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Beryl 8 Plus Co., Ltd. 

Code of Conduct 

For Directors, Executives, and Employees  

(Approved in the Board of Directors’ Meeting 3/2019 on August 8, 2019) 

 

Implementation Scope 

Beryl 8 Plus Co., Ltd. (“Company”) has established a code of conduct (“Business code of 

conduct”) as a standard practice that applies to company directors, executives, and employees at all 

levels to follow in accordance with their assigned duties. It also encourages executives to act as a good 

role model in their performance under the business code of conduct. It is important that the company 

executives and employees acknowledge, understand, and strictly follow the code to ensure that their 

performances are effective, open, transparent, based on maximum benefit to the company, and fair to 

all interested persons.  

This business code of conduct is applied to all company directors, executives, and employees. 

“Executives” refers to the Chief Executive Officer and all executives from the positions under 

the Chief Executive Officer to the functional heads.  

“Employees” refers to the company employees whose positions are below the Chief 

Executive Officer to functional heads including permanent employees, temporary staffs, special 

contractors, and outsourced workers. 

Best Practices 

1. Conflict of Interest Policy 

1.1 Executives 

After the company has been converted to a listed company in the Stock Exchange of 

Thailand, the company must follow the Stock Exchange of Thailand’s regulation. The 

executives must consider the conflict of interest relevant to the company and its 

subsidiaries cautiously, honestly, reasonably, and independently under the good ethical 

frame and based on the company’s benefit to ensure that such issues are reasonable 

and beneficial to the company. 

1.2 Employees 

1.2.1 Employees should avoid any actions that create the conflict of interest with the 

company either by contacting the parties involving the company’s trading such 

as business partners, customers, competitors, or by seeking opportunities or 

data received from being a company employee to gain his/her own benefits, or 

by doing business that is considered as competitors to the company.  
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1.2.2 Employees must not work for another person or organization which offers 

remuneration during company’s office hours unless prior approval in writing by 

the Chief Executive Officer or his assignee. 

1.2.3 Employees must protect the company’s benefit with his best effort.  

1.2.4 Employees must not act or perform any operations which may create a conflict 

of interest with the company directly or indirectly.  

1.2.5 Employees must not involve in any business operations which may impact the 

company’s benefit or compete with the company’s business.   

2. Usage and Maintenance of the Company’s Assets and Information/Secret Policy  

2.1 Any procedures, processes, thoughts, and technical knowledge or other knowledge 

and/or techniques related to the business or company’s operation which come from 

thoughts, studies, researches, and/or any actions from the operation according to the 

duties and employment contract of the executives and employees in any case would be 

considered as company’s intellectual property, with or without legal registration. 

Distribution of such properties is prohibited unless having approval from the Chief 

Executive Officer or his assignee in writing.  

2.2 During the course of employment, and within one year from the employment termination 

date, if the executives or employees can access to the company’s information, classified 

as “trade secrets”, they agree to maintain confidentiality of all the “trade secrets” they 

have or know during working for the company. They agree to hand it in to the company 

and not to give to other parties or duplicate it without a permission and not to disclose 

or do any actions that harm the company’s reputation or damage the company’s 

business. They are not allowed to be hired as executives or employees or give advice 

or support or make agreements with any juristic persons or company’s competitors or 

any business similar to the company’s business in such period.  

For interpretation purpose, “a trade secret” refers to commercial information which is 

not commonly known or still inaccessible among the people who should normally know. 

It is the information containing competitive advantage because it’s a secret and the 

company has used a proper measure to keep it confidential. The trade secret may be 

part of the company’s regulation, contract, or agreement that has been started or soon 

to be addressed or based on the Trade Secret Act B.E. 2545 (including its amendment).   

2.3 Executives or employees must not work for another person or organization which offers 

remuneration during company’s office hours unless approved in writing by the Chief 

Executive Officer or his assignee. 
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2.4 Executives or employees must not take any action considered as a conflict of interest 

to the company directly or indirectly, either by oneself or others. 

2.5 Executives or employees must not take/utilize the company’s assets for commercial 

purpose or personal interest. The usage must only be for the company’s benefit.  

2.6 Executives or employees must strictly follow the company’s information system policy. 

For example, 

• They must not invade other’s privacy in any circumstances. 

• They must not access the company’s confidential information, unless they’re the 

executives or employees who are responsible for such information.  

• They must stick to the rules and regulations regarding the usage of the equipment 

and devices of the computer system. 

• They must not access the information or document files of other users without 

permission.   

2.7 Executives or employees must acknowledge and follow the guideline to the proper use 

of the computer and network system.  

2.8 Unauthorized software installation or saving on the company’s computer system is 

prohibited unless proceeding through the company’s Software Installation Procedure 

and regulations.  

2.9 The internet usage or the internet system connection of employees for data transferring 

purpose must not be against the law or relevant regulations. For example, they must 

not transmit obscene pornography, send or receive information or news through 

electronic system which is against the copyright law, or against the purpose or objective 

of the company’s policies or regulations, or violates the Computer-Related Crime Act 

B.E. 2550 (including its amendment) or any other laws. It is advised that the employees 

follow the company’s Information Security Policy. 

2.10 During the course of employment, executives or employees must not intentionally do or 

refrain from doing any action which leads to the damage to the company by any false 

or incorrect information, news, and/or reports, memorandums, or communication 

regardless of the methods. 

2.11 Executives or employees must not commit piracy, or violate copyright of the company 

or other companies who grant permission to the company to utilize their computer 

programs as part of the agreement and/or by any methods, and/or duplicate, modify, 

disclose to the public or lease an original or a copy, either with commercial or non-
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commercial purpose. Failure to comply will lead to the immediate termination of the 

employment contract. 

2.12 Executives or employees must use the company’s assets with care. They are 

responsible for keeping devices provided by the company in good condition and request 

a repair when the devices are in unusable condition. 

2.13 Executives or employees must not violate the company’s regulations or orders which 

could lead to accidents or damages to the company’s assets.  

2.14 Executives or employees must protect the company’s assets from loss or damage even 

though such asset is not directly under his/her own responsibility. 

2.15 Executives or employees must not use the company’s equipment or assets for purposes 

other than for the company’s benefit.  

2.16 All executives or employees must keep secret information between the company and 

customers, partners of contract, business partners, or other parties.  

2.17 Anyone in the position of company executives or employees must not disclose 

confidential information and document or trade secret for one year after leaving the 

company.  

2.18 Executives or employees must understand the process and methods of the information 

security and follow strictly to prevent unintended secret information leakage.  

2.19 The Chief Executive Officer will make the decision for information disclosure to public.  

3.  Anti-corruption measures/guidelines 

3.1 Directors, executives, and employees of all grades and ranks, including other individuals 

working under the supervision of the company, are not allowed to take part in all types 

of corruption, both directly and indirectly, as well as seeking for unproper interest of any 

form, such as requesting for, accepting, offering, or providing assets, and other interest 

to state officials or other persons that are engaged in the business of the company, etc.  

3.2 Directors, executives, and employees shall establish integrity and impartial 

organizational culture. They are not allowed to be tolerant to corruption in any kind of 

business. All transactions of the company that involve working with State agencies and 

officials must be conducted transparently, honestly with auditable proof and the 

procedures must be in compliance with relevant laws.  

3.3 The company does not allow its directors, executives, and employees, as well as other 

persons working for other companies that are under the supervision of the Company to 

request for, proceed, or be tolerant to corruption for the benefit of oneself, family, 

friends, and acquaintance.  
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3.4 The company shall stipulate sale and marketing procedures that concern potential 

corruption risk, as well as preparing solutions to such problems.  

3.5 The company requires to have clear procedures for procurement and contract execution, 

objectives for transactions, disbursement, or any contract settlement. Each step must be 

supported with an explicit proof. Throughout a management line there should be persons 

authorized to approve together with suitable solutions to problems, if any.  

3.6 The company shall provide communications and training for all employees in order to 

promote integrity and prepare them for principles and ethics that are in line with the 

corporate governance policies. Moreover, the Company shall also set forth work 

management procedures that reflect commitment of the organization in achieving 

successful anti-corruption measures, starting from the step of recruitment to training, 

evaluation, compensation, and promotion.  

3.7 The company shall provide internal audit to ensure that the internal control system 

effectively drives the Company to achieve the set goals. The audit shall also applied to 

all business unit to fulfill possible gaps in the plans that have been approved by the 

Audit Committee, as well as to render suggestion concerning development of the 

operational system for efficiency and better work performance, in pursuance of the good 

corporate governance and anti-corruption policies/measures.  

3.8 The company shall act fairly and protect all employees and stakeholders who have 

refuse to be involved in a kind of corruption or provide information regarding such matter 

by using any measure, at full capacity, within the scope of power and responsibilities 

taken by the Company.  

3.9 For an employment of a third party to coordinate with State officials, it is required to 

ensure that such third party is not involved in a bribery.  

3.10 The company shall be in collaboration with the public sector, requesting all agencies 

that partner with the public sector to disclose balance sheets before the Office of the 

National Anti-Corruption Commission (ONACC). 

3.11 The company has prepared written procedures about rendering suggestions for anti-

corruption measures.  

3.12 The anti-corruption policies and guidelines are deemed as part of disciplinary action of 

all directors, executives, and employees of the company. It is deemed that a person 

ignoring or breaching the policies and guidelines has committed disciplinary wrongdoing 

and shall be subject to penalties based on the company’s regulations. In this regard, 

such person may be subject to a legal penalty if the action committed also breaches the 

laws. 
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4. Gifts or Entertainment Offering and Acceptance 

4.1 Executives or employees shall not solicit, accept or agree to receive money, gold, 

valuables or other favors from the company’s business dealers. 

4.2 Executives or employees may accept gift offering on festive occasions or according to 

cultural traditions if the gift is valued at less than THB 3,000/ person/ time. Such 

acceptance must not influence the recipient’s business decision making. If the 

executives or employees receive gifts on festive occasions or a treatment that is valued 

at more than THB 3,000/ person/ time from the persons related to the company’s 

business, they shall report it to their immediate supervisor.  

4.3 In case it is necessary to receive and inappropriate to decline, the offering and 

acceptance of gift and entertainment should follow the below criteria. 

Gift Offering 

• Executives or employees may offer gifts or souvenirs on festive occasions valued 

at less than THB 3,000/ person/ time. The offering must not violate the related 

law or influence any business decision making of the recipients.  
 

• Gifts or entertainment offered valued more than THB 3,000/ person/ time must 

be approved by the authorized persons in the company’s authorization guide. 

Gift Acceptance 

• If the gift offered by the company’s business-related third parties on festive 

occasions to the executives or employees is valued at less than THB 3,000/ 

person/ time, where the acceptance or the gift itself is not illegal, the recipient 

shall submit gift, valuables, or favors to their immediate supervisor for 

consideration. 
 

• If the executives or employees receive gifts, valuables, or favors valued at more 

than THB 3,000/ person/ time, they shall submit it to the Corporate Services 

Department to register the item in the central gift registration and issue the gift 

reference number for the company’s future activities.   

4.4 Executives or employees are required to inform their external interested persons of the 

company’s Gifts and Entertainment Acceptance Policy. 

5. Securities Trading and Inside Information Policy 

 

5.1 Directors or executives have the duty to report each person’s securities holding 

according to the regulations of the Stock Exchange of Thailand and The Securities and 

Exchange Commission, Thailand. 
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5.2 The company, subsidiaries, and associate companies which are listed in the Stock 

Exchange of Thailand must follow the law of insider trading and must be equal and fair 

to all shareholders. To prevent illegal acts of the company’s employees at any levels 

including their family members who know or may know the unpublic inside information, 

the company forbid the fiduciary to buy, sell, or convince other third parties to buy, sell 

or make an offer to buy or sell securities of company, subsidiaries, or associate 

companies’ shares which are in the Stock Exchange of Thailand, either by themselves 

or brokers while possessing such unpublic inside information. The company and the 

Stock Exchange of Thailand consider such transaction as a speculation or creating 

competitive advantage for specific groups of people. (Additional information can be 

found from Inside Information Policy.) 

5.3 The company has set a workplace security system to protect confidential folders and 

document and manage the unpublic information to be accessible by only related and 

necessary people. The owner or holder of unpublic information must urge those people 

to follow the security procedure strictly.  Failure to comply will lead to the disciplinary 

and/or legal penalty based on individual case. 

6. Internal Controls and Internal Audit System, and Accounting and Financial Report Policies. 

6.1 Internal Controls and Internal Audit System Policy 

The company has established effective internal controls and internal audit system under 

the internal auditors and reviewed by the Audit Committee. 

6.2 Accounting and Financial Report Policy 

The company’s management is responsible for the preparation of the accurate, 

complete, and timely financial reports, both the yearly and quarterly statement. The 

report must be prepared with the acceptable accounting standard. 

6.2.1 Accuracy of Accounting Records 

• Any types of each business records must be accurate, complete, and 

auditable without any restriction or exception. 

• Every accounting or business recording must be true. Distortion or false 

records are strictly prohibited regardless of the purpose of the action.  

• Employees at all levels must perform their business dealing by following 

the company’s rules and regulations. All transactions should attach 

complete evidence and the information should be adequate, useful, and 

timely so that the persons responsible for recording, reporting and 

assessing the accounting and financial report can record the correct and 
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complete company’s business records in the company’s accounting 

system. 

6.2.2 Accounting and Financial Report 

• Executives or employees must not distort, conceal, or falsify any 

information in the business records regarding the accounting and finance 

or in the operation records.  

• Executives or employees are reminded that the accuracy of the accounting 

and financial report is the mutual responsibility of company directors, 

executives, and responsible employees. 

• All executives or employees are responsible for the preparation and 

disclosure of business transaction information. 

6.2.3 Best Practices for Legal Compliance 

• Employees at all levels must follow the rules and regulations both 

domestically and/or internationally to make accurate and complete 

accounting and financial report of the company.  

• Every level of employee must focus on the integrity, impartiality, and 

honesty in information recording.   

7. Responsibilities to Shareholders Policy 

• The company will run its business with integrity and fairness to all shareholders.  

• The company will report the corporate status to the shareholders regularly and 

accurately.  

• The company should report the organizational future tendency in a positive and 

negative aspect with adequate supporting rationale.  

8. Executive and Employee Treatment Policy 

• The company should provide a fair compensation to executives and employees. 

• The company should provide a safe work environment for life and assets of the 

executives or employees.  

• Promotion, transfer, reward or punishment must be proceeded with honesty and based 

on the knowledge, capability and suitability of executives or employees 

• The company should focus on the employees’ knowledge, capability, and skill 

development by giving them opportunities regularly and without any exception. 
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• The company must strictly comply with the law and regulations relevant to the 

executives and employees.   

9. Executive or Employee Behavior Policy 

• Employees should perform their duty with determination, integrity, and transparency. 

• Employees should avoid offering gifts to their supervisors or receiving gifts from their 

subordinates.  

• Employees should respect the right of other executives or employees. 

• Supervisors should possess respectable behavior and the employees should not 

behave disrespectfully to their supervisors.  

• All employees should be self-disciplinary and should follow organizational regulations 

and good tradition, whether written or unwritten.    

• Employees should create and maintain harmony and unity in the workplace and avoid 

any actions that could lead to the damage of the company’s reputation or image or 

cause problems to the company in the future.  

10. Good Corporate Governance Policy 

The company directors must comply with the law, objectives, regulations, and shareholder 

resolutions and should stick to and follow the good corporate governance principles advised by the 

Stock Exchange of Thailand as a guideline to an effective business operation. Compliance with the 

guideline will create transparency to the investors and confidence to external parties. The company’s 

Good Corporate Governance Policy consists of five sections as follows.  

Section 1  The Rights of Shareholders 

The company realizes and gives priority to the basic shareholder rights as investors and 

company’s co-owners. The rights include the rights to buy, sell, or transfer shares, the right to share in 

the profit of the company, the right to obtain adequate information, the right to participate in shareholder 

meetings, the right to express opinions, the right to co-decide on any critical issues that impact the 

company such as dividend payment, appointment or removal members of the board, auditor 

appointment, the right to approve critical transactions which affect the company’s business direction, 

and the right to amend the company’s articles of association and company’s regulation. 

The company is obliged to promote and facilitate the shareholder to exercise their rights by  

(1) Sending meeting invitation letter with the rationale and explanation for each agenda 

item in advance of meetings and advertising in the newspaper at least 7 days prior to 

the meeting date or any suitable duration prescribed by the relevant law or regulations. 
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The company will also put the information on company’s website prior to the 

shareholder’s meeting. 

(2) In case the shareholders cannot participate in the shareholder meetings, they are 

allowed to appoint an independent director or other representative as their proxy.  

(3) Choosing a convenient location, date, and time, and adequate duration of the meeting.  

(4) In the shareholder meeting, every shareholder has an equal right to express their 

opinions, recommend, or ask questions freely before voting on any agenda item. The 

related company directors and executives will attend the meeting to respond to the 

questions for any specific issues.  

(5) After the meeting is finished, accurate and complete minutes of the meeting should be 

retrievable for shareholders and made public on the company's website, and submitted 

to the related government organizations in a timely manner.     

Section 2  The Equitable Treatment of Shareholders 

All company’s shareholders should be treated equally whether they are majority or minority 

shareholders, executive or non-management shareholders, Thai or foreign shareholders. The details of 

the treatment are as follows. 

(1) In the shareholder meetings, the company should ensure that all shareholders get fair 

treatment. Before the meeting begins, the chairman of the meeting will explain the voting 

and the counting procedure for each agenda item. The company is also open for any 

opinions, recommendations, and questions in each agenda from the shareholders and 

their proxy participating in the meeting and allocate adequate and suitable time for 

discussion. The chairman will run the meeting according to the set agenda and the 

company will not propose to add any unnecessary item on the meeting agenda, 

especially one that requires the shareholders considerable time to study before making 

any decisions.  

(2) In the director election agenda, the company allows the shareholders to vote for the 

company’s director individually. The company also allows minority shareholders to 

nominate the candidate for the directorship prior to the meeting date with candidate’s 

profile and candidate’s letter of acceptance for nomination. 

(3) The company should encourage the use of proxy form as advised by The Department 

of Business Development: proxy form (issue 5, B.E.2550) on which the shareholders 

can specify their votes whether they approve, dissent, or abstain from voting by using 

proxy form A, B, and C (proxy for custodian only). 
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(4) The company should facilitate its shareholders who cannot attend the meeting in person 

but still would like to vote by appointing an independent director to attend the meeting 

and vote for them.  

(5) The company should promote and encourage its shareholders to use the ballots in the 

shareholder meetings. 

(6) The company requires all directors to disclose their interest in any agenda items before 

the agenda consideration in the Board of Directors’ Meeting and record the interest in 

the Minutes of the Board of Directors’ Meeting. Directors who have such interests 

cannot express their opinion in such issues. 

(7) The company has set the guideline in safeguarding and preventing the usage of inside 

information that is critical and affects the price of the company’s securities. Disclosing 

the inside information to the unrelated unit or person is strictly prohibited until the 

company has publicized such information. The company has set the embargo period 

for the directors, executives, employees, and workers who know the critical inside 

information that affects the price of the company’s securities and financial information 

from the first day of acknowledgement or the last day of each quarter or company’s 

accounting period (depending on circumstances) until 24 hours after the financial 

statement or such inside information has been publicly released. Failure to comply will 

lead to disciplinary penalties and the person shall be subject to punishment depending 

on cases.      

Section 3  Consideration on the Role of Interested Persons and Business Code of Conduct 

The company sees the importance of the interested persons’ rights including internal 

interested persons such as shareholders, employees, and external interested persons such as business 

partners and customers. The company also realizes that the support and the opinions from all groups 

of interested persons are useful for the company’s operation and business development. Hence, the 

company is committed to follow the law and relevant regulations to protect and ensure the right of its 

interested persons. The company considers the rights of interested persons and business code of 

conduct as follows.  

Shareholders        :  The company will run its business transparently and effectively and strive to 

make good turnover and secured growth for the utmost and long-term 

interests of its shareholders and disclose transparent and credible information 

for the shareholders.  

Employees            :   The company will treat all employees equally, fairly, and provide appropriate 

compensation. The company also sees the importance of the skill, knowledge, 

and capability development of employees by providing regular trainings, 

seminars, and coaching by giving equal opportunities to all employees and 
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trying to maintain skillful employees for company’s growth. The company also 

sets a guideline in anti-corruption and encourages employees to follow the law 

and relevant regulations especially the strict usage of inside information.  

Business Partners :  The company has set a business partner selection procedure by providing the 

same information to all partners and fairly selecting business partners under 

the company’s evaluation and selection criteria. The suitable agreement 

format has been created for fairness to both parties. The tracking system is 

applied to ensure that the operation is run according to the agreement’s 

condition and to prevent corruption and any malpractice in each procurement 

process. The company will buy the product from the business partners 

according to the trading condition and strictly follow the agreement made with 

its business partners.  

Customers         :   The company will maintain service quality and standard and serve customer’s 

needs in all aspects to make long-term customer’s highest satisfaction. 

Moreover, the company is committed to provide accurate information 

regarding the service of the company and channels for the customers to raise 

their problems or inappropriate services so that the company can act 

immediately to prevent further problems.  

Creditors  :   The company will follow conditions addressed in the agreement with the 

creditors including the principal and interest payment and performance bond 

supervision under the relevant agreement.  

Competitors          :   The company will run the business in the good competition frame and legal 

scope and encourage independent and fair competition policy 

Society and Public :  The company realizes the importance of the society’s safety, environment and 

the quality of life of all parties related to company’s operation. The company 

encourages its employees to have good sense and responsibility for the 

environment and the society. The company will also encourage employees to 

abide by the law and relevant regulations strictly and participate in the 

activities that help sustain the environment and the society and promote local 

culture in the communities in which the company business is operating.  

In the additional the interested persons may request information, send a complaint or blow the 

whistle against any illegal acts, incorrect financial report, careless internal control system or business 

code of conduct violation of the company through independent directors or audit committee. The 

information and clue will be kept confidential. The independent directors or audit committee will request 

an investigation and solution (if any) and report to the Board of the Directors accordingly.        
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Section 4   Disclosure and Transparency 

(1) The company focuses on the importance of the financial statement and financial 

information appearing in the company’s annual report. The audit committee will review 

the financial report and ensure the quality of the internal control system. The company 

also ensures that the critical information disclosure in the footnote to financial statement 

is adequate for submitting to the company’s Board of Directors. The board will 

encourage the preparation of the Management Discussion and Analysis for the financial 

statement disclosure every quarter.  

(2) The company is committed to disclose each director’s information, roles and 

responsibilities of the board, sub-committee, the number of meetings held and 

attendance record of each director in the past year.  

(3) The company will disclose the audit and non-audit fees. 

(4) The company will make a report on the Corporate Governance Policy, Business Code 

of Conduct, Risk Management Policy, and Corporate Social Responsibility Policy as 

approved by the board, together with the policy implementation and reasons for each 

case of non-compliance. 

(5) The company places emphasis on a good internal control system. Therefore, the 

Internal Audit Department is established to periodically measure the performance of 

each function to prevent errors and create the smooth operation and submit the report 

to the Audit Committee. 

Section 5   Responsibilities of the Board of Directors  

1. Structure of the Board and Sub-Committee 

The Board of Directors consists of the qualified members whose diverse knowledge and 

experience contribute to the best interests of the company. The board members play an important role 

in setting policies and overall image of the organization, controlling, reviewing, and appraising the 

company’s performance as planned.  

The board should be composed of at least five members where at least 1/3 of total numbers 

and at least 3 people are independent directors in order to balance the consideration and vote. The 

service terms of the board should not be over three years according to the relevant law. The independent 

director can continue his directorship until only nine years from the date of his appointment, unless 

approved by the board for his continued benefits to the company. The directors and executives can 

serve as directors or executives of other companies simultaneously, but it will have to comply with the 

law or relevant regulations and the notification to the board is mandatory for each appointment.  
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Moreover, the company has established sub-committees to help monitor the company’s operation. 

(a) Audit Committee consists of at least three independent directors. One member of the 

committee must have adequate expertise and experience in accounting and finance to 

ensure the accountability of the financial statement and to support the board in 

reviewing corporate governance and administration, internal controls and related law 

compliance and verifying financial statement to ensure the operation and information 

disclosure is transparent and reliable.  

(b) Executive Committee consists of at least five members who are not necessarily board 

members. The Executive Committee helps the board execute and manage the 

company’s operation according to the set policies, work plans, regulations, orders, and 

goals under the framework assigned by the board.  

(c) Risk Management Committee consists of at least three members in which at least one 

member is the board member and at least one member is the company executive. At 

least one independent director should also be a member of the Risk Management 

Committee. The Risk Management Committee is responsible for setting the policy 

regarding the risk management which applies to the whole organization, and to monitor 

the risk management system or process to reduce the impact to the company 

appropriately.  

(d) Nomination and Remuneration Committee consists of at least three members where 

more than half of the members are independent directors. The Nomination and 

Remuneration Committee is responsible for setting criteria and policy of the nomination 

and remuneration of the directors and sub-committees and the top management of the 

company and searching, selecting, and nominating qualified persons to serve as 

members of the board or sub-committee including top management and setting their 

remuneration. They will also work in other aspects as assigned and report to the board 

and/or in the shareholder meetings.  

In the additional the company secretary will help organizing the board meetings and 

shareholder meetings and serve the board by providing legal advice relevant to the directors’ 

responsibilities and monitoring compliance with the board resolutions.  

2. Roles and Responsibilities of the Board  

The board is responsible for the company’s business operation and setting the policy and 

direction of the company and monitoring the administration to achieve company’s objective and 

guideline for long term benefits of the shareholders under the law frame and business ethics while 

considering the benefits of all interested persons. Details are addressed in the Charter of the Board of 

Directors.  
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(a) Corporate Governance Policy  

The written Corporate Governance Policy has been approved by the board. The policy 

handbook is a guideline for the directors, executives and employees to follow. The policy will be reviewed 

on a yearly basis.    

(b) The Business Code of Conduct 

The company has a strong intention to operate its business with transparency and ethics. The 

business operation should be responsible for the interested persons, society, and environment. The company 

set the written practice as a guideline for its board, executives, and employees in the following aspects. 

• Accountability to Shareholders 
 

• Relationship with Customers  
 

• Relationship with Business Partners, Competitors, and Creditors 
 

• Responsibility for Employees 
 

• Social and Environment Responsibility 

The company will announce and communicate the code to all employees for their 

acknowledgement and strict compliance.  

(c) Conflict of Interest 

The company intends to eliminate conflict of interest with integrity, rationale, and 

independence under a good ethical frame for the interests of the company. Those who involve or relate 

to the considered issues must disclose their interest and other related person’s interest to the company 

and must not participate in the decision making of such items.  

The company’s Connected Transactions and Conflict of Interest policy is in accordance with the 

related law or regulations. 

(d) Internal Controls  

The company’s internal controls are established to monitor and control the executive and operational 

level effectively. The company may outsource the internal audit to investigate and evaluate the internal 

control system adequacy and report to the Audit Committee according to the set audit plan.    

(e) Risk Management 

The company’s Risk Management Policy covers all aspects of risk management in the 

organization and monitors the risk management process to reduce the impact to the company’s business 

appropriately.     

  



 
 

 
16 

 

(f) Report of the Board 

Audit Committee is responsible for auditing financial report which comes from the meeting 

between the Accounting Department and the auditors. The financial report should be submitted to the 

board every quarter. The Board of Directors are responsible for the consolidated financial statement and 

the financial information.   

3. Board Meetings and Board Self-Assessment  

The company will organize a general Board of Directors’ meeting at least every quarter with a 

predetermined clear agenda and regular follow up agenda. The extraordinary meeting can be added if 

necessary. The company will send the invitation letter to all directors at least seven days before the 

meeting date, except for the urgent case to protect the rights or interests of the company that the 

invitation can be sent out in other methods, or the meeting date can be set earlier, so the directors can 

have enough time to study the materials before attending the meeting. The minutes of the meeting 

should be taken and the approved document should be collected for future reference and verification. 

In each board meeting, the related executive and persons will be invited to the meeting to provide more 

information and details for the board’s accurate and timely decision.  

In the board meeting, there must be more than half of the members to make a quorum. In case 

that the chairman of the board is not in the meeting or cannot perform his duty, one of the directors will 

be selected to be a chairman of the meeting. The majority of the votes should be the normal practice for 

decision making and if there is an objection from any director, the objection will be recorded in the 

minutes of the meeting. One director will have one vote, except for the directors who have interests in 

some issues will have no right to vote in such items. If two sides of the votes are equal, the chairman 

will have one more vote to make a final decision.  

Moreover, the board will encourage the performance review at least once a year to improve 

and adjust the performance by setting the clear agenda of the meeting before the appraisal takes place 

to collect opinions and propose in the board meeting.       

4. Remuneration 

Directors’ remuneration means the monthly compensation and attendance fees. In this case 

the remuneration should be comparable to the industry level the company operates. The guideline of 

the remuneration of the Chief Executive Officer should be in accordance with the company’s objectives, 

goals, and long-term interests. The executive will receive the remuneration in the form of salary and 

annual bonus considered by the company’s performance.  

The remuneration of the board and the executives must not be unconventionally higher than 

the remuneration of the average directors and executives of the listed companies in The Stock Exchange 

of Thailand due the concern of the highest interests to the shareholders as a priority.     
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5. Board and Management Training  

The board would encourage and facilitate the training for the related parties in the corporate 

governance of the company such as directors, Audit Committee members, executives, and company 

secretaries to enhance their performance for the company. The training can be internal or external.  

In case there is a change in the board members or a newcomer, the management will provide 

documents and information that is useful for their duties and introduce the nature of the business and 

the company’s direction to the new director.  

The board may rotate the duties assigned according to the executives and employee’s aptitude 

by considering the work and time suitability. The Chief Executive Officer will set the specific time and 

consider the rotated performance as part of the succession plan for the company. This will enable 

executives and employees to be more capable and replaceable.  

Code of Conduct Monitoring  

1) In case there is a violation of the law, regulations, orders, code of conduct, or policies of the 

company or the supervisors allow their subordinates to violate, the executive or the employee must 

report to the Human Resources Department directly. The Human Resources Department will follow 

the process according to the policy and regulations relevant to such issues.  

2) The company will review the business code of conduct every two years to keep the code up-to-

date and adjustable to the changed business situation and environment. 

 

The Code of Conduct for Directors, Executives and Employees shall be effective from August 

8, 2019 onwards. 

 

 

 

 

      

        (Mr. Chatchaval Jiaravanon) 

              Chairman of the Board of Directors 

                August 8, 2019 




