Part 3 Corporate Governance
6. Corporate Governance Policy
The Company believes that good corporate governance is a management
system that causes fairness builds confidence in investment, creates long-term values for
shareholders, and build trust with all stakeholders, including makes the Company to
provide the appropriate, efficient, and effective management system, which helps promote
the competitiveness of the organization to grow sustainably. The Company establishes
the Compliance Unit (Please see details under the topic: Company's Operation Supervision) to
perform its duties and supervise the Company, directors, executive, and employees to comply
with the regulations of the external supervisory agencies. In 2020, directors, executives,
and employees, including employees of subsidiaries and associated companies thoroughly
complied with the Manual on Good Corporate Governance Policy, Code of Conduct, including
all relating policies. The details were as follows;

6.1 Overview of Policies and Practices on Corporate
Governance
Chapter 1 : Shareholders’ Rights
The Company recognizes and attaches importance to the rights of shareholders.
It, therefore, shall not violate or reduce the rights of shareholders, instead, the basic rights
will be provided to them on an equal basis, such as declaration of ownership in shares, the
right to purchase and sell or transfer shares, repurchase of shares, the rights to receive
dividend, to have a share in profit of the business and to consider all forms of remuneration,
to receive sufficient data and information of the Company in a timely manner, to attend the
shareholder’s meeting or to authorize the proxy to attend the meeting to exercise their rights
to appoint or remove directors, auditors and matters having impact on the Company, etc
The Company does not have a policy to create a mechanism that prevents the taking
over of the Company business and makes the management or persons who have power
manage the Company without transparency and efficiency. The shareholding structure of the
Company does not include cross-holdings or pyramid schemes among its group of companies.
The Company has a free float over 40 percent of issued shares. (see details on the website
of The Stock Exchange of Thailand). In addition, The Company has observed the policy on
treatment of shareholders by requiring that the Board of Directors respect the rights and
treat all shareholders equally, especially the small shareholders, foreign shareholders and
institutional shareholders, not limiting to only legal rights. The Company has performed
its duties and operated business with honesty, transparency and accountability towards
shareholders, while managing and caring for the Company’s assets not to be depreciated,
lost or wasted. It also shall not do any act for personal gains or the gains of related
persons. The Company also has the policy to facilitate and encourage every shareholder and
shareholders who are institution investors to attend the Company’s shareholders’ meetings,
while ensuring that the policies are observed in order to conduct the meeting in compliance
with the laws and guidelines for shareholders’ meetings. In 2020, the Company’s shareholders
had the following rights;
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1.1

Rights to Receive Share Certificates and Rights to Buy,
Sell or Transfer Shares

The Company has appointed Thailand Securities Depository Co., Ltd. to
perform the duty as its securities registrar to provide convenience to shareholders regarding
securities registration matters of the Company.

1.2

Rights to Propose Meeting Agendas in Advance, Nominate
Persons to be Appointed as Directors and to Pose Questions
Relating to the Company

The Company has set out criteria in proposing agenda, nomination of persons
for appointment as directors and raising questions about the Company. This is to encourage
small shareholders to participate in overseeing the Company and to select qualified directors,
who can perform their duties effectively for the best interests of shareholders and all groups
of stakeholders (The criteria are posted on the Company's website (www.supalai.com) in
the Investor Relations section under the "AGM"). For the 2020 meeting, the Company has
published the criteria on both its website and that of the Stock Exchange of Thailand from
1 October 2019 to 6 January 2020 in order for shareholders to nominate persons to be
elected as directors, propose agendas and inquire about the Company. During such period
of time, none of shareholders had made any proposal or nomination.

1.3

Right to Attend Shareholders’ Meetings
§§

General Meeting of Shareholders

The 2020 Shareholders' Meeting was disclosed to shareholders in
advance so that the shareholders could plan the schedule for attending the meeting. It had
been notified since October 1, 2019. The Company shall hold 1 annual general meeting of
shareholders within 4 months from the end of the fiscal year of the Company. However,
due to the virus outbreak situation (COVID-19), during the preparation of the 2020 Annual
General Meeting of Shareholders, there was a wide spread of the virus (COVID-19) and
the government requested the cooperation from the Company to cancel any activities that
were in the manner of large gatherings, which would result in the increasing chance of
the virus spread. As a result, the Board of Directors’ Meeting No.5/2020 on April 10, 2020
passed the resolution to postpone the 2020 Annual General Meeting of Shareholders,
which would be held on Tuesday, April 21, 2020, to be held on June 19, 2020. Such postponement of
the annual general meeting of shareholders did not affect the Company's operations
significantly, including the rights of shareholders to receive dividends.
The Company aware of the shareholder rights, and to enable them to fully
exercise their rights in the meeting, the shareholders are given an opportunity to propose
the agendas for the meeting as well as the list of persons to be appointed as Company
directors, and advance questions to the Company in both Thai and English, via the Company’s
website (www.supalai.com) at least 3 months prior to the closing date of the accounting year
of the Company. In the past year, the Company had already notified its shareholders via
the SET and its website since 1 October 2019 to 6 January 2020, for maximum benefit to
the shareholders, the Company has posted in its website the criteria and supporting information,
both Thai and English, for the meeting to give its shareholders time to study the information

258 SUPALAI PUBLIC COMPANY LIMITED

before the meeting. On the date of the shareholders’ ordinary meeting, the Board of
Directors, advisors to the Board and the executives responsible for finance-accounting and
certified public accountant would attend the meeting and be ready to answer questions.
In the past year, the Company organized the annual general meeting on
June 19, 2020 at the Convention Room, 33rd floor at Supalai Grand Tower, 1011 Rama 3 Road,
Chong Nonsi Subdistrict, Yannawa District, Bangkok.
§§

Invitation Letter to Attend the Meetings

The Company delivers an invitation letter to a meeting of shareholders
with required documents to the shareholders to study in advance at least 21 days before
the meeting date, both in Thai and English. The shareholders will then be well-prepared for
the subjects to be considered at the meeting and also for their consideration whether to
attend or not. The documents will include objectives and rationales along with opinions of
Sub-Committees and the Board of Directors to support the consideration of each agenda
clearly.
The Company clearly defines the agenda topics for the shareholders' meeting
with no other agendas being proposed in the meeting. The Company will avoid adding any
agenda that had not been identified in advance as it will not be fair to the shareholders who
are unable to attend the meeting. Regarding the appointment of directors, the Company
will provide the names and brief bio-data of each director to be appointed to
the shareholders. Similarly, as for the appointment of the auditor, the Company will clearly identify
the name of the auditor, his/her affiliated company, experience, skills, independence and the
length of duration that the proposed auditor had been the auditor at the Company including
his/her audit fees. Also, the Company will propose at the meeting to pay the dividend
(if any). The Company’s dividend policy will be announced with the dividend rates being
proposed to the shareholders along with reasons and background information. In regard
to the shareholders’ meeting, in the invitation letter, the company will present the list of
3 independent directors in order for the shareholders absent from the meeting to choose
whether to appoint independent directors or other shareholders as their proxies at his/
her own discretion. With respect to the voting of each agenda, the shareholders can vote
as pre-specified in proxy forms or their proxies can vote for all agendas at the meeting.
For institutional investors or foreign investors appointing a custodian in Thailand as a depositor
and supervising shares, the Company has coordinated in the matter of documents and
evidence that must be presented in advance before attending the meeting to ensure
the easier and faster registration process on the meeting day.
§§

Meeting Invitation

Thailand Securities Depository Company Limited, the Company’s share
registrar, is responsible for forwarding an invitation to attend the meeting along with
supporting documents for various agendas with adequate details for decision making as well as
proxy forms as prescribed by the Ministry of Commerce and annual report to the shareholders
not less than 21 days before the date of the meeting. This is to give its shareholders and
institutional investors time to study details of each agenda and to make preparation for
proxy where it is not convenient to attend the meeting on one’s own. In addition, the stamp
duties for affixing on the proxy forms are also provided free of charge to lessen the burden
of shareholders as well as for their convenience.
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Furthermore, the letter of invitation, supporting documents and proxy forms,
both Thai and English, would be posted in the Company’s website (www.supalai.com) more
than 30 days before the meeting, as another channel of information for shareholder such
is the same information forwarded by the Company to its shareholders in documentation
form. The meeting notification would also be advertised in the newspaper for a period of
3 consecutive days - 14 days before the meeting as stipulated by the laws.
The Company always informs its shareholders in the letter of invitation to
attend the meeting of their legal voting right, principle and procedure. There would not
be any other agenda added without prior notice except in case of urgency arisen after
forwarding the invitation letter, or upon any urgency relating to or affecting the shareholders’
interest and it is necessary to propose that as a special agenda. In such case, the Company
would urgently call an Extraordinary General Meeting of Shareholders which the Company
Secretary will take the minutes of the meeting properly and completely of every agenda
to be further examined by its shareholders.
The shareholders who wish to propose the agenda must possess
the following qualifications:
1.

Being the shareholder(s) of the Company which can be either one
shareholder or combined shareholders.

2. Holding not less than 5 percent of the total voting rights of the Company.
3. Must hold those shares as stipulated in 2 on the date on which the agenda.
4. Must hold those shares as stipulated in 2 on the book-closing date in order
to determine the right of the shareholders to attend the AGM of that year.
However, if the Company inspects the list of shareholders on the date
specifying the list of shareholders to determine the rights in the annual general meeting of
shareholders of that year (based on qualifications of the shareholders under Item 4) and the
names of shareholders according to Item 1 are not found that they hold the shares completely
as specified in Item 2, but the proposed agenda of the shareholders under Item 1 is included
in the agenda, the Company reserves the right to reject considering the agenda proposed
to the Meeting for consideration.
The Nomination and Compensation Committee will screen the lists proposed
by the shareholders to see whether the persons nominated are qualified or not, accordance
with the criteria for Nomination of Qualified Candidate for Directorship, has announced via
the company’s website since 1 October 2019.
§§

Shareholders’ Meeting Procedures

On the meeting date of the Annual General Meeting Shareholders,
the Company would provide registration officers and duty stamps for affixing the power of
attorney to the proxies registering and attend the meeting to facilitate shareholders and
proxies attending the meeting 2 hours before the meeting and until the end of the meeting.
In addition, there has been an application of electronic and barcode technologies for
the Annual General Meeting (AGM), E-Registration, as well as the E-Voting system beginning
from the preparation of information for the members attending the meeting, printing of
voting ballots and compiling of voting results according to the agendas and minutes of
the meeting to facilitate the shareholders’ meeting as well as organizing a reception for
shareholders attending the meeting.
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The Company encourages its shareholders to use voting ballots for every
agenda by preparing voting ballots separately for each agenda to enable shareholders to cast
their votes as deemed appropriate. The voting ballots would be collected in the meeting room.
Before the meeting begins, the chairman would assign the Company
Secretary to inform the meeting clearly of the voting and vote counting procedures for each
agenda under the articles of association, as well as the requirement that the voting ballots
be used for every agenda in order for the shareholders to exercise their voting rights as
may be deemed appropriate for each agenda.
Explanation on voting procedures and vote counting are as follows:
§§
§§

§§

§§

§§

The Company used barcode system to facilitate the vote-counting process.
The shareholders had the right to vote according to the number of
shares held, wherein one share was equal to one vote.
For each agenda item, each shareholder was eligible to cast his/her
votes, to either approve, disapprove, or abstain from voting. Split votes
in other ways were disallowed.
In the case that the proxies attend the meeting, if the grantor already
cast an advance vote and the staff counts the votes according to the
intention of shareholders in advance, proxies shall not cast a vote at the
meeting. If the grantor does not specify the intention of vote casting
in any agenda or does not clearly specify it, the proxies is able to cast
a vote as deemed appropriate. If they disagree with any agenda or
abstain from casting a vote, they should raise their hands and the staff will
collect the ballot like the shareholders attending the meeting in person.
The vote-counting shall be made of the votes of shareholders attending
the meeting and shareholders having appointed proxy recorded in
advance by the Company when the proxy registers to attend the meeting.
There shall be 3 types of vote-counting as follows:
1) For the agenda to be approved by the majority vote of
the shareholders who attended the meeting and casted their votes,
the Company shall calculate the vote base by counting only the votes
of the shareholders with voting right, who approve and disapprove.
The votes of the shareholders who abstain from voting shall not be
counted. If there is a tie of votes, the Chairman of the meeting shall
have a casting vote.
2) For the agenda to be approved by the majority vote not less than
two-third of the total number of votes of shareholders who attended
the meeting with voting right, the Company shall calculate the voting
base by counting the votes of all shareholders attending the meeting
with voting right, who approve, disapprove and abstain.
3) For the agenda to be approved by the majority vote not less than
three-fourth of the total number of votes of shareholders who
attended the meeting with voting right, the Company shall calculate
the voting base by counting the votes of all shareholders attending
the meeting with voting right, who approve, disapprove and abstain.
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§§

§§

§§

§§

§§

Each shareholder was eligible to cast his/her votes, to either approve,
disapprove, or abstain from voting from on any agenda should indicate
their votes on the ballot and submit only votes cast in disagreement
and abstention to the Company’s officers for vote counting. But votes
cast in agreement will be kept after the end of the meeting.
In the vote-counting process, the Company would deduct votes of
the disapprove and abstention out of the total number of votes at
the meeting in the agenda. And the rest will be the votes in approval.
In consideration such votes will account for a shareholder vote by proxy
with intent.
As the counting of votes for each agenda shall be counted from
the vote of the shareholders attending the meeting and entitled to vote
on the agenda. It may have shares and number of votes on each agenda
item which are not equal. This is because there may be some left
the meeting or more incoming.
For details on the voting results of each agenda item, the Chairman asked
the meeting to consider action on all agenda items for the meeting
is ongoing. When officials count the votes has been completed, it will
prompt the meeting details of the results after the end of the meeting
Agenda.
During the shareholders' meeting, the chairman of the meeting offered
the opportunity to shareholders to express opinions, suggestions or
ask questions in any agendas independently so that shareholders
would acknowledge sufficient information and details on such matters.
If shareholders have any inquiries or express opinions on agendas, they
can raise their hands to ask questions before voting at the end of each
agenda. The Company has arranged relevant personnel to give answers
under the responsibility of the Board of Directors.

For the selection of directors, the vote would be cast individually to enable
shareholders to elect the preferred directors, whereby the Company would nominate names
to be voted one by one. For transparency of this agenda, every shareholder who either
votes for, approve, disapprove or abstains, was required to vote by using ballots, which
would be collected by the officers after all the votes have been cast. Each director who is
elected must receive more than half of the entire votes cast by shareholders who attend
the meeting and have the right to vote.
The shareholders who attend the meeting after the beginning time are entitled
to exercise their voting rights or to cast their votes for the agenda during consideration
and not yet voted, and the Company attendees would also be given an opportunity to
raise questions or to give opinions with reasonable time for discussion. The issues of the
questions and answers would be recorded in the minutes of the meeting in order to inform
the shareholders who had not attended the meeting, and the chairman would conduct the
meeting according to the agendas and would not add any agenda without notifying the
shareholders in advance.
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In 2020, the Company organized the Annual General Meeting of Shareholders
of 2020 on 19 June 2020 at the Convention Room, 33rd floor at Supalai Grand Tower, 1011
Rama 3 Road, Chong Nonsi Subdistrict, Yannawa District, Bangkok. On the meeting date, the
Chairman presided over the meeting to meet and answer questions posed by shareholders
regarding the management of the Company. The chairman of every Sub-Committee,
Advisory of the board, Chief Accounting-Financial Officer and Company Secretary, totaling
13 persons, had attended the meeting by the concerted as follows:
1.

Dr.Prateep Tangmatitham
		

Chairman of the Board
and Chief Executive Officer

2. Mrs.Ajchara

Tangmatitham

Director and Executive Vice President

3. Mr.Tritecha

Tangmatitham

Director and Managing Director

4. Mr.Anant
Gatepithaya
		

Independent Director
and Chairman of the Audit Committee

5. Assoc.Prof.Dr.Virach
Aphimeteetamrong
		

Independent Director and Chairman of
the Nomination and Compensation
Committee

6. Assoc.Prof.Dr.Somjai
Phagaphasvivat
		

Independent Director and
Chairman of the Corporate Governance
Committee

7. Mr.Atip
Bijanonda
		

Director and Chairman of the
Risk Management Committee

8. Assist.Prof. Aswin
Bijayayodhin

Independent Director

9. Mr.Prasas

Tangmatitam

Director

10. Mr.Krid

Chancharoensuk Director

11. Dr.Sahas

Bunditkul

Advisory of the Board of Director

12. Mrs.Siriporn Wangsapar
		

Assistant Managing Director and
Chief Accounting-Financial Officer

13. Mrs.Varunee Lapitananuvat
		

Company Secretary and
Deputy Managing Director

Furthermore, the Company had invited 2 persons, namely Mr.Supachai
Phanyawattano and Miss Yuwadee Tantanarat, are the auditor from EY to attend since
the meeting in order to listen to the opinions and answer questions raised by shareholders.
In the meeting, the Chairman explained before the meeting began how to
vote and how to count the votes, as well as the requirement to use voting ballots for every
agenda. The chairman also asked for concurring opinion that for those who attended
the meeting later, they would be considered as forming a quorum and given voting rights from
the beginning agenda, of which the meeting gave concurrence. To proceed with the meeting,
the Chairman presented matters in the order of agendas and gave time for questions
of each agenda. For other matters apart from the agendas, there was question time in
the latter part, of which every shareholder had equal rights and was given reasonable time.
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§§

Shareholders’ Meeting

The meeting of shareholders will be facilitated by the Company, ensuring
that it does not contain any complicated procedure or limit the opportunity of those who
wish to study the information of the Company. In addition, the Company shall not perform
in any way that creates barriers to or hinders effective communication among shareholders.
The Company shall take into account the convenience of the participants by not organizing
the meeting on traditional holidays or holidays of commercial banks. Also, it shall conduct
the meeting during appropriate period, that is, during 8.30 - 17.00 hours and the venue is
at the headquarters of the Company, which is in the area of Bangkok, and convenience is
provided such as having the staff to provide sufficient convenience, to check documents,
provide duty stamps for affixing the power of attorney, and provide lunch for shareholders
attending the meeting, while convenience is provided for the elderly and the disabled as
well as security system and emergency plan for the participants.
In 2020, the Company organized the Annual Ordinary Meeting Shareholders
on 19 June 2020, of which 10 directors (the total number of directors is 10) and 446
shareholders attending the meeting. There were totaling 1,297,821,004 shares or 66.3224
percent of all outstanding shares (the total paid-up shares of the Company are 2,143,079,330
shares), comprising 17 shareholders who attended the meeting themselves with total
shares of 639,867,190 shares, amounting to 32.6990 percent of all outstanding shares, and
429 proxies with total shares of 657,953,814 shares, amounting to 33.6233 percent of all
outstanding shares, forming a quorum under the articles of association and under the Public
Limited Company Act, i.e. not less than 25 shareholders must attend the meeting, either by
themselves or by proxy, and with total shares of not less than 1/3 of all the sold shares. In
addition, for transparency and to be in accordance with the best practice in organizing the
shareholders’ meeting of listed companies, volunteers Miss Suwina Iamsuda was requested
to observe the vote counting at the counting point. In addition, the voting ballots signed by
the above witnesses were kept for later examination. At each agenda of the meeting, the
Company held the voting and recorded resolution of the meeting clearly whether agreed
or disagreed or abstained from voting.
§§

Disclosure of Results of the Meeting

The Company had disclosed the resolutions of the ordinary shareholders’
meeting with result of the vote in a letter to the Director and Manager of the Stock Exchange
of Thailand and on the Company’s website (www.supalai.com) within 1 day after completion
of the meeting, which was on 19 June 2020 as well as the minute of the meeting with the
votes for each agenda and important questions or suggestions fully recorded. The minutes
of the meeting had been forwarded to the Stock Exchange of Thailand (SET), the SET’s Board
of Governors and relevant agencies within 14 days from the date of the meeting, that is on
2 July 2020 for the Annual General Meeting of Shareholders. The information on the meetings
is available on the Company's website, and the Company had publicized VDO live of the
sessions on the Company's website. (www.supalai.com) to serve interested shareholders.
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§§

Report on the shareholders’ meeting

In order for the shareholders to review meeting details within a reasonable
time and to ensure equality for both Thai and foreign shareholders concerning access to
the information, the Company has implemented a policy on distributing minutes of the
shareholders’ meeting accurately and in a comprehensive manner. Each agenda contains
important information, comprising explanation of the voting procedures, the essence of
agendas, resolutions and voting results (either votes for, against, or abstained), as well as
questions, clarifications, and comments during the meeting in both Thai and English, including
the list of directors, with names and positions provided, attending the meeting, of which
in 2020, all of them had attended. Such information will be displayed on the Company's
website within 14 days from the meeting date for shareholders to ensure the accuracy of
the minutes’ data which will be later forwarded to the Ministry of Commerce within the time
prescribed by laws. In 2020, the Company publicized the minutes of the Annual General
Meeting of Shareholders on 2 July 2020.

1.4

Rights to Receive Dividends and Share of Profits

The Company allocates profits to its shareholders in the form of dividends.
The Company’s dividend payment policy, the proposed interim dividend rate with reasons
and information supporting consideration shall be informed to the shareholders. The 2020
Annual General Meeting of Shareholders passed the resolution to approve the 2019 net
profit allocation for dividend payment totaling 1.00 baht per share.

1.5

The Right to Consider Remuneration for Directors

As regards remuneration for directors, the Company has complied with the policy
on the criteria for considering and proposing the directors’ remuneration to shareholders.
Accordingly, the Nomination and Compensation Committee was appointed to consider
the form and criteria for the payment of remuneration to each position of the directors.
Such remuneration has been considered by taking into account the business size, business
environment and economic condition in whole, overall performance that reflects and connects
with the results of operations, as well as comparing with remuneration of those in the same
industry at competitive and reasonable level. The Company has also proposed all forms of
remuneration, i.e., monthly allowance, gratuity and meeting allowance, which will be proposed
to the shareholders for approval at every Annual General Meeting of Shareholder. Neither
cash nor other assets will be offered to the directors unless it is the remuneration as per
the rights and entitlements on a normal basis for the position as directors of the Company
(For details, see “Meeting Attendance and Remuneration Payment for Individual Directors”).
The remuneration payment shall be in accordance with the Public Limited Companies
Act, Section 90, which stipulates that the remuneration payment to directors must be in
accordance with the resolutions of the general meeting of shareholders that consists of not
less than two-third of the total votes of the shareholders present at the meeting.
The Company has publicized such a policy on its website (www.supalai.com)
for the acknowledgement of both shareholders and the general public.
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1.6

The Right to Receive Adequate Business Information in
a Timely Manner

The Company has disclosed business-related information on the news system
of the Stock Exchange of Thailand while also posting important information and current
updates on its website (www.supalai.com). Such an effort is considered the protection of
shareholders’ rights beyond their legal rights.

1.7

The Right to Approve the Appointment of Auditors and
Determination of Audit fees

The Company has set out agendas for the appointment of auditors and
determination of audit fees for shareholders to approve at the general meeting of
shareholders on an annual basis. Details on the names of auditors proposed, the companies
to which they belong, experience and capabilities, independence issue, and audit fees will
be provided sufficiently to shareholders for consideration.

Chapter 2 : Equitable Treatment of Shareholders
The Company has complied with the policy to treat its shareholders equally by
placing emphasis on equality of both major and small shareholders, and attaching importance
to their fundamental rights and encouraging them to exercise their rights as given by law.
Information is provided completely and equally to make the shareholders feel confident in
making investments, and provide benefits and share profits on a equal basis regardless of
gender, age, race, nationality, religious beliefs, social status, disability, or political opinion.
Though shareholders are unable to attend the meeting because of any inconvenience,
they are entitled to appoint a proxy to attend the meeting. For such purposes, the Company
has publicized guidelines on the website of the Company (www.supalai.com) to inform
the shareholders and the general public.
The Company is determined to develop total process itself towards international
standard. Therefore, its business operation is conducted based on integrity, transparency
and fairness. For effectiveness and achievement of its objectives, the Company had
prescribed the Code of Conduct for its directors, executives and employees to be used as
a guideline for proper behavior. It has also laid down as a policy for strict compliance for
maximum benefit to the shareholders and stakeholders, i.e. conflict of interest management,
confidentiality, responsibility for the property and reputation of the Company, and accountability
to its stakeholders.

2.1

Related Party Transaction

The Company has complied with the policies on related party transaction
by requiring that directors, executives and all employees as well as employees in
the subsidiaries and associated companies strictly comply with the regulations of
the Stock Exchange of Thailand in every respect. When a transaction is not in accordance with
normal trading conditions, an approval must be obtained from the Audit Committee and
then presented to the Board of Directors for approval of the transaction. The implementing
steps regarding interrelated transactions or related party transaction are as follows:
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