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¢ CG Frdaumanisasrvanutdaiuliiunainu Nuuun nalaudn
a‘ LY o Qs o Go Qs o A
Nl tun1sta85ua9719 CG Tu ua. Aulszsauarlugitsanrtudn Aa

o MAaN. aannAnNSANAUALAAINITAR Taad1989 OECD Principles
o nae. TWlilanansudiidarunian comply or explain
o I0D iszfiunsdfiifenuzayanidawne wazitlaiuanay 3-5 a1d

OECD Principles 1au* SET CG Principles I0D CGR

- Respect SH Rights - LANTWRNEEAaYuY - swaANaRdanu

- Equitable treatment - Uatiasa wav. ilusssu - UftiGsa nan. 1flussen
- Roles of Stk holders - 1MIN&NE stakeholders L ERETENTR dEE e
- Disclosure - ‘Iﬂs‘a‘lf Walweaya | - Talsola (launadana

- Board responsibilities - ANA. SuAntauaanIT - ann. SUAaYaUEaNLNT

* 1311ufitsay N1TH1ATIEY AU, LazNTHvAL TN ANA LazAITRILEINUNLINUAY
NRINUFATU ARNA LRZAINANIAIE

2/29



wani1slsziuussiniuna (CG) aavinaatlunauain _©

watnaufuldszindaulunidnia nan

CG ROSC 2012 (by World Bank)

Thailand Country Assessment vs. Regional Averages CG Watch market scores : 2007 to 2014

83 83
i i

I. Enforcement & II. Shareholder
Institutional Rights and
Framework Ownership

m Thailand 2012 = Selected Asia (Indonesia, India, Malaysia, Thaliand, Philippines, Vietnam

walssiliu CG ROSC ‘lng fiazuuunnuiine
gonnaadauas dn. lutatdanindssidiu

ASEAN CG Scorecard

il 2013-2014 vsEnaangiidaulneg dazuuu

85 87 83
i i i

IV. Equitable V. Disclosure and

2007

1. Hong Kong (67)
2. Singapore (65)
3. India (56)

4. Taiwan (54)

5. Japan (52)

6. Korea (49)

7. Malaysia (49)
8. Thailand (47)
9. China (45)

10. Philippines (41)

11. Indonesia (37)

2010

1. Hong Kong (67)

2. Singapore (65)

3. Japan (57)

4, Thailand (55)

5. Taiwan (55)
6. Malaysia (52)
7. India (49)

8. China (49)

9. Korea (45)

10. Indonesia (40)

11. Philippines (37)

2012

1. Singapore (69)
2. Hong Kong (66)
3. Thailand (58)

4. Japan (55)

5. Malaysia (55)
6. Taiwan (53)
7. India (51)

8. Korea (49)

9. China (45)

10. Philippines
(41)

11. Indonesia (37)

2014

1. Hong Kong (65)
2. Singapore (64)
3. Japan (60)

4. Thailand (58)
5. Malaysia (58)
6. Taiwan (56)

7. India (54)

8. Korea (49)

9. China (45)

10. Philippines
(40)

11. Indonesia (39)

waugesalu ASEAN (dszdiuann Top100)

il 2015 v3Eninaasag 23 usEniu Top 50

g9galu ASEAN (W&dTuk 11 udsn Keals

8 UM 1ALy 6 UFEN uasdulafiide
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wan19ulsziiu CGR Aaludszineg weuuaatilas
A1sNeNUN CG aanaliay ESG

O,

naa

CG Score
120
+2 +8 +9
100 100 99
92
80 78
1 69
60 160
mso W52
45

40

20
16

2001

41

0.09

+2 +4
7
43 44

2002 2003 2005 2006 2008 2010 2011

M = Average

+5 -3 0 +1 -6 +3
9% 97 97 97 o 97
80

= 77- W77 W78 |

T—T—-. 75
46

43 M 41

37

31

2012 2013 2014 2015

CG Score by Category M = Average
120 -
100 100 99 100 100
7 ko 91 | o4
80 o
n75 - 80
60 =66
i
49
40 37 o 36
27
20
13
0
Il A. Rights of  B. Equitable C. Role of |D. Disclosure E. Board
Overa Shareholders ~ Treatment | Stakeholders and Responsibilities
of Transparency
Shareholders

U 2557

29
(5%)

108
(20%)

174t
(31%)

wa:cn31  soudivusunAusSYN/nssuns/
WUSHIsags=HIvNIspnatiuntHSal
Us:1duduninans:nudakanmsriinuqua
fonsAdnSaUs:1dunariznssumslasvms
oua

242
(44%)

(31%)

ux. 69% 16 CGR 3 adiuMil

Sustainability

* AAN. AANUUNINIANUTUAAADUGA
g9au ausu ua. Tun1simvin SD report
am1in THSI

* ua. Y1 SD report uazfinann
Astllananngaluninia (ASEAN
CSR Network)
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@ TMEE GOALS Lﬂ u a ﬂl —] \j Vlsdlu 1 O ﬂ f >
Mﬁ /
TE ,54 stainable
competitiveness

“Governance”
R97 steer / govern nNsaaauUla

& Can Slock Photo
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n ” o
Governance ~Te
G20/OECD CG Principles Suctainaby
key Objectives ustainable 9
To Create market confidence competitiveness ||
& business integrity, essential W performance & ESG

to access capital market

vihviune

“governance” wiu NRENG

1ATI&Y ANA.

q’?atﬂucg”mﬁ’uaua mmamnilu &
A5 TATIRINY
UNUINUATH LU Competency

ANTANAUALA
(monitor)

« Principles for policymakers L
« uiuanuilusssu Tusela 91 govern nsnaduluasauluasAns
e Liuphanu

6/29



I3avazlsnuasanlissdula

O,

naa

Governance topics required greatest attention

=5 by S&P 500 board of directors 2008-2012
2011 Source: Spencer Stuart 2012
2010
2w Please indicate if you believe
- I, your board should change the
. 7 . : . amount of time it spend on the
0 20 40 60 80 . )
Percentage of S&P 500 companies followi ng.
B Company strategy M Shareholder concerns (+17)
63
48 .Eg:- 49 ’:ﬁ‘-' [—5124? 'E;' m

B Much more time and focus
W Some increase in time and focus

No change

Source: Governing for the
long term, PWC, 2015

planning

/R

Crisis
management;

Risk
MANAFEMENE

Talent IT strategy

MANAZEMEnt

IT risks
(including

Industry
COMpetitors

Succession

planning compensation
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wUARLALNAU CG: tuiuUNuNInuasauNndy

* From ceremonial - Monitor - Leader role of the board
‘Governing boards should take more active leadership of the enterprise,

not just monitor its management’

* From '‘Duty of Care’ and 'Duty of Loyalty’ to include 'Duty of Leadership’

* A new model of ‘collaborative leadership’

When to Take Charge

When to Partner with
Management

e Building central ideas
e Selection of CEO

e Board competence,
architecture, and
modus operandi

e Ethics and integrity

e Compensation
architecture

Charan et al. (2013) Boards that Lead

e Strategy, capital
allocation

e Financial goals,
shareholder values,
stakeholders balance

e Risk appetite

e Resource allocation

e Talent development

e Culture of decisiveness

When to Stay out of
the Way

e Execution
e Operations

e Delegated executive
authorities

e Nonstrategic decisions

e Excluded by board
charter
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Q/ o A @
ANSNAIUIANN LI LI UANULUINIYI 9T UAAY GRI na0

Trends & Issues 995uilszifunistddaundadarugyan §wianaau

QN 79 value chain SLASIZYNANTZNL Bhhleh NG RRRIE RN

¢a stakeholders stakeholders uagisn
AN UALLNY LAY WU

HAMAUN ATTUIUANTNRG 1R

AAViINTIE9U MIUHNUARYNE
fivianaunasgIu Mldduunn Lﬁanszﬁle‘i’nﬁﬁaomsﬂ’muﬂu
Aa GRI, Integrated Report weiastaay Luu do no harm,
TaamIsiiantiasnaang Ay do it better, differentiation
ESG LL&JS']EI\‘]']HIJHG]'J?J'JG\ GLIUITU uagAIMUAM AR

6199 dafivfy general & Structure, Process, People, Infrastructure

specific industry
*t T 1

CSR in-process: Afiveivanutiuassn uazanusudazraulud1usie
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wuINIvntdua: aan CG Code Tuinuiuunun 0]
nUINAULATIUNITIUNNITUIUITAIANISNG A3

Intended Outcome

1. ua. ﬂsvﬂauﬁsm’imﬂmuammsaswﬂmm"mmms
mMualdduguan Fownaan atnvf9fiy

1.1 fimadsznaunis/&s19aanAAianisidlussasany
1.2 fia3a6554 danusufinzausanfidiulaids uastasnandianu

1.3 duilszlamisadonn n3aanssINANTTNUNIIALADRIAN WY
JIuInaaN

1.4 g&usadsudlle aralsanurdautdanige

2. aaznssunsiuulfialunisvinninnindatau way
f1u7ain ldd5FuTdlviinneaulalugsiauadauLay
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nuaaTuni1saan CG Code
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WINaA CG AMNUSUANAALFADFIAN LAZAIITIENIUANNEIEY winsnLain
TdlunsvinminnuavaaizassunslunIsuInisianis Taadnsimiug lldu
LUIAAL3aY CG wazwuimvnisaan CG Code Tusvuseine

1. @ndvesrneviu -
2. UjjURnerfoviuatnaviniiey L \SWAVBUYBEYY

o y Y
3. LANSWANS stakeholders 2. Snwdeunaey
4. W3ila Waine 3. Anti-corruption
5. Ann. Suilvau B oo

- 15989UANNEEUYeY GRI Faliunis engage
stakeholders nsidanizasddnuivuaiu
NAgNS AN15ANTUNTT UATIIBIUNE

- wwRe CG Mtfuunumuasalugiuzi

- CG Code w94 aUn.: UK, South Africa, Malaysia

- WW2AA GRC, IT gov., Innovation gov.

ANN. SUAAUAL

N1SUSHISNANIS

° A9 19AUAIINAY
muuadvang TS
Vision/ purpose/ strategies

LAINANE Stakeholders

A Lﬁuqsﬁa Husssueaiiau

TAs9a519 A Budt nin v1e BEEELEEEDEE

Anti-corruption

Uszidiuna fany Doy TRl

LAITNRNBUDIE AU
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CG Code: BanN15US1ISAINISTIBINUSUAMUZASTUNS LIA.

SET CG Principles

- iswansgfau o = vo aAo a

ot . msmunmumu'm’lug'mmu'msuwm.im.l

- Tsold lawadaya Giﬂﬂ’]‘i‘i.l%‘l/ﬂ‘iﬁﬂﬂ"l‘iﬁﬁ

- ann. SuAarauGaming

A ATUAUUNIFHAIUSIN 1 Auainaulscsva iviung

warANsAadNTAUK AU 8 unanuavAansntiluldiia
AN ETIEU

AN53NHIANU

Ndiad & 2 LIRS IR NSIUNNS
vtdana 7 UnANNITU31S 3 iidan

NIIASIIU Ay ARSI Miaanan1sussa
nstilatne2iaya Inniscava

0 A95UNAT WU LIS KNS
qualiisruuaruaun1aly 6 4 a=aLY HATAUATATIAIY
ANSUSUNSUARINNS

a P p
LAazANTUIUITANULF I NLIURUITAN

5

dutdzuuInnssy uazrnslsznaussia

AN UNA2AaU
12/29



uanUdAiia 1 eszuniinayunuINANUSUNA2ALADY 0]

AOLZAT3UNNT IUSIUCKHUNAYANS nan

1.1 ann. hlaununinAsufiedausanisusnisaanis H95IUHY
(1) ansanuatihnune Yaailsssoa
(2) NMFANRUANKRLNE UIATAITEANTAUNTT LR
(3) nsfiaeuqLa Lilatnaiaya

1.2 asudmsAanisadsiiluldimanisasvaas lvifianisaenvdviu
(1) simadsznauns/&@NIaaA1Aan1TNA Tuseazen)

(2) fia385551 uagidmnusufinnauaanfidiuleide
(3) tfludseiarmd /aan1TRIINANTENUNIALGAFIAN RILIARAN
(4) shusadsum’le aalsdanuddaunladsngg

1.3 AaugnssunIseiadalaliiiulain assunsias)usnIsdianiunn
faANNILIATyIe (Duty of care) diadntigazn (Duty of Loyalty)
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nanudAila 1 aszninaILUNLINANMNIUNA2AALADY (o)
AOLEAT3UNNT TUSUCKHLINaYANS (M) nan

1.4 120 Tauauta6a 81U RN LaZUaLRUNLEaNILRNNCRY TaLtau 12U

a a [ a a o a 1 s a a 1 (YR o/
13avnalsqualiiidnig 1BAYNANLTHUNNS9INAL wvavnarsdaaaliidhaannis
ALiuNIS AN kT T2k k) SUAaAaLLDS
1. AnuatihnuaLazLAa L.asAmuanagns uazunasms - 1. ATTUTNITINUANUTEIUNE
nanuavadrns (Build central acfiunng NAULNTINNITAINRUA 1T
ideas) ~ 2. msiduquanasiieinszuy 2. A5 execute
2. TA5IRSY LAZASYINULNTA2AY  USWITANULREN 3. ANSSUUARIASLAYINGIU
ann./nn. : 214 o aq | A A e e
5 | 3.P'\meowunmujuaunumm 4. 3a9N1ani1iuavinn'ly tafu
Ussifiuna CEO | 4. LNUNTIARITNETNENATURY
4. TATIFS AN UL NUTA Juiszana
WNNSEN 5. ANTAIMUAUTHUNELRZLHUANT
5. MsFIANTIAN BUFITUUDY AANTUIUITUAAR
ENANT ULASUARINT | 6. M3finauuazdszfiunams
6. ssuuuazsnstlainaiayan ANTUMNUTHUEUREUNUN

Ndiadia ANNUR
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uanilfiig 2 Amvuaianailscsavauaziinung .
nivssAxuavAIn1sntiluldinaautiviiu nan

HUIARNIAN: muumﬂmmﬂﬁsﬂamﬂuwL‘wammmﬂu LAZATVNUR
Whuunaszaznal-dunaanaaadiu

vuNugIUAULENTR ﬁ tihuunanvgsia
w Why we exist?
Vision / Why 5
) Purpose 0 we want to serve:
JNINLIARAN How we compete and sustain?
uazsuAN
Value / How we decide?
Principles Accountability, Transparency,
\ Integrity, Care & Share
AOLANSIN
ANUAUA mmmagn'g What we want
AUWIDN AIRPNA to achieve?

AAIUIEN Stakeholder

15/29



udnuAiid 3 iduasvnnrAssNATSTItAaca O
A15uU55ana (Strengthen Board Effectiveness) nan

“AgenssUNS” Ndasanisussatinvane

e 1AT9&Y/ AURNLEA /A1TFTTMN
e AMSWRIUT ANTARNANNT
e AsUsvLiUNRIEAUE/5EAU

nmmmumﬁmaoﬂszmuﬂssums
- gualragnssunisufidnindlaadrefidse@naan
. AssunsthagaEsulitAn T usssNaIANI TG Ta5555)
. AnuasensUszausudy CEO aualuidasadayleinniuinse
o AeassnA Uz aynalinIsunsailse uaziasan lasaumay
e IFINFNIANUFUNUSAUATEIINIAULATIUANTULRLHNEAANS

ANUARTzAadUsvE 1 UNNN RN

e uwanisyeu — CEO

e g lunanAatau AITAINTIUANTARILAUNTITINAINUAINGY

n51sv2n wiafinssun1saasLAuAsY
16/29



uaNUHIA 4 AU IUATWENUIHLIUITICALFY o
LArIASIA9IYNISTLUS U AU A=/

o qualii CEO vinninnmungau 4 succession plan
e AUATATIFTIIAIAAULLNY (compensation architecture)

e ¥inAunla family governance nasgnusiaaurxlunig
U315 IRAN5 wasaua lililluadassasanannisusnig
AANITNA

* AAMNALR TUTNITUTWITNIWENNATUAARTILUNTRY
fdamIsaualiiniinnuininusainuanlalunisudnig
AANITLIURE
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unanudfiié 5 dvradsuuinnssu 0G)

——or———

warnsdsznaussAlatinesufinuay nan

e Innovation N&9AMUAIIN

e A5 cascade Aagns A LTunkustiung dosunsa
pavlantuardanadasiuinvinanvgsia sufinzau
usssusiaciiAeag

e MIAURTWHNIEAIRNTAAFTT AAN1T NINENNTTViIRaAARAY
guAus AU ldTundanmenazvinlasAansussatihnuna'le
Taaauul end-to-end Adsdeilxannau (6 capital)

e IT Governance

e N5UNUNTADENILURUERU
e Cyber security
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uanufiia 6 guatuiiscuuaiuaunialu (3)
BAZNITLBUNSANULA N TN A nan

ANTUSWTANULREY wasssuumuanM ey Nazvinliusia
Taaisyavd uasiuldeaunguune

1 AC auaANULNEYNaUuaIsesUl

ANTARNTANNTALLEINIINA LT 12U NTaLAIaNAAL
Wa luTiantayad lva wasiissuulun1sinaNuau

ANTGasUAs LAY

ANTAULLNZLA / ANTINNTTAATAIEEY
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nanulfiid 7 srmnulindiada 6
nivAIsiuLtarn1stilatna2iaya nan

Aua T IUNIINIT LRSI aLNadaYRNEaY LNEIWA
¢ JUARNNTNTAUNNLANIERN
o WAsautlaTe AauR6E19Y AauLAutaL

ALAANULNENNAADIFAWARDINIINITLIULREANUFINNTA
Tun192Aa1921il

nsalAan1sdseauayriinien1sidu Qua ua lalaaa1tiadg
anutiusssusatiinasitianiu

NATUTIAVINTIENIUAINY EQII/\‘J AUMNANMNLUNNERN

20/29



uanifiié 8 siusuunisigiugIu °
LarAIsdaANTAUKNAD U nan

aualiidariuiigiunulunsaadulaluzasgaAe

aualviiudssausdariu dulddramnuiEausan
Jdszanonn uastaalndavusnisaladnauadnu

aualinsitlainaufnilsenu uagn1savinsans
ansuszaueifiaviu uliatinvgnsas asudiu
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31 NSTINIAU U ANITWEUUINITANAULRLLR]
RATUAUNFITISNUAR WLl 1
nAaanaavAuuul CG 16
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NITUIUNTIIAIINN

HLEUaYD

ASLLAIRS

N3, IAAIVDY Sa. LAIAZLIAY

Usuuge

USuuse

A5ENIANLANEN

N9 (542./A54.)

11N NUANTZUIUNTTALAY

luinnsWene Walenaln

LN TALLY

[RERIATE

UszunannanaznImve
- W.5.U. USENURITU

AULUINISTINUATY NI,

AENIINNIIIFIFMAD

= Y
NUILYUNODNY
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1 %4

Al > drdinsivuauleuisilusensadedgiavig dawiuanuiiureauain aus. neunsgiamnaazaiiunisld
(e aas. wie ussenludiaus)

> fluuleueiifinansenusanaUsznaunsuseanIuEeNIsRLYesFIamnvegilited Ay Sgianwna

v 49

zaLliumsiasaliadinsuisansarindannasiuniigauniasginiuuauleuieiy laesgiamvnanasdn vl

n1sAUINLazAIUAIRUNaglduawe nalnasnistunisunae nasnaudnyinUnydsesiulimwiz wenaanain
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Uydund waslvisinnsiUamedayanassisae
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ANSANALAUANA TUSFIFNUAR m

Aaus. Uszarear1uua
(-] Q/ A P | Q P—Y P—Y
RUINIIANSANAUQLANA TUSFISNUAR
MiFsIaundalfHiia

Fiducia NS e
i CG -
duties Usziduna S1E19U
= Duty of Care = sidyanisaiuIunariasens
= Duty of Loyalty nenauazrnavaILiuN1g
. = 39 IUFTIULAITIU
: Duty of Obedience = AT5U5UNTANMEALN/ ANsAIuaunaTu/

Duty of Disclosure AsasIadaun1aly
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O usssnn uminsauvesgitlilidumuns uaznsznsae O ussdve fuideinuulouiesvesiglifuigiaviaiiusssm

nmseastugtieunimuavasussen (nefideviunissminedu f@vu (Policy Implementation) Afuguanisusenauianis

Y] A v o a a ' (% =~ R o ¥ o v v
UsTEn ovuluigiavie 12 uis ununsensaaniseas Mvanzau (Active shareholder) uagvivninlugiuzgneiu

AUS. WA Board Us5EN LAy 10 AU (CEO Us5EN™

oo

s [ = I v a a i L% y a 1o/
V2INTENTANTARSLIINTATA) ! Y993FAEMANUTTEND DU LW L AANANDULILLASTY
! Ya93gIamnaNuITEMaRYU (Ownership role)
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