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1. Charter of the Board of Directors 

Heng Leasing and Capital Public Company Limited ( the “ Company” )  realizes the importance of good 

corporate governance.  Therefore, the Company has established a Charter of the Board of Directors as an 

important tool or mechanism to supervise the Board of Directors' operations to be effective, transparent, and 

to create credibility.  To be in line with such policy, the Board of Directors' Meeting No.  7/ 2018 held on 7 

November 2018 has set the following scope of duties and responsibilities of the Board of Directors so that all 

directors of the Company are aware of their duties and responsibilities and perform their duties correctly. 

1.1  Objectives 

The Board of Directors is a representative of shareholders appointed by shareholders to operate the 

Company's business, with roles and duties to formulate strategies and policies for the Company's business 

operations and supervise the Company's business to attain prosperity and achieve maximum benefits to 

shareholders.   The Board of Directors must perform their duties responsibly, be cautious and honest for the 

best interests of the Company and fairness to those involved under the good corporate governance principles. 

The Board of Directors must realize the importance of good governance in promoting and building trust and 

confidence in shareholders, stakeholders as well as the public, and believes that compliance with good 

governance will benefit the shareholders.  To achieve the Company’ s vision, the Board of Directors shall 

operate in accordance with the highest ethical standards and comply with the laws for the best interests of 

shareholders and fairness to stakeholders. 

1.2  Composition, Appointment, Term of Office ,and Retirement 

           1.2.1 Composition  

            (1) The Board of Directors consists of at least 5 directors, but not more than 12 directors.  At   
            least one- third of the Company’ s total number of directors shall be independent directors,     
            however the number of independent directors shall not be lower than 3 directors or in the  
            number as specified by the relevant laws.  Independent directors must be qualified persons in    
            accordance with the relevant regulations of the Capital Market Supervisory Board. In this regard,  
            at least half of the total number of directors of the Company must reside in the Kingdom. 

            (2) The Board of Directors will elect one director to be the Chairman of the Board of Directors. In the 
event that the Board of Directors deems appropriate, one or more directors may be elected to 
be the Vice Chairman of the Board of Directors and may appoint a Secretary of the Board of 
Directors to assist in operations of the Board of Directors in respect of setting  
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            meeting schedules, preparing meeting agenda, delivery of meeting documents, and recording     
            of minutes of the meetings.  

             (3) The Chairman of the Board of Directors must not be the same person as the Chief Executive  
           Officer in order to have a clear separation of roles and balance of power in the business  
           operations. 

           1.2.2 Appointment and Term of Office  

             (1)  The appointment of the Company’s directors shall be in accordance with the Company's Articles   

of Association and the relevant laws.  There must be transparency and clarity in selecting  

 directors. 

             ( 2)   The Nomination and Remuneration Committee will select and nominate a candidate who meets 

the qualifications as specified in Clause 1. 3 to be a director of the Company.  The name of such  

        candidate will be presented to the Board of Directors' meeting for further consideration and  

        appointment in the shareholders' meeting. 

 ( 3)   At every annual general meeting of shareholders, one- third of the Company's directors shall be  

retired from the position.  If the number of directors of the Company cannot be divided exactly 

into 3 parts, the number closest to one-third of the directors shall be retired in the first and second  

year after the registration of the Company by drawing lots.  In the following years, the director 

who has the longest term in the office shall retire.  However, the directors who retire by rotation 

can be re-appointed.  

              ( 4)   In the event that the position of the Company's director becomes vacant for reasons other than  
        the expiration of the term, the Company's directors shall select a person who is fully qualified  
        and does not have any prohibited characteristics as prescribed by the relevant laws to be a  
        director of the Company to replace the vacant position in the next Board of Directors' meeting.  
        Unless the vacant term of the director is less than 2 months, the person who assumes the position  
        of director in place of such vacancy shall be in the position of director only for the remaining term  
        of the director whom he replaces. 

 
              (5)   An independent director may hold office for a period of not more than 9 years from the first date  

       of appointment as an independent director.  In case of appointing such independent director to  

       continue to hold office, the Board of Directors should consider the reasonableness and necessity 

of such reappointment. 
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          1.2.3 Retirement 

              (1)   The Company's director shall vacate office upon:  
       a)  Death; 
       b)  Resignation; 
       c)  Becoming disqualified or prohibited by the relevant laws;  
       d)  The shareholders' meeting passes a resolution with a vote of not less than three-fourths of  

the number of shareholders attending the meeting and having the right to vote with 

numbers of shares held in aggregate of not less than half of the number of shares held by 

the shareholders attending the meeting and having the right to vote; 

       e)  By the court’s order. 

 

              ( 2)   Any director who wishes to resign from office must submit a resignation letter to the Company  

            at least 30 days in advance.  The resignation shall be effective from the date on which the  

           resignation letter reaches the Company. Such director who resigns may also notify the Company  

           Registrar of his resignation. 

              (3)   In the case where the Company's shares are listed on the Stock Exchange of Thailand (“SET”) ,    

            if the Company's director resigns or vacates the office before the end of the term of office, the  

           Company shall notify the SET immediately.  The director who resigns or is removed from the  

           office may explain reasons for resignation or removal to the SET for acknowledgment.  In this   

           regard, the Company must report to the Office of the Securities and Exchange Commission   

           ("SEC Office") to update the database of names of directors and executives of the Company for  

           accuracy of information. 

1.3 Qualifications of the Company's Directors 

The Company's directors shall have the following qualifications: 

(1) The Company's directors must have knowledge, abilities, and experience that will be beneficial to the 

business operations. They must be honest and have integrity and ethicss in conducting business, as well 

as having enough time to devote their knowledge and abilities to fully perform duties for the Company. 

(2) The Company's directors cannot operate businesses of the same nature and in competition with the 

Company's business, or become  partners or directors in other juristic persons having the same nature 

and competing with the Company's business whether they do it for their own benefit or for the benefit of  
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others, unless notified of the shareholders' meeting prior to the appointment.  The Company's directors  

must notify the Company without delay if there is a conflict of interest in any contract entered into by the 

Company, whether directly or indirectly, or increase or decrease in holding of shares or debentures in 

the Company or its affiliates.  

(3) The Company’s directors shall have all qualifications and not having any prohibited characteristics under 

the laws governing public limited companies, the laws governing securities and exchange, and other 

relevant laws, including not having any characteristic indicating lack of suitability to be entrusted in 

managing business with public shareholders as specified in the notifications of the SEC Office. 

(4) Independent directors must have qualifications related to their independence as specified by the 

Company, and in accordance with the guidelines set forth in the notifications of the Capital Market 

Supervisory Board and must be a person who can take care of the interests of all shareholders equally 

in order to prevent conflicts of interest.  In addition, they must be able to attend the Board of Directors' 

meetings and express their opinions independently. 

The definition of the Company's independent directors must be a director who has the following 

qualifications: 

( a)   Holding no more than 1%  of the total number of shares with voting rights in the Company, parent 

company, subsidiary, associated company, major shareholder, or controlling person of the 

Company, including shares held by related persons of such independent director. 

(b) Not being or used to be a director who participates in management, employee, staff, advisor who 

receives a regular salary or controlling person of the Company, parent company, subsidiary, 

associated company, subsidiary of the same level, major shareholder, or controlling person of the 

Company, unless having been discharged from the aforementioned characteristics for at least 2 

years before taking office as an independent director. Such prohibited characteristics do not include 

having been a government employee or advisor of a government agency, which is a major 

shareholder or a controlling person of the Company.  

(c) Not having a business relationship with the Company, parent company, subsidiary, associated 

company, major shareholder, or controlling person of the Company in a manner that may impede 

the exercise of one's independent judgment, including not being or having been a significant 

shareholder or a controlling person of a person having a business relationship with the Company, 

parent company, subsidiary, associated company, major shareholder or controlling person of the  



 
 

 

 

 

Issue Number   :   6 

 

Page   :   5/55 

Effective on 27 January 2022 

 

Charters of the Board of Directors and Sub-committees 
 Code: BD-CT-001 

Subject: “Charter of the Board of Directors” 
         The company, unless having been discharged from the aforementioned nature for at least 2 years 

and having no direct or indirect benefit or conflict of interest in terms of finance and management 

of the Company, its affiliates, associated companies, or individuals who may have a conflict of 

interest in a manner that would deprive them of their independence. 

Such business relationship includes making transactions in the normal business operations, 

including renting or renting out property, items related to assets or services or providing or receiving 

financial assistance by accepting or lending, guaranteeing, and placing assets as collateral for 

liabilities and any other similar behavior in the same manner, which results in the Company or the 

contracting party having an obligation to pay the other party in the value of 3%  of the Company's 

net tangible assets or from twenty million baht and above, whichever is lower.  Calculation of such 

indebtedness shall be in accordance with the method for calculating the value of connected 

transactions under the notification of the Capital Market Supervisory Board regarding rules on 

connected transactions mutatis mutandis. Such consideration shall include debt incurred during a 

period of 1 year prior to the date of business relationship with the same person. 

(d) Having no blood relationship or by legal registration in the form of parent, spouse, sibling and child, 

including spouse of child of other director, executive, major shareholder or controlling person who 

will be nominated as director, executive or controlling person of the Company or its subsidiary.  

(e) Not being a director who has been appointed to represent and protect the interests of the 

Company's director, major shareholder, or shareholder who is related to a major shareholder.  

Independent directors must also be able to express their opinion or report independently in 

accordance with the tasks assigned without consideration of any interests and not being under 

influence of any person or group of persons, including not being under any circumstance that may 

coerce them into not being able to express a straightforward opinion.  

(f) Not being or having been an auditor of the Company, parent company, subsidiary, associated 

company, major shareholder or controlling person of the Company and is not a significant 

shareholder, controlling person, or partner of audit firm ( “ partner”  means a person designated by 

the audit firm to sign audit reports on behalf of such juristic person)  which has the auditor of the 

Company, parent company, subsidiary, associated company, major shareholder or controlling 

person, unless such nature has been terminated for at least 2 years before taking the position as an 

independent director. 
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 (g) Not being or having been a professional service provider of any kind, including legal or financial 

advisory services who receive service fees of more than 2 million baht per year from the Company, 

parent company, subsidiary, associated company, major shareholder, or controlling person and is 

not a significant shareholder, controlling person or a partner of that professional service provider 

( " partner"  means a person designated by the professional service provider to sign professional 

service reports on behalf of such juristic person) , unless such nature has been terminated for at 

least 2 years before taking the position as an independent director. 

(h) Do not conduct similar business and is not in significant competition with the business of the 

Company or its subsidiaries. Not being a significant partner in a partnership or being a director who 

takes part in the management, employee, staff, or an advisor who receives a regular salary or 

holding more than 1%  of the total number of shares with voting rights of other companies which 

conduct similar business and being in significant competition with the business of the Company or 

its subsidiaries. 

(i) There is no other characteristic that prevents a person from expressing an independent opinion on 

the Company's operations.  

 However, after being appointed as an independent director with the characteristics as specified 

above, independent directors may be assigned by the Board of Directors to make decisions about 

the business operations of the Company, parent company, subsidiary, associated company, same 

level subsidiary by having a decision in the form of a collective decision. 

1.4  Scope of Duties and Responsibilities 

1.4.1 The Board of Directors has the authorities, duties, and responsibilities in managing and operating the 

Company's business in accordance with the laws, objectives, and Articles of Association of the 

Company as well as the resolutions of the shareholders' meeting with honesty, due care, and for the 

interests of the Company. 

1.4.2 To determine or change the signing conditions to sign and bind the Company, including the names 

of authorized directors who have the authority to sign and bind the Company. 

1.4.3 To consider and approve appointment and determination of roles and duties of various sub-

committees as appropriate and necessary to support the operations of the Board of Directors.  

1.4.4 To set organizational structure and determine the positions ( Organization Chart)  of the Company, 

including improvements as deem appropriate. 
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 1.4.5     To appoint the Company Secretary to assist the Board of Directors in performing various tasks in order 

to comply with the relevant laws, announcements, and regulations. 

1.4.6 To review, examine and approve directions, strategies, business plans, and major business policies 

of the Company proposed by the management. 

1.4.7 To determine goals, guidelines, policies, business plans, and budgets of the Company, including 

monitoring and supervision and administration and management of the Company and its subsidiaries 

( if any)  to be in accordance with policies, visions, missions, plans, budgets, and the relevant laws, 

including other relevant announcements, regulations, and rules of the Capital Market Supervisory 

Board, SEC Office, and SET, such as connected transactions, acquisition or disposal of important 

assets, to the extent that it is not contrary to or inconsistent with other laws, as well as establishing an 

internal control system and internal audit that is sufficient and appropriate. 

1.4.8 To prepare balance sheets and income statements of the Company at the end of the accounting 

period which has been audited by the auditor and presented to the shareholders' meeting for 

consideration and approval. 

1.4.9  To continuously monitor operations in accordance with plans and budgets. 

1.4.10 To ensure that the Company has an appropriate and efficient accounting system and provides reliable 

financial reporting and auditing, as well as providing an internal control system and an internal audit 

system that is sufficient and appropriate. 

1.4.11 To establish framework and policies for determination of salary, salary increase, determination of 

bonus, compensation, and rewards for the Company’s employees. 

1.4.12  To consider and approve acquisition or disposal of assets, investment in new business, and any other 

acts to be in accordance with the applicable laws, notifications, rules, and regulations. 

1.4.13  To consider and/or provide opinion on connected transactions and/or entry into connected transactions 

(in case the transaction size does not need to be approved by the shareholders' meetings) of the 

Company and its subsidiaries (if any) to be in accordance with the relevant laws, notifications, rules, 

and regulations. 
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 1.4.14 To consider and approve interim dividend payment to the Company's shareholders and report to the 

next shareholders' meeting for acknowledgment. 

1.4.15 To ensure that there is no conflict of interest between stakeholders and the Company. 

1.4.16  To review processes and policies for risk management and performance monitoring. 

1.4.17  To establish a mechanism for receiving complaints and taking action in case of reasonable evidence. 

1.4.18  To determine policies relating to corporate governance, social responsibility, anti- corruption, and 

effective implementation of such policies. 

1.4.19   To consider and review policies relating to the management of market conduct to ensure fair treatment 

to customers at least once a year. 

1.4.20 To arrange a shareholders' meeting as an annual general meeting within 4months from the end of the 

Company's fiscal year. 

1.4.21 To consider setting a risk management policy to cover the entire organization and supervise that there 

is a system or process for risk management with supporting measures and control methods to 

appropriately reduce the impact on the Company's business. 

1.4.22  To prepare the annual report of the Board of Directors and be responsible for preparation and 

disclosure of financial statements to represent the financial positions and operating results in the past 

year and present to the shareholders' meeting for consideration and approval. 

1.4.23 To consider and approve other important matters related to the Company or matters deemed 

appropriate for taking such action for optimal benefits to the Company and all groups of stakeholders 

are treated fairly. 

1.4.24  To assign one or more directors or any other person to perform any act on behalf of the Board of 

Directors. However, the authorization of such power shall not be a delegate or sub-authorization that 

enables the director or the person who is authorized by the director, to approve transactions of 

his/ hers or any person who may have conflicts of interest or have a stake; or there may be a conflict 

of interest in any other manner with the Company or its subsidiaries (if any). 

1.4.25 To appoint a person to be a director or management of the subsidiary or associated company at least 

in the number proportionate to the shareholding in a subsidiary or associated company in order to  
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 control the management in accordance with the Company's policy and conduct transactions 

according to the laws, including complete and accurate disclosure of information on financial 

positions, operating performance, connected transactions, and acquisition or disposal of significant 

assets. 

1.5        Duties and responsibilities of the Chairman of the Board of Directors 

1.5.1  To act as the chairman of the Board of Directors' meetings and shareholders' meetings as well as set 

meeting agendas with directors, management and company secretary to ensure that issues related to such 

agendas are considered by the Board of Directors. 

1.5.2  Support and encourage the Board of Directors to perform their duties effectively in accordance with the 

scope of duties and responsibilities and with due care in accordance with the laws, regulations and 

principles of good corporate governance and the Company's code of conduct, as well as being responsible 

to shareholders and Stakeholders who are involved for the best interests of the organization 

1.5.3  Supervise the implementation of the management's strategic policies and guidelines. as well as providing 

advice and support to the management's business operations in accordance with the planned business 

plans. 

1.5.4  Be a leader and act as a role model in accordance with the Company's business ethics, including promoting, 

monitoring, and managing management based on sustainability, social responsibility, and complying with 

anti-corruption measures and practices. 

1.5.5  Obtain useful and necessary business information from senior management to provide advice and support 

to the Chief Executive Officer in the development of the Company's strategy. 

1.6 Meetings  

1.6.1 The Board of Directors’  meeting shall be held at least once every 3 months.  The chairman of the 
Board of Directors or the assigned person shall call for a meeting of the Board of Directors.  Two 
directors or more may request the chairman of the Board of Directors to call for a meeting of the Board 
of Directors.  In such a case, the chairman of the Board of Directors shall determine the date of the 
meeting within 14 days from the date of receipt of the request. 

1.6.2  The chairman of the Board of Directors or the person assigned by the chairman of the Board of 
Directors shall determine the date, time, and place of the Board of Directors’  meeting.  The meeting 
venue may be at places other than within the vicinity where the Company's head office is located or 
nearby provinces or any other place as it deems appropriate in accordance with the provisions of the 
Company's Articles of Association. If the chairman of the Board of Directors or the person assigned 
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 by the chairman of the Board of Directors does not specify the meeting venue, the location of the Company's 

head office shall be used as a meeting place. 

1.6.3 In calling a meeting of the Board of Directors, the chairman of the Board of Directors or the person 

assigned shall send the meeting invitation to the directors by registered mail or deliver it directly to 

the directors of the Company by specifying the date, time, place, and business to be held at least 7 

days before the meeting date.  Except in case of urgency is required to protect the rights or benefits 

of the Company, the chairman of the Board of Directors or the assigned person shall notify of the 

meeting by other means or set the meeting at an earlier date. 

1.6.4  The Board of Directors’  Meeting must consist of at least half of the total number of the Company's 

directors present at the meeting in order to constitute a quorum.  If the chairman of the Board of 

Directors is not present at the meeting or unable to perform his duties, the Vice Chairman of the Board 

of Directors shall preside over the meeting. If there is no Vice Chairman or the Vice Chairman is unable 

to perform his duties, the directors present shall select one of the directors to act as the chairman of 

the meeting.  

1.6.5 While voting at the Board of Directors' meeting, there must be no less than two-thirds of the total 

number of directors present at the meeting. 

1.6.6 Any decision by the Board of Directors’  meeting shall be made by a majority vote of the directors 

attending the meeting unless required otherwise by the applicable laws or the Company's Articles of 

Association.  Each director shall have one vote.  A director who has a conflict of interest in a certain 

matter will not have the right to attend the meeting and has no right to vote on that matter. If the votes 

are equal, the chairman of the meeting shall have an additional vote as a casting vote. 

1.6.7   The Board of Directors may invite related persons such as sub-committee, executive, auditor, internal 

auditor, lawyer or employees of the Company and its subsidiaries ( if any)  to attend the meeting, 

discuss, clarify or answer questions. 

1.6.8 The Company Secretary or a person assigned by the Board of Directors will prepare written minutes 

of the Board of Directors' meetings. 

1.7 Performance Assessment of the Board of Directors  

The performance assessment process of the Board of Directors shall be held at least once a year.  The 
performance assessment shall be conducted on the Board of Directors and each individual director as follows:  

1.7.1 Assessment of the performance of the Board of Directors by covering issues in various fields according 
to the assessment form of the Stock Exchange of Thailand, as follows: 
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 (1) Structure and Qualifications of the Board of Directors 

(2) Roles, duties, and responsibilities of the Board of Directors 
(3) Board of Directors’ meeting 
(4) Performance of the Board of Directors 
(5) Relationship with management 
(6) Self-development of directors and development of executives 

1.7.2 Assessment of individual directors' performance (self-assessment) covering various issues according to 
the assessment form of the Stock Exchange of Thailand, as follows: 
(1) Structure and Qualifications of the Board of Directors 
(2) Board of Directors’ meeting 
(3) Roles, duties, and responsibilities of the Board of Directors 

The assessment results and opinion of the Board of Directors shall be used to improve the performance of the 
Board of Directors  each year and to ensure that the Board of Directors’ performance of duties is more efficient. 
The assessment results may also be used to support the opinion of the Board of Directors in proposing to the 
shareholders for consideration of appointment of the Company’ s directors in replace of those who retire by 
rotation. 
In addition, the Board of Directors is responsible for considering the results of the performance assessment of 
the Audit Committee, the Nomination and Remuneration Committee, the Executive Committee, the Risk 
Management Committee, and the Chief Executive Officer. 

1.8 Remuneration of the Board of Directors  

The Company’ s directors shall be entitled to receive remuneration from the Company in the forms of reward, 

meeting allowance, gratuity, bonus, benefit, or other type of remuneration in accordance with the Articles of 

Association or as prescribed by the shareholders' meeting, whether the remuneration has been determined in 

a fixed amount, or based on prescribed rules that will be used from time to time, or effective for an indefinite 

period until further changes.  The Company's directors shall have the right to receive allowance and welfare 

according to the Company's regulations without prejudice to the rights of the Company’ s staff or employees 

who are appointed as members of the Board of Directors to receive remuneration and benefits in their capacity 

as the Company’s staff or employee. 

1.9 Review and Amendment of the Board of Directors Charter 

The Board of Directors may review the Charter of the Board of Directors annually to recommend any 

amendment or change as deemed appropriate. 
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1.10  Company Secretary 

The Board of Directors realizes the importance of roles, duties, and responsibilities of the Company Secretary. 

In this regard, the Board of Directors has considered appointing a Company Secretary to support the various 

activities of the Board of Directors and to assist the Board of Directors to perform their duties in accordance 

with the legal framework and good corporate governance principles prescribed by the SET.  The Board of 

Directors, therefore, deems it appropriate to prescribe a charter of the Company Secretary as follows: 

1.10.1 Duties and Responsibilities of Company Secretary 
The Company Secretary must perform duties responsibly with due care and honesty according to the 
laws relating to securities and exchange which has specifically defined roles, duties, and 
responsibilities of the Company Secretary specifically as follows: 
(1)  Prepare and maintain a register of directors, notice of the Board of Directors’ meeting, minutes of 

the Board of Directors’  meeting, the Company's annual report, a notice of the shareholders' 
meeting, minutes of the shareholders' meeting, and maintain a report on conflict of interest 
prepared by director or executive. 

 
( 2)  Perform any other act as prescribed under the notifications of the Capital Market Supervisory 

Board and submit a copy of report on conflict of interest according to Section 89/ 14 of the 
Securities and Exchange Act B.E. 2535 (as amended) prepared by directors and executives to 
the chairman of the Board of Directors and the chairman of the Audit Committee within 7 working 
days from the date on which the Company receives the report. 

 
( 3)   Provide preliminary advice to directors on the laws, rules, and regulations of the Company as 

required by the Board of Directors and monitor to ensure compliance on a regular basis,  

including reporting significant changes in the laws and regulations to the Board of Directors. 

(4)  Organize the shareholders' meeting and the Board of Directors' meeting in accordance with the 

laws, Articles of Association, and Code of Conduct. 

(5)  Record minutes of the shareholders' meeting and the Board of Directors’  meeting, as well as 

monitoring to ensure compliance with the resolutions of the shareholders' meeting and the Board 

of Directors' meeting. 
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(6)  Supervise disclosure of information and information memorandum under his/her responsibility to 

the Company’ s supervisory agencies in accordance with rules and regulations of the 

governmental agencies. 

   (7) Take responsibilities in activities of the Board of Directors and take any other actions as required 

by the laws or as assigned by the Board of Directors. 

(8)  Prepare and maintain the following documents: 

a) Register of the Company’s directors; 

b) Notice and minutes of the Board of Directors’ meeting; 

c) Notice and minutes of the shareholders' meeting; 

d) The Company’s annual report; 

e) Report on conflict of interest by directors and executives. 

(9) Receive complaints on fraud by collecting facts and information obtained from independent 
searches, including any other information received from such complainant for the purpose of 
considering such complaints. 

 
1.10.2 Work Principles of Company Secretary  

The Company Secretary must perform duties responsibly with due care and honesty and must comply 

with the laws, objectives, and Articles of Association of the Company, and the resolutions of the Board 

of Directors and shareholder by: 

      (1)  Acting in good faith for the best interest of the Company; 

( 2)  Not taking advantage of the use of the Company's information that has been known, unless it is 

information that has been disclosed to the public or use the Company's assets or business 

opportunities in a manner that violates rules or general practice as prescribed by the SEC Office 

and the SET and the relevant laws. 

1.10.3 In the Event that Company Secretary Vacates Office or Unable to Perform Duties  

Guidelines in case that the Company Secretary vacates office or is unable to perform his duties: 

  (1)  The Board of Directors shall appoint a new Company Secretary within 90 days from the date on 

which the former Company Secretary vacates the office or is unable to perform his duties. 
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(2)  The Board of Directors has the authority to delegate any one of the Company's directors to 

perform duties on his behalf during the time the Company Secretary vacates the office or is 

unable to perform his duties. 

(3)  The chairman of the Board of Directors shall notify the name of the Company Secretary to the 

SEC Office within 14 days from the date of appointment of the responsible person in such 

position. 

      (4)  To notify the location of document storage according to Clause 1.9.1 (8) to the SEC Office.  

2. Charter of the Audit Committee 

The Board of Directors realizes the importance of good corporate governance process and has appointed the 

Audit Committee to be an important tool or mechanism that assists the Company's business in having good 

corporate governance.  This will alleviate the burden of the Board of Directors in overseeing the Company's 

operations to be effective, transparent, and build credibility in disclosing information on financial reports. It will 

also ensure that the internal control system has a supervisory process that supports the Company's operations 

to be more efficient and effective.  The Board of Directors has, therefore, resolved to establish the Charter of 

the Audit Committee to be effective from 7 November 2018 onwards. The scope of duties and responsibilities 

of the Audit Committee are as follows:  

2.1 Objectives  

The Charter of the Audit Committee has been prepared to define the scope of authorities, duties, and 

responsibilities of the Audit Committee in overseeing and auditing management, internal control, risk 

management, good corporate governance, and preparation of financial reports in accordance with the 

relevant accounting policies and laws to assure stakeholders that the Company's operations have effective 

internal audit system and internal control system preventing any conflict of interest. 

2.2 Composition, Appointment, Term of Office, and Retirement 

2.2.1 Composition 

(1) The Audit Committee shall consist of at least 3 independent directors, of which at least one 

member of the Audit Committee member has sufficient knowledge and experience to review the 

reliability of the financial statements.  

(2)  The Board of Directors or the Audit Committee shall appoint a member of the committee as the 

chairman of the Audit Committee and may appoint a secretary to the Audit Committee to assist 
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the Audit Committee's operations with respect to meeting appointments, preparation of meeting 

agenda and documents, delivery of meeting documents, and record of meeting minutes. 

2.2.2 Appointment and Term of Office  

 ( 1)   The Audit Committee is appointed by the Board of Directors or the shareholders' meeting as  

  proposed by the Nomination and Remuneration Committee. 

    (2)  If the Audit Committee completes their term of office or there is an event causing the Audit 

Committee to be unable to perform their duties up to the expiration of the term, resulting in a 

number of members of the Audit Committee being less than 3 persons, the Board of Directors 

shall have the authority to appoint other persons with full qualifications to replace the vacancy 

of the Audit Committee within 3 months from the date on which the number of members of the 

Audit Committee does not meet the minimum requirement to ensure continuity of work by the 

Audit Committee. In this regard, the replacement member of the Audit Committee shall remain 

in office only for the remaining term of the member of the Audit Committee whom he replaces. 

 (3)   The Audit Committee's term of office is 3 years and if any member of the Audit Committee has 

completed the term of office, he may be reappointed as deemed appropriate by the Board of 

Directors or the shareholders' meeting.  However, the Audit Committee's term of office shall not 

exceed 9 consecutive years, unless the Board of Directors deems that such person should 

continue to serve as the member of the Audit Committee for the best interest of the Company. 

2.2.3 Retirement 

(1)  Member of the Audit Committee vacates the office upon: 
(a)  Term expiration; 
(b)  Retiring from being the Company’s director; 
(c)  Lack of qualifications or having prohibited characteristics under the laws; 
(d)  Resignation; 
(e)  Death; 

                             (f)  By resolution of the Board of Directors or shareholders’ meeting to vacate the office;  
                                    (g)  By the court’s order.  
 

(2)  Any member of the Audit Committee who resigns from the office before the expiration of the term 
must submit a resignation letter to the Board of Directors at least 1 month in advance so that the 
Board of Directors or the shareholders' meeting may consider appointing another person who is 
fully qualified to replace the resigning member of the Audit Committee. 
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     (3)  In the case where the Company's shares are listed on the SET and a member of the Audit 

Committee resigns or vacates the office before the end of the term of office, the Company shall 
notify the SET immediately. The member of the Audit Committee who resigns or is removed may 
explain reasons for resignation or removal to the SET for acknowledgement.  In this regard, the 
Company must report to the SEC Office to update the database of names of directors and 
executives of the Company for accuracy of information.  

2.3 Qualifications of the Audit Committee 

The members of the Audit Committee shall have the following qualifications: 

2.3.1  Being an independent director and have qualifications as required by the laws relating to securities 

and exchange, including the notifications, rules, and/or regulations of the SEC Office and the SET; 

2.3.2 Having sufficient knowledge and experience to be able to perform duties as a member of the Audit 

Committee in accordance with the assigned duties and can exercise their discretion independently; 

2.3.3  Having at least 1 person with knowledge, expertise, and experience in accounting or financial 

management sufficient for examining the reliability of the financial statements; 

2.3.4  Not being director authorized by the Board of Directors to make decisions in respect of operations of 

the Company, parent company, subsidiary, associated company, subsidiary of the same level, major 

shareholder, or controlling person of the Company. 

2.3.5  Not being director of the parent company, subsidiary, or subsidiary of the same level of other listed 

companies. 

2.4 Scope of Duties and Responsibilities 

The Audit Committee has duties and responsibilities as follows: 

2.4.1  Review and ensure that the Company has accurate financial reporting and sufficiency of disclosure, 

accurate, and complete information. 

2.4.2     Review and ensure that the Company has an appropriate and efficient internal control system and an 

internal audit system. 

2.4.3      Review the audit report on the internal control system and risk assessment on corruption as proposed 

by internal audit company to ensure that such system has the least risks of occurrence of corruptions 
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that would affect the financial positions and the operating performance of the Company and is suitable for the 

Company's business model. 

 

2.4.4 Consider the independence of the Internal Audit Department and approve appointment, transfer, and 

dismissal of the Head of the Internal Audit Department or any other agency responsible for internal 

audit.  

2.4.5 Review the Company's compliance with the laws relating to securities and exchange, notifications, 

rules and regulations of the SEC Office and the SET, and the laws applicable to the Company's 

business. 

2. 4. 6  Select, nominate and dismissal an independent person to act as the Company's auditor and offer 

compensation for such person, including attending meetings with the auditor without the 

management being present at least once a year. 

2.4.7      Review connected transactions or transactions that may have a conflict of interest to be in accordance 

with the laws and regulations of the SET and ensure that such transactions are reasonable and for 

the optimal benefits to the Company. 

2.4.8 Prepare report of the Audit Committee for submission to the Board of Directors, which shall be 
disclosed under the Company's annual report.  The report must be signed by the chairman of the 
Audit Committee and must contain at least the following information: 

(a)  Opinion on correctness, completeness, and reliability of the Company's financial reports; 

(b)   Opinion on the adequacy of the Company's risk management system and internal control system; 

(c)  Opinion on compliance with the laws on securities and exchange, SET regulations or other laws  
related to the Company's business; 

(d)   Opinion on the suitability of the auditor; 

(e)   Opinion on transactions that may have a conflict of interest; 

(f)  the number of Audit Committee’s meetings and attendance of each member of the Audit 
Committee; 

(g)  Opinion or observation received by the Audit Committee during the performance of duties in 
accordance with the Charter of the Audit Committee; 

(h)  Other items that shareholders and investors should be aware of under the scope of duties and 
responsibilities assigned by the Board of Directors. 
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2.4.9 Report activities performed on a regular basis to enable the Board of Directors to be aware of the 
activities of the Audit Committee: 

 
 (a)  Minutes of the Audit Committee’s meeting which clearly states the opinion of the Audit Committee 

on various matters; 

(b)  Report in relation to opinion on financial reports, internal audit, and internal audit process; 

(c)  Any other reports that the Board of Directors should be aware of. 

2.4.10 In the performance of duties by the Audit Committee, if any of the following items or actions are found 
or suspected, which may have a material impact on the financial positions and the operating 
performance of the Company, the Audit Committee shall report to the Board of Directors for 
improvement and rectification within the period of time as the Audit Committee deems appropriate. 

(a)  Transaction with conflict of interest;  

(b)  Suspicion or presumption of fraud, abnormality, or significant deficit in the internal control system; 

(c)  Suspicion of a possible violation of the laws on securities and exchange, SET regulations, or laws 
relating to the Company's business. 

If the Audit Committee has reported to the Board of Directors matter that has a significant impact on 

the financial positions and the operating performance and has discussed with the Board of Directors 

and executives that improvements are required, at the end of the mutually specified period, if the 

Audit Committee finds that such remedial action has been neglected without justifiable reason, any 

member of the Audit Committee may report the findings to the SEC Office or the SET. 

2.4.11 In the event that the auditor finds suspicious behavior where director, manager, or person responsible 

for the Company’s operations has committed an offense as specified under the laws and has informed 

facts of such behavior to the Audit Committee to investigate the matter without delay, the Audit 

Committee shall report the preliminary results of the audit to the SEC Office, the SET, and the auditor 

within 30 days from the date of being notified by the auditor.  Such suspicious behavior that should 

be reported and the methods in obtaining facts about the offense shall be in accordance with the 

notifications of the Capital Market Supervisory Board. 

2.4.12 Consider and approve an annual budget, annual investment budget, manpower, and resources 

necessary performance of duties by the Internal Audit Department, including approving annual audit 

plan.  Consider and approve a review of significant changes in the audit plan and supervise the 
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operations of the Internal Audit Department to be in accordance with the approved annual audit plan 

and international standards for internal audit and assess the quality of performance by the internal  

 

 

audit on an annual basis. Attend meetings with the Head of the Internal Audit Department to discuss 

important issues at least once a year without the management being present.  

2.4.13 Have the authority to invite the director, executive, head of department, or employee of the Company 

to discuss or answer the Audit Committee’s questions. 

2.4.14  The Audit Committee has the authority to seek an independent opinion from any other professional 

advisors as deemed necessary at the expense of the Company. 

2.4.15 Participate in considering the results of the meeting of the Risk Management Committee prior to 

Presenting them to the Board of Directors on a quarterly basis. 

2.4.16   Perform any other acts assigned by the Board of Directors and agreed by the Audit Committee such 

as reviewing financial and risk management policies, reviewing compliance with the Code of Conduct 

by the management, and jointly reviewing with the management important reports that must be 

presented to the public as required by the laws e.g. management discussion and analysis, etc.  

2.4.17 Acknowledge complaints and whistleblowing of fraud or corruption, whether internally or externally, 

verify facts as informed by the investigation committee, and present the complaints to the Board of 

Directors to jointly consider penalties or solutions to such problems according to the anti- corruption 

policy. 

2.5 Meetings 

2.5.1 The Audit Committee must hold meetings at least on a quarterly basis and may hold special meetings 

as appropriate. The meeting agenda must be determined and notified to the directors, including the 

provision of sufficient relevant information, in advance.  In this regard, the Audit Committee will meet 

with the auditor, internal auditor, management, and executives responsible for accounting and finance 

to review the financial statements every quarter and report to the Board of Directors or in the case 

where the management plans to enter into connected transaction or transaction relating to acquisition 

or disposal of an asset, which must be considered whether it is appropriate and reasonable and for 

the optimal benefits of the Company, in order to comply with the regulations on connected 

transactions and acquisition or disposition of assets as specified by the SEC and the SET. 
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2.5.2 The Audit Committee shall arrange to have a meeting with the Company's auditor without the 

presence of the management at least once a year, which may be held as a special meeting in addition 

to regular meetings, or arrange a meeting with the auditor without the presence of the management 

as part of regular meetings of the Audit Committee which may also include other agenda items. 
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2.5.3  In respect of notice to the Audit Committee’ s meeting, the chairman of the Audit Committee or the 

secretary of the Audit Committee, through the instruction of the chairman of the Audit Committee, 

shall send the notice to the meeting to the Audit Committee at least 7 days prior to the meeting date, 

except in case of urgency, the meeting may be called by other methods or an earlier meeting date 

may be set. 

2.5.4 The quorum of the Audit Committee must consist of at least half of the total members of the Audit 

Committee.  

 In considering quarterly or annual financial statements, the member of the Audit Committee with 

knowledge and experience in reviewing financial statements must be present at the meeting. 

2.5.5  In the event that the chairman of the Audit Committee is not available and unable to attend the 

meeting, the members of the Audit Committee who attend the meeting shall appoint one member of 

the Audit Committee to preside as the chairman of the meeting. 

2.5.6 The decision of the Audit Committee’ s meeting shall be made by a majority vote of the members of 

the Audit Committee attending the meeting.  Each member of the Audit Committee has 1 vote.  If the 

votes are equal, the chairman of the meeting shall have one more vote as the casting vote.  Any 

member of the Audit Committee with conflict of interest in the matter under consideration is prohibited 

from expressing opinion and voting on such matter. 

2.5.7   The Audit Committee may invite relevant persons, including the director, executive or employee of the 

Company and/or its subsidiaries (if any), auditor, and internal auditor to attend the meeting, discuss, 

clarify or answer questions. 

2.5.8     The secretary of the Audit Committee or the person assigned by the Audit Committee shall prepare 

minutes of the Audit Committee’s meeting. The chairman of the Audit Committee, or the person 

assigned by the Audit Committee, or the Audit Committee shall report the meeting results to the Board 

of Directors' meeting to inform the Board of Directors of the Audit Committee’s activities. 

2.6 Reporting 
 

2.6.1 The Audit Committee is responsible for reporting the Audit Committee’s activities or any other duties 
assigned by the Board of Directors at least once every quarter, for instance, reporting meetings of 
the Audit Committee, the minutes of which should clearly state the opinion of the Audit Committee on 
various matters. 
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 2.6.2  If the Audit Committee has reported to the Board of Directors matters with significant impact on the 

financial positions and the operating performance and has discussed with the Board of Directors and 
executives that improvements are required.   At the end of the mutually specified period, if the Audit 
Committee finds that such remedial action has been neglected without justifiable reason, any member 
of the Audit Committee or the Audit Committee may report the findings to the SEC or the SET. 

2.6.3 The Audit Committee shall report to shareholders and investors activities performed during the year 
in accordance with the duties and responsibilities assigned by the Board of Directors.  Such report 
shall be signed by the chairman of the Audit Committee and disclosed under the Company's annual 
report.  

2.7 Performance Assessment of the Audit Committee 

The performance assessment of the Audit Committee shall be conducted on the committee and each 

individual member at least once a year. The assessment results shall be reported to the Board of Directors for 

consideration. Criteria, procedures, and overall assessment results shall be disclosed under the Company's 

annual report and the Audit Committee shall assess its own performance. 

2.8 Remuneration of the Audit Committee 

The Board of Directors shall determine the Audit Committee's remuneration in accordance with the opinion of 
the Nomination and Remuneration Committee and propose to the shareholders' meeting for consideration. 

2.9  Review and Amendment of the Audit Committee Charter 

The Audit Committee may review the Charter of the Audit Committee Charter annually in order to propose to 
the Board of Directors for approval of amendments (if any). 

2.10 Internal Audit Department 

The Board of Directors realizes the importance of operating the Company's business according to the laws 
and with transparency, independence, and be examinable. In order to create confidence in shareholders and 
add value to the Company's business, the Internal Audit Department is one of the mechanisms that will help 
the Company in achieving these objectives.  The Audit Committee, therefore, had resolved to prescribe a 
charter of the Internal Audit Department to create understanding in all levels of the Company’ s employees in 
respect of objectives, roles, and responsibilities, including operating guidelines of the Internal Audit 
Department. 
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2.10.1 Objectives 

The Charter of the Internal Audit Department has been prepared to determine qualifications, 

authorities, responsibilities, and independence and to report the results to the Executive Committee, 

the Audit Committee, or the Board of Directors, allowing the responsible persons to perform their 

duties efficiently and effectively. 

2.10.2   Qualifications of the Internal Audit Department 

The Internal Audit Department shall have the following qualifications: 

(1)  Being independent and having no conflict of interest in auditing adequacy of the internal control 

system and financial information, including but not limited to, books, accounts, bookkeeping 

documents, correspondence between the Company and external agencies, and relevant reports 

on operating system within the Company and the operation of the Company; 

(2)    Having knowledge, skills, and capabilities necessary for performing internal audit; 

    (3) Having knowledge and understanding of the laws relating to securities and exchange, 

notifications, rules and regulations of the SEC Office and of the SET and the laws applicable to 

the Company's business. 

2.10.3 Authorities and Responsibilities 

(1)    To review and report reliability and completeness of financial and non-financial information and   
compliance with the relevant laws and work practice. 

(2)  To review work system which has a significant impact on the operations and report whether the 
Company’s employees have performed their duties in accordance with the specified policies, 
plans, and procedures and correctly and completely comply with the laws relating to securities 
and exchange, notifications, rules and regulations of the SEC Office and the SET, and the laws 
relating to the Company's business. 

 (3)  To review the appropriateness of asset storage, including testing whether the property actually  
exists and being used efficiently and cost-effectively. 

(4)     To review adequacy and appropriateness of internal control system, internal audit system, good 
corporate governance, and risk management in order to develop and improve them to be more 
efficient and appropriate.  
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(5)  To review improvement on work efficiency of the Company’s internal departments to verify 

whether employees at operational and management levels have correctly and completely 
complied with the guidelines set forth by the Internal Audit Department and to continuously 
improve the work efficiency of the employees. 

 
      (6)   To examine transactions that may have a conflict of interest or opportunity for fraud and examine 

the efficiency of the organization in managing the risk of internal fraud. 
 

(7)  To review whether the operations are carried out correctly and in accordance with the internal 
audit plan, policies, guidelines, authorization, rules and regulations, and laws to ensure that there 
is an appropriate control system that is sufficient to mitigate the potential risk of corruption. 

 
(8)   To prepare an annual audit plan and a long-term audit plan for proposal to the Audit Committee 

for consideration and approval.  
 
(9)    To prepare an internal audit report, including providing suggestions, methods, and measures 

for improvement, and progress of the improvement for proposal to the Executive Committee, 
the Audit Committee, and the Board of Directors. 

 
(10)  To cooperate with outsourced internal auditor and auditor to understand the Company's 

business operations and to cooperate in determining the scope of the Company's internal audit 
and risk management methods. 

 
(11) To perform other tasks related to internal audit as assigned by the Executive Committee,  the 

Audit Committee ,or the Board of Directors. 

2.10.4 Operational Guidelines 

(1) To examine operations of the Internal Audit Department to be in accordance with the approved 

annual and long-term audit plans to consider whether employees at operational and 

management levels have complied with the relevant plans, policies, and laws, including 

providing recommendations on development or performance improvement and follow up. 

(2) The head of the Internal Audit Department should convene a meeting to summarize the internal 

audit results and exchange opinions, recommendations, and jointly consider preventive and 

corrective measures, and/or hold a meeting upon receipt of the complaint. 
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(3)  To follow up on the implementation of recommendations and/or guidelines of the Internal Audit 

Department by the Company’s internal departments. 

(4)  To report the results of conduct by the Internal Audit Department to the Executive Committee, 

the Audit Committee and the Board of Directors for acknowledgement. 

2.10.5 Reporting 

(1) Report activities and progress of the Internal Audit Department to the Executive Committee, 
the Audit Committee, and the Board of Directors for acknowledgment: 

       ( a)   Report summary on key issues identified during the audit for the period and issues in the  
     previous reports that are in the process of being corrected and that have not been  
     corrected. 

       (b)  Prepare minutes of the Internal Audit Department’s meeting which clearly state the 
opinion of the Internal Audit Department on various matters. 

       (c)  Report opinion on financial reports, internal audit, and internal audit process. 
       (d)  Report results of complaint consideration. 
       ( e)   Report any other issues of which the Executive Committee, the Audit Committee, and the   

     Board of Directors should be aware of. 
 

(2)  If the Internal Audit Department has reported to the Executive Committee or the Audit 
Committee matter that has a significant impact on the financial positions and the operating 
performance and has discussed with the Executive Committee or the Audit Committee that 
improvements are required, at the end of the mutually specified period, if the Internal Audit 
Department finds that such remedial action has been neglected without justifiable reason, the 
Internal Audit Department may report the matter to the Board of Directors.  

 

2.10.6 Performance Assessment of the Internal Audit Department  

The performance assessment of the Internal Audit Department shall be on the department and each 

individual at least once a year, and the assessment results shall be reported to the Audit Committee 

for consideration. 

2.10.7 Review and Amendment of the Internal Audit Department Charter 

The Internal Audit Department may review the Charter of Internal Audit Department annually in order 

to propose to the Audit Committee for approval of amendments (if any).
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3. Charter of the Executive Committee  
3.1 Objectives 

The Board of Directors has resolved to appoint the Executive Committee with a purpose to help supervise, 
manage and control the operations of the Company.  This is to enhance the management's performance in 
managing the Company's business in accordance with policies, plans, business goals as determined by the 
Board of Directors, and to supervise the operations of the Company in accordance with the law on securities 
and exchange, any other relevant notifications, rules and regulations issued by the Office of the SEC and/or 
the SET and good corporate governance principles for listed companies. 

In this regard, the Board of Directors' meeting has resolved to prescribe the Charter of the Executive 
Committee to set out composition, term of office, authorities, and duties of the Executive Committee, and to 
provide understanding to the Executive Committee in their roles and responsibilities.  The Charter of the 
Executive Committee shall be used as guidelines for the performance of duties according to the laws and 
good corporate governance principles. 

3.2  Composition, Appointment, Term of Office, and Retirement  

3.2.1 Composition 

(1)   The Executive Committee shall consist of at least 3 members and the chairman of the Executive  
           Committee must be a director of the Company. However, members of the Executive Committee   
           are not required to serve as directors of the Company. 

( 2)   The Board of Directors shall appoint one executive director as the chairman of the Executive  
            Committee. In a case where it deems appropriate, one executive director may be appointed as  
            the Vice Chairman of the Executive Committee. 

                           ( 3)   The Board of Directors or the Executive Committee may appoint a Secretary of the Executive  
                                    Committee to assist the Executive Committee with its meeting appointments, preparation of   
                                    meeting agenda and documents, delivery of meeting documents, and record of meeting   
                                    minutes.  

3.2.2 Appointment and Term of Office 

(1)  The Executive Committee, whose names are proposed by the Nomination and Remuneration 
Committee, shall be appointed by the Board of Directors by considering each person’ s 
educational background and professional experience. 
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(2)  The executive directors shall have a term of office from the date of approval of appointment until 
the date of the first Board of Directors’ meeting following approval of the appointment of the new 
Executive Committee by the annual general meeting of shareholders. 

(3)  At each first Board of Directors’  meeting following the annual general meeting of shareholders, 
the Board of Directors must set an agenda to consider and approve the appointment of the 
Executive Committee. The objectives are to consider qualifications and suitability for the position 
of executive director of the Company, approve the reappointment of executive directors whose 
term of office has expired or appoint a person with full qualifications as proposed by the 
Nomination and Remuneration Committee as replacement executive director.  

3.2.3 Retirement 
(1) The executive director vacates office upon: 

(a)  Term expiration; 
(b)  Lack of qualification or having prohibited characteristics under the laws; 
(c)  Resignation; 
(d)  Death; 
(e)  By resolution of the Board of Directors to vacate the office. 
 

(2) Any executive director who wishes to resign from the office shall submit a resignation letter to 

the chairman of the Executive Committee or the chairman of the Board of Directors at least 1 

month in advance.  The Nomination and Remuneration Committee shall nominate a qualified 

person to the Board of Directors for consideration and appointment as replacement executive 

director. 

3.3 Qualifications of the Executive Committee  

(1)  Having qualifications and not having any prohibited characteristics under the law on securities and 

exchange, other relevant laws, notifications, rules and regulations issued by the SEC Office and/ or the 

SET;  

(2)  The executive director must be a person with knowledge, capabilities, and experience that will benefit 

the Company's business. The executive director must be honest and have integrity and ethics in business 

conduct and having sufficient time to devote his/ her knowledge and capabilities and perform duties for 

the Company to the fullest extent.  
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 (3)  Not being a person operating a business of the same nature which is competing with the Company's 

business. Not becoming partner or director in another juristic person which operates the business of the 

same nature and is in competition with the Company’ s business, whether doing so for the benefit of 

oneself or others, unless notified to the Board of Directors' meeting prior to his/her appointment.  

3.4  Scope of Duties and Responsibilities  

The Executive Committee has the authorities and duties to manage the Company's business in accordance 

with its objectives, Articles of Association, policies, rules, regulations, orders, and laws, including the laws on 

securities and exchange, notifications of the Securities and Exchange Commission, notifications of the Capital 

Market Supervisory Board, notifications of the Board of Governors of the Stock Exchange of Thailand, any 

other relevant notifications, rules, and/ or regulations, and the resolutions of the Board of Directors' meeting 

and/ or shareholders' meeting.  In addition, the Executive Committee has duties to consider and scrutinize 

various considerations that will be presented to the Board of Directors for approval and/ or consideration as 

stipulated in the Articles of Association or the orders of the Board of Directors and carry out orders of the Board 

of Directors from time to time. 

3. 4. 1  Plan, prepare and present policies, directions, goals, business strategies, and annual plan of the 
Company to be in line with economic conditions and competition in the market, including other 
important policies such as anti- corruption policy for approval to the Board of Directors, and operate 
and manage the Company's business in accordance with the objectives, regulations, policies, and 
resolutions of the Board of Directors' meetings and/or the resolutions of the shareholders' meetings. 

3.4.2  Formulate a business plan, annual budget, management structure, and authorizations of the 
Company for approval by the Board of Directors. 

3.4.3  Control, supervise and monitor the Company's performance in accordance with policies, goals, 
business plans, business strategies, and budget and management powers as approved by the Board 
of Directors. 

3.4.4  Have the authority to consider and approve expenditures for investment, procurement, borrowing 
from financial institutions, and other operations which are for the benefits of operating the Company 
according to its objectives within limits or authorization determined by the Board of Directors.  Have 
the authority to provide recommendations or opinions on matters that exceed its limits or authorization 
determined by the Board of Directors regarding investment, procurement, and borrowing from 
financial institutions, and other operations for the benefits of operating the Company according to its 
objectives. Such actions must be subject to the notifications of the Board of Governors of the Stock  
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Exchange of Thailand, the SEC Office, the Capital Market Supervisory Board, or any other applicable 
laws. 

3.4.5  Consider and approve amendments and changes in work regulations, orders, rules, and regulations 
relating to operations, control, and administration in all lines of work. 

 
3.4.6  Consider and scrutinize the management's proposals and present goals, policies, business plans, 

and annual budgets of the Company to the Board of Directors for consideration and approval.  This 

includes considering and approve changes in the annual budget expense during the absence of the 

Board of Directors' meeting and present it to the next Board of Directors’  meeting for 

acknowledgement. 

3.4.7  Consider and approve normal business operations of the Company according to investment budget 

or budget approved by the Board of Directors.  The limit for each transaction shall be in accordance 

with the authorization manual approved by the Board of Directors. 

3.4.8 Consider and report various matters to the Board of Directors within the specified period as follows: 

a)  Quarterly and annual operating performance of the Company within the timeframe stipulated by 

relevant laws; 

b)  In respect of fraud, violation of the laws, and other unusual actions, the Executive Committee will 

immediately report to the Board of Directors when detected or suspected;  

c)  Other reports as the Executive Committee or the Board of Directors deems appropriate. 

3.4.9  Review authorization matrix annually to propose to the Board of Directors for consideration and 

approval of amendments (if any). 

3.4.10  Establish guidelines for annual performance assessment of the Chief Executive Officer and the 

managing director, taking into account duties and responsibilities and risks incurred, and present 

such guidelines to the Nomination and Remuneration Committee for approval. 

3.4.11  Be responsible for performance assessment of the Chief Executive Officer and the managing director 

and report the assessment results to the Nomination and Remuneration Committee for approval.  

3.4.12  Be responsible for considering and approving guidelines for annual performance assessment of the 

deputy managing directors and assistant managing directors of departments, taking into account 

duties and responsibilities and risks incurred. 
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3.4.13   Be responsible for considering and approving the performance assessment results of the deputy 

managing directors and assistant managing directors of departments. 

3.4.14  Perform any other duties as assigned by the Board of Directors. 

3.4.15 Delegate authorities and duties to the chairman of the Executive Committee and/or senior 

management of the Company according to the scope of authorities, duties, responsibilities as 

prescribed by the Executive Committee under the supervision of the Executive Committee.  

3.4.16     Have the authority to authorize one or more persons to perform any particular action under the 

supervision of the Executive Committee, or may authorize such person to have authorities as the 

Executive Committee deems appropriate and within the time period as the Executive Committee 

deems appropriate. The Executive Committee may cancel, revoke, change or amend the authorized 

person or the authorization as deemed appropriate. 

3.4.17  Assist the Audit Committee in finding facts or tasks assigned by the Audit Committee regarding fraud 

and corruption investigation, including review of the appropriateness of various systems and 

measures to be consistent with changes in business, rules, regulations and legal requirements. 

 In this regard, granting of authorities, duties, and responsibilities of the Executive Committee does 

not constitute an authorization or sub-authorization which allows delegate of the Executive Committee 

to approve items that he/she or person who may have a conflict of interest (according to the definition 

under the notifications of the Capital Market Supervisory Board and/ or the SET and/ or the relevant 

agencies) , having interest or may have any other conflict of interest with the Company or its 

subsidiaries and/ or related companies.  The Executive Committee has no authority to approve such 

actions. Such matters must be proposed to the Board of Directors' meeting and/or the shareholders' 

meeting (as the case may be) for further approval, except for approval of transactions in the normal 

business operations and with normal trading conditions according to the notifications of the Capital 

Market Supervisory Board and/or the SET and/or relevant agencies. 

3.5 Meetings 

3.5.1  The Executive Committee may schedule meetings as it deems appropriate. However, regular 

meetings must be held at least once a month to consider matters in accordance with authorities 

and duties assigned by the Board of Directors. The Executive Committee shall also review and 

consider matters to be presented to the Board of Directors for the approval, unless there is a  
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necessity for which the meeting cannot be held. The chairman of the Executive Committee or any 

other person assigned by the chairman of the Executive Committee shall call for a meeting of the 

Executive Committee. In case of necessity, 2 or more executive directors may request the chairman 

of the Executive Committee to convene a meeting of the Executive Committee. In such a case, the 

chairman of the Executive Committee shall determine the date of the meeting within 14 days from 

the date of receipt of the request. 

3.5.2     In calling for a meeting of the Executive Committee, the chairman of the Executive Committee or any 

other person assigned by the chairman of the Executive Committee shall send a notice of the meeting 

to members of the Executive Committee at least 3 days prior to the meeting date, except in case of 

urgency, the meeting may be called by other methods or an earlier meeting date may be set. 

3.5.3  The chairman of the Executive Committee or any other person assigned by the chairman of the 

Executive Committee shall determine the date, time, and place of the meeting of the Executive 

Committee. The meeting venue may be at places other than within the vicinity where the Company's 

head office is located.  If the chairman of the Executive Committee or any other person assigned by 

the chairman of the Executive Committee has not specified the meeting venue, the location of the 

Company's head office shall be used as the meeting venue. 

3. 5. 4   The quorum of the Executive Committee must consist of at least half of the total members of the 

Executive Committee.  If the chairman of the Executive Committee is unable to attend the meeting, 

the Vice Chairman of the Executive Committee shall act as the chairman of the meeting. If there is no 

Vice Chairman of the Executive Committee or he/she is unable to perform duties, the members of the 

Executive Committee present at the meeting shall appoint one member of the Executive Committee 

to preside as the chairman of the meeting. 

3.5.5  The decision of the Executive Committee’s meeting shall be made by a majority vote of the members 

of the Executive Committee attending the meeting.  Each member of the Executive Committee has 1 

vote. If the votes are equal, the chairman of the meeting shall have one more vote as the casting vote. 

Any member of the Executive Committee with conflict of interest in the matter under consideration is 

prohibited from expressing opinion and voting on such matter. 

3.6 Reporting 

3.6.1  In recording minutes of the Executive Committee’s meeting, the Secretary of the Executive Committee 

or person assigned by the Executive Committee shall record the minutes of the meeting. 
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3.6.2  The Executive Committee is responsible for the Board of Directors. Therefore, it is responsible for 

reporting the performance of its duties in the Board of Directors' meeting as necessary. 

3.7 Performance Assessment of the Executive Committee 

The performance assessment of the Executive Committee will be held at least once a year.  The Executive 
Committee shall assess the performance of the committee as a group and as an individual , and report the 
assessment results to the Nomination and Remuneration Committee.  The Nomination and Remuneration 
Committee shall assess the performance of the entire Executive Committee, collect the result of the 
assessment, and report the assessment results to the Board of Directors for consideration. 
 

3.8 Remuneration of the Executive Committee  

3.8.1  The Executive Committee’ s remuneration shall be determined by the Board of Directors in 

accordance with opinion of the Nomination and Remuneration Committee and present such 

remuneration to the shareholders' meeting for consideration. 

3.8.2  In respect of bonus for the Executive Committee who is not a director of the Company and/ or not 

holding an executive position, the bonus shall be determined by the Board of Directors in accordance 

with the opinion of the Nomination and Remuneration Committee.  

3.9 Review and Amendment of Charter of the Executive Committee 

The Executive Committee may review the Charter of the Executive Committee annually in order to propose to 

the Board of Directors for approval of amendments (if any). 

4. Charter of the Nomination and Remuneration Committee  

4.1  Objectives 

The Nomination and Remuneration Committee has been established as one of the key mechanisms of good 

corporate governance to ensure that the Company has a process for selecting qualified persons to serve as 

directors, members of sub- committees, and the Chief Executive Officer and selecting persons according to 

the determined nomination process and propose such persons to the Board of Directors and/ or the 

shareholders' meeting for further consideration and approval. This includes consideration of appropriate form 

and criteria for remuneration of the Company’s directors, members of sub-committees, and the Chief Executive 

Officer and proposes such criteria to the Board of Directors and/ or the shareholders' meeting for further 

consideration and approval.  The Nomination and Remuneration Committee shall perform other tasks as 

assigned and proposed to the Board of Directors and/or the shareholders' meetings as the case may be. 
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The Board of Directors has, therefore, resolved to establish this Charter of the Nomination and Remuneration 
Committee for all members of the Nomination and Remuneration Committee to be aware of their duties and 
responsibilities and to ensure that they perform their duties accurately and completely. The charter is effective 
from 7 November 2018 onwards. 

4.2  Composition, Appointment, Term of Office, and Retirement 

4.2.1 Composition 

(1)  The Nomination and Remuneration Committee consists of at least 3 members and at least half 

of the total number of the Nomination and Remuneration Committee shall be independent 

directors. The committee must not consist of the chairman of the Board of Directors. 

(2)  The chairman of the Nomination and Remuneration Committee must be the director and 

independent director of the Company.  However, the members of the Nomination and 

Remuneration Committee are not required to be directors of the Company. 

(3) The Board of Directors will appoint an independent director to be the chairman of the 

Nomination and Remuneration Committee.  

(4)  The Board of Directors or the Nomination and Remuneration Committee may appoint a 

Secretary of the Nomination and Remuneration Committee to assist the Nomination and 

Remuneration Committee with respect to its meeting appointments, preparation of meeting 

agenda and documents, delivery of meeting documents, and record of meeting minutes. 

4.2.2 Appointment and Term of Office  

(1) The Board of Directors shall select and appoint a person with full qualifications to serve as the 

Nomination and Remuneration Committee. 

(2)  The Nomination and Remuneration Committee shall have a term of office from the date of 

approval of appointment until the date of the first Board of Directors’ meeting following approval 

of the appointment of the new Nomination and Remuneration Committee by the annual general 

meeting of shareholders.  

(3)  At each first Board of Directors’ meeting following the annual general meeting of shareholders, 

the Board of Directors must set an agenda to consider and approve the appointment of the 

Nomination and Remuneration Committee.  The objectives are to consider qualifications and 

suitability for the position of member of the Nomination and Remuneration Committee, approve  
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the reappointment of members of the Nomination and Remuneration Committee whose term of 

office has expired, or appoint a person with full qualifications as proposed by the Nomination 

and Remuneration Committee as a replacement.  

(4)  If the Nomination and Remuneration Committee completes their term of office or there is an 

event causing the Nomination and Remuneration Committee to be unable to perform their 

duties up to the expiration of the term, resulting in low number of members of the Nomination 

and Remuneration Committee so that they are unable to perform their duties, the Board of 

Directors shall appoint the Nomination and Remuneration Committee within 3 months from the 

date on which the number of members of the Nomination and Remuneration Committee does 

not meet the minimum requirement to ensure continuity in the performance of work by the 

Nomination and Remuneration Committee.  The replacement member of the Nomination and 

Remuneration Committee, except for completion of the term of office, shall be in office only for 

the remaining term of the member of the Nomination and Remuneration Committee whom he 

replaces.  

4.2.3 Retirement  

(1)  Member of the Nomination and Remuneration Committee vacates office upon: 
a)  Term expiration; 
b)  Retiring from being the Company’s director; 
c)  Resignation; 
d)  Death; 
e)  Lack of qualifications or having prohibited characteristics under the laws; 
f)  By resolution of the Board of Directors or shareholders’ meeting to vacate the office. 

(2)  Any member of the Nomination and Remuneration Committee who wishes to resign from the 

position must submit a resignation letter to the Board of Directors at least 1 month in advance 

so that the Board of Directors may consider appointing anoother person with full qualifications 

to replace the resigning member of the Nomination and Remuneration Committee.  

(3)  In the case where the Company’s shares are listed on the SET and a member of the Nomination 

and Remuneration Committee resigns or vacates the office before the end of the term of office, 

the Company shall notify the SET immediately.  The member of the Nomination and 

Remuneration Committee who resigns or is removed may explain reasons for resignation or 

removal to the SET for acknowledgment. In this regard, the Company must report to the SEC  
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Office to update the database of names of directors and executives for accuracy of 

information.  

4.3 Qualifications of the Nomination and Remuneration Committee  

The members of the Nomination and Remuneration Committee shall have the following qualifications: 

(1)  The chairman of the Nomination and Remuneration Committee shall be an independent director.  The 
majority of members of the Nomination and Remuneration Committee members shall be independent 
directors, who are qualified under the laws relating to securities and exchange and any other relevant 
notifications, rules, and regulations issued by the SEC Office and/or the SET.  

(2) Not being director assigned by the Board of Directors to make decisions in respect of the operations of 
the Company, parent company, subsidiary, associated company, subsidiary of the same level  ( if any) , 
major shareholder, or controlling person of the Company. 

(3) Not being director of the parent company, subsidiary or subsidiary of the same level ( if any)  of other 
listed companies. 

(4)  Not being a person who operates a business of the same nature which is competing with the Company’s 
business. Not becoming partner or director in another juristic person which operates the business of the 
same nature and is in competition with the Company’ s business, whether doing so for the benefit of 
oneself or others, unless notified to the Board of Directors' meeting prior to his/her appointment.  

4.4  Scope of Duties and Responsibilities 

4.4.1 Recruitment 

(1)  Prescribe rules and procedures for nominating a person to take the position of the Company’s 
director, member of subcommittees, and the Chief Executive Officer that are suitable to the 
specific nature of the Company, such as criteria for considering whether former director shall 
continue to hold the position for another term, criteria for recruitment announcement relating to 
the position of the Company’ s director, criteria for giving an opportunity to shareholders to 
nominate the Company’ s director, criteria for engaging recruitment companies, criteria for 
considering persons from the list of professional directors or criteria for nomination of a suitable 
candidate by each of the Company’ s directors, etc. , and disclose such policies, criteria, and 
methods for transparency. 

(2)  Determine qualifications of the Company’ s director, member of sub- committees, and the Chief 
Executive Officers to be recruited in accordance with the structure, size, type, and suitability of  
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the Company in terms of skills, experience, and capabilities relating to the core business or 
industry in which the Company operates. 

(3)  Select and nominate persons with suitable qualifications and in accordance with the criteria and 
procedures prescribed for holding the positions of the Company's director, member of sub-
committees, and the Chief Executive Officer and propose such persons to the Board of Directors' 
meeting and/or the shareholders' meeting for the appointment. 

(4)  Prepare, review, and summarize the results of preparation of succession plan and continuity of 
management suitable for the positions of the Chief Executive Officer and senior management on 
an annual basis and report such results to the Board of Directors for acknowledgement.  

4.4.2 Remuneration  

(1)  Consider the structure, amount, form, and criteria for payment of remuneration and all types of 
benefits, whether monetary or non- monetary, as appropriate for the chairman of the Board of 
Directors, members of the Board of Directors and sub- committees, and the Chief Executive 
Officer with fairness and reasonableness in accordance with their responsibilities and the 
Company’ s operating performance.  Such remuneration shall be comparable to payment of 
remuneration of other companies in the same industry and the Nomination and Remuneration 
Committee shall propose such remuneration to the Board of Directors' meeting and/ or the 
shareholders' meeting for consideration and approval. 

 
(2)  Be responsible for the Board of Directors with a duty to provide an explanation, answer questions 

regarding the remuneration of directors, members of sub- committees, and the Chief Executive 
Officer at the shareholders' meeting. 

 
(3)  Review the appropriateness of rules and procedures for nomination and remuneration of the 

Company's directors, members of sub- committees, and the Chief Executive Officer according 
to the changing environment and circumstances of the Company. 

 
(4)  Determine guidelines for performance assessment of the Board of Directors and sub-

committees. 
 
(5)  Be responsible for considering and approving guidelines for the assessment of the Chief 

Executive Officer's performance and the managing director on an annual basis, taking into 
consideration their duties and responsibilities and risks incurred.  
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(6)  Be responsible for providing an opinion on performance assessment results of the Chief 

Executive Officer and the managing director and report such assessment results to the Board 
of Directors for consideration. 

 
(7)  Supervise the disclosure of principles and rationale for determination of remuneration for the 

Company’s directors and the Chief Executive Officer according to the SET regulations under the 
Company's annual report. 

 
(8)  Determine remuneration of the Company’ s directors, members of sub- committees,  executive 

directors, and the Chief Executive Officer.  The management and departments must report or 
present relevant information and documents to the Nomination and Remuneration Committee to 
support the performance of assigned duties by the Nomination and Remuneration Committee.  

 
(9)  Perform any other tasks relating to nomination and remuneration of the Company's directors, 

members of sub- committees, and the Chief Executive Officer as assigned by the Board of 
Directors and/or the shareholders' meeting. 

 
(10)  Perform any other tasks assigned by the Board of Directors.  

4.5  Meetings 

4.5.1 In order to effectively perform duties of the Nomination and Remuneration Committee and achieve 
objectives, duties, and responsibilities assigned by the Board of Directors, the Nomination and 
Remuneration Committee shall hold a meeting at least 2 times per year to consider, discuss, and take 
any action to accomplish tasks in accordance with their duties and responsibilities. 

 
4.5.2 In respect of notice to the Nomination and Remuneration Committee’s meeting, the chairman of the 

Nomination and Remuneration Committee or the secretary of the Nomination and Remuneration 
Committee, through the instruction of the chairman of the Nomination and Remuneration Committee, 
shall send the notice to the Nomination and Remuneration Committee at least 7 days prior to the 
meeting date, except in case of urgency, the meeting may be called by other methods or an earlier 
meeting date may be set. 

 
4.5.3  The quorum of the Nomination and Remuneration Committee must consist of at least half of the total 

members of the Nomination and Remuneration Committee and must consist of at least one 
independent member of the Nomination and Remuneration Committee. The Nomination and  
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Remuneration Committee may arrange for a consultant with knowledge and experience in recruitment 
and determination of remuneration to attend the meeting. 

4.5.4  The chairman of the Nomination and Remuneration Committee shall be the chairman of the meeting. 
If the Chairman of the Nomination and Remuneration Committee is unable to attend the meeting, the 
members of the Nomination and Remuneration Committee present at the meeting shall appoint one 
member of the Nomination and Remuneration Committee to preside as the chairman of the meeting. 

4.5.5  The decision of the Nomination and Remuneration Committee’s meeting shall be made by a majority 
vote of the members of the Nomination and Remuneration Committee attending the meeting.  Each 
director has 1 vote.  If the votes are equal, the chairman of the meeting shall have one more vote as 
the casting vote. Any member of the Nomination and Remuneration Committee with conflict of interest 
in the matter under consideration is prohibited from expressing opinion and voting on such matter. 

4.5.6  The secretary of the Nomination and Remuneration Committee shall not be entitled to vote. 

4.5.7  The Nomination and Remuneration Committee may invite relevant persons, including director, 

executive or employee of the Company and/or its subsidiaries (if any), auditor, and internal auditor to 

attend the meeting, discuss, clarify or answer questions. 

4.5.8  The secretary of the Nomination and Remuneration Committee or the person assigned by the 

Nomination and Remuneration Committee shall prepare minutes of the Nomination and Remuneration 

Committee’s meeting.  The chairman of the Nomination and Remuneration Committee, or the person 

assigned by the Nomination and Remuneration Committee, or the Nomination and Remuneration 

Committee shall report the meeting results to the Board of Directors' meeting to inform the Board of 

Directors of the Nomination and Remuneration Committee’s activities. 

4.6 Reporting 

The Nomination and Remuneration Committee is responsible for reporting the performance of its duties to the 
Board of Directors at least once a year.  

4.7 Performance Assessment of the Nomination and Remuneration Committee 

The performance assessment of the Nomination and Remuneration Committee shall be conducted on the 
committee and each individual member at least once a year.  The assessment results shall be reported to the 
Board of Directors for consideration.  Criteria, procedures, and overall assessment results shall be disclosed 
in the Company's annual report. 
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4.8 Remuneration of the Nomination and Remuneration Committee  

The Board of Directors shall determine the Nomination and Remuneration Committee’ s remuneration and 
propose such remuneration to the shareholders' meeting for consideration.  

4.9 Review and Amendment of Charter of the Nomination and Remuneration Committee 

The Nomination and Remuneration Committee may review the Charter of the Nomination and Remuneration 
Committee annually in order to propose to the Board of Directors for approval of amendments (if any). 

This Nomination and Remuneration Committee Charter is effective from 20 February 2021 onwards. 

5.  Charter of the Risk Management Committee  

5.1  Objectives 

The Board of Directors has resolved to appoint the Risk Management Committee to help support the Board of 

Directors in formulating a comprehensive risk management policy and supervising that there is a risk 

management system or procedures to reduce the impact on the Company's business appropriately and that 

there is a system or process for management of overall risk to an acceptable level.  In order for the Risk 

Management Committee to be aware of roles, duties ,and responsibilities, the Board of Directors has 

prescribed the Charter of the Risk Management Committee as follows: 

5.2 Composition, Appointment, Term of Office, and Retirement  

5.2.1 Composition 

( 1)  The Risk Management Committee shall consist of at least 3 members and the chairman of the 

Risk Management Committee must be a director of the Company.  However, members of the 

Risk Management Committee are not required to serve as directors of the Company. 

(2)  The Board of Directors shall appoint one member of the Risk Management Committee as the 

chairman of the Risk Management Committee.   

(3)  The Board of Directors or the Risk Management Committee may appoint a Secretary of the Risk 

Management Committee to assist the Risk Management Committee with its meeting 

appointments, preparation of meeting agenda and documents, delivery of meeting documents, 

and record of meeting minutes.  
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5.2.2 Appointment and Term of Office 

(1)  The Risk Management Committee shall be appointed by the Board of Directors by 

recommendations of the Nomination and Remuneration Committee. 

(2)  The Risk Management Committee shall have a term of office from the date of approval of 

appointment until the date of the first Board of Directors’  meeting following approval of the 

appointment of the new Risk Management Committee by the annual general meeting of 

shareholders.  

(3)  At each first Board of Directors’  meeting following the annual general meeting of shareholders, 

the Board of Directors must set an agenda to consider and approve the appointment of the Risk 

Management Committee. The objectives are to consider qualifications and suitability of the Risk 

Management Committee, approve the reappointment of the Risk Management Committee whose 

term of office has expired ,or appoint a person with full qualifications as proposed by the 

Nomination and Remuneration Committee as the replacement Risk Management Committee.  

5.2.3 Retirement 

(1)  The member of the Risk Management Committee vacates office upon: 
a)  Term expiration; 
b)  retiring from being the Company’s director (only for member of the Risk Management 

Committee who holds the position as the Company’s director); 
c)  Lack of qualifications or having prohibited characteristics under the laws; 
d)  Resignation; 
e)  Death.  
 

(2)  Any member of the Risk Management Committee who wishes to resign from the office shall 
submit a resignation letter to the chairman of the Risk Management Committee or the chairman 
of the Board of Directors at least 1 month in advance.  In such case, the Nomination and 
Remuneration Committee shall nominate a qualified person to the Board of Directors for 
consideration and appointment as replacement of the resigning member of the Risk 
Management Committee. 

 The Board of Directors has the authority to appoint a qualified person to replace the resigning 
member of the Risk Management Committee within 3 months from the date on which the number 
of members of the Risk Management Committees does not meet the minimum requirement to 
ensure continuity in the performance of work by the Risk Management Committee. In this regard,  
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the replacement member of the Risk Management Committee shall remain in office only for the 
remaining term of the member of the Risk Management Committee whom he replaces.  

5.3 Qualifications of the Risk Management Committee  

The members of the Risk Management Committee shall have the following qualifications: 

5.3.1  Having qualifications and not having any prohibited characteristics under the laws relating to 

securities and exchange and other relevant laws, notifications, rules, and regulations issued by the 

SEC Office and/or the SET.  

5.3.2  Being competent, honest, and having ethics in business conduct, and having sufficient time to 

perform duties for the Company. 

5.3.3  Not being a person operating a business of the same nature which is competing with the Company's 

business. Not becoming partner or director in another juristic person which operates the business of 

the same nature and is in competition with the Company’s business, whether doing so for the benefit 

of oneself or others, unless notified to the Board of Directors' meeting prior to his/her appointment. 

5.4  Scope of Duties and Responsibilities 

5.4.1  Determine policy and framework for risk management, acceptable risk level (Risk Appetite), and the 

highest level of risk acceptable for the organization (Risk Tolerance) and propose the risk 

management policy to the Board of Directors for approval. This must cover important types of internal 

and external risks. It must cover at least 5 risks as follows: 

(a)  Financial Risk 

(b)  Operational Risk 

(c)  Strategic Risk 

(d)  Compliance Risk 

(e)  Risk from Business Environment  

5.4.2 Establish risk management strategies and action plans in accordance with the risk management 
policy, including the risk of corruption, which can be used to assess, monitor and supervise the risk 
management system or procedures to manage overall risks to be at an appropriate and acceptable 
level. 
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5.4.3  Control, monitor, review, audit, assess risk management results, and supervise the Company to 
manage and operate in accordance with the risk management policy determined by the Company 
and comply with the prescribed regulations. 

5.4.4  Review the risk management report and take steps to ensure that the Company is managing risks 
appropriately and there is adequate risk management policy and system, including the efficiency of 
the system and compliance with the policy. 

5.4.5  Consider improvement, rectification, and comments on policy, plans, and procedures for risk 
management and present them to the Board of Directors for approval. 

5.4.6 Report the Company's risk status, guidelines for improvement, and results of operations to the Board 

of Directors on a quarterly basis.  

5.4.7  Supervise, support, and promote cooperation in the Company’s risk management. Review adequacy 

of the policy and continuity of the risk management system for effective risk management. 

5.4.8  Having the authority to set up a working group to perform risk management duties and report to the 

Audit Committee. 

5.4.9  Provide recommendations on risk management to the Board of Directors and the management. 

5.4.10 Report to the Board of Directors' meeting important risk items, risk status assessment, and impact of 

risk on operations, including methods of prevention and requisite improvement. Any important matter 

that significantly affects the Company must be reported to the Board of Directors soonest possible. 

5.4.11  Perform any other tasks assigned by the Board of Directors. 

5.5  Meetings 

5.5.1  The chairman of the Risk Management Committee may schedule meetings of the Risk Management 

Committee as he/ she deems appropriate.  However, there must be at least one meeting every 3 

months. 

5.5.2  In calling for the meeting of the Risk Management Committee, the chairman of the Risk Management 

Committee or any other person assigned by the chairman of the Risk Management Committee shall 

send a notice of the meeting to the Risk Management Committee at least 7 days prior to the meeting 

date, except in case of urgency, the meeting may be called by other methods or an earlier meeting 

date may be set. 
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5.5.3  The chairman of the Risk Management Committee or any other person assigned by the chairman of 

the Risk Management Committee shall determine the date, time, and place of the meeting of the Risk 

Management Committee.  The meeting venue may be at places other than the vicinity where the 

Company's head office is located.  If the chairman of the Risk Management Committee or any other 

person assigned by the chairman of the Risk Management Committee has not specified the meeting 

venue, the location of the Company's head office shall be used as the meeting venue. 

5.5.4  The quorum of the Risk Management Committee must consist of at least half of the total members of 

the Risk Management Committee.  If the chairman of the Risk Management Committee is unable to 

attend the meeting, the Vice Chairman of the Risk Management Committee shall act as the chairman 

of the meeting.  If there is no vice chairman of the Risk Management Committee or he/ she is unable 

to perform duties, the members of the Risk Management Committee present at the meeting shall 

appoint one member of the Risk Management Committee to preside as the chairman of the meeting. 

5.5.5  The decision of the Risk Management Committee’ s meeting shall be made by a majority vote of the 

members of the Risk Management Committee attending the meeting. Each director has 1 vote. If the 

votes are equal, the chairman of the meeting shall have one more vote as the casting vote.  Any 

member of the Risk Management Committee with conflict of interest in the matter under consideration 

is prohibited from expressing opinion and voting on such matter. 

5.6 Reporting 

5.6.1  In recording minutes of the Risk Management Committee’ s meeting, the Secretary of the Risk 

Management Committee or person assigned by the Risk Management Committee shall record the 

minutes of the meeting. 

5.6.2  The Risk Management Committee is responsible for reporting the meeting results to the Audit 

Committee for consideration prior to proposing to the Board of Directors for acknowledgement on a 

quarterly basis. 

5.7 Performance Assessment of the Risk Management Committee  

The performance assessment of the Risk Management Committee will be held at least once a year.  The Risk 
Management Committee shall assess the performance of the Risk Management Committee as a group and 
as an individual and report the assessment results to the Nomination and Remuneration Committee.  The 
Nomination and Remuneration Committee shall then assess the performance of the entire Risk Management  
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Committee, collect the result of assessment and report the assessment results to the Board of Directors for 
consideration. 

5.8 Remuneration of the Risk Management Committee  

The Board of Directors shall determine the remuneration of the Risk Management Committee in accordance 
with the opinion of the Nomination and Remuneration Committee and present such remuneration to the 
shareholders' meeting for consideration. 

5.9 Review and Amendment of the Risk Management Committee Charter 

The Risk Management Committee may review the Charter of the Risk Management Committee annually in 

order to propose to the Board of Directors for approval of amendments (if any). 

6.  Charter of the Corporate Governance and Sustainable Development Committee 

6.1 Objective 

According to the company's corporate governance policy Anti-Corruption Policy and business ethics which 

has already been approved by the Board of Directors.  The Board of Directors therefore resolved to appoint 

the Corporate Governance and Sustainable Development Committee to help support and oversee the creation 

of good corporate governance, anti-corruption. as well as the Company's sustainable development work in 

order to make the Company's business operations fair and transparent to all stakeholders. can be audited and 

have a system or process for executing the company's policies and strategies in order to build public 

confidence.  Therefore, in order for the Corporate Governance and Sustainable Development Committee to 

be aware of the roles, duties and responsibilities and to be able to effectively perform duties as assigned by 

the Board of Directors. The Board of Directors has therefore formulated the Charter of the Corporate 

Governance and Sustainable Development Committee as follows: 

6.2  Composition, appointment, term of office and resignation 

6.2.1  Composition 

(1)  The Corporate Governance and Sustainable Development Committee consists of not less than 3 members, of 

which the Chairman of the Corporate Governance and Sustainable Development Committee must be a director 

and an independent director. 

(2)  The Board of Directors will elect one member of the Corporate Governance and Sustainable Development 

Committee as the Chairman of the Corporate Governance and Sustainable Development Committee. 
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(3)  The Board of Directors or the Corporate Governance and Sustainable Development Committee may appoint 

a secretary of the Corporate Governance and Sustainable Development Committee to assist in the 

performance of the Corporate Governance and Sustainable Development Committee in relation to with 

meeting appointments, prepare agenda and documents for meetings, deliver meeting documents and record 

the minutes of the meeting. 

6.2.2  Appointment and term of office 

(1)  The Corporate Governance and Sustainable Development Committee Appointed by the Board of Directors as 

proposed by the Nomination and Remuneration Committee. 

(2)  The Corporate Governance and Sustainable Development Committee has a term of office from the date of 

approval until the date of the first meeting of the Board of Directors after the annual general meeting of 

shareholders has considered and approved the appointment of the Supervisory Board. Take care of new 

business and sustainable development. 

(3)  At the first meeting of the Board of Directors after the annual general meeting of shareholders, the Board of 

Directors must set an agenda for considering and approving the appointment of the Corporate Governance 

and Sustainable Development Committee at such meeting. The objective is to consider the qualifications and 

suitability of holding the position of the Corporate Governance and Sustainable Development Committee of 

the Company. To consider and approve the Corporate Governance and Sustainable Development Committee 

who has completed their term of office or to appoint a person who meets all qualifications as proposed by the 

Nomination and Remuneration Committee to replace it. 

6.2.3  Termination of position 

(1)  The Corporate Governance and Sustainable Development Committee vacates office upon: 

a)  Retried by rotation 

b)  Retiring from being a director of the Company (only the Corporate Governance and Sustainable 

Development Committee who is a director of the Company) 

c)  Lacking qualifications or having prohibited characteristics as prescribed by law 

d)  Resignation  

e)  Died 

f)  The Board of Directors has passed a resolution to vacate the position. 
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(2)  Any member of the Corporate Governance and Sustainable Development Committee who wishes to resign 

from office shall submit a resignation letter to the Chairman of the Corporate Governance and Sustainable 

Development Committee or the Chairman of the Board at least one month in advance.  In such a case, the 

Nomination and Remuneration Committee shall nominate a person with full qualifications to the Board of 

Directors for consideration and appointment as a replacement for the resigned Corporate Governance and 

Sustainability Committee Member. 

In this regard, the Board of Directors has the power to appoint a person with full qualifications to replace the 

resigned Corporate Governance and Sustainability Committee’s member within 3 months from the date the 

number of Corporate Governance and Sustainability Committee’s members are incomplete to ensure 

continuity to perform the duties of the Corporate Governance and Sustainable Development Committee.  In 

this regard, the replacing Corporate Governance and Sustainable Development Committee member shall 

remain in office for the remainder of the term of the Corporate Governance and Sustainable Development 

Committee member he replaces. 

6.3  Qualifications of the Corporate Governance and Sustainable Development Committee 

The Corporate Governance and Sustainable Development Committee must have the following qualifications: 

6.3.1  Having qualifications and not having any prohibited characteristics under the Securities and Exchange Act, 

other relevant laws, including any other notifications, rules regulations issued by the SEC and/or the Stock 

Exchange of Thailand. 

6.3.2  Be competent, honest, and ethical in business conduct with sufficient time to perform duties in order to achieve 

the objectives of the Corporate Governance and Sustainable Development Committee. 

6.3.3  The Corporate Governance and Sustainable Development Committee who is an independent director must 

be independent in accordance with the Company's good corporate governance principles and adhere to the 

principles of good corporate governance of the Company. 

6.3.4  Not being a person who operates businesses of the same nature and is in competition with the business of 

the Company, or becomes a partner or director in other juristic persons which operates businesses of the 

same nature and is in competition with the Company's business, whether for own or others' benefit unless 

notified by the Board of Directors' meeting prior to the resolution of appointment. 

6.3.5  Able to devote sufficient time and opinions to the performance of duties and efficiently. 
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6.4  Scope, duties and responsibilities 

6.4.1  Determine policies, strategies, and operational plans in accordance with the policies, including the goals of 

corporate governance and sustainable development of the Company, and set the Company's rules and 

regulations to meet the standards and in accordance with the Company's objectives and creating sustainable 

development for all groups of stakeholders. 

6.4.2  To give advice, supervise and review the implementation of corporate governance and sustainable 

development that will lead to the creation of participation in the implementation of various projects under the 

supervision of corporate governance and sustainable development with relevant agencies both internally and 

externally to international standards 

6.4.3  Promote and support resources and personnel to disseminate strategies and practices for corporate 

governance and sustainable development to be understood by executives and employees at all levels and to 

have practical results throughout the company with efficiency and consistency in the same direction. 

6.4.4  Report on the Company's corporate governance and sustainable development status, guidelines to be 

revised, including the results of operations to the Board of Directors at least twice a year. 

 6.4.5  Consider improvements, corrections, and comments on policies, plans and processes of corporate 

governance and sustainable development in various aspects and present them to the Board of Directors for 

approval. 

6.4.6  Coordinate with sub-committees, management, and various working groups to consider issues related to 

corporate governance, anti-corruption, social responsibility and environment and sustainability Management 

and give advice as necessary and appropriate. 

6.5  Meeting 

6.5.1  There shall be a meeting of the Corporate Governance and Sustainable Development Committee as deemed 

appropriate by the Chairman of the Corporate Governance and Sustainable Development Committee, but the 

meeting shall be held at least twice a year. 

6.5.2  In inviting the Corporate Governance and Sustainable Development Committee meeting, the Chairman of the 

Corporate Governance and Sustainable Development Committee or any other person assigned by the 

Corporate Governance and Sustainable Development Committee shall submit a letter. The meeting shall be 

summoned to the Corporate Governance and Sustainable Development Committee at least 7 days prior to the  
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meeting date, except in case of urgency, the meeting may be called by other methods or an earlier meeting 

date may be set. 

6.5.3  The Chairman of the Corporate Governance and Sustainable Development Committee or any other person 

entrusted by the Chairman of the Corporate Governance and Sustainable Development Committee to 

determine the date, time and venue of the Corporate Governance and Sustainable Development Committee 

meeting which may be designated as Other than the locality where the Company's head office is located, 

provided that the Chairman of the Corporate Governance and Sustainable Development Committee or any 

other person assigned by the Chairman of the Corporate Governance and Sustainable Development 

Committee has not specified The meeting place shall use the location of the Company's head office as the 

meeting place. 

6.5.4  The quorum of the Corporate Governance and Sustainable Development Committee shall consist of not less 

than half of the Corporate Governance and Sustainable Development Committee members to constitute a 

quorum. Where the Chairman of the Corporate Governance and Sustainable Development Committee is on a 

mission cannot attend the meeting, if there is a Vice Chairman of the Corporate Governance and Sustainable 

Development Committee, the Vice Chairman of the Corporate Governance and Sustainable Development 

Committee shall act as the chairman. At the meeting, if there is no Vice-Chairman of the Corporate Governance 

and Sustainable Development Committee or there is but is unable to perform the duties, the Corporate 

Governance and Sustainable Development Committee attending the meeting shall select the supervisory 

committee. Corporate Affairs and Sustainable Development, one person presided over the meeting. 

6.5.5  The decision of the Corporate Governance and Sustainable Development Committee meeting shall be made 

by a majority vote of the Corporate Governance and Sustainable Development Committee attending the 

meeting where one director has one vote. If the votes are equal, the chairman of the meeting shall have an 

additional vote as a casting vote.  In this regard, the Corporate Governance and Sustainable Development 

Committee who has any stake in the matter under consideration is prohibited from expressing opinions and 

voting on such matters. 

6.6  Reporting  

6.6.1  In recording meetings of the Corporate Governance and Sustainable Development Committee meetings, the 

Secretary of the Corporate Governance and Sustainable Development Committee or a person designated by 

the Corporate Governance and Development Committee shall Sustainable is the one who records the minutes 

of the meeting. 
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6.6.2  The Corporate Governance and Sustainable Development Committee is responsible for reporting the meeting 

results to the Audit Committee for consideration before proposing to the Board of Directors at least twice a 

year. 

6.7  Performance evaluation of the Corporate Governance and Sustainable Development Committee 

Performance evaluation of the Corporate Governance and Sustainable Development Committee will be held 

at least once a year and the performance assessment will be assessed by the Corporate Governance and 

Sustainable Development Committee. Both in the form of groups and individuals and report the assessment 

results to the Nomination and Remuneration Committee, then the Nomination and Remuneration Committee 

will collect the assessment results and report the assessment results to the Board of Directors for 

consideration. 

6.8  Compensation for Corporate Governance and Sustainable Development Committee 

The Board of Directors determines the remuneration of the Corporate Governance and Sustainable 

Development Committee according to the opinion of the Nomination and Remuneration Committee and 

proposes to the shareholders' meeting for consideration. 

6.9  Review and revision of the Corporate Governance and Sustainable Development Committee Charter 

The Corporate Governance and Sustainability Committee may review the Corporate Governance and 

Sustainable Development Committee Charter annually and submit it to the Board of Directors for approval of 

amendments (if any). 

Scope, powers, duties and responsibilities of the Chief Executive Officer 

The Board of Directors has established guidelines, scope, powers, duties and responsibilities of the Chief Executive 

Officer as follows: 

1.  Manage the Company's business This includes supervising and controlling overall operations to ensure 

compliance with objectives, regulations, policies, regulations, requirements, orders, business strategies. 

Goals and action plans, financial goals, budgets and resolutions of the Board of Directors' meeting and/or the 

resolutions of the Company's shareholders' meeting. 

2.  Representing the company in business negotiations 

3.  Negotiate funding sources with financial institutions or fund managers. 

4.  Create a good image for the company and be accepted in the stock market. 
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5.  Seek business opportunities to create growth and sustainability for the company. 

6.  Execute the preparation and delivery of the company's business policies, including business plans and 

budgets, to the Board of Directors for approval and to report progress according to the approved plans and 

budgets to the Board of Directors. and regular committees 

7.  Follow up and assess the performance of the management and report the performance of the management of 

the progress of the operation to the Board of Directors. and sub-committees regularly 

8.  Operate or assign management powers in order to operate in accordance with the policies, plans and budgets 

approved by the Board of Directors with efficiency and effectiveness based on the principles of systematic 

internal control and management. constant risk 

9.  Monitor and report on company status, suggest options and strategies that are in line with policies and market 

conditions. 

10.  Ensuring that there is good corporate governance 

11.  Be a leader and act according to the company’s ethics and business code of conduct, including promoting, 

monitoring, and managing management based on sustainability, social responsibility, and complying with anti-

corruption measures and guidelines. 

12.  Have any powers, duties and responsibilities as assigned or in accordance with the policies assigned by the 

Board of Directors and/or sub-committees. 

13.  Chief Executive Officer can hold directorship in other companies. but must not be an obstacle to the 

performance of duties of the Company and that business must not be of the same type or in competition with 

the business of the Company and must be approved by the Board of Directors before taking the position 

Directors in other companies 

Scope, powers, duties and responsibilities of the Managing Director  

The Board of Directors has established guidelines, scope, powers, duties and responsibilities of the Managing Director 

as follows: 

1.  Responsible for income, profits, including the Financial Ratio that are important in business operations. 

2.  Responsible for building credibility of the company and satisfaction of stakeholders 

3.  Responsible for sales or lending targets, building growth and sustainability, and good corporate governance. 
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4.  Receive the policy from the Chief Executive Officer to determine the direction, direction, strategy and 

operational goals in order to define the mission (Mission) for the management to implement. 

5.  Control, supervise, monitor the business operations and/or manage the Company's general day-to-day 

operations to achieve the goals set for compliance with the policy. approved plans and budgets 

6.  Follow up and evaluate the Company's performance regularly to prevent risks from various factors whether 

inside and outside the company 

7.  Have the power to issue orders, regulations, announcements, records to ensure that operations are in 

accordance with the company's policies and benefits and to maintain work discipline within the organization. 

8.  Take any action to support the operations of the Company under the policies and framework of powers given 

by the Chief Executive Officer. 

9.  Take care of creating a good image both inside and outside the organization. 

10.  Be a leader and act as a role model in accordance with the Company's ethical and business code of conduct, 

including promoting and monitoring management based on sustainability, social responsibility, and complying 

with anti-corruption measures and practices. corruption 

11.  Consider signing financial documents, including considering signing a legal contract as well as the authority 

to approve various matters 

12.  Liaise with financial institutions together with the Chief Executive Officer. 

13.  The Managing Director can serve as a director in other companies. but must not be an obstacle to the 

performance of duties of the Company and that business must not be of the same type or in competition with 

the business of the Company and must be approved by the Board of Directors before taking the position 

Directors in other companies 
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Records of Amendment 
Effective Date Meeting Amended Documents 

22 February 2019 Board of Directors Meeting No. 
1/2019 

Charter of the Board of Directors 
 

Amendment Details 
Clause 3. 5. 2 was amended from “ Send a notice of the meeting at least 7 days prior to the meeting date”  to “ 
Send a notice of the meeting at least 3 days prior to the meeting date. 

............................................................................................................................................................ 
Effective Date Meeting Amended Documents 

21 February 2020 Board of Directors Meeting No.  
1/2020 

Charter of the Board of Directors 

Amendment Details 
Clause 3.4.1 was amended to “Plan, prepare and present policies, directions, goals, business strategies and 
annual plan of the Company to be in line with economic conditions and competition in the market, including other 

important policies such as anti-corruption policy for approval to the Board of Directors, and operate and manage 
the Company's business in accordance with the objectives, regulations, policies, and resolutions of the Board 
of Directors' meetings and/or the resolutions of the shareholders' meetings" and added: 
 
Clause 3.4.17 “Assist the Audit Committee in finding facts or tasks assigned by the Audit Committee regarding 
fraud and corruption investigation, including review of the appropriateness of various systems and measures to 
be consistent with changes in business, rules, regulations and legal requirements.” 

............................................................................................................................................................ 
Effective Date Meeting Amended Document 

20 February 2021 Board of Directors Meeting No. 
1/2021 

Charter of the Board of Directors 

Amendment Details 
Clause 1.4.19 was amended to “To consider and review policies relating to the management of market conduct 
to ensure fair treatment to customers at least once a year”. 

Effective Date Meeting Amended Document  
24 February 2021 Board of Directors Meeting No. 

1/2021 
Charter of the Board of Directors 

Amendment Details 
Revised the company name from Heng Leasing Company Limited to Heng Leasing and Capital Public Company 
Limited. 
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Records of Amendment 
Effective Date Meeting Amended Documents 

27 January 2022 Board of Directors Meeting No. 
1/2022 

Charter of the Board of Directors 
 

Amendment Details 
1.5 Duties and responsibilities of the Chairman of the Board of Directors 
1.6 Meetings 
1.7 Performance Assessment of the Board of Directors 
2.4  Scope of Duties and Responsibilities 
3.7  Performance Assessment of the Executive Committee 
5.7  Performance Assessment of the Risk Management Committee 
6  Charter of the Corporate Governance and Sustainable Development Committee 

Scope, powers, duties and responsibilities of the Chief Executive Officer 
Scope, powers, duties and responsibilities of the Managing Director 


