clear 

answers to their inquiries.    

4. To strengthen good relationships between the Directors and the Management; and 

promote the operation of the Executive Directors and the Management as prescribed in the 

policy and the operational plan.  

5. To control and supervise the information disclosure and transparent management in 

case of conflicts of interests. 

6. To control and supervise the Directors to work efficiently according to the 

corporate governance and business code of conduct; and support and be good model of good 

governance and business codes of ethics. 

7. To control and supervise the performance evaluation of the Board of Directors as a 

whole and individual, and the subcommittee evaluation; and apply the result to improve the 

operation and enhance knowledge and capability of the Directors. 



5.4 Powers of Approval of the Board of Directors 

 The Board of Directors has powers in approving the Company’s operations according 

scope of duties prescribed by laws and the Company’s provisions, scope of responsibilities of 

the Board, as well as resolutions of the shareholders’ meeting. The authorization of powers 

includes formulation and revision of vision, mission, implementation strategies, policy in risk 

management, budget plan, and annual operational plan, as well as following-up and 

evaluation of operating result.     

Division of Roles and Duties between the Directors and the Management 

 The Company has clearly divided duties between the Directors and the Management. 

The Board of Directors has duties in formulating policy and supervising operation of the 

management, while the management has duties in managing the operation in accordance with 

the prescribed policy and plan. Therefore, the Chairman of the Board and the Managing 

Directors shall not be the same person. The Chairman shall be an independent directors who 

has no involvement in the Company’s operations for clear separation between policy 

supervision and operation management. Additionally, the Board of Directors has duties to 

determine the succession of the top management.  

5.5 Directorship Term of Directors and Independent Directors 

 According to Clause 14 of the Company’s provisions, the one-third of Directors shall 

be removed from the office of directorship in the annual shareholders’ meeting. If the one-

third of directors is not a whole number, it shall remove the directors at the nearest number. 

In the first and second year after the registration of public company limited, the director 

removal shall be done by drawing. After that, the director who hold the longest term shall be 

removed. In Clause 15, the terminated directors are able to be reelected. The Board of 

Directors comprises of 8 members. The nomination process shall be in accordance with the 

Company’s provision, and shall be informed to the shareholders’ meeting together with the 

approval of the Board of Directors for consideration.     

5.6 Policy in Holding Positions in External Organization of Directors and Executives 

 The Company has set policy for the Directors not to hold the directorship position in 

more than five registered companies in order to make sure that they are able to devote time 

for the most effective operation. The position holding shall not be a conflict of interests or 

competitiveness of the Company’s businesses, as well as damaging the Company’s benefits. 

5.7 Performance Assessment and Knowledge Development 

 The Company has stipulated the performance assessment of the directors, 

subcommittee, and executive directors. The assessment shall be performed as a whole and 

self-assessment. The Company Secretary will submit the performance assessment form to all 

directors. After that, the Secretary will conclude and present the results to the Audit 

Committee and the Board of Directors. 

The performance assessment of the directors and subcommittee is dived into 6 topics, 

i.e. structure and qualifications of the Board, roles and responsibilities of the Board, the 

Board of Directors’ meeting, functions of the Directors, relationship with management, and 



self-development of the Board member and executives. The results of assessment in all topics 

are at good level. The performance is satisfactory. 

The evaluation of the performance of executive directors comprises 10 topics include 

leadership, strategy formulation, compliance strategy, planning and financial performance, 

relations with the Directors, relationships with extended parties, management and 

relationships with personnel, the succession, knowledge of products and services, and 

personal attributes. The overall performance of the Executives is at a good level. The 

performance is satisfactory. 

 The results of performance evaluation of directors, subcommittee and executive 

directors will be guidelines for revision and development of operations in the future.   

5.8 Remuneration of Directors and Executives 

Remuneration of Directors 

 The Company has determined the remunerations of the directors by taking account of 

duties and responsibilities of the individual director. 

Remuneration of Executive Directors 

 The Company has determined the remunerations of the Executive Director by taking 

account of duties, responsibilities, and operational results both in short and long term. 

Remuneration of Executives 

 The Company has determined the remunerations of executives by taking account of 

duties and responsibilities of the individual executives, including the operating results of the 

Company and performance appraisal results of individual executive. At present, the 

Company has not yet established the nomination and remuneration determination Committee; 

however, the Company has been carefully considered the determination of remuneration 

appropriate to other industries in the same level. Additionally, the remuneration shall be high 

enough to maintain the Directors and Executives with required qualifications.  

5.9 Development of Directors and Executives 

 The Board of Directors develops policy in promoting and supporting activities to 

regularly develop the Directors and executives’ knowledge both in forms of curriculum 

beneficial to work operation and activities in exchanging opinions between the Board and 

executives, such as the training on “Upcoming Changes to your Financial Reporting” 

organized by Registered Company Association in 2018.   

5.10 Orientation for New Directors 

 The Company shall organize the orientation for new directors. The Company 

Secretary is assigned as a coordinator who prepares necessary documents for the new 

director, i.e. the Company’s data, overall business operations, organizational structure, 

shareholder structure, manual for registered company’s directors, good governance 

principles; code of conducts and power of the Board of Directors, and yearly meeting 

schedule. Additionally, the meeting shall be held with related executives to give information 

and answer questions for benefits of the operation in directorship position.  



5.11 Succession Plan 

 The Company has determined succession plan in the management level and main duty 

positions by considering from the individual work performance, potential and readiness. 

Moreover, the qualifications and experience in the work field would also be taken into the 

account. The Company prepares the succession personnel through developing knowledge, 

ability and skills needed to successful succession and continuous operation in the future. 

Executive Directors 

The Board of Directors has appointed Mrs. Arunee Nganthavee as the Executive 

Director-Managing Directors with powers and duties as follows:   

1)  To formulate business management and operation policy, or other operations 

binding the Company. 

2) To consider and approve regulations, orders, and provisions of the Company. 

3) To control and supervise all businesses of the Company as mentioned in 

resolutions and policy of the Company.  

4) To approve the proposals of committee for benefits of management as specified in 

the Company’s objectives. 

5) To study feasibility of investment in a new project; and have powers of approvals 

as authorized by the directors. 

6) To have powers of approvals, appointment, removal, disciplinary punishment and 

consideration of salary and wages raises, welfare, bonus, pension, and other compensations, 

including expenses and facilities of officers or Company’s employees. 

7) To give suggestions and consultations to working groups; and follow up the 

operation in accordance with the prescribed work plans and policies. 

8)  To have powers of appointment a person or a group of people to perform the 

Company’s businesses under the supervision of the Executive Director; assign a person or a 

group of people to act as the Executive Director’s approval; and have powers of change, 

revision, and dismissal of such powers. 

9) To perform any operation in accordance with the prescribed policy assigned by the 

Board of Directors. 

*The power of approvals as above mentioned are excluded authorization for approval 

of relating to related transactions as defined by the Office of Securities and Exchange 

Commission (OSEC). 

Subcommittee 

 The Company’s subcommittee is the Audit Committee. Other subcommittee has not 

yet been established because the Board of Directors has considered that the business 

management within the corporate is not of large size and has not been complex. However, the 

Board may establish subcommittees when the company has expanded in the future.   



Audit Committee 

The Audit Committee shall consist of 3 independent directors as follow: 

1. Mr.Pongpayome          Vasaputi Chairman of the Audit Committee 

2. Mr.Bonguea            Limsuebchuea Audit Committee 

3. Mr.Tasanai        Atichati      Audit Committee 

*The audit committee having knowledge and experience in reviewing financial statement 

Term of Audit Committee 

 The Audit Committee has 2-year term according to directorship term of the Board of 

Directors. The term shall be completed at the date of the annual shareholder’s meeting. When 

the Audit Committee has completed the term, he/she may be considered to continue working 

in that position.   

Scope of Powers and Duties of the Audit Committee 

1. To review for adequate and correct financial reporting of the Company; 

2. To review for proper and effective internal control and audit systems of the Company; and 

to consider the independence of the internal audit unit; and to approve the consideration, 

appointment, transfer and dismissal of the head of the internal audit unit or of any other units 

responsible for such internal audit. 

3. To review for the Company’s compliance with the Securities and Exchange Act, 

Requirements of the Stock Exchange of Thailand (SET) and with the laws in connection with 

the Company’s businesses. 

4. To consider, select and nominate independent persons to function as the Company’s 

auditor and to propose remunerations for such persons; and to attend meetings with the 

auditor without the Management’s attendance, for at least once a year. 

5. To consider the related transactions or transactions with potential conflicts of interests to 

be in accordance with the laws and Requirements of the Stock Exchange of Thailand (SET), 

thus, to ensure that such transactions shall be reasonable and for the utmost benefits of the 

Company. 

6. To prepare reports of the Audit Committee to be disclosed in the Annual Report of the 

Company; whereas, such reports must be signed by the Chairman of the Audit Committee 

and must consist of at least the following data: 

6.1 Opinions relating to the correctness, completeness, reliability of the Company’s 

financial reports 

6.2 Opinions relating to the adequacy of the Company’s internal control systems. 

6.3 Opinions relating to the compliance with the Securities and Exchange Act and 

Requirements of the Stock Exchange of Thailand (SET) or with the laws in connection with 

the Company’s businesses. 

6.4 Opinions relating to the suitability of the auditor. 

6.5 Opinions relating to transactions with potential conflicts of interests. 



6.6 The number of meetings of the Audit Committee and meeting attendances of each of the 

audit directors. 

6.7 Opinions or overall remarks that the Audit Committee has received from its performance 

of duties under the Charter. 

6.8 Other transactions that should be informed to shareholders and general investors under 

the scope of duties and responsibilities assigned by the Board of Directors. 

6.9 To take any other actions as assigned by the Board of Directors with approvals of the 

Audit Committee. 

The Company Secretary 

It is prescribed under the Securities and Exchange Act (No.4) B.E.2551, Section 89/1 

that the Board of Directors must provide the Company Secretary to be responsible for taking 

actions on behalf of the Company or the Board of Directors; therefore, in the Board of 

Directors’ Meeting No.3/2008, the Board of Directors has passed its resolution to appoint 

Mrs. Nittaya Chunualsri, an accounting graduate, to assume the position of the Company’s 

Secretary, effective as from 13
th

 August 2008 onwards. 

Scope of Powers and Duties of the Company’s Secretary 

1. To give primary advice to directors relating to matters of guidelines as per the criteria of 

the authorities, the Company’s rules and regulations; to follow up the correct and consistent 

compliances; and to report any significant changes to directors. 

2. To promote knowledge and understanding relating to corporate governance; to give data to 

the Board of Directors and to audit the results of compliance with the requirements of such 

principles. 

3. To prepare the meeting agenda, supporting documents for the shareholders’ meetings and 

the Board of Directors’ meetings. 

4. To convene shareholders’ meetings and the Board of Directors’ meetings in accordance 

with the laws, the Company’s Regulations and the Code of Practices. 

5. To record minutes of the shareholders’ meetings and minutes of the Board of Directors’ 

meetings; and to follow up the compliance with resolutions of the shareholders’ meetings and 

with resolutions of the Board of Directors’ meeting. 

6. To prepare and keep the register of directors, annual reports of the Company, invitations to 

shareholders’ meetings, invitations to the Board of Directors’ meetings, minutes of the 

shareholders’ meetings and minutes of the Board of Directors’ meetings. 

7. To have directors and executives prepare reports of their stake holding and the related 

parties as per the legal requirements. 

8. To keep reports of stakeholding of directors or executives and to send copies thereof to the 

Chairman of the Board of Directors and to the Chairman of the Audit Committee as 

prescribed by laws. 



9. To supervise the disclosure of data and information reports. 

10. To contact and communicate with shareholders for acknowledgment of their rights and 

the Company’s news; and to act as medium between shareholders and the Board of Directors 

and executives. 

11. To follow up the laws, requirements and Code of Practices relating to business 

operations. 

12. To liaise between the Board of Directors and the Company’s executives. 

Nomination and Appointment of Directors and the Top Management 

1. Selection of Independent Directors 

 The committee shall select independent directors from person with required skills and 

experience useful for the Company’s businesses. The qualifications of independent directors 

are equivalent to the Requirements of the Office of the Securities and Exchange Commission 

(OSEC), as follows: 

1) Holding shares not exceeding 1% of the total voting shares of the Company, parent 

corporation, subsidiaries, affiliates or juristic persons with potential conflicts of interests; 

whereas, shareholding of persons involved with such independent director shall be included. 

2) Not being executive directors, workers, employees, consultants with regular salaries, 

controlling persons of the Company, parent corporation, subsidiaries, affiliates, subsidiaries 

of similar class or juristic persons with potential conflicts of interests (both at present and at 

least 2 years before being directors), not including cases of former civil servants, consultants 

of government agencies that are major shareholders or controlling persons. 

3) Not being persons who have blood relationship or legal relationship in terms of parents, 

spouses, siblings and children, including spouses of children, executives, major shareholders, 

controlling persons or persons nominated as executives or controlling persons of the 

Company or its subsidiaries. 

4) Not having business relationship with the Company, parent corporation, subsidiaries, 

affiliates or juristic persons with potential conflicts of interests in the manner which may 

impede free exercise of discretion (both at present and at least 2 years before being 

independent directors). 

4.1 Not being auditors, including major shareholders, non-independent directors, executives 

or managing partners of audit offices (affiliation). 

4.2 Not being other professional service providers such as legal advisers, financial advisers, 

asset valuers, etc., with the value of other professional service provision of more than 2 

million Baht per year to the Company, parent corporation, subsidiaries or juristic persons 



with potential conflicts of interests; and not being major shareholders, non-independent 

directors, executives or managing partners of other professional service providers. 

4.3 Not having received any direct and indirect benefits or having any interests from 

commercial or business transactions, including normal business transactions, transactions of 

lease or letting of real property, transactions relating to assets or services or transactions of 

financial assistances to the Company, parent corporation, subsidiaries, affiliates with the 

value of at least 20 million Baht or at least 3% of net tangible assets, whichever is lower; 

whereas, the value of transactions during 1 year before the date of having business 

relationship shall be included; and not being major shareholders, non-independent directors, 

executives or managing partners of persons who have such business relationship. 

5) Not being directors appointed to represent directors of the Company, major shareholders or 

shareholders who are related with major shareholders of the Company. 

6) Not operating businesses of similar condition that are significant competitors of businesses 

of the Company or subsidiaries; and not being significant partners in partnerships or 

executive directors, workers, employees, consultants with regular salaries or holding more 

than 1% of the total voting shares of other companies operating businesses of no other similar 

condition that are significant competitors of businesses of the Company or subsidiaries. 

7) Not having any other characteristics which may impair freedom to express opinions 

relating to the Company’s business operations; provided that, after having been appointed as 

independent directors as per qualifications under (1) - (7), independent directors may be 

assigned by the Board of Directors to make collective decisions relating to business 

operations of the Company, parent corporation, subsidiaries, affiliates, subsidiaries of similar 

class or juristic persons with potential conflicts of interests. 

2. Nomination of the Company’s Directors and the Top Management 

Nomination of Directors 

 The committee shall nominate person with required qualifications for the director 

position in case of a vacancy due to the end of directorship term or others. The nomination 

shall be persons with different background and expertise; having leadership, visions, 

morality, transparent and flawless work history; and promote and support corporate 

governance implementation. Additionally, they shall have qualifications in accordance with 

the Securities and Stock Exchange Act, the SEC and the SET rules. 

Nomination Procedure 

The Directors shall perform as follows: 

1) Nominate person with required qualifications to be a directors in place of vacancy 

position. 

2) Consider the candidate nominated by minor shareholders as the Company allows 

shareholder to propose the nomination in advance (if any). 



3) Propose the nomination for directorship to the Company’s Directors for 

appointment (in case of transitory vacancy).  

4) Present the candidates to the Company’s Directors for approval and propose to the 

shareholders’ meeting for appointment.  

Nomination of the Top Management 

 The directors shall select and consider person with knowledge, ability, and experience 

useful to management and understanding the Company’s businesses; having leadership, 

vision, morality; transparent and flawless work history; and promote and support good 

governance implementation. For executives in department level onward, the management 

shall propose to the Managing Director for appointment.  

Supervision of Operations of Subsidiaries and Affiliates 

The Company has no subsidiaries and affiliates.  

Control of Inside Information 

 The Company shall control the use of inside information according to good 

governance, as follows: 

Policy and Control of Directors and Executives 

The Company has informed directors and executives to report the changes of the 

Company’s securities in their hands, either buying, selling, transferring or receiving the 

transfer (Form 59-2), within 3 working day from the day of changes; and notify the Company 

Secretary at least one day before trading to record the change and summarize the securities 

holding of directors and executives and report to the Company’s Committee.  

 Measure for Inside Information Supervision 

- The Company shall set criteria and limit accessibility to inside information. The 

person who can access the Company’s inside information shall not reveal such information to 

others, or before being publicly disclosed.  

 - The Company shall establish policy and measure for inside information use of 

directors, executive and employees. It is prohibited directors, executives and employees to 

reveal confidential data to the third parties or use their positions improperly to seek personal 

interests or benefits of others. In case of violation, the action shall be considered as a 

disciplinary offence.      

 - The Company shall apply information security system to supervise the Company’s 

data access by determining the data accessibility level to all level of personnel based on their 

responsibilities. 

Compliance with the Principles of Corporate Governance 

 The Committee has revise the implementation of corporate governance principles in 

2017 and mostly adjusted it to Company’s business context. For the issue has not yet adjusted 

(recorded as a part of the committee’s resolution) are as follows: 



1. Determination of directorship term of independent directors shall not exceeding 9 

consecutive years. The Board has considered and agreed that the case of independent 

directors holding position longer than 9 consecutive years, the Company’s operation shall get 

more benefits.   

2. The Company’s Board consists of less than half of independent directors. 

Currently, there are 3 independent directors out of 8 members. The Board has considered and 

agreed that the Chairman shall not be the same person as the Managing Director for the 

purpose of duties separation. The Chairman of the Board shall be an independent directors so 

that he/she has sufficient freedom in work operation.  

3. The Company has not yet appointed other subcommittee, apart from the Audit 

Committee. The Board has considered and agreed that the Company is not a large corporate 

and the management structure has not complicated. The management is currently efficient, 

not causing any obstacles. However, the Board has reviewed this issue yearly which is a part 

of corporate governance policy.   

 


