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Good Corporate

Governance

Asian Marine Services PCL.

Section 1:
Rights of Shareholders


The Company applies the principle of good governance in its policy and guidelines pertaining to rights of shareholders as follows: 


The Company respects the basic rights of shareholders and strictly safeguards those rights through provision of accurate, comprehensive and appropriate information, including support for shareholders to exercise their rights in attending and voting in the shareholders’ meeting, and refraining from any action which may violate or undermine shareholders’ rights in accordance with the policy approved by the Board of Directors on 4 December 2007.


Shareholders Meeting


The Company is required to disseminate notice of the meeting to shareholders, along with documentation of authorization which will allow shareholders to delegate an independent director to represent them as a proxy.  Notice of the meeting will specify the date, time, venue, agenda and matters to be proposed to the meeting, together with sufficient details as to whether the matter is submitted for information or for consideration whichever the case may be.  Also included would be the Board’s recommendation on the said matter.  This meeting package shall be sent to all shareholders and the registrar no later than 7 days prior to the date of the meeting, as well as posted on the Company’s website in advance of distribution of the package.  Minority shareholders may propose qualified persons as candidates for committee membership, as well as propose motions to put matters on the agenda via the website.  It is the Company’s policy to accommodate shareholders and allocate sufficient time as well as provide adequate opportunity and convenience for shareholders to pose questions and express their views, with Members of the Board of Directors and relevant executives being required to be present to respond to questions in the meeting.  Important questions and comments shall be recorded in the minutes of the meeting and posted on the Company’s website within 14 days following the date of the meeting to allow shareholders to examine the record without having to wait until the next general meeting.

For shareholders who found it inconvenient to attend the meeting in person, 

The Company suggested that they authorize one of the  Independent Director represent them and vote on their behalf.  


The Company remains devoted to produce continuing growth to ensure shareholders receive dividends well worth their investment.  It is the Company’s policy to pay out as dividend no less than 40% of the net profit in the financial statement of specific business in each account cycle less statutory reserve and retained loss (if any).

Section 2:
Equity of Shareholders


The Company is well aware of shareholders’ importance and has a policy to treat all shareholders equitably, fairly and in compliance with relevant laws and regulations.  Shareholders may exercise their right to protect their own interests by expressing their views, making recommendations and voting in shareholders meetings. Moreover, shareholders are entitled to participate in key decisions for change in accordance with Company regulations (which are enclosed with the Notice of Meeting Package for the  Annual General Shareholders Meeting) including in the election of Company Directors- one or many at a time depending on the resolution of the Meeting, in approving remuneration of Directors (details of which are provided in Section 4: Information Disclosure and Transparency) and approving connected business transactions, and in receiving accurate, complete and transparent information which can be examined and audited.  The Company also provides the opportunity to shareholders to submit any questions they may have prior to the date of the shareholders meeting, and stipulates that the Directors and Executives must disclose their share holdings as required by law.


The Company has formalized its policy to prevent exploitation of insider information and this has been disseminated widely to employees, management and Company directors.


The Company has set specific measures and guidelines to ensure that its Directors and Management do not use insider information to buy or sell shares or engage in other unlawful transactions for their own interests as follows:

· Company Directors and employees shall strictly adhere to and comply with provisions of the Stock Exchange of Thailand (SET) and the Stock Exchange Commission (SEC) and other relevant legislation, which also pertain to equitable disclosure of information to shareholders and/or the general public.

· Company Directors, Management and employees shall safeguard important confidential information, especially the Company’s financial statement, that could influence investor decision so that it is not leaked before being submitted to the SET and SEC.

Section 3:
Role of Stakeholders

1. Policy and Best Practice toward Employees

The Company places great emphasis on its human resources and adopted a work culture of participation, equitable promotion of career advancement, regular and continual training and development, as well as the importance of observing workplace health and safety measures and maintaining good environmental quality.  This work culture has instilled a strong sense of pride in the organization and this is reflected in such initiatives as establishing a Workers Provident Fund, setting up a medical welfare scheme (in addition to Social Welfare entitlements), creating the Asian Marine Services Employees’ Savings Cooperatives, organizing a bilateral vocational training course in collaboration with the Phra Samut Chedi Technical College, granting scholarships to employees’ children who are good students, providing annual medical check ups for staff, providing transport to employees to and from work, appointing a staff relations committee to look after staff welfare, and providing a channel for communication so that staff have the opportunity to make suggestions or complaints via a comments and suggestions box.  In addition, an Occupational Health and Safety Committee has also been set up to handle workplace health and safety issues for staff, the system’s standard of which was developed in 2008-2009 with the aim to achieve OHSAS 18001 accreditation.

2. Policy and Best Practice toward Shareholders

The Company fully respects and strictly protects the basic rights of its shareholders by providing them with comprehensive and appropriate information, support for their participation in attending and exercising their vote in the shareholders meeting as well as refraining from any action which may violate or infringe on shareholders’ rights.

The Company is fully committed to achieving further growth based on its growing potential so that shareholders will receive worthwhile return on their investment.  It is the Company has the policy to pay dividend not less than 40 % of its net profit of each fiscal year after reserving as required by laws and loss carried forward (if any) for dividend payment. However, the actual dividend payment depends on cash flow, investment plan of the Company and its subsidiaries, terms and conditions of the agreements entered by the Company together with all other necessity and suitability in the future, and the Company's subsidiaries have the policy to pay dividend not less than 60 % of its net profit of each fiscal year after reserving as required by laws and loss carried forward (if any) for dividend payment. However, the actual dividend payment depends on cash flow, investment plan of the Company and its subsidiaries, terms and conditions of the agreements entered by the Company together with all other necessity and suitability in the future.

3. Policy and Best Practice toward Clients

The Company places emphasis on doing business in a fair and forthright manner, providing quality service and ensuring customer satisfaction by developing a questionnaire to evaluate customer satisfaction for each vessel that we are commissioned to build or repair.  Clients also have the option to file complaints through the Managing Director’s Bureau.  The Company has a meeting to consider and analyze clients’ satisfaction ratings at least once a month.

4. Policy and Best Practice toward Partners and Creditors 

The Company is determined to ensure a high standard of management of its goods and services in order to preserve lasting relations with its trading partners.  Therefore, it has established as its policy and best practice toward trading partners, a set of guidelines under the heading “Conflict of Interest” which, in summary, provides that the Company’s trading partners will not be prevented from participating in a bid or tender or disadvantaged through the setting of discriminate specifications in order to maintain equitable and fair competition.  The Company prohibits its employees at every level from demanding benefits, whether directly or indirectly, from trading partners, accepting gifts or prizes, including inappropriate or excessive services and hospitality.  The Company clearly informs its trading partners of these conditions, whether they be contractors or vendors and also stamps this policy on each procurement form used domestically.

5. Policy and Best Practice toward Society/the Community

            Policy on Social Responsibility and Community Relations


The Company believes that social and environmental management systems are integral parts of doing business.  Therefore, a corporate policy on social and environmental responsibility has been formulated to serve as a guideline for all the executives and employees of the Company in order to prevent or mitigate any negative impact on Company staff themselves, those who are related to them, the surrounding communities and the environment in compliance to the existing laws on environmental protection.  The Company also places importance on optimizing use of resources and continuing development and improvement of its social and environmental management systems.


The Company also promotes the development and strengthening of good relations with the community, supports a number of activities which benefit the environment and also enhance education of youths in the community.  The Company management is committed to promoting awareness of this policy to all staff.

6. Policy and Best Practice toward the Environment

Emphasis is placed on creating a pleasant work environment by organizing a workplace setting that is clean, attractive and green.  A most important feature for both the workplace interior and the surrounding community is the issue of health and safety so that happy coexistence between the organization and the community is attained.

In order to promote confidence in the Company’s safe and healthy environmental standards, it has established a channel of communication whereby incidents can be reported or complaints lodged both in and out of work hours (24 hours) which is part of the Company’s early detection measure to guard against any possible adverse environmental impact on the neighboring community.

Channels are also provided for shareholders and stakeholders to contact/make complaints to the Company’s Board of Directors regarding matters which may pose a problem and provide constructive advice via the following:

Electronic mail
directors@asimar.com
Post


The Board of Directors (Secretary of the Board)




Asian Marine Services Public Company Limited




128 Moo 3 Suksawad Road , Laemfapha,




Prasamutjedee, Samut Prakan 10290


The Secretary to the Board of Directors is responsible for receiving the documentation and submitting it to the relevant Committee, i.e. requests/complaints regarding accounting and financial reports, internal auditing, risk management, legal compliance will be directed to the Audit Committee, and the Secretary will prepare briefing on all the issues (relating to such requests/complaints) for the Board of Directors on a quarterly basis.

Section 4:
Information Disclosure and Transparency


The Board is fully aware that information regarding every aspect of the Company has an impact on the decision of investors and stakeholders.  It is, therefore,the Company’s policy to disclose, both its financial and non-financial information, in a comprehensive, accurate, credible and timely manner in both Thai and English.  Information disclosure is done via the SET Community Portal of the Stock Exchange of Thailand and via the Company website (www.asimar.com) with the Managing Director or a delegate of the Managing Director assigned to conduct the disclosure.  The Company has set up an Investor Relations Unit responsible for contacting and communicating with institutional investors, shareholders, including analysts and relevant public sector agencies in an equal and fair manner.  In cases where a shareholder requires further information, it is possible to directly contact the Finance and Accounts Section of the Investor Relations Unit at telephone 02-815-2060 extension 2800 and 2816 or e-mail to fid@asimar.com.  The Company has developed mechanisms to allow stakeholders to participate in contributing to its higher performance through transparent information disclosure.
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4.8 
Policy and Guidelines on Remuneration for Directors


The Company has formulated a reasonable remuneration policy for Directors and Executives, with the Selection and Remuneration Committee in charge of reviewing and prescribing appropriate rates of remuneration suited to the director’s responsibilities and the Company’s financial standing.


The Company’s guidelines on remuneration for Directors are as follows:

· Remuneration for Directors are on an annual basis with no meeting allowance or bonus;

· Directors who are appointed to smaller committees will receive additional remuneration in accordance with their added responsibilities.

4.9  Remuneration for Directors and the Management











         Unit: Baht

	Name
	Board of Directors 
	Audit Committee 
	Nominating and Remuneration Committee

	1.Mr.Prakit            Pradipasen
	240,000
	-
	-

	2.Mr.Sutham         Tanpaibul
	150,000
	-
	-

	3.Mr.Vibul            Panitvong
	150,000
	-
	60,000

	4.Mr.Prawat          Chanruang
	150,000
	-
	60,000

	5.Ms.Warawan      Nganthavee 
	150,000
	-
	-

	6.Mr.Sutep            Tanpaibul
	150,000
	-
	-

	7. Mr.Suthin          Tanphaibul
	150,000
	-
	-

	8. Mr.Nonn            Panitvong
	150,000
	-
	-

	9.Ms.Wannaporn   Viravan
	150,000
	150,000
	-

	10. Mr.Sribhumi    Sukhanetr
	150,000
	120,000
	60,000

	11.Mr.Bumroong   Chinda
	150,000
	120,000
	-

	Total
	1,740,000
	390,000
	180,000



Total Annual Director Fee and Audit Committee for 11 directors Baht 2.31 Million

4.10   Board of Directors’ Meeting

      Board meetings are scheduled in advance for setting the company’s policy and business strategies including approval of the company’s operations, annual budget and performance. Monitoring the company’s operating performance is confirmed a routine procedure of the meetings.  

4.11 The Company has provided a policy that Directors and Executives, including their spouses and their children not of legal age, who buy, sell, transfer, or receive transferred company shares, have a responsibility to report such transaction to the Stock Exchange Commission (SEC) within 3 days in compliance with the regulations of the Stock Exchange of Thailand.

Section 5:
Responsibilities of the Board of Directors

5.1 Policy on Corporate Governance


The Board of Directors had carefully examined principles of good corporate governance and, on 4 December 2007, announced the Company’s policy on good corporate governance as follows:

1. Management of the Company and its operations is based on principles of best practice in good corporate governance, elimination of conflicts of interest through careful and honest conduct, with reasonable and independent application of ethical standards of doing business.

2. Establish efficient systems of financial control, operation, accountability of conduct, internal auditing and risk management and control, which is reviewed at least once a year.

3. Promote, direct and nurture confidence in disclosure of the Company’s key information by ensuring it is accurate, timely and transparent.

4. Promote and encourage equitable treatment of shareholders in accordance with guidelines on best practice of listed public companies.

5. Promote and provide equitable protection for the legal rights of stakeholders such as clients, employees, trading partners, shareholders, investors, creditors, business rivals, independent auditor, the public sector and the community in which the Company is located so that they can be confident of getting fair treatment.

In addition, in order to promote participation in management of operations and  serve as a mechanism to monitor, hold accountable, improve and evaluate whether the abovementioned vision, mission and policy are achieved, the Company assigned the Board of Executive Directors the responsibility of examining and developing relevant guidelines, and then presenting its findings and recommendations so that the guidelines which are approved can be implemented in a practical way. 

5.2  Policy on Business Ethics and Code of Conduct for Directors, Executives and Employees


   In accordance with the principles of good corporate governance, especially in terms of accountability, transparency, honesty, moral integrity and ethics in order to achieve sustainable growth and business security, instill social responsibility and promote participation and team spirit in staff at all levels, the Company has prescribed the following Code of Conduct and Business Ethics for management and employees:

· Business operations must strictly comply with the relevant laws and regulations, together with management strategies based on efficiency, effectiveness and transparency.

· Responsibility toward shareholders must be upheld through appropriate returns on investment as well as sufficient and accurate disclosure of the Company’s vital information.

· Any conduct which would result in conflict of interests, including disclosure of commercial-in-confidence information as well as use of company information for self interests and/or for the benefit of others, will not be tolerated and violators must duly be punished for such transgression.

· Good relations must be maintained and appropriate treatment of clients and trading partners must always be provided on the basis of integrity.

· Responsibility toward employees must be upheld in compliance with relevant laws and regulations pertaining to employment and labour, as well as staff welfare. Development and training for employees must be promoted, including provision of occupational health and safety measures which can be clearly evaluated and justified.

· Social and environmental awareness and responsibility must be fostered through the compliance with relevant environmental laws and regulations, including support for activities which benefit the community and society as a whole.

5.3   Corporate Vision and Mission



The Company’s Board of Directors has a firm commitment to executing their duties and responsibilities to the best of their knowledge, capability and experience.  Their roles are  to formulate policy, and to prescribe the Company’s vision, strategies, targets, corporate mission, business plan and budget, as well as to hold the Management accountable for efficiently implementing policy and managing operations to achieve the set objectives in accordance with company regulations.

Vision:
To establish ASIMAR as an internationally recognized brand name in the shipbuilding and ship repair industry, through the application of technology in developing its manufacturing process to achieve excellence in quality, timely delivery and ultimate client satisfaction.  

Mission:
Commitment to providing a high standard of service to clients by means of effective quality and time control comparable to a leading world-class shipyard, with continuing development and optimal efficiency in the management of company resources for 

Clients
      : Well-received outcomes and complete client satisfaction

Shareholders         : Target returns on investment to their satisfaction

Employees            : Human resources development with opportunities for career advancement and 

                                           good quality of life

Environment and Community    : Participation in environmental and social development activities 



The Company places great importance on having effective internal control and internal audit systems, efficient risk evaluation and management.  In addition, the Company also has an effective internal review system in order to ensure that operations comply with all legal and regulatory requirements as well as produce best results for the Company in terms of internal control.



The Board of Directors established clear demarcation of the respective role, duties and responsibilities between the Board of Directors and the Board of Executive Directors, details of which are given under the heading Corporate Structure.



The Board of Directors supervises to the Board of Executive Directors in managing the operations of the Company in accordance to the prescribed policies.  In circumstances where there might be issues of conflict of interest or personal gain or loss, including issues which require shareholders’ opinions, the Company will follow the guidelines of the Stock Exchange Commission (SEC) and the Stock Exchange of Thailand (SET). 



The Company supports and facilitates training and development for its directors.  Useful documentation and information which assist in carrying out their duties are also provided, such as the Director’s Handbook, etc.

5.4 Corporate Structure


5.4.1 The Board of Directors comprises 11 members, namely


Six members who are Executive Directors, and five Non-executive Directors of which four are independent directors (the Chairman and the members of the Audit Committee) who fulfill all the required qualifications as prescribed by the Announcement of the Securities Exchange of Thailand on Qualifications and Modus Operandi of the Audit Committee.  The directors function to monitor and provide checks and balance of the management of company operations to ensure fair and proper business management for the best interest of shareholders.


5.4.2 Definition of Independent Directors

1. Hold no more than 5% of the total number of voting shares in the Company or its subsidiary or affiliated companies or persons who may have conflict of interest (including related persons as prescribed in Section 258 of the Stock Exchange of Thailand Act).

2. For at least a year prior to becoming director, had no role in the management of the Company, as well as not being an employee or adviser on the Company’s fixed payroll, not providing such professional service to the Company or its subsidiaries as auditor, lawyer, etc. or assigned authority to supervise (the Company or its subsidiaries and affiliates), or having possible conflicts of interest.

3. Have no business relations, whether as trading partner, or as either lender/borrower/guarantor of a loan; not standing to gain or lose any interests whether directly or indirectly, whether financial or other management benefits in the Company or its subsidiaries and affiliates, including with persons who may have conflicts of interest that could undermine independence.

4.
Are not close relations to senior executives or major shareholders of the Company or its subsidiaries or affiliates, or to persons with possible conflicts of interest, and are not assigned to represent the interests of directors or major shareholders.


5.4.3 Combining or Separating Positions



The Chairman of the Board of Directors is a Non-executive Director and not the same person as the Managing Director, and must not be related in any way to the Management.  The Company has clear separation of the role, duties and responsibilities between the Board of Directors and company management which are precisely defined in writing.

       5.4.4 Restriction on the Number of Companies Each Director Can Serve as Director and 

Tenure of Office



The Company has not stipulated any such policy due to the fact that all its directors have been able to fully devote their time to company business.  As for the tenure of directors, this is somewhat restrictive by the shortage of expertise as the company business is a specialized industry and it would be disadvantaged by having a limit placed on the tenure inits directors.


5.4.5 Sub-committees



The Board of Directors has appointed an Audit Committee to examine and reinforce the Company’s internal control process.  Members of this Committee are Independent Directors who are not company executives and possess the qualifications prescribed by the Stock Exchange of Thailand and Stock Exchange Commission regulations.  The company Board of Directors has also appointed a Selection and Remuneration Committee to function in accordance with company policy, of which details regarding their structure and duties and responsibilities are disclosed under the heading Management Structure.  As for the number of times the committees have met, those details are provided under the heading Compliance with Good Corporate Governance in Section 4 “Information Disclosure and Transparency”.

5.5 Defining the Role, Duties and Responsibilities of the Board of Directors and the Managing Director



The Company has clear and distinct division of the roles, duties and responsibilities of the company directors and management.  Details of their respective duties and authority are provided under the heading Management Structure.

5.6 Orientation and Knowledge Development for Directors

Orientation for Directors

Newly-appointed directors will get general briefing on the shipbuilding and ship repair industry as well as company specific information.

Knowledge Development for Directors

The Company, on a regular basis, sends its directors on knowledge development training courses organized by the Thai Institute of Directors Association as follows

	Name
	Program
	Year

	Mr.Prakit             Pradipasen
	- The role of Chairman (RCM)

- Director Accreditation Program (DAP)
	2007

2003

	Mr.Sutham            Tanpaibul
	- The role of Chairman (RCM)
	2004

	Mr.Vibu               Panitvong
	- Director Certification Program (DCP)

- The role of Chairman (RCM) 
	2007

2007

	Mr.Prawat             Chanruang
	- Role of the Compensation Committee
	2008

	Mrs.Warawan      Nganthavee
	- Board & Director Performance and   Evaluation

- Successful Formulation and Execution of Strategy

- Director Certification Program (DCP)

- Director Accreditation Program (DAP)

- Finance for Non-Finance Director (FN)
	2008

2008

2004

2004

2004

	Mr.Suthin            Tanpaibul
	- Director Certification Program (DCP)
	2003

	Mrs.Wannaporn  Viravan
	- Monitoring Fraud Risk Management (MFM)

- Monitoring the Quality of Financial Reporting (MFR)

- Monitoring the System of Internal   Control and Risk management (MIR)

- Monitoring the Internal Audit Function(MIA)

- Audit Committee Program (ACP)

- DCP Refresher Course (REDCP)

- Chairman  2000

- Audit Committee Program (ACP)

- Director Certification Program (DCP)
	2011

2009

2008

2008

2008

2005

2002

2001

2000

	Mr.Sribhumi        Sukhanetr
	 - Director Forum 

 - Board Performance Evaluation 

 - CEO Performance  Evaluation

 - The role of Chairman (RCM) 

 - Finance for Non-Finance Director (FN)

 - Director Certification Program (DCP)
	2004

2004

2004

2003

2003

2002

	Mr.Bumroong      Chinda
	- Audit Committee Program (ACP)

- Director Certification Program (DCP)

- Finance for Non-Finance Director (FN)
	2008

2002

2002

	Mr.Sutep              Tanpaibul
	-
	-

	Mr.Nonn              Panitvong
	-
	-


Matters not yet Implemented



The Board of Directors hasn’t yet formulated policy and practical guidelines on its senior executives serving as directors of other companies.  This is because at present all of its senior executives are capable of fully devoting their time to company business and their position as directors of other companies has not yet posed any problem for the management of company operations.

5.7 Evaluation of Performance of the Board of Directors and the Managing Director



The Board of Directors does an annual evaluation of its performance.


      The Board of Directors approved the evaluation form for the Board of Directors which was 

reviewed by the Selection and Remuneration Committee.  The results from the evaluation process 

are utilized to improve the performance of its duties as a collective unit.  Evaluation is in the 

following key areas:

· Meeting attendance

· Efficiency of communication

· Operational procedure

· Relations with the management

      The Board of Directors improves the performance of its duties each year on the basis of 

evaluation outcomes.

            The Board of Directors authorizes performance evaluation of the Senior  Executives


    The Selection and Remuneration Committee  is responsible for considering the presentation     

 and approving the results of performance appraisal of the Managing Director and senior      

Executives of the Company (at the level of  Deputy Managing Director and Assistant Managing    

 Director) for submission to  the Board of Directors on an annual basis.  In the performance               

appraisal system, consideration is given to achievement of targets at the corporate level and                capabilities at the personal level, including the rate of return in the industry of which the Company periodically conducts a market survey on remuneration for executives in order to be competitive in the market and offer sufficient remuneration to be able to retain and provide incentives to high performing executives.  The Chairman is the person designated as to advise the Managing Director and senior company executives of the evaluation outcomes.

5.8  Formulation of Plans for Succession to Senior Executive Positions



The Board of Directors has assigned the Selection and Remuneration Committee the responsibility of setting plans for succession to top executive positions namely the Managing Director and other senior executives of the Company through a process to screen qualified candidates in order to build up the confidence of investors and employees in continuing growth and development of the Company’s business operations.

5.9 Company Secretary



The Board of Directors recognizes the importance of the role and duties of the Company Secretary.  In order to comply with best practice guidelines for listed companies and statutory requirements, the Board deemed it appropriate to appoint a Company Secretary to perform the prescribed duties.  At present, the Company has appointed Mr. Auychai Tivirach, Secretary to the Board of Directors as the Company Secretary.

5.10  Internal Control and Internal Audit

       Safeguarding Internal Information

       The Company has general guidelines for its executives in safeguarding 

Important internal information which can impact on investors’ decision, in order that such information, especially information on its financial statements,  is not leaked to outsiders before being presented to the Stock Exchange of Thailand and the Stock Exchange Commission.



As such, when there are purchase-sale transactions of company shares, company directors and senior executives, including their spouses and children who have not attained legal age, must conclude the purchase or sale transactions within three working days in order to report such transactions to the Stock Exchange Commission.

Perspective Regarding Internal Control



The Board of Directors realizes the necessity and importance of having an effective internal control system.  Since it is the responsibility of the Board to supervise business operations so as to create the best return to shareholders, having an effective and appropriate internal control system which is current and harmonious with the changing business climate which is much more fiercely competitive would certainly foster confidence of achieving company targets.  The Company has, therefore, hired an external juristic person, Sriruek Limited Partnership to conduct internal auditing of the Company.  The Company has an Internal Audit Unit which is responsible for liaising between the Audit Committee and the said juristic person.



The Company has clearly assigned specific power and duties to approve and perform according to types of transactions which are classified into the following categories, namely management, financial, manufacturing and procurement, permanent assets and other expenses.



The Board of Directors has set precise targets to comply with good corporate governance guidelines.  Moreover, the Board and the company management have established an appropriate and efficient internal control system which is effectively sufficient in preventing and managing significant risks under this ever changing business environment.



The Board of Directors has authorized the Audit Committee which is composed of 3 suitably qualified and independent directors to review the efficiency and effectiveness of the Company’s internal control system and report directly to the Board of Directors, with an internal audit division responsible for reporting internal auditing and evaluating the system’s effectiveness.  The Audit Committee has a joint meeting with the auditors at least once a year in order to examine significant issues relating to key work systems and the internal control measures used to evaluate their effectiveness.  Findings of this review process are regularly reported to the Board of Directors in its meetings and, should there be any problem or recommendation which needs to be addressed, this will also be reported to the Board of Directors and followed up accordingly.



In addition, the Audit Committee also gave its endorsement to the company management to proceed with the formulation of a risk management plan before its submission to the Board of Directors for approval.  The Audit Committee attaches great importance to the risk management plan as a valuable and vital management tool and a key element in good corporate governance.  The Audit Committee also overseas the preparation of the risk management component in the monthly internal audit report.


Risk Management



The Company has a set policy and process on risk management which apply to the organization as a whole.  These (the policy and the process) place emphasis on the connection, consistency and harmony of strategy, budget and risk management.  Risk factors are specified and evaluated in order to establish an efficient risk management system which is suitable to the activities of the work unit.  The Risk Management Working Group is responsible for monitoring and reviewing the risks regularly on a monthly basis in order that measures can be improved to deal with changing risks.  The Committee is also responsible for communicating to staff at all levels so that they are aware of and can utilize risk management principles in their daily work routine.



The Risk Management Working Group comprises the Managing Director, Department Manager and the Internal Audit Manager and is responsible for 

· development of the risk management plan

· overseeing implementation of risk management

· communicating to staff and providing training on risk management

· overseeing that risk assessment and risk control measures are developed on the job

· implementing risk management by means of assessing, controlling, reviewing and supervising

· ensuring that the Audit Committee considers and endorses the risk management plan before its submission to the Board of Directors at each quarter

5.11 Board of Directors’ Report



The Board of Directors is responsible for the financial statements of the Company and its subsidiaries, as well as for the financial information which appear in the Annual Report.  It is the Board’s duty to establish an effective internal control system in order to ensure confidence that records pertaining to financial and accounting information are accurate and complete.  In addition, it is also the Board’s duty to disclose information regarding the company business operations, financial and otherwise, in a complete, sufficient, transparent, credible and timely manner.  This is so that shareholders get equitable treatment in terms of access to information as prescribed in the regulations of the Stock Exchange of Thailand and the Stock Exchange Commission.

