
 

  

TThhee  BBooaarrdd  ooff  DDiirreeccttoorrss    

As corporate leaders and ultimately responsible parties, the Board of Directors not 

only plays a key role in ensuring sound long-term business performance and 

credibility among shareholders and stakeholders in Bangchak’s best interests, but 

also forges sustainable business values. Working independently of the management, 

the Board of Directors is to perform its duties with responsibility, care, and integrity, 

while compling with the law, Company objectives and regulations, its own article of 

association, and those of the shareholders’ meetings. 

 
Roles and responsibilities  

1. Carry out duties under laws, objectives, and regulations of the Company as well as resolutions 

of shareholders’ meetings with honesty, protect the Company’s benefit and have accountability 

to the shareholders. 

2. Establish Clear Leadership Role and Responsibilities of the Board 

2.1 The board should demonstrate a thorough understanding of its leadership role, assume its 

responsibilities in overseeing the company, and strengthen good governance, including: 

(1) defining objectives; 

(2) determining means to attain the objectives; and 

(3) monitoring, evaluating, and reporting on performance. 

2.2  To achieve sustainable value creation, the board should exercise its leadership role and 

pursue the following governance outcomes: 

(1) competitiveness and performance with long-term perspective; 

(2) ethical and responsible business; 

(3) good corporate citizenship; and 

(4) corporate resilience. 

2.3   The board should ensure that all directors and executives perform their responsibilities in 

compliance with their fiduciary duties, and that the company operates in accordance with 

applicable law and standards. 

2.4 The board should demonstrate a thorough understanding of the division of board and 

management responsibilities. The board should clearly define the roles and responsibilities of 

management and monitor management’s proper performance of its duties. 

3. Define Objectives that Promote Sustainable Value Creation 

3.1  The board should define objectives that promote sustainable value creation and 

governance outcomes as a framework for the operation of the company. 

3.2 The board should ensure that the company’s annual and medium-term objectives, goals, 

strategies, and plans are consistent with the long-term objectives, while utilizing 

innovation and technology effectively. 



 

  

 

4. Strengthen Board Effectiveness 

4.1  The board should be responsible for determining and reviewing the board structure, in 

terms of size, composition, and the proportion of independent directors so as to ensure its 

leadership role in achieving the company’s objectives. 

4.2 The board should select an appropriate person as the chairman and ensure that the board 

composition serves the best interest of the company, enabling the board to make its 

decisions as a result of exercising independent judgement on corporate affairs. 

4.3 The board should ensure that the policy and procedures for the selection and nomination 

of directors are clear and transparent, resulting in the desired composition of the board. 

4.4 When proposing director remuneration to the shareholders’ meeting for approval, the 

board should consider whether the remuneration structure is appropriate for the directors’ 

respective roles and responsibilities, linked to their individual and company performance, 

and provide incentives for the board to lead the company in meeting its objectives, both in 

the short and long term. 

4.5 The board should ensure that all directors are properly accountable for their duties, 

 responsibilities and (in-) actions and allocate sufficient time to discharge their duties and 

responsibilities effectively. 

4.6 The board should ensure that the company’s governance framework and policies extend to 

and are accepted by subsidiaries and other businesses in which it has a significant 

investment as appropriate. 

4.7  The board should conduct a formal annual performance evaluation of the board, its 

committees, and each individual director. The evaluation results should be used to 

strengthen the effectiveness of the board. 

4.8  The board should ensure that the board and each individual director understand their roles 

and responsibilities, the nature of the business, the company’s operations, relevant law 

and standards, and other applicable obligations. The board should support all directors in 

updating and refreshing their skills and knowledge necessary to carry out their roles on 

the board and board committees. 

4.9 The board should ensure that it can perform its duties effectively and have access to 

accurate, relevant, and timely information. The board should appoint a company secretary 

with the necessary qualifications, knowledge, skills, and experience to support the board 

in performing its duties. 

5. Ensure Effective CEO and People Management 

5.1 The board should ensure that a proper mechanism is in place for the nomination and 

development of the chief executive officer and key executives to ensure that they possess 

the knowledge, skills, experience, and characteristic necessary for the company to achieve 

its objectives. 

5.2 The board should ensure that an appropriate compensation structure and performance 

evaluation are in place. 

5.3 The board should consider its responsibilities in the context of the company’s shareholder 

structure and relationships, which may impact on the management and operation of the 

company. 

5.4 The board should ensure the company has effective human resources management and 

development programs to ensure that the company has adequate staffing and 

appropriately knowledgeable, skilled, and experienced employees and staff. 

 



 

  

6. Nurture Innovation and Responsible Business 

6.1 The board should prioritize and promote innovation that creates value for the company 

and its shareholders together with benefits for its customers, other stakeholders, society, 

and the environment, in support of sustainable growth of the company. 

6.2 The board should encourage management to adopt responsible operations and 

incorporate them into the company’s operations plan. This is to ensure that every 

department and function in the company adopts the company’s objectives, goals, and 

strategies, applying high ethical, environmental, and social standards, and contributes to 

the sustainable growth of the company. 

6.3 The board should ensure that management allocates and manages resources efficiently 

and effectively throughout all aspects of the value chain to enable the company to meet its 

objectives. 

6.4  The board should establish a framework for governance of enterprise IT that is aligned with 

the company’s business needs and priorities, stimulates business opportunities and 

performance, strengthens risk management, and supports the company’s objectives. 

7. Strengthen Effective Risk Management and Internal Control 

7.1 The board should ensure that the company has effective and appropriate risk 

management and internal control systems that are aligned with the company’s objectives, 

goals and strategies, and comply with applicable law and standards. 

7.2 The board shall establish an audit committee that can act effectively and independently. 

7.3 The board should manage and monitor conflicts of interest that might occur between the 

company, management, directors, and shareholders. The board should also prevent the 

inappropriate use of corporate assets, information, and opportunities, including preventing 

inappropriate transactions with related parties. 

7.4 The board should establish a clear anti-corruption policy and practices (including 

communication and staff training) and strive to extend its anti-corruption efforts to 

stakeholders. 

7.5 The board should establish a mechanism for handling complaints and whistleblowing. 

8. Ensure Disclosure and Financial Integrity 

8.1  The board must ensure the integrity of the company’s financial reporting system and that 

timely and accurate disclosure of all material information regarding the company is made 

consistent with applicable requirements. 

8.2  The board should monitor the company’s financial liquidity and solvency. 

8.3 The board should ensure that risks to the financial position of the company or financial 

difficulties are promptly identified, managed and mitigated, and that the company’s 

governance framework provides for the consideration of stakeholder rights. 

8.4 The board should ensure sustainability reporting, as appropriate. 

8.5 The board should ensure the establishment of a dedicated Investor Relations function 

responsible for regular, effective, and fair communication with shareholders and other 

stakeholders (such as analysts and potential investors). 

8.6 The board should ensure the effective use by the company of information technology in 

disseminating information. 

9. Ensure Engagement and Communication with Shareholders 

9.1 The board should ensure that shareholders have the opportunity to participate effectively 

in decision-making involving significant corporate matters. 



 

  

9.2 The board should ensure that the shareholders’ meetings are held as scheduled, and 

conducted properly, with transparency and efficiency, and ensure inclusive and equitable 

treatment of all shareholders and their ability to exercise their rights. 

9.3 The board should ensure accurate, timely and complete disclosure of shareholders. 

 resolutions and preparation of the minutes of the shareholders’ meetings. 

10. Maintain the Company’s inside information obtained from their job performance and not use it 

for their own or others' benefit in trading securities of the Company and/or subsidiaries in the 

Bangchak Group, which is listed company on the Stock Exchange of Thailand and abroad or 

take any action by oneself or assigning other persons to act for the benefit of oneself or others 

or for any other wrongful benefit. Undertake no such securities transactions at least one month 

prior to the announcement of financial statements and at least one day after such 

announcement. 

When a situation means that inside information occurs, the Company has a duty to establish an 

insider list and set a blackout period for prohibiting the trading of securities of the Company 

and/or subsidiaries in the Bangchak Group, which is a listed company on the Stock Exchange 

of Thailand and abroad.  Those who have inside information must not trade in such securities 

until at least 1 day after the disclosure of the information. 

11. Directors wishing to engage in the trading of Company securities and/or subsidiaries in the 

Bangchak Group, which is a listed company on the Stock Exchange of Thailand and abroad 

must notify the Secretary to the Board of Directors Division at least one day in advance for the 

quarterly reporting to the Audit Committee meeting.  

12. Report on one’s own portfolio of securities, as well as those of their spouses, cohabitation 

partners, and minor children under legal age, including legal entities where they have more than 

30% shareholding of the number of all voting rights to the monthly Board meeting and must 

report to the Company without delay in the following cases:  

• Directors or related person with vested interests in the Company’s or its subsidiaries’ 

management. 

• Hold shares or debentures in the Company or subsidiary companies.  

13. Each Director cannot hold the position of Director in more than other two listed companies in the 

Stock Exchange of Thailand (SET), excluding Directors’ current positions (as of August 19, 2016), 

the policy-amending date.  This excludes the executive director or CEO in the capacity of board 

director for companies in the group.  



 

  

Role of the Chairman, leader of the Board 

1. Steer, monitor, and ensure the efficient performance of the Board in fulfilling the Company’s 

objectives and main goals. 

2. Ensure full participation by the Directors in advocating a corporate culture of ethics and good 

corporate governance. 

3. Set Board meeting agenda in consultation with the President and Chief Executive Officer, with 

measures to ensure that essential matters are included. 

4. Allocate adequate time for the management to table matters and for Directors to thoroughly 

discuss important matters.  

5. Promote Directors’ exercising of full discretion, their attention to all matters brought to the 

meetings, and corporate governance matters. 

6. Promote sound relations between the Board and the management. Support the management’s 

management without interfering in day-to-day affairs. 

 

The Board is authorized to approve various matters, including: 

• Vision, short-term and long-term strategic plans 

• Annual plans and budgets 

• Investment and operation of key projects for Bangchak and affiliates 

• Management restructuring 

• Dividend policy 

• Performance assessment of itself and the President and Chief Executive Officer 

• Decision on the President and Chief Executive Officer’s compensation 

• Appointment of Directors who resign during the year and that of sub-committees 

• Designation of Directors authorized to sign and bind Bangchak 

• Appointment of executive vice presidents upward 

• Appointment of Directors serving on Bangchak’s affiliates and setting of oversight guidelines for 

such companies. 

 

Matters involving shared responsibility of the board and management:  

• Formulating and reviewing policies and strategies, plans and targets. 

• Ensuring the robust system for risk management and internal control. 

• Clearly defining management’s responsibilities. 

• Overseeing appropriate policies and plans for resource allocation, including HR, IT, and 

• budgeting. 

• Monitoring and evaluating financial and non-financial corporate performance. 

• Ensuring integrity of financial and non-financial information disclosures. 

 



 

  

Matters that the board should delegate or not get involved with:  

• Engaging in activities which under normal circumstances are not expected roles of the board, 

including day-to-day management and decisions (such as procurement and staffing), ongoing 

monitoring that conduct and operations are in compliance with the company’s policies, 

strategies, plans, and applicable law and standards. 

• Not getting involved in or influencing matters in which a director may have vested interests. 

 

The President & CEO is authorized to execute his core duty of running Bangchak’s day-to-day 

business as assigned by the Board. To this end, he must strictly follow the Board-approved policies, 

plans, and budgets with integrity and care in the best interests of Bangchak and its shareholders. 

 

Contact Information 
The Board of Directors Tel: +66 2 335 4050 

Fax: +66 2 335 8000 

E-mail: bcpsecretary@bangchak.co.th 
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