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8.1 
Management Structure (as of 31 December 2012)



8.1.1 
Board of Directors
Name




Position
1. Mr. Willem Van Twembeke

Chairman of the Board


2. Mr. Esa Heiskanen 


Director, Vice Chairman of the Board of Director and Chief      
  




Executive Officer
3. Mr. Kovit Poshyananda

Independent Director and Chairman of Audit Committee

4. Mr. Vitthaya Vejjajiva

Independent Director and Audit Committee member

5. Mrs. Supapun Ruttanaporn

Independent Director and Audit Committee member

6. Mrs. Anchalee Chavanich6

Independent Director

7. Mr. Guy Richelle


Director

8. Mr. Anut Chatikavanij

Director
9. Mr. Johan De Saeger

Director
10. Mr. Michel J.G. Gantois 

Director 

11. Mr. Lucas Hauvast1


Director

12. Mr. Geert Peeters2


Director
13. Mr. Daniel Pellegrini3

Director

14. Mr. Philip Cox4


Director

15. Mr. Alain Janssens5


Director

Mr. Natthapatt Tanboon-ek is the Company secretary.

Note: 
1) Appointed to be Directors replacement of  Mr. Philip Cox since 26 March 2012;

Resigned from member of the Board of Directors since 9 May 2012

2) Appointed to be Directors replacement of Mr. Lucas Hauvast since 9 May 2012 
3) Appointed to be Directors replacement of Mr. Alain Janssens since 27 April 2012
4) Resigned from member of the Board of Directors since 26 March 2012 
5) Retired by rotation since  27 April 2012

6) Resigned from member of the Board of Directors since 18 January 2013
Authorized Directors
Any two of the eight directors listed below are authorized to jointly sign company documents, which must also be affixed with the Company’s seal. 


Mr. Anut Chatikavanij, Mr. Geert Peeters, Mr. Willem Van Twembeke, Mr. Esa Heiskanen, ,  Mr. Daniel Pellegrini, Mr. Johan De Saeger, Mr. Guy Richelle, and Mr. Michel J.G. Gantois.
Scope of Authority and Responsibilities of the Board of Directors

· The Company’s Board of Directors performs its duties in accordance with laws, objectives and articles of association of the Company, regulations of the SET as well as in accordance with the resolutions of Shareholders’ Meeting. The Board of Directors may authorize one or more Directors or any person to act on its behalf.

· The Board of Directors has the power to make decisions and oversee the operations of the Company, except in the following cases, for which an approval from the Shareholders’ Meeting has to be obtained first:

·  
any activity that laws and/or articles of association of the Company, has specified that it must have approval from the Shareholders’ meeting first;

·  
any undertaking of any related transaction which needs to comply with relevant regulations of the Stock Exchange of Thailand (“SET”) and the Securities and Exchange Commission (“SEC”);

·  
any acquisition or disposal of the assets which needs to comply with relevant regulations of the Stock Exchange of Thailand (“SET”) and the Securities and Exchange Commission (“SEC”).

· The Board of Directors has the power to declare payment of interim dividends from time to time if it deems that the Company has enough profit and available cash flow to do so.

8.1.2 
Audit Committee

The Audit Committee shall consist of at least 3 independent directors who are members of the Board of Directors of the “Glow Energy Public Company Limited”, one of whom shall act as the Chairman.  

The Audit Committee qualifications must comply with the Regulations of the Stock Exchange of Thailand and at least one member should have accounting or financial management expertise.

Appointment of a secretary shall be at the discretion of the Audit Committee.  . 

 
The Audit Committee must hold at least four (4) meetings per year. In 2012, there were four (4) meetings.

The Audit Committee is currently comprised of the following three (3) committee members:

Name




Position
1. Mr.  Kovit Poshyananda


Chairman of the Audit Committee
2. Mr.  Vitthaya Vejjajiva


Audit Committee Member
3. Mrs. Supapun Rattanaporn

Audit Committee Member

Duties of the Audit Committee

Duties of the Audit committee according with the Stock Exchange of Thailand requirements are as below;
· To review the sufficiency, reliability and objectivity of the financial reporting by coordinating with the external auditors and management who is responsible for preparing the quarterly and yearly financial reports.

· To review the adequacy and effectiveness of internal control systems and internal audit functions by coordinating with the external auditors and internal auditors.

· To review compliance with the Securities and Exchange Acts, Regulations of the Stock Exchange of Thailand, and any other relevant laws of Thailand.

· To consider and advise the appointment of the external auditors including the audit fee by considering the credibility, the adequacy of its resources, the volume of engagements, the experience and the independence of the auditors.

· To review the non-audit services of the external auditor in order to maintain the independence of the external auditor in conducting the audits. 
· To consider the connected transactions, or the transactions that may lead to conflicts of interests, to ensure that they are in compliance with the laws and the regulations of the Securities and Exchange Commission & the Stock Exchange of Thailand, and are reasonable and for the highest benefit of the Company, including having appropriate disclosure of these transactions.

· To report the activities of the Audit Committee in the Company’s annual report, which shall be signed by the Chairman of the Audit Committee.

· To act as the Corporate Governance Committee to ensure that the Company has effectively complied with the good corporate governance framework to protect the reputation of the Company and the interest of all stakeholders.

· To take care of other matters assigned to it by the Board of Directors and agreed to by the Audit Committee

· The Chairman of the Audit Committee should attend the Company’s Annual General Meeting of the Shareholders.
8.1.3 
The Nomination and Remuneration Committee

The Nomination and Remuneration Committee is to comprise of 3 members of the Board, 1 of which shall be an Independent Director.  The Nomination and Remuneration Committee shall select appropriate candidates proposed for the positions of Director and CEO. The nomination process shall be set up in accordance with certain criteria and shall be transparent. 

The Nomination and Remuneration Committee shall also consider the guidelines for the remuneration of the Board, the CEO and the executives directly reporting to the CEO to ensure that the basis is fair and reasonable for submission to the Board and the Shareholders’ meeting for approval.  The Nomination and Remuneration Committee’s scope and responsibilities are described in the Nomination and Remuneration Committee Charter.

The Nomination and Remuneration Committee is currently comprised of the following three committee members:

Name



Position

1. Mr. Guy Richelle


Chairman of the Nomination and Remuneration






Committee

2. Mr. Vitthaya Vejjajiva


Nomination and Remuneration Committee Member
3. Mr. Willem Van Twembeke

Nomination and Remuneration Committee Member

Overall Purpose / Objectives

1. The role of the Nomination and Remuneration Committee (the “Committee”) is to propose to the Board of Directors (the “Board”), in the first instance, any new appointments, whether of executive or of non-executive directors, and recommend a successor to the Chief Executive Officer (“CEO”) when considered necessary. The Committee will review Board membership on a regular basis, considering inter alia the length of service of members, their contribution to the work of the Board and the breadth of expertise of the Board as a whole.  

2. The Nomination and Remuneration Committee is also responsible for recommending to the Board the remuneration arrangement for non-executive and independent members of the Board.

3. In performing its duties, the Nomination and Remuneration Committee will maintain effective working relationships with the Board, and each Committee member will obtain an understanding of the detailed responsibilities of Committee membership as specified in this Charter.

4. The Committee shall define on behalf of the Board and the Shareholders, Glow’s remuneration policy for the Chief Executive Officer (“CEO”) and Executive Vice Presidents (“Senior Executives”), and to determine their specific remuneration, benefits and terms of employment including pension rights and any compensation payments and to monitor implementation of Glow’s human resources vision and strategy.

Authority

1. The Board authorises the Nomination and Remuneration Committee, within the scope of its responsibilities, to propose candidates with proper qualifications to the Board, and make all decisions relevant to this Charter (other than where Board approval is specifically required).

2. The Board authorises the Nomination and Remuneration Committee, within the scope of its responsibilities, to make all decisions relevant to its Charter (other than where Board approval is specifically required) and have access to professional advice inside and outside Glow at Glow’s expense, subject to the prior approval of the Board.

Roles and Responsibilities

Nomination:

1. Review and recommend the criteria for Board membership and required qualifications. 

2. Review the composition, size and experience of the Board on a regular basis, including current and future requirements, having regard in part to regulatory constraints. 

3. Make recommendations to the Board of candidates with proper qualifications for the Board to submit for appointment to the Annual General Shareholders Meeting.

4. Seek proposals of individuals for appointment as independent members of the Board.

5. Ensure that new members to the Board participate in the orientation program for new directors.

6. Review and recommend to the Board the remuneration arrangements for non-executive and independent members of the Board, including their responsibilities for Committee activities, for subsequent approval by shareholders.

7. Make recommendations to the Board for the successor to the CEO when considered necessary.

8. Develop a succession plan for the CEO that considers both potential internal and external candidates.

Remuneration:

9. Review Glow’s annual remuneration strategy and recommend strategy to the Board for endorsement.

10. Establish guidelines for remuneration on the initial appointment of the CEO and the Senior Executives of Glow.

11. Ensure that a proper system of long and short-term compensation is in place to provide performance-oriented incentives to management.

12. Monitor implementation of Glow’s human resources vision and strategy, including management development programs for Senior Executives.

13. Evaluate the Chief Executive Officer’s performance based on a personal development plan, which incorporates short-term and long-term objectives together with performance targets linked to Glow’s strategy.  Determine the salary and benefits annually at the end of each financial year.

14. Ensure that Glow’s remuneration packages are competitive in view of industry practices and judge where to position Glow relative to other similar companies with respect to salaries and relevant performance of comparable banks.

15. Provide a remuneration policy and package designed to attract, retain and motivate staff of outstanding ability and of the quality required but, the Committee should avoid, where possible, paying more than is necessary for this purpose. 

16. With respect to early retirements for the Chief Executive Officer and Senior Executives, the Committee should avoid rewarding poor performance, while dealing fairly with cases where departure is not due to poor performance.

17. Ensure that succession plans for CEO and Senior Executives are reviewed periodically, through assessment of specific senior executive positions and qualified potential replacements.

A Salary and Benefits of CEO and Executive Vice President

18. Review the salary and benefits of the Chief Executive Officer (“CEO”) and on the recommendation of the CEO, review the salaries and benefits of the Executive Vice Presidents (“EVPs”) individually, annually at the end of each financial year.  

B Bonus of CEO and Executive Vice President

19. Operate an annual performance related bonus scheme for the Chief Executive Officer and Executive Vice Presidents. Approve the objectives and the compensation (which for Executive Vice Presidents is proposed by the CEO). Annual performance bonus should be a percentage of base salary and depend upon the achievement of individual performance targets which reflect Glow’s strategic objectives and the individual’s contribution to such objectives.  Bonuses should be aligned to give the Chief Executive Officer and Executive Vice Presidents incentives to perform at the highest levels. 

C Share Options issued by Glow

20. Make recommendations to the Board on executive share options in   Glow.

D Pensions and Life Assurance of CEO and Executive Vice President

21. Assess reasonableness of pensions and life assurance benefits for the Chief Executive Officer and Executive Vice Presidents.  In general, pensionable salary should not include annual bonuses or the value of other contingent benefits.

E Aggregate Salary and bonuses of Vice President and Senior Vice President 

22. Review the aggregate salary, benefit and bonus package of the Vice Presidents (“VPs”) and Senior Vice Presidents (“SVPs”) of the Company with a review of each individual package that exceeds the maximum level under the applicable Glow grading system.

F Notice Period for Resignation of CEO and EVPs

23. Establish notice periods for the Chief Executive Officer and EVPs at initial appointment. Notice periods should not be less than 3 months. 

24. Approve the terms and conditions of early retirement for the Chief Executive Officer and EVPs.

8.1.4 
Board Meetings

The Board has at least four (4) fixed and confirmed meetings each year respectively scheduled for February, May, August and November, during which the quarterly financial statements are considered. Extraordinary meetings may be arranged if and when necessary. For each meeting, a clear agenda that includes supporting documents for the matters to be considered during the meeting is submitted to each board member at least seven (7) days in advance. This is designed to provide each board member with sufficient time to study important information before attending the meeting. Each board member can openly discuss and express his/her opinion during board meetings. The Chairman is responsible for collecting and summarizing information addressed during the meeting.

The Company’s secretariat is responsible for recording the meeting’s minutes in writing. Minutes from previous meetings are made available for the board members and concerned parties to inspect at any time once they have received Board approval.

In 2012, the Board organized four (4) ordinary meetings and one (1) extraordinary meeting. The participation of each director is summarized below:

The attendance of the Directors in 2012

	Name
	Position Holding
	Participation/ Total Meeting

	
	
	Ordinary Meeting

(4 meetings)
	Extraordinary Meeting 

(1 meeting)

	
	
	Present at the meeting
	Present via VDO or Call Conference
	Present at the meeting
	Present via VDO or Call Conference

	1. Mr. Willem VanTwembeke
	11 May 2011
	4
	-
	1
	-

	2. Mr. Esa Heiskanen
	29 April 2011
	4
	-
	1
	-

	3. Mr. Kovit Poshyananda
	26 April 2010
	3
	-
	1
	-

	4. Mr. Vitthaya Vejjajiva
	29 April 2011
	4
	-
	1
	-

	5. Mrs. Supapun Ruttanaporn
	27 April 2012
	4
	-
	1
	-

	6. Ms. Anchalee Chavanich
	26 April 2010
	4
	-
	1
	-

	7. Mr. Guy Richelle
	29 April 2011
	1
	2
	-
	1

	8. Mr. Anut Chatikavanij
	29 April 2011
	4
	-
	1
	-

	9. Mr. Johan De Saeger
	22 April 2009
	1
	1
	-
	-

	10. Mr. Michel J.G. Gantois
	22 April 2009
	2
	-
	1
	-

	11. Mr. Lucas Hauvast1

	26 March 2012 to 
9 May 2012
	-
	-
	-
	-

	12. Mr. Geert Peeters2 
	9 May 2012
	-
	1
	-
	-

	13. Mr. Daniel Pellegrini3
	27 April 2012
	3
	-
	-
	-

	14. Mr. Philip Cox4
	11 May 2011
	-
	-
	-
	-

	15. Mr. Alain Janssens5
	11 May 2011
	-
	1
	-
	1


Note:

1) Appointed to be Directors replacement of  Mr. Philip Cox since 26 March 2012 and;

Resigned from member of the Board of Directors since 9 May 2012

2) Appointed to be Directors replacement of Mr. Lucas Hauvast since 9 May 2012 
3) Appointed to be Directors replacement of Mr. Alain Janssens since 27 April 2012
4) Resigned from member of the Board of Directors since 26 March 2012 
5) Retired by rotation since 27 April 2012
The process of setting and evaluating the objectives related to the remuneration of the Executive Vice Presidents and CEO – excluding remuneration itself – is disclosed to the Board in the Company’s annual report and website. The remuneration figures of the Company management and employees are noted in the annual report as an aggregate amount, and are not listed individually. The individual remuneration figures of Company Executives and the CEO are disclosed to the remuneration committee.

8.1.5 Management Team 


The Management Team is comprised of 33 individuals:

Name 





Position
1. Mr. Esa Heiskanen



Chief Executive Officer 
2. Mr. Heikki Pudas



Executive Vice President - Project Development  
& Business 
3. Ms. Sriprapha Sumruatruamphol

Executive Vice President and Chief Commercial

Officer

4. Mr. Pajongwit Pongsivapai 


Executive Vice President and Chief Operating 
Officer
 

5. Mr. Suthiwong Kongsiri



Executive Vice President and Chief Financial 

Officer

6. Mr. Kanit Thangpetch



Senior Vice President - Rayong Facilities 
Management
7. Mr. Louis Stephen Holub


Plant Manager – GHECO-One Co., Ltd.


8. Mr. Wisit Srinuntawong(1)


Senior Vice President – Engineering and







Environment

9. Mr. Michael W.Reiff



Senior Vice President & Chief Financial







Controller

10. Ms. Mantana Kunakorn



Senior Vice President – Human Resources & 
  





Administration

11. Mr. Narongchai Visutrachai


Senior Vice President – Government & Public






Affairs

12. Mr. Suratchai Bangluang(2)


Plant Manager-GIPP and Cogenerations Pluak 






Daeng
13. Dr. Somgiat Dekrajangpetch(3)


Senior Vice President – Asset Optimization
14. Mr. Gert Meersman(4)



Senior Vice President – Business Development

15. Mr. Akarin Prathuangsit(5)


Senior Vice President – Cogeneration Marketing 
& Fuel Management
16. Mr. Victorino Masa



General Manager – Houay Ho Power Co., Ltd. 

17. Mr. Thanong Tanthongtip


Plant Manager – Houay Ho Power Co., Ltd. 

18. Ms. Chamaiporn Soonthorntasanapong

Vice President – Legal & Insurance 

19. Mr. Anutarachai Nathalang


Vice President – EH&S and Operations Quality 







Management
20. Ms. Sirichan Chotchaisathit


Vice President – Industrial Customer Sales

21. Mr. Prateep Puthamrugsa


Vice President – Supply Chain Management

22. Mr. Somchai Klinsuwanmalee


Vice President – Public Relations

23. Mr. Apichart Jamjuntr



Plant Manager – Glow SPP 2/ SPP 3, and Glow 







Energy Site (Phase 3&4) 

24. Mr. Renaud Louis Albert Pilleul


Vice President – Industrial Customer Relations

25. Mr. Sutthi Chuesook(6)



Vice President – Engineering 

26. Ms. Suttasinee Pengsupaya


Vice President – Accounting

27. Mr. Chaiwut Rattanapornsinchai

Vice President – Information Technology
28. Mr. Eralp Gullep



Vice President – Business Quality

29. Mr. Rujirote Kasirerk



Plant Manager – Glow Energy Site (Phase 1&2)
30. Mr. Apidech Siriphornoppakhun


Plant Manager – Glow SPP 1 
31. Ms. Unchana Kittipiyakul  


Vice President – Budgeting & Business 







Controlling

32. Mr. Nattaphatt Tanboon-ek


Vice President – Finance & Investor Relations
33. Mr. Aungsuthon Puboonterm(7)


Vice President – System Optimization
Note:
1) Promoted to be SVP Engineering and Environment since 1 September 2012
2) Promoted to be Plant Manager – Glow IPP & Cogeneration Pluak Daeng since 1 January 2012
3) Promoted to be VP-Engineering since 1 September 2012

4) Promoted to be SVP-Asset Optimization since 1 January 2012
5) Promoted to be SVP-Business Development since 1 September 2012
6) Promoted to be SVP-Cogeneration Marketing and Fuel Management since 1 January 2012
7) Appointed to be VP-System Optimization since 1 January 2012

Scope of Authority and Responsibilities of the CEO
The Company’s Chief Executive Officer (the “CEO”) has the authority to supervise, manage, and

perform all normal business operations excluding the following matters, which require the approval of

either the Board or Shareholders:

· Authorization of internal power of attorneys;

· Amendment of the Company’s Articles of Association;

· Any merger, separation or general modification to the Company’ structure;

· Dissolution of the Company;

· Increase, decrease or transfer of the Company’s registered capital;

· Taking a lien or any other security on the Company’s assets;

· Any material change to the Company’s main agreements, (i.e. Power Purchase Agreement with EGAT, Gas Supply Agreement with PTT, Coal Supply Agreement with Banpu Minerals Co., Ltd. and EPC Contracts);

· Negotiation and execution of documents related to the opening of credit lines with banks for any amount exceeding the amount allotted in the daily management powers as granted by the Board to the CEO;

· Commencement or discontinuance of any business;

· Removal and appointment of CEO;

· Approval of long-term strategic plans; and

· Approval of annual budget.

8.2 
Selection of Directors and Management Team

8.2.1 
Selection of Directors
The Nomination and Remuneration Committee’s duties include but are not limited to:

· Recommending qualified candidates to sit on the Board. Shareholders must approve the appointment of incoming Board members during the annual general shareholders’ meeting before their appointment is considered official.

· Seeking proposals from individuals for appointment to the Board as independent board members.

The following rules and procedures apply to Shareholders’ meetings when electing new Board members:

· Each shareholder shall have one vote for each share that he or she (or it) holds;

· Each shareholder shall exercise all the votes he or she (or it) holds to elect one or several individuals to be directors (if any shareholder wishes to vote for several candidates, their votes will divided equally between all such candidates); and 

· The candidates receiving the most votes, in descending order, shall be elected to the Board until all of the Board members’ positions are filled. 

In the event that a position on the Board becomes vacant for reasons other than retirement, the Board shall, by a majority vote of not less than three-fourths of the remaining members, elect a suitably qualified replacement who does not possess characteristics prohibited under Section 68 of the Public Company Limited Act B.E. 2535.

8.2.2 
Selection of Management Team


 
The Nomination and Remuneration Committee is also responsible for nominating qualified 
candidates to replace the CEO whenever necessary. This responsibility includes the development of a CEO succession plan that considers both potential internal and external candidates. 

The Board is responsible for selecting the Company’s management teams by taking into consideration the experience, knowledge and skills for the managerial position in question. For more details on the scope and responsibilities of the Nomination and Remuneration Committee, please refer below to Section 8.1.3 
8.3 
Remunerations 


8.3.1 
Remunerations of the Board of Directors

 
A resolution was passed concerning the remuneration of the chairman and other non-executive members of the Board during the 27 April 2012 Annual General Shareholders’ Meeting. The resolution was based on taking into account the profit of the Company, number of factors compared within the same industry together with the business expansion. The remuneration of Directors for the year 2012 as below:












          (Unit: Baht) 

	
	Fixed Remuneration

(Per Year)
	Meeting Allowance

(Per Meeting)

	Chairman

Non-Executive members
	404,250
404,250
	92,400
92,400


Fixed remuneration and Meeting Allowance for Non-Executive members of the Board of Directors   details as following:

· Fixed Remuneration was THB 4,446,750
· Meeting Allowance was THB 3,511,200

8.3.2 
Remunerations for Committees


· The Annual General Meeting of Shareholders dated 27 April 2012 approved the Meeting Allowance for Audit Committee, based on taking into account the profit of the Company, number of factors compared within the same industry together with the business expansion.

· The Board passed a resolution on the remuneration of members of the Nomination and Remuneration Committee on the basis of an Fixed Remuneration and Meeting Allowances as listed in the table below:












                         (Unit: Baht)
	
	Fixed Remuneration
(Per Year)
	Meeting Allowance

(Per Meeting)

	The Audit Committee

Chairman

Members
	-

-
	40,179
34,058

	The Nomination and Remuneration Committee 

Chairman 

Members
	44,520
32,277
	27,825
20,034



8.3.3 
Remuneration of the Management Team

The total remuneration paid by the Company to the 33 individuals of the management team during fiscal year 2012, including salary and provident fund payments as well as other types of remuneration such as bonuses, totaled 178,122,258 Baht.  
8.4 
Good Corporate Governance

Principles of Corporate Governance

The Board of Directors is committed to the principles of good corporate governance in compliance with the recommended best practices for listed company and relevant rules, regulations and guidelines of the Stock Exchange of Thailand (“SET”), the Office of the Securities and Exchange Commission (“SEC”), the OECD Principles of Corporate Governance and GDF Suez best practices. 
8.4.1 
Rights of Shareholders and Shareholders’ Meeting

The Company’s Shareholders shall have the following basic rights:

· Rights to buy, sell, or transfer shares;

· Rights to share in the profit of the Company;

· Rights to have access to the Company’s information in a timely fashion   and on a regular basis;

· Rights to participate and vote in the Shareholders’ Meeting including the rights to:

· Elect or remove members of the Board;

· Propose and approve the appointment of the external auditor;

· Participate in the decision making of any transactions that affect the Company and/or the Shareholders in a material manner. 

The Board of Directors shall provide the Shareholders, in advance of the meeting, information regarding the time, venue and all agendas to be discussed during the meeting, including adequate support data. The Shareholders shall also be informed of the criteria and procedures governing the Shareholders’ Meeting including the voting procedure and use of proxy.


8.4.2 
Equitable Treatment of Shareholders and roles of Stakeholders

The Board of Directors recognizes the rights of Stakeholders and therefore encourages cooperation between the Company and the Stakeholders as well as other concerned parties including staff, customers, trading partners, creditors, government agencies, communities where the Company operates and the society at large. Directors, executives and staff must comply with the Code of Conduct which has been established to ensure fair and balance dealings with Stakeholders.

In addition, the Board of Directors requires that operational information be reported to Stakeholders and related parties through Form 56-1, the annual report, the Company’s website and other relevant channels. Two-way communication channels have been established to ensure Stakeholders and other parties to express their views or file grievances. 

The Board of Directors shall represent all Shareholders and in every case must act in the Company’s corporate interest. Each Director undertakes to verify that Company’s decisions do not favor the interest of one portion or category of Shareholder over those of any other.

The Board of Directors shall facilitate the minority Shareholders to propose, in advance of the meeting dates, any issues for consideration in the Shareholders’ Meeting. The Board of Directors has established a procedure to allow the Shareholders to make such proposal including a procedure to nominate candidates.

The Board has approved the Insider Trading Policy to prevent the use of inside information for abusive use of insider information.  

8.4.3 
Disclosure and Transparency

The Board of Directors shall disclose accurate, complete, adequate, regular and timely information, both financial and non-financial, related to the Company’s business and performance. 

The Board of Directors shall ensure strict adherence to all relevant laws, rules and regulations relating to the disclosure of information and transparency. The Company has designated the Finance & Investor Relations Department to disseminate information to Shareholders and other Stakeholders and to equitably and appropriately assist investors and securities analysts to understand the Company and its business. Information posted in the Company’s website is in both Thai and English. In addition, the Corporate Communications Department has been assigned to widely publicize timely corporate information and performance data via various media.

8.4.4 
Responsibilities of the Board of Directors

1. Roles and Responsibilities of the Board of Directors

· The Company’s Board of Directors performs its duties in accordance with laws, objectives and articles of association of the Company, regulations of the SET as well as in accordance with the resolutions of Shareholders’ Meeting. The Board of Directors may authorize one or more Directors or any person to act on its behalf.

· The Board of Directors has the power to make decisions and oversee the operations of the Company, except in the following cases, for which an approval from the Shareholders’ Meeting has to be obtained first:

· any activity that laws and/or articles of association of the Company, has specified that it must have approval from the Shareholders’ meeting first;

· any undertaking of any related transaction which needs to comply with relevant regulations of the Stock Exchange of Thailand (“SET”) and the Securities and Exchange Commission (“SEC”);

· any acquisition or disposal of the assets which needs to comply with relevant regulations of the Stock Exchange of Thailand (“SET”) and the Securities and Exchange Commission (“SEC”).

· The Board of Directors has the power to declare payment of interim dividends from time to time if it deems that the Company has enough profit and available cash flow to do so.

· Meeting of the Board of Directors:

· The Board of Directors is fixed to have at least 4 meetings a year to consider and approve the quarterly financial statements during the months of February, May, August and November and if it is necessary, an additional meeting may be arranged. For each meeting, a clear agenda is specified with correct, complete and adequate supporting documents submitted to each Director at least 7 days in advance prior to the meeting so that the Director can have time to study the information before attending the meeting. Each Director can openly discuss and express his/her opinion. The Chairman will collect all 
comments and summarize information gathered from the meeting. The Company’s secretariat shall record the minutes of the meeting in writing. Minutes of meeting of the previous meetings which have been approved from the Board of Directors’ meeting shall be kept and available for the directors and concerned parties to inspect any time.
2. Qualification, Composition and Structure of the Board of Directors

2.1 Qualification and Composition of the Board

GLOW’s Board is the key to good corporate governance. Members of the Board shall have knowledge, expertise and experience considered beneficial to GLOW.  They shall also make every endeavour and devote their time to perform their duties. As such, GLOW has stipulated details in respect of the composition, primary credentials and election of the Board as follows:

· The Board must comprise of a minimum of 5 members, but not exceeding 15 members.

· The Board must comprise of at least 3 Independent Directors or as required by relevant rules, regulations and guidelines of the Stock Exchange of Thailand.

· There should be a good mixture of Board members, including at least three professionals who have knowledge of the energy and power business, at least one with knowledge of law and another with knowledge of finance and accounting.

· Members must be qualified and must have no restricted qualifications as stipulated in the Public Company Act.

· The election of Board members must be transparent and clear.  

· Adequate information on the candidates must be provided through the Nomination and Remuneration Committee, before the Board of Directors considers presenting them to the Shareholders’ Meeting for approval.

· Details of the background and experience of each Director must be disclosed and updated if there are any changes.

2.2 
Structure and Independence of the Board

· GLOW shall ensure clear segregation between the roles and responsibilities of the Chairman and the CEO so that the Board, under the guidance of the Chairman, has the authority and is able to control the management’s operations effectively and efficiently.

· The Board shall consist of professional external Independent Directors, who must have adequate access to financial and other business information so that they are able to demonstrate independent judgment, protect Shareholders’ interests, and attend meetings regularly.  The meetings of Independent Directors shall be held at least every six months.  

· Directors must be independent according to the SEC’s notification regarding the qualifications and scope of work of the Audit Committee, including other qualifications as required by GLOW.  This is to enable the Directors to work for the best interest of all Shareholders on an equitable basis and to prevent conflicts of interest between GLOW and management of major Shareholder(s) or other companies having management/major Shareholders in common.  In addition, Directors must also be able to express their opinion independently.

· Terms of Directorship

· Board members will be elected for a period of three (3) years, after which, the members need to resign.

· Resigned member may be nominated again.

· During any rotation period, no more than one third of the Directors should be rotated to ensure continuity.

· During the implementation phase some members may serve on additional year to ensure the rotation policy could be implemented effectively.
3. Committees of the Board of Directors 

To ensure thorough and efficient examination of key operations, GLOW’s Board has established two specific Committees as follows:

3.1 
Audit Committee is to comprise of at least three independent members of the Board, with at least one Director Member having accounting/finance knowledge.  The Audit Committee must be independent in accordance with the notification of the Securities and Exchange Commission (SEC) regarding qualifications and scope of work. The Audit Committee’s duties shall involve auditing/governing GLOW’s operations, financial reports and internal control systems, the selection of auditors, and the consideration of conflicts of interest, including GLOW risk management. The Audit Committee’s scope and responsibilities are described in the Audit Committee Charter.

3.2 Nomination and Remuneration Committee is to comprise of 3 members of the Board, 1 of which shall be an Independent Director.  The Nomination and Remuneration Committee shall select appropriate candidates proposed for the positions of Director and CEO. The nomination process shall be set up in accordance with certain criteria and shall be transparent. 

The Nomination and Remuneration Committee shall also consider the guidelines for the remuneration of the Board, the CEO and the executives directly reporting to the CEO to ensure that the basis is fair and reasonable for submission to the Board and the Shareholders’ meeting for approval.  The Nomination and Remuneration Committee’s scope and responsibilities are described in the Nomination and Remuneration Committee Charter.
4. Self Assessment of the Board of Directors  

· The Chairman ensures that every 2 years, the members of the Board will assess the performance of the Board and its Committee as a whole or specifically to the issues, not to any Director.  Over a period of time the Board will develop a benchmark of its performance.

· The Chairman (of the Board) will act on the results of the performance evaluation by recognizing the strengths and addressing the weaknesses of the Board and, where appropriate, proposing new members be appointed to the Board or seeking the resignation of Directors.

· The Board will disclose in the annual report that a performance evaluation of the Board and its Committees has been conducted. Evaluations will not be disclosed. 

8.4.5 
Code of Conduct 
This policy applies to all units of Glow and to all employees regardless of function, grade or standing. References in this policy to "Glow" or "the Company" are meant to include references to all Units of the Glow Group.

1. The Company's activities and operations will be carried out in strict compliance with all applicable laws and prevailing rules and regulations of the countries Glow operates in and in line with International Power plc Values, International Power plc Ethics Charter, and International Power plc Anti Bribery Policy Board Statement, as announced by International Power plc. and communicated to all Glow employees. 
2. In each of its decisions regarding its activities and operations, Glow must respect the environment (both our natural and human environment) and take into account the direct and indirect impact of its activities and operations on the environment in order for Glow to conduct itself as a business leader responsible for our shared environment for the sustainable development of its business. 


Under this environmental and social responsibility, Glow is committed to its Glow Environment Policy as announced by the Operations Management and communicated to all staff to encourage concern and respect for the natural and human environment.
3.
Employees will ensure that the Company deals in all fairness with its customers, suppliers, competitors and any stakeholders in order to conduct its business operation. In its relations with governmental agencies, customers and suppliers, the Company will not, directly or indirectly, engage in bribery, kick-backs, payoffs, or other activities which may be construed as corrupt business practices. 

4.
The use, directly or indirectly, of Company funds for political contributions to any organization or to any candidate for public office is strictly prohibited, where such contributions are forbidden by applicable laws. Where such contributions are lawful and organized within a legal framework, they must be kept at a minimum, they must be made in a fair and prudent way avoiding any partisan or one-sided attitudes and not being made to organizations or candidates holding extremist views, and they must be approved by  the most senior Glow officer. 

5.
Sales and marketing agents, representatives and consultants (“Agents”) will be retained and paid only if they operate independently from Glow and in conformity with applicable legislation. All contracts and agreements must be in writing. Compensation must be comparable to that paid to similar Agents for similar work and in accordance with the applicable detailed policy.

6.
Corporate funds and assets must be utilized solely for lawful and proper corporate purposes. Transfer or expenditure of such funds or assets will be undertaken only if the stated purpose is in fact the actual purpose. The transfer or expenditure of such funds and assets must be authorized in writing in accordance with procedures established by Glow. No false or artificial entries shall be made in the Company’s books and records for any reason, and all financial transactions must be accurately and properly accounted for in those books and records.

7.
Employees may not take advantage of, commercialize or exploit any of the Company’s information or property, or their position with the Company, for the purpose of inappropriate personal gains or opportunities. 

8.
In principle, employees do not accept gifts in connection with or because of their business activity. Nevertheless, courtesy considerations may lead to their acceptance. However, such gifts must be limited in number and associated with  occasions  which justify them in accordance with local custom. 


Employees may receive gifts or may accept invitations only if such gifts or invitations have no influence on their decision making and are not illegal under any applicable law. 


No employee may receive cash from any customer, supplier or business associate of Glow, and only gifts or invitations of a reasonable amount are permitted.   
9.
Employees, irrespective of their function, grade or standing, must avoid conflict of interest situations between their direct or indirect (including members of immediate family) personal interests and the interest of the Company.  Typical conflict situations include providing services (whether as an employee or otherwise) to or owning stock (or stock options) in business entities   which are competitors, customers or suppliers of Glow (minor shareholdings of less than 1% in listed companies are generally not considered to be conflict of interest situations). 

10.
Employees must notify their direct supervisor of any actual or potential conflict of interest situation and obtain a written ruling as to their individual case (which in the case of directors or senior executive officers can only be given by the Board or one of its committees, and will be disclosed to shareholders). 

11.
No employee of Glow can buy or sell shares or other securities of a business undertaking, or give advice on the same, if he or she has access by reason of his or her professional activities with Glow, to any non-public information about that business undertaking (whether a part of the Glow Group or not). Trading by employees of Glow stock, including the exercise of stock options, if any, is possible only in accordance with the more detailed guidelines published from time to time by corporate management (see note on insider trading).

12. All employees of Glow shall be treated fairly and equally in terms of accountability, rights, remuneration and labor practices and in compliance with the labor law. All benefits provided to Glow employees in addition to their standard remuneration (salary and bonus) must be awarded in full compliance with corporate guidelines and national legislation (including tax regulations) and remain in line with local practice.

13.
Glow will respect the privacy of data relating to individual persons (whether employees or third parties) which it may hold or handle as part of its information processing activities or otherwise, and will support and respect, within its sphere of influence, the protection of international human rights set out in the United Nations' Universal Declaration of Human Rights. 

14.
Employees should maintain the confidentiality of the Company’s and its employees’ and customers’ confidential information  which is disclosed to them. Glow recognizes Intellectual Property Rights and other proprietary information as a central shareholder value in any high technology company. Glow takes every appropriate action to preserve and enhance its Intellectual Property and respects the Intellectual Property rights of others.

15.
All officers, executives and managers of Glow and its subsidiaries are responsible for the continuing enforcement of and compliance with this policy, including necessary distribution to ensure employee knowledge and compliance. Non-compliance with this policy will result in disciplinary measures.

16.
Any employees meeting with difficulties in the application of this policy must consult with their management. Any reports of violations of this policy by an employee to his or her supervisor, or directly to Glow's Ethics Officer, will be treated seriously and confidentially provided they are made in good faith and properly documented, and Glow will not take any retaliatory action against employees or anyone who do such reports.

17.
In line with SET Instructions, Glow employees shall not accept stock options of any company other than Glow.

8.5
 The Supervision of the Use of Inside Information 

The Company has established operating guidelines and penalties to discourage the Company’s board members, managers and employees from using inside information not yet disclosed to the public for personal gain or benefit. This includes information that has already been publicly disclosed, but not at a level deemed sufficient to be used for his/her own benefit or for the benefit of a third party who has been told about such information. Related policies are aimed at preventing conflicts of interest that could damage the Company and/or the public. 

1. All directors and employees with the position at or higher than Vice President shall report to Vice President – Finance and Investor Relations all purchases and sales of the Company’s securities within 3 working day after completion of such transactions;

2. All employees shall strictly take all reasonable precautions of information which has not been publicly released or which is intended to be used society for company purpose or which the company temporally withholds, and shall not use such information to obtain personal benefit or disclose or exchange any of such information with or to any person for any personal use;
3. All management, including but not limited to, Directors, Executive Management Committee (EMC), Finance, Accounting and Budgeting offices who are exposed to the Company’s relevant financial information, shall be prohibited from carrying out any transaction involving the shares of the Company over a period of 30 calendar days leading up to the publication of the consolidated financial statements and quarterly financial information;and
4.  This Insider Trading Policy is treated as a part of Company’s rules and regulations and shall be complied with by all employees

8.6 
Human Resource Management 

As of December 31, 2012, there were a total number of 772 people employed by the Company, as indicated below: 
	Company
	Employee

	
	Head Officer
	Plants
	Total

	Glow Energy Plc.
	-
	100
	100

	Glow Co., Ltd.
	135
	182
	317

	Glow IPP Co., Ltd.
	-
	39
	39

	Glow SPP 1 Co. Ltd.
	-
	33
	33

	Glow SPP 2 Co., Ltd.
	-
	53
	53

	Glow SPP 3 Co., Ltd.
	-
	25
	25

	Glow SPP 11 Co., Ltd.
	-
	25
	25

	Glow SPP 12 Co., Ltd.
	-
	14
	14

	GHECO-One Co., Ltd.
	-
	84
	84

	Houay Ho Power Co., Ltd.
	10
	72
	82

	Total
	145
	627
	772


Employees Remuneration 

As of December 31, 2012, the total remuneration paid to employees amounted to 762,351,106 Baht including salaries, overtimes, bonuses and provident funds.

The Company and its Subsidiaries’ Policy for Employees 

At Glow, our people are the foundation of our success. We have 800 employees in Thailand at a variety of locations including our Head Office in Bangkok, Power plants in Rayong and Chonburi Provinces as well as Houay Ho Power in Laos.

Our employees enjoy a safe and satisfying work environment that encourages teamwork and creativity and seeks to cultivate a sense of belonging and commitment. This is supported by our leadership, high technical standards, and a passion for safety.

We are committed to being a world class operator of power generation and co-generation facilities. This commitment requires that we play close attention to relevant Environmental, Health and Safety standards in order to protect our employees, clients and the communities within which we operate.

Both collectively and individually, our employees’ depth of knowledge and experience creates value for our shareholders and customers. Our human resources department has the crucial role of facilitating our employees’ professional development. We devote substantial resources to training our employees, which enhances our organization’s competitiveness. Our major shareholder plays an important support and guiding role in these processes. 

We also seek to attract and retain qualified professionals capable of working well within Glow’s organizational culture, which is based on Communication, Adaptability, Commitment, Social partnerships and Sustainable Business Relations.
We encourage and support employees to realize their full professional potential by offering challenging work, on-the-job development, formal training and external educational opportunities. We also offer our employees highly competitive remuneration packages, which include an attractive range of benefits.

Glow employees treat each other with trust and respect, and seek to maintain a healthy balance between work and family life. Our operational excellence, our ability to consistently deliver high quality products as well as the reliability and availability of our generating units are our most valued strengths.
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