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General Information 
Company Name RPCG Public Company Limited (“the Company”) 
Type of Business RPCG acts as the holding company, accompany with its fuel-retailing (former) 

business with the refined capacity of 17,000 Barrel per Day and one depot for the 
distribution of High Speed Diesel, 91 RON Gasoline, Gasohol 91, Gasohol 95, 
Gasohol E85, Chemicals and Fuel Oil including retail marketing 

Head Office 86/2 Sammakorn Place, Ramkhamhaeng Road, Saphansoong, Bangkok 10240 

Registered Capital 1,304,664,125 Baht 

Ordinary shares 1,304,664,125 Shares 

Par value 1 Baht 

Paid registered capital 1,304,664,125 Baht  

Company Register No.  0107546000202 
 Telephone No.   02-372-3600 
  Fax No.   02-372-3327      
Factory 7/3 Pakorn Songkrohrad Road, Tambol Map-ta-phut, Amphur Muang-Rayong, 

Rayong Province 21150 
 Telephone No. (038) 685-816 -9      Fax No. (038) 685-243 
 Home page : http://www.rpcthai.com 

References 
Securities Registration Thailand Security Depository Co., Ltd. 

Address 93 Ratchadapisek Road,  Dindaeng, Bangkok 10400 
 Telephone No.  02-009-9000     Fax No.  02-009-9991 

Auditor (year 2019) Mrs.Poonnard  Paocharoen 
Certified Public Accountant (Thailand) No. 5238 

Address EY Office Limited 
33rd Floor, Lake Rajada Office Complex 193/136-137 
Rajadapisek Road,  Klongtoey, Bangkok 10110 

 Telephone No.   02-264-0777       Fax No.  02-264-0790 
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In 2019, the Company to receive revenue streams from two core businesses which are 
energy and property development. The Company believes that joint-investment and co-
management in high potential business will be the business strategy that can provide a 
superior performance in the long run. 

In the property development business, the Company holds a 48.25% stake in 
Sammakorn Public Company Limited (“SAMCO”), a property development company 
that focuses on developing single-detached house, townhome, and condominium 
projects. SAMCO continues to generate sustainable performance. Currently, there are 
8 projects, with 4 projects to be launched by the year 2020 to 2021 and also has new 
projects under development.  

And in the business of renting or known as Community Mall under the name 
"Sammakorn Place" which has 3 projects. In December 2019, SAMCO allowed 
Bualuang K.E. Retail Leasehold Real Estate Investment Trust (BKER) in investing in all 3 
leaseholds for a period of 30 years, worth approximately 1,000 million Baht, causing 
SAMCO to have more liquidity to invest in other projects that follow the expansion plans 
and ongoing project development with a reputation for almost 50 years. Believe that 
SAMCO will be able to develop a sustainable business forever. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 
Satja Janetumnugul 

Chairman of the Board of Directors 

For Energy Business Group, Pure Thai Energy Company Limited ("PTEC"), a subsidiary of the Company, after 
managing gas stations under the Esso (ESSO) as oil contracts and the rights to use the trademark ESSO that caused 
the strength in the retail gasoline business. There are plans to expand gas stations and marketing plans to 
continuously meet the needs of customers, which currently have 62 gas stations under the trademark of ESSO. 

And in October 2019, the Company sold the ordinary shares of Thai Public Port Company Limited ("TPP"), the 
business of leasing oil depot and port business 31.50 million shares, 30% of the total registered capital total amount of 
1,000 million Baht. So the Company has liquidity to invest in the business in the future that provides good returns. In 
addition, the Company has a profit from the sale of the investment and also helps to reduce the accumulated losses 
that cause the Company has the ability to pay dividends to shareholders in the future. 

In addition, the case between the Company and PTT, the Civil Court has issued a verdict of Black Case No. Por. 
3492/2560 and Black Case No. Por 3789/2560 that the revocation of the decision of the Arbitral Tribunal requiring the 
Company to pay the final price of condensate residue (CR) with interest. And the Civil Court has issued a judgment of 
the Black Case No. Por. 3016/2559 and the Black Case No. Por. 6000/2559 to allow PTT to pay damages to the Company. 
According to the arbitral award allow PTT to pay damages for unlawful termination of the contract with the Company. In 
both cases PTT can exercise the right to appeal Judgment of the Court of First Instance to the Supreme Court. 

The Company is still looking for alternatives to investing in various businesses. That will help strengthen the 
Company's business, include adjusting the Company's business strategy by focusing on investments that provide good 
returns in the long run. 

On behalf of the Board of Directors, I would like to express sincere gratitude to the shareholders, suppliers, 
customers, financial institutions, management team, and every employee for your kind supports, companionship, and 
dedication to help the Company in tough times throughout the year. Please be assured that the Board of Directors and all 
employees are committed to operate the business with good governance for the shareholders, suppliers, customers, 
and employees and to turn the business into profitability and generate yields to shareholders as we have done in the past. 
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Board of Directors 

As at December 31, 2019 
 
1.   Mr. Satja Janetumnugul  
2.   Mr. Supapong Krishnakan  
3.   Mr. Suwinai Suwanhirunkul  
4.   Mr. Suthud Khancharoensuk  
5.   Mr. Prasit  Dheeraratbongkot                   
6.   Mr. Chamni Janchai 
7.   Ms. Panicha Pongsivapai 
               

Chairman of the Board 
Director 
Director 
Director 
Independent Director / Chairman of the Audit Committee 
Independent Director / Member of the Audit Committee 
Independent Director / Member of the Audit Committee 

 

Management Team 
 
 

1.   Mr. Satja Janetumnugul 
2.   Mrs.Supannee  Tanchaisrinakorn 
3.   Ms. Kallaya Klaithong 

Acting Managing Director 
General Manager-Finance & Administration Function 
General Manager-Business Development Function 
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Corporate Social Responsibility (CSR) 
RPCG Public Company Limited and the RPCG group by the Board and management have management 

policies under the principles of good corporate governance (Compliance and Governance) as well as the 
importance of environmental management, including benefits for the employees to have a better quality of life, 
confidence in working with the Company happily and stability, and the benefits to the business stakeholders, 
society, environment and the nation sustainably. Including taking into consideration the cultivation and to be 
aware of business ethics to  the personnel in the organization acknowledge and strictly comply such as 
practices for shareholders, customers, creditors, business partners, business competitors, communities, society 
and the environment including information systems, accepting-giving gifts or assets and confidentiality etc. 

The respect for human rights and treat workers fairly. 
The Company pays attention to the employees. There are various policies such as the human resource 

management policy that adds value to the employees in the organization to truly become human capital. 

Employment policy that will comply with the law and principles regarding basic human rights according to 
international standards, without categorizing birthplace, ethnicity, sex, age, skin color, religion, disability, family 
status, school, or other status which are not directly related to the operation. Including respect for individuality 
and the dignity of humanity. In the past, the Company employed disabled employees according to the job 
characteristics as per aptitude and suitability. In addition the Company does not support forced labor or illegal 
foreign workers against child labor. 

The development and empowerment of employees. 
The Company considers employees to be valuable resources that are important to leading the 

organization to success. The Company therefore supports the development of potentials and provides 
opportunity for employees to have training seminars for learning, increase one's potential, have a higher position 
and promote when there is an appropriate opportunity. The Company focuses on importance of the development 
of skills, knowledge and abilities of employees through continuous training both inside and outside the 
organization in various courses and in all aspects that can be conducive to increasing efficiency and operational 
ability. Concurrently, the Company also attaches importance to knowledge of laws relating to the business of the 
Company to executives and employees as well as encourages employees to understand the various policies of 
the Company. By adhering to the good corporate governance of the business as the framework for the 
management and employees to comply with transparency, fairness and business ethics of the Company. In 
order to be a guideline to fight against corruption and promote honesty of employees and responsible for 
performing duties and responsibilities as well as compliance with various laws and regulations strictly. And 
treating employees with honesty by listening to opinions and suggestions reasonably. In addition the Company 
schedules orientation to all new employees in order to acknowledge the policy, culture and recognize of the 
Company's values. There is development to practice skills and increase potential. 
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Quality of life and safety in the workplace. 
The Company promotes an atmosphere for employees to work happily and focuses on importance of 

occupational health by providing hygienic clean drinking water, including providing appropriate welfare for 
employees as medical treatment, annual health check, health insurance, life insurance and importance to 
employees at all times of life, even in times of illness, the Company has visited all employees. This is to build 
morale for all employees continuously, as well as to maintain a safe working environment. In addition, it also 
considers safety for life and employee property. There are alarms installed inside the building etc. 
Activities to benefit society and the environment. 

The Company considers social and environmental responsibility. In the past, the Company has seized the 
way of creating well-being for employees and organizations through 4 dimensions, namely physical, mental, 
social, intellectual, integrated in the development of personnel and organizations to create happiness and 
supporting the participation of personnel and instilling values in social and environmental responsibility to 
become a corporate culture such as pour water on the hands of revered elders and ask for blessing on Songkran 
Day to be a fraternal meeting between management and staff, Family Company Relations Project and the 
Company recognizes the importance of the environment to human life, while society is beginning to realize the 
importance of environmental protection seriously. RPCG project to reduce energy use in order to raise 
awareness to reduce environmental problems, encourage employees to use natural resources with value and 
maximize benefits. Including raising awareness among employees about the importance of energy saving and 
various wasteful resources that resulting in energy saving behavior until being accustomed to etc. 

In addition, the Company is regarded as an important obligation and responsibility in supporting and providing 
activities that are beneficial to society in various aspects. By participating in responsibility in campaigning and 
promoting health activities and creating good hygiene. The Company has continuously organized some activities and 
specific activities as appropriate for the social context, covering activities that are beneficial to society at the macro, 
community, and operational levels to return and return profits to society. And when there is an opportunity, the 
Company has organized activities that are beneficial to communities and societies in order to promote economic 
strength as well as continuous social and cultural revitalization by giving importance to whether it supports social 
activities, public charity activities such as service activities, donation, blood donation activity, including giving 
importance to the community and continuous mass relations work in order to enhance good knowledge and 
understanding with one another, maintain good relations with the community, including other participation. 

In addition, the Company continues to promote the preservation of good tradition of Thailand, with 
activities organized and supporting the important days, festivals and traditions of each locality such as Children's 
Day, Mother's Day, Father's Day, important religious days etc. 
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Financial Highlights 
Financial Ratios Unit 31 Dec. 2017 31 Dec. 2018 31 Dec. 2019 

Current Ratio X 0.29 0.25 0.79 

Inventory Turnover Ratio X 47.12 55.19 61.49 

Collection Period Day 8 5 3 

Net Profit Margin  % (1.54) (0.28) 8.94 

Gross Profit Margin % 6.91 5.17 5.89 

Return on Equity % (2.80) (0.66) 21.98 

Return on Assets % (1.16) (0.27) 10.02 

Net Profit (loss) per Share Baht (0.03) (0.01) 0.29 

Book Value per Share Baht 1.00 1.03 1.33 

Debt to Equity Ratio X 1.40 1.64 1.36 

Long-term Debt to Equity Ratio X 0.09 0.24 0.25 
 

Financial Position and Operating Results 
(Unit : Million Baht) 

Financial Items 31 Dec. 2017 31 Dec. 2018 31 Dec. 2019 

Total assets 3,129 3,535 4,063 

Total liabilities 1,818 2,188 2,331 

Total Shareholders’ equity 1,311 1,347 1,732 

Revenue from sales 2,387 3,224 4,262 

Total revenue 2,458 3,293 4,688 

Gross profit 165 167 251 

EBITDA 14 23 442 

Profit(Loss) Equity holders of the Company (37) (9) 381 

Profit(Loss) Equity holders of the Company per share (Baht) (0.03) (0.01) 0.29 
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Future Projects 
The Company has a project to expand the scope of business or investment in the business to create 

opportunities and add value for the Company for sustainable and stable growth, increasing returns for shareholders 
and able to further expand the business of the Company and increase the Company's revenue as follows: 

1. Energy Investment Project 
The Company remains committed to conduct business related to the oil business that the Company has 

expertise and long experience. In the event that Pure Thai Energy Company Limited, a core company, has 
signed a cooperation agreement with Esso (Thailand) Public Company Limited ("Esso"). By entering into oil 
purchase contracts and using the rights of Esso trademark, is the management of gas service stations under the 
Esso trademark. And the Company has a plan to expand the gas service stations and expand other businesses 
continuously. 

In addition, the Company is interested to invest in renewable energy projects such as biomass power 
generation, solar power generation or renewable energy in response to government policies to reduce imports of 
petroleum fuels from abroad by using agricultural products in the country. 

2. Real Estate Investment Projects 
The Company is interested in real estate investment by having a joint venture with Sammakorn Public 

Company Limited (SAMCO) to establish Pure Sammakorn Development Company Limited (PSDC) to develop 
land in Bangkok and the metropolitan area to be a Integrated Community Mall (Community mall) under the name 
"Sammakorn Place shopping center" which is a modern shopping mall near the community, currently Sammakorn 
Place shopping centers has 3 branches, Rangsit Khlong 2 Branch, Ramkhamhaeng Branch and Ratchaphruek 
Branch and still has plans to expand new projects continuously. Later, in the month of August 2016, the 
Company restructured its shareholding structure by allowing SAMCO to hold 100% of PSDC for the flexibility in 
management. And in December 2019, SAMCO allowed Bualuang K.E. Retail Leasehold Real Estate Investment 
Trust (BKER) in investing in all 3 leaseholds for a period of 30 years. In addition, the Company is interested to 
expand the scope of real estate investment further. By buying shares from former shareholders of Sammakorn 
Public Company Limited (SAMCO), which engages in property sales by focusing on the development of 
residential projects for horizontal sales in the category of single houses, town home and high rise which are  
continuous phases of the development of the existing projects and the development of new projects.  Currently, 
8 projects are Sammakorn Rangsit Khlong 7 (Prime-7) Project, Sammakorn Rangsit Khlong 7 (Zone 4) Project, 
Sammakorn Chaiyapruek Chaeng Watthana Project, Sammakorn Avenue Ramintra-Wongwaen Project, 
Sammakorn Avenue Chaiyaphruek-Wongwaen Project, Chaiyapruek Wongwaen 2 Project, Sammakorn Avenue 
Suvarnabhumi Project, Sammakorn Office Park Project. And there are 4 more projects being developed. 

It was of the opinion that it is appropriate and beneficial to the Company by investing in a potential 
business and participation in management. Moreover, in the future, SAMCO has plans to develop real estate 
projects in various forms, according to modern trends, which can generate good returns for the Company. 
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Shareholding and Management Structure 
 

As of September 10, 2019, the list of top ten shareholders including related persons as specified in 
Section 258 of the Securities Act B.E. 2535 is as follows: 

 Names of Shareholders Number of shares % (1) 
1 Petro-Instruments Corp. 257,227,140 19.72 
2 Ms. Montana Janetumnugul 33,981,978 2.60 
3 Mr. Tawat Ungsuprasert  33,057,578 2.53 
4 Ms. Prinnee Janetumnugul 29,401,578 2.25 
5 Ms. Pimuma Janetumnugul  27,572,050 2.11 
6 Ms. Matanee Sukontarug 26,500,000 2.03 
7 Mr. Satja Janetumnugul and Spouse 22,734,592 1.74 
8 Mr. Napon Janetumnugul 21,311,400 1.63 
9 Mrs. Ampai Hankraivilai 17,000,000 1.30 
10 Pol.Maj.Gen. Uthid Pongpanich 15,541,725 1.19 

Source  : List of registered shareholders of RPCG as of September 10, 2019. 
Note : (1) Based on the paid-up capital of 1,304,664,125 shares 
 
 

Structure of RPCG Public Company Limited 
As of 31 December 2019 

 
 
 
 
 
 
 
 
 

 

 
General Administration Dept. 

Board of Directors 

Managing Director 

Audit Committee 

Internal Audit Office 

Finance & Administration Function 

Nomination and Remuneration 
Committee 

Business Development Function 

OUTSOURCE 
 

Asset Management Dept. 
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Board of Directors  
As of December 31, 2019, the Board of Directors comprises 7 directors as follows: 

       Name Position 
1.   Mr. Satja            Janetumnugul Chairman of the Board / Acting Managing Director 
2.   Mr. Suwinai        Suwanhirunkul Director 
3.   Mr. Supapong    Krishnakan Director  
4.   Mr. Suthud          Khancharoensuk Director 
5.   Mr. Prasit           Dheeraratbongkot Independent Director / Chairman of the Audit Committee 
6.   Mr. Chamni       Janchai Independent Director / Member of the Audit Committee 
7.   Ms. Panicha      Pongsivapai  Independent Director / Member of the Audit Committee 

Mrs. Supannee Tanchaisrinakorn :  the Company Secretary  
 

The Authorized Signatory 
The authorized directors composed of: 
- Mr.Satja Janetumnugul , Mr.Supapong Krishnakan, Mr.Suwinai Suwanhirunkul, Mr.Suthud Khancharoensuk; two 

of these four directors jointly sign and stamped with the Company’s seal. 
 

Authority and Responsibilities of the Board of Directors 
1. The Board of Directors may appoint any person to conduct the Company’s business under the Board of 

Directors’ supervision or may delegate authority to that person within the timeframe deemed 
appropriate.  However, the Board of Directors may revoke or alter that authority anytime. The Board of 
Directors assigns the Executive Board to conduct business within the scope of authority and 
responsibility of the Executive Board.  However, the authority of the Executive Board or the delegation of 
authority thereof to the appointed person(s) will exclude the power to approve transactions that may be 
in conflict of interests with the Company and its affiliated companies, or as specified in the Securities 
and Exchange Commission’s announcements and regulations, except for transactions that are in 
accordance with the prescribed policy and criteria previously approved by the Board of Directors. 

2. The Board of Directors has the authority to approve and change the authorized signatory director(s). 
3. The Board of Directors may approve an interim dividend when the Company has sufficient profits and 

then reports the decision to the shareholders in the next shareholder meeting. 
4. The Board of Directors must comply with laws and the Company’s objectives, Article of Association, as 

well as the shareholder resolutions. However, in some cases, the Board of Directors must get the 
shareholders’ approvals prior to implementation i.e., activities that need shareholders’ approval per law 
requirement, related party transactions as required by SET’s regulation on acquisition or disposal of 
assets, and those activities as required by related government agencies. 

5. The Board of Directors must convene meet at least quarterly and attended by more than half of the 
Board of Directors members. The Board of Directors’ decision is based on majority vote, in which each 
director has one vote.  When the voting is equal, the Chairman of the meeting shall vote for the final 
decision. 



  10RPCG Public Company Limited

6. The Board of Directors shall arrange for an annual general meeting of shareholders within four months 
after the end of the Company’s fiscal year. 

7. A director shall immediately inform the Company once he/she has any conflict of interests in a 
contract(s) executed by the Company executed or when his/her number of shares or debentures in the 
Company or affiliates that the director holds has increased or decreased. 

8. A director shall not conduct any competing business with the Company, be a partner in any business 
partnership, be an unlimited-liability partner in a limited business partnership, or be a director of any 
private or public company that is operating competitively in similar business to that of the Company.  
However, the aforesaid requirements will not be in effect if the shareholders are notified of those 
conditions prior to appointing the said director to the Board of Directors. 

 

Qualification of Independent Directors 
The Audit Committee of the Company is independent as defined by the independent directors as follows: 

1. Holding shares not exceeding on per cent of the total number of voting rights of the company, its parent 
company, a subsidiary, an affiliate or a juristic person with a potential conflict of interest.  

2. Not being an executive director, employee, staff member or advisor who receives salary, or a person 
having control over the company, its parent company, a subsidiary, an affiliate, a same-level subsidiary 
or a juristic person with a potential conflict of interest.  

3. Not being a person related by blood or registration under laws, such as father, mother, spouse, sibling, 
and child, including spouse of the children, executives, major shareholders, controlling persons, or 
persons to be nominated as an executive or controlling persons of the company or any of its 
subsidiaries. 

4. Not having a business relationship with the Company, its parent company, a subsidiary, an affiliate or a 
juristic person with a potential conflict of interest in the manner which may interfere with his/her 
independent judgment, and not being a major shareholder, non-independent directors or executives of 
any person having business relationship with the Company, its parent company, a subsidiary, an affiliate 
or a juristic person with a potential conflict of interest.  

5. Not being an auditor of the Company, its parent company, a subsidiary, an affiliate or a juristic person 
with a potential conflict of interest and not being a major shareholder, the director did not perform as 
independent director, executive or partner of an audit firm which employs auditors of the Company, its 
parent company, a subsidiary, an affiliate or a juristic person with a potential conflict of interest.  

6. Not being having been any type of professional advisor, including legal advisor or financial advisor, who 
receives an annual service fee exceeding two million baht per year from the Company, its parent 
company, a subsidiary, an affiliate or a juristic person with a potential conflict of interest and not being a 
major shareholder non-independent director, executive or partner of the professional advisor. 

7. Not being a director who has been appointed as representative of the company’s director, major 
shareholder, or shareholder who are related to the company’s major shareholder. 

8. Not having any characteristics which make him/her incapable of expressing independent opinions with 
regard to the Company’s business affairs. 
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9. Not being a directors assigned by the board of directors to take part in the business decision-making of 
the Company, its parent company, a subsidiary, an affiliate, a same-level subsidiary or a juristic person 
with a potential conflict of interest and not being a director of the listed company, its parent company, a 
subsidiary, an affiliate or same-level subsidiary. 

10. Having duties as prescribed in the notification of the Stock Exchange of Thailand on the qualifications 
and scope of work of Audit Committee. 

 

The Audit Committee  
As of December 31, 2019 the Audit Committee comprises 3 directors as follows: 

Name Position 
1.   Mr. Prasit      Dheeraratbongkot Chairman of the Audit Committee 
2.   Mr. Chamni  Janchai Member of the Audit Committee 
3.   Ms. Panicha  Pongsivapai Member of the Audit Committee 

Mrs. Supannee Tanchaisrinakorn : Secretary to the Audit Committee:  
 

Authority and Responsibilities of the Audit Committee 
1.  To review the Company's and its subsidiary financial reporting process to financial statement to ensure 

the accuracy and sufficient; 
2.  To review the Company's and its subsidiary internal control system and internal audit system to ensure 

that they are suitable and efficient, to determine an internal audit unit's independence, as well as to 
approve the appointment, transfer dismissal and to yearly performance evaluation of the chief of an 
internal audit unit or any other unit in charge of an internal audit; 

3.  To review the Company's and its subsidiary compliance with the law on securities and exchange, the 
Exchange's regulations, and the laws relating to the Company's business; 

4.  To consider, select and nominate an independent person to be an auditor of the Company and 
subsidiary company as well as propose such person's remuneration, as well as to attend a non-
management meeting with an auditor at least once a year; 

5.  To review the Connected Transactions, or the transactions that may lead to conflicts of interests, to 
ensure that they are in compliance with the laws and the Exchange's regulations, and are reasonable 
and for the highest benefit of the Company; 

6. To prepare, and to disclose in the Company's annual report, an audit committee's report which must be 
signed by the audit committee's chairman and to ensure that they are in compliance with the laws and 
the Exchange's regulations; 

7.  Review and report on the operating’s result of the Company and its subsidiary to the Board of Directors 
to ensure that the company’s risk management framework and operation efficiency and effectiveness 
have been evaluated regularly and suggest an improvement to be updated.; 

8.  Review reliability and effectiveness of information technology related to financial reporting and internal 
control and risk management system; 
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9.  Review the audit plans to ensure that generally accepted principles are in practiced; 
10.  Review the appropriateness of the Audit Committee Charter and the Internal Audit Charter; 
11.  The Committee, if necessary, might seeks independent opinion from experts in other profession at the 

expense of the Company with the Board of Director' approval. The hiring procedure should conform to 
the company policy; 

12.  To report other matters that the shareholders and general investors should be informed of, within the 
scope of duty and responsibility assigned by the Board of Directors; 

13.  To report to the Board of Directors on regular basis for Board of Directors to acknowledge the Audit 
Committee’s activities; 

14.  In performing duties, in case of doubt of the existence of a conflict of interest or fraud or irregularity or 
material error in the internal control system or a breach of laws on securities and exchange, the 
requirements of the Stock Exchange of Thailand or related laws that may have a significant impact on 
the financial position and operating results of the Company and its subsidiary, the Audit Committee shall 
report it to the Board of directors for improvement / correction in a timely manner as deemed 
appropriate by the Audit Committee;  

15.  To carry out other activities under the scope of authority and responsibility given in the charter or as 
assigned by the Board of Directors at the approval of the Audit Committee. 

The Nomination and Remuneration Committee 
As of December 31, 2019, the Nomination and Remuneration Committee comprises 4 directors as follows: 

Name Position 
1.   Mr. Prasit         Dheeraratbongkot Chairman of the Committee 
2.   Mr. Chamni     Janchai Member of the Committee 
3.   Ms. Panicha    Pongsivapai 
4.   Mr. Suthud      Khancharoensuk(1) 

Member of the Committee 
Member of the Committee 

Note:   (1) Appointed as member of the Nomination and Remuneration Committee on February 20, 2019. 
 
Authority and Responsibilities of the Nomination and Remuneration Committee 
1. To set up the policy and selection criteria for the Board of Directors, Sub-Committee and Managing 

Director 
2. To select the Board of Directors, Sub-Committee and Managing Director and propose the Board of 

Directors and/or shareholders for their approval, as the case may be. 
3. To set up the policy and remuneration payment criteria for the Board of Directors, Sub-Committee and 

Managing Director and propose the Board of Directors and/or shareholders for their approval, as the 
case may be. 
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4. To determine necessary and appropriate remuneration, both cash and non-cash payment, in order to 
attract and keep the Board of Directors, Sub-Committee and Managing Director 

5. To set up criteria and methods for appraising the performance of the Board of Directors, Sub-Committee 
and Managing Director 

6. To review the selection criteria and policy as well as the system and payment of remuneration in 
compliance with responsibilities, the Company’s performance, and market situation by taking account of 
making the most of the Company benefits. 

7. To perform other duties as assigned by the Board of Directors. 

 
The Management 

As of December 31, 2019 the Company’s managements comprises 3 managements as follows: 

Name Position 
1.   Mr.  Satja             Janetumnugul Acting Managing Director  
2.   Mrs. Supannee    Tanchaisrinakorn General Manager - Finance & Administration Function 
3.   Ms.  Kallaya         Klaithong General Manager - Business Development Function 

  

Authority and Responsibilities of the Managing Director 
The Managing Director has the authority and responsibilities to conduct business in accordance with the 

Board of Directors’ assignment and shall follow strictly and ethically the Company’s business plan or budget 
that has been approved by the Board of Directors. The Managing Director shall also act diligently to protect 
the Company’s and the shareholders’ best interests.  The authority and responsibilities of the Managing 
Director are described as follows: 

1. Oversee and supervise the Company’s routine operation. 
2. Oversee the process of recruitment, appointment, promotion, and salary adjustment, based primarily on 

the pre-approval of the related authority in each department. 
3. Consider and approve the purchase of fixed assets with the amount not exceeding 10 million Baht.  The 

approval must be complied with the Stock Exchange of Thailand’s regulation on the acquisition and 
disposal of assets of the listed companies or related party transactions or regulations of related 
authorities. 

4. Prepare and propose the Company’s policy, business plan, and budget to the Board of Directors for 
approval and report the progress thereof to the Board of Directors on the quarterly basis. 

5. Execute the policy, business plan, and budget, which have been approved by the Board of Directors.  
The above authority of the Managing Director shall not be valid if, in exercising such authority, the 
Managing Director may receive benefits or have potential conflict of interest with the Company. 
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The Appointment of Directors and Management 

The Company sets up the Nomination and Remuneration Committee to be responsible for the 
appointment of directors and management.  In this regard, an individual who is eligible to be appointed as 
director and management of the Company must possess the qualifications as specified in the Public 
Company Act B.E. 2535, Section 68 and the Company’s requirement, and shall not be disqualified per the 
SEC announcement dated December 12, 2008 on request for approval and Approval to offer new shares.  
The appointment process is as follows:  
 

Appointment of the Board of Directors 

The Board of Directors must comprise at least 5 members but not exceed 15 members. The directors 
shall be elected by the shareholders in the shareholder’s meeting.  At least half of the directors must have 
permanent residence in Thailand.  According to the Company’s Articles of Associations, the shareholder’s 
meetings shall elect the directors per the following principles and methods: 

(1) One shareholder has one vote for one share held. 
(2) Each shareholder can use all of his/her eligible votes to elect only one or many director(s) but cannot 

split his/her votes erratically. 
(3) An individual in receipt of the highest number of votes and those in order of descent shall be elected 

as Directors as per the required number. In case that two or more individuals receive an equal 
number of votes which exceed the available positions, the Chairman of the meeting shall make the 
final decision. 

 
At every Annual General Shareholder’s Meeting, one-third of the directors shall resign.  In case that the 

number of directors cannot be equally divided into three parts, the number nearest to one-third shall resign.  
Those outgoing directors may be re-elected. 
 

The authorized signatory comprises the joint signatures from any two directors and stamped with the 
Company’s seal. 
 

Appointment of the Audit Committee 
The Board of Directors appoints at least 3 persons who are qualified per the SET’s announcements to be 

the members of the Audit Committee with three-year term. 
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Remunerations for the Directors and Management 
Financial remuneration 

In 2018, the fee for 7 directors totaled 1.04 million Baht, paid for the meeting allowances in congruence 
with the Company’s performance. 

The fee for 2 Managements totaled 4.19 million Baht, paid for salary and bonus in congruence with the 
Company’s performance. 

In 2019, the fee for 7 directors totaled 1.46 million Baht, paid for the meeting allowances in congruence 
with the Company’s performance. 

The fee for 2 Managements totaled 5.04 million Baht, paid for salary and bonus in congruence with the 
Company’s performance. 

The details of remuneration for individual directors in 2019 are as follows: 
Unit : Baht 

Name Position 
Board of 
Directors 

Audit 
Committee 

Nomination & 
Remuneration 

Committee 

1. Mr.Satja             Janetumnugul Chairman of the Board / 
Acting Managing Director 

150,000 - - 

2. Mr.Suwinai        Suwanhirunkul Director  120,000 - - 

3. Mr.Supapong    Krishnakan Director 100,000 - - 

4. Mr.Suthud         Khancharoensuk(1) Director 
Member of the Nomination & 
Remuneration Committee 

120,000 - 20,000 

5. Mr.Prasit           Dheeraratbongot Independent Director 
Chairman of the Audit Committee 
Chairman of the Nomination & 
Remuneration Committee 

120,000 175,000 50,000 

6. Mr.Chamnai        Janchai Independent  Director 
Member of the Audit Committee 
Member of the Nomination & 
Remuneration Committee 

120,000 140,000 40,000 

7. Ms.Panicha       Pongsivapa Independent Director 
Member of the Audit Committee 
Member of the Nomination & 
Remuneration Committee 

120,000 140,000 40,000 

 

TOTAL  850,000 455,000 150,000 

Note:   (1) Appointed as member of the Nomination and Remuneration Committee on February 20, 2019. 
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Other forms of remuneration 
 In 2018, the Company’s provident fund contribution for 2 Management (excluding Independent Directors) 

was 0.42 million Baht. 
 In 2019, the Company’s provident fund contribution for 2 Management (excluding Independent Directors) 

was 0.42 million Baht. 
 

Corporate Governance 
The Company perceives the importance to enforce the corporate governance practices in accordance 

with the Corporate Governance Policy across all levels of employees, the Management, and the Board of 
Directors. These practices are to ensure operating transparency, promote managerial integrity effectiveness, 
and efficiency across the firm, for the benefits of shareholders, customers, investors, and the general public, 
which comprises 5 categories as follows: 

1) Rights of Shareholders 
The Company’s Board of Directors perceives the significance of good corporate governance, the 

internationally standardized operation, the compliance with SET’s regulations, the rights of shareholders and 
the promotion of their rights thereof.  The Audit Committee was set up to supervise the business in various 
aspects so as to promote favorable corporate culture and corporate governance.  This effort is a key factor 
encouraging the Company to achieve its desirable performances and targeted business objectives.  As a 
result, the shareholders will reap the highest benefit out of this practice.  In this regard, the Company aims 
that the Directors and the employees of all levels hold on to the following values: 
 Perform each task with their best knowledge and capability, along with professional practices, honesty, 

and morality 
 Formulate cooperative solidarity in workplace 
 Hold firmly to rules and regulations and perform for the benefit of the Company, the country and the 

society as a whole 
 Create mutual interactions and be readily responsive to any circumstances. 

The firm has a policy to send the inviting letters for a meeting and accompanying documents to the 
shareholders at least 21 days earlier, in order to reach the minimum period determined by the law. Moreover, 
the company has a policy to treat all the shareholders equally.  That is, a shareholder can vote independently 
to elect the board of directors, partake in resolution making, opining, and enquiring the meeting as per the 
meeting’s agenda and proposed issue.  Every shareholder has the right and equity to receive correct, well-
rounded, and updated information, of which he/she can also check for its verity.  The company has a policy to 
provide more alternatives for the shareholders by permitting an independent director to be entrusted by a 
shareholder, in the event the latter cannot attend the meeting.  
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2) Equitable Treatment of Shareholders  
The firm has a policy to send the inviting letters for a meeting and accompanying documents to the 

shareholders at least 7 days earlier, in order to reach the minimum period determined by the law. Moreover, 
the company has a policy to treat all the shareholders equally.  That is, a shareholder can vote independently 
to elect the board of directors, partake in resolution making, opining, and enquiring the meeting as per the 
meeting’s agenda and proposed issue.  Every shareholder has the right and equity to receive correct, well-
rounded, and updated information, of which he/she can also check for its verity.  The company has a policy to 
provide more alternatives for the shareholders by permitting an independent director to be entrusted by a 
shareholder, in the event the latter cannot attend the meeting. 

Conflict of Interest 
In the past years, the company’s directors and management have been considering about the 

eradication of the interests’ conflict with prudence, honesty, and independence under the frame of decent 
morality.  This effort is to achieve the overall benefits of the company, transparency, and protection of 
personal interest through exploitation. The company is in the process of initiating an instruction bill forbidding 
the directors, management, and operational staffs not to use the firm and its subsidiary’s internal data which 
are significant and confidential for the pursuit of personal benefits.  Besides, if there is any interrelated 
program, the firm will be complied with the criterion and method notified by the Stock Exchange of Thailand. 
 

3) Roles of Stakeholders 
The company is attentive to the right of the beneficiaries in all groups, be they the internal beneficiaries like 

staffs and the Company’s and its subsidiaries’ executives, or the external beneficiaries like competitors, 
creditor, the governmental authority and other related agents. The company actually conducts its operation in 
compliance with the provisions of law and other relevant regulations in order to maintain the appropriate care 
of these beneficiaries. In 2019, the Company ensured that all stakeholders were properly treated each 
stakeholder as follows: 
 

Shareholders The Company values the rights of shareholders and rights stipulated by the law, such 
as the right to attend the shareholders’ meetings; the right to vote at the meeting; the 
right to freely express opinions at the shareholders’ meetings; the Company also 
gives shareholders the right, as the owners of the Company, to make suggested and 
comments on the Company’s affairs to the independent. 

Employees The Company truly believes that its employees are the most valuable assets and also 
support employees to improve their knowledge and skill by providing skills trainings, 
knowledge sharing workshops and leaning opportunities to all employees for their 
self-development and career growth with the Company. The Employee Performance 
Assessment system integrates the employees’ values with the corporate objective to 
ensure that the business success is their mutual benefits. 



  18RPCG Public Company Limited

Customers The Company is determined to provide customers with maximum benefit in terms of 
quality and price, to develop and maintain the sustainable relationship with 
customer, to commitment to the customers. 

Partners The Company is operates its business by upholds promises and committed to fair 
and equal treatment of its suppliers and business partners to establish mutual trust. 

Competitors The Company is legally competing with the competitors by adhering to the 
business fairness under the trade competition act. , and not take any action that 
violates the intellectual property or copyright of competitors, not use dishonest 
methods to discredit a competitor or no trade secret violations. 

Creditors The Company honestly and strictly adheres to loan agreement, pay attention to the 
importance of the creditors and strive to keep good relationship with them on the 
best interest of the Company. 

Communities, Social 
and Environment 

The Company perceives the corporate responsibility for the environment in the 
society and community and for natural resources conservation.  The Company 
supports activities that promote quality of life and create happiness for 
communities, society and environment. 

 
4) Disclosure and Transparency 

Corporate Governance Policy 
Board of Directors established Policy on corporate governance, by recognizing the importance of 

benefits to the business of the Company to be stable and sustainable growth. In setting the operating 
guidelines, the Company focused on internal control and internal audit. Especially, Board of Directors had 
evaluated the adequacy of the internal control system together annually since the year 2003. And oversight of 
management operations by the Board of Directors had conducted under the policy effectively. For the 
Company had complied with good corporate governance principles, according to the guidelines of the Stock 
Exchange of Thailand. 

In addition, the Company had also disclosed complete information in accordance with the guidelines of 
the Stock Exchange of Thailand which was reported both in Thai and in English through the Company's website. 

Report of the Board 
The Board of Director is responsible for the Company’s and its subsidiaries’ financial statement and 

information as appearing in the annual report.  They also oversee the effective internal control system to 
ensure that the accounting records be thorough, accurate, and adequate to maintain the property, and to be 
notified of possible weaknesses to assure that the financial statements are free of material. 
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Auditor’s Fee 
(1)  Audit Fee 
The Annual General Shareholder Meeting of 2019, appointed EY Office Limited with Mrs.Poonnard Paocharoen 

C.P.A. Registration No.5238 or Ms.Vissuta Jariyathanakorn C.P.A. Registration No.3853 or Mr.Termphong 
Opanaphan C.P.A. Registration No.4501, as auditor of the Company for the year 2019.  The remuneration of 
the audit fee of the Company and its subsidiaries for the year 2019, THB 825,000 and THB 1,165,000 
respectively. 

(2) The audit fee excludes non-audit fee of THB 69,424 

Dividend Policy 
The Company has a policy to pay dividends to shareholders at the rate of not less than 50% of net profit 

after deduction of all reserves. Unless there is a necessity that it cannot be paid.  The dividend payment will 
be considered many factors such as financial position, liquidity, business expansion and other factors that 
relevant in the management of the Company. The dividend payment must be approved by the shareholders 
as appropriate and approved by the Board of Directors. 

Investor Relations 
After being registered in the Stock Exchange of Thailand, the Company has a policy to nominate a 

person to be in charge of investor relations.  This particular individual will make sure that the disclosure of 
general and financial information, as well as significant data affecting the price of the Company’s stock, be 
accurate, complete, transparent, and thorough.  Such information will be distributed to investors and the 
public via the following channels: The Stock Exchange of Thailand, List of annual data (Form 56-1) , Annual 
report (Form 56-2), electronic media (SCP Client), newspaper, magazine, Television, The Company website, 
shareholder journal, face-to-face interview, trip to meet domestic and international investors and meeting with 
stock analysts. 

Procedures for Whistle-Blower 
The Company has established channels for raising concerns or receiving complaints from the 

employees or the Company’s stakeholders. The employees can send the complaints letter with indicating 
“Private and Strictly Confidential” to the Chairman of the Audit Committee, for the Company’s stakeholders 
can directly send to the Chairman of the Audit Committee or via the Company’s E-mail ir@rpcthai.com or The 
Company’s address No. 86/2 Sammakorn Place, Ramkhamhaeng Road, Saphansoong, Bangkok 10240.  The 
complaints will be investigated according to the Company’s procedures and reported to the Board of 
Directors.  All evidence and documents related to the complaints and names of the complainants will be kept 
confidential. 
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5) Board Responsibilities 
Leadership and Vision 
The company’s board of directors is composed of well-versed, experienced directors who settle policies, 

vision, strategy, goal, mission, business plan, and the firm’s budget.  They also govern the management to 
operate the works effectively and efficiently as per the determined policy, within the boundary of law, the 
company’s provisions, and the resolution of shareholders’ meeting, with honesty, responsibility, and 
prudence; for the utmost economic value of the enterprise and supreme security of the shareholders.  
Besides, the company is highly attentive to an internal control system, internal auditing, appropriate method of 
risk management, including a checking system in order to enable the operation to be in compliance with the 
law, to make the utmost effectiveness and efficiency out of the internal control system.  Moreover, the board of 
directors has considered about the settlement and separation of duty and responsibility between the board of 
directors, the audit committee, the executive board, and the Managing Director. 

 

New Director Orientations 
The Company organizes newly appointed director orientations pursuant to the director development plan 

developed by the Nomination and Remuneration Committee so that the new directors have knowledge and 
understanding of the Company’s historical background, including providing relevant information, e.g., the 
Annual Report, Form 56-1 and notify them of good practice as a director of the Company. 
 

Business ethics  
The Company has stood firmly on doing correct deeds in its business path. The directors, management, 

and all the staffs of the company have their own parts in doing the duty with honesty, under the law’s 
boundary and their own responsibilities.  They shall also exercise the prudent consideration in trading and 
treatment to others; abstaining from any conduct which will riskily lead to the Company’s infamy or damage, 
though that action seems to be beneficial to the Company’s business.  

Therefore, the Company has a Code of Conducts for directors, executives and employees of the 
Company and its subsidiaries is determined to conduct business with transparency to ensure sustainable 
growth and long term value for our stakeholders, including internal and external corruption or briery, gifts as 
well as donations and contributions. It is also disclosed on the Company’s website. 

 

Overseeing the operations of its subsidiaries and associates 
The Board of Directors has oversight mechanism that can control the direction of management and 

responsible of subsidiaries and associated companies to maintain the benefits of the Company's investment as follows: 
1. Individuals are sent to represent the Company to be a director, an executive or authorized individual in 

such company in proportion to the shareholding. And it is approved by the Board of Directors. 
2. The scope of authority and responsibility of directors and executives representing the Company are 

determined by the authority of each company. 
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3. There is the mechanism of governance has resulted in the disclosure of the financial position and 
results of operations, transactions between the Company and the connected persons, acquisition or 
disposition of assets or any other important transaction of such company is completely accurate. And 
also comply the criteria related to the disclosure of information and transactions similarly to the above-
mentioned criteria of the Company. 

4. Determine the appropriate and sufficient internal control system in its subsidiaries by testing the 
internal control system and monitoring by the Internal Audit Committee of the Company. 

 
Anti-Corruption 

The Company is aware of the importance of Anti-Corruption and emphasizes the management of 
business ethics; fairness, transparency and accountability; specifically in related processes or risk of 
corruption in all forms, either directly or indirectly according to good corporate governance in order to 
enhance stakeholders’ trust and indoctrinate good awareness and establish good value for directors, 
managements and employees in all level of the Company for their acknowledgment and practice. 

 

Anti-Corruption Policy 
Directors, executives, and employees must perform their duties with honesty and without involving in all 

forms of corruption, whether it is direct or indirect. Uphold and abide by the policies and Code of Conduct 
strictly. 

 

Related Practices 
 Receiving or giving gifts, favors, other privileges 

The operation of the Company includes auction or projects, procurement, coordination or activities 
related to the business of the Company with both public and private sectors. It must be treated with fairness, 
transparency and verification. Comply with the law, regulation and policy, the Company is aware of receiving 
or giving gifts, favors or benefits. These could pose a risk of corruption. 

 Donation or support to public or private sectors 
Donation or support to public or private sectors must be conducted with transparency and not 

contrary to morality, ethics, legally and adhere to the policies and procedures of such matters very seriously. 
This must be approved by the original affiliation before proceeding. 

However, the donation or support to public or private sectors aforementioned, must not cause conflict 
of both personal and corporate interests. Not used as an excuse for corruption. Approval of donation or support 
to public or private sectors must follow the rules strictly. A report is prepared, together with documents for 
approval donation or support to public or private sectors, and propose to the management for consideration. 
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 Political participation 
The Company operates as a politically neutral. No aid or political support to political parties or 

politicians in all its forms. It also does not encourage any director, executive, or employee to participate in any 
political activity on behalf of the Company. The Company is entitled to personal freedom under the law to 
participate in political activities. And it is not impersonating an employee, or any assets of the Company to 
take on political support or act in any manner which contributes to the misconception that the Company 
engages in or support any political. 

So the expression and political opinion in the office or corporate premises of the Company are 
considered against the regulation of the Company. 

 Complaints, found clues corruption 
If corruption is found, it must be informed to the supervisor or through channels which are set up for 

complaints, clues, corruption or abuses. The Company has measures to protect the complainant, informant as 
required. Details are provided by the policy on notification of clues and protection of notifier.  The Company 
provides channel to report clues and complaints through the Company secretary : 

- By post to: RPCG Public Company Limited 
No. 86/2  Sammakorn Place, Ramkhamhaeng Road,  
Saphansoong, Bangkok 10240  

 

 Risk assessment of corruption 
The internal audit department is responsible for assessing the risks of corruption. By assessing, 

analysis, monitoring and control of risk at acceptable levels and report to the Audit Committee about the 
monitoring of the implementation of the policy against corruption. 

 Raising awareness against corruption 
The Company conducts internal communication to ensure that directors, executives and employees 

understand and recognize the importance of anti-corruption. Include policies and practices that are relevant 
through staff meetings, seminars and the Company media. Available to employees who perform duties related 
to the stakeholders of the Company to inform them. 

 Penalties for offenses 
Penalties for offenses shall be in accordance with the Company regulations and / or applicable laws. 

The board of director’s check and balance  
The Company’s board of directors consists of 7 persons, who are:   
 Directors who are the executive – 1 person  
 Directors who are not the executives – 3 persons 
 Directors who are independent – 3 persons or 43% of the whole board. 

Unification or separation of rank 
The chairman of the board of directors will not be the same person with the firm’s managing director, in 

order to give check and balance in administration. More than half of the Company’s board of directors is 
consisted of a coalition of non-executive directors and the independent directors.  
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Remuneration for directors and management  
The firm has clearly settled the policy on the directors and management’s remuneration.  However, the 

consideration of the directors’ remuneration is under the approval of the shareholder’s meeting, whereas the 
management’s remuneration is under the approval of the board of directors. This consideration will be as high 
as that of the industry to maintain the highly-qualified directors and management with the firm.   
 

The Board of Director’s meeting 
The Company has a policy to send the inviting letters for a meeting with accompanying documents to the 

directors’ consideration at least 7 days earlier, in order to reach the minimum period determined by the law.  
In 2019, the board of directors had 6 meetings.  The meetings are normally pre-scheduled for the entire year 
and informed to the entire Board. The Board of Directors shall meet with a pre-determined schedule or a 
special meeting that may be called by the Chairman if it necessary.  To consider the significant matter, each 
Board meeting requires a quorum not less than half (1/2) of the total directors to participate.  Each meeting 
will be recorded and the approved documents will be gathered for reference or future review or investigation. 
 

Note:   (1) Appointed as member of the Nomination and Remuneration Committee on February 20, 2019. 

Name Position 

Meetings in the 2019 
Board of 
Director 

Audit 
Committee 

Nomination & 
Remuneration 
Committee 

Shareholders 
Meeting 

6 Times 7 Times 2 Times 1 Time 

1.  Mr.Satja Janetumnugul Chairman of the Board /  
Acting Managing Director 6/6 - - 1/1 

2.  Mr.Suwinai Suwanhirunkul Director 6/6 - - 1/1 
3.  Mr.Supapong Krishnakan Director 5/6 - - 1/1 

4.  Mr.Suthud Khancharoensuk(1) Director 6/6 - 1/2 1/1 
5.  Mr.Prasit  Dheeraratbongot Independent Director 

Chairman of the Audit Committee 
Chairman of the Nomination & 
Remuneration Committee 

6/6 7/7 2/2 1/1 

6.  Mr.Chamni   Janchai  Independent  Director 
Member of the Audit Committee 
Member of the Nomination & 
Remuneration Committee 

6/6 7/7 2/2 1/1 

7.  Ms.Panicha  Pongsivapai Independent Director 
Member of the Audit Committee 
Member of the Nomination & 
Remuneration Committee 

6/6 7/7 2/2 1/1 

 



  24RPCG Public Company Limited

Self-evaluation of the Board of Directors 
The Company has a policy to arrange an annual self-assessment for each director to allow them to 

consider and review their performances and identify all issues and obstacles in the past year. The assessed 
result will be used to increase the efficiency of the Board of Directors, hence conforms with good corporate 
governance. 

The Company secretary shall propose the Board of Directors assessment forms to all members so they 
can assess their performances during the past year both collectively and individually. When complete the 
forms, they will send them back to the Company secretary who then collects the results of each member, 
summarizes and analyzes the performances of the Board of Directors during the year. The Company 
secretary will then submit the results to the Board of Directors for consideration in order to achieve the 
aforementioned objectives. 
 
Directors Training  

The Board of Directors continues to try and enhance their value by participation in activities, courses and 
events which add to their knowledge base in the continually changing business environment to ensure that 
they are updated and possess full knowledge. All the Company’s Directors have attended important training 
courses that are available such as the Director Certification Program (DCP) or the Director Accreditation 
Program (DAP) held by the Thai Institute of Directors Association (IOD).  

 
Details of Directors attended training courses for Directors 
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DAP : Directors Accreditation Program 20/2004 15/2004 - 15/2004 - 30/2004 -

DCP : Directors Certification Program - - 39/2004 - DCP62 - 234/2017

Director Diploma Examination - - - - - - 58/2017

AACP : Advance Audit Committee Program - - - - - - 26/2017

RCP : Role of the Chairman Program - - - - - 21/2009 -

BMD : Boards That Make a Difference - - - - - -  8/2018

FND : Finance for Non-Finance Director - - FND : 2003 - - - -

Board Performance Evaluation - - -  2/2007 -

��Name
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The subcommittee 
The board of directors has appointed the subcommittee board to support on corporate governance, as 

follows: 

 The Audit committee with a 3-year term in office.  The committee’s body consists of 3 persons, all are the 
independent directors. 

 The Nomination and Remuneration Committee with a 3-year term in office.  The committee’s body consists 
of 4 persons, all are not the Executive Board and committee’s chairman must be the Independent director. 

 
Internal control and audit system 
The firm has clearly settled mission, duty, and operational authority of the operational staffs and 

executives in a form of writing, along with the use of the Company’s property for beneficial purposes and the 
job segmentation of operational staffs, control staffs, and assessment staffs; in order to create check and 
balance. 

The Company has an internal audit office that will do the checking to assure the efficiency and 
compliance of the firm’s main operation and major financial activities with the law and provisions related to the 
Company.  The internal audit office is independent, so it can do fully the check and balance. The internal 
audit office can directly report the audit result to the audit committee. 
 
Control of the Use of Internal Information 

The Company has informed all executives and management of each division about their duties to report 
the number of shares or securities of the Company that are held by them, their spouse and minor children as 
well as every change of securities holding occurring as a result of any purchase, sale, transfer or 
acknowledgement of transfer of securities to the Securities and Exchange Commission according to Clause 
59 and Clause 275 of the Securities and the Stock Exchange Act B.E. 2535. 
 

If any directors, executives or employees violates the Company’s policy on the sale and purchase of 
securities by using internal information, those persons shall be punished or disciplined according to the 
Company’s rules and regulations which include warning letter, pay cut, temporary forced leave without pay or 
employment termination.  The level of disciplinary action shall depend on the degree of the violation. 
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Report of RPC’s share held by Directors and Executives for the year 2019 

Name 
Amount of Ordinary Shares 

As of 31 
December 2018 

Change during 
the year 2019 

As of 31 December 2019 
Amount Shareholding (%) 

Directors     
1. Mr.Satja          Janetumnugul and Spouse 22,734,592 - 22,734,592 1.74 
2. Mr.Supapong Krishnakan 1,791,092 - 1,791,092 0.14 
3. Mr.Suwinai      Suwanhirunkul - - - - 
4. Mr.Suthud       Khancharoensuk and Spouse 10,833,356 - 10,833,356 0.83 
5. Mr.Prasit         Dheeraratbongkot - - - - 
6. Mr.Chamni      Janchai - - - - 
7. Ms.Panicha     Pongsivapai - - - - 

Executives     
8. Mrs.Supannee  Tanchaisrinakorn - - - - 
9. Ms.Kallaya        Klaithong - - - - 

 

1. Human Resources 
As of 31 December 2019, the Company and its subsidiaries had 686 employees, which can be broken 

down by function as follows: 
 

Organization Structure 
As of 31 December 2018 

Organization Structure 
As of 31 December 2019 

Function Quantities Function Quantities 
- Business & Finance  2 - Business & Finance  2 
- Business Development 6 - Business Development 7 

Subsidiaries Quantities Subsidiaries Quantities 
- PTEC 482 - PTEC 665 
- SPG  13 - SPG          12 

Total 503 Total            686 
 

2. Remuneration 
      2.1 Financial Remuneration 

Total remuneration to the Company’s staff including salaries, overtime, fringe benefits, bonuses and 
provident fund contribution for the year 2018 and 2019 were 118.72 million Baht and 184.86 million Baht 
respectively and benefits on termination of employment. 
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3. Human Resource Development Policy 
The Company's policy to promote the advancement of employees. The direction of the development 

staff.  And employees at all levels. It was developed under the direction of such a system.  And continued to 
function effectively in the current page. And are ready to take up higher in the future. With regard to the use of 
human resources for maximum benefit. And the merit system (Merit System) in salary and promotion. And 
promoted Based on skills, knowledge, abilities and potential of each employee's individual compound. 
Corporate Value consists of: 

 Initiatives 
 Accountability 
 Synergy 
 Sustainable 

 

Internal Control System 
The Board of Directors and the Executives give priority to continuous internal control system. It covers 

finance, operation, and compliance with law, regulations, and rules. It is crucial to ensure to reduce business 
risks. The Company provides appropriate, efficient, and effective risk management. Appropriate resource 
allocation protects and maintains properties. Risk management policy is defined clearly by assigning the 
audit committee which is comprised of the independent committee. The committee oversees internal control 
system, risk management system, and corporate governance. It maintains appropriateness and effectiveness. 
It assures that the Company complies with regulations and related laws. It prevents conflict of interest. It 
maintains properties, conducts related documentations to prevent fraud or misconduct.   

KPMG Phoomchai Business Advisory Limited as the internal audit department of the Company, the 
internal audit unit which is independent from management report directly to the Audit Committee in the 
operation to be efficient and effective with constant monitoring and corrective action on important issues. For 
various departments of the Company and subsidiaries have appropriate internal control systems and 
independent as possible. The Company’s internal control system which divided into five sections as follows. 

1. Organization and Environment 
The Company has formulated its business goal and objectives on a clear, possible, and measurable 

basis.  In this regard, it has modified the organizational structure to facilitate job efficiency and flexibility, as 
well as to correspond with incessantly changing business environments. Hence, the Company has set 
regulations and penalty rules to prevent the management and employees from engaging in a conflict of 
interest with the Company. In addition, the policy and operational rules regarding financial transactions, 
selling, purchasing, and managing were also framed on the basis of fairness to all parties concerned. 
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2. Risk management 
The Company’s executives have set up a risk policy and an organization to be in charge of risk 

management.  In this aspect, the risk management committee was founded along with a risk coordinator in 
each work unit.  In addition to providing constant training to the employees on knowledge about risk 
management, the Company also assigns a person in charge of risk in each work unit, sets a plan and a 
measure for risk management, evaluates potentially threatening risk factors, formulates a measure for risk 
reduction, and follows up on risk management procedures of every work unit.  The risk management 
committee will subsequently report its performance to the Audit Committee to be continually forwarded to the 
Board of Directors. Moreover, the Company has organized training on this matter to employees. 

 

3. Controlling of the Management 
The Company has distinctly delineated the scope of authority and responsibility of both the management 

team and the employees of all levels. The approval scope of each management level is clearly and 
appropriately determined, and the operations of subsidiaries and affiliated companies are continuously and 
constantly supervised to comply with the existing legal requirements. 

 
4. Information Technology and Communication System 

The Company has utilized the ERP information technology system to efficiently manage purchasing, 
selling, accounting system, inventory, and permanent assets, so that the IT database be made efficient and 
handy for the executive’s decision making.  Moreover, additional developments have been brought in to 
advance the existing IT system, e.g. the systems for gas station management, close-circuit TV, and video 
conferencing.  These developments aim prominently to facilitate work coordination and supervision, to cover 
extensive IT usage among employees, and to increase efficiency of communication channels between the 
Company and its subsidiaries and affiliated firms. 

 

5. Monitoring System 
The Board of Directors has conducted a thorough consideration and monitoring on the performance of 

the Management team.  If any deviation from the preset goal is detected, the Board of Directors will have the 
Executives correct it immediately.  In this regard, the Internal Control Committee will report directly to the 
Audit Committee in due time, especially when those deviations are critical.  A report on correction process 
and progression should also be filed. 
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The Company’s background and major development 
 RPCG Public Company Limited, formerly known as Rayong Purifier Public Company Limited, was 
established in 1995 by a joint venture between Thai businessmen with extensive experiences in the petroleum 
and the petrochemical businesses and Petro-Instruments Co., Ltd. The Company’s main business is to refine 
Condensate Residual (CR), which is a by-product from the production process of PTT Global Chemical Public 
Company Limited (PTTGC) (formerly known as PTT Aromatics and Refining Public Company Limited 
(PTTAR)), into high quality petroleum and petrochemical products such as high-speed diesel oil, fuel oil, and 
petrochemical products for the wholesale and retail businesses. In addition, the Company is granted a fuel-
trading license, according to Article 7 of Fuel Trade Act, B.E. 2543 (2000) 

Since early 2012, the Company’s oil refinery has been shut down as PTT Public Company Limited had 
broken the Condensate Selling Agreement, which is the Company’s main raw material. This was considered 
as a breach of contract between PTT and the Company. The Company needed to cease the oil refinery 
operation indefinitely because the Company had lost the main revenue business and there were many 
operating expenses. 

In 2015, the Company has improved business operation and restructure the business to suit the 
Holding Company environment, which main revenues came from energy business and the Company has 
discontinued oil refinery in Rayong Province permanently. 

Summary of the Company’s history and major developments in the past 3 years 
2017-2018  In May, the Company received a copy of the arbitral award dated April 27, 2017. The arbitral 

tribunal have a decree let the Company pay amount of 1,555 million Baht plus interest at the 
rate of 9.375 per year, calculated from the capital amount 1,518 million Baht, counted from the 
next date of submission of the dispute (submitted the dispute on May 18, 2012) until the 
Company have paid to PTT. 
The Company would like to clarify that the Company disagree with the arbitral award of the arbitral 
tribunal. The Company consider that the arbitral award of the arbitral tribunal aforementioned, 
contradicted the provisions of the law and the Arbitration Act, and contradicted to the contract 
dispute. The Company disagree with the arbitral award.  Therefore, the Company will have the right 
by law in filing a petition to the Civil Court to revoke of the Arbitration award. 

 In May, the Company was informed from by TPP that the Supreme Court upheld the Court of 
Appeals judgement not to revoke the title deed to the land.  From 1997, Chonburi Province 
sued a unrelated companies and persons with the Thai Public Port Co., Ltd, charging that they 
had wrongly encroached on state land, the title deeds held, including the title deed to a plot of 
land owned by the associated company and used as the site of a dock and terminal project 
and claiming damages. Thai Public Port Co., Ltd. (TPP) is not a party in such lawsuit.  
Therefore the lawsuit is finished. 
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 In November, the Company has approved Pure Thai Energy Company Limited (“PTEC”), has 
signed the cooperation contracts with ESSO (Thailand) Public Company Limited (“ESSO”) for 
oil contracts and the use of the Esso trademark rights.  After this, gasoline service stations of 
PTEC will be service station under the Esso trademark, but still remain the business operation 
of gasoline service station by PTEC. 

 
 The Company has follow up on operating results to ensure that the Company is proceeding in 

its policy in year 2017 and 2018. 
 

2019  In March, the Civil Black Case No.Por. 3492/2560 and Black Case No.Por 3789/2560, that 
the revocation of the decision of the Arbitral Tribunal requiring the Company to pay the final 
price of condensate residue (CR) with interest and dismissing PTT's request, which PTT 
exercised its right to appeal against the Civil Court's judgment to the Supreme Court in 
August 2019 

 
 In September, the Civil Black Case No.Por.3016/2559 and the Civil Black Case No.Por 6000/2559 

in, the Civil Court issued the judgment in accordance with the arbitral award to order PTT to pay 
damages for the unlawful termination of the agreement with RPC in the amount of 390 million 
Baht per annum starting from February 1, 2012 until the date on which the arbitral tribunal 
rendered the arbitration award (March 25, 2016), together with 7.5 percent interest per annum 
on such amount of damages calculated on the date on which the arbitral tribunal rendered the 
arbitration award until PTT makes payment in full to the Company. 

 
 In October, the Company has approved the Company to sell the Company's ordinary 

shares of Thai Public Port Company Limited ("TPP") to Siam LNG Company Limited, 30% of 
the total registered capital total amount of 1,000 million Baht. 

 
 In December, The case is Black Number 117/2559, the Arbitral Tribunal issued its verdict PTT 

compensates the Company for damages during the year 2006, amounting to 26,700,000 Baht 
including interest at the rate of 7.5% per annum from the date of 13 September 2016 onwards until 
the payment is made to the Company, and compensate the Company for damages during the 
year 2010, in the amount of 37,275,922.32 Baht with interest from 9 November 2011 onwards until 
payment is made to the Company. 
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As of December 31, 2019, the Company has registered capital of THB 1,304,664,125 and paid-up 
capital of THB 1,304,664,125. The holding structure in its subsidiaries and associated companies are as follows:  

Business Structure of RPCG Group 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

Overview of Business Operation for the Group 

RPCG Public Company Limited (RPC) 

Previously, the Company is engaged in the distillation of condensate residue (CR), a by-product from 
the production process of PTT Global Chemical Public Company Limited (PTTGC) (formerly known as PTT 
Aromatics and Refining Public Company Limited (PTTAR)), to produce high quality petroleum and 
petrochemical products, e.g. high-speed diesel, fuel oil and other petrochemical products.  RPC’s refinery has 
a maximum capacity of 17,000 barrels per day or 80 million liters per month.  Moreover, RPC also procures 
unleaded gasoline 91, gasohol 95, gasohol 91, high-speed diesel, and E85 from other refineries to satisfy the 
increased consumers demand. Besides, RPC also operates one oil depot in Rayong Province to expedite the 
purchasing and delivery process.  Since early 2012, the Company’s oil refinery has been shut down as PTT 
Public Company Limited had broken the Condensate Selling Agreement, which is the Company’s main raw 
material. The Company needed to cease the oil refinery operation indefinitely because the Company had lost 
the main revenue business and there were many operating expenses. According to the resolution of AGM 
2015, held on April 20, 2015 has approved the discontinued oil refinery in Rayong Province permanent. 

RPCG Public Company Limited 
(RPC) 

Registered capital of 1,304 million baht 

Pure Thai Energy Co.,Ltd.(PTEC) 99.99% 
Registered capital of 140 million baht 

99.99%   
 

RPC Management Co.,Ltd.(RPCM) 99.99% 
Registered capital of 0.5 million baht 

Thai Public Port Co.,Ltd. (TPP) 30.00% 
Registered capital of 840 million baht 
**In October 2019, the Company sold the ordinary 
shares of TPP, 30% of the total registered capital 

Sammakorn Public Co.,Ltd.(SAMCO) 48.25% 
Registered capital of 641.80 million baht 

48.25% 

 

Super Pure Gas Co.,Ltd. (SPG) 55.00% 
Registered capital of 34 million baht 

SCT Sahaphan Co.,Ltd. (SAP) 99.99% 
 Registered capital of 20 million Baht 

 

Energy Sector Property Sector Others Sector 

Pure Biodisel Co.,Ltd. (PBC) 100%  
Registered capital of 280 million baht 

KP Energy Group Co.,Ltd. (KPEG) 17.46% 
Registered capital of 38.38 million baht 
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The Company has improved business operation and restructure the business to suit the Holding 
Company environment, which main revenues came from energy business are as follows. 

 

Core Company 
 

1. Pure Thai Energy Company Limited (PTEC) 
PTEC is a subsidiary which held by RPC 99.99% of shares, the registered capital of PTEC is 140 million 

Baht, divided into ordinary shares of 1,400,000 shares at par value of 100 Baht per share.  All shares are fully 
paid-up. PTEC engages in retail distribution business of high-speed diesel, Gasohol 95, Gasohol 91, Gasohol 
E20, Premium Diesel, Premium Gasohol 95 and high-speed diesel B20. On November 6, 2017, Pure Thai 
Energy Company Limited (“PTEC”), has signed the cooperation contracts with ESSO (Thailand) Public 
Company Limited (“ESSO”) for oil contracts and the use of the Esso trademark rights. After this, PTEC will be 
service station under the Esso trademark, but still remain the business operation of gasoline service station by 
PTEC.  As at 31 December, 2019, PTEC continue to be the operator of 62 gasoline service stations under the 
Esso trademark. 
 
Subsidiaries 
1.  SCT Sahaphan Co., Ltd. (SAP) 

SAP is a subsidiary which is held 99.99% by PTEC. The registered capital of SAP is 20 million Baht at par 
value of 100 Baht per share which divided into 200,000 shares. The nature of the business is selling 
equipment, including repair and maintenance services and construction to petroleum service stations. 
 

2.  Super Pure Gas Co., Ltd. (SPG) 
SPG is a subsidiary which is held 55% by PTEC. The registered capital of SPG is 34 million Baht. The 

nature of the business is selling LPG, as at 31 December 2019 the total of 4 gas stations. 
 

3. Pure Biodiesel Limited (PBC) 
PBC is a subsidiary which is held 100% by RPC.  The registered capital of PBC is 280 million Baht, at par 

value of 100 Baht per share which divided into 2,800,000 shares. The objectives of PBC are: 1) to produce 
biodiesel (B100) from domestic palm oil which its production capacity of 300,000 liters per day or 100,000 
tons per year for blending B100 into diesel fuel, referred to as Diesel B3 and Diesel B5 which are the 
renewable energies according to the government’s policy, and (2) to produce glycerin with production 
capacity of 10,000 tons per year, for usage as a raw materials in cosmetics and medical supplies.  PBC 
obtains a BOI Promotion Certificate by which it receives an 8-year corporate income tax exemption.  Present, 
PBC has stopped the production for indefinite period since February 2012. 
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4.  RPC Management Co., Ltd. (RPCM)  
RPCM is a subsidiary which is held 99.99% by RPC. The registered capital of RPCM is 500,000 Baht, 

divided into 5,000 ordinary shares at par value of 100 Baht per share, and all shares are fully paid up. RPCM 
engages in the business as an oil wholesale trader for trading all kinds of fuel products with major and minor 
dealers in nationwide such as, high-speed diesel, Gasohol 91, Gasohol 95. RPCM has stopped all trading 
transactions. In 2012 RPCM changed it’s the business operation to supporting the systems management 
service. 

 
Associated Companies 

1.  Sammakorn Public Company Limited (SAMCO) 
SAMCO is an associated company which is held 48.25% by the Company. The registered capital of SAMCO is 

641.80 million Baht which divided into ordinary shares of 641.80 shares at par value of 1 Baht per share. SAMCO 
engages in property development business with major focus in single-detached house projects and Condominium 
in Bangkok and metropolitan. SAMCO is actively involved in the property developed continuously as at 31 
December 2019, there are eight (8) projects, namely Sammakorn-Rangsit Khlong 7 (prime-7), Sammakorn-Rangsit 
Khlong 7 (Zone-4), Sammakorn Chaiyapruk-Changwatana, Sammakorn Avenue-Ramintra-WongWaen, Sammakorn 
Avenue-Chaiyapruk-WongWaen, Chaiyapruk-WongWaen 2, Sammakorn Avenue-Suvarnabhumi and Sammakorn 
Office Park. 

 
 

2. Thai Public Port Co., Ltd. (TPP) 

TPP is an associated company which is held 30.00% by the Company. The registered capital of TPP is 840 
million Baht, which divided into ordinary shares of 105 million shares at par value of 8 Baht per share. TPP 
engages in the rental of oil depot and port business in Si-Chang Island, Chonburi province. And in October 
2019, the Company sold 31.50 million ordinary shares of TPP, equivalent to 30% of the total registered capital. 

3. KP Energy Group Company Limited (KPEG) 
KPEG is an associated company that the Company hold 17.46% stake.   Its registered capital is THB 38.38 

million and engages in a Very Small Power Producer (VSPP)
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Revenue Structure 
 The revenue structure of the Company and its subsidiaries as of December 31, 2019 are as follows: 

Sales revenue of the Company and its Subsidiaries 

Products 
2017 2018 2019 

Million 
Baht % Million 

Baht % Million 
Baht % 

Domestic       
High-Speed Diesel 1,468.14 60.22 2,166.78 66.39 2,858.61 66.77 
Gasoline 91, 95 5.70 0.23 - - - - 
Gasohol 884.01 36.26 1,030.24 31.56 1,378.87 32.21 
Other Products 29.41 1.21 26.79 0.82 24.24 0.56 
Total Domestic Sale Values 2,387.26 97.92 3,223.81 98.77 4,261.72 99.54 
Service Income 50.83 2.08 40.07 1.23 19.76 0.46 
 Grand Total 2,438.09 100.00 3,263.88 100.00 4,281.48 100.00 

Sales volumes of the Company and its subsidiary firms 

Products 
2017 2018 2019 

Million 
Liter % Million 

Liter % Million 
Liter % 

Domestic       
High-Speed Diesel 61.49 61.45 81.16 66.9 114.81 67.59 
Gasoline 91, 95 0.18 0.18 - - - - 
Gasohol 36.35 36.33 38.35 31.62 53.76 31.65 
Other Products 2.04 2.04 1.79 1.48 1.29 0.76 

Total Domestic Sale Volumes 100.06 100.00 121.30 100.00 169.86 100.00 
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Risk Factors 
The Company considered a significant risk factor which may affect its business in order to manage its 

risks efficiently and effectively. So the Company has considered about Risk Management and Internal 
Control. The Company has increased its focus on Risk Management and Monitoring of Risk Management 
Process so that implementation consistent with Good Corporate Governance Policy.  

Nevertheless, the Company has originates its risk evaluation process on the current global status, at this 
moment some other risks might not yet be mentioned due to the uncontrollable external sources which might 
affect the Company in the future. 
 
1) Risks from fluctuation of refined oil prices 
 

The Company deals directly with refined oil and various refined oil sellers, thus, the possibility of the 
fluctuation of refined oil prices are according to the following factors; 

 Global economic and politic unrest, specifically, the members of Middle East countries; the main 
producers of natural gas and crude oil  

 Global and regional level of demand and supply. 
 Government regulations; national level and global level 
 Weather condition 

Due to the fact that all mentioned factors are caused by the uncontrollable external sources, and the 
selling price depends on the fluctuation of refined oil prices. The effect on financial status and the operation 
results might also affect the selling quantity and the value of the inventories. 

Nevertheless, the Company manages the situation in the positive manner by utilizing great skills from 
the experienced group of employees regularly analyzes the situation and keeps close attention to the refined 
oil prices. In addition, the specializations in managing and acquiring refined oil in fair deals as well as the 
good management in price positioning in the market are achieved excellently. Furthermore, the main 
purpose of the refined oil inventories are assigned specifically for trading purpose for each part of the 
country, and the arbitrate trading in form of large quantity of refined oil inventories are not the policy of the 
Company. Furthermore, the Company does not have a significant effect on the fluctuation of refined oil prices 
due to the majority of consumers are regular buyers who purchase daily. 
 

2) Risks from government intervention in market prices 
The possibility caused by the government intervention in national refined oil price structure, especially, 

during the peak of the fluctuation of refined oil prices and petroleum price in global market. The intervention 
from the government may affect the operations, financial statuses and the Company operating results. 

Although, the Company measures that there are some risk from government intervention, but market 
prices may not have the effect on the Company. The reason behind this is the intervention policy is only 
applied temporary. The government shall adjust the price to consumers and vendors for the petroleum retail 
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price to stay at the same purchasing rate from the refinery or other suppliers including the marketing 
expenditures. In addition, when the tax rate, marketing expenditures and other contributed capital are 
unchanged the petroleum retail price will be adjusted to stay at the same rate at the refinery in order to aid 
the consumers and vendors during the increase of petroleum price in the global market. 
 

3) Risks from man-made disasters and natural disasters 
As the Company involvement is mainly in the petroleum business, specifically, its subsidiaries as 

petroleum service stations all around the country. Therefore, the probability of various types of disasters is 
high. Although, the natural disasters such as conflagration, flood, and etc. are unavoidable and 
unpreventable, the Company is well aware and well prepared for any circumstances in order to prevent the 
cause loss of lives and damage to properties and businesses.  

The Company acknowledges the prevention for these types of risk by applying for the all risks insurance 
which focuses primary on the production assets which can be filed the claim when the accidents or disasters 
occurred. Furthermore, the Company also recognizes the importance of the emergency training for its 
employees by conducting the training regularly in order to be prepared for the unexpected disasters as a 
contingency plan. 
 
Risks from lawsuit cases  

This risks arise from the dispute of the Black Case No. 114/2552, the dispute of the Black Case No. 
78/2555 of The Thai Arbitration Institute, the civil case of black case index no. 3162/2553 of the Civil Court 
which the event occurred from PTT Public Company Limited (PTT) notified to terminate the Condensate 
Residue Purchase Agreement (CR) and completely stopped to supply the Condensate Residue (CR) as raw 
materials, The dispute of the Black Case No. 114/2552, the Company received an arbitration award dated 25 
March 2016, pursuant to which the arbitral tribunal rendered an award by a majority vote to order PTT to pay 
damages for the unlawful termination of the agreement with the Company in the amount of Baht 390 million per 
annum starting from 1 February 2012 until the date on which the arbitral tribunal rendered the arbitration 
award, together with 7.5% interest per annum on such amount of damages calculated on the date on which the 
arbitral tribunal rendered the arbitration award until PTT makes payment in full to the Company.  On June 2016 
PTT petitioned the court to revoke the award (Black Case No. Por.3016/2559).  On December 2016, the 
Company filed a petition with the Civil Court to seek enforcement of the above arbitration award (Black Case 
No. Por.6000/2559). Later, in September 2019, the Civil Court issued a verdict, PTT compensates the 
Company for damages in accordance with the above arbitral award, which PTT has the right to appeal 
judgment of the Court of First Instance to the Supreme Court following the law. 

As for the dispute, the Black Case No. 78/2555, on 27 April 2017, the Arbitral Tribunal has a ruling that the 
Company must pay for raw materials for condensate residue. The final installment in the amount of 1,555 million 
Baht with interest rate of 9.375 percent per annum, calculated from the principal amount of 1,518 million Baht, 
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counting from the date of submission of the dispute (May 18, 2012) until payment is made to PTT. The 
Company disagreed with the said ruling. And on 25 July 2017, the Company exercised the legal right to file a 
request for the Civil Court to withdraw the award of the Arbitral Tribunal. The case is Black Case Number Por. 
3492/2560. Later, in September 2017, PTT submitted a petition to the Civil Court requesting the enforcement 
of the arbitral award. The case is Black Case Number Por. 3789/2560.  The Company therefore filed an 
objection to the enforcement request of PTT, and in March 2019, the Civil Court issued an order revoking the 
Arbitral Tribunal's decision and dismissing PTT's request, which PTT exercised its right to appeal against the 
Civil Court's judgment to the Supreme Court in August 2019. 

In addition, the Company submitted the dispute to the Arbitration Institute, in the case that PTT sent CR 
to the Company not in accordance with the terms of the contract, causing the Company damaged. The 
Company therefore claimed for damages. The case is Black Number 117/2559. Later on 26 December 2019, 
the Arbitral Tribunal issued its verdict PTT compensates the Company for damages during the year 2006, 
amounting to 26,700,000 Baht including interest at the rate of 7.5% per annum from the date of 13 September 
2016 onwards until the payment is made to the Company, and compensate the Company for damages during 
the year 2010, in the amount of 37,275,922.32 Baht with interest from 9 November 2011 onwards until payment 
is made to the Company.  If PTT does not agree with the award of the Arbitral Tribunal, PTT has the right to file a 
request to the Civil Court to revoke the Arbitral Tribunal within 90 days from the date of receiving the copy of the 
award. And the Company still has the right to fight the case with PTT in the Civil Court. 

The commercial dispute cases currently being considered by the Court, are not yet determined. It 
depends on the future judicial process. 
 
Risks of the future business   

The risks of future business has arisen from PTT Public Company Limited (PTT) who is the only one 
supplier in distribution of raw materials, failed to perform the obligations under the Agreement without default in 
performances by the Company. The Purchase Agreement is made on a long-term basis with no predetermined 
end date, and does not specify the period of termination (Evergreen Basis). This issues caused the Company 
filed the case to Arbitration and Civil Court, respectively. During the arbitration hearing, PTT Public Company 
Limited (PTT) stopped to supply the raw materials to the Company since the date February 1, 2012 onwards, 
which it is considered in default under Clause 15.5 specified that even if the dispute between the parties has 
not been resolved, PTT Public Company Limited (PTT) as the party, has obligated to perform its obligations 
under the Agreement until the final arbitration award will be made by the Arbitrators. These issues have caused 
the Company to stop its production for the indefinite period and lost the main income.   

To compensate for loss of the main income, the Company is preparing feasibility studies of any projects, 
whether fuel business and other businesses. At present, the Company has invested in real estate project. 
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Related Transactions 
 Related transactions of RPCG Public Company Limited and its subsidiaries with the connected persons 
in 2018 and 2019 are as follows: 

Related transactions of the Company with Petro-Instruments Corp.,Ltd. (“PICO”) 

Type of Transaction Type of Connection 
Amount (Million Baht) 

2018 2019 
the Company received services 
management and services in rental 
vehicles 

 Mr.Satja Janetumnugul, Director and holding 
1.1865% and Mr.Suthud Khancharoensuk, 
Director and holding 0.0001%, are directors 
of PICO and holding 18% 

0.20 0.19 

Related transactions of the Company and its subsidiary with Pure Sammakorn Development Co., Ltd. 

Type of Transaction Type of Connection 
Amount (Million Baht) 

2018 2019 
the Company paid for rental fee for 
office and other expenses 

 Mr.Satja Janetumnugul Director is a director 
of Sammakorn PCL., and Sammakorn PCL., 
which hold shares 100%  

0.51 0.42 

Pure Thai Energy Co., Ltd. 
(subsidiary) sells fuel 

0.02 - 

Pure Thai Energy Co., Ltd. (subsidiary) 
paid for land lease, rental fee for 
office and other expenses 

3.37 3.58 

Related transactions of the Company and its subsidiary with Sammakorn Public Company Limited 

Type of Transaction Type of Connection 
Amount (Million Baht) 

2018 2019 
the Company received dividend 
income  

 Mr.Satja Janetumnugul Director, is a Director 
of Sammakorn PCL. and the Company is 
major shareholder of Sammakorn PCL. 
holding 48.25%. 

15.48 21.68 

the Company received interest income 0.86 4.77 
Pure Thai Energy Co., Ltd. (subsidiary) 
sells fuel 

 0.21 0.18 

Pure Thai Energy Co., Ltd. (subsidiary) 
paid for other expenses 

 1.31 1.52 

Related transactions of the Company with Thai Public Port Co., Ltd. 

Type of Transaction Type of Connection 
Amount (Million Baht) 

2018 2019 
the Company received dividend income  Mr.Satja Janetumnugul Director, is a Director 

of Thai Public Port Co.,Ltd., which hold 30% 
by the Company.** 
** At the ended of 2019, the Company has no 
longer hold the shares of Thai Public Port  Co., Ltd.** 

15.75 31.50 
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Management Discussion Analysis and Business Performance 
 31 Dec. 2019 31 Dec. 2018 Increase (Decrease) 

Million 
Baht % Million 

Baht % Million 
Baht % 

Sales Revenues 4,262 90.91 3,224 97.90 1,038 32.20 
Total revenue 4,688 100.00 3,293 100.00 1,395 42.36 
Cost of Sales 4,011 85.56 3,057 92.83 954 31.21 
Selling & Administrative expenses 307 6.55 266 8.08 41 15.41 
Share of profit  from investments in associates 24 0.51 38 1.15 (14) (36.84) 
Profit (loss)  Equity holders of the Company 381 8.13 (9) (0.27) 390 (4,333.33) 
 
Revenue 

For the year 2019 RPCG Public Company (the “Company”) has total revenue of 4,688 million Baht 
increased 1,395 million Baht or equivalent to a 42% from the previous year, total revenue equals to 3,293 
million Baht. Most of the revenue is from the sale of oil through Pure Thai Energy Co., Ltd. (PTEC) service 
station, which is the core company of the Company, amounting to 4,262 million baht, increased 1,038 million 
Baht or equivalent to a 32%, compare to 3,224 million Baht from the year 2018.  Sales volume increased from 
the previous year by 40% due to the expansion of the gas station branches from the previous year, Mainly 
from the sale of diesel products and in the year 2019, the Company has a profit from the sale of the 
investments in associates in the amount of 368 million Baht. 
 

Cost of Sales and Expenses 
For the year 2019, the Cost of Sales of 4,011 million Baht, increased by 954 million Baht or equivalent to 

a 31%, compare to 3,057 million Baht from the year 2018 by varying income from oil sales.   
In the year 2019, the Company has selling and administrative expenses of 307 million Baht, increased 

by 41 million Baht or equivalent to a 15%, compared to 266 million Baht of the same period last year.  The 
increase was due to selling expense, employee expense, rental of gas stations and in the year 2019, and 
acknowledge of the profit share from investments in associated companies was decreased by 14 million Baht, 
compared to the year 2018. 

Profit (loss) - Equity holders of the Company 
In the year 2019, the Company had profit equity holders of the Company of 381 million Baht, increased 

by 390 million Baht compared to the previous year net loss of 9 million Baht, because the gross profit 
increased by 84 million Baht and the Company has selling and administrative expense increased by 41 million 
Baht, loss from discontinued operations decreased by 2 million Baht, Including the Company has a profit from 
the sale of the investments in associates in the amount of 368 million Baht and acknowledge of the profit share 
from investments in associated companies was decreased by 14 million Baht. 
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The Board of Directors’ Responsibility for Financial Statement’s Report 
 The Board of Directors is responsible for the financial statement and information of RPCG Public 
Company Limited and its subsidiaries as appeared in the annual report.  The financial statements was prepared 
in accordance with Thai Financial Reporting Standards using appropriate accounting policies with consistent 
practices.  The judgment thereof was exercised cautiously with the best applicable estimates and adequate 
disclosure of important information in the financial statements remarks. 

 The Board of Directors has provided and maintained the efficient internal control system, to assure that 
the accounting records be thorough, accurate, and adequate to keep all assets, and to be notified of possible 
weaknesses to assure that the financial statements are free of material misstatements. 

 In this aspect, the Board of Directors has authorized the Audit Committee comprising non-executive 
committees to supervise the quality of financial statement, and the internal control system.  Their opinion 
thereof appears in the report of Audit Committee. 

 The Board of Directors perceived that the Company’s overall internal control system is in the 
acceptable and reliable level as appearing in the financial statements of the Company and its subsidiaries as 
of 31 December 2019. 
 
 
                                                                                                        Mr. Satja Janetumnugul   

Chairman of the Board of Directors 

 
The Audit Committee’s Report 

The Audit Committee (the “Committee”) performed its duties in accordance with the scope of duties 
and responsibilities set forth in the Audit Committee Charter, which complies with the regulations of The Stock 
Exchange of Thailand and authorized by the Board of Directors (the “Board”). 

For the accounting period of 2019, the Committee has performed its duties independently. The Audit 
Committee convened 7 meetings, including one meeting between the Committee and the auditors without the 
presence of the Managements representative to consider the system of internal controls and the 2019 
external audit plan of the Company and its subsidiaries as appropriate to discuss the following issues: 

1. Financial Statements : The Audit Committee has reviewed the quarterly and annual financial statements 
2019 of the Company and its subsidiaries collaborate with management and auditors by inquiring and listening 
to the clarification in regard to accuracy complete details of financial statements and sufficiency in disclosing 
information. The Audit Committee agreed with the auditor that the said financial statements were correct as they 
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should be emphasized in material matters according to accounting standards. And the disclosure of important 
information adequately in the notes to the financial statements and the auditor reviews the financial statements 
unconditionally. There is an emphasis on significant uncertainties regarding operations, cause from the 
Company has trade disputes and lawsuits with PTT Public Company Limited, the main raw material supplier of 
the Company which is in the process of justice and the outcome of the said dispute and lawsuit cannot be 
determined yet. 

2. Related Transactions:  The Audit Committee considered the disclosure of Related Transactions and 
other transactions that may cause a conflict of interest, which the external auditor had expressed an opinion that 
the Company’s transactions with related companies are disclosed in the Financial Statements and recorded in 
the notes to the Financial Statements.  The Committee agreed with the opinion of the external auditor.  
Furthermore, the Committee expressed that the transactions were of sound business practices and for the best 
interest of the Company; and the disclosures were accurate, adequate, and in compliance with related laws and 
the regulations of the Stock Exchange of Thailand. 

3. Internal control and risk management systems:  The Audit Committee considered quarterly internal 
audit reports and progress, according to the approved plan as well as giving suggestions to KPMG Phoomchai 
Business Advisory Company Limited, the internal audit department of the Company, directly to the Audit 
Committee in the operation to be efficient and effective with constant monitoring and corrective action on 
important issues. For various departments of the Company and subsidiaries have appropriate internal control 
systems including reviewing policies, guidelines for risk management in accordance with the current situation of 
the Company in both the litigation and future business operations. The Audit Committee is of the opinion that 
the Company's internal control and risk management is adequate, effective and independent as possible. 

In the year 2019, the Company entered into an agreement to sell all the common shares of Thai 
Company Limited which the Company holds to Siam LNG Company Limited (a subsidiary of Siamgas and 
Petrochemicals Public Company Limited) which the Audit Committee has approved the said transaction 
investment in TPP tends to increase the risk of investment impairment. Entering into the said transaction 
therefore reduces the risk of investment impairment and helps increase the financial liquidity and financial 
status of the Company. 

4. Compliance with legal requirement: The Audit Committee has considered the compliance with the 
Securities and Exchange Act. Rules and regulations of the Securities and Exchange Commission, and the Stock 
Exchange of Thailand, and laws related to the Company's business and subsidiaries. The Audit Committee is of 
the opinion that the Company has complied with relevant laws and did not find any significant issues. 

In this regard, the sale of TPP common shares as described in article 3 is considered an asset disposal 
transaction as announced by the Capital Market Supervisory Board and the announcement of the Stock 
Exchange of Thailand.  The Audit Committee has considered the significant terms and conditions of the said 
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sales of common share agreements for the Company to prepare a report and disclose complete information 
regarding the aforementioned transaction to shareholders in accordance with relevant announcements. 

5. Selection and appointment of auditors: The Audit Committee considered the performance in the past 
year, including knowledge, experience, credibility and sufficient resources along with evaluating the 
independence and quality of the auditors during the past year. For the auditor's remuneration considered the 
scope of responsibilities of the auditor, compensation of other office auditors deems appropriate therefore 
proposing to the Board of Directors for approval at the shareholders' meeting by selecting EY Office Limited as 
the Company's auditor for the year 2019. 

6. Good Corporate Governance: The Company recognized the importance of and continued to operate 
within the Good Corporate Governance principles.  The Audit Committee ensured that the Company accurately 
and adequately disclosed relevant information and promoted good corporate governance, transparency, and 
ethics; thus creating confidence among of shareholders, investors, employees and other parties.  The Committee 
also reviewed the method of reporting the interest of the Company’s directors and management in accordance with 
the Securities and Exchange Act. 

In summary, the Committee has performed duties as described in the Audit Committee Charter which was 
approved by the Board.  Furthermore, the Committee considered that the Company recognized the importance 
of good corporate governance which resulted in adequate and effective system of internal controls without any 
defects; appropriate and effective risk management process; and the Company’s Financial Statement and 
information disclosure were accurate, completed, and in accordance with generally accepted accounting 
principles.  The Company accurately and completely disclosed information concerning related transactions that 
might lead to conflict of interest; and adhered to related laws, rules, regulations, and other related requirements. 

Please be informed accordingly. 
 
 On behalf of the Audit Committee 

 
(Mr.Prasit Dheeraratbongkot) 

Chairman of the Audit Committee 
RPCG Public Company Limited 
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