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PM Thoresen Asia Holdings Public Company Limited 

 

Corporate Governance Policy 

 

 

 PM Thoresen Asia Holdings PLC. manages its businesses based on the Stock Exchange of 

Thailand’s (the “SET”) good corporate governance practices, and recognizes the importance of the 

rights of shareholders, the Company’s ongoing responsibilities towards its shareholders and 

stakeholders, the equitable treatment of shareholders, the attention to the roles of stakeholders as 

well as the disclosure and transparency of information. The Company’s Board of Directors 

emphasizes the responsibility towards these duties and the compliance with good corporate 

governance principles as the means to increase confidence of shareholders, investors and all related 

parties, as reflected in the rules, guidelines and measures hereunder.  It is also the Company's policy 

to comply with the SET’s guidelines on good corporate governance principles for listed companies. 

Below are the details of the Company’s corporate governance policy. 

 

1. Guidelines on Keeping and Prevention of the Use of Insider Information 

 

 Personnel at all levels have the duties to become familiar with the Company’s information 

security process with a view to protecting its confidential information, and to comply therewith so 

as to avoid disclosure of confidential information or prevent illegitimate use of insider information. 

 

1.1. Guidelines on Keeping of Insider Information 

 

1.1.1. Classification of Confidentiality of Information 

 

 Trade secrets are confidential information which must be protected from 

disclosure to third parties.  Trade secrets may be classified into various levels depending on the 

importance, viz. disclosable information, undisclosed information, confidential information and 

strictly confidential information. Joint utilization of insider information must be within the assigned 

scope of duties and responsibilities. 

 

1.1.2. Provision of Information to Third Parties 

 

 Disclosure of confidential information to the public is subject to the 

managing director’s approval following the Board of Directors or the executive committee’s 

scrutiny. The managing director may provide a response on his or her own in the case of very 

material information, or may assign a responsible unit to provide information to the public. 

Disclosure to the public of information related to third parties or other stakeholders is also subject 

to the prior approval of such third parties or stakeholders.   

 

1.1.3. Provision of Opinions to Third Parties 

 

 The Company’s personnel shall not respond to any questions from, or 

provide their opinions to, other persons outside the Company unless they have a duty or are assigned 

to do so.  Personnel who do not have such a duty or are not so assigned shall politely decline to give 

their opinions and advise third parties to directly contact the Company secretary. 

 

1.2. Guidelines on Use of Insider Information 

 

  The Board of Directors and management have a duty to report their securities 

holdings in accordance with the regulations of the SET and the Securities and Exchange 

Commission (the “SEC”). 
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1.2.1. Use of Insider Information 

 

 The Company recognizes the importance of, and its responsibilities 

towards, shareholders and stakeholders of the Company according to the operating guidelines under 

the good corporate governance principles. Therefore, to increase confidence of shareholders, 

investors and all related parties, the Company has prescribed the measures relating to use of insider 

information by its personnel, which include the Board of Directors, managers, persons responsible 

for its operations, executives, auditors and employees as well as their spouses and minor children.  

These measures are aimed to ensure equality and fairness in the use of the Company’s insider 

information as well as increased confidence of shareholders, investors and all related parties.  The 

Company’s personnel at all levels, as mentioned above, including their family members who have 

access tothe Company’s insider information whichis a fact thatmaterially affects the change in price 

of securities and has not yet been publicly disclosed are prohibited from trading in the Company’s 

securities, or from making a solicitation or an offer to buy or sell the Company’s shares, either on 

their own or through a broker and irrespective of whether for their own or another person’s benefit. 

 

 The Company also prohibits the aforementioned personnel and their family 

members from disclosing to other persons for the consummation of any such acts, with 

remuneration therefor, any facts which materially affect the change in price of securities and which 

have not yet been publicly disclosed. 

 

 The Company regards an illegitimate use of insider information for the 

purpose of trading in the Company’s securities as securities trading for speculative purpose or for 

creating advantage to any group, which is an offense under the law on securities and exchange. The 

Company has established and observed a policy to inform its directors and executives to 

acknowledge the suspension of their trading in the Company’s securities during twenty-one (21) 

days prior to a board meeting in which approval of its financial statement or any material matter 

affecting the trading in its securities will be sought such as capital increase. 

 

1.2.2. Preventive Measures 

 

 To ensure the compliance with its policy in an orderly manner, the 

Company has established the following preventive measures: 

 

 (1) the access to the Company’s non-publicly disclosed information 

shall be restricted to its senior executives to the highest possible extent, and such information shall 

be disclosed to the Company’s employees only on a need-to-know basis whereby the employees 

must be made aware that such information is confidential and subject to restricted use; 

 

 (2) a security system must be established in workplaces to prevent the 

access to and use of confidential data files and documents; and 

 

 (3) the owners of non-publicly disclosed information must urge all 

related persons to strictly adhere to the security process. 

 

1.2.3. Penalties for the Use of Insider Information 

 

 Violators will be subject to disciplinary measures, viz. written warning, 

cutting of allowance orsalary, temporary suspension from work without pay or termination of 

employment, depending on the severity of the offense, or punishment according to the law, as the 

case may be. 
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2. Policy on the Execution of Transactions with Majority Shareholders, Directors and 

Executives or their Related Persons 

 

 “Connected transaction” means a transaction between a listed company or a subsidiary and 

the listed company’s connected person. 

 

 “Decision to enter into a transaction” means the entering into, or a decision to enter into, 

any contract or agreement, either directly or indirectly, in order to cause the acquisition or 

disposition of assets, the lease or rent of assets, the provision or receipt of services, the extension or 

receipt of financial assistance, and the issuance of new securities, as well as to create or waive the 

rights in regard to such acts. 

 

 “Connected persons” means: 

 

(1) the executives, majority shareholders, controlling persons, or persons to be 

nominated as the executives or controlling persons of a listed company or a subsidiary, including 

their related persons and close relatives; 

 

(2) any juristic person having a majority shareholder or controlling person who hasany 

of the following rolesina listed company or a subsidiary: 

 

  (a) an executive; 

  (b) a majority shareholder; 

  (c) a controlling person; 

  (d) a person to be nominated as its executive or controlling person; or 

  (e) a related person or close relative of any person under (a) to (d); or 

 

 (3) any person who, by conduct, can be identified as acting for or being materially 

influenced by any person under (1) to (2) when making decisions on any policies or undertaking 

the management or operations, or other persons who, in the SET’s opinion, have similar conduct. 

 

 Characteristics of Connected Transactions There are three characteristics of connected 

transactions as follows: 

 

 1. when a listed company or a subsidiary enters into a transaction with the listed 

company’s executive, majority shareholder or related person or with a close relative of the listed 

company’s executive or majority shareholders; 

 

 2. when a listed company or a subsidiary enters into a transaction with any juristic 

person having a majority shareholder or controlling person who is an executive, majority 

shareholder, controlling person, or person to be nominated as an executive or controlling person of 

the listed company, including a related person or close relative of such person; and 

 

 3. when a listed company or a subsidiary enters into a transaction with any person 

who, by conduct,can be identified as acting for or being materially influenced by any person under 

(1) to (2) when making decisions on any policies or undertaking the management or operations, or 

other persons who, in the SET’s opinion, have similar conduct. 

 

 Categories of Connected Transactions There are six categories of connected transactions, 

viz. 

 

 (1) normal business transactions; 

 (2) supporting normal business transactions; 

 (3) transactions relating to rent or lease of immovable property for a term not 

exceeding three years; 
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 (4) transactions relating to assets or services;  

 (5) transactions relating to extension or receipt of financial assistance; and 

 (6) connected transactions other than those under (1) to (5). 

 

 Prevention of Conflicts of Interest 

 

 When consideringany transaction, the Company places emphasis on transparency and its 

interests. Therefore, the Company gives importance to prevention of transactions that may cause 

conflicts of interest, connected transactions or related transactions, based on the following 

principles: 

 

 1.  directors and executives must notify the Company of their relationship or connected 

transactions that may lead to conflicts of interest; 

 

 2.  the Company must avoid any connected transactions with its directors, executives or 

related persons that may lead to conflicts of interest with the Company. If such connected 

transactions are necessary, the Company must refer them to the audit committee for its consideration 

and opinions before seeking the approval of its executive committee or Board of Directors (as the 

case may be) according to the rules on connected transactions prescribed by the SET and the Office 

of the SECand the good corporate governance principles; and 

 

3.  it is important that the executives and employees strictly adhere to the Company’s 

articles of association and business ethics in order for the Company to gain trust and confidence 

from all stakeholders, and that the Company cause the dissemination of relevant information to all 

employees for their understanding of the compliance therewith. 

 

Rules and Procedures for Related Partyor Connected Transactions 

 

 The Company is aware of its duty to comply with the rules relating to related party or 

connected transactions prescribed by the SET and the Office of the SEC, and has established the 

rules and procedures for related party or connected transactions as set forth below. 

 

1. The Board of Directors may consider appointing any person or any unit to be 

responsible as the center to inspectif the Company complies with the rules relating to related party 

or connected transactions. 

 

2. Consideration and execution of connected transactions shall be based on the same 

pricing basis and commercial terms as those used for general customers, as well as on the terms and 

conditions that are fair and reasonable and for the best interests of the Company. 

 

3. If no pricing basis is available for reference purpose, the Company shall compare  

goods or servicesprices with external prices under the same or similar conditions. 

 

4. The Company may make use of reports of independent appraisers appointed by the 

Company or a company in its group to compare the prices of material connected transactions, to 

ensure that such prices are reasonable and for the best interests of the Company. 

 

5. The directors, executives or related persons may enter into transactions with the 

Company or its subsidiaries only after the approval of these transactions by resolutions of the 

Company’s shareholders meetings, unless they are transactions with the same commercial terms as 

those ordinary persons would agree with any unrelated counterparties under similar circumstances, 

on the basis of commercial negotiation and without any dependent interest resultingfrom the status 

of the directors, executives or related persons, as the case may be, provided further that the said 

commercial terms have been approved by the Board of Directors or are in compliance with the 

principles approved by the Board of Directors. 
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6. If the Company has other related party or connected transactions which are subject 

to the regulations of the SET or the Office of the SEC, the Company shall strictly comply therewith. 

7. The Company must disclose the transactions that may lead to conflicts of interest 

or related party or connected transactions according to the rules prescribed by the Office of the SEC 

in its annual registration statement and annual report or any other forms of reports, as the case may 

be. The Company must also disclose its connected transactions to the SET according to the SET’s 

rules, and disclose any transactions relating to the Company according to the accounting standards. 

 

8. The Company shall have its connected transactions reviewed according to its audit 

plan. The internal audit unit must report to the audit committee and have the measures for 

controlling, auditing and counter-checking transactions to ensure that they are truthful and accurate 

and in accordance with the agreements, or the prescribed policies or conditions. 

 

Material Points that should be Considered Upon Execution of Related Party or 

Connected Transactions 

 

1. reason and necessityfor the Company to enter into such transactions with the 

connected persons or entities, or entities that may have a conflict of interest with it; 

 

2. reasonableness in terms of price and trading conditions when compared with the 

transactions with other companies; 

 

3. independent appraiser’s or financial advisor’s opinion; 

 

4. the Company’s measures to ensure full compliance with the rules and regulations; 

and 

 

5. whether the Company has updated information relating to its shareholding 

percentage and directors as well as material information of its subsidiaries and affiliates. 

 

Approval of Related Party or Connected Transactions 

 

 Below are the Company’s transaction approval measures which must be observed by every 

person. 

 

1. Connected transactions which are under normal trading conditions, are subject to 

the Board of Directors’ prior approval in principle or have to comply with the principle approved 

by the Board of Directors such as small transactions are required approval by the management after 

approved in principle by the Board of Directors. In the case of medium and large transactions 

undernormal trading conditions, the consideration and decision will be made by the executive 

committee.  

 

2. Consideration of, and decision on, small and medium transactions which are not 

under normal trading conditions will be made by the Board of Directors. 

 

3. Consideration of, and decision on, large transactions which are not under normal 

trading conditions will be made by shareholders meetings. 

 

Transaction sizes shall be determined according to the following rules: 

 

• small transactions mean transactions with a value less than or equal to Baht 1 

million (one million baht), or less than or equal to 0.03% of the net tangible 

asset value, whichever is higher; 

 



6 

 

• medium transactions mean transactions with a value greater than Baht 1 

million (one million baht) but less than Baht 20 million (twenty million baht), 

or greater than 0.03% but less than 3% of the net tangible asset value, 

whichever is higher; and 

 

• large transactions mean transactions with a value greater than or equal to Baht 

20 million (twenty million baht), or greater than 3% of the net tangible asset 

value, whichever is higher. 

 

 The foregoing rules do not apply to consideration of the sizes of financial assistance 

transactions of which the calculation of transaction sizes may be different from that of other types 

of transactions. 

 

 Rules for Considering Transactions which are Normal Business Transactions 

 

1. Whether the transactions are normal business transactions 

 

 If such related party transactions arise as a result of normal business operations, 

they shall be carried out according to the normal operating process like other transactions.   This 

shall be based on the principles that such related party transactions are the Company’s normal 

business transactions, and that the execution of these transactions is reasonable with a view to 

supporting its normal business operations and for its best interests.  Furthermore, these transactions 

are under the same trading conditions as transactions with general customers or third parties. 

2. Whether the transaction prices and conditions are fair 

 

 Comparison shall be made to determine whether the prices or conditions are more 

favorable thansuch transactions made with unrelated counterparties. 

 

 Determination of Prices under General Trading Conditions (according to the SET’s 

regulations) 

 

 General trading conditions mean trading conditions under which the prices and conditions 

are fair and do not cause misappropriation of benefits, whereby such prices and conditions are: 

 

1. the prices and conditions which a listed company or a subsidiary receives from or  

offers to general persons; 

 

2. the prices and conditions which a connected person offers to general persons; or 

 

3. the prices and conditions which a listed company can prove to be the prices and  

conditions that operators of similar businesses offer to general persons. 

 

 Procedures of Proposing to the Audit Committee on the Connected Transaction 

 

 1. Connected Transactions under the ExecutiveCommittee’s Authority 

 

  Where a connected transaction is under the  authority of theexecutivecommittee, 

the unit in charge of such transaction shall propose the details of, and the reason and necessity for, 

the transaction to the executive committee to seek its approval to enter into such transaction. After 

the executive committee has given its approval, the transaction must be further proposed to the audit 

committee to review the reasonableness of the transaction. The execution of such transaction must 

also be disclosed in the Company’s annual registration statement and annual report. 
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 2. Connected Transactions under the Board of Directors’ Authority 

 

  Where a connected transaction is a small or medium transaction which is not under 

normal trading conditions and is under the Board of Directors’ authority, the unit in charge of the 

transaction shall propose the details of, andreason and necessity for, the transaction to the audit 

committee to seek its approval before proposing the transaction to the Board of Directors for the 

execution thereof according to the following procedures: 

 

  2.1 the unit in charge of the transaction prepares and submits a summary of the 

details and all relevant information to the managing director; 

 

  2.2 the managing director assigns the internal audit unit to coordinate with the 

audit committee in order to prepare a meeting agenda; 

 

  2.3 the internal audit unit and other relevant units jointly prepare a meeting 

document which contains a summary of material information for the audit committee's 

consideration; 

   

2.4 the secretary unit compiles the audit committee meeting’s resolutions to  

be proposed to the Board of Directors forits approval of the transaction; and 

 

  2.5 the execution of the transaction is disclosed in the Company’s annual 

registration statement and annual report. 

 

 3. Connected Transactions under the Authority of the Shareholders Meeting 

 

  Where a connected transaction is under the authority of a shareholders meeting, the 

unit in charge of the transaction shall propose the details of, and the reason and necessity for, the 

transaction to the audit committee to seek its opinion before proposing the transaction to the Board 

of Directors for approval and then to a shareholders meeting for consideration and approval of the 

execution thereof according to the following procedures: 

 

  3.1 the unit in charge of the transaction prepares and submits a summary of the 

details and all relevant information to the managing director; 

 

  3.2 the managing director assigns the internal audit unit to coordinate with the 

audit committee in order to prepare a meeting agenda; 

 

  3.3 the internal audit unit and other relevant units jointly prepare a meeting 

document which contains a summary of material information for the audit committee's 

consideration; 

 

  3.4 the secretary unit compiles the audit committee meeting’s resolutions to be 

proposed to the Board of Directors for approval of the transaction;  

  

  3.5 upon receipt of the board’s resolutions, the secretary unit prepares 

documents providing sufficient details to support decision-making according to the SET’s rules as 

well as the names and numbers of shares of the connected persons who shall not be entitled to vote, 

in order to convene a shareholders meeting and seek its approval of the execution of the transaction; 

and 

 

  3.6 the execution of the transaction is disclosed in the Company’s annual 

registration statement and annual report. 
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3. Rules Relating to Business Ethics and Code of Conduct 

 

 In order to provide the Company’s directors, executives and employees with good practice 

guidelines so that they will conduct themselves in a professional and ethical manner as suitable for 

business operations and have a responsibility to the economy and society as a whole, and to promote 

a good corporate governance system on the basis of honesty, fairness and transparency, the 

Company has prescribed business ethics and codes of conduct to serve as a set of standards which 

the Company's directors, executives, employees and all relevant units must be aware of and observe. 

 

 The Company has prescribedbusiness ethics and code of conduct as the standards as 

follows: 

 

 1. Practice Guidelines for the Conduct of Businesses of the Company 

 

1.1 Conducting Businesses in a Lawful Manner 

 

1.1.1 The Company shall conduct its businesses in a lawful manner. 

 

1.1.2 The Company shall encourage its directors, executives and  

employees to adhere to and comply with the laws. 

  

1.2 Conducting Businesses which are Beneficial to the Economy, Society and 

Environment 

 

1.2.1 The Company shall conduct businesses which are beneficial to 

the overall economic system. 

 

 1.2.2 The Company shall conduct businesses which do not contradict 

the customs and traditions of or cause damage to society. 

 

 1.2.3  The Company shall have a responsibility to society and 

community, and render support and assistance to activities that contribute to society and the 

environment. 

 

1.3 Being Fair to and Avoidingany Exploitation of All Related Parties 

 

1.3.1 The Company shall conduct business and compete on marketing 

in a fair manner. 

 

1.3.2 The Company shall protect the interests of all stakeholders in a  

fair manner. 

 

1.3.3 The Company shall ensure that the rights of all stakeholders are  

protected by law. 

 

1.3.4 The Company shall be sincere and fair to its customers and shall  

always be ready to assist its customers. 

 

1.3.5 The Company shall maintain a good working environment which  

is free of all kinds of harassments and threats. 

 

1.4 Disclosure of Information 

 

1.4.1 The Company shall disclose information, such as information  
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relating to any acquisition or disposition of the Company’s assets, in a sufficient, timely, accurate, 

complete and transparent in consistent manner in accordance with the guidelines and rules relating 

to disclosure of information of a listed company as prescribed by the SET. 

 

1.4.2 The Company shall take precautions to avoid causing its  

stakeholders to become confused about and misunderstand the Company's factual information. 

 

 

1.5 Treatment of Employees 

 

1.5.1 The Company shall care for, and provide welfare to, its  

employees. 

 

1.5.2 The Company shall be fair to, and avoid discrimination towards,  

its employees. 

 

1.5.3 The Company shall support and promote activities that reinforce  

relationships among employees, and between employees and the organization. 

 

1.5.4 The Company shall promote the development of knowledge and  

advancement of its employees. 

 

1.5.5 The Company shall remunerate its all employeesfairly. 

 

1.6 Cultivation of Value that is based on the Interests of the Organization 

Rather than Personal Interests 

 

 The Company shall support and encourage its employees to focus on the 

interests of the organization rather than personal interests. 

 

1.7 Whistleblowersand Complaints 

 

 The Company has in place the means for its employees or other 

stakeholders to report any suspicions or lodge complaints relating to violations of the code of 

conduct (whistleblowers), unlawful acts or conduct which may indicate dishonest acts or 

misconduct by the Company's personnel, including any deficiency in the internal control system; 

and the Company also has measures for protecting informants. These reports and complaints can 

reach the Company’s executives or Board of Directors. Persons who detect any violation of law or 

non-compliance with the code of conduct can report their suspicions to or lodge complaints with 

their supervisors, the internal audit office, the Company secretary, managing director, audit 

committee or Board of Directors. In order for informants to feel confident and secure, the Company 

has protection measures and policies relating to the confidentiality of complaint information; it 

limits the group of persons who have access to such information; and it discloses the information 

to concerned persons only.  The informants may choose to reveal themselves or to remain 

anonymous. The Company may also establish special protection measures as considered 

appropriate if any trouble or danger is likely to occur or could be anticipated, and the informants 

will be appropriately and fairly indemnified or compensated by the Company or the persons causing 

damage according to the management system and the law. 
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 2. Practice Guidelines for Directors 

 

 Directors shall conduct themselves according to the Company’s code of 

conductand shall always be aware that they have commitments and responsibilities not only towards 

the Company and its shareholders but also towards other counterparties and stakeholders. 

Therefore, directors must take into account the common interests of these persons and will have 

responsibilities stated below. 

 

 2.1 Honesty, Fairness, Ethics, Carefulness and Caution 

 

2.1.1 Directors shall conduct the Company’s businesses honestly and 

ethically, and with care and caution. 

 

2.1.2 Directors shall perform their duties complying with rules,  

regulations, objectives and articles of association of the Company, resolutions of the meetings of 

the Board of Directors and resolutions of the meetings of the shareholders. 

 

2.1.3 Directors shall perform their duties and carry out the Company’s  

businesses with impartiality andindependently of the management and interested parties, and they 

shall not allow personal interests to influence them when making business decisions. 

 

2.1.4 Directors shall perform their duties to the best of their ability, and  

they shall not hold a position in another business which is of the same nature as or in competition 

with the Company’s business.  If any director becomes a director or executive in another company 

which is of the same nature as or in competition with the Company’s business, such director must 

notify the board within six (6) months of taking up such position. In this regard, there shall be no 

objection to the taking up of such position. Furthermore, such director has a duty to notify the 

shareholders before a resolution is made on his or her appointment as a director of the Company. 

The Company shall notify the persons to be appointed as directors to send information or reports 

relating to their interests. 

 

2.1.5 Directors shall protect shareholders’ benefits and treat 

stakeholders in a fair manner. 

 

2.1.6 All actions of directors must be honest and ethical, and directors'  

must base their decisions predominantly on the interests of organization. 

 

2.1.7 Directors shall adhere to the truth and shall not directly or  

indirectly mislead, or make false statements by speaking or conducting, or mislead by omission of 

speaking or conducting. 

 

 2.2 Private Business 

 

 Directors, in their capacity as the Company's directors, shall separate their 

private transactions or other businesses from the Company’s businesses. 

 

 2.3 Confidentiality 

 

2.3.1 Directors shall not disclose to third parties, either intentionally or  

unintentionally, any confidential information relating to the Company’s customers, employees or 

businesses except with the consent of the Company or in the performance of their lawful duties as 

directors. 
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2.3.2 Directors shall not use any information known to them as a result  

of their directorship in the Company for their own and/or other persons’ benefitwhich is not for the 

Company’s interests. 

 

 2.4 Disclosure of Interests 

 

 Directors shall disclose their interests in any private businesses or other 

businesses, including any other matters which may lead to conflicts of interest. 

 

 2.5 Adherence to Laws 

 

 Directors shall adhere to, and comply with, the laws, rules and regulations 

relating to the operation of businesses. 

 

 2.6 Receipt of Payments, Gifts and other Benefits 

 

 Directors shall not use their status to seek personal gains from those doing 

business or seeking to do business with the Company. 

 

 3. Practice Guidelines for Executives 

 

3.1  Executives shall adhere to good morals and traditions, avoid detrimental  

conduct, and make decisions based on virtue and the best interests of the Company, its customers, 

shareholders and employees. 

 

3.2   Executives shall undertake management with care, honesty, integrity,  

attentiveness and extensive vision, and be role models in enhancing the efficiency and effectiveness 

in an ethical manner in order to achieve the Company’s objectives and goals. 

 

3.3  Executives shall treat employees politely, supervise their subordinates  

with fairness, and avoid undue exercise of their authority. 

 

3.4  Executives must adhere to the business ethics and code of conduct, 

conduct themselves as good role models for other employees, promote working environment that is 

favorable to observance of the business ethics and code of conduct, and strive to suppress and 

prevent the violation thereof. 

 

3.5  Executives shall support enhancement of the potential for advancement  

and the performance efficiency of employees and provide them with proper welfare. Executives 

shall also be sincere to employees and respect their rights and opinions. 

 

 3.6 Executives shall not use their status to seek personal gains from those doing 

business or seeking to do business with the Company. 

 

4. Practice Guidelines for Employees 

 

 To promote a good and efficient working atmosphere and pleasant working 

environment, employees shall adhere to the practice guidelines set out below. 

 

 4.1 Practice Guidelines towards Oneself 

 

4.1.1 Employees shall strictly adhere to the Company’s working rules  

and regulations. 
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4.1.2 Employees shall perform the duties with honesty, integrity and  

diligence, and improve the performance efficiency for the interests of themselves and the Company. 

 

4.1.3 Employees shall have good attitude towards the Company, and  

respect, obey and comply with their supervisors’ orders that are in accordance with the Company’s 

policies and regulations. 

 

4.1.4 Employees shall perform their duties with knowledge, ability and  

efficiency up to the standards of their positions. 

 

4.1.5 Employees shall adhere to good morals and traditions, avoid  

detrimental conduct. 

 

 4.2 Practice Guidelines towards Colleagues 

 

4.2.1 Employees shall maintain harmony and unity among themselves  

and be generous and supportive to each other, shall avoid causing any conflicts that may cause 

damage to other persons and the Company. 

 

4.2.2 Employees shall treat their colleagues with courtesy and  

sincerity, respect the rights and dignity of each other, and avoid disclosing or criticizing other 

persons’ information or details relating to work as well as private matters in a manner that may 

cause damage to their colleagues and the Company. 

 

4.2.3 Employees shall neither give or accept gifts of high value or with  

an expectation of any return, nor give or accept gifts which will give rise to favoritism to themselves, 

among their colleagues, or between subordinates and supervisors. 

 

 4.3 Practice Guidelines towards the Company 

 

4.3.1 Employees shall be confident in the Company, with commitment,  

honesty, diligence and loyalty, and shall protect the Company's reputation. 

 

4.3.2 Employees shall not exploit their power or duty for their own or  

another person’s benefit, either directly or indirectly, thereby causing damage to the Company. 

 

4.3.3 Employees shall report matters that will affect the Company’s  

operations or reputation to their supervisors without delay. 

 

4.3.4 Employees shall keep the Company’s secrets confidential, and  

shall not disclose any data, information and physical or conceptual innovation that may cause 

damage to the Company, or exploit any information known to them as a result of the performance 

of their duties for their own benefit. 

 

4.3.5  Employees shall protect the Company’s rights and benefits, and  

shall maintain its assets in good condition and utilize them in the most optimal and economical 

manner to avoid any waste, loss, damage or early deterioration thereof. 
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 4.4 Practice Guidelines in Relation to Avoidance of Conflicts of Interest with 

the Company 

 

4.4.1 Employees shall not exploit their position and duty for the benefit  

of themselves or their group, or do any business in competition with the Company. 

 

4.4.2 Employees shall not directly or indirectly engage in or operate  

any business which is in competition or causes a conflict of interest with the Company. 

 

4.4.3 Employees shall not have financial interest in any customer or  

counterparty, either as the owner, partner, shareholder, director, creditor, debtor or advisor.  

Employees having such an interest are obliged to disclose it to their supervisors. 

 

4.4.4 Employees shall not demand or accept any property from  

customers or persons dealing with the Company, other than expenses and fees charged by the 

Company. 

 

 4.5 Practice Guidelines towards Customers 

 

4.5.1 Employees shall consistently and honestly provide high quality  

services to customers and inform them of their rights, and shall have the duty to protect their 

interests. 

 

4.5.2 Employees shall correctly, promptly and willfully render services  

to customers with sincerity and politeness. 

 

 4.6 Practice Guidelines towards Counterparties 

 

4.6.1 Employees shall treat counterparties with honesty and equality. 

 

4.6.2 Employees shall not disclose to third parties any confidential or  

trade information of counterparties, and shall not dispraise or defame counterparties. 

 

4.6.3 Employees shall not be involved in financial or other benefits  

with counterparties, such as by way of joint venture, lending or borrowing. 

 

4.6.4 Employees shall not demand benefits from counterparties in  

return for the performance of their duties. 

 

4.6.5 Employees shall not accept or give entertainment, privileges or  

gifts of high value, or the acceptance which would cause them to satisfy any counterparty’s desire 

in a manner that is against the Company’s normal practice. 

 

 4.7 Receipt of Payments, Gifts and other Benefits 

 

 Employees shall not use their status to seek personal gains from those doing 

business or seeking to do business with the Company. 
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5. Performance Assessment and Remunerations of the Board of Directors of the 

Company and Board Members of the Subsidiary Company of the Company 

 

          5.1      Board of Directors of the Company  

There shall be an annual assessment of the Board of Directors’ performance according to 

the form prescribed by the Company. 

 

5.2 Board Members of the Subsidiary Company 

 

The Board Membersof the SubsidiaryCompanyshall also be assessed by the Company in 

accordance with the criteria stipulated by the Company and remunerationsof such Board Members 

shall also be approved by the Board of Directors of the Company.  

 

 In approving the remunerations of such board members of the Subsidiary 

Company, directors of the Company who are also members of the board of the Subsidiary Company 

shall not vote to approve their own remunerations to be received for their positions as Board 

Members of the Subsidiary Company.    

 

 

 

 

 

 


