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Message from the Chairman of the Board

Dear shareholders,

Throughout the years, Rhom Bho Property Public Company Limited or “TITLE” has operated under a commitment to promote 

residential growth along with tourism, nature, and the environment in compliance with the principles of corporate governance. 

2021 was another year of struggle with the COVID-19 pandemic, which 

caused many infections and deaths and had a devastating impact on the 

economy, society, and tourism around the world. The government issued various 

measures to control the pandemic, among which were foreign travel restrictions

and social distancing, which led to the new normal. 

For Rhom Bho Property Public Company Limited, adaptation was the 

most important objective. We closely monitored and assessed the impacts on our 

business and developed business strategies that took into account changing 

circumstances, as well as continuously providing assistance to society and our 

local communities. I, on behalf of the Board of Directors, management, and 

employees, have paid great attention to this matter along with the Company’s 

business operations. 

This year, Thailand’s tourism industry has shown promising signs of a 

recovery, especially in Phuket, as the number of tourists has grown after the 

country’s reopening and more citizens were fully vaccinated. The Company is 

now ready to launch new projects to meet the needs of foreign customers 

returning to Thailand. This will allow the Company to achieve strong growth again this year.

Finally, on behalf of Rhom Bho Property Public Company, I thank every shareholder, benefactor, and the media for their 

trust and continued support. Please be assured that the Board of Directors, management, and all employees are determined to 

manage and perform duties to the best of our ability to move the Company toward our business goals and maximize benefits for the 

organization. 

Mr. Suvit Lamsam

Chairman of the Board
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PART 1 BUSINESS AND PERFORMANCE



12

E

1. Structure and Operations of the Corporation 

Policy and Overall Business Operations 

Rhom Bho Property Public Company Limited, or "TITLE", was established on September 27
th
, 1989 with a registered capital 

of 1 million Baht by Miss Sirirat Sarttrapai, whose initial purpose was to trade speculative land in the Phuket area under the name 

of "Country Club Company Limited", the group of Mr. Dendanai Hutajuta, who is knowledgeable and experienced in real estate 

development, realized the opportunity that the land occupied by the company has its potential, he has acquired shares from Miss 

Sirirat Satrapai's Group, the shareholders. The main purpose is to develop the land owns by the company as real estate for sale. 

After that, he started to develop real estate business from 2007 onward and changed the name to Rhom Bho Property Public 

Company Limited. 

After the management of Mr. Dendanai Hutajuta, the company has pioneered and developed real estate. It started with 

the development of the Luxury Class on Rawai Beach in 2008, but based on market research and consumer behavior studies, 

condominium products are more suited to the needs of consumers. The company then has adjusted its business plan to focus on 

condominium development and launched a condominium project under the name "The Title" which is a low rise 4 floors 

condominium in 2011 on Rawai Beach, Phuket. The business was strengthened by the development of the company's land and 

with an outstanding location, unique design of the project, the quality of construction, the environment of the project emphasizes 

the tranquility and sense of relaxation as the hotel or resort. The goal is to create value and impression to customers. Therefore, 

the projects developed by the company have received good response from customers continuously. 

After the Title Rawai Phase 1 was launched in 2011, achieved in terms of sales The Title Rawai Phase 2, The Title Rawai 

Phase 3 and The Title Residencies Naiyang Phuket 1 The Title Residencies Naiyang Phuket 2 continue to be available for the 

2012-2013 period. In addition, the company was launched The Title V (The-Title-We) Rawai Phase 5 Which is a condominium of 

condotel 5 floors 4 buildings project value 1,011 Billion baht and grand opening for sale in November 2018 and continues to 

explore the potential for property development in other potential locations. 

The company proposes to conduct a hybrid strategy that entails both the property development business that recognizes 

the short and medium term revenue goals and also to collaborate with Best Western Inc. in investing in the condotel business and 

also including the management of The Title V Rawai Phase 5 project. Phase 5 is designed to be an alternative investment for 

customers who want to generate extra income at certain times. Working together we hope to grow that customer base. Working 

with Best Western Inc. will enable us to instill confidence in our clients who purchased rooms in our project with expectations of a 

return on their investment and the company expects recurring income in the future. 
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The company has significant changes and developments in business operations and management as follows. 

Year 1989 

 Registered on September 27
th
, 1989 by Miss Sirirat Sarttrapai’s group, with the initial objective of speculating land for 

sale in Phuket under the name of "Country Club Company Limited" with the initial registered capital of 1 million baht 

consisting of 10,000 ordinary shares with a par value of 100 baht per share. The officer was located at 267/4 Soi 

Sukhumvit 22 (Sai Namthip), Sukhumvit Road, Khlong Tan Subdistrict, Phra Khanong District, Bangkok. 

Year 2007 

 The group of Mr. Dendanai Hutajuta, who has knowledge and experience in the real estate industry, appreciates the 

potential of the land that the company holding. They have made memorandum of agreement joint venture to purchase 

stock from group of Miss Sirirat Sarttrapai, a former shareholders. The main objective is to bring the land company 

holding area in Rawai Beach, Phuket Province to develop a real estate for sale provided by contract memorandum of 

agreement, a joint venture with a former shareholder to gradually pay for shares when the property can be developed 

and sold on the said land. 

 Change the company name to "Rhom Bho Property Co., Ltd.," and change the business objective to be real estate 

development. 

Year 2008 

 Began to develop a luxury class single house project for sale by using the name “Villa”, but from the market research 

and consumer behavior studies found that the condominiums are more suitable for consumer demand in those 

locations. Therefore, they adjusted the business plan to focus on condominium real estate development. 

Year 2011 

 Change the land development model from a single-luxury house (Luxury Class) to low-rise condominium, focusing on 

resort-style projects by the launching The Title Rawai Phase 1, which is a 4 storey condominium project on area of 4-2-

66.80 Rai, 160 units, located in Rawai Beach area, Rawai Sub-district, Mueang Phuket District, Phuket the project value 

is approximately 494 million baht. 

 Relocated the headquarter to 39/133 Soi Pracha Uthit 91, Thung Khru Subdistrict, Thung Khru District, Bangkok. 

Year 2012 - 2014 

 The group of Mr.Dendanai Hutajuta purchased the shares from Miss Sirirat Sarttrapai, a former shareholder under to 

the memorandum joint venture has made up in 2007. 

 The company launched The Title Rawai Phase 2, a 4-storey condominium project on the area of 4-2-91.80 Rai, in total 

of 120 units, located in Rawai Beach area, Rawai Sub-district, Mueang Phuket District. Phuket, which is next to the 

original area of The Title Rawai Phase 1, value approximately 452 million baht. 

 The company had resolved to pay dividends at the rate of 84 baht per share from the number of 5 million ordinary 

shares, equivalent to 4.20 million baht. 
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

 The company increased the registered capital from 1 million baht to 5 million baht by offering new shares to existing 

shareholders to be used as funds for construction and future project development. 

 The company had to pay dividends of 600 baht per share from 5 million ordinary shares, equivalent to 30.00 million 

baht. 

 The company launches The Title Rawai Phase 3, a 4-storey condominium project on an area of 7-2-87 Rai, in total of 

240 units, located in Rawai Beach area, Rawai Sub-district, Mueang Phuket District. Phuket Which is adjacent to the 

same area of Phase 1 and Phase 2, the project value is approximately 1,118 million baht. 

Year 2015 

 The company had a resolution to pay a dividend at the rate of 1,500 baht per share from 5 million ordinary shares, 

equivalent to 75.00 million baht. 

 The company increased registered capital from 5 million baht to 70 million baht by offering additional shares to existing 

shareholders to be used as funds for construction and future project development. 

 The headquarter moved to No. 53 Sukhonthasawat Road, LatPhrao Subdistrict, LatPhrao District, Bangkok. 

Year 2016 - 2017 

 The company launched the Title Naiyang Phase 1, a 7-storey condominium project on an area of 4-2-55.1 Rai in total, 

of 252 units, located in Naiyang Beach area. Thep Kasattri Road - Naiyang Soi Bangma Lao 2/2 Village No. 5, Saku 

Subdistrict, Thalang District, Phuket Province The project value is approximately 599 million baht. 

 Establishment branch at No. 469 Village No. 6, Rawai Sub-district, Mueang Phuket District Phuket, 

 The company has approved a dividend of 112 baht per share from 70 million ordinary shares, equivalent to 78.40 million 

baht. 

 The company increased the registered capital from 70 million baht to 140 million baht by offering new shares to existing 

shareholders to be used as funds for construction and future project development. 

 The company transformed into a listed company under the name of " Rhom Bho Property Public Company Limited" and 

changed the par value of the shares from 100 baht per share to 0.50 baht per share as well as increasing the registered 

capital from 140 million baht to 200 million baht by issuing and offering of 120 million shares (par price of 0.50 baht). 

 On 2
nd

 October 2017, Thailand Securities Depository Company Limited (TSD) appointed a securities registrar. 

 On 2
nd

 November 2017, the Stock Exchange of Thailand Board of Directors has sent to receive ordinary shares of Rhom 

Bho Property Public Company Limited to be listed securities and has officially entered into the securities trading (First 

day Trade). 

Year 2018 

 The company launched the Title Naiyang Phase 2, a 7- storey condominium project on an area of 4-3-8 Rai, 220 units, 

located in Naiyang Beach area. Thep Kasattri Road - Naiyang Soi Bangma Lao 2/2 Village No. 5, Saku Subdistrict, 

Thalang District, Phuket Province The project value is approximately 798 million baht and construction were completed 

in the 4
th 

quarter of 2018. 
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 The 2018 Annual General Meeting of Shareholders resolved to pay dividends to shareholders in total 22,222,222.40 

baht, equivalent to dividend payment at the rate of 0.055555556 baht per share or equivalent to 54.35 percent of the 

net profit by allocating to the existing shareholders by paying dividends and cash as follows. 

1. Dividend payment is 40,000,000 ordinary shares of the company (with a par value of 0.50 baht per share), representing 

dividends at the rate of 0.05 baht per share to the existing shareholders at the rate of 10 per 1 share of the stock dividend, totaling 

20,000,000 baht. In the event that the ordinary shares resulting from the dividend payment are calculated as fractions of shares, 

the Company will pay dividends in respect of such fraction of cash to shareholders at the rate of 0.0055555556  baht per share. 

2. The dividend payment date is on 18
th
 May 2018 from which the company dividend payment on a stock dividend; the 

company, therefore, increased the registered capital from the original registered capital of 200,000,000 baht to the new registered 

capital of 220,000,000 baht. 

 On 5
th
 October 2018, the company signed a contract appointment group of company Best Western Inc. (BWI) to manage 

the rooms for The Title Rawai Phase 5 which Is a condominium in the form of Condotel. 

 November 2018, the company launched The Title Rawai Phase 5  project, a 5 storey condominium project on a 5 rai of 

228 units by divided into investment area and residential area, managed by Best. Western Inc., project value 1,011 

million baht. 

 Purchased additional 3-2-9.3 Rai of land in Naiyang Beach and 35-0-4.7 Rai of Bang Tao Beach to support the future 

project development. 

Year 2019 

 The 2019 Annual General Meeting of Shareholders resolved to pay dividends in the amount of 219,999,520 ordinary 

shares (with a par value of 0.50 baht per share), representing a dividend payment of 0.25 baht per share. In the event 

that the ordinary shares arising from dividends are calculated as fractions of shares, the Company will pay dividends 

in the amount of 109,999,760 baht. The remaining shares of the cash to shareholders at the rate of Baht 0.25 per share 

Cash dividend per share 0.277777778 baht. The dividend payment date was on May 24
th
,2019. 

 With the 2019 Annual General Meeting of the shareholders of the company held on 29
th
 April 2019, a resolution was 

passed regarding the registration of the company's registered capital reduction. Increase registered capital as follows. 

- Reducing the registered capital in the amount of 480.50 baht from 220,000,000 baht to a new registered capital. 

219,999,519.50 baht. 

- Increased the registered capital of 109,999,760 baht from the original registered capital of 219,999,519.50 baht is the 

registered capital of 329,999,279.50 baht to support the stock dividend payment. 

 The Board of Directors Meeting No. 3/2019, held on May 17
th
, 2019, has approved the share repurchase program for 

financial management purposes. The maximum limit of repurchasing shares is 99,000,000 baht. Specify the number of 

repurchased shares of 15,000,000 shares from the par value of 0.50 baht per share, equivalent to 3.41 percent of all 

already shares sold. By purchasing on the Stock Exchange of Thailand and the period for repurchasing shares from 

31
st
 May 2019 to 30

th
 November 2019. 
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From which the company registered number of additional shares sold supported the stock dividend payment already 

on May 24
th
, 2019, made the ratio of repurchased shares change to 2.27 percent of the already shares sold. 

Year 2020 

 The 2020 annual general meeting of shareholders resolved to pay dividends in the amount of 65,627,052 ordinary 

shares (with a par value of 0.50 baht per share), representing a dividend payment of 0.05 baht per share. In the event 

that the ordinary shares arising from dividends are calculated as fractions of shares, the company will pay dividends 

in the amount of 32,813,526 baht. The remaining shares of the cash to shareholders at the rate of baht 0.05 per share 

cash dividend per share 0.0055555556 baht. The dividend payment date was on May 22
th
,2020. 

 With the 2020 annual general meeting of shareholders of the company held on 29
th
 April 2020, a resolution was passed 

regarding the registration of the company's registered capital reduction. Increase registered capital as follows. 

- Reducing the registered capital in the amount of 15.50 baht from 329,999,279.50 baht to a new registered capital 

329,999,264 baht. 

- Increased the registered capital of 32,813,526 baht from the original registered capital of 329,999,264 baht is the 

registered capital of 362,812,790 baht to support the stock dividend payment. 

Year 2021 

- With the 2021 annual general meeting of shareholders of the company held on 29
th
 April 2021, a resolution was passed 

regarding the registration of the company's registered capital reduction. Increase registered capital as follows. 

- Reducing the registered capital in the amount of 43.50 baht from 362,812,790 baht to a new registered capital 

329,999,264 baht. 

- A new registered capital 362,812,748.50 baht. 
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Nature of Business 

1. Revenue Structure 

Revenue structure of the company Classified by project type from 2019-2021 

 

Revenues from Sale of Goods and 

Rendering of Services 1/ 

Financial Statement (Audited) 

Year 2019 Year 2020 Year 2021 

Value 

(Million baht) 

Proportion 

(percent) 

Value 

(Million baht) 

Proportion 

(percent) 

Value 

(Million baht) 

Proportion 

(percent) 

The Title Rawai Phase 3 38.82 2.90 4.96 5.35   

The Title Naiyang Phase 1 532.76 39.78 33.10 35.68 7.99 10.51 

The Title Naiyang Phase 2 750.56 56.04 43.59 46.98 7.10 9.34 

The Title Phase 5     51.36 67.54 

Revenues from Sale of Goods and 

Rendering of Services Total 

1,322.14 98.72 81.65 88.00 66.45 87.39 

Other Revenues
2/
 17.10 1.28 11.13 12.00 9.59 12.61 

Total Revenues 1,339.24 100.00 92.78 100.00 76.04 100.00 

Note:  
1/
 Revenues from Sale of Goods and Rendering of Services include revenue from sales of real estate and related income 

from    the sale of real estate such as income from furniture and condominiums. Revenue from utilities. 

2 /
 Other Revenues includes income from breach of contract, interest, rental revenue from the guarantee return from The 

Title Rawai Phase 3 the Company's revenue from corporate management The Title Rawai Phase 3, Naiyang Phase 1,2 

 

2. Product and Service   

Rhom Bho Property Public Company Limited (“company”) is a property development company for sale especially the 

development of residential condominium projects in the potential areas. It focuses on the unique design of the project, quality of the 

construction, the environment of the project emphasizes the tranquility and sense of relaxation as in the hotel or resort. The aim is to 

create value and impression for customers to meet the needs of target groups both Thai and foreigners. The progress of each project 

as of December 31
st
, 2021 is as follows. 
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Our project which was launched on December 31st, 2021 is summarized as follows: 

The Title Rawai Phase 1 

 

 

 

 

 

 

 

 

 

 

 

 

Landscape  

 

 

 

 

 

 

 
 

Location Rawai Beach, Phuket 

Status Ready to move in  

Project area  4-2-66.8 (rai-ngan-wa) 

Project design Condominium 4 floors 4 buildings 

Unit 160 Units 

Unit type Studio (27 sq. m.) 16 Units 

1 Bedroom (34 - 45 sq. m.) 112 Units 

2 Bedrooms (63 sq. m.) 32 Units 

Project value 494 Million baht 

Average selling 

price/sq. m. 

66,000 Baht/sq. m. 

Target group  Thai clients (Phuket Locals) 

 Thai clients (Real estate investors) 

 Foreign clients (Tourists / Real estate investor / Retirees 
 

 Businessman  

Project Highlight 
  Our company's first project on the island of Phuket was built with 

the concept based on living in tranquility 

 The project’s facilities include a 2 5 - meter swimming pool, Finnish 

sauna, tropical garden, outdoor recreational areas and 2 4 - hour 

security system. 
 

 The project's location is fully complemented by basic 

infrastructure, a significant increase in the numbers of tourists and 

provides a great opportunity for an excellent return on investments. 

 It is located at the South of the Phuket Island, in the most beautiful 

area of Rawai, close to the popular Naiharn Beach, Promthep 

Cape. 

 We use high quality materials to create a beautiful project with 

outstanding living and longevity to keep you safe and worry-free. 

 Price is reasonable with the quality of the material, friendly to the 

community and the environment. It is considered one of the best 

prices in Phuket. 
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

The Title Rawai Phase 2 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Landscape 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 
 

Location Rawai Beach, Phuket 

Status Project Finished 

Project area  4-2-91.8 (rai-ngan-wa) 

Project design Condominium 4 floors 3 buildings 

Unit 120 Units 

Unit type Studio (27 sq. m.) 12 Units 

1 Bedroom (34 - 45 sq. m.) 84 Units 

2 Bedrooms (63 sq. m.) 24 Units 

Project value 452 Million baht 

Average selling 

price/sq. m. 

80,000 Baht/sq. m. 

Target group  Thai clients (Phuket Locals) 

 Thai clients (Real estate investors) 

 Foreign clients (Tourists / Real estate investor / Retirees 
 

 Businessman  

Project Highlight  The second project in the south of Phuket was created with the 

strong determination to improve from The Title Rawai Phase 1 

 The Title Phase 2 is located alongside with The Title Phase 1 on 

the beautiful beachfront of Rawai beach. 
 

 It features 3  of 4 - storey buildings with 1 2 0  units in total. There 

are 3 room types: studio, 1bedroom and 2 bedrooms. 

 Complete your holiday and totally refresh yourself at our lotus 

ponds, waterfall, barbecue zones and pool. 

 Suitable and reasonable price for the quality of materials that we 

intend to choose for our residents. 

 The quality of the material meets the standards. We pay attention 

to every detail of the construction. 
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The Title Rawai Phase 3 
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Location Rawai Beach, Phuket 

Status Ready to move in 

Project area  7-2-87 (rai-ngan-wa) 

Project design Condominium 4 floors 7 buildings 

Unit 240 units 

Unit type  Studio (27 sq. m.) 44 Units 

 1 Bedroom (34 - 45 sq. m.) 156 Units 

 2 Bedrooms (63 sq. m.) 40 Units 

Project value  1,118 Billion baht 

Average selling 

price/sq. m. 

86,500 Baht/sq. m. 

Target group  Thai clients (Phuket Locals) 

 Thai clients (Real estate investors) 

 Foreign clients (Tourists / Real estate investor / Retirees 
 

 Businessman  

Project 

Highlight 

 With our scrupulous design, you can experience the beautiful 

atmosphere of nature surrounded by tropical greenery and the 

bright blue of the pool. 

 We have our standard system and our friendly, dedicated staff 

to help you get the support you need, just like receiving 

services from your own family. 

 Experience the ultimate freedom in our tropical oasis - Phase 3 

green garden. Feel free to use capabilities of common area, 

including 3 swimming pools, 2 saunas and a fitness room. 

 Located on the magnificent beach of Rawai, The Title Phase 3 

is considered to be the best project on Rawai Beach. 

 Emphasizes simplicity with the quality of the material we 

choose, the elegance of the wood floor, the wall and of the 

furniture that is suitable for use. 
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The Title Residencies Naiyang Phuket Phase 1 
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Location Naiyang Beach, Phuket 

Status Ready to move in 

Project area  4-2-55.10 (rai-ngan-wa) 

Project design Condominium 7 floors 3 buildings (E, F, G) 

Unit 252 Units 

Unit type 1 Bedroom (34 - 46 sq. m) 252 units 

Project value 599 Million baht 

Average selling 

price/sq. m. 

61,280.84 Baht/sq. m. 

Target group  Thai clients (Phuket Locals) 

 Thai clients (Real estate investors) 

 Foreign clients (Tourists / Real estate investor / Retirees 
 

 Businessman  

Project 

Highlight 

 With the concept and inspiration of house in the forest, we 

create a place to rest and fulfill life in the midst of nature, 

soak up the tranquil atmosphere of pine tree and 

surrounded greenery. 

 We take the importance of quality and punctuality in all our 

projects construction with absolute care and attention in 

every single step of the materials selection and 

construction process. 
 

 Over 7 0 %  of the project is being transformed into a 

common area where you can enjoy your time. Facilities 

include sunbath deck, fitness, sauna, 5 swimming pools, 1 

sky pool and more. 

 The price is considered to be the most reasonable and 

affordable for its location and design in the middle of 

beautiful nature. 

 This project is on the prime location, situated just minutes 

away from Phuket International Airport and only 250 meters 

from the beautiful Naiyang Beach. 

 With the perfect location, comfortable living lifestyle, close 

to nature and easy to travel to the top-rated tourist 

attraction. The project is an amazing choice for investment 

and living. 

 



23

The Title Residencies Naiyang Phuket Phase 2 
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Location Naiyang Beach, Phuket 

Status Ready to move in  

Project area  4-3-8 (rai-ngan-wa) 

Project design Condominium 2,6,7 floors 4 buildings (A, B, C, D) 

Unit 220 units 

Unit type  1 Bedroom (34 - 46 sq. m.) 206 units  

 2 Bedrooms (52-61 sq. m.)  14 units 

Project value 798 Million baht 

Average selling 

price/sq. m. 

90,525.21 Baht/sq. m. 

Target group  Thai clients (Phuket Locals) 

 Thai clients (Real estate investors) 

 Foreign clients (Tourists / Real estate investor / Retirees 

 Businessman  

Project Highlight  With the concept and inspiration of house in the forest, we create a 

place to rest and fulfill life in the midst of nature, soak up the tranquil 

atmosphere of pine tree and surrounded greenery. 

 We take the importance of quality and punctuality in all our projects 

construction with absolute care and attention in every single step 

of the materials selection and construction process. 
 

 Over 70% of the project is being transformed into a common area 

where you can enjoy your time. Facilities include sunbath deck, 

fitness, sauna, 5 swimming pools, 1 sky pool and more. 

 The price is considered to be the most reasonable and affordable 

for its location and design in the middle of beautiful nature. 

 This project is on the prime location, situated just minutes away 

from Phuket International Airport and only 2 5 0  meters from the 

beautiful Naiyang Beach. 

 With the perfect location, comfortable living lifestyle, close to nature 

and easy to travel to the top-rated tourist attraction. The project is 

an amazing choice for investment and living. 
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The Title V (RAWAI-PHUKET) 
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Location Rawai Beach, Phuket 

Status Ready to move in 

Project area  5-1-0 (rai-ngan-wa) 

Project design Condominium 5 floors 4 buildings (U, V, X, Y) 

Unit 228 Units 

Investment Area: 124 units Residential Area: 104 units 

By Best Western Inc. 

Unit type  1 Bedroom (35 sq.m.) 129 units 

 1 Bedroom (41 sq. m.) 84 units 

 2 Bedrooms (69-78 sq. m.) 15 units 

Project value 1,011 Billion baht 

Average selling 

price/sq. m. 

111,344.45 Baht/sq. m. 

Target group  Thai clients (Phuket Locals) 

 Thai clients (Real estate investors) 

 Foreign clients (Tourists / Real estate investor / Retirees 

 Businessman  

Project Highlight 

 

 

 

 

 

 

 

 

 

 

 

 
 

 The highlight is the project will be divided into 2  zones 

Investment Zone and Residential Zone. 

 The architect designed The Title V by using a unique 

combination of Thai, Japanese and Bhutanese designs, with 

the main concept still presenting the identity of The Title 

 The materials chosen for this project will be better quality than 

the previous projects with environmentally sustainable design 

to use mostly natural materials and focus on simplicity, peace 

and tranquility but full of details 

 The common area is approximately 65% of overall project area 

and offers 7 swimming pools for just 4 residential buildings, 

steam rooms, playgrounds, a restaurant, gyms, etc. 

 The Title V (Rawai-Phuket) is situated on a beautiful land in a 

quiet area just 250 meters distance from the beach and 

hidden away from the main road offering peaceful and 

chaotic-free living to residents and investors. 
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Location of The Title Project
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 As the real estate development business is one which requires time for project development, the Company has established 

the payment conditions to conform to the duration of time used in project development, for which the Company has divided into 

the following steps for the receipt of payments made: 

• Deposits: Payment of deposits will occur when the customer has expressed interest in the apartment and has 

signed the apartment deposit contract with the Company. 

• Sales contract fees (“contract fees”): Payment of contract fees will occur when the customer has signed the 

apartment purchase contract with the Company. 

• Down payments: Payment will proceed in accordance with the conditions stipulated in the apartment sales 

contract, for which the Company will determine the number of installments and payment period durations in 

accordance with the duration of construction time for each project. 

• Transfer of ownership fees: Payment will occur when the Company has transferred ownership of the apartment 

to the customer. 

 The payment conditions for each project belonging to the Company which have been opened for sale 

on December 31st, 2021 may be summarized as follows: 

Project Thai Clients  Foreign Clients 

The Title Rawai Phase 1 and The Title Rawai Phase 3  

Deposits 100,000 baht 100,000 baht 

Contract fees 10.00% of sales value 15.00% of sales value 

Down payments 5.00% of sales value 45.00% of sales value 

Down Payments Period 6 installments Within 4 months 

Transfer of ownership Remaining balance Remaining balance 

The Title V (The Title We) 

Deposits 100,000 baht 100,000 baht 

Contract fees 200,000 baht 25.00% of sales value 

Down payments 20.00% of sales value (including 

deposit and contract fee) 

50.00% of sales value 

Down Payments Period 24 installments 2 installments in accordance with the 

construction project’s level of completion* 

Transfer of ownership Remaining balance Remaining balance 

The Title Residencies Naiyang Phuket  

Deposits 30,000 baht 100,000 baht 

Contract fees 100,000 baht 25.00% of sales value 

Down payments 15.00% of sales value (including 

deposit and contract fee) 

50.00% of sales value 

Down Payments Period 15 installments 2 installments in accordance with the 

construction project’s level of completion* 

Transfer of ownership Remaining balance Remaining balance 

* Completed construction project installments include: the duration of time in which clear progress can be observed, such as the laying 

of the building’s foundation, when the project has finished construction, etc. 

 

Privileges received  -none- 
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Marketing and Competition 

• Product strategies 

The Company is aware of the important needs of the target customer group, possesses a philosophy of real estate project 

development for sales using specific (Signature) characteristics, and has innovated project development as if in the creation of a 

work of art. The Company has given importance to scenic decorations throughout its project buildings, such as the arrangement 

of large waterfalls, gardening (Landscape), and allocation of large areas in the buildings to be in view of the ocean (Sea-view). 

This conforms to the needs of target customer groups who need a lifestyle with relaxation. Factors of area and location are also 

important to the development of design and decoration for each project, as each project will be decorated with designs 

emphasizing green areas surrounding the building and large-sized swimming pools, so that residents will feel relaxed and escape 

from the city’s chaos. The Company gives importance to the entire atmosphere in every project and has made plans for the 

projects to be situated in central areas where residents can arrive for their use and truly relax. Facilities for full accommodation 

are prepared, along with reliable, trustworthy security systems to answer all needs of the residents in full. Furthermore, in each 

project the Company has considered the highest utilization of usable apartment space, with the Company’s design teams 

developing and designing the residential apartments in a manner that allows full employment of area in the apartments, including 

furnishings, furniture, toiletries, and various quality decorating materials. 

In addition, before the Company begins to develop any project, the Company will perform a beginning feasibility study of 

the project to be developed, starting from the target customer group of the project as a base and from the needs of the target 

customer group, in order to match the project’s design format with established prices. This is the best answer to the equation of 

the customer group’s needs. 

• Pricing strategies 

The Company has determined pricing strategies by considering various factors such as product location determination, 

target customer groups, the products’ qualities, product location, and usable space. Furthermore, the company has also made 

project price comparisons with other projects in nearby areas, in addition to considerations for starting costs for the buildings, 

including land costs, design costs, construction costs, and other related expenses. The selling price determination is thus within 

suitable bounds that will cause the consumer to feel the product’s value. 

• Marketing and sales promotion strategies 

The Company gives importance to various marketing media channels, with the goal that target customer groups will 

experience and remember the company name and projects belonging to the Company, under the following methods: 

1. Advertisement through mass media, such as through various printed media in a broad circle for communications. The 

company will emphasize use of this media within the provinces in which the projects have been situated, so that 

market communications will be in line with target groups. 

2. Advertisement through outdoor media, such as billboard signs and direction signs, as methods of communication for 

customer groups nearby the projects or close to the where the projects are situated, or in areas surrounding the target 

customer groups. 

3. Other communications channels (Below the Line), such as news announcing building project openings, direct 

communications (Direct Mail), and product booths in various locations popular with the target groups, such as Phuket 

International Airport, shopping malls, and tourist locations. 

4. Marketing communications through various media channels such as the company website: www.rhombho.co.th 

Facebook https://www.facebook.com/thetitlephuket/, Instagram : 
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•

•

•

he_title_phuket,VK.com :https://vk.com/club164549875,andhttps://www.weibo.com/6364432679/profile?topnav=1&w

vr=6&is_hot=1 for ease of access with Russian and Chinese customers searching for real estate in Thailand, and 

with commercials through various websites matching target customer groups such as www.phuketall.com, 

communication through electronic mail (E-Mail), advertisement through various other websites, and cell phone 

(SMS) messages. Communication in these forms also provides another way for customers to follow construction 

progress and the furnishings in each project. 

• Distribution and distribution channel strategies 

The Company employs a team sales strategy, using both teams of Thais and foreigners to present and accommodate the 

reporting of project information, in addition to the presentation of project details and advice for financial loans with customers. 

This is achieved when customers visiting the project both at the sales offices at the project, or at booths in various locations, 

receive project information from sales teams. The teams will explain both the philosophy and origin of the design, style, and 

distinctive points of the projects to attract customers into desiring ownership. Furthermore, they will provide project information 

such as room size, apartment prices, furnishings, and facilities provided, in addition to the environment surrounding the project 

areas. Sample rooms will be open for interested parties to observe at the site of the project. In addition to the Company’s sales 

teams, the Company also possesses other sales methods through representative sales agents who act as customer procurement 

for the Company, both as juristic persons and as specialists with foreign customer bases. These agents are tasked to act as 

consultants and market analysts in addition to bringing customers to visit the projects. The Company possesses the policy of 

providing compensation payment at value or as a percentage proportional to the sales made at market value in order to incentivize 

motivation in the agents and/or in the sales agents’ officers who played a supporting role or provided pressure for the sales to be 

made. Compensation payment will be made as to the agent and/or the sales agents’ officers when the customer has made a 

deposit and/or has signed a sales contract and/or for apartments which have had their ownership transferred only. Furthermore, 

customers or parties interested in the projects may inquire for information by phone or by viewing the Company website at 

www.rhombho.co.th, where the customer may enter to study the introductory details of each project. 

• Target groups 

The determination of the target customers of the company is divided into 2 types which are Thai and foreign customers, 

executives or business owners who want to have their own accommodation for resting and traveling by sea in clean, fresh 

atmosphere, convenient to travel, not far from Phuket International Airport and Bangkok, and also suitable for being a place to 

relax after retirement. In addition, there is a target group that likes to invest in real estate in the type of condominiums for rent. 

Once the units have been purchased and transferred, the owners can join the Rental Program which is managed by a professional 

hotel management company. As an alternative for the customers who are interested to buy for a long-term- return investment.  

The company has therefore set up a marketing plan to boost sales with the "Guaranteed Yield" project to meet the demand 

of those customers. Another group of customers of the company are those who work in Phuket with the objective of being main 

residence. Primarily, the heavy traffic in Phuket is causing the need to live near the office that is the tourism location, or those who 

want to relax for a long term near the city center. 

In the years 2017-2021 the Company had foreign customers holding the rights of ownership to apartments both in the 

Freehold category (buyers can be owners or hold rights of ownership as real estate owners) and in the Leasehold category (real 

estate leasing within a determined period of time, with purchasers receiving rights of residence in but not ownership over the real 

estate). 
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Table of customer proportions according to ownership units in years 2017 – 2021 

Target Group Proportion of customers according to ownership units per year (percentage)* 

Year 2017 Year 2018 Year 2019 Year 2020 Year 2021 

Thai 33.29 25.10 22.65 21.38 20.77 

Asians (except Thais) 12.07 20.39 21.27 22.63 22.17 

Europeans and others 54.65 54.51 56.08 55.99 57.06 

Total 100 100 100 100 100 

   

 

 

   

Sale Category Proportion of customers according to ownership units per year (percentage)* 

Year 2017 Year 2018 Year 2019 Year 2020 Year 2021 

Freehold 63.80 52.46 49.90 48.61 48.55 

Leasehold 36.20 47.54 50.10 51.39 51.45 

Total 100 100 100 100 100 

* Shows apartment ownership proportions for customers of all projects combined, which is composed of projects The Title Rawai Beach 

Phase 1, 2, 3, 5 and The Title Residencies Naiyang Phase 1, 2. These ownership proportions will change according to the number of 

apartments held in ownership (in the event of Freehold property) and with renting (in the event of Leasehold property) by customers per 

year. The proportion  n of ownership held by foreigners in buildings for each project still has not exceeded the proportions stipulated by 

law. 
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Proportion of customers according to ownership units per year (percentage) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Proportion of customers according to ownership units per year (percentage) 
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Assess land with potential

Create Conceptual DesignStudy project feasibility

Submit request for financing

Sign financing request contract

Sign land purchase contract

Prepare construction plans, details, and 

perform environmental impact studies

Submit construction request Select consultants; manage construction 

Select building contractor

Proceed with project construction

Customers examine apartment rooms and transfer of ownership

Land Filling

Develop initial public utilities

Build sales office

Build show rooms

Deposits and contract signing

Services after sales and Customer Relationship Management (CRM)

1-2 months

1 months

1-2 weeks

1 weeks

2 months

2 months

1 month

1-2 weeks

1-2 weeks
1 month

18-24  months

Present environmental impact

6-12 months

1 month

Prepare construction 

plans and details

No Yes

Create preliminary design

1-2 months

Development procedures for real estate projects

For the Company’s real estate development procedures, an average estimated 24-36 months is used, with the 

Corresponding steps briefly shown as follows:
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• Land Procurement 

The Company possesses many channels for land procurement through which to source project development, namely: 

land procurement from land sales agents, searches for land by company management experienced in the real estate business 

and well connected with individuals in various business circles, and land procurement through asset auctions from financial 

institutions or the Legal Execution Department. When the Company has received this information, the operations division will 

request documents from the seller to perform preliminary examinations on items such as the property deed and the initial proposed 

selling price. Then, the Company will assess the potential of the location and analyze the effectiveness and suitability of the size 

and shape of the land to see if it can be developed into real estate projects, such as areas near the beach, tourist locations, 

shopping centers, schools, and hospitals. From this point, the Company will proceed to perform feasibility studies for the project 

both in terms of marketing, finance, construction, or related legal statutes. Once the project feasibility study results have shown 

that project development has potential and can create suitable yield, the Company will determine the purchasing price and enter 

into negotiations with the property owner. 

• Building materials procurement and necessary materials for project development 

The Company possesses an internal division tasked with construction and independent construction supervision via 

management through the product development division. Furthermore, in the procurement of construction materials to be used for 

project construction, the product development division will perform the tasks of determining the quality and standards of 

construction materials to be used in project construction, and assess and calculate the cost of construction materials a second 

time. The ordering price of construction materials will be referred to from the construction budget, and when the project has 

commenced construction, the division will arrange the purchases to be made as needed on a daily basis through the purchasing 

division. Officers in the purchasing division will carry out purchasing in accordance with the procedures listed under the 

determining budget, which requires price examination, price negotiations, preparation of selection summary reports, attachment 

of price quote files from the sellers or service providers, and submission of these items to the requesting divisions for further 

selection and approval in procedural order. In the event that the prices of primary construction materials have changed, the 

Company will negotiate with the seller to make price adjustments in accordance with market prices, but if in the event that the 

Company has analyzed that the price of construction materials may increase, the Company will designate the purchasing division 

to negotiate with the seller for a purchase plan suitable for the duration of construction time in advance of construction to reduce 

the impact of price volatility for the aforementioned construction materials. 

• Project design and construction, procurement of building contractors, and labor recruitment 

The Company possesses an internal division tasked with building design, construction, and independent construction 

supervision. When a project begins development, the management, architecture division, and sales agents will attend a joint 

meeting to design and determine the shape and structure of the project to match the needs of the target customer groups for 

each project. The architecture division will be tasked with building design, landscape architecture, and preliminary interior design. 

Then, the division will coordinate with outsourced designers contracted by the Company who possess specialized skills in design 

and project construction formatting. The product development division would then be tasked in construction and construction 

supervision as planned, with the Company tasking the architects to supervise construction in accordance with the quality 

standards and scheduled time as planned. Meanwhile, to procure labor for project construction, the Company will hire outsourced 

contractors to procure outside labor. 
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The labor which the Company will outsource will include both construction labor tasked with building and facilities 

construction, and skilled architecture labor, which will perform interior decoration and installment of electrical systems and 

plumbing, such as wiring installment and pipe installment. Hiring outsourced labor is a cost-effective management of labor costs, 

as doing so helps significantly to save expenses when compared with the costs involved with creating a full division, which would 

incur expenses from employees and various benefits. Thus, the Company has adapted the policy of hiring contractors to procure 

outsourced labor to reduce these problems. The Company has set policies determining whether the contractor in each case is 

required to pass examination by the board of contractor examiners who will proceed to investigate and select based on various 

factors, such as experience, reputation, and past work, and in particular work of a nature close to the Company’s projects, 

neatness of the completed work, punctuality of work delivery, in addition to consideration of the readiness to work and financial 

status of the contracting company. The Company will also create a list of contractors (Supplier List) as a database to avoid 

dependence on any one contractor. 

• Management of work for juristic persons in condominiums, and room services 

The Company gives importance to its service of cohabitating building residents, and has tasked its divisions of operations 

and juristic actions to carry out work and act as coordinators concerning the management of condominium juristic persons, such 

as the management of shared funds to maintain normal working conditions, and collection of “shared funds” and “shared 

expenses” from the joint owners to be used to pay expenses in the upkeep and repair of shared facilities, and the supervision and 

maintenance of benefits both in the apartment rooms and rights to the shared assets of the joint owners and residents, in 

accordance with the spirit of the Condominium Act, under the Article of Rules and Regulations for Condominium Juristic Persons.  

Furthermore, as of December 31, 2017, the Company had not carried out a collection of funds in the management of any 

project; however, the Company has plans to proceed with juristic person management fees for the project: The Title Rawai Phase 

3 after the joint owners’ meeting in the 2nd quarter of 2018, which was held to appoint condominium juristic persons to manage 

work. Meanwhile, the Company has not managed the condominium juristic persons for the projects: The Title Rawai Beach Phase 

1 and The Title Rawai Beach Phase 2. Furthermore, the divisions of operations and juristic actions continue to perform their tasks 

in communicating with and coordinating work with the divisions of room services, sales and marketing to procure renters in 

accordance with marketing plans, such as the Guaranteed Rent project. 

 

Environmental impact 

The Company has operated in accordance with the rules and regulations of government agencies in the matter of 

constructing asset projects, following the announcement of the Ministry of Natural Resources and Environment which determined 

that condominium projects with over 80 units, or housing developments with a total area of over 160000 square meters, or with 

over 500 buildings, would be required to arrange and submit an analysis report on environmental impact to the Office of Natural 

Resources and Environmental Policy and Planning. Moreover, the Company continues to operate in accordance with measures 

protecting against pollution which might impact the environment during and after construction, such as the arrangement of cloth 

covers over the buildings during construction to protect against falling building materials which would endanger passersby, and 

once construction has been completed, the installation of a central wastewater treatment system and green areas in the buildings, 

etc. 

Furthermore, from past until present, the Company has never received any complaints of its operations endangering the 

environment and has never entered into any disputes or litigation concerning the environment. 
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•

Work in process 

On December 31
st
, 2021 the Company possessed a number of units reserved with deposits and/or with sales contracts, 

but which had not yet undergone a transfer of ownership to a total of 100units, valued at 385 million baht. Details for these units 

are in the following table: 

Project Project 

value 

(million baht 

Amount 

(units) 

 

Construction 

Progress (%) 

 

Number of units sold but 

not transferred 

Estimated time until 

ownership transfer 

Amount 

(Units) 

Value 

(million baht) 

The Title Rawai Phase 1 484 160 100% - - - 

The Title Rawai Phase 2 437 120 100% - - - 

The Title Rawai Phase 3 1,118 240 100% - - - 

The Title Rawai Phase 5 1050 228 99% 87 347 With ownership transfer 

The Title Naiyang Phase 1 651 252 100% 10 27 With ownership transfer 

The Title Naiyang Phase 2 797 220 100% 3 11 With ownership transfer 

Total 4,537 1,220 - 100 385 - 

 

Research and development 

The Company aspires to continuously develop its residential projects to answer the needs of and create the highest amount 

of satisfaction for the Company’s customers. The Company gives foremost importance to the design of the building exterior and 

apartment rooms, which are low rise condominiums emphasizing green colors and situated in distinctive locations. Project design 

is made with a unique design and with importance given to construction quality and surroundings, emphasizing a cool and 

pleasant atmosphere, as if one was relaxing in a hotel or resort. The aim is to create value and impress the customers, causing 

the projects developed by the Company to receive continual positive responses from customers. The Company also places 

importance on new innovations in product development and services offered. The Company follows changes in technology related 

to residence and to changes in consumer behavior, in addition to the gathering of customer satisfaction surveys and customer 

needs after a purchase of the Company’s apartments from the sales division. The Company also performs analyses of various 

data items and uses this to develop new products, including building design, room design, room area, utilization of usable space, 

and various accommodations suitable for the modern needs and lifestyles of the target customer groups. Furthermore, the 

Company possesses a method for the customers to communicate their various opinions concerning the project for improvements 

and quality developments, so that customers may receive the highest level of satisfaction throughthis channel: 

https://www.facebook.com/pg/thetitlephuket/ reviews/?referrer=page_recommendations_see_all&ref=page_internal and 

http://www.rhombho.co.th/th/ contact-us The company also study the impact on the updated laws and regulations from the 

government, as well as the changes in public utilities and transportation that affect the real estate business in order to be able to 

adapt to various changes appropriately and rapidly. In addition, we study new business opportunities, increasing channels of 

monetization and how to increase business potential as well as business risk prevention tools for the company, such as studying 

the feasibility of condominium projects in various locations, in terms of market demand, competition, construction methods, 

financial feasibility…, etc. These information enable the company to plan marketing strategies and execute projects efficiently. 
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Important Legal Dispute 

As of December 31, 2021, the Company was sued for breaches of contract, claimed for damages and refunded advances 

under iong-term lease of condominium units. The cases were pending for the consideration regarding the consumer protection 

from the Court. The Court determines the date of mediation on February 25,2022. However,the management assess that the 

Company will not be affected from those lawsuit due to the construction of such condominium units was completed in according 

to the contract. and no negative impact on the Company's assets greater than 5.00% of the shareholders' equity. 

Dividend Payment Policy 

The Company has a policy to pay dividends of not less than forty per cent (40 )  of the net profit in the separate financial 

statements after tax, legal reserve, and other reserves (if any). The Company shall consider dividend payment in the best interest 

of shareholders, and the dividend payment shall not cause significant impact on the Company’s normal operations. However, the 

dividend payment is subject to change, depending on the Company’s operating results, financial position, liquidity, need for 

working capital, investment plan, and future business expansion, as well as market condition, appropriateness, and other factors 

related to the operations and management of the Company, under the condition that the Company must have sufficient cash for 

its business operations and such operations must be in the best interest of shareholders as the Board of Directors and/or 

shareholders deem appropriate. The resolution of the Board of Directors to approve a dividend payment must be proposed before 

a shareholders’ meeting for approval, except for an interim dividend payment which the Board of Directors has the power to 

approve and duly informed shareholders in the next shareholders’ meeting.  

Dividends shall not be paid out of any sources other than profits. If the Company has accumulated deficit, dividend 

payment is not permitted, except for preferred stock dividends specified otherwise in the Articles of Association. Dividends shall 

be paid on a pro rata basis, and the dividend per share shall be equal. Dividend payment must be approved at an AGM meeting. 

Dividend Payment 

Board Date Payment Date Dividend Type Dividend 

(Baht/Share) 

Operating Period 

April 24
th
, 2018 May 18, 2018 Common stock 0.0055555556 01/01/2017 - 31/12/2017 

April 29
th
, 2019 May 24, 2019 Common stock 0.0277777778 01/01/2018 - 31/12/2018 

April 29
th
, 2020 May 22, 2020 Common stock 0.0055555556 01/01/2019 - 31/12/2019 

April 29
th
, 2021 - - - - 
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Industry conditions and competition 

Economic conditions in Phuket 

Phuket Economic Projections Report of the Phuket Provincial Office of Finance reports that the Phuket economy in 

2021 is expected to contract at (-67.0%) with a forecast range of (-67.3%)-(-66.3%) per year. This is down from the expected 

contraction in September 2021 (-57.7%) due to the epidemic situation of the coronavirus disease 2019 with higher daily number 

of new cases than the epidemic in last time. 

On the supply side, it is expected to contract at (-64.6%), with a forecast range of (-65.0%)-(-64.0%). The forecast range is (-

66.5%)-(65.5%) per year. Factors affecting tourism include the epidemic situation of the coronavirus and the coronavirus 

mutation since 2020-2021 affects the travel of both Thai and foreign tourists. The government has to take measures to control 

the outbreak in the country by introducing strict epidemic control measures in some areas that are not conducive to tourism 

activities. In addition, Phuket Province has issued travel screening measures for entering Phuket in accordance with the 

prevention and control measures for corona virus 2019. As a result, the number of Thai tourists traveling to Thailand has 

decreased and many countries have raised the warnings for people to travel in Thailand. However, after the epidemic situation 

of coronavirus 2019 began to unfold and more comprehensive vaccination. The government has eased the travel of foreign 

tourists to Thailand without quarantine under the scheme "Phuket Sandbox" to stimulate the tourism economy starting from July 

1, 2021, with a short quarantine. Although travel is limited in terms of public health measures and rules, which will allow foreign 

tourists who have received the full dose of vaccines to enter Thailand and travel in Phuket without having to quarantine in the 

room before traveling to other areas in Thailand. 

The government has issued an open policy to welcome foreign tourists from 63 countries without quarantine since November 1, 

2021, an increase in foreign tourists due to the reduction of quarantine days for those arriving from abroad. In addition, the 

government has issued measures to stimulate domestic tourism. For example, We Travel Together- Phase 3, Thailand Tour 

Project to stimulate public spending through more domestic tourism, increase liquidity for hotel business operators and related 

businesses, resulting in more people traveling in the country. 

Economic stability in Phuket in the year in 2022, the annual average inflation rate is 1.6% with an average forecast range of 

1.5%-1.7% per year. Factors contributing to Phuket inflation are government measures such as measures to help electricity and 

water users affected by the coronavirus outbreak, global retail fuel prices tend to increase. Higher as a result of agreements 

over production cuts by major oil producers and demand for oil by many countries soared on the easing of austerity measures 

after lower coronavirus cases, minimum wage hikes, agricultural price direction, domestic political stability and the world 

economy. Employment in 2022 is expected to employ a total of 279,554 people, expanding by 0.6% in line with the service 

sector as most of the workers in Phuket are in the service sector. 
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Phuket's economic risk factors in the years 2021 – 2022 must be monitored. 

1. The epidemic situation both domestically and internationally are uncertain. Developing effective vaccines and distributing 

vaccines have continued to exacerbate the new wave of epidemics in the country. 

There is uncertainty about vaccine efficacy in immunization in the event of a mutation. 

2. There has been a delay in the recovery of the tourism sector under the epidemic situation due to the mutation of the virus. The 

distribution of vaccines both in the country and the country of origin of tourists that may be delayed and insufficient to ensure the 

safety of international travel. 

3. The global economy increased volatility from the trend of the US monetary policy direction and international political policy. 

4. Disease control policy and foreign tourist’s admission policy. 

5. The impact of the escalating trade war between China and the United States. 

6. Political conflicts in the country that will affect the confidence of investors and consumers. 

7. Natural disasters, droughts, floods and smog from neighbouring countries 

8. The price of fuel in the world market is likely to increase. 

9. Life and property safety problems of tourists such as shipwrecks, terrorism and epidemics  

10. The high level of household debt has reduced household purchasing power. 

11. Employment problems due to labour shortage. 

Phuket is a major tourist destination for expatriates and Thais, ranked 1st out of the top 100 tourist destinations according to 

Euromonitor International (Market Research). After Thailand faced the epidemic of the Covid-19 virus since the beginning of 

2020 until now, the situation began to unravel. Phuket Province is one of the major tourist provinces in Thailand that have been 

hit the hardest despite the small number of infections. This is a result of lockdown measures and international travel bans in all 

countries around the world to contain the spread of the Covid-19 virus. Global tourists traveling to Phuket were halted overnight. 

Phuket's economy that depends solely on tourism cannot continue to function normally. 

For the approach to opening the country to drive the tourism economy, this came from the discussions of the Ministry of Tourism 

and Sports with government agencies, private sectors and provinces. Especially in provinces that need income from tourism 

and choose "Phuket" as a pilot area because it is the province that can manage people in and out with the best under the 

"Phuket Sandbox" model. By accepting foreign tourists, only tourists who have been vaccinated with full doses, including Thai 

people who travel abroad and have received full vaccination, can enter the country without quarantine. This project began on 

July 1, 2021, before Thailand returned to fully open the country to tourists. Phuket is the first province in Thailand to implement 

the project's plans. 

As for the “Phuket Sandbox” project, the government aims that in the first 3 months of the project it will be able to attract 

approximately 100,000-120,000 people and has a tourism income of 11 billion baht. There were plans to expand the sandbox in 

a number of other areas, but three months later the number of tourists didn't meet the plan. The number of tourists entering the 

Phuket area was only 38,699, or about 30% of the target, and the factor that lowered the number of tourists was due to a 

quarantine period of 7-14 days. In addition, Thailand's domestic epidemic is still relatively high due to the tens of thousands of 
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Delta strains in August-September 2021, 

causing many countries to place Thailand in a 

group of countries that are at risk of adversely 

affecting their strategy. 

In addition, the atmosphere of Phuket is still 

quiet and shops in tourist areas remain closed. 

Moreover, the news of a Swiss woman being 

killed in Phuket has affected the confidence of 

foreign tourists. While the Phuket private sector 

and many tourists view that although numbers 

or factors have prevented the Phuket Sandbox from meeting the target, they are glad that the government has moved on with 

the project. The opening of Phuket is a signal to other countries that Thailand is ready to welcome foreign tourists. Phuket can 

be a role model for the tourism industry both in Thailand and abroad, learning to improve and modify according to the situation. 

The schedule for the Phuket light rail project will be opened within the year 2025 to support tourists who will return to Phuket 

after the Covid-19 crisis. There will be a big world-class event, World Specialized Expo 2028, which the government has chosen 

Phuket as the venue for the event in 2028, which is expected to attract at least 10 million people. The income generated during 

the event was about 40 billion baht. 

Source 1 : https://www.cgd.go.th 

           2 :  https://www.prachachat.net/tourism/news-831557 , https://www.salika.co/2021/11/17/phuket-light-rail-transit 

 

Domestic real estate market conditions 

Despite 2021 being a downturn in real estate, the rate of new project launches is the lowest in 6 years. More than 165,000 units 

of houses and condos are left for sale, but many parties still believe that if the Covid-19 situation unfolds. As outbreak rates 

decline, more people have access to vaccines, it is likely that the market will return to its original point in 2022. The Government 

Housing Bank Real Estate Information Center reveals a survey of the Bangkok-perimeter housing market found that the overall 

market has slowed significantly in terms of supply of newly launched units, which has dropped more than 37% in both unit 

number and value. The sharp drop in new condo sales to 42.5% indicates a slowdown in developers in new project 

development.  
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 As for the overall unit demand, it was found that both the number of 

units and their value dropped about 9%. If considering the 

Absorption Rate Condos, it was found that the increase was a result 

of a decrease in the number of new units being launched, but not as 

a result of the increase in new units being sold. Overall, in 2021, 

approximately 53,693 new residential units are expected to enter to 

the market, with approximately 171,283 units for sale. And in 2022, it 

is expected that if the vaccine is distributed, it will improve the 

housing situation and will result in at least 80,117 new housing units 

being launched into the market. It is expected that this will result in a 

decrease in the number of unsold units of approximately 161,120 

units or 5.9% compared to 2021. 

Source : https://thailand-property-news.knightfrank.co.th 

 

Real Estate Information Center (REIC) reveals that home-condo 

trends in the south are waiting to recover in the second half of 2022, indicating that entrepreneurs have slowed down in new 

project development, especially in Phuket and Songkhla provinces. In Surat Thani, new project developments increased by 

844.1% compared to the same period last year, and Nakhon Si Thammarat has increased new project developments as well, all 

of which are housing projects. Compared to the same period last year, there were no new units released for sale. The overall 

demand for new units was found that both the number of units and their value increased by 7.5% and 2.1%. 

 

Considering the housing estate absorption rate, it was found that a result of the decrease in new units being launched. Overall, 

in 2021, approximately 3,296 new residential units are expected to enter the market, with approximately 15,326 units for sale. 

And in 2022, it is expected that if the vaccine is distributed widely, the housing situation will improve and will result in the 

number of new housing units available for sale into the market at least. 5,799 units and is expected to result in a decrease in 

cumulative unsold units by approximately 15,302 units, or a decrease of -0.2%. Compared to 2021, the GHB inspector and 

acting director of the Real Estate Information Center (REIC) said the real estate data center has kept track of movements made 

in investment in residential development projects. During the first half of 2021, a field survey during which Thailand continues to 

experience the 3rd and 4th wave of the COVID-19 epidemic has seen a marked change in the supply of new homes for sale 

entering into the markets in the southern region by survey area consisted of Phuket, Songkhla, Nakhon Si Thammarat. and Surat 

Thani 

 

The real estate business outlook in 2021 for Phuket will begin to recover in the second half of the year with an investment value 

not less than 10 billion baht to penetrate foreign markets such as China and Russia. Especially projects that are invested for sale 

to the Chinese group as there are signs Chinese people are more inclined to buy real estate in Thailand and Phuket as a second 

home than to buy for investment as in the past. Condominiums are still in high demand among Chinese customers as land 

prices in Phuket are high and foreign ownership of condominiums can hold up to 49% of that condominium, including pool 

villas. There is now a law in force for foreigners who rent property for a period of 30 years. The title deed can be used as a more 

reliable collateral, which is good for the real estate business that will lead investors to enter into more 30-year lease agreements. 
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Chinese people think that if there is an epidemic of communicable disease in Thailand, including Phuket, it will be a safe city 

because the public health system is very good. Thai people cooperate in preventing the epidemic better than their own country. 

Usually, Chinese people like to vacation in Phuket and invest in real estate in Phuket, so the Chinese market will definitely return 

to Phuket after the middle of 2021. However, Thai market will be able to return after 2022 as the tourism sector has recovered, 

giving foreign investors more confidence to invest. If there is an open for travel between each other, Phuket's economy will 

recover within 6 months to 1 year. 

 

However, the positive signal from the Phuket Sandbox project is expected to cause the purchasing power economy to return 

again. If the situation changes, real estate sales will improve after the first half of 2021 and the market slowed like in 2020.The 

new units launched in the first half of this year are 6.3% higher than the first half of last year. 

 

In the second half of this year 2021, an increase of 296.7 percent from the second half of last year.Total new units launched in 

2021 are expected to have 3,005 units, an increase of 9.8% and a value of 17,045 million baht, an increase of 80.1%. New units 

were sold in the first half of this year, down 19.8%, which is expected to increase 47.2% in the second half. Total units sold in 

2021 are expected to be 1,246 units, an increase of 5.2% and a value of 5,402 million baht, an increase of 0.8%. The remaining 

units sold in the first half of this year increased 3.5% and the second half decreased 1.5%. Total units left for sale at the end of 

2021 about 8,468 units, a decrease of 1.5%, valued at 47,775 million baht, an increase of 9.2%. The transfer of ownership in the 

first half of the year, the transfer unit was increased by 19.9% and the transfer value increased by 20.0%. The second half is 

likely to increase by 19.1%, with a 21.8% increase in transfer value. Total transfers in 2021 are about 6,374 units, an increase of 

19.5%, valued at 21,161 million baht, an increase of 20.9% 

 

Even though there is a Phuket Sandbox project and including 70% of Phuket people vaccinated, there are still 2 concerns:  

If foreign tourists enter Thailand, will this cause a decrease in Thai tourists? This is because two injections of vaccination do not 

guarantee that visitors will not be infected. The second point is that Thailand is seen as a risky country, so it is uncertain how 

many foreign tourists will enter the project once the project is opened. Airlines are not ready to fly immediately and agents 

cannot guarantee how many tourists will come. The worst case is that there are fewer tourists from other countries and Thai 

tourists have also decreased. The economy in Phuket may be worse than before because the main tourists are China, India, 

Russia, which these 3 countries are still unable to travel, but we expect that this opening is a test model because if it doesn't 

open, it won't have a chance to open and no chance of recovery. Therefore, in 3 months must control the epidemic and have 

real immunity, which is believed to have higher tourists in the 4th quarter. 

 

Phuket real estate situation at the moment is quite stable. The company must have sales of more than 10% to be good. There 

are many townhouses left for sale because the buyer lacks income. Financial institutions are also strict in lending, causing them 

to compete for customers who get loans from banks. An agent who knows the bank knows which customer is borrowing through 

and then rushes to that customer in the hopes of changing their mind and buying their own project. Better and cheaper terms 

were offered which increased the intensity of the campaign from the current strong campaigns such as stay free for 2 years. The 

upper market priced at 8 million baht and above, has a relatively good sales performance because buyers with purchasing 

power see it as a time to get good deals before the economy and market recover after the opening of Phuket Sandbox. Overall, 

Phuket real estate will take time to recover, especially the Thai market, which is expected in the third quarter of 2022, should be 
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better at the price level of not more than 3 million baht, while the foreign market will recover faster than when the Chinese group. 

India and Russia can enter again. 

Source: https://www.bangkokbiznews.com/business/942947 

 

Statistics of ownership of condominiums by foreigners in the whole country 

The overall situation of condominium ownership transfers to foreigners throughout the country in the third quarter of 2021 

continues to shrink continuously for the third quarter since the first quarter of 2021 in terms of the number of units, the amount of 

value and the number of areas due to the epidemic situation of COVID- 19. In the third quarter of 2021, Thailand experienced an 

epidemic of the DELTA strain, causing the number of daily infections to increase to tens of thousands. The government has 

therefore tightened the measures to limit travel throughout the country, including lockdowns in the dark red areas to contain the 

epidemic, reducing the number of foreign condominium ownership transfers. In the third quarter of 2021, there were a total of 

1,755 units, a decrease of -13.1% from the previous quarter and a decrease of -6.9% from the same period of the previous year. 

As for the value of condominium ownership transfers to foreigners in the third quarter of 2021 nationwide, it was found that the 

total value was 9.265 million baht, a decrease of -2.8% from the previous quarter and a decrease of -1.2% from the same period 

of the previous year. When comparing the average during the COVID-19 outbreak (year 2020-2021) worth 9,637 million 

baht/quarter with the average during the pre-outbreak period (2018-2019) worth 13,483 million baht/quarter, found that the 

average during the epidemic decreased to -28.5% 

 

    Number of units to transfer condominium ownership to foreigners throughout the country 
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The Price level of a condominium that is popular with foreigners 

 

In the third quarter of 2021, the number of condominium units transferred to foreigners in the price range of not more than 3 

million baht was 792 units, accounting for 45.1% of the total number of 1,755 units. The second place was the price level 3.01–

5.00 million baht, amounted to 454 units (25.9%), the price level 5.01–7.50 million baht, amounted to 277 units (15.8%), the price 

level greater than 10.00 million baht, amounted to 130 units ( 7.4%) and price level 7.51 -10.00 million baht is the least amount is 

102 units (5.8%). When dating back to 2018, it was found that condominiums priced at no more than 3.00 million baht were still 

popular with most foreigners.                         

 

 Proportion of the number of condominium units transferred to foreigners across the country classified by price level 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Nationality of foreigners who accept the transfer of condominium ownership 

The Chinese have the most condominium ownership transfers across the country, with a total of 3,760 condominium units being 

transferred to the Chinese in the first nine months of 2021, accounting for 61.4% of the total. There are 4 nationalities with the 

transfer of ownership in the second place, which are: 

Russia 228 units (3.7%), United States number 197 units (3.2%), United Kingdom 194 units (3.2%) and France 172 units (2.8%). 

Looking back to 2018, Chinese nationals are still the preferred nationality to buy condominiums in Thailand, accounting for more 

than 50% of all units each year and followed by Europeans with less than 7%. Popular nationality to buy condominiums in 

Thailand from 2018 to the first 9 months of the year 2021 with the top five cumulative units are China, Russia, the UK, France 

and the United States. 
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   Units transferring condominium ownership to foreigners across the country,  

 Ranked by nationality in the top 10 

Maximum ownership of a foreigner's apartment 

In the first 9 months of 2021, the top 5 provinces with the highest number of unit transferring units to foreigners are: Bangkok, 

Chonburi, Phuket, Chiang Mai and Prachuap Khiri Khan. Most of which are concentrated in the first two provinces, Bangkok, 

with a total number of 3,246 units (53.0%) and Chonburi 1,738 units (28.4%) with the two provinces having a combined share of 

up to 81.4% of the country.               

 

  

 

 

 

 

 

 

 



44

 Unit transferring condominium ownership to foreigners across the country  

 Sorted by the top 5 provinces 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The overall situation this year, the trading of foreign market customers has slowed down. Customers with purchasing power are still 

interested in the Thai market, especially during this period when property prices are cheaper compared to the market is in normal 

conditions. This makes this period when investors with high purchasing power see it as an opportunity to own condos in Thailand at 

low prices and have the opportunity to generate profits in the future. Foreign customers who have purchasing power are still 

available. Luxury condos (2-3 hundred thousand baht per square meter) are popular with the highest 60%, followed by High Class 

(1.5-2 hundred thousand baht per square meter) at 12%. In the view of foreign customers, buying condos in this period, ready-to-

move-in condos are the most interesting because customers can check before entering into a contract and see the real project, 

reducing various risks such as the construction delay due to the current situation and can be rented out. The best-selling unit 

category remained 1-bedroom with 88%, followed by two-bedroom (8%) and three-bedroom (4%). 
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Factors affecting the investment of foreign customers 

In the second half of this year, the factor affecting the investment of foreign customers is still the price that has been reduced for 

both first-hand and second-hand condos. Especially the Ready to move in project which is becoming popular for investors has 

received special attention. Promotion is another important factor, including price reduction, free stay and free maintenance. 

There are also other promotions that will stimulate the market for foreign customers, such as Thailand Elite Card, the use of 

Crypto currency as a medium of trading, etc. Political-related government actions have a huge impact on the overall investment 

market of foreign investors. Not just the real estate market, but including all kinds of investments. The faster the government's 

action to solve the crisis and the situation as it is now, the more it will affect the investment rate of foreign customers. The overall 

purchasing power of foreign customers, especially in the lower-middle-end segments, has not yet recovered due to restrictions 

on the arrival of foreign customers. The lockdown has had a huge impact on the condo market sentiment and the government's 

actions in investing in the real estate market, leading to delays in decision-making or waiting for the overall situation to improve. 

Source: https://shinyurealestate.com 
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2. Risk Management 

Risk Management Policy 

 At present, the Risk Management Committee appointed by the Board of Directors comprises at least three (3) directors, 

one (1) of whom is an independent director. The Risk Management Committee is responsible for determining risk management 

policies and operational framework of the Company; ensuring the Company has a risk management system covering all risk 

factors related to vision, targets, business strategies, finance, and other operations; considering the probability of occurrence and 

level of impact; and determining preventive and corrective measures and responsible person, as well as reporting and assessment 

measures. 

The Risk Management Committee determines the Company’s risk appetite and key risk indicators (KRIs) to serve as 

guidelines for business management and integration of a risk management system into the strategy planning process. It requires 

the officer responsible for risk management to report directly to the office of the Chief Executive Officer or the President responsible 

for corporate strategy and business planning, coordinate and follow up on the progress of the risk control plan to ensure that risk 

management is able to achieve the predefined strategic objectives and targets. 

The risk factors that may affect company’s performance, financial position, and investment return for ordinary share are 

as follows. 

1. Risk from investment in high competition market 

As the current plan of the company prioritize investment in condominium project in potential area in Phuket, which is the 

area that the company has thorough study of the market and customer behavior, expansion to other region that the company has 

never developed any project may expose the company to many risk such as not knowing the market and customer behavior, or 

selecting location that does not suit the customer demand, different regulation apply, and others. However, for each investment, 

the company will undergo careful assessment such as overall economic situation, competition in potential area, and real estate 

market. 

The company believes that product with quality that is able to meet the market demand is the main factor in competing with 

similar competitor. With this reason, the company prioritize in developing condominium project that is able to meet all customer’s 

requirement by developing project that is unique and located in area that transportation is convenient, along with having product 

that is designed for function and selection of top-quality furniture and fixtures in appropriate price range. This help the project 

developed by the company to gain reputation and good reception by both domestic and foreign buyer comparing to other 

competitor. 

2. Risk from performance dependent on developing project 

The principle of revenue recognition from the sale of real estate of the company is when the contract and the project are 

completed and can transfer the ownership of the condominium to the buyer; therefore, if the construction of the project is delayed, 

the company will not be able to transfer the ownership to the customer and recognize revenue from sales which is the main 

income. However, the company has a policy of a high proportion of down payments. For Thai customers reserve 100,000 baht, 

contract 100,000-200,000 baht, down payment 15-20% of the sales value. And for foreign customers reserve 100,000 baht, 

contract 25% of the sales value and down payment 50% of the wholesale value. As a result, most customers who have booked 

and pay installments will not leave the down payment and will wait until the ownership can be transferred, resulting the company 

can be able to recognize the certain income, while the ownership has not yet been transferred, the company will receive advance 

payments or down payments from customers who have reserved continuously. Although it is not yet recognized the income, the 
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company will have the working capital and liquidity to operate the business without interruption. There is more control and strict 

construction in accordance with the plan. At present, there is another project under construction which is THE TITLE V (Rata-

Phuket). 

3. Risk from performance due to delay of customer payment 

As the company is well aware of such potential risk, the company has the policy to bind all customer to pay for contract 

fee and down payment before the transfer of ownership. When the customer enters into an agreement with the company, the 

agreement will state the date of transfer once the project is completed for both ongoing project and completed project. Thai 

customer is required to pay for reservation of unit and down payment at 10-15% of unit value. However, foreign customer where 

payment could be harder to collect due to the fact that their country of residence is oversea and are only available to pay for the 

unit once the traveled to Thailand during tourist season, these foreign buyers are required to pay 50-75% of total unit price. This 

helps the company to select customer with real demand rather than investor who reserve the unit to make profit short-term. Thai 

customer is required to pay monthly installment from the date of making agreement until the project is completed which is on 

average 85-90% of unit price. On the other hand, foreign buyer is required to make down payment by the construction progress 

while the remaining balance is paid on the day of transfer for 25-50%. 

In addition, the company also put in place a measure to collect payment from buyer, assigning operation department to 

follow-up with customer who had default payment on monthly basis and appointed financial department to collect default payment 

with following terms applied. 

 

Down payment delinquency Performance 

More than 30 days from the due date. Follow-on Calls via Email, Phone Calls, Line Application, WhatsApp Application. 

More than 90 days from the due date. Follow-on Calls via Email, Phone Calls, and Line Application, WhatsApp Application 

and Notice letter 

More than 120 days from the due date. Send a down payment notice letter and take down the down payment. 
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Number of booking by the customer / sign contract but not transfer of ownership to the project as of 

December 31st, 2021 

 

Project 

Sign contract but not transfer of ownership  

Expected date of ownership transfer Amount 

(Units) 

Value 

(million 

baht) 

Proportion to total 

value Approximately 

(%) 

The Title Rawai Phase 5 87 347 90 With ownership transfer 

The Title Naiyang Phase 1 10 27 7 With ownership transfer 

The Title Naiyang Phase 2 3 11 3 With ownership transfer 

Total 100 385 10  

 

4. Risk from continuity of revenue and risk of revenue acknowledgment in real estate business which business 

relies in condominium project 

The company earn income from developing real estate that are mainly condominium projects. From its establishment to 

December 31
st
 2019, the company had developed total of 6 projects. During 2013-2018, more than 90% of company’s revenue 

are from condominium development. this exposes the company to risk if the market condition for condominium in the area or 

customer behavior enter the point of saturation or deterioration. These fluctuations will impact the company’s performance 

significantly. Furthermore, the policy of company recognizes the revenue from real estate sale only when project is finished and 

the transfer of risk and ownership to buyer is completed (“Ownership transfer”). However, the company mitigate this risk by 

developing condotel business to reduce risk from developing only one type of product to generate revenue during some season. 

The demand for customer in this business also rises significantly. On this point, appointing Best Western Inc. will benefit the 

company as not only the brand helps to build customer’s confidence, it also creates recurring income in the future. 

 

Value of sold unit pending for transfer and remaining asset of the project on December 31st, 2021 

Project Sign contract but not 

transfer of ownership 

(million baht) 

Residual value 

for sale  

(million baht) 

Status 

The Title Rawai Phase 1 - 29 Ready to move in 

The Title Rawai Phase 3 - 9 Ready to move in 

The Title Rawai Phase 5 347 655 Ready to move in 

The Title Naiyang Phase 1 27 73 Ready to move in 

The Title Naiyang Phase 2 11 0 Ready to move in 

Total 385 766  
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5. Risk from fluctuation of construction material pricing 

Construction material price index increases every year and the company is aware of such risk. To mitigate this risk, the 

company has specific department tasked with the construction and control directly. This helps the company to control construction 

by designed plan through construction control unit which will set the quality and specification of materials to be used for the 

project. The control unit estimates and calculates the Bill of Quantity of the project material such as concrete, brick, sand, stone, 

and others. These calculations also take into consideration the possible change of price in the future. 

 

 

 

 

 

 

 

 

 

(Source: Trade and Economic Indices Division Office of Trade Policy and Strategy) 

The Construction material price index in December 2021 was 115.2 compared to December 2020, an increase of 8.9 

percent (YoY), which was higher in all product categories. which is still the main reason from The rise in the cost of raw 

materials, mainly steel, aluminum, coal and oil, etc., which affects the cost of the construction material industry of the country 

during the past 2021 Overall, the construction industry at the end of the year began to have a better trend. from the epidemic 

situation of the COVID-19 virus that began to unravel more together with the project Government construction started operating 

in the new fiscal year But from the epidemic situation of Omicron virus during the last month of the year causing concern to 

operators in the construction sector that may affect the economy and construction industry of the country in the next year 

6. Risk from procuring land for future project 

To mitigate risk from inability to procure land for future project, the company use various channel to scout and procure 

potential land such as using agency. Potential land searching and procuring is done by company’s executive who are experienced 

in real estate business and share good relationship with people in various industries. The company will also look for potential land 

from auction from financial institution where most land are non-performing property. The company operation and legal team works 

to verify the source of land as many lands in Phuket often has conflict and dispute over. These processes include verifying SorKor.1 

document. The company assess the potential of every land and possible suitable development to the context. Factors that play 

into consideration are customer’s demand of residential estate, sufficient infrastructure, location’s attraction such as beach, tourist 

destination, mall, school, hospital, or others. 

The company has proceeded to reduce such risk factors by providing personnel with knowledge and experience in 

surveying all plots of land before making a purchase contract, including area surveying or if there are some suspicions about the 

wide boundaries, public, government regulation issues and prohibitions, city plan, land expropriation line, connection or other 

issues, the company has a coordinating unit to request certification from various government agencies. In addition, the land 
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recruitment and procurement process will be enforced through a committee consisting of expert chief executives in land and land 

development, business, finance, legal and government regulations and risk management to ensure that the company can buy 

quality land at a reasonable price to be able to generate income according to the business plan specified by the company. 

7. Risk from change in regulation that may impact real estate business 

As the company is aware of such risk, the company assigned its legal and operation team to follow the regulation closely 

in order that the company may adopt and comply to any change consistently and avoid possible conflict. This measure helps the 

company to stay on top of any change and able to adapt accordingly without having to make major change for potential project 

due to lack of knowledge of changing regulation.    

8. Risk of reduction in primary profit due to increased material price 

The first phase of company from 1989 to 2007 only aim to speculate on land price increase. However, after 2008 with the 

entrance of Mr. Dendanai Hutajuta group, the company see the potential in its land and so the group has purchased share from 

the previous shareholder and develop the company into real estate developer for sale. Thus, in the future, if the company 

developed other land which is not under the company’s ownership, the company may run the risk of decrease of primary profit.     

However, before any investment decision, the company undergo extensive and thorough research of the project potential 

from aspect of market, fiancé, construction, and applicable regulation. Once the potential is assessed and has satisfying result, 

the company will enter procurement process with the land owner. 

9. Risk from dependency of sale agency 

As the company’s major customer group are foreigners, the company also employed other sale channel beyond its own 

sale department. The company had hired sale agent to feed customer to the company. The list of agency consists of both 

incorporated entity and natural person who are experienced and has foreign customer base available. These agencies have the 

responsibility to provide consultant and analyze market and showcase the project to customer. With this dependency, the 

company runs a significant risk if the company lose these business partner. These agency does not hold executive or director 

relation to the company nor has any control. 

10. Risk from financial sourcing and interest rate 

From economic fluctuations and the country's household debt is at a high level, as well as the result of changes in credit 

policies of the Bank of Thailand results Financial institutions strict in considering and approving loans for entrepreneurs and 

consumer, for the entrepreneurs may impact on accession of financial resources. However, the company prevents the risk that 

may occur by creating credibility with financial institutions by referring to the strong performance and continuous growth of the 

company. And the company have sufficient funds and credit facilities for business expansion, as well as a financial institution that 

is a partner ready to support the loan for the development of the company's future project. In case of the credit for Thai customers 

may be affected by more credit approval strictness, which may affect the company's revenue due to customers who want to buy 

condominiums need to request a loan from a financial institution. Therefore, the criteria for credit approval of financial institutions 

are important inevitable factors so that the proportion of credit rejection to minor customers for purchasing property has increased 

rate. The company realizes such risk and plans to manage the risk notifying customers to request loans from financial institutions 

at least 3 months before conveyancing. In this case, the company has negotiated with commercial banks to facilitate for the 

customers to contact for credit from commercial bank and to support customers to get loans quickly. 

11. Risk from control by major shareholder 

On December 31
st
, 2021, Mr. Dendanai Hutajuta group holds 60.91%of all paid shares. With this reason, minor shareholder 

is exposed to the risk of control as the major shareholder holds the power in almost all control whether in the matter of director 

appointment or passing resolution that requires major portion of vote, albeit except for company’s regulation which requires 3 /4 
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of all votes. With this portion makeup, other shareholder will not be able to balance the control from Mr. Dendanai Hutajuta group 

who is able to sign and bind the company to obligation. 

The company recognizes this risk and thus appointed 3 independent directors to form the makeup of 9 directors total. In 

the present, all 3  independent directors serve as auditor director who will serve to check the operation of the company and will 

balance the vote to some extent. The auditor director must at all-time be independent, qualified, experienced, and competent in 

helping to protect minor shareholder from any decision or omission of decision or negligence. The directors work by the policy to 

uphold the best interest of shareholder. If the company has necessity to engage with person of possible conflict of interest, the 

company will strictly comply with the company’s regulation and those by SET. The person whose interest are intertwined with the 

decision may not be eligible to vote on such matter. The regulation of the company on director appointment also assign the power 

with the meeting of shareholder to organize director searching and appointment process. Thus, after the company is registered 

as public company, the company allows shareholder to consider thee qualification of director and to select the director itself. 

12. Risk from dependency of executive 

The executive of the company is the one who pioneer and develop the business of the company from the beginning. 

These include Mr. Dendanai Hutajutha, Mr. Darong Hutajuta, Mr. Sasipong Pinkaew, Mr. Prasert Vannacharoen, all of which are 

experienced and expert in real estate development who are involved in the past continual success of the company. The executives 

are experienced in selecting land with high potential to develop in the right price, project development cost management, directing 

business strategy and product position, and other project analysis and planning. Changing in these executives may has negative 

impact toward company’s performance. 

However, as the company acknowledges this risk, the company had put in place a framework that will build succession 

personnel to mitigate the risk in this regard. The company provides our personnel with training and workshop in skill and 

competency necessary for their scope of obligation and consider personnel compensation and award appropriately to stimulate 

better performance and reduce dependency of any single personnel. The company also has policy to acquire new talent into our 

team who will help serve the consistency of company’s business plan, effectively reducing the risk of dependency on executive 

and guarantee company’s sustainability into the future. 

13. Risks from economic, technological, and various situation changes.   

Under rapidly economic changes, asymmetry in customers’ demand and supply, rule and regulation changes, trends of 

the development and technological changes of the world affects the company's operations throughout the expectations of 

increased investors and stakeholders. The company recognizes the risk and therefore plans and defines business strategy plans 

in line with economic conditions, including change support plans and uncertainty that will occur in the future in accordance with 

the changing circumstances, such as considering the suitability of new projects, buying land for future development project, cash 

flow management etc. In addition, the company holds regular meetings to assess the situation by comparing data from reliable 

institutions and sources for consideration and uses the information for considering business guidelines. 

14. Risk from the Spread of the COVID-19 

Tourism was affected by the spread of COVID-19 which had a large negative impact on the economy. Prior to the 

pandemic, the real estate industry was already impacted by the economic slowdown which caused many business owners to 

delay their investments. Furthermore, the strong Thai baht had also discouraged foreigners from making a decision, or resulted in 

them delaying their decision to purchase. This caused the high-rise real estate business owners to adjust their sale strategies 

specifically for foreign customers. After the COVID-19 pandemic, foreigners will be more interested in purchasing a second home 

in Thailand because they are confident about safety due to Thailand’s rise to the top in terms of a stable healthcare infrastructure. 

Popular locations are expected to be the usual spots: near the beach and Koh Kaew. We will have a clearer picture in 2022. 
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3. Driving Business for Sustainability

Rhom Bho Property Public Company Limited strives to deliver the best products and services to customers to achieve 

its vision and mission of becoming a company committed and devoted to creating quality living. It has established sustainable 

development policies aligning with the United Nations Sustainable Development Goals (SDGs) and incorporated environmental, 

social, and governance factors as underlined by the Securities and Exchange Commission.      

The 17 Sustainable Development Goals (SDGs) consist of:

Goal 1: Eradicate poverty

Goal 2: End hunger, achieve food security and improved nutrition and promote sustainable agriculture

Goal 3: Ensure health lives and promote well-being for all at all ages

Goal 4: Ensure inclusive and equitable quality education and promote lifelong learning opportunities for all

Goal 5: Achieve gender equality and empower all women and girls

Goal 6: Ensure availability and sustainable management of water and sanitation for all

Goal 7: Ensure access to affordable, reliable, sustainable and modern energy for all

Goal 8: Promote sustained, inclusive and sustainable economic growth, full and productive employment and decent work for all

Goal 9: Build resilient infrastructure, promote inclusive and sustainable industrialization and foster innovation

Goal 10: Reduce inequality within and among countries

Goal 11: Make cities and human settlements inclusive, safe, resilient and sustainable

Goal 12: Ensure sustainable consumption and production patterns

Goal 13: Take urgent action to combat climate change and its impacts
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Goal 14: Conserve and sustainably use the oceans, seas and marine resources for sustainable development 

Goal 15: Protect, restore and promote sustainable use of terrestrial ecosystems, sustainably manage forests, combat 

desertification, and halt and reverse land degradation and halt biodiversity loss 

Goal 16: Promote peaceful and inclusive societies for sustainable development, provide access to justice for all and build 

effective, accountable and inclusive institutions at all levels 

Goal 17: Strengthen the means of implementation and revitalize the global partnership for sustainable development 

3.1 Sustainability Management Policy and Objectives  

The Sustainability Management Policy aligns with the Company’s business directions and strategies. It also integrates 

sustainable economic, social, and environmental development issues into the development of quality real estate projects. Its 

objectives include:      

1. Real estate and quality product development under the principles of corporate governance. 

2. Focusing on creating a society that is free from discrimination based on class, sex, and religion.   

3. Focusing on environmental management and optimal utilization of resources.   

4. Raising awareness of sustainable development among stakeholders, assuring stakeholders that the Company strives 

to create profits while caring about the environment, society, and corporate governance, and building stability and 

sustainability for stakeholders and the country.   

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



54
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3.2 Stakeholders impace Managemant in the Bussiness Value Chain 

Value Chain Process Stakeholders 

1. Land acquisition • Purchase land with potential for project development 

and carefully check purchase documents.  

• Employees 

• Land owners 

 

2. Project design • Project feasibility study. 

• Project design and selection of quality materials. 

• Apply for construction permits from relevant agencies.  

• Employees 

• Suppliers 

• Government 

agencies 

3. Financing and Procurement  • Apply for financing from funding sources.   

• Select quality materials and contractors.  

• Employees 

• Suppliers  

• Financial institutions 

4. Sales and marketing • Provide correct and clear information. 

• Protect customer confidentiality. 

• Organize sales promotion and marketing activities. 

• Customers 

• Employees 

• Suppliers 

5. Construction • Construction quality control.  

• Optimal use of resources.  

• Problem solving. 

• Strict compliance with the law and EIA.  

• Prevent environmental impacts on surrounding 

communities. 

• Employees 

• Suppliers 

• Communities 

• Government 

agencies  

 

6. Delivery and transfer of ownership • Inspection and correction. 

• Properly handle ownership transfer documents and 

manuals. 

• Customers 

• Employees 

• Government 

agencies  

7. After-sales service • Set up and manage property juristic persons. 

• Build relationships with customers. 

• Handle complaints, provide quick and quality repairs. 

• Homeowners 

• Employees 
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3.3 Stakeholder Analysis in Business Value Chain  

Stakeholder Expectation Response 

Shareholders/Investors • Good corporate governance. 

• The Company has continued to grow.  

• Information disclosed honestly and transparently. 

• Implement corporate governance. 

• Equitable treatment of shareholders. 

• Disclose information to shareholders accurately, 

adequately, and in a timely manner.  

• Return on investment. 

Employees • Career advancement and stability, good welfare, and 

reasonable compensation. 

• Fair treatment. 

• Continuous knowledge development. 

• Growing alongside the Company. 

• Vision and policies. 

• Develop a career advancement plan. 

• Improve compensation and benefits. 

• Develop a training plan for employees at all levels. 

Customers • Quality products/services. 

• Fast and on time after-sales services. 

• Respect for the rights of consumers. 

• Put a quality control system in place.  

• Set up mechanisms to receive repair requests and 

complaints from customers. 

• The Company and employees safeguard customer 

confidentiality.   

Suppliers • Effective communication process.  

• Clear criteria for procurement selection. 

• Fair procurement and equitable treatment.  

• Set appropriate tendering procedures. 

• Fair/equitable treatment of suppliers. 

• Set up communication channels for contact with 

new suppliers or to receive complaints.  

Financial Institutions • Accurate and reliable information. • Confidence in investment and lending. 

Government Agencies and 

Regulators 

• Compliance with laws/regulations as required by 

regulators.  

• Comply with laws and regulations. 

Competitors • Corporate governance in competition. 

• Maintaining business etiquette. 

• Set a competitor treatment policy. 

Communities/Society • Support for communities and society. 

• Social and environmental responsibilities, minimize 

impacts on health and safety. 

• Set a community, social, and environmental 

responsibility policy.  

• Create channels/methods for receiving complaints 

from communities. 

• Develop communities around projects. 
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3.4 Sustainability Management 

The Company has adopted sustainable development guidelines covering three aspects as follows:

Sustainability Management in the Economic Dimension

   Rules

- All real estate development projects of the Company emphasize natural green space and use landscaping to reduce 

congested living conditions and enhance the environment. Project locations are chosen to suit the housing styles with 

reasonable pricing and best value for money.    

- The development of projects creates employment as more workers, contractors, and agencies are hired. In addition, the 

projects boost the economy and trade in surrounding communities.

- Because Phuket has a large number of foreign tourist residents, the Company recognizes market opportunities and developed 

real estate projects to meet the needs of foreign customers who want to buy houses and properties in Thailand.

Sustainability Management in thesociety

The Company is a company that is in society without separation from society. The company has a responsibility to develop 

and return profits to the community. The company grows sustainably according to the development of society. The Company 

regards it as a duty and main policy to focus on community and social activities by focusing on social development, community, 

environment, religious preservation, creation and conservation of natural resources, as well as supporting education for youth and 

supporting public benefit activities for communities in which disadvantaged to be a strong and self-reliant community.

Rules

1. The company aims to communicate with society about the status and facts of the company's operations, the 

company's responsibility to the community and society as a whole, and the company's responsibility for the 

environment. The Company will not conceal facts and immediately cooperate in providing information to investors, 

shareholders and the general public.
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2. The company is committed to taking part in social responsibility in terms of safety quality, occupational health and 

environment, and the best use of natural resources. The Company recognizes the importance of the environment 

and the safety of the stakeholders involved, as well as promotes social activities to protect the environment and 

improve the quality of life of people in the community according to the principles of sustainable development. 

3. The Company will consider the option to utilize natural resources with the least impact on society, environment 

and people's quality of life, while supporting the reduction of energy and resource use. 

4. The Company continuously instils awareness of social and environmental responsibility in its personnel at all levels. 

The Company attaches importance to transactions with partners who share the same intentions as the Company 

in regard to social and environmental responsibility. The Company is a leader in promoting the efficient use and 

conservation of energy for the benefit of future generations. 

5. The Company will return a portion of the profits for activities that will contribute to the creation of society and the 

environment by which the activities to be performed must be appropriate activities that will actually benefit the 

community, society and the environment. If a donation is chosen, recipient information is reviewed to ensure that 

it is used effectively and effectively for the charity. Every donation will be documented as evidence. 

 

Children's day activities 

Employees from Rompho Property Public Company Limited brought snacks, beverages and stationery sets to children in the 

community in front of Rawai Beach, Phuket. On the occasion of National Children's Day this activity is one of the company's 

policies to share happiness and smiles with children 
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Activities to help cold victims 

Rompho Property Public Company Limited has donated 154 blankets packed in 12 parcel boxes to the villagers who suffered 

from the cold in Muang Paeng Subdistrict, Pai District, Mae Hong Son Province. The Child Development Center, Ban Muang 

Pang by the Mueang Paeng Subdistrict Administrative Organization as a caretaker to distribute to the affected villager. 

 

 

 

 

 

 

 

Vaccination and sterilization activities for dogs and cats 

Management and employees of Rom Pho Property Public Company Limited cooperated with Ao Nang Subdistrict Administrative 

Organization, Krabi Province and veterinarians from the J&D Veterinary Clinic donated food pellets and provided 77 rabies 

vaccinations, flea and tick vaccines, as well as sterilization of 1 dog and 81 cats, for a total of 82 dogs free of charge at the 

office of Ao Nang Subdistrict Administrative Organization Krabi 
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Volunteer Activities Facilitating Covid 19 Vaccination 

Representatives of employees of Rompho Property Public Company Limited joined as volunteers to provide services and 

facilitate people who are eligible to receive Sinovac vaccination in the 1st and 2nd round. The company donated food, drinking 

water and necessary items to the health staff at the service unit at Phuket Orchid Resort and Spa. 

 

 

 

 

 

 

 

 

Buddhist lent activities 

Rompho Property Public Company Limited has prepared the project  “ Rompho make merit in the Buddhist Lent “ to bring 

candles and various Thai Dharma items to the monks at Doi Thamma Chedi Temple, Sakon Nakhon Province and promote 

Buddhism as well as the continuation of beautiful cultural tradition. 
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Activities to donate drinking water to people infected with Covid 19

Rompho Property Public Company Limited has donated 3,600 bottles of drinking water to those infected with Covid-19 and 

those in need of quarantine. by donating drinking water to the Rawai Subdistrict Administrative Organization to take care of 

further distribution

Consumer goods activities for flood victims, Umphang District, Tak Province

Rompho Property Public Company Limited has donated consumer goods such as rice, instant food. electrical appliance 

cookware set Bedding sets, clothing, clothing, etc. that are necessary for living to flood victims in Umphang District, Tak 

Province on September 28, 2021.
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Donate blankets to Umphang Hospital

Employees of Rompho Property Public Company Limited jointly donated 120 blankets to Umphang Hospital, Tak Province, with 

Dr. Wasimon Odsub as a recipient for use with patients. in the next hospital
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Sustainability Management in Environmental Dimensions

The company supports and focuses on cultivating employees' awareness of how to use resources in the most efficient way 

in order to continually create habits and apply them at home, as well as expect the efficient use of resources. Efficiently at the 

national level by communicating the awareness of resource use through various methods such as affixing stickers for public 

relations, organizing forums

The company promotes and supports the design, research and development of products for energy and environmental 

conservation. The Company encourages directors, executives and all employees to use the Company's resources in the most 

efficient manner by defining relevant policies as follows: Electricity Policy, Air Conditioning Policy, Office Equipment Use Policy, 

Water Policy and waste reduction and recycling policies

Good Practice

1. The Company promotes safety as a priority by establishing requirements and standards for quality, safety, occupational 

health and environment with measures not less than those prescribed by law in accordance with international standards. 

The Company's personnel must study and strictly comply with the relevant laws, policies, requirements and standards 

in terms of quality, safety, occupational health and environment.

2. The company will take all possible actions to control and prevent various types of losses due to accidents, fires, injuries 

or illnesses from work, property loss or damage, violations of the security system, not working properly and various 

errors that occur as well as maintain a safe working environment for the Company's personnel and rehearsal of the 

security plan regularly. It is the responsibility of the management and employees to report an accident incidence by 

following the established procedures.

3. The company has an emergency control and prevention plan in every area of operation. There is an emergency and 

crisis management plan of the organization in order to prepare for handling any emergency that may occur, such as a 

fire, chemical gas or waste spill. and being prepared for other crises that may cause business interruption Damage the 

reputation and image of the organization

4. The Company will arrange for public relations and media to create knowledge and understanding and disseminate 

information to the Company's personnel as well as relevant stakeholders in order to know and understand the policies, 

rules, procedures, procedures and rules. Be careful in terms of quality, safety, occupational health and environment, 

as well as implementing them properly without causing harm to health, property and environment.

5. The Company is committed to taking part in social responsibility in terms of quality, safety, occupational health and 

environment, using natural resources for maximum benefit seriously and continuously, with awareness of the importance 

of the environment and the safety of people. related stakeholders as well as promoting social activities to preserve the 

environment and improve the quality of life of people in the community in accordance with the principles of sustainable 

development.

6. If any operation is unsafe or fails to comply with the quality, safety, health and environmental requirements and 

standards or find that the operation has a serious environmental impact
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The Company has instructed its personnel to temporarily suspend their work as much as possible to notify their co-

workers, supervisors and responsible departments to take corrective action. Or planning to fix the next work is strictly 

prohibited.

Safety and hygiene

The company attaches great importance to the care of safety and health at work and to ensure that employees have a 

good quality of life. Therefore, the Occupational Safety Health and Environment Committee have been established to carry out 

work on safety and good health for employees.  The Company arranges for regular workplace safety inspections to have security

officers install an alarm system in the building, fire extinguishers, fire exits, CCTV (CCTV) and various warning signs. In order to 

prevent danger that may occur to employees or outsiders who come to work or use the service at the company's place of business. 

In addition, the company also attaches importance social activities by focusing on social development, community, environment, 

religion, creation and conservation of natural resources, as well as supporting education for youth and supporting public benefit 

activities for disadvantaged communities to become strong communities.

The company has strictly complied with the regulations with the Occupational Safety Health and Environment Committee to 

control and monitor safety situation, occupational health and company working environment in accordance with the policies and

regulations include encouraging employees to see the importance of building safety. The occupational health and environment 

safety policy in 2019 include:

1. Preparing a preventive plan for the occurrence of operational hazards or dangers in various places in the company, 

improving the environment to ensure safety.

2. Disseminate knowledge and regulations Occupational Safety

3. Provide knowledge and understanding of the occupational health system and safety for employees to prevent accidents 

in various fields.

4. Establish the Company's safety committee with regular meetings to formulate safety policies and follow-up results 

In 2021, the Company's employees Suffer from accidents from work, sick leave and sickness from work as follows

                                                              

Category Amount

(Person)

Work accident 0

Work-related sick leave 0

Sick leave not related to work 42
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Garbage collection and beach cleaning activities 

Rompho Property Public Company Limited team joined together to do social activities by collecting garbage and cleaning 

around Nai Yang Beach and Rawai Beach. 

 

 

 

 

 

 

 

 

 

 

Activities to help poor families have a better life              

Rompho Property Public Company Limited helps to repair and improve the homes of poor families to have a better quality of life. 
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4. Management Discussion and Analysis 

Summary of Financial Statements                                                                                 Unit: Million baht 

List 2019 2020 2021 

Asset (Million Baht) 

Inventories 

Total Assets 

0.56 

1,151.81 

0.91 

1,386.77 

1.17 

1,478.45 

Liabilities & Shareholders’ Equity (Million Baht) 

Current Liabilities 

Non-Current Liabilities 

Total Liabilities 

Paid up Share Capital 

Shareholders’ Equity 

373.41 

18.90 

392.30 

330.00 

759.51 

556.58 

122.53 

679.11 

362.81 

707.66 

654.12 

230.74 

884.86 

362.81 

593.59 

Operation’s Result (Million Baht) 

Sales 

Total Revenue 

Gross Profit 

Net Profit 

1,322.14 

1,339.24 

636.69 

234.32 

81.66 

92.78 

44.48 

(48.20) 

66.45 

76.04 

(48.22) 

(114.07) 

Per Share Figure (Baht) 

Net Profit (Loss) 

Book Value 

Par Value 

0.36 

1.15 

0.50 

(0.07) 

0.98 

0.50 

(0.16) 

0.82 

0.50 

Liquidity Ratio 

Current Ratio 

Quick Ratio 

1.52 

0.47 

1.40 

0.21 

1.27 

0.11 

Profitability Ratio 

Gross Profit Margin 

Operation Profit Margin 

Net Profit Margin 

Return on Equities 

0.48 

0.22 

0.18 

0.36 

0.52 

(0.83) 

(0.54) 

(0.07) 

(0.73) 

(2.17) 

(1.50) 

(0.18) 

Efficiency Ratio 

Return on Asset 0.16 (0.04) (0.08) 

Financial Policy Ratio 

Debt to Equity Ration 

Interest Coverage Ratio 

Number of Outstanding Shares (Million Shares) 

0.52 

89.68 

660.00 

0.96 

(37.50) 

725.63 

1.49 

(13.51) 

725.63 
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STATEMENT OF FINANCIAL POSITION 

AS AT DECEMBER 31, 2021 

STATEMENT OF FINANCIAL 

POSITION 
 

VERIFY 

31 December 2019 31 December 2020 31 December 2021 

Amount % Amount % Amount % 

Current assets             

Cash and cash equivalents 176.73 15.34% 117.59 8.48% 73.59 4.98% 

Other receivables 0.44 0.04%       

Cost of property development 
 
   350.42 30.42% 611.08 44.07% 705.76 47.74% 

Inventories 0.56 0.05% 0.91 0.07% 1.17 0.08% 

Cost to obtain contract with customer 36.99 3.21% 44.86 3.23% 48.37 3.27% 

Other current assets 1.65 0.15% 3.13 0.23% 2.54 0.17% 

Total current assets 566.79 49.21% 777.57 56.07% 831.43 56.24% 

Non-current assets           

Restricted bank deposits 0.41 0.04% 0.41 0.03% 0.21 0.01% 

Land held for development 488.49 42.41% 507.19 36.57% 520.63 35.21% 

Investment property 4.46 0.39% 4.19 0.30% 3.92 0.27% 

Property, plant and equipment 72.9 6.33% 68.14 4.91% 66.04 4.47% 

Intangible assets 0.95 0.08% 0.64 0.05% 0.32 0.02% 

Deferred tax assets 16.05 1.39% 26.84 1.94% 54.65 3.70% 

Other non-current assets 1.76 0.15% 1.78 0.13% 1.26 0.09% 

Total non-current assets 585.02 50.79% 609.19 43.93% 647.02 43.76% 

Total assets 
 
   1,151.81 100.00% 1,386.76 100.00% 1478.45 100% 

 

 

 

 

 



68

      

      

   Unit: Million baht 

STATEMENT OF FINANCIAL POSITION 
 

VERIFY 

31 December 2019 31 December 2020 31 December 2021 

Amount % Amount % Amount % 

Liabilities and shareholders’ equity            

Current liabilities            

Trade and other payables 17.43 1.58% 3.36 0.24% 5.83 0.39% 

Short-term loan from other company 150.00 13.02% 147.00 10.60%   

Current portion of liabilities     100.00 7.21% 245 16.57% 

Income tax payable 13.16 1.14%   0.00%   

Advance received 160.37 13.92% 276.86 19.96% 332.73 22.51% 

Estimated cost of property development     1.60 0.11% 

Provisions 12.06 1.05% 12.19 0.88% 41.60 2.81% 

Retention payables 9.81 0.85% 10.53 0.76% 13.14 0.89% 

Other current liabilities 9.78 0.85% 6.63 0.48% 14.22 0.96% 

Total current liabilities 372.61 32.41% 556.57 40.13% 654.12 44.24% 

Non-current liabilities           

Long-term loans from other company 5.00 0.43% 105.00 7.57% 209.30 14.16% 

Provision for employee benefit 13.90 1.21% 17.53 1.26% 21.44 1.45% 

Total non-current liabilities 18.90 1.64% 122.53 8.84% 230.74 15.61% 

Total liabilities 391.51 34.05% 679.10 48.97% 884.86 59.85% 

Share capital           

Ordinary shares 330.00   362.81   362.81  

Issued and paid-up share capital 330.00 28.65% 362.81 26.16% 362.81 24.54% 

Premium on share capital 191.41 16.62% 191.41 13.80% 191.41 12.95% 

Retained earning         

Appropriated Legal reserve 26.80 2.33% 26.80 1.93% 26.80 1.81% 

Appropriated Treasury stocks reserve 13.23 1.15% 13.23 0.95% 13.23 0.90% 

Unappropriated 211.30 18.35% 126.64 9.13% 12.57 0.85% 

Treasury stocks (13.23) -1.15% (13.23) -0.95% (13.23) -0.90% 

Total shareholders’ equity 
 
   759.51 65.95% 707.66 51.03% 593.59 40.15% 

Total liabilities and shareholders’ equity      1,151.02  100%      1,386.76  100% 1478.48 100% 
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STATEMENTS OF COMPREHENSIVE INCOME 31 DECEMBER 2020 – 31 DECEMBER 2021 

                                                     Unit  : Million Baht 

STATEMENTS OF 

COMPREHENSIVE INCOME 

VERIFY 

31 December 2019 31 December 2020 31 December 2021 

Amount % Amount Amount % Amount 

Revenues from sales 1,322.14 98.72% 77.85 87.49% 66.45 87.39% 

Cost of sales (685.45) (51.18)% (37.18) (41.78)% (114.67) 150.80% 

Gross profit 636.69 47.54% 40.67 45.71% -(48.22) 63.41% 

Other income 17.11 1.28% 11.13 12.51% 9.59 12.61% 

Selling expenses (248.90) (15.22)% (31.19) (35.05)% (26.03) (34.23)% 

Administrative expense (149.85) (11.19)% (74.38) (83.59)% (69.73) (91.70)% 

Profit (loss) in operating activities 300.07 22.41% (53.77) (118.64)% (134.39) (176.74)% 

Finance costs (2.10) (0.16)% (5.21) (5.86)% (7.49) (9.85)% 

Profit (loss) before income tax 297.97 22.25% (58.98) (5.86)% (141.88) 186.58% 

Tax income (expense) (63.65) (4.75)% 10.78 12.12% 27.81 35.57% 

Profit (loss) for the year 234.32 17.50% (48.20) (54.17)% (114.07) (150.01)% 

Earnings (loss) per share           

Weighted average number of ordinary 

shares ( Shares) 
722,113,214 721,897,493 721,897,493 

Basic earnings (loss) per share 0.32 (0.07) (0.16) 

Other comprehensive profit (loss) :           

Defined benefit plan actuarial loss (0.46) (0.03)%       

Income tax relating to items that  will 

never be reclassified to profit or losses 
0.09 0.01%       

Other comprehensive loss – net of tax (0.37) (0.02)%       

Total comprehensive income(loss) 233.95 17.47% (48.20) (51.95)% (114.07) (150.01)% 
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STATEMENT OF CASH FLOWS 31 DECEMBER 2020 – 31 DECEMBER 2021 

   Unit : Million Baht 

STATEMENT OF CASH FLOWS 
VERIFY 

31 DEC 19 31 DEC 20 31 DEC 21 

Cash flows from operating activities       

Profit (loss) before income tax 297.98 (58.99) (141.88) 

Adjustments to reconcile profit (loss) before income tax 

to cash generated (paid) from operating activities  
     

Depreciation and amortization 7.80 9.24 9.47 

Loss from impairment and written-off of assets 45.02  3.92 4.96 

Loss from disposal of assets 0.10 0.23 0.01 

Interest income (0.51) (0.28) (0.09) 

Finance costs 2.09 5.22 7.49 

Profit (loss) in operating activities before changes in 

operating assets and liabilities 
352.49 (44.46) (120.04) 

Change in operating assets and liabilities      

Other receivables (0.26) 0.44  

Cost of property development 440.58 (250.75) (89.13) 

Inventories 5.93 (0.35) (0.26) 

Other current assets 11.31 (1.08) 0.58 

Restricted bank deposits   0.21 

Cost to obtain contract  with customer 126.89 (7.87) (3.51) 

Other non-current assets 0.32 (0.03) 0.01 

Trade and other payables 8.94 (14.06) 2.47 

Advance received (722.81) 116.49 55.87 

Estimated cost of property development   1.60 

Provisions 5.82 0.12 29.42 

Retention payables 3.36 0.72 2.61 

Provisions for employee benefit 3.48 3.64 3.90 

Other current liabilities (4.55) (3.94) 7.58 

Cash generated (paid) from operations 230.59 (197.33) (108.68) 

Interest received 0.51 0.28 0.09 

Income tax paid (56.83) (13.68) (0.36) 

Net cash provided by (used in) operating activities 174.26 (210.73) (108.95) 
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Unit : Million Baht 

STATEMENT OF CASH FLOWS 
VERIFY 

31 DEC 19 31 DEC 20 31 DEC 21 

Cash flows from investing activities       

Temporary capital decreases       

Paying short-term loans to related parties       

Purchase of land held for development (29.74) (25.13) (13.44) 

Purchase of investment property (2.41)    

Purchase of building and equipments (31.82) (4.30) (6.81) 

Disposal of equipment   0.24 0.02 

Purchase of intangible assets (0.06) (0.07)  

Purchase of right-of-use asset (45.02) (3.80) (4.08) 

Net cash used in investing activities 109.06 (33.06) (24.32) 

Cash flow from financing activities      

Increase in short-term loans from other company 150.00    

      Repayments of short-term loans from other 

company 
  (3.00)  

Proceeds from long-term loans from other 

company 
5.00 200.00 145 

Repayments  short-term loans from financial 

institutions 
     

Repayments of long-term loans from other 

company 
(269.00)   (42.70) 

Repayments of liability under finance lease (0.20)    

Repurchase for share capital (13.23)    

Dividends paid (12.22) (3.65)  

Finance cost paid (2.11) (8.70) (13.03) 

Net cash provided by (used in) financing 

activities 
(141.76) 184.65 89.27 

Net decrease in cash and cash equivalents (76.56) (59.14) (44) 

Cash and cash equivalents at the beginning of year 253.29 176.73                   117.59 

Cash and cash equivalents at the end of year 176.73 117.59 73.59 
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Important Financial Ratios 

รายการ หน่วย 
VERIFY 

31 DEC 19 31 DEC 20 31 DEC 21 

Liquidity Ratios     

Liquidity Ratio Times 1.52 1.40 1.27 

Quick Liquidity Ratio Times 0.47 0.21 0.11 

Cash Ratio Times 0.40 (0.92) (0.36) 

Accounts Receiveable Turnover Times N/A N/A N/A 

Average Debt Collection Period Day N/A N/A N/A 

Inventory Turnover Ratio Times 1.31 0.08 0.17 

Average Sales Period Day 276 day 4,663 day 2071 วนั 

Account Payable Period Times 48.25 3.45 24.95 

Average Payment Period Day 8 day 105 day 15 วนั 

Cash Cycle Day 268 day 4,558 day 2056 วนั 

Gross Profit Margin % 48.16% 54.47% (72.57)% 

Operation Profit Margin % 21.40% (79.48)% (216.69)% 

Other Profit  Margin % 1.28% 12.00% 12.61% 

Cash to Profit Ratio % 45.67% 330.56% 75.67% 

Net Profit Margin % 17.50% (54.17)% (150.01)% 

Return on Equity % 35.76% (6.57)% (17.53)% 

Return on Assets % 16.12% (3.80)% (7.96)% 

Return on Fix Assets % 39.92% (6.52)% (16.65)% 

Asset Turnover Times 0.92 0.07 0.05 

Debt to Equity Ratio Times 0.52 0.96 1.49 

Invest Coverage Ratio Times 89.68 (37.50) (13.51) 

Debt Service Coverage Ratio Times 0.41 (12.83) (1.74) 

Divedend Payout Ratio % 5.22% (8.00)% 0% 

/1
Current ratio does not include real estate development costs. which is the main proportion under current assets, therefore the Company's quick current ratio is relatively low. However, the quick current ratio for the real 

estate business may not reflect the real picture as the real estate business will gradually receive funds. Deposit and down payment from the customer in advance and the rest will be paid when the customer transfers 

the ownership of the condominium unit to the company. 

/2
 Accounts receivable turnover and average collection period do not reflect the Company's sales turnover because the property development business will not sell condominium units in a credit term to customers, which 

will gradually receive deposits and Down payment from the customer in advance and the remaining amount will be paid when the customer transfers the ownership of the condominium unit to the Company. Therefore, 

there is no account receivable in the Company's statement of financial position. Inventory turnover ratio of the Company The ratio is low and the average turnover rate of the Company is higher than that of the normal 

business because the property development business is a business that requires a longer project development period than other businesses before the ownership transfers to customer. 
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Management Discussion and Analysis 

Performance overview 

As the accounting standards stated that revenue could be acknowledged when a condominium construction project was 

completed and the transfer of ownership was finalized, it was hence understood that revenue and profit of Rhom Bho Property Public 

Company Limited were subject to the variation of the number of condominium units transferred during a year. Obviously, the number 

of transferred units would determine the amount of revenue and profit to be obtained in a year. The more the condominium units were 

sold, the more the Company would gain lucrative revenue and profit. In contrast, when there was no transfer of ownership or any 

condominium construction project was still in progress, lower revenue and profit could be expected.    

Revenue obtained from the Company’ s sales and services came from revenue from the sales of real estates as well as other 

revenue related to the sales of real estates, for instance, revenue from the sales of furniture sets to be featured in condominium units, 

revenue from decoration or renovation of condominium units, and revenue from public utilities.  Once again, the Company would be 

able to acknowledge its revenue when a condominium project was completed and the transfer of ownership was finalized with buyers. 

During 2019- 2021 the Company’ s revenue from sales and services was estimated at 1,322.14 million baht, 81.66 million baht and 

66.45 million baht, or a rise of 98.72% , 88.00 % and 87.39% respectively.   

In 2019, the company had income from selling and services amounted to 1,322.14 million baht. Altogether, the income had 

improved just only 324.12%; when compared to the other year. It was affected from the conveyance of the room in The Title Naiyang 

Phase 1,2 

In 2020, The company’s revenues from sales for the year ended 31
st
 December 2020 was 81.66 million baht or decreased by 

93.82% of revenue rate compare with the previous year. The mainly decreased was due to the company only transfer ownership of the 

condominium unit of The Title Naiyang Phase 1& Phase 2 which occurred since the beginning of 2019. 

In 2021, the company had income from selling and services amounted to 66.45 million baht. Altogether, the income had 

improved just only 18.63%; when compared to the other year. mainly due to the epidemic situation of COVID-19 and a declaration of 

emergency shutting down the entry and exit of the country Therefore, the project's customers who are foreigners cannot come to 

transfer the ownership of the condominium units. which customers began to transfer ownership of condominium units in the 4th quarter 

due to the announcement of the opening of the country  
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The company had a net profit(loss) in the year 2019 to 2021 amounted to 234.32 million baht, loss 48.20 million baht and 

loss (114.07)million baht, Altogether, the net profit(loss) was 18.10% and( 54.17 %) and (150.01% )of the income. 

In 2019, the company had a net profit that was increased, by 206.11 million baht, or about 730.63 %; because the income 

was from The Title Naiyang Phase 1,2 

 In 2020,2021, The company’s net loss for the year ended 31
st
 December 2020 ,31st December 2021 was 48.20 and 

114.07 million baht which is consistent with the company’s performance. 

On the 31
st
 December 2019 to the 31

st
 December 2021, the company had property of about 1,151.81 million baht, 

1,386.77 million baht and 1,478.45 million baht ; by the main property of this company that is related to property project 

development. For example, the costs of the property development are about 30.42 %, 44.07% and 47.74% of the all the property 

and the land; that waiting to be developed at 42.41%, 36.57% and 35.21% of all the property. All of this from the consideration of 

the property project of the company found that differentiation of the property was affected from affiliation of the cause; of which 

was affected by the cause of the property. This is because between construction, it was conveyed to the buyer yet. Thus, the 

company that made a recording caused it to be the development of the project for selling. The costs will be took, and shared into 

the property room; as well as know the costs in the Balance Sheet. Therefore, the year that has conveyance of rooms a lot. made 

the property decrease, etc. At the same time, the year that had late conveyance had construction for the project; in order to make 

the property to improve.  

On the 31
st
 of December 2019 to the 31

st
 of December 2021, the company had debt owed amounting to 392.30 million 

baht, 679.11 million baht and 884.86 million baht. Altogether it is about 34.05%, 48.97% and 59.85% of the debt owed of the 

shareholder and the main holder of the debt in the company. The company received funds from the customer beforehand with 

the money that the company had received from the buyer, before conveyance occurred. For example, room bookings, monthly 

deposits, and contract fees will be recorded to be the money of the customer beforehand. It could be changed to be income, 

when conveyance occurs for the buyer. Loaned funds during a short-term period from the financial institution/insurance company. 

In the past, funds were borrowed from the financial institution/insurance company will improve when the company can have plans 

to be able to develop the project property. Hence, the owed debt could be decreased, when the company is able to sell their 

rooms. This amount of debt owed can be gradually paid back to the financial institution/insurance company. In 2019 the advance 

received was decreased caused by the transfer of ownership of condominium of The Title Naiyang Phase 1,2. In 2020 the advance 

received was increased caused from advance receipt of reservation cost and down payment from project and loans from financial 

/institutions/insurance companies for used in construction of The Title Rawai Project Phase 5 and additional guarantee liability 

provisions 

On the 31
st
 of December 2018 to the 31

st
 of December 2020, the company had shareholders consisting of about 759.51 

million bath, 707.66 million bath and 593.59 million baht or it’s about 65.95%, 51.03% and 40.15% of the debt owed to 

shareholders. The amount of shareholders had increased, because the net profit (loss) had improved. Furthermore, the capital of 

the registered had increased; while the period of 2018 to 2020 had dividends and share repurchases as well as the amount of 

capital being increased by the following. 

In 2019, the decision of the meeting of shareholders 2019 on the 29
th
 of April 2019, had the decision to reimburse stock 

dividends for the shareholders of about 122,221,955.56 Baht. This was money for dividends; of which one stock was about 

0.2777777778 baht, by permitting shareholders to pay cash and by stock dividends.  

 

 



76

a. Dividends were paid to be common stock of the company; of which consisted of 219,999,520 stock (the value per 

one stock was 0.25 baht) to be the dividends for the rate of the stock. For one stock, it was about 0.05 baht; of 

which was provided to shareholders and the rest of 2 stocks before per 1 dividend stock. The total of the rest stock 

was 109,999,760 baht. In case the common stock occurs from paying dividends and happens from the stock of 

the company, it used to pay the dividends of the rest of the stock to be cash for shareholders. The rate of the stock 

was valued at about 0.25 baht.   

b. Dividends were paid to be cash in the rate 0.2777777778 baht.  

It was determined that the paid made to pay to the decision, was made on the 24
th 

of May 2019 , by figuring out the date for 

recording data of the name of shareholders; to be able to make the right to receive funds on the 10
th
 of May 2019 

In 2019 the meeting of the board of directors No.3/2562 on the 17
th
 May 2019 resolved to repurchase shares within 6 mounts 

(31
st
 May 2019-30

th
 November 2019) as of 30

th 
November 2019, the number of repurchased shares equal 3,728,000 shares, 

repurchased the value of repurchased 13,233,897 bath 

In 2020, the company therefore proposed to pay dividend to the company’s shareholders in the total amount of 36,459,179 

Baht, at the rate of 0.0555555556 Baht per share, by allocating the same to the company’s shareholders in the form of stock dividends 

and cash as per the following details: 

a. The Company will pay the stock dividends by issuing 65,627,052 shares (with a par value of 0.50 Baht each), calculated as 

the dividend payment at the rate of 0.05 Baht per share, to the existing shareholders, at the ratio of 10 existing shares for 1 stock 

dividend, in the total amount of 32,813,526 Baht. Where the calculation of ordinary shares for the payment of stock dividends results 

in fractions of share, any fractional shares therefrom will be received in cash at the rate of 0.05 Baht per share in lieu of the stock 

dividends; 

b. The company will pay dividend in the form of cash at the rate of 0.00555555556 Baht per share; 

And 

In 2020 the company determines the dividend payment will be made on 22 May 2020 and the date for determining the name 

of shareholders who shall be entitled to receive to receive dividend payment (Record Date) is scheduled on 5 March 2020. 

In 2021 annual General Meeting of Shareholders held on 29 April 2021 resolved to refrain from paying dividends for the 2020 

operating results. 

Performance Analysis 

Revenue  

Rhom Bho Property Public Company Limited’ s revenue consisted of revenue from sales and services, interests, and revenue 

from other sources.  Admittedly, revenue from sales and services was considered a major source of revenue.  Revenue could be 

categorized as follows:  

 

Revenue from Sales 

Revenue obtained from the Company’ s sales and services came from revenue from the sales of real estates as well as other 

revenue related to the sales of real estates, for instance, revenue from the sales of furniture sets to be featured in condominium units, 

revenue from decoration or renovation of condominium units, and revenue from public utilities.  Once again, the Company would be 

able to acknowledge its revenue when a condominium project was completed and the transfer of ownership was finalized with buyers. 

During 2019- 2021, the Company’ s revenue from sales and services was estimated at 1,322.14 million baht, 81.66 million baht and 

66.45 million baht or a rise of 98.72, 87.49% and 88.00% respectively 
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In 2019 , the company had income from selling and services of about 1,322.14 million baht, or increased at about 324.12% ; 

caused by the transfer of ownership of The Title Naiyang Phase 1,2 about 414 rooms and the continuously transfer of ownership of The 

Title Rawai Phase 3 about 8 rooms. 

In 2020, The company’s revenues from sales for the year ended 31
st
 December 2020 was 81.66 million baht or decreased by 

93.82% of revenue rate compare with the previous year. The mainly decreased was due to the company only transfer ownership of the 

condominium unit of The Title Naiyang Phase 1& Phase 2 which occurred since the beginning of 2019. Caused by the transfer of 

ownership of The Title Naiyang Phase 1,2 about 23 units and the continuously transfer of ownership of The Title Rawai Phase 3 about 

1 room. 

In 2021, The company’s revenues from sales for the year ended 31
st
 December 2021 was 66.45 million baht or decreased by 

18.63% of revenue rate compare with the previous year. The mainly decreased was due to the company only transfer ownership of the 

title Naiyang project Phase 1,2 amout 4 units and the title Rawai Phase 5 amout 15 units. 

Other Income 

In 2019 to 2021, the company had other income of about baht, 17.11 million baht, 11.13 million baht and 9.59 million baht.  As 

for the percentage they were 1.28%, 12% and 12.61% to be the total of income.  

The other income was from customers that had breached their contracts, interest, income from rent, etc. By the income from 

the customer that did something wrong, the contract was based from booked funds, funds to from a contract, and down payments of 

which customers had paid; as well as canceled their contracts before. Also, the customers who did not follow their contract is the 

reason why they were canceled or the customer did not transfer conveyance in the period of time specified; as well there being no 

feedback from customers, and income generated from renting. The company let the income from the room, be the rent that was opened 

for the customer by market planning. Therefore, the company will pay investment return to the customer in the period of time that was 

specified. 
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Table 1     Revenue from Sales and Services Classified by Project 

Revenues from sales and service1/ 

Financial statement (Audited) 

Y2019 Y2020 Y2021 

Value 

(Million baht) 

Proportion 

(percent) 

Value 

(Million baht) 

Proportion 

(percent) 

Value 

(Million baht) 

Proportion 

(percent) 

The Title Rawai Phase 3 

 
38.82 2.90 4.96 5.35   

The Title Naiyang Phase 1 

 
532.76 39.78 33.10 35.68 7.99 10.51 

The Title Naiyang Phase 2 

 
750.56 56.04 43.59 46.98 7.10 9.34 

The Title Rawai Phase 5     51.36
 

67.54 

Total revenues from sales and service 

 
1,322.14 98.72 81.65 88.00 66.45 87.39 

Other income
2 

 
17.10 1.28 11.13 12.00 9.59 12.61 

Total income 

 
1,339.24 100.00 92.78 100.00 76.04 100 

Remark: 1Revenue obtained from sales and services included revenue from selling real estates and   other revenues related to the sales and company has 

reclassified certain accounts in the statement of financial position as at December 31,2019,31,December 2020 conform to the presentation of the 

financial statements of current year as follow 

 2Other revenues varied in customers’ breach of contract, interest, and rental fee. 

Table 2  Status of Transfer of Ownership during 2019-2021 

Project 

Y2019 Y2020 2021 
Accumulated Transfer of 

Ownership 

Transferred

1
 

(Unit) 

Proportion

2
 

(percent) 

Transferre

d
1
 

(Unit) 

Proportion

2
 

(percent) 

Transferre

d
1
 

(Unit) 

Proportion

2
 

(percent) 

Transferre

d
1
 

(Unit) 

Proportion

2
 

(percent) 

The Title Naiyang 

Phase 1 
211 83.73 11 4.37 2 0.79 224 88.89 

The Title Naiyang 

Phase 2 
203 92.2 12 5.5 2 0.91 217 98.64 

The Title Rawai 

Phase 3 
8 3.33 1 0.42 0 0.00 239 99.58 

The Title Rawai 

Phase 5 
 -  -  -  - 14 6.14 14 6.14 

Remark:  
1
Number of condominium units transferred during the year.  

                     2
Calculated from condominium units transferred each year divided by the total number of units per project. 
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Cost of Sales and Services / Gross Profit and Gross Profit Margin 

Cost of Sales and Services / Gross Profit and Gross Profit of which have land and improvements of land, payment construction, 

and related construction payments, and the company will make a record in the propert list of which is shown in the financial budget of 

the company. The company had cost of sales for the year ended 31 Decamber 2021 was increase compared to the previous 

year,mainly from the cost of repairs and estimated cost of repairs and improvements to the public utility syatem according to the 

complaint of the condominium juristic person, which has expired the warranty period and adjusted the estimate receceipt. Lnsurance 

of additional works to protect against environmental impact the company will make a record in the property list; of which is shown in 

the financial budget of the company. 

From 2019 to 2021, the company had marketing costs and services that changed to be the same way with the income from 

sales and services. The company has marketing costs, and services of about 685.45 million baht, 37.18 million baht and 114.67 million 

baht ; at a rate of selling costs and services with the income from sales and services of about 51.18%, 40.07 % and 150.80% or a 

gross profit(loss) of 47.54%, 47.44% and (63.41%). The gross profit that had decreased from the company, was from the amount of 

customers that obtained projects that guaranteed for the rooms of The Title Rawai Phase 3 and The Title Naiyang Phase 1 and Phase 

2. The transfer of ownership from 2019 to 2021, was to make the income of the company understand the income per room that the 

value of rooms had decreased. Additionally, there was marked down value that was given to customers.This is recognized as cost of 

sales in the statement of comprehensive in come when ownership is transferred to the buyer. 

Table 3    Costs of Sales 

Costs of Sales  

Y2019 Y2020 Y2021 

Million 

baht 
Percent 

Million 

baht 
Percent 

Million 

baht 
Percent 

Costs of sales – Lands and land improvement 38.66 5.64 1.90 5.11 3.42 2.98 

Costs of sales – Construction of building 598.1 87.26 32.78 88.17 33.65 29.34 

Costs of Sales – Other related expenses
1
 48.69 7.10 2.50 6.72 77.60 67.67 

Total Cost of Sales and Services 685.45 100.00 37.18 100.00 114.67 100 

Percentage of costs of sales and services per 

revenue obtained from sales and services 
51.18 40.07 150.80 

Gross profit margin 47.54 47.94 (63.41) 

Remark:   
1
Costs of sales – Other related expenses consisted mainly of fees and loan interests during the construction period.and 

In 2021, an increase in cost of repairs and estimated costs of repairs. 
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Selling Expenses 

Selling expenses, was salary and the benefits of the seller, business tax, selling fees, payment for promotion sales depreciation 

payments for the room. For example, the payment tax from the sale and the conveyance of the room; of which is the specific business 

tax, revenue stamp, etc.  

The promotion of sales for example is advertisements, marketing activity booth payments, process payment; such as certifying 

payment, etc. 

Nonetheless, the company has a policy to determine the rate of the payment to pay for the sales of the agency, of about 

10.00% of the selling value. In some cases, if the agency is able to sell rooms until they are able to obtain a gross profit in the period 

of time that the company had determine, that agency seller can obtain special commission. Furthermore, the Sales Agent and 

employees in the company had cooperated to support and make sales marketing receive sales commission as well in the amount of 

1.00-2.00% of the value of the room. 

Notwithstanding, the commission will be paid to the Agent, Sales Agent, and employees of the company. When the customer 

mads a booking or a sales contract, or the room that was conveyance only receives commission. In addition, the funds that the company 

will receive from the customer must be more than the money the company had paid to the Agent, Sales Agent, and employees of the 

company. The rate should be close to the competition of the company; of which is the property development company in Phuket with 

a high-competition area. However, the company should consider about effects that cause issues to the marketing costs; of which 

include the costs for the Sales Agent to be marginal costs that should receive the contract beforehand. Thus, it was took to determine 

that strategy for the sales price. For the rate that is the agency payment, is not affected by gross profit of the company. 

For the payment sales during 2019 to 2021, there were about 203.87 million baht, 31.18 million baht and 26.03 million baht. 

As for the percentage, 15.22%, 33.61% and 34.25% of the sales and servicing.  

In 2019, costs of sales of about 203.87 million baht. It’s had increase, compared to the previous years. of about 134.87 million 

baht or to be 195.46%.  by mainly changing from the variable cost of ownership from the transfer of condominium units and the rising 

employee expenses.  

In 2020, the company‘s selling expenses for the year ended 31
st
 December 2020 was 31.18 million baht  decreased 172.69 

million baht from the previous year. The selling expenses is variable expenses associated with condominium unit sale: commission 

from sales, specific business tax and commercial fee (sale).  Most expenses are from unit sale in The Title Naiyang Phase 1 & Phase 

2 Project in accordance with the requirements of the contract, the cost of maintaining room that has not been transferred. 

In 2021, the company‘s selling expenses for the year ended 31
st
 December 2021 was 26.03 million baht decreased  5.15 

million baht from the previous year. The selling expenses is variable expenses associated with condominium unit sale: commission 

from sales, specific business tax and commercial fee (sale).  Most expenses are from unit sale in The Title Naiyang Phase 1 & Phase 

2 Project in accordance with the requirements of the contract, the cost of maintaining room that has not been transferred. 
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Table 4    Costs of Sales 

Costs of Sales 

Y2019 Y2020 Y2021 

Million 

baht 
Percent 

Million 

baht 
Percent 

Million 

baht 
Percent 

Salaries, bonuses, and welfares of salespersons 18.87 9.26 14.39 46.15 13.03 50.06 

Specific business taxes and trade charges 16.91 8.29 1.60 5.13 0.80 3.07 

Promotional and public relations 0.66 0.32 0.47 1.51 0.64 2.44 

Other expenses related to sales 5.72 2.81 3.07 9.85 1.66 6.37 

Costs of Sales – Costs of contractual requirements
2
 160.76 78.85 9.83 31.53 7.9 30.35 

Depreciation 0.95 0.47 1.82 5.84 2.0 7.7 

Total Costs of Sales 203.87 100.00 31.18 100.00 26.03 100 

Percentage of costs of sales per revenue of sales and 

services 
15.22 33.61 34.23 

Remark:  
2
New classification of accounting transactions, where costs of contractual requirements was listed in sale expense as  

the company’s commission.  

Administrative Expenses 

The main administrative expenses of the company were salary bonus benefits of the employees, seller, specific business tax, 

and seller promotion, Depreciation information, and advertising, payment utilities, insurance interest, etc.  

In 2019 to 2021, the company had costs for management of about 149.85 million baht, 78.19 million baht and 69.73 million; or 

about 8.21%, 95.56 % and 91.70% of the income from selling and servicing. 

In 2019, the company had costs of management of about 149.85 million baht about 87.33% because the company had 

developed significantly. This is the reason why this company had increased the amount of employees, until the salary had been 

increased each year for the employee; and donation fee, cost to customer  who participating in the guaranteed return program payment 

management for other purposes 

In 2020, the company‘s administrative expenses for the year ended 31
st
 December 2020  was 78.19 million  baht decreased 

47.82 million baht from the previous year because there are decreases of administrative expenses such as employees expenses , 

donation for charity , other expenses 

In 2021, the company‘s administrative expenses for the year ended 31
st
 December 2021  was 69.73 million  baht decreased 

4.66 million baht from the previous year because there are decreases of administrative expenses such as employees expenses , other 

expenses 
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Table 5    Costs of Management  

Costs of Management 
Y2019 Y2020 Y2021 

Million baht Percent Million baht Percent Million baht Percent 

Salaries, bonuses, and welfares of 

executives 

 

47.75 31.86 

 

41.11 52.58 36.31 52.08 

Public utility expenses 6.49 4.33 1.77 2.26 2.08 2.98 

Services 5.61 3.74 5.87 7.51 4.86 6.96 

Meeting allowance 0.33 0.22 0.33 0.42 0.33 0.47 

Other expenses related to management
1,2

 82.83 55.27 21.69 27.74 16.69 23.93 

Depreciation 6.85 4.57 7.42 9.49 9.47 13.58 

Total Costs of Management 149.86 100.00 78.19 100.00 69.73 100 

Percentage of costs of management per 

revenue of sales and services 11.33 95.76 91.70 

 

 Remark: 1Administrative expenses included security and housekeeping expenses as well as insurance premiums.  

2The  company has reclassified certain accounts in the statement of financial position as at December 31,2019,31,December 2020 

conform to the presentation of the financial statements of current year as follow 

 

Finance costs 

The finance costs of the company have interest from funds loaned from the financial institution/insurance company; of which 

was not recorded. Thus, the financial costs of the project and interest was paid by renting and sales contract in 2019 to 2021 The 

company has financial costs of about 2.10 million baht, 5.21 million baht and 7.49 million baht. As for the percentage, it was 0.16%, 

5.62% and 9.85% of all income. 

In 2019 , the financial costs were 2.10 million baht and interest expense incurred when the construction project is completed 

and partly due to interest on loans for use as working capital.   

In 2020, the company’s financial cost for the year ended 31
st
 December 2020 was 5.21 million baht increased 3.11 million baht 

from the previous year because the interest expenses on loans from financial institutions/insurance companies for use as working 

capital in business. 

In 2021, the company’s financial cost for the year ended 31
st
 December 2021 was 7.49 million baht increased 2.27 million baht 

from the previous year. which is interest on loans from financial institution/insurance companies and to be used as working capital and 

interest on loans incurred affer the construction of the project, namely The Title Rawai Project Phase 5, which was completed in 2021, 

is recorded as a financial cost in the income statement. 

Tax Expenses 

In 2019  the expenses on income tax about 63.66 million baht it had increased from the same period of time of the previous 

year; of about 56.16 million baht; with related increased profit from the process. 

In 2020, the company’s income tax expenses for the year ended 31
st
 December 2020 were (10.78) million baht caused by the 

adjustment of income tax estimation and deferred income tax. 

In 2021, the company’s income tax expenses for the year ended 31
st
 December 2021 were (27.81) million baht caused by the 

adjustment of income tax estimation and deferred income tax. 
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Net profit(loss) 

The company had profit(loss) from 2019 to 2021, of about 234.32 million bah,( 48.20) million baht and (114.07) million baht to 

be the net profit(loss) margin; of about 17.50% of the total income ,(51.95%) and (150.01%) 

In 2019, the company had a net profit about 234.32 million baht that had increased of 206.11 million baht mainly due to the 

transfer of ownership of The Title Naiyang Phase 1 and Phase 2. 

In 2020, The company’s net loss for the year ended 31
st
 December 2020 was 48.20 million baht which is consistent with the 

company’s performance. 

In 2021, The company’s net loss for the year ended 31
st
 December 2021 was 114.07 million baht which is consistent with the 

company’s performance. 

 

Shareholders’ Equity Yield   

In 2019, the company had a Shareholders’ Equity Yield had 35.76 increased due to increased profits and this year the company 

would give dividends to be stock dividends; to be able to make paid capital increased from 220 million baht to 330 million baht. 

In 2020, the company had a Shareholders’ Equity Yield had (6.57) which arise from the loss according to the operating 

result. 

In 2021, the company had a Shareholders’ Equity Yield had (17.53) which arise from the loss according to the operating result. 

Financial Analysis  

Assets  

During December 31
st
, 2019, December 31

st
, 2020 and December 31

st
, 2021, Rhom Bho Property Public Company Limited 

possessed its total asset of 1,151.81million baht, 1,386.77million baht and 1,478.45 million baht. Significantly, major assets were related 

to the development of condominium projects, where the real estate ratio was maintained 30.42%, 44.07% and 47.74% of total assets, 

respectively. Also, the undeveloped lands were considered 42.41%, 36.57% and 35.21% of total asset.    

Details of Major Real Estates can be summarized by the following: 

Costs of Property Development  

Costs of property development occurred prior to the transfer of ownership to be included in the list of property development 

costs revealed in the financial statement and would be acknowledged as the comprehensive income statement when the ownership 

was transferred to buyers. Property development costs mainly consisted of land costs, land reclamation costs, construction costs, and 

other expenses related directly to the development of condominium projects, including relevant loan interests. 

By the end of December 31, 2019 and December 31, 2020, and December 31, 2021, Rhom Bho Property possessed costs of 

property development of 350.42 million baht, 611.08 million baht and 705.75 million baht considered 30.42%, 44.07% and 47.74% of 

total asset. 

By the end of Y2019 to Y 2020 costs of real estate development remained at 350.42 million baht and 611.08 million baht. The 

main factor in the recognition of the cost of real estate sales in the income statement  when the ownership is transferred. 

By the end of Y 2021 costs of real estate development remained at 705.75 million baht.and The increase (decrease) came 

from the construction of The Title Rawai Phase5 project completed in 2021 and The main factor in the recognition of the cost of real 

estate sales in the income statement when the ownership is transferred 
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 Table 6    Costs of Property Development Classified by Project 

Projecy 

December 31st, 2019 December 31st, 2020 December 31st, 2021 

   

Million Baht Percent Million Baht Percent Million Baht Percent 

The Title Rawai Phase 1 8.68 2.48 8.68 1.42 8.68 1.23 

The Title Rawai Phase 2 - - - -   

The Title Rawai Phase 3 4.47 1.28 2.78 0.45 2.85 0.40 

The Title Naiyang Phase 1,2 126.23 36.02 51.5 8.43 45.39 6.43 

The Title Naiyang Phase 3 68.84 19.64 48.12 7.87 49.07 6.95 

The Title Rawai Phase 5 142.2 40.58 405.03 66.28 484.8 68.69 

The Title Halo1 - - 94.97 15.54 111.46 15.79 

The Title Bangtao     3.50 0.5 

Total 350.42 100 611.08 100.00 705.75 100 

 

Inventories  

Rhom Bho Property Public Company Limited’s inventories were furniture that customers purchased separately. The 

Company would act as a representative to order and deliver furniture to customers. Some customers, such as foreign customers, 

were unable to proceed with their plans. This was considered part of the marketing strategy to fully facilitate its customers. 

Additionally, Rhom Bho Property had promoted such services for The Title Rawai Phase 3  and The Title Naiyang Phase 1, 2. 

During December 31
st
, 2019, December 31

st
, 2020 and December 31

st
,2021, the inventory remained at 0.59 million baht, 0.91 

million baht, and 1.17 million baht considered 0.05%, 0.07% and 0.08% of total assets. 

Other Current Assets  

The main other current assets of the company are insurance interest that paid deposits. on the 31
st 

of December 2019 to 

the 31
st
 of December 2021 the company has about 1 .65  million baht, 3 .13  million baht and 2 .54  million baht in other current 

assets. As for the percentage, it was 0.14%, 0.23% and 0.17%of all of the company.  

The land held for development 

The land held for development is the land that the company has plans for developing in the future. It was about the cost 

to obtain land, payment, and related payments; of which was shown with cost-plus pricing from the gain on reversal of impairment 

loss on the 31
st 

of December 2019 to 2021 The company will have land to develop of about 488.49 million baht, 507.18 million 

baht and 520.53 million baht. As for the percentage, it was 42.41%, 36.57% and 35.21% of the total amount of properties of the 

company.  

In 2019 , the land held for development of the company had about 488.49 million baht decreased 80.51 million baht 

because it occurred from the conveyance of the land to be real estate development in order be conveyed in The Title Rawai Phase 

5. 
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In 2020,the land held for development of the company had about 507.18 million baht increased 18.70 million baht. It 

occurred from the location being improved around Bang Tao beach and fee for development in the future. 

In 2021, the land held for development of the company had about 520 .63  million baht increased 13 .44  million baht. It 

occurred from the location being improved around Bang Tao beach and landfill fee for development in the future. 

 

Table 7    Undeveloped Land Classified by Location 

Unit: Million Baht 

Undeveloped Land December 31st, 2019 December 31st, 2020 December 31st, 2021 ownership 

Land in Rawai Beach 3.89 3.89 3.89 company 

Land in Naiyang Beach 144.73 138.30 138.30 company 

Land in Bang Tao Beach 339.87 364.99 378.44 mortgage 

Total 488.49 507.18 520.63   

 

Property, Plant and Equipment 

The property, plant and equipment of the company had the land, office, and apartment complex of employees, the 

camping area for the construction employees, and vehicles on the 31
st
 of December 2019 to 31

st
 of December 2021. There was 

about 72.90 million baht, 68.14 million baht and 66.04 million baht. As for the rate of percentage, it was 6.33%,4.91% and 4.47 of 

total properties. For example, the building and head office in Phuket province. This was permitted to be the working place, and 

meeting for the Co-Executive Officer; as well as to be the flat for employees in Phuket.  

In Y2019, the property, plant and equipment had increased from Y2018 to 33.79 million baht; or about 86.42% 

In Y2020, the property, plant and equipment had decreased from Y2019 to 4.76 million baht; or about 6.53% 

In Y2021, the property, plant and equipment had decreased from Y2020 to 2.10 million baht; or about 3.08% 

 

Table 8    Property, Plant and Equipment 

                 Unit: Million Baht 

Property, Plant and Equipment December 31st, 2019 December 31st, 2020 December 31st, 2021 

Land 12.77 12.77 12.77 

Building and construction 43.62 50.52 49.01 

Decoration and office material 3.33 2.47 2.02 

Vehicle 2.90 2.32 2.17 

Task during construction 10.28 0.06 0.07 

Total 72.90 68.14 66.04 
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Intangible Assets   

Intangible assets of the company had software copyrights by the net value on the 31
st
of December 2019-31

st
 of December 

2021 was 0.96 million baht, 0.64 million baht and 0.32 million baht. The rate of percentage was 0.08%, 0.05%, and 0.02% of all 

the property Intangible assets of the company in Y2014 .  For example, computer software copyrights system was bought for 

Enterprise Resource Planning or ERP. The company used this system for managing to job, by decreased intangible assets of the 

company because it occurred from these copyrights. 

In Y2019 to 2020 intangible assets of the company were decreased 0.50 million baht and 0.32 million baht when compared 

to Y2019 due to the amortization of royal fees. 

In Y2021 intangible assets of the company were decreased 0.32 million baht when compared to Y2020 due to the 

amortization of royal fees. 

Deferred Tax Assets  

Deferred tax asset occurred from temporary difference used with tax deduction and unused tax loss, where Rhom Bho 

Property Public company Limited would have sufficient taxable profits in the future to utilize the unused tax losses. During 

December 31
st
, 2019-December 31

st
, 2021, the Company possessed deferred tax asset of 16.06 million baht, 26.84 million baht 

and 54.65 million baht, considered 1.39%, 1.95% and 3.70% of total asset. A majority of deferred tax assets consisted of temporary 

difference of employees’ benefits and leasehold right.   

Other Non-current Assets  

Other non-current asset of Rhom Bho Property Public Company Limited included the guarantee of electricity and water 

supply. On the December 31
st
, 2019- December 31

st
, 2021, the Company’s non-current asset remained at 1.76 million baht, 

1.78million baht and 1.26 million baht, considered 0.15%,0.13% and 0.09% of total asset.    

Liability 

On the December 31
st
 2019-December 31

st
, 2021, Rhom Bho Property Public Company Limited possessed liability valued 

at 392.30 million baht, 679.11 million baht and 884.86 million baht, considered 34.05%, 48.97% and 59.85% of total asset. 

Significant liabilities could be summarized as follows: 

Trade and Other Payables  

Trade and other payables of the company were construction, selling accounts receivable to buy material to develop the 

project. On the 31
st 

of December 2019 to the 31
st
 of December 2021 Accounts receivable of the company had about 17.42 million 

baht, 3.36 million baht and 5.82 million baht. As for the rate of percentage, it was 1 .58%, 0.24% and 0.39% in the past the 

shareholders in regards to the accounting business process of the company. 

In Y2019 to 2021 Trade and other payables had from Y2018 by 7.23 million baht and 14.06 million baht and 2.46 million 

baht caused by the payment of material east for develop the project for The Title Rawai Phase 5. 
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Trade and other payables can be concluded below: 

Table 9    Trade and Other Payables  

               Unit: Million Baht 

Trade and Other Payables December 31st, 2019 December 31st, 2020 December 31st, 2021 

Construction of building 4.78 1.32 2.67 

Others
1
 12.64 2.04 3.15 

Total 17.42 3.36 5.82 

Remark: 
1
Other payables consisted of pending payments 

Income Tax Payable 

During December 31
st
, 2019-December 31

st
, 2021, Rhom Bho Property Public Company Limited possessed income tax 

payable of 13.16 million baht, considered 1.14%, of total liability and shareholders’ equity and no income tax payable in 2020 and 

2021. The values were in line with net revenue of the Company. 

Advanced Received 

Advanced received was a sum of money Rhom Bho Property Public Company Limited received from a buyer before the 

date of transfer of ownership, such as deposit and contractual payment.  The Company would record such transactions from 

customers in advance, where the sum of money would be deducted as income when the ownership was transferred to customers. 

Regarding the terms and conditions of deposit and contractual payment, for Thai customers, the company would request 

customers to make the contract and down payments to the Company of at least 10.00-15.00% of the condominium value prior to 

the transfer of ownership.  Meanwhile, for foreigners, they would be required to make the deposit and down payments of at least 

50.00-70.00% of the condominium value prior to the transfer of ownership. 

In Y2019 - Y2021, the Company possessed advanced received of 160.37 million baht ,276.86 million baht and 332.73 

million baht, as for the rate of percentage, it was 13.92%, 76.86% and 22.51% of total liability and shareholders’ equity. The amount 

received in advance has decreased due to the transfer of ownership of condominium units in the project Naiyang Phaes1,2 and 

The Title Rawai Phase 5.  

loans from financial institutions/Insurance company 

In Y2019-Y2021 the company has loans from financial institutions/Insurance company was 155 million baht, 205 million 

baht and 454.30 million for use in constructing The Title Rawai Phase 5 and was as working capital in the business. 
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5. General Information and Other Important Information 

1. Company Information 

Company Name  : Rhom Bho Property Public Company Limited 

Registration Number : 0107559000478 

Type of Business  : Property Development  

Main Office Address :  444-444/1 Pracha Uthit Rd, Huai Khwang,Khet Huai Khwang,Bangkok 10310  

Telephone  : 02-1036444 

Fax   : 02-1032444 

Website   : www.rhombho.co.th 

E-Mail   : info@rhombho.co.th 

Registered Capital                 : 362,812,790.00 Baht 

Paid-in Capital  : 362,812,746.50 Baht 

Ordinary Share  : 725,625,493 Shares 

Par Value                  : 0.50 Baht 

2. Reference 

Register (Share)  Thailand Securities Depositary 

Company Limited  

 

93 Stock Exchange of Thailand 

Building, Ratchadapisek Road, Din-

Daeng, Bangkok 10400 Tel: 0-2009-

9000 Fax: 0-2009-9991 

 

Auditor Siam Truth Audit Company Limited  

 

338 A Building, Preecha Complex 

Building A, 8th Floor, Rachadapisek 

Road Soi 20, Samsennok, Huaykwang, 

Bangkok, 10310. Tel: 0-2275-9599 

 

Internal Auditor Profess One Office Company Limited 145 Ladprao Soi 101, Ladprao Road, 

Klongjan, Bangkapi, Bangkok 10240. 

Tel: 0-2731-5200, Fax: 0-2731-5201 
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Part 2 CORPORATE GOVERNANCE
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6. Corporate Governance Policy 

 

The Company has complied with the code of best practice to promote transparency and efficiency in business operations, 

which will create trust and confidence amongst shareholders, investors, and all relevant parties. The Board of Directors has thus 

established the Principles of Corporate Governance in accordance with the Good Corporate Governance Guidelines set by the 

Stock Exchange of Thailand. The Company’s Principles of Corporate Governance comprise eight principles as follows: - 

 

Principle 1: Establish clear leadership role and responsibilities of the board  

Principle 2: Define objectives that promote sustainable value creation  

Principle 3: Strengthen board effectiveness 

Principle 4: Ensure effective CEO and people management 

Principle 5: Nurture innovation and responsible business 

Principle 6: Strengthen effective risk management and internal control 

Principle 7: Ensure disclosure and financial integrity 

Principle 8: Ensure engagement and communication with shareholders 

Principle 1: Establish clear leadership role and responsibilities of the board 

The board demonstrates a thorough understanding of its leadership role, assume its responsibilities in 

overseeing the company, and strengthen good governance, including: 

(1) Defining objectives; 

(2) Determining means to attain the objectives; and 

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

(4) To achieve sustainable value creation, the board should exercise its leadership role and pursue the following 

governance outcomes: competitiveness and performance with long-term perspective; 

(5) Ethical and responsible business; 

(6) Good corporate citizenship; and 

(7) Corporate resilience. 

(8) All directors and executives perform their responsibilities in compliance with their fiduciary duties, and that 

the company operates in accordance with applicable law and standards. 

(9) The board demonstrates a thorough understanding of the division of board and management responsibilities. 

The board should clearly define the roles and responsibilities of management and monitor management’s proper 

performance of its duties. 
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The Board of Directors is responsible for the performance of duties and is truly independent from the management for 

the best interests of the Company and its shareholders by clearly separating the duties and responsibilities between the Board 

and the Management. The Company has disclosed the names, background, roles and duties of the Board of Directors and 4 sub-

committees, namely the Executive Committee, the Audit Committee, the Risk Committee and the Nomination and Remuneration 

Committee. The appropriateness of the annual remuneration, the number of meeting attendance of the committee members and 

the amount of remuneration paid to the various committees are disclosed, as well as a report on the committee's responsibility to 

the financial reports. and reports from the Audit Committee in the annual report. 

 

Roles, Duties, and Responsibilities of the Board of Directors 

Duties and Responsibilities of the Chairman of the Board 

The Chairman of the Board is responsible for governing the implementation of policies and strategic operations of 

management, as well as providing advice and support business operations, but does not involve in the management of the 

Company. The Chairman of the Board acts as the chairman of the Board’s meeting and shareholders’ meeting and encourages 

every director to participate in the meeting and ensures that the Board’s meeting and shareholders’ meeting proceed in an efficient 

manner. The key roles of the Chairman of the Board include: 

 Promote efficient performance of the Board of Directors in line with the principles of good corporate governance; 

 Promote participation of executive directors, non-executive directors, and independent directors in decision making 

processes and activities; 

 Promote regular assessment and improvement of the Board’s performance; 

 Act as the chairman of the Board’s meeting and shareholders’ meeting, as well as work with the company secretary to 

determine meeting agenda by allowing directors to propose agenda items to be considered at the meeting; 

 Cast a deciding vote at the Board’s meeting in the case of an equality of votes; 

 Ensure that the Board of Directors receives sufficient information for a Board’s meeting; 

 Ensure that an adequate communication channel is in place to allow communication between the Board, management, 

and shareholders; 

 Appoint the company secretary to support the functions of the Board of Directors. 

  Chief Executive Officer 

At the Board of Directors Meeting No. 7/2559 on 2 November 2016, the Board of Directors has determined the scope of 

duties and responsibilities of the Chief Executive Officer as follows:      

Scope of Duties and Responsibilities of Chief Executive Officer 

 Oversee and manage daily operation and/or management of the Company, as well as the overall governance in 

accordance with policies, business strategies, operation objectives and plans, financial goals, and budgets approved 

by the Board of Directors and/or meeting of shareholders.     

 Develop business plans and determine management authority. Set business and annual budgets to be proposed to the 

Board of Directors for approval and report progress under such plans and budgets to the Board of Directors.   
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 Determine the corporate structure; management procedures; employee selection, training, employment, and 

termination; employee pay rate, salary, compensation, bonus, and welfare to be submitted to the Executive Committee 

and/or Board of Directors (whichever the case may be).   

 Monitor and report the Company’s status. Suggest alternatives and strategies in line with policy and market situation.   

 Oversee and regulate the Company’s operations such as finance, risk management, internal control, operational and 

supporting functions, and resource management.     

 Represent the Company and communicate with the government and other regulatory agencies.    

 Communicate with the public, shareholders, customers, and employees to ensure good reputation and image of the 

Company.   

 Ensure that good corporate governance is in place.    

 Issue, revise, add, and improve rules, regulations, and orders related to the Company’s operations such as employment, 

appointment, removal, employee discipline, determination of salary and other compensations, and welfare.      

 Negotiate and approve transaction agreements and/or any task related to daily operations and/or management within 

the financial limits approved by the Board of Directors in the Table of Approval Authorities.    

 Hold any authority, duty, and responsibility as assigned or according to the policy set by the Board of Directors to sub-

authorize and/or appoint other persons to carry out specific tasks on behalf of the Chief Executive Officer within the 

scope of authorization specified in the authorization letter and/or in accordance with rules, regulations, or orders from 

the Board of Directors.     

The authorization of duties and responsibilities by the Chief Executive Officer shall not be done in a way that authorizes 

or sub-authorizes the Chief Executive Officer or authorized person(s) to approve transactions with which he/she has conflicts of 

interest (as defined in the Notification of Securities and Exchange Commission) or material interest or any other conflicts of interest 

with the Company and/or subsidiary companies, unless such transaction approvals are in accordance with the policy and rules 

approved by the Board of Directors or shareholder meeting.    

Duties and Responsibilities of the Board of Directors 

 Perform duties responsibly, with due care, and in good faith in the best interest of the Company and to ensure 

compliance with laws, objectives and Articles of Association of the Company, resolutions of shareholders’ meeting, and 

regulations set by the Stock Exchange of Thailand and Securities and Exchange Commission. 

 Determine vision, policies, objectives, operation plans, financial strategies, annual budget, and business directions of 

the Company and ensure that Management performs in accordance with the determined policies efficiently and 

effectively to maximize economic value for shareholders and for sustainable growth. 

 Regulate, supervise, oversee, and monitor the performance of management to ensure operations are efficiently carried 

out in accordance with the determined policies and budgets and review policies, operation plans, and budgets 

regularly. 

 Be accountable to shareholders, act in the best interest of shareholders, disclose important information to investors 

accurately and in full, uphold transparency and other standards. 

 Assess performance and set remuneration of directors and high ranking executives. 
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 Be accountable for operating results and performance of management and ensure it conducts its duties attentively and 

carefully. 

 Ensure that feasible and reasonable business objectives are clearly determined and can be evaluated to be used as 

guidelines for operations. 

 Ensure that business operations and practices are carried out with honesty. 

 Ensure that a risk management system is implemented by management efficiently and effectively. 

 Make decision on key matters, such as large-scale investment plans and policies, management authority, acquisition 

and disposition of assets, and other transactions required by laws. 

 Determine approval levels and authorities of persons or groups of persons to conduct transactions and business 

operations in accordance with relevant laws to be compiled into an authority manual and review the manual at least 

once every year. 

 Ensure reliable accounting system, financial reporting, and auditing, as well as internal control system assessment. 

 Make sure the balance sheet and income statement are prepared at the end of each accounting period and are audited 

by the auditor to be approved at a meeting of shareholders. 

 Protect the interest of shareholders and ensure that efficient internal control system and internal audit are in place. Set 

procedures to ensure information disclosure and reports are accurate and complete in accordance with relevant laws, 

notifications, regulations and/or rules of the Securities and Exchange Commission and Stock Exchange of Thailand. 

 Acknowledge important audit reports prepared by the Audit Committee or Internal Audit Department, as well as audit 

accounts and company advisors and determine resolutions. 

 Consider management structure and appoint managing director, executive committee, and other committees as 

appropriate. 

 Hold an annual ordinary general meeting of shareholders within four months from the end of an accounting period. 

 Approve a nomination of auditor and consider an audit fee to be proposed before a meeting of shareholders for 

approval. 

 Prepare a statement of the Board of Directors’ responsibilities for financial report to be included together with an 

auditor’s report in an annual report and for other important matters in accordance with the Stock Exchange of Thailand’s 

Principle of Good Corporate Governance for Listed Companies. 

 Appoint, assign, or advise a committee or working group to consider or carry out specific tasks on behalf of the Board. 

 Ensure that each committee complies with its committee charter. 

 Consider and approve matters related to the Company or deemed appropriate in the Company’s best interest. 

 Authorize a director or directors or other persons to carry out specific tasks on behalf of the Board. The authorized 

person(s) shall not have the power to approve transactions if he/she is a person with conflict of interest (“person with 

conflict of interest” shall have a meaning as defined in the Notification of Securities and Exchange Commission and/or 

relevant laws) or has stakes or any other conflicts of interest with the Company or subsidiary company (if any), unless 

such transaction approvals are in accordance with the policy and rule approved by the Board in line with Securities and 



94





































 

Exchange Act, and rules, regulations, notifications, or orders of the Stock Exchange of Thailand and Securities and 

Exchange Commission. 

Duties and Responsibilities of the Audit Committee 

 Review the Company’s financial report to ensure accuracy and reliability as well as adequate disclosure by coordinating 

with external auditors and executives responsible for quarterly and annually financial reporting. 

 Review the Company’s internal control system to ensure appropriateness and efficiency. The Committee may suggest 

reviewing or examining any items deemed necessary and important and recommend ways to improve the internal 

control system to the Board of Directors. The internal control system review shall be conducted jointly with external 

auditors and internal audit manager. 

 Review the Company’s compliance with Securities and Exchange Act B.E. 2535, notifications, regulations, and/or rules 

of the Securities and Exchange Commission and Stock Exchange of Thailand, and other laws related to the Company’s 

business. 

 Select and nominate an independent person to perform auditor functions including account, control system, and 

financial statement auditing. The Audit Committee has the power and responsibility to select, evaluate, propose 

remuneration, and oversee the performance of the auditor, as well as review or guarantee the audit firm to the Board of 

Directors. 

The auditor and audit firm shall report directly to the Audit Committee. The Audit Committee has the authority to approve the terms 

and conditions and preliminary audit fee and other service fees proposed by the auditor. 

The Audit Committee will provide advice to the Board of Directors in order to propose to an annual ordinary meeting of 

shareholders to approve the appointment of auditor and audit fee. 

 Meet with executives and auditor as appropriate to discuss about auditing problems and limitations and management’s 

actions to solve such problems and limitations, as well as risk management and assessment policies, important financial 

risks, and measures taken by management to control or reduce such risks. Moreover, the Audit Committee shall resolve 

any conflict between executives and auditor related to financial report and shall hold a meeting with the auditor without 

the presence of management at least once a year. 

 Promote and build a sense of independence of auditor. The Audit Committee shall discuss with the auditor about his/her 

independence from management and the Company, including any relationship or service between the Company and 

auditor that may affect the auditor’s impartiality. 

 Review the Company's financial statements, accounting standards and policy, and important changes related to 

accounting standards, principles, or practices as well as important decisions that may affect financial reporting, 

including choices, reasons, and results of such decisions. 

 Consider connected transactions or transactions with potential conflicts of interest to ensure compliance with laws and 

regulations of the Stock Exchange of Thailand and make sure that such transactions are reasonable and in the best 

interest of the Company. Disclosure of information must be done accurately and fully. 
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 Review and approve or ratify any transaction made between the Company and related party required to be disclosed 

by the Securities and Exchange Commission. 

 Review the internal audit plan in accordance with Generally Accepted Auditing Standards. 

 Ensure that an appropriate and efficient risk management system is in place. 

 Report the Audit Committee’s performance to the Board of Directors at least four times a year. 

 Provide opinions on appointment, dismissal, and evaluation of internal audit officers. 

 The Audit Committee is entitled to invite management, executives, or employees to attend the meeting to discuss issues 

or give opinions or documents deemed necessary or relevant. 

 The Audit Committee is entitled to hire a consultant or outsider under the Company’s regulations to provide opinions or 

advice as necessary. 

 Prepare the Audit Committee’s corporate governance report and publish it in the annual report. Such report must be 

signed by the Chairman of the Audit Committee and contain at least the following information: 

a) Opinion on the accuracy, completeness, and reliability of the financial report; 

b) Opinion on the adequacy of the Company’s internal audit system;  

c) Opinion on the compliance with Securities and Exchange Act, regulations of the Stock Exchange of Thailand, or laws 

related to the Company’s business; 

d) Opinion on the suitability of the auditor; 

e) Opinion on transactions with potential conflicts of interest; 

f) Number of the Audit Committee’s meetings and number of meetings attended by each member of the Audit Committee; 

g) Opinion or overview observation obtained by the Audit Committee from its performance in accordance with the charter; 

h) Any other matter that shareholders and general investors should know within the scope of duties and responsibilities 

designated by the Board of Directors. 

 The Audit Committee must conduct a self-assessment and report the assessment results as well as problems that may 

cause the Audit Committee to be unable to achieve its objectives to the Board of Directors every year. 

 Revise and improve the Charter of the Audit Committee. 

 If the Audit Committee finds or suspects a transaction or action that may potentially affect financial status and operating 

results of the Company significantly such as a transaction with conflict of interest, potential corruption, significant error 

or defect in the internal control system, and violation of Securities and Exchange Act or regulations of the Stock 

Exchange of Thailand, the Audit Committee shall notify the Board of Directors in order to rectify the problems within the 

time period deemed appropriate by the Audit Committee. If the Board of Directors or executives fail to provide the 

rectification within the time period deemed appropriate by the Audit Committee, any member of the Audit Committee 

may report that transaction or action to Securities and Exchange Commission or Stock Exchange of Thailand. 

 Ensure that there are channels for reporting complaints related to improper items in financial statements or other issues 

and assure complaint reporters that there will be an independent review and appropriate follow-up procedures. 

 If necessary, the Audit Committee may seek advice about investigation from external advisor or professional expert at 

the Company’s own expense in accordance with regulations of the Company. 
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 Perform any other task as designated by the Board of Directors within the scope of duties and responsibilities of the Audit 

Committee. 

Duties and Responsibilities of the Nomination and Compensation Committee 

Nomination 

 Set criteria and policies for nominating members of the Board and Committees, taking into consideration the appropriate numbers, 

structure, and composition of the Board. Determine the qualifications of directors to be proposed to the Board of Directors and/or 

shareholders’ meeting, whichever the case may be, for approval.  

 Recruit, select, and nominate suitable candidates for director and committee member positions that are expired and/or vacant 

and/or added, whichever the case may be. 

 Recruit and select suitable candidates for executive positions, especially president and chief executive officer. 

 Oversee compliance with the Company’s corporate governance policy. Review the corporate governance policy annually and 

propose revision and improvement to the Board of Directors. 

 Prepare, review, and conclude a succession plan and management continuity for president position annually and report to the 

Board of Directors. 

 Perform any other nomination task as assigned by the Board of Directors. 

Compensation 

  Set criteria and policies for determining remuneration of members of the Board and Committees and executives to be proposed 

to the Board of Directors and/or shareholders’ meeting, whichever the case may be, for approval. 

 Determine the remuneration of individual directors, either in monetary and non-monetary forms. The remuneration of directors and 

executives shall be considered based on duties, responsibilities, and performances of individual directors and executives and 

shall be comparable to companies with similar business. The remuneration must be submitted to the Board of Directors for 

consideration and approved by the Board of Directors and/or meeting of shareholders. 

 Approve the determination of directors’ annual remuneration. 

 Be accountable for the Board of Directors. Clarify and answer queries about remuneration of directors, committee members, and 

senior executives at a shareholders’ meeting. 

 Disclose the policy, criteria, and reasons for determining remuneration of directors and executives as required by the Stock 

Exchange of Thailand in annual registration statement (Form 56-1) and annual report of the Company. 

 Perform any other remuneration task as assigned by the Board of Directors. Management and other units must report or present 

relevant information and documentation to the Nomination and Remuneration Committee to enable the Committee to carry out its 

duties to achieve its objectives. 

Duties and Responsibilities of the Risk Management Committee 

 Set a risk management policy and framework to be submitted to the Board of Directors for approval. 

 Set, review, and improve the enterprise risk management framework. 

 Monitor the risk indicators and conduct a risk assessment. 
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 Oversee and encourage having an enterprise risk management system in place in line with business strategies, 

objectives, and changing situations. 

 Report important risks to the Board of Directors and Audit Committee and propose how to manage such risks. 

 Consider enterprise risk management report as well as provide opinions on potential risks and set measures to control 

or mitigate such risks. Improve the enterprise risk management system to ensure continual efficiency. 

 Consider corruption assessment report and impacts of various malfeasances including fraudulent financial reporting, 

creating loss of assets, corruption, management override of internal controls, modification of information in important 

reports, and improper acquisition and disposition of assets. 

 Report enterprise risk management results to the Board of Directors. If there is important factor or situation that may 

significantly affects the Company, immediately notify the Board of Directors. 

 Perform any other task as assigned by the Board of Directors. 

The Board of Directors consists of members with diverse skills and knowledge and leadership. The Board determines the 

Company’s vision, mission, strategies, and business policies and ensures that the operations of the Company are in accordance 

with laws, the Company’s Article of Association and objectives, and resolutions of shareholders’ meeting. For the purposes of 

monitoring and managing the Company’s operations, the Board of Directors has set up various committees to carry out specific 

tasks on behalf of the Board. 

Performance evaluation and development knowledge 

The Company requires the Board of Directors to conduct self-assessment at least once a year, every year to enable the 

Board to review its performance, issues, and obstacles during the previous year and increase the Board’s effectiveness. The 

Company sets in place processes, procedures, and instruments to allow Management and Committees to monitor operation 

performance improvement, and evaluation. If the operating results differ from the predetermined goals, the Company shall make 

corrections within an appropriate time period. The Company has consistently complied with the internal control system and report 

the audit results to the Audit Committee every quarter. The Audit Committee performs duties independently in analyzing the report. 

In the past year, the Company was able to operate with sufficient care and caution. 

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. 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. 

The assessment of performance on a collective basis. The areas to be assessed are: 

1. Structure and qualifications of the Board of directors 

2. Meetings 

3. Roles, duties and responsibilities of the Board 

4. Relationship with management 

5. Self-development of directors and development of executives 

 



98













 

The performance assessment of the directors. 

Assessment Topic Full marks Average 

Structure and qualifications of the Board of directors 36 34 

Meetings 24 23.22 

Roles, duties and responsibilities of the Board 48 44.33 

Relationship with management 4 3.78 

Self-development of directors and development of executives 4 3.56 

 

Principle 2: Define objectives that promote sustainable value creation 

The company’s annual and medium-term objectives, goals, strategies, and plans are consistent with the long-term 

objectives, while utilising innovation and technology effectively. 

Vision 

We are committed to creating communities that live in harmony with the tourist industry. 

Missions 

- To promise good governance and focus in good morals and ethics in accordance with Buddhist principles 

- To create quality products that exceed the expectations of our residents 

- To create a community and environment that is compatible with nature 

- To guarantee after-sale support to ensure continuous quality service and to maintain the confidence of our residents 

- To control and supervise operations in order to meet targets and maximize the return of profits to shareholders 

            Rompho Property Plc. is a real estate operator whose main customers are foreign customers and the main location for 

project development is in Phuket.  We develop the construction style in accordance with the needs of tourists by emphasizing 

the design of the resort to be shady by emphasizing the details of the landscape surrounding the project. The Company 

operates a condominium project development business with the main target group being foreigners. The fact that the target 

audience is foreigners has an advantage in terms of payment, which the company has clearly stipulated that customers must 

pay a 75% down payment before they can transfer the condominium, which makes the company different from other real estate 

companies everything else that normally only puts a down payment of about 25%. This condition eliminates the transfer problem 

because there are absolutely no credit rejection issues as well as the down payment problem. Importantly, the company 

receives cash as working capital for the project, thus making the overall project financial cost very low, even though the 

company is a small real estate company, but is not affected by the risks of the domestic economy or domestic real estate 

market is sluggish because Phuket is world famous as an area that is very popular and the company has a target group of 

foreign tourists.  In the future Rom Pho plans to develop projects on other beaches in Phuket for sustainable growth. 
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Principle 3: Strengthen board effectiveness 

- The board has responsible for determining and reviewing the board structure, in terms of size, composition, and the 

proportion of independent directors so as to ensure its leadership role in achieving the company’s objectives. 

(1) Establishing a skills matrix to ensure that the board consists of directors with appropriate and the necessary 

qualifications, knowledge, skills, experience, character traits, with an appropriate gender and age balance and 

diversity to achieve the objectives of the company and stakeholder interests. At least one of the non-executive 

directors should be experienced and competent in the company’s main industry. 

(2) The board determines the proper number of directors to function effectively. It must comprise at least 5 directors 

and should not be more than 12 directors, depending on the company’s size, type, and complexity of the business. 

(3) The proportion between executive directors and non-executive directors should support proper checks and 

balances to prevent unfettered power of decision and authority by any one individual, whereby: 

a) The majority of the board should be non-executive directors, who exercise objective and independent 

judgement; 

b) The number and qualifications of the independent non-executive directors should reflect applicable legal  

requirements. 

(4) The board explicitly discloses in the company’s annual report and on the website its diversity policies and details 

relating to directors, including directors’ age, gender, qualifications, experience, shareholding percentage, years of 

service as director, and director position in other listed companies website.(www.rhombho.co.th) 

 - The board selects an appropriate person as the chairman and ensure that the board composition serves the best 

interest of the company, enabling the board to make its decisions as a result of exercising independent judgement on corporate 

affairs. 

(1) The chairman of the board should be an independent director. 

(2) The chairman’s roles and responsibilities are different from those of the chief executive officer. The board should 

clearly define the roles and responsibilities of both positions. To ensure effective checks and balances of power, the 

two positions should be held by different individuals. 

(3) The chairman is responsible for leading the board. The chairman’s duties should at least cover the following 

matters: 

(3.1) Oversee, monitor, and ensure that the board efficiently carries out its duties to achieve the 

company’s objectives. 

(3.2) Ensure that all directors contribute to the company’s ethical culture and good corporate 

governance. 

(3.3) Set the board meeting agenda by discussing with the chief executive officer which important 

matters should be included. 
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(3.4) Allocate sufficient time for management to propose topics and for directors to debate important 

matters thoroughly. Encourage directors to exercise independent judgement in the best interest of the 

company. 

(3.5) Promote a culture of openness and debate through ensuring constructive relations between 

executive and non-executive directors, and between the board and management. 

(4) If the roles and responsibilities of the chairman and the chief executive officer are not clearly separated, for 

instance, when the chairman and the chief executive officer are the same person, the chairman is not an independent 

director, the chairman and the chief executive officer are family members, or the chairman is a member of the 

management team or has been assigned a management role, the board should ensure the balance of power and 

authority of the board and between the board and management by: 

(4.1) having the board comprise a majority of independent directors, or 

(4.2) appointing a designated independent director to participate in setting the board meeting agenda. 

(5) The board establishes the policy that the tenure of an independent director should not exceed a cumulative term 

of nine years from the first day of service. Upon completing nine years, an independent director may continue to serve 

on the board, subject to the board’s rigorous review of his/her continued independence. 

(6) The board appoints relevant committees to review specific matters, to screen information, and to recommend 

action for board approval; however, the board remains accountable for all decisions and actions. 

(7) The board discloses the roles and responsibilities of the board and the committees, the number of meetings and 

the number of directors participating in meetings in the previous year, board and committee performance. 

- The policy and procedures for the selection and nomination of directors are clear and transparent resulting in the 

desired composition of the board. 

(1) The board establishes a nomination committee. The majority of its members and the chairman should be 

independent directors. 

(2) The nomination committee set the nomination criteria and process consistent with the skills matrix approved by the 

board and ensure that the candidate’s profile meets the requirements set out in the skills matrix and nomination 

criteria. Upon proposal to and approval by the board of a candidate, the candidate is presented to the shareholders’ 

meeting for election and appointment as a director. Shareholders should receive adequate prior notice and sufficient 

information about candidates up for election at the shareholders’ meeting. 

(2.1) The nomination committee should present a description of the nomination criteria and process, and 

role and responsibilities of a particular appointment to the board before nominating new directors. If the 

nomination committee nominates current directors, their performance should be considered. 

(2.2) If the board appoints any person as a consultant to the nomination committee, relevant information 

about that consultant should be disclosed in the annual report, including information about independence 

and conflicts of interest. 
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- When proposing director remuneration to the shareholders’ meeting for approval, the board should 

consider whether the remuneration structure is appropriate for the directors’ respective roles and 

responsibilities, linked to their individual and company performance, and provide incentives for the board to 

lead the company in meeting its objectives, both in the short and long term. 

(1) The board establishes a remuneration committee with the majority of its members and the chairman being 

independent directors. The remuneration committee is responsible for setting the remuneration policy. 

(2) The remuneration of the board must be consistent with the company’s strategies and long-term objectives, and 

reflect the experience, obligations, scope of work, accountability and responsibilities, and contribution of each 

director. Directors who have additional roles and responsibilities, such as a member of a committee, must be entitled 

to additional remuneration, comparable to industry practice. 

(3) Shareholders must approve the board remuneration structure, including level and pay components (both cash-

based and non-cash compensation). The board considers the appropriateness of each pay component, both in terms 

of fixed rates (such as retainer fee and attendance fee) and remuneration paid according to the company’s 

performance (such as bonus and rewards).The remuneration should reflect the values that the company creates for 

shareholders taking a long-term perspective on company performance, and the pay level should not be too high so as 

to avoid the board excessively focusing on the company’s short-term results. 

(4) The board discloses the directors’ remuneration policy that reflects the duties and responsibilities of each 

individual, including the pay components and level received by each director. The remuneration disclosed for each 

director should also include remuneration for what each individual receives from holding directorship at the 

company’s subsidiaries. 

(5) If the board appoints any person to consult with the remuneration committee, that consultant’s information should 

be disclosed in the annual report, including information regarding independence and any conflicts of interest. 

 - All directors are properly accountable for their duties, responsibilities and (in-) actions, and allocate sufficient time to 

discharge their duties and responsibilities effectively. 

(1) There is a mechanism to support directors in understanding their roles and responsibilities, and the time 

commitment expected from them. 

(2) The board sets and publicly disclose criteria limiting the number of director positions directors can hold 

simultaneously in other companies, and should consider the effectiveness of directors who hold multiple board seats. 

The number of companies of which a person can simultaneously be a director should be appropriate to the nature 

and types of businesses involved but should not exceed five listed companies. 

(3) The board ensures reporting and public disclosure of directors assuming or holding positions at other companies. 

(4) The company’s policies prohibit and prevent a director from creating a conflict of interest with the company, 

including by using the company’s assets, information or opportunities for his or her own benefit, as a result of having 

or taking a director or management position, or having or creating vested interests, both directly and indirectly, in 
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other companies. Information about a director’s other directorships and positions should be reported to shareholders, 

as appropriate. 

(5) Each director attends not less than 75 percent of all board meetings in any whole financial reporting year. 

 - The company’s governance framework and policies extend to and are accepted by subsidiaries and other 

businesses in which it has a significant investment as appropriate. 

(1) The company’s governance framework and policies extend to its subsidiaries, including written policies relating to: 

(1.1) The authority to appoint subsidiary directors, executives, or others with controlling power. 

Generally, the board should have the authority to appoint those persons, except that for smaller operating 

subsidiaries, the board may delegate this authority to the chief executive officer. 

(1.2) The duties and responsibilities of subsidiary directors, executives and others with controlling 

power. They are to oversee the subsidiaries’ operations to ensure compliance with applicable law and 

standards, and the subsidiaries’ policies. If the company’s subsidiary has investors other than the 

company, the board should require the company’s appointed representative to perform his/her role in the 

subsidiary’s best interest and consistent with the governance framework and policies of the company. 

(1.3) The subsidiary’s internal control systems are effective and that all transactions comply with 

relevant law and standards. 

(1.4) The integrity and timely disclosure of the material information of the subsidiary, including its 

financial information, related party transactions, acquisition and disposition of assets and other important 

transactions, capital increases or decreases, and termination of a subsidiary. 

(2) For businesses that the company has or plans to hold a significant investment in (such as between 20 percent and 

50 percent of shares with voting rights), other than subsidiaries, the board should ensure that shareholder agreements 

or other agreements are in place to enable the company’s performance monitoring and participation in the 

businesses’ management, including for approval of significant transactions and decisions. This is to ensure that the 

company has sufficient, accurate, and timely information for the preparation of its financial statements that conform 

with relevant standards. 

- The board conducts a formal annual performance evaluation of the board, its committees, and each individual 

director. The evaluation results should be used to strengthen the effectiveness of the board. 

(1) The board’s, committee’s and individual directors’ performance evaluation must be conducted at least once a year 

to facilitate consideration and improvement of the board’s performance and effectiveness and resolution of any 

problems. Assessment criteria and process for the board’s, committees’ and directors’ performance should be 

systematically set in advance. 

(2) The annual assessment of the performance of the board and committees as a whole and on an individual director 

level should be based on self-evaluation, or alternatively, on cross-evaluation together with self-evaluation. The 

criteria, process, and results of the evaluation should be disclosed in the annual report. 
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- The board and each individual director understand their roles and responsibilities, the nature of the business, the 

company’s operations, relevant law and standards, and other applicable obligations. The board supports all directors in 

updating and refreshing their skills and knowledge necessary to carry out their roles on the board and board committees. 

(1) The board ensures that newly appointed directors receive a formal and proper induction and all information 

relevant to their responsibilities and performing their duties, including details about the company’s objectives, the 

nature of the business, and the company’s operations. 

(2) The board ensures that directors regularly receive sufficient and continuous training and knowledge development. 

(3) The board has knowledge and understanding of relevant law and standards, and other applicable obligations, risk 

factors, and the company’s business environment. The board should receive accurate, timely and clear information, 

including timely and regular updates. 

(4) The board discloses in the annual report training and knowledge development of the board. 

- The board ensures that it can perform its duties effectively and have access to accurate, relevant and timely 

information. The board should appoint a company secretary with necessary qualifications, knowledge, skills, and experience to 

support the board in performing its duties. 

(1) The board’s meeting schedule and agenda should be set in advance and each director should receive sufficient 

notice to ensure attendance. 

(2) The number of board meetings must be appropriate to the obligations and responsibilities of the board and nature 

of the business, but the board meets at least six times per financial year. If the board meetings are not held monthly, 

the board must receive a report on the company’s performance for the months in which the board does not hold a 

meeting, so that it can monitor management and company performance continuously and promptly. 

(3) The board has a mechanism that allows each board member and management to propose the inclusion of 

relevant items on the meeting agenda. 

(4) Meeting documents must be sent to each director at least five business days before the meeting. 

(5) The board encourages the chief executive officer to invite key executives to attend board meetings to present 

details on the agenda items related to matters that they are directly responsible for, and to allow the board to gain 

familiarity with key executives and assist succession planning. 

(6) The board has access to accurate, relevant, timely and clear information required for their respective roles from 

the chief executive officer, company secretary, or designated executive. If necessary to discharge their 

responsibilities, the board may seek independent professional advice at the company’s expense. 

(7) Non-executive directors must be able to meet, as necessary, among themselves without the management team to 

debate their concerns and report the outcome of their meeting to the company’s chief executive officer. 

(8) The board appoints a company secretary with the necessary qualifications, knowledge, skills, and experience for 

performing his/her duties, including providing advice on corporate governance, legal, regulatory and administrative 

requirements, preparing board meetings and other important documents, supporting board meetings, and 
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coordinating the implementation of board resolutions. The board should disclose the qualifications and experience of 

the company secretary in its annual report and on the company’s website. 

(9) The company secretary must receive on-going training and education relevant to performing his/her duties. The 

company secretary is also encouraged to enrol on a company secretary certified programme. 

The Company has determined the powers of the Board of Directors to suit its operations and has set up a supervisory 

committee in various fields as follows:  

Board of Directors 

Audit Committee 

Risk Management Committee 

Nomination and Remuneration Committee 

and has appointed a company secretary to support the operations of the Board of Directors. The positions have important 

responsibilities as follows: 

1. Prepare and keep the following documents. 

1.1Registration Committee 

1.2 Invitations to the committee Meeting committee Report and Annual Company Report 

1.3 Invitation to the Annual Meeting of Shareholders and Meeting Shareholders Report 

2. Maintain the report by Committee or Executives 

3. Operation the committee and executive shall prepare reports on their interests in accordance with Section 89/14 of the 

Securities and Exchange Act and related persons. These are related to the management of the business of the company or its 

subsidiaries in accordance with the law. 

4. Maintain a report of interest reported by a Committee or Executives and a copy sending report of the under section 89/14 

shall be sent to the President and the President of the Audit Committee within seven (7) days from the date of receipt of the 

report. 

5. Provide a document retention system or evidence related to the display of information and correct maintain, complete and 

verifiable records and documents for a period of not less than ten (10) years from the date on which such document or 

information is prepared. 

5.1 Preservation of documents and evidence this includes any storage by computer system or any other system that 

can be viewed without the text not change. 

5.2 Information resolutions for the Shareholders' Meeting. 

5.3 Financial Statements and Reports on Financial Position and Performance of the Company or any other required to 

be disclosed under section 56, section 57, section 58 or section 199 of the Securities and Exchange Act. 

5.4 Opinion the company when the Offeror has made a tender offer from the shareholders. 
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5.5 Providing information or other reports concerning the business of the company to disseminate to the shareholders 

or the public according Capital Market Supervisory Board. 

6. Other operates as prescribed by the Capital Market Supervisory Board. 

7. Provide information, advice and communication about law compliance with the rules, regulations and of the company relevant 

regulations of the Office of the Securities and Exchange Commission (SEC) and the Stock Exchange of Thailand Include 

knowledge about Corporate Governance to directors and related parties also ensures that the directors, executives, and 

executives are properly and consistently observed significant changes are reported to the directors. 

8. Contact coordinator the Company also informs about the document to Executives and President of the company to the Stock 

Exchange of Thailand and the Office of the Securities and Exchange Commission. 

9. Prepare agenda invitation letter including the annual report the documents of Annual General Meeting of Shareholders and 

the President Committee Meeting Company. 

10. Hold Shareholders' Meeting the Board of Directors meeting shall be in accordance with the law company regulations and 

good practices. 

11. Coordinate with shareholders on various proposals to bring the management committee and president consider. 

12. Prepare the shareholders 'meeting for the president in the shareholders' meeting. 

13. Attend the shareholders 'meeting and take care the shareholders' meeting goes legally valid.  

14. Recording Shareholders' Meeting and the President Committee Meeting also follow up the resolution of the shareholders' 

meeting and President Committee Meeting Company. 

15. Maintain each policy recording and the Company's regulations have been properly and completely verified by the President 

Committee. 

16. Ensure that information is disclosed and reported to the agency responsible. Directing the company in accordance with the 

rules and regulations of the agency, providing information and advice to directors and executives. To make reports according to 

the laws or regulations. It requires disclosure to the public for transparency like reporting securities holdings. 

Principle 4 : Ensure effective CEO and people management 

1. A proper mechanism is in place for the nomination and development of the chief executive officer and key 

executives to ensure that they possess the knowledge, skills, experience, and characteristics necessary for 

the company to achieve its objectives. 

2. An appropriate compensation structure and performance evaluations are in place. 

3. The board considers its responsibilities in the context of the company’s shareholder structure and 

relationships, which may impact the management and operation of the company. 

4. The company has effective human resources management and development programs to ensure that the 

company has adequate staffing and appropriately knowledgeable, skilled, and experienced employees and 

staff. 
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Important Policies and Compliance  

Director, Audit Committee, Executive Director, and Executive Recruitment Policy 

Skills, Knowledge, and Experience of the Board (IOD suggests adding the skill matrix for the Board 

Committee)     

The Board of Directors consists of nine directors with expertise in various fields, leadership, and vision, able to 

independently determine the direction of the business and operations in accordance with the mission and policies of the 

Company with an effective risk management framework. The Company employs the skill matrix method to appoint the directors, 

taking into consideration the qualifications of directors that are beneficial to the organization, such as work experience, 

knowledge, integrity, risk and risk management skills, leadership, and legal knowledge, as shown in this table. 
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Details of The Committee’ tranings 

 

 

 

 

 

 

 

 

 

 

 

Year Name Course 

2016 Mr. Chaivuth Chittrahani 

 

Directors Accreditation Program Class SEC/2014 

2017 Ms. Cheraya Udomvongsup 

Mr. Sasipong Pinkaew 

 Mr. Suvit Lamsam                          

 Mrs. Jittima Sajjavanij Intujunyong 

Mr. Viroj Hutajuta 

Mr. Dendanai Hutajuta 

 Mr. Darong Hutajuta    

 

Directors Accreditation Program Class 114/2015 

Directors Accreditation Program Class 114/2015 

Directors Accreditation Program Class 114/2015 

Directors Accreditation Program Class 114/2015 

Directors Accreditation Program Class 118/2015 

Directors Accreditation Program Class 118/2015 

Directors Accreditation Program Class 118/2015 

2018 Mr. Suvit Lamsam       

                          

Mr. Chaivuth Chittrahani 

 

Mrs. Jittima Sajjavanij Intujunyong 

Mr. Chaivuth Chittrahani 

                                

Update COSO Enterprise Risk Management:Integration with 

Strategy and Performance 

Update COSO Enterprise Risk Management:Integration with 

Strategy and Performance 

Corporate Governance Orientation for New Listed Company 

Corporate Governance Orientation for New Listed Company 

 

2019 Mr. Chaivuth Chittrahani 

 

Risk Management Program for Corperate Leaders (RCL) 18/2019 

2020 Mr. Prasert Vannacharoen Director Accreditation Program Class 171/2020 
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The Company improved employee skills and knowledge through training. It has developed an annual training roadmap 

to act as a guideline for long-term employee development, given to employees at all levels, from practitioner level to 

management. In addition, the Company takes the budget allocation for public and in-house training seriously as well. 

The Company A total of 8 training courses for employees in 2021 have been organized, divided into 11 

 

The Company also encourages department heads to transfer knowledge and work techniques to new and existing 

employees to maintain the same standard of quality. It has provided working incentives and standard welfare benefits as follows: 

1. Review compensation and welfare benefits, such as a provident fund and leave entitlement to be consistent with the 

economic conditions, taking employee quality of life into consideration. In addition to welfare benefits, the Company allows 

employees to take leave as entitled and needed, such as vacation leave, sick leave, business leave, maternity leave, ordination 

leave, military service leave, and training leave. 

2. The Company has provided incentives to sales staff who are able to achieve targets as a reward for their effort and 

commitment to the organization.  

Career Advancement the Company helps employees with excellent performance to grow alongside the Company. During 

the annual performance evaluation, these employees will be nominated for a higher position. The consideration criteria have been 

set to be at the same standard for transparency. 
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Principle 5: Nurture innovation and responsible business 

- The board prioritise and promote innovation that creates value for the company and its shareholders together with 

benefits for its customers, other stakeholders, society, and the environment, in support of sustainable growth of the company. 

1) The board prioritise and promote a corporate culture that embraces innovation and ensure management’s inclusion of 

innovation in corporate strategy, operational development planning, and operation monitoring. 

2) The board nurtures innovation that enhances long-term value creation for the business in a changing environment. 

Such innovation may include designing innovative business models, products and services, promoting research, 

improving production and operation processes, and collaborating with partners. 

- The board encourages management to adopt responsible operations, and incorporate them into the company’s 

operations plan. This is to ensure that every department and function in the company adopts the company’s objectives, goals, 

and strategies, applying high ethical, environmental and social standards, and contributes to the sustainable growth of the 

company. 

1) The board encourages management to ensure that the company’s operations reflect the company-wide implementation 

of high ethical, environmental and social standards and ensure that appropriate company-wide policies and procedures 

are implemented to further the company’s objectives, goals and strategies in support of sustainable value creation. 

Policies and procedures for running the business fairly and respecting and adhering to stakeholders’ rights should at least 

cover: 

1.1) Responsibilities to employees, staff, and workers at least by adhering to applicable law and standards and 

providing fair treatment and respect for human rights, including a fair level of remuneration and other benefits, a level 

of welfare that is not less than the legal limit (but can be over the legal limit where appropriate), health care, non-

discrimination and safety in the workplace, access to relevant training, potential skills development and advancement. 

1.2) Responsibilities to customers at least by adhering to applicable law and standards, considering impact on health, 

safety of products and services, customer information security, sales conduct, after-sales service throughout the 

lifespan of products and services, and following up on customer satisfaction measurements to improve the quality of 

products and services. In addition, advertising and public relations should promote responsible consumption and 

must be done responsibly, avoiding taking advantage of or misleading customers, or causing misunderstanding 

about the products and services offered by the company. 

1.3) Responsibilities to business partners by engaging in and expecting fair procurement and contracting, including 

fair contract or agreement conditions, providing access to training, developing potential and enhancing production 

and service standards in line with applicable law and standards, and expecting and supervising business partners to 

respect human rights, social and environmental responsibilities, and treat their employees, staff, and workers fairly 

including ensuring that business partners have implemented sustainable and values-based business policies and 

procedures. 

1.4) Responsibilities to the community by applying business knowledge and experience to develop and follow up on 

the success of projects that can concretely add value to the community while respecting community interests. 
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1.5) Responsibilities to the environment by preventing, reducing and managing negative impact on the environment 

from all aspects of the company’s operations, including in the context of raw material use, energy use, water use, 

renewable resources use, rehabilitating the diversity of biology, waste management, and greenhouse gas emissions. 

1.6) Fair competition by promoting ethical business conduct and not using anti-competitive practices to gain or 

protect a market position. 

1.7) Anti-fraud and corruption by ensuring that the company complies with applicable anti-fraud and corruption law 

and standards, and implements, announces and reports on anti-fraud and corruption policies and practices to the 

public, including on its participation in private sector anti-corruption initiatives and certification programs. The board 

should encourage the company to collaborate with other companies and business partners to establish and 

implement anti-fraud and corruption measures. 

- Management allocates and manages resources efficiently and effectively throughout all aspects of the value chain to 

enable the company to meet its objectives. 

1) The board has a thorough understanding of the company’s resource needs to support its business model, and how 

available resources correlate. 

2) The board has a thorough understanding of how the business model affects resources optimization in support of 

ethical, responsible, and overall sustainable value creation. 

3) Management continuously reviews, adapts, and develops the company’s use and optimization of resources, 

considering internal and external factors to meet the company’s objectives. 

- The board establishes a framework for governance of enterprise IT that is aligned with the company’s business needs 

and priorities, stimulates business opportunities and performance, strengthens risk management, and supports the company’s 

objectives. 

1) The company has an IT resource allocation policy that ensures adequate and optimal investment in and allocation of IT 

resources. 

2) The company’s risk management includes IT risk management. 

3) IT security policies and procedures are in place. 

The Company attaches great importance to real estate development business by developing the Company's project land 

with growth in tourism, economic, social and environmental aspects. The company is aware of the safety and health of the 

communities surrounding the project, thus encouraging employees and executives to take part in community care such as 

beach trash collection activities, housing repair activities for the poor, etc. 

  Regarding to information technology management, the Company strictly complies with the laws and regulations on 

information disclosure, arranges for investor relations to communicate and facilitate investor’s dissemination of news and results 

of operations  through the company's website (www.rhombho.co.th ) 
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Principle 6: Strengthen effective risk management and internal control 

The Board ensures that the company has effective and appropriate risk management and internal control systems that are 

aligned with the company’s objectives, goals and strategies and comply with applicable law and standards.  The board is aware 

of and understand the nature and scope of the company’s principal and substantial risks and should approve the risk appetite of 

the company. The board ensures the establishment and implementation of risk management policies that are consistent with the 

company’s goals, objectives, strategies and risk appetite. The board monitors that the company complies with relevant and 

applicable law and standards, whether domestic, international or foreign. 

The Board of Directors consists of individuals with diverse knowledge, expertise, and recognized leadership. The Board of 

Directors will take part in determining the vision, mission, strategy, policies, guidelines for doing business and supervising the 

Company's operations in accordance with the law, objectives, regulations and resolutions of the shareholders' meeting. The Board 

of Directors has established various committees to monitor the Company's operations 

Duties and Responsibilities of the Risk Management Committee 

 Set a risk management policy and framework to be submitted to the Board of Directors for approval. 

 Set, review, and improve the enterprise risk management framework. 

       Monitor the risk indicators and conduct a risk assessment. 

 Oversee and encourage having an enterprise risk management system in place in line with business strategies, 

objectives, and changing situations. 

 Report important risks to the Board of Directors and Audit Committee and propose how to manage such risks. 

 Consider enterprise risk management report as well as provide opinions on potential risks and set measures to control 

or mitigate such risks. Improve the enterprise risk management system to ensure continual efficiency. 

 Consider corruption assessment report and impacts of various malfeasances including fraudulent financial reporting, 

creating loss of assets, corruption, management override of internal controls, modification of information in important reports, and 

improper acquisition and disposition of assets. 

 Report enterprise risk management results to the Board of Directors. If there is important factor or situation that may 

significantly affects the Company, immediately notify the Board of Directors. 

 Perform any other task as assigned by the Board of Directors. 

Risk Management Policy 

 Risk management policy is a process implemented by the Executive Committee, executives and all personnel in the 

organization to assist in strategy formulation. The risk management process is designed to identify events that may affect the 

organization and to manage the risks to be acceptable to the organization in order to gain confidence in the achievement of the 

objectives defined as the process. The process is used to manage that the likelihood of a risk event is reduced or the impact of 

the damage from a risk event is reduced to an acceptable level for the organization. The incident may not meet the expectation 

or uncertain, we have the opportunity to experience the loss. These include natural disasters, corruption, theft, damage to 

information technology systems and legal action. 
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The risk management policy is set as follows: 

1.) The Company will operate its business at an acceptable risk level in order to achieve its objectives and respond to the 

expectations of stakeholders by defining risk management processes in line with international standards covering five 

types of risks are: Strategic Risk, Operational Risk, Financial Risk, Governance Risk and External Risk.  

2.) All risks affecting the achievement of the Company's objectives must be managed with due regard to the costs involved 

and the benefits to be gained from managing such risks.   

3.) Risks that may affect the Company's business plans and strategies, which are at a very high and very high level must 

be reported to the Executive Committee, the Audit Committee and the Board of Directors for acknowledgment. 

4.) The Company instils risk awareness among its employees and fosters a culture of risk management in order to manage 

risks effectively. 

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

- The board shall establish an audit committee that comprises at least three directors, all of whom must be independent 

directors, with required qualifications, and comply with applicable legal requirements, including those promulgated by 

the Securities and Exchange Commission and Stock Exchange of Thailand. 

- The board clearly set out in writing the audit committee’s duties and responsibilities, and include at least the following: 

5.1) Review the company’s financial reports for accuracy and completeness. 

5.2) Review the company’s internal control and internal audit systems to ensure that they are suitable and effective. 

5.3) Review the company’s operations to ensure compliance with all relevant and applicable law and standards. 

5.4) Review internal auditor’s independence, and approve the appointment and termination of the head of the internal 

audit function. Outsourcing of the internal audit function has to be reviewed for independence and approved by the 

audit committee. 

6.)  Procedures are established that allow the audit committee to fulfil its duties and responsibilities, including by having 

access to management, employees and staff, professional advisers (such as external auditor), and information relevant and 

necessary to perform their duties. 

7.)   The designation of an internal auditor or establish an independent internal audit function that is responsible for reviewing 

and improving the effectiveness of the risk management and internal control systems, and reporting review results to the 

audit committee. The result of the internal audit review must be disclosed in the company’s annual report. 

8.)  The board manage and monitor conflicts of interest that might occur between the company, management, directors, and 

shareholders. The board should also prevent the inappropriate use of corporate assets, information, and opportunities, 

including preventing inappropriate transactions with related parties. 

- The board establishes an information security system, including appropriate policies and procedures, to protect 

confidentiality, integrity, and availability of business information, including market-sensitive information. The board should 

monitor the implementation of the information security policies and procedures and the adherence to confidentiality 

requirements by insiders, including directors, executives, employees and staff, and professional advisers, such as legal or 

financial advisers. 

-  The board ensures management and monitoring of conflict of interest situations and transactions. The board should adopt 

an ethics and conflicts of interest policy consistent with applicable law and standards (including fiduciary duties), and 

establish clear guidelines and procedures for disclosure and decision-making in conflict of interest situations. For example, 

any party who has a vested interest in a particular transaction, should disclose that interest, and not be involved in the 

decision-making. 
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-   The board set requirements for all directors to report conflicts of interest in relation to any meeting agenda item at least 

before consideration of the matter at the meeting and record the reported conflict of interest in the meeting minutes. The 

board should also ensure that all directors that have a conflict of interest in relation to an agenda item abstain from being 

present for discussion of or voting on that agenda item. 

9.) The board establishes a clear anti-corruption policy and practices (including communication and staff training), and strive 

to extend its anti-corruption efforts to stakeholders. 

-  The board ensures company-wide awareness and implementation of the company’s anti-corruption policy and practices, 

and compliance with applicable law and standards. 

 

Regulations 

Employees of the Company must comply with the guidelines set forth as follows: 

1. Comply with anti-corruption and anti-corruption policies, bribery, business ethics including the rules and regulations of 

the company without getting involved in any form of corruption. 

2. Do not do anything that indicates the intention of fraud, corruption, giving or receiving bribes to stakeholders related to 

the company. 

3. Do not ignore when seeing corruption actions related to the company by notifying the supervisor and cooperate in the 

investigation of facts. 

4. Personnel at all levels of the Company must act with caution in any actions that may have a risk of fraud and corruption. 

5. When dealing with government officials, actions must be straightforward and lawful. Employees must not engage in any 

action that might incentivize officials to refrain from taking action. 

6. Building a good relationship with government agencies to follow the occasion, festival or traditional practice within the 

appropriate scope can be done. Supporting government activities and donating assets can be done through a valid, 

transparent and within reasonable limits of approval process. 

7. Do not accept or give entertainment, gifts, souvenirs and any other unnecessary expenses to government officials or 

persons doing business with the Company. However, the receipt and giving must be appropriate in accordance with 

the policy and such expenses must not be paid to induce government officials to act improperly or make any decisions 

for the benefit of the Company's business. 

8. The company has no policy to pay facilitation fees to government officer. 

9. Business entertainment expenses should be appropriately used and actual expenses reported for approval in 

accordance with company regulations. 

10. Not demanding or giving money, property, things or any other benefit to business related parties that may cause an 

unfair decision or intent to induce an act of improper conduct or in exchange for change with various privileges. 

11. Charitable donations to any organization must be made on behalf of the company for the benefit of society by having a 

certificated organization. Donations must be made transparently in accordance with the Company's regulations and in 

accordance with the law and checks are carried out to ensure that donations are not used for bribery. 

12. Contributions of funds, objects or assets to any activity or project must include the name of the company. The 

sponsorship must be aimed at promoting the business, good image of the company and must be operated with 

transparency in accordance with the company's rules and regulations and in accordance with the law. 

13. The Company has a policy of political neutrality whereby all personnel have political rights and freedoms under the law, 

but be aware not to undertake or carry out any activities, including using any of the Company's resources for conducting 

political activities. 
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14. The Company will support and encourage personnel at all levels to recognize the importance of anti-corruption, 

including establishing internal controls to prevent corruption, giving or receiving bribes. 

15. The Company will be fair and protect employees or any other persons who report clues or evidence of fraud, corruption, 

related to the Company by using measures to protect complainants or those who cooperate in reporting corruption as 

stipulated stated in the Whistleblower Policy. 

16. Corruption is an offense under the Human Resources Regulations for employees who are subject to disciplinary action 

set out and may be subject to legal penalties. 

17. The Company will regularly review operational guidelines and measures to ensure compliance with laws and business 

conditions. 

Laws that Rompho Property Public Company Limited must comply with (in the relevant section) 

Civil and Commercial Code 

Criminal Code 

Land and Buildings Tax Act 

Land Code 

Revenue Code 

Public Company Limited Act 

Building Control Act 

Hotel Act 

Condominium Act 

Town Planning Act 

Environmental Quality Promotion and Conservation Act 

Consumer Protection Act 

Labor Protection Act 

Foreign Worker Act 

Immigration Act 

Labor Relations Act 

Social Security Act 

Copyright Act 

Trademark Act 

Computer Crime Act 

Road Traffic Act 

Car Accident Protection Act 

Organic Act on Anti-Corruption 

 

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

- The board should oversee that an effective mechanism is in place to record, track, resolve, and report complaints 

and feedback. The board should ensure the availability of convenient complaint channels (more than one), and 

that stakeholders are made aware through the company’s website or annual report of all channels available for 

complaints. 

- The board should ensure that the company has a clear whistleblowing policy, including designated 

whistleblowing channels for reporting of suspected wrongdoing, such as through the company’s website, e-mail, 
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designated independent directors or the audit committee. The board should ensure proper and effective handling 

of whistleblowing complaints, including the investigation, any remedial action, and reporting to the board. 

- The board should ensure that whistleblowers are protected from retaliation as a result of their good faith 

whistleblowing activities. 

 

11. The Company has set guidelines for employees and other stakeholders to report or file complaints about violations 

of the code of conduct (whistleblower), illegal acts, suspected corrupt behavior, and misconduct of the Company’s 

employees, as well as defects of the internal control system by reporting or filing complaints directly via email to: 

“Mr. Suvit Lamsam Chairman of the Board of Director / Chairman of the Audit Committee / Independent Director at 

email: suvit.l@rhombho.co.th or send a letter to “.” The Company will keep the information you have reported 

confidential and will disclose it to related individuals only to protect the whistleblower from victimization and 

harassment. The whistleblower may choose to reveal their identity or choose to remain anonymous. If the 

whistleblower is harassed or treated unfairly by any person, that person will be punished severely by the Company. 

 

Principle 7: Ensure disclosure and financial integrity 

- The integrity of the company’s financial reporting system and that timely and accurate disclosure of all material 

information regarding the company is made consistent with applicable requirements. 

1) Any person (including chief financial officer, accountant, internal auditor, company secretary, Investors Relation 

officer) involved in the preparation and disclosure of any information of the company has relevant knowledge, skills and 

experience, and that sufficient resources, including staffing, are allocated. 

2) When approving information disclosures, the board considers all relevant factors, including for periodic financial 

disclosures: 

2.1) The evaluation results of the adequacy of the internal control system. 

2.2) The external auditor’s opinions on financial reporting, observations on the internal control system, 

and any other observations through other channels. 

2.3) The audit committee’s opinions. 

2.4) Consistency with objectives, strategies and policies. 

3) Information disclosures (including financial statements, annual reports, and Form 56-1) reflect the company’s 

financial status and performance accurately and fairly. The board promote the inclusion of the Management Discussion and 

Analysis (MD&A) in quarterly financial reports in order to provide to investors more complete and accurate information about the 

company’s true financial status, performance and circumstances. 

4) For disclosures related to any individual director, that director ensures the accuracy and completeness of the 

information disclosed by the company, including of shareholders’ information and any shareholders’ agreement. 

- The board monitors the company’s financial liquidity and solvency. 

1) That management regularly monitors, evaluates and reports on the company’s financial status. The board and 

management should ensure that any threats to the company’s financial liquidity and solvency are promptly addressed 

and remedied. 
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2) It does not consciously approve any transactions or propose any transactions for shareholder approval which could 

negatively affect business continuity, financial liquidity, and solvency. 

- The risks to the financial position of the company or financial difficulties are promptly identified, managed and 

mitigated, and that the company’s governance framework provides for the consideration of stakeholder rights. 

1) In the event of financial risk or difficulties, the board should enhance monitoring of the affairs of the company, and 

duly consider the company’s financial position and disclosure obligations. 

2) The company has sound financial mitigation plans that consider stakeholder rights including creditor rights. The 

board should monitor management’s handling of financial risk or difficulties and seek regular reports. 

3) Any actions to improve the company’s financial position are reasonable and made for a proper purpose. 

- The board ensures sustainability reporting, as appropriate. 

1) The board considers and report data on the company’s compliance and ethical performance (including anti-

corruption performance), its treatment of employees and other stakeholders (including fair treatment and respect for human 

rights), and social and environmental responsibilities, using a report framework that is proportionate to the company’s size and 

complexity and meets domestic and international standards. The company can disclose this information in the annual report and 

in separate reports, as appropriate. 

2) The company’s sustainability reporting reflects material corporate practices that support sustainable value creation. 

- The establishment of a dedicated Investor Relations functions responsible for regular, effective and fair 

communication with shareholders and other stakeholders (such as analysts and potential investors). 

1) A communication and disclosure policy to assist the company in meeting its disclosure obligations and to ensure 

that all information relevant and material to the company’s shareholders, the market and third parties is disclosed in 

an appropriate, equal, and timely manner, using appropriate channels, while protecting the company’s sensitive and 

confidential information. The board should ensure company-wide communication and implementation of the 

company’s communication and disclosure policy. 

2) The creation of an Investor Relations function responsible for regular, effective and fair communication with 

shareholders and external parties. The company’s designated Investor Relations contact should be suitable for the 

role and have a thorough understanding of the nature of the company’s business, and its objectives and values. 

Examples of suitable Investor Relations contacts are the chief executive officer, the chief financial officer, and the 

Investor Relations manager. 

3) The management sets clear directions for and supports the Investor Relations function (such as through a code of 

conduct), and clearly defines the roles and responsibilities of the Investor Relations function, so as to ensure effective 

communication between the company, the financial community and other stakeholders. 

The Company discloses the Company's information to investors by providing a quarterly Company Snapshot which 

investors can download on the company's website http://www.rhombho.co.th/th/investor-relations/shareholder-
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information/download/company-snapshots?year=2020  and newsletter http://www.rhombho.co.th/th/investor-

relations/newsroom/update/set-announcements regularly present important events of the company, which is a press 

release through the media to investors and those interested in studying the company's information or asking for more 

information at Email : info@rhombho.co.th or tel. 02-907-8140-2 , Fax. 02-907-8144 

- The effective use by the company of information technology in disseminating information. In addition to the 

company’s mandatory periodic and non-periodic disclosure of information pursuant to applicable requirements, the 

board should consider regularly disclosing relevant information in both Thai and in English through other channels, 

such as the company’s website. (/www.rhombho.co.th) 

Principle 8: Ensure engagement and communication with shareholders 

1. Shareholders have the opportunity to participate effectively in decision-making involving significant corporate matters. 

- The significant corporate decisions are considered and/ or approved by the shareholders pursuant to applicable 

legal requirements. Matters that require shareholder approval should be included in the agenda for the shareholders’ 

meeting and shareholders should be provided sufficient notice thereof. 

- The board supports participation of all shareholders through reasonable measures, including: 

1) Establishing criteria that allow minority shareholders to propose agenda items for shareholders’ 

meetings. The board should consider shareholders’ proposals to be included in the agenda, and if the board rejects a 

proposal, the reasons should be given at the meeting. 

2) Establishing criteria for minority shareholders to nominate persons to serve as directors of the company 

that measures and criteria are established and promptly disclosed to ensure shareholder engagement and 

participation. 

- The notice of the shareholders’ meeting (including the Annual General Meeting (AGM)) is accurate, complete, and 

sufficiently in advance for the shareholders to exercise their rights. 

- The company arranges for the notice of the shareholders’ meeting and related papers to be sent to shareholders 

and posted on the company’s website at least 28 days before the meeting. 

- Shareholders allowed submitting questions prior to the meeting. The board should therefore ensure that there are 

clear criteria and a process for shareholders to submit questions. The criteria should be posted on the company’s 

website (www.rhombho.co.th) 

- The notice of the shareholders’ meeting and related papers must be fully translated into English and published at 

the same time as the Thai version. 

2. The shareholders’ meetings are held as scheduled and conducted properly, with transparency and efficiency, and ensure 

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

- The board sets the date, time, and place of the meeting by considering the interests of shareholders, such as 

allocating sufficient time for debate, and choosing a convenient location. 

- The company does not through its meeting attendance requirements or prerequisites prevent attendance by or 

place an undue burden on shareholders, including as a result of identification requirements that exceed applicable 

legal and regulatory requirements. 
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- In the interest of transparency and accountability, the board promote the use of information technology to facilitate 

the shareholders’ meetings, including for registration and vote counting. 

- The chairman of the board is the chairman of the shareholders’ meeting with responsibility for compliance with 

applicable legal requirements and the company’s articles of association, allocating sufficient time for consideration 

and debate of agenda items, and providing opportunity to all shareholders who wish to share their opinions or ask 

questions related to the company. 

- To ensure the right of shareholders to participate in the company’s decision-making process in relation to significant 

corporate matters by participating and voting at shareholder’s meetings on the basis of sufficient notice and 

information, directors who are shareholder should not be allowed to add items to the meeting agenda that have not 

been duly notified in advance. 

- All directors and relevant executives attend the meeting to answer questions from shareholders on company-related 

matters. 

- The attending shareholders must informed of the number and the proportion of shareholders and shares 

represented at the meeting in person and through proxies, the meeting method, and the voting and vote counting 

methods before the start of the meeting. 

- There must not be any bundling of several items into the same resolution. For example, the appointment of each 

director should be voted on and recorded as separate resolution. 

- The board promotes the use of ballots for voting on resolutions proposed at the shareholders’ meeting and 

designate an independent party to count or to audit the voting results for each resolution in the meeting, and to 

disclose such voting results at the meeting by identifying the number of “for”, “against” and “abstain” votes. The 

voting results for each proposed resolution should be included in the minutes of the meeting. 

3. The board ensures accurate, timely and complete disclosure of shareholder resolutions and preparation of the 

minutes of the shareholders ‘meetings. 

- The company discloses the results of voting on proposed resolutions at the shareholders’ meeting through the 

designated Stock Exchange of Thailand channels and through the company’s website by the next business day. 

- The minutes of the shareholders’ meeting is submitted to the Stock Exchange of Thailand within 14 days from the 

shareholders’ meeting date. 

- The company promptly prepares the minutes of the shareholders’ meeting, including the following information: 

1) Attendance of directors, executives, and the proportion of attending directors; 

2) Voting and vote counting methods, meeting resolutions, and voting results (“for”, “against”, and 

“abstain”) for each proposed resolution; and 

3) Questions asked and answers provided during the meeting, including the identity of the persons asking 

and answering the questions. 
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7.Corporate Governance Structure and Information of the Board of 

Directors, Subcommittees, Executives, and Other Employees 

Shareholding Structure and Management 

1. Registered capital The Company's paid-up capital as of December 31st, 2021 is as follows: 

Registered capital  : 362,812,790.00 Baht 

Paid-up capital                 :               362,812,746.50 Baht 

Divided into ordinary shares : 725,625,493 Shares 

Par value   : 0.50 Baht 

2. Shareholders 

Name of shareholders of the Company As appeared in the list of shareholders as of December 31
st
, 2021 

 

No. 

 

Name of shareholders 

 

Numbers of stocks 

(Stocks) 

Proportion of stocks 

shareholders (%) 

1 Mr. Dendanai Hutajuta 417,169,500 57.49 

 Mr. Darong Hutajuta 15,145,300 2.09 

 Mr. Viroj Hutajuta 9,801,000 1.35 

 Grouping of Mr. Dendanai Hutajuta 442,115,800 60.93 

2 Thai NVDR Company Limited  15,507,927 2.14 

3 Mr. Sasipong Pinkaew  15,383,000 2.12 

4 Mr. Mai Mang Lee 14,520,000 2.00 

5 BANGKOK LIFE ASSURANCE PUBLIC COMPANY LIMITED 13,985,142 1.93 

6 Mr. Pheng Phian Laokumnun 12,300,000 1.70 

7 Mr. Prasert Vannacharoen 8,775,500 1.21 

8 Miss. Chanida Thumma-amornsin 8,599,000 1.19 

 Other shareholders 194,639,124 26.78 

     

 Total 725,625,493 100 

 Total paid-up capital 362,812,747    

 Thai shareholders 1,480 97.99 

 Foreign shareholders 4 2.01 
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Responsibilities of the Board of Directors 

1. Structure of the Board 

The Company’s Board of Directors consists of qualified persons who play an important role in determining corporate policies, 

governing, auditing, and assessing the operations of the Company to be in line with the determined plan. The Board’s 

composition is as follows: 

1.1 At least one-third (1/3) of the total number of directors, but not less than three (3) directors are independent 

directors. At present, the Board of Directors has eight members, three (3) of whom are independent directors. 

1.2 The Board of Directors has appointed four (4) committees including the Audit Committee, Nomination and 

Remuneration Committee, Risk Management Committee, and Executive Committee to handle specific tasks on behalf 

of the Board. Each committee has the rights and duties as described in the Authorities and Duties of the Committee. 

1.3 At every annual general meeting of shareholders, one-third (1/3) of the total number of directors shall retire. 

If the number of directors cannot be divided by three, then the number nearest to one-third (1/3) shall retire. The 

retiring directors can be re-elected. 

1.4 Independent directors must be qualified persons who possess expertise in accounting, finance, and 

appropriate fields of business in order to protect the interests of shareholders and other stakeholders. They must also 

possess the qualifications required by the Securities and Exchange Commission and Stock Exchange of Thailand. 

The Company has clearly separated the roles and responsibilities of the Board of Directors from those of 

management. While the Board is responsible for determining policies and ensuring that management performs in 

accordance with the policies, executives are responsible for managing the Company in line with the policies.  

1.5 The Chairman of the Board and President are thus different individuals and both positions must be 

appointed by the Board of Directors. 

The company secretary serves the Board of Directors by providing support on regulatory matters; arranging meetings of the 

Board, Committees, and shareholders to ensure compliance with laws and the Company’s Articles of Association and Code of 

Conduct; preparing and keeping the Register of Directors; preparing invitation notice for shareholders’ meeting and meeting 

minutes; keeping a report of conflicts of interest prepared by directors and executives, and performing any other acts as 

required by the Securities and Exchange Commission. The company secretary shall also be responsible for submitting a copy 

of the report of conflicts of interest prepared by directors to the Chairmen of the Board and the Audit Committee within seven 

days of the receipt of the report. 
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Summary of major approval authority schedules. 

Subject Chief executive officer Executive Committee 
Board of 

Directors 
Shareholder 

1. Annual investment budget preparation - -   

2. Loan and debt instruments per time Less than 

20.00 Million baht 

Less than 

50.00 Million baht 

More than 50.00  

Million baht 

 

3. Approval of purchase of land, product, 

construction contracting / design / 

construction control and other work 

related to the project 

Less than 

20.00 Million baht 

Less than 

50.00 Million baht 

More than 5.00  

Million baht 

 

4. Approval of discounts for condominium 

units to customers 

 

Less than 0.50 Million 

baht or Less than 

10.00% of room price 

whichever is lower 

Other cases -  

5. Approval for the purchase of tangible 

fixed asset. 

0.50 – 2.00  

Million baht 

2.00 – 5.00  

Million baht 

More than 5.00  

Million baht 

 

6. Determination of conditions and 

commission rates for sales 

-  -  

7. Donation for public charity  

 

0.10 – 0.40  

Million baht 

0.40 – 1.00  

Million baht 

1.00 – 2.00  

Million baht 

Less than 10% of 

net profit After tax 

accounting period 

the previous year. 

Note: - One approval per one time.  

- The above table of approval authorities was approved by the Board of Directors Meeting No. 7/2559 (first meeting 

after business transformation) on November 2
nd
, 2016.     

- Approval of transactions with connected parties must be considered in conjunction with the criteria for “connected 

transactions” under Section 89/12 of the Securities and Exchange Act and Notification of the Capital Market 

Supervisory Board No. Tor Jor 21/2551, and Notification of the Stock Exchange of Thailand on Connected 

Transactions B.E. 2546.    

- Approval of purchase or sale of assets of the Company or subsidiary companies must be considered in 

conjunction with the criteria for “acquisition and disposition of assets” under Section 89/29 of the Securities and 

Exchange Act and Notification of the Capital Market Supervisory Board No. Tor Jor 20/2551, and Notification of the 

Stock Exchange of Thailand on Acquisition and Disposition of Assets B.E. 2547.   
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2. The Board of directors 

The Board of Directors consists of individuals with diverse knowledge, expertise and leadership. The Board of Directors will take 

part in determining the vision, mission, strategy, policies, guidelines for doing business and supervising the operation of the 

company in accordance with the law, objectives, regulations and resolutions of the shareholders' meeting. For the benefit of 

closely supervising the Company's operations, the Board of Directors has established a committee to monitor and supervise the 

Company's operations.  

The corporate structure of the Company as at December 31
st
, 2021 consists of the Board of Directors. Audit Committee 

Executive Committee Nomination and Remuneration Committee and the Risk Management Committee. The list and scope of 

authority are as follows. 

1. Board of Directors 

The Board of Directors consists of 9 members. 

Name of committees Position Priority to promote 

1. Mr. Suvit Lamsam Chairman of the Board of Director / Chairman of the Audit 

    

April 29
rd
, 2021 

2. Mr. Viroj Hutajuta Board of Director April 29
rd
, 2020 

3. Mr. Dendanai Hutajuta Board of Director April 29
rd
, 2021 

4. Mr. Sasipong Pinkaew Board of Director April 29
rd
, 2021 

5. Ms. Cheraya Udomvongsup Board of Director April 29
rd
, 2020 

6. Mr. Darong Hutajuta Board of Director April 29
rd
, 2020 

7. Mr. Chaivuth Chittrakhani Audit Committee Member / Independent Director April 29
rd
, 2019 

8. Mrs. Jittima Sajjavanij Intujunyong Audit Committee Member / Independent Director April 29
rd
, 2019 

 9. Mr.Prasert Vannachareon Board of Director April 29
rd
, 2020 

Mr. Chareon Boonmanosup is the Company Secretary. 

Note:  All directors are trained. - Director Accreditation Program (DAP) Thai Institute of Directors Association 

 

For specific cases such as permission for building and construction all types. application for permission, land Permit 

application, application for consolidation and separate the title deeds, permission to divide ownership, application for permission 

to divide the title deeds, permission to share ownership, permission to have a house number, permission to use and transfer 

electricity and water supply, lent of telephone number, permission to use and transfer electricity and water supply, renting of 

telephone numbers, permission to connect and drain, request for permission to cut stone, land surveillance and certification, 

application for registration of condominiums, application for registration of condominiums, application for permission. Building, 

consenting to use commercial premises, giving statements, filing and receiving documents related to the Revenue Department, 

filing complaints to the Office of the inquiry officer or Withdraw petition Compromise for words etc. Mr. Dendanai Hutajuta or Mr. 

Darong Hutajuta or Mr. Sasipong Pinkaew or Mr.Prasert Vannachareon anyone must sign and company seal. 
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2. Audit Committee 

The Audit Committee consists of 3 persons include 

Audit Committee name Position Priority to promote 

1. Mr. Suvit Lamsam Chairman of the Audit Committee / Independent Director November 7
th
,2019 

2. Mr. Chaivuth Chittrakhani Audit Committee Member / Independent Director November 7
th
,2019 

3. Mrs. Jittima Sajjavanij Intujunyong Audit Committee Member / Independent Director November 7
th
,2019 

 The audit Committee consists of 3  person had qualifications to be the Audit Committee in accordance with the criteria 

set by the Stock Exchange and Mr. Suvit Lamsam and Mr. Chaivuth Chittrakhani is the audit committee those who have knowledge 

in accounting and finance. So, Mr. Suvit Lamsam is Chairman of the board of Director and Chairman of the Audit Committee.  

However, the Audit Committee structure of the company still consists of 2  free committee, who will the responsibilities audit 

committee operations of company and have independent to help balance management of the company. 

3. Risk Management Committee  

Risk management committee consists of 3 persons include. 

Risk management committee name Position Priority to promote 

1. Mr. Chaivuth Chittrakhani Chairman of the Risk Management Committee November 7
th
,2019 

2. Mr. Prasert Vannacharoen Risk Management Committee Member November 7
th
,2019 

3. Mr. Sasipong Pinkaew Risk Management Committee Member November 7
th
,2019 

 

4. Nomination and Compensation Committee  

Nomination and compensation committee consists of 4 persons include. 

Nomination and compensation committee 

name 

Position Priority to promote 

1. Mrs. Jittima Sajjavanij Intujunyong  Chairman of the Nomination and Compensation 

Committee 

November 7
th
,2019 

2. Mr. Chaivuth Chittrakhani Nomination and Compensation Committee member November 7
th
,2019 

3. Mr. Dendanai Hutajuta Nomination and Compensation Committee member November 7
th
,2019 

4. Mr. Sasipong Pinkaew Nomination and Compensation Committee member November 7
th
,2019 

5. Executive Committee 

Executive Committee consists of 3 persons include 

Executive committee name Position Priority to promote 

1. Mr. Dendanai Hutajuta Chief Executive Officer November 7
th
,2019 

2. Mr. Darong Hutajuta Board of Director November 7
th
,2019 

3. Mr. Sasipong Pinkaew Board of Director November 7
th
,2019 
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Board of Directors 

The Company's management is in accordance with the Notification of the Securities and Exchange Commission 

No.17/2008 on December 15
th
 ,2008 consist 5 persons include 

First name - Last name Position 

1. Mr. Dendanai Hutajuta Chief Executive Officer/ Managing Director of Sales & Marketing (Acting) 

2. Mr. Sasipong Pinkaew Coordinate-CEO / Managing Director of Planning and Control 

3. Mr. Darong Hutajuta Managing Director of Product Development 

4. Mr. Prasert Vannacharoen Managing Director of Operation and Legal 

5. Ms. Cheraya Udomvongsup Deputy Managing Director of Accounting and Finance 

Note : The Company is in the process of recruiting qualified persons for Managing Director, Sales & Marketing had already will 

put in the personal information system. And then bring information on the name of directors and management of the company. 

Company Secretary  

At the Board of Directors 'Meeting No. 18/2015 held on November 16
th
, 2015 and the Board of Directors' Meeting No. 

7/2016 on November 2
nd

, 2016 (the first time after conversion), the Board of Directors approved the appointment of Mr.Charoen 

Boonmanosup as Company Secretary it has the following important responsibilities: 

Internal Audit 

Rhom Bho Property had successfully sought a team of professional internal auditors from an independent agency by 

Profess One Office Company Limited to provide highly specialized services on internal audit, with the monitoring of risk factors 

and prevention of unusual transactions.   

Educational background and work experience of Parkin Virulhakul, Chief Internal Audit Officer, were detailed below:  

Education 

- Bachelor of Business Administration (BBA) in Accounting, Assumption University  

- Certified Public Accountant (Thailand) No. 10876 

- IACP Certification, Federation of Accounting Professions under the Royal Patronage of His Majesty the King         

Work Experience  

- Business Partner, MMN Syndicate Office Company Limited (2008-present) 

- Business Partner, Profess One Office Company Limited (2010-present) 

- Assistant Audit Manager, EY Office Company Limited (2001-2007) 

Rhom Bho Property also employed Siam Truth Audit Company Limited to offer quality services on the preparation and 

presentation of the Company’s financial statements aiming for enhanced efficiency and accountability. Additionally, issues related 

internal audit had been acknowledged and reported to responsible parties for further resolution.     
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4. Monetary remuneration 

Remuneration for the Board of Directors 

The Annual General Meeting of Shareholders for the year 2021, held on April 29
th
, 2021 resolved to fix the remuneration 

of directors in the year 2020 in the form of meeting allowance and annual compensation the total amount is not over 2.5 million 

baht. 

Committee Allowance Monthly 

President Committee Committee President Committee Committee 

Board of Directors 20,000 15,000 15,000 12,000 

Audit Committee 15,000 10,000 15,000 12,000 

 

For committee who are also position of the Audit Committee: (a) In the case where the monthly remuneration of both 

positions is the same get paid monthly at a certain location. In case the remuneration is not the same rate to receive monthly 

remuneration at a higher rate and (b) for meeting allowances. If there is a meeting of the Audit Committee and the President 

committee’s company on the day the meeting allowance is only one place in the event that the remuneration of the two positions 

is the same to receive meeting allowances in any position. However, if the meeting allowance is unequal. To receive meeting 

allowances at higher rates. If the meeting of the Audit Committee and the President committee’s company does not take place on 

the same day. To receive the meeting allowance of both positions. 

In respect of bonuses or other rewards the President committee’s company has the power to determine and allocate the 

dividend to the income of the company responsibilities the remuneration for the year 2019 will be within the limit of Baht 2,500,000 

with the remuneration paid to the President committee’s company until the shareholders' meeting it approves. 

President Compensation  

Detail Year 2019 Year 2020 Year 2021 

President Compensation consists 5 persons 29,689,821 26,045,988 20,446,215 

 

President Compensation include monthly, bonus, contribution to provident fund retirement benefits and other benefits such as 

welfare, utilities Homes staff    

Other Remuneration -No- 

5. Audit Fee 

1.  Audit Fee 

The company paid its Audit Fee and reviewed its Financial Report for the fiscal year 2021. The details of the audit fees 

are as follows 

Audit Fee Year 2021 (Baht) 

1. Annual audit fee 650,000 

2. Review of interim financial statements 750,000 

Total 1,400,000 

In Year 2021, The company paid annual audit fee and review of interim financial statements to Siam Truth Co., Ltd. These 

are all related parties to the Auditors and the Audit Office is not a related party to the company. 
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2. Non-Audit Fee 

In Year 2021, The company paid for non-audit fee to the auditors such as transportation and other expense etc. Total 

109,923.95  Baht 

Personnel 

Total Employees 

Total number of employees (Excluding management) as at December 31
st
 ,2019 to December 31

st
, 2020 to December 

31
st
, 2021, there were 106 persons 100 persons and 95 persons respectively, consisting of the following employees: 

Department December 31st, 2019 December 31st, 2020 December 31st, 2021 

Seles and Marketing 14 13 11 

Purchase 
 

2 2 2 

Architecture design 6 5 4 

Architecture Project Management 2 2 2 

Control and construction 15 14 13 

Material control 1 1 1 

Human Resources 4 4 4 

Accounting 11 11 11 

Finance 2 2 1 

IT 5 5 4 

Room service 19 15 15 

Legal Condominiums 12 15 16 

Coordinator and Legal 4 3 3 

Operation  8 7 7 

Company Secretary 4 1 1 

Total 106 100 95 

Employee Remuneration 

The remuneration of employees (excluding executives) in the year 2019 to year 2021 are, 63.91 million baht, 47.52 million 

and 44 .73  baht respectively, in the form of salary, bonus, welfare, social security, provident fund and provident fund. Social 

security Retirement benefits, etc. 

 

Provident Fund 

The Company has established a provident fund K MASTER Full fund under the management of Kasikornthai Management 

Co., Ltd., for Management Company according to the provident fund 1987  (as amended) from April 1
st
 2016 , the employees 

participating in the provident fund the company will pay a contribution of 2 .00% of the employees' salaries and employees pay 

the fund at the rate of 2.00% of the salary each person. 

Important Labor disputes  

As at December 31
st
, 2021, the company has no labor disputes. 
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8. Significant Performance of Corporate Governance Report 

Summary of the performance of the Board of Directors in the past year 

1. The Board of Directors Meeting 

Details of attendance of Committees name for the year 2019-2021 

Name of committees Meetings number / All meetings after the reception position. 

Year 2019 Year 2020 Year 2021 

1. Mr. Suvit Lamsam 5/5 5/5 5/5 

2. Mr. Viroj Hutajuta 5/5 5/5 5/5 

3. Mr. Dendanai Hutajuta 5/5 5/5 5/5 

4. Mr. Darong Hutajuta 5/5 5/5 5/5 

5. Mr. Sasipong Pinkaew 5/5 5/5 5/5 

6. Ms. Cheraya Udomvongsup 5/5 5/5 5/5 

7. Mr. Chaivuth Chittrakhani
 
 5/5 5/5 5/5 

8. Mrs. Jittima Sajjavanij Intujunyong 5/5 5/5 5/5 

9. Mr.Prasert Vannachareon - 3/5 5/5 

 

2. Attendance of the Audit Committee Meeting 

Detail’s attendance of Member of audit committee for the year 2019 – 2021 include.  

Audit Committee name  Meetings number / Total number of meetings 

Year 2019  Year 2020  Year 2021 

1. Mr. Suvit Lamsam 4/4 4/4 4/4 

2. Mr. Chaivuth Chittrakhani 4/4 4/4 4/4 

3. Mrs. Jittima Sajjavanij 

Intujunyong 

4/4 4/4 4/4 
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3. Director's Remuneration Table 

Remuneration for directors for the year 2019-2020 is summarized as follows: 

Committee name 

Year 2019 Year 2020 Year 2021 

Allowance Monthly 

Bonus 

Committe

e 

Total 
Allowan

ce 
Monthly 

Bonus 

Committe

e 

Total 
Allowan

ce 
Monthly 

Bonus 

Committ

ee 

Total 

1. Mr. Suvit Lamsam 

2/ 
100,000 180,000 100,000 380,000 100,000 180,000 - 280,000 100,000 180,000 - 280,000 

2. Mr. Viroj Hutajuta 75,000 144,000 100,000 319,000 75,000 144,000 - 291,000 75,000 144,000 - 291,000 

3. Mr. Dendanai 

Hutajuta 1/ 
- - 350,000 350,000 

- - - - - - - - 

4. Mr. Darong 

Hutajuta1/ 
- - 350,000 350,000 

- - - - - - - - 

5. Mr. Sasipong 

Pinkaew1/ 
- - 350,000 350,000 

- - - - - - - - 

6. Ms. Cheraya 

Udomvongsup 
- - 100,000 100,000 

- - - - - - - - 

7. Mr. Chaivuth 

Chittrakhani 2/ 
75,000 144,000 100,000 319,000 75,000 144,000 - 219,000 75,000 144,000 - 219,000 

8. Mrs. Jittima 

Sajjavanij Intujunyong 

2/ 

75,000 144,000 100,000 319,000 75,000 144,000 - 219,000 75,000 144,000 - 219,000 

9. Mr. Prasert 

Vannacharoen 
            

Total 325,000 612,000 1,550,000 2,487,000 325,000 612,000 - 937,000 325,000 612,000 - 937,000 

 

4. Organizing the 2021 Annual General Meeting of Shareholders under the COVID-19 situation, and 

taking into account the safety of the shareholders attending the meeting. 

5. Management of elections for committees who retire by rotation 

At the present, the company’s board of directors comprises of 9 members. The 3 directors listed below are one-third of all 

directors who shall be retired by rotation in the Meeting. 

Name of Director Position 

1. Mr. Suvit Lamsam 
Director/ Independent Director 

2. Mr. Dendanai Hutajuta 
Director 

3. Mr. Sasipong Pinkaew 
Director 

During 1 October 2020 to 31 December 2020, the company gave opportunities to the shareholders to nominate the 

candidates to be elected as directors. However, there were no shareholders nominate the candidates to be elected as directors. 

The Nomination and Compensation Committee has considered, taken into account the propriety and the best benefit of the 

Company and was of the view that the directors who shall be retired by rotation in the Meeting are qualified and do not have any 

prohibited characteristics under relevant laws, with knowledge, experiences, expertise and skills which will benefit the Company’s 

operations. Furthermore, those who shall hold the office as independent Directors are qualified as to independency as defined in 
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“Independent Director” according to the regulations of The Securities and Exchange Commission, and Stock Exchange of 

Thailand are able to raise their opinions independently and in compliance with the relevant rules and regulations. Therefore, the 

Nomination and Compensation Committee deemed appropriate to propose the re-election of these 3 directors as the Company’s 

directors for another term. 

6. Communication of the Anti-Corruption Policy   

Rhom Bho Property Public Company Limited recognizes the importance of ethical business practices and social 

responsibility under the principles of corporate governance and business ethics. It has established the anti-corruption policy to 

be strictly complied with by the company’s employees. It aims to prevent bribery of government officials to benefit the business, 

maintain transparency standards, and ensure legal compliance. The company attaches great importance to anti-corruption of all 

forms and strives to promote integrity and build positive awareness and values in the workplace. It has thus set the following anti-

corruption guidelines and communicated them to directors, executives, and employees to be strictly adhered to.  

1. Build awareness, values, and attitudes to encourage employees to perform their duties in compliance with laws, rules, 

and regulations and to avoid gaining privileges by bribing government officials.    

2. Directors, executives, and employees are required to comply with the anti-corruption policy and avoid participating in 

fraudulent and corrupt activities, whether directly or indirectly. They shall not neglect or ignore any act that is considered 

fraud or corruption related to the company.    

3. Set up an efficient internal audit system that covers accounting and finance to ensure that financial transactions are 

conducted correctly, transparently, and accountably.     

4. Set rules for giving gifts or providing entertainment that may cause suspicion of fraudulent and corrupt behavior. Gift 

acceptance shall be done discreetly and the gift must not take the form of cash or cash equivalent. Any act should be 

transparent and accountable.    

5. Set procurement, disbursement, and contract rules, making sure that each step can be proven by evidence, and 

determine approval authority appropriately with due care and accountability. 

6. Directors, executives, and employees are prohibited from giving or proposing to give any asset or benefit to government 

officials or outsiders with the intention of inducing improper conduct or neglect of duty.      

7. Set up a transparent and accurate financial status reporting mechanism.    

8. Set up whistleblowing channels for employees and external parties to report corrupt or improper conduct by directors, 

executives, and employees of the company via website, email, or postal mail.     

9. Set up a whistleblower protection mechanism to keep the information about the whistleblowers confidential. If the 

whistleblower information is disclosed, the person responsible for such information shall be subject to disciplinary action.  

10. Set a disciplinary penalty for directors, executives, and employees who engage in fraud and corruption or support 

fraudulent and corrupt acts. Appropriate disciplinary action shall be taken and may include a written warning, pay cut, 

suspension, termination, and legal action.   

11. A corruption case shall be investigated and reported through a chain of command of the wrongdoer up to the Risk 

Management Committee, Audit Committee, Executive Committee, and Board of Directors.  

Basic Principles for Juristic Persons to Prevent Bribery of Government Officials   
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Section 123/5 of the Organic Act on Anti-Corruption B.E. 2542 (Revision No.3 B.E. 2558) has set forth liabilities for juristic 

persons involved in the bribery of government officials, foreign government officials, or officers of international organizations 

in the event that a person related to a juristic person such as an employee, agent, or affiliated company bribes a government 

official for the benefit of the juristic person and that juristic person has no appropriate internal control measures to prevent 

bribery of government officials.    

8 Principles of the NACC to Promote Transparent Bribery-Free Business  

Principle 1: Prevention of bribery must be an important policy from the top management level.    

Principle 2: Juristic persons must conduct a risk assessment of bribery of government officials.    

Principle 3: Clear and detailed measures relating to high-risk bribery.  

Principle 4: Juristic Persons must apply anti-bribery measures to those with a business relationship with the juristic persons.   

Principle 5: Juristic persons must put an effective accounting system in place. 

Principle 6: Juristic persons must adopt an approach to human resource management that aligns with anti-bribery measures.    

Principle 7: Juristic persons must set measures to support the reporting of wrongdoings or suspected cases.     

Principle 8: Juristic persons must periodically review, audit, and evaluate anti-bribery measures.    

 

      7. Whistleblowing Policy 

 The Company has set guidelines for employees and other stakeholders to report or file complaints about violations of 

the code of conduct (whistleblower), illegal acts, suspected corrupt behavior, and misconduct of the Company’s employees, as 

well as defects of the internal control system by reporting or filing complaints directly via email to: “Mr. Suvit Lamsam Chairman 

of the Board of Director / Chairman of the Audit Committee / Independent Director at email: suvit.l@rhombho.co.th or send a letter 

to “53 Sukhonthasawat Road, Lat Phrao Sub-district, Lat Phrao District, Bangkok, 10230.” 

 The Company will keep the information you have reported confidential and will disclose it to related individuals only to 

protect the whistleblower from victimization and harassment. The whistleblower may choose to reveal their identity or choose to 

remain anonymous. If the whistleblower is harassed or treated unfairly by any person, that person will be punished severely by 

the Company. 
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9. Internal Control and Connected Transactions 

Rhom Bho Property Public Company Limited had recognized the importance of developing an effective internal audit 

system to empower the Company’s business operations to run smoothly and efficiently. Hence, the Company had established the 

Internal Audit Committee and the Risk Management Committee to be responsible for the review and assessment of the internal 

audit system based on the principles of good corporate governance. The meetings of the Internal Audit Committee and the Risk 

Management Committee had been held to approve agendas related to internal audit of the Company, participated by a team of 

auditors, internal auditors, and the Board of Directors, in which the obtained information would be proposed to the Internal Audit 

Committee and the Risk Management Committee for acknowledgement and consideration. The meetings also aimed to monitor 

the progress of internal audit and seek solutions to related problems in a timely manner.       

The Board of Directors’ meeting No. 1/2020, dated February 14th, 2020, was participated by the Internal Audit Committee. In the 

meeting, senior executives had come up with a number of inquiries on the assessment and adequacy of the internal audit system 

focusing on the following five areas.    

1) Organization and Environment 

2) Risk Management  

3) Control of Management Performance  

4) Information Technology and Communication System 

5) Monitoring       

The Board of Directors agreed that Rhom Bho Property’s internal audit system was maintained at an adequate and appropriate 

level, backed by an efficient monitoring and control system that could protect the Company’s assets from being misused by the 

management or lack of authorization. The promptness of the internal audit system could also facilitate the implementation of 

transactions for major shareholders, members of the Board of Directors, executives, and other parties involved.   

Related party transactions 

The company's Related Party Transactions policy is an important policy that will not allow directors, executives and other 

related parties to use opportunities from being directors, executives or other people that are related to the company to seek 

personal benefits. Therefore, it is defined as a sound practice for directors, executives and other persons that are related to the 

following companies. 

1. Avoid making transactions that may cause conflict of interest with the Company. 

2. When it is necessary to make such transactions for the benefit of the Company or subsidiary, enter into such 

transactions on an arm's length basis and the directors, executives, or related persons having interest in such 

transactions shall not take part in approving the transactions. 

3. In case of connected transactions under the Securities and Exchange Act B.E. 1992 (and as amended), notifications 

of the Stock Exchange of Thailand, and relevant rules, the Company shall strictly comply with the rules, procedures, 

and disclosure of connected transactions for listed companies as follows: 

3.1 The Company may have connected transactions with directors, executives, or related persons in the future. 

It has therefore authorized in principle the Executive Committee or management to approve such 

transactions if the transactions are trade agreements in the same way that a reasonable person should act 

with a general contractor in the same situation, with bargaining power free from the influence of their 

positions as directors, executives, or related persons, whichever the case may be. 

3.2 Prepare a report of transactions under Clause 3.1 to submit to the Board’s meeting every quarter or as 

required by the Board of Directors. 
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If the connected transactions do not fall under Clause 3.1, the Company shall comply with the rules and conditions set in the 

Securities and Exchange Act B.E. 1992 (and as amended), notifications of the Stock Exchange of Thailand, and relevant rules. 

Relationship    

As Rhom Bho Property Public Company Limited had made various transactions with individuals, conflicts could possibly 

be expected. Obviously, conflicts could occur when transactions had been made with the Company’s members of the Board of 

Directors, executives, and/or shareholders. Conflicts could also arise from third parties having difficulties with members of the 

Board of Directors, executives, and/or shareholders of the Company. Aspects and values of related party transactions as of 2018, 

2019, and 2020 could be summarized as follows:    

Individuals / Parties of Conflict Relationship 

Sam Tunwa Company Limited  As of December 31
st
, 2021, major shareholders of Sam Tunwa were executives of 

Rhom Bho Property, including Mr. Prasert Vannacharoen holding 3.21% of Sam 

Tunwa’s shares.  

 Ms. cheraya Udomvongsup, Mr. Virot Hutajuta, and Mr. Prasert Wannacharoen were 

members of the Board of Directors, where one of them had signed and affixed the 

company’s seal. 

 Providing high-quality lumber and wood flooring products as well as excellent 

installation services.     

Pana 1000 Tree Town Company Limited   As of December 31
st
, 2021, a major shareholder Ms. Duangporn Hutajuta, a relative of 

Mr. Dendanai Hutajuta, held 80.00% of the company’s shares. 

 Mrs. Yupa Hutajuta, a relative of Mr. Dendanai Hutajuta, was named a member of the 

Board of Directors having signed and affixed the company’s seal.   

 Specializing in distributing plants and garden decoration (soft scape). 

 

Mono Group Company Limited  As of December 31
st
, 2021, a major shareholder Ms. Duangporn Hutajuta, a relative of 

Mr. Dendanai Hutajuta, held 100.00% of the company’s shares. 

Mrs. Yupa Hutajuta, a relative of Mr. Dendanai Hutajuta, was named a member of the 

Board of Directors having signed and affixed the company’s seal.   

 Specializing in garden and landscape decoration (hard scape).  

Mr. Dendanai Hutajuta  Be a member of the Board of Directors and a major shareholder of Rhom Bho 

Property Public Company Limited. As of December 31
st
, 2021, the person held 

shares of 57.49 % of the Company’s registered capital. 

Mr. Darong Hutajuta  Be a member of the Board of Directors and a major shareholder of Rhom Bho Property 

Public Company Limited. As of December 31
st
, 2021, the person held shares of 2.09% 

of the Company’s registered capital. 

Mr. Virot Hutajuta  Be a member of the Board of Directors and a major shareholder of Rhom Bho Property 

Public Company Limited. As of December 31
st
, 2021, the person held shares of 1.35 % 

of the Company’s registered capital. 

Mr. Prasert Vannacharoen  Be a member of the Board of Directors and a major shareholder of Rhom Bho Property 

Public Company Limited. As of December 31
st
, 2021, the person held shares of 1.21 % 

of the Company’s registered capital. 
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Measures and Procedures on Approval of Related Party Transactions  

Rhom Bho Property Public Company Limited was previously incorporated as a limited company, related party transactions 

were unlikely to comply with the laws and requirements on securities and stock exchange. In the previous years, the Board of 

Directors and senior executives of Rhom Bho Property were the ones to consider the approval of related party transactions, taking 

into account substantial benefits of the Company.    

Additionally, Rhom Bho Property had established newly developed measures and procedures to avoid potential conflicts of 

interest that might happen to individuals or parties tending to have such conflicts of interest in the future. With reference to the 

resolution of the meeting No. 4/2016 dated June 21
st
, 2016, any transaction made with Mono Group Company Limited or authorized 

person of the said company and Pana 1000 Company Limited or authorized person of the said company were compulsorily required 

to be reconsidered whether it was a related party transaction or not. After the reconsideration, such transaction and other related 

documents would be required to be proposed to the Audit Committee for acknowledgement and consideration of reasonableness 

in making such transaction as the two companies had authorized persons recognized as close relatives of high-ranking executives 

of Rhom Bho Property.   

Policies and Prospects of Future Related Party Transactions  

Rhom Bho Property Public Company Limited might possibly have conflicts of interest towards related party transactions with 

Sam Tunwa Company Limited, Pana 1000 Company Limited, and Mono Group Company Limited. If there were related party 

transactions made as normal transactions with general trade terms to support business operations, Rhom Bho Property would 

proceed with the aforementioned measures and procedures prior to entering into actual related party transactions, saying the 

implementation of related party transactions was required to comply with compulsory principles approved by the Board of Directors 

as stipulated in the Securities and Exchange Act, where all parties were required to strictly comply with all provisions stated in the 

agreement. At the same time, it was greatly necessary for all parties to clearly determine the agreed prices and other unbiased 

requirements by not causing any unfair or disapproved transfer of benefits.    

In case where any future related party transaction was required to be made, Rhom Bho Property would proceed with the 

aforementioned measures and procedures to approve such related party transaction. However, in case where any related party 

transaction required any particular opinion from the Audit Committee in accordance with the Stock Exchange of Thailand’s laws, 

rules, and regulations related to the implementation of related party transactions, the Company would request the Audit Committee 

to provide opinions deemed sufficient and appropriate for such related party transaction. Rhom Bho Property had no policy to 

provide loans to persons tending to have conflicts of interest or any other third party related to such persons, except it was deemed 

important and necessary for being part of the Company’s employee welfares or in accordance with the authorization in providing 

operational management or financial assistance for any juristic person in which the Company possessed a proportion of 

shareholding. Additionally, in case where Rhom Bho Property was required to make any related party transaction with any individual 

or party mentioned earlier, the Company would request the Audit Committee to provide productive opinions and feedbacks on the 

appropriateness for making such related party transaction. Nevertheless, in case where the Audit committee was not proficient in 

considering such related party transaction, the Company would seek a knowledgeable person with specialized expertise, for 

instance, an independent auditor or property appraiser, to provide productive opinions and feedbacks on the appropriateness for 

making such related party transaction instead. The finalized opinions and feedbacks provided by the Audit Committee or a highly 

skilled person would be used to support the decisions of the Board of Directors or shareholders depending on cases, as part of the 

goal to ensure there would be no unfair or disapproved transfer of benefits among the Company and other related parties tending 

to have conflicts of interest. Such related party transactions would be made to ensure the highest benefits for shareholders as a 

whole.   
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Responsibilities of the Board of Directors for Financial Report 

The Board of directors was responsible for financial budgeting; as well as finnacial information that was presented in the company 

annual report of Rhom Bho Property Public Company Limited. In turn, financial budgeting was made and followed by certified 

accounting standards, utilizing the accountant policy with sensibleness, stability, and conscientious. There was disclosure of 

substantial data with the supplement in the bank financials.  

The Board of directors have organized a audit committee; of which was contained with the independent committee.  This was done to 

take and be responsible with the quality of reporting financials, and the internal control system; to be able to have excellence. The 

opinion of the audit committee was presented in the annual report.  

The Board of directors had an opinion about the financial reporting; of which the internal system control of the company was 

stablized; as well as being abundant could be made reliable for the financial report on the December 31
st
, 2021. Therefore, the 

auditor of the company checked and integrated following the standards of auditing adjustments; that certified and shown that the 

budgeting of financials as well as the process of this was correct.  This was followed by the principles of accounting that  was 

certified by the accounting principles.  

Mr. Suvit Lamsam    Mr. Dendanai Hutajuta 

  Chairman of the Board of Director  Chief Executive Officer 
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Certification of the Accuracy of Information 

The Company carefully reviewed the information in this annual registration statement/annual report with caution. The 

Company hereby certifies that such information is accurate, complete and contains no false or misleading statements. There are 

no omissions of any materiality facts that should have been stated therein. In addition to this, the Company certifies that:  

1. The financial statements and the financial information summarized in the annual registration statement/annual report are

shown to be accurate and complete in regards to the financial position, operating results, and cash flow of the Company and its 

subsidiaries.  

2. The Company organized a good disclosure system to ensure that the important information of the Company and its

subsidiaries are accurately and completely disclosed. The Company also supervises the implementation of the aforementioned 

systems.  

3. The Company organized a good internal control system and supervised the implementation of the system. The Company

notified the assessment results of the internal control system on February  14, 2021 to the auditor and the Audit Committee of the 

Company This covers any errors and major changes of the internal control system as well as any misconducts that may affect 

the financial reporting of the Company and its subsidiaries.  

In this regard, to evidence that all documents are the same as the certified documents, the Company assigned Ms. 

Cheraya Udomvongsup to sign every page of these documents. If any document does not contain Ms. Cheraya Udomvongsup 

signature, it will be deemed that such documents do not contain the information that the Company has certified the accuracy 

Name           Position                    Signature 

Mr. Dendanai Hutajuta President Executive Officer and Management 

Committee Sales and Marketing ( Be on duty) 

Mr. Sasipong Pinkaew Coordinate-CEO / Managing Director of Planning 

and Control 

Attorney 

Name          Position    Signature 

Ms. Cheraya Udomvongsup Deputy Managing Director of Accounting and 

Finance 
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Mr. Suvit Lamsam

Age: 62

Position

• Chairman of the Board of Director / Chairman of the Audit Committee/ 

Independent Director  Rhom Bho Property Public Company Limited

Education

• Master Degree (MBA) Abilene Christian University USA

• Bachelor’s Degree in Accounting, Kasetsart University     

Training

• Director Accreditation Program (DAP) 114/2015

• “Updated COSO Enterprise Risk Management: Integrating with Strategy 

and Performance"

Position in other company Listed

• None

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

ATTACHMENT 1: Details of Directors, Executives, Controlling Persons and 

Company Secretary

Appointed date

• 29 April 2021

Proportion Shareholding 31 December 2021

• 0.13%
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Mr. Viroj Hutajuta

Age: 85

Position

• Director (Authorized Director)  Rhom Bho Property Public Company 

Limited

Education

• Master Degree (MS MATHS – Master of Science Mathematics) Mindanao 

University Philippines

• Bachelor’s Degree in Bann Somdet Chaopraya Rajabhat University

Training

• Director Accreditation Program (DAP) 118/2005

Position in other company Listed

• Board of Director  Sam Tunwa Company Limted

Position in other public company Listed

• None

Family relationship between Directors and executives

• Father- Mr. Dendanai Hutajuta and Mr. Darong Hutajuta

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2020

Proportion Shareholding 31 December 2021

• 1.35%
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•
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•

•

•

•

•

•

•

•

Mr. Dendanai Hutajuta

Age: 62

Position

• Board of Director / Chief Executive Officer / Chairman of the Executive 

Committee / The Nomination and Compensation Committee Member / 

Managing Director of Sales & Marketing (Acting) / Director (Authorized 

Director)  Rhom Bho Property Public Company Limited

Education

• Bachelor’s Degree (Accounting) Kasetsart University

• Mini MBA 35 Thamasart University

Training

• Director Accreditation Program (DAP) 118/2015

Position in other company Listed

• None

Position in other public company Listed

• None

Family relationship between Directors and executives

• Son of Mr. Viroj Hutajuta and brother of Mr. Darong Hutajuta

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2021

Proportion Shareholding 31 December 2021

• 57.49%
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Mr. Sasipong Pinkaew

Age: 61

Position

• Board of Director / Coordinate-CEO / The Nomination and Compensation 

Committee Member / Risk Management Committee Member / Managing 

Director of Planning and Control  / Director (Authorized Director)  Rhom 

Bho Property Public Company Limited

Education

• Bachelor’s Degree (Accounting) Kasetsart University

• Certified Public Accountants: CPA

Training

• Director Accreditation Program (DAP) 114/2015

Position in other company Listed

• Board of Director COS Audit Company Limited.

• Board of Director Pet Variety Company Limited.

• Board of Director The Beach House Cimpany Limited

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2021

Proportion Shareholding 31 December 2021

• 2.12%
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Mr. Darong Hutajuta

Age: 61

Position

• Director (Authorized Director) / Board of Director / Executive Committee / 

Managing Director of Product Development  Rhom Bho Property Public 

Company Limited

Education

• Bachelor's Degree in Civil Engineering. King Mongkut's University of 

Technology Thonburi

Training

• Director Accreditation Program (DAP) 118/2015

Position in other company Listed

• None

Position in other public company Listed

• None

Family relationship between Directors and executives

• Son of Mr. Viroj Hutajuta and brother of Mr. Dendanai Hutajuta

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2020

Proportion Shareholding 31 December 2021

• 2.09%
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Mr. Prasert Vannacharoen

Age: 62

Position

• Director (Authorized Director) / Independent Director Rhom Bho Property 

Public Company Limited

Education

• Master of Social Development Administration, Institute of Development 

Administration

• Bachelor of Law, Thammasat University

• Bachelor Degree in Cooperative Economics, Kasetsart University

Training

• Director Accreditation Program (DAP) 171/2020

Position in other company Listed

• Board of Director  Sam Tunwa Company Limted

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2020

Proportion Shareholding 31 December 2021

• 1.21%
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Mr. Chaivuth Chittrakhani

Age: 66

Position

• Chairman of the Nomination and Compensation Committee / Audit 

Committee Member /  Independent Director  Rhom Bho Property Public 

Company Limited

Education

• Thai Bar Association 36th

• Bachelor Degree in Law, Ramkhamhaeng University

• Bachelor of Arts, Silpakorn University

Training

• Director Accreditation Program (DAP) 114/2015

• Advanced Audit Committee Program (ACP) 2016

• Corporate Governance Orientation for New Listed Company

Position in other company Listed

• Chairman of the Committee on Factsheets Office of Public Sector Anti-

Corruption 

• Operations Assistant of the Senator Commission (PACC)

• Secretary to the Senate of Thailand

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2019

Proportion Shareholding 31 December 2021

• 0.10%
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Mrs. Jittima Sajjavanij Intujunyong

Age: 62

Position

• Chairman of the Nomination and Compensation Committee / Audit 

Committee Member /  Independent Director  Rhom Bho Property Public 

Company Limited

Education

• Thai Bar Association 36th

• Bachelor Degree in Law, Ramkhamhaeng University

• Bachelor of Arts, Silpakorn University

Training

• Director Accreditation Program (DAP) 114/2015

• Advanced Audit Committee Program (ACP) 2016

• Corporate Governance Orientation for New Listed Company

Position in other company Listed

• Chairman of the Committee on Factsheets Office of Public Sector Anti-

Corruption 

• Operations Assistant of the Senator Commission (PACC)

• Secretary to the Senate of Thailand

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2019

Proportion Shareholding 31 December 2021

• 0.10%
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Ms. Cheraya Udomvongsup

Age: 56

Position

• Director(Authorized Director) / Executive Director /Deputy Managing 

Director of Accounting and Finance Rhom Bho Property Public Company 

Limited

Education

• Bachelor’s Degree in Accounting, Bangkok University

Training

• Director Accreditation Program (DAP) 114/2015

• Pre-CFO & Fundamental CFO

• Refreshment of the Role and Expectation of A CFO

Position in other company Listed

• None

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 29 April 2020

Proportion Shareholding 31 December 2021

• 0.62%
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Mr. Chareon Boonmanosup

Age: 63

Position

• Company Secretary  Rhom Bho Property Public Company Limited

Education

• Bachelor’s Degree in Accounting, Kasetsart University

Training

• Company Secretary Program (CSP) 2016

Work experience

• Accounting and Finance Manager Subsrithai Public Company Limited.

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 11 November 2015

Proportion Shareholding 31 December 2021

• None
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Mrs. Bumpen Dansawat

Age: 51

Position

• Assistant Director of Accounting and Finance

Education

• Bachelor's degree (Business Administration, Accounting) 

Ramkhamhaeng University

Training

• CFO’s Orientation Course for New IPOs 

• Pre-CFO & Fundamental CFO 

• Refreshment of the Role and Expectation of A CFO

Work experience

• Aaccounting at Sam Tunwa Company Limted

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 1 June 2014

Proportion Shareholding 31 December 2021

• None
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Ms. Chatchapassorn Rujivongsakorn

Age: 51

Position

• Assistant Director of Accounting and Finance

Education

• Bachelor's degree (Business Administration, Accounting) 

Ramkhamhaeng University

Work experience

• Assistant Manager of Accounting and Finance L.H muangmai Company 

Limited

• Head of accounting office at Somphot  Auditor's Office

Position in other public company Listed

• None

Family relationship between Directors and executives

• None

Illegal securities and derivatives record

• None

Illegal record in the last 10 years

• None

Appointed date

• 1 June 2014

Proportion Shareholding 31 December 2021

• None

บริ
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ATTACHMENT 2 Information of Subsidiaries’ Director 

--None-- 
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ATTACHMENT 3 Details of Head Internal Audit 

 

Rhom Bho Property had successfully sought a team of professional internal auditors from an independent agency by Profess 

One Office Company Limited to provide highly specialized services on internal audit, with the monitoring of risk factors and 

prevention of unusual transactions.   

Educational background and work experience of Parkin Virulhakul, Chief Internal Audit Officer, were detailed below:  

Education 

- Bachelor of Business Administration (BBA) in Accounting, Assumption University  

- Certified Public Accountant (Thailand) No. 10876 

- IACP Certification, Federation of Accounting Professions under the Royal Patronage of His Majesty the King         

Work Experience  

- Business Partner, MMN Syndicate Office Company Limited (2008-present) 

- Business Partner, Profess One Office Company Limited (2010-present) 

- Assistant Audit Manager, EY Office Company Limited (2001-2007) 
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ATTACHMENT 4 Operating Assets 

Assets used in business 

The Company's Main Assets 

 The main assets used in the Company's business consist of Property, Plant and Equipment, Costs of Property 

Development, The land held for development and Intangible Assets   

 

Type / Property 

Total  (Million Baht) Proprietary 

nature 
Obligation 

31 Dec 19 31 Dec 20 31 Dec 21 

1) Property, Plant and 

Equipment 
72.90 68.14 66.04 own None 

2)  Costs of Property  

Development  
350.42 611.08 705.76 own 

Mortgage as collateral for partial 

loan with an insurance company 

3)   The land held for 

development 
488.49 507.19 520.63 own 

Mortgage as collateral for partial 

loan with an insurance company 

4)  Intangible Assets   
 

0.96 0.64 0.32 own None 

Total 912.77 1,187.05 1,292.75   

 

Property, Plant and Equipment 

The property, plant and equipment of the company on the 31
st
 of December 2019, 31

st
 of December 2020, 31

st
 of 

December 2021 there was about 72.90 million baht, 68.14 million baht and 66.04 million baht.  

Type / Property 
Total  (Million Baht) Proprietary 

nature 
Obligation 

31 Dec 19 31 Dec 20 31 Dec 21 

1) Land 12.77 12.77 12.77 Own None 

2) Building and construction 43.62 50.52 49.01 Own None 

3) Decoration and office material 3.33 2.47 2.02 Own None 

4) Vehicle 2.90 2.32 2.17 Own None 

5) Task during construction 10.28 0.06 0.07 Own None 

Grand Total 72.90 68.14 66.04   
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Costs of Property Development  

Costs of Property Development of company on 31 December 2021 remained at 705.76 million baht with 

details as follows: 

Project Asset type 

Total 
Proprietary 

nature 
Obligation 31 December 2021 

(Million baht) 

The Title Rawai Phase 1 
Condominium/Ready to sales 

8.68 Own None 
5 Units Total 225.43 sqm. 

The Title Rawai Phase 3 

Condominium waiting for transfer of 

ownership and ready to sales 2.78 Own None 

1 Unit Total 77.46 sqm. 

The Title Naiyang Phase 

1,2 

Condominium waiting for transfer of 

ownership and ready to sales 51.50 Own None 

31 Units Total  1,211.48 sqm. 

The Title Naiyang Phase 3 Preliminary cost of construction 49.07 Own None 

The Title Rawai Phase 5 

Condominium waiting for transfer of 

ownership and ready to sales 

214 Units Total  8,489.25 sqm. 

484.80 Own 

Collateral for a loan 

from an insurance 

company in the 

amount of 350 

million baht. 

The Title Halo1 Preliminary cost of construction 111.46 Own   

The Title Bang Tao Preliminary cost of construction 3.50 Own  

Grand Total 705.75     

 

The land held for development 

 The land held for development on 31 December 2021 has a net value according to the financial statements remained 

520.53 million baht with details as follows: 

List 

Area Total 

(Million baht) 

Proprietary 

nature Obligation (rai-ngan-square wa) 

     

Land of project The Titlet, 

Rawai Beach 
10-3-68.5 3.89 Own None    

Land of project The Titlet, 

Naiyang Beach 
35-3-42.3 138.30 Own None    

Land of project The Titlet, 

Bang tao Beach 
35-0-04.7 378.44 Own 

Collateral for a loan from an 

insurance company in the total 

amount of 150 million baht. 

Grand Total 520.63       



217
 

Property Investment 

Property Investment of company on 31 December 2021 has a net value according to the financial statements remained 

3.92 million baht with details as follows: 

List 
Area 

(rai-ngan-square wa) 

Total 

(Million Baht) 
Proprietary nature  Obligation 

Land including buildings 0-0-89.70 3.92 Own None  

Grand Total 3.92     

 

Intangible assets  

Intangible assets of the company on 31 December 2019, 31 December 2020, 31 December 2021 has an intangible assets 

according to the financial statements remained 0.95 million baht, 0.64 million baht และ 0.32 million baht with details as follows:

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

รายการ 
Total 

31 December 2019 31 December 2020  31 December 2021 

Computer program license 0.95 0.64 0.32 
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และ 

รายการ

 

Summary of other relevant contracts  

Building lease agreement 

The Company leases the area used as its head office location with the summary of the lease agreement as follows: 

Relationship of contract parties The company has common shareholders, directors and executives. 

Contract parties Lessor : Sam Tanwa company limited  

 Renter : Rhom Bho Property Public Company Limited 

Contract The company rents the building space for use as an head office and the lessor 

owns the building. 

Rental period 1 year from 1 January 2021 to 31 December 2021 

Rental address 53 Sukontasawat Road, Ladprao Subdistrict, Lat Phrao District, Bangkok. 

Rental rate The rental fee is 80,000 baht per month, including electricity and water bills. 

Important conditions  The lessor is the right to lease the building to the original lessor according to the 

land lease agreement dated June 1, 2001, which has ended the lease term since 

May 31, 2004 and the lessor has received renewal’s contract until December 31, 

2021. If the lessor is renewed until December 31, 2022, the lessor  will allow the 

lessee to renew the contract as far as the lessor rent received 

 When the renter leaves the rental area, it is forbidden to demolish or destroy the 

construction or repair the rental area. Construction or repairs must be owned by the 

lessor and the renter cannot claim any damages. 

Relationship of contract parties The company has common shareholders, directors and executives. 
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Loan agreement from a financial institution and an insurance company  

The Company has a loan agreement with an insurance company with the total amount of 500 million baht. As of December 

31, 2021, the company has an outstanding loan amount of 454.30 million baht, details as follows: 

Loan amount Total loan amount 350.00 million baht 

Contract parties No relationship with the company 

Contract date December 9, 2019 

Loan interest rate MLR-2% of a financial institution per year 

Repayment period MLR interest agreement of a financial institution at 6.00 percent by December 9, 2023, has a term 

of 4 years, however, in order not to deprive the lender of the right to allow the borrower to repay all 

or part of the debt under this agreement prematurely.The lender will deem appropriate and do not 

need to explain the reason. The borrower promises that in the event that the lender demands this, 

the borrower will immediately pay the debt as the borrower demands. 

Guarantee Land with buildings, title deed no. 34741, 74810, 116480, total area 5-1-25.9 rai, Rawai Subdistrict, 

Thalang District, Phuket Province. 

 

Loan amount Total loan amount 150.00 million baht 

Contract parties No relationship with the company 

Contract date December 9, 2019 

Loan interest rate MLR-2% of a financial institution per year 

Repayment period MLR interest agreement of a financial institution at 6.00 percent by December 9, 2020, has a 

term of 1 year. the repayment conditions have been changed to be completed by October 12, 

2021, the company would like to extend the loan term for 1 yearbin order not to affect the 

operations and working capital of the business. Due to the COVID-19 epidemic situation,the 

company has a lack of financial liquidity However, in order not to deprive the lender of the right 

to allow the borrower to repay all or part of the debt under this agreement prematurely. The 

lender  will deem appropriate and do not need to explain the reason.The borrower promises 

that in the event that the lender demands this, theborrower will immediately pat the debt as the 

borrower demand 

Guarantee Land with buildings, title deed no. 

709,765,768,4038,4039,4040,4041,1296,38843,64131,64132, 64133,64134 total area 

34-3-71.8 Rai, Choeng Thale Subdistrict, Bang Tao District, Thalang District, Phuket and on 

March 10,2021, additionally mortgaged securities without increasing the limit Objective: to 

request a survey to combine title deeds and separate title deeds in the original name by 

adding title deed no. 37173,66893,59215,67353,67354, and 43238, Choeng Thale 

Subdistrict,Thalang District, Phuket Province,total area 5-3-67.7 Rai 
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However, the loan agreement entered into by the Company with an insurance company does not contain any restrictions 

on the maintenance of Debt to Equity Ratio or Debt Service Coverage Ratio. 

Labor contract  

In recruiting labor for the construction of the Company's project, the Company will employ outsourcing contractors. General 

contracts entered into by the Company with outsourcing contractors are as follows:  

 

Contract parties Employer : Employer’s Company 

Contractor : Company 

Important terms - The employer agrees to hire and the contractor agrees to undertake 

construction work according to the work specified in the attachment of the 

contract. The contractor receives only wages. All materials and equipment used 

in the construction are owned by the employer. 

- Payments are made according to the stage of success in installments, for 

example: 1 st installment when foundation works, piers, underground water 

tanks are completed, 2 nd installment when the first floor pouring work is 

completed, 3 rd installment when the first floor pouring work is done. 2 

completed, etc. 

- During construction, the contractor must arrange for a supervisor to supervise 

the construction throughout the construction period. 

- During the construction, if it turns out that the contractor's workers are doing 

badly and dishonestly.The employer has the right to tell the contractor to 

change the worker and to find a new worker instead. 

- Wages for employment under this contract will be paid to the contractor only 

when the contractor has delivered the work and the employer has inspected 

the work. 

Contract term Approximately 1 month to 1 year : depending on the job 

Termination of the contract - The contractor must complete the construction within the specified time.If the 

contractor does not complete the work as specified in the contract, the 

contractor allows the employer to adjust the daily rate at the specified rate. The 

employer has the right to terminate the contract immediately when it sees that 

if the contractor continues to do more damage. 
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Part 1 Introduction 

Vision 

We are committed to creating communities that live in harmony with the tourist industry. 

Missions 

o To promise good governance and focus in good morals and ethics in accordance with Buddhist principles 

o To create quality products that exceed the expectations of our residents 

o To create a community and environment that is compatible with nature 

o To guarantee after-sale support to ensure continuous quality service and to maintain the confidence of our 

residents 

o To control and supervise operations in order to meet targets and maximize the return of profits to shareholders 

Code of Ethics 

The Company shall take steps to ensure that officers related to business undertaking comply with this code of ethics as follows: 

1. Operate business with honesty and carry out business tasks with legal and ethical responsibility. Strive to do good deeds 

to communities, society, and the environment;  

2. Treat all customers fairly and equitably with respect to products and services; 

3. Set up standard business operating system and control. Utilize full knowledge and ability with care based on informed 

information and referenceable evidence. Strictly comply with relevant laws and regulation. 

4. Do not disclose confidential information of customers obtained from business undertaking unless it is required to be 

disclosed by law and duty. 

5. Customers shall be allowed to file a complaint about products and services. 

6. Release information of products and services fully and accurately. 

7. Comply with agreement and terms made with customers fairly. If unable to comply with such agreement and terms, notify 

customers promptly to finds solutions together. 

Code of conduct 

1. Good Corporate Governance Policy 

All personnel must comply with the good corporate governance policy of the Company to demonstrate that the Company recognizes 

the importance of protecting the interest of all stakeholders including shereholders, customer, and employees, as well as the 

reputation of the Company. 

2. Relation to Shareholders 

Perform duties wit integrity and Board of Directors must make any decision in the best interest of shareholders and conduct any 

action wit fairness to all shareholders. 
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3. Basic Code of Conduct for Board of Director 

Perform designated duties with integrity, fully utilize knowledge, skills, and experiences for the benefits of the Company, and promote 

good corporate governance culture. 

4. Basic Code of Conduct for President/Chief Executive Officeer 

Determine business policies to achieve the objective of the Company, protect the interest of shareholders, customers, and 

employees, and promote good corporate governance culture. 

5. Employee Policy and Treatment 

The Company provides fair employee compensation; maintains safe workplace environment; appoints and transfers as well as 

rewards and disciplines employee; with honesty based on khowledhe, ability, and suitability of individual employee; provides 

professional development to all employee rehular; and strictly complies with employee laws and regulation. 

6. Employee Conduct Policy 

All employees must perform their duties with determination, honesty, transparency, and accountability and refrain from giving 

valuable gifts to superiors or accepting gifts from subordinates. Superiors shall act respectfully and employees shall not act in a way 

the disrespects their superiors. Employees must repect the right of each other and management; be disciplined; comply with written 

and unwritten rules and regulation of the Company; promote and maintain harmonious environment and unity; and avoid any act that 

affect the reputation and image of the Company or subsequently cause problems to the Company. 

7. Employee Compensation Plolicy 

Employee compensation policy shall focus on employee compensation and welfare that are considered based on business 

standards as with professional development and employee motivation to ensure that employees perform efficiently and effectively. 

Moreover, the Company gives an opportunity for employees to express their opinions to improve their works promotes relationship 

between organizational units. 

8. Relation between Code of conduct and Law 

Any code of conduct of the Company must be developed and improved so as to be appropriate and consistent with laws. 

9. Customers 

Deliver products and services of exact or higher quality than customer expectation under fair twms and conditions. Provide accurate, 

adequate, ans up-to-date information on products and services and avoid exaggerated statements that cause customers to 

misunderstand the quality of such products and services. Protect customers’ confidential information and not use such information 

for personal benefit of others. 

Communicate with customers politely, efficiently, and trustwortily and respond to customers’ need promptly. Set up asystem and 

channels through which customers cancomplain about the quality and safety of products and services. 

10. Conflicts of Interest 

Directors, executives, and employees must avoid any act that conflicts with the interest of the Company and the Company must 

prevent conflicts of interest between concerned parties. No any executive or employee shall have the right to act in conflict with laws 

and Company’s code of conduct. Decisions and action of executives and employees must always made with consideration to the 

interest of stakeholders over their own interest. If a conflict of interest occurs or a director, executive, or employee in involved in a 
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situation that may lead to a conflict of interest, that person shall notify his/her superior or relevant agency in order to rectify such 

situstion fairly and transparently. 

11. Inside Information 

Every personel of the Company must comply with the Company’s inside information policy. 

12. Competition 

The Company is committed to a free and fair commerce and competition. In negotiating business, directors, executives, and 

employees must refrain from demanding, accepting, or giving any dishonest benefit from and to suppliers and/or creditors. 

13. Public Relation 

Do not distort, conceal, and/or give false information in any publication or advertisement and disclose information of the Company 

as required by relevant laws. 

14. Social and Environmental Roles 

Encourage directors, exeucutives and employees to be a part of society by regularly participating social, community, and 

environmental activities organized by the Company or state organizations or communities to improve the quality of life in communities. 

Such participation will help develop the economy and society which will ultimately contribute to the success of the Company and the 

Company has a policy to regularly support protection and conservation of the environment and local traditions and cultures.  

15. Accepting or Giving Gift or Entertainment 

Directors, exxcutives, and employees shall not demand, accept, or be willing to accept money, items, or any benefit from persons 

related to the Company’ business. However, directors, executives, and employees may accept or give gifts provided that such act 

in accordance with tradition, done not influence in any business decision making of the receiver, and is carried out with transparent 

intention or in public and can be accountable. 

16. Internal Control, Internal Audit, and Financial Report 

The Company’s management is responsible for preparing accurate, complete, and timely financial reports including annual and 

quarterly financial statements in accordance with Generrally Accepted Auditing Standards. Moreover, management shall set up 

efficient internal control and audit systems are in place to ensure the Company’ compliance with relevant laws and standards and 

are audited by internal auditors and reviwed by the audit Committee. 

17. Monitoring to Ensure Compliance, Reporting and Disclosing Misconduct 

There are five principles as follows: 

1. The Company requires all directors, executives, and employees to acknowledge, understand, and strictly 

comply with code of conduct. 

2. There are punishment for those who violate the code and compliment for those who strictly comply with the 

code, consistent with disciplinary penalty, policy, and regulation. 

3. There are procedures for monitoring, querying, and reporting suspected violation of code of conduct or 

receiving complaints through various channels based on the nature of disciplinary misconduct and a chain of command 

as follows: 
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฀ Superior in the chain of command 

฀ Internal audit 

฀ Audit committee 

In reporting suspected violation of code of conduct, minor wrongdoings shall be report to a superior in the chain of 

command and severe wrongdoings including corruption and fraud shall be reported to the senior officer in a department. If the 

misconduct case involves the most senior officer in a depsrtment, an employee may report the internal audit directly so that it will 

investigate the case and report the investigation results to the Audit Committee.  

4. A monitoring report will be prepared to ensure compliance and the internal audit will submit the report to the 

Executive Committee and Adit Committee. 

5. Review code of conduct once every three years or when appropriate and necessary. 

Part 2 Corporate Governance Policy 

The Company has complied with the code of best practice to promote transparency and efficiency in business operations, 

which will create trust and confidence amongst shareholders, investors, and all relevant parties. The Board of Directors has thus 

established the Principles of Corporate Governance in accordance with the Good Corporate Governance Guidelines set by the Stock 

Exchange of Thailand. The Company’s Principles of Corporate Governance comprise five principles as follows: - 

Chapter 1: The Rights of Shareholders 

 The Board of Directors recognizes and respects the basic rights of shareholders as the company’s owners and stock 

investors, including the right to buy, sell, and transfer shares; obtain adequate information about the Company; share in the profits 

of the Company; participate and vote in a shareholders’ meeting; express opinions; and participate in key Company’s decisions 

such as dividend allocation, election and removal of members of the Board, appointment of external auditor, and approval of 

extraordinary transactions. 

 In addition to the foregoing basic rights of shareholders, various attempts have been made by the Company to facilitate 

exercise of shareholders’ rights as follows: 

1. Shareholders’ Meeting 

1.1 The Company shall hold an annual shareholders’ meeting within four (4 )  months from the end of an accounting period. An 

invitation letter containing adequate information, meeting agenda, and opinions of the board for each agenda item shall be sent 

to shareholders at least seven days prior to the meeting. In case of important agenda, an invitation letter shall be sent to 

shareholders at least fourteen (14) days prior to the meeting to provide shareholders sufficient time to review. Examples of such 

important agenda include approval of private placement of shares, employee stock ownership plan (ESOP), change in capital 

structure, connected transactions, acquisition and disposition of significant assets, and delisting. The Company shall also 

announce the notice of shareholders’ meeting in newspapers for three (3) consecutive days prior to the meeting. 

1.2  Shareholders who are unable to attend a meeting in person may appoint an independent director or any person as a proxy to 

attend a meeting on their behalf using an appropriate proxy form enclosed with an invitation letter. Prior to a shareholders’ 

meeting, the Company shall give an opportunity for shareholders to send comments, suggestions, and questions in advance 

to the Company Secretary’s email address charoen.b@rhombho.co.th.  

1.3 The Company shall select a suitable place with good transportation to hold a shareholders’ meeting at appropriate date and 

time and allocate adequate time for the meeting. 
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1.4 At a shareholders’ meeting, all shareholders shall be given the opportunity to make inquiries, suggestions, and comments. 

Directors and relevant executives attending the meeting shall give clear responses to the queries from shareholders. 

1.5 The Company shall prepare the minutes of shareholders’ meeting and submit it to the Stock Exchange of Thailand within 

fourteen (14) days from the meeting date in accordance with the regulations set by the Stock Exchange of Thailand and disclose 

the details of the meeting appropriately and completely.  

2. Election and Removal of Directors and Determination of Directors' Remuneration 

2.1 Election of Directors 

Shareholders have the right to elect directors individually. The Company shall nominate qualified candidates and send their 

names together with short biographical details to shareholders to review and consider appointing as directors at a 

shareholders’ meeting.  

2.2 Removal of Directors 

A shareholders’ meeting may pass a resolution to remove any director before the expiration of his or her term in accordance 

with laws and the Company’s Articles of Association with the vote of not less than three-fourths (3/4) of the number of 

shareholders present at the meeting and entitled to vote, representing not less than one half of the total number of shares held 

by shareholders present at the meeting and entitled to vote. 

2.3 Determination of Directors' Remuneration 

Shareholders have the right to determine the remuneration of directors, either in monetary and/or non-monetary forms, at an 

annual shareholders’ meeting. The Company shall also inform shareholders of the rules and policy for determining 

remuneration of each position held by the directors, either in monetary and/or non-monetary forms, on a yearly basis. 

3. The Right to Appoint External Auditor and Determine Audit Fee 

 The Company requires that an appointment of external auditor and determination of audit fee be approved by shareholders 

at an annual ordinary meeting of shareholders. The Company’s auditor must be independent and approved by the Securities and 

Exchange Commission. Information of the nominated auditor including the affiliated audit office, experience, independence, years 

of audit service for the Company (in case of re-appointment), and audit fee and/or other fees (if any) shall be enclosed with a letter 

of invitation to a shareholders’ meeting and published on the Company’s website for shareholders to review prior to the meeting. 

4. The Right to Share in Profits 

The Company shall allocate the profits to shareholders in the form of dividends, provided that such allocation is approved 

by shareholders at an annual ordinary meeting of shareholders or extraordinary meeting of shareholders or Board’s meeting as 

required by laws. 

5. The Right to Obtain Information, Operating Results, and Management Policies on a Timely and Regular Basis 

The Company has a policy to disclose information to shareholders transparently, accurately, completely, and fairly. Every shareholder 

has the right to access and obtain information, operating results, and management policies of the Company adequately, regularly, 

timely, and fairly by contacting the Company or through other channels such as the Company’s website www.rhombho.co.th  or 

email info@rhombho.co.th 

Chapter 2 Equitable Treatment of Shareholders 

The Company shall treat all shareholders fairly and equally. Processes and procedures for shareholders’ meeting shall allow 

for equitable treatment of shareholders. Voting right shall be based on the one share - one vote principle. The Company allows 

shareholders who are unable to attend a shareholders’ meeting in person to appoint an independent director or any person as a 

proxy to attend the meeting on their behalf using an appropriate proxy form enclosed with an invitation letter. The Company shall 
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record a meeting accurately and clearly and submit the meeting minutes to the Stock Exchange of Thailand and Securities and 

Exchange Commission within fourteen (14) days of the meeting date. The meeting minutes shall also be published on the Company’s 

website. 

Furthermore, the Company has set measures to prevent insider trading by directors, executives, and employees working 

with insider information (including their spouses and minor children). All relevant persons are prohibited from trading the Company’s 

securities for at least thirty (30) days prior to the disclosure of the quarterly and annual financial statements and within twenty-four 

(24) hours after disclosing such information to the public and from disclosing such information to other parties. 

 The Company shall inform directors and executives of their duty to report their holdings of the Company’s securities and 

penalties in compliance with the Securities and Exchange Act B.E. 2535 and Regulations of the Stock Exchange of Thailand. 

Directors and executives must also report any changes in their holdings of the Company’s securities and securities held by their 

spouses and minor children to the Securities and Exchange Commission in accordance with Section 59 of the Securities and 

Exchange Act B.E. 2535 within three (3) business days of the trading date. 

Chapter 3 the Role of Stakeholders 

The Company places importance on the rights of all stakeholders, be they internal stakeholders such as employees and 

executives of the Company or external stakeholders such as competitors, partners, and customers. The Company recognizes that 

supports and comments from stakeholders will benefit its operations and business development and has therefore complied with 

relevant laws and regulations to ensure that the rights of stakeholders are protected.  

Furthermore, the Company has promoted cooperation between the Company and its stakeholders to build security for the 

Company according to the following guidelines: 

Shareholders: To represent shareholders in business operations and create the highest levels of shareholder satisfaction, the 

Company requires its employees to comply with the following guidelines: 

 Perform their duties with honesty and in good faith and make any decision cautiously and fairly in the best interest of all 

shareholders; 

 Manage operations to ensure that the Company has good financial status and operating results and truthfully and fully 

disclose the Company’s financial status, operating results, and financial, accounting, and other reports on a regular basis 

through such channels as Company’s website, newspaper, and written letter; 

 Inform all shareholders of future trends that may affect the Company, both positively and negatively, based on actual 

possibility and supported by sufficient data and reasons; 

 Do not use any undisclosed information of the Company to gain benefits for oneself and for others or engage in any act 

that conflicts with the interest of the Company; 

 Ensure that procedures for shareholders’ meeting allow equitable treatment of all shareholders. 

Employees: The Company recognizes the importance of employees and has adopted a policy to ensure that its employees are 

treated fairly in relation to opportunity, compensation, appointment, transfer, and professional development as follows: 

 All employees shall be treated with dignity, respect, and proper regard of their privacy rights; 

 A safe working environment shall always be maintained to protect employee life and property; 

 Appointment, transfer, reward, and punishment must be carried out with fairness and based on knowledge, ability, and 

appropriateness of individual employee; 
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 Importance shall be placed on enhancing employees’ knowledge and skills on a regular basis, including organizing 

seminars and training; 

 The Company shall determine employee compensation fairly based on market rate, business competition, job title, 

performance, and Company’s ability to pay such compensation; 

 The Company shall avoid any unfair action that may impact employee performances; 

 The Company shall inform all employees of employee welfare policy and prepare an employee handbook containing 

information such as work rules and regulations, group health insurance, group life insurance, and provident fund; 

 The Company shall give employees an opportunity to voice their suggestions or report complaints about work and shall 

determine remedies that benefit all parties and promote teamwork. 

Competitors: The Company strives to achieve sustainable success and become a leading company under a fair competition. It shall 

adhere to the following business practices regarding competition: 

 Operate business in accordance with fair competition rules;  

 Do not use unethical and improper means to seek competitors’ confidential information;  

 Do not falsely accuse or act to damage the reputations of competitors; 

 Do not engage in any act that violates intellectual property rights of competitors or others. 

Partners: The Company treats its business partners with honesty and shall strictly comply with agreements and promises made with 

partners. Partners shall be chosen fairly in accordance with the Company’s partner selection and assessment rules to prevent 

corruption and misconduct in a procurement process. 

Customers: The Company recognizes the importance of customers and has adopted a customer service policy as follows: 

 Provide services in a polite and enthusiastic manner. Receive customers sincerely and wholeheartedly. Deliver fast, 

accurate, and reliable services. 

 Protect customers’ confidential information and do not use such information for personal benefit or the benefit of others; 

 Provide accurate, adequate, and up-to-date information about products and services. Avoid exaggerated advertisements 

that cause customers to misunderstand the quality or terms and conditions of the Company’s products and services; 

 Offer recommendations about the Company’s products and services efficiently and in customers' best interest. 

Creditors: The Company is committed to conducting its business with principle and discipline to create trust among creditors, taking 

in consideration the Company’s best interest and on the basis that both parties benefit fairly. Attempts shall be made to avoid a 

conflict of interest and negotiation and remedy must be done on a basis of business relationship. The Company shall adhere to the 

following practices: 

 Refrain from demanding, accepting, or paying of dishonest benefits in dealing with creditors; 

 When there is evidence of demanding, accepting, or paying of dishonest benefits, the Company must disclose such 

information to the creditor and work together with the creditor to solve the problem fairly and promptly; 

 Strictly comply with agreed terms and conditions. Where any term and condition cannot be followed, the Company must 

promptly notify the creditor in advance in order to find solutions together. 

Communities and society: The Company is part of a community that will advance together towards social and environmental 

development for sustainability. It has continued to conduct social and community activities while operating business under CSR 

principles as follows: 

 Adopt a business operation policy that takes into consideration the environment and strictly comply with environmental 

laws and regulations; 
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 Adopt an explicit CSR policy; 

 Promote social and environmental consciousness and responsibility among employees; 

 Respect local customs and cultures of the areas in which the Company operates; 

 Conduct social, community, and environmental activities or participate in such activities organized by the government, 

private, and community sectors regularly to improve the quality of life in the community where the Company is located;   

 Provide support, as appropriate, to activities organized by local communities in the areas in which the Company operates; 

 Promptly and efficiently respond to impacts on the environment, community, and property caused by the Company’s 

operations. Fully cooperate with state officials and relevant organizations to find solutions. 

Government agencies: The Company is determined to comply with government laws, rules, and regulations and support measures 

of public and private organizations to fight against corruption.  

Furthermore, the Company shall comply with relevant laws and rules to ensure that the rights of stakeholders are respected. 

In addition, the Company has created the Employee Code of Conduct to be adhered to by all employees as follows: 

 Employees shall perform duties with honesty and diligence and shall improve their work efficiency for their own benefit 

and for the benefit of the organization; 

 Employees shall strictly comply with the Company’s rules and regulations; 

 Employees shall respect and obey their superiors in accordance with the Company’s policy and Articles of Association; 

 Employees shall promote unity and solidarity, help each other, and avoid conflicts that may cause damages to the 

Company and others; 

 Employees shall respect and honor each other and avoid disclosing or criticizing others’ work and private matters in a way 

that may damage the reputation of the Company or other employees; 

 Employees shall avoid receiving any gift that may cause them to feel uncomfortable in performing their duties and shall 

immediately notify their superiors if such act is unavoidable; 

 Employees shall not use their positions or advantages derived from their positions for personal benefit or the benefit of 

their associates or to compete in business with the Company; 

 Employees shall treat customers and business partners honestly and equitably; 

 Employees shall protect confidential information of customers, business partners, and the Company; 

 Employees shall promptly inform their superiors of matters that may affect the reputation and operation of the Company; 

 Employees shall take good care of the Company’s properties, keeping them in good condition to ensure maximum usage 

and preventing waste, loss, and untimely damage or degradation. 

Disciplinary Penalty 

When an employee acts out of interests that conflict with those of the Company, a consideration shall be made based on the 

Company’s organizational structure and workplace regulations. The department with which that employee is affiliated shall make a 

primary consideration and submit a report to the highest ranking superior and relevant departments in order to determine appropriate 

disciplinary action. In the case of a severe conflict of interest that cause significant damages, report the Company’s management 

who will consider the issue in order to find a conclusion and determine a disciplinary action. 

Disciplinary Action 

1. Oral reprimand 

2. Written warning 

3. Pay cut 

4. Suspension 
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5. Termination without severance pay 

6. Legal action 

 

Chapter 4 Disclosure and Transparency 

The Company recognizes the importance of accurate, complete, and transparent disclosure of both general and financial 

information in accordance with the rules of the Securities and Exchange Commission and Stock Exchange of Thailand, as well as 

other important information that may affect the Company’s securities prices. The Company has disclosed information to its 

shareholders, investors, and the public through various channels of the Securities and Exchange Commission and Stock Exchange 

of Thailand and the Company’s website www.rhombho.co.th. 

The Company has not set up a unit to perform the investor relations function. However, the Company Secretary has 

preliminarily been assigned to communicate with investors, shareholders, analysts, and relevant state organizations. 

The Board of Directors is responsible for the Company’s financial statements and information presented in the annual report. 

The financial statements are prepared in accordance with Thailand Generally Accepted Auditing Standards using an accounting 

policy appropriate with the Company’s business. The financial report and internal control system, as well as information presented 

in the notes to the financial statements, are reviewed by the Audit Committee. 

 

Chapter 5 Responsibilities of the Board of Directors 

1. Structure of the Board 

The Company’s Board of Directors consists of qualified persons who play an important role in determining corporate policies, 

governing, auditing, and assessing the operations of the Company to be in line with the determined plan. The Board’s composition 

is as follows: 

1.1 At least one-third (1/3) of the total number of directors, but not less than three (3) directors are independent directors. At present, 

the Board of Directors has eight members, three (3) of whom are independent directors. 

1.2 The Board of Directors has appointed four (4) committees including the Audit Committee, Nomination and Remuneration 

Committee, Risk Management Committee, and Executive Committee to handle specific tasks on behalf of the Board. Each 

committee has the rights and duties as described in the Authorities and Duties of the Committee. 

1.3 At every annual general meeting of shareholders, one-third (1/3) of the total number of directors shall retire. If the number of 

directors cannot be divided by three, then the number nearest to one-third (1/3) shall retire. The retiring directors can be re-

elected. 

1.4 Independent directors must be qualified persons who possess expertise in accounting, finance, and appropriate fields of 

business in order to protect the interests of shareholders and other stakeholders. They must also possess the qualifications 

required by the Securities and Exchange Commission and Stock Exchange of Thailand. 

1.5 The Company has clearly separated the roles and responsibilities of the Board of Directors from those of management. While 

the Board is responsible for determining policies and ensuring that management performs in accordance with the policies, 

executives are responsible for managing the Company in line with the policies. The Chairman of the Board and President are 

thus different individuals and both positions must be appointed by the Board of Directors. 

The company secretary serves the Board of Directors by providing support on regulatory matters; arranging meetings of the 

Board, Committees, and shareholders to ensure compliance with laws and the Company’s Articles of Association and Code of 

Conduct; preparing and keeping the Register of Directors; preparing invitation notice for shareholders’ meeting and meeting minutes; 

keeping a report of conflicts of interest prepared by directors and executives, and performing any other acts as required by the 

Securities and Exchange Commission. The company secretary shall also be responsible for submitting a copy of the report of 
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conflicts of interest prepared by directors to the Chairmen of the Board and the Audit Committee within seven days of the receipt of 

the report. 

2. Roles, Duties, and Responsibilities of the Board of Directors 

Duties and Responsibilities of the Chairman of the Board 

The Chairman of the Board is responsible for governing the implementation of policies and strategic operations of 

management, as well as providing advice and support business operations, but does not involve in the management of the Company. 

The Chairman of the Board acts as the chairman of the Board’s meeting and shareholders’ meeting and encourages every director 

to participate in the meeting and ensures that the Board’s meeting and shareholders’ meeting proceed in an efficient manner. The 

key roles of the Chairman of the Board include: 

2.1 Corporate Governance Policy  

The Company has adopted the Corporate Governance Policy in writing. The Corporate Governance Policy and policy 

compliance will be reviewed at least once every year. Moreover, the Company shall strictly comply with rules and regulations set by 

the Securities and Exchange Commission and Stock Exchange of Thailand and/or Market for Alternative Investment and shall 

disclose a corporate governance performance in its annual report and annual registration statement (Form 56-1) 

2.2 Code of Ethics 

The Company has defined ethical principles to provide directors, management, and employees with guidance for performing 

their duties fairly, honestly, and in good faith and set a monitoring system to ensure compliance with such principles.   

 2.2.1 Responsibility to Shareholders 

The Company is committed to its shareholders and strives to give shareholders the highest level of satisfaction by focusing 

on sustainable development and appropriate return, transparency, and reliable accounting system. To achieve these, the Company 

strictly complies with the following guidelines: 

1.2.1.1 Sustainable Growth 

 Perform duties honestly and treat all shareholders fairly in the best interest of all parties; 

 Manage the Company to the best of their ability and knowledge in all case and make decisions with due care; 

 Refrain from any act that may cause a conflict of interest with the Company. 

2.2.1.2 Information Disclosure 

 Fully and truthfully report status and future trends of the Company to all shareholders on a regular basis; 

 Do not use any undisclosed information of the Company to gain personal benefit and for the benefit of others; 

 Do not disclose confidential information to third parties that may cause damage to the Company. 

2.2.2 Relationships with Customers and the Public 

The Company strives to establish trust with customers and the public and assure them that they will receive quality products 

and services at an appropriate price. It has set forth guidelines to be observed as follows: 

2.2.2.1 Strive to create satisfaction for customers and assure them that they will receive quality products and services at an 

appropriate price and that the Company will continue to improve the standard of products and services; 

2.2.2.2 Truthfully provide complete, accurate, and up-to-date information on products and services and maintain good 

relationship with customers; 

2.2.2.3 Offer product and service warranty within an appropriate period; 

2.2.2.4 Set up a system for customers and the public to file a complaint about products and services and properly handle the 

complaint process to deliver a quick response; 

2.2.2.5 Do not set an exorbitant price beyond the price of the goods of the same class or kind and prohibit unfair terms of 

trade; 



237

 

2.2.2.6 Strictly comply with terms and conditions with customers and the public and immediately notify customers and the 

public when such compliance cannot be achieved in order to find solutions together; 

2.2.2.7 Protect confidential information of customers and refrain from using such information for personal benefit and the benefit 

of others. 

2.2.3 Relationships with Business Partners, Competitors, and Creditors 

The Company cares about honesty and equality practices in business and developing mutual benefits with partners. The 

Company’s partners shall strictly comply with laws and rules and adhere to business ethics principles. The Company shall also 

uphold a fair competition and best practices for borrowing and repaying loans. To achieve these, the Company has set forth 

guidelines to be observed as follows: 

2.2.3.1 Relationship with Business Partners 

 Refrain from demanding, accepting, or paying of benefits in dealing with partners; 

 Strictly comply with the terms and conditions made with partners; 

 If compliance with terms and conditions cannot be achieved, immediately notify partners in order to find solutions together. 

2.2.3.2 Relationship with Competitors 

 Comply with fair competition rules; 

 Avoid making false accusations to damage the reputation of competitors. 

2.2.3.3 Relationship with Creditors 

 Strictly comply with the terms and conditions made with creditors including those for repayment and collateral 

management. Do not use loan capital in a way that conflicts with the objectives in the agreement made with creditors; 

 Truthfully report the Company’s financial status to creditors; 

 Notify creditors in advance if unable to comply with agreement obligations and work together to find solutions. 

2.2.4 Workplace Environment and Culture Promotion 

Employees are an important factor for success. The Company is thus committed to creating positive workplace environment 

and culture and promoting teamwork as follows: 

2.2.4.1 Offer fair employee compensation in the form of salary and/or bonus; 

2.2.4.2 Maintain safe working environment; 

2.2.4.3 Appointment, transfer, reward, and punishment must be carried out fairly and honestly based on  

     knowledge, ability, appropriateness, and performance of individual employee; 

2.2.4.4 Focus on development and transmission of knowledge and skills. Provide equal opportunities for   

          all employees; 

2.2.4.5 Listen to opinions and suggestions of employees at all levels; 

2.2.4.6 Strictly comply with employment laws and regulations; 

2.2.4.7 Avoid unfair conducts that may affect employee job security. 

2.2.5 Social and Environmental Responsibility 

The Company cares about society and life quality and takes natural resources conservation and energy efficiency seriously. 

It has set forth guidelines to be observed as follows: 

2.2.5.1 The Company shall consider alternative natural resources with minimal impact on society, life  

      quality, and the environment; 

2.2.5.2 Provide support to social and environmental activities regularly; 

2.2.5.3 Continually promote social and environmental responsibility consciousness among employees at  



238

 

     all levels;  

2.2.5.4 Place importance on conducting business with partners who share the Company’s concern on  

     social and environmental responsibility; 

2.2.5.5 The Company regards energy conservation as its key policy; 

2.2.5.6 Ensure strict compliance with laws and regulations prescribed by regulatory agencies; 

2.2.5.7 The Company places importance on social and community activities to promote creative  

     development and natural resources conservation, as well as support youth education and public  

     benefit activities to help disadvantaged communities to become self-reliant; 

       2.2.5.8 The Company upholds democracy and encourages employees to exercise their constitutional rights to vote. However, 

the Company does not have a policy to financially support, whether directly  

or indirectly, any politician for the benefit of that politician or political party.  

The Company has communicated with all employees to ensure strict compliance with these guidelines.  

3. Conflict of Interest Prevention 

The Board of Directors has set forth a conflict of interest policy based on the principle that any business decision must be 

made in the best interest of the Company and any act that may cause a conflict of interest must be avoided. A person who is related 

or connected with a given transaction shall notify the Company of such relation or connection and shall not participate in a decision-

making process and approve that transaction. 

The Audit Committee shall report related-party transactions and conflicts of interest that have been thoroughly considered in 

accordance with rules set forth by the Securities and Exchange Commission and/or Stock Exchange of Thailand to the Board of 

Directors. Such transactions and conflicts of interest shall also be disclosed in financial statements, annual report, and annual 

registration statement (Form 56-1). 

4. Internal Control System 

The Company places importance on internal control system in both management and practitioner levels. To ensure 

efficiency, the Company has clearly specified authorities, duties, and responsibilities of executives and practitioners in writing; 

supervised the use of company assets; and separated the roles and responsibilities of practitioners from those of monitoring and 

assessing officers. The Audit Committee has been appointed to review the internal control system and conduct an internal audit. 

5. Risk Management 

Since 2015, the Company has conducted an internal control system assessment to ensure its adequacy, make operational 

improvements, and manage risks in order to reduce impacts on the Company’s business and increase efficiency. 

6. Board of Directors’ Report 

The Audit Committee is responsible for reviewing a financial report prepared jointly by finance and accounting department 

and auditor to submit to the Board of Directors every quarter. The Board of Directors is responsible for financial statements and 

financial information (statement of the Board of Directors’ responsibilities for financial report) to confirm that such financial statements 

are prepared in accordance with Generally Accepted Auditing Standards and audited by the Company’s auditor in annual report 

and shall ensure that all important information, both financial and non-financial, is disclosed truthfully and completely on a regular 

basis. 

7. Board of Directors’ Meeting 

The Board of Directors is required to hold a meeting at least once every three months. Special meetings may be held as 

needed. The Board shall be informed of a date and time of a Board’s meeting and meeting agenda and accompanying information 

in advance prior to the meeting to allow sufficient time for review as required by the Company’s Articles of Association, except in an 

urgent case. The meeting shall be recoded and certified meeting minutes shall be kept for reference and accountability purposes.  
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The Chairman of the Board shall determine meeting agenda and allow the directors to propose agenda items to be 

considered at the meeting.  

The Chairman of the Board shall act as a chairman of the meeting and shall give an opportunity for directors to express their 

opinions freely. At times, high ranking executives may attend the meeting, as a concerned party, to obtain useful information and 

policies directly. A resolution of the Board’s meeting shall be passed by a majority of votes. In casting votes, each director shall have 

one vote. Directors with stakes in a particular matter being considered shall not attend the meeting and/or shall refrain from voting 

on that matter. In the case of an equality of votes, the chairman of the meeting shall cast an additional vote as a deciding vote. 

8. Remuneration of Directors and Executives 

The Company has a policy to pay directors and executives an appropriate remuneration, taking into account the Company’s 

operating results and remuneration consistency in the same business/industry, as well as appropriateness of duties and 

responsibilities of individual directors and executives. 

The Company sets remuneration of executives exercises with due care, based on competitive market rate in the same 

business in order to motivate and retain skilled executives. Executives with more responsibilities shall receive compensation 

appropriate with their duties and responsibilities. The remuneration of directors and executives shall be based on the Company’s 

operating results and performance of individual executives. The Nomination and Remuneration Committee is responsible for 

determining appropriate monetary remuneration for directors, committee members, chief executive officer, and executives who 

directly report to chief executive officer. The remuneration of directors and committee members must be approved at the Board’s 

meeting and annual ordinary general meeting of shareholders. 

9. Development of Directors and Executives 

The Company has a policy to provide and facilitate development and training programs for directors involving in the 

Company’s management including the Board members, audit directors, executives, and company secretary in order to continually 

improve their effectiveness. When there is a change to the Board or a new director is appointed, management shall provide 

documents and information useful for the assigned duties and introduce the Company’s business and operation to the new director. 

10. Insider Information Control 

The Company is committed to ensure that the use of insider information is in accordance with good governance principles. 

To ensure that investors receive reliable information in an equitable and timely manner, the Company has set regulations to control 

the use of insider information and securities trading of directors, executives, and employees to ensure compliance with securities 

laws and transparency in business as follows: 

 Directors, executives, and employees at all levels shall not use insider information and information obtained by virtue of 

their positions, which has not been disclosed to the public or Stock Exchange of Thailand and may affect securities prices, 

for personal benefit or the benefit of others. 

 Directors, executives, and high-ranking executives must report the trading of the Company’s securities in accordance with 

laws and are prohibited from trading the Company’s securities within the required time period. 

The Company shall publicly disclose information on its important operations promptly through media and methods described 

by the Stock Exchange of Thailand and its disclosure policy through the Company’s media to ensure that investors receive such 

information on a timely and equitable basis. 

11. Communication with the Board of Directors 

Stakeholders may communicate with the Board of Directors by sending letters, information, or suggestions to the Company. 
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12. Term of Directorship 

At every annual general meeting of shareholders, one-third (1/3) of the total number of directors shall retire by rotation. If the 

number of directors cannot be divided by three (3), the number nearest to one-third (1/3) shall retire. The method of drawing lots 

shall be applied to determine directors to be retired in the first and second years after the Company has been listed. In the 

subsequent years, directors who are in the position the longest shall retire. The retiring directors can be re-elected. 

In the case that any director position is vacant due to reason other than by rotation, the Board of Directors shall appoint any person 

who possesses qualifications and no prohibited characteristics specified in Section 68 of the Public Limited Companies Act B.E. 

2535 as director to fill the vacancy in the next Board’s meeting, unless the remaining term of vacant position is less than two months. 

The person so appointed shall retain his/her office for the remaining term of the vacant position. 

Term of the Audit Committee 

(1) The term of the Audit Committee shall be three (3) years and the committee members may be re-appointed for another 

term. If the director is in the position for nine (9) years or three (3) consecutive terms, the Board of Directors shall review 

the independence of that director annually. 

(2) If any audit committee member wishes to resign before his/her completion of the term, the director shall give a resignation 

letter to the Chairman of the Board. The resignation shall be effective upon the receipt of the resignation letter by the 

Company. The Board of Directors shall appoint any director who possesses full qualifications as audit director to fill the 

vacancy within ninety (90) days of the resignation. The person so appointed shall retain the office for the remaining term 

of the vacant position. 

In the case that the entire Audit Committee retires due to reason other than lack of qualifications or possessing prohibited 

characteristics, the retiring committee members shall retain the position until a new Audit Committee is appointed 

 

Part 3 Charters of the Board of Directors and Committees 

1. Charter of the Board of Directors  

Objectives 

The Board of Directors plays an important role in determining policies, vision, strategies, and business directions in the best interest 

of the Company and is accountable to shareholders. The Board of Directors shall perform it duties with due care and in good faith 

to ensure fairness to all stakeholders under the principles of good corporate governance and shall monitor and oversee the operation 

of management to ensure that the Company’s objectives are met in accordance with policy framework, laws, objectives, articles of 

association, and resolutions of the Board of Directors’ meeting and meeting of shareholders. 

Composition of the Board of Directors 

1. The Board of Directors shall comprise at least five members, not less than one half of whom shall reside in the kingdom. 

2. The Board of Directors shall be composed of executive directors and/or non-executive directors and independent directors. 

At least one-third of the total number of directors but not less than three directors should be independent directors. The 

qualifications of the independent directors shall be in accordance with the rules set forth by the Capital Market Supervisory 

Board and Stock Exchange of Thailand. 

3. The Board of Directors shall appoint one person who may or may not be a director to serve as secretary to the board. 

4. Directors shall be elected by a meeting of shareholders in accordance with rules and procedures as follows: 

4.1 One shareholder has a number of votes equal to the number of shares he/she holds and one share equals one vote; 

4.2  Each shareholder may use all his/her votes to elect one or more candidates to be directors but shall not discriminately 



241

 

divide the votes among the candidates. 

4.3 Candidate shall be ranked according to the votes they have received in descending order and the directors shall be 

appointed in that order until the required number of directors is filled. In the case that the number of candidates in the next 

respective order receiving equal votes exceeds the number of directors to be elected, then the chairman of the meeting 

shall cast the deciding vote. 

Qualifications of the Board of Directors 

1. Directors shall possess qualifications and no possess prohibited characteristics as specified by the Public Limited Companies 

Act B.E. 2535 (and Amendment) and shall not have characteristics indicating a lack of appropriateness in respect of 

trustworthiness in managing business whose shares are held by public shareholders as specified by the Securities and 

Exchange Commission and Stock Exchange of Thailand. Directors shall be listed in the List of Directors and Executives of 

Securities Companies in accordance with the Notification of the Capital Market Supervisory Board on Criteria for Listing in the 

List of Directors and Executives of Securities Companies. 

2. Directors must be persons with morals, ethical values, and good work history and have sufficient time to devote their knowledge 

and abilities to fully perform duties for the Company. 

3. Directors shall be knowledgeable or experienced in business management, accounting and finance, or other appropriate 

fields. 

4. Directors should attend every Board’s meeting and shareholder meeting except in cases of force majeure. 

5. Directors shall not operate business that is the same as and competing with the Company or become partners or directors in 

other juristic persons that are the same as and competing with the Company, whether for their own or for others’ benefits, 

unless the directors notify the shareholder meeting prior to their appointment. 

6. Directors must promptly notify the Company if they have stakes in any contract made by the Company, whether directly or 

indirectly, or hold shares or debentures in the Company or affiliated company. 

7. Directors shall possess other qualifications that may be subsequently added in order to be consistent with laws and other 

appropriateness. 

Duties and Responsibilities of the Board of Directors 

1. Perform duties responsibly, with due care, and in good faith in the best interest of the Company and to ensure compliance 

with laws, objectives and Articles of Association of the Company, shareholder meeting’s resolutions, and regulations set forth 

by the Stock Exchange of Thailand and Securities and Exchange Commission. 

2. Determine vision, policies, objectives, operation plans, financial strategies, annual budget, and business directions of the 

Company and ensure that management performs in accordance with the determined policies efficiently and effectively in the 

best interest of shareholders. 

3. Regulate, supervise, oversee, and monitor the performance of management to ensure operations are carried out in accordance 

with the determined policies and budgets efficiently and review policies, operation plans, and budgets regularly. 

4. Be accountable to shareholders, act in the best interest of shareholders, disclose important information to investors accurately 

and in full, uphold transparency and other standards. 

5. Assess performance and set remuneration of directors and senior executives. 

6. Be accountable for operating results and performance of management and ensure it conducts its duties attentively and 

carefully. 

7. Ensure that feasible and reasonable business objectives are clearly determined and can be evaluated to be used as guidelines 

for operations. 
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8. Ensure that business operations and practices are carried out with integrity. 

9. Ensure that risk management system is implemented by management efficiently and effectively. 

10. Make decision on key matters, such as large-scale investment plan and policy, management authority, acquisition and 

disposition of assets, and other transactions required by laws. 

11. Determine approval levels and authorities of persons or groups of persons to conduct transactions and business operations 

in accordance with relevant laws to be compiled into an authority manual and review the manual at least once every year. 

12. Ensure reliable accounting system, financial reporting, and auditing, as well as internal control system assessment. 

13. Make sure the balance sheet and income statement are prepared at the end of each accounting period and are audited by 

the auditor to be approved at a meeting of shareholders. 

14. Protect the interest of shareholders and ensure that efficient internal control system and internal audit are in place. Set 

procedures to ensure information disclosure and reports are accurate and complete in accordance with relevant laws, 

notifications, regulations and/or rules of the Securities and Exchange Commission and Stock Exchange of Thailand. 

15. Acknowledge important audit reports prepared by the Audit Committee or Internal Audit Department, as well as audit accounts 

and company advisors and determine resolutions. 

16. Consider management structure and appoint managing director, executive committee, and other committees as appropriate. 

17. Hold an annual ordinary general meeting of shareholders within four months from the end of an accounting period. 

18. Give consent to a nomination of auditor(s) and consider an audit fee to be presented at a meeting of shareholders for approval. 

19. Prepare a statement of the Board of Directors’ responsibilities for financial report to be included together with an auditor’s 

report in an annual report and for other important matters in accordance with the Stock Exchange of Thailand’s Principle of 

Good Corporate Governance for Listed Companies. 

20. Appoint, assign, or advise a committee or working group to consider or carry out specific tasks on behalf of the Board. 

21. Ensure that each committee complies with its committee charter. 

22. Consider and approve matters related to the Company or deemed appropriate for the Company’s interest. 

23. Authorize a director or directors or other persons to carry out specific tasks on behalf of the Board. The authorized person(s) 

shall not have the power to approve transactions if he/she is a person with conflicts of interest (“person with conflicts of interest” 

shall have a meaning as defined in the Notification of Securities and Exchange Commission and/or relevant laws) or has stakes 

or any other conflicts of interest with the Company or subsidiary company (if any), unless such transaction approvals are in 

accordance with the policy and rules approved by the Board in line with Securities and Exchange Act, and rules, regulations, 

notifications, or orders of the Stock Exchange of Thailand and Securities and Exchange Commission.  

Furthermore, the following matters must be approved by a meeting of shareholders: 

- Matters required by laws to be approved by a meeting of shareholders; 

- Enter into transactions in which directors have stakes and required by laws or regulations of the Stock Exchange of Thailand 

to be approved by a meeting of shareholders; 

- The following matters require approval from a Board’s meeting and meeting of shareholders with votes of not less than three-

fourths of the total number of votes of shareholders present at the meeting and entitled to vote: 

• Selling or transferring the undertaking of the company, in whole or in substantial part, to any other person; 

• Purchasing or taking a transfer of the undertaking of any other public company or private company to be owned by the 

company; 

• Concluding, modifying or terminating any of the company’s undertaking lease contract, in whole or in substantial part, the 

entrusting of any other person to manage the business of the company, or an amalgamation of the undertaking with any 

other person with an objective to share profits and loss; 
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• Amending Memorandum of Association or Articles of Association; 

• Issuing new shares to pay debt under the Debt to Equity Conversion Scheme; 

• Increasing and reducing capital, issuing debentures, and merging or Dissolving company; 

• Any other matters required by laws. 

Directors who have stakes or conflicts of interest in a given matter shall be prohibited from voting on that matter. 

24. Board members shall conduct a self-assessment and assess the performance of the Board as a whole. 

Furthermore, the Board of Directors is responsible for ensuring compliance with Securities and Exchange Act; regulations of the 

Stock Exchange of Thailand such as connected transactions and acquisition and disposition of assets; notifications of the Securities 

and Exchange Commission and Capital Market Supervisory Board; or laws related to the business of the Company. 

Election of Directors and Term of Office 

Directors shall be elected by a meeting of shareholders in accordance with rules and procedures as follows: 

1. Each shareholder shall have a number of votes equal to the number of shares he/she holds and one share equals one vote; 

2. Directors may be elected individually or as a slate as the shareholder meeting deems appropriate. In each election, each 

shareholder shall cast all his/her votes under article 1 which shall not be discriminately divided among the candidates. Thus, 

shareholders cannot discriminately divide the votes among the candidates in accordance with Section 70 Paragraph 1 of the 

Public Limited Companies Act (use non-cumulative voting only). 

3. Directors shall be elected by the majority of the votes casted. In the case of a tie, the chairman of the meeting shall cast the 

deciding vote. 

Any director wishing to resign from position shall submit a resignation letter to the Company and may notify the public 

 

25. Appoint, assign, or advise a committee or working group to consider or carry out specific tasks on behalf of the Board. 

26. Ensure that each committee complies with its committee charter. 

27. Consider and approve matters related to the Company or deemed appropriate for the Company’s interest. 

28. Authorize a director or directors or other persons to carry out specific tasks on behalf of the Board. The authorized person(s) 

shall not have the power to approve transactions if he/she is a person with conflicts of interest (“person with conflicts of interest” 

shall have a meaning as defined in the Notification of Securities and Exchange Commission and/or relevant laws) or has stakes 

or any other conflicts of interest with the Company or subsidiary company (if any), unless such transaction approvals are in 

accordance with the policy and rules approved by the Board in line with Securities and Exchange Act, and rules, regulations, 

notifications, or orders of the Stock Exchange of Thailand and Securities and Exchange Commission.  

Furthermore, the following matters must be approved by a meeting of shareholders: 

- Matters required by laws to be approved by a meeting of shareholders; 

- Enter into transactions in which directors have stakes and required by laws or regulations of the Stock Exchange of Thailand 

to be approved by a meeting of shareholders; 

- The following matters require approval from a Board’s meeting and meeting of shareholders with votes of not less than three-

fourths of the total number of votes of shareholders present at the meeting and entitled to vote: 

• Selling or transferring the undertaking of the company, in whole or in substantial part, to any other person; 

• Purchasing or taking a transfer of the undertaking of any other public company or private company to be owned by the 

company; 

• Concluding, modifying or terminating any of the company’s undertaking lease contract, in whole or in substantial part, the 
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entrusting of any other person to manage the business of the company, or an amalgamation of the undertaking with any 

other person with an objective to share profits and loss; 

• Amending Memorandum of Association or Articles of Association; 

• Issuing new shares to pay debt under the Debt to Equity Conversion Scheme; 

• Increasing and reducing capital, issuing debentures, and merging or Dissolving company; 

• Any other matters required by laws. 

Directors who have stakes or conflicts of interest in a given matter shall be prohibited from voting on that matter. 

29. Board members shall conduct a self-assessment and assess the performance of the Board as a whole. 

Furthermore, the Board of Directors is responsible for ensuring compliance with Securities and Exchange Act; regulations of the 

Stock Exchange of Thailand such as connected transactions and acquisition and disposition of assets; notifications of the Securities 

and Exchange Commission and Capital Market Supervisory Board; or laws related to the business of the Company. 

Election of Directors and Term of Office 

Directors shall be elected by a meeting of shareholders in accordance with rules and procedures as follows: 

4. Each shareholder shall have a number of votes equal to the number of shares he/she holds and one share equals one vote; 

5. Directors may be elected individually or as a slate as the shareholder meeting deems appropriate. In each election, each 

shareholder shall cast all his/her votes under article 1 which shall not be discriminately divided among the candidates. Thus, 

shareholders cannot discriminately divide the votes among the candidates in accordance with Section 70 Paragraph 1 of the 

Public Limited Companies Act (use non-cumulative voting only). 

6. Directors shall be elected by the majority of the votes casted. In the case of a tie, the chairman of the meeting shall cast the 

deciding vote. 

Any director wishing to resign from position shall submit a resignation letter to the Company and may notify the public 

7. companies registrar of his/her resignation. The resignation shall be in effect from the day on which the Company receives the 

resignation letter onwards. 

Term of Office 

1. At every annual general meeting of shareholders, one-third of the total number of directors shall retire. If the number of directors 

cannot be divided by three, then the number nearest to one-third shall retire. The retiring directors can be re-elected. The 

method of drawing lots shall be applied to determine directors to be retired in the first and second years after the Company 

has been listed. In the subsequent years, directors who are in the position the longest shall retire. 

2. In the case that any director position is vacant due to reason other than by rotation and the remaining term of office is not less 

than two months, the Board of Directors shall appoint any person who possesses qualifications and no prohibited 

characteristics specified in the Public Limited Company Act, Securities and Exchange Act, and other laws related to the 

Company’s business as director to fill the vacancy in the next Board’s meeting. The person so appointed shall retain his/her 

office for the remaining term of the vacated director. 

3. Directors vacating office can be re-elected. In addition to vacating office by rotation, directors shall vacate office upon: 

a) Death; 

b) Resignation; 

c) Lack of qualifications or possessing prohibited characteristics specified by laws; 

d) Being removed by a resolution of a meeting of shareholders; 

e) Being removed by court order. 
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A shareholder meeting may pass a resolution to remove any director before the expiration of his/her term of office by the vote of not 

less than three-fourths of the number of shareholders attending the meeting and entitled to vote and the total number of shares of 

not less than one half of the number of shares held by shareholders attending the meeting and entitled to vote. 

Board of Directors’ Meeting 

1. The Board of Directors is required to hold a meeting at least once every three months. Directors should attend every meeting 

to express their opinions and exercise discretion independently. If a director is unable to attend the meeting due to force 

majeure, he/she must notify the Secretary to the Board in advance. The Company shall report the number of meetings attended 

by each director in the annual report. 

2. The Chairman of the Board or person designated by the Chairman shall set a date, time, and place for a Board’s meeting. A 

meeting may be held in the province where the Company’s head office is located or nearby province or any other appropriate 

place in accordance with the Company’s Articles of Association. If the Chairman of the Board or person designated by the 

Chairman does not set a meeting venue, that meeting shall be held at the Company’s head office. 

3. Secretary to the Board or person designated by the Chairman shall send a meeting invitation letter to each director at least 

seven days in advance of the meeting. In urgent cases, a meeting may be notified by other means or less than seven days in 

advance. Secretary to the Board shall send meeting documents to directors in advance of the meeting and such meeting 

documents should provide adequate information that allows directors to make decisions and exercise discretion 

independently. Secretary to the Board is also responsible for recoding a meeting, preparing meeting minutes within 14 days 

from the meeting completion date to be submitted to the Chairman for signature, and keeping the meeting minutes in a 

systematic manner. 

4. A Board’s meeting requires the presence of not less than one haft of the total number of directors to constitute a quorum and 

the Chairman of the Board to chair the meeting. If the Chairman is absent at the meeting or unable to perform such duty, the 

Vice Chairman of the Board shall chair the meeting. If there is no Vice Chairman or the Vice Chairman is unable to perform 

such duty, the directors attending the meeting shall select one among them to chair the meeting. 

5. Directors with stakes in a particular matter being considered by the Board must not express opinions or vote on that matter. 

6. A decision of the Board’s meeting shall be by the majority of votes. In casting votes, each director shall have one vote. In the 

case of an equality of votes, the chair of the meeting shall have an additional vote as a deciding vote. The opinion of the 

director who votes against the matter must also be included in the meeting minutes. 

7. The Board of Directors may invite concerned parties including relevant committees, executives, auditors, internal auditors, 

lawyers, and employees from parent and subsidiary company (if any) to attend the meeting to discuss or clarify issues and 

answer queries. 

8. Secretary to the Board or person designated by the Chairman is responsible for preparing the minutes of a Board’s meeting. 

 

2. Charter of the Audit Committee  

Objectives 

The Audit Committee shall comprise independent directors to audit the Company’s undertakings and review the internal control 

system to ensure that organizational units perform their duties efficiently in accordance with laws and workplace regulations and that 

management is carried out appropriately, efficiently, and effectively. The Audit Committee shall also review the Company’s financial 

report together with the auditor to ensure reliability and accurate and complete information disclosure in accordance with relevant 

standards and regulations and assure investors and stakeholders that the Company’s undertakings are audited and governed 

carefully, fairly, and transparently in accordance with the principles of good corporate governance. 
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Composition of the Audit Committee 

1. The Audit Committee shall be composed of not less than three (3) independent directors who possess qualifications as 

specified in the Securities and Exchange Act B.E. 2535 and notifications, rules, and/or regulations of the Securities and 

Exchange Commission and Stock Exchange of Thailand. 

2. Members of the Audit Committee shall possess the skills appropriate to the designated duties. At least one committee member 

must have knowledge, understanding, or experience in accounting and finance. 

3. The Board of Directors or Audit Committee shall select one committee member to act as the Chairman of the Audit Committee 

and may appoint a secretary to the Audit Committee to assist in meeting scheduling, preparing meeting agenda, sending 

meeting documents, and recording meeting minutes. 

Qualifications of the Audit Committee 

1. Must be appointed by the Board of Directors and approved by the meeting of shareholders. 

2. Possess qualifications as specified in the Public Limited Companies Act, Securities and Exchange Act, and notifications, rules, 

and/or regulations of the Securities and Exchange Commission and Stock Exchange of Thailand. 

3. At least one committee member must have adequate knowledge in accounting and finance to review the reliability of financial 

statements. 

4. Members of the Audit Committee must be independent directors with the following qualifications: 

4.1 Hold shares of not more than one per cent of the total shares entitled to vote of the Company, parent company, subsidiary, 

or associated company, major shareholder, or controlling person which shall be inclusive of the shares held by related 

persons. 

4.2 Not currently or never have been a director who takes part in management, employee, staff member, advisor who receives 

a regular salary, or controlling person of the Company, parent company, subsidiary, associated company, or subsidiary 

at the same level of major shareholder or controlling person, excepted that that person has retired from that position for 

not less than two years prior to applying for approval from the Securities and Exchange Commission. These prohibited 

characteristics do not include cases where an independent director has been a public servant or advisor of a government 

agency who is a major shareholder or controlling person of the Company. 

4.3 Not a person with blood relation with or legal status as father, mother, spouse, sibling, or child including spouse of that 

child to other director, executive, major shareholder, controlling person, or person who will be nominated as director, 

executive, or controlling person of the Company or subsidiary company (if any). 

4.4 Not currently have or never have had any business relations with the Company, parent company, subsidiary, associated 

company, major shareholder, or controlling person in the way that may affect the exercise of independent discretion. Not 

currently or never have been a significant shareholder or controlling person for persons having business relations with the 

Company, parent company, subsidiary, associated company, major shareholder, or controlling person, excepted that that 

person has been free from that relation for not less than two years prior to applying for approval from the Securities and 

Exchange Commission. These business relations shall include regular commercial transactions, leasing or leasing out 

property, asset or service transactions, or providing or receiving financial supports including loaning or borrowing, 

guaranteeing, pledged assets, and other similar behaviors that cause the company or contract party to bear a debt 

obligation to pay the other party higher than three percent of the Company’s net tangible assets or higher than 20 million 

Baht, whichever is the lowest. A calculation of such debt obligation shall be in accordance with the formula for calculation 

of connected transactions under the Notification of the Capital Market Supervisory Board on Connected Transactions, with 

the necessary changes having been made. A consideration of such debt obligation shall include debt obligations incurred 

in the period of one year prior to entering into business relation with the same person. 
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4.5 Not currently or never have been an auditor of the Company, parent company, subsidiary, associated company, major 

shareholder, or controlling person of the Company and also not currently or never have been a significant shareholder, 

controlling person, or partner of the auditing firm of the current auditor of the Company, parent company, subsidiary, 

associated company, major shareholder, or controlling person, excepted that that person has retired from that position for 

not less than two years prior to applying for approval from the Securities and Exchange Commission. 

4.6 Not currently or never have been a provider of professional services, legal consulting, or financial consulting services with 

a fee more than two million Baht per year to the Company, parent company, subsidiary, associated company, major 

shareholder, or controlling person of the Company and also not currently or never have been a significant shareholder, 

controlling person, or partner of a provider of such professional services, excepted that that person has retired from that 

position for not less than two years prior to applying for approval from the Securities and Exchange Commission. 

4.7 Not currently a director appointed to represent the Company’s directors, major shareholders, or shareholder related to 

major shareholder. 

4.8 Not currently operate business similar to and significantly competing with the Company or subsidiary; or not a significant 

partner of a partnership or director who takes part in the management, or employee or consultant who receives a regular 

salary; or hold more than one percent of voting shares of any other companies operating business similar to and 

significantly competing with the Company and subsidiary. 

4.9 Not under any conditions that may impede from having independent views towards the company’s operations. 

4.10 The independent director possessing the above qualifications may be designated by the Board of Directors to make 

decisions on the operations of the Company, associated company, same-level subsidiary, major shareholder, or controlling 

person in a collective decision process. 

4.11 Be capable of performing duties, giving opinions, or reporting the results of performance of work according to the duties 

delegated by the Board of Directors free and clear of the control of executives or major shareholders of the Company 

including related persons or close relatives of the said persons. 

4.12 Be a trustworthy and generally accepted person. 

4.13 Be able to devote sufficient time to perform the duties of the Audit Committee. 

Scope of Duties and Responsibilities 

1. Review the Company’s financial report to ensure accuracy and reliability as well as adequate disclosure by coordinating 

with external auditors and executives responsible for quarterly and annually financial reporting. 

2. Review the Company’s internal control system to ensure appropriateness and efficiency. The Committee may suggest 

reviewing or examining any items deemed necessary and important and recommend ways to improve the internal control 

system to the Board of Directors. The internal control system review shall be conducted jointly with external auditors and 

internal audit manager. 

3. Review the Company’s compliance with Securities and Exchange Act B.E. 2535, notifications, regulations, and/or rules of 

the Securities and Exchange Commission and Stock Exchange of Thailand, and other laws related to the Company’s 

business. 

4. Select and nominate an independent person to perform auditor functions including account, control system, and financial 

statement auditing. The Audit Committee has the power and responsibility to select, evaluate, propose remuneration, and 

oversee the performance of the auditor, as well as review or guarantee the audit firm to the Board of Directors. 

The auditor and audit firm shall report directly to the Audit Committee. The Audit Committee has the authority to approve the terms 

and conditions and preliminary audit fee and other service fees proposed by the auditor. 
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The Audit Committee will provide advices to the Board of Directors in order to propose to an annual ordinary meeting of shareholders 

to approve the appointment of auditor and audit fee. 

5. Meet with executives and auditor as appropriate to discuss about auditing problems and limitations and management’s 

actions to solve such problems and limitations, as well as risk management and assessment policy, important financial 

risks, and measures taken by management to control or reduce such risks. Moreover, the Audit Committee shall resolve 

any conflict between executives and auditor related to financial report and shall hold a meeting with the auditor without the 

presence of management at least once a year. 

6. Promote and build a sense of independence of auditor. The Audit Committee shall provide discuss with the auditor about 

his/her independence from management and the Company, including any relationship or service between the Company 

and auditor that may affect the auditor’s impartiality. 

7. Review the Company's financial statements, accounting standards and policy, and important changes related to 

accounting standards, principles, or practices as well as important decisions that may affect financial reporting, including 

choices, reasons, and results of such decisions. 

8. Consider connected transactions or transactions with potential conflicts of interest to ensure compliance with laws and 

regulations of the Stock Exchange of Thailand and make sure that such transactions are reasonable and in the best interest 

of the Company. Disclosure of information must be done accurately and fully. 

9. Review and approve or ratify any transaction made between the Company and related party required to be disclosed by 

the Securities and Exchange Commission. 

10. Review the internal audit plan in accordance with Generally Accepted Auditing Standards. 

11. Ensure that an appropriate and efficient risk management system is in place. 

12. Report the Audit Committee’s performance to the Board of Directors at least four times a year. 

13. Provide opinions on appointment, dismissal, and evaluation of internal audit’s officers. 

14. The Audit Committee is entitled to invite management, executives, or employees to attend the meeting to discuss issues 

or give opinions or documents deemed necessary or relevant. 

15. The Audit Committee is entitled to hire a consultant or outsider under the Company’s regulations to provide opinions or 

advices as necessary. 

16. Prepare the Audit Committee’s corporate governance report and publish it in the annual report. Such report must be signed 

by the Chairman of the Audit Committee and contain at least the following information: 

a) Opinion on the accuracy, completeness, and reliability of the financial report; 

b) Opinion on the adequacy of the Company’s internal audit system; 

c) Opinion on the compliance with Securities and Exchange Act, regulations of the Stock Exchange of Thailand, or laws 

related to the Company’s business; 

d) Opinion on the suitability of the auditor; 

e) Opinion on transactions with potential conflicts of interest; 

f) Number of the Audit Committee’s meetings and number of meetings attended by each member of the Audit Committee; 

g) Opinion or overview observation obtained by the Audit Committee from its performance in accordance with the charter; 

h) Any other matter that shareholders and general investors should know within the scope of duties and responsibilities 

designated by the Board of Directors. 

17. The Audit Committee must conduct a self-assessment and report the assessment results as well as problems that may 

cause the Audit Committee to be unable to achieve its objectives to the Board of Directors every year. 

18. Revise and improve the Charter of the Audit Committee. 
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19. If the Audit Committee finds or suspects a transaction or action to potentially affect significantly financial status and 

operating results of the Company such as transaction with conflicts of interest, potential corruption, significant error or 

defect in the internal control system, and violation of Securities and Exchange Act or regulations of the Stock Exchange of 

Thailand, the Audit Committee shall notify the Board of Directors in order to rectify the problems within the time period 

deemed appropriate by the Audit Committee. Any member of the Audit Committee may report that transaction or action to 

Securities and Exchange Commission or Stock Exchange of Thailand. 

20. Ensure that there are channels for reporting complaints related to improper items in financial statements or other issues 

and assure complaint reporters that there will be an independent review and appropriate follow-up procedures. 

21. If necessary, the Audit Committee may seek advices about investigation from external advisor or professional expert at 

the Company’s own expense in accordance with regulations of the Company. 

22. Perform any other task as designated by the Board of Directors within the scope of duties and responsibilities of the Audit 

Committee. 

Term of Office 

1. The term of office of the Audit Committee shall cover a period of three years and the committee may be re-appointed for 

another term. In addition to vacating office due to term expiration, directors shall vacate office upon: 

a) Death; 

b) Resignation; 

c) Lack of qualifications of audit director under this Charter or criteria set by the Stock Exchange of Thailand and relevant 

laws; 

d) Retire from director position; 

e) Being removed by a resolution of a Board’s meeting or meeting of shareholders; 

f) Being removed by court order. 

2. In the case that any audit committee member wishes to resign, he/she should give a resignation letter to the Chairman of 

the Board one month in advance together with reason(s) for resigning. The Company must immediately report such 

resignation and send a copy of the resignation letter to the Stock Exchange of Thailand. In the case that the entire audit 

committee members resign, the resigning committee members shall be acting in a position until a new audit committee is 

appointed. 

3. In the case that an audit director position is vacant due to reason other than term expiration, the Board of Directors shall 

appoint any person who possesses full qualifications as audit director to fill the vacancy within 90 days. The person so 

appointed shall retain his/her office for the remaining term of the vacated director. 

Audit Committee’s Meeting 

1. The Audit Committee is required to hold at least four meetings every year to consider financial statements, internal audit 

report, and other matters. The Audit Committee shall also consider connected transactions or acquisition or disposition of 

assets to be undertaken by management based on the appropriateness and reasonability of each transaction in the best 

interest of the Company in accordance with the rules on connected transactions or acquisition or disposition of assets set 

forth by the Stock Exchange of Thailand. The Chairman of the Audit Committee may call a special meeting to consider any 

urgent matter as appropriate. 

 

 

2. The Chairman of the Audit Committee or Secretary to the Audit Committee shall send a meeting invitation letter to 

committee members at least seven days in advance of the meeting. In urgent cases, a meeting may be notified by other 
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means or less than seven days in advance. 

3. An Audit Committee’s meeting requires the presence of not less than one haft of the total committee numbers to constitute 

a quorum. When considering quarterly and annual financial statements, a committee member possessing knowledge and 

experience in accounting and finance is required to attend the meeting. 

4. If the Chairman of the Audit Committee is unable to attend the meeting, committee members present at the meeting shall 

select one among them to act as the chairman of the meeting. 

5. Members of the Audit Committee with interests in a given matter shall be prohibited from expressing opinions and voting 

on that matter. 

A decision of the Audit Committee’s meeting shall be by the majority of votes. In casting votes, each committee member 

 

6. shall have one vote. In the case of an equality of votes, the chairman of the meeting shall have an additional vote as a 

deciding vote. The opinion of the committee members who do not vote on the matter shall be presented as opinion against 

the matter to the Board of Directors. 

7. The Audit Committee may invite concerned parties including directors, executives, auditors, internal auditors, lawyers, and 

employees from parent and subsidiary company (if any) to attend the meeting to discuss or clarify issues and answer 

queries. 

8. The Chairman of the Audit Committee shall report the meeting results to the next Board of Directors’ meeting. 

9. Secretary to the Audit Committee or designated person is responsible for recording the meeting minutes. 

Audit Committee’s Report 

The Audit Committee report it performance results to the Board of Directors at the Board’s meeting. 

1. The Audit Committee shall report the finding or suspicion of the following activities, which may significantly affect the 

Company’s financial status and operations, to the Board of Directors in order to find solutions within the time period deems 

appropriate by the Audit Committee. 

1.1. Conflict of interest transaction; 

1.2. Suspected or presumed fraud or irregularity or material defect in the internal control system; 

1.3. Infringement of laws or any regulations of the Stock Exchange of Thailand. 

2. If the Audit Committee has reported about matters which have material impacts on the financial condition and results of 

operation to the Board of Directors and has discussed with the Board of Directors and executives that a rectification is 

necessary, upon completion of the time period mutually fixed if the Audit Committee finds that such rectification has been 

unreasonably ignored, any member of the Audit Committee may report such finding to the Office of the Securities and Exchange 

Commission or the Stock Exchange of Thailand. 

3. Charter of the Nomination and Remuneration Committee 

 Objectives 

The Nomination and Remuneration Committee shall be responsible for determining recruitment criteria and policy and identifying, 

selecting, and nominating suitable candidates for the director position as well as fixing remuneration of directors. 
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Composition of the Nomination and Remuneration Committee 

The Nomination and Remuneration Committee shall be appointed by the Board of Directors and shall be composed of one (1) 

executive director and two (2) independent directors totaling not less than three (3) members. The Chairman of the Nomination and 

Remuneration Committee may be appointed by the Board of Directors or Nomination and Remuneration Committee and should be 

an independent director. 

The Nomination and Remuneration Committee may appoint a secretary to the Nomination and Remuneration Committee to assist in 

meeting scheduling, preparing meeting agenda, sending meeting documents, and recording meeting minutes. 

Scope of Duties and Responsibilities 

1. Nomination 

1.1. Set criteria and policies for nominating members of the Board and Committees, taking into consideration the appropriate 

numbers, structure, and composition of the Board. Determine the qualifications of directors to be proposed to the Board 

of Directors and/or shareholder meeting, whichever the case may be, for approval. 

1.2. Recruit, select, and nominate suitable candidates for director and committee member positions that are expired and/or 

vacant and/or added, whichever the case may be. 

1.3. Recruit and select suitable candidates for executive positions, especially president and chief executive officer. 

1.4. Oversee compliance with the Company’s corporate governance policy. Review the corporate governance policy annually 

and propose revision and improvement to the Board of Directors. 

1.5. Prepare, review, and conclude succession plan and management continuity for president position annually and report to 

the Board of Directors. 

1.6. Perform any other nomination task as assigned by the Board of Directors. 

2. Remuneration 

2.1 Set criteria and policies for determining remuneration of members of the Board and Committees and executives to be 

proposed to the Board of Directors and/or shareholder meeting, whichever the case may be, for approval. 

2.2 Determine the remuneration of individual directors in both monetary and non- monetary forms. The remuneration of 

directors and executives shall be considered based on duties, responsibilities, and performances of individual directors 

and executives and shall be comparable to companies with similar business. The remuneration must be submitted to the 

Board of Directors for consideration and approved by the Board of Directors and/or meeting of shareholders. 

2.3 Approve the determination of directors’ annual remuneration. 

2.4 Be accountable for the Board of Directors. Clarify and answer queries about remuneration of directors, committee 

members, and senior executives at a shareholder meeting. 

2.5 Disclose the policy, criteria, and reasons for determining remuneration of directors and executives as required by the 

Stock Exchange of Thailand in annual registration statement (Form 56-1) and annual report of the Company. 

2.6 Perform any other remuneration task as assigned by the Board of Directors. Management and other units must report or 

present relevant information and documentation to the Nomination and Remuneration Committee to enable it to carry out 

operation to achieve its objectives. 

3. Term of Office and Appointment of the Nomination and Remuneration Committee 

3.1 The term of office of members of the Nomination and Remuneration Committee shall cover a period of not more than three 

(3) years and the committee members may be re-appointed for another term. 

3.2 In the case that any committee member has completed his/her terms or is unable to hold the positions until end of term 

causing the members of the Nomination and Remuneration Committee to decrease to be unable to perform duties, the 
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Board of Directors shall appoint new committee member(s) to fill the vacancy within three (3) months from the date the 

position is vacant. The new committee member shall retain his/her office for the remaining term of the vacated director. 

3.3 Members of the Nomination and Remuneration Committee shall vacate office upon: 

a) Expiration of term; 

b) Death; 

c) Resignation; 

d) Lack of qualifications or possessing prohibited characteristics specified by laws; 

e) Being removed by a resolution of a Board’s meeting. 

3.4 A member of the Nomination and Remuneration Committee wishing to resign shall give a resignation letter to the Chairman 

of the Board at least one (1) month in advance to give the Board of Directors sufficient time to consider appointing a new 

committee member. 

4. Nomination and Remuneration Committee’s Meeting 

4.1 The Nomination and Remuneration Committee can hold any number of meetings as appropriate in order to carry out its 

designated duties but not less than one (1) meeting per year must be held. 

The Chairman of the Nomination and Remuneration Committee or Secretary to the Nomination and Remuneration 

4.2 Committee shall send a meeting invitation letter to committee members at least seven days in advance of the meeting. In 

urgent cases, a meeting may be notified by other means or less than seven days in advance. 

4.3 A Nomination and Remuneration Committee’s meeting requires the presence of not less than one haft of the total committee 

numbers, at least one of whom must be an independent director, to constitute a quorum. When considering certain matters, 

an advisor possessing knowledge and experience in nomination and remuneration may be invited to attend the meeting. 

4.4 The Chairman of the Nomination and Remuneration Committee shall act as the chairman of the meeting. If the Chairman 

is not present at the meeting or unable to perform that duty, committee members present at the meeting shall select one 

among them to act as the chairman of the meeting. 

4.5 A decision of the Nomination and Remuneration Committee’s meeting shall be by the majority of votes. In casting votes, 

each committee member shall have one vote. The committee members who have interests in a given matter shall not 

express opinions or vote on that matter. In the case of an equality of votes, the chairman of the meeting shall have an 

additional vote as a deciding vote. 

4.6 Secretary to the Nomination and Remuneration Committee does not have the right to vote. 

4.7 Secretary to the Nomination and Remuneration Committee or person designated by the Nomination and Remuneration 

Committee is responsible for recording the meeting minutes. The Chairman of the Nomination and Remuneration 

Committee or designated committee member shall report the meeting results to the Board of Directors’ meeting. 

4.8 The Nomination and Remuneration Committee may invite concerned parties including directors, executives, and 

employees from parent and subsidiary company (if any) to attend the meeting to discuss or clarify issues and answer 

queries. 

5. Nomination and Remuneration Committee’s Report 

The Nomination and Remuneration Committee shall report its performance results to the Board of Directors on a regular basis and 

shall report material matters and resolutions of the meeting to the Board of Directors after every Nomination and Remuneration 

Committee’s meeting. 
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4. Charter of the Risk Management Committee 

Recognizing the importance of the good corporate governance, the Board of Directors has set up the Risk Management Committee 

to determine and review policies, enterprise risk management framework, consider enterprise risk management report in accordance 

with the principles of good corporate governance. 

Composition of the Risk Management Committee 

1. The Risk Management Committee shall be appointed by the Board of Directors and shall be composed of at least one (1) 

member of the Board and at least one (1) of whom shall be independent director. 

2. Members of the Risk Management Committee shall be persons who possess understanding and direct experience in 

business in order to determine risk management policy that covers the entire organization and ensure that a risk 

management system or process is in place to properly mitigate the impacts on the Company’s business. 

3. The Chairman of the Risk Management Committee may be appointed by the Board of Directors or Risk Management 

Committee. 

4. The Risk Management Committee may appoint a secretary to the Risk Management Committee, who may be the head of 

business support or person deemed appropriate by the Risk Management Committee to support and assist the committee 

including preparing meeting agenda and recording meeting minutes. 

Qualifications of the Risk Management Committee 

Members of the Risk Management Committee must possess the following qualifications: 

1. Must be appointed by the Board of Directors; 

2. Possess knowledge, experience, and skills in the Company’s business, laws, and other areas; 

3. Be mature, secure, independent, and able to express different views; 

4. Be able to devote sufficient time to perform duties. 

Scope of Duties and Responsibilities 

1. Set risk management policy and framework to be submitted to the Board of Directors for approval. 

2. Set, review, and improve enterprise risk management framework. 

3. Monitor risk indicators and conduct risk assessment. 

4. Oversee and encourage to have an enterprise risk management system in place in line with business strategies, objectives, 

and changing situations. 

5. Report important risks to the Board of Directors and Audit Committee and propose how to manage such risks. 

6. Consider enterprise risk management report as well as provide opinions on potential risks and set measures to control or 

mitigate such risks. Improve the enterprise risk management system to ensure continual efficiency. 

7. Consider corruption assessment report and impacts of various malfeasances including fraudulent financial reporting, 

creating loss of assets, corruption, management override of internal controls, modification of information in important 

reports, and improper acquisition and disposition of assets. 

8. Report enterprise risk management results to the Board of Directors. If there is important factor or situation that may 

significantly affects the Company, immediately notify the Board of Directors. 

9. Perform any other task as designated by the Board of Directors. 
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Term of Office and Appointment of the Risk Management Committee 

1. The term of office of members of the Risk Management Committee shall cover a period of not more than three (3) years 

and the committee members may be re- appointed for another term. 

2. In the case that any committee member has completed his/her terms or is unable to hold the positions until end of term 

causing the members of the Risk Management Committee to be less than two (2), the Board of Directors shall appoint new 

committee member(s) to fill the vacancy within three (3) months from the date the position is vacant. The new committee 

member shall retain his/her office for the remaining term of the vacated director. 

3. Members of the Risk Management Committee shall vacate office upon: 

a) Expiration of term; 

b) Death; 

c) Resignation; 

d) Lack of qualifications or possessing prohibited characteristics specified by laws; 

e) Being removed by a resolution of a Board’s meeting. 

4. A member of the Risk Management Committee wishing to resign shall give a resignation letter to the Chairman of the Board 

at least one (1) month in advance to give the Board of Directors sufficient time to consider appointing a new committee 

member. 

Risk Management Committee’s Meeting 

The Risk Management Committee can hold any number of meetings as appropriate in order to carry out its designated 

 

1. duties but not less than one (1) meeting per year must be held. The Risk Management Committee may invite management, 

relevant executives or employees, or other appropriate persons to attend the meeting to give opinion or necessary 

documentation. 

2. The Chairman of the Risk Management Committee or Secretary to the Risk Management Committee shall send a meeting 

invitation letter to committee members at least seven days in advance of the meeting. In urgent cases, a meeting may be 

notified by other means or less than seven days in advance. 

3. A Risk Management Committee’s meeting requires the presence of not less than one haft of the total committee numbers 

to constitute a quorum. If the Risk Management 

Committee consists of two members, both members must be present at the meeting to constitute a quorum 

If the Chairman of the Risk Management Committee is not present at the meeting or unable to perform that duty, committee 

members present at the meeting shall select one among them to act as the chairman of the meeting. 

4. A decision of the Risk Management Committee’s meeting shall be by the majority of votes. The committee members who 

have interests in a given matter shall not express opinions or vote on that matter. In the case of an equality of votes, the 

chairman of the meeting shall have an additional vote as a deciding vote. 

Secretary to the Risk Management Committee or person designated by the Risk Management Committee is responsible 

for preparing the meeting minutes, which must be certified by the Risk Management Committee. 

 

 

 



255

 

Risk Management Committee’s Report 

The Risk Management Committee shall report its performance results to the Board of Directors on a regular basis and shall report 

material matters and resolutions of the meeting to the Board of Directors after every Risk Management Committee’s meeting and 

report its performance results in the annual report and to the meeting of shareholders. 

5. Charter of the Executive Committee 

Objectives 

The Executive Committee shall perform its duties with due care and in good faith to ensure that the Company is managed in 

accordance with policy and Code of Conduct and that composition and term of office, duties and responsibilities, and Executive 

Committee’s meeting are clearly stated to serve as guidelines for legal compliance. 

Composition of the Executive Committee 

1. The Executive Committee shall be appointed by the Board of Directors and one member of the Executive Committee, who 

is also a Board member, shall be appointed to serve as Chairman of the Executive Committee. 

2. The Executive Committee shall be composed of at least three (3) members, who are members of the Board, executives of 

the Company, and/or outsiders. 

3. The Executive Committee may appoint a secretary to the Executive Committee to assist in meeting scheduling, preparing 

meeting agenda, sending meeting documents, and recording meeting minutes. 

4. Members of the Executive Committee shall persons who possess appropriate knowledge, skills, and experiences as well 

as understand their qualifications, duties, and responsibilities and shall not possess prohibited characteristics specified 

by laws. 

5. Members of the Executive Committee shall be able to devote sufficient time to perform their duties and express their 

opinions. 

Authority 

Approve investment expenditures, financial transactions with financial institutes such as opening a bank account, applying for loan, 

pledge, mortgage, and guaranty, as well as purchase and sale and registration or land to conduct regular transactions within the 

financial limits specified in the work manual on operation authority. These undertakings must be in accordance with laws, rules, and 

regulations set forth by the Stock Exchange of Thailand  

Duties and Responsibilities 

1. Set policies, objectives, business strategies, annual operating plan, business plan, annual budget, and management 

authorities of the Company to be proposed to the Board of Directors for approval. 

2. Oversee the Company’s management to ensure that it is in compliance with the business policies, objectives, and 

directions of the Company. 

3. Ensure that the Company’s operations are conducted in accordance with laws, objectives, Articles of Association, 

resolutions of shareholder meeting and Board’s meeting, and relevant regulations. Review and improve the charter of the 

Executive Committee and submit it to the Board of Directors for approval. 

4. Approve investment or operating expenditures, applying for any loan or credit from financial institutes, lending, and acting 

as a guarantor to conduct regular transactions in accordance with the Company’s objectives, within the set financial limits, 

and under the provisions of notifications of the Stock Exchange of Thailand, Securities and Exchange Commission, Capital 

Market Supervisory Board, or other relevant laws. 
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5. Set corporate structure and management authorities. Set, revise, and improve position descriptions to cover recruitment, 

employment, transfer, training, and termination of executives or senior executives and appoint the President/Chief 

Executive Officer or person designated by the President/Chief Executive Officer to act as an authorized signatory to sign 

employment contracts. 

6. Oversee and approve matters related to the Company’s operations. Appoint any person or persons to carry out specific 

tasks on behalf of the Executive Committee as it deems appropriate and the Executive Committee can cancel, change, or 

modify such authority. 

7. Appoint advisors to provide advices on various issues necessary for the Company’s operations or to be in accordance 

with relevant laws. 

8. Consider the following matters and report to the Board of Directors within the required time period: 

a) Quarterly and annual performance results of the Company within the time period required by relevant laws; 

b) Auditor’s report on financial statements which include quarterly and annual financial statements within the time period 

required by relevant laws; 

c) Corruption, illegal conduct, and other unusual actions which shall be immediately reported to the Board of Directors by 

the Executive Committee when they are discovered or suspected to occur; 

d) Other reports as the Executive Committee or Board of Directors deems appropriate. 

9. Perform any other task assigned by the Board of Directors. 

,  Securities and Exchange Commission, and other relevant laws. 

10. Sub-authorize and/or appoint any person or persons to carry out specific tasks within the time period deemed appropriate 

by the Executive Committee within the scope of authorization and/or in accordance with rules, regulations, or orders of the 

Executive Committee. The Executive Committee may cancel, revoke, change, or modify such authorization or authorized 

person(s) as it deems appropriate. 

The authorization of duties and responsibilities by the Executive Committee shall not be done in a way that authorizes or sub-

authorizes the Executive Committee or authorized person(s) to approve transactions that he/she has conflicts of interest (as defined 

in the Notification of Securities and Exchange Commission) or stakes or any other conflicts of interest with the Company and/or 

subsidiary company, unless such transaction approvals are in accordance with the policy and rules approved by the Board in line 

with Securities and Exchange Act B.E. 2535 (and Amendment), as well as rules, regulations, and/or notifications of the Securities 

and Exchange Commission, Stock Exchange of Thailand, and Capital Market Supervisory Board, and other relevant laws. 

Term of Office and Appointment of the Executive Committee 

1. The term of office of members of the Executive Committee shall cover a period of not more than three (3) years and the 

committee members may be re-appointed for another term. In the case that any committee member has completed his/her 

terms or is unable to hold the positions until end of term causing the members of the Executive Committee to be less than 

three (3), the Board of Directors shall appoint new committee member(s) to fill the vacancy immediately or at the latest 

within three (3) months from the date the position is vacant. The new committee member shall retain his/her office for the 

remaining term of the vacated director. 
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2. Members of the Executive Committee shall vacate office upon: 

a) Expiration of term; 

b) Death; 

c) Resignation; 

d) Lack of qualifications or possessing prohibited characteristics specified by laws; 

e) Being removed by a resolution of a Board’s meeting. 

3. A member of the Executive Committee wishing to resign shall give a resignation letter to the Chairman of the Board at least 

one (1) month in advance to give the Board of Directors sufficient time to consider appointing a new committee member. 

Executive Committee’s Meeting 

1. Date, time, place, and agenda of meeting shall be set in advance. Secretary to the Executive Committee shall send a meeting 

invitation letter to committee members at least seven days in advance of the meeting and prepare the meeting minutes. In 

urgent cases, a meeting may be notified by other means or less than seven days in advance. 

2. The Executive Committee must hold at least four (4) meetings per year. 

3. An Executive Committee’s meeting requires the presence of not less than one haft of the total committee numbers to constitute 

a quorum. If the Chairman of the Executive Committee is not present at the meeting or unable to perform that duty, the Vice 

Chairman shall act as the chairman of the meeting. If there is no Vice Chairman, committee members present at the meeting 

shall select one among them to chair the meeting. 

4. A decision of the Executive Committee’s meeting shall be by the majority of votes. In casting votes, each director shall have 

one vote. In the case of an equality of votes, the chairman of the meeting shall have an additional vote as a deciding vote. The 

committee members who have interests in a given matter shall not express opinions or vote on that matter. 

Executive Committee’s Report 

The Executive Committee is accountable to the Board of Directors and shall thus report its performance results to the Board of 

Directors at the Board’s meeting as appropriate. 

6. Charter of Chief Executive Officer or President  

Objectives 

Chief Executive Officer or President is designated by the Board of Directors to perform duties related to regular business operations 

of the Company in accordance with the operation plan and budget approved by the Board of Directors with due diligence, honesty, 

integrity in the best interest of the Company and shareholders and shall not engage in any act that has interests in or conflicts with 

the Company. 

Scope of Duties and Responsibilities 

1. Oversee and manage daily operation and/or management of the Company as well as overall governance to be in 

accordance with the policies, business strategies, operation objectives and plans, financial objectives, and budgets 

approved by the Board of Directors and/or meeting of shareholders. 

2. Develop business plans and determine management authorities. Set business and annual budgets to be proposed to the 

Board of Directors for approval and report progress under such plans and budgets to the Board of Directors. 

3. Determine the corporate structure; management procedures; employee selection, training, employment, and termination; 

and employee pay rate, salary, compensation, bonus, and welfare. 
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4. Monitor and report the Company’s status. Suggest alternatives and strategies in line with policy and market situation. 

5. Oversee and regulate the Company’s operations such as finance, risk management, internal control, operational and 

supporting functions, and resources management. 

 

6. Represent the Company and communicate with government and other regulatory agencies. 

7. Communicate with the public, shareholders, customers, and employees to ensure good reputation and image of the 

Company. 

8. Ensure that good corporate governance is in place. 

9. Issue, revise, add, and improve rules, regulations, and orders related to the Company’s operations such as employment, 

appointment, removal, employee discipline, determination of salary and other compensations, and welfare. 

10. Negotiate and approve transaction agreements and/or any task related to daily operations and/or management within the 

financial limits approved by the Board of Directors in the Table of Approval Authorities. 

11. Hold any authority, duty, and responsibility as designated or according to the policy set by the Board of Directors 

 

Sub-authorize and/or appoint other persons to carry out specific tasks on behalf of the Chief Executive Officer or President within the 

scope of authorization specified in the authorization letter and/or in accordance with rules, regulations, or orders of the Board of 

Directors. 

The authorization of duties and responsibilities by the Chief Executive Officer or President shall not be done in a way that authorizes 

or sub-authorizes the Chief Executive Officer or President or authorized person(s) to approve transactions that he/she has conflicts 

of interest (as defined in the Notification of Securities and Exchange Commission) or stakes or any other conflicts of interest with the 

Company and/or subsidiary company, unless such transaction approvals are in accordance with the policy and rules approved by 

the Board of Directors or shareholder meeting. 

7. Charter of Company Secretary 

Objectives 

The Company Secretary serves the Board of Directors by providing various supports to allow the Board of Directors and Company 

to carry out duties in accordance with legal framework and principles of good corporate governance. 

Scope of Duties and Responsibilities 

The Company Secretary shall perform it duties with due care and in good faith in accordance with the Securities and Exchange Act 

B.E. 2535 (and Amendment) which sets the specific duties and responsibilities of company secretary. In addition to those specified 

in the Securities and Exchange Act, the Company has determined the Company Secretary’s duties and responsibilities as follows: 

1. Preparing and keeping the following documents: 

1.1 A register of directors; 

1.2 An invitation notice to a Board’s meeting, minutes of the Board’s meeting, and an annual report; 

1.3 An invitation notice to a shareholder meeting and minutes of the shareholder meeting. 

2. Keeping a report on interests filed by a director or executive; 

3. Undertaking to ensure that directors and executives file reports on personal and related persons’ interests related to 

management of the business of the Company and subsidiary under Section 89/14 of the Securities and Exchange Act. 

4. Keeping a report on interests filed by a director or executive and submitting a copy of the report on interests under Section 
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89/14 to the Chairmen of the Board and Audit Committee within seven days from the day the report is received. 

5. Arranging a system for safekeeping of documents or evidences related to the following information and monitoring 

safekeeping of such documents or evidences for its accuracy and completion as well as availability for inspection for the 

period not less than ten (10) years from the date of producing such documents or information. 

5.1 Safekeeping of the above documents and evidences shall mean safekeeping by means of a computer system or any other 

systems which allow retrievability without any change of information; 

5.2 Providing information in support of seeking a resolution of the shareholder meeting; 

5.3 Financial statements and reports concerning the financial condition and the business operation of the company or any 

other reports required to be disclosed under Section 56, 57, 58 or 199 of the Securities and Exchange Act; 

5.4 An opinion of the business when a person makes a general tender offer to purchase shares from shareholders; 

5.5 Providing information or any other reports related to the business prepared by the Company for the purpose of disclosure 

to shareholders or the public as specified in the notification of the Capital Market Supervisory Board. 

6. Performing any other acts as specified in the notifications of the Capital Market Supervisory Board. 

7. Providing advices and communicating legal information, government guidelines, rules and regulations of the Company, 

and relevant rules and regulations of the Securities and Exchange Commission and Stock Exchange of Thailand, as well 

as knowledge on corporate governance to directors and relevant departments. Overseeing and monitoring to ensure that 

the Company, directors, and executives correctly and regularly comply with these regulations and reporting significant 

changes to the Board of Directors. 

8. Contacting and coordinating with as well as reporting information on directors and executives to the Stock Exchange of 

Thailand and Office of the Securities and Exchange Commission. 

9. Preparing meeting procedures and agenda, invitation notice, annual report, and meeting documents for a shareholder 

meeting and Board’s meeting. 

10. Organizing a shareholder meeting and Board’s meeting to be in accordance with laws, Articles of Association, and Code 

of Conduct. 

11. Coordinating with shareholders on proposals to be presented to the Board of Directors for consideration. 

12. Preparing orders of a shareholder meeting for the chairman of the meeting. 

13. Attending a shareholder meeting and ensure that it proceeds smoothly as required by laws. 

14. Recoding the minutes of shareholder meeting and Board’s meeting, as well as following up to ensure compliance with 

resolutions of the shareholder meeting and Board’s meeting. 

15. Safekeeping policies and regulations of the Company approved by the Board of Directors. 

16. Overseeing to ensure disclosure of information and reporting information under responsibility to the regulatory agency in 

accordance with government rules and regulations. 

Providing information and advices on preparing reports to directors and executives as required by laws and regulation to be 

disclosed to the public such as a report on securities holding. 

Code of Conduct for Company Secretary 

The Company Secretary shall perform duties with responsibility, care, and in good faith as any person of ordinary prudence should 

have done under a similar circumstance and shall comply with laws, objectives, Articles of Association, and resolutions of a 

shareholder meeting and Board’s meeting. 

1. Decisions must be made based on information honestly deemed as adequate. 

2. Decisions that have been made are free from personal interest, whether directly and indirectly. 
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3. Actions are made honestly in the best interest of the Company. 

4. Acting objectively, appropriately, and refraining from any act that significantly conflicts with the Company’s interest. 

5. Do not use the Company’s information to seek benefits, unless the information has been publicly disclosed, or use the 

Company’s asset or business opportunity in a way that violates rules or general practices set forth by the Capital Market 

Supervisory Board. 

Do not enter into any agreement or contract that may cause conflicts of interest with the Company or staff members or customers of 

the Company or conflicts with his/her duties. 

Cases where company secretary retires from office or is unable to perform duties 

In the event where company secretary retires from office or is unable to perform duties, the following guidelines shall be followed: 

1. The Board of Directors shall appoint a new company secretary within ninety (90) days from the day the former company 

secretary retires from position or is unable to perform duties. 

2. The Board of Directors shall have the authority to designate any director to perform company secretary function during 

the time the former company secretary retires from position or is unable to perform duties. 

The Chairman of the Board shall report the name of the company secretary to the Office of Securities and Exchange Commission 

within fourteen (14) days from the day the company secretary is appointed and notify the Office of Securities and Exchange 

Commission of the document safekeeping place as required by the Securities and Exchange Act. 

 

Part 4 Internal Audit Charter 

Objectives  

 Internal Audit shall assist management in supervising executives and employees at all levels to perform their duties 

efficiently and effectively. In addition to ensuring that the internal control system is appropriate, adequate, and efficient, it analyzes, 

assesses, and gives advice to continuously improve practices and the performance of executives and employees within the 

company. 

Duties and Responsibilities  

 Internal Audit is responsible for internal auditing activities within the company and reporting the audit findings to the 

Audit Committee and management. Its duties and responsibilities are to: 

1. Prepare an internal audit plan and submit it to the Audit Committee for approval.    

2. Review the appropriateness of asset custody, including examining whether the asset actually exists and is used efficiently 

and effectively. 

3. Review and report on the reliability and completeness of financial information, including operational, assessment, and measurement 

procedures. 

4. Review work systems that may have a material impact on the company’s operations and report on compliance with policies, 

plans, and procedures set by the company, as well as applicable laws. 

5. Review and improve the adequacy and appropriateness of the internal control system.  

6. Review and support improvement of the efficiency of work systems on a continual and regular basis. 

7. Perform other internal audit related tasks as assigned by the Audit Committee or management. 
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- Report on the audit findings and progress against the internal audit plan.   

- Support operations and provide information necessary for the internal audit operations of the Audit Committee and 

management.  

- Develop professional and business knowledge and skills for internal audit personnel.   

- Carry out other activities as assigned. 

Authority of Internal Auditors  

1. Internal auditors are free to conduct audits as they deem appropriate in accordance with the Standards for the Professional 

Practice of Internal Auditing.  

2. Internal auditors have the right to access to all assets and activities of the company, including accounting documents, 

correspondence letters, and other reports that are relevant and necessary to achieve the audit objectives.   

3. Internal auditors can request the auditee to provide information and explanation on the matter being audited.   

4. Any document and information acquired by internal auditors in the course of their duties will be kept confidential and will not 

be disclosed to a third party without permission from the relevant authority, unless required by the law. 

Internal Audit Guidelines 

1. The Chief Audit Executive shall submit short-term and long-term internal audit plans to the Audit Committee for approval. The 

plans will consist of key risks and resources required for implementation.   

2. Audit departments in the company periodically to ensure compliance with the company’s plans, policies, goals, and 

objectives, as well as relevant regulations and laws. Provide advice to improve performance efficiency and follow up on 

improvement progress.  

3. After the audit is completed, the Chief Audit Executive must hold an exit meeting with the executives of the audited 

department to present and discuss audit findings, observations, and deficiencies identified during the audit, and corrective 

actions before submitting the audit report to senior management and the Audit Committee.     

4. The audit report must be prepared in writing and include the purpose and scope of audit, problems identified during the audit, and 

recommendations for improvement.       

5. Internal auditors shall follow up on the progress of implementation of audit recommendations, as well as coordinating with the 

inspector and giving advice on improvement. 

6. The Chief Audit Executive shall train internal audit personnel so that they have the necessary knowledge, skills, and 

experiences to perform their duties properly.  

7. Internal auditors must perform their duties with honesty, integrity, and fairness, possess professional knowledge and 

interpersonal skills, and safeguard the company’s confidential information.  
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Part 5 Important Policies and Compliance 

1. Nomination Policy for the Board of Directors, Audit Committee, Executive Committee, and Management 

 Nomination of Board of Directors 

 The Nomination and Remuneration Committee is responsible for setting the criteria and policy for selecting candidates 

with appropriate knowledge, expertise, and experience and nominating candidates to be elected to the Board of Directors at the 

shareholders’ meeting. The nomination process also allows minority shareholders to propose candidates for the board director 

role. Shareholders have the right to elect board directors as follows:  

1. The Board of Directors shall comprise at least five (5) members. Not less than one half of the total number of board members 

must reside in the kingdom. Board directors shall possess no qualifications and characteristics prohibited by the law. 

2. Board directors shall be elected at a shareholders’ meeting by a majority of votes in accordance with the rules and 

procedures as follows: 

(a) Each shareholder is entitled to cast a number of votes equal to the number of shares held.    

(b) Each shareholder may use all his/her votes under (a) to elect one or more candidates to be directors but shall not 

discriminately divide the votes among the candidates.    

(c) Candidates shall be ranked according to the votes they have received in descending order and directors shall be 

appointed in that order until the required number of directors is filled. In the event of a tie between a number of 

candidates that exceeds the number of directors to be elected, the Chairman of the Meeting shall cast the deciding 

vote.   

 Nomination of Independent Directors 

 Independent directors shall possess the qualifications required by the Public Limited Companies Act B.E. 2535, 

securities and exchange laws, and notifications of the Capital Market Supervisory Board, as well as relevant rules and/or 

regulations. At least one-third (1/3) of the total number of board members but not less than three (3) shall be independent 

directors.    

 Qualifications for Independent Directors 

1. Hold shares of not more than one (1) percent of the total voting shares of the company, parent company, subsidiary, 

associated company, major shareholder, or controlling person, which shall be inclusive of the shares held by persons related 

to the independent director.     

2. Are not currently or never have been an executive director, employee, staff member, consultant receiving a salary, or 

controlling person of the company, parent company, subsidiary, associated company, same-level subsidiary, major 

shareholder, or controlling person, unless the foregoing status ended more than two (2) years prior to applying for approval 

from the Office. These prohibited characteristics do not include cases where independent directors have been a public 

servant or advisor of a government agency that is a major shareholder or controlling person of the company.      

3. Are not a person with blood relation with or legal status as father, mother, spouse, sibling, or child, including spouse of that 

child, to another director, executive, major shareholder, controlling person, or person who will be nominated as director, 

executive, or controlling person of the company or subsidiary.    
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4. Do not currently have or have never had any business relationship with the company, parent company, subsidiary, associated 

company, major shareholder, or controlling person in a way that may affect the exercise of independent discretion. Not 

currently or have never been a significant shareholder or controlling person for any person having business relation with the 

company, parent company, subsidiary, associated company, major shareholder, or controlling person, unless the foregoing 

status ended more than two (2) years prior to applying for approval from the Office.    

 The business relationship mentioned in Paragraph 1 shall include normal business transactions, leasing or leasing out 

property, assets or service transactions, or providing or receiving financial support including loaning or borrowing, guaranteeing, 

pledged assets, and other similar behaviors that cause the company or contracting party to bear a debt obligation to pay the other 

party more than three (3) percent of the company’s net tangible assets or more than twenty (20) million baht, whichever is the 

lowest.     

 The calculation of such a debt obligation shall be in accordance with the calculation method for connected transactions 

under the Notification of the Capital Market Supervisory Board on Connected Transactions, with the necessary changes having been 

made. However, the consideration of such a debt obligation shall include debt obligations incurred in the period of one (1) year prior 

to entering into a business relationship with the same person.   

5. Are not currently or have never been an auditor of the company, parent company, subsidiary, associated company, major 

shareholder, or controlling person of the company and not a significant shareholder, controlling person, or partner of the 

auditing firm of the current auditor of the company, parent company, subsidiary, associated company, major shareholder, or 

controlling person, unless the foregoing status ended more than two (2) years prior to applying for approval from the Office of 

the Securities and Exchange Commission.    

6. Are not currently or have never been a provider of professional services, including legal or financial consulting services 

receiving a fee of more than two (2) million baht per year, to the company, parent company, subsidiary, associated company, 

major shareholder, or controlling person of the company and not a significant shareholder, controlling person, or partner of a 

provider of such professional services, unless the foregoing status ended more than two (2) years prior to applying for 

approval from the Office of the Securities and Exchange Commission.    

7. Are not currently a director appointed to represent the company’s Board of Directors, a major shareholder, or a shareholder 

related to a major shareholder.   

8. Are not currently operating a business similar to and competing significantly with the company or subsidiary, or are not a 

significant partner of, or an executive director, employee, staff member, or consultant receiving a salary or holding more than 

one (1) percent of the total voting shares of other companies operating business similar to and competing significantly with 

the company or subsidiary.    

9. Not under any conditions that may impede the ability to express independent views about the company’s operations.   

 Independent directors may be assigned by the Board of Directors to make decisions about the operations of the 

company, parent company, subsidiary, associated company, same-level subsidiary, major shareholder, or controlling person of 

the company in a collective decision process.     

 In a case where the person appointed as an independent director has or used to have a business relationship or has 

provided professional services exceeding the value specified under Clauses 4 or 6, the company’s Board of Directors shall 

demonstrate that it has determined in compliance with Section 89/7 that the appointment of that person does not affect the 
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performance of duties and the ability to express independent opinions, and disclose the following information in the notice of the 

shareholders’ meeting at which independent directors are appointed:    

(a) business relationships or professional services that render such person’s qualifications not in compliance with the 

rules;  

(b) reasons and needs for appointing such person as an independent director;  

(c) opinions of the Board of Directors on proposing to appoint such person as an independent director.  

 Nomination of Audit Committee  

 The company has set the criteria for selecting and appointing members of the Audit Committee as follows:   

1. Hold shares of not more than five (5) percent of paid-up capital of the company, affiliated company, associated company, or 

related company, which shall be inclusive of the shares held by related persons.  

2. Be a non-executive director of the company, affiliated company, associated company, related company, or major shareholder 

of the company.  

3. Not an employee, staff member, or advisor receiving a salary from the company, affiliated company, associated company, 

related company, or major shareholder of the company.   

4. Be a director who has no material interest, either directly or indirectly, in finance and management of the company, affiliated 

company, associated company, or major shareholder of the company during the period of one (1) year before his/her 

appointment as a member of the Audit Committee, unless the Board of Directors has carefully considered that such interest 

does not affect the performance of duties and the ability to express independent opinions.    

5. Be a director who is not a related person or close relative of any executive or major shareholder of the company.   

6. Be a director who is not appointed as a representative to safeguard the interest of the company’s directors, major 

shareholders, or shareholders related to the company’s major shareholders.     

7. Be able to perform duties, express opinions, or report the performance of duties assigned by the Board of Directors 

independently of the control of management or major shareholders of the company, including related persons or close 

relatives of the said persons.   

8. Possess full qualifications required for a director of the company.   

 Nomination of Senior Management 

 The Nomination and Corporate Governance Committee is responsible for selecting suitable persons for the role of Chief 

Executive Officer or President, and senior management who report directly to the Chief Executive Officer or President from among 

candidates possessing full and appropriate qualifications, knowledge, skills, and experiences that are beneficial to the operations 

of the company, and good understanding of the company’s business, able to manage the company to achieve the objectives and 

targets set by the Board of Directors. The appointment of the highest-ranking executive shall be approved by the Board of 

Directors and the Nomination and Corporate Governance Committees may hire an independent consultant to help with the 

selection.   
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 Qualifications of Directors and Highest-Ranking Executive  

 The company has set the criteria for selecting and appointing directors and highest-ranking executive as follows:   

1. Be a natural person of legal age. 

2. Not a bankrupt, incompetent person, or quasi-incompetent person.  

3. Have never been sentenced to imprisonment by a final judgment for the commission of an offence against property.  

4. Have never been fired or dismissed from a government service, organization, or government agency due to malfeasance.  

5. Not currently being accused by the Office of the Securities and Exchange Commission or not currently being prosecuted due 

to such accusation or have been sentenced to imprisonment by a final judgment, regardless of whether a suspended 

sentence is granted, or have completed the term of imprisonment or period of suspended sentence for less than three (3) 

years, for the offences under the securities and exchange law or derivatives law, including:   

- unfair acts relating to trading of securities or derivatives;    

- fraudulent acts against or damages to assets, creditors, or the public; 

- performing duties with carelessness or dishonesty; 

- intentionally falsifying material messages or concealing material facts that should be disclosed; 

- operating securities or derivatives business without permission and that is considered fraudulent. 

6. Not currently being accused by a financial institution regulatory authority, whether at home or abroad, or not currently being 

prosecuted due to such accusation or not currently being banned from holding a position of director or executive of a 

financial institution by such authority. Have never been sentenced to imprisonment by a final judgment, regardless of whether 

a suspended sentence is granted, or have completed the term of imprisonment or period of suspended sentence for less 

than three (3) years, due to deceitful, fraudulent, or dishonest management of assets causing damages to the financial 

institution where that person serves as a director or executive, or to customers. 

7. Have never been sentenced to imprisonment by a final judgment, regardless of whether a suspended sentence is granted, or 

have completed the term of imprisonment or period of suspended sentence for less than three (3) years, for public offences 

relating to deceitful, fraudulent, or dishonest management of assets.   

8. Not being subject to the court’s order of forfeiture of assets to be vested in the state under the anti-corruption law, anti-money 

laundering law, or any other similar laws and three (3) years have not been elapsed since the order is issued.   

9. Must not engage in or refrain from engaging in dishonest acts or gross negligence in transactions of the company or 

subsidiary resulting in damages to the company or shareholders or for personal gain or the benefit of others.   

10. Must not disclose or disseminate information or false statements about the company or subsidiary that may cause 

misunderstanding and must not conceal material facts that should be disclosed that may affect decision making of 

shareholders, investors, or related persons, regardless of whether by ordering, holding responsibility for, or participating in 

creating, disclosing, or disseminating such information or messages, or any other acts, or omission of any other acts, unless it 

can be proven that one is not aware of such false information or messages or the omission of facts that should be disclosed 

by virtue of one’s position, status, or duty.     
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 The following transactions of the company or subsidiary, regardless of whether by ordering, approving, promoting, 

benefiting, or participating, shall be consider dishonest, unless proven otherwise:   

- Transactions that are not performed in a manner in which a reasonable business operator should perform with general 

contracting parties in the same situation and are not in the best interest of the company or subsidiary or are performed in 

a way that benefits oneself or others.    

- Transactions that do not comply with the securities and exchange law regarding connected transactions or significant 

transactions considered to be acquisition or disposal of assets.    

11. Must not engage in unfair actions or taking advantage of investors in the trading of securities or derivatives or involve or 

promote or used to involve or promote such actions.     

 Remuneration of Directors and the Highest-Ranking Executive  

 Determination of remuneration of directors, committee members, and the highest-ranking executive shall comply with the 

following guidelines: 

1. The Board of Directors is responsible for determining the remuneration of directors, committee members, and the highest-

ranking executive (Chief Executive Officer or President) appropriate for their duties, responsibilities, performance results, 

type/size of the company’s business, and expected benefits from personnel. The remuneration must be at an appropriate 

level and sufficient to attract and retain qualified personnel compared to companies with similar business. The type of 

remuneration, remuneration payment method, and amount of remuneration must also be appropriate.  

2. Change in remuneration of the highest-ranking executive (Chief Executive Officer or President) must be approved by the 

Board of Directors.    

3. Remuneration of directors and committee members shall be proposed at the annual shareholders’ meeting for approval. 

4. Shares are approved annually. 

2. Succession Policy 

 The company has prepared a succession plan to ensure management continuity for executives at the chief officer level. 

The focus is on management-level employees and Human Resources will help them prepare to perform systematically, develop 

appropriate competencies, and accumulate the necessary experience to hold important positions in the company.       

3. Internal Control and Internal Audit Policy 

 The Board of Directors shall ensure that the company has an internal control system and internal audit system in place 

covering all key aspects, including finance, operation, compliance with relevant laws, rules and regulations, auditing mechanism, 

and checks and balances, sufficiently efficient to protect and manage investments of shareholders and the company’s assets. It 

determines a hierarchy of approval authority and the responsibilities of executives and employees with checks and balances, sets 

operational regulations in writing, and establishes an independent audit office reporting directly to the Audit Committee. The 

independent audit office is responsible for auditing the operations of all units, including business and support units, to ensure 

regulatory compliance and an appropriate and adequate internal control system in line with the guidelines of the Stock Exchange 

of Thailand and the internal control principles of COSO (the Committee of Sponsoring Organizations of the Treadway Commission), 

covering management control, operational control, financial control, and compliance control.      
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4. Risk Management Policy 

 

At present, the Risk Management Committee appointed by the Board of Directors is composed of three (3) directors and one (1) 

member is an independent director. The Risk Management Committee is responsible for determining the company’s risk 

management policy and framework covering all aspects and risk factors related to the company’s vision, goals, business strategies, 

finance, and other operations, considering the probability of occurrence and the severity of impact, and setting preventive and 

corrective measures, as well as determining responsible officer and reporting and assessment measures. 

The Risk Management Committee determines the company’s risk appetite and key risk indicators (KRIs) to serve as guidelines for 

business management and integration of a risk management system into the strategy planning process. It requires the officer 

responsible for risk management to report directly to the office of the Chief Executive Officer or the President responsible for 

corporate strategy and business planning, coordinate and follow up on the progress of the risk control plan to ensure that risk 

management is able to achieve the predefined strategic objectives and targets. 

5. Information Disclosure Policy  

 The Board of Directors is committed to ensuring strict compliance with laws, rules, and regulations relating to information 

disclosure and transparency. It has established an investor relations center to communicate with shareholders and facilitate 

general investors and securities analysts using appropriate methods and disseminates information in both Thai and English on the 

company’s website. At the same time, it has directed the department responsible for providing information and public relations to 

disseminate news about operations and operating results of the company through various media to allow shareholders, investors, 

stakeholders, and other related parties to receive timely and up-to-date information about the company.     

 The Board of Directors will sufficiently disclose financial and non-financial information as scheduled. It will provide 

truthful, complete, adequate, and timely operating results of the company in order to demonstrate the actual financial position and 

operations of the company, including the future of company’s business, as follows:     

1. Management Discussion and Analysis (MD&A) 

The Board of Directors places importance on the preparation of detailed management discussion and analysis (MD&A), both 

annually and quarterly.    

2. Financial Information  

The auditor appointed by the company certifies financial information and expresses opinions independently, while the Board 

of Directors explains its responsibility for financial reporting. The financial report is then reviewed and certified by the Board of 

Directors to be accurate, complete, and sufficient in compliance with the generally accepted accounting standards and 

international accounting standards.    

3. Non-Financial Information  

The company will provide complete and clear information in the annual report and annual registration statement.    
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6. Accounting and Financial Policy 

1. The accuracy of transaction recording  

- All company business transactions must be recorded accurately and completely and must be verifiable without any 

limitations or exceptions.  

- Account entries and business records must be truthful without distortion or falsification regardless of purpose. 

- Personnel at all levels must conduct business transactions in accordance with rules, regulations, and orders of the 

company, keep accurate and complete evidence of the business transactions, and provide sufficient and timely 

information to enable the persons responsible for recording, preparing, and assessing accounting and financial reports 

to record and prepare every type of accounting and financial report in the company’s accounting system with accurate 

and complete details.    

2. Accounting and financial report  

- Employees must not misrepresent information or falsify transactions, whether it be transaction information related to 

accounting and finance or operational information.   

- All employees should be aware that the accuracy of accounting and financial reports is a shared responsibility of the 

Board of Directors, executives, and officers.    

- All employees are responsible for preparing and/or providing business transaction information. 

3. Legal compliance  

- Personnel at all levels must comply with relevant laws, rules, regulations, and orders to ensure accurate and complete 

accounting and financial transaction recording for the company.    

- Personnel at all levels must adhere to the principles of honesty, fairness, and integrity in recording information. Integrity 

shall mean no  illegal or unethical activities.     

7. Legal Compliance Policy 

 The company places importance on compliance with laws, rules, and regulations of the government sector. Especially in 

the transaction process, the company avoids actions that may induce the government or government employees to perform 

improperly and focuses on building good relationship between each other within an appropriate and feasible scope, such as 

meetings in public places and greetings on occasions, traditions, or festivals. It is important to maintain proper conduct when 

contacting government officers or agencies and always be aware that the laws, rules, or regulations may differ in different 

government agencies, with which the company shall comply strictly.     
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8. Information Technology Policy 

 The company regards information and communication technology as important factors that help promote business 

operations and increase work efficiency. Therefore, it is the responsibility of all employees to use information and communication 

technology in compliance with laws, as well as the company’s orders and standards. Moreover, the company has put an 

information security management system in place that covers computer systems and computer data in accordance with 

international standards and the Computer Crime Act B.E. 2550.   

 All employees have the following duties:   

1. Prevent the company’s information system in their possession or under their responsibility from being accessed by 

unauthorized persons and not reveal important business information to unrelated persons.   

2. Be disciplined in using the company’s information system and communication equipment to prevent negative impact on the 

company and others, such as using it to illegally access the information system, causing damage to reputation and property, 

disturbing the function of the information system, hacking, password decrypting, forging computer data, publishing 

inappropriate images, messages, or voices, or using it for personal purposes or illegal actions.    

3. Do not violate software licenses or intellectual property rights of others.    

4. Encrypt data when sending important business information via the internet and do not exchange important business 

information with unsecured websites.    

5. In the event that employees request to allow joined workers who are employees of the contractors of the company to access 

the company’s information system, the requesting employees must control the joined workers’ usage and be responsible for 

damages that may be incurred by the company.    

6. The company will inspect, search, track, investigate, and control the use of the information system by an employee if it is 

found that the employee has used the system in an inappropriate way or if there is reasonable doubt to protect the security of 

the company’s information system.    

7. If the company discovers that any employee has violated the rules, and it is proven by a fair investigation, that employee shall 

be subject to a disciplinary action and/or legal penalty, as the case may be.    

9. Anti-Corruption Policy 

The Company places importance on fighting against fraud corruption of all forms by promoting moral behavior and building correct 

consciousness and workplace values. The Company has set the following anti-corruption guidelines and with directors, executives, 

and employees to ensure understanding of and strict compliance with these guidelines. 

1. Build consciousness, values, and attitudes to strengthen employees’ legal and regulator compliance.  

2. Directors, executives, and employees are required to comply with the anti-corruption policy, shall avoid participating in 

fraudulent and corrupt activities, whether directly or indirectly, and shall not neglect or ignore any act that is considered fraud 

and corruption related to the Company. 

3. Set up efficient and effective internal control system, appropriate audit, balance of power to prevent fraud and corruption 

4. Set up an efficient internal audit system that covers accounting and finance to ensure that financial transactions are conducted 

correctly, transparently, and accountably. 
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5. Directors, executives, and employees are prohibited from demanding or accepting any asset or benefit for themselves or for 

other with the intention to induce improper conduct or neglect of duty or cause the Company to lose rightful benefits. 

6. Set rules for giving or accepting gifts, items, or entertainment that may cause suspicion of fraudulent and corrupt behavior. Gift 

acceptance shall be done discreetly and the gift must not take the form of cash or cash equivalent. Any act should be 

transparent and accountable. 

7. Set procurement, disbursement, and contract rules, in which each step must have clear supporting evidence, and determine 

appropriate and circumspect approval authority. 

8. Directors, executives, and employees are prohibited from giving or proposing to give any asset or benefit to outsiders with the 

intention to induce improper conduct or neglect of duty. 

9.  Set up a transparent and accurate financial status reporting mechanism. 

10. Communicate the anti-corruption policy and guidelines to directors, executives, and employees all levels through various 

channels such as employee training and internal communication system. 

11. Set up whistleblowing channels for employees and external parties to report possible or suspected corrupt or improper conduct 

of directors, executives, and employees of the Company via website, email, or postal mail. 

12. Set up whistleblower protection mechanism to keep the information of the whistleblower confidential. If the whistleblower 

information is disclosed, the person responsible for such information shall be subject to disciplinary action. 

13. Set a disciplinary penalty for directors, executives, and employees who engage in fraud and corruption or support fraudulent 

and corrupt acts. Appropriate disciplinary action shall be taken and may include written warning, pay cut, suspension, 

termination, and legal action. 

14. Corruption case shall be investigated and reported through a chain of command of the wrongdoer up to the Risk Management 

Committee, Audit Committee, Executive Committee, and Board of Directors. 

15. Risk Management Committee shall conduct a corruption risk assessment to assess opportunities for and impacts of corruption 

of all forms including fraudulent financial reporting, creating loss of assets, corruption, management override of internal controls, 

modification of information in important reports, and improper acquisition and disposition of assets. 

10. Whistleblowing Policy 

 

The company has set guidelines for employees and other stakeholders to report or file complaints about violations of the code of 

conduct (whistleblower), illegal acts, suspected corrupt behavior, and misconduct of the company’s employees, as well as defects 

of the internal control system. You can report or file complaints via email to:   

 

Email Name Position 

suvit.l@rhombho.co.th Mr. Suvit Lamsam Chairman of the Board of Director / 

Independent Director / Chairman of the 

Audit Committee 
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or send a letter to “53 Sukhonthasawat Road, Lat Phrao Sub-district, Lat Phrao District, Bangkok, 10230.” 

The company will keep the information you have reported confidential and will disclose it to related individuals only to protect the 

whistleblower from victimization and harassment. The whistleblower may choose to reveal their identity or choose to remain 

anonymous. If the whistleblower is harassed or treated unfairly by any person, that person will be punished severely by the company. 

11. Corporate Social Responsibility Policy 

 The company operates business by adhering to and focusing on duties and responsibilities to stakeholders, including 

shareholders, customers, business partners, employees, communities, and society to conduct business that serve as a good 

model in society under the principles of ethics and good corporate governance to benefit society, the environment, and 

sustainable development. To achieve that goal, the company has established the Corporate Governance Policy and Code of 

Ethics and set the corporate social responsibility policy framework and guidelines as follows:    

1. Corporate Governance  

2. Conducting Business with Fairness  

3. Respect for Human Rights and Fair Treatment of Workers 

4. Responsibility to Customers and Consumers 

5. Community and Social Development  

6. Environmental Care  

7. Innovation and Dissemination of Innovation from Social Responsibility Operations  

8. CSR Reporting  

1. Corporate Governance  

 The company has established a transparent, equal, and fair management system in accordance with the principles of 

corporate governance to build confidence among shareholders, investors, stakeholders, and all related parties.    

 Guidelines 

Comply with the Corporate Governance Policy established by the company and the Principles of Corporate Governance 

for Listed Companies set by the Stock Exchange of Thailand, covering five (5) categories, including the rights of shareholders, 

equitable treatment of shareholders, role of stakeholders, information disclosure and transparency, and responsibilities of the 

Board of Directors.     

2. Conducting Business with Fairness  

 The company adheres to fair business practices to build confidence among concerned parties, which will benefit the 

company in the long term.   

 Guidelines  

1. Avoid actions that may cause conflict of interest. If a conflict of interest arises, a fair mediation process should be 

set up and important information will be fully disclosed.      

2. Promote free trade competition and avoid cronyism or co-conspiring.     
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3. Do not promote operations that violate intellectual property or copyright.    

4. Set up a management system that can prevent or promptly detect bribery and corruption and provide an effective 

and fair problem-solving process if such cases arise.     

5. Encourage directors, executives, and employees to understand the importance of fighting against corruption, 

including extortion and bribery of all forms.    

3. Respect for Human Rights and Fair Treatment of Workers  

 Guidelines  

1. Promote and respect human rights and regularly monitor to prevent the business from being involved in the 

violation of human rights.      

2. Promote monitoring of human rights compliance within the business and encourage compliance with human right 

principles according to international standards. The responsibility toward human rights should also cover affiliated 

companies, joint ventures, and suppliers.  

3. The company will treat its personnel equally, without discrimination based on birthplace, race, gender, age, skin 

color, religion, physical fitness, status, family, education, or any other status not directly related to the performance 

of duties.    

4. The company gives every personnel the opportunity to show their talents and provides appropriate remuneration 

and creates motivation in the form of salary, bonus, and appropriate operating expenses according to the 

Company’s regulations. It also provides opportunities for personnel to further their study in tertiary education, as 

well as short and long-term training.   

5. All personnel of the company must perform their duties to the best of their ability, honesty, and fairness and shall 

not assign any person to perform duties on their behalf, whether directly or indirectly, unless it is necessary or for 

fast completion of tasks that do not require specialized abilities.    

6. The company’s personnel must adhere to the chain of command, accepting orders and taking responsibility 

directly to their superiors and not stepping over the chain of command if it is not necessary. Avoid criticizing 

superiors and colleagues, as this may cause damage to them or to the company. However, personnel of the 

company will listen to the comments of the subordinates and colleagues in good faith and without prejudice.    

7. The company’s personnel may fully use the resources, labors, places, and facilities of the company in their duties, 

but use of resources, labors, places, and facilities for purposes other than performing their duties or under their 

rightful welfare is prohibited.    

8. The company’s personnel must be polite, dress appropriately, and conduct themselves appropriately in duties, 

local customs, and without damaging the company’s image.    

9. The company’s personnel may use their titles and positions to raise money for the charity organized by the 

company, but the use of titles and positions to solicit private funds for any purposes is prohibited.    

10. The company’s personnel should cooperate in activities organized by the company to create unity and help each 

other, as well as the company’s CSR activities. 
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11. The company’s personnel are prohibited from acting in a manner that causes troubles, annoyance, and 

discouragement to others, causing enmity or disturbing operations, whether to personnel of the company or third 

parties who come to contact the business. This includes sexual harassment, courtship, abuse, obscenity, both 

verbal and touching, and possession of phonography.    

4. Responsibility to Customers and Consumers  

 The company cares about the highest satisfaction of customers who buy products and services from the company, as 

well as consumers who use the products and services produced by the company.    

 Guidelines  

1. The company is committed to developing a complete range of products and services, as well as fast and quality 

services to continuously meet the needs of customers and consumers. Personnel of the company must be fully 

dedicated to meeting the needs of customers and consumers with a reasonable price, keeping up with the 

situation, and not limiting consumer rights and setting fair conditions for consumers.    

2. The company must not commit any acts to deceive or mislead consumers about the quality of its products and 

services.     

3. The company is committed to developing product and service safety. The safety of consumers is of paramount 

importance. The company has installed warning signs and conducted a safety inspection in the workplace and 

organized campaigns and training on consumer safety for employees continuously.    

5. Community and Social Development  

 As the company operates in a society and is inseparable from the society, it has a responsibility to develop and give 

back to the community and society. The company regards it as its duty and core policy to give importance to community and social 

activities that focus on community and social development, religious continuity, and natural resource creation and conservation, as 

well as providing education support for youth and supporting public charitable activities for disadvantaged communities to help 

them become strong and self-reliant communities.    

 Guidelines 

1. The company strives to provide understanding and communicate with the society about the status and facts of the 

company’s operations, its responsibility to the community and society, and its responsibility to the environment, 

without concealing information that can be disclosed, and provides information to investors, shareholders, and 

interested parties in a timely manner.    

2. The company is committed to contributing to social responsibility in terms of quality, safety, occupational health, 

and the environment in the use of natural resources for maximum benefits. It recognizes the importance of the 

environment and safety of the stakeholders involved and promotes social activities to protect the environment and 

improve the quality of life of people in the community according to sustainable development principles.    

3. The company will consider options to utilize natural resources to minimize the impact and damage to society, the 

environment, and quality of life of people, while promoting the reduction of energy and resource consumption.    

4. The company continuously instills consciousness about social and environmental responsibility in employees and 

gives priority to making transactions with suppliers that have the same intention as the company in terms of social 



274

 

and environmental responsibility. It aims to be a leader in promoting the efficient use and conservation of energy for 

future generations.     

5. The company will give back a portion of profit to activities that contribute to society and the environment on a 

regular basis. Activities must be appropriate and benefit the community, society, and environment. In the case of 

donations, the donee information will be checked to ensure that the donation will be used for charity efficiently and 

effectively. Documentation for every donation will be collected as evidence.    

6. Environmental Care  

 The company cares about the safety and health of its employees and the communities surrounding its business 

establishment. It strives to promote and instill consciousness about quality, safety, occupational health, and the environment as a 

way of life in its employees for the benefit of everyone, including the community and society as a whole. The company promotes 

the appropriate use of resources and the reduction of wasteful use.     

 Guidelines 

1. The company regards safety as an important issue and has set requirements and standards for safety quality, 

occupational health, and the environment no lower than the those required by laws in accordance with international 

standards. Personnel of the company must study and comply strictly with laws, policies, regulations and standards 

of safety quality, occupational health, and the environment.   

2. The company will take actions to control and prevent damage in various forms due to accidents, fire, injury or 

illness in the workplace, property loss or damage, violation of security systems, improper operations, and errors, as 

well as maintaining a safe working environment for the company’s personnel and organizing security plan drills on a 

regular basis. It is considered a duty and responsibility of executives and staff to report accidents according to 

predefined procedures.     

3. The company has set a plan to control and prevent emergencies in all operating areas. It has an emergency and 

crisis management plan in order to prepare for various emergencies that may occur, such as fire and chemical or 

waste leakage, and other crises that may cause business interruption and damage the reputation and image of the 

company.    

4. The company will provide public relations and media to build knowledge and understanding and disseminate 

information to its employees and stakeholders in order for them to understand the rules, regulations, procedures, 

practices, and precautions related to safety quality, occupational health, and the environment and perform duties 

correctly without causing any harm to health, property, and the environment.    

5. The company is committed to contributing to social responsibility in terms of safety quality, occupational health, 

and the environment and the use of natural resources for the maximum benefit. It recognizes the importance of the 

environment and the safety of stakeholders and promotes social activities to protect the environment and improve 

the quality of life of people in the community according to sustainable development principles.   

6. If any work is not safe or may not comply with the requirements and standards of the safety quality, occupational 

health, and the environment or it is found that the operation has serious environmental impact, the company’s 

employees shall stop working temporarily to inform co-workers, superiors, and responsible agencies to solve 

problems or prepare a corrective plan. Do not continue working.    
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7. Innovation and Dissemination of Innovation from Social Responsibility Operations  

 The company has applied the concept of social responsibility and created business innovations to benefit and improve 

competitiveness in business and society.  

 Guidelines  

1. Examine all processes of ongoing business to determine whether and how they pose a risk or negatively impact 

society and the environment and provide solutions to mitigate such impact. Thoroughly study and analyze work 

processes to create opportunities for business innovation development.  

2. Publicize social and environmental innovations that have been developed to encourage other businesses and 

entrepreneurs to do the same.  

3. Analyze solutions to problems and develop innovations continually to create opportunities for new product 

development and growth while striving for sustainable business profits.   

8. CSR Reporting  

 The company discloses information on compliance with social responsibility guidelines to benefit all stakeholders.   

 Guidelines  

1. Publish a CSR report to disclose information on business, environmental, safety and social impacts. 

2. Prepare information correctly and set up mechanisms to allow readers to access the information conveniently. 

12. Prevent Internal Information Policy 

To ensure fair and equitable treatment of all stakeholders and having recognized the importance of prevention of insider information 

abuse, the company has set the policy and measures to prevent directors, executives, and employees from using non-public insider 

information for personal gain, including insider trading, as follows: 

1. The company has set guidelines for safeguarding information and preventing the misuse of insider information in writing 

to ensure fair treatment of all shareholders, customers, partners, and stakeholders in accordance with the law and 

principles of good corporate governance. 

2. The company prohibits its directors, executives, and employees from using non-public information material to the 

company’s securities trading and could affect the price of the company’s securities for personal benefit or the benefit of 

others, whether directly or indirectly and whether the benefit is received. 

3. Directors, executives, staff members, and employees obtaining non-public material insider information which could affect 

securities prices by virtue of their positions are prohibited from buying or selling, or offering to buy or sell, or inducing 

others to buy or sell shares or other securities (if any) of the company, whether directly or indirectly, in a way that may 

cause direct or indirect damages to the company, whether such action is to seek personal gain or for the benefit of others, 

or disclosing this information with the intention to allow others to conduct such action, whether or not the benefit is received 

in return. This regulation shall also apply to the spouses and minor children of the company’s directors, executives, staff 

members, and employees.   

4. The company prohibits directors, executives, employees at the management-level or higher in accounting or finance, and 

staff members working with material insider information that could affect securities prices from buying and/or selling the 

company’s securities within the period of one (1) month prior to disclosure of the company’s financial statements or 

operating results and financial status or material information that could affect securities prices and within at least twenty 
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four (24) hours after disclosing such information to the public. In case that the information disclosed is not well-

disseminated or is very complex, they shall wait for 48 hours after disclosing such information to the public before buying 

or selling the company’s securities. These individuals and individuals related to insider information are also prohibited 

from disclosing such information to other parties. 

5. The company requires directors, executives, and employees at the management-level or higher in accounting or finance 

to submit report of their and their spouses and minor children’s holdings of the company’s securities to the Company 

Secretary within thirty (30) days after assuming the position. Furthermore, directors and executives must notify the Board 

of Directors or individual designated by the Board of Directors of any purchase or sale of the company’s securities at least 

one (1) day in advance of the purchase or sale to be reported to the Securities and Exchange Commission within three (3) 

days of the date of purchase, sale, transfer, or taking a transfer of such securities as required by the Securities and 

Exchange Act. 

6. The company requires directors and executives to prepare and submit a report of interests to the Company Secretary in 

accordance with the rules set forth in the Securities and Exchange Act. 

7. The company requires directors and executives to report changes in their holdings of securities and submit a report of 

interests to the Company Secretary who will submit the report to the Board of Directors at the next Board’s meeting and 

disclose changes in directors and executives’ holdings of securities in the annual report. 

8. The company places importance on preventing the misuse of insider information to gain personal benefits or cause the 

company’s benefits to decrease or cause conflicts of interests as specified in the Corporate Governance Policy, Code of 

Ethics, Code of Best Practice, employment contracts, and workplace regulations. 

9. The company places importance on confidential information of customers and shall not use such information for the interest 

of directors, executives, staff members, and other related persons, unless the information is required to be disclosed by 

laws. 

10. The company places importance on information security by controlling and/or preventing access to information of external 

parties and determine the right to access to information of employees at different levels according to their duties and 

responsibilities. 

11. In case that external parties are involved in ad hoc tasks related to non-public and negotiating information deemed to be 

within the scope of insider information that could affect the price of the company’s securities, such external parties must 

sign a confidentiality agreement to keep the information secret until it is disclosed to the Stock Exchange of Thailand and 

Securities and Exchange Commission. 

Directors, executives, employees violating the Insider Information Policy shall be subject to disciplinary and/or legal actions, 

whichever the case may be. 

13. Transactions Made by the Company with Directors, Executives, or Other Related Persons 

 The company has a policy to prohibit directors, executives, and other related persons from taking advantage from their 

positions as directors, executives, and related persons to seek personal benefit. The policy requires directors, executives, and 

other related persons to comply with the following: 

1. Avoid transactions that may cause a conflict of interest with the company. 

2. In the event that such a transaction is necessary for the benefit of the company or subsidiary, make the transaction as though 

it is a transaction done with a third party. However, directors, executives, or related persons who have material interests in 

that transaction must not take part in the approval process.   
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3. In the case of connected transactions under the Securities and Exchange Act B.E. 2535 (and as amended), Notification of the 

Stock Exchange of Thailand, and other relevant rules, the company must comply strictly with the rules, procedures, and 

disclosure of connected transactions of listed companies.      

3.1. The company may have connected transactions with directors, executives, or related persons in the future. It has 

therefore authorized, in principle, the Executive Committee or management to approve such transactions if the 

transactions are made under general commercial terms in the same way that a reasonable person would with a 

general counterparty under the same circumstances without the influence of directors, executives, or related 

persons, as the case may be.     

3.2. Prepare a summary report of the transactions approved under Clause 3.1 to be submitted to the Board of Directors’ 

meeting every quarter or as requested by the Board of Directors. 

In the event that a connected transaction does not conform to the requirements under Clause 3.1, the company shall 

comply with the rules and conditions prescribed in the Securities and Exchange Act B.E. 2535 (and as amended), Notifications of 

the Stock Exchange of Thailand, and other relevant rules.  

14. Connected Transaction Policies and Procedures 

 The company recognizes the importance of conducting business with transparency and with consideration of 

stakeholders. It has therefore set the connected transactions policies and procedures to be used as guidelines for entering into 

connected transactions to prevent potential conflicts of interest. These connected transaction policies and procedures were 

approved at the Audit Committee’s Meeting on 2 November 2016.    

Objectives 

 The company has established the connected transactions policies and procedures to be used as a tool or mechanism to 

enable the practice of good governance in the company. The objectives of these policies and procedures are to ensure that all 

connected transactions made by the company are transparent, with no conflict of interest, approved by management, the Board of 

Directors, or at the shareholders’ meeting, and disclosed correctly and completely in the best interest of the company and its 

subsidiaries.  

Definitions 

“Connected transaction” means a transaction made by the company or its subsidiaries with a person connected with the company 

or a transaction made by the company’s subsidiary with a person connected with the subsidiary.   

“Connected person” means 

1) Directors, executives, major shareholders, controlling persons, persons to be nominated for director, executive, or controlling 

person position of the company or its subsidiaries, as well as their related persons and close relatives.     

2) Any juristic person with major shareholders or controlling persons holding the following positions in the company or its 

subsidiaries:  

2.1) Directors  

2.2) Executives  

2.3) Major shareholders  
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2.4) Controlling persons  

2.5) Persons to be nominated for executive or controlling person position  

2.6) Related persons and close relatives of the persons under 2.1) to 2.5) 

3) Any person whose actions can be identified as a proxy or under the influence of 1) and 2) that significantly affects their 

decision making, policy setting, management, or performance. 

4) A person who has controlling power over the company’s business and if such a person is a juristic person, it shall include a 

director of the juristic person with controlling power over the company’s business.       

5) A spouse and underage offspring or adopted child of the director, executive, or person under 4).  

6) A juristic person under the controlling power of the person under 4) or 5).   

7) Any person having characteristics as specified in the Notification of the Capital Market Supervisory Board.    

8) Any person taking action under the perception or agreement that if a transaction made by the company is to bring financial 

benefit to that person, the following person will also gain similar benefit:    

8.1) The company’s director 

8.2) The company’s executive 

8.3) The company’s controlling person 

8.4) The director of the person with controlling power over the company 

8.5) The spouse and underage offspring or adopted child of the person under 8.1), 8.2), 8.3), or 8.4) 

“Subsidiary” means a company having any one of the following characteristics:  

1) Limited company or public limited company which the company has control over. 

2) Limited company or public limited company which the subsidiary under 1) has control over.  

3) Limited company or public limited company which the subsidiary under 2) has control over.    

“Executive” means a director, manager, person holding any four top-ranking executive positions after the manager, or person 

holding a position equivalent to the fourth top-ranking executive position, as well as accounting or finance executives of 

department manager level and up or equivalent.  

“Major shareholder” means a direct or indirect shareholder of a juristic person with more than ten (10) percent of the total voting 

shares of the juristic person. This includes the holding of related persons as well.       

“Controlling person” means a person with controlling power over the company under Section 89/1 of the Securities and Exchange 

Act B.E. 2535 (and as amended).      

“Controlling power” means  

1) Holding the voting shares of a juristic person more than fifty (50) percent of that juristic person’s total voting shares.  

2) Having control over majority votes at a juristic person’s shareholder meeting, either directly or indirectly or for any reason.  

3) Controlling an appointment or removal of more than half the directors, either directly or indirectly.    
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“Related person” means a person under Sections 258 1) to 7) of the Securities and Exchange Act B.E. 2535 prior to amendment, 

which includes:    

1) A spouse of that person 

2) An underage child of that person 

3) An ordinary partnership where that person or the person under 1) or 2) is a partner.  

4) A limited partnership where that person or the person under 1) or 2) is a partner with unlimited liability or with limited liability of 

more than thirty (30) percent of the total shares.  

5) A limited company or public company where that person or the person under 1) or 2) or the partnership under 3) or 4) 

collectively holds more than thirty (30) percent of issued shares.  

6) A limited company or public company where that person or the person under 1) or 2) or the partnership under 3) or 4) or the 

company under 5) collectively holds more than thirty (30) percent of issued shares.      

7) A juristic person where that person is authorized to take actions on behalf of the juristic person.  

“Close relative” means a person who is related by blood or by legal registration as a father, mother, spouse, sibling, or child, 

including the spouse of that child. 

“Agree to enter into a transaction” means entering or agreeing to enter into a contract or agreement, either directly or indirectly, for 

the purpose of acquiring or disposing of assets, leasing or leasing out assets, providing or receiving services, giving or receiving 

financial assistance, and issuing new securities, including entailing or waiving the right to these actions.  

“General commercial terms” mean commercial terms with fair prices and conditions that do not cause the transfer of benefits. This 

includes commercial terms with the following prices and conditions:   

1) Prices and conditions that the company or its subsidiaries receive or offer to the general public.  

2) Prices and conditions that the connected person offers to the general public.    

3) Prices and conditions that the operator of a similar business offers to the general public.   

1. Connected Transactions 

Connected transactions of the company and subsidiaries can be categorized into five types.  

1.1. Ordinary business transactions mean commercial transactions that the company or its subsidiaries normally make to 

operate business, such as buying and selling goods, providing services, and buying goods for resale.     

1.2. Ordinary business support transactions mean commercial transactions that businesses of the same nature as the 

company or its subsidiaries make to support ordinary business transactions of companies and subsidiaries, such as 

renting office spaces, freight forwarding and management outsourcing, receiving technical assistance, and receiving 

utility services.      

1.3. Real estate leasing transactions for a period not more than three (3) years and without proof of general commercial 

terms 

1.4. Transactions relating to assets or services such as acquisition or disposition of assets, providing or receiving services, 

and investing or selling investments in businesses.  
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1.5. Providing or receiving financial assistance means giving or receiving financial assistance, such as borrowing or lending 

money, guaranteeing, providing collateral, and other similar acts.    

2. Connected Transaction Policy 

2.1. Directors and executives shall report their and their related person’s material interests to the company to allow the 

company to have information for internal use to ensure compliance with the connected transaction requirements.  

2.2. Avoid making connected transactions that may cause conflict of interest. 

2.3. In the event that a connected transaction is necessary, every connected transaction of the company must be approved 

by management, the Audit Committee, Board of Directors, or at the shareholders’ meeting (as the case may be), except 

those with general commercial terms which have been approved in principle by the Board of Directors. 

2.4. When there are connected transactions, comply with the company’s procedures, the rules prescribed by the Capital 

Market Supervisory Board, Securities and Exchange Commission and Stock Exchange of Thailand.      

2.5. Set the prices and conditions of connected transactions as though they are done with a third party (arm’s length basis), 

which must be fair and reasonable, by comparing the price of goods or services against market prices under the same 

or similar conditions.  

2.6. Persons with material interest in connected transactions cannot approve or vote on such matters.  

2.7. In considering connected transactions, the company may appoint an independent assessor to assess and compare 

prices for important connected transactions. This is to ensure that such connected transactions are reasonable and in 

the best interest of the company.    

3. Transactions Exempted from the Connected Transaction Rules 

3.1. Lending loans according to employee welfare regulations.  

3.2. Transactions in which the other party or both parties are:  

(1) Subsidiaries in which a listed company holds not less than ninety (90) percent of shares. 

(2) Subsidiaries in which directors, executives, or related persons hold shares or have material interest, whether 

directly or indirectly, or have characteristics as prescribed by the Capital Market Supervisory Board. 

3.3. Transactions between the company and its subsidiaries in which connected persons hold no more than ten (10) 

percent of shares and have no controlling power. 

3.4. Connected transactions between subsidiaries in which the company and connected persons hold no more than ten 

(10) percent of shares and have no controlling power. 

3.5. The company or its subsidiary issue new securities to connected persons in the following manners:    

(1) To transfer to another person where the price of newly issued securities is not lower than the market price and 

does not increase the proportion of connected persons.    

(2) Connected persons receive the right offering.  

(3) Connected persons are distributors or sub-distributors of the company or its subsidiaries with a sales 

guarantee.  

(4) Allocated under the employee stock ownership plan (ESOP).  

(5) Transactions that the company or its subsidiaries make with juristic persons that  the company or subsidiaries 

have assign persons to supervise and control.  

      3.6 Transactions that are proven to be fair and do not cause a transfer of benefits. 
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4. Actions by the company when there are connected transactions  

Type of Connected Transaction Transaction Value1) 

Action by the Company 

Process 

immediately  

Disclose to 

the Stock 

Exchange 

To be 

approved by 

the Board of 

Directors 

To be 

approved at 

the 

shareholder

s’ meeting 

1. Ordinary business transactions or ordinary business 

support transactions  
          

1.1. Ordinary business transactions with general 

commercial terms 
Unlimited   - - - 

1.2. Ordinary business support transactions with 

general commercial terms and compensation 

calculable from assets or underlying values.  

Unlimited  - - - 

1.3. Ordinary business support transactions with 

general commercial terms and compensation not 

calculable from assets or underlying values. 

Small  - - - 

Medium   - - 

Large  -   - 

1.4. Ordinary business transactions or ordinary 

business support transactions without general 

commercial terms. 

Small  - - - 

Medium -   - 

Large  -    

2. Real estate leasing transactions for a period of not 

more than three (3) years and without proof of general 

commercial terms 

Small  - - - 

Medium   - - 

Large -   - 

3. Transactions relating to assets or services 

Small  - - - 

Medium -   - 

Large -    

4. Providing or receiving financial assistance           

4.1. The company or its subsidiaries provide financial 

assistance to the following connected persons   
        

- Connected person who is a natural person 

<100 million baht or <3% of 

net tangible assets 

whichever is lower   

-   - 

- Connected person who is a juristic person in 

which the company or its subsidiaries hold 

less shares than other connected persons 

that are not the company or its subsidiary, 

as the case may be 

<100 million baht or <3% of 

net tangible assets 

whichever is lower  

-    

4.2. Providing or receiving financial assistance other 

than 4.1 

Small  - - - 

Medium -   - 

Large -    

 

Notes: 

Transaction value: 

1) Small transaction size is a transaction with a value of less than or equal to 1 million baht or less than or equal to 0.03% of 

the net tangible asset value, whichever is higher.   
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2) Medium transaction size is a transaction with a value greater than 1 million baht but less than 20 million baht or more 

than 0.03 but less than 3% of the net tangible asset value, whichever is higher.   

3) Large transaction size is a transaction with a value greater than or equal to 20 million baht or more than 3% of the net 

tangible asset value, whichever is higher.   

Net tangible asset means the total asset excluding intangible assets, such as goodwill and deferred expenses, liabilities, and 

minority shareholders’ equity (if any).    

Net tangible asset value means the net tangible assets book value of the company and its subsidiaries as disclosed in the 

financial statements, as the case may be.  

Financial statement means the latest consolidated financial statement of the company that has been audited or reviewed by an 

auditor. 

 The company is exempted from obtaining approval from the shareholders’ meeting when the company or subsidiary and 

connected person jointly provide financial assistance to a juristic person in which the company or subsidiary and connected 

person hold shares in proportion to their interests under general commercial terms or better.    

15. Conflict of Interest Policy 

 The company focuses on considering transactions transparently and as beneficial to the company. Therefore, it places 

importance on preventing transactions that may cause a conflict of interest, connected transaction, or related party transactions. 

The important principles are as follows:    

1. Directors and executives must notify the company of the relationship or connected transactions in the business that may 

cause conflict of interest.    

2. Avoid making transactions that are related to connected persons as required by the Capital Market Supervisory Board, which 

may cause conflict of interest with the company and/or subsidiaries. In the event where it is necessary to make such 

transactions, present the connected transactions to the Audit Committee for consideration and opinion before submitting 

them to the Board of Directors for approval in accordance with the principles of corporate governance and rules set by the 

Stock Exchange of Thailand and Office of the Securities and Exchange.  

 Directors, executives, and employees must comply strictly with the company’s Articles of Association and Code of Ethics 

to build trust among stakeholders. The company must disseminate information and promote understanding to ensure compliance 

among employees throughout the company.   

16. Investment Policy 

 The company has a policy to invest in businesses that are related or similar to, or benefit or support, its business 

operations in order to strengthen the company’s operating results. The company will conduct a project feasibility study and 

carefully consider the investment risk, return on investment, and the company’s liquidity. In addition, the company’s investments 

must be approved by the Board of Directors and shareholders’ meeting in accordance with the predefined scope of approval 

authority and the requirements and notifications of the Capital Market Supervisory Board and Stock Exchange of Thailand, as well 

as relevant laws. The company shall govern and supervise the invested business by designating its directors and/or executives 

proportionate to its share ownership in the business to serve as a director in the business to control the management direction and 

policy so as to be in line with the business operations of the company.    
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17. Dividend Payment Policy 

 The company has a policy to pay dividends of not less than forty percent (40) of the net profit in the separate financial 

statements after tax, legal reserve, and other reserves (if any). It shall consider dividend payment in the best interest of 

shareholders, and the dividend payment shall not cause significant impact on the company’s normal operations. However, the 

dividend payment is subject to change, depending on the company’s operating results, financial position, liquidity, need for 

working capital, investment plan, and future business expansion, as well as market condition, appropriateness, and other factors 

related to the operations and management of the company, under the condition that the company must have sufficient cash for its 

business operations and such operations must be in the best interest of shareholders as the Board of Directors and/or 

shareholders deem appropriate. The resolution of the Board of Directors to approve a dividend payment must be proposed before 

a shareholders’ meeting for approval, except for an interim dividend payment which the Board of Directors has the power to 

approve and duly inform shareholders at the next shareholders’ meeting.      

 Dividends shall not be paid out of any sources other than profits. If the company has accumulated deficit, a dividend 

payment is not permitted, except for preferred stock dividends specified otherwise in the Articles of Association. Dividends shall 

be paid on a pro rata basis, and the dividend per share shall be equal. Dividend payment must be approved at a shareholders’ 

meeting.     

18. Charitable Donation Policy 

            The company has a policy to donate to charities at the rate of not more than 10 percent of the net profit in the separate 

financial statements of the previous fiscal year after tax and legal reserves, provided that the charitable donation shall not cause 

significant impact on the company’s normal operations. However, charitable donation is subject to change, depending on the 

company’s operating results, financial position, liquidity, and business expansion plan, as well as the appropriateness and other 

factors related to the management of the company as the Board of Directors and/or shareholders deem appropriate.  

19. Monitoring Compliance  

 Management is required to report actual operating results, including financial and progress reports, against predefined 

targets to the Board of Directors on a regular basis to ensure continuous and efficient operations. In the event that the predefined 

targets are not achieved, the Board of Directors will help solve problems, improve performance, and ask management to present a 

plan to rectify the situation. The Board of Directors assesses the performance of the Managing Director and senior management 

based on the assessment goals and criteria aligning with strategies and annual action plan. The assessment results are used in 

determining appropriate remuneration and incentives. A self-assessment system has also been put in place for the Board of 

Directors.  

 Effect from 2 November 2016 onwards.  

 

 

       Approver 

Mr. Dendanai Hutajuta 

Chief Executive Officer/President 
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ATTACHMENT 6 REPORT OF THE AUDIT COMMITTEE 

 

Report of The Audit Committee  

For Rhom Bho Property Public Company Limited, the Audit Committee consisted of three independent directors, 

considered qualified and experienced accountants and legal advisors.      

The Audit Committee performed its responsible duties as assigned by the Board of Directors, where all duties were 

performed in an independent manner without restriction of access to information. With Rhom Bho Property’s collaboration, the Audit 

Committee was able to comply fully with the requirements of the Stock Exchange of Thailand. In 2021, the Audit Committee held a 

total of four meetings, most of which were participated by certified auditors without the attendance of the Management. Besides, 

there were appropriate discussions and exchanges of business insights among senior executives, auditors, and internal auditors 

The Audit Committee helped ensure that the Board of Directors was capable of achieving responsible tasks, while being 

able to monitor and promote good corporate governance principles. Productive results of operations were explained below 

1. Review of Financial Statements of 2021 

The Audit Committee reviewed and verified Rhom Bho Property’s financial statements on a quarterly and yearly basis, thanks 

to the assistance of licensed auditors. The reviewed financial statements would be proposed to the Board of Directors for 

further approval. As inquiries were clarified, it unveiled that such financial statements were prepared in accordance with the 

financial statement reporting standards (generally accepted accounting standards), with accuracy, completion, and 

accountability. Also, effective accounting policies were applied appropriately, ensuring that the information related to financial 

statements was disclosed in an adequate manner.         

2. Review of the Internal Audit System  

The Audit Committee of Rhom Bho Property Public Company Limited, in collaboration with certified internal auditors, conducted 

reviews of the internal audit system and provided productive suggestions on effective internal control to ensure greater 

operational capacity and efficiency. It could be said that the Company possessed adequate and appropriate internal control 

complying with changing situations, supported by the requirements and regulations related to the Company’s business 

operations.     

The Audit Committee also encouraged the Management to continually improve the internal control system. 

3. Review of Disclosure of Information towards the Occurrence of Conflict of Interest   

Obviously, the Audit Committee had efficiently monitored and reviewed the disclosure of related party transactions where 

conflicts of interest might take place. The disclosure of such information was deemed complete in compliance with the 

requirements of the Stock Exchange of Thailand. It was agreed that all related party transactions were deemed normal with 

general trade terms, which were made for the highest benefits of the Company. Also, internal auditors had been urged to 

strictly monitor and verify all related party. 

4. Review of Compliance with Public Laws and Regulations  

The Audit Committee had remained firm to comply with the provisions of the Securities and Exchange Act, regulations of the 

Stock Exchange of Thailand, and other laws related to the business of Rhom Bho Property Public Company Limited. It was 

obvious that the Company operated its business by conforming to relevant laws, rules, and regulations fully and appropriately.    

5. Supervision of Internal Audit  

The Audit Committee held a discussion with internal auditors and reviewed internal audit results on a quarterly basis. The Audit 

Committee developed strategic methods in monitoring and supervising internal audit of Rhom Bho Property Public Company 

Limited by relying mainly on the advancement of information technology. It was understood that the Company’s internal audit 

was implemented with enhanced efficiency and productivity, empowered by the sufficiency and appropriateness of the data 
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security system. The Audit Committee also used significant issues to generate greater development of solutions to avoiding 

and reducing possible risks.   

6. Good Corporate Governance

Rhom Bho Property Public Company Limited had recognized the importance of effective management based on good

corporate governance principles, aiming for enhanced business efficiency supported by transparency, righteousness, and

accountability to ensure greater confidence and trust among shareholders, investors, and stakeholders.

In 2020, the Audit Committee performed its responsible duties as assigned by the Board of Directors with full knowledge and

independent performances without restriction in obtaining the required information from the Company’s directors, executives,

employees, and stakeholders. The Audit Committee also provided productive suggestions and feedbacks related to the

progress of internal audit, ensuring that shareholders would be provided with a number of substantial benefits equally and

appropriately.  According to the Audit Committee, Rhom Bho Property Public Company Limited adhered to business ethics,

where the Board of Directors and executives were strictly committed to performing their duties in a highly professional manner.

The Company had prepared financial and performance reports with complete and accurate information, while the effective

internal control and audit system was developed based on the principles of good corporate governance. With transparency,

honesty, and responsibility towards successful business performances, the Company was capable of maximizing its

competitiveness and compliance with relevant laws and requirements.

Mr. Suvit Lamsam 

  Chairman of the audit committee
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