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(Translation) 
 

Corporate Governance Policy 

 

According to the Company performance, the Board of Directors has complied with laws, 

objectives, regulations and decisions of the Company’s shareholders’ meeting in addition to 

adhering and complying with the Principles of Good Corporate Governance of Listed Companies 

based on the guidelines prescribed by the Stock Exchange as the Company’s operational 

guidelines for performance efficiency while also creating transparency for investors, thereby 

building confidence in the Company’s business operations among outside persons.  The 

Company’s Corporate Governance Policy covers the following five sections: 

 

Section 1 – The Rights of Shareholders 
 

The Company recognizes and acknowledges the importance of shareholders’ rights 

including basic rights as investors and as owners of the Company, for instances, rights to buy, 

sell, transfer their shares; rights to receive dividends from the Company; rights in shareholders’ 

meetings; rights to receive sufficient and timely information; rights to express their opinions; 

rights to participate in making decisions on important issues, such as dividend payment, election 

or removal of directors, appointment of auditors, approval of important transactions that affect 

the direction of the business and operation of the Company, amendment of memorandum of 

association and articles of association of the Company, etc.  

 

The Company has engaged in the following activities to promote and facilitate 

shareholders in exercising rights:  

(1) The Company sends invitation letters to shareholders in advance of not less than 7 

days or within the period of time required by law or other related regulations to inform them of 

the meeting agendas which include opinion of the Board of Directors on each agenda item, 

together with supporting documents and information sufficient to facilitate shareholders in 

making their decisions.  In addition, the Company announces the aforementioned information on 

the Company’s website prior to the shareholders’ meeting date. 

(2) In cases where shareholders are unable to personally attend meetings, these 

shareholders have the right to authorize any independent director or person as their proxy to 

attend the meeting and vote on their behalf, using one of the proxy forms sent with the invitation 

letter. 

 



 

 

(3) The Company has policy to facilitate shareholders by holding shareholders’ 

meetings at convenient places for traveling.  Furthermore, the Company attaches shareholders’ 

meeting maps to meeting invitations along with selecting appropriate dates and allocating 

sufficient times to hold meetings. 

(4) Prior to the shareholders’ meeting date, the Company allows shareholders to 

propose opinions, recommendations, or inquiries before the meeting date based on the criteria 

announced by the Company which shall be earlier notified via the Company’s website. 

(5) At meetings, the Company allows shareholders equal rights to express opinions, 

recommendations or ask questions in various agendas independently before making decisions in 

any agenda.  In addition, the Company’s directors and executives who are involved will attend to 

answer questions at the shareholders’ meeting. 

(6) The Company implements the use of voting ballots on every agenda to help 

accelerate and ensure the transparency and accountability of the vote counting process. 

(7) The Company arranges for independent persons to help count votes on each  

agenda. 

(8) After meetings, the Company prepares comprehensive meeting minutes recording 

of accurate and complete relevant information including questions, explanations, and opinions 

expressed at the meeting along with related presentation for records and references.  Moreover, 

the Company disseminates votes on each agenda and the minutes to shareholders’ meetings on 

the Company’s website so that shareholders are able to verify. 

(9)   The Company provides convenience for shareholders in receiving dividends by 

the method of electronic transferring to bank accounts so as to accelerate and ensure the time-

effiecient and avoid any lost, damaged, or delayed cheque delivery. 

 

Section 2 – The Equitable Treatment of Shareholders  
 

The Company is committed to equitable treatment of every shareholder, whether 

they are major or minority, excutives or  non-executives, Thai or foreign nationality 

shareholders, and has undertook the following tasks: 

(1) The Company notifies shareholders’ meeting schedules and related agendas to the 

Stock Exchange of Thailand and publicizing via the Company’s website.  In addition, both Thai 

and English version of the meeting invitation letter shall be accompanying on the Company’s 

website.  



 

(2) The Company facilitates minority shareholders in nominating directors or 

proposing additional agendas prior to the shareholders’ meeting date.  The Company clearly 

specifies criteria related to methods for allowing minority shareholders to nominate directors or 

criteria for consideration to add agendas proposed by minority shareholders in advance. 

(3) At each shareholders’ meeting, the Company has a policy of treating all 

shareholders on an equitable basis.  Before commencing a meeting, the Chairman will explain to 

the attendees about their right to vote, details on how to cast ballots are announced for each 

agenda and votes are tallied for each resolution. Sufficient and appropriate time will be allocated 

for the shareholders as well as proxies to express their views, offer advice, and ask questions at 

each agenda item.  The Chairman will proceed according to the meeting agenda as outlined in 

the invitation notice.  No additional agenda items that have not been indicated in the invitation 

notice will be raised without notifying the shareholders in advance especially significant agendas 

for which shareholders require time to study information before making decisions.  

(4) On the agenda to elect directors, the Company supports individual elections. 

(5) The Company requires directors to report interest-holdings in any meeting agenda 

before giving consideration to agendas related to the Board of Directors’ meeting and recording 

on the minutes to the Board of Directors’ meeting.  Furthermore, the Company forbids 

significant interested directors who are unable to propose independent opinions on related 

agendas from participation in that agenda. 

(6) The Company specified guidelines to store and prevent use of the Company’s 

inside information by forbidding persons or agencies with knowledge of inside information from 

disclosing the aforementioned information to unrelated agencies or persons.  In cases where any 

person discloses the aforementioned information or uses inside information for his/hers or 

others’ personal gain or carry out transactions with potential conflicts of interest, that person is 

considered to have committed severe crimes requiring disciplinary actions.  Furthermore, the 

Company stipulates that every director and executive with duties to report securities holdings in 

compliance with the law to have the duty to prepare the aforementioned reports and send reports 

to the Corporate Secretary regularly for disclosure in the annual report. 

 

Section 3 – Roles of Interested Persons 
 

The Company gives importance to the rights of every interested person or group such 

as internal interested persons consisting of the Company’s shareholders and employees or 

external interested persons consisting of trading partners and customers, etc.  The Company is 

well aware 



 

that support and opinions from every interested person or group will be beneficial to the 

Company’s operations and business development.  Therefore, the Company will comply with the 

law and related specifications to ensure the rights of the aforementioned interested persons 

receive good care.  Furthermore, the Company considers the rights of every interested parties in 

the Company’s business operations based on the following guidelines: 

Shareholders: The Company aims to operate its businesses with transparency and efficiency 

to achieve the utmost benefits for the shareholders in the long-term through 

stable growth and sustainable capability in generating profits.  The Company 

also has the policy to disclose information with transparency and reliability to 

every shareholder.  

Employees: The Company treats employees equally and fairly with proper remuneration.  

Furthermore, the Company committed to the development of employees’ skills, 

knowledge, ability, and capacity by arranging for training, seminars, and 

development program in order to continuously enhance every employee’s skill 

and create motivation and loyalty for highly skilled and capable employees.  

Moreover, the Company has set anti-corruption guidelines and instills every 

employee to comply with the law and related regulations such as restrictions 

against use of inside information, etc. 

Counter Parties:The Company has a selection and evaluation policy that is fair to all parties 

concerned and uphold the rule on fair competition based on equal information. 

In addition, the Company abides by the appropriate and fair terms and 

conditions of agreements and contracts with all counter parties along with 

arranging for systems to monitor and ensure complete compliance with 

contract conditions while also preventing corruption and unlawful behaviors in 

every step of the procurement process.  The Company commits to conduct 

purchasing activities according to the trade terms and conditions of the 

agreements that are contractually fair and ethical.  

Customers: The Company takes responsibility for customers by the commitment to provide 

high quality medical service in compliance with international standards.  In 

addition, the Company has a department to take care of customer complaints 

and suggestions aimed to continuously improve the quality of care and satisfy 

all customer needs.  

Creditors:         The Company has the policy to abide by the contracts and commitments made 

with debtors of all types, whether in terms of the objective, repayment, interest, 

maintaining quality of collateral (if any) as well as with other related contracts. 



 

Competitors: The Company behaves within the framework of good competition with ethics 

inside legal frameworks along with supporting and promoting free and fair 

competition policies. 

Society and the Public: The Company recognizes and places importance to safety for society, 

the environment and quality of life for persons related to the Company’s 

operations and promotes conscientiousness and responsibility toward the 

environment and society among the Company’s employees while also 

arranging for compliance with the law and various regulations.  In addition, the 

Company attempts to participate in activities to create and maintain the 

environment and society along with promoting culture in localities where the 

Company operates business. 

 

In addition, interested persons are able to enquire for details, report complaints 

or clue to illegal actions, financial report accuracy, erroneous internal control systems or 

violations to the Company’s business ethics via the Company’s independent directors or audit 

directors. Complaints and clues will be protected and kept confidential. 

 

Section 4 – Disclosure and Transparency 

 

(1) The Board of Directors places importance on the disclosure of information and 

has a policy to disclose information which is transparent, complete, reliable and timely 

information, including financial information and general information as well as other 

information affecting the Company’s securities prices, all of which influence the decision-

making processes of the Company’s investors and stakeholders by disclosing information based 

on the criteria of the Securities and Exchange Commission and the Stock Exchange of Thailand. 

 

(2) The Company arranges Investor Relations Department staff to perform the duty of 

communicating with investors or shareholders.  The Company holds regular meetings to analyze 

performance along with disseminating the Company’s financial information and general 

information to shareholders, securities analysts, rating firms, and related government agencies 

via various channels such as reports to the Securities and Exchange Commission, the Stock 

Exchange of Thailand and the Company’s securities.  Furthermore, the Company places 

importance on the disclosure of regular information in both Thai and English version to allow 

shareholders and investors to access up-to-date news via the Company’s website including the 

Company’s visions, missions, financial statements, public relation news, annual reports, 



 

corporate structures and executives, shareholding structure and major shareholders, meeting 

invitations, the Company’s registration documents as well as various charters, etc. 

 

(3) The Company places importance to the Company’s financial statements and 

financial information appearing in annual reports.  The Audit Committee reviews financial report 

and internal control system quality in addition to adequately disclosing significant information in 

remarks accompanying financial statements and reports for the Board of Directors along with 

preparing reports on the Committee’s responsibilities to financial reports for presentation with 

the auditor’s report in annual reports.  Furthermore, the Committee supports the Management 

Department to prepare management discussion and analysis to accompany financial statement 

disclosure in every quarter.  

(4) The Company discloses information regarding each director, the Board of 

Directors’ and sub-committees’ roles and duties, number of meetings and attendance during the 

past year and opinions from performing duties including continual professional training and 

knowledge improvements on annual reports and forms showing the Company’s annual 

information in addition to disclosing remuneration policy and remuneration characteristics and 

details for the Company’s and its subsidiaries’ directors and high-ranking executives (if any). 

(5) The Company provides disclosure of auditing fees and fees for other services 

performed by the auditor. 

(6) The Company arranges for summaries of approved reports on corporate 

governance and business ethics policy, risk management policy and environment and social care 

policy including performance in compliance with the aforementioned policies and cases where 

the aforementioned policies could not be carried out with reasons for disclosure by reporting via 

various channels such as annual reports and the Company’s website, etc. 

 

Section 5 – Responsibilities of the Board of Directors 
 

1. Board of Directors and Sub-Committee Structure 

 

The Board of Directors is composed of qualified directors with extensive ability and 

experience in various fields capable of benefiting the Company with roles in setting the 

organization’s policies and overall visions.  The Board of Directors also has siginificant roles in 

governing, auditing, and evaluating the Company’s performance to ensure that the plans are 

carried out efficiently and effectively. 

 



 

The Board of Directors is currently composed of 8 directors with one (1) executive 

directors and ten (7) non-executive directors and comprises four independent directors or 

accounted for one-third of the Board, creating proper balance in considering and voting 

regarding  meeting topics and agendas.  Directors have a term in office of no more than three (3)  

years as prescribed by governing laws. Furthermore, the Company’s directors and executives 

may hold positions as directors or executives in other companies in the corporation or other 

companies while maintaining compliance with specifications of the Securities and Exchange 

Commission, the Stock Exchange of Thailand and related agencies in addition to requirements 

for reports to Board of Directors’ meetings. 
In addition, the Board of Directors appoints sub-committees to facilitate in governing 

Company’s business and corporate governance as follows: 

(1) The Executive Committee: The Executive Committee consists of at least three 

(3) executive directors who perform the duty of supporting the Board of Directors in managing 

the Company’s business in accordance with corporate policy, plan, regulation, and order, 

including goals set under frameworks assigned by the Board of Directors. 

(2) The Audit Committee: The Audit Committee consists of at least three (3) audit 

directors who perform the duty of supporting the Board of Directors in governance, management 

audits, internal control, risk management, and good governance along with financial report 

preparations in order for the Company’s operations and information disclosure to be transparent 

and reliable. 

(3) The Nomination and Remuneration Commitee: This committee is composed 

of at least three (3) directors who function to recruit appropriate persons to become directors and 

high-leveled executives including considering remuneration patterns and criteria as well as the 

development program.  

(4) The Risk Management Committee: The Risk Management Committee 

comprises at least five (5) risk management committee, with no restriction of being Company’s 

director, who support the Board of Directors in setting risk management policies to cover the 

entire organization and governing to ensure proper risk management systems or processes to 

reduce impacts on the Company’s business. 

Moreover, the Company has arranged for the Corporate Secretary to perform duties 

related to Board of Directors’ meetings and shareholders’ meetings in addition to supporting the 

work of the Board of Director by providing consultation related to specifications of the law and 

regulations related to performance of duties by the Board of Directors including coordinating 

compliance with the Board of Directors’ resolutions. 

 



 

2. Board of Directors’ Roles, Duties and Responsibilities 

 

The Board of Directors has responsibilities to shareholders regarding the Company’s 

business operations with duties to specify the Company’s policies and operational directions 

including governing management based on goals and creating guidelines leading to long-term 

benefits for shareholders under legal specifications and business ethics.  In the meantime, the 

Board of Directors also considers the interest of every interested party with details appearing on 

the Board of Directors’ charter. 

 

(1) Corporate Governance Policy 

The Company prepared the Company’s corporate governance policy in writing and 

presented the policy to the Board of Directors’ meeting for approval. In addition, the Company 

prepared good corporate governance handbooks to provide guidelines for directors, executives 

and employees in complying with the aforementioned policy. The Board of Directors arranges 

annual reviews for the aforementioned policy. 

 

(2) Business Operation Ethics 

The Company intends to operate the Company’s business with transparency, morals 

and responsibility to interested persons including society and the environment. The Company 

specified practices in writing for the Board of Directors, executives, and employees to uphold as 

principles for practice as follows: 

(a) Business Ethics on Responsibility to Shareholders. 

(b) Business Ethics on Customer Relations. 

(c) Business Ethics on Trading Partner, Trading Competitor and Creditor Relations. 

(d) Business Ethics on Responsibility to Employees. 

(e) Business Ethics on Responsibility to Society and the Environment. 

The Company will announce and notify for every employee to acknowledge and 

strict to the compliance. 

(3) Conflicts of Interest 

 The Company has policy for considering the elimination of problems from conflicts 

of interests with attention to detail, honesty, reason and independence under a good ethical 

framework primarily for the benefit of the Company by specifying for persons who are involved 

or related to considered transactions to disclose information regarding personal interests and the 

interests of related persons to the Company without participating in considerations or having the 

authority to approve the aforementioned transactions. 



 

The Company has policy to carry out related transactions and transactions with 

conflicts of interest while having consistency with the law including regulations of the Securities 

and Exchange Commission and the Stock Exchange of Thailand.  Furthermore, the Company 

will disclose the aforementioned transactions in annual reports and the annual disclosure report 

form (Form 56-1). 

(4) Internal Control 

The Company has effective internal control systems for internal governance and 

control at the executive and operational level.  The Company has established the Internal Audit 

Department to assess internal control system sufficiency and report to the Audit Committee 

according to auditing plans. 

(5) Committee Reports 

The Audit Committee is under obligation to review financial reports by holding 

meetings with the accounting department and the independent auditor prior to presenting 

financial reports to the Board of Directors on a quarterly basis.  The Board of Directors is 

responsible for the consolidated financial statements of the Company and its subsidiaries  

including financial information and disclosure in the Company annual report s.  

 

3. Board of Directors’ Meetings and Self-Assessment 

The Company hosts Board of Directors’ meetings at least every quarter with 

additional meetings as necessary by clearly setting meeting agendas in advance and having an 

agenda to regularly consider performance monitoring. The Company sends meeting invitations 

with meeting agendas and documents accompanying meetings to every director for no less than 

seven days before the meeting to allow the Board of Directors to have sufficient time for 

studying information before participation in the meeting except for cases with necessary and 

urgent causes. The Company also records minutes to the meeting and collects certified 

documents for use as reference and accountability.  At every meeting, executives and people 

involved should attend to provide accurate and information and details in time to accompany 

decisions. 

In reaching a resolution, the Board of Directors’ meeting uses a majority vote with 

one director casting one vote. Interested directors will not participate in meetings and vote on 

that topic. In case of tied votes, the Chairman of the meeting will cast another vote to decide the 

vote. 

Furthermore, the Board of Directors supports annual performance evaluations at least 

once a year to modify and review performance by setting clear meeting topics before measuring 



 

the aforementioned evaluation outcomes to collect opinions for presentation to the meeting in 

addition to disclosing criteria, steps and overall evaluation outcomes on the annual report. 

 

4. Remuneration 

Directors’ remuneration are in the form of meeting gratuities which are required to 

be within average criteria when compared to the same industry by considering adequacy to duties 

and responsibilities of directors.  Executives receive remuneration in the form of salaries and 

annual bonuses mainly by considering the Company’s performance.  Total annual remuneration 

for the Board of Directors and executives must not be unusually high when compared to other 

peers that listed on the Stock Exchange of Thailand but shall be considered with respect to 

maximizing shareholder benefits. 

The Company has the Nomination and Remuneration Committee to consider the 

patterns and criteria for Directors’ remuneration and propose to the annual general shareholders’ 

meeting for approval. 

5. Director and Executive Development 

The Board of Directors has the policy to promote and provide convenience, training 

and education for persons involved in the Company’s corporate governance system such as 

directors, audit directors, executives and the Corporate Secretary, etc., in order to continually 

improve performance. Training and education may be carried out in the Company or by 

outsourcing to other institutes. 

In cases there is a change in director or new director, the Management Department 

will provide documents and information beneficial to the work of new directors in addition to 

providing recommendations on the Company’s business characteristics and business operation 

guidelines for new directors. 

The Board of Directors will arrange for rotations in assignments with the expertise of 

executives and employees by considering the suitability of tasks and time.  The Chief Executive 

Officer will specify time range and consider performance to create development and succession 

plans for the Company while also developing more knowledge and ability among executives and 

employees in order to be able to work with interchangeably. 

This corporate governance policy has been approved by the board of directors 

meeting no.3/2020 held on July 24,2020 and commencing on July 24,2020 onwards. 

Prof. Dr. Somsak Lohlekha 

    Chairman of the Board 

Ladprao General Hospital Public Company Limited 


