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Corporate Governance for the year 2018   

According to the principles of good corporate governance for listed companies in 2 0 1 2  of the Stock Exchange of 

Thailand and according to the SEC's recommendation for listed companies in Thailand to adopt good corporate 

governance principles for listed companies 2 0 1 7  Practice (CG Code) as possible which may be adapted to suit the 

circumstances of each company. 

In the year 2018, the company by the Board of Directors Meeting No. 7/2518 on 13 December 2018 has adopted the 

CG Code of the year 2017 and proposed to the Board of Directors to acknowledge and review the principles of good 

corporate governance for listed companies 2017 (CG Code). 

The Board of Directors of Nirvana Daii Public Company Limited has pushed and supported the implementation of good 

corporate governance principles which can be summarized as follows: 

Section 1: Rights of Shareholders  

The Company realizes and respects the rights of all shareholders.  The Company has complied with the corporate 

governance policy especially, encouraging our shareholders to participate in the shareholders' meeting to make 

important decisions of the Company matters, the details are as follows:  

1. Shareholders’ rights protection policy  

The Board of Directors realizes the rights of shareholders and encourages shareholders to exercise their rights including 

basic rights of the shareholders by law namely the right to sell, buy, or transfer shares; the right to receive the dividend; 

the right to receive sufficient information; the right to attend shareholders’ meetings; the right to propose an agenda in 

advance; the right to vote at shareholders’  meeting to appoint or dismiss directors; determine the remuneration of 

directors; appointment of auditor and determine the audit fee; determine issues that fundamentally affects the Company, 

which may include any changes to the articles of association, memorandum of associations and the decrease or 

increase share capital and the approval of any special items.  

The Board of Directors also set the best practice to look after the interest of shareholders beyond their basic legal rights 

by providing the right to get any significant Company information on a timely, completely and sufficient basis via the 

Company’s Home Page that is accessible and convenient.  

In addition, the Board of Directors shall not act in any way which violates or deprives the rights of the shareholders.  

2. Shareholders’ Meeting  

The Company has scheduled Annual General Meeting of Shareholders 1 time within 4 months after the fiscal year. If 

there is an urgent matter that relates to certain conditions, rules or applicable law that needs shareholders’ approval, the 

Company will call an Extraordinary General Meeting of Shareholders.  

The Board of Directors have a policy to support and encourage all types of shareholders, including institutional 

shareholders to attend the shareholders’  meeting by submitting the invitation letter of Annual General Meeting of 

Shareholders to clarify on details about registration procedures and documents used to register for each type of 

shareholders including 3 types of proxy consisting of Annual Report 2018  

Form A, Form B and Form C.  Meeting documents can be downloaded through Company’s website at least 21 days 

before the meeting. The Company will facilitate the shareholders to exercise their rights to attend and to vote at the 

meeting and will not take any action to limit the opportunity to access information of the Company.  
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Pre-proceeding of the Shareholders’ Meeting  

•  The Company has set the criteria for the right of minority shareholders to propose the agenda items of the Annual 

General Meeting of Shareholders and to nominate candidates to be elected as directors. All shareholders have the right 

to propose the agenda items and nominate the qualified candidates for election as directors.  The criteria are clearly 

defined and published on the company's website. The Company provides an opportunity for shareholders to propose 3 

months in advance that is October to December in every year. In addition, the Company allows shareholders to send 

questions related to the shareholders' meeting in advance prior to the shareholders' meeting.  

•  The Company discloses the resolution of the Board of Directors on the meeting date through SET news.  The 

resolution includes the date of the Annual General Meeting of Shareholders, the record date, the closing date of the 

share registration book and dividends payment.  

• The Company prepares the Notice of the Annual General Meeting of Shareholders and related documents in both Thai 

and English languages with complete details, including information about the date, time and location of the meeting, 

meeting agenda with a statement indicating the reasons and opinion of the board of directors, issues to take into 

consideration, proxy forms as set by the Ministry of Commerce, rules and procedures in attendance and the process of 

voting on each agenda.  

•  The Company discloses the Notice of Annual General Meeting of Shareholders to shareholders with attach-ment 

through the SET’s news and Company’s Home Page before the meeting date.  The Company sends the Notice with 

attachment to the shareholders by registered mail in advance. The Notice of Annual General Meeting of Shareholders 

will be advertised in the daily newspapers for 3 consecutive days before the meetin 

Proceeding of the Meeting Date  

In the year 2018, the Company held the Annual General Meeting of Shareholders for the year 2018 on April 26, 2018. 

The Company has provided the shareholders with the right to attend the shareholders' meeting according to the law and 

regulation and good corporate governance criteria as follows:  

• The Company sets date, time, and place of the meeting of shareholders with consideration to the convenience of the 

shareholders. The place of the meeting is con-veniently accessible by various public transportations.  

•  The Company gives shareholders the right to propose the agenda items of the Annual General Meeting of 

Shareholders and to nominate candidates for election in advance. The Company recognizes the rights of shareholders 

especially the minority shareholders to an agenda and to nominate candidates to be elected as directors. The Company 

has set the criteria for the rights to minority shareholders to propose the agenda items of the Annual General Meeting of 

Shareholders and to nominate candidates for election in advance for 2018 to all shareholders have the right to nominate 

candidates for consideration and nominate qualified candidates for election as directors. The criteria is clearly defined 

and published on the company's website.  The shareholders can propose the agenda items of the Annual General 

Meeting of Shareholders and to nominate candidates for election in advance in several channels such as letter to the 

Company Secretary or email to companysecretary@nirvanadaii.com. The Nomination and Remuneration Committee will 

consider and review the proposal of the shareholders and propose to the Board of Directors for further consideration 

and will inform the consideration results back to such shareholder for acknowledgement. In case the Board of Directors 

agreed with the proposed agenda items and proposed candidate for election as director, the Board will add that matters 

into the notice of the shareholders’ meeting. The Company gives an opportunity for shareholders 3 months in advance 

that is October to December in every year.  
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• The Company has a policy to provide shareholders with clear, accurate and complete information and sufficient time to 

consider each issue in relation to the agenda items. The details of the invitation letter and supporting documents are 

easily accessible. The Company posted the notice of the meeting with attachment and proxy in both of Thai and English 

through the Company's website before the AGM date at least 35 days and also send the notice of the meeting, the 

2017 annual report (CD ROM format) in both of Thai and English to shareholders by registered mail at least 21 days 

before the meeting.  The invitation letter to attend the Annual General Meeting of Shareholders consists of the date, 

time, place of the meeting, details of the meeting agenda, objectives and reasons, opinion of the Board of Directors on 

each agenda item, documents for each agenda item, the details of the meeting process, and voting proxy of 

shareholders.  Furthermore, the Company has announced the invitation letter to the Annual General Meeting of 

Shareholders in newspaper which is required by legal. The Company also provides an opportunity for shareholders who 

wish to receive the Annual Report for the year 2017 before the meeting by contacting to the Company Secretary.  

•  The Company has a policy to promote and facilitate all shareholders in both of individual shareholders, juristic 

shareholders and institutional investors to attend the shareholders’ meeting to exercise their rights in the shareholders' 

meeting equally. The Company allows the shareholders who cannot attend the meeting to exercise their voting rights by 

proxy to other person or an independent director.  The Company has provided the necessary information of such 

independent director for attending the meeting and casting their votes. The conditions and documents are prescribed by 

the Company. Proxy is clear and does not cause any difficulties for shareholders to appoint any other person  

to attend the meeting. The shareholder can choose the proxy form A, B or C (for Custodian) according to the form set 

by the Department of Business Development.  The Company has encouraged the shareholders to use Proxy Form B, 

and sent the Proxy Form B together with the invitation letter.  It also clearly states the documents, instructions, 

instructions, procedures for proxy of the shareholders.  Shareholders can also download proxy forms through the 

Company's website.  

• The Company facilitates the shareholders by setting a meeting schedule on a business day and working hours. The 

meeting venue is also located at the Company's head office.  On the day of the meeting, the Company gives 

shareholders the opportunity to register at least 2 hours in advance.  The Company has provided an easy system to 

check documents by our staffs. The registration is organized according to the type of attendees. The shareholders who 

attend the meeting by themselves, by proxies. It is registered with bar code system and the ballot will be prepared and 

delivered at each agenda item with bar code in order to facilitate voting in the meeting room. Moreover, shareholders 

can register to attend the meeting at any time and can exercise their right to vote on the agenda that has not yet been 

resolved.  

• Use of ballot at the Annual General Meeting of Share-holders for the year 2017, the Company used voting ballots at 

every agendas of the meeting. The Company Secretary clarified how to use voting ballots and the criteria for counting 

votes prior to meeting. The Company will collect ballots for the shareholders who disagree and abstain except for the 

agenda of directors’  agenda; the Company has collected all voting ballots.  The shareholders will vote approve, 

disapprove or abstain. In addition, the Company has used the barcode system to help in counting votes and collecting 

votes. The scoring process is efficient, accurate, fast and verifiable.  

• The Company encourages the Chairman, directors, Chairmen of the Sub-Committees. Chief Executive Officer, Chief 

Financial Officer, Senior Executives and auditors to attend and answer questions in various matters in the shareholders’ 

meeting.  
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•  At the Shareholder Meeting, there were 6 members of a total of 7 members of the board of directors attending a 

meeting, including the top executives of the Company, financial advisor, legal advisor and auditors to answer the 

questions in the meeting. Before conducting the meeting agenda, the Company Secretary informed the criteria used to 

conduct the meeting, voting procedures including the right for voting. The shareholders are entitled to cast their votes in 

one vote per one share, clearly informed at the beginning of the meeting. In order to speedy and efficiency of the vote 

counting process, the ballots will be collected only for the votes of the shareholders who voted disagreed and abstained. 

The vote counting and counting of votes on each agenda item were made openly using the barcode system and report 

the votes. The Company provided an opportunity to shareholders attending the meeting and the legal advisor, DN 36 

Company Limited to verify the correctness of the proxy, a quorum including vote counting and reporting votes.  As a 

result, the Company can be reported the results of the votes of the meeting on a timely basis, accurate and transparent.  

•  The Company has presented its major operating results for the year 2017 to the shareholders' meeting for 

acknowledgment. The Chairman of the meeting equally allowed the shareholders to ask questions, provide comments or 

any suggestions. The Company Secretary is responsible for recording the minutes of the meeting and voting results for 

each agenda item. During the meeting, the Company will not change, add or amend agenda or changing the meeting 

information in which the shareholders have already informed.  

•  The Company has an agenda of the election of directors on an individually basis.  For the election of directors, the 

Company has disclosed the briefed profiles of each director to the shareholders in the invitation letter such as age, 

education, working experience, position in other listed companies and other organizations, date of appointment and a 

type of proposed director in order to provide the shareholders with useful information on the election of the qualified 

persons to be directors of the Company. In the case of nomination of independent directors, The Company will disclose 

the definition of independent directors as required by the Company and provide additional information, such as relation-

ships or interests with the Company, its parent company, subsidiaries, and associates, controlling persons or entity that 

may have conflicts in the past two years before being appointed as an independent director of the Company.  

•  At the Annual General Meeting of Shareholders, there will have one-third of the total number of directors retired by 

rotation.  At the Annual General Meeting of Shareholders for the year 2017, three directors who are due to retire by 

rotation. The Company provides an opportunity to shareholders to consider the election of directors on an individually 

basis.  In the voting process, all voting ballots will be collected even shareholders will vote approve, disapprove or 

abstain.  The resolutions were clearly disclosed in the minutes of the meeting by presenting the voting results of the 

election of directors on an individually basis.  

•  The directors’  remuneration will be approved by the shareholders' meeting according to the Company's Articles of 

Association.  Directors are entitled to receive remuneration in the form of prize money, meeting allowance, bonus or 

other benefits in accordance with the Articles of Association or the resolution of the shareholders' meeting. The Board of 

Directors has assigned to the Nomination and Remuneration Committee to consider the directors’ remuneration and give 

recommendations to the Board of Directors before proposing to the shareholders' meeting for considering and approving 

the directors' remuneration at the annual general meeting of shareholders in every year. The Board of Directors has a 

policy at an appropriate level, to be in line with the duties and responsibilities of the directors and comparable to other 

listed companies in the same industry and in the similar size.  

• The Chairman of the meeting has allocated an appropriate time, provided an opportunity for shareholders to express 

their comments independently and asked questions in matters related to the agenda or matters related to the Company. 
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• The Company will not add any agenda items other than those specified in the Notice of Meeting and not having any 

changes in key information at the meeting. 

Post-proceeding of the Meeting  

• The Company publishes the resolutions of the share-holders’ meeting and voting results of each agenda item through 

the Stock Exchange of Thailand and the Company’ s home page on the date of the Annual General Meeting of 

shareholders.  

• The Company has sent the minutes to the Stock Exchange of Thailand and disclosed the minutes in both of Thai and 

English, and will be posted on the Company's website within 14 days after the meeting date.  The minutes of the 

meeting were recorded directors and executives who attend the meeting, voting procedures, resolutions with numbers of 

the votes of the shareholders who voted for approved, disapproved,  

abstained and invalid ballots for each agenda item.  

Section 2: Equitable Treatment of Shareholders  

The Company has a policy to encourage all shareholders, major shareholders, minority shareholders, institutional 

shareholders including foreign shareholders to have equal rights and equal treatment which is a Company's corporate 

governance policies and business ethics.  The Company does not discourage or create barriers to communication 

among shareholders. The Company undertakes the following actions:  

1. Measures to Prevent the Use of Inside Information  

The Company has measures to prevent the use of inside information.  The directors, executives, employees and 

stakeholders are not allowed to the use inside information to benefit themselves or others to avoid unfair action of 

trading securities by using inside information and determining the use of inside information policy and regulations of data 

retention as well as securities trading of directors, executives, and employees in the Company’ s Business Code of 

Conduct that will be communicated to directors, executives and employees before starting to perform their duties. It can 

be summarized as follows:  

Policy on the Use of Inside Information and Protection of Confidential Information  

The Company is committed in equality of all shareholders in which any internal information or news that may have some 

significant impact on the Company’s share price are considered to be confidential internal information related to the 

operations of the Company’ s business that have not yet been disclosed to the general public.  Employees of the 

Company must maintain the confidentiality of the internal information and must not use the internal information that they 

knew from performing their duties to tell others or use the internal information to exploit profit or benefits from illegal 

share trading or cause any loss to the Company, neither directly nor indirectly.  

Securities Trading by Using Inside Information  

Employees at all levels shall comply with the best practices in trading of securities by not using inside information that is 

not publicly disclosed for equality of all shareholders and investors and to prevent the misconduct of employees and 

related persons.  

• Directors and Executives/Management under the definition of the Securities and Exchange Commission (SEC) have 

duties to report their shareholding proportion in the Company according to the determined rules and regulations.  

• Directors and Executives/Management under the definition of the Securities and Exchange Commission (SEC) shall 

refrain from trading in securities of the Company prior to the announcement of financial statements to the Stock 
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Exchange of Thailand (SET)  for at least 30 days and after the date of announcement of financial statements of the 

Company for at least 48 hours.  

• Employees at all levels and related persons are prohibited from using inside information to exploit their own benefits in 

purchasing/selling/persuading others to purchase or sell, or bid or offer securities of the Company.  

Protection of Confidential Information  

For transparency and equality in the use of the information of the Company which has not been publicly disclosed, or 

could have an impact on the business operations or prices of securities of the Company.  

• Maintain confidentiality of information and documents that are not publicly disclosed and/or trade secrets, intellectual 

properties which are rights of the Company.  

• Do not use the opportunity or information obtained from being directors, executives or employees to exploit benefits for 

themselves and operate the business competing with the Company.  

• Do not falsify information, documents, or reports of the Company.  

For the year 2018, the Company has no events that directors, executives, employees, and related persons violated rules 

of the use of inside information or traded securities by using inside information. Directors and executives also adhere to 

implement the practices of the Business Code of Conduct.  

2. Interests and Conflicts of Interests  

The Company is committed to operating business by taking the interests of the Company and shareholders into account 

as a whole through the business operation with transparency and accountability, as well as all employees shall adhere 

as the duties to avoid any acts involved to interests or actions in a way that create conflicts of interests, resulting in the 

loss of benefits of the Company. In case that such transaction is unavoidable, the responsible department shall look 

after the said transaction to ensure transparency, clarity, and best interests of the Company.  

If the aforementioned transaction is considered as connected transaction in accordance with the Notification of the 

Securities and Exchange Commission (SEC), the Company shall comply with the rules and procedures set out in the 

Notification seriously. The practical guidelines are as follows:  

•  Employees of the Company shall avoid any actions that may create their interests or conflicts of interests with the 

Company. Whether it is caused by contacting with persons related to the business of the Company or taking a chance 

or information received as the employees in exploiting their personal benefits and doing business competing with the 

Company.  

•  In case that the Company's employees or related persons are necessary to enter into the transactions with the 

Company, the transactions shall be done the same as the transaction made with third parties, with the general trading 

conditions as general business partners.  

• Business transactions must be done with integrity, honesty, reasonableness. Employees must take the best interests 

of the Company into account.  

Directors and executives including spouses and minor children of directors and executives will prepare the interest 

report on their own interests and related persons. The Company Secretary is responsible for collecting and submitting 

copies of the interest report to the Chairman of the Board and the Chairman of the Audit Committee within 7 business 

days from the date of receipt of such report.  
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3. Connected Transaction  

The Company has set a policy and procedures for conducting connected transactions. Significant transactions must be 

reviewed and approved by the Audit Committee and the Board of Directors respectively. In the event that any connected 

transactions are required an approval from the shareholders, the Company has to disclose the details and reasons for 

the transaction to the shareholders prior to seeking approval from the shareholders.  To consider the connected 

transactions, the Company will comply with rules and regulations in relation to the criteria, conditions and methods 

according to the Notification of the Stock Exchange of Thailand and the Securities and Exchange Commission (SEC). 

The connected transaction shall be considered on a fair and arm’s length basis. The price is determined by the normal 

course of business and takes into account the maximum benefits of the company. Persons who have any conflict of 

interest must not have any part in the consideration of conflict of interest. The connected transactions are also disclosed 

in the Annual Report and the Annual Registration Statement (Form 56-1).  

In 2018, there are no directors, executives, or related persons violate connected transaction regulations. 

Section 3 Role of Stakeholders  

1. Treatment of Shareholders  

The Company is committed to developing sustainable businesses, which means doing business with responsibilities to 

all stakeholders, including shareholders, employees, customers, business partners, competitors, creditors, communities, 

society, and environment.  Therefore, the Company has established policies on responsibilities in treatment of all 

stakeholders as follows:  

Shareholders  

To encourage shareholders to exercise their fundamental rights and be committed to creating added value and providing 

reasonable returns continuously, as well as operating business in compliance with principles of good corporate 

governance and corporate social responsibility with practical guideline as follows:  

The Company treats shareholders fairly and equally with the basic rights and adheres to the practices of good corporate 

governance and social responsibilities as follows:  

• Managing with integrity and making decision on any actions with due care, prudence and for the best interests of the 

shareholders as a whole.  

• Respecting the rights and equality of all shareholders by treating shareholders equally and fairly.  

• Refraining from undertaking any actions in a manner that causes conflicts of interest.  

• Reporting important information to the shareholders accurately, regularly, and completely according to the reality.  

• Providing opportunity for shareholders to propose meeting agenda or nominate a suitable person to be appointed as a 

director of the Company in accordance with the Company’s criteria.  

Employees  

The Company is committed to developing the organization to be growing with teamwork, fair compensation, safety, good 

working environment, development of knowledge and skills of employees; as well as listening to opinions and 

suggestions from employees as all levels with practical guidelines as follows:  

•  Compliance with laws and regulation relating to employees and principles of fundamental human rights without 

discrimination of race, religion, gender, skin color, disability, etc. , by paying respect to individuality and dignity of 
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humanity.  

•  Determining the remuneration structure appropriate to knowledge, ability, and responsibility of positions, and in line 

with economic conditions, as well as operating results of the Company, both in short-term and long-term.  

• Providing fair remuneration and career path to employees by evaluating from quality and achievement of work, attitude 

and potential of employees.  

•  Providing welfares required by the laws and additional benefits such as uniform, life insurance and group accident 

insurance, annual health check-up, provident fund, welfare gran-in-aid, including funeral grant-in-aid in case of the 

death of employees, and death of parents, children or legal spouses of employees, grant-in-aid in case of employees’ 

weddings.  

• Appointment, promotions, including rewards shall be done with equality on the basis of knowledge, competence, and 

suitability of employees.  In addition, punishment policies shall be imposed as appropriate when employees made 

wrongdoing.  

• Keeping and maintaining work environment to be safe for lives and properties of employees.  

• Listening to opinions and suggestions of employees at all levels by providing channels that employees can inform any 

offense that may possibly lead to wrongdoings in working regulations, orders, rules, announcements, or the laws.  

Customers 

To create satisfaction and confidence to customers that they shall receive good and quality products and 

services at reasonable prices and timely delivery, as well as to maintain good and sustainable relationships with 

customers with practical guidelines as follows:  

• Determining policies on fair and reasonable prices.  

• Providing information of products and services accurately, completely, and without distortion.  

•  Establishing a fair contract with customers and not causing customers to lose benefits or have commercial 

disadvantages  

• Being committed to developing quality products and services to meet customers’ need continuously.  

• Strictly complying with conditions having with customers.  

• Maintaining confidentiality of customers and not using information of customers for the benefits of themselves 

and related persons.  

Business Partners  

To consider equality and integrity in business operations by complying with the laws and rules that has been 

agreed strictly with practical guidelines as follows:  

• Refraining from demanding from, or accepting from and paling to business partners any inappropriate 

commercial benefits  

• Acting in strict accordance with all applicable terms and condition as agreed with business partners.  

• Maintaining business partner’  confidential information and refraining from exploiting such information for 

personal benefits or those of others.  
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Criteria for Selection of Partners  

The company pays attention to selecting partners equally as per the guidelines as abovementioned.  The 

selection process is follows:  

• Is a manufacture, operator, distributor, agent distributor, service provider or contractor which has an 

organization can be monitored.  

• Having personnel, machinery and equipment, goods, warehouse, financial status and credible business 

operation.  

• Having a satisfactory result by evaluating the quality of products and services, including delivery and after-sales 

services, warranties or other conditions.  

• Being a non-beneficial partner and have not any conflicts with the company’s business.  

• Being not a trading partner with a prohibited trade history from fraudulent actions.  

Business Competitors  

To treat business competitions fairly and comply with the rules of competition with practical guidelines as follow:  

• Conducting the Company’s business within the frame-work of rules on business competition.  

• Not seeking any confidential information of business competitors in an unlawful or inappropriate manner.  

• Not causing any damage to business competitors by accusing or attacking without truth.  

Creditors  

The Company treats its creditors with fair accountability, adheres to good practices in accordance with 

guidelines, terms of contract, terms and conditions of guarantee, capital management and debt settlement, including 

financial obligations. The Company does not conceal or any fact that will cause the creditors to damage. If there is a 

tendency to fail any one of the conditions, the Company will notify the creditor in advance in order to find solutions. The 

practical guidelines are as follows:  

•  Maintaining and complying strictly with conditions agreed with creditors, both in terms of repayment and 

collateral administration.  

•  Reporting financial position to creditors in accordance with the loan agreement correctly, completely, and 

without distortion.  

Communities, Society and Environment  

To operate business with responsibility for communities, society, and environment both in terms of safety and 

quality of life, as well as promote energy efficiency with practical guideline as follows:  

• Not undertaking any actions than create impacts on natural resources and environment.  

•  Implanting, communities of employees to be responsible for society, communities, and environment seriously 

and continuously.  

• Listening to opinions and needs of communities by mutually solving problems, reducing conflict in order to lay 

the foundation of coexistence and mutual benefits.  

• Supporting public activities by focusing on the appropriateness and benefits that society and communities shall 

receive.  
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In addition, the Company is committed to the corporate social responsibility ( CSR)  and environmental 

responsibility by encouraging corporate social responsibility activities and contributing to the development of the well-

being of people in communities around the company’s property development projects. Our people discuss and develop 

the landscape together with the community livable and able to live together sustainably.  

In 2018, the Company has not any violates the law on labor, employment, consumers, trade competition or 

environment.  

Intellectual property  

Intellectual property rights are considered as the most valuable assets of the Company in maintaining the com-

petitive advantage of its business operations such as brand identity, corporate name, logo, copyrights, patents, 

trademarks, business secrets, innovations, and entire knowhow of the Company. It is very important that the Company 

must protect all such assets and respect the rights of others through not infringing or making illegal use of their 

legitimate intellectual property rights. The practical guidelines are as follows:  

• The Company shall not approve any outside parties to use its trademarks without seeking prior advice from the 

Company or in accordance with the agreed trade agreements of the Company.  

• The Company shall conduct its businesses in full accordance with all laws and agreed contractual obligations 

relating to intellectual property rights, product patents, copyrights, trade secrets and other forms of information 

ownership rights.  

• Employees of the Company have duties to maintain the confidentiality of any trade secrets, secret business formulae, 

manufacturing and production processes, or any confidential methods in operating a business, as well as to safely keep 

such proprietary information confidential as much as possible and also to prevent any unlawful disclosures or improper 

leak of such information.  

• Employees of the Company must respect the intellectual property rights of others, and not make use of the work  

of others for personal benefits without the prior approval from the owner of the intellectual property rights.  

2. Anti-Corruption  

The Company is committed to adhering to the highest moral standards as well as to complying with all applicable laws 

and regulations by supporting and encouraging its employees at all levels to see the importance of and in being 

conscious about Anti-Corruption practices. The Company has also determined a system of internal controls to prevent 

any acts of corruption and embezzlement, together with controls on giving or receiving any forms of bribery. Therefore, 

employees of the Company shall not undertake or accept any acts of corruption in any form whatsoever. The practical 

guidelines are as follows:  

•  Employees of the Company shall not undertake or support any acts of bribery in any form, neither directly nor 

indirectly.  

• Employee of the Company shall not undertake any actions that show intention of corruption, giving or receiving bribes 

to government officials and private staff, or stakeholders related to the Company in order to obtain or retain business or 

competitive advantages or for the benefits of themselves and the persons involved.  

• Employees of the Company shall not be negligent or ignorant to take action whenever finding any activities that are 

considered to be suspicious incidents or alleged acts of corruption by informing to the supervisor or responsible 

persons, as well as fully cooperating in investigating the true facts regarding such suspicious incidents in which the 
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Company shall ensure the fairness and protect the person who rejected corruption or reported clues of fraud and 

corruption to the Company as defined in measures for the protection of complaints or those who cooperate in reporting 

fraud and corruption.  

The Company has set up the practical guidelines for monitoring and evaluating the implementation of the Anti-

Corruption Policy by providing a risk assessment for corruption and bribery as a measure to monitor periodically. The 

Audit Committee is responsible for overseeing the internal control system to prevent corruption and bribery risks, and 

report the results to the Board of Directors. In addition, the Company has assigned the relevant functions to enhance 

knowledge and understanding to directors, executives and employees in order to have a better understanding of the 

policy and to be implemented strictly.  

In 2018, the Company did not have any fraud, corruption or ethical offense.  

Training and Communication  

In the year 2018, the Company communicated and educated employees about anti-corruption and the guidelines 

through the training channel, boards and the Company's website.  All employees must be aware and strictly 

implementation.  

3. Channels of Stakeholders Communication  

The Company provides opportunities for each group of stakeholders to contact the relevant functions of the Company 

through the following channels.  

• Customers or Other Persons: can be contacted through the staffs in each project including contact through customer 

service at number 1787 or can be written to senior management. The company has recorded the job tracking and reply 

within the specified period.  

• Employees: the company has opened several channels for complaints and wrong doings, the employees will be able 

to provide opinions, reporting or complaints any matters that it is not fair, fraud, corruption or suspected fraud or the 

improper practice inform through their direct supervisors or it can be done through the following channels as well.  

•  For any complaints or Whistleblowing ( Whistleblower Policy) , the Company has a policy to handle complaints, 

received notified, report inaccuracies or misconduct in relation to fraud or non-compliance with the Company's 

regulations, rules and ethics that may cause damages to the customers and various group of stakeholders including any 

employees may not be treated fairly. To demonstrate the transparency and compliance of corporate governance in the 

management of the Company, our employees can report the matters in several ways as below:  

Channel 1 By mail to:  Chairman of the Board of Directors or Chairman of the Audit Committee  

    Nirvana Daii Public Company Limited  

    No. 123 Suntowers Tower A, 11th Floor,  

    Vibhavadi-Rangsit Road, Chom Phon,  

    Chatuchak, Bangkok 10900  

 Channel 2 By electronic email to: Sutthichai.su@nirvanadaii.com  

The Company has a policy to protect the confidentiality of employees, notifies or complainants. The Company will not 

disclose who is the complaint in order to protect the confidentiality and protect the complainant strictly. Moreover, the 

Company will avoid being affected by the complaint therefore; the company will investigate the complaint or suspicious 
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behavior when promptly informed by the employee.  In case, there is having any false, it will send the matter to the 

disciplinary process. The actions are as follows.  

Complaints Handling  

•  Complaints Handing that internally impacts to the organization Those parties who receive the complaint shall be 

responsible for overseeing, collecting, screening and submitting the complaint to Chief Executive Officer for primary 

consideration.  Then, Chief Executive Officer shall assign the internal audit department and/ or supervisory agency 

overseeing the operations of the Company and/ or appoint an investigation committee to verify the accuracy and 

adequacy of information and facts in order to conduct in investigation. Subsequent to the investigation, in case that the 

facts were found, the assigned agency shall summarize and report to Chief Executive Officer for complaints 

consideration later on.  

• Complaints handing that externally impacts to the organization and/or stakeholders of the Company  

Those parties who receive the complaint shall be responsible for overseeing, collecting, screening, and submitting the 

compliant to Chief Executive Office for primary consideration. Then Chief Executive Officer shall assign the internal audit 

department and/ or supervisory agency overseeing the operation of the Company and/  or appoint an investigation 

committee to verify the accuracy and adequacy of information and facts order to conduct investigation. Subsequent to 

the investigation, in case that the facts were found, the assigned agency shall summarize and report to the Audit 

Committee and/or the Board of Directors of the Company for complaints consideration later on.  

Protection of Complainants/Whistle-Blowers  

• Complainants/whistle-blowers are to be suitably and fairly protected by the Company, which imply no change in job 

titles, job nature, workplace, job relief, threats, job harassment, dismissal, or unfair acts.  

• The Company will keep their complaints confidential and not disclose them to unrelated parties unless required to so 

by law.  

• Those parties who receive the relevant report or complaint and confidential information are required to maintain total 

confidentiality of the incidents as well as to not disclose any such facts to other unless specifically required to do so by 

law.  If any relevant information is intentionally disclosed/ leaked to others then the Company will take full disciplinary 

action in accordance with the Company’s rules and regulations, as well as take further legal proceedings as applicable 

and required.  

The Company also has other communication channels to receive complaints, suggestions, recommendations and 

comments from all stakeholders. This is a channel that can be contacted with other departments of the Company.  

Channel 1 By electronic mail: E-mail Telephone  

1. The Board of Directors or Chairman or Chairman of the Audit Committee : Sutthichai.su@nirvanadaii.com / 0-

2105-6789  

2. Chief Executive Office : CEO@nirvanadaii.com / 0-2105-6789  

3. Company Secretary : companysecretary@nirvanadaii.com / 0-2105-6789  

4. Investor Relations : IR@nirvanadaii.com / 0-2105-6789  

Channel 2 By mail:  123 Suntowers Tower A, 11th Floor, Vibhavadi-Rangsit Road, Chom Phon, Chatuchak, 

Bangkok 10900  
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Section 4 Disclosure and Transparency  

1. Disclosure Policy and Practical Guidlines  

The Board of Directors discloses all important information including both financial and non-financial information correctly, 

timely, and accurately in accordance with regulations of the Securities and Exchange Commission (SEC) , the Stock 

Exchange of Thailand (SET) Re: Rules, Conditions and Procedures Governing the Disclosure of Information and Other 

Acts of a Listed Company and the Guidelines on Disclosure of Information of Listed Companies and other state 

agencies.  

In the year 2018, the Company has complied with the principles of good corporate governance. There is no record of 

delayed report submission under section 56 for both form 56-1 and form 56-2, including quarterly and yearly financial 

statements.  

2. Disclosure Channel  

The Company provides a wide variety of channels for users to access fairly. The information is published both in Thai 

and English languages through the following channels:  

1) SET’s news  

2) Annual Report and Annual Registration Statement (Form 56-1)  

3) Company’s website (www.nirvanadaii.com)  

3. Information Disclosure Policy or Interview with the Press or Public  

The Company has policy to provide information, media advertisement, or public release in a clear and correct manner 

without misinterpretation. The disclosure information is intended to create better understanding about the Company to all 

stakeholders based on the aspects of completely, timely, and fairly communication.  

4. Investor Relations Department  

The Company has established an IR Department (Investor Relations) to be responsible for the disclosure of information 

and any activities of the Company to its shareholders, investors, analysts and the general public. The channels include 

the Company’s website, quarterly performance meeting, analysts meeting, conference call, road show in Thailand and 

abroad, etc. The Company has presented the quarterly operating results (Opportunity Day) to provide general public for 

better understanding of the Company’ s performance.  Any information provided is based on information that is true, 

accurate, and prudent.  Any staffs that are not involved or not assigned cannot provide information or interview to the 

media or any public.  

Investors may contact the Investor Relations Department at 0-2105-6789 or email to IR@nirvanadaii. com or the 

Company’s website, www.nirvanadaii.com.  

In the year 2018, the Company conducted investor relations activities to disclose the Company's information to investors 

throughout the year. The investor relations activities of the Company in 2018 are summarized as follows:  

Investor relations activities in 2018 No. of time  

Analyst Meeting   4  

Plant / Company Visit  3  

Roadshow    1  
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Local Roadshow   1  

One on One Meeting  7  

Press Release   1  

To comply with the Securities and Exchange Act of B.E.2535, amended by the Securities and Exchange Act Nirvana 

Daii Public Company Limited 107 (No. 5) B.E.2559, Section 240, 241, 242, 243, 244 and 296 which shall come into 

force since 11 December 2016, the Board of Directors, executives, Investor Relations Department, authorized 

personnel, and related staffs are studied, acknowledged and practiced to comply with the new regulations therefore, the 

disclosure shall follow to the disclosure policy in terms of how to disclose and distribute to the public and in line with 

other relevant authorities regulations. 

Section 5 Responsibilities of the Board of Directors  

The Board of Directors plays an important role in corporate governance for the maximize benefits of the Company. The 

Company has set the following guidelines as below:  

1. Structure of the Board of Directors  

Independence and Neutrality of Directors  

The Board of Directors shall perform duties and use independent discretion in deciding any issues, both from the 

management and major shareholders. Each director has duties and independence to ask questions, provide opinions, or 

object in case where there are conflicting views on matters affecting the interests of shareholders or stakeholders.  

Diversity of the Board of Directors  

The Board of Directors recognizes the importance and benefits of diversity in the structure of the Board of Directors 

(Board Diversity) in terms of professional skills, specialization, age, and gender which enhances the performance and 

decisions of the Board of Directors. Therefore, the Board of Directors has assigned the Nomination and Remuneration 

Committee to be responsible for determining criteria and procedures in nominating directors so that the Board of 

Directors shall have composition and structure appropriate to the business operations of the Company and members of 

the Board of Directors shall have suitable qualifications in accordance with the principles of good corporate governance.  

The Nomination and Remuneration Committee shall consider a variety of directors for the nomination of persons serving 

as directors by taking into account the necessary skills that are lacking in the Board of Directors (Board Skills Matrix), as 

well as specialization, without limitation on gender, age, nationality, to perform duties as directors in anyway. For the 

nomination of new directors, director pool or professional search firm may be applied in this case in order for better 

strength of the Board of Directors.  

Terms of Office of Independent Directors  

The Board of Directors has determined that the independent directors have terms of the office not more than 3 

consecutive terms or not more than 9 years from the date of appointment.  

Composition of the Board of Directors  

A) The Board of Directors consists of the number of directors which shall be in accordance with that stipulated by the 

shareholders’ meeting in which not less than 3 persons or one third of the total number of directors (whichever is higher) 

must be independent directors and the number of directors of not less than 3 persons is representatives from the major 

shareholder. Not less than half of the directors shall be residents of the Kingdom.  
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B) The Board of Directors shall elect one of the directors to serve as the Chairman of the Board of Directors and may 

also elect among themselves to serve as the Vice Chairman of the Board of Directors and other positions as deemed 

appropriate.  

C) The Chairman of the Board of Directors must not be the same person as the Chairman of the Executive Committee 

and the Chief Executive Officer to create a clear separation of roles and the balance of power in operation.  

D) The Chief Executive Officer is appointed as an ex officio director of the Board of Directors.  

As of December 31, 2018, Nirvana Daii Public Company Limited has 9 directors, comprising 5 independent directors, 3 

non-executive directors and 1 executive director. The Company has 8 non-executive directors, representing 88.89%  of 

the total number of directors.  

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

Chairman of the Board of Directors is a leader and a person who has a major role in encouraging the Board of Directors 

to perform effectively. The main roles of Chairman of the Board of Directors are as follows:  

•  Supporting efficient operations of the Board of Directors in compliance with the principles of good corporate 

governance.  

• Encouraging the participation of executive directors, non-executive directors, and independent directors in the decision-

making activities and procedures of the Board of Directors.  

• Supporting performance evaluation and development of the Board of Directors on a regular basis.  

• Presiding the Board of Directors’ meeting and the shareholders’ meeting, as well as determining the meeting agenda 

with the management team and the secretary of the Company  

• Providing sufficient information to the Board of Directors for the Board of Directors’ meeting.  

• Providing effective communication channels for the Board of Directors, management, and shareholders  

• Appointing the secretary of the Company to support operations of the Board of Directors.  

2. Sub-Committees  

The Board of Directors has appointed 5 sub-committees, consisting of (1) Executive Committee (2) Audit Committee (3) 

Nomination and Remuneration Committee ( 4)  Risk Management Committee and ( 5)  Corporate Governance & 

Sustainable Development Committee.  Each of Sub- Committee shall perform duties as assigned by the Board of 

Directors.  

Section 5 Responsibilities of the Board of Directors  

The Board of Directors plays an important role in corporate governance for the maximize benefits of the Company. The 

Company has set the following guidelines as below:  

1. Structure of the Board of Directors  

Independence and Neutrality of Directors  

The Board of Directors shall perform duties and use independent discretion in deciding any issues, both from the 

management and major shareholders. Each director has duties and independence to ask questions, provide opinions, or 

object in case where there are conflicting views on matters affecting the interests of shareholders or stakeholders.  

Diversity of the Board of Directors  
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The Board of Directors recognizes the importance and benefits of diversity in the structure of the Board of Directors 

(Board Diversity) in terms of professional skills, specialization, age, and gender which enhances the performance and 

decisions of the Board of Directors. Therefore, the Board of Directors has assigned the Nomination and Remuneration 

Committee to be responsible for determining criteria and procedures in nominating directors so that the Board of 

Directors shall have composition and structure appropriate to the business operations of the Company and members of 

the Board of Directors shall have suitable qualifications in accordance with the principles of good corporate governance.  

The Nomination and Remuneration Committee shall consider a variety of directors for the nomination of persons serving 

as directors by taking into account the necessary skills that are lacking in the Board of Directors (Board Skills Matrix), as 

well as specialization, without limitation on gender, age, nationality, to perform duties as directors in anyway. For the 

nomination of new directors, director pool or professional search firm may be applied in this case in order for better 

strength of the Board of Directors.  

Terms of Office of Independent Directors  

The Board of Directors has determined that the independent directors have terms of the office not more than 3 

consecutive terms or not more than 9 years from the date of appointment.  

Composition of the Board of Directors  

A) The Board of Directors consists of the number of directors which shall be in accordance with that stipulated by the 

shareholders’ meeting in which not less than 3 persons or one third of the total number of directors (whichever is higher) 

must be independent directors and the number of directors of not less than 3 persons is representatives from the major 

shareholder. Not less than half of the directors shall be residents of the Kingdom.  

B) The Board of Directors shall elect one of the directors to serve as the Chairman of the Board of Directors and may 

also elect among themselves to serve as the Vice Chairman of the Board of Directors and other positions as deemed 

appropriate.  

C) The Chairman of the Board of Directors must not be the same person as the Chairman of the Executive Committee 

and the Chief Executive Officer to create a clear separation of roles and the balance of power in operation.  

D) The Chief Executive Officer is appointed as an ex officio director of the Board of Directors.  

As of December 31, 2018, Nirvana Daii Public Company Limited has 9 directors, comprising 5 independent directors, 3 

non-executive directors and 1 executive director. The Company has 8 non-executive directors, representing 88.89%  of 

the total number of directors.  

Roles, Duties, and Responsibilities of the  

Chairman of the Board of Directors  

Chairman of the Board of Directors is a leader and a person who has a major role in encouraging the Board of Directors 

to perform effectively. The main roles of Chairman of the Board of Directors are as follows:  

•  Supporting efficient operations of the Board of Directors in compliance with the principles of good corporate 

governance.  

• Encouraging the participation of executive directors, non-executive directors, and independent directors in the decision-

making activities and procedures of the Board of Directors.  

• Supporting performance evaluation and development of the Board of Directors on a regular basis.  
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• Presiding the Board of Directors’ meeting and the shareholders’ meeting, as well as determining the meeting agenda 

with the management team and the secretary of the Company  

• Providing sufficient information to the Board of Directors for the Board of Directors’ meeting.  

• Providing effective communication channels for the Board of Directors, management, and shareholders  

• Appointing the secretary of the Company to support operations of the Board of Directors. 

2. Sub-Committees  

The Board of Directors has appointed 5 sub-committees, consisting of (1) Executive Committee (2) Audit Committee (3) 

Nomination and Remuneration Committee ( 4)  Risk Management Committee and ( 5)  Corporate Governance & 

Sustainable Development Committee.  Each of Sub- Committee shall perform duties as assigned by the Board of 

Directors. 

3. Meetings of the Board of Directors  

The Company shall set the meeting schedule of the Board of Directors in advance and inform each director for 

acknowledgement. The meeting schedules are scheduled in advance every November. The agenda of each meeting is 

also set and it may have additional meetings as appropriate and necessary. The directors will receive the notice of the 

meeting, a draft minutes and information on each agenda for consideration before the meeting at least 7 days before 

the meeting date.  

In 2018, the Company held 8 Board of Directors’  meetings, In order to comply with good corporate governance 

principles, the Board of Directors has set up meetings between non-executive directors to contribute ideas and 

guidelines for management and the business operation of the Company. In the year 2018, there was a meeting between 

non-executive directors and the meeting on Jan 8, 2018.  

Details of attendance of the Board of Directors and Sub-Committees has shown in the topic " Board of Directors 

Meeting" on the topic of Management Structure  

4. Performance Evaluation of the Board of Directors, Sub-Committee and the Chief Executive Officer  

Performance Evaluation of the Board of Directors  

• Criteria  

The Nomination and Remuneration Committee shall set up an annual performance evaluation of the Board of Directors 

as a whole board and individual (self-assessment) at least once a year based on the guideline provided by the Stock 

Exchange of Thailand and to adapt it to fit the Company’s structure.  The self-assessment serves as a framework to 

monitor the performance of the duties of the Board of Directors, promote collaborative analysis of the operational results 

and problems which occurred in the operation of business.  

The performance evaluation of the Board of Directors (a whole board) will be evaluated into 4 topics as follows:  

1) Structure and qualifications of the Board of Directors  

2) Meeting of the Board of Directors  

3) Roles and responsibilities of the Board of Directors  

4) Other matters such as relationship with the management and self-development of directors  

The performance evaluation for individual director will be evaluated into 3 topics as follows:  
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1) Structure and qualifications of the Board of Directors  

2) Meeting of the Board of Directors  

3) Roles and responsibilities of the Board of Directors  

• Procedures for Performance Evaluation  

The Company shall arrange the performance evaluation of the Board of Directors annually to evaluate the previous year 

operation. The Company Secretary will distribute the evaluation form to each director as a whole board and individual 

( self-assessment)  and submit to the Nomination and Remuneration Committee for their consideration after that the 

results of the performance evaluation will propose to the Board of Directors for discussion and consideration.  Any 

recommendations on the performance evaluation of the Board will take into an account to improve the effectiveness of 

the Board’s operation and maximize the benefits of corporate governance.  

• Results of the evaluation  

The results of the evaluation of the board (the whole board) were a score of 94.04%.  

The results of the evaluation of an individual (self-as sessment) were a score of 94.44%. 

Performance Evaluation of the Sub-Committees  

• Criteria  

The Board of Directors shall set up an annual performance evaluation of the Sub-Committees at least once per year 

based on the guideline provided by the Stock Exchange of Thailand. The performance evaluation will be evaluated in 

relation to the structure and qualifications of each sub-committees, meeting of each sub-committees, roles and 

responsibilities of each sub-committees.  

• Procedures for Performance Evaluation  

The Company shall arrange the performance evaluation of the sub-committees annually to evaluate the previous year 

operation. The Company Secretary will distribute the evaluation form to each director as a whole and individual (self-

assessment) and submit to the Nomination and Remuneration Committee for their consideration after that the results of 

the performance evaluation will propose to the Board of Directors.  

• Results of the evaluation  

(a) The Audit Committee  

The results of the evaluation of the Audit Committee ( as the whole)  were a score of 98. 35% .  The results of the 

evaluation of an individual Audit Committee (self-as sessment) were a score of 99.44%.  

(b) The Nomination and Remuneration Committee  

The results of the evaluation of the Nomination and Remuneration Committee (as the whole) were a score of 99.44% . 

The results of the evaluation of an individual Nomination and Remuneration Committee (self-as sessment) were a score 

of 97.22%.  

(c) The Risk Management Committee  

The results of the evaluation of the Risk Management Committee (as the whole) were a score of 89.17%. The results of 

the evaluation of an individual Risk Management Committee (self-assessment) were a score of 89.86%.  

(d) The Executive Committee  
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The results of the evaluation of the Executive Committee (as the whole) were a score of 92.73% . The results of the 

evaluation of an individual Executive Committee (self-assessment) were a score of 91.57%. 

Performance evaluation of the Chief Executive Officer  

• Criteria  

The Board of Directors shall evaluate the performance of the Chief Executive Officer at least once a year, In 2018, the 

Nomination and Remuneration committee added the assessment topic by measuring results from success, sales, 

revenue and not profit to evaluate with the topic about their leadership, set up and implementation of strategy, planning 

and financial performance, relationship with the Board of Directors, outsiders, and employees, operational management 

and relationship with other personnel, succession plan, knowledge on product and service, risk management and 

internal control, corporate governance and business ethics, personal characteristics based on the assessment guideline 

provided by the StockExchange of Thailand.  

• Procedures for Performance Evaluation  

The Company arranges the performance evaluation to the Chief Executive Officer to evaluate the performance in the 

past year.  The Nomination and Remuneration Committee is the evaluator and the results of the assessment will be 

considered to determine the appropriate remuneration to Chief Executive Officer.  

• Results of the evaluation  

The performance evaluation of the Chief Executive Officer is in the "Excellent" category.  

5. Compensation for the Directors and Executives  

The Company has determined the remuneration policy of directors in a clear and transparent manner as well as asked 

for approval from the annual general meeting of shareholders. The criteria in determining the remuneration of directors 

is considered from the appropriateness with the scope of responsibilities of each director by comparing to the 

remuneration in the same industry and at the level that provides incentives to retain directors who are capable and have 

appropriate qualifications for the operations.  

6. Consolidation or Separation of Position  

The Board of Directors has required that the Chairman and Chairman of the Executive Committee must be two different 

persons in order to have a clear separation of roles and the balance of power in the administration.  In addition, the 

Chairman must be an independent director.  

7. Development of Directors and Executives  

The Company encourages the development of knowledge and skills of directors to promote the effectiveness of the 

Board of Directors’ performance and also develop the executives for rotation within the organization together with the 

preparation for the succession plan of CEOs and other executives.  The Board of Directors focuses on regularly 

attending seminars especially, any specific courses related to the duties of directors and executives and the Board also 

assess a potential to develop the readiness to work as follows:  

• Orientation for a new director  

The Board of Directors determines that all new directors are required to attend the orientation program. The company 

secretary acts as the coordinator to introduce new directors to understand acknowledge the roles and responsibilities of 

directors, policies and guidelines of corporate governance, as well as business and operation of the Company and risk 
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management.  The orientation program will make the directors understand their duties, the details of the orientation 

program are the nature of business, business information and the Company's business guidelines, laws and regulations, 

good corporate governance and business code of conduct and other useful information for directors’ duties.  

In the year 2018, the Company arranged the orientation program for 2 new directors is Mr.  Kampanart Lohachar-

oenvanich and Mr. Apimuk Sukprasit  

• Directors’ Training  

Company has prepared a training plan for directors to be in line with the Board Skills Matrix by encouraging directors to 

study and having training for improving the knowledge of directors.  In the year 2018 Dr.  Preeprem Nonthaleerak, 

Independent Director, Member of the Audit Committee and Member of Risk Management Committee attends a training 

course of How to Develop a risk Management Plan Program (HRP NO. 16/2018), Other directors have not attended any 

training program.  

8. Policy on Taking the Directorship in Other Listed Companies of Directors and Executive Directors  

The Board of Directors has determined that the directors of the Company can hold the director position in other listed 

companies in the Stock Exchange of Thailand not more than 5 companies. In addition, the executive directors of the 

Company can hold the director position in other listed companies in the Stock Exchange of Thailand, other than the 

companies in the group, not more than 3 companies.  

9. Succession Plan  

The Company has established a systematic succession plan by determining main positions that need to be set up a 

succession plan which is divided into 3 levels as follows:  

Level 1:  A highest executive that is the Chief Executive Officer, it is under the supervision of the Nomination and 

Remuneration Committee.  

Level 2: Top executives of the division that are the Business Operating Group, Project Development Group, Design & 

Development Group and Business Support Group, it is under the supervision of the Chief Executive Officer  

Level 3:  Senior executives of the department, it is under the supervision of top executives of the division of each 

business line. 

After that, the Company will determine the qualifications, knowledge and the necessary experiences of the position 

based on a job description of each job for evaluating and selecting potential candidates who have knowledge or 

experiences for developing a successor under a succession plan by developing in (1) Core Competency, (2) Managerial 

Competency and (3) Functional Competency in order to be ready to support the business expansion, changing in the 

structure of the Company and replacing the retired persons. It is for the continuation of the management and for the 

effectiveness of strategic achievement of the Company in the future. The Company has set up a succession plan to 

inherit vacant positions from retirement, relocation or change of organizational structure in accordance with  

the Company's business expansion plan.  Persons who have been considered to become successor will be 

systematically developed to be ready to be appointed and to ensure that the Company will have continuity in the 

management. 

10. Use of Internal Information  

The Company has established a policy for the use of internal information of the Company as follows;  
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A) Directors, executives and employees of the Company must maintain confidentiality and/or internal information of the 

Company, except for the use for the Company’s interests only.  

B) Directors, executives and employees of the Company must not reveal confidentiality and/or internal information of the 

Company to exploit personal benefits or other persons’ benefits, neither directly nor indirectly.  

C) Directors, executives and employees of the Company must not sell/purchase/transfer the stocks of the Company by 

using confidential information and/ or internal information of the Company which may cause any damage to the 

Company, neither directly nor indirectly.  

In addition, the Company has determined practice guidelines that the directors and management cannot buy or sell the 

stocks during 1-month period before financial statement data or other data that can affect the price of the stock will be 

publicly revealed. They cannot buy or sell the stocks until 48 hours since the data revelation to public has been done.  

11. Environmental Care and the Efficiency Use of Resource  

The Company promotes the efficiency use of resources for the most benefits and also taking into an account the impact 

on environment. Nevertheless, the Company provides training to educate our employees on energy savings in the office 

to protect an environment in the organization.  

12. Policy on Internal Control  

The Board of Directors realizes the importance of internal control that is sufficient and appropriate for all operation 

levels. The internal control system must cover all aspects including control conditions, risk management, lawpro-tocols, 

regulations, associated rules, and assessment mechanism to efficiently balance and to prevent and monitor the 

investment of shareholders and the assets of the Company.  

The Board of Directors assigns the Audit Committee to review and to evaluate the internal control system and hires 

external unit to evaluate the sufficiency of internal control system to give opinions and suggestions to modify the internal 

control system of the Company. The Board of Directors requires the report to the Audit Committee on a quarterly basis 

for better efficiency and effectiveness.  

13. Monitoring and Evaluation of the Implemen-tation of Corporate Governance Policy  

The Board of Directors will oversee directors, executives and employees to implement the corporate governance policy 

in order to enhance and continuously improve the quality of corporate governance and to build stability and sustainability 

for the organization, all shareholders and stakeholders and also regularly review the corporate governance policy. 

 


