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Corporate Governance 
 
The Board of Directors of the Company realized on the importance of the good Corporate Governance which will be 
the fundamental factor for improving standard of business operation to create more transparency, competitiveness and 
strengthen the confidence of all shareholders, investors and other related parties. The Company has the Corporate 
Secretary Division which is the Compliance Unit to supervise and oversee the operations of the Company, the 
directors and the executives to ensure that they have been correctly complied with the regulations of SET, 
SEC and the Public Company Limited Act including other relevant laws  as follows:   

 
1. Corporate Governance Policy & Business Ethics  
 
 1.1 Corporate Governance Policy 
  

The Board of Directors is aware of the importance of good Corporate Governance. Therefore, the written 
Policy of Corporate Governance both in Thai and English have been set and approved by the Board since 
2005 to create more transparency, competitiveness and strengthen the confidence of all shareholders, 
investors and other related parties. The Corporate Governance Policy had also been posted on the 
Company’s website for information of the Company’s employees and for public.  Internal audit and internal 
control system have been emphasized to monitor the management to follow the Company’s policy with more 
efficiency in order to increase long-term benefit to the shareholder under the law and Business Ethics.   The 
Corporate Governance Committee will monitor and have the employees to strictly comply with such policy.   
The CG Policy will be annually reviewed and revised to comply with new regulations. The latest revision 
which complied with the Principles of Good Corporate Governance for Listed Companies 2012 of SET has 
been resolved by the Board of Directors of the Company on February 27, 2018. Moreover, the Corporate 
Committee has studied the 2017 Corporate Governance Code (CG Code) and prepared to further apply them 
that are suitable for the Company’s business. The Corporate Governance Policy covers the following: 

 
1.   Rights of Shareholders 
 

The Company emphasizes and recognizes the importance of the rights of all shareholders equitably; no 
matter such shareholder is a minority shareholder, a major shareholder, an institute investor or a 
foreigner.  All rights that the Company’s shareholders obtained in 2017 were as follows:  
 

• Rights to get share certificate, sell, purchase or transfer the Company’s shares          
 

Thailand Securities Depository Co., Ltd. (“TSD”) has been appointed as the Company’s registrar to 
provide all services for all transactions related to registration of the Company’s shares. 

 

• Rights to propose  agenda  and  enquiries  for  the Shareholders’ Meeting 
 

The Company is aware of the shareholders’ rights and equitable treatment to the shareholders under 
the good corporate governance and to comply with laws.  It’s the Company policy to allow the 
shareholders to propose matter(s) for consideration of the Board of Directors as agenda of the 
shareholders’ meeting starting  from 2009 Annual General Meeting of shareholders. The 
shareholders have been granted an opportunity to submit the enquiries for consideration prior the 
meeting since 2011 provided that they must comply with criteria on proposing of meeting agenda for 
shareholders’ meeting as per specified by the Company’s Board of Directors. In 2018 Annual General 
Meeting of Shareholders, the Company shall allow the minority shareholders to propose the matter 
for consideration as agenda and submit the enquiries at least 3 months in advance prior the ending 
date of the fiscal year since September 29, 2017 onward. For the meeting agenda proposal ended on 
January 31, 2018 and enquiries proposal ended prior to the meeting date of 2018 Annual General 
Meeting of the Shareholders. And explain the detailed procedures on proposing the matter for 
consideration as agenda including an advance submission of the enquiries in the Company’s website 
(www.samartcorp.com) in the section of the “Investor Relations” under the title of “Enquiries 
submission prior to the Annual General Meeting of Shareholders 2018”.  

 

• Participation  in the Shareholders’ Meeting 
 

The Company is aware of the shareholders’ rights and equitable treatment to participate in the 
shareholders’ meeting, be informed conditions and procedures of meeting as well as having proxy to 

vote and comment in the meeting on behalf of the shareholder. With realize on convenience to 

shareholders and to encourage them to attend the shareholders’ meeting, the Company is prior to notify 
and specify date, time and place that comfort the shareholders to participate in the meeting. There 
was one meeting in 2017, the 2017 Annual General Meeting of Shareholders which held on April 25, 
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2017 at Miracle Grand Convention Hotel, Vibhavadee-Rangsit Road, Laksi, Donmuang, Bangkok 
where is convenience for transportation and capability to cover with number of shareholders.   

 
Before the Meeting Date 

 
In the 2017 Annual General Meeting of Shareholders, the shareholders have been informed on the 
date and agenda of the meeting via SET’s communication system 50 days prior to the meeting date.  
At the same time, the Company also disclosed the invitation letter as well as related documents in 
both languages, Thai and English, on the Company’s website (www.samartcorp.com) in the section 
“Investor Relations” under the title of “the Annual General Meeting of Shareholders” 32 days before 
meeting date for the shareholders to have sufficient time for consideration.  Same documents will be 
directly delivered to the shareholders by TSD, the Company’s registrar, within 25 days before the 
meeting date of which better than what has been required by law.  The invitation letter contained fact, 
rationale, and opinions from the Board of Directors for each agenda, conditions and procedures of 
meeting, annual report, proxy form and any other related document with sufficient information for 
shareholders’ consideration. Moreover, the invitation letter has also been 3 days continually 
published on the newspaper 15 days prior to the meeting date to be in line with law.  
 

For convenience on registration for attending the shareholders’ meeting of the institutional investors, 
the Company shall coordinate on preparation of proxy for them prior the meeting date.  

 
 On the Meeting Date 
 

Meeting procedures has been set to conform to regulations and considering on shareholders’ 
convenience. The Company is aware of the equitable of shareholders’ right and their comfort to 
participate in the shareholders’ meeting. Appropriated technology and equipments are sufficient for 
registration reviewed on required documents more than one hour prior to commencement of the 
meeting by using barcode system to counting the vote for a prompt voting result.  In the 2017 Annual 
General Meeting of Shareholders there were 9 directors attended. The Chairman of all Committees 
including the Chairman of the Audit Committee, the Company’s Management, the Executive Vice 
President (Finance and Accounting), External Auditors as well as the Investor Relation also 
presented in the meeting.  Chairman of the Board of Directors who was Chairman of the meeting 
introduced all Board members to the shareholders and declared to the meeting that there were 181 
shareholders and proxies with voting rights attended for the 2017 Annual General Meeting of 
Shareholders. Moreover, for transparency on counting the vote in the meeting, the Company has 
invited representatives from Bangkok Bank Public Company Limited to be the vote inspector as well 
as requested for additional volunteers from the shareholders to be inspector. The Chairman had 
declared to the shareholders how to exercise their right and vote before commencement conducted 
the meeting to be in line with the agenda without any additional topic from what have been expressed 
in the invitation letter. Voting cards were provided for significant agenda.   Voting result in term of 
approval, disapproval or abstain for each agenda were transparently presented to the meeting. The 
shareholders were encouraged to express their opinions and raise any questions, either in the 
agenda or any other questions related to the Company’s business, at the meeting.  All questions had 
been answered and taken in the minutes of meeting as well as the opinions from the shareholders. 
Moreover, after the completion of the meeting, the Chairman has announced to the shareholders to 
return the voting card to the Company’s staffs for keeping as the evidence. 

 
 After the Shareholders’ Meeting 

 
Resolutions of the meeting were disclosed to SET with voting details, approved, disapproved and 
abstain, of each agenda on the next day after the meeting date. Full minutes of meeting of which 
contained the attendance record of the directors, summary of questions and answers during the 
meeting in both Thai and English had been sent to SET and related parties within 14 days after the 
meeting date as well as posted on the Company’s website (www.samartcorp.com) for verification. 

 

• Appointment / Dismission  of Directors of the Company and Approve their Remuneration 
 

According to the Company’s Articles of Association, at the Annual General Meeting of Shareholders, 
one third (1/3) of the Directors has to be retired by rotation.  Election for replacement is required.  The 
retired directors are eligible to be re-elected for another term. 

 
The election of the Board of Directors shall be in accordance with the rules and procedures as 
follows: 
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(1) Each shareholder shall have one vote on each share; 
(2) In voting, a shareholder shall vote in accordance with the number of votes each shareholder has 

under (1) for one or several directors.  The said shareholder may not allot any number of his votes to 
any person; 

(3) The person obtaining the highest and higher votes respectively shall be elected as directors equal to 
the number of directors required or ought to be elected at such a meeting.  In the event that persons 
receiving votes in respective orders receive equal votes and the number of directors exceeds the 
positions required or ought to be, the chairman of the meeting shall have a casting vote. 

 
Apart from the appointment of Directors, the shareholders also have rights to remove any director 
from the office before the expiration of his term of office by having votes of no less than three 
quarters (3/4) of the number of shareholders attending the meeting and having the rights to vote and 
the aggregate number of shares shall be no less than one half (1/2) of the shares held by all the 
shareholders attending the meeting and having the rights to vote. 

 
In every Annual General Meeting of Shareholders, the shareholders have the rights to consider and 
approve the remuneration for all directors and members of sub-committees.   Adequate Information of 
all candidates for being considered and appointed as directors or members of committees was also 
delivered for shareholders’ consideration. 

 

• Appointment of Auditors and approval of  their remuneration 
 

In every Annual General Meeting of Shareholders, one of the agenda is the appointment of 
Company’s auditors and consideration of their remuneration.  The Company will propose name of the 
auditors with sufficient details and remuneration for consideration of the shareholders.  

 

• Regularly and timely obtained adequate information, business performance and management 
policy 

 
The Company concerns on Shareholders’ rights and not only disclosed Company’s information via 
SET’s communication system but also posted all significant and updated information on the 
Company’s website (www.samartcorp.com). 

 

• Getting profit  
 

The Company will return profit to its shareholders by way of dividend payment. (Details are provided 
under “Dividend Policy”) 

 
In addition, apart from such shareholders’ rights, the Company does not prevent or obstruct any 
opportunities to allow the shareholders to communicate with each other. 

 
 2. Equitable Treatment of Shareholders  

 
The Company realizes to protect and due care for the interests of all major and minor shareholders as 
fairly basis. In addition, the Company sets policy for equitably treatment to all shareholders for attending 
and vote in the shareholders’ meeting, sharing in profits, regularly and timely obtained adequate 
information, business performance and management policy. In the shareholders’ meeting, each 

shareholder shall have one vote on each share.  All the Company’s shares are the ordinary shares. 

Proxy form requiring documents were delivered together with the invitation letter for shareholders who 
would like to appoint a proxy. Proxy form, which contains detail of voting as approve, disapprove or 
abstain, as well as details of 4 independent directors also are attached for shareholders consideration as 
alternative proxy including identify the document, evidence and proxy method in the meeting invitation 
which has been prepared in Thai and English for convenience of the shareholders. The 2017 Annual 
General Meeting of Shareholders held on April 25, 2017, were 118 proxies respectively to the Company’s 
independent directors.  In addition, voting cards were provided for each agenda, especially, the agenda 
of appointment of directors of which been appointed by individual.   In every shareholders’ meeting, the 
meetings were conducted to be in line with the agenda without any additional topic from what have been 
expressed in the invitation letter otherwise rights of the shareholders who could not participate in the 
meeting by themselves will be deprived. Moreover, the Company will inspect to insure no inside 
information of which is material, undisclosed and confidential leak to public or be used from unauthorized 
for personal benefit. (Details are provided under “5. Inside Information”) 
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3.  Roles of  Stakeholders 

 
The Company is aware of the support from each stakeholder should increase the competitiveness and 
ability to generate more benefit for long-term succession and realized the importance of all stakeholders 
i.e. shareholders, employees of the Company and its subsidiaries, customers, competitors, lenders, 
societies and environment.   Thus, general rules and practices have been set for directors, management 
and employees in the Company’s Business Ethics for directors, managements, and employees to 
perform and disclosed on the Company’s website (www.samartcorp.com) as well as providing more 
channels for the stakeholders to contact directly to the Company in order to provide either comments or 
recommendations which will be benefit to the Company. (Details are provided under “1.2 Ethic 
Business”) 

 
4. Disclosure and Transparency 

 
The Company has strong determination to reveal accurate complete, consistent and updated information, 
both financial and general information that related to Company’s business.  The Complete, consistent 
and updated information will truly reflect Company’s financial performance and future business direction.  
The Company has a disclosure policy to disclose information of any significant and future business 
operation directions, so that the shareholders and the stakeholders to access information conveniently 
and speedily for  

- To submit the financial report and the Management Discussion and Analysis (MD&A)  to the Stock 
Exchange of Thailand (“SET”) and the Securities and Exchange Commission Thailand (“SEC”) within 
the specified timeframe. The financial report did not have any transactions where the auditor opined 
with qualified, the financial statement has also never been revised under the order of the SET and 
SEC. In order to make the investors are more well informed and understand the changes occurred to 
the financial position and operating results of the Company in each quarter, MD&A has been 
quarterly provided via SET online and the Company website.  

- Criteria on provision of remuneration to the directors and the executives have been clearly disclosed. 
(Details are provided under “Management Structure”  in the topic of “the Remuneration of 
Directors and Managements”) 

- Shareholding information of the directors and the executives has been disclosed in the Annual Report 
and the Annual Disclosure information. In addition, the Company has a policy requiring the directors 
and the executives to report a change in their securities holding within 3 business days from the date 
the securities have been purchased, sold, transfered or accepted transfer. The Company Secretary’s 
unit shall coordinate on submission of such report to SET and SEC.  Moreover, it is also specified 
that any change of such securities holding of the directors and the executives shall be reported to the 
Board of Directors’ meeting every time.  

 
 

The 2017 securities holding information of the directors and the executives  
 

 Number of shares held in Company (shares) 
 

 

Directors / Executives 
Before 

acquisition / 
disposition  

Acquisition in 
2017 

Buy via SET 

Disposition 
in 2017 

31 Dec. 2017 Variance 

1.    Dr. Tongchat  Hongladaromp 
Spouse and minor children 

- 
- 

- 

- 

- 

- 

- 

- 

- 

- 

2.     Mr. Pradang  Prichayangkun 
Spouse and minor children 

500,000 
- 

- 

- 

- 

- 

500,000 

- 

- 

- 

3. Mr. Seri  Suksathaporn 
Spouse and minor children 

927,750 

- 

- 

- 

- 

- 

927,750 

- 

- 

- 

4. Mrs. Siripen  Vilailuck 
Spouse and minor children 

5,960,250 
- 

- 

- 

- 

- 

5,960,250 

- 

- 

- 

5. Mr. Charoenrath  Vilailuck  
Spouse and minor children 

112,704,960 

30,000 
- 
- 

- 

- 

112,704,960 

30,000 

- 

- 

6. Mr. Watchai  Vilailuck 
 Spouse and minor children 

125,977,160 

28,375 

- 
- 

- 

- 

125,977,160 
28,375 

- 

- 
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Directors / Executives 
Before 

acquisition / 
disposition  

Acquisition in 
2017 

Buy via SET 

Disposition 
in 2017 

31 Dec. 2017 Variance 

7. Mr. Sirichai  Rasameechan 
Spouse and minor children 

- 
- 

- 

- 

- 

- 

- 

- 

- 

- 

8.    Mr. Prinya  Waiwatana 
Spouse and minor children 

140,000 
- 

- 

- 

140,000 

- 

- 

- 

(140,000) 

- 

9. Mr. Thananan Vilailuck 
Spouse and minor children 

28,802,100 
1,210,000 

- 
- 

2,773,600 
- 

26,028,500 
1,210,000 

(2,773,600) 
- 

10. Mr. Jong  Diloksombat 

Spouse and minor children 

- 
- 

- 

- 

- 

- 

- 

- 

- 

- 

11. Mr. Pracha  Phathayakorn 

Spouse and minor children 

310,000 
- 

- 

- 

- 

- 

310,000 

- 

- 

- 

12. Ms. Numthip  Burapapongsanon 

Spouse and minor children 

- 
- 

- 

- 

- 

- 

- 

- 

- 

- 

 

- Details on connected transactions have been clearly disclosed to prevent a conflict of interest. (Details 
are provided under “Connected Transactions”) 

 
Furthermore, the Company also has a policy on the report of transaction which has conflict of interest of 
the directors and the executives as follows: 
1) The director and the executive shall submit the first report on transaction with interest within 30 days 

from the date he/she is appointed to be the director or the executive pursuant to the specified report 
form. 

2) The Director and the executive shall report a change of transaction with interest within 30 days from 
the date of such change pursuant to the specified report form. 

3) Report on transaction with interest shall be kept at the Company Secretary and the Company 
secretary shall arrange to submit a copy of such report to the Chairman of the Board and the 
Chairman of the Audit Committee within 7 business days from the date the Company received such 
report.  

 
The Company  were disclosed to shareholders, investors and any related parties via SET’s 
Communication system, Company’s website (www.samartcorp.com), press release and Company’s 
Annual Report and Form 56-1 as well as participated in the “Opportunity Day” which arranged by SET.    

 
The Board of Directors has to ensure that the Company’s disclosures are transparency and strictly 
complied by laws, Company’s and any related regulations. The Company has never been notified any 
offense by SEC/SET on such matter.   The Board has Major concerned on transparency and disclosure 
in the following area: 

 

• Provide multi channels for disclosure of information apart from SET’s Communication system 
 

Annual Report and Form 56-1      
 

The Board of Directors has to ensure that Annual Report / Form 56-1 contained adequate information 
with accuracy, clarity and could create understanding to the shareholders and related parties on the 
Company’s operation and its performance for the previous year as well as the management structure, 
performance of the Board of Directors and all Committees. 
 

Company’s website 
 

The Board of Directors is aware of the efficiency of website disclosure to the shareholders and related 
persons as well as equitably and easily of getting information.  The Board of Directors therefore ensures 
the Company not only provides all significant information of the Company in the Company’s Annual 
Report but also on the Company’s website (www.samartcorp.com) in both languages, Thai and English.  
The disclosed information comprised of Corporate Governance Policy, Business Ethics, General News, 
Financial Statement as well as Annual Report and the Annual Disclosure Information form (Form 56-1), 
etc. 
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Investor Relations 
 
The Company has also set up an Investors Relations section to provide Company’s information  
and activities for investors, shareholders, analysts and general public via Company’s website, Road 
Shows, analysts meetings and conference calls etc. The Company’s Investor Relations could be  
contacted at phone number 0-2502-6583 or via www.samartcorp.com or the e-mail address at 
Pongthep.V@samartcorp.com. The investor relations ethics prescribed by the Company are as follows: 

The investor relations ethics 
1. Conduct duties with integrity; 
2. Disclose necessary information completely and fairly to all relevant groups equally; 
3. Allow all relevant groups to access and enquire the information; 
4. Perform duties by mainly adhering to benefits of the shareholders and the stakeholders; 
5. Preserve confidential information of the Company and must not use inside information for personal 

gain; 
6. Perform duties at his/her best and professionally; 
7. Keep on studying to develop efficiency of the work; 
8. Observe the principle on not accepting the appointment during the period close to financial statement 

announcement and the practical guidelines on securities trading specified by the Company. 
 

In addition to above, the announcements on the Company’s financial performance have been arranged  
for public, investors and analysts by quarterly basis with participation of the executives.    
 

Meetings with investors and analysts in 2017 were summarized as follows: 
 

- One on One Meeting with Analyst, Investors and Road Show    30 Times 
- Announcement of SAMART Group of Company’s Performance   6 Times 

 

• Disclosure of Information of the Board of Directors and Committees 
 

- Structure, Roles and Responsibilities of the Board as well as performance of the Board and each 
Committee; 

- Directors and Management’s Remunerations:  Policy of Directors’ Remuneration has been clearly 
and transparently set to be comparable to the general practice in same industry and be appealing 
enough to attract and retain qualified directors. The directors who also be appointed to be the 
member of any Committees will be paid appropriately more in accordance with the extra work. The 
Nominating & Compensation Committee will consider the remuneration and propose for consideration 
of the Board of Directors prior to further approval from the shareholders. The remuneration of the 
Board of Directors has been disclosed in the Company’s Annual Report and the Annual Information 
Disclosure form (Form 56-1). (Details are provided under “Management Structure” in the topic of 
“the Remuneration of Directors and Managements”). 

 

• Accountability to the Financial Statements 
 

The Board of Directors is responsible for the Company’s consolidated financial statements and any 
financial information which been disclosed in the Company’s Annual Report.  Such financial statements 
were prepared in accordance with the general acceptance-accounting standard in Thailand with 
appropriated financial policy.  The reports were carefully considered and prepared with sufficient 
information in the notes to the financial statements.  The financial statements have been audited and 
commented independently by the authorized auditors of SEC. 

 
The Board of Directors also set out and maintained for the efficiency of the Company’s internal control 
system to ensure that the financial information had been correctly and accurately booked and sufficient to 
maintain the Company’s assets and be aware of weak point in order to prevent whether from any 
dishonesty or significant error.  The Board of Directors had appointed the Audit Committee of which 
comprised independent directors to be responsible for the quality of the financial statements and the 
internal control system and disclosed such opinion in the Annual Report under the Report of the Audit 
Committee.  The opinion of the Audit Committee has already been disclosed in the Annual Report.  
Moreover, Report of the Board of Directors’ responsibility on the Company’s Financial Statements was 
also attached in the Company’s Annual Report. 
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5.  Roles and Responsibilities of the Board 
 

For best benefit of the strike a balance of power within the Company, the Company has a policy to put 
emphasis on responsibilities of the Committee members with regards to their components, qualifications 
including roles & duties as the following:   

 
 

5.1) Directors’ Qualifications 
 

The Company’s Board of Directors comprises of the members who are knowledgeable, skillful and 
have transparent work experiences, good moral, and responsibility. The Board must comprise of 
members of various professions and experiences which are beneficial to business operations of the 
Company, i.e. accounting/finance, management, strategic planning, legal and corporate 
governance without having any gender discrimination and achieve its objectives. The Company has 
10 directors who complied with the qualification that been described in the Company’s 
“Management Structure”.  All of the Directors have contributed their best to the Company which 
may concern from their participation in the meeting. (Details are provided under “5.5.4 Board of 
Directors and Committees’ Meeting”). 

 
5.2) The Independent of the Board of Directors 

 

• Separation of CEO and Chairman  
For best benefit of the shareholders and to strike a balance of power within the Company, the 
positions of Chairman of the Board of Directors and CEO must not be attained by the same 
person.  The Company’s Chairman of the Board of Directors is an independent director who 
has the qualifications of independent director in accordance with SET’s notification and has no 
business relation with any management of the Company. Chairman of the Board and CEO 
have Roles and Responsibilities as follows: 

 
Roles and responsibilities of the Chairman of the Board 

 
1. To be responsible as the leader of the Board of Directors to oversee, monitor and supervise 

the operations of the Executive Board and other Committees to make them achieve the 
objectives pursuant to the specified plan; 

2. To act as the Chairman of the Board of Directors’ meeting and the Shareholders’ meeting;  
3. To have a casting vote in case the Board of Directors’ meeting has a tie vote. 

 

  Roles and Responsibilities of Chief Executive Officer 
 

 1. General operation management and control in business of the Company to comply with its 
objectives, policy and the Articles of Association; 

2. Consideration in business investment plans prior to propose for the Executive Board and 
the Board of Directors for further approval;  

   3. Entering into any transaction binding the Company conforming to the Company’s 
Delegation of Authorities; 

   4. Carry out any assignment from the Board of Directors and/or the shareholders of the 
Company. 

 
The delegation authorities of the Chief Executive Officer should not be delegated or further 
assigned that authorize the CEO or its attorney to approve any connected transactions between 
themselves or any persons who may have conflict of interest (according to the concept of 
conflict of interest of the SEC’s notification) with the Company or subsidiaries except such 
transactions are handled in line with the connected transaction procedure or policy which been 
approved by the Board of Directors of the Company and/or shareholders’ meeting to be 
complied to regulations of SET/SEC or any related laws and regulations.   

  

• Balance of Power 
 

More than half of the members of the Board of Directors are not a part of management team.  
Within this half, one-third of the directors and at least 3 members are independent and has no 
business relations or personal with the Company’s Management. Free from executives’ 
influences, they oversee the Company’s direction with neutrality and pay careful attention to the 
rights of shareholder and stakeholder. To strike a balance of power within the Company, the 
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positions of Chairman of Board of Directors and CEO must not be attained by the same person.  
The Chairman of Board of Directors should be an independent member. 
 
The Board of Directors of the Company comprised of 10 members with various qualifications, 
skills, experience and expertise.  Composition of the members is as follow: 
- 4   Independent Directors (40.00% of the Board of Directors) 
- 4   Executive Directors 
- 2   Non-Executive Directors (1 Representative from major shareholders) 

 
The 2 Independent Directors namely Dr. Tongchat Hongladaromp and Mr. Pradang 
Prichayangkul have working experience relating to the Company’s business. 
 
The shareholders could have confidence that the directors as representatives of the 
shareholders could perform their duty without any influence or control by management of the 
Company by the above structure. 

 

• Separate Roles and Responsibilities of the Board of Directors and CEO 
 

The Company has clearly set the separate roles and responsibilities of the Board of Directors 
and CEO.  The Board of Directors will focus and ensure that the Company’s business will 
achieve its target and in the direction that create value and best benefit to the shareholders as 
well as all stakeholders.  Any conflict of interest with the Company and its subsidiaries will be 
prohibited.  The Board will also comply with the Company’s Ethics to ensure all Company’s 
businesses are run under Company’s objectives, Articles of Association, laws and regulations 
of SEC/SET and other related laws.   At the same time, CEO who is the management’s leader 
will focus on general management of the Company.   

 
5.3) Being Director in other Listed Companies 
 

•      Policy for directors on being director in other listed companies  
 

For efficiency of being the director, the Board of Directors of the Company has set the “Policy” 
for all directors to be the director in any listed companies not exceeding 5 companies.  
However, there is not any of the existing directors of the Company is being the director in listed 
companies over than 5 companies and also could participate and contribute to the Company 
with efficiency.  

 

•      Policy for executives management on being director in other listed companies  
 

Moreover, the management of the Company will also be obtained approval from the Executive 
Board prior to be a director in any companies of which are not have either similar business or 
being the Company’s competitors. 

 
5.4) Transparency of Nomination 

 
The Board ensures the Company to provide transparency process of nomination of directors and 
management of the Company of which the details are provided under the topic of  “ 3. Nomination 
and appointment of the Directors and Management”. 
 

5.5) Board of Directors’ Activities in 2017 
 

5.5.1) Set Policy and Business Direction 
 

The Board of Directors has clearly established the Company’s Vision & Mission are which 
details are provided under  “Policy  and  Overview on business Operation”   in  the  topic 
of  “Corporate Vision, Mission, Goals and Strategies”. 

 
Monitoring on Business Ethics 

The Company conveyed business ethics practices via various channels and the Company 
also specified that all directors, executives and employees have responsibility to acknowledge 
and comply with the Company’s policies and regulations. The supervisors or the superior 
officers at all level have to monitor the compliance with the business ethics as well as to give 
recommendation and advise in case there is a problem on making decision or performing the 
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works concerning the business ethics which have not been specified elsewhere. However, 
such recommendation must be based on the legal rules and it must not against the policy or 
business ethics of the Company, must not have negative impact to the Company’s image 
including must not cause negative effect to the Company’s stakeholders. The Company shall 
revise and improve its business ethics policy continually to make it always appropriate and 
up-to-date. 
 
In the event that it is found that there is a violation of the business ethics, the supervisor shall 
undertake the necessary measures to solve or make good of such action or may issue a 
warning notice, as the case may be. The wrongdoer shall be subject to disciplinary penalty 
and may also be faced with legal penalty, if such action is against the law. 
 
Moreover, the Company also has one more channel to receive the misconduct information or 
complaint or opinion on violation of law or ethics including on the behavior which may lead to 
the corruption or inequality treatment, the details on procedures and methods on informing 
such information, as well as the protection of the informant can be found in “1.2 Business 
Ethics” in the Subject of Procedures and methods on “Notifying the information on 
misconduct and the protection of the informant”.  
 
Moreover, to comply with the principle of the sufficient internal control assessment and 
accordance with good corporate governance of Samart group of companies. The Company  
issued the business ethic assessment for executive’s self-assessment to follow the business 
ethic of Samart group which has already been stated. The assessment covers the following 
area: 
 
1.  Conflict of interest 
2.  Accountability to shareholders 
3.  Employee policies 
4.  Employee ethics  
5.  Customer policies 
6.  Trade partner policies 
7.  Creditors policies 
8.  Counterpart/Competitor policies 
9.  Anti-Corruption policy 
10.  Money Laundering policy 
11.  Tax policy  
12. Sustainable Development policy 
13.  Responsibility to societies  
14. Responsibility to communities 
15. Responsibility to environment  
16. Non-violation of human rights policy 
 
From the above assessment covering 16 areas have an excellent evaluation obtaining 
average score 99.84% 
 

5.5.2) Leadership and Vision 
 

The Board of Directors involved and agreed on set out the Company’s vision, mission, 
strategies, business plan and budget as well as to govern the management to follow such 
business plan and budget with efficiency and profitability for economic value to the Company 
and the best stability to the shareholders.  In addition to the above, the Board of Directors has 
not only ensure the Company and its management to oversee the value of all stakeholders, 
neither derive personal benefit nor create any rivalry with the Company and its subsidiaries, 
but also conducted the business with great awareness in ethical, moral and compliance to the 
Company’s Articles of Associations, Notifications of SEC/SET and other related laws and 
regulations. 

 
Internal Control system, internal audit as well as efficiency risk management had been set by 
the Board of Directors.  Monitoring and evaluation were made by the Audit Committee and 
regularly reported to the Board of Directors.   
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5.5.3) Set up of Committees 

 

For governing the management to comply with the approved policies and having better 
efficiency, the Board of Directors appointed the following committees to help the Board for 
consideration in significant matters.  

 
- Audit Committee 
- Executive Board 
- Corporate Governance Committee 
- Nominating & Compensation Committee 
- Risk Management Committee  
- Sustainable Development Committee 

 
Roles and responsibilities of each committee are provided under “2. Committees”. In 
addition, Committees’ Charters have also been set and disclosed on the Company’s website 
(www.samartcorp.com). 
 

 5.5.4)  Board & Committees’ Meeting 
 

1) Board of Directors’ Meeting 
 

The Board of Directors’ Meeting schedule has been set at least 7 times a year with 
certain agenda.  The annual meeting schedule will be sent to each director by the 
Company Secretary for preparation and arrangement for meeting participation. However, 
additional unscheduled Board meetings may be called upon appropriate notice at any 
time to address specific needs of the Company.  The operating results will be regularly 
reviewed.  The invitation letter as well as meeting materials will be delivered by the 
Company Secretary to all directors at least 5 working days prior to the meeting date for 
consideration.  The average length of the meeting is approximately 2 hours. In addition, 
the Board of Directors set its quorum of the meeting to be at least 2/3 of all 
directors attending in the meeting. 

 
Details of directors’ attendance for 2017 with total 9 meetings were as follows:     

 

Directors 
Directorship in 
the Company 

Term of 
Directorship 
(Year-month) 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

1. Dr. Tongchat  Hongladaromp 
2. Mr. Pradang  Prichayangkun 
3. Mr. Seri  Suksathaporn 
4. Mrs. Siripen  Vilailuck 
5. Mr. Charoenrath  Vilailuck 
6. Mr. Watchai  Vilailuck 
7. Mr. Sirichai  Rasameechan 
8. Mr. Prinya  Waiwatana   
9. Mr. Thananan Vilailuck 
10.  Mr. Pracha  Phathayakorn 
 

Apr. 2008 

Apr. 2008 

Feb. 1999 

Feb. 1993 

Feb. 1993 

Feb. 1993 

Feb. 1996 

Apr. 2010 

Apr. 2016 

Apr. 2017 

 

9-8 
9-8 

18-11 
24-10 
24-10 
24-10 
21-10 

7-8 
1-8 
0-8 

 
 

9/9 
9/9 
9/9 
9/9 
9/9 
9/9 
9/9 
9/9 

8/9(1) 
4/4(2) 

- Considered the Company Operating 
Performance and Financial 
Statements for 2016 as well as 
quarterly performance of 2017; 

- Considered the sufficiency of the 
Company’s Internal Control System; 

- Acknowledged the 2016 Committees’ 
activities; 

- Acknowledged Assessment Result on  
Quality on Arrangement of AGM of 
Shareholders for 2017, Assessment 
Result on Corporate Governance of 
Thai Listed Companies for 2017; 

- Acknowledged the 2016 Board Self-  
Assessment,  CEO and Company 
Secretary Assessment Result as well 
as consider the criteria of the Board 
Self Assessment, CEO, Committees 
and Company Secretary Assessment  
Form for 2017; 

- Considered the dividend payment for 
year 2016; 

- Considered matters concerning to 
2017 AGM agenda and provide 
opinions to shareholders for 
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Directors 
Directorship in 
the Company 

Term of 
Directorship 
(Year-month) 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

consideration; 
- Considered the appointment of 

Committees’ members; 
- Considered Annual Salary increase 

for 2018,  2017 Bonus  and 2018 
Bonus Payment Policy; 

- Considered the Directors & Officer 
Liabilities and Corporate 
Reimbursement Insurance; 

- Reviewed and revised the  
Company’s  Corporate Governance  
 Policy, Business Ethics and 
Committee  Charter; 

- Considered and approved vision, 
mission and the Company’s 2018 
business plan; 

- Considered to allow the minority 
shareholders to propose matter in the 
agenda and enquiries prior to the 
meeting date of AGM;   

- Acknowledged the securities holding 
report of the Company’s directors and 
the executives which has been 
changed from the previous meeting; 

- Considered and approved on the 
establishment of the Company 
subsidiary and management 
appointment of its subsidiary; 

- Considered the Acquisition of Assets 
of the Company subsidiary; 

- Considered  the investment 
restructuring of the Utilities & 
Transportations LOB; 

- Considered and approved the 
subsidiary to increased the registered 
capital; 

- Acknowledged the schedule for the 
Exercise of SAMART-W warrants;  

- Acknowledged the update information 
regarding to the Law and the 
announcements; 

- Considered and revised the 
connected transactions rules between 
the Company or subsidiary with the 
executive directors or connected 
person in case of ordinary business 
support transactions under general 
commercial conditions.  

 
Remark :   (1)   The Company overseas business engagement; 
 (2)    Has been appointed as Director on April 25, 2017. 
 
The minutes for all meetings had been taken, kept and been ready for verification by the 
directors or any related parties. 
 

2) Audit Committee  
 

In 2017, the committee conducted 5 meetings, were as follows:     
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Directors 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

1. Mr. Pradang  Prichayangkun 
2. Dr. Tongchat  Hongladaromp 
3. Mr. Seri  Suksathaporn 

 

5/5 
5/5 
5/5 

 
 

- Reviewed the quarterly and annual financial statements 
and consolidated financial statements of the Company 
and its subsidiaries for 2017 by reviewing the materiality 
issues as well as the correct and complete disclosure of 
information to ensure that the preparation of the financial 
statements have complied with the provisions of the laws 
and generally accepted accounting standards; 

- Reviewed and provided opinions on the connected 
transactions or transactions which may have conflict of 
interests with the Company with regards to 
reasonableness, transparency and disclosure of 
information to ascertain that they have been correctly 
and completely disclosed as per specified by the 
regulations of the Office of the Securities and Exchange 
Commission (SEC) and the Stock Exchange of Thailand 
(SET);   

- Reviewed the operations to ensure that they are 
compliance with the regulations relevant to the 
Company’s business as well as assigned the 
management to monitor the essence of any amendment 
or revision of the Securities and Exchange Act and the 
relevant announcement constantly; 

- Reviewed adequacy of the internal control system by 
considering from the audit result reports in 2017 of the 
Internal Audit Unit and the auditor on continued basis to 
order to acknowledge the cause of damage or defects of 
the operations as well as to provide beneficial 
recommendations on improvement and revision of the 
Company’s internal control system to make it becomes 
more efficiency; 

- Reviewed and approved the internal audit plan which 
has been prepared based on business risk factors and 
acknowledged performance of the Internal Audit Unit as 
well as provided recommendation on development of 
auditing operations so that the audit system will be 
appropriately and efficiently; 

- Considered the selection and proposal for appointment 
of the Company’s auditor and the auditing fee for 2017, 
by assessment their past year auditing performance, 
consider the appropriateness of auditing fee and 
recommendation provided with regards to the accounting 
standards; 

- Assessment on performance of the Audit Committee for 
2017 by stipulated that the self-assessment shall be 
performed every year to ascertain that the Audit 
Committee has completely performed duties as per 
assigned and has provided recommendations and 
suggestions which are equally beneficial to all 
stakeholders. 

 
3) Executive Board  

 

In 2017, the committee conducted 12 meetings, were as follows:     
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Directors 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

1. Mr. Charoenrath  Vilailuck  
2. Mr. Watchai  Vilailuck 
3. Mr. Sirichai  Rasameechan 
4. Mr. Jong  Diloksombat                                            
5. Mr. Thananan  Vilailuck 
6. Mr. Teerachai Phongpanangam 
7. Mr. Pracha  Phathayakorn 

 

12/12 
9/12(1) 
2/2(2) 
12/12 
8/12(1) 

12/12 
6/8(3) 

- Quarterly considered business operation plan and 
solutions  of each LOB; 

- Monthly reviewed and monitor business operations to 
be in line with the plan; 

- Considered the followings prior to submit for further 
approval from the Board of Directors: 

 •  Investments/Dispose of investments; 

 •  The Company’s 2017 Strategic Implementation 
Plan; 

- Considered Annual Salary increase for 2018, 2017 
Bonus and 2018 Bonus Payment Policy for the 
employees and the management of the Company 
proposed for further consideration to the  Nominating 
& Compensation Committee; 

- Considered new hire and promotion of manpower. 

 
Remark:    (1)    The Company overseas business engagement; 

    (2) Resigned from the Executive Director effective on March 1, 2017; 
  (3) Has been appointed as Executive Director on May 11, 2017. 

 

4) Corporate Governance Committee  
 

In 2017, the committee conducted 3 meetings, were as follows:     
 

Directors 

Number of 
Attendance/ 

Total 
Number of 

Meeting 

Summary of consideration 

1. Mr. Seri  Suksathaporn  
2. Mr. Pradang Prichayangkun 
3. Mr. Sirichai  Rasameechan  
4. Mr. Prinya Waiwattana 

  

 

3/3 
3/3 
3/3 
3/3 

 

- Acknowledged to allow the minority shareholders to 
propose matter in the agenda and enquiries prior to  
the meeting date  of AGM 2017; 

- Acknowledged the Board Self-Assessment, CEO  
and Company Secretary Assessment Result for 
2016; 

- Reviewed and revised the amendment of 
Company’s Corporate Governance Policy, 
Business Ethics and Committee Charter in line with 
the international corporate governance criteria; 

- Considered the 2016 Corporate Governance 
Committees’ activities; 

- Considered  Corporate Governance Report to 
disclosed in the Annual Report 2016;  

- Considered the criteria of Corporate Governance   
evaluation for 2017; 

- Considered the Board and Committees Self 
Assessment  Form for 2017; 

- Considered  the criteria of CEO and Company 
Secretary Assessment  for 2017; 

- Arranged the meetings between the Company’s 
Non-Executive Directors without the participation of 
the Company’s Management to discuss the 
management problems of the Company; 

- Acknowledged the update information regarding to 
the Law and the announcements. 

 
5) Nominating & Compensation Committee  

            

In 2017, the committee conducted 3 meetings, were as follow:    
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Directors 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

1. Dr. Tongchat  Hongladaromp 
2. Mr. Pradang  Prichayangkun 
3. Mr. Seri  Suksathaporn 
 

 

3/3 
3/3 
3/3 

 
 
 
 
 
 

- Selected, and nominated appropriate candidates to   
     be the Directors for replacement; 
- Selected, and nominated appropriate candidates to   

     be the Committee Member;  
- Considered remuneration of Board members and  

Committees’ members; 
- Considered Annual Salary increase for 2018, 2017 

Bonus and 2018 Bonus Payment Policy; 
- Considered the 2016 Nominating & Compensation 

Committees’ activities. 

 
6) Risk Management Committee  

 
In 2017, the committee conducted 3 meetings, were as follow:     

 

Directors 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

1. Mr. Charoenrath Vilailuck 
2. Mr. Watchai Vilailuck 
3. Mr. Sirichai  Rasameechan 
4. Mr. Thananan  Vilailuck     
 
                                                    
 

3/3 
3/3 
3/3 
3/3 

 
 
 
 

- Acknowledged material risks of each business 
group as well as give advice and 
recommendation on risk management to the 
management of the Group of Companies; 

- Specified preventive and corrective measures 
and propose to the meeting of the Risk 
Management Committee to be used as 
guidelines for risk assessment and management; 

- Rank priority of risks and give suggestion 
concerning risk management as well as follow up 
the correction results continually; 

- The Risk Management Committee has 
summarized risk management results in 2017 to 
the Audit Committee and the Board of Directors 
for their acknowledgement. 

 
7) Sustainable Development Committee  

 
In 2017, the committee conducted 2 meetings, were as follow:     
 

Directors 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

1.  Mr. Watchai      Vilailuck 
2.  Mr. Sirichai       Rasameechan 
3.  Mr. Jong           Diloksombat 
4. Mr. Thananan    Vilailuck            
5. Mrs. Sukanya    Vanichjakvong 
6. Mr. Pracha        Phathayakorn 
 7. Mr. Teerachai    Phongpanangam 
 8. Mrs. Phongsri    Saluckpetch 
9. Ms. Kanokwan   Chanswangpuvana 
 

2/2 
-(*) 
2/2 
2/2 
2/2 
2/2 
2/2 
2/2 
2/2 

 

- Acknowledged the Sustainable Development 
Committee self-assessment for 2016; 

- Reviewed the Company’s social responsibility 
policy and responsibility of the Sustainability 
Development Committee; 

- Enhanced the Company’s arrangement of the 
activities to cultivate the employees’ 
consciousness on having volunteer spirit, 
sacrificing for the benefit of the society; 

- Conducted the Sustainable Development 
Committee self-assessment for 2017 and the 
assessment results including the 
recommendations shall be used for improving 
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Directors 

Number of 
Attendance/ 

Total  
Number of 

Meeting 

Summary of consideration 

with aims for the efficiency of the operations; 

- Monitored operational results on social 
responsibility activities of the Company in 
2017; 

- Considered the report of the Sustainable 
Development Committee to disclose in the 
annual report 2017. 

 
Remark:    (*)   Resigned from the Sustainable Development Committee effective on March 1, 2017. 

 
All the Committees have regular meetings and reported to the Board of Directors of the Company for 
consideration.  

 
Meeting among members of Non-Executive Directors  
In 2017, the Company has arranged the meeting among only members of the Non-Executive 
Directors of the Company prior or after to the Board of Directors’ Meeting every time without any 
participation of the management team, in order to have discussion on management issues of the 
Company freely. 

 
5.6) Conflict of Interest 

 
To prevent conflicts of interest, the Company has drawn out guidelines for directors and employees 
(Details are provided under “1.2 Business Ethics”). 
 

5.7) Internal Control System and Internal Audit  
 

(Details are provided under “Internal Control System, Risk Management and Anti-Corruption”) 
    

5.8) Risk Management  
 
(Details are provided under “Internal Control System, Risk Management and Anti-Corruption”) 
 

5.9) Board, Committees, CEO and Company Secretary Assessment  
 

5.9.1 Board Self-Assessment 
 

The Corporate Governance Committee has initiated the Self Assessment form for Board 
members to review and evaluate their performance for 2017 as a whole. The Company has 
applied SET’s assessment form in appropriate to the Company.  The assessment form, which 
has been approved by the Board of Directors in its meeting No. 9/2017 on December 18, 
2017 was sent to all directors for assessment.  The questionnaire covers the following area: 

 

• Board Composition and Qualification 

• Role & Responsibilities 

• Board Meeting 

• Board performance 

• Relationship with the executives 

• Self-Development and management development  
 

From the assessment which been completed by the Board members, total number of 
directors (10) agreed that for the above area, the Board of Directors of the Company has an 
excellent evaluation by obtaining average score 95.26%.  
 

5.9.2 Directors Self-Assessment  
 

For improvement and more efficiency of the meeting Corporate Governance Committee has 
all directors to evaluate themselves by individual through the Board self Assessment  form for 
2017. The Company has applied SET’s assessment form in appropriate to the Company. The 
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assessment form, which has been approved by the Board of Directors in its meeting No. 
9/2017 on December 18, 2017 was sent to all directors for assessment. The questionnaire 
covers the following area: 
 

• Board Composition & Qualification 

• Board Meeting 

• Role & Responsibilities 

• Self- Development 
 

From the assessment which been completed by the Board members individually, total 
number of directors (10) agreed that for the above area, the Board of Directors of the 
Company has an excellent evaluation by obtaining average score 98.33%. 
 

 5.9.3    Audit Committee Self-Assessment 
 

In order to make the Audit Committee to be able to evaluate its own performance during the 
previous year with regards to the compliance with prudent practices and the effectiveness, so 
the evaluation which covered the following topics has been conducted. The Company has 
applied SET’s assessment form in appropriate to the Company. The assessment form, which 
has been approved by the Board of Directors in its meeting No. 9/2017 on December 18, 
2017 was sent to all Audit Committee Members for assessment. The questionnaire covers the 
following area: 
 

• Board Composition & Qualification 

• Meeting 

• Role & Responsibilities 

• Training & Development 

• Activities of the Audit Committee 

• Relationship with the Director of Internal Audit Department, the auditor and the executives 

 

From the assessment which been completed by 3 Audit Committee Members, the members 
agreed that the Audit Committee has an excellent evaluation by obtaining average score 
99.27%. 
 

 5.9.4 Committee Self-Assessment 

 

The Corporate Governance Committee has initiated the Self Assessment form for Committee 
members to review and evaluate their performance for 2017 were as follows: Executive  
Board Member, Nominating & Compensation Committee, Corporate Governance Committee, 
Risk Management Committee and Sustainable Development Committee.   Results of the self-
assessment of each sub-committee will use to develop working performance of them for more 
efficiency and to be in line with the responsibilities assigned from the Board of Directors. The 
Company has applied SET’s assessment form in appropriate to the Company.  The 
Committee assessment form, which has been approved by the Board of Directors in its 
meeting No. 9/2017 on December 18, 2017 was sent to all directors for assessment.  The 
questionnaire covers the following area: 
 

• Board Structure & Qualification 

• Board Meeting 

• Role & Responsibilities 

• Training & Development 
 

  From the assessment which been completed were as follows: 
1. Executive Board Member  has an excellent evaluation by obtaining average score 

97.15%; 
2. Corporate Governance Committee  has an excellent evaluation by obtaining average 

score 100.00%; 
3. Nominating & Compensation Committee has an excellent evaluation by obtaining 

average score 97.50%; 
4. Risk Management Committee has an excellent evaluation by obtaining average score 

99.11%. 
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5. Sustainable Development Committee has a very good evaluation by obtaining average 
score 88.28%. 

 
 5.9.5 CEO Assessment 
 

The Corporate Governance Committee has initiated the Assessment for CEO. The form has 
been approved by the Board of Directors in its meeting No. 9/2017 on December 18, 2017 
and sent to all directors for assessment. Assessment result will be considered for 
remuneration adjustment. The questionnaire covers the following area: 

 

• Leadership  

• Formulation and compliance with the strategic plan 

• Planning and the financial performance 

• Board Relations 

• Risk Management and Internal Control  

• Administration and relationship with the personnel 

• Succession of the position 

• Knowledge on products and services 

• Good Corporate Governance and Code of Business Conduct 
 

From the assessment which been completed by 9 directors, the directors agreed that the 
CEO has an excellent evaluation by obtaining average score 98.61%. 
 

5.9.6 Company Secretary  Assessment 
 

In order to develop the working efficiency of the Company Secretary, the Company has also 
been assessed by using the assessment form which has been approved by the Board of 
Directors in its meeting No. 9/2017 on December 18, 2017 and sent to all directors for 
assessment. The questionnaire covers the following area: 
  

• Skill, Knowledge and Capacity of Company Secretary  

• Compliance 

• Contact and Coordination 

• Documentation 

• Meeting Arrangement 

• Corporate Governance 
 

From the assessment which been completed by 10 directors, the directors agreed that the 
Company Secretary has an excellent evaluation by obtaining average score 98.93%. 

 
5.10) Development of Directors and Management 
 

Development of Directors 
 

The Company specified that whenever there is a change of director,  there shall be an orientation for 

a new director every time so that he/she can adequately acknowledge essential information before 
performing duties. In addition, director’s manual, document and useful information which shall be 
beneficial to the duty operation of the new director shall be provided, in order that such new director 
can be ready to conduct his/her duty. The Company Secretary shall be a coordinator for the 
orientation with following matters:  
 

• Matters that should be known: Nature of business, business structure, directors’ structure, scope 
of power and duty, related laws as well as policies and practical guidelines for supervising the 
Company’s business; 

• General knowledge of the business: Business operation guidelines to enhance knowledge and 
understanding on business and various operations of the Company; 

• Arrange to have a meeting with the Chairman and the Executive Chairman /CEO to enquire in-
depth information about business operation of the Company.  
 

In 2017, the Company has appointed Mr. Pracha   Phathayakorn as member of the Board of 
Directors, the Company has arranged the orientation for new director according to the Company 
policy. 
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In addition, to support and increase knowledgeable of the directors, periodical training will be 
provided especially the Director Accreditation Program (DAP) and Director Certification Program 
(DCP) arranged by the Thai Institute of Directors (IOD).  Five of the existing directors had joined DCP 
program, three directors joined DAP program and another two directors joined both DCP and DAP 
program.  Each year, the Company shall submit the training courses arranged by various institutes to 
the Committee members for their consideration on attendance pursuant to their needs. In 2017, the 
directors have attended the additional training courses as follows: 
 

Directors Courses 

1. Mr. Charoenrath  Vilailuck   - Top Executive Program in Energy Literacy for a Sustainable  
Future (Class 10), Thailand Energy Academy (TEA). 

2. Mr. Watchai  Vilailuck 
 

- Academy of Business Creativity (ABC) (Class 6), Sripatum 
University. 

3. Mr. Thananan Vilailuck 
 

- The Joint State – Private Sector Course in Public Order 
Administration Police College Police Education Bureau     
(Class 4).  

4. Mr. Pracha   Phathayakorn 
 

- Leadership Succession Program (LSP) (Class 8), Institute of 
Research and Development for Public Enterprises.  

 
 Development of Management 
 

The managerial competency program, courses have been designed for management level in order to 
develop in managerial competency to strengthen leadership and management skills for executives as 
well as prepare promotion qualification in the future for pre-executive or talent employees. Moreover, 
this program would elaborately lead executives to support organization's business growth and 
prepare SAMART to become business leader in the industry existed. These courses provide 
innovated and practical knowledge to be applied to arrange managerial work. 
 
(Detail of the Development of Management are provided in “Management Structure” under topic 
“Human Resource”) 

 
1.2 Business Ethics 

 
The Company is conducting the business with great awareness in ethical and moral issues.  The handbook 
concerning business ethics for all members of the Board of Directors, managerial team and our employees 
has been provided in both Thai and English since 2005 as a guideline to continue his/her duty with honesty, 
integrity, morality, and, of course, highest quality.  It also reminds the Company to bring fair treatment in 
accordance with legal restrictions, to maximize shareholder value, and to prevent plausible conflicts of 
interest.  The Business Ethics had also been posted on the Company’s website for information of the 
Company’s employees and for public acknowledgement.  The Business Ethics will be annually revised.   The 
latest revision has been reviewed by the Board of Directors of the Company on February 27, 2018. Business 
Ethics covers the following area: 
 
- Conflicts of Interest 

 
To prevent conflicts of interest, the Company has drawn out guidelines for directors and employees as 
follows: 
 
1. Avoid all actions that may cause conflicts of interest with the Company; 
2. In case that directors or employees commit any transaction related to the Company, the particular 

director and employee will be treated like an outsider, and will play no part in decision-making 
process; 

3. Refuse to use Company’s information obtained in their posts for an opportunity to derive personal 
benefits by creating rivalry with the Company or involving in related businesses; 

4. Refuse to use Company’s information for securities purchase for personal benefits or to leak 
Company’s information to outsiders for their benefits; 

5. Refuse to reveal Company’s classified information (e.g. electronic information, financial situation, 
work’s plans, business information and Company’s future plans) during and after their posts.   

 
On any conflict of interest transaction, before entering into the transaction, the Company specified that 
the Board of directors, Managements, Employees and relevant parties must disclose the transactions 
with interest to the Audit Committee to consider the appropriateness of such transactions. The Audit 
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Committee will carefully review prior to submit with opinion either on such conflict or connection to the 
Board of Directors for further review and to ensure that the transaction has to be complied with SET’s 
regulations, information of the transaction i.e. value of transaction, party involved and necessity etc., has 
been disclosed in the Company’s Annual Report, Form 56-1 and the auditor’s note in the financial 
statements. Any consideration of the connected transaction, the directors who may have conflict of 
interest will neither participate nor vote in such meeting both in the Board of Director’s and the 
Shareholders’ Meeting. Details of the transactions which may have any conflict of interest are provided 
under “Connected Transactions”. 
 

- Accountability to shareholder 
 
The Company aware of its role to protect and due care for the interests of all major and minor 
shareholders by granting rights to every shareholders to attend, vote and have comments in the 
shareholders’ meeting, to share in profits, to propose agenda and enquiries for the Shareholder’s 
meeting, regularly and timely obtained adequate information, business performance and management 
policy. Details of shareholders’ rights are provided under “Rights of Shareholders”. 

 
- Employee policies 
 

The Company highly regards all of the employees as valuable resources and is a major factor to drive the 
business performance to achieve its goals.  As a result, it is the Company’s policy to treat employees 
fairly in all respects, employment opportunity, reasonable remuneration, promotion, welfare i.e. There is 
always be the nurse(s) stationed in the infirmary everyday at the Company’s office building and the 
doctor shall visit and treat sick employees twice a week. The Company also has the medical treatment 
welfare for the employees (in case of out-patient) who are treated at the government and private 
hospitals. The employees shall be entitled to the annual medical treatment fee pursuant to their level. In 
2017, total amount of medical treatment fee reimbursed by the employees of the Company and its 
subsidiaries amounted to Baht 3.95 Million. Moreover, the Company also has group health insurance (in 
case of in-patient) for the Company’s employees which is made with the Allianz Ayudhya Assurance Pcl. 
as well as group life insurance which covers all kinds of death, annual medical check-up and provident 
fund to secure their working life security under the name of “The Registered Samart Group Provident 
Fund”. The Company also has the social security fund and provision of loan in case of the accident or 
sickness to the employees, in case of death of the employee or his/her immediate family member, the 
funeral allowance shall be provided, in case the employee is sick or gives birth, a visiting in hospital shall 
be arranged and fitness center and special discount for Company’s products, including development 
programs, both internal and external training courses, are continually provided for all levels of employees. 
(Details about the employees are provided under “Management Structure” in the topic of “Human 
Resource”). In addition, the Company has provided educational support by awarding scholarship to 
employees with aims to enhance their knowledge and skills. In 2017, the Company has awarded 1 
scholarship at master degree levels to the employees in Computer Science and Information System, 
National Institute of Development Administration (NIDA).  
 

- Employee life and health safety policies 
 
1. The Company is committed to developing and creating safety and health of employees in 
 accordance with the requirements of the law. 
2. Company has implemented all kinds of safety operations for the sake of safety of life and health of 
 the employees. 
3. Company has issued to control and prevent loss due to accident, fire and occupational illness. 
 Security equipments and fire drill as well as promoting and raising awareness of health care 
 workers.  
4. The Company will support adequate and appropriate resources in accordance with the 
 requirements of the law and commit to develop human resources with knowledge and awareness of 
 safety and health of employees. 
5. The Company is aware that a safety and health of employees is very important, it was the duties 
 and responsibilities of executive, supervisors at all levels and employee to comply with the rules 
 and the requirements of the law. 
 

Furthermore, the Company also followed such practical guidelines concretely as follows: 
 

1. To appoint the safety officers and the relevant persons in all levels to take responsibility, supervise 
 and monitor the strictly compliance with safety, occupational health and working environmental 
 policy. 
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2. To fortify the employees at all levels with knowledge, consciousness and joint responsibility, for 
 instance, to arrange for the training and cultivate consciousness on safety, occupational health and 
 working environment for the employees, as well as to arrange for the training on health by 
 arranging the Healthy Week and the Safety Week and etc. 

3. To conduct the annual evacuation drill in case of fire as well as to designate the assembly points of 
 all offices.  

4. To use the fingerprint scanning system so only the eligible persons can enter and exit the office 
 building for safety of life and properties of the employees and the Company. 

5. To provide the medical treatment, modern medicine provision service and basic medical service in 
 all offices. 

6. To arrange for the medical checkup every year. 

7. To arrange for the fitness center and to encourage for the sport competition, both inside and 
 outside the Company to promote health of the employees. 

 
Record on 2017 accident at work of Samart’s Group 

 

LOB Lost Time Accidents in 2017 (Time) 

1. ICT Solution and Service 1 

2. Digital -None- 

3. Call Center -None- 

4. Utilities and Transportations 3 

5. Technology Related Services -None- 

 
The Company trained and informed the prudent operating guidelines standards with regards to good 
manner and ethics of the employees via the orientation of the new employees, Employee Manual and HR 
website (www.samarthre.com). Such ethics have been written in the working regulations of the Company 
for the employee’s adherence. The Company has posted Ethics of the Employees on the Company’s 
website (www.samartcorp.com). 
 

- Customer policies 

 

The Company has a policy to put emphasis on creation of satisfaction and confidence values to our 
customer, the Company’s benefactor, on continued basis and such practices have been disclosed in the 
Company’s business ethics. The Company’s valued customers by determining to procure, develop and 
manufacture the qualified and modern products and services at the reasonable prices to respond to their 
needs as well as to procure the products and equipment which have been manufactured from the 
factories which have been certified by the international standards, new products and services have been 
developed by the subsidiaries and also having control and inspection of product’s quality prior release for 
satisfaction in goods and services of customers; 
 
- Samart Digital Public Company Limited provides service centers to offer repair services with 

technicians to oversee the repair works, upgrade software and other services. In addition, the 
company provides training course to our employees who work at service centers continuously in 
order to give more understanding of products and services and expertise to answer questions and 
solve problem of customers in a timely manner and Drop Points to service customers. Moreover, the 
call center responsible for receiving customers’ complaints provides for our customers to the highest 
satisfaction in the company’s products and services.  

 
- Samart Telcoms Public Company Limited provides services as complete integration for whole supply 

chain of business in order to serve end customers. The company established 30 customer service 
centers nationwide under supervision of Samart Communication Services Co., Ltd. to provide 
flexibility, convenience and speed for ICT solutions and services to customers, along with services 
from Network Operation Center (NOC) for receiving calls and diagnosis incidents for customers 24 
hours a day. 

 
- Samart Communication Services Co., Ltd. has been certified for ISO 20000, the standard for quality 

and efficiency of IT service management, in order that the system provided could gain more 
confidence from customers. In addition, the company has maintained and elevated services 
compliant to ISO 9001 : 2015 standard for customers to receive quality services leading to 
satisfaction. 
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- Samart Comtech Co., Ltd. by Airport Operation Management department has been certified for ISO 
20000 for quality IT service management to elevate services quality for services such as Airport 
Passenger Processing System (APPS) Services for Airport of Thailand PCL and such quality could 
result in increasing confidence and satisfaction for customers. 

 
- Samart Infonet Co., Ltd has increased customer satisfaction by improvement and development of 

customer service through CRM system and elevated engineers’ skills and expertise through 
international certification. 

 
- Net Service (Thailand) Co., Ltd has focused more on development and improvement of specialized 

information system for core products e.g. Human Resource Management and Website Management 
and the company also provided training programs to transfer knowledge and information technology 
to enhance staffs’ capabilities in operations support and system quality improvement for core 
products , system and services delivered to customers 

 
- Samart Ed Tech Co., Ltd. has developed digital content and media noticeable in multimedia 

presentation and also developed e-courseware for employee development and training programs for 

leading enterprises. The company has enhanced knowledge and capabilities of human resources 

especially Instructional Designer and therefore the content and e-courseware designed can be more 
efficient. The company has also maintained CMMI Level 3, standards for process of quality software 
development, resulting in quality of work and services satisfying customers.  

 
- Posnet Co., Ltd. has developed Electronic Signature Capture system helping banks to reduce costs 

for sales slip paper and helping merchant to lower costs in storing sales slip and to facilitate 
searching.  

 
- Portalnet Co., Ltd. has extended its staffs’ knowledge to cover SAP Test Management and Run SAP 

Like a Factory and also sent staffs to have necessary training programs regularly until they are 
certified by SAP which ensure ability of employees to provide services compliant to international 
standards. 

 
-  One To One Contacts Public Company Limited has planned to develop a "Social One" project to 

integrate CRM with Social Monitoring to collect customers’ data in the same place that will help the 
company to accurately analyze the customer’s behavior thoroughly in 360 degrees and create 
individual marketing plan more precisely. Moreover, the company has developed Chatbot program to 
introduce the products’ information at any time. This is the easy interactive program that will satisfy 
the customers with its quick response. The main targets are the businesses that emphasize to 
provide prompt and convenient information service such as insurance, travel, airlines, hospitals and 
utilities. 

 
 Trade partners policies 

 
The Company has the policy to equitably and fairly treat its trade partners by taking into consideration of 
the Company’s interest and on mutual benefits basis and such practices have been disclosed in the 
Company’s Business Ethics. The Company has clearly defined in evaluation and selection of trade 
partners as well as developing and maintaining good relationship between all partners with trust and 
confidence. The Company regularly visits partners to exchange opinions and they must trust with each 
other. It will not take personal benefits from business partner or partner of contract and it will not publicize 
a false advertisement to mislead business partner including avoid purchasing product and/or service with 
business partner which violates human rights or intellectual property and monitor the news to check 
whether any partner violates human rights or intellectual property rights. If it found that any partner has 
such behavior, the Company shall avoid purchasing the product and/or service from such partner who is 
deemed to have an illegal behavior.  
 
Moreover, the Company has strictly complied with the business partner treatment policy by selecting the 
qualified business partner to enter into the Approved Vendor List and prices have been compared before 
the purchase order has been made. The business partner has been evaluated by using the auditable 
standard criteria pursuant to the international standards of ISO 9001 and CMMI. The Company also has 
the policy not to corrupt, extort, embezzle or not tolerate such action. The business partner must not 
propose or take bribery or any illegal reward from the Company and the business partner must not give 
the reward or propose personal benefit in whatsoever form to the employee as a result of business 
undertaking. Such policy has been inspected by the management under the document and the 
supporting particulars and it also has been audited by the neutral auditor both from the inside and outside 
the organization. 
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- Creditor policies  
  

The Company is conforming to its Principle of Business Operation in order to the respect and admission 
of the Creditors and strictly complied with terms and conditions agreed upon in the agreements i.e. 
repayment of debt, loan, interest and other guarantee in time and specific conditions. In the event that 
any covenanted condition could not be met, the Company will prior inform the Creditors and seeking 
mutual accepted solution. 

 
- Counterpart/Competitor policies 
 

The Company has the policy on treatment with business competitor under rules and fair competitions to 
encourage trading such practice have been disclosure in the Company’s Business Ethics without 
fraudulently or inappropriately seeking confidential information of its competitors, or damage competitor’s 
reputation by abusive accusation. Refuse to violate intellectual property rights of business’ counterparts / 
competitor and not intervene or have a secret transaction that give negative impact to competitor and 
give benefit to the Company. 
 

- Anti-Corruption policies 
 

The Company operates business by adhering to good corporate governance principle. Anti-corruption 
policy has been specified as fraudulent act might occur from operation and transaction with the 
stakeholders, where the directors, the executives and the employees of the Company, the subsidiaries 
and the affiliated companies shall strictly comply with. The Company has disclosed in the Company’s 
code of Business Ethics, so that the employees shall use it as the practical guidelines. In addition, details 
on anti-corruption policy, practical guidelines on anti-corruption and operating results on compliance with 
such policy have been disclosed in “Internal Control, Risk Management and Anti-Corruption”. 
 

- Money Laundering Policy  
 
The Company realizes the importance of and adherence to criteria and laws relating to anti-money 
laundering. The Company will strictly adhere to the laws and regulations and Anti-Money Laundering Act 
B.E. 2542 including its amendments. 
 

- Tax Policy  
 
The Company’s tax practices shall be fully and correctly pursuant to the laws as follows: 
1. Tax planning and management by paying tax correctly and completely as per specified by the laws. 
2. Remit tax within the period of time specified by the law. 
3. Conduct risk assessment which may impact to tax payment correctively. 

 
-  Sustainable Development Policy 
 

The Company realizes the importance on sustainable development that shall lead to sustainable growth 
of the business, so it has to be developed together with the social responsibility, environment and 
corporate governance as well as specified the Sustainable Development Policy as follows: 
1. To conduct business based on governance principles and environmental and social responsibility 

including for sustainable development by taking into consideration the best interests of all 
stakeholders.  

2. To build corporate culture which could cultivate the employees’ consciousness on operations and 
volunteer spirit, devotion of personal time and effort for benefits of the whole community.  

3. To promote and educate the employees at all levels on joint guidelines for sustainable development 
and environmental and social responsibility throughout the organization.   

4. To promote the social and environmental projects or activities and works related to sustainable 
development 

 
Moreover, the Company specified that there should be the corporate social responsibility report in place. 
At first, this report may be a part of the annual report and after that if the Company has more readiness, 
then such CSR report may be considered to be separated from the annual report. 
 

- Responsibility to Societies and Communities 
 

The Company recognizes that it can survive and grow in a society that is vigorous Communities and 
prosperous.  Therefore to bring about societal progress the Company participated in societal 
improvements with financial support to all activities that aim to maintain beneficial cultures, customs and 
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rituals. Moreover, the Company will involve in religious activities regularly.  The Company also 
participated in many activities for development of social, education, vocation, athletic ability as well as 
sanction for outreach people and victims.  In addition, the Company has strengthened the closed 
relationship with the surrounding and nearby communities by building up good relationship with the 
private and public organizations as well as the community leaders in many levels, so that the cooperation 
from all parties can be smoothly coordinated for sustainable and concreted development of the 
communities. In 2017, Samart Group has also specified the guidelines on promoting the “Qualified 
People and Virtue Society” campaign via many projects and activities which were beneficial to the 
societies. Details are provided under “Corporate Social Responsibilities Report”. 
 

- Responsibility to environment  
 

The Company conducts business with recognition of environmental conservation and standard 

management of safety.  It is also the Company’s policy to become a responsible corporate citizen to 

comply with all relevant laws and regulations and be responsible for utilizing natural resources in prudent 

manners. The Company has a policy to strengthen and provide knowledge and training on environment 

to the employees in the organization, in order to be aware of environmental responsibility when they 

perform their work by arranging campaign to cultivate conscious mind on environment and natural 

resources through employee participation activities as well as disseminating news and information on 

environment in order to build up good understanding on environmental management of the Company. For 

motivation of the employees to continually conform to the Company’s policy, announcement via 

Company’s PR boards, e-mail and internal radio are provided. In 2017, the Company has developed 

products and services with conservation and environmental safety as our priority. We offer 

environmentally-concerned telecommunication services and encourage energy conservation among 

public organizations and state enterprises with the same vision. For example, the Provincial Electricity 

Authority’s AMR project and waste management through separation and fuel-generation. The Company 

organized the environment energy saving campaign for employees under campaigns, “Reducing (Lod) 

Refraining (La) Stopping (Lak)” every year. In 2017, the activities were adjusted to match with the current 

situation. Employees were encouraged to save money and optimize resources to make the most of them. 

The concept was “SAMART Smart Saving”. Employees could participate by selling various goods–both 

new and second handed. Conferences about saving methods and safe investment, both short and long 

term, were held by banks like the Government Housing Bank, Bank of Ayudhya, Krung Thai Bank, and 

Thanachart Bank, along with Sim2Asset Company Limited, an online real estate service provider, part of 

Samart Group. In addition, the Company also cultivates and orderly habits to the employees under Clean 

& Clear project, a campaign on separating garbage, rubbish and recyclable waste for the maximum use 

of resources. Details are provided under “Corporate Social Responsibilities Report”. 

 
- Non-violation of human rights policy 

 
The Company has specified Non-violation of human rights policy by the Company deems that human 
rights principles are practices that must be jointly observed. All employees are strictly prohibited to 
perform any acts which shall cause or encourage for violation of human rights. These practical policies 
have been specified in the Code of Business Ethics Manual of the Company. The Company shall keep all 
personal information of the employees confidential and shall not disclose or distribute personal 
information, i.e. personal health record, working experiences and etc. to any unrelated persons. 
Disclosure or distribution of such information can be done after it has been consent from the employee 
who is the owner of the information only. Moreover, the Company shall treat all employees equally 
without any discrimination with regards to race, nationality, language, religion, gender, age and 
education. The Company shall provide opportunity to the employees to allow them to express their 
potential at fullest extent. The remuneration shall be provided as appropriated pursuant to regulations of 
the Company. The employees shall also be provided opportunity to further their education, both at the 
university level and short-term or long-term training courses. Consideration on work performance shall be 
made fairly and appropriately and any expression of opinion or others which may lead to conflict shall be 
avoided. 

Furthermore, the Company shall communicate such policies via the Company HR’s website 
(www.samarthre.com) for the employees’ acknowledgement and compliance. In case any employee 
deemed that he/she has not been treated fairly in any matter, such employee is allowed to submit 
complaint, recommendation on right violation including any other problems to the Company. The 
Company shall solve such problem by taking into account maximum benefits of all parties and good 
relationship of team work.  
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• Operating policy on non-infringement of intellectual property or copyright 
 

The Company has an operating policy on non-infringement of intellectual property or copyright. The 
method employed by the Company regarding this matter is that all employees are required to sign their  
names in memorandum of understanding to not commit any computer crime and to not infringe any  
intellectual property. The Company has specified the policy on usage of information technology system of  
Samart Group of Companies and software program of the employee shall be inspected to prevent any  
usage of piracy software and software which is unrelated to work. 
 

- Opinion or suggestion 
 
 In addition, the Board of Directors are respect the importance of all stakeholders in participation of the 

Company’s success, thus feed back channels for all stakeholders to return their complaints, comments or 
recommendations are provided for improvement.  Those channels consist of direct mail to the following 
address, via Company’s website at www.samartcorp.com under “Contact Us”. 

  
Mailing Address : Secretary to the Audit Committee 
 Samart Corporation Public Company Limited 
 99/1 Moo 4, Software Park, 35th Fl., Chaengwattana Rd., 
 Klong Gluar, Park-kred, Nontaburi 11120. 

 
The Audit Committee Secretary will collect the information, and proposes the Audit Committee to 
consider and summarize for further report to the Board of Directors. In addition, the Company has the 
policy to defend the appellant by keeping appellants’ information as secret.  
 

- Procedures and methods on “Notifying the information on misconduct and the protection of the 
informant” 

  

The Company adheres to good corporate governance principles and encourages its employees to 
examine and oversee any action which is against the corporate governance principles, ethics, rules and 
regulations of the Company, laws or any action which might cause damages to the Company including 
rights violation. If such action is found, the employee can notify the clue on misconduct behavior to the 
Company by sending document and/or evidence to Chairman of the Audit Committee. Such document 
and/or evidence may be sent by the employees themselves or via the postal service, however name and 
surname of the sender must also be notified for convenience on enquiry and/or contact for more 
information. 
 
Chairman of the Audit Committee shall then investigate and analyze such matter and if it is found that it 
has factual basis, it shall be sent to the Company’s Audit Committee for further consideration. 
 
The Company shall protect the employee who notifies such information (the informant or whistle blower) 
by not disclosing the name of the informant to any person. Only Chairman of the Audit Committee and 
the Audit Committee shall know such information. (If the name has not been identified, this matter shall 
not be considered). 
 
The employee can find the method on informing the clue and the protection of the informant at the public 
relations media of the Company, i.e. the Company’s website (www.samartcorp.com) and HR’s website 
(www.samarthre.com) and etc. 

 
In addition, the Company has publicized vision, mission and policy on good corporate governance including 
business ethics on website of the Company (www.samartcorp.com). Corporate governance policy and 
business ethics has been delivered to the management and the employees via e-mail and in the form of 
weekly corporate governance tips as well as in a poster posted at the public relations board of the Company. 
Moreover, the Company also assigns the Corporate Governance Committee to oversee the directors, the 
management and the employees to ensure that they strictly adhere to this principle. 
 

2. Committees 
 

The Company’s management structure comprised of 6 Committees; the Audit Committee, the Executive Board, 
the Corporate Governance Committee, the Nominating & Compensation Committee, the Risk Management 
Committee and the Sustainable Development Committee. 
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1) Audit Committee members (*) as of December 31, 2017 
 

1. Mr. Pradang  Prichayangkun  Chairman of the Audit Committee (Independent Director) 
2. Dr. Tongchat Hongladaromp  Member  (Independent Director) 
3. Mr. Seri  Suksathaporn Member  (Independent Director) 
 Miss Nantana  Khangui    Secretary of the Audit Committee 

 
Remarks: (*)  Audit Committee members comprise of no less than 3 members, all of them have  

sufficient experience to review the Company’s financial statement.  Curriculum Vitae of 
Audit Committee are provided on page xxx.  

         
Qualifications of  Audit Committee 

 
1. Has been appointed from the Board of Directors and/or the shareholders; 
2. The Members of the Audit Committee have to be the Independent directors qualification from the 

SEC; 
3. Not being a person who has been empowered by  the Board  of  Directors  for  any  decision  in the 

business  operation  of  the Company, Parent  Company, Subsidiaries or  affiliated  Companies, 
Same-Level of Subsidiaries as well as any juristic person, major shareholder, or controlling person of 
the Company; 

4. Not being a director in Parent Company, Subsidiaries and any same-Level of Subsidiaries which is a 
listed Company; 

5. Having sufficient knowledge, experience, and time to perform duties as the Audit Committee 
members; 

6. At least one member of the Audit Committee should have sufficient knowledge and experience to 
review the financial statement credibility and the Company has to put his/her name in the filing of  
56-1 and 56-2 Form. In addition, such qualification also has to be put in the committee certified letter 
which will be submitted to SET. 

 
Terms of positions 

 
Term of the Audit Committee members is three years.  All members shall be in post no longer than 3 terms 
except getting a unanimous approval from the Nominating & Compensation Committee and the Committee  
ensures that the extra term will not cause or impact to the independent of such director as well as obtain 
an approval from Board of Directors and/or the Company’s shareholders. 
 
Roles and Responsibilities of the Audit Committee 

 
1. Review the Company’s financial statement to ensure its accuracy and adequacy; 
2. Ensure that the Company has an appropriate and efficiency internal control, internal audit system, 

and consider the independence of the internal audit as well as to propose the appointment, rotation or 
dismissal chief of internal audit of the Company or any other related function who takes 
responsibilities to internal audit; 

3. Ensure that the Company has complied to the Securities and Exchange Act, regulations of SEC/SET 
and any other related regulations; 

4. Propose for consideration and approval of the Board of Directors and Shareholders on the 
appointment, termination of the external auditors including propose their remuneration for futher 
consideration;  

5. Arrange meeting with auditors without the management of the Company at least once a year; 
6. Review, comment and ensure that all connected transactions and any other conflict of interest 

transactions have been complied to laws, and regulations of SET/SEC as well as to ensure that the 
transactions are reasonable with best benefit to the Company; 

7. Provide the Audit Committee report for disclosure in the annual report of the Company with minimum 
contents as required by regulations of SET/SEC;  

8. Consider any other activities assigned by the Board of Directors. 
 

2) Executive Board members as of December 31, 2017 
 

1. Mr. Charoenrath  Vilailuck Executive Chairman / Chief Executive Officer 
2. Mr. Watchai  Vilailuck Member 
3. Mr. Jong   Diloksombat Member 
4. Mr. Thananan  Vilailuck Member 
5. Mr. Teerachai  Phongpanangam  Member 
6. Mr. Pracha   Phathayakorn (*) Member 
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Remark:  (*) Has been appointed as Executive Board member on May 11, 2017. 
 
Terms of positions 
 
Term of the Executive Board members is one year.  The Nominating & Compensation Committee will 
annually consider and select appropriate persons from the members of the Board of Directors and the 
managements proposes for further consideration and approval of the Board of Directors for the 
appointment in its first meeting after the Annual General Meeting of Shareholders. However, the retired 
members are eligible to be re-elected for another term.  CEO of the Company will be the Chairman of the 
Committee. 
 

Roles and Responsibilities of the Executive Board 
 

1. Consider business plan, direction and structure as well as the Company’s strategies, and delegation 
of authorities for further approval of the Board of Directors; 

2. Monitor, audit and set the management policies for efficiency and productivities as well as to conform 
with the instruction of the Board of Directors; 

3. Consider and approve the Company’s investment and annual budget prior to further approval of the 
Board of Directors; 

4. Consider remuneration policy and salary structure propose to the Nominating & Compensation 
Committee for consideration prior to further consideration of the Board of Directors; 

5. Consider entering into any transactions binding the Company within its authorities under the 
Company’s Delegation of Authorities; 

6. Consider any other activities according to the assignment from the Board of Directors. 
 
The delegation authorities of the Executive Board should not be delegated or further assigned that 
authorize the Executive Board or its attorney to approve any connected transactions between themselves 
or any persons who may have conflict of interest (according to the concept of conflict of interest of the 
SEC’s notification) with the Company or subsidiaries except such transactions are handled in line with the 
connected transaction procedure or policy which been approved by the Board of Directors of the Company. 
The connected transaction has to be considered and approved either by the Company’s Board of Directors 
or shareholders’ meeting to be complied with regulations of SET/SEC or any related laws and regulations. 
 
Roles and Responsibilities of Chief Executive Officer 

 
1. General operation management and control in business of the Company to comply with its objectives, 

policy and the Articles of Association; 
2. Consideration in business investment plans prior to propose for the Executive Board and the Board of 

Directors for further approval;  
3. Entering into any transaction binding the Company conforming to the Company’s Delegation of 

Authorities; 
4. Carry out any assignment from the Board of Directors and/or the shareholders of the Company. 

 

The delegation authorities of the Chief Executive Officer should not be delegated or further assigned that 
authorize the CEO or its attorney to approve any connected transactions between themselves or any 
persons who may have conflict of interest (according to the concept of conflict of interest of the SEC’s 
notification) with the Company or subsidiaries except such transactions are handled in line with the 
connected transaction procedure or policy which been approved by the Board of Directors of the Company 
and/or the shareholders’ meeting to be complied to regulations of SET/SEC or any related laws and 
regulations.   

 

 3) Corporate Governance Committee members   as of December 31, 2017 
 

1. Mr. Seri  Suksathaporn  Chairman of the Corporate Governance Committee  
  (Independent Director) 

2. Mr. Pradang  Prichayangkun  Member (Independent Director) 
3. Mr. Prinya  Waiwatana Member (Independent Director) 
4. Mr. Sirichai  Rasameechan Member 
 
Terms of positions 
 
Term of the Corporate Governance Committee members is one year.  The Nominating & Compensation 
Committee will annually consider and select appropriate persons from the members of the Board of 
Directors and/or any qualified candidates propose for further consideration and approval of the Board of 
Directors for the appointment in its first meeting after the Annual General Meeting of Shareholders. 
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However, the retired members are eligible to be re-elected for another term. In addition, the Chairman of 
the Committee has to be nominated from the Company’s Independent Director. 

 
Roles and Responsibilities of the Corporate Governance Committee 

 

1. Responsible for governing and monitoring business operation and committees’ activities as well as 
managements and employees of the Company to strictly comply with law and related regulations; 

2. Ensure that good corporate governance is being conducted at all level in accordance to legal 
requirements, Company’s policies and other related authorities; 

3. Formulate and review the Company’s rules concerning good corporate governance; 
4. Provide suggestions relevant to ethical practices to the directors, managements and employees of the 

Company; 
5. Yield continuity and appropriate regulations in carry out good corporate governance; 
6. Report to the Board the recommendations for improvement on the Corporate Governance of the 

Company as appropriate.   
 

4)     Nominating & Compensation Committee members    as of December 31, 2017 

 
1. Dr. Tongchat  Hongladaromp Chairman of the Nominating & Compensation Committee   
  (Independent Director) 
2. Mr. Pradang  Prichayangkun Member (Independent Director) 
3. Mr. Seri  Suksathaporn  Member (Independent Director) 
 

Terms of positions 
 

In every subsequent year, one-third of the Nominating & Compensation Committee’s members, who have 
been longest in office, shall retire.  The retired members are eligible to be re-elected for another term by 
obtaining majority vote from the Board of Directors.   In case of vacancy, the Nominating & Compensation 
Committee will consider an appropriate person for the replacement and propose to the Board of Directors 
for further consideration.  
   
Roles and Responsibilities of the Nominating & Compensation Committee 

 
1. Recruit, select, and nominate appropriate candidates for independent directors, Chairman of the 

Boards and Board members proposed to consideration of Board of Directors and/or further approval 
of the shareholders when those positions are vacant due to termination of terms or other reasons; 

2. Recruit, select, and nominate appropriate candidates for members of the committee, CEO, top 
management and Company Secretary proposed for consideration of the Board of Directors when 
such position is vacant as well as propose criteria for selecting candidates for the succession plan; 

3. Propose to the Board of Directors the guidelines and reasonable remuneration packages for all 
members of the Boards, committee, CEO and executives of which must be complimented to their 
duties, conform to Company’s operating performance and market’s atmosphere; 

4. Evaluate Company’s performance for consideration of the annual bonus and merit increase; 
5. Review the Company’s salary structure and any other remuneration; 
6. Screen and verify the list of the candidates proposed to the director with the relevant agencies to 

ensure that they are not blacklisted or have been revoked from the list of such agencies;  
7. In case the director who is retired on rotation is proposed to be re-elected to resume the position, 

his/her contribution and track record on attendance of the Board of Directors’ meeting and the 
Shareholders’ meeting must also be taken into consideration.  

 
5) Risk Management Committee members  as of December 31, 2017 

   
1. Mr. Charoenrath Vilailuck Chairman of the Risk Management Committee  
2. Mr. Watchai Vilailuck Chief Operating Member 
3. Mr. Thananan Vilailuck                Member 
4. Mr. Pracha   Phathayakorn(*) Member 
 
Remark:  (*) Has been appointed as Risk Management Committee member on May 11, 2017. 
 
Risk Management Working Group 
 

1. Mr. Jong   Diloksombat Head of the working group 
2. Mrs. Sukanya Vanichjakvong Member 
3. Mr. Sommai Damnoenkiat                Member 
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 Terms of positions 
 

Term of members of the Risk Management Committee is one year.  The Nominating & Compensation 
Committee will annually consider and select appropriate persons from the members of the Board of 
Directors propose for further consideration and approval of the Board of Directors for the appointment in its 
first meeting after the Annual General Meeting of Shareholders. However, the retired members are eligible 
to be re-elected for another term.   
 
Roles and Responsibilities of the Risk Management Committee 

 
1. Establish clear business objectives, identify, analyze, assess significant risks and formulate risk 

strategies; 
2. Develop risk management standards and practices in the areas for which they are accountable; 
3. Ensure that the above standards and practices are fully communicated to and have active support of all 

employees; 
4. Ensure that the management has regularly, continually and systematically identify and analyze risk 

exposures, which may have, to cover all processes of the business; 
5. Support and develop to have the managements and all employees to continually aware of risk 

management as well as to ensure the Company’s Risk Management Policy is complied with the 
international standard. 

 
6) Sustainable Development Committee members  as of December 31, 2017 

 
1. Mr. Watchai Vilailuck Chairman of the Sustainable Development Committee 
2. Mr. Jong  Diloksombat Member 
3.  Mr. Thananan Vilailuck Member 
4.     Mrs. Sukanya Vanichjakvong Member 
5.     Mr. Pracha  Phathayakorn Member 
6.     Mr. Teerachai    Phongpanangam  Member 
7.   Mrs. Phongsri    Saluckpetch  Member 
8. Ms. Kanokwan   Chanswangpuvana  Member 
 

Terms of positions 

 
Term of members of the Sustainable Development Committee is one year.  The Nominating & 
Compensation Committee will annually consider and select appropriate persons from the members of the 
Board of Directors and/or any qualified candidates propose for further consideration and approval of the 
Board of Directors for the appointment in its first meeting after the Annual General Meeting of 
Shareholders. However, the retired members are eligible to be re-elected for another term.   
 
Roles and Responsibilities of the Sustainable Development Committee 

 
1. Establish policy, strategy including operation plans for sustainable development which is consistent 

with the Company’s business operations with regards to economic, social and environmental aspects. 
2. Promote and support the Company’s activities in order to make them achieve the targets pursuant to 

the sustainable development policy.  
3. Supervise, review, follow-up progress of operations and evaluate efficiency on performance of the 

sustainable development policy. 
4. Report the operating result to the Committee  
 

In addition, the Committees have regularly arranged the meetings and the written minutes of meeting 
have been taken. For more details on summary of essence of the meetings and number of meeting 
attended during the past year, details are provided under “Board & Committees’ Meeting”. 
 

3. Nomination and appointments of the Directors and Managements 
 
Nomination of Independent Directors, Directors and Management 
 
Nomination of Directors 
 
The Nominating & Compensation Committee has been appointed by the Board of Directors in order to select, 
and nominate appropriate candidates for positions of Chairman of the Board, members of the Board and other 
committees, CEO, other executives and Company Secretary as well as consider the appropriate remuneration 
for such directors and managements.  Whenever the position of directors are vacant, the Nominating and 
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Compensation Committee shall search and select personnel to hold the director position by using 
Director Pool Database of the Thai Institute of Directors as well as recruit the personnel who have 
qualifications as per specified by the law and the specified criteria, i.e. qualifications, experiences, 
knowledge and capability beneficial to the Company including necessary skills which the Company’s 
Board of Directors is still lack at that moment for such position by concerning on the Director’s 
structure diversity and necessary professional skills that is still lack to ensure that it  conforms to the 
Company’s business operation strategies. In case of vacancy by rotation or appointing of new director, the 
Nominating and Compensation Committee and Independent Directors will propose the appropriate candidate to 
the Board of Directors for approval and for further approval of the shareholder.  The elected directors should 
obtain majority vote from shareholders who attend the meeting and have voting right.  Each shareholder shall 
have one vote on each share.  In voting, a shareholder shall vote in accordance with the number of votes each 
shareholder has for one or several directors.  The said shareholder may not allot any number of his/her votes to any 
person. In addition, the Company also allows the shareholders to vote for the individual director where 
the Company shall propose the name of each nominated director, so that the eligible shareholders can 
truly elect their preferred director.  For election of independent directors, the Nominating & Compensation 
Committee will nominate any person who is fully complied with the qualifications of Independent Directors 
under the Company’s policy as well as complying to such requirements of SEC/SET as a minimum.   Moreover, 
the Board of Directors of the Company has also appointed other committees to help the Board on its business 
either audit or consideration any significant matters. Such Committees are Executive Board, Audit Committee, 
Risk Management Committee, Corporate Governance Committee, Nominating & Compensation Committee 
and Sustainable Development Committee.  The nomination of members of the committee will be selected and 
nominated by the Nominating & Compensation Committee prior to propose for consideration of the Board of 
Directors and/or shareholders of the Company. 
 
Nomination of Managements 

The Nomination and Compensation Committee has select personnel both from the inside and outside of the 
Company with leadership skill, ability to manage the organization and well knowledgeable of the Company’s 
products and services in order to present to the Board of Director appointment consideration.  

Executive Succession Plan 
 
The Company is aware of the importance of executive succession plan when any executive position is vacant.  
In order to create confidence for investors, shareholders and employees on the continuity operation of the 
Company, an Executive Succession Plan has been considered. The appropriate and potential candidate will be 
selected, trained and developed to be ready to accommodate the vacant position in the future. 

 
4. Supervision on Operation of the Subsidiaries and Affiliated Companies 

Before establishment of any new company, the responsible managing department shall propose such matter to 
the meeting of the Board of Directors for consideration and approval before the registration of the new 
company is arranged. The Board of Directors shall consider on appointment of the executives who shall hold 
positions of director and management of such subsidiaries and affiliated companies including scope of authority 
and responsibility of the directors and the management who shall be the Company’s representatives in such 
company. The management of the subsidiaries and affiliated companies shall report business performance of 
the company they are responsible to the Executive Committee every month. Any investments or substantial 
operations as per specified in the delegation of authorities must be performed pursuant to the specified policies 
and they must be presented to the meeting of the Executive Committee as well. The management of the 
subsidiaries and affiliated companies must present the annual business plan to the meeting of Executive 
Committee and the Board of Directors for consideration and approval every year. If performance of any 
company has not achieved as per the targeted plan, the management must clarify to the meeting of Executive 
Committee. In case business operation encountered a lot of problems, the management is required to clarify to 
the Executive Committee as the watch list so that precaution and corrective measures can be closely 
monitored and taken.  

The subsidiaries and affiliated companies must have the internal control system or measure that the 
Company’s Internal Audit Department can audit and report to the Audit Committee and the Executive 
Committee. If internal control system of any company is defective which may likely cause risks and damage to 
the Company, the Executive Committee shall order such company to make good and rectify defects in such 
internal control system immediately. In addition, if the subsidiary has to conduct any transaction which is 
required to comply with the regulations of the Company or of the relevant laws and which is required to be 
approved from the shareholders’ meeting of such subsidiary, i.e. capital increase, capital decrease or 
dissolution of subsidiary and etc., such transaction shall be proposed for the Executive Committee’s 
consideration and approval on voting guideline during the shareholders’ meeting of such subsidiary. 

In the event where the subsidiary performs any transaction about acquisition or disposal of assets, the 
Company shall treat the same way as criteria on acquisition and disposal of assets of its own which must be 
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pursuant to criteria on undertaking the significant transaction on asset acquisition or disposal as per specified 
by the Capital Market Supervisory Board. In case the subsidiary has performed any transaction with its related 
persons, the Company shall not involve in such matter, except the subsidiary has performed any transaction 
with the related person of the Company, then the Company shall comply with the criteria on related transaction 
announced by the Capital Market Supervisory Board.  

 
5. Inside Information  

 
The Company will inspect to ensure no inside information of which is material, undisclosed and confidential 
leak to public or be used from unauthorized for personal benefit.  IT system has been implemented for a secure 
access for all users inside and outside the firewall in conjunction with the Company’s own user authentication 
and security system. In addition, the Company sets as policy that all employees shall acknowledge and sign 
the agreement of non-disclosure confidential information, non-violation of concealment of computer related and 
non-infringement of intellectual property. New employee shall sign this agreement together with employment 
contact, including directors, managements and employees of the Company to refuse using Company’s inside 
information for personal benefits. It was also set forth in the Company’s Corporate Governance Policy to refuse 
directors, managements and employees of the Company to use Company’s inside information for 
personal benefits. Any trading of the Company securities within 1 month prior to disclosure of either 
Company’s financial performance or any other information that may affect securities’ price is 
prohibited and to ensure that such policy has been acknowledged and complied, the Company has prepared 
the notice informing the securities trading prohibited period for the whole year before disclosing the financial 
statement to the directors and the management in advance. The Company shall also send such notice to 
the directors and the managements for their acknowledgement once again every quarter. However 
during the past year, the Company did not encounter the case where its directors or executives traded 
their securities by using inside information. Such matter has been disseminated to the Company’s 
employees via e-mail in the means of corporate governance tips and poster has also been posted at the public 
relations board of the Company. Moreover, the Directors and Executive managements of the Company had 
been informed on their duties and punishment regarding to report on securities and derivatives holdings of 
themselves, spouse, cohabiting couple and any minor children as well as juristic person holding shares in an 
amount of exceeding 30% of the total number of voting right of such person, including the securities and 
derivatives held by spouse or cohabiting couple and minor children to SEC within 3 business days from the 
transaction date according to the Securities and Exchange Act B.E. 2535. Any change in securities and 
derivatives holdings, such directors and Executive managements have to report the Company Secretary for 
coordination and preparing report submit to SEC. In addition, the Company has set as a policy to report on 
securities and derivatives holdings of directors and Executive managements in every meeting of the Board of 
Directors. However, in case there is any mistake and the executive violates such rules, the Company 
shall issue a warning notice to prevent reoccurrence of such incident.  
 
In case of conflict of interest, it is the Company’s Policy to have the directors, management, employees and 
related parties to disclose such interests to the Audit Committee for consideration of the transaction to be 
complied to SET’s regulations and any governing laws and regulations prior to further submit for consideration 
of either the Board of Directors or the shareholders. The director who has conflict of interests shall not 
present in the meeting to consider and vote, both in the Board of Directors’ meeting and the 
Shareholders’ meeting. Moreover, any conflict of interest transactions with the connected persons will be 
disclosed in the Company’s Annual Report and the Annual Information Disclosure (56-1) under “The 
Connected Transactions”. 

 

General practices for conflicts of interest protection have been set not only in the Company’s Business Ethics 
but also disclosed in “1.2 Business Ethics” under the topic of “Conflicts of Interest”.  Such practices have 
been delivered to all directors, management and employees. The Corporate Governance Committee will 
monitor and ensure that Company’s regulations, Corporate Governance Policy and Business Ethics have been 
strictly and continually complied. 
 
Moreover, the Corporate Governance Committee has been established to ensure that good corporate 
governance is being conducted continuity at all levels in accordance to legal requirement and the Company’s 
Articles of Associations. 
 

6. Compliance with other good corporate governance principles  
 
The Company has performed business pursuant to the Principles of Good Corporate Governance for Listed 
Companies 2012 of SET and consistent with the prudent practices in international and ASEAN levels pursuant 
to ASEAN CG Scorecard criteria. For the operations which have not yet been complied with such principles, 
the Company has applied such criteria as guidelines then adjusted to make them suitable with the Company’s 
business, with details as follows:   
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Section II: Equitable Treatment of Shareholders 

1. The Company has not yet allowed the minority shareholders to nominate candidates for directorships. 
However, the Board has appointed the Nomination and Compensation Committee (NC Committee) to 
nominate and propose the candidate to be the member of the Board by taking into consideration the 
information in the Director Pool Database of the Thai Institute of Directors. Other duties of the NC 
Committee are to recruit and select the appropriated candidates for directorships as per specified by the 
laws and the criteria, by considering from their qualifications, experiences, knowledge and expertise which 
are useful to the Company as well as necessary skills that the current member of the Board still lacks and 
then to further propose for the Board’s consideration and for the shareholders’ approval.  

2. The Company has not yet specified the cumulative voting process for the director but the shareholder is 
entitled to vote on individual nominee where the Company shall nominate director’s name and allow the 
shareholder to vote individually. One share of each shareholder shall have one vote pursuant to the 
Company’s articles of association. By this way the shareholders shall truly select their desired director.   

3. The Company has not yet established the procedure which specified that the directors and the top 
executives shall notify their trading activity of the Company’s securities at least 1 day in advance before 
trading to the Board or the person appointed by the Board. However, even though the Company does not 
have such policy, the Company has a policy that the directors and the top executives shall report a change 
of their ownership of the Company’s securities during the Board’s meeting every time. 

  
 Section V: Responsibilities of the Board 

 

1. The Company did not establish a policy to set a limit that an individual executive director can hold director 
position in not more than 2 others listed companies and outside business group, but the Company has 
established a policy which specified that an individual director shall not hold director position in more than 5 
listed companies. In addition, the Company has established the policy which stated that before any top 
executive holds the director position in other company, he/she shall notify the Executive Board for 
consideration and approval.  In addition, he/she shall not be the director in the Company which engages in 
the same business with the Company or the Company which has competitive nature against the Company. 
The Nomination and Compensation Committee shall consider on appointment of the nominee for the 
directorship of the Company by taking into account the knowledge, capability and adequate time such 
person can devote to perform responsibilities for the Company.   
 

2. None of the Company’s Independent Director who is a member of the Board is a woman. However, one of 
the Company’s Non-Executive Directors is a woman. Nonetheless, the Company does not have a policy on 
sexual discrimination in employment at all. 
 

3. Ratio of the Company’s Independent Directors who are the members of the Board is 40.0%, which is less 
than the number of more than 50% as per specified in the Principles of Good Corporate Governance. At the 
same time, ratio of the Non-Executive Directors who are the members of the Board is 60.0% which is less 
than the number of 66% as per specified in the Principles of Good Corporate Governance. In 2017, the 
Company’s has appointed 1 additional Executive Director therefore, the Company comprised of 10 
members which are 4 Executive Directors, 4 Independent Directors and 2 Non-Executive Director. 
 

4. The Company has not yet participated in Thailand’s Private Sector Collective Action Coalition                
Anti-Corruption Scheme (CAC). However, in 2015, the Company has joined the Partnership Against 
Corruption for Thailand (PACT) to attend the training courses and gather recommendation on                 
anti-corruption procedures. In 2017, the Company directors and executives have attended the Anti-
Corruption training as well as studied the operating procedures on participation with CAC. Currently, the 
Company is now considering on appropriateness and readiness on becoming the member of the CAC.      
In 2017, the management and the officers of Samart Group whose works related to corporate governance 
visited the “Anti-Corruption Museum”, a museum under supervision of the Office of the National Anti-
Corruption Commission (NACC), to study basic knowledge about corruption prevention and suppression 
and to promote positive behaviors against corruption or dishonest behaviors in the organization. This 
activity was in line with the Company’s policy to promote and encourage everyone in the organization to 
have conscious mind on honesty and morality. 
 

 

 


