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Attachment 1
Details of the Board of Directors, Executives, 
Controlling Persons, and Comapany Secretary

The Board of Directors (As at 31 December 2022)

Mr. Banterng Tantivit Chairman (Non-executive Director)

Date of Appointment 30 October 1980

Age 78 Years

Education • Master of Science (Finance) in Management, Massachusetts 

Institute of  Technology, USA

• Bachelor of Science in Electrical Engineering, Massachusetts 

Institute of  Technology, USA

Directorship and Executive Training 

Program

Thai Institute of Directors Association

• Certificate, Director Accreditation Program (DAP), 

 Class 25/2004 

Thanachart Bank Public Company Limited

• Anti-Corruption for Executives 2017

Position in Other Listed Company

MBK Public Company Limited • Chairman of the Corporate  

Governance and Sustainability Committee

• Chairman

2015 - Present

2006 - Present

Position in Other Non-listed Company

911 Streetball Company Limited • Director 2021 - Present

Thanachart Insurance Public Company 

Limited

• Chairman 2019 - Present

Laem Sai Village Company Limited • Director 2016 - Present

Siam Piwat Holding Company Limited • Director 2006 - Present

MBK Resort Public Company Limited • Chairman 2003 - Present

Siam Piwat Company Limited • Director 2003 - Present

B.V. Holding Company Limited • Director 2003 - Present
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2563 - 2565
Deebuk Company Limited • Director 1987 - Present

Thai Farming Company Limited • Director 1987 - Present

Experience in the Past 5 Years

Dusit Thani Public Company Limited • Director 2015 - 2017

Thanachart Bank Public Company Limited • Chairman 2002 - 2019

MBK Public Company Limited • Chairman of the Executive Committee 1994 - 2018

Family Relationship with Director

and Management

None

No. of TCAP Share Held None
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Mr. Suphadej Poonpipat Vice Chairman and Chairman of the Executive Committee 

(Executive Director)

Date of Appointment 23 May 1983

Age 72 Years

Education • Master of Science, University of Wisconsin, USA

• Bachelor of Business Administration and Accounting, 

 Chulalongkorn University

Directorship and Executive Training 

Program

Thai Institute of Directors Association

• Certificate, Director Accreditation Program (DAP),

  Class 8/2004

• Certificate, Role of the Compensation Committee (RCC), 

Class 15/2012

• Certificate, Role of the Chairman Program (RCP),  

Class 28/2012

• Certificate, Financial Institutions Governance Program (FGP), 

Class 4/2012

 Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

• Anti-Corruption for Executives 2017

• Block Chain Technology 2018

Capital Market Academy, The Stock Exchange of Thailand

• Certificate, Capital Market Academy Leadership Program, 

Class 8/2009

The Bank of Thailand

• Cyber Resilience Leadership: Herd Immunity 2021

TMB Bank Public Company Limited

• 2020 Cyber Security Awareness for BoD, Personal Data 

 Protection Act, Economic and Sectoral Outlook: 

 A High-Frequency Data Perspective

TMBThanachart Bank Public Company Limited

• Security Awareness Training: Cybersecurity and Cyber 

 Resilience

• Decentralized Finance (DeFi), Digital Marketing Strategy, 

 Open Banking and Virtual Banking and ESG - Environmental, 

Social, Governance
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Position in Other Listed Company

TMBThanachart Bank Public Company

Limited 

• Vice Chairman and Vice Chairman 

 of the Executive Committee

2019 - Present

MBK Public Company Limited • Chairman of the Executive Committee

• Chairman of the Nomination and 

 Compensation Committee

• Member of the Corporate Governance 

and Sustainability Committee

• Vice Chairman

2018 - Present

2015 - Present

2015 - Present

2006 - Present

PRG Corporation Public Company Limited • Chairman of the Good Corporate 

 Governance Committee

• Chairman  

2016 - Present

2012 - Present

Position in Other Non-listed Company

Thanachart Insurance Public Company

Limited

• Vice Chairman

• Chairman of the Executive Committee

2019 - Present

2005 - Present

T Life Assurance Public Company Limited • Chairman 2014 - Present

(Formerly known as “MBK Life Assurance

Public Company Limited” changed the

name of the company since July 2022)

Siam Piwat Holding Company Limited • Director 2006 - Present

MBK Resort Public Company Limited • Director 2005 - Present

Siam Piwat Company Limited • Director 2003 - Present

Experience in the Past 5 Years

Thanachart Bank Public Company Limited • Vice Chairman of the Executive

  Committee

• Member of the Succession Committee

• Vice Chairman

• Chairman of the Executive Committee

2019 - 2021

2016 - 2019

2005 - 2021

2005 - 2019

DMS Property Investment Private 

Company Limited

• Chairman 2015 - 2019

Thanachart Insurance Public

Company Limited

Thanachart Capital Public 

Company Limited

• Chairman 

• Chairman of the Risk Management

    Committee

• Chief Executive Officer

2014 - 2019

2010 - 2018

2010 - 2018
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Patum Ricemill and Granary Public 

Company Limited

• Chairman of the Executive Committee 2011 - 2017

Royal Orchid Hotel (Thailand) Public 

Company Limited

• Director 2007 - 2018

Thai Royal Orchid Real Estate

Company Limited

• Director 2007 - 2018

MBK Public Company Limited • Vice Chairman of the Executive 

 Committee

2003 - 2018

Family Relationship with Director

and Management

None

No. of TCAP Share Held None



56-1 One Report / Annual Report 20227

Mrs. Siripen Sitasuwan Chairperson of the Audit Committee and Member of the

Nomination, Remuneration, and Corporate Governance

Committee (Independent Director)

Date of Appointment 23 May 2000

Age 74 Years

Education • Master of Business Administration, Wichita State University, 

Kansas, USA

• Bachelor of Business Administration and Accounting, 

 Chulalongkorn University

Directorship and Executive Training 

Program

Thai Institute of Directors Association

• Certificate, Director Certification Program (DCP), 

 Class 33/2003

• Certificate, Role of the Compensation Committee (RCC), 

Class 4/2007

• Certificate, Audit Committee Program (ACP), Class 32/2010

 Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

• Anti-Corruption for Executives 2017

Singapore Institute of Directors

• Attendance for course LCD - Module 1: Listed Company 

 Director Essentials-Understanding the Regulatory Environment 

in Singapore: What Every Director Ought to Know 

• Attendance for course LCD - Module 2: Audit Committee 

Essentials

• Attendance for course LCD - Module 3: Risk Management 

 Essentials

• Attendance for course LCD - Module 4: Nominating 

 Committee Essentials

• Attendance for course LCD - Module 5: Remuneration 

 Committee Essentials

Position in Other Listed Company

Sermsuk Public Company Limited • Member of the Sustainability and Risk 

Management Committee

2015 - Present

• Member of the Audit Committee 2013 - Present

Frasers Property Company Limited - 

Singapore

• Member of the Audit Committee and

 Member of the Information Technology 

& Cybersecurity Committee

2022 - Present
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Position in Other Non-listed Company None

Experience in the Past 5 Years

Fraser and Neave, Limited (Singapore) • Chairperson of the Audit Committee and 

Member of the Nomination Committee

• Member of the Remuneration Committee

2014 - 2022

2013 - 2022

Thai Solar Energy Public Company Limited

Solaris Asset Management Company

Limited

• Chairperson of the Audit Committee 2013 - 2021

• Chairperson 2008 - 2017

Family Relationship with Director 

and Management

No. of TCAP Share Held

None

None
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Mr. Tiraphot Vajrabhaya Chairman of the Nomination, Remuneration, and Corporate

Governance Committee and Member of the Audit 

Committee (Independent Director)

Date of Appointment 3 April 2014

Age 69 Years

Education • Master of Business Administration, Boston University, USA

• Bachelor of Arts in Economics and Commerce, University of 

Melbourne, Australia

Directorship and Executive Training 

Program

Thai Institute of Directors Association

• Certificate, Director Certification Program (DCP),  

Class 197/2014

• Certificate, Role of the Compensation Committee (RCC), 

Class 19/2014

Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

• Anti-Corruption for Executives 2017

• Block Chain Technology 2018

Position in Other Listed Company None

Position in Other Non-listed Company

U.S.P.N. Company Limited • Director 1997 - Present

T.V.V. Enterprise Company Limited • Director and Managing Director 1984 - Present

Experience in the Past 5 Years

U.V.S.P. Company Limited • Director 1997 - 2021

Family Relationship with Director 

and Management

No. of TCAP Share Held

None

None
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Mrs. Salinee Wangtal Member of the Audit Committee and Member of the Risk

Oversight Committee (Independent Director)

Date of Appointment

Age

Education

Directorship and Executive Training

Program

1 January 2020

68 Years

• Master of Business Administration, Finance & International 

Business, Columbia University, USA 

• Bachelor of Accounting, Chulalongkorn University

Thai Institute of Directors Association

• Certificate, Role of the Chairman Program (RCP), 

 Class 36/2015

Harvard University, USA

• Advance Management Program

Position in Other Listed Company None

Position in Other Non-listed Company

Auto X Company Limited • Chairperson of the Audit and Risk 

 Management Committee and Member 

 of the Nomination Committee

2022 - Present

Siam Paragon Retail Company Limited • Director 2021 - Present

Siam Paragon Development Company

Limited

• Director 2021 - Present

Green Earth Power (Thailand) Company

Limited

• Chairperson 2020 - Present

SCB Asset Management Company Limited • Chairperson of the Audit Committee 2018 - Present

Experience in the Past 5 Years

Nation Multimedia Group Public 

Company Limited

• Director 2018 - 2020

The Office of Small and Medium

Enterprise Promotion

• Director 2015 - 2017

MBK Life Assurance Public

Company Limited

• Chairperson of the Audit Committee 2014 - 2019

Public Warehouse Organization 

Ministry of Commerce Thailand

• Chairperson of the Executive Committee 2014 - 2018

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None
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Dr. Thanachart Numnonda Chairman of the Risk Oversight Committee

(Independent Director)

Date of Appointment 1 January 2020

Age 57 Years

Education • Doctor of Philosophy in Engineering, University of Auckland, 

New Zealand

• Master of Engineering (Electrical and Electronic), University 

 of Auckland, New Zealand

• Bachelor of Engineering (Electrical Engineering), Khon Kaen 

University

Directorship and Executive Training

Program

Thai Institute of Directors Association

• Certificate, Director Accreditation Program (DAP),

  Class 121/2015

• Certificate, Advanced Audit Committee Program (AACP), 

Class 25/2016

• Certificate, Director Certification Program (DCP), 

 Class 242/2017

• Certificate, Role of the Chairman Program (RCP), 

 Class 41/2017

• Certificate, Financial Statements for Directors (FSD), 

 Class 35/2018

• Certificate, Strategic Board Master Class (SBM), Class 5/2018

• Certificate, Risk Management Program for Corporate Leaders 

(RCL), Class 19/2020

• Certificate, Director Leadership Certification Program (DLCP), 

Class 2/2021

• Certificate, Successful Formulation and Execution of Strategy 

(SFE), Class 36/2021

• Certificate, Ethical Leadership Program (ELP), Class 25/2022

Thanachart Bank Public Company Limited

• Block Chain Technology 2018

Columbia Business School

• Digital Strategies for Business 2018

Position in Other Listed Company

Humanica Public Company Limited • Member of the Nomination and 

 Remuneration  Committee

• Member of the Audit Committee

2020 - Present

2015 - Present

Vintcom Technology Public Company

Limited

• Chairman of the Risk Management 

Committee and Member of the 

 Nomination and Remuneration Committee

• Member of the Audit Committee

2019 - Present

2015 - Present
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SiamEast Solutions Public Company 

Limited

• Chairman and Chairman of the Audit 

Committee

2016 - Present

Position in Other Non-listed Company

Burapha University • Committee of BUU Council 2021 - Present

Khon Kaen University • Committee of KKU Council 2019 - Present

Ubon Ratchathani University • Committee of UBU Council 2013 - Present

IMC Outsourcing (Thailand) Company

Limited

• Director 2013 - Present

Experience in the Past 5 Years

Thanachart Bank Public Company Limited • Chairman of the Audit Committee 2017 - 2019

The Association of Thai ICT Industry • President 2015 - 2017

Family Relationship with Director 

and Management

No. of TCAP Share Held 

None

None
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Mr. Vichit Yanamorn Member of the Nomination, Remuneration, and Corporate

Governance Committee and Member of the Risk Oversight

Committee (Non-executive Director)

Date of Appointment 25 February 2015

Age 76 Years

Education • Master of Science (Computer Science), University of Iowa, 

USA

• Bachelor of Commerce and Accountancy (Statistics), 

 Second Class Honor, Chulalongkorn University

Directorship and Executive Training

Program

Thai Institute of Directors Association

• Certificate, Director Accreditation Program (DAP), 

 Class 34/2005

• Certificate, Audit Committee Program (ACP), Class 18/2007

• Certificate, Role of the Compensation Committee (RCC), 

Class 20/2015

• Certificate, Role of the Nomination and Governance 

 Committee (RNG), Class 7/2015

• Certificate, Driving Company Success with IT Governance 

(ITG), Class 3/2016

• Certificate, Successful Formulation and Execution of Strategy 

(SFE), Class 38/2022

Thanachart Bank Public Company Limited

• Anti-Corruption for Executives 2017

• Block Chain Technology 2018

The Bank of Thailand

• Thailand Sustainable Banking 2018

The Stock Exchange of Thailand

• IT Future for Listed Company, Class 3/2017

• IT Future for Capital Market, Class 2/2018 

Position in Other Listed Company

IT City Public Company Limited • Chairman

• Member of the Risk Management 

 Committee

• Chairman of the Audit Committee and 

Member of the Nomination and 

 Remuneration Committee

• Director

2020 - Present

2019 - Present

2018 - Present

2002 - Present

Netbay Public Company Limited • Member of the Nomination and 

 Remuneration  Committee

• Member of the Audit Committee

2015 - Present 

2014 - Present

MBK Public Company Limited • Information Technology Advisor 2012 - Present
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Position in Other Non-listed Company

USC International Group Company Limited • Director 2022 - Present

Amornchewin Company Limited • Director 2016 - Present

Thanachart Insurance Public Company

Limited

• Information Technology Advisor 2014 - Present

The Grand UB Company Limited • Director 2010 - Present

Experience in the Past 5 Years

New Continent Company Limited • Director 2002 - 2020

Public Sector Audit Evaluation 

Sub-committee of Social Development 

and Human Security

• Sub-committee 2001 - 2017

Family Relationship with Director

and Management

None

No. of TCAP Share Held None
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Ms. Suvarnapha Suvarnaprathip Vice Chairperson of the Executive Committee

(Executive Director)

Date of Appointment 1 September 2005

Age 77 Years

Education Bachelor of Economics, Monash University, Australia

Directorship and Executive Training

Program

Banker Trust, New York, USA

• Corporate Finance Training Program

Thai Institute of Directors Association

• Certificate, Director Accreditation Program (DAP),

  Class 20/2004 

Thanachart Bank Public Company Limited

• Anti-Corruption for Executives 2017

• Block Chain Technology 2018

The Bank of Thailand

• Thailand Sustainable Banking 2018

Position in Other Listed Company

Ratchthani Leasing Public Company 

Limited

• Member of the Corporate Governance 

Committee 

2020 - Present

Position in Other Non-listed Company

Thanachart Plus Company Limited • Chairperson 2021 - Present

Seacon Development Public Company

Limited

• Director 1991 - Present

Experience in the Past 5 Years

Thanachart Capital Public Company 

Limited

• Vice Chairperson of the Risk 

 Management Committee

2013 - 2018

Thanachart Bank Public Company Limited • Vice Chairperson of the Executive

 Committee

• Director

2006 - 2019

2002 - 2019

Family Relationship with Director

and Management

None

No. of TCAP Share Held None
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Mr. Somjate Moosirilert Member of the Executive Committee, Member of the 

Risk Oversight Committee, and Chief Executive Officer 

(Executive Director)

Date of Appointment 2 March 2009

Age 66 Years

Education • Master of Management, Sasin Graduate Institute of Business 

Administration of Chulalongkorn University

• Bachelor of  Business Administration, Thammasat University

Directorship and Executive Training

Program

Thai Institute of Directors Association 

• Certificate, Corporate Governance for Capital Market 

 Intermediaries (CGI), Class 15/2016

• Certificate, Role of the Chairman Program (RCP), 

 Class 5/2001

Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

• Anti-Corruption for Executives 2017

Thai Listed Company Association, The Stock Exchange

of Thailand

• Certificate, TLCA Leadership Development Program (LDP) 

2012

Capital Market Academy, The Stock Exchange of Thailand 

• Certificate, Capital Market Academy Leadership Program, 

Class 5/2007

Judicial Training Institute, Courts of Justice 

• Certificate, The Program for Senior Executives on Justice 

Administration, Class 9/2005

The Bank of Thailand

• Thailand Sustainable Banking 2018

• Cyber Resilience Leadership: Herd Immunity 2021

Digital Business Consult

• PDPA Enforcement Action Board of Directors Responsibility

TMB Bank Public Company Limited

• 2020 Cyber Security Awareness for BoD, Personal Data 

 Protection Act, Economic and Sectoral Outlook: 

 A High-Frequency Data Perspective

TMBThanachart Bank Public Company Limited

• Security Awareness Training: Cybersecurity and Cyber 

 Resilience

• Decentralized Finance (DeFi), Digital Marketing Strategy, 

 Open Banking and Virtual Banking and ESG - Environmental, 

Social, Governanc
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Position in Other Listed Company

TMBThanachart Bank Public Company

Limited

• Member of the Credit Committee

• Member of the Executive Committee 

and Member of the Nomination, 

 Remuneration, and Corporate 

 Governance Committee

2021 - Present

2019 - Present

Ratchthani Leasing Public Company 

Limited

• Member of the Executive Committee, 

Member of the Risk Management 

 Committee, Member of the Nomination 

and Remuneration Committee, and  

Member of the Corporate Governance 

Committee

2020 - Present

Position in Other Non-listed Company

TBCO Public Company Limited • Liquidation Advisor 2021 - Present

Thanachart Plus Company Limited • Director 2021 - Present

Phahonyothin Asset Management 

Company Limited

• Advisor 2021 - Present

Thanachart SPV1 Company Limited • Chairman

• Director

2020 - Present

2019 - Present

Thanachart SPV2 Company Limited • Chairman

• Director

2020 - Present

2019 - Present

TS Asset Management Company Limited • Chairman 2019 - Present

Thanachart Securities Public Company

Limited

• Chairman of the Executive Committee

• Chairman

2013 - Present

2009 - Present

Association of Thai Securities Companies • Board Advisor 2010 - Present

Experience in the Past 5 Years

Thanachart Bank Public Company Limited • Member of the Executive Committee, 

and Member of the Nomination, 

 Remuneration, and Corporate 

 Governance Committee

• Chairman of the Risk Management 

Committee

• Chief Executive Officer and President

• Member of the Executive Committee

2019 - 2021

2012 - 2018

2011 - 2018

2009 - 2018

The Thai Bankers’ Association • Director

• Advisor 

   2018

2016 - 2018
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Thai Listed Company Association • Vice Chairmar

• Vice Chairman Advisor

2017 - 2021

2015 - 2017

Thanachart Insurance Public Company

Limited

• Vice Chairman

• Vice Chairman of the Executive 

 Committee

2014 - 2018

2013 - 2018

Thanachart Fund Management Company

Limited

• Chairman

• Chairman of the Executive Committee

2013 - 2020

2011 - 2020

TS Asset Management Company Limited • Chairman and Chairman of the 

 Executive Committee

2011 - 2018

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None



56-1 One Report / Annual Report 202219

Executives  (As at 31 December 2022)

Mr. Kamtorn Tantisirivat Member of the Risk Oversight Committee, Secretary to the

Risk Oversight Committee, and Executive Vice President,

Financial Division

Age 60 Years

Education • Master of Business Administration in Finance, The University 

of Michigan at Ann Arbor, USA

• Master of Science in Computer Science, The University of 

Texas at Austin, USA

• Bachelor of Engineering, Chulalongkorn University

Directorship and Executive Training

Program

CFA Institute

• CFA Program 2001

Thai Institute of Directors Association 

• Certificate, Director Accreditation Program (DAP), 

 Class 176/2020

• Certificate, Director Certification Program (DCP),

 Class 323/2022

Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

• Anti-Corruption for Executives 2017

• Impacts of IFRS 9 to Thanachart Group

• Block Chain Technology 2018

Federation of Accounting Professions

• Thailand IFRS Conference 2016

• Keep up with Thai Financial Reporting Standards Implemented 

in 2019 and 2020

KPMG

• Classification of Financial Assets/Liabilities according to the 

IFRS 9

EY Office Company Limited

• Preparation for the Change of Financial Reporting Standard

IMC Institute

• Blockchain 2017: Unlocking Internet of Value 

NYC Management Company Limited

• What to Know about new TFRS

• TFRS 2021

• TFRS 2023

The Bank of Thailand

• Thailand Sustainable Banking 2018

Dharmniti Seminar and Training Company Limited

• Financial Analysis for analyzing the business situation and 

improving the performance
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The Securities and Exchange Commission, Thailand, 

Sustainalytics, and Morningstar Research (Thailand) 

Company Limited

• ESG Risk & Investment for Asset Managers and Market  

Participant

Digital Business Consult

• PDPA Enforcement Action Board of Directors Responsibility

Team Excellence Consulting Company Limited

• Over all TFRS17 for management

Position in Other Listed Company

Ratchthani Leasing Public Company 

Limited

• Member of the Executive Committee,  

Member of the Risk Management 

 Committee, and Member of the 

 Corporate Governance Committee

2020 - Present

Position in Other Non-listed Company

TM Communications and Brand 

Management Company Limited

• Director 2020 - Present

TS Asset Management Company Limited • Director 2019 - Present

Thanachart SPV1 Company Limited • Director 2019 - Present

Thanachart SPV2 Company Limited • Director 2019 - Present

MAX Asset Management Company Limited • Vice Chairman

• Director

2018 - Present

2016 - Present

NFS Asset Management Company Limited • Vice Chairman

• Director

2018 - Present

2016 - Present

MT Service 2016 Company Limited • Director 2016 - Present

T Life Assurance Public Company Limited

(Formerly known as “MBK Life

Assurance Public Company Limited”

changed the name of the company

since July 2022)

• Member of the Risk Management 

 Committee

2014 - Present

Experience in the Past 5 Years

MAX Asset Management Company Limited • Chairman 2016 - 2018

NFS Asset Management Company Limited • Chairman and Chairman of the

 Executive Committee

2016 - 2018

MBK Life Assurance Public Company

Limited

• Member of the Executive Committee 2014 - 2020

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None
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Mr. Watchara Permphithak Senior Vice President, Business Division

Age 61 Years

• Master of Business Administration, National Institute of 

 Development Administration 

• Bachelor of Engineering (Electrical), Kasetsart University

Education

Directorship and Executive Training

Program

Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

Position in Other Listed Company None

Position in Other Non-listed Company

TS Asset Management Company Limited • Director 2019 - Present

MAX Asset Management Company Limited • Director 2007 - Present

NFS Asset Management Company Limited • Director 2006 - Present

Experience in the Past 5 Years

MAX Asset Management Company Limited • Vice Chairman 2016 - 2018 

NFS Asset Management Company Limited • Vice Chairman

• Vice Chairman of the Executive 

 Committee

2016 - 2018

2006 - 2018

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None



56-1 One Report / Annual Report 202222

Mrs. Yada Thaipinnarong Senior Vice President, Business Support Division

Age 60 Years

Education • Master of Business Administration, San Angelo State 

 University, Texas, USA

• Bachelor of Arts, Ramkhamhaeng University

Directorship and Executive Training

Program

• The 4
th
 Essential Roles of Leadership for Senior Management 

• Thanachart Leaderships Developments

• Empower Employees

Position in Other Listed Company None

Position in Other Non-listed Company None

Experience in the Past 5 Years

MAT Cordyceps Farm Company Limited • Director 2019 - 2021

Thanachart Bank Public Company Limited • Senior Vice President, Head of Business 

Lending Service

2018 - 2020

• Senior Vice President, Head of Business 

Analysis & SRD

2012 - 2018

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None
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Mrs. Krisayanee Ratanachaichan Senior Vice President, Legal Department

Age 60 Years

Education • Barrister-at-Law, Thai Bar Association, The Institute of Legal 

Education

• Master of Law, Thammasat University

• Bachelor of Law, Thammasat University

Directorship and Executive Training

Program

• Leader as Coach

• Leadership Transformation

Position in Other Listed Company None

Position in Other Non-listed Company

Security Scib Services Company Limited • Liquidator 2022 - Present

Thanachart Management and Services 

Company Limited

• Director 2020 - Present

Bangkok Home Company Limited • Director and Liquidator 2000 - Present

Experience in the Past 5 Years

Security Scib Services Company Limited

Thanachart Bank Public Company Limited

• Chairperson 2016 - 2022

• Senior Vice President, Legal Department 1990 - 2019

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None
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Mrs. Thanawan Chaisithikarnkha Senior Vice President, Accounting Department

Age 57 Years

Education • Master of Business Administration Program in 

 Entrepreneurship Management, King Mongkut’s University 

 of Technology Thonburi

• MINI MBA, Chulalongkorn University 

• Bachelor of Business (Accounting), Ramkhamhaeng 

 University

Directorship and Executive Training

Program

Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

Thai Institute of Banking and Finance Association

• Young Bankers’ Executive Development Program (YOBEX)

NIDA Business School/The Stock Exchange of Thailand/

Market for Alternative Investment (MAI) and The Federation 

of Thai Industries 

• CFO Professional Program

Position in Other Listed Company

MBK Public Company Limited • Advisor, Accounting and Finance 2022 - Present

Position in Other Non-listed Company

Thanachart Plus Company Limited • Director 2022 - Present

Thanachart Group Leasing Company 

Limited

• Liquidator 2022 - Present

Security SCIB Services Company Limited • Liquidator 2022 - Present

H T R Corporation Limited • Director 2020 - Present

Thanachart Insurance Public Company

Limited

• Director 2020 - Present

T Life Assurance Public Company Limited

(Formerly known as “MBK Life Assurance

Public Company Limited” changed the

name of the company since July 2022)

• Member of the Executive Committee

• Director

2020 - Present

2010 - Present

TM Communications and Brand 

Management Company Limited

• Director 2020 - Present

Thanachart Management and Services 

Company Limited

• Director 2020 - Present

Thanachart SPV1 Company Limited • Director 2019 - Present

Thanachart SPV2 Company Limited • Director 2019 - Present

MT Service 2016 Company Limited • Director 2016 - Present
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Experience in the Past 5 Years

Security Scib Services Company Limited • Director 2020 - 2022

Thanachart Capital Public Company Limited • First Vice President, Accounting 

 Department

2012 - 2018

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None
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Company Secretary  (As at 31 December 2022)

Mr. Panupan Tuangthong Company Secretary, Secretary to the Board of Directors, 

Secretary to the Executive Committee, Secretary to the

Nomination, Remuneration, and Corporate Governance

Committee, and Vice President, Corporate Secretary Office

Age 59 Years

Education • Bachelor of Law, Thammasat University

Directorship and Executive Training

Program

Thai Institute of Directors Association 

• Certificate, Company Secretary Program (CSP), Class 4/2003

• Certificate, Effective Minute Taking (EMT), Class 8/2007

• Certificate, Director Certification Program (DCP), 

 Class 150/2011

• Certificate, Financial Institutions Governance Program (FGP), 

Class 2/2011

• Certificate, Corporate Governance for Executives (CGE), 

 Class 8/2017

Thanachart Bank Public Company Limited

• Anti Corruption for Executives, Class 1/2014

• Anti-Corruption for Executives 2017

The Bank of Thailand

• Thailand Sustainable Banking 2018

Board of Trade of Thailand

• Personal Data Protection Act - PDPA

Thai Law Training

• Anti-Money Laundering Law Course for Reporting Persons

Position in Other Listed Company None

Position in Other Non-listed Company

Thai Listed Company Association  • Director, Thai Company Secretary Club 2014 - Present

Experience in the Past 5 Years None

Family Relationship with Director 

and Management

None

No. of TCAP Share Held None
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Report on Changes in Shareholding of the Company’s Directors and Executives in 2021 to 2022

No. Name Position

Number of 

Share(s) held 

as at

31 December 

2022

Number of 

Share(s) held 

as at

31 December 

2021

Increase

(Decrease)

Percentage 

of 

Shareholding

(Percent)

1 Mr. Banterng  Tantivit Chairman - - - -

Spouse and minor children 1,000,000 1,000,000 - 0.06

2 Mr. Suphadej  Poonpipat Vice Chairman - - - -

Spouse and minor children - - - -

3 Mrs. Siripen  Sitasuwan Director - - - -

Spouse and minor children - - - -

4 Mr. Tiraphot  Vajrabhaya Director - - - -

Spouse and minor children - - - -

5 Mrs. Salinee  Wangtal Director - - - -

Spouse and minor children - - - -

6 Dr. Thanachart Numnonda Director - - - -

Spouse and minor children - - - -

7 Mr. Vichit  Yanamorn Director - - - -

Spouse and minor children - - - -

8 Ms. Suvarnapha Suvarnaprathip Director - - - -

Spouse and minor children - - - -

9 Mr. Somjate  Moosirilert Director and Chief

Executive Officer

- - - -

Spouse and minor children - - - -

10 Mr. Kamtorn  Tantisirivat Executive 

Vice President, 

Financial Division

- - - -

Spouse and minor children - - - -

11 Mr. Watchara  Permphithak Senior Vice President, 

Business Division

- - - -

Spouse and minor children - - - -

12 Mrs. Yada  Thaipinnarong Senior Vice President, 

Business Support

Division

- - - -

Spouse and minor children - - - -

13 Mrs. Krisayanee  Ratanachaichan Senior Vice President, 

Legal Department

- - - -

Spouse and minor children - - - -

14 Mrs. Thanawan  Chaisithikarnkha Senior Vice President,

Accounting Department

- - - -

Spouse and minor children - - - -
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List of Subsidiary, Associated, and Related Companies

Subsidiary Companies

1. Thanachart Securities Public Company Limited

2. Thanachart Insurance Public Company Limited

3. T Life Assurance Public Company Limited

4. Ratchthani Leasing Public Company Limited

5. TS Asset Management Company Limited

6. Thanachart SPV1 Company Limited

7. Thanachart SPV2 Company Limited

8. MAX Asset Management Company Limited

9. NFS Asset Management Company Limited

10. MT Service 2016 Company Limited

11. Thanachart Management and Services 

 Company Limited

12. Thanachart Plus Company Limited

Associated Company

13. MBK Public Company Limited

14. TMBThanachart Bank Public Company Limited

15. TM Communications and Brand Management Company Limited

Related Companies

16. MBK Resort Public Company Limited

17. Siam Piwat Company Limited

18. Siam Piwat Holding Company Limited

19. Thai Farming Company Limited

20. Deebuk Company Limited

21. B.V. Holding Company Limited

22. Laem Sai Village Company Limited

23. 911 Streetball Company Limited

24. PRG Corporation Public Company Limited

25. Frasers Property Company Limited - Singapore

26. Sermsuk Public Company Limited

27. U.S.P.N. Company Limited

28. T.V.V. Enterprise Company Limited

29. SCB Asset Management Company Limited

30. Green Earth Power (Thailand) Company Limited

31. Siam Paragon Retail Company Limited

32. Siam Paragon Development Company Limited

33. Auto X Company Limited

34. Vintcom Technology Public Company Limited

35. Humanica Public Company Limited

36. SiamEast Solutions Public Company Limited

37. IMC Outsourcing (Thailand) Company Limited

38. Netbay Public Company Limited

39. IT City Public Company Limited

40. Amornchewin Company Limited

41. The Grand UB Company Limited

42. USC International Group Company Limited

43. Seacon Development Public Company Limited

44. Bangkok Home Company Limited

45. H T R Corporation Limited
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Attachment 2
Details Related to Directors of Subsidiary Companies

Details Related to Directors of Subsidiary Companies as at 31 December 2022

Subsidiary Companies that significantly generated income more than 10 percent of total income in  

consolidated comprehensive income statements of the latest accounting year were 1) TNI and 2) THANI. 

Name TNI THANI

1.  Mr. Banterng Tantivit XXX

2.  Mr. Suphadej  Poonpipat XX ///

3. Mr. Praphan Anupongongarch X //

4. Mr. Wichian  Mektrakarn X

5. Mr. Pirus  Pradithavanij X

6. Mr. Surapant  Meknavin X

7. Mrs. Thanawan Chaisithikarnkha X

8. Mr. Perapart Meksingvee X / A

9. Mr. Virat  Chinprapinporn XXX /

10. Mr. Kovit  Rongwattanasophon X /// A

11. Mr. Somjate  Moosirilert X / 

12. Ms. Suvarnapha Suvarnaprathip X

13. Mr. Kamtorn Tantisirivat X /

14. Mr. Sorasak  Chayaraks X

15.  Mr. Pichai Kititti X

16. Dr. Thakol  Nunthirapakorn X

17. Mr. Suvit  Arunanondchai X

18. Mr. Varavudh  Varaporn X

19. Dr. Naree  Boontherawara X

20. Mr. Surapon  Satimanont X

Note XXX Chairman XX Vice Chairman X Director

  /// Chairman of the Executive Committee // Vice Chairman of the Executive Committee / Executive Committee

  A Managing Director
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Attachment 3
Details of the Head of Internal Control 
and the Head of Compliance of the Company

The Company’s Head of Compliance

Profiles of the Head of Compliance of the Company are the same as profiles of the Company Secretary 

which is disclosed in the Form 56-1 One Report under Attachment 1 on the Company’s website.

The Company’s Head of Internal Audit (As at 31 December 2022)

Mr. Wichai Sathiarujikanon Vice President, Audit Division and Secretary 

to the Audit Committee

Age 58 Years

Education • Master of Business Administration, University of the  

Thai Chamber of Commerce

• Bachelor of Accountancy, Ramkhamhaeng University

Directorship and Executive Training

Program

Thai Institute of Directors Association 

• Certificate, Corruption Risk & Control: Technical Update 

(CRC)

The Thai Bankers’ Association

• Standard Practices for Fraud Risk Management 

 and Technology

The Institute of Internal Auditors of Thailand

• Audit Change from Internal Auditor to Consultant

• Smart IA in The Digital World

Electronic Transactions Development Agency

• Risk Based Audit and The Challenges of The Digital Age

Thai General Insurance Association

• Techniques for auditing and analyzing operational fraud claims

Position in Other Listed Company None

Position in Other Non-listed Company None

Experience in the Past 5 Years

Thanachart Bank Public Company Limited • Vice President, Audit Division 2014 - 2019

Family Relationship with Director and 

Management

None

No. of TCAP Share Held None
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Attachment 4
Assets Used for Business Operations 
and Details Related to Assets Appraisal

Assets Used for Business Operations

The Company has disclosed the information in Form 56-1 One Report in 1.1.2 Nature of Business Operation.

Details Related to Assets Appraisal

- None -
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Attachment 5
Corporate Governance Policies 
and Code of Ethics

Good Corporate Governance Policies Thanachart Capital Public Company Limited

(Revised 2022)

The company has reviewed the good corporate governance policy to be in line with the company’s 

structure and companies in Thanachart Group by adhering to the Principles of Good Corporate Governance 

for Listed Companies 2017. In this connection, the Board of Directors of Thanachart Capital Public Company 

Limited at its meeting No. 10/2022 held on 31 October 2022 adopted a resolution revising the Good Corporate  

Governance Policies. 

Preface

Thanachart Capital Public Company Limited  

(“the Company”), as a public company listed on the Stock  

Exchange of Thailand and a leading business organization,  

has set targets that it grows in a sustainable manner 

and creates long-term values for shareholders and  

stakeholders. The Company not only is determined to 

conduct its business affairs in line with the principles  

of good corporate governance but also attaches  

importance to ethics in the conduct of business affairs. 

They serve as a behavior framework which reflects  

the organization’s values. The main objectives are 

for the Company’s personnel at all levels to develop  

themselves and to recognize their responsibilities  

towards the performance of duties in a moral and 

ethical manner.

In order to achieve these objectives, the Company  

has established the Good Corporate Governance  

Policies and the Handbook of the Code of Ethics for  

Directors, Executives, and employees to adhere to. As well,  

the Company has requested member companies of  

Thanachart Group to apply such practice guidelines to  

their respective organizations in an appropriate and  

adequate manner. They are required not only to adhere  

to the morality and honesty principles but also to  

comply with all the related laws. In this connection,  

the Company reviews the policies and the Code of  

Ethics annually, ensuring that they are up-to-date and 

in line with new changes which take place. 

This reviewed policy has adjusted some  

guidelines to be in line with the structure of Thanachart  

Group that has been changed at the end of 2019 

by still adhering to the Principles of Good Corporate  

Governance for Listed Companies 2017 disclosed by 

The Securities and Exchange Commission 

The Company is confident that management 

processes influenced by the good corporate governance 

which is on a par with the international standards will 

enhance the Company’s competitiveness and make it 

more acceptable both domestically and internationally. 

The acceptance will be one of the important factors not 

only in helping the Company achieve its business goals 

and enhance its economic values but also in building 

the confidence of shareholders, investors and all groups 

of stakeholders, as all of them will be treated in an 

equitable manner. As a result, the Company will gain 

the trust of all groups of stakeholders and the trust will 

reflect the positive images of both the Company and 

Thanachart Group.
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Principles of Business Operations

Thanachart Capital Public Company Limited

 Thanachart Group has established the following 

principles of business operations, aiming at achieving 

sustainable and stable growth.

 1. Compete with others in a moral and ethical  

  manner. Also achieve healthy performance,  

  taking into consideration both short-term and  

  long-term impacts.

 2. Conduct business affairs by respecting the rights  

  of and accepting responsibilities towards  

  shareholders and stakeholders.

 3. Adhere to the conduct of business affairs in a  

  socially responsible manner. Also protect the  

  environment or reduce its negative environmental  

  impacts.

 4. Be able to adapt to new situations and  

  environments.

Good Corporate Governance Policies

Principle 1: Recognize roles and responsibilities  

of the Company’s Board of Directors as organizational  

leader in creating sustainable business values 

Principle 1.1: Understand and recognize  

responsibilities as leaders

The Company’s Board of Directors independently 

makes their decisions. The Company provides each 

Director with rights and equality in making decision on 

various matters. The duties of the Board of Directors,  

the Committees, the Chief Executive Officer and  

the management are clearly segregated. In this connection,  

the Board of Directors is not responsible for managing  

the Company’s day-to-day business operations. However,  

the Board has the duties as specified by the laws and 

are responsible for attending meetings to consider 

the Company’s business management in line with the  

established agenda or others as deemed appropriate 

by the Chairperson. These include, among others, the 

following:

1. Determine or approve missions, strategies,  

 goals, policies, business plans and budgets  

 of the Company.

2. Oversee and monitor the management’s  

 performance regularly, ensuring that they are  

 in line with the established goals and business  

 plans.

3. Ensure that good internal control systems and  

 appropriate risk management measures are  

 put in place and implemented.

Principle 1.2: Oversee creation of sustainable 

values to the Company

In relation to the conduct of the Company’s  

business affairs, the Board of Directors has established 

the principles of business operations together with the 

Good Corporate Governance Policies and the Handbook 

of the Code of Ethics as practice guidelines for Directors, 

Executives and employees to adhere to.

The Company’s Directors and Executives at all 

levels must serve as good role models for employees 

in relation to the compliance of the Good Corporate  

Governance Policies and the Handbook of the Code of 

Ethics which have been established. The compliance unit, 

the management and the human resource department  

are responsible not only for sharing and clarifying the 

related knowledge but also for encouraging employees 

at all levels to rigorously adhere to the Good Corporate 

Governance Policies and the Handbook of the Code of 

Ethics in a continuous manner and making the adherence  

as part of corporate culture in the performance of duties. 

They are also required to give reports to the Nomination, 

Remuneration, and Corporate Governance Committee 

and the Board of Directors on the knowledge-sharing 

performance results as well as the implementation of the 

Good Corporate Governance Policies and the Handbook 

of the Code of Ethics.

In order to ensure that the Company’s Good 

Corporate Governance Policies and the Handbook of 

the Code of Ethics are in line with the laws, rules and 

regulations of the state agencies and also with constant 

changes in the business environment, the Nomination, 

Remuneration and Corporate Governance Committee 

is responsible for having the polices and the handbook 

reviewed at least once a year. 
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The Company’s Directors, Executives and employees  

at all levels are required to study, understand and strictly 

adhere to the Good Corporate Governance Policies and 

the Handbook of the Code of Ethics. They are also  

required to certify their compliance with both the Policies 

and the Handbook.

Principle 1.3: Role of the Company’s Board 

of Directors

The Company’s Board of Directors performs various  

roles including governing, overseeing and monitoring 

the Company’s business operations, ensuring that they 

are in line with the strategies, objectives, goals, rules 

and regulations, resolutions adopted at shareholders’ 

meetings and the Good Corporate Governance Policies. 

The roles must be performed in a responsible, honest,  

careful manner in the best interests of the Company.  

The Board also ensures reasonable implementation, 

paying attention to the events that affect the Company 

and its business affairs. Members of the Board must 

employ their abilities and dedicate themselves to the 

performance of their duties. Importantly, they must take 

full responsibility and work independently.

The Board of Directors also puts in place control 

systems relating to operations, financial reporting as 

well as compliance with policies and the regulations. 

In this connection, the Board appoints persons or work 

units responsible for monitoring the implementation of 

such control systems, the information of which must be 

disclosed in the Annual Registration Statement/Annual 

Report (56-1 One Report). The persons or work units 

must be independent in the performance of their duties.

Principle 1.4: Scope of duties and responsibilities

The Company’s Board of Directors draws up the 

Board Charter which sets out the duties and responsibilities  

of the Board of Directors. It serves as a reference which 

every Director could consult in relation to the performance  

of their duties. The Charter is subject to regular review 

at least once a year. In addition, the segregation of 

the roles and duties among the Board of Directors, the 

Chief Executive Officer and the management must be 

regularly reviewed. The objective is to ensure that the 

segregation is in line with the organizational direction.

The Board of Directors must understand the 

scope of their responsibilities. They will delegate to 

the Chief Executive Officer and the management the 

authority to manage the organization. The delegation of 

the authority must be made in writing. However, such 

delegation does not abdicate the responsibilities of the 

Board of Directors. The Board is still responsible for 

ensuring that the management performs their duties 

as assigned.

Principle 2: Define main objectives and goals 

of the business, which foster sustainability 

Principle 2.1: Main objectives and goals  

concerned with looking after stakeholder

According to the Company, stakeholders include 

the following:

1. Shareholders 

2. Lenders 

3. The Company’s Board of Directors 

4. The Company’s Executives 

5. The Company’s employees 

6. Customers and trading partners

7. Auditors

8. Competitors

9. Society and environment

10. The Public Sector

The Company’s Board of Directors will ensure fairness  

to all groups of stakeholders by doing the following:

1. In the conduct of its business affairs, the Company  

will strictly comply with all the laws concerned.  

As well, its business affairs must give rise to 

good impacts on the society and the public 

sector in various areas which include economy,  

culture, tradition and the environment. 

2. The Company determines remuneration 

for shareholders, Directors, Executives and  

employees, ensuring that the remuneration is 

appropriate and fair.

3. The Company provides customers with quality,  

honest and fair services, for which it charges  

appropriate fees.
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4. The Company is responsible towards customers  

and trading partners through service delivery.  

For examples, its services meet good professional  

standards and it maintains confidentiality of  

customers and trading partners. As well, it  

establishes a complaint handling unit.

5. The Company does business with trading  

partners in an honest manner and does not take  

advantage of them. Importantly, the Company 

complies with the conditions of the agreements  

which have been reached.

6. The Company conducts its business affairs and  

competes with competitors in a transparent  

manner and by following the established rules.  

It will not compete to such an extent that there  

is a negative impact on the business as a 

whole.

7. The Company discloses the information about 

its transactions in line with the standards and 

regulations imposed by the state agencies  

concerned, in order to comply with transparency  

requirements.

8. The Company encourages employees to  

acquire knowledge about the environment and 

support their participants in various social and 

environmental responsibility activities. 

9. The Company adopts a clear policy of neither  

violating human rights nor committing any act  

which could be construed as infringement of  

intellectual property rights or copyrights under  

different forms, whether directly or indirectly.

Principle 2.2: Define main objectives and goals 

of the business, which foster sustainability

The Company’s Board of Directors oversees and 

ensures that the organization’s medium-term and/or 

annual objectives and goals as well as strategies are in 

line with the organization’s main objectives and goals by:

1. Not only taking into consideration the  

organization’s surrounding factors, opportunities  

and the acceptable level of risks but also  

analyzing the environment, various factors  

and risks which may affect the stakeholders 

concerned. Also putting in place mechanisms 

for understanding the real needs of the 

stakeholders.

2. Supporting the formulation or review of the  

objectives, goals and strategies for the medium  

term (3-5 years).

3. Not only overseeing and fostering innovation 

but also applying technology to enhance  

competitiveness and to meet stakeholder 

needs in an appropriate and safe manner, 

always bearing in mind the Company’s social 

and environmental responsibility.

4. The set goals are appropriate to the business 

environment and potential of the Company 

by setting both monetary and non-monetary 

goals which are appropriate to the business 

environment and business potential. Being 

aware of the risks arising from setting the 

goals which may lead to illegal or unethical 

behavior.

5. Overseeing and ensuring the propagation of 

information about the objectives and goals 

via the strategies and plans across the  

organization.

6. Overseeing and ensuring appropriate allocation  

of resources and appropriate operational 

control. Also monitoring the implementation 

of the annual strategies and business plans.

Principle 3: Enhance effectiveness of the Board  

of Directors

Principle 3.1: Specify and review the structures  

of the Board of Directors and other committees 

The Company’s Board of Directors is responsible 

for specifying and reviewing the structures of the Board 

of Directors in terms of size, composition, and appropriate  

proportion of Independent Directors. The Board is also 

responsible for ensuring that it is comprised of Directors 

with diverse qualifications in terms of skills, experiences, 

abilities and specific characteristics, as well as gender and 

age, which are necessary for achieving the organization’s  

key objectives and goals. In this connection, the Board 

of Directors prepares a board skills matrix which shows 
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the knowledge and expertise of all the Directors. The 

purpose is to ensure that the Board of Directors as a 

whole has the right mix of appropriate qualifications 

which enable it to understand and cater to stakeholder 

needs.

The following are the details related to the Board  

of Directors’ composition, duties, responsibilities and 

appointment methods.

Number of Directors and proportion

The number of the Company’s Directors shall be 

in line with the legal requirements and the principles 

of good corporate governance, with the proportion of 

Executive Directors to Non-executive Directors (including 

Independent Directors) being appropriate. In addition, the 

proportion of shares held by each group of shareholders  

shall be taken into consideration in a fair manner.  

The objective is to ensure that the Directors are able to 

consider and give opinions on business matters in an  

adequately independent manner. In this connection, the 

Board of Directors shall disclose the composition of the 

Board of Directors as well as the information about each  

Director in the Annual Registration Statement/Annual 

Report (56-1 One Report). and also on its website. 

In addition, the Board of Directors specifies that 

the number of Executive Directors shall not exceed one 

half of the total number of Directors. As well, no less than 

one-third of the total number of Directors but at least 

3 Directors shall be Independent Directors. Importantly, 

they must be independent from the management and 

must not have any interests in or any relationship with 

the Company’s businesses. The number of Independent  

Directors shall also be in fair proportion to the investments  

made by each group of shareholders.

Qualifications of Directors

1. Directors must have knowledge, skills and  

experience in diverse fields, which could contribute  

to the Company’s conduct of business affairs. In 

addition, they must possess useful specialized  

expertise in line with the Company’s business 

strategies. In addition, the Board must consist 

of at least one Independent or Non-executive  

Director, regardless of gender, who has work  

experience related to the Company’s businesses.

2. Directors do not possess any of the prohibited 

characteristics prescribed by applicable laws 

and regulations.

3. Additional qualifications required for each of 

the following types of Directors:

 Executive Directors

 Being a director who holds an executive  

position and a Director who is responsible for any action 

in the manner of management and this shall include a 

director with the power to bind sign. Unless it can show 

that it is a sign of binding according to the transaction 

approved by the Board of Directors and is a joint signing 

with other directors.

 Independent Directors 

•	 Independent	Directors	shall	hold	no	more	

than 0.5% of the total number of voting 

shares of the Company. 

•	 Independent	Directors	shall	not	hold	the	

directorship continuously for more than  

9 years.

•	 Independent	 Directors	 possess	 the	 

qualifications in line with rules established by  

the Stock Exchange of Thailand, the Office 

of the Securities and Exchange Commission  

or other state agencies concerned.

•	 Independent	 Directors	 do	 not	 possess	

any characteristics which are against the 

Capital Market Supervisory Board’s criteria 

for Independent Directors.

Other committees, composition, duties and 

responsibilities as well as appointments 

The Company’s Board of Directors establishes 

other committees responsible for studying, screening 

and overseeing the following work areas:

1. Executive Committee

 The Executive Committee consists of Executive  

Directors, Directors who represent major  

shareholders or outside directors. Of the  

Directors, one will serve as the Chairperson of  
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the Executive Committee with the Chief  

Executive Officer being an ex officio Director.  

In this connection, the Executive Committee is  

authorized to control and oversee the  

Company’s businesses in line with the  

assignments given by the Board of Directors.  

As well, the Committee required to directly report  

its performance to the Board of Directors.

2. Audit Committee

 The Audit Committee consists of at least  

3 Directors whose qualifications being in line  

with the requirements imposed by the 

regulatory agencies. Performing its duties in a  

fully independent manner and reporting directly  

to the Board of Directors, the Committee serves  

as the Board of Directors’ key tool for overseeing  

and ensuring that the business operations 

management not only has appropriate  

standards and transparency but also complies 

with the regulations of the state agencies as 

well as those of the Company. The objectives 

are to put in place effective internal control as  

well as reliable reporting systems, which are 

of benefit to all the parties concerned and 

shareholders.

3. Nomination, Remuneration and Corporate  

 Governance Committee

 The Nomination, Remuneration and Corporate 

Governance Committee is composed of at 

least 3 Non-executive Directors. Importantly, 

most of the committee members should be 

Independent Directors. In this connection, the 

chairperson of the Committee shall be an  

independent director with power and duties as  

specified by the Company’s Board of Directors.  

The roles and responsibilities of the Committee  

which reports directly to the Board of Directors  

are specified in the Charter of the Nomination, 

Remuneration and Corporate Governance 

Committee. In case the Board of Directors 

appoints any person to serve as an advisor of 

the Nomination, Remuneration and Corporate 

Governance Committee, the information about 

the advisor as well as his or her independence  

and declaration of no conflict of interest shall  

be disclosed in the Annual Registration 

Statement/Annual Report (56-1 One Report). 

4. Risk Oversight Committee

 The Risk Oversight Committee is comprised of 

Directors and Executives, with Non-executive 

Directors or advisors accounting for no less  

than one half of the Committee and its 

Chairperson being Non-executive Director. 

The Committee is responsible for proposing 

the risk management policy for the Company  

and Thanachart Group to the Board of  

Directors for approval. The Committee is also 

responsible for overseeing the management’s 

implementation of the policy and sending a 

report to the Company’s Board of Directors 

regularly. In addition, the Committee reviews 

the risk management system and assesses 

its effectiveness at least once a year or when 

a significant change occurs. The Committee 

also pays attention to early warning signals 

and reports on irregularities, the information 

of which shall be disclosed in the Annual  

Registration Statement/Annual Report  

(56-1 One Report).

Principle 3.2: Selection of the Chairperson of 

the Board of Directors

The Company’s Board of Directors has established  

the rules for nominating and considering Independent 

or Non-executive Directors who are not involved in 

managing the Company’s business operations, and have 

the qualifications appropriate for holding office as the 

Board’s Chairperson. In this connection, the Chairperson 

shall oversee the Board of Directors’ composition and 

implementation, ensuring that the latter are conducive 

to the exercise of discretion and independent judgment. 
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Roles of Chairperson

1. The Chairperson is not involved in the  

Company’s day-to-day management activities.

2. The Chairperson exercises leadership in  

ensuring that the Board of Directors’ performance  

of duties is efficient, in the best interest of the  

Company and being independent from the 

management.

3. The Chairperson is responsible for considering  

and approving agenda items which are proposed  

by the Chief Executive Officer and have been 

approved by the Chairperson of the Executive 

Committee. The objective is to ensure that the  

agenda items are in line with the Board of 

Directors’ duties and responsibilities. As well, 

each Director is provided with an opportunity 

to propose matters useful for the Company 

as agenda items.

4. The Chairperson allocates not only adequate 

time for the management to propose agenda 

items but also as much time as possible for  

all the Directors to consider and discuss key  

points in a careful manner. Importantly, the  

Chairperson encourages the Board of Directors  

to exercise great discretion and give opinions 

in an independent manner.

5. The Chairperson of the Board of Directors 

shall not be the same person as the Chief  

Executive Officer. This information shall be  

disclosed in the Annual Registration Statement/ 

Annual Report (56-1 One Report). and on  

the Company’s website. 

6. The Chairperson of the Board of Directors 

shall not serve as Chairpersons or members of 

other committees. The objective is to ensure  

that other committees are able to carry out 

their duties in a truly independent manner.

7. The Chairperson oversees and ensures the 

Board of Directors’ adherence to the principles  

of good corporate governance as well as the 

Handbook of the Code of Ethics.

8. The Chairperson fosters good relations 

not only between Executive Directors and  

Non-executive Directors but also between 

the Board of Directors and the management.

Principle 3.3: Nomination and selection of 

Directors 

The Company’s Board of Directors oversees and 

looks after the nomination and selection of Directors, 

ensuring that the related process is transparent and 

clear. The objective is to have the Directors who have 

the qualifications in line with the Board composition 

requirements which have been established. In this 

connection, the Board of Directors has established the 

rules for nominating and selecting the Directors. As well, 

the clear guidelines for practice have been announced. 

Importantly, the Board of Directors has established the 

Nomination, Remuneration and Corporate Governance 

Committee. Most of the Committee members and its 

Chairperson are Independent Directors. In this connection,  

their roles and duties are specified in this policy and the 

Charter of the Nomination, Remuneration and Corporate 

Governance Committee.

The Director tenure shall be in compliance with the 

laws and regulations as well as this policy. In proposing  

the names of Directors retiring by rotation to shareholders  

for re-election, in addition to the guidelines for nominating  

Directors, the Board of Directors shall take into account the 

retiring Directors’ knowledge, ability, past performance,  

age and independence in expressing opinions in line 

with the roles and duties and type of each Director.

Principle 3.4: Remuneration of Directors 

In proposing the pay structure and remuneration 

rates applicable to the Company’s Board of Directors and  

other committees to shareholders for approval, the Board  

of Directors shall take into consideration the pay structure  

and remuneration rates which not only are appropriate to 

the responsibilities but also motivate the Directors to help  

the organization to achieve both short-term and  

long-term goals. In considering the remuneration for the 

Board of Directors and other committees, the Nomination,  
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Remuneration and Corporate Governance Committee 

shall be the one responsible for the consideration by 

following the following guidelines:

1. The pay structure of the Board of Directors  

should be in line with the Company’s long-term  

strategies and goals, taking into account not 

only the current risks and those risks which 

may arise in the future but also the experience,  

duties, the scope of roles, accountability and 

responsibility as well as the benefits expected 

to be received by each Director. The Directors  

who are assigned additional duties and 

responsibilities such as being members of 

other committees should receive appropriate 

additional remuneration, taking into account 

the level of practice of a comparable nature 

in the same industry.

2. Shareholders shall be responsible for approving  

the pay structure and remuneration rates for 

the Board of Directors and other committees  

in the form of both monetary and non- 

monetary remuneration. 

 In this connection, the Board of Directors shall 

consider the appropriateness of each form of 

remuneration.

Principle 3.5: Performance of duties and time 

allocation 

The Company’s Board of Directors should  

oversee all the Directors, ensuring that they have  

responsibility for carrying out duties and allotting adequate  

time.

1. Directors carry out duties with responsibility 

and to the best of their ability while being fair 

not only to the organization and shareholders  

but also to the Company’s Executives,  

employees and personnel.

2. Directors shall not hold jobs in more than 5  

other companies listed domestically or abroad.  

In this connection, holding of a position in 

any other companies must not violate the  

requirements or regulations of the other 

regulatory agencies concerned. As well, the 

Company must be notified of the appointment 

within 7 days after the Executive is appointed 

or assumes the position.

3. Directors shall not hold office as Director in 

any other company which operates a business 

of the same nature as and competing with  

the Company, regardless of whether it is for 

personal benefit or for the benefit of other 

parties, unless the shareholders’ meeting is  

notified before the appointment. In this  

connection, the Nomination, Remuneration and  

Corporate Governance Committee which 

has the responsibility for nominating Director  

candidates for shareholders’ consideration 

and election, shall examine and ensure that 

those candidates do not hold office as director  

in or operate a business of the same nature 

as and competing with the Company.

4. Directors, Executives or related persons are 

allowed to enter into a usual transaction in the 

ordinary course of business with the Company 

or member companies of Thanachart Group, 

provided that the transaction is under the 

same commercial terms as those an ordinary 

person would agree with any general party 

under the similar circumstances, on the basis 

of commercial negotiation and without any  

influence, except for the transactions prohibited  

by the laws or the notifications or directives 

issued by the state agencies.

5. Directors are responsible for participating 

in all meetings of the Board of Directors, 

except when necessary. In this connection, 

the Director who will be absent at a meeting 

is required to inform the chairperson of the 

Board of Directors or the corporate secretary 

of the absence in advance. Each Director is 

required to attend at least 75% of all Board 

meetings held each year.

6. Directors’ roles and duties include consideration  

of agenda items brought to the attention of 

their meetings. To the best of their ability, 

they shall join others in asking questions 
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and expressing opinions which are useful at 

the meetings. The discussion includes issues 

relating to good corporate governance.

7. Directors are responsible for overseeing the 

corporate governance of the Company and 

member companies of Thanachart Group, 

ensuring that it is appropriate to the structure, 

nature of business and the risks.

Principle 3.6: Governing and looking after 

subsidiaries and associate companies 

The Company’s Board of Directors is responsible 

for governing and looking after subsidiaries and other 

companies that the Company has significant investments 

in order to safeguard the Company’s interests in them. 

In this connection, the Board of Directors shall consider 

the appropriateness and appoint a person as director 

or executive in TMBThanachart Bank Public Company 

(Limited). For other companies, either it is a subsidiary or 

any other company that the Company have the power to 

take part in making decisions on policies related to the 

company’s financial and operation but not up to the level  

of having control over such policies, the Board of  

Directors shall assign the Executive Committee to consider 

appointing persons to serve as directors or persons with 

power in management of these companies, except in 

case they are small and serve as its operating arms, 

the Company shall assign the Chief Executive Officer 

to make the appointments.

The persons who have been appointed as directors,  

executives or persons with power in management in the 

subsidiaries shall be responsible for looking after the 

business operations of the subsidiaries, ensuring not 

only that the subsidiaries put in place internal control 

systems which are watertight and adequate but also 

that the execution of transactions is in compliance with 

the laws as well as the related rules and regulations. In  

addition, the appointees shall ensure that the subsidiaries  

report and disclose information about their operational 

performance and key transactions in a complete and 

adequate manner to the Company.

If significant investments in other businesses, 

such as the investments with the minority interest in 

associate companies being from 20% of outstanding 

shares to not more than 50%, and the related investment  

amounts or the expected additional investments are 

expected to be substantial, in case it is considered  

necessary, the Company’s Board of Directors shall  

arrange for the Company to enter into shareholders’  

agreements or other contracts. The objective is to clarify  

the Company’s power in management and its participation  

in key matters as well as its monitoring of the operational  

performance. The agreements can also be used as  

information for preparing the Company’s financial  

statements in a standardized and timely manner.

Principle 3.7: Performance appraisal 

The Company’s Board of Directors and other 

committees carry out their own performance appraisal 

at least once a year. The objective is for the Board of  

Directors to jointly consider the performance and problems  

in order to resolve them later. As well, the appraisal 

results will be used for considering the appropriateness 

of the Board of Directors’ composition.

The Company has disclosed the rules, procedures  

as well as performance appraisal results of the Board 

of Directors as a whole or individually by using  

Self-Evaluation method in the Annual Registration  

Statement/Annual Report (56-1 One Report). The Board  

of Directors may also consider using Cross-Evaluation 

method. 

The Board of Directors may consider hiring  

external consultants to assist in establishing guidelines 

and proposing key points to be used for the performance 

appraisal of the Board of Directors at least every 3 years. 

The information about such implementation shall be 

disclosed in the Annual Registration Statement/Annual 

Report (56-1 One Report).

Principle 3.8: Enhancing skills and knowledge 

The Company’s Board of Directors oversees the 

Directors, ensuring that each of them has knowledge 

and understanding about their roles and responsibilities, 

nature of business operations, and the laws related to 

the business operations. The Board of Directors also 
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encourages all Directors to regularly enhance their skills 

and knowledge useful for the performance of their duties  

as Directors. In this connection, the Directors are required  

to attend training courses or seminars in order to broaden  

their knowledge in the performance of their duties. The 

information of which has to be disclosed in the Annual 

Registration Statement/Annual Report (56-1 One Report).

The Board of Directors ensures that a person  

appointed as a new director will be given advice and 

provided useful information on one’s duties. This includes  

an understanding of the objectives, main targets, visions, 

missions, corporate values, as well as the nature of the 

business and business practices of the entity.

Principle 3.9: Board of Directors’ performance 

of duties

The Company’s Board of Directors ensures orderly  

performance of its duties and ability to access necessary 

information. As well, the Board of Directors is supported 

by the Company’s secretary who has knowledge and 

experience necessary and appropriate for supporting 

the Board of Directors’ performance of duties.

1. The management shall send important  

information to the Company’s Board of Directors  

at least 5 days before the meeting date. In  

case the Board of Directors needs additional  

documentation, they could request the  

documentation from the Chief Executive 

Officer or the corporate secretary. Moreover, 

in case it is deemed necessary, the Board 

of Directors may make an arrangement for 

obtaining independent opinions from external 

consultants or professional advisors. The 

expenses for the related services shall be 

borne by the Company.

2. The Company establishes the schedules and 

agenda of various committees’ meetings for 

each year in advance. In this connection, the 

Company shall notify each Director of the 

schedules so that they will be able to allocate 

time for attending the meetings as follows:

2.1 The Board of Directors shall meet at 

least 6 times a year.

2.2 The Executive Committee shall meet at 

least 6 times a year.

2.3 The Audit Committee shall meet at least 

6 times a year.

2.4 The Nomination, Remuneration and 

Corporate Governance Committee shall 

meet at least 4 times a year.

2.5 The Risk Oversight Committee shall meet 

at least 6 times a year.

2.6 How often other Committees shall meet 

will be left to the discretion of each 

Committee’s Chairperson.

3. The number of Directors attending Committee 

meetings, which constitutes a quorum, shall 

be in line with the announcement or Charter 

issued by each Committee. As regards the 

Board of Directors’ meetings, no less than 

two-thirds of all its members shall constitute 

a quorum.

4. The Company’s Board of Directors encourages  

the Chief Executive Officer to invite management  

from the level of executive vice president or  

an equivalent position called something else  

(“High-ranking Executives”) to attend the Board  

of Directors’ meetings so that the Executives 

could give additional details necessary for  

the Board’s consideration. This also provides 

the Board with an opportunity to get to know 

the high-ranking Executives. The knowledge 

could be used later when the Board develops 

the succession plan.

5. The Board arranges for the preparation of 

the minutes of its meetings, ensuring that  

the minutes include all agenda items. 

6. The Board of Directors shall organize at least 

one meeting annually for its Non-executive 

Directors without the participation of any 

members of the management. The results 

of the meeting shall be notified to the Chief 

Executive Officer.
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7. The Board of Directors appoints a company 

secretary who has knowledge and experience 

necessary and appropriate for supporting the 

Board of Directors’ performance of duties.  

The corporate secretary shall continuously 

attend training courses to broaden knowledge  

in relation to laws, accounting or the  

performance of company secretary’s duties.

8. The company secretary shall undergo continuous  

training which is useful for performing his or 

her duties. Moreover, in case there is a certified  

program available, the corporate secretary 

should attend such program as well.

Principle 4: Nominate and develop high-ranking  

Executives as well as human resource development

Principle 4.1: Nominate and develop high-ranking 

Executives

The Company’s Board of Directors makes  

arrangements for recruitment and development of the 

Chief Executive Officer and high-ranking Executives 

with knowledge, skills, experiences and characteristics 

necessary for driving the organization forward and 

helping it achieve the established goals. The related 

details are as follows:

1. The Board of Directors takes into consideration  

or assigns the Nomination, Remuneration and 

Corporate Governance Committee to consider 

the guidelines and methods for identifying  

candidates who have appropriate qualifications  

to serve as the Chief Executive Officer and 

high-ranking Executives.

2. The Board of Directors oversees the Chief 

Executive Officer, ensuring that he or she is  

supported by an appropriate team of high- 

ranking Executives. At least, the Nomination,  

Remuneration and Corporate Governance 

Committee cooperates with the Chief Executive  

Officer in considering the guidelines and 

methods for identifying and appointing the 

persons proposed by the Chief Executive 

Officer as high-ranking Executives.

3. The Board of Directors puts in place a system 

for identifying and nominating appropriate 

candidates as key Executives at all levels.  

The nomination of high-ranking Executives 

shall follow a nomination procedure which 

takes into consideration candidates from 

both within and outside Thanachart Group. 

The Board of Directors also puts in place 

an Executive development program while  

developing a succession plan.

4. The Board of Directors gives support to and 

encourages the Chief Executive Officer and 

high-ranking Executives to attend training 

courses for the purpose of enhancing their 

knowledge and experience useful for the 

performance of their duties.

5. The Chief Executive Officer, or advisor must 

not hold jobs in more than 5 other companies 

listed domestically or abroad.

 High-ranking or senior Executive of the  

Company who will take up directorship in 

another company (except the company which 

is owned by their immediate family member), 

which does not consume too much time in  

the performance of duties must receive the  

Executive Committee’s approval before taking 

up the directorship. As regards, the Chief  

Executive Officer who will take up directorship 

in another company (except the company which  

is owned by his or her immediate family 

member) which does not consume too much 

time in the performance of duties, the Chief 

Executive Officer must receive the Board 

of Directors’ approval before taking up the 

directorship.

 In this connection, holding of a position in  

any other companies must not violate the 

requirements or regulations of the other 

regulatory agencies concerned. As well, the 

Company must be notified of the appointment 

within 7 days after the Executive is appointed 

or assumes the position.
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Roles of the Chief Executive Officer 

1. The Chief Executive Officer’s roles include duties  

and responsibilities relating to management 

of the Company’s businesses and operations  

within the scope of the duties and authority  

assigned by the Company’s Board of Directors  

and the Executive Committee respectively.

2. The Chief Executive Officer oversees the  

performance of employees at all levels, ensuring  

that they carry out duties in line with the 

policies established by the Board of Directors 

and the Executive Committee respectively.

Roles of the top executive of the department

1. The roles of high-ranking or senior Executives 

include duties and responsibilities relating to 

implementation of the policies and strategies,  

as well as risk management framework and  

remuneration determination. As well, high- 

ranking or senior Executives strictly adhere  

to the Company’s principles of good corporate  

governance.

2. High-ranking or senior Executives are  

responsible not only for determination of work  

processes and work systems as well as  

enterprise-wide and specific risk management  

but also for maintaining the Company’s risks at  

the levels which are appropriate and acceptable.  

In addition, they are responsible for regularly 

reviewing the risk management processes  

and systems as well as the risk limits.

3. High-ranking or senior Executives are  

responsible for cultivating a risk intelligent 

culture. As well, they ensure that employees  

are aware of and understand the risk  

management policies and strategies.

4. High-ranking or senior Executives are  

responsible for reporting risk status in line with  

the requirements imposed by the compliance 

unit and the Company.

5. High-ranking or senior Executives are  

responsible for determining appropriate and 

clear structure, duties and responsibilities of 

employees under their supervision or employees  

who have to report to them.

6. High-ranking or senior Executives put in place  

employees with adequate knowledge and  

ability to carry out duties related to risk  

management and internal control. In addition,  

they assist the Board of Directors in ensuring  

that high-ranking Executives are suitably  

qualified and able to manage the Company’s 

businesses. 

Principle 4.2: Remuneration structure and 

performance appraisal 

The Company’s Board of Directors oversees 

the establishment of a remuneration structure and a 

performance appraisal system which are appropriate, 

taking into consideration the current risks and those 

which may arise in the future.

1. In determining remuneration for Executives 

at the levels of high-ranking Executives, the 

Chief Executive Officer will be responsible 

for submitting a proposal to the Nomination, 

Remuneration and Corporate Governance 

Committee. 

2. The appraisal of the performance as well 

as the determination of remuneration and  

employment terms of high-ranking Executives 

and the Chief Executive Officer shall follow 

the proposals made by the Nomination,  

Remuneration and Corporate Governance 

Committee.

3. The Nomination, Remuneration and Corporate 

Governance Committee is responsible for  

establishing guidelines for appraising the annual  

performance of high-ranking Executives and 

the Chief Executive Officer. The performance 

appraisal outcomes will be used for determining  

the remuneration of Vice Presidents and also  

the Chief Executive Officer, taking into account  

the benchmarks in concrete terms, which 

have been agreed upon in advance with the 

Chief Executive Officer. The appraisal will also 

take into account the financial performance  
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and also performance related to the  

implementation of the long-term strategies in 

line with the objectives, as well as executive 

development, among others. The Board of  

Directors shall give their feedback to the 

above performance appraisal outcomes. In 

this connection, the Board of Directors may 

assign the Chairperson to consider and  

communicate the outcomes to Chief Executive  

Officer.

4. Employees receive remuneration in line with 

the guidelines and policies established by the 

Board of Directors in the best interests of the 

Company. In this connection, the remuneration  

levels in the form of salaries, bonuses as well 

as long-term incentives must be in line with 

the performance of each employee, taking 

into account the current risks, those which 

may arise in the future and the Company’s 

sustainability.

5. The Company’s Board of Directors oversees  

and ensures the establishment of the guidelines  

and factors to be used for performance  

appraisal across the organization.

Principle 4.3: Shareholder structure and  

relationship

The Company’s Board of Directors conducts a 

study aiming to understand the shareholder structure 

and relationship. In case there are agreements of family 

shareholders, whether in writing or not, agreements of 

shareholders, or policies of the holding company, which 

have impacts on the power in management of the business  

operations, the Board of Directors ensures that the 

information about the various agreements which have 

impacts on the control of the business is disclosed to 

the public.

Principle 4.4: Human resource development 

The Company’s Board of Directors monitors and 

oversees the management and the development of human 

resources, ensuring that they are developed in line with 

the organization’s direction and strategies. The objective 

is to provide employees at all levels with knowledge, 

ability, skills, experience and appropriate motivation. In 

addition, the Board of Directors ensures that employees  

are treated fairly so that the organization is able to  

retain capable employees.

The Company’s Board of Directors makes an 

arrangement for the establishment of a provident fund. 

The objective is to ensure that employees have enough 

savings for retirement. In addition, the Board of Directors  

encourages employees to acquire knowledge and  

understanding of financial management and the selection 

of the investment policy which corresponds with the  

stage of their life cycle and their level of risk tolerance.

Principle 4.5: Disciplinary Considerations

The Company has established the disciplinary 

criteria for employees, management, and directors by  

establishing a committee to consider disciplinary  

offenses In accordance with the regulations set by the 

Company

Principle 5: Stimulate innovation and conduct 

business affairs responsibly 

Principle 5.1: Create innovation 

The Company’s Board of Directors pays attention 

to and support creation of innovation which not only adds  

value to businesses but also is of benefit to customers 

or the parties concerned. The Board of Directors also 

has responsibility towards society and environment.  

The related details are as follows:

1. The Board of Director places emphasis on  

cultivating a culture of innovation and encourages  

the management to take into consideration  

the innovation culture cultivation when they  

review strategies, develop plans for streamlining  

business operations and monitoring performance.

2. The Board of Directors fosters creation of 

innovation with an aim to add values to  

businesses, taking into account constant changes  

in the environment which encompasses 

adoption of business models, designing 

perspectives, development of products and 

services, research and work processes as well 

as cooperation with trading partners.
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Principle 5.2: Responsibility towards society 

and environment

The Company’s Board of Directors monitors the 

implementation of the management and ensures that 

the management not only conducts business affairs in 

an ethical manner with responsibility towards society 

and environment but also avoids infringing the rights 

of stakeholders. The operational plans which reflect 

the ethical and responsible conduct of business affairs  

and the avoidance of infringement shall serve as  

guidelines for ensuring that all the concerned parties in 

the organization act in line with the main objectives and 

goals as well as the business strategies for achieving 

sustainability. In this connection, the principle will cover 

the following areas:

1. Responsibility towards personnel and  

employees The Company complies with the 

related laws and standards. It not only treats 

its personnel and employees in a fair manner 

but also respects human rights. Among others 

are fair determination of remuneration and 

other benefits as well as provision of welfare 

benefits which are at least equal to the levels 

imposed by the law or at higher levels as 

deemed appropriate. Also noteworthy are the 

workplace health and safety as well as training 

activities aiming at broadening the knowledge, 

enhancing potential and supporting career 

advancement of personnel and employees. 

In addition, the Company provides personnel 

and employees with opportunities to develop 

their skills in other work areas.

2. Responsibility towards customers The Company  

complies with the related laws ad standards.  

It pays attention to fairness, customer  

confidentiality, after-sales services, and  

assessment of customer satisfaction for 

improving products and services, as well as  

advertisement, public relations and sales  

promotion activities which have to be  

implemented in a responsible manner in order  

to prevent misunderstandings or avoid taking 

advantage over customers’ misunderstandings.

3. Responsibility towards trading partners 

The Company puts in place procurement and 

hiring processes, ensuring that the terms and 

conditions of the related contracts or agreements  

are fair. The Company also assists its trading  

partners in broadening their knowledge,  

enhancing their potential and making the quality  

of their services on a par with the established 

standards. It also gives clarifications and  

ensures that its trading partners respect 

human rights and treat their own labor fairly  

with responsibility towards society and  

environment. As well, the Company monitors 

and appraises the performance of its trading 

partners for the purpose of developing  

sustainable business relationships with them.

4. Responsibility towards communities The  

Company makes use of its business knowledge  

and experiences in developing projects which 

can provide communities with benefits in 

concrete terms. In this connection, it monitors 

and assesses the progress of the projects  

and the long-term achievements.

5. Responsibility towards environment The  

Company prevents, reduces, and manages 

negative impacts on the environment. It ensures  

that it will not produce or cause adverse  

environmental impacts. Emphasis is placed on 

use of energy and water, resource recycling,  

as well as release and management of wastes 

caused by business operations and greenhouse  

gas emissions, among others.

6. Fair competition The Company conducts its 

business affairs in a transparent manner and 

avoids gaining unfair competitive advantages 

over its competitors.

7. Anti-fraud and anti-corruption The Company 

complies with the related laws and standards. 

The Company and the member companies 

of Thanachart Group have become members 

of Thailand’s Private Sector Collective Action  

Coalition against Corruption (CAC). The Boards  

of Directors of the Company and the member  
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companies of Thanachar t F inanc ia l  

Conglomerate have adopted the anti-corruption  

policy and anti-corruption measures as well as 

guidelines on whistleblowing, the information 

of which is made available on the Company’s 

website.

Principle 5.3: Resource management 

The Company’s Board of Directors monitors the 

implementation of the management and ensures that 

the management allocates and manages the available 

resources in an efficient and effective manner. In this 

connection, the Board of Directors also takes into  

consideration impacts and resource development across 

the value chain. The objective is to enable the Company 

to achieve its main objectives and goals in a sustainable 

manner. The related details are as follows:

1. The Board of Directors recognizes the necessity  

of the resources to be used. As well, the Board  

recognizes that using each type of resource 

will have impacts on one another.

2. The Board of Directors recognizes that  

different business models create different  

impacts. As a result, the Board of Directors 

takes into consideration the impacts and  

values created by using the resources, still  

bearing in mind the Code of Ethics and social  

responsibility as well as the creation of values 

to the organization in a sustainable manner.

3. The Board of Directors oversees the  

management and ensures that, in achieving 

the organization’s main objectives and goals, 

the management regularly reviews, develops 

and uses resources in an efficient and effective  

manner by taking into account of changes in 

internal and external factors.

Principle 5.4: Information technology management

The Company’s Board of Directors arranges 

for the establishment of the framework for information  

technology management and governance at the  

organizational level, ensuring that they are line with the 

organization’s needs. In addition, the Board of Directors 

ensures that the information technology will be used not 

only for increasing business opportunities but also for 

developing business operations and risk management. 

The objective is to enable the Company to achieve its 

main objectives and goals. 

1. The Board of Directors arranges for the 

establishment of the policy on allocation 

and management of information technology 

resources. The policy includes the allocation 

of adequate information technology resources 

for business operations. As well, the Board 

of Directors adopts guidelines for addressing 

problems in case adequate resources could 

not be allocated as required.

2. The Board of Directors ensures that the 

organization’s risk management includes the 

management of information technology risks. 

3. The Board of Directors arranges for the  

establishment of the policy and measures on 

information technology security.

Principle 6: Enhancing effectiveness of risk  

management and internal control systems

Principle 6.1: Risk management and internal 

control

The Company’s Board of Directors oversees  

and looks after Thanachart Group, ensuring that they  

establish a good risk governance framework. The 

framework consists of audit processes, internal control 

systems, risk management, and corporate governance 

which are adequate and suitable to the business  

environment. Importantly, the Board of Directors ensures 

that the member companies of the conglomerate pay 

attention to the cultivation of a risk intelligent culture.

Risk management 

The Company recognizes the importance of 

risks in different areas, which may have impacts 

on the Company’s business operations. As a result,  

it has established the Risk Management Department 

responsible for the following:

1. Formulating plans which aims to put in place 

risk management systems for all areas of  

the Company’s business.
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2. Overseeing and looking after risk assessment 

development and preparation of reports on 

details of various risks. 

3. Coordinating with various work units, ensuring 

that the risks are managed in an efficient 

manner.

4. Studying new techniques of assessing and 

managing risks.

In addition, the Company has a risk management 

policy. They serve the Company’s risks. In addition, the 

company has adopted a risk management policy. To serve 

as guidelines for managing the Company and companies 

in the Thanachart Group.

Internal control

The Company puts in place internal control and 

internal audit systems. The objective is for the Company 

to have adequate internal control. The related details 

are as follows: 

1. The Company not only clearly describes  

duties and responsibilities as well as the 

scope of approval authority but also puts 

in place adequate and appropriate control 

systems.

2. The Company establishes an appropriate  

system of checks and balances. In particular,  

it puts in place verification processes complete  

for each step and key operational processes,  

as well as clear segregation of duties and 

responsibilities. It also establishes an internal  

audit unit responsible for controlling,  

overseeing and checking. Being independent, 

this unit is able to carry out its responsibilities 

in an effective manner. The unit also clearly 

describes the duties and responsibilities of 

each work unit and establishes a system for 

reporting any conduct which does not comply  

with the laws or the Company’s internal rules  

and regulations. In this connection, the internal  

audit unit shall report directly to the Audit  

Committee and the Board of Directors.  

Importantly, the Company reviews the  

appropriateness of the system of checks and 

balances as well as the segregation of the 

duties and responsibilities of various work 

units or persons in a regular manner.

3. The Company ensures that various work units 

including business units, control units, and 

operations units have appropriate resources 

and personnel with knowledge, ability and 

experience suitable for performing their duties. 

In addition, the Company puts the position 

and status of the head of each unit in order 

of importance, ensuring that the position and 

status are high enough so that they can carry 

out their duties in an effective manner.

4. The Company controls and keeps financial 

accounts of all the Company’s transactions. 

It puts in place financial accounting and  

reporting systems which give information 

about the Company’s financial position, 

performance and risks in an accurate and 

timely manner.

5. The Company puts in place control systems 

which are adequate and appropriate for 

looking after and protecting the Company’s 

work areas and assets, as well as the right 

to access key work areas as well as the right 

to access important assets.

Principle 6.2: Audit Committee 

The Company’s Board of Directors has established  

the Audit Committee which can carry out their duties 

in an efficient and independent manner.

The Board of Directors or the Audit Committee 

shall give their opinions on the adequacy of the internal 

control systems as well as the risk management systems 

in the Annual Registration Statement/Annual Report 

(56-1 One Report). In addition, they place emphasis on 

reviewing the key systems related to internal control 

and risk management regularly or at least once a year. 

Principle 6.3: Conflicts of interest 

The Company has established the principle for  

employees, Executives, Directors and the parties concerned  

to avoid pursuing one’s own interests or the interests of 

other groups of people. The related details are as follows: 
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1. The Company has established guidelines for 

employees, Executives, Directors and the 

parties concerned on avoiding committing any  

act which will give them undue benefits other 

than those given normally or in line with the 

Company’s conditions.

2. The Company has established guidelines for 

employees, executives and directors on not 

participating in the decision making on the 

transaction in which they have a conflict of 

interest.

3. The Company establishes guidelines for 

keeping insider information and preventing its 

use. Such guidelines have been disseminated 

to all the parties concerned in writing. In this 

connection, the Company requires all parties 

in the organization to adhere to the guidelines  

and also discloses them in the Annual  

Registration Statement/Annual Report (56-1 

One Report). 

4. The Company establishes guidelines for  

executing transactions with related parties, 

taking into account available information and 

actual principles which are rational, with their 

prices being the same as those of transactions  

executed with normal customers.

5. The Company establishes guidel ines  

prohibiting employees, Executives and Directors  

from accepting other benefits from parties 

related to the matters which have to be  

discussed or decided upon.

6. The Company requires the Board of Directors 

to be informed of related-party transactions  

and conflict of interest transactions. Importantly,  

it requires the Board of Directors to be careful 

in considering these transactions every time 

and to comply with the regulations of the 

Company’s regulatory agencies.

7. The Company requires the Board of Directors 

to disclose related-party transactions and 

conflict of interest transactions in the Annual 

Report and also in the Annual Registration 

Statement (Form 56-1).

8. The Company requires its Directors and 

Executives as well as the parties concerned 

to report their transactions of the Company 

shares in line with the legal requirements. In 

this connection, they are required to send the 

reports to the corporate secretary who will 

present the reports to the Board of Directors 

at their next meeting. As well, the reports 

shall be disclosed in the Annual Registration 

Statement/Annual Report (56-1 One Report).

9. The Company’s Directors who have a conflict 

of interest in any agenda item are required to 

give a report on the conflict of interest and 

not to participate in the discussion of the 

agenda item. The objective is to enable other 

Directors to discuss and adopt resolutions in 

an independent manner. 

10. Directors are assigned with the responsibility 

of preparing conflict of interest disclosure 

forms. As well, they are required to disclose 

their personal information such as information  

about the shareholders who belong to their 

group, ensuring that the information is  

complete and accurate.

Principle 6.4: Anti-fraud and anti-corruption

In the conduct of business affairs, the Company  

adopts the important principle of not supporting  

businesses, groups of people or persons participating 

in or supporting direct or indirect pursuit of undue  

advantages by abusing one’s authority. In this connection,  

the Company has put in place clear guidelines for 

supporting and cooperating with both the public and 

private sectors. In addition, the Boards of Directors of 

the Company and the member companies of Thanachart  

Group have approved anti-corruption policies and 

anti-corruption measures. The Company has also  

established guidelines for whistleblowers, the information 

of which is made available on the Company’s website. 

Importantly, the Company has established guidelines 

for checking and assessing the progress achieved in 

the implementation of the anti-corruption policy. The 

Company and the member companies of Thanachart 



56-1 One Report / Annual Report 202250

Financial Conglomerate have become members of  

Thailand’s Private Sector Collective Action Coalition 

against Corruption (CAC).

Principle 6.5: Complaint channels 

The Company’s Board of Directors oversees 

business operations and ensures that the Company puts 

in place a mechanism for receiving complaints or taking 

actions in case a whistleblower exposes misconduct 

occurring within the organization. As well, the Board of  

Directors discloses the processes and channels for  

receiving complaints on the Company’s website or  

Annual Registration Statement/Annual Report (56-1  

One Report). The related details are as follows:

1. The Board of Directors makes available  

convenient channels for receiving complaints 

from stakeholders through the Company’s 

website, written notifications, letters, and 

telephones, among others. In this connection, 

With complaints management and report to 

the relevant agencies or committees.

2. The Board of Directors has adopted a clear 

policy and guidelines for whistleblowers. In 

particular, the Board of Directors makes an  

arrangement that whistleblowers may notify 

the Company of the misconduct via its website.  

Or they may directly notify the Chief Executive 

Officer, the head of audit, or supervisors of the 

misconduct. In case it involves high-ranking 

Executives or Directors, they may directly 

notify the Chairperson of the Audit Committee.  

As well, the Board of Directors has put in 

place processes for checking information 

about business operations, which will be 

reported to the Board of Directors. 

3. The Company has adopted a policy of  

protecting whistleblowers who expose fraud 

or corruption. As well, it has put in place 

appropriate processes for resolving complaints.

Principle 7: Maintain financial credibility and 

information disclosure 

Principle 7.1: Information disclosure and 

transparency

The Company’s Board of Directors ensures that 

all groups of stakeholders are treated equitably. The 

Board of Directors is responsible for financial reporting 

and for disclosing information in a correct, transparent 

and timely manner. In this connection, the Company 

shall disseminate news, data and information of the 

business in compliance with the legal requirements as 

well as the regulations of the Company’s regulatory 

agencies. The information to be disseminated must 

be screened by the responsible persons, ensuring that 

the information is complete, accurate and adequate 

for investors’ decision-making. The disclosure of the  

information must be approved by the Company’s authorized  

persons. Confidential information about the Company, its 

customers or trading partners shall not be disclosed to  

any parties who are not involved, unless the disclosure 

is approved or must comply with the law. The Company 

shall not disclose exaggerated information in order to 

prevent misunderstandings of material issues. In this  

connection, the information disclosure could be  

separately grouped as follows:

1. Types of disclosed information

1.1 Disclosure of performance, statements 

of financial position and statements of 

comprehensive income (including all  

reviewed and audited statements), as  

well as Management’s Discussion and  

Analysis (MD&A) which accompanies 

quarterly financial statements, the  

objectives of which are for investors to  

have the information and to better  

understand the changes to the Company’s  

financial position and business operations  

in each quarter in addition to only financial  

numbers shown on the financial  

statements.
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1.2 The Board of Directors’ responsibility 

statement together with the auditor’s  

report in the Annual Registration Statement/ 

Annual Report (56-1 One Report).

1.3 Summary reports on the good corporate 

governance policies, the code of ethics, 

and the risk management policy which 

have been approved by the Company’s 

Board of Directors as well as the results  

obtained from implementing those  

policies. The reports are made available 

through various channels including the 

Company’s Annual Registration Statement/ 

Annual Report (56-1 One Report) and 

website, among others. 

1.4 Policy on remuneration for Directors and 

high-ranking Executives, which reflects 

burdens, duties and responsibilities of 

each person. The policy also covers both  

the forms and characteristics of the 

remuneration. In this connection, the 

disclosed remuneration amounts shall 

also include the remuneration which 

each Director receives from serving as 

Director of subsidiaries.

1.5 Roles and duties of the Board of Directors  

and other committees, number of their 

meetings and the meeting attendance  

record of each Director over the past 

year as well as opinions on the Board 

of Directors’ performance of duties and 

their participation in training activities 

and professional development programs 

in a continuous manner, the information 

to be disclosed in the Annual Registration 

Statement/Annual Report (56-1 One 

Report).

1.6 Audit fees and other fees related to 

services given by the auditor.

1.7 Information of the Company in compliance  

not only with the requirements, conditions  

and methods related to information  

disclosure, which are issued by the Stock 

Exchange of Thailand as guidelines, but 

also with the legal requirements such as 

disclosure of the Company’s acquisition  

or disposal of assets, related-party  

transaction, and change in the Company’s  

registered capital, among others.

1.8 Disclosure of the qualifications and 

experience of the head of internal audit  

and the head of compliance in the 

Annual Registration Statement/Annual 

Report (56-1 One Report) and on the 

Company’s website.

1.9 Disclosure of the qualifications and 

experience of the corporate secretary 

in the Annual Registration Statement/

Annual Report (56-1 One Report) and 

on the Company’s website.

1.10 Disclosure of other information. 

2. Channels for dissemination of information 

include the following:

2.1 The Stock Exchange of Thailand:

•	 Quarterly	 Management’s	 Discussion	

and Analysis: MD&A.

•	 Annual	Registration	Statement/Annual	

Report (56-1 One Report). 

•	 Quarterly	Financial	Statement	of	the	

Company.

•	 Resolutions	of	the	Board	of	Directors,	 

resolutions of the shareholders’  

meetings, and other news and  

information.

2.2 The Office of the Securities and Exchange  

Commission: The Annual Registration 

Statement/Annual Report (56-1 One 

Report) and Prospectus.

2.3 The Department of Business Development,  

Commerce Ministry: the Company’s 

information. 

2.4 T h e  C o m p a n y ’ s  w e b s i t e :  

www.thanachart.co.th:

3. Mass media, printing media and other media: 

quarterly operating results, statements of 

important event, and others.
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4.	 Quarterly	Analyst	Meeting.

5. Company visits/one-on-one meetings.

6. Local and overseas roadshow/conference 

events.

7. Dispatch of news notifications by mail.

Principle 7.2: Financial liquidity

The Company’s Board of Directors monitors the 

Company’s financial liquidity adequacy and ability to 

repay debts. The related details are as follows:

1. The Board of Directors ensures that the 

management monitors and assesses the 

financial position and sends a report to the 

Board regularly. The Board of Directors and 

the management will jointly find solutions 

promptly if there are signs indicating problems 

relating to liquidity and the ability to repay 

debts.

2. In approving any transaction or giving opinions  

on a transaction for approval by the meeting of 

shareholders, the Board of Directors ensures  

that the execution of the transaction will not 

affect the Company’s business continuity in 

terms of financial liquidity or the ability to 

repay debts.

Principle 7.3: Guidelines for addressing financial  

problems

The Company’s Board of Directors develops 

plans or any other mechanisms which could address 

financial problems in the event that the business is faced 

with financial problems or is expected to encounter 

problems, taking into account the rights of stakeholders. 

1. In the event that the business is expected 

to be unable to repay debts or encounters 

financial problems, the Board of Directors 

shall monitor the situation closely. The Board 

shall also ensure that business affairs are 

conducted in a careful manner and that the 

Company complies with the requirements 

related to information disclosure.

2. The Board of Directors develops plans for 

addressing the financial problems, taking 

into account the fairness to stakeholders and 

lenders. As well, the Board of Directors shall 

monitor the progress towards solutions of 

the problems and require the management 

to send it a status report regularly.

3. As regards the solutions to the Company’s 

financial problems, the Board of Directors 

ensures that any decision to be made must 

be a rational one, regardless of any methods 

to be adopted.

Principle 7.4: Sustainability reports 

The Company’s Board of Directors takes into 

consideration the preparation of sustainability reports 

as deemed appropriate. 

1. The Board of Directors takes into consideration  

the appropriateness of information disclosure, 

compliance with the laws, compliance with 

the good corporate governance policies, the 

code of ethics, the anti-corruption policy, the 

treatment of employees and stakeholders, 

and the fair treatment and respect for human 

rights as well as responsibility towards society 

and environment bearing in mind the reporting 

framework which is acceptable domestically  

and internationally. The information is  

disclosed in the Annual Registration Statement/ 

Annual Report (56-1 One Report).

2. The Board of Directors oversees the disclosure  

of the important information. This information 

reflects the practices which will bring about 

the creation of values for businesses in a 

sustainable manner.

Principle 7.5: Investor Relations

The Company requires the establishment of the 

“Investor Relations department” which serves as a  

center responsible for communicating with institutional  

investors, shareholders, analysts and the public sector 

by coordinating with high-ranking Executives and work 

units within the Company.

The Chief Executive Officer, Chief Financial Officer,  

corporate secretary and head of Investor Relations  

department have been assigned as persons responsible 

for disclosing any information about the Company and 
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its subsidiaries. In this connection, they can assign any 

person to disclose on their behalf the information only 

about the work under the authorized person. 

Principle 8: Promote participation of and 

communication with shareholders

Principle 8.1: Encourage and provide opportunities  

for shareholders to participate in decision making on  

important matters 

1. Shareholders have equal rights to participation 

in meetings. In this connection, the Company  

shall inform shareholders of the rules of 

procedure used in the conduct of meetings, 

which include voting rights by type of shares, 

voting steps, expression of opinions, and 

receipt of information about the Company’s 

financial position and performance. 

 The Company’s Board of Directors ensures  

disclosure of the policy to support or  

encourage all groups of shareholders including  

institutional shareholders, to participate in the 

meetings of shareholders.

2. The Company holds shareholders’ yearly  

meeting called “ordinary general meeting” within  

four months after the end of the Company’s 

accounting year. Other shareholders’ meetings  

which are held as deemed necessary, as 

the case may be, are called “extraordinary 

general meetings.” 

3. The Company shall send to the Stock Exchange  

of Thailand a notice of the annual general 

meeting together with the meeting agenda as 

well as the Board of Directors’ opinions, both 

Thai and English, prior to the meeting date. 

In this connection, the Company shall assign 

Thailand Securities Depository Company (TSD) 

serving as the Company’s share registrar  

to send the information to shareholders within 

the timeframe established by the law. As 

well, the Company shall make available the  

information on the Company’s website at least 

30 days before the meeting date.

Principle 8.2: Meetings of shareholders 

1. In holding shareholders’ meetings, the Company  

determines the rights of shareholders over 

the following matters:

1.1 The right of shareholders in proposing 

the name of candidate for appointment 

as the Company’s Director. In this  

connection, the Company develops a 

method for minority shareholders to 

propose the name of such candidate 

through the Nomination, Remuneration 

and Corporate Governance Committee at 

least 3 months before the meeting date. 

For consideration, the proposal must be 

accompanied with supporting information  

about the candidate’s qualifications and 

agreement on the proposal.

1.2 Every shareholder is entitled to attend 

and vote at each meeting. They can 

participate in the meeting and cast 

their vote on each agenda item, except 

in that a shareholder has a conflict of 

interest in any agenda item and the law 

requires that they are prohibited from 

participating in and casting their vote on 

the related agenda item at the meeting.

1.3 The Company shall ensure disclosure of 

adequate information about the Company  

to shareholders for their decision making  

at each meeting. For example, the notice  

of the meeting shall give rationale behind 

each agenda item together with supporting  

information adequate for decision making,  

minutes of the previous meeting, and an 

Annual Registration Statement/Annual 

Report (56-1 One Report) which has been  

prepared in line with the guidelines  

issued by the Stock Exchange of Thailand  

and the Office of the Securities Exchange  

Commission.

1.4 The right to appoint or remove Directors 

individually.
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1.5 The right to appoint auditors.

1.6 Shareholders can appoint other person 

as a proxy to participate and cast votes 

at a meeting on their behalf, using the 

proxy form in the format specified by 

the law. As well, the Board of Directors 

encourages shareholders to use the 

proxy form in the format that enables 

them to decide the direction of their 

voting. In addition, the Board of Directors  

proposes at least one Independent 

Director as an alternative proxy which 

could be appointed by shareholders.

1.7 Shareholders can check their shareholding 

status on the book closure date at 

the Company or Thailand Securities  

Depository Company Limited.

2. In relation to meetings of shareholders, the 

Company has a policy of requiring all members  

of the Board of Directors to participate in each 

meeting of shareholders. In this connection,  

shareholders can ask questions to various 

Committee Chairpersons about related matters.  

As well, the Company makes available facilities  

and amenities for shareholders at every meeting. 

Emphasis is placed on enabling shareholders 

to participate in the meeting. The objective is 

to ensure equitable treatment of shareholders.

2.1 Venue of shareholders’ meeting

 In holding each meeting of shareholders, 

the Company shall hold it at a place 

in Bangkok which its headquarters are 

located in. The venue must be large 

enough to accommodate all attended 

shareholders. In this connection, the 

Company must make available all the 

necessary facilities and amenities,  

accessibility, modern business environment  

and modern equipment for the meeting,  

such as audio visual equipment,  

microphones, and stationeries.

 The Company shall use new technology  

at the meeting of shareholders in  

shareholder registration, vote counting 

and showing of voting results for the  

purpose of making the meeting procedures  

efficient, correct and accurate.

 In case of meeting of shareholders via 

electronic media, the head office of 

the Company shall be deemed as the 

meeting place. The Company will use 

the meeting control system that meets 

the standards required by the regulatory 

agencies.

2.2 Appropriate date and time

 Apart f rom the legal t imeframe  

requirement, in determining the date and 

time for the meeting of shareholders,  

the Company shall take into consideration 

the appropriate time period. For example, 

the meeting shall not be held during a  

festival or a long weekend, among others.  

The Chairperson at the meeting shall also  

allocate appropriate time for shareholders  

and encourage them to express opinions 

and ask questions about matters relating 

to the Company. 

2.3 Voting

 1) The Company shall arrange for voting 

for each agenda item. As well, voting 

must be arranged separately for each 

sub-item in case there are several 

sub-items under an agenda item, 

such as the agenda item regarding 

the election of Directors. 

2) The Company shall prepare ballots to 

be used for voting at each meeting 

except for the shareholders’ meeting 

through electronic media, voting will 

be in accordance with item 1)

3) Vote counts must be done in a clear, 

transparent, verifiable manner. In this 

connection, the Company shall separate  

vote counting methods as follows:
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•	Counting	 votes	 from	 the	 proxy	

forms submitted to the Company 

before commencement of the  

meeting.

•	Counting	votes	collected	from	the	

participants at the meeting.

4) The Chairperson of the meeting shall 

be responsible for reporting the results 

of the vote counts based on the proxy 

forms submitted before the meeting, 

plus the results of the vote counts of 

shareholders present at the meeting.  

The Chairperson shall notify the  

meeting of the results.

5) The Company shall arrange for an 

independent person to observe or 

check vote counts at the meeting 

of shareholders. The Company shall 

notify the meeting of the information 

and also disclose it in the minutes of 

the meeting.

2.4 Meeting Agenda

1) The Company makes available an 

explanation and rationale for each 

agenda item or resolution to be 

adopted, as specified in the notice 

of the shareholders’ meeting or in the 

supporting documentation for agenda  

items. The Company avoids any action  

which l imits opportuni t ies for  

shareholders to study its information.

2) The Company establishes rules for  

minority shareholders to propose  

additional agenda items in a clear manner  

before the date of the shareholders’ 

meeting. The objective is to demonstrate  

the fairness and transparency as to 

whether the additional agenda items 

proposed by minority shareholders 

could be considered for inclusion.

2.5 Submission of questions in advance

 The Company requires shareholders 

to submit their questions before the 

meeting date.  In this connection, the 

Company shall inform shareholders of 

the requirement together with the notice  

of the shareholders’ meeting. In addition, 

the Company makes available on its  

website the rules governing the submission  

of questions in advance.

Principle 8.3: Preparation of the minutes of 

the shareholders’ meeting and disclosure of meeting 

resolutions 

The Company’s Board of Directors ensures that 

the resolutions adopted at the meeting of shareholders 

and the minutes of the meeting are prepared in an 

accurate and complete manner.  

1. Preparation and disclosure of the minutes of 

the shareholders’ meeting.

1.1 The Company makes an arrangement 

for the production of minutes after the 

closure of each meeting. The minutes 

shall include the number of shareholders 

participating in the meeting in person 

and the number of shareholders who 

appoint a proxy to attend the meeting on  

their behalf, as well as the number of  

shareholders, the number of their respective  

shares and the proportion of the number  

of shares held by the participating  

shareholders in comparison to the number  

of the fully paid-up shares. 

1.2 The minutes of the shareholders’ meeting  

must be produced and completed  

within 14 days after the meeting. In this 

connection, the minutes shall include 

the names of the Directors attending the 

meeting and the names of those who 

are absent. The minutes shall include 

the voting procedures and the methods 

for showing vote counts, of which the 



56-1 One Report / Annual Report 202256

Company informs shareholders before 

the commencement of the meeting, in 

addition to provision of opportunities to 

shareholders for raising issues or asking  

questions. The minutes also include 

the questions and answers, details of 

deliberations, discussion points, and 

opinions of the shareholders as well 

as the results of vote counts for each 

agenda item which include the number 

in favor, the number against and the 

number of abstention. In this connection, 

shareholders can read or download the 

details of minutes of the shareholders’ 

meeting on the Company’s website.

1.3 The Company shall disclose to the public 

the voting results of each agenda item 

at the shareholders’ meeting on the 

Company’s website next day right after 

the meeting.

2. The Company shall keep the documentation 

related to the shareholders’ meeting and file 

them by using an appropriate classification 

system so that shareholders can check and 

verify them.

3. Shareholders are equitably entitled to share 

in the Company’s profits in form of dividends.

4. In addit ion to the above-mentioned,  

shareholders will receive various rights in 

accordance with the provisions of the law.
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Handbook of the Code of Ethics Thanachart Capital Public Company Limited

(Revised in 2022)

The Company has reviewed the Handbook of the Code of Ethics. In this connection, the Board of Directors 

of Thanachart Capital Public Company Limited at its meeting No. 10/2022 held on 31 October 2022 adopted a 

resolution revising the Handbook.

Preface

In the conduct of business affairs, one of the 

key components for organizations is to adhere to the 

code of business ethics, apart from compliance with 

the laws as well as rules and regulations established 

by state agencies and themselves. In this connection, 

the Company attaches great importance to the Code of 

Ethics as the adherence to it will enable the Company 

to grow in a stable and sustainable manner.

This Handbook of the Code of Ethics serves 

as practice guidelines for directors, executives and 

staff members of the Company to adhere to. As well, 

it serves as good examples for all parties concerned 

in carrying out their duties in a fair and ethical manner 

with responsibilities not only to themselves, fellow  

colleagues, supervisors and subordinates but also to 

all stakeholders.
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The Code of Ethics of Thanachart Capital Public  

Company Limited

Thanachart Capital Public Company Limited (“the 

Company”) has prepared the Handbook of the Code of 

Ethics, which consists of the Code of Business Ethics 

and the Code of Conduct for Directors, Executives, 

Employees and Investor Relations Officers. The Code 

of Conduct serves as ethical standards which Directors, 

Executives and staff members at all levels adhere 

to when they carry out their assigned duties. It also 

serves as good examples for performance of duties 

within Thanachart Group. In this connection, directors, 

executives and employees are required to acknowledge,  

study and strictly adhere to the Code of Conduct 

by performing their duties in an efficient, noticeable,  

transparent and honest manner, in the best interests 

of the Company. In addition, importance is attached 

to the fair treatment of all groups of the stakeholders 

concerned in line with the Good Corporate Governance 

Policy and the Handbook of the Code of Ethics. The 

Code is put in place, being ready for explanation and 

examination in order for sustainable and stable growth 

of the Company. 

The Code of Business Ethics

1. Conduct of Business Affairs

 The Company should ensure that its personnel 

adhere to the Code of Business Ethics as follows: 

1.1 Perform duties like a professional 

who has knowledge, ability, expertise,  

carefulness and prudence, with honesty,  

morality, responsibility, in the best  

interests of the Company and the  

stakeholders concerned. 

1.2 Carry out work in a manner strictly  

compliant with laws, rules and regulations  

of state agencies, the good corporate 

governance policies, the anti-corruption 

policy and other policies as well as the 

Company’s related regulations.

1.3 Conduct business affairs in line with 

the resolutions adopted at shareholders’  

meetings in the best interests of  

shareholders as a whole. As well, protect 

shareholders’ interests, ensuring that 

shareholders’ rights are looked after and 

taken care of in an equitable manner.

1.4 Do not participate in or support, directly  

or indirectly, or do business with  

organizations and/or persons who violate 

laws or cause social harms. As well, do 

not commit any act which is harmful to 

national security.

1.5 Avoid and do not commit any act which 

may give rise to a conflict of interest 

with the Company. Treat all groups of 

stakeholders in an appropriate, equitable, 

fair and impartial manner.

1.6 Protect confidential information and do 

not use internal or confidential information  

inappropriately for the benefit of yourself 

or others.

1.7 Being responsible and do not commit any 

act that goes against custom, tradition  

and morality or the society as a whole.  

As well, in relation to business operations,  

foster environmental protection and  

promote efficient use of resources.

1.8 Lay down practical guidelines and 

reasonably promote social and public 

benefit activities by supporting and  

encouraging the part icipation of  

employees in various CSR activities, the 

information of which to be disclosed 

in the Company’s Annual Registration 

Statement/Annual Report (56-1 One 

Report).

1.9 Respect and honor any agreement or 

contract with trading partners or lenders. 

Treat them fairly by giving them complete,  

accurate and truthful information in  

order to prevent misunderstandings.

 Strictly comply with contracts and  

obligations made with creditors, especially  

terms of guarantees, capital management,  

and the case of default on debt payment 



59Thanachart Capital Public Company Limited

in terms of the purpose of using money, 

payment of principal and interest, terms 

of interest guarantee, or any other matters  

agreed upon with creditors. The Company  

will regularly report financial status and  

information to creditors in accordance with  

the agreed terms and conditions with 

accuracy and transparency manners.

 For capital management, the Company  

places importance on stability and 

strength as well as sufficient liquidity 

management for repaying debts to 

creditors on time.

2. Personnel and Workplace Environment

 The Company makes available the following 

facilities and amenities so that personnel could carry 

out their duties efficiently:

2.1 The Company puts in place a hygienic  

workplace and creates a healthy  

environment. As well, it ensures life safety  

and asset security for all the employees.

2.2 The Company treats all employees in a 

fair and impartial manner, regardless of 

their differences in gender, national, age, 

religion or disability. In this connection, 

it puts in place an appropriate welfare 

program.

2.3 The Company promotes and supports 

personnel development so that they have 

knowledge and opportunities for career 

progression in line with their ability and 

suitability.

2.4 The Company provides personnel with 

fair compensation based on unbiased 

appraisal of their performance.

2.5 The Company does not disclose  

confidential personnel information to 

outsiders and does not use personal 

personnel information for other benefits.

2.6 In case an investigation into performance  

of duties has to be conducted, the Company  

should make an arrangement for the 

personnel concerned to give cooperation  

to the compliance unit as well as the  

internal and external auditors. The objective  

is to ensure a fair investigation.

2.7 Employees are entitled to exercise  

political rights under the provisions of  

the constitutional law. The exercise of the 

rights is considered a personal matter 

for each employee and they have to be  

responsible for it by themselves. However,  

they must not mix the personal matter 

with those of the Company’s business 

and/or their duties towards the Company.  

As well, the Company will not be involved  

in the exercise of the rights so long as 

it does not affect the reputation and 

good image of the Company, and does 

not significantly obstruct nor inhibit 

the employees from their dedication or 

efforts to the performance of duties. In 

addition, the exercise of the rights must 

not contradict the Code of Conduct and 

the Code of Business Ethics, must not 

give rise to a conflict of interest and 

must not violate laws or rules of morality.

2.8 The Company ensures that no one 

makes threats by means of language or 

gestures that might affect the honor or 

human dignity of others in the workplace.

2.9 The Company makes available channels 

for filing complaints or giving clues. In  

this connection, every employee has a duty  

to oversee the performance of duties.  

In the event that they notice anything 

suspicious, which may be a fraud or 

an act in violation of the law or the 

related regulations, they are required to  

immediately report the irregularity to  

their supervisor or the Internal Audit 

Division in line with the Company’s 

regulations.
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2.10 The Company supports and encourages 

all employees who put the interests of 

their organization or the society at large 

above their own.

3. Conflicts of Interest

 The Company establishes the following  

measures for managing conflicts of interest in the  

conduct of business affairs:

3.1 The Company will not take any action 

which gives rise to a conflict of interest. 

When a conflict of interest arises, the 

Company must deal with it in a fair 

and prompt manner. If the personnel or 

the party who may have a conflict of 

interest do business with the Company, 

the business must be at an appropriate 

level or the transaction must follow the 

ordinary course of trade in normal market 

conditions as if it were done with an 

unrelated party.

3.2 The Company puts in place control and 

preventive measures, aiming at dealing 

with related-party transactions and use 

of the Company’s information which has 

not yet been disclosed to the public. The  

objective is to avoid potential conflicts 

of interest. In this connection, the 

Company not only establishes policies 

and regulations but also discloses the 

related party transactions in line with the 

requirements imposed by the regulating 

agencies concerned.

3.3 The Company has separate locations 

of workplace or prevents information 

leakage between work units by making 

an arrangement for the separation of  

the work units which may have a conflict 

of interest.

3.4 In procuring, buying or hiring, the  

employees in charge must not take 

bribes, directly or indirectly, from trading 

partners or they must not do business 

with their closely related parties such 

as family members or related parties, 

which may have influence on their 

decision-making. In an event that the 

procurement, purchase or hiring has to 

be done with the Company’s closely 

related trading partner, a report about 

the relationship has to be given to the 

compliance unit for information and for 

opinions in advance. The employees 

who may have a conflict of interest 

must not participate in the approval of 

the transactions.

3.5 Directors, Executives, employees and 

parties related to the Company trading 

partners are required to give a report 

about their relationship to the compliance  

unit and the supervising unit immediately  

when they become aware of the  

relationship. 

3.6 Directors, Executives or employees  

which have a conflict of interest in any 

transaction are required not to participate  

in the approving process relating to such 

transaction. The objective is to ensure 

that the decision making is in the best 

interests of the Company.

3.7 The Company shall not use any  

resources of Thanachart Group, which 

include their intellectual property, name, 

or reputation for one’s own benefit.

3.8 The Company establishes a regulation 

which governs the exchange of gifts, 

presents, rewards, receptions, hospitality 

services, facilitation fees or other benefits 

for the purpose of developing business 

relationships. Such exchange has to be 

done in a careful manner, ensuring that 

the related values are appropriate and 

also taking into consideration the ongoing  

festival, tradition and custom. The Company  

also has to ensure that there is no  

intention of accepting bribes from or 
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giving bribes to customers, state agencies,  

individuals or third parties, which may 

have influence on the performance of 

duties or result in inappropriate gains. 

3.9 Directors, Executives or employees 

must be careful when performing duties  

for their own benefits, other than the 

duties and responsibilities towards the 

Company. For example, an Executive 

serves as a director in a company 

outside Thanachart Group. The director 

who spends time during the office hours 

to carry out such duties must get prior 

approval from their supervisor and report 

to the compliance unit.

3.10 Directors, Executives or employees  

must not operate a business or be 

a shareholder who has authority in  

management in a company which does 

business or competes with member 

companies of Thanachart Group.

4. Information Management

 The Company puts in place appropriate  

information management systems as follows:

4.1 The Company safeguards, protects, 

stores and looks after the information 

of its customers and also its own in an 

appropriate manner in line with the legal 

requirements. As well, the Company will 

not disclose the information or use it  

incorrectly for the benefit of the Company,  

Executives, employees or the parties 

concerned, unless the customers consent  

to the disclosure or the Company has 

to disclose the customer information in 

compliance with the law.

4.2 The Company records, stores and  

safeguards the information and assets of 

customers in a correct, safe, appropriate  

and up-to-date manner. As well, the 

Company puts in place Information 

Technology Security Systems which are 

efficient for both internal and external 

use. In addition, it acquires appropriate  

information technology systems, equipment  

and software.

4.3 The Company cooperates in giving 

information which can be disclosed for 

the purpose of preventing damage which 

may be caused to the economic system.

4.4 The Company discloses the information 

of the organization, which is accurate, 

complete, adequate, fair, transparent and 

up-to-date, as required by the law or the 

state agencies concerned.

4.5 In case the Company plans to disclose 

information or give an interview to the 

press or the public, the disclosure or 

interview has to be given by persons 

assigned by the Company only.

5. Overall Governance

 The Company conducts its business affairs in 

compliance with the law, rules, regulations, the policies 

and regulations of the Company as well as the principles 

of good corporate governance as follows:

5.1 The Company encourages its employees  

not only to have knowledge and  

understanding of the laws and regulations  

but also to recognize the risks arising 

from non-compliance with the laws and  

regulations, as well as the damage that 

may be caused to the Company’s business  

operations, image and reputation as 

well as the employees’ own duties and 

responsibilities.

5.2 The Company establishes a work unit 

which is responsible for ensuring that the 

conduct of business affairs is in compliance  

with the laws and regulations. The work 

unit carries out its duties in a manner 

independent of the management. In  

addit ion, the Company al locates  

appropriate and adequate resources and 

personnel for the work unit.
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5.3 The Company regularly oversees and 

reviews its compliance not only with 

the laws and regulations established 

by the state agencies concerned, but 

also with the Company’s policies and 

regulations. In addition, the Company 

puts in place management guidelines to 

problem-solving as well as preventative 

measures within the framework of the 

laws, regulations, the principles of good 

corporate governance, as well as the 

Company’s policies and regulations.

5.4 The Company takes disciplinary actions 

against the parties who do not comply with 

the laws, regulations or the Company’s  

policies and regulations in an appropriate  

manner, taking into consideration the 

impacts and the nature of the violation.  

The Company also ensures that the 

disciplinary actions are taken in an 

impartial manner and are fair to all the 

parties concerned.

5.5 The Company gives its cooperation and 

support to the various policies of the 

state authorities.

5.6 The Company makes available channels 

for giving clues or reports about anything 

suspicious, which may be a dishonest 

act or a violation of the law or the related 

regulations.

6. Business Competition and Dispute Settlement

 The Company has established the following 

business operations systems which are efficient and 

sustainable:

6.1 The Company conducts its business 

affairs within the framework of fair rules 

and fair business competition without 

entering into mutual agreements with 

another company to fix buying prices, 

selling prices or terms of services which 

are unfair to customers.

6.2 The Company should offer products and 

services which are of benefit and good 

value to customers. In this connection, 

customers can freely choose to use any 

services and the Company shall refrain 

from overzealously persuading them 

not to switch to the services offered by 

another company.

6.3 The Company shall not verbally attack 

its competitors. As well, it shall not 

commit any act which is construed as a 

monopoly or any act which restrains or 

reduces competition in the marketplace.

6.4 If there are disputes or complaints, the 

Company shall put in place appropriate 

procedures for resolving or mediating 

the disputes or complaints.

6.5 The Company respects and does not 

infringe upon intellectual property of 

another party. In this connection, the 

Company strictly adheres to the law and 

the related agreements.

The Code of Conduct for Directors, Executives,  

Employees and Investor Relations Officers

Directors, Executives, employees and Investor 

Relations Officers have to carry out their duties and  

responsibilities within the ethical and moral framework. 

The objectives are to achieve good corporate governance  

at all levels of the organization and to ensure that the 

organization is driven forward in line with the Code of 

Business Ethics. The related details are as follows:

1. Directors and Executives

1.1 Directors and Executives conduct  

business affairs in an honest, fair, moral,  

responsible and ethical manner. In  

performing their duties and governing  

business operations, they do them with care,  

in the best interests of the organization 

and stakeholders and based on the  

business judgment rule. As well, they 

take into account and strive to protect 

primarily the interests of the organization 
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by paying attention to events which affect  

the organization and its operations.

1.2 Directors and Executives play an important  

role in putting in place good corporate 

governance which builds stakeholder 

confidence. Good corporate governance 

brings about maximum benefits for the 

organization, the industry and the country.  

As well, Directors and Executives  

establish good corporate governance 

policies and put them down in clear 

writing. As well, they prepare the Code 

of Ethics and distribute it to executives 

and employees for implementation in  

the most efficient manner.

1.3 Directors and Executives must act in 

compliance with the principles of good 

corporate governance. In this connection, 

they establish various policies relating to 

business operations and direction. As 

well, they must make arrangements for 

good corporate governance. Directors 

must ensure that executives and the 

management implement the established 

policies in an efficient and effective manner.

1.4 Directors and Executives establish  

policies to ensure that the Company’s  

conduct of business affairs is in compliance  

with the laws, rules and regulations,  

as well as various standards and  

practice guidelines of the state agencies  

concerned. In this connection, executives 

are responsible for putting the policies 

into practice in an appropriate manner. 

As well, Executives put in place efficient 

internal control systems.

1.5 Directors ensure that the Company’s 

high-ranking Executives implement the 

key policies, strategies and targets across 

the organization. They also ensure that 

the Executives not only establish work 

processes and work systems but also 

implement them so that the Company  

achieves the established targets in line 

with the policies and strategies approved 

or adopted by the Company’s Board of 

Directors.

1.6 Directors and executives ensure that the 

Company puts in place risk management  

policies and systems which are efficient 

in order to accommodate the Company’s 

key risks. They also ensure that the Risk 

Management Committee is able to carry 

out its duties effectively, in a professional 

manner independent of business units. In 

addition, they must be aware of various  

risks which may arise. As well, they must  

not only protect and look after the  

Company’s interests but also reduce 

potential damages to an acceptable 

level within the efficient risk management 

framework.

1.7 Transactions to be executed by Directors 

or Executives with the Company must 

follow the ordinary course of trade in 

normal market conditions as if they were 

done with an unrelated party, primarily 

in the best interests of the Company.

1.8 Executives must adopt positive attitudes 

towards their subordinates. In addition, 

they must supervise their subordinates 

with kindness and fairness. As well, they 

must not abuse their authority. 

1.9 Directors must exercise discretion in the 

performance of their duties independent 

of the management or any interest group.

1.10 Directors must dedicate themselves to 

attending the meetings of the Board of  

Directors and the meetings of shareholders.

2. Employees

2.1 Employees carry out their duties in 

an honest manner by applying their  

knowledge and abilities efficiently on 

a par with the desirable standards 

expected from job holders. In addition, 

employees perform their duties with care 
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and responsibly in the best interests of 

the organization and stakeholders.

2.2 Employees carry out their duties correctly  

and in compliance with the laws, as well as  

objectives, rules, regulations, orders and 

announcements issued by Thanachart 

Group.

2.3 Employees adopt positive attitudes  

towards Thanachart Financial Group, 

their colleagues and supervisors. As  

well, they respect and listen to their 

supervisors.

2.4 Representing the Company, employees 

are required to conduct themselves 

properly towards outsiders.  As well, they 

should help enhance the positive image 

of the Company when an appropriate 

opportunity arises. As well, employees 

refrain from disgraceful behavior which 

may affect their own image and the 

Company’s reputation, such as indulging 

themselves in vices, drug addiction, all 

types of gambling, and insolvency.

2.5 Employees are prohibited from committing 

any act which could be construed as a 

threat or adversely affects the honor or 

human dignity of others. These include, 

among others, making threats by means 

of language or gestures or noticeable 

harassment, particularly all types of 

sexual harassment, or commenting 

on private or personal information of  

colleagues in a manner which tarnishes 

the latter’s image.

2.6 Employees are prohibited from procuring 

or arranging a person to engage in a 

sexual activity in order to get business 

or support their career advancement.

2.7 In case a problem arises in the course 

of performing one’s duties or there is a 

customer service problem, employees 

are required to give a report to or consult 

with their supervisors by following the 

chain of command.

3. Investor Relations Officers

3.1 Investor Relations Officers build  

confidence as well as positive images 

and attitudes towards the organization, 

among shareholders, investors, analysts, 

and stakeholders.

3.2 Investor Relations Officers disclose 

necessary information of the Company 

in a transparent, complete, clear, timely, 

credible and fair manner to the public.

3.3 Investor Relations Officers do not  

disclose information which may affect the 

Company’s share prices or investment  

decisions. 

3.4 Investor Relations Officers promptly send 

their supervisor a report about material 

information which affects confidence, 

positive images and attitudes towards 

the organization.

3.5 Investor Relations Officers provide all 

groups of stakeholders with opportunities  

to access to or request for information.

3.6 Investor Relations Officers establish 

good relationships with shareholders, 

investors, analysts and stakeholders.

3.7 Investor Relations Officers carry out their 

duties, primarily in the best interests of 

shareholders and stakeholders.

3.8 Investor Relations Officers do not accept  

appointments during the period close to  

the disclosure of the financial statements.  

As well, investor relations officers adhere  

to the securities trading guidelines  

issued by the Company.
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Attachment 6
Reports of Sub-committees

Report of the Audit Committee

The Audit Committee of the Company consists of three members. Each member is an Independent Director, 

qualified in the field of accounting and finance, and experienced with financial institutions and large organizations. 

The members are as follows:

1. Mrs. Siripen Sitasuwan Chairperson 

2. Mr. Tiraphot  Vajrabhaya Member 

3. Mrs. Salinee Wangtal Member 

In this regard, Mr. Wichai Sathianrujikanon, Vice President, Audit Division, to serve as the secretary of the 

Audit Committee.

The Audit Committee has carried out the duties and responsibilities as assigned by the Board of Directors, 

which are in line with the regulations of the SEC and the notifications of the SET. The duties and responsibilities  

are specified in the Charter approved by the Board of Directors. In relation to risk management, the Board of 

Directors has established the Risk Oversight Committee which is responsible for setting the risk management 

framework and policy and also for directly monitoring the risk management of the Company and member  

companies of Thanachart Group.

In 2022, the Audit Committee held 13 meetings with management, high-ranking executives from related 

work functions, and the auditors. Out of total, 12 meetings were regular meetings and 1 meeting was extraordinary 

meeting holding for acknowledgement and consideration of various related matters as follows:

•	 Financial Reports

 The Committee reviewed quarterly financial statements, annual financial statements, and consolidated 

financial statements of the Company and its subsidiaries by conferring with the auditors, Chief Financial 

Officer, and the management of Accounting Department of the Company for ensuring that the financial 

statements were in accordance with the Generally Accepted Accounting Principles and the disclosed 

information was sufficient, complete, and reliable. The Committee also considered accounting policies 

and important changes. Moreover, the Committee arranged the meetings with the auditors without the 

management for conferring about independent work and opinion of the auditors. The auditors have 

reported all examined issues to the Audit Committee for consideration.

•	 Internal Control and Internal Audit

 The Committee ensured that the Company has an efficient internal control system and efficient internal 

audit. The Committee conferred and advised with the internal auditors in strategizing and approving  

annual audit process plans, evaluating the sufficiency and suitability of the personnel, and  

independence of internal audit work process. The Committee monitored and evaluated the performance 

monthly including evaluation of staff knowledge and competency in order to develop knowledge and 

efficiency of auditing. The Committee also considered the reports of the state agencies concerned and 

those of the auditor. The objectives were to assess the adequacy of the internal control system and 

the appropriateness of the Company's guidelines to problem solving.
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•	 Compliance with Rules and Regulations

 The Committee closely monitored the Company’s operations, ensuring that they were in compliance 

with rules and regulations imposed by the state agencies concerned, which included the SEC, the SET  

and the OIC, among others. The Committee also kept abreast of the changes in the rules and regulations  

which had impacts on the operations of the Company and its subsidiaries. In this connection, it ensured 

not only that improvements and corrections were made but also that the results were closely monitored.

•	 The Charter of the Audit Committee

 The Committee ensured that the Charter of the Audit Committee is regularly revised at least once a 

year and approved the revision of the Charter of the Audit Department and ensured that they were 

up-to-date and most appropriate. The performance of the Audit Committee was also assessed and it 

was concluded that the Committee functioned in accordance with the Charter and yielded good and 

appropriate results that helped achieve good corporate governance. 

•	 Auditor

 The Committee gave advice for selecting the auditors by considering from qualification, personal  

experienced, independence, performance in the past, and the fairness in remuneration for the auditors 

in accordance with their responsibilities. The results were reported to the Company’s Board of Directors 

for proposing to the Annual General Meeting of Shareholders for appointing the auditors and approving 

the audit fees.

• Related Party Transaction and Conflict of Interest 

 The Committee examined the related party transactions or transactions that may lead to a conflict of 

interest by holding the principles of rationale, transparency, and sufficiency of disclosure to related 

parties as reported by related departments before reporting to the Company’s Board of Directors. 

•	 Reviewing Assessment Forms and Anti-Corruption Measures

 The Committee reviewed and monitored the operations, ensuring that the Company implemented the 

anti-corruption measures. In addition, the Committee ensured that the Company not only put in place an  

adequate control process aiming at preventing corruption, but also, importantly, a whistleblowing process.  

In this connection, the reports concerning wrongdoing would be considered independently and the 

whistleblowers would be protected. The objective was to make the whistleblowers feel confident that 

they would be protected from retaliation. On the other hand, the accused parties would be treated fairly.

The Audit Committee independently acts on its duties with cautiousness and gives frankly opinion for 

the benefits of the Company with cooperation from executives and staff of the Company and without limitation 

in data. Finally, the Audit Committee is of the opinion that the financial reports were correctly prepared and the 

financial information was sufficiently and properly disclosed in accordance with the Generally Accepted Accounting  

Principle. The internal control system and internal audit are appropriate and efficient. As well, the Company’s 

risk management system is efficient. The Company operates strictly abiding by the laws and regulations of the  

authorities. The external auditors are independent in carrying out their duties. In addition, related party transactions  

or transactions that may lead to a conflict of interest are reasonable and considered as normal business operations  

with sufficient disclosure.

 

 (Mrs. Siripen  Sitasuwan) 

 Chairperson of the Audit Committee 
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Report of the Nomination, Remuneration, and Corporate Governance Committee

The Board of Directors has established the Nomination, Remuneration, and Corporate Governance  

Committee which consists of three members, of whom two are Independent Directors and one is Non-executive 

Director. Their names are as follows:

1. Mr. Tiraphot Vajrabhaya Chairman (Independent Director) 

2. Mrs. Siripen Sitasuwan Member (Independent Director)

3. Mr. Vichit  Yanamorn Member (Non-executive Director) 

The Nomination, Remuneration, and Corporate Governance Committee has carried out the duties assigned 

by the Board of Directors in a careful and cautious manner as well as in line with the Committee’s policies and 

Charter of the Nomination, Remuneration, and Corporate Governance Committee established by the Board of 

Directors in the best interests of the Company’s operations, the details of which are as follows:

•	 Recruiting	and	selecting	candidates	with	a	diverse	range	of	knowledge,	ability,	experience,	and	expertise,	

who meet all eligibility requirements of the law and possess no prohibited characteristics established 

by the law or stipulated in the official announcements. Also, proposing them for appointment as the 

Company’s Directors, the members of various sub-committees, Chief Executive Officer, and executives  

at the executive vice president level and higher. As well, ensuring that the number, structure,  

qualifications, knowledge, and expertise of the Directors are appropriate in line with the Company’s 

corporate governance. 

•	 Determining	 remuneration	 and	 the	 rates	 of	 remuneration	 applicable	 to	 Members	 of	 the	 Board	 of	 

Directors, the members of various sub-committees, and Chief Executive Officer, ensuring that they 

are not only at the levels appropriate to their duties and responsibilities and comparable to the  

remuneration of those industry peers, but also at the levels which are fair to shareholders. In addition, 

proposing performance appraisal of the Board of Directors, sub-committees, and Chief Executive Officer 

also establishing guidelines for appraising the performance of executives at the level of vice president 

and above. 

•	 In	carrying	out	corporate	governance	responsibilities,	the	Committee	reviews,	proposes	and	monitors	

the implementation of the policy on Good Corporate Governance and Handbook of the Code of Ethics 

as well as the related regulations and guidelines. The Committee not only takes into consideration 

corporate governance assessments of the Company, which are prepared by external parties, but also 

proposes desirable practices or regulations for the Board of Directors and sub-committees. As well, 

the Committee monitors the adequacy of disclosure of the Company’s information in the areas related 

to corporate governance and sustainable development. Importantly, the Committee encourages sharing 

of good corporate governance culture as well as participation in sustainable development.
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In 2022, the Nomination, Remuneration, and Corporate Governance Committee held six meetings altogether. 

The following important agenda items were considered:

1. Considering agenda items related to nomination of Directors and High-level Executives

•		Considering	and	selecting	persons	with	appropriate	qualifications	and	also	checking	whether	their	

qualifications met the regulatory requirements as well as the requirements announced by the  

Company. The objective was to propose names of candidates to the Board of Directors for election  

as Members of the Board, replacing the ones retiring by rotation at the 2022 Annual General  

Meeting of Shareholders. In this connection, shareholders were also given an opportunity to propose 

the names of candidates for election as directors via the Company’s website.

•	 Considering	and	reviewing	the	structure,	qualifications,	and	skills	matrix	of	the	Board	of	Directors	

and Sub-committees in 2022. And annually examining the qualifications of Directors and persons 

with powers, ensuring compliance with the laws as well as the notifications issued by the regulatory 

agencies overseeing the Company.

•	 Considering	the	employment	of	Chief	Executive	Officer	and	Executive	Vice	President	in	2023.		

•	 Considering	the	succession	plan	for	Chief	Executive	Officer	and	high-ranking	executives.	

2. Considering agenda items related to determination of remuneration of Directors and High-level Executives

•	 Considering	and	 reviewing	 the	 remuneration	of	 the	Board	of	Directors	and	other	committees	 in	

2022 and the allocation of performance allowances for Members of the Board of Directors in 2021, 

proposing the remuneration and performance allowance to the Board of Directors and the 2022 

Annual General Meeting of Shareholders. Also acknowledging a summary report on the number of 

meetings attended by each director as well as the remuneration paid to the members of the Board 

of Directors and various standing committees for the year 2022. 

•	 Considering	the	performance	of	the	Board	of	Directors	as	well	as	the	Nomination,	Remuneration, 

and Corporate Governance Committee for 2021 and reviewing the 2022 performance appraisal form 

for the Board of Directors as well as the Nomination, Remuneration, and Corporate Governance  

Committee. Also considering the performance of other committees for 2022.

•	 Reviewing	the	2021	performance	appraisal	 form	for	the	Chief	Executive	Officer,	 the	performance	

appraisal results for 2021 and considering adjustments to the salary and special remuneration of the 

Chief Executive Officer as well as considering the salary adjustment and special remuneration of the 

Executive Vice President. 

3. Considering agenda items relating to implementation of corporate governance activities 

•	 Considering	the	report	of	the	Nomination,	Remuneration,	and	Corporate	Governance	Committee	and	to 

acknowledge the disclosure report for 2021 in line with the principles of good corporate governance, 

which was given in 56-1 One Report and Annual Report 2021 and through the Company’s other 

channels. The purpose was to monitor the adequacy of corporate information disclosure in line with 

the Company’s guidelines.
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•	 Considering	 the	 organization	 of	 the	 2022	 Annual	 General	 Meeting	 of	 Shareholders	 as	 well	 as	

the agenda of the meeting. The objective was to ensure full compliance with the laws and the  

announcements of the state agencies concerned as well as the rules and regulations related to 

the good corporate governance. Also considering the provision of an opportunity for shareholders 

to propose agenda items for the annual general meeting of shareholders and to propose names 

of candidates for election as directors, replacing the ones retiring by rotation at the 2023 Annual 

General Meeting of Shareholders.

•	 Reviewing	Thanachart	Group’s	Good	Corporate	Governance	Policy	and	Handbook	of	the	Code	of	

Ethics for the Year 2022, reviewing the Nomination and Remuneration Policy, considering the Charter 

of the Board of Directors, the Charter of the Nomination, Remuneration, and Corporate Governance 

Committee,  reviewing the policy on information disclosure and use of insider information, reviewing 

the Anti-corruption  Policy and Anti-corruption measures, and considering the policy for hiring public 

officials, ensuring that it was appropriate and in line with the Company’s business operations by 

taking into account the Corporate Governance Code (the CG Code) developed by the SEC and the 

Corporate Governance Report for Thai Listed Companies (CGR) of 2023 as well as the related laws. 

The objective was to propose the charters to the Board of Directors for consideration.

•	 Acknowledging	the	assessment	results	of	the	2022	Corporate	Governance	Report	(CGR)	Survey.	Also,	

considering suggestions for developing the Company’s corporate governance in line with Corporate 

Governance Report (CGR) of Thai Listed Companies Project.

•	 Considering	the	Company’s	sustainability	approach.

In this connection, the Nomination and Remuneration Policy and the details related to the nomination and 

remuneration process have been disclosed in this 56-1 One Report.

                                               

  

          (Mr. Tiraphot  Vajrabhaya)

 Chairman of the Nomination, Remuneration, 

        and Corporate Governance Committee
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Risk Oversight Committee

The Company’s Risk Oversight Committee is composed of five members, including two Independent  

Directors, one Non-executive Director, one Executive Director, and one senior executives of the Company, who possess  

not only qualifications in accounting, finance, and information technology but also work experiences in financial 

institutions and large organizations. Their names are as follows:

1. Dr. Thanachart  Numnonda  Chairman

2. Mr. Vichit    Yanamorn   Member

3. Mrs. Salinee  Wangtal   Member

4. Mr. Somjate   Moosirilert  Member

5. Mr. Kamtorn  Tantisirivat  Member and Secretary

In the course of the past year 2022, the Risk Oversight Committee held 12 meetings in total to perform the 

duties specified in the Charter of the Risk Oversight Committee. In this connection, the report of each meeting 

was submitted to the Company’s Board of Directors for information. The key contents of the reports could be 

summarized as follows:

1. The Committee proposed to the Company’s Board of Directors the overall risk management policy  

 of the Company as well as the risk management policy of Thanachart Group for approval. Emphasis  

 was placed on establishment of the standards for monitoring, verifying, and ensuring the strict adherence  

 to the risk management policies.   

2. The Committee developed risk management strategies, ensuring that they were aligned with the  

 Company’s risk management policy. In this connection, the Committee was able to not only assess,  

 monitor and maintain the Company’s risks at appropriate levels, but also ensure that the strategies  

 for managing capital funds and liquidity for accommodating the Company’s various risks were aligned  

 with the acceptable risk levels which were approved.

3. The Committee reconsidered and reviewed the adequacy of the policies and the effectiveness of the  

 overall risk management strategies as well as the acceptable risk levels at least once a year or  

 whenever there was a significant change. The objectives were to assess whether the Company’s risk  

 management policies and strategies covered all types of risks as well as the emerging risks and to  

 ensure that the policies and strategies were implemented in an efficient and effective manner.

4. The Committee put in place measures for managing the Company’s risks in terms of preventing potential  

 losses and solving problems that might arise.
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5. The Committee analyzed both internal and external factors that might have significant impacts on  

 the financial position. The analysis results would be used for changing the Company’s overall risk  

 management policies.

6. The Committee administered, monitored, verified, and ensured that all member companies under  

 Thanachart Group operated in compliance with the established policies on risk management.

The Risk Oversight Committee has performed its duties and responsibilities assigned by the Company’s 

Board of Directors, in a prudent and cautious manner, for the benefits of the risk management of all member 

companies under Thanachart Group.

      (Dr. Thanachart Numnonda)

      Chairman of the Risk Oversight Committee



56-1 One Report 
Thanachart Capital Public Company Limited

444 MBK Tower, 16th-17th Floor, Phayathai Road, 
Wangmai, Pathumwan, Bangkok 10330, THAILAND
Tel.  +66 (0) 2217 8000 
Fax.  +66 (0) 2217 8312
www.thanachart.co.th
Registration No. 0107536000510

Thanachart Capital Public Company Limited

56-1 O
ne Report 

 
Thanachart C

apital Public C
om

pany Lim
ited

56-1 One Report


	Cover TCAP 2022 Eng
	TCAP 2022 Eng Part 1
	_Hlk97565703
	TCAP 2022 Eng 56-79.pdf
	_Hlk97565703

	TCAP 2022 Eng 117-159.pdf
	_Hlk97565703

	TCAP 2022 Eng 10-11.pdf
	_Hlk97565703

	TCAP 2022 Eng content.pdf
	_Hlk97565703


	TCAP 2022 Eng Part2 
	TCAP 2022 Eng Part3
	TCAP 2022 Eng part 4
	TCAP 2022 Eng part 5-6
	B TCAP 2022
	
	Cover TCAP 2022 Eng
	TCAP 2022 Eng Part 1
	_Hlk97565703
	_Hlk97565703
	_Hlk97565703
	_Hlk97565703
	_Hlk97565703

	TCAP 2022 Eng Part2 
	TCAP 2022 Eng Part3
	B TCAP 2022




