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Role, Duty, and Responsibility of the Board of Directors

The Board of Directors has the obligation and responsibility to perform its duty in accordance with 
laws, objectives, regulations, code of conducts, and resolutions of the shareholders’ meeting, as 
well as to consider and approve the Company’s policy and management direction, financial target, 
and annual budgets. The Board of Directors also oversees and monitors to ensure that business 
operations are managed effectively and according to the Company’s policy for the utmost benefits 
of shareholders under ethical standards with honesty and carefulness.

Business Ethics

The Board of Directors has clear policies on business ethics, which have been communicated 
to the management and employees on a regular basis. All concerned individuals are expected 
to adopt these policies and implement them with integrity, honesty, and fairness in their dealings 
with the Company, involved parties, the public, and society. Interactions between individuals 
concerned and other parties are constantly monitored. The Company has compiled and published 
a code of professional ethics for staff and specified penalties for violating the aforementioned 
code.

Conflicts of Interest 

To prevent conflicts of interest, the Board of Directors carefully reviews any item that could be 
construed as a conflict of interest, and to establish written policies and procedures for the 
authorisation of transactions between related parties. The Article of Association of the Company 
and its subsidiaries were revised to stipulate that if there is any transaction between the Company 
and its subsidiaries, or the sale and acquisition of the Company’s and its subsidiaries’ assets, 
all transactions must be complied with guidelines by The Stock Exchange of Thailand regarding 
the inter-related transaction.

The Board of Directors is aware of each incidence of a potential conflict of interest or inter-related 
transaction and considers the appropriateness of each occurrence. The Company complies 
with principles of The Stock Exchange of Thailand whereby prices and conditions are negotiated 
strictly on an arm’s-length basis. Details of each transaction, its value, the parties involved, and 
the reason or necessity of the transaction are explained in the Annual Report and Form 56-1. In 
particular, directors, the management and employees are not allowed to consider or vote on 
matters in which they may have a potential conflict of interest.

Internal Control and Internal Audit

The Company places importance on an effective and appropriate internal control system for 
business operations, both at the managerial and operational levels. Therefore, the Company 
has adjusted the structure of the organisation to be in line with the Company’s objectives, business, 
duty, and responsibility of each strategic business unit. The Company has also clearly established 
the written guideline of the obligation, and scope of authority of staff and the management, has 
the control and monitoring system for the utilisation of the Company’s assets, and has clear 
separation and segregation of duty and obligation for operators, the monitoring party and the 
evaluator. This is to balance the power and authorisation and enables appropriate cross 
examination among all parties involved. Furthermore, the Company also has an internal control 
of financial system, by setting the financial reporting structure according to the respective 
management in charge.

The Company conducts investigation to determine that its operations and financial activities are 
proceeding properly and efficiently, and are compliant with all relevant laws and regulations. In 
order that an internal auditing unit be independent, capable, and balanced, the Board of 
Directors has stipulated that its reports must be made directly to the Audit Committee and that 
its activities be evaluated by the Audit Committee as well.

RESPONSIBILITY OF THE BOARD OF DIRECTORS
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Risk Management

The Company places great importance on risk management. The risk involved in each 
corporate activity is evaluated, along with measures to prevent and mitigate risk and its effect on 
corporate operations. The task of the management is to assess economic, financial, social, and 
legal risks produced by changes in circumstance, along with their impacts on competitiveness 
in the industry, and to decide on appropriate solutions.

Meetings of the Board of Directors

The normal frequency of meetings of the Board of Directors is on quarterly basis. Other special 
meetings may be held as the need arises. Each meeting has a well-defined agenda, determined in 
advance, part of which is a regular review of operational results. The secretary to the Board issues 
invitation letter, along with the meeting agenda and all relevant documents, seven days in advance, 
so that directors may have sufficient time to study all pertinent information prior to attending the 
meeting. Each meeting normally lasts approximately one to two hours. In 2013, the Board of 
Directors held six regular meetings and seven extraordinary meetings, totaling thirteen meetings. 
The meeting attendance information in the previous year are provided under the topic 
“Management Structure”

The Chairman of the Board of Directors has allocated sufficient time for the proposal of issues for 
consideration, and encouraged directors to freely and thoroughly discuss the issue. The secretary 
to the Board takes the minutes of the meeting with all important details of the meeting including the 
discussion of the meeting and opinions of directors being clearly recorded. The minutes of the 
previous meetings which were approved by the Board of Directors shall be kept and ready for the 
examination by the directors and other related parties.

Self-Evaluation of the Board of Directors

The Company is kept abreast of the performance evaluation of the Board of Directors according to 
the regulation set by The Stock Exchange of Thailand. The Company evaluates the performance 
of the Board of Directors from time to time. At present, the Company intends to carefully and 
appropriately set a guideline for performance evaluation of the Board of Directors, and to use 
evaluation results to improve performance of the Board of Directors.

Remuneration of Directors and the Management

The Company’s policy on remuneration of directors is straightforward and transparent. Remuneration 
is comparable to an industry standard and is high enough to attract and retain directors who are 
qualified. Having been approved by the shareholders’ meeting, directors who are appointed as the 
Audit Committee are given increased remuneration appropriate to their greater workload.

The Board of Directors appointed the Compensation Committee, composing of members of the 
Audit Committee and non-executive directors, so as to give impartial and appropriate consideration 
to the remuneration of the Board of Directors, and the Audit Committee. Their recommendations 
must then be approved by the shareholders’ meeting. Details of the remuneration of directors and 
the management are provided under the topic “Management Structure”
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Development of Directors and the Management

Development of Directors

The Company recognises the importance of directors who play important roles in determining 
the Company’s policy and business plan to achieve corporate goal as well as maximising 
business benefits of all shareholders who trust and appoint directors to set the policy and 
supervise the management on business affairs operations. Therefore, the Company has aimed 
at continuously and consistently developing directors to be knowledgeable in all matters necessary 
and related to their works and the Company’s business. This includes support in terms of time 
allocation and any related expenses for directors, the Audit Committee, the management, and 
employees in charge of corporate secretarial tasks, to attend or participate in training courses 
and seminars with various institutions such as The Stock Exchange of Thailand, The Securities 
and Exchange Commission, Thai Institute of Directors, and Thai Listed Companies Association. 
The purpose of attending training courses and seminars is to gain knowledge and understanding, 
as well as to be informed of any laws, rules, responsibilities, and any useful information which 
could be utilised and be beneficial for the business in the future.

In addition, in case of an appointment of a new director, the secretary to the Board of Directors 
as a person in charge of the corporate secretarial tasks of the Company will be preparing the 
necessary documents and information which are useful and beneficial for a director to learn 
and be aware of his role, obligation and responsibility. Documentation includes Directors’ 
Manual for Thai Listed Company issued by The Securities and Exchange Commission and the 
Rules on obligations and responsibilities to disclose reports to the Office on each person’s 
securities holding in accordance with section 59, and its penalty in accordance with section 275 
of The Securities and Exchange Act B.E. 2535. These documents contain details of obligation 
and responsibility in which directors must abide by legally, including the Code of Best Practice 
which is a guideline of internationally accepted standards and business practices.

Development of Management and Succession Plan

The Company determines to develop the management from the middle level to the top level. 
For continuing business succession plan, for planning and business operations in various 
functions including product development, sales and marketing, finance, and other supporting 
functions. The Company sets up the committee consisting of the top management as deemed 
appropriate, and the management of each strategic business unit. Consequently, the committee 
holds meetings to set the working plan and coordination. The Committees include the 
investment committee considering and making decisions on land acquisition or other 
investments, the committee responsible for the Company’s financial information, and the 
committee for product development and marketing. These committees comprise of the Chief 
Executive Officer, the President, and the Chief Operating Officer as core members, with the 
management of relevant strategic business units as members of each committee. The Company 
is confident that this working structure will be a good way to develop the potential of the 
management as they will have an opportunity to participate and be part of the team to set the 
plan and business operational process, and also to closely work with the management from 
other strategic business units. Furthermore, it is a good opportunity for them to study and learn 
from the experiences of the higher level management in actual business operations. Apart from 
being a good way to develop the potential of the management, the working structure also 
enables the continuity of business and the succession and transfer of responsibility among the 
same level of management in different strategic business units or from the higher level of 
management without any interruption. This is due to the fact that the working structure does not 
rely on an individual, but on teamwork. The coordination of each individual in a team working 
together synchronously has enabled the succession of works gradually in forms of learning 
and knowledge transmission, together with significant responsibility.
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For the middle management, the Company also has development and succession plans. The 
top level management of each respective strategic business unit will consider and support their 
middle management and staff of their strategic business units who have high potential to develop 
and become their successors. The names of middle management will be proposed and selected 
to participate in the SLP (Sansiri Leadership Programme) which is a training programme to 
support and enhance the potential of the middle management in preparation to be executives. 
Employees will learn about procedures and strategies of the modern management theories, 
including how to become a good and effective management in the future. Furthermore, this is 
the building of networks for coordination among different strategic business units as employees 
who participate in the programme will attend classes and join the activities together. The Company 
also provides a training course for lower level employees of a high calibre. The top level 
management from different but related strategic business units will be discussing and selecting 
skilled employees with positive attitude to participate in on-the-job training to enable them to 
grow and become the middle management respectively.

Furthermore, the Company also supports seminars and excursions both domestically and 
overseas to help employees to gain knowledge, improve skills, and explore new visions in order 
to apply these skills and knowledge to their works. Every middle level management will have an 
opportunity to attend these training courses and seminars to improve their skills and equip 
themselves to be leaders and the management in the future.


