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Base Lining Corporate Governance Practices of Thai Listed Companies 2005

Item

Description

A. The Rights of Shareholders

Al Does the Company Offer Other Ownership Rights Beyond Voting?

A2 Is the Decision On the Remuneration of Board Members Approved by this
Shareholder’s Annually?

A3 How Remuneration of the Board is Presented to the Shareholders?

A4 Does the Company Allow Shareholders to Elect Board Member Individually?

Rights Disclosed

A5 Quality of Natice to Call Shareholders Meeting

A5} Appointment of Directors, Providing their Names, and Background.

A52 Appointment of Auditors, Providing their Names, Profile and Fees.

A53 Dividend Policy, Providing the Amount and Explanation

AS5.4 Objective and Reason for Each Agenda

ASS5 Director’s Comment and Opinion for Each Agenda

A6 Quality of Minutes of Shareholders Meeting

A6l Vote Method and Vote Counting System

A2 Do AGM Minutes Record that there was an Opportunity Allowing for Shareholders
to Ask Questions/ Raisc Issues in the Past One Year? Also is there Record of
Answers and Questions?

A63 Resolution with Voting Results Both Agree and Reject Vote for Each Agenda

Participation in AGM

A7
A8
A9
Al0
A10.1

Is A Name List of Board Attendance Available?

Did the Chairman of the Board Attend at Least One of the Last Two AGMs?
Did the CEQ/ Managing Director Attend at Least On of the Last Two AGMs?
Participation of the Chairman of the Sub-Committee in the AGMs?

Did Chairman of the Audit Committee Attend at Least One of the Last Two AGMs?
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Item Description

A.10.2 Did Chairman of the Compensation Committee Attend at Least One of the Last
Two AGMs?

A.103 Did Chairman of the Nomination Committee Attend at Last One of the Last Two
AGMs?

Al Does It Have Anti-takeover Defenses? Commonly Observed Defense

Mechanism Include;

A1l Cross Shareholding

A11.2 Pyramid Holding

A.ll1.3 Board Members Hold More than 25% of Share Outstanding
Al114 What is the Proportion of Qutstanding Shares that are Free floated?

B. Equitable Treatment of Shareholders

Voting Rights for Shares

B.1 Does the Company Offer One-share-one-vote?

B.2 Is there Any Mechanism that the Company Has to Allow Minority
Shareholders to/Influence Board Composition?

Shareholders Conflict

B.3.1 Does the Company Establish the System to Prevent the use of Material Inside
Information and Inform to All Employees, Management, and Board Members?

B3:2 Have there Been Any Cases of Insider Trading Involving Company Directors and
Management in the Past Two Years?

B4.1 Does the Company Provide Rationale/ explanation for Related-party Transactions
Affecting the Corporation?

B42 Has there Been Any Non-compliance Case Regarding Related-party Transaction
In the Past Two Years?

B.5 1s the Company a Part of an Economic Group?
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Item Description

Proxy Voting

B.6 Does the Company facilitate Voting by Proxy?

B.7.1. Does the Notice to Shareholders Specify the Documents Required to Give Proxy?
B.7.2 Is there Any Requirement for A Proxy Appointment to Be Notarized?

AGM Procedures

B.2

How Many Days in Advance Does the Company Send Out Notice of General

Shareholder Meetings?

C. The Role of Stakeholders in Corporate Governance

C.1.1
Cl.2
C.2
C3

Cc4

C5

C.6

CJ7

Does the Company Explicitly Mention the Safety and welfare of its Employees?
Does the Company Explicitly Mention Programs to Develop and Train Employees?
Daes the Company Explicitly Mention the Role of Customers?

Does the Company Explicitly Mention Environmental Issues in its Public
Communication? (For Applicable Companies Only (e.g. Manufacturing)

Does the Company Explicitly Mention the Rote of Suppliers?

Does the Company Explicitly Mention its Obligations to Shareholders?

Does the Company Explicitly Mention its Broader Obligations to Society and or
the Community?

Does the Company Explicitly Mention its Obligations to Creditors?

D. Disclosure and Transparency

Material Information

D.1

D.1.1
D.1.2
D.1.3
D.14
D.2

D.2.1

Does the Company Have A Transparent Ownership Structure?

Breakdown of Sharcholdings

Is It Easy to Identify Beneficial Ownership?

[s Director Shareholdings Disclosed?

Is Management Shareholding Disclosed?

Please Asscss the Quality of the Annual Report. in Particular, the following:

Financial Performance
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Item Description

D22 Business Operations and Competitive Position

D.23 Operating Risks

D24 Board Member Background

D25 Identification of Independent Director

D.26 Basis of the Board Remuneration

D27 Disclosure of Individual Directors’ Remuneration

D.2.8 Board Meeting Attendance of individual Director

D.3 Does the Company fully Disclose Details of Related-party Transactions?

D. Disclosure and Transparency

D4

D5

D.6

D.7

D.7.1
D.7.2
D.7.3
D.7.4
D.8
D%

D.9.1
D.5.2
D93

Does the Company Has A Specific Policy Requiring Director to Report their
Transactions of the Company Shares?

Does the Company Perform an Annual Audit using Independent and
Reputable Auditors?

Are there Any Accounting Qualifications in the Audited financial Statements
Apart from the Qualification On Uncertainty of Situation?

Does It Offer Multiple Channels of Access to Information?

Multiple Channels Include;

Annual Report

Company website

Analyst Briefing

Press Conference/press Briefing

Is the financial Report Disclosed in A timely Manner?

Does the Company Have A website, Disclosing up-to-date Information?

The website Should Include Information On;

Business Operation

Financial Statement

Press Release
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Itern Description

D.9.4 Sharcholding Structure

D.9.5 Organization Structure

D.9.6 Corporate Group Structure

D%.7 Annual Report Downloadable

D98 Notice to Call Shareholders Meeting

D.9.9 Be Provided in Both Thai and English

D.10 Does the Company Provide Contact Details for A Specific Investor

Relations Person or unit that are Easily Accessible to Outside Investor?

E. Responsibilities of the'Board

E.l

E.2

E3
E4

E.5

E.6

E.7

E.7.1
E.7.2
E.7.3
E.7.4
E7.5
E.7.6

Does the Company Have its Own written Corporate Governance Rules that
Clearly Describes its Value System and Board Responsibilities?

Does the Board of Directors Provide Code of Ethics or Statement of Ethics or
Statement of Business Conduet for All Directors and Employees to Ensure that
they are Aware of and Understand the Code?

Does the Company/Have a Corporate Vision/ Mission?

Does the SET/ SEC Have Any Evidence of Non-compliance of the Company
with SET/ SEC Rules and Regulations Over the Last Three Years?

Does the Company Have an Internal Audit Operation Established as a Separate
Unit in the Company?

To Whom Does the Internal Audit Function Report, Please Identify?

Please Assess the Quality of the Audit Committee Report in the Annual Report
Attendance

Internal Controtl

Management Control

Proposed Auditors

Financial Report Review

Legal Compliance
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Item Description

E.7.7 Conclusion or Opinion

E8 Does the Company Provide Orientation to New Directors?

E.9 Have Board Members Participated in Directors Training?

E.10 How Many Board Meetings were Held in the Past One Year?

E.11 What is Attendance Performance of the Board Members During the Past 12 Months?

E.12 Does the Company Provide the Risk'Management Policy?

E.i3 Does the Company Clearly Distinguish the Role and Responsibilities of the Board and
Management?

E.14 Does the Board Conduct Annual Self Assessment?

E.15 Does the Company Conduct Annual Performance Assessment of CEO?

Conflict of Interests

E.16
E.i7

E.18

E.18.1

E.181.1
E.181.2
E.18.1.3
E.18.1.4
E.18.2

E.18.2.1
E.18.2.2
E.18.2.3

Is the Chairman an Independent Director?

Is the Chairman Also A CEQ?

Daoes the Board Appoint Independent Committees with Independent Members
to Carry Out Various Critical Responsibilities Such As:
Audit Committee

If Yes, are the Following Items Disclosed?

Charter/ Role and Responsibilities

Profile/ Qualification

Independence

Performance/ Attendance

Compensation Committee

If Yes, are the following Items Disclosed?

Charter/ Role and Responsibilities

Independence

Performance/ Attendance
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Item Description
E.18.3 Nomination Committee

If Yes, are the following Items Disclosed?
E.18.3.1 Charter/ Role and Responsibilities
E.183.2 Independence
E.18.3.3 Performance/ Attendance

Board Composition

E.19 What is the Size of the Board?

E.20 How Many Board Members are Non-executive Directors?

E.21 Among Baard of Directors, How Many are Independent Directors?

E.22 Does Company State in its Annual Report the Definition of ‘Independence’?
Communication

E.23 Does the Company Have A Separate Board of Director’s Report Describing their

Responsibilities in Reviewing firm’s financial Statement?
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