


compiling their profile and performance results which were distributed to analysts and investors, and the mass
media attending the event. In addition, the company offered an opportunity for the representatives from the
Thailand Development Research Institute (TDRI) and the Board of Investment (BOI) to visit the company and
make an inquiry regarding the information on overseas investment of the Company on June 19, 2017.

At the same time, the company developed a website that provided both financial and non-financial
information for the shareholders and investors having sufficient information such as Financial Highlights, Dividend
Policy and Payments, Shareholding Structure, Stock Information, SET Filing, IR News, IR Calendar, including Annual
Reports, Financial Statements, Notice of the Meeting of Shareholders, Minutes of the Meeting of Shareholders

which can be downloaded. Furthermore, the Center regularly provided information and answered to inquiries from

shareholders, investors, and other concerned parties via the channels of e-mail, letter, and telephone.

Section 5 : Responsibilities of The Board of Directors
The Board of Directors had important responsibility in setting the direction for the company’s business
operations, following up on the work results by its management members, and being responsible for their duties

to contribute to the best interests of the shareholders and the company.
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5.1 Structure of The Board of Directors

(1) Composition of The Board of Directors
The Board of Directors comprised 15 directors, classified into:
- Non-executive directors 11 persons (including 5 independent directors)

- Executive directors 4 persons

The Board of Directors had set a policy for the Board Diversity in education and professional
skills, which were beneficial to the business and to be in line with the business strategy of the company
without sex, age and race discrimination. This was evident from the current structure of The Board of Directors
which was composed of qualified directors with knowledge, proficiency, and various experiences in accounting,
finance, engineering, management, marketing, laws and textiles. There were both Thai and foreign directors who
were both male and female. The number of directors of the company is at the appropriate proportion since the
four directors are representatives of major shareholders and are stationed overseas. However, they provided
useful suggestion and advice in business operation to the company consistently.

In addition, non-executive directors who have experience in work related to the business of the
company amounted to 6 persons, which are Mr. Yoshikata Tsukamoto, Mr. Manu Leelanuwatana,

Mr. Masaya Wakabayashi, Mr. Thamarat Chokwatana, Mr. Masaaki Yajima, and Mr. Takuya Miura

The company’s number of directors, excluding independent directors is a fair proportion of the
investments of each group of shareholders. Independent directors accounted for 33.33% of the total number
of The Board of Directors, complying with the requirements by The Capital Market Advisory Board, whereas

non-executive directors accounted for 73.33% of the total number of The Board of Directors.

(2) Independent director’s qualifications

Every member of the company’s independent directors is fully qualified to serve as an independent
director under the rules set by the company. Independent directors who are women are accounted for 60
percent of all independent directors. None of independent directors take a position as director in more than 5
listed companies.

The Board of Directors resolved to adopt the definition for “independent director” having
qualifications in accordance with the notification of The Capital Market Supervisory Board. Nonetheless,
practically the independent directors of the company are truly independent from the management and major
shareholders of the company. Independent directors and the person being involved have no shareholding in the

company, parent company, subsidiaries, associates, major shareholders, or person in authority of the company.

(3) Directors selection process
The Board of Directors appointed The Nominating Committee, to supervise the director selection
process to be carried out in a transparent manner (See the details under the heading “Corporate Governance”,

on the selection and appointment of the directors and chief executive officer).

(4) The number of companies served by each director
The company disclosed the information regarding the holding of directorship by each company
director in other companies in the heading “Personal information of company directors and management members”.
In addition, the executive director of the company did not serve as director in other listed

companies.
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The Board of Directors assigned a policy to appoint the Managing Director as directors in its
subsidiary companies and affiliate companies, so as to facilitate smooth and consistent operations management

for these companies.

(5) The separation of the positions of Chairman from the Chief Executive Officer
Based on the different responsibility and authority scope between Chairman of The Board of
Directors and the Chief Executive Officer, the company therefore specified the Chairman of The Board of
Directors and the Managing Director to be different persons, so as to clearly separate the supervision and
management authority for the company, and contributing to proper authority balance in company management
within the company. In relation to this, the company has set up The Board of Directors Charter, setting the
authority and duty scope for each committee and clearly separating the authority and duty scope of Chairman

from those of The Managing Director.

(6) Company Secretary
The Board of Directors resolved to appoint Miss Chama Sungrungsan who had knowledge,
ability and experience beneficial to the company to be the Company Secretary, having the duties and responsibilities

as specified by the company. (See the details under the heading “Management structure” on company secretary.)

5.2 Various committees
The Board of Directors appointed several committees comprising of competent and experienced
members to supervise over each particular aspect of company operations, and clearly laid down the authority
and responsibility scope for each committee per the charter for said committee. (Additional details are under
the heading “Corporate Governance” on various committees and “Management structure” on The Board of
Directors)
Furthermore, the directors and senior executives of the company have never been employees or

partners of outside auditing companies that serviced the company in the past 2 years.

5.3 The roles, authority, and responsibility scope of The Board of Directors

(1) Leadership and vision

The Board of Directors consisted of members who had extensive capabilities and experiences
beneficial to company management, together with leadership and independent decision-making qualities, necessary
to supervise company operations in such manner best contributing to the objectives and goals of the company
and shareholders.

The Board of Directors were obliged to assign the vision and mission of the company, with
yearly revision, in which in 2017, The Board of Directors’ meeting no. 6/2017 on November 9, 2017 had
considered and reviewed that vision was still appropriate with current business engagement. However, there
was a revision of the mission to be emphasized on continuous innovation, organization development to be ready
for rapid change in which information technology plays an important role.

Moreover, The Board of Directors also approved strategy, target, plan, and annual budget of the
company proposed by the management. At the same time, they were required to ensure that there were
adequate mechanisms in supervising, monitoring the implementation of the company’s strategies. The Board of

Directors required the management to report the results of the operation according to the strategy set twice a
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year in addition to the report of operation, performance and other issues to The Board of Directors’ Meeting
acknowledged on a quarterly basis and evaluating performances by the management, so as to meet the targets
contributing to further value and wealth for both shareholders and the company, while properly safeguarding the

interests of all stakeholders concerned.

(2) Good corporate governance

In due recognition of the importance of good corporate governance practice, The Board of
Directors therefore laid down good corporate governance policy in writing, consisting of 4 parts of information which
are corporate governance policies, corporate governance principles, business ethics, and code of conduct of the
company’s directors, the management and employees. The good corporate governance principles were prepared in
three languages : Thai, English, and Japanese. The Board of Directors has evaluated the compliance and review of
good corporate governance principles annually, as well as promoted and supported to implement the good corporate
governance principles by revealing through the company intranet and website. The manual was distributed to
directors, the management, and employees, which required that all of them comply with such manual strictly. The
ethics and code of conducts also being presented in animated cartoon for easy understanding and open for
employees to view regularly to create awareness of the practice. For new employees, the company included the
topics of ethics and code of conducts in the employee orientation.

The Board of Directors followed the measures of good corporate governance and required
supervisors at all levels to be responsible for monitoring their subordinates in compliance with business ethics and
code of conduct for company directors, the management and employees to strengthen its management and business
engagement transparency, and those who do not comply with such measures will be appropriately punished and
might be prosecuted in the case of law violation. If the employees are in doubt and cannot comply or make
decision, they shall consult with sequence supervisor. In the case of dispute, the judgment from the Managing
Directors, The Executive Board and The Board of Directors will be considered as final order. (See full details of
corporate governance policies, business ethics, and code of conduct for company directors, the management and

employees on the company website).

(3) The policy regarding possible conflict of interests
The Board of Directors placed much importance on ensuring that any transaction with possible
conflict of interest was carried out in a cautious, careful, and honest manner. Accordingly, the company
incorporated the policy regarding possible conflict of interest into its policy pertaining to corporate governance
and business ethics, with said policy details displayed on the company website. For 2017, the company had no
connected transactions required approval by the shareholders and the company displayed such items with

possible conflict of interest under the heading “Inter-Transaction”.

(4) Supervision over internal control and audit systems
The Board of Directors placed much emphasis on the systems overseeing financial control,
company management, and corporate supervision, by assigning The Internal Audit Office to supervise over the
audit, review, and monitoring of those operations results. Furthermore, The Internal Audit Office also provided
recommendations to ensure independent and effective practices according to those guidelines in an independent

and balanced manner.
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Accordingly, The Board of Directors instructed The Internal Audit office to directly report to
The Audit Committee each month, so as to allow the Committee to review and ensures sufficient internal
control practice. At The Board of Directors’ meeting no. 8/2017, also attended by The Audit Committee members,
the meeting together reviewed the adequacy of the internal control system and risk management system, and
then concluded that the company had adequate internal control system in place. (The details are disclosed
under the heading “Internal control and risk management”).

With this regard, The Audit Committee is responsible for considering and giving approval for
the appointment, transfer and dismissal of the head of internal audit office. Currently, the head of the company’s
internal audit office is Mrs. Nuanchan Tuangjareontip, who has good quality of knowledge, abilities and
experiences in internal audit.

In addition, the company had authorized the legal department to act as the Compliance Unit

to oversee the operation according to the rule and the articles of association of the company.

(5) Risk management
The Board of Directors places emphasis on risk management affecting the organization’s goals
by having risk management process in a systematic and in compliance with the company’s policies.
The Board of Directors appointed The Risk Management Committee to supervise the risk
management to be effective and meet the standard with risk assessment and monitoring risk management plan,
as well as reporting to the Board of Directors. (See the details on risk management for each area of the

company under the heading “Risk factors”).

5.4 The Board of Directors’ meeting

The Board of Directors scheduled the meeting for the whole year and notified the directors in
advance in which the meeting will be held at least every quarter with additional meeting if necessary as specified
in the Charter of Board of Directors. For each meeting and agenda for The Board of Directors’ meeting, each
director was able to propose agenda, and the Chairman together with the Managing Director shall consider the
matter to be brought into the meeting. After that, the Company Secretary sent out meeting invitation letter,
meeting agenda, and relevant meeting documents, to the directors not less than 7 days in advance, to allow
them sufficient time to review the information prior to the meeting.

All directors considered as their duties to attend the meeting each time, unless unable to do so due
to significant obligation or illness. During the meeting, The Chairman allowed the directors to present opinions
and comments freely, while those directors having conflict of interests would not be allowed to attend or cast
votes at such meetings. The Company Secretary recorded the meeting minutes and then classified those minutes
in a systematic manner, to facilitate easy references.

The Board of Directors supported the joint meeting between The Board of Directors and The
Executive Board at least once a year, to deliver yearly strategic targets and operation plans of the company,
as well as to build good relationships between directors and executives. In addition, Chief Financial Officer has
joined The Board of Directors’ meeting at all times.

The Board of Directors has laid down a policy that Independent Directors arrange their own meeting,
without executive directors or the management of the company, at least once a year so that Independent
Directors can consider and discuss various issues about management or issues that are of interest. The results

of the meeting were informed to the Managing Directors.

W

Wacoal



During 2017, The Board of Directors held 9 meetings altogether and Independent Director of the
Company held 1 meeting on February 23, 2017, without the management in attendance. (See the details about
the meetings under the heading “Management structure” on The Board of Directors, no. 1.3 the number of

directors’ meeting).

5.5 Evaluation of The Board of Directors

The evaluation of the Board of Directors performance for the year 2017 has been carry out, in which
the evaluation was set to conduct yearly. Each of the directors will be given opportunity to assess the performance
both individuals and the board as a whole, so as to review performance results, problems, and obstacles faced
during the past year, in order to contribute to better effective performances by The Board of Directors.

In 2017, the Company Secretary sent out both whole board evaluation forms and individual’s evaluation
form to all directors. Every director was independent in taking such evaluation. The evaluation form was returned
to the Company Secretary once completed to be collected, summarized, and reported to The Board of Directors at

The Board of Directors’ meeting.

The percentage score criteria was set as follows:

Criteria Score
Excellent Up to 80 percent
Good Up to 70 percent
Fair Up to 60 percent
Poor Up to 50 percent
Bad Less than 50 percent
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e Yearly Performance Evaluation of The Board of Directors

The Board of Directors carried out the board’s performance evaluation, which divided in to 3

aspects as follows:
1.
2.
3.

In

Role, Duty, and Responsibility of the board
Independence of director

Relationship with the management and stakeholders

2017, the evaluation result was in “Excellent” criteria with the average score of 84%.

e Yearly Performance Evaluation of Individual Director

The Board of Directors carried out the individuals’ performance evaluation, which divided in

to 3 aspects as follows:

1.
2.
3.

In

Role, Duty, and Responsibility of director
Duty fulfilment of director

Self-development of director

2017, the evaluation result was in “Excellent” criteria with the average score of 85%.

e Yearly Performance Evaluation of The Various Committees

The Board of Directors has set the evaluation of performance of every various committees in

2017 that each member of the various committees evaluated the work of his/her various committees as a

whole. The result can be summarized as follows:

The Various Committees Evaluation Result
The Audit Committee 94 %
The Nominating Committee 83 %
The Remuneration Committee 2%
The Risk Management Committee 93 %
The Corporate Governance Committee 91 %
The Executive Board 89 %

e Yearly Performance Evaluation of Managing Director

The Board of Directors assigned the Remuneration committee to evaluate annually the

performance of Managing Director in order to determine the remuneration of the Chief Executive Officer, by

using evaluation form of Managing Director that divided into 4 aspects as follows:

1.

2.
3.
4.

Overall achievement
Strategic planning and plan following
Leadership

Relationship with The Board of Directors and stakeholders

The evaluation result was confidential and could not be disclosed.
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5.6 Directors’ remuneration
The Board of Directors appointed The Remuneration Committee, to supervise and ensure that the
remuneration process for directors and senior executives were carried out in a transparent manner (See the
regulations and criteria on remuneration policy for directors and the management under the heading “Management

structure”, on remuneration for the directors and management members).

5.7 Developments for the directors and the management
e Training attended by the directors

The Board of Directors has set up a policy to promote and support those training activities
seeking to promote further knowledge for the directors, the management, and all parties concerned on a
consistent basis, so as to gain better effective skills and understanding regarding their duty assignments. These
activities included the programs organized by Thai Institute of Directors Association (IOD) and other agencies
concerned (See the details under the heading “Personal information of company directors and management
members”), as well as the meeting to exchange opinions with The Board of Directors and the management of
other organizations, in order to apply the knowledge and experience gained to develop the company.

The company directors and management members paid much attention to attend training
courses or seminars designed to promote their management abilities and the applied the knowledge when
performing duty. During 2017, the company directors and management members attended training courses on
significant operations topics, such as “Thailand 4.0 The Future of Thailand” course, “Corporate Governance Code

2017" course, “Practices for Boards in Cyber Control and Prevention” course, etc.

Training and seminar attended by The Board of Directors in 2017

List of Directors Training Course / Seminar
1. Mr. Manu Leelanuwatana « 2017 Tax Update
2. Mr. Boondee Amnuayskul « 2017 Tax Update

«  Corporate Governance Code 2017
+  Big Data Analytics
3. Mr. Thamarat Chokwatana «  Strategic business management to reach goals
* Roles and Responsibilities of Directors regarding New Securities Law
4. Miss Karunee Surai + Roles and Responsibilities of Directors regarding New Securities Law
«  Corporate Governance Code 2017
«  Criminal Liability of Directors and Juristic Persons : Is the new law better?
« 2017 Tax Update
B. Mrs. Onanong  Saengpumpong *  Roles and Responsibilities of Directors regarding New Securities Law
«  Corporate Governance Code 2017
«  Criminal Liability of Directors and Juristic Persons : Is the new law better?
«  Role of The Board of Directors for listed companies in reducing cyber risk,
challenge and solution
*  Roles, Duties and Responsibilities of Directors and the Use of Insider
Information : Case Study
« 2017 Tax Update
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List of Directors Training Course / Seminar

6. Dr. Kulpatra Sirodom «  Role of The Board of Directors for listed companies in reducing cyber
risk, challenge and solution
7. Mrs. Punnee Worawuthichongsathit <  Roles and Responsibilities of Directors regarding New Securities Law
*  Driving Company Success with IT Government (ITG) 4/2017
«  Director Forum 1/2017 : The Board’s Role in CEO Succession Planning
8. Mr. Krish Follett + 2017 Tax Update
9. Miss Waraporn Kulsawatpakdee + 2017 Tax Update
*  Roles, Duties and Responsibilities of Directors and the Use of Insider

Information : Case Study

Additionally, in the year 2017, The Risk Management Committee had visited and had a look the
operation of the raw material warehouse to understand the company’s business as well as bring knowledge and

experience they gained to further benefit the company.

e Orientation for new directors

The company hosted the orientation course for new directors, to properly prepare them for
director assignments. The company arranged factory tour, organized presentations on company background,
business perspective and business policies for these new directors. The company also provided them with the
manual for directors for listed company, clearly summarizing and comparing the provision in the company
regulations, with those in The Securities and Exchange Act, The Public Company Act, as well as the charter for
each respective Committee and the corporate governance policies, corporate governance principles, business
ethics, and code of conduct for the company directors, the management, and employees, anti-corruption policy
and other regulations. In addition to related regulations issued by concerned agencies in supervising over
listed companies, to serve as their practice guidelines during the directorship term.

In the year 2017, the company arranged an orientation for new directors.

5.8 Developments for the directors and the management

The company has set succession plans for key management positions at all levels, starting from the
process of nominating the persons who will be responsible, in a proper and transparent manner. The persons
were prepared in different areas, as well as continuously participated in training for development. There was
also monitoring activities to create the management with knowledge, abilities, leadership, who is professional
and honest, allowing the company to precede its operations continuously and effectively.

Additionally, The Board of Directors has recognized the importance of creating the management to
succeed to Chief Executive officer, with the principles as follows:

1. Specify description for the position of chief executive officer, and relation with targets and
strategies of the organization, including qualifications of knowledge and skills required.

2. Select subordinate executives with potential and capabilities.

3. Analyze their qualification individually to find prominence and what needs to be further developed.

4. Create individual developing plan to promote potential and capability development.
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5.9 The aspects the company had not started practicing

In case of the part that company had not practiced complying with good corporate governance

principles for listed companies, the company would take into account to apply appropriately such as:

Non - practiced aspects

Reasons

1. The Board of Directors has specified

the number of listed companies that
each director hold directorship for not
more than 5 places in the company’s
corporate governance policy.

. The Board of Directors’s policy has
specified the limit of the number of
years on the tenure of independent
directors not exceeding 9 years.

. The Board of Directors has no
independent director appointed as the
company’s director for more than 9
years.

. The Chairman of The Board of
Directors is independent director.

5. The Chairman of The Nominating

Committee and the Chairman of The
Remuneration Committee are
independent directors and The
Nominating Committee and The
Remuneration Committee mainly
comprise independent directors.

The Board of Directors has not specified the number of listed
companies that each director hold directorship for not more than 5 places,
since The Board of Directors believed that each director’s business expertise
and capabilities should not be restricted by the number of companies said
director served, as long as he/she proved to be capable and devoted enough
to carry out own assignments in fulfilling the expectations by The Board of
Directors and shareholders. At present, none of the company’s directors serve
as director in more than 5 listed companies.

The Board of Directors’s policy does not limit the number of years on
the tenure of independent directors since the company’s independent
directors continue to perform their duties with independence and
without private interests that may conflict with the interests of the
company, as well as make decisions by taking into account the best
interests of the company. They are also independent from the

management and major shareholders of the company.

The Board of Directors has one independent director appointed as the
company’s director for more than 9 years because he has good
performance record so far, and is still deemed to be fully qualified to
further serve as independent director, while duly processing such sound
knowledge, professional expertise, and work experiences, beneficial to
the company’s business operations.

The Board of Directors has appointed non-executive director serving as
the Chairman of The Board of Directors due to his ability and expertise
in the company’s business. Furthermore, despite the Chairman of The
Board of Directors not being an independent director, nevertheless, the
Chairman of The Board of Directors duly carried out his assignments in
an independent manner, and providing opportunities to all directors to
act freely in expressing own opinions and suggestions contributing to
the best interests of the organization.

Although the Chairman of The Nominating Committee and the Chairman
of The Remuneration Committee are not independent directors, all of
them are directors with knowledge and experience who served the
positions for a long period of time. They have performed their duties
with responsibility and honesty, while never voted when they have
conflict of interests.
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Anyhow, the part that the company had practiced in compliance with the corporate governance
principles, the company continued to focus and commit for continuous improvement to raise standards of
corporate governance and led business operations of the company to be full of transparency, effectiveness
and sustainable growth.

Furthermore, according to the Securities and Exchange Commission had issued the Corporate
Governance Code : CG Code) for listed companies in 2017 which would replace Good Corporate Governance
Principles for Listed Companies B.E. 2555 of The Stock Exchange of Thailand.

The Board of Directors was aware of the role as the leader of the organization. The Corporate
Governance Committee had studied the main principles of Corporate Governance Code (CG Code) for listed
companies in 2017 with understanding the benefits and practices in implementing for sustainable value to the
business.

The Board of Directors had assessed the compliance of each CG Code to ensure that the process

had been implemented or planned to develop to suit the business.
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