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CORPORATE GOVERNANCE

1.  CORPORATE GOVERNANCE POLICY

The Company fully recognizes the importance of corporate governance and established its “Policy on Corporate 

Governance” in 2002. This is regularly modified to take account of changes in the Company’s business. It is also 

kept in line with the corporate governance-related laws and regulations issued by the Stock Exchange of Thailand 

(“SET”) to international standards. The details of Policy on Corporate Governance are posted on the Company’s 

website at www.truecorp.co.th. 

2.  THE BOARD’S COMMITTEES

The Committees of the Board of Directors consists of 5 committees as follows:

1) Audit Committee

2) Compensation and Nominating Committee

3) Finance Committee

4) Corporate Governance Committee

5) Executive Committee

The details of all Committees are disclosed in topic “Management Structure”.

3.  NOMINATION AND APPOINTMENT OF DIRECTORS AND TOP EXECUTIVES

 1) INDEPENDENT DIRECTOR

The procedure for nominating an Independent Director of the Company is the same as the nomination of 

other directors of the Company, details of which are summarized in Item 2). Nonetheless, a person who 

will served as the Company’s independent director must be independent of any major shareholder, the 

group of major shareholders and the management of any juristic person who is the major shareholder of 

the Company including free from any other relationship that would interfere with the exercise of independent 

judgment and holds qualifications defined in the Corporate Governance Policy of the Company (which are 

more rigorous than that defined by the Capital Market Supervisory Board in area of shareholding percentage). 

Details are as follows:

(1)  holding shares not exceeding 0.75 percent of the total number of voting rights of the Company, its  

parent company, subsidiary, affiliate, principal shareholder or controlling person of the Company,  

including the shares held by related persons of the independent director;
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(2) neither being nor having been an executive director, employee, staff, or advisor who receives salary, 

or a controlling person of the Company, its parent company, subsidiary, affiliate, same-level subsidiary, 

principal shareholder or controlling person of the Company unless the foregoing status has ended not 

less than two years prior to the date of appointment;

(3) not being a person related by blood or registration under laws i.e. father, mother, spouse, sibling, and 

child, including spouse of the children; of other directors, executives, major shareholders, controlling 

persons, or persons to be nominated as director executive or controlling persons of the Company or 

its subsidiary;

(4) not having a business relationship with the Company, its parent company, subsidiary, affiliate, major 

shareholder or controlling person of the Company, in the manner which may interfere with his or her 

independent judgment, and neither being nor having been a principal shareholder or controlling person 

of any person having business relationship with the Company, its parent company, subsidiary, affiliate, 

major shareholder or controlling person of the Company unless the foregoing relationship has ended 

not less than two years prior to the date of appointment.

 The term ‘business relationship’ aforementioned under paragraph one includes any normal business 

transaction, rental or lease of immovable property, transaction relating to assets or services or grant 

or receipt of financial assistance through receiving or extending loans, guarantee, providing assets as 

collateral, including any other similar actions, which result in the Company or its counterparty being 

subject to indebtedness payable to the other party in the amount of three percent or more of the net 

tangible assets of the Company or twenty million Baht or more, whichever is lower. The amount of 

such indebtedness shall be calculated according to the calculation method for value of connected  

transactions under the Notification of the Capital Market Supervisory Board concerning rules on  

connected transactions mutatis mutandis. The combination of such indebtedness shall include  

indebtedness taking place during the course of one year prior to the date on which the business rela-

tionship with the person commences;

(5) neither being nor having been an auditor of the Company, its parent company, subsidiary, affiliate, major  

shareholder or controlling person of the Company, and not being a principal shareholder or controlling 

person, or partner of an audit firm which employs auditors of the Company, its parent company,  

subsidiary, affiliate, major shareholders or controlling person of the Company unless the foregoing 

relationship has ended not less than two years from the date of appointment;

(6) neither being nor having been any professional advisor including legal advisor or financial advisor who 

receives an annual service fee exceeding two million Baht from the Company, its parent company, 

subsidiary, affiliate, major shareholders or controlling person of the Company, and neither being nor 

having been a principal shareholder, controlling person or partner of the professional advisor unless 

the foregoing relationship has ended not less than two years from the date of appointment;

(7) not being a director who has been appointed as a representative of the Company’s director, major 

shareholder or shareholders who are related to the major shareholder;

(8) not operate any business which has the same nature as and is in significant competition with the  

business of the Company or subsidiary, or not being a principal partner in any partnership, or not being 

an executive director, employee, staff, or advisor who receives salary; or holding shares not exceeding 

one per cent of the total number of voting rights of any other company operating business which has 

the same nature as and is in significant competition with the business of the Company or subsidiary; 
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(9) not having any characteristics which make him/her incapable of expressing independent opinions with 

regard to the Company’s business affairs;

(10) After having been appointed as independent director with qualifications complying with the criteria under 

the above (1) to (9), the independent director may be assigned by the Board of Directors to take part in 

the business decision of the Company, its parent company, subsidiary, affiliate, same-level subsidiary, 

major shareholder or controlling person of the Company on the condition that such decision must be 

a collective one;

(11) In case of any person either having or having had a business relationship or professional service  

exceeding the amount under the above (4) or (6), such person shall be waived from the prohibition 

concerning neither having nor having had a business relationship or professional service by the Board 

of Directors’ approval only if the Company provides the opinion of the Board of Directors which  

perform duty under Section 89/7 of the Securities and Exchange Act B.E. 2535 that the appointment 

of such person does not impact his or her independent judgment and the Company shall disclose the 

information required by the Capital Market Supervisory Board in the notice of shareholders’ meeting in 

the agenda for election of such independent director.

All Independent Directors of the Company are genuinely independent and are not authorized signatories 

binding the Company. All Independent Directors are qualified according to the regulations of the Capital 

Market Supervisory Board and the Policy on Corporate Governance of the Company.

 2) DIRECTORS 

The Company allows minority shareholders to submit nominations for directors before the Annual General 

Meeting of the Shareholders by using the form provided by the Company and sending it by registered 

mail to the Company within the specified period. The Company posts details, rules as well as procedures 

thereof on the Company’s website www.truecorp.co.th.

The Compensation and Nominating Committee is responsible for appraising the qualifications of persons 

proposed as directors (including independent directors) of the Company in light of the significant prestige, 

experience required, an overall understanding of telecommunications technologies and industry and  

qualifications in line with the Company’s business strategies to fill the role and with full qualifications required 

by law and without prohibition and trustworthy characteristics as per notification of the Office of Securities 

and Exchange Commission. The Committee’s deliberations are presented to the Board of Directors for  

consideration and approval in case of replacement. In case of proposing additional Directors, the Board 

of Directors will present the relevant information, together with the Compensation and Nominating  

Committee’s opinion, to the Shareholders’ Meeting for consideration and approval.

Directors are appointed by shareholders by majority vote. All shareholders have the right to appoint directors. 

Each shareholder is entitled to one vote for each share held and shall exercise all the votes he or she 

holds to appoint one or several person(s) to be director(s), provided that he or she cannot divide his or her 

votes to any person to any extent. However, the Company complies with good corporate governance by  

allowing shareholders to exercise the right to appoint directors individually by nominating candidates  

together with their resumes for consideration and voting by shareholder’s meeting individually. Candidates 

shall be appointed as directors in order of their ranks from the highest votes received until all of the director  

positions are filled. In case the votes cast for candidates in descending order are tied, which would otherwise 

cause the number of directors to be exceeded, the Chairman shall have a casting vote.
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 3) TOP EXECUTIVES 

The Compensation and Nominating Committee shall consider qualifications of individuals to be nominated 

for election to be the President (Co), which is the top executive of the Company, taking into consideration 

their qualifications and experiences to find individuals appropriate to the business of the Company, and 

present the nomination and recommendations to the Board of Directors for consideration and approval.

4. SUPERVISION OF BUSINESS OPERATION OF SUBSIDIARIES AND  

 ASSOCIATED COMPANIES

 1) The Company has the following mechanisms to supervise business operation of subsidiaries and associated  

  companies.

- Sending individuals to represent the Company as directors and executives in subsidiaries and associated 

companies in accordance with shareholding proportion. The Board of Directors assigned the Chairman 

of the Executive Committee to consider sending the Company’s representatives for such purpose.

- Directors and executives of subsidiaries and associated companies are required to ensure that policies 

significant to the business operation of subsidiaries and associated companies are determined in harmony 

with the Company’s business policies.

- Subsidiaries are supervised to comply with requirements of the SET where such requirements are  

applicable to the subsidiaries, i.e. preparation of financial information, entering into related party transactions,  

acquisition or disposal of significant assets or any other significant transactions of such companies.

- Ensuring that subsidiaries have appropriate and adequate internal control system and prepare financial 

information for the Company to enable the Company to prepare consolidated financial statement properly 

in accordance with Thai financial reporting standards.

- Preparing summarized business operation result reports of subsidiaries by their business categories for 

presentation to the Board of Directors meeting regularly on a quarterly basis to monitor the business 

operation results of subsidiaries.

 

 2) Agreement between the Company and other shareholders in the management of subsidiary companies and  

  associated companies (shareholders’ agreement) with significant effect on work management or control  

  power or profit sharing other than remuneration proportional to normal shareholding

- None -

5. INSIDER TRADING POLICY

The Board of Directors is aware of the importance of protecting the Company from personal insider trading. The 

Company has a code of conduct regarding inside information and insider trading, as well as the use of applicable 

laws to monitor and prevent the personal use of confidential Company information by management and related 

persons. In addition, the Company has a policy of strict compliance to its requirement that Directors and senior 

management who have gained inside information on the Company by virtue of their positions do not use that  

information in any way that violates their responsibilities to the Company and its Shareholders. Material information  
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which has not yet been disclosed is kept confidential, apart from disclosure to the relevant Director and senior 

management of the Company. Directors and senior management must report purchases, sales, transfers and  

assignations of securities issued by the Company to the Securities and Exchange Commission (“SEC”) within three 

working days of the transaction’s execution, and provide a copy of this report to the Company for its records and 

incorporation in its regular report to the Board of Directors. In this regard, Directors and senior management are 

required to submit an accurate report on the securities holding within the required period. This will be deemed one 

of the material obligations which senior management of the Company needs to be aware of and needs to meet. 

This gives confidence to Directors and senior management that the business is being managed and developed in 

a manner which is trustworthy, transparent, and consistent with the Corporate Governance Policy of the Company. 

It also provides shareholders, including general investors, with confidence in the Company’s Directors and senior 

management.

Additionally, the Company has set the additional practice regarding insider information governance which is  

notification of prohibition period for trading the Company’s securities before public disclosure of the Company’s 

financial results. The Company shall inform to the directors, executives and officers who may access into information 

relating to financial statements including their spouse and minors not to trade the Company’s securities in the period 

of 1 month prior to the public disclosure of financial statements and 1 business day after such disclosure. Other 

than Blackout Period, Directors and senior management including their spouses and minor children who wish to 

buy or sell the securities issued by the Company, shall notify the Company Secretary at least one business day in 

advance of the date of entering into such transaction.

6.  REMUNERATION FOR AUDIT FIRM 

1) AUDIT FEE

In 2017, the Company and subsidiaries paid audit fee to the firm, to which the auditors work for, in the total amount 

of Baht 29.80 million, of which Baht 13.39 million was paid in the 2017 fiscal year and the remaining Baht 16.41 

million would be paid in the following year, comprising.

 - Audit fee of the Company for 2017 in the amount of Baht 6.20 million, of which Baht 3.99 million was paid  

  in the 2017 fiscal year and Baht 2.21 million would be paid in the following year.

 - Audit fee of subsidiaries for 2017 in the amount of Baht 23.60 million, of which Baht 9.40 million was paid  

  in the 2017 fiscal year and Baht 14.20 million would be paid in the following year.

2) NON-AUDIT FEE

The audit firm appointed by the Company provided services other than auditing to the Company and subsidiaries, 

i.e. examination by an agreed method and provision of consultations on taxes etc. during 2017, with remuneration 

of Baht 2.27 million, of which Baht 0.86 million was paid by the Company and subsidiaries during the year, and 

the remaining Baht 1.41 million would be paid in the following year.
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7.  OTHER CORPORATE GOVERNANCE PRACTICES 

The Company has two levels of corporate governance oversight, by the Board of Directors and by  

management. The Board of Directors has established the Corporate Governance Committee which comprises 

Dr. Kosol Petchsuwan, Dr. Ajva Taulananda and Prof. Dr. Warapatr Todhanakasem. Corporate governance at 

management level is overseen by the President (Co) and other senior executives.

In the Year 2017, the Office of Securities and Exchange Commission has developed Corporate Governance  

Code for the Listed Company (“CG CODE”), in this regard, the Board of Directors’ Meeting No.4/2017 

has studied and reviewed CG CODE in order to apply practice principles in CG CODE that suitable for the  

Company’s business and has the opinion that most of the principles are suitable to the Company’s business, 

and only minor parts that are not suitable to the Company’s business.

Furthermore, the Company has already complied with the Principles of Good Corporate Governance for Listed 

Companies 2012 issued by SET, except for some cases that in the Year 2017, the Company still could not 

complied with as the following information.

 1. The Board of Directors comprise of at least 5 members and no more than 12 members.

Explanation: Currently, the Company has 18 directors of which suitable for the size of the Company’s  

business. Since the Company has many types of business which are operated by the Company’s  

subsidiaries, the Company needs to have more than 12 directors in order to direct and supervise the  

management of each Company’s subsidiaries.

 2. The Board of Directors shall composed of a majority of Independent Directors (more than 50%)

Explanation: Currently, the Company has Independent Directors in the ratio of one third of the total number  

of all directors, provided that all directors are professional and independently perform his duties in his 

roles and responsibilities. Board of Directors is of the opinion that the element of the Board of Directors is  

suitable and all directors are independent to take their roles, of which no different from the element that 

the Board of Directors composed of a majority of Independent Directors (more than 50%).

 3. The Board of Directors has a term limit of nine years or less for Independent Directors.

Explanation: Since the Company’s type of business is unique and complex, the Company requires Independent 

Directors who have knowledge, expertise, specific experience, and truly understanding in the Company’s 

business, of which shall take time to study and understand. However, even Independent Directors take a 

position of Independent Directors more than 9 years; but with their professional and dignity, they shall still 

perform their roles independently.

 4. The Chairman of the Board of Directors shall be Independent Director.

Explanation: Since the Company’s type of business is unique and complex, the Company requires 

leader who have ability, experience, and truly understanding in business management. However, even the  

Chairman of the Board of Directors is not Independent Directors, but the Company has already set the 

sufficient internal control system and mechanism to balance power and transparency appropriately. In  

addition, the advantage of having the Chairman of the Board of Directors from major shareholders is that 

the Chairman will strongly responsible for his role and will not abandon the Company in crisis situation, and 

also will build credibility to the finance institutions.
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 5. The Compensation Committee shall composed of a majority of Independent Directors (more than 50%)

 6.  The Nominating Committee shall composed of a majority of Independent Directors (more than 50%)

Explanation: (Point 5. and 6.) The Compensation and Nominating Committee of the Company consists of 5 

members of which two are the Independent Directors. From the past performance of such 5 members, all 

of them keep one’s principle to perform their duties and responsibilities with their free discretion following 

the Charters of Compensation and Nominating Committee. The Committee also can independently share 

their approval and objection without intervention from management, the Company has already considered 

that the element of the Compensation and Nominating Committee is suitable for the Company.

In 2017 the Company complied with good corporate governance principles which could be summarized as follows.

SECTION 1

RIGHTS OF SHAREHOLDERS

1. Shareholder meetings

1.1 The Board of Directors realizes and places importance on rights of shareholders as well as equitable and 

fair treatment to shareholders, and, therefore, prescribed a policy relating to shareholders as a part of the 

Policy on Corporate Governance of the Company, taking into consideration rights of shareholders of all 

groups as much as possible, not limited only to the rights prescribed by law.

1.2 In 2017, the Company organized 1 shareholder meetings, i.e. the 2017 Annual General Meeting of the 

Shareholders (the “AGM”) on 28 April 2017. All shareholder meetings of the Company were organized on 

such dates, at such time and venue by taking into account convenience of shareholders attending the 

meetings, by having organized the meetings on working days and hours, i.e. 14.00 hours at the Head Office 

of the Company, located in Bangkok where access thereto is convenient. Moreover, map and information 

on travel thereto were prepared as a document attached to the letters of invitation to the meetings and 

sent to all shareholders eligible to attend the meetings.

1.3 In all shareholder meetings, including the 2017 AGM, the Company informed shareholders, in the letters 

of invitation to the meetings and relevant documents, of the dates, times, venues, meeting agendas, all 

information relating to the matters to be decided in the meetings, as well as causes and backgrounds of 

the matters to be decided, by clearly specifying facts, reasons and objectives including comments of the 

Board of Directors in each agenda, emphasizing on details for those who have not been aware thereof to 

comprehend the matter easily. In addition, the Company also provided information on votes of shareholders 

in resolving to grant approval in each agenda proposed in the letters of invitation to the meetings, rules 

adopted in the meetings, classes of shares and voting rights as well as voting procedures by sending 

letters of invitation to the meetings to all shareholders entitled to attend the meetings in advance of the 

meeting dates to enable shareholders to have sufficient time to consider the information and refrain from 

committing any act which may limit their opportunity to study information of the Company. The Company 

has no policy to hinder or create obstacles to prevent shareholders from communicating among them.

1.4 The representative of Audit Committee and all other Committees including the Chairman of the Executive 

Committee and President (Co) participated in the 2017 AGM. 
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1.5 In all previous shareholder meetings, including the 2017 AGM, the shareholder meetings have considered 

the matters in accordance with the agendas prescribed in the letters of invitation to the meetings delivered 

by the Company to shareholders in advance, without changing the sequence of the meeting agendas and 

without adding other agendas not specified in the letters of invitation to the meetings.

1.6 Remunerations of directors of the Company are in one format only, i.e. regular monthly remuneration 

determined on individual positions basis. The Company pays no other form of remuneration, such as  

meeting allowance and bonus or gratuity, to directors. The Company proposed the agenda on remunerations  

of directors to the AGM regularly on annual basis. As for 2017, the Compensation and Nominating 

Committee reviewed the appropriateness of the remunerations of directors, taking into consideration the 

performance standards of the same industry, as well as the experience, duties and responsibilities of 

directors, and recommended to the Board of Directors meeting that the same rate of remunerations as 

that previously approved by resolution of the 2016 AGM, which has never been changed since 2002, 

should be presented to the 2017 AGM for approval.

1.7 The Board of Directors concurred with the Audit Committee’s recommendation to propose the appointment  

of the Company’s auditor and the determination of the audit fee for the Year 2017 to the AGM for approval 

as the Company has done annually. To provide auditor information for shareholders prior to the AGM Day, 

the Company disclosed the following auditor information in the AGM invitation letter: name of the auditor, 

age, company name, educational background, working experience, experience in conducting the audit and 

expressing an opinion on the financial statements, family relationship with the Company’s management, 

any relationship or conflicts of interests, which could affect the independence of their performing as well 

as the audit fee proposed for the year 2017 and its remuneration in the previous year.

1.8 The Company disclosed the dividend distribution policy of the Company and subsidiaries companies in 

the annual report and Report 56-1 and also presented it to the AGM for consideration regularly on annual 

basis, with clear information and supporting reasons for the 2017 AGM. The Company proposed to the 

shareholders’ meeting not to distribute dividends and to appropriate to the reserve fund from the 2016 

operation result.

1.9 Regarding the agenda to consider the election of the directors, the Company nominated candidates for 

shareholders to elect as directors individually and provided details of the nominees proposed in the AGM 

invitation letter. The details of each nominee proposed for the election of the directors consisted of director’s 

name and surname, current position, type of director to be elected, nomination criteria and procedure, 

family relationship (to the Company’s management or major shareholders), date appointed as director, 

period of directorship, number of board or committee meetings attended during the year (if applicable), 

age, nationality, educational background, director training programs attended, working experience, and 

number of companies in which they hold director or executive office in other organizations categorized 

as companies listed and non-listed in the Stock Exchange of Thailand, and companies which may have 

any conflicts of interests to the Company and number of the Company’s shares holding by the director. 

1.10 The Company clearly determined shareholder meeting agendas on individual matters, e.g. in the agenda 

relating to directors, the Company divided the matter on director election and that on consideration for 

approval of remunerations of directors into separate agendas.

1.11 In case several matters were proposed for consideration to the shareholder meeting in the same agenda, 

which had no related legal effect, the Company would require resolution made on each matter, for  

example, in respect of the director election agenda, the Company gave shareholders opportunity to vote 
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for election of directors on individual basis by nominating one individual at a time for election as director 

by shareholders to give shareholders opportunity to elect directors of their real choices.

1.12 The Company facilitated all groups of shareholders, both natural persons and institutions, to exercise their 

rights to participate and cast their votes in meetings at no cost and without complicated procedures, and 

refrained from committing any act which limited shareholders’ meeting attendance, provided spots where 

list of shareholders and number of shares held by them could be examined by their categories, which 

helped facilitating and expediting the registration on the meeting date.

1.13 In all shareholder meetings, including the 2017 AGM, the Company provided a channel for shareholders 

to send questions to the Company 7 days in advance of the meeting date through the e-mail address: 

ir_office@truecorp.co.th of via registered mail to the Investor Relations Department, True Corporation Public 

Company Limited, 18th Floor, True Tower, No. 18, Ratchadapisek Road, Huai Khwang, Bangkok 10310, 

15 days in advance of the shareholder meeting. The Company publicized the matter for information of 

shareholders through the Company’s website and in the letter of invitation to the meeting delivered to all 

shareholders eligible to attend the shareholder meeting.

2. Procedures on the shareholder meeting date 

2.1 The chairman of the meeting ensures there is appropriate time set aside for discussion and encourages 

shareholders to express their opinions and ask questions related to the Company’s operations.

2.2 Technology has been used during the shareholders meeting registration, vote counting and vote result 

announcement so the meeting is done promptly and accurately.

2.3 For the sake of transparency and historical record, the Company encourages the use of voting cards for 

every agenda that need to be voted. The Company also arranges an independent law office to verify the 

vote counting where the name of the independent law office and its representatives are introduced to 

shareholders before starting the agenda session. The voting cards will be kept as evidence if there is any 

dispute over the results after the meeting.

3. Preparation of minutes of the meeting and disclosure of shareholder meeting resolutions

3.1 The Company notified the Stock Exchange of Thailand of the 2017 AGM’s resolutions specifying the 

number of approving, objecting and abstaining votes in each agenda item on the date the meetings were 

organized and posted on the Company’s website on the next business day to provide shareholders and 

investors a chance to review the AGM’s resolutions in a timely manner.

3.2 The Company also recorded details the following matters in the minutes of the shareholder meetings:  

(1) Voting and vote counting method, which was explained by the Secretary of the Meeting prior to convening 

the meeting in accordance with the agendas, (2) votes of shareholders, by clearly specifying either  

voting for, against or abstaining, and the number and proportion of votes in each agenda, (3) names and 

positions of directors, senior executives, auditors, legal advisor and vote counting supervisor participated 

in the meeting, (4) summarized essence of inquiries, comments and recommendations of shareholders 

including explanations of directors and executives in response to inquiries of shareholders in each agenda 

for information of shareholders who did not participate in the meetings.
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4. There was no cross holding in the Company Group.

5. The Company distributed shareholding of minor shareholders in accordance with requirements of SET, i.e. as  

 at 16 March 2017, which was the shareholder register closing date to determine the rights to attend the 2017  

 AGM, the Company had minor shareholders’ shareholding proportion (free float) of 31.63%, institution  

 investors’ shareholding proportion of 9.47% and the shareholding proportion of the Board of Directors including  

 related parties of 0.15%. 

SECTION 2

EQUITABLE TREATMENT OF SHAREHOLDERS

1. The Company has only one class of shares, i.e. ordinary shares, with equitable voting right, i.e. one share  

 per one vote.

2. Provision of information prior to shareholder meetings

2.1 When the meeting of the Board of Directors resolved to approve the organization of the 2017 AGM, the 

Company notified the Stock Exchange of Thailand of significant resolutions of the Board regarding the 

meeting schedule together with the meeting agendas as well as comments of the Board within the same 

day as the Board of Directors meeting date, and publicized the information on the Company’s website on 

the next working day. Such disclosure was made 58 days in advance of the shareholder meeting date.

2.2 The Company prepares letter of invitation to the meeting together with relevant documents in the Thai 

language for Thai shareholders and in the English language for foreign shareholders and delivered to all 

shareholders at the same time in advance of every meeting date. As for the 2017 AGM, the Company 

delivered the letters of invitation to the meetings together with relevant documents to shareholders 23 

days in advance of the meeting.

2.3 The Company publicized the letters of invitation to the meetings and relevant documents, both in the 

Thai and the English languages, on the Company’s website at the same time in advance of all meeting 

dates. As for the 2017 AGM, the Company publicized the letter of invitation to the meeting and relevant  

documents on the Company’s website 34 days in advance of the meeting date to provide shareholders 

with sufficient time to study the meeting supporting information before receiving the information in hard 

copy format from the Company, and also publicized the information via electronic means of SET for  

information of shareholders.

2.4 Prior to the AGM’s agenda session, the secretary of the meeting will notify shareholders regarding  

meeting rules, type of shares, voting rights, voting method, vote counting and vote result announcement. 

This process has regularly been done in the past years.

3. Protection of rights of minor shareholders

3.1 The Company allows shareholders who cannot attend meetings to cast a proxy vote, without any  

conditions that will make it difficult for shareholders to appoint their proxy. Moreover, the Company allows 

shareholders to submit their proxy form to the Company Secretary and Securities Department in advance 

of the meeting date for verification to save the shareholders’ time on the meeting date.
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3.2 The Company encourages the use of proxy forms on which shareholders can specify their voting  

preferences. The proxy forms are attached together with the invitation letter to the shareholder meeting. 

The Company provides options for shareholders to appoint 2 independent directors as their proxy (with 

their background information provided).

3.3 Under the agenda on election of directors in shareholder meeting, the Company would nominate candidates 

one by one for shareholders to consider and allow shareholders to exercise the right to elect directors 

individually.

3.4 The Company placed much emphasis on protection of the rights of minor shareholders. One of the  

practices the Company always adhered to was to request shareholders who were executives of the  

Company to refrain from adding meeting agenda not proposed in advance in all cases. Should there be any  

necessary additional agenda, it would be requested that a new shareholder meeting be held for such 

agenda to enable other shareholders to have sufficient time to study the information before making decision.

3.5 The Company provided opportunities and clearly prescribed rules to enable minor shareholders to propose 

matters to be included as meeting agendas and to nominate individuals for election as directors at least 3 

months in advance of an AGM. Such practice has been adopted regularly every year up to present, and 

shareholders could submit information in accordance with such rules and in such format as prescribed 

and publicized by the Company on its website.

 At the 2017 AGM, proposed issues were sent via registered mail to the Company from 1 October 2016 

to 31 December 2016. The Company posted the above proposals on its website and through the SET’s 

electronic system. Nevertheless, shareholders did not propose any issues or nominations for directors.

4. Prevention of the use of inside information

The Company monitored the use of inside information by including it in the good corporate governance policy 

and code of conducts, as well as the use of applicable laws to monitor and prevent the personal use of  

confidential Company information by management and related persons. Material information which has not 

yet been disclosed is kept confidential, apart from disclosure to the relevant senior management of the  

Company. Directors and senior management must report purchases, sales, transfers and assignations of securities  

issued by the Company to the Securities and Exchange Commission (SEC) within three working days of the  

transaction’s execution, and provide a copy of this report to the Company for its records and incorporation in its 

regular report to the Board of Directors. In 2017, there was no case where Board members or executives take 

advantages of using inside information for trading securities issued by the Company and violating this practice.

For the Company’s supervision concerning the use of inside information regarding the prohibition of insider 

trading before public disclosure of the Company’s financial results, the Company has policy to the directors, 

executives and officers, who may access into information relating to financial statements including their spouse 

and minors, not to trade the Company’s securities in the period of 1 month prior to the public disclosure of 

financial statements and 1 business day after such disclosure. 

Other than Blackout Period, Directors and senior management including their spouses and minor children who 

wish to buy or sell the securities issued by the Company, shall notify the Company Secretary at least one  

business day in advance of the date of entering into such transaction.
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The Company disclosed information on the number of shares of the Company held by each director and execu-

tive, separating into number of shares held personally and those held by their spouses. The number brought 

forward as at the end of 2016, the number acquired and disposed of during 2017 and the balance as at the 

end of 2017 were presented in the Report 56-1 and the 2017 Annual Report as well.

5. Conflicts of interests by directors

The Board of Directors formally prescribed “The Criteria and Procedures for Reporting the Interests of Directors 

and Executives”, with which all directors and executives properly complied.

In addition, in a Board of Directors meeting, any director with material interest which could prevent the director 

from commenting freely would refrain from participating in the consideration of that agenda and that would be 

recorded in the minutes of the Board of Directors meeting.

6. Throughout the past and including 2017, the Company has never conduct transactions which provided financial  

 assistance to companies which were not subsidiaries of the Company.

7. The Company adopted measures and steps for granting approvals of related party transactions as prescribed by 

law and in accordance with standards prescribed in the requirements of the Capital Market Supervisory Board 

and SET by implementing the “Rules of Entering into Related Party Transactions”, which were approved by 

the Board of Directors. For related party transactions which required approval from shareholder meeting prior 

thereto, the Company would disclose information on such transactions in the letter of invitation to the meeting, 

e.g. names and relationships of related parties, nature of the transactions, the transaction pricing and valuation 

policy, reasons for making such transactions including opinions of the Board of Directors and the independent 

financial advisor on such transactions, etc., and deliver the letter of invitation to the meeting within such time 

as fixed, and properly and completely fulfilled all relevant obligations in accordance with requirements of the 

Capital Market Supervisory Board and SET. Throughout the past up to present, the Company has always been 

strictly complying with laws, requirements as well as regulations on related party transactions and have never 

done any related party transaction by violating or not complying with laws and rules for related party transactions 

as well as relevant requirements.

In 2017 the Company had no related party transaction which required prior approval from the shareholder meeting,

As for other types of related transactions, the Company did them fairly with prices and conditions in accordance 

with the normal course of trade (fair and at arms’ length).

No related person of the Company in the shareholding structure of the Company Group held shares in any 

subsidiary and associated company exceeding 10 percent of the issued and paid-up shares thereof.

The Company disclosed the details of related transactions of all types made during 2017 in the annual report 

and Report 56-1 under the heading “Connected Transactions”.

8. The Company strictly complied with laws and requirements of the Capital Market Supervisory Board and SET 

relating to transactions on acquisition or disposal of assets. In case of transactions on acquisition or disposal of 

assets approved by shareholder meeting, the Company would disclose details thereof in the annual report and 

the 56-1 Form of that year. Up to present the Company has never entered into any transaction on acquisition 

or disposal of assets by violating or failing to comply with relevant laws and requirements.

 Until now, the Company had no transaction on acquisition and disposal of assets which required compliance 

 with notification of the Capital Market Supervisory Board and the Stock Exchange of Thailand.
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SECTION 3

ROLE OF STAKEHOLDERS

1. Prescription of policy on treatment of stakeholders and compliance with the policy

1.1 The Board of Directors recognizes the importance of acknowledging the rights of all stakeholders and 

their ability to positively influence the Company’s conduct and activities, and vice versa. Accordingly, in 

the Year 2016, the Company has revised a “Code of Conduct” covering employees and stakeholders 

which includes:

  Employees

   • The right to privacy and the right to be protected from any violation of that privacy

   • The right to receive fair and equal treatment 

   • The right to fair and equal employment such as the right to take leave and to receive fringe benefits, and  

   the opportunity to be promoted, to transfer to other work units, and to receive performance assessments

  Customers

   • The right to receive fair and equal treatment

   • The right to receive full and efficient service with politeness from the Company’s employees including the  

     right to receive accurate and complete  information

   • The right to receive quality goods and highly efficient service

   • The right to protection of privacy and confidential information

      Suppliers and dealers (business partners)

   • The right to receive fair and equal treatment

   • The right to protection of confidential information 

   • The right to be treated honestly and reliably

   • The right to information about the duty to operate in line with the Company’s cultures and business ethics  

     as well as  relevant laws, regulations and policies

   • The right to fair competition

   • The right to be treat ed under procedure and practice in selecting suppliers as well as anti-corruption  

     measures. The Company also encourage all employees to follow such rules and regulations.

   Competitors

   • The right to receive fair and accurate comparisons of products and services without defaming competitors  

     or their products and services

   • Not to engage in industrial espionage, sabotage or bribery with regard to competitors or potential  

     competitors

   • The right to receive fair and equal treatment, to not give preference to any competitor over another in terms  

     of quality and testing as well as installing and maintaining the regulated common carrier services. 

   Creditors

   • The right to be treated in accordance with terms and conditions of all agreements under relevant law and  

     regulations
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   • The right to receive correct and complete financial information in an equally timely basis 

   • The right to receive payments owing, as well as safeguarding all guaranteed assets given as security 

   Investors

   • The right to receive fair and equal treatment

   • The right to be treated with the best intentions of the management to operate the business with their best  

     knowledge, skills, and honesty

   • The right to be protected from the use of insider information for pursuing private interests 

   • The right to be informed in an equally timely basis of all accurate, complete and transparent financial and  

     non-financial data as required by the Stock Exchange of Thailand 

   Government agencies

   • The right to regulate, monitor and punish according to laws and regulations and the government agency’s  

     standard practice.

1.2 The Company has focused on safety and occupational health at work by putting in place its “Safety, 

Occupational Health and Work Environment Policy” and also announced its “True Employee’s Health 

Promotion Policy” providing management of safety, occupational health and the work environment as well 

as promoting employee’ health, details are as follows:

1)  Providing management structure of Safety, Occupational Health and Environment working team  

consist of a) Committee of Safety, Occupational Health and Work Environment, b) Safety, Occupational 

Health and Work Environment Department, c) Safety officer for all levels consist of Executive Safety 

Authorities, Chief Technical Staff, Chief High Technical Staff, and Professional Safety Staff which are 

responsible for safety compliance follow the laws including company’s policies and standards.

2)  Providing procedures and operational instructions relating to safety, occupational health and the 

work environment in the Company’s Procedure Manual System (PMS). For example, the procedure 

for safety assessment, safety in working at heights, electrical safety, safe working in confined space 

and underground cable manhole and emergency evacuation drills, etc.   

3)  Providing safety instructions (in an e-Book format) for office workers and technicians so they can easily 

access, study, understand the instructions and put them into practice. 

4)  Establishing safety rules and regulations for the Company’s employees and contractors.

5)  Establishing preventive plans and evacuation plans in case of an emergency at each of the Company’s 

offices and also providing employees with the relevant instructions videos and manuals.

6)  Providing safety training courses, e.g. working at heights, working in underground cable manholes 

and basic first-aid rescue, for employees and contractors of the Company. Employees and/or staffs 

who pass the safety training courses shall receive individual Safety Passport as confirmation evidence 

for the passing of safety training courses. Employees and/or staffs can show such Safety Passport 

with the controller of the Company for the random investigation. The Company also send employees 

and/or staffs to the training course related to climbing and working on the electric poles arranged by 

Metropolitan Electricity Authority and Provincial Electricity Authority.



185Together, Truly Connected

7)  The Company has initiated the Safety Control Management System to use with contractor and sub-

contractor through purchasing contracts (Contractor & Subcontractor Risk Control) provided that the 

Contractor shall inform its own information of number, name, and division together with such information 

of Subcontractor. The Contractor shall also specify its safety training, working equipment, and individual 

safety control equipment involved with construction, installation, servicing, and editing of works such 

as telephone network and automatic fire protection system work. The Safety Control Management 

System shall be use to control the safety management for the contractor in order to make sure that 

the contractor had follow the rules & regulations and the internal conditions stated by the Company. 

The Company shall be able to make the safety control of the contractor more systematic.

8)  Launching various health promotion campaigns for employees, both in Bangkok and other provinces, 

to promote and urge sports groups of the Company to organize activities for employees to participate 

in more exercises, including mental care, by allowing employees to study and have mental care for 5 

days per year without treating it as a leave. Besides the exercise activities promoted to our employees, 

the company provides a new fitness facility at the 7th Floor, TRUE Tower II.

9)  Monitoring and measuring, in random, air quality in offices where plenty of employees are working, i.e. 

the Head Office, office buildings where telephone operators are performing, main telephone exchange 

office buildings and TRUE Shops (parameters measured include carbon dioxide, carbon monoxide, 

fungus, yeast, mold, bacteria formaldehyde, dust particles affected respiratory, temperature, moisture etc.).

10)  During the outbreak of the Respiratory Tract Infection, the Company arranged to have its  

establishments fumigated to prevent them from being contagious places, not only provided vaccination 

against influenza at special price for employees but also hepatitis A-B vaccine, Invasive Pneumococcal 

Disease vaccine(IPD), Human Papillomavirus vaccine (HPV16-18) by quarterly.

11)  Doing the random inspection for True shops in Bangkok and upcountry to ensure that the workplace 

be safe, good hygiene and good working environment.

12)  Arranging the media relations to communicate with all employees via company internal communication 

for surveillance campaign when epidemic disease occurrence or the situation of disease outbreak 

which occur during climate change to alert and to introduce the way of prevention.

  However, despite the Company’s having safety, occupational health and the work environment  

management, in some cases accidents occurred from work performance. Statistics of work-related 

accidents during 2015, 2016 and 2017 were as follows.

Total number of employees in 2015, 2016 and 2017 were 2,374, 2,326 and 4,170 respectively. 

YEAR
ACCIDENT 

STATISTICS

LEAVE 

STATISTICS

LOSS WORKING 

DAY  STATISTIC
IFR

1/
ISR

2/

2015 1 - 3 0.20 0.61

2016 1 - 5 0.21 1.03

2017 2 - 30 0.23 3.46

Remarks : 
1/
 IFR : Injury Frequency Rate  = number of employees suffered from accidents x 1,000,000 hours     

     total number of employees x number of working hours (whole year)

  
2/
ISR : Injury Severity Rate = number of days of treatment x 1,000,000 hours

     total number of employees x number of working hours (whole year)
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1.3 The Company provides employee remuneration in various items which in compliance with legal  

requirements, equity and competitive with labor market in order to attract retain and motivate talents 

employees to bring a sustainable success to the company. 

 Beside, employee remuneration in both short-term and long-term is considered in accordance with the 

Company’s business operation results. Balanced Scorecard (BSC) is a management tool to drive the 

Company’s strategy into action while key performance indicators (KPI) are used as a guideline to evaluate 

employees’ performance.

1.4 The Company disclosed procedures on remuneration and welfare of employees in details under the  

heading “Personnel” in the annual report and Report 56-1. 

1.5 The Company has established a provident fund for employees.

1.6 The Company places great emphasis on the training and developments of its employees. Therefore, it 

has established the “Learning &Development Center” whose primary objective is to build the employees’  

competence, which will be the cornerstone of individual and professional development and career  

opportunities for employees. The Learning & Development Center provides various learning options for 

the continual development of employees to help them fulfill their current assignments and achieve their 

career goals. People development will ultimately strengthen organizational performance. 

 The other major roles of the Learning &Development Center, beyond being an employee training and 

development programs provider, are those of change agent and business partner for every department.

 The Learning &Development Center acts as the change agent by being the change facilitator, who  

supports the Company’s new strategies and directions and encourages all employees to prepare  

themselves for more complicated challenges.

 The Company has a Learning & Development Center at True Tower 2 on Pattanakarn Road that has 

been designed to provide an ideal learning atmosphere. The new center also features modern systems for  

displaying information of the Company’s developments and for training registrations. Moreover, a  

simulator has been installed to aid in job training so that the employees will have the proper skills to  

succeed in their tasks.

 Presently, the Learning & Development Center has prepared a number of platforms in order to add more 

learning channels to facilitate their sustainable and continual career development. These include a VDO 

conference long-distance learning platform for employees who work outside Bangkok, a self-E-learning 

system, for examples, True HR application in Prompt2Learncategories.

 The Company offers approximately 425 training courses per year. In 2017, the total Training Man-days 

was 36,593 with an expenditure of THB 90.2 million. There were developmental courses for employees 

of all levels; for example, Organization Culture 4C, Effective Communications, Planning and Organizing, 

and Effective Self Development.

1.7 The Company has a clear policy and procedure for always treating vendors equitably and strengthening  

our relation with vendors. The Company, therefore, has deployed Procurement Code of Conduct as  

standard practices and guidelines which both Company and vendors must follow and comply accordingly. 

This Code of Conduct covers Sustainable Procurement, Procurement Ethics, Vendor Code of Conduct, 

Procurement Best Practice, Anti-Corruption, Risk Management, Internal-External Communication, and 

Monitoring.

 To be transparent and fair in vendor selection, the Company has applied E-Procurement System through-

out the entire processes of vendors sourcing, selecting, evaluating, and awarding so as to show good 
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governance, transparency and traceability. Moreover, the Company fully realizes the business ethics with 

our vendors by adhering to honesty, integrity, mutual respect, and fair treatment as well as bearing social 

and environmental responsibilities. 

1.8 The Company has declared its intention to be a part of the “Private Sector Collective Action Coalition 

Against Corruption Council” (CAC) with determination to strictly comply with the laws of Thailand in  

relation to countering corruption. The “Anti-Corruption Policy and Measure” is therefore implemented 

and prepared in writing to be a clear code for business conduct, leading to sustainable development of 

the organization and the country.

 The Anti-Corruption Policy and Measure was approved by the Board of Directors of the Company and 

declared by CEO to effect throughout the organization and all subsidiaries (“True Group Company”)  

including all directors, executives, and employees.

 The Company has been certified as member of the Private Sector Collective Action Coalition Against 

Corruption on 10 November 2017.

1.9   The Company has set procedure to assess risk from corruption and has disclosed on the Company’s 

website. Details are as follows;

(1) The Company has carried out risk assessment of business transactions that may have processes 

or procedures which may fall within the scope of corruption. The Risk Management Committee has 

assessed and reviewed the Company’s risk of corruption involvement annually.

(2) The Company has implemented risk management policy in order to mitigate the risk of corruption 

involvement by identifying activities and highlights situations that are highly susceptible to corruption 

that may occur from business operations. The Company has estimated the corruption risks that 

may occur and the corresponding potential impacts as well as regularly monitor and review the risk  

management measures to ensure its effectiveness in countering the corruption. Such risk management 

policy shall be continually reviewed in order for the Company to have an appropriate and effective risk 

management measures to manage the corruption risks to be at an acceptable level.

1.10  The Company has set guideline regarding supervision and control to prevent and monitor risk from  

corruption and disclosed on the Company’s website, details are as follows;

(1) The Company has provided an assessment procedure and an internal control system to prevent  

corruption, to ensure that the prescribed risk management policy has achieved its goals and  

effectively prevent corruption and to monitor and ensure that the Company’s internal operations are in  

compliance with applicable rules and regulations. Such assessment procedure and internal control 

system shall apply to all sectors of the Company, including sales and retail, marketing, procurement, 

human resources management, finance, accounting, data collection, operation, as well as other  

sectors of the Company, which related to the Anti-Corruption Policy and Measure.

(2) The Company has ensured that the assessment by the internal audit team be conducted regularly 

and annually.

(3) The Finance Department of the Company is responsible for the examination of the accounting item 

and disbursement payment processes, by appointing authorized persons and specified certain amount 

which can be approved by such person. Disbursement must be supported by clear evidences to avoid 

any misconduct.

(4) In case any accounting item lacks clear supporting evidences, or there is a doubt that this  

Anti-Corruption Policy and Measure may be violated, the Finance Department of the Company shall 

report to the Audit Committee.
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1.11 The Company has set the guideline for monitoring the implementation of Anti-Corruption Policy and 

Measure, details are as follows:  

(1) The Company has reviewed the Anti-Corruption Policy and Measure annually and examines the  

compliance of the policy regularly.

(2) The Company has ensured that the internal control system and procedures are reviewed regularly, and 

report issues found immediately to ensure that the internal control system efficiently counter corruption. 

The result of the examination shall be discussed among relevant parties in order to find appropriate 

solutions to solve the issues and shall be reported to senior executives and the Audit Committee for 

information.

1.12 The Company has set the guideline for training the Anti-Corruption Policy and Measure for employees. 

The training Center and Development is assigned to design and develop the appropriate training course 

for staff in each level to educate knowledge on the policy and practice. In the Year 2017, there were 869 

employees participated in such training course and 100% of employees were trained via e-training.

1.13. The Company has provided channel for reporting suspicious behavior or making complaints of any illegal 

acts or any act that may indicate corruption or misconduct of the personals of the Company, including 

employees and other stakeholders, which was posted on the Company’s website, www.truecorp.co.th.

 Any report of suspicious behavior or complaint about corruption or misconduct may be reported through 

the following channels:

(1) Audit Committee

 E-mail address: auditcommittee@truecorp.co.th or a sealed letter addressed to the Chairman of the 

Audit Committee or to the Audit Committee directly at the address below:

 The Chairman of the Audit Committee

 18 True Tower Building, Ratchadaphisak Road

 Huaykwang, Bangkok 10310 

 or

(2) Chairman of the Executive Committee or President (Co) 

 By sending a sealed letter addressed to Chairman of the Executive Committee or President (Co) 

directly at the following address:

 Chairman of the Executive Committee

 TRUE Corporation Public Company Limited

 18 True Tower Building, Ratchadaphisak Road      

Huaykwang, Bangkok 10310

 or 

 President (Co) 

 TRUE Corporation Public Company Limited

 18 True Tower Building, Ratchadaphisak Road      

Huaykwang, Bangkok 10310

 or
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(3) Human Resources Department 

 By sending a sealed letter addressed to Chief Human Resources Officer directly at the following 

address:

 Chief Human Resources Officer

 TRUE Corporation Public Company Limited

 18 True Tower Building, Ratchadaphisak Road

 Huaykwang, Bangkok 10310

 By the channels of Human Resources Compliance & Assurance 

 Tel: 02-858-2023 FAX: 02-858-4906 or 

 E-mail address: CodeofConduct@truecorp.co.th

 or

(4) Fraud & Cyber-Crime Department

 E-mail address: Nopadol_Som@truecorp.co.th

1.14 The Company provided channels for any stakeholder to make complaints or provide information  

concerning fraud, wrongdoing or violations of the Company’s Code of Conduct to the Board of  

Directors via the Audit Committee. The information about the said channels are on the Company’s website 

ww.truecorp.co.th, the details are as follows;

 Stakeholders can, in confidentiality, make complaints or provide information concerning fraud,  

wrongdoing or violations of the Company’s Codes of Conduct to the Company’s Board of Directors via 

the Audit Committee through the following channels;

- Email: auditcommittee@truecorp.co.th

- Mail address

Audit Committee

True Corporation Public Company Limited

18 True Tower, 28th floor

Ratchadapisek road, Huai Khwang

Bangkok 10310

The Company Secretary, in the capacity of Secretary of the Audit Committee, will be responsible for gathering 

the issues and forwarding them to the Audit Committee for its consideration and further action. The Audit 

Committee will summarize results of any investigation and report to the Board of Directors every quarter.

Conditions for processing complaints and information:

 - Anonymous letters are not accepted

 - Stakeholders who submit complaints or information must provide their full names. The Company will  

  keep their personal information confidential. Only officers or persons authorized by the Audit Committee  

  can access the information.

 - Irrelevant issues such as the following shall not be processed by the Audit Committee:
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• Job inquires

• Surveys and other requests for information about the Company

• Offers or advertisements of goods and services

• Requests for donation and sponsorship

1.15 The Company places importance on matters concerning environment conservation and continuously  

promotes awareness among its employees and extending to the general public. True, in collaboration  

with the Department of National Parks, Wildlife and Plant Conservation, has for over 20 years  

organized a national photography focusing on the environment which is open to both its employees  

and the public to participate by submitting their photographs based on this theme. As part of 

this campaign, the Company organizes nature photography training sessions for employees and 

the general public to cultivate their interest in nature and to communicate its wonders through 

beautiful photography so that everyone will become more aware of the country’s rich natural  

heritage and the importance of its conservation. The photography training sessions are conducted by 

experts not only on photography but also on various areas of environmental conservation to provide 

knowledge and know-how on ways to help with preserving Thailand’s wildlife and forests. Established in 

1995, the national nature conservation photography contest has become widely popular among the public 

and the number of submissions has increased continuously annually. 

 Environmental awareness is also part of the Company’s training on Sustainable Development which is an 

online training course where employees are required to complete. The online training course comprises 

a video tutorial and an end-session exercise/questionnaire to evaluate their understanding.

 To complement training on environment conservation, the Company also organizes numerous internal 

activities for employees including a “Car-Free Day” where the management and staff are encouraged to 

commute to the office using the public transportation system, car pool, or other means such as bicycles, 

all to help reduce Greenhouse Gas Emissions. This campaign was supported by employee activities such 

as in-house troupes, posters, and an information booth to raise awareness and understanding on the 

impact of Greenhouse Gas Emissions on the environment.

1.16  Rapidly changing technology means businesses have to adapt quickly in order to meet the needs of  

consumers. Driving the Company forwards with innovation is an important strategy in growing the  

business in a sustainable manner. In order to create an edge over the competition, the Company focuses 

on creating an innovative organization with a working environment conductive to learning, encouraging 

employees to show their capabilities and create innovations to meet the needs of every consumer lifestyle. 

At the same time, it also strives to create innovation for society and the environment and to bring Thai 

society fully into the digital age.

 5I’s Strategy for an Innovative Organization

 True’s definition of innovation is creating something new that increases the outcome or the value on 

the basis of imagination, determination, turning ideas into action and creating economic, social and  

environmental benefits.

 Innovating is creating or developing upon an existing idea for the functional, organizational, group, and 

national level.

 Increasing the value means increasing the economic value, revenue generation, cost saving, customer 

satisfaction, risk mitigation, time reduction, as well as creating value for society, suppliers and the  

environment.



191Together, Truly Connected

 Process refers to a systematic process for developing innovation, using the business excellence concept 

of 9Cs.

 Economic, Social and Environmental values are the sustainability goals of the organization.

 Efficient innovation management is an important factor for developing capabilities and competitiveness. To 

become an innovation leader involves process innovation, social innovation, and environmental innovation. 

Innovation can be used to develop the working process in the Company as well as respond to the needs 

of customers according to the Company’s convergence strategy, which is based on product integration, 

services and networks that deliver the highest value and benefits to the consumer. 

 The Company uses the ‘5I’s strategy’ to develop new products and services, with an emphasis on 

customer satisfaction, corporate social and environmental responsibility, cost reductions and revenue 

generation, and mitigating potential risks. It is based on the following principles:

 Intelligence & Strategy is to understand the needs of the Organization and the consumers through research 

and surveys.

 Impact & Assessment is the measurement of results through analysis of impact of operations and benefits 

in the economic, social and environmental aspect.

 Integration & Open Innovation is the cooperation for innovation within the Organization and with other 

organizations.

 Innovation Culture is to facilitate a culture of creative and innovative thinking.

 Innovation Development Process is a step by step process for developing innovation.

 To lead the organization to success through the 5I’s strategy strategy, the Company must coordinate 

with internal units and external institutions in the public and private sectors, including educational  

institutions, affiliated companies, and suppliers. True has an innovation center to drive the strategy, using 

the New Product Development (NPD) process in accordance with the Company’s Innovation Process and 

Management framework.

 Crop Watch Agricultural Analysis System

 The Company developed the Crop Watch system to help assess the economic statistics from the  

country’s agricultural production. It uses a satellite and weather stations data to assess suitability of 

growing crops in each area. It also displays data in real-time from weather stations to track crop growth 

and crop storage, which helps in forecasting the harvest time for agricultural products. This information 

is important in agricultural product planning and helps reduce water and lower risks.

 True Green Mart Agricultural Trading Application

 The Company also developed an online shopping channel ‘True Green Mart’, an application for buying 

and trading agricultural products. It cooperates with the CSR team, the Innovation team and the Bank for 

Agriculture and Cooperatives (BAAC) in selecting farmers that have the capacity to produce clean and 

safe agricultural products to specified order. This application is a new alternative for Bangkok residents, 

who at the present time do not have many choices for quality agricultural products. It also helps to  

support job creation for farmers and cooperative groups. In 2017, the Company had a pilot project with 

True employees and BAAC employees who had access to smartphones to use the application. In the 

future, the Company has a plan to expand its product base to other provinces.
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 Social Innovation for Education

 - True Plookpanya Educational App

 The Innovation team developed the True Plookpanya app for education by collecting all types of  

programs and news for education at university level. Users are able to select and view lessons or content 

as needed, in the form of Self-Learning. It also has a notification system when new content is added, such 

as the Gat/PAT O-Net knowledge base and 9 common courses, as well as online examinations. The app 

can help to reduce expenses usually used on personal tutors in private organizations, at an average rate 

of Baht 10,000-50,000 per person per year. It can also lessen the education gap of Thai children all over 

the country who can access this knowledge base. To date, 18,000 people have downloaded the app.

 - CONNEXT ED leadership project for sustainable education (Education for Sustainable Leadership   

  Program)

 CONNEXT ED leadership project for sustainable education (Education for Sustainable Leadership Program) 

is one of the major mechanisms that drive the project of the Pracharat Committee. Educational 

foundations and leadership development initiatives and by established by private companies for the 

country’s 12 leading companies with the objective to develop and build the next generation of leaders 

network. Participate in developing and enhancing sustainable education Thailand.

 The role of cooperation among 12 companies

 - The strategy Policy and operational framework for project-driven CONNEXT ED.

 - Selection of quality personnel within their organizations. “Partner School” (SP) to push the State towards  

  a strategy of the UN school. Been through the down operation (Action Learning) to study the context  

  and school development plan in conjunction with school leaders? 

 - Top executives from each supporting organization, as a “School Counselor” to provide guidance and  

  promote the development of sustainable schools.

 Environmental Innovation for Environmental Awareness

 - We Grow App Data Archive on Big Trees

 The Company has developed the We Grow application, a platform for supporting environmental conserva-

tion and tree planting since 2015 to raise public awareness on environmental and social issues. In 2016, 

new features were added to save the number of trees planted under certain organizations and incorporate 

corporate logos onto trees. Activities were organized with the Rak Pong Prai youth camp, and the We 

Grow application was part of the courses taught as part of the activities. Over 7,000 schools participated 

in the Rak Pong Prai youth camp project. The Company’s aim is to make the We Grow Global application 

into a world class platform for environmental conservation by the year 2017.

 - Building New Innovators Through True Innovation Awards

 Focusing on developing employees’ knowledge in innovation, True provides training in ‘Creative Think-

ing, Innovation Trends and Technology’, as well as Innovation Management to help enable employees 

further understand innovative thinking and foster an Innovation Culture in the Company. The Company 

also organizes the True Innovation Awards, a competition to support new innovators in the organization 

by supporting the application of innovation in various units, while developing them into new products and 

services and delivering value to customers and society.
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 - True Lab Supports Students 

 To Create Innovative Works, the Company continues to work on the True Lab project which was initiated 

in 2012 to support the development of innovation and research in the education sector, as well as the use 

of new innovations in the business world. Together with the leading educational institutes in the country, 

it has established university-based research centers and supported students with grants to enter into the 

project, as well as established communication technology equipment such as computers, research tools 

and security systems.

 True Lab is a space where the students and staff of the university are able to learn, research, and go 

through training in order to inspire and spark thinking in the creation of innovation as outlined by the 

Company.

 True Incube Cultivating New Entrepreneurs

 True Incube is a technology startup incubator, which provides opportunities in a digital ecosystem. The 

process starts with inspiring university students and cultivating creative startups to realize their dreams 

through rigorous training, mentoring and collaborating with various academic institutions.

 The Pre-incubation and ScaleUp Programs help startups turn ideas into prototypes within three months. 

True Incube also opens up partnership opportunities to startups in the Southeast Asian region, whilst 

providing support and networking in more than 20 countries across 5 continents.

1.17 The Company places emphasis on intellectual properties by preparing publications for posting through 

website www.trueinnovationcenter.com to educate employees to comprehend the meaning of intellectual 

property, encourage employees to recognize and respect the value thereof, and not to infringe any  

intellectual property against the owner thereof, both in term of copyright and industrial property, whether 

being patent, trademark, trade secret, trade name etc. In respect of intellectual properties owned by the 

Company, the Company clearly prescribed guidelines, in writing, for employees to follow in “Ethics and 

work performance guidelines”, whereby employees are required to protect the Company’s intellectual 

properties, refrain from disclosing them without permission, and not to misuse them or use them illegally. 

Moreover, the Company trained and assisted innovators for registering their rights on Intellectual Property

2. Preparation of report on corporate social responsibility

The Board of Directors has approved a Corporate Social Responsibility (CSR) policy which follows the Global 

Reporting Initiative and Asean CG Scorecard which is available on the Company’s website in English and Thai, 

separately from Annual Report. In addition, the Company operates its business with transparency under the 

good corporate governance and CSR policy by considering the importance of social and environment. The 

Company places emphasis on using the Company’s technology and communication innovation to support and 

develop Thai’s quality of life with equal opportunity both in educational and basic public health together with 

the reduction of social exceptionally sequins.

The Company disclosed the information as well as activities in connection with corporate social responsibility 

in the annual report and Report 56-1 under the heading “Corporate Social Responsibility”.
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SECTION 4

DISCLOSURE AND TRANSPARENCY

1. Information disclosure

1.1 The Company was able to submit both the quarterly and annual financial reports for 2017 within the 

schedule determined by the SEC and SET. The Company emphasized on preparing financial statement 

properly in accordance with generally accepted accounting standards, using appropriate accounting  

policies applied on a consistent basis. The Company was very rigorous in submitting financial statements 

and financial report within the schedule prescribed by law. The Company’s financial statements were 

certified with unqualified opinions by the auditor and have never been ordered by the SEC to make any 

correction thereto and have never been submitted late. 

1.2 The Company prepared Management’s Discussion and Analysis by giving analytical explanations on financial 

position and operation results of the Company and forwarded them to the SEC and SET together with all 

quarterly financial statements and publicized them on the Company’s website as information supporting 

disclosure of all quarterly financial statements to enable investors to be aware of and comprehend the 

changes to the financial position and operation results of the Company in each quarter better.

1.3 The Company provides summaries of the Corporate Governance Policy and the Corporate Social  

Responsibility Policy approved by its Board and reports on both practices through various channels such 

as its annual report and website.

1.4 The Company provides a statement of the Board’s responsibilities concerning the Company’s financial 

report. This statement is presented in the Company’s annual report.

1.5 Auditors of the Company were those approved by the SEC and appointed by AGM. The Company  

disclosed information on payment of audit fee to auditors for 2017 in the annual report and Report 56-1, 

by clearly separating the remuneration into audit fee and non-audit fee.

1.6 The Company discloses the roles and responsibilities of the Board of Directors and its committees, 

the total number of meetings and the number of meetings each member attends, the results of tasks  

performed as well as any ongoing training courses and occupation knowledge development programs 

each member attends during the year in the annual report, according to the SET and the SEC regulations.

1.7 The Company disclosed the backgrounds of all directors in the annual report, Report 56-1 and on the 

Company’s website by specifying their names-surnames, ages, positions, educational backgrounds, 

training, working experiences, number of shares in the Company and proportion of shareholding, holding 

of director office in any other company, clearly separating into the heading of listed company and other 

companies, date appointed as director, as well as family relationships among executives. 

1.8 Remunerations of directors of the Company reflected the obligations and responsibilities of each director. 

The Company paid directors their remunerations in 2017 at such rates as approved by the 2017 AGM, 

which were the same rates as approved by the 2016 AGM, which have remained unchanged since 2002. 

Details are as follows.

 Remuneration of Directors is paid on a monthly basis as follows:

 Chairman  Baht 300,000 per month

 Honorary Chairman Baht 200,000 per month

 Vice Chairman  Baht 150,000  per month

 Director   Baht 100,000  per month
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 Any Director being an employee of the Company shall receive the Director’s remuneration in addition to 

his or her salary as an employee.

 Independent Directors who hold a position on a Committee shall receive remuneration as follows:

 Independent Directors who are also the Chairman of a Committee Baht 300,000 per month

 Independent Directors who are also member of a Committee Baht 200,000 per month

 Remuneration of Independent Directors who are not members of a Committee, and directors who are not 

Independent Directors shall remain the same.

 In this regard, the Company disclosed the amount and type of remuneration received by each director 

from the Company and subsidiaries individually in the annual report and Report 56-1 under the “Management 

Structure” and publicized them on the Company’s website.

1.9 In 2017, the Company paid high-level executives their remunerations in accordance with the Company’s 

policy to pay remuneration by reflecting the obligations and responsibilities of each high-level executive and 

at suitable rates by comparing with the same type of business, and disclosed the details of remuneration 

payment in respects of format, nature and amount of remunerations in the annual report and Report 56-1.

1.10 The Company established a policy requiring directors and senior executives to submit copy of report on 

holding of securities of the Company, both in case of initial report (Form 59-1) and in case of changes 

to the holding of securities (Form 59-2) to the Company within the same period when the directors and 

senior executives delivered it to the SEC Office for retention by the Company as evidence and report to 

the Board of Directors meetings on a regular basis.

 Moreover, the Company disclosed changes to the holding of securities of the Company by directors and 

high-level executives by illustrating in the annual report the number of shares held at the beginning of the 

year, changes during the year and the number of shares held at the end of the year. 

1.11 The Company has an Investor Relations Department to communicate with outsiders on an equitable and 

fair basis. Investors may contact the Investor Relations Department via telephone number 0-2858-2515 or 

e-mail address: ir_office@truecorp.co.th. The Company advised general investors of the contact channel 

via the Company’s website, annual report and Report 56-1 for all individual investors. For the year 2017, 

the Investor Relations Department prepared press release on the Company’s financial performance as 

well as held analyst and investor meetings following the release of the Company’s quarterly results at the 

Company’s headquarters. For analysts and investors who cannot attend the meeting in person, a Webcast 

is provided. The Company also provided information related to the Company while organizing meetings 

with analysts as well as local and international investors, including holding roadshows, and provided equal 

opportunities for investors, both institutional and retail, to call the Company for additional information/

discussion on the Company’s outlook and strategies. 

2. Information disclosed on the Company’s website

The Company publicized financial and non-financial information as required by SET accurately, completely, 

timely and transparently, both in the Thai and the English versions, via various channels, i.e. SET’s channel, 

annual report, Report 56-1 and on the Company’s website. The Company also publicized on the Company’s 

website significant documents and prepared other details which were anticipated to be of interest to investors  

and analyzers, e.g. long term objective and target, visions and obligations, business operation nature, Company 

Group structure, top 10 shareholders, list and authorities of the Board of Directors and committees, organizational 

structure, financial statements and financial information at least 3 years retroactively for comparison purpose, 

annual report, Report 56-1, letter of invitation to meeting together with documents relating to shareholder  
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meetings, Articles of Association and Memorandum of Association, Corporate Governance Policy, the Company’s 

newsletters etc., periodically updated. Documents and information of all types were publicized on the website 

both in the Thai and the English versions to enable investors and analyzers to access thereto conveniently 

and equitably and to download information of their interest. The Company also gave on its website telephone 

number, facsimile number and e-mail address for contact with the Investor Relations Department.

SECTION 5

RESPONSIBILITIES OF THE BOARD

1. Structure of the Board of Directors

1.1 As at 31 December 2017 the Board of Directors comprised 18 qualified and knowledgeable members with 

wide experiences and specialties beneficial to the Company. The number of directors was appropriate and 

adequate to the size and type of the Company’s business with non-executive directors having experiences 

in major business being operated by the Company. The structure of the Board of Directors comprised: 

(1) 2 Executive Directors and (2) 16 Non-Executive Directors, of which 6 directors were independent  

directors or 1/3 of the total number of directors, which was in accordance with requirements of the Capital 

Market Supervisory Board, and 10 qualified directors not involved in routine work administration including 

representatives of major shareholders, in accordance with fair proportions of investments of each group 

of shareholders.

 The Company disclosed the structure of the Board of Directors, authorities, nomination rules, significant 

information of each director, e.g. name-surname, position, date appointed to the director’s office, as well 

as background of each director in the annual report, Report 56-1 as well as on the Company’s website 

at www.truecorp.co.th.

1.2 The Company clearly fixed the term of office of directors by specifying in the Corporate Governance Policy 

and Articles of Association in accordance with law.

 The same rules in respect of the term of office of directors apply to the term of office of independent 

directors.

1.3 The Company has specified the details of Independent Directors’ qualifications in its annual report and 

Report 56-1. Mr. Joti Bhokavanij who serves as the Independent Director and Chairman of the Audit 

Committee has an accounting and finance background. The Company revised the qualifications of 

Independent Directors by using a more rigorous definition than that defined by the Capital Market 

Supervisory Board in area of shareholding percentage i.e. an Independent Director of the Company must 

have no more than 0.75 percent share ownership in the Company, its parent company, subsidiary, affiliate, 

principal shareholder or controlling person of the Company, including the shares held by related persons 

of the Independent Director.

1.4 The Company has one woman Independent Director.

1.5 The Company’s Chairman of the Compensation and Nominating Committee is Independent Director.

1.6 The Company details the background and position of each member of the Board in its Annual Report 

and Report 56-1. Shareholders can download this information from the SET website at www.set.or.th or 

from the Company website at ww.truecorp.co.th.

1.7 None of the Company’s directors or executives is or was an employee or partner of the external auditing 

company providing services to True Group for the past two years.
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1.8 The Company established policy regarding the number of companies each director, including independent 

directors and the President, could hold office therein, by specifying it in the Corporate Governance Policy 

of the Company disclosed on the Company’s website, i.e. directors could hold office in other companies, 

but such directorship must not be obstructive against their performance as directors of the Company. 

As regards the number of companies in which each director could hold office of director, the Board of 

Directors encouraged directors to consider limiting to not exceeding 4 other listed companies. There has 

been no independent director holding office of director in more than 4 other listed companies.

1.9 The Chairman of the Board is a non-executive director and the President (Co) is not the same person as 

the Chairman. The roles and responsibilities of the Chairman are in accordance with the law. The roles 

and responsibilities of the President (Co) are determined by the Board of Directors and the authority and 

responsibilities of the Chairman and the President are disclosed under “Management Structure” in the 

annual report and Report 56-1 which is also posted on the Company’s website.

1.10 The Company’s Internal Audit Department reports directly to, and is accountable to, the Audit Committee.

 The Company has disclosed the name and profile of the head of Internal Audit Department in the annual 

report and Report 56-1 which is also posted on the Company’s website.

1.11 The function of Company Secretary is in place to serve the Board of Directors in area of providing advice 

on laws and regulations related to the Board, helping organize the Board’s activities, and monitoring 

compliance with the Board’s resolutions. The Company Secretary is knowledgeable and experienced 

in accounting and continuously attends training courses as well as participating in any company 

secretary-related training courses.

 The Company has disclosed company secretary’s job description, working experience and related training 

courses attended in the annual report and Report 56-1 which is also posted on the Company’s website.

2. Committees

2.1 The Board of Directors has established the following committees to reflect good corporate governance: 

 The Audit Committee 

 is responsible for reviewing the Company’s financial reporting process, reviewing the Company’s internal  

control system and internal audit system, reviewing the Company’s compliance with the law and regulation 

on securities and exchange, the laws relating to the Company’s business and Anti-Corruption 

Policy and Measure, determining an internal audit unit’s independence, considering and proposing  

appointment of the Company’s external auditor and reviewing the transactions that may lead to conflicts 

of interest. Details of the Audit Committee’s duty and responsibilities have been disclosed in “Management  

Structure”.

 The Compensation and Nominating Committee 

 is responsible for making recommendations to the Board of Directors regarding the compensation of  

directors, nomination of directors, members of the Board’s Committees and the President (Co) and making  

evaluation performance of Chairman of the Executive Committee and President (Co). 

 The Finance Committee 

 is responsible for assisting the Board of Directors to review and monitor the Company’s financial  

management. To perform this role, the Finance Committee shall provide opinions and advices to the Board 

of Directors regarding financial strategies, annual budget, substantial borrowing or indebtedness, securities 

issuance, acquisitions or disposals of material assets and material investment proposal.
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 The Corporate Governance Committee 

 is responsible for assisting the Board of Directors to establish and review the Company’s corporate  

governance policy as well as making sure that the Company has a sound and appropriate corporate 

governance practice.

 The Executive Committee

 is responsible for assisting the Board of Directors to formulate business direction, mission, strategies, 

business plan and financial goals as approved by the Board of Directors.

 The Company has also specified the details of Committees which are name lists, scope of duties and 

numbers of meetings attendance in its annual report and Report 56-1 in “Management Structure”.  

Shareholders and investors can download the information regarding each committee from the Company’s 

website at www.truecorp.co.th. 

2.2  In order for the committees can perform their duties transparently, independently, and at the same time 

effectively, their membership comprises independent directors, and non-executive directors. 

3. Roles and Responsibilities of the Board

3.1 The Board of Directors considered and granted approvals on significant matters related to the Company’s 

business operation, e.g. visions and obligations, strategies, financial targets, risks, work programs and 

budgets (which will be reviewed on yearly basis) including monitored the implementation thereof. Moreover,  

the Board also oversaw the Management to execute the works in accordance with the policies and  

scheduled programs efficiently and effectively clinging to self-sufficiency economic philosophy, i.e.  

moderation (awareness of the Company’s actual capabilities), reasonability and good self-immunity, based 

firmly on honesty and circumspection to ensure continuation of business operation in the long term. The 

Company disclosed the power and duties of the Board of Directors in the annual report and Report 56-1 

publicized on the Company’s website.

 Throughout the past up to and including 2017, the Company has never committed any act violating or 

breaching rules and regulations of the SEC and SET.

3.2 The Board sets, initiates and is involved in consideration and approval of a written corporate governance 

policy for the Company. In addition, the Company reviews the policy and its compliance annually. 

3.3 The Board of Directors ensures that a written code of business conduct so called “Code of Conduct” 

is in place so that all directors, executives and employees understand and comply with the Company’s 

ethical standards for doing business by earnestly monitoring compliance with the code. In the Year 

2016, the Company has also revised the details of the Code of Conduct to comply with the guidelines of  

Corporate Governance, Corporate Social Responsibility Policy, and Anti-Corruption Policy and Measure 

and disclosed on its website.

3.4 The Board of Directors considers transactions involving conflicts of interest thoroughly. It follows clear 

guidelines on approving such transactions so that they are conducted in the best interests of the  

Company and all shareholders. The person who has an interest in the transaction does not participate in 

the decision-making process. The Board also monitors compliance with the regulations regarding criteria, 

procedures and disclosure of transactions involving conflicts of interest.

 During 2017, similar to every previous year, no director and executive of the Company as well as individual  

related to such parties were in breach of requirements pertaining to the conflict of interest in the  

Company’s transactions.
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3.5 The Board of Directors ensures that internal control systems are in place, including financial, compliance 

and policy controls, and assigns the Audit Committee to monitor and review the major system on annual 

basis. The Audit Committee’s opinion has been disclosed in the Company’s annual report under “Report 

from the Audit Committee” topic.

3.6 The Company has established its “Strategy Development and Risk Management Committee” and also  

officially announced “Risk Management Policy and Framework”, in order to integrate risk management with 

its business strategy and operations. The Management complied with the policy and reported to the Audit 

Committee on a regular basis. The Internal Audit Department is responsible for reviewing the Company’s 

various operational systems by using a Risk-based Audit Approach and presents its Internal Audit Report 

to the Audit Committee on a regular basis. The said procedure was disclosed in the Company’s annual 

report under “Report from the Audit Committee” topic.

 In addition, the Company reviews the risk assessment to be used for risk management on an annual basis, 

accordingly.

3.7 The Company signed the Declaration on “Private Sector Collective Action Coalition Against Corruption” 

(CAC), with the Thai Institute of Directors (IOD) acting as Secretary of the project and anti-corruption policy 

and measure (the “Anti-Corruption Policy and Measure”) is therefore implemented and prepared in writing 

to be a clear code for business conduct, leading to sustainable development of the organization and the 

country.

 This Anti-Corruption Policy and Measure was approved by the resolution of the board of directors’  

meeting of the Company and declared by CEO that it came into effect throughout the organization and 

all subsidiaries (“True Group Company”) including all directors, executives, and employees.

 The Corporate Governance Committee have duties and responsibilities to annually review the Anti-Corruption 

Policy and Measure, in order to make it comply with the business change, regulations, laws, rules and 

related enforcement and propose to the company’s board of directors for consideration and approval.

 Additionally, the Company had measure and guideline for implementing, monitoring, following up and 

training employees, including channel for reporting suspicious behavior or making complaints of any illegal 

acts or any act that may indicate corruption or misconduct of the personals of the Company, including 

employees and other stakeholders. 

3.8 The Board of Directors had a mechanism to supervise subsidiaries to safeguard interests in the investments 

of the Company. The Company disclosed such information under the Heading “Supervision of business 

operation of subsidiaries and associated companies”.  

4. Board Meetings

4.1 The Company sets its Board of Directors meeting schedule throughout the year beforehand and notify 

the Directors early in the year including set main agendas in advance. However, in an emergency the 

Company can also call for an additional Board meeting.

4.2 The Company has stated in its Corporate Governance policy that the Company allows non-executive 

directors to hold meetings amongst themselves without participation from executive directors and 

management, if they would like to have a discussion on the management issues or any issues they  

are interested in. In 2017, non-executive directors had held such meetings, in an unofficial form, after 

finishing the Board Meetings.
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4.3 The Company organized 6 Board of Directors meetings during 2017, which were appropriate to the  

obligations and responsibilities of the Board of Directors and the Company’s business operation.  

Participation of all directors in such meetings represented 82.24% of the total number of meetings of the year.

4.4 The Chairman and/or Vice Chairman of the Board and the Chairman of the Executive Committee and 

President (Co) jointly set the agenda for each Board meeting. Moreover, each Board member is free to 

suggest agenda items.

4.5 Meeting documents are sent to each director at least five days prior to the meeting day. These documents 

are concise but contain all relevant information. Any confidential issues are discussed during the meeting.

4.6 The Chairman of the Board allocates enough time for the meeting to receive full presentations from 

management and host comprehensive discussions by directors, and encourages thorough discretion by 

concentrating on all issues brought in the meeting, including the issue on corporate governance.

4.7 The Board is able to access additional information, under a prearranged agreement, via the President (Co) 

or the Company Secretary or the executive designated as a contact person. If necessary, the Board and 

each committee can also acquire any independent opinions from external consultants or experts under 

the Company’s expenses.

4.8 The Board of Directors encourages the President (Co) to invite the top executives to attend Board  

meetings in order to present details on the issues that they are directly responsible for. 

5. Board and Committees self-assessment and board member self-assessment

5.1 The Board of Directors conducts Board of Directors assessment annually. The criteria and procedures 

are as follows:

 Assessment Criteria 

 Criteria on Board of Directors self-assessment were based on 3 levels of opinions, as follows:

 - Low level (need improvements)

 - Moderate level (acceptable, but can be improved)

 -  Very good level (should be maintained)

 The details of assessment criteria shall cover the following subjects.

 -  Comprehension of the Company’s Board of Directors on role of the Board, the Company’s business  

  and the Company’s strategies

 -  Relationships between the Board and the Management

 -  Roles and the process for assessing the President (Co)

 -  Performance result of the Board’s committees

 -  Adequate and Suitable time to consider various matters in each meeting agenda in the Board of  

  Directors meeting

 - Directors express their opinion  related to the considered issues

 - Provision of opportunities and encouragement for each Director to express his opinion independently
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 Procedures

 The Chairman of the Corporate Governance Committee shall sign a letter sending assessment forms 

to all directors, requesting each director to return the assessment form to the Company’s Secretary for 

compilation of information. The Company’s Secretary shall then process the information and present the 

summary thereof to the Corporate Governance Committee for analysis of the assessment. Subsequently, 

the Corporate Governance Committee shall report to the Board of Directors on the assessment result 

and make recommendations for improvements as appropriate.

5.2 In 2017, the Board of Directors did individual performance assessment and conducts such assessment 

annually. The criteria and procedures are as follows:

 Assessment Criteria 

 Criteria on individual performance assessment were based on 3 levels of opinions as mentioned in item 

5.1 as follows:

 -  Low level (need improvements)

 -  Moderate level (acceptable, but can be improved)

 -  Very good level (should be maintained)

 The details of assessment criteria shall cover the following subjects.

 -  Satisfaction of the performance of the Board, the performance of the Company, the performance of the  

  Company’s subsidiaries and the problem solving by Management

 -  Comprehension of the Company’s Board of Directors on role of directors, the Company’s business and  

  the Company’s strategies

 -  Relationships among each Board’s member and the Management

 - Roles and the process for assessing the President (Co)

 -  Performance result of the Board’s committees

 -  Adequate and Suitable time to consider various matters in each meeting agenda in the Board of  

  Directors meeting

 -  Directors’ preparations before each meeting

 -  Directors’ potential to express individual’s opinion independently and impartially

 -  Provision of opportunities and encouragement for each Director to express his opinion independently

 Procedures

 The Chairman of the Corporate Governance Committee shall sign a letter sending assessment forms 

to all directors, requesting each director to return the assessment form to the Company’s Secretary for 

compilation of information. The Company’s Secretary shall then process the information and present the 

summary thereof to the Corporate Governance Committee for analysis of the assessment. Subsequently, 

the Corporate Governance Committee shall report to the Board of Directors on the assessment result 

and make recommendations for improvements as appropriate.
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5.3 Moreover, each committee also conducts performance assessment annually. The criteria and procedures 

are as follows:

 Assessment Criteria 

 Criteria on committees’ performance assessment were based on 3 levels of opinions as mentioned in item 

5.1. The details of assessment are as following:

 - Satisfaction of the performance of the committee which the directors belong to, the performance of the   

  Company, the performance of the Company’s subsidiaries and the problem solving by Management

 - Comprehension of the directors on role of directors in the committees

 - Relationships among each director in the committees and the Management

 - Directors’ preparations before each meeting

 - Directors’ potential to express individual’s opinion independently and impartially

 - Provision of opportunities and encouragement for each Director to express his opinion independently

 Procedures

 The Company Secretary shall send assessment forms to each committee member in every committee, 

requesting each member to return the assessment form to the Company Secretary for compilation of 

information. The Company Secretary shall then process the information and present the summary thereof 

to each committee for analysis of the assessment.  Subsequently, the Chairman of each committee shall 

report to the Board of Directors.

6. Remuneration

6.1 Board members’ remuneration is comparable of other directors in the Company’s industry, and reflects 

the experience, obligations, range of work, accountability, responsibilities and contributions of each  

director. Members of the Board with greater responsibilities, such as independent directors who also hold 

committee memberships, are paid more.

 In 2017, the Company disclosed the remuneration of each director in its annual report and Report 56-1 

which also posted on the Company’s website.

6.2 Remuneration of the Chairman of the Executive Committee and President (Co) and top executives is set 

in accordance with Board policy, within the limits approved by shareholders (for the types of remuneration 

that require such approval). Executives’ salaries, performance pay, and other long-term compensation 

reflect the Company’s performance and that of each executive. 

6.3 The Compensation and Nominating Committee evaluates the performance of the Chairman of the Executive 

Committee and President (Co) annually to set his compensation. The basis of the appraisal is agreed upon 

by the Chairman of the Executive Committee and President (Co) ahead of the evaluation. The criteria are 

objective, including financial performance, long-term strategic performance, career development planning, 

etc. The Chairman of the Board or a senior director communicates the evaluation results to the Chairman 

of the Executive Committee and President (Co). 
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7. Board and Management Training

7.1 The Company encourages and facilitates training for all internal parties who have a role in corporate  

governance, including directors, members of the Audit Committee, executives, the Company Secretary, 

etc. Training - either internal or external - enables them to continuously update their knowledge for  

performing their duties.

7.2 The Board encourages directors to enhance their knowledge for performing their duties by regularly  

attending training courses and joining seminars. In 2017, 3 directors attended training courses arranged 

by IOD as follows:

 - Director Certification Program

 - Nomination Committee Best Practice Guideline

 - Audit Committee Forum

 - National Director Conference 2017 “Steering Governance in a Changing World”

 - COSO Enterprise Risk Management: Integrating with Strategy and Performance

7.3 Every time that the Company appointed new directors or replaced them, the Management prepared and 

provided new directors with material and information beneficial for fulfilling their duties including introduction 

 to the Company’s various businesses and business direction for new directors. 

7.4 The Company has established an official executive “Succession Plan” because the Company is aware that 

succession planning is a key component of sustainable business success. In light of this, the Company 

has established processes and procedures to appropriately identify and select candidates for succession 

at all levels of significant management position. The succession process is consisting of: 

 (1) Establish the list of candidates to enter the succession process: 

 where top executives and management select the candidates and conduct the evaluation of these  

candidates by descending order. The candidates have to undergo the followings performance evaluations: 

 - Employee and its performance evaluation which are consisting of:

  • Past performance and the anticipation of their performance in the future

 • The decision-making ability, strength, what to improve or what to provide for further development  

  and career path

 •  Employee’s capability assessment

 - 360 Degree Feedback Surveys in relation to the Company’s corporate value

 - 9-Cell Charts evaluation which is a review of the performance and behavior of candidates in relation to  

  the Company’s corporate values

 (2) Establish candidate slate: 

 where the person who is currently in the post has to make his or her candidate slate by specifying 

three (which can be more or less) potential successors and listed those candidates in the order of their  

readiness.
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 (3) Review the candidate slate and establish the Company’s Succession Plan: 

 where the President, top executives and Human Resources executive have to work together in order 

to review the candidate slate and establish the Company’s overall succession plan which will be based 

on the following key elements; business unit overview, organization chart, candidate slate, 9-cell charts 

evaluation, employee evaluation and 360 degree feedback surveys

 (4) Establish the personal development plan for each of the candidates, execute the development plan  

    and follow up

 (5) Perform an evaluation and a review of the Succession Plan on an annual basis

 Candidates who have been selected to enter the succession program will have to undergo personal  

development activities assigned to them by the Company. The development consists of on-the-job training, 

being set challenging assignments and undergoing job rotation to develop leadership skills and business  

knowledge in all areas of the Company’s operations to ensure continuity in the effective preparation 

of candidates for executive positions whenever a vacancy in a relevant position arises or where a new  

position is created to support business expansion. 


