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Corporate Governance Policy 

To enhance business efficiency and serve as a tool for long-term sustainability, maximizing benefits, fostering 

confidence, promoting transparency, and supporting the company's operations—thereby building trust among 

shareholders, investors, and all stakeholders—the Board of Directors has established corporate governance 

principles. These principles align with the good corporate governance guidelines set by the Stock Exchange of 

Thailand, the international standards of the Organization for Economic Cooperation and Development (OECD), and 

the ASEAN CG Scorecard. Additionally, the Board ensures the effective implementation of these principles and 

continuously monitors operations in accordance with the corporate governance plan. 

The Company believes that an effective management system must consist of a Board of Directors and executives 

with vision and a strong sense of responsibility, along with mechanisms for control, checks and balances, and 

corporate governance processes. These elements are essential for ensuring sustainable business growth. The 

Company's corporate governance principles encompass the following key aspects: 
 
Principle 1: Recognizing the role and responsibility of the board of directors as the leadership that creates long-
term value for the organization 
The Board of Directors must play a role and bear responsibility in creating sustainable value for the company as 
follows: 

1.1 The Board of Directors has the role and responsibility as leaders to oversee that the company operates 
with good governance, which includes: 
1. Defining the company's objectives and goals. 
2. Establishing and reviewing the vision, mission, strategies, operational policies, and allocation of key 

resources to achieve the objectives and goals. 
3. Monitoring, evaluating, and overseeing the reporting of the company's performance in alignment 

with its strategies. 
1.2 The Board of Directors is responsible for overseeing the company's business operations, which shall 

lead to at least the following outcomes: 
1. Achieving competitiveness and strong performance while considering long-term impacts. 
2. Conducting business ethically, respecting rights, and being accountable to shareholders and 

stakeholders, including managing customer service fairly. 
3. Contributing to society and promoting development while minimizing negative environmental 

impacts. 
4. Being adaptable to changing factors. 

1.3 The Board of Directors is responsible for ensuring that all directors and executives perform their duties 
with care (duty of care) and integrity (duty of loyalty) toward the organization. They must also ensure that 
operations comply with laws, regulations, company policies, and shareholder meeting resolutions. In 
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performing their duties with responsibility and caution, directors and executives must act as reasonable 
businesspersons would under similar circumstances, making decisions in good faith and based on 
sufficient, reasonable, and reliable information, without any direct or indirect personal interest, all for the 
company's best interest. 

1.4 The Board of Directors understands the scope of their duties, responsibilities, and approval authority as 
outlined in the Board Charter. They clearly define the scope of duties and responsibilities for the Chief 
Executive Officer (CEO) and the management team, and ensure that the CEO and management perform 
their duties as assigned. The Board will review the Board Charter at least once a year. Additionally, the 
Board is responsible for considering and approving any case where the CEO intends to hold a 
directorship in another company. 

1.5 The Board of Directors is independent from the company's management and can express opinions on 
the company's operations freely. The company clearly separates the roles, duties, and responsibilities 
of the Board and the management to ensure that the Board can perform its duties truly independently 
from the management. The Board also defines policies, directions, and business strategies for the 
management to implement. Additionally, the Board plays a role in overseeing (monitoring) the 
management by setting up methods of auditing to balance operations and ensure that the 
management's activities are carried out effectively, transparently, and in compliance with relevant laws 
and regulations. 

1.6 The Board of Directors establishes governance and management policies for subsidiaries and/or 
associated companies to define both direct and indirect measures and mechanisms that allow the 
company to oversee and manage the operations of its subsidiaries and/or associated companies. This 
includes monitoring and ensuring that the subsidiaries and/or associated companies adhere to the 
established measures and mechanisms, as if they were part of the company itself.  

 
Principle 2: Establishing the objectives and key goals of the organization aimed at achieving sustainability 

The Board of Directors is responsible for overseeing that the company has objectives and main goals aimed at 

sustainability, taking into account all stakeholders as follows: 

  2.1   The Board of Directors defines the company's objectives and main goals that are appropriate and clear, 

ensuring that the   company grows sustainably and creates value for the company, customers, 

stakeholders, and society as a whole. 

  2 .2     The Board of Directors has defined the company's vision, mission, and organizational values, along 

with strategies, goals, and annual plans, to guide the company's personnel in their actions and to achieve 

the set goals within the designated timeframe, supporting the company's sustainable growth. 

  2.3   The Board of Directors oversees the development of strategic plans or annual plans that align with the 
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company's objectives and main goals. They also encourage the creation and adoption of innovations or 

technologies to appropriately enhance the business's capabilities. 
 
Principle 3: Strengthening the board of directors to be effective 
The Board of Directors has the role, duties, and responsibilities in strengthening an effective board as follows: 

3.1 The Board of Directors is responsible for defining and reviewing the structure of the board, including 
its size, composition, and the appropriate proportion of independent directors, with the following details: 
1. The Board of Directors must consist of individuals with diverse knowledge, skills, experience, and 

expertise that are beneficial to the company's operations and align with the company's business 
strategy, both short-term and long-term. The Board is also responsible for evaluating the 
company's performance in accordance with the planned objectives, independently. There should 
be no restrictions based on gender, race, religion, professional skills, or other specific 
qualifications. Additionally, at least one non-executive director should have work experience 
related to the company's business. 

2. The Board of Directors shall serve terms in accordance with legal requirements, as detailed in the 
Board Charter. The Board promotes a structure where independent directors comprise more than 
50% of the total board members to ensure that shareholders and all stakeholders can trust that the 
Board acts independently as representatives of shareholders and maintains an appropriate system 
of checks and balances. All independent directors must meet the qualifications set forth by the 
Securities and Exchange Commission (SEC) and the Stock Exchange of Thailand (SET). 
Independent directors will serve a maximum term of 9 consecutive years. If it is proposed that any 
independent director who has served more than 9 years continues as an independent director, the 
Board will present the justification to the annual general meeting of shareholders for approval. 
Additionally, the Board will consider the appropriateness of the number of directors to ensure 
effective management and suitability to the business conditions at the time. 

3. A director of the company may hold a directorship in no more than 5  listed companies. However, 
if the director holds the position of Chairman of the Executive Board or Chief Executive Officer 
(CEO), they should only hold a directorship in one listed company, which is Rompho Property 
Public Company Limited. 

3.2 The Board of Directors is responsible for selecting a suitable person to serve as the Chairman of the 
Board and ensuring that the composition of the board is appropriate. 
1. The Chairman of the Board must be an independent director who fully meets the qualifications set 

forth by the Securities and Exchange Commission (SEC) and the Stock Exchange of Thailand (SET) 
regulations. The Chairman must not be the same individual as the Chairman of the Executive Board 
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and/or the Chief Executive Officer (CEO) in order to ensure a proper balance of power. Additionally, 
the Chairman must have no relationship with the management team. 

2. The Chairman of the Board plays a crucial role in setting the management policies of the Board of 
Directors and overseeing the Board meetings and shareholder meetings, serving as the meeting 
chair. This ensures that the meetings are conducted efficiently, legally, and with clear resolutions 
on each agenda item, particularly those that are significant and essential for the business's 
operations. The Chairman also ensures that meeting minutes are accurately recorded and 
supervises the company's operations to align with the established policies. The company has 
clearly defined the powers, duties, and monitoring responsibilities of the Chairman in the Board's 
charter. 

3.3 The Board of Directors is responsible for the recruitment and selection of directors through a transparent 
and clear process, aimed at leading the company toward its defined objectives and main goals. 
Therefore, a Nomination and Remuneration Committee has been established, and a policy for selecting 
directors has been set. This policy considers the criteria and methods for selecting individuals to ensure 
that the directors possess the appropriate qualifications, composition, and expertise, aligning with the 
company’s business strategy. The individuals' backgrounds are also reviewed before being proposed 
to the Board of Directors and the shareholders' meeting for approval. The composition and duties of 
the Nomination and Remuneration Committee are in accordance with the Charter of the Nomination and 
Remuneration Committee. 

3.4 In proposing the remuneration for the Board of Directors for shareholder approval, the Board has 
delegated the responsibility to the Nomination and Remuneration Committee to oversee and ensure 
that the structure and rates of remuneration are appropriate to the responsibilities and incentivize the 
Board to lead the organization toward achieving both short-term and long-term goals. The remuneration 
package includes both monetary and non-monetary components, such as compensation and meeting 
fees, taking into account the appropriateness, duties, responsibilities, performance, and expected 
benefits derived from the directors. This remuneration is benchmarked against companies listed on the 
Stock Exchange of Thailand within the same industry and of a similar size. Furthermore, the process 
follows a clear and transparent review to ensure confidence among shareholders. The Nomination and 
Remuneration Committee is responsible for determining the appropriate remuneration structure and 
rates for the Board of Directors, which are then proposed to the Board for approval before being 
presented to the shareholders' meeting for annual approval. 

3.5 The Board of Directors is responsible for overseeing that all directors fulfill their duties and allocate 
sufficient time for their responsibilities, as detailed in the Board Charter and the charters of various 
subcommittees. This ensures that the effectiveness of their duties as directors is appropriate and 
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beneficial to the company. In the case of new directors, the company will organize an orientation 
program, ensuring that all new directors receive orientation on topics relevant to the company. 

3.6 The Board of Directors is responsible for overseeing the framework and mechanisms for governance 
of the investment policies and operations of subsidiaries, affiliated companies, and other businesses in 
which the company has significant investments, at an appropriate level. This includes ensuring that 
subsidiaries, affiliated companies, and other businesses in which the company invests have a clear 
understanding and carry out operations correctly and consistently. 

3.7 The Board of Directors should ensure that an annual performance evaluation is conducted for the 
Board, subcommittees, and individual directors at least once a year. The evaluation results will be used 
to improve the effectiveness of their duties and to assess the appropriateness of the Board's 
composition going forward. 

3.8 The Board of Directors oversees that all directors and executives have knowledge and understanding 
of their roles and responsibilities, the nature of the business, and the laws related to business 
operations. Additionally, the Board promotes continuous development of skills and knowledge for all 
directors, ensuring they are regularly equipped with the necessary competencies to effectively perform 
their duties as directors. 

3.9 The Board of Directors should ensure that its operations are conducted smoothly and that necessary 
information is accessible. The Board will appoint a company secretary with the required knowledge and 
experience to support the Board's operations. This role will assist the company and the Board in 
complying with relevant laws and regulations, including managing board meetings and shareholder 
meetings in accordance with the law, company regulations, and best practices. The company secretary 
will also maintain records such as the board members' registry, shareholder meeting invitations, 
minutes of shareholder meetings, and reports on interests disclosed by directors or executives. 
Furthermore, the company secretary will carry out other duties as prescribed by the Securities and 
Exchange Commission. Additionally, the company secretary will support and coordinate with internal 
and external parties to ensure compliance with the Board's resolutions and facilitate training and 
education for directors on topics related to their duties. 

3.10 The Board of Directors will set the necessary agenda and schedule meetings in advance each year. 
The company secretary will inform the Board of the meeting schedule for the entire year at the end of 
the previous year, allowing all directors to allocate time to attend the meetings. For each meeting, the 
company will send meeting documents to the Board at least 7 days in advance, in electronic format, to 
ensure the directors have sufficient time to review the agenda, unless there is an urgent matter. 
Additionally, the Board meetings will require a quorum of at least two-thirds of the total number of 
directors to make decisions on the agenda items. 
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Principle 4: Recruiting and developing top executives and managing human resources 
The Board of Directors is responsible for ensuring the recruitment and development of the Managing Director and 
senior executives, as well as overseeing the management of personnel. Additionally, the Board must ensure that 
the compensation structure and performance evaluation processes are appropriate. 

4.1 The Board of Directors ensures the recruitment and development of the Managing Director and senior 
executives, ensuring they possess the necessary knowledge, skills, experience, and qualities required 
to drive the organization toward its goals. 

The Board of Directors has delegated the responsibility to the Nomination and Compensation Committee to consider 
the criteria and methods for selecting qualified individuals for executive positions, starting from the "Head of 
Division" level and above. The process includes sourcing and screening candidates from both inside and outside 
the company. Once suitable candidates are identified, the committee will present their recommendations to the 
Board for approval. This process is carried out in accordance with the company’s policy on executive succession 
planning. 

4.2 The Board of Directors is responsible for overseeing the establishment of an appropriate compensation 
structure and performance evaluation. It sets compensation policies for the Chief Executive Officer 
(CEO) and senior executives, including both monetary and non-monetary compensation, which are 
clear and transparent, both in the short and long term. These policies take into account the executives' 
abilities, experience, responsibilities, role scope, and the expected performance or benefits, ensuring 
that the compensation is adequate to attract and retain the necessary executives with the required 
qualifications. Additionally, the compensation should be comparable to that of companies listed on the 
Stock Exchange of Thailand within the same industry and of similar size. 

4.3 The Board of Directors understands the structure and relationships of shareholders that may impact 
the management and operations of the company. They ensure that such structures and relationships 
do not become obstacles to the performance of their duties as directors. The Board is committed to 
maintaining independence in decision-making and ensuring that these factors do not interfere with the 
company's governance and strategic direction. 

4.4 The Board of Directors is responsible for overseeing the management and development of personnel, 
ensuring they have the appropriate number, knowledge, skills, experience, and motivation. The Board 
ensures that the company organizes training, seminars, or various activities to enhance employees' 
knowledge and capabilities, preparing them for continuous and consistent performance. This 
commitment helps to foster a skilled and motivated workforce, contributing to the company's long-term 
success. 
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Principle 5: Promoting innovation and conducting business with responsibility 
To ensure the company achieves its objectives, strategic business plans, and long-term goals sustainably, the 
Board of Directors will oversee and promote innovation. They will establish mechanisms to ensure that the company 
operates ethically, responsibly towards society and the environment, and respects the rights of stakeholders. 
Additionally, the Board will monitor and ensure that management integrates these principles into business 
strategies, decision-making processes, operational improvements, and the management of information technology 
and risk governance. These actions will contribute to a sustainable and responsible approach to business 
operations. 

5.1  The Board of Directors places great importance on and supports the development of innovations that 
create value for the business and contribute to the company's sustainable growth. This is done in 
parallel with creating shared benefits for the company, customers, partners, and stakeholders, while 
also ensuring responsibility towards society and the environment. 

The company places significant importance on the rights of all stakeholders, whether they are internal stakeholders 
such as employees and executives or external stakeholders like competitors, partners, and customers. The 
company recognizes that support and feedback from all stakeholders are valuable for the operation and 
development of the business. Therefore, the company will comply with applicable laws and regulations to ensure 
the proper protection of these rights. Additionally, the company encourages collaboration between the company 
and each stakeholder group to foster stability, and establishes guidelines for dealing with each group of 
stakeholders as follows: 

1 Shareholders: The company is committed to being a good representative of the shareholders in its 
business operations to maximize shareholder satisfaction. Therefore, it has established the following 
guidelines for employees to follow: 

- Act with Integrity and Fairness Perform duties with honesty and integrity, ensuring that all decisions 
are made with careful consideration and fairness to all shareholders. This will be done in the best 
interest of all shareholders, prioritizing their collective benefit over individual interests. 

- Oversee operations to ensure the company maintains a strong financial status and good 
performance. Ensure that reports on the company's status, performance, financial position, 
accounting information, and other reports are presented regularly and accurately through various 
channels, such as the company’s website, newspaper announcements, or written correspondence. 

- Report to shareholders equally about the company's future prospects, both positive and negative, 
based on feasible possibilities, supported by sufficient data and reasonable justification. 

- Do not seek personal or others' benefits by using any company information that has not been 
publicly disclosed, nor engage in any actions that may create a conflict of interest with the 
organization. 

- Treat all shareholders equally in shareholder meetings. 
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2 Employees: The company recognizes the importance of its employees as valuable resources. Therefore, 
the company has established policies to ensure fair treatment in terms of opportunities, compensation, 
appointments, transfers, and potential development, as well as equal employment opportunities, without 
discrimination or bias regarding individual differences. The following principles are adhered to: 
- Treat employees with respect for their dignity, honor, and personal rights. 
- Maintain a work environment that is always safe for the life and property of employees. 
- Appointments, transfers, as well as rewards and disciplinary actions for employees, are carried out 

with sincerity and based on the employee's knowledge, abilities, and suitability. 
- Place importance on the continuous development of employees' knowledge and abilities, such as 

organizing seminars, training sessions, and providing equal opportunities for all employees. 
- Set fair compensation for employees based on market conditions, business competition, job nature, 

performance, and the company's ability to pay such compensation. 
- Avoid any actions that are unfair and may impact the job security of employees. 
- Ensure that all employees are informed about the policies and benefits they are entitled to, through 

an employee handbook that outlines work regulations, group health insurance, group life insurance, 
provident fund, and other related benefits. 

- Provide employees with the opportunity to offer suggestions or file complaints about their work, and 
establish methods for addressing these issues to benefit all parties and foster good working 
relationships. 

3 Competitors: The company aims to operate with the intention of achieving sustainable success and 
becoming a leading company in the industry, while competing in the market with integrity and ethics. 
The following principles are followed in dealing with business competitors: 

4 Business Partners: The company conducts business with partners based on fair trade practices, strictly 
adhering to contracts and commitments made with partners. Partners are selected fairly, following the 
company’s criteria for evaluation and selection to prevent corruption and misconduct in all stages of the 
procurement process. The company has established practices for selecting partners, considering their 
ability to operate sustainably, deliver quality products on time, and comply with labor laws and human 
rights. Additionally, the company will monitor and evaluate partners to continuously improve the quality 
of products and services for mutual, sustainable growth. The company is committed to promoting and 
supporting the development of partners’ business capabilities, including collaborating on product and 
service quality improvement, innovation development for the benefit of both the company and the 
partner, and organizing training and seminars to enhance partners’ knowledge, enabling them to 
operate sustainably alongside the company. 

5 Customers: The company recognizes the importance of its customers and has established the following 
policies for customer relations: 
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- Serve customers with politeness, enthusiasm, and sincerity, ensuring a warm and attentive 
welcome. Provide service with dedication, care, promptness, accuracy, and reliability. 

- Safeguard customers' confidentiality and personal information, ensuring that such data is not used 
improperly for personal or related parties' benefit, in compliance with the Personal Data Protection 
Act. Additionally, establish channels and processes for handling customer complaints regarding 
personal data. 

- Provide customers with accurate, sufficient, and timely information about products and services, 
avoiding exaggerated advertising that could mislead customers about the quality or terms of the 
company’s products and services. 

- Offer advice on the company's products and services effectively, ensuring maximum benefit for 
customers. 

- Produce and develop products and services with a focus on ensuring the safety and health of 
customers. 

6 Community, Society, and Environment: The company places great importance on the surrounding 
community, society, and environment, recognizing that the company is an integral part of the journey 
toward sustainable social and environmental development. The company continuously engages in 
activities for the benefit of the community, society, and environment to prevent and mitigate any negative 
impacts. It also promotes the efficient use of energy and resources while conducting business 
responsibly, ensuring a positive contribution to the community and society as a whole, as follows: 
- Establish business policies that prioritize environmental considerations and strictly comply with 

applicable environmental laws and regulations. 
- Implement a clear Corporate Social Responsibility (CSR) policy and uphold it consistently within the 

organization. 
- Encourage employees to develop awareness and responsibility toward society and the 

environment. 
- Respect the customs, traditions, and cultures of the local communities where the company 

operates. 
- Consistently engage in activities that contribute to the betterment of society, communities, and the 

environment, aiming to improve the quality of life in the communities where the company operates. 
This includes both independent efforts and collaborations with government agencies, private 
sectors, and local communities. 

- Cooperate in various activities with the surrounding communities in areas where the company 
operates, as appropriate. 



 RHOM BHO PROPERTY PUBLIC COMPANY LIMITED 
 
 

Page 10 of 19 

- Respond quickly and effectively to incidents that impact the environment, community, life, and 
property as a result of the company’s operations, and cooperate fully with government officials and 
relevant agencies. 

5.2 The company’s board of directors is responsible for overseeing and ensuring that the management 
conducts business in a socially and environmentally responsible manner. This responsibility is reflected 
in the operational plan to ensure that all departments within the organization align with the objectives, 
key goals, and strategic plans of the business. The board also supports and promotes innovation 
development to create value for the business while benefiting customers, stakeholders, and society as 
a whole, including the environment. The company has established guidelines to encourage employees 
to continuously seek or create innovations that can be applied to their work or the company’s 
operations, enabling sustainable business growth. The company ensures effective communication and 
provides knowledge on innovation throughout the organization. It also organizes activities that 
encourage employees to present or develop innovations for business and work processes, supporting 
the development of practical innovations that can be implemented within the company. 

5.3 The company’s board of directors is responsible for overseeing the management’s allocation and 
management of resources in an efficient and effective manner, taking into account the impact and 
development of resources throughout the entire value chain. This ensures that the company can 
achieve its objectives and key goals sustainably. 

5.4 The company’s board of directors is responsible for establishing a framework for the governance and 
management of enterprise-level information technology that aligns with the company’s needs. The 
board also ensures the effective use of information technology to enhance business opportunities, 
improve operations, and manage risks, enabling the company to achieve its objectives and key goals. 

The company places great importance on the security of its information technology systems. Therefore, it has 
established an information security policy to ensure the safety and security of the data on the company's IT systems, 
in line with international standards. This policy aims to reduce risks from potential threats to the IT systems and 
minimize damages that may arise from security breaches. It also ensures the continuity of IT system security in the 
event of emergencies or disasters that may impact the organization. Additionally, the company has developed an 
information security management manual to serve as a guideline for practices that protect and safeguard data on 
the IT systems, ensuring security and building confidence among the company's stakeholders. 

5.5 The company’s board of directors emphasizes conducting business based on human rights principles, 
treating all stakeholders across the supply chain with equality, fairness, and mutual respect. The 
company will not engage in or participate in actions that violate human rights, nor will it promote or 
support any actions that infringe upon human rights in any case. To uphold these principles, the 
company has established human rights guidelines within its human rights policy. Additionally, the 
company aims to promote awareness and understanding of human rights among employees, ensuring 
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strict adherence to human rights standards in the workplace. The company conducts human rights risk 
assessments and implements measures to address and prevent risks related to human rights violations 
within the company. Furthermore, the company encourages its partners and suppliers to adopt 
comprehensive human rights practices. 

 
Principle 6: Ensuring the establishment of an appropriate risk management and internal control system 

6.1 The company’s board of directors supports ensuring that the company has a risk management and 
internal control system in place to achieve objectives effectively and in compliance with relevant laws 
and standards. The company places great importance on internal control at both the management and 
operational levels. To ensure operational efficiency, the company has clearly defined the duties and 
authority of both employees and management in writing. Internal audits are conducted to assist 
employees at all levels in performing their duties more effectively. The company also monitors the use 
of its assets to ensure they are utilized efficiently, with a clear separation of duties between operational 
staff, those monitoring controls, and those assessing performance. An audit committee is appointed to 
review the internal control system and internal audits, ensuring that they are appropriate and effective. 

6.2 The company's board of directors is required to establish an audit committee that can perform its duties 
effectively and independently. The board has delegated the responsibility to the audit committee to 
oversee the company’s governance system, including providing honest opinions on financial reports, 
internal control systems, and risk management. This ensures that the company achieves its objectives 
effectively and that the adequacy of the internal control system is assessed, guaranteeing that the 
company has a sufficient and appropriate internal control system.Additionally, the board of directors 
supports the appointment of internal auditors to analyze, provide advice, offer recommendations, and 
supply information regarding the activities being audited, including the evaluation of the internal control 
system, risk management system, and the promotion of corporate governance. The board will ensure 
that the internal auditors maintain independence, enabling them to carry out their audit duties and 
checks fully. The internal auditors will report regularly to the audit committee and senior management. 

6.3 The company's board of directors is responsible for monitoring, managing, and addressing any 
potential conflicts of interest that may arise between the company, management, the board of directors, 
and shareholders. This includes preventing the improper use of the company's assets, information, and 
opportunities, as well as transactions with related parties in an inappropriate manner. The board 
ensures that the following principles are adhered to: 
1. All directors and executives of the company must prepare a report on their interests and submit it 

to the company secretary. When considering matters, decisions must be made solely for the best 
interests of the company, and actions that could create conflicts of interest should be avoided. It 
is required that any party involved or with an interest in a matter being considered must disclose 
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their relationship or interest in that matter to the company. Furthermore, they must not participate 
in the decision-making process or have the authority to approve the transaction. In cases where a 
potential conflict of interest arises due to a business agreement that does not meet standard 
commercial terms, the matter must be presented to the board of directors for approval. The audit 
committee will review the appropriateness of the transaction carefully before presenting it to the 
board of directors and/or the shareholders' meeting (as applicable). 

2. Directors, executives, and employees must avoid any actions that conflict with the interests of the 
company. The company must oversee and prevent any conflicts of interest between involved 
parties. No executive or employee has the right to engage in any action that contradicts the law or 
the company's policies. The actions and decisions of executives or employees must always 
prioritize the interests of other stakeholders over their own personal interests. If a situation arises 
where there is a conflict of interest, or when a director, executive, or employee becomes involved 
in a situation that could lead to a conflict of interest, the individual must report it to their superior or 
the relevant department to resolve the situation fairly and transparently. 

6.4 The Board of Directors is responsible for establishing clear anti-corruption policies and practices, and 
ensuring these are communicated at all levels of the organization and to external parties to ensure 
practical implementation. The company places great importance on combating all forms of corruption 
and emphasizes the promotion of ethics, the creation of awareness, and the cultivation of proper values 
in the workplace. Therefore, the company has developed anti-corruption guidelines and communicated 
them to directors, executives, and employees to ensure thorough understanding and strict compliance. 
The following actions are carried out to achieve this goal: 
1. Conduct a corruption risk assessment, overseeing the development of plans or strategies to 

prevent and control risks that may arise from corruption. This includes identifying potential areas 
of vulnerability within the organization, establishing preventive measures, and ensuring effective 
monitoring systems are in place to mitigate the risks associated with corrupt practices. 

2. Arrange for regular monitoring and evaluation of compliance with the anti-corruption policy. 
3. Provide training to both internal and external employees. To provide knowledge about anti-

corruption policies and practices. 
6.5 The Board of Directors is responsible for establishing a mechanism for receiving complaints and 

addressing cases of whistleblowing. The company has implemented a whistleblowing policy that allows 
employees and external parties to report misconduct, corruption, human rights violations, or any actions 
that may harm the company. The company ensures that there is a fair and transparent process for 
investigating complaints and handling whistleblower reports. Additionally, there are measures in place 
to protect the rights and safety of whistleblowers, ensuring confidentiality and non-retaliation, in 
accordance with whistleblower protection laws. 
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6.6 The Board of Directors is responsible for establishing a business code of ethics as an essential 
guideline that aligns with good corporate governance practices. This code is designed to promote the 
proper conduct of directors, executives, and employees, guiding them in their business operations and 
ensuring strict adherence to ethical standards. It helps the company maintain transparency in its 
operations, comply with legal requirements, and avoid activities that could lead to conflicts of interest. 
Additionally, it fosters trust among investors and stakeholders. The company also requires all individuals 
to sign an acknowledgment of the code of ethics and ensures regular monitoring of compliance with 
the business ethics annually. 

6.7 The Board of Directors is responsible for establishing policies related to intellectual property (IP) to 
provide guidelines for employees on how to protect and manage the company’s intellectual property. 
This ensures that the company’s intellectual property is not used or disclosed improperly or without 
authorization. Additionally, employees are required to respect and refrain from infringing upon the 
intellectual property rights of others. The policy helps safeguard the company’s assets while promoting 
ethical and legal standards in handling IP. 

6.8 The Board of Directors supports the company in managing risks systematically and uniformly, ensuring 
that risks are handled and controlled efficiently and effectively, maximizing benefits for the company. 
To achieve this, the board has appointed a Risk Management Committee to establish risk management 
policies and oversee the implementation of risk management practices across the organization. This 
ensures that both internal and external risk factors affecting the company’s business operations are 
properly managed and mitigated. 

 
Principle 7: Maintaining financial credibility and transparency in information disclosure 

7.1  To provide convenience for investors and stakeholders, ensuring they can access the company’s 
information easily, comprehensively, and equally, the Board of Directors emphasizes its responsibility 
to oversee the accuracy, sufficiency, and timeliness of financial reporting and the disclosure of key 
information. This must comply with relevant regulations, standards, and practices, including financial 
data, operational performance, and other information related to the company's operations, enabling 
investors and stakeholders to make informed investment decisions.When approving the disclosure of 
information, the Board of Directors will consider factors such as the evaluation of the adequacy of the 
internal control system, the auditor's opinion on financial reporting and the internal control system, the 
Audit Committee’s feedback, and the alignment with the company's objectives, goals, strategies, and 
policies. 

7.2 The company's board of directors is responsible for regularly monitoring the company's financial status 
to ensure that the company has sufficient liquidity and the ability to meet its debt obligations to support 
its business operations. 
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7.3 The board of directors is responsible for overseeing and ensuring that the company conducts its 
business with caution. They must establish plans or mechanisms to address any financial or debt 
repayment issues the company may face, or is likely to face, in a reasonable manner, while considering 
fairness to all stakeholders. 

7.4 The board of directors is responsible for overseeing the management to ensure that there is a dedicated 
investor relations department or responsible individuals in place. This team should effectively 
communicate with shareholders, investors, analysts, the media, the public, and other stakeholders in 
an efficient, fair, and timely manner. 

7.5 The board places importance on promoting the use of information technology to disseminate 
information. The company has established a website, www.thetitleresidence.com ,to publish and 
present various information about the company to shareholders and investors. This includes up-to-date 
details on the company's business operations, quarterly and annual financial statements, press 
releases, shareholder structure, organizational structure, subsidiaries, information about the board of 
directors and management, investor relations data, annual reports, and downloadable shareholder 
meeting invitations. 

7.6 The board places great importance on controlling the use of inside information by establishing a policy 
to prevent the misuse of such information. The company ensures that business information which has 
not yet been disclosed to the public is securely stored, and only authorized individuals have access to 
it. Furthermore, the policy prohibits directors, executives, and employees from using any material inside 
information that has not been publicly disclosed, as well as from exploiting opportunities or information 
obtained through their positions for personal gain or the benefit of others. They are also prohibited from 
engaging in businesses that compete with the company or are related to its business, even if the 
company is not directly harmed. 

7.7 The board of directors places great importance on conducting business with integrity, adhering to 
responsibilities towards all stakeholders for mutual and sustainable benefits within the framework of 
sustainable business practices. The company ensures the disclosure of its sustainability operations in 
the annual report or sustainability report, as appropriate. 

7.8 The board of directors is responsible for establishing policies to prevent conflicts of interest. Directors, 
executives, and related individuals must disclose their personal interests and those of related parties, 
submitting this information to the company secretary. This ensures the company has the necessary 
information to comply with regulations regarding related party transactions, which could potentially 
create conflicts of interest and lead to the transfer of benefits between the company and its subsidiaries. 
It also serves to prevent directors, executives, and related individuals from participating in decision-
making processes related to transactions between the company and interested or related parties. In 
cases where there are changes in the disclosed interest information, the board requires directors and 

http://www.thetitleresidence.com/
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executives to submit an updated interest report to the company secretary within 3 business days of the 
change. The company secretary must then provide a copy of the amended report to the chairman of 
the board and the chairman of the audit committee within 7 business days from the receipt of the report. 

7.9 The board of directors is responsible for establishing policies regarding related party transactions and 
interconnected transactions. The board will review and approve significant related party transactions, 
ensuring that these transactions are conducted in the ordinary course of business and do not result in 
the transfer of benefits between the company and its related entities or individuals. 

7.10 The board of directors is responsible for considering the annual dividend payment of the company. The 
dividend distribution must be in accordance with the company's dividend policy. 

7.11 The board has established a policy regarding the use of inside information. The company will securely 
store business information that has not been publicly disclosed, with access granted only to authorized 
individuals. Furthermore, the policy prohibits directors, executives, and employees from using any 
material inside information that has not been publicly disclosed. It also forbids the use of opportunities 
or information obtained from their positions for personal gain or the benefit of others, or from engaging 
in businesses that compete with the company or are related to its business, even if the company is not 
directly harmed. 

7.12 Directors and executives who wish to change their holdings of the company’s securities (such as 
buying, selling, transferring, or receiving transfers) are required to prepare and disclose a report on 
their securities holdings and any changes in holdings in accordance with Section 5 9  of the Securities 
and Exchange Act B.E. 2 5 3 5  within 3  business days from the transaction date to the Securities and 
Exchange Commission. Additionally, they must report a summary of their securities holdings to the 
board of directors at every meeting. The company also prohibits directors and executives from buying 
or selling the company’s securities within one month prior to the public disclosure of the company’s 
financial statements. 

 
Principle 8: Supporting shareholder engagement and communication 
The board of directors recognizes and places great importance on the fundamental rights of shareholders, both as 
owners of the company and as investors in its securities. These rights include the right to buy, sell, or transfer the 
securities they hold, the right to receive sufficient information about the company, the right to receive a share of the 
company's profits, the rights associated with shareholder meetings, the right to express opinions, and the right to 
participate in decision-making on significant matters such as dividend distribution, the appointment or removal of 
directors, the appointment of auditors, and the approval of major transactions that affect the company's business 
direction. 
The board of directors has established guidelines for engaging with shareholders to encourage participation and 
communication with them as follows: 
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8.1 The board of directors places importance on ensuring that all shareholders of the company have equal 
participation in decision-making on significant matters of the company. 
1. The company has designated the company secretary to be responsible for scheduling, preparing 
the notice of the meeting, and providing meeting documents in both Thai and English. These documents 
will include the criteria and procedures for shareholders to participate in the meeting, as well as 
accurate and sufficient information on each agenda item to enable shareholders to make informed 
decisions. The company will send the meeting notice and supporting documents to shareholders at 
least 2 1  days prior to the shareholder meeting date. Additionally, the documents will be published on 
the company’s website at least 28 days before the meeting, allowing shareholders ample time to review 
the information before the meeting. 
2. The company provides an opportunity for one or more shareholders who have held shares 
continuously from the date of acquisition to the date of submission of the proposed agenda, with a 
combined holding of no less than 1% of the total voting shares of the company, to propose an agenda 
item for the Annual General Meeting of Shareholders. The company allows shareholders to submit 
agenda proposals at least 3 months before the end of the fiscal year, giving the board of directors time 
to review and propose it to the board for consideration. If the board approves the proposal to be 
included in the shareholder meeting agenda, the notice of the meeting will specify that it is an agenda 
item proposed by the shareholders. In cases where the board does not approve the shareholder-
proposed agenda, the company will provide an explanation at the Annual General Meeting of 
Shareholders. 

Additionally, the company has established guidelines to allow all shareholders the right to propose individuals for 
consideration to be elected as directors in advance. The Nomination and Remuneration Committee will review and 
select candidates, along with other individuals, according to the company's director nomination criteria. The list of 
candidates deemed suitable will then be presented to the board of directors for consideration before being 
submitted to the shareholders' meeting for approval. 

8.2 The board of directors is responsible for ensuring that the operations on the day of the shareholders' 
meeting are conducted smoothly, transparently, efficiently, and in a manner that enables shareholders 
to exercise their rights. The company will hold the Annual General Meeting (AGM) within four (4) months 
from the end of the fiscal year and may also hold additional extraordinary meetings as necessary. The 
board must ensure that the company’s operations comply with relevant legal requirements and adhere 
to good corporate governance principles, ensuring that shareholders are treated fairly and equally, as 
follows: 
1. The company will determine the date, time, and location of the meeting with consideration for the 
convenience of shareholders attending. The company will avoid scheduling meetings on public 
holidays, commercial bank holidays, or on weekends or holidays that last for three consecutive days or 
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more. The meeting will be held during normal business hours, with adequate time allocated for 
discussions and consideration of various matters. Shareholders will be given the opportunity to express 
their opinions and ask questions to the board of directors on topics related to the company. The meeting 
will be held in a location within the Bangkok metropolitan area or at the company’s headquarters for the 
convenience of shareholders. A map of the meeting location will be provided to shareholders along 
with the notice of the meeting and supporting documents. 

Additionally, to facilitate comprehensive participation in the shareholders' meeting and to align with current 
circumstances, the company has arranged for the meeting to be conducted via electronic media (e-Shareholder 
Meeting). This will be in accordance with the Emergency Decree on Electronic Meetings B.E. 2563 (2020), as well 
as other relevant laws and regulations. 

2. In cases where shareholders are unable to attend the meeting in person, the company provides the 
opportunity for shareholders to appoint a proxy, either an independent director or any other individual, 
to attend the meeting on their behalf. Shareholders may use one of the proxy forms provided by the 
company along with the meeting notice. The company will not require shareholders or their proxies to 
present any documents or identification beyond what is stipulated in the guidelines of the relevant 
regulatory authorities. 
3. Before the meeting, the company provides an opportunity for shareholders to submit questions 
related to the meeting in advance. The company has established guidelines and a form for submitting 
questions, which can be found on the company’s website  www.thetitleresidence.com  
4. The company utilizes technology to facilitate the shareholders' meeting, including conducting the 
meeting through electronic media (e-Shareholder Meeting). Shareholders can register via the e-
Register system, participate in the meeting through the DAP e-Shareholder Meeting system, ask 
questions via the e-Question system, and vote during the meeting using the e-Voting system. For in-
person meetings at the designated location, the company also uses technology to facilitate shareholder 
registration, voting via the Barcode system, and vote counting and display, ensuring that the meeting 
is conducted quickly, accurately, and efficiently.  
5. The company has a policy for organizing shareholders' meetings with procedures that are simple 
to understand and not overly complex, ensuring that all shareholders are well-informed and have the 
opportunity to participate in the meeting. Before the meeting moves into the agenda items, the company 
secretary will inform shareholders of the number and proportion of shareholders attending the meeting 
in person and those who have appointed proxies. The company secretary will also introduce the 
directors, executives, and relevant persons to shareholders for easy communication. Additionally, the 
company will explain the process for shareholders to exercise their rights at the meeting, including how 
to ask questions, express opinions, and participate in voting. The steps for vote counting and displaying 
results will be clearly explained to shareholders prior to the meeting. 

http://www.thetitleresidence.com/
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6. During the meeting, the company will provide an opportunity for shareholders to ask questions, 
make suggestions, or express opinions on various matters in an open and equal manner. Directors and 
relevant executives will be present at the shareholders' meeting to answer questions and provide 
detailed information during the meeting. 
7. In the shareholders' meeting, the Chairman of the Board will serve as the meeting's presiding officer, 
responsible for ensuring that the meeting is conducted in accordance with the law, relevant regulations, 
and the company's bylaws. The Chairman will also allocate appropriate and sufficient time for each 
agenda item. All directors, the company secretary, relevant executives, and management must attend 
the meeting to answer shareholders' questions, as well as listen to shareholders' opinions and 
suggestions, which will be considered and acted upon as appropriate. 
8. The company will inform all shareholders of the procedures and methods for voting on agenda items 
before the start of each meeting. The company will use voting cards for each agenda item, and in cases 
where there are multiple items on the agenda, shareholders will vote on each item individually. 
9. The company clearly defines the agenda topics for the meeting and conducts the shareholders' 
meeting according to the order of the agenda specified in the meeting notice. No additional agenda 
items will be added during the meeting to ensure fairness to shareholders who were unable to attend. 
However, the company does not restrict the legal rights of shareholders who are present and who 
collectively hold at least one-third of the total shares in circulation, allowing them to request the meeting 
to consider other matters not listed in the meeting notice. The company uses the e-Voting system to 
count votes for the electronic shareholder meeting (e-Shareholder Meeting) and employs a barcode 
system for vote counting at in-person meetings. This ensures convenience, speed, and transparency, 
with a representative from the company’s auditor serving as a witness to the vote counting process. 
The results, including the votes in favor, against, and abstentions for each agenda item, will be 
disclosed to the meeting and recorded clearly in the meeting minutes. 

8.3 The company's board of directors prioritizes ensuring that the disclosure of resolutions and the 
preparation of the shareholders' meeting minutes are accurate and complete. The company will 
disclose the meeting resolutions and the voting results for each agenda item through the Stock 
Exchange of Thailand's system and the company's website by the next business day following the 
meeting. The minutes of the shareholders' meeting will be prepared and submitted to the Stock 
Exchange of Thailand within fourteen (1 4 )  days from the date of the shareholders' meeting, in 
accordance with the regulations of the Stock Exchange of Thailand. The detailed minutes of the meeting 
will also be appropriately published on the company's website. 
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Reviewing policies and monitoring compliance with those policies. 
Reviewing corporate governance policies. 

The Company's corporate governance policy must be reviewed and evaluated at least once a year to ensure 

compliance with legal requirements and regulations, as well as to enhance its practical effectiveness. 
Monitoring compliance with policies. 

The Company assigns the duty and responsibility to all directors, executives, and employees to acknowledge, 

understand, and strictly comply with this corporate governance policy. Compliance is mandatory, not voluntary, 

and no one may claim ignorance of the established policy, except in cases where exceptions are necessary and 

appropriate under specific circumstances. Any actions that violate this policy will be subject to review by the Board 

of Directors. 

 

 

 

 

 

 


