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wacoal 

Good Corporate Governance Code 

Thai Wacoal Public Company Limited 

Third Revision 

In addition to investors' trust and confidence, the Board of Directors (the "Board") of Thai Wacoal Pic. 

(the "Company") believes that compliance with the Good Corporate Governance Code, which is the foundation of 

sustainable development and business value creation, will bring about competitiveness and desirable profitability. To 

this end, the Board has cons idered long-term effects, ethical business practices, respect for and responsib ility 

towards shareholders and stakeholders, benefits to society, eco-friendly developments, the minimization of 

environmental impact, and the ability to cope with change. 

Pursuant to the Corporate Governance Code for Listed Companies 2017, the Board has issued The 

Good Corporate Governance Code, Third Edition. This latest edition shall be acknowledged and implemented by all 

directors, executive officers, and employees. It comprises the following elements: 

� 
� 
� 
� 

The Good Corporate Governance Policy 

The 8 Good Corporate Governance Principles 

The Business Ethics 

The Code of Conduct for Directors , Executive Officers, and Employees 

Good Corporate Governance Policy 

The Board of Directors is confident that a proper, transparent, and accountable governance system 

has been put in place, along with checks and balances and an adequate and appropriate internal control. Alongside 

these mechanisms is due respect for shareholders' rights and equality, as well as accountability for all stakeholders. 

These key factors contribute to the enhancement of the Company's immunity and to the promotion of balanced and 

sustainable long-term growth. 

The Board of Directors thereby prescribes the following Good Corporate Governance Policy as 

practical guidelines for all directors , executive officers , and employees. 

1. All directors, executive officers, and employees shall be fully committed to the application of the Corporate 

Governance Code, Business Ethics, and Code of Conduct for Company Directors , Executive Officers , and 

Employees. 

2. All directors , executive officers, and employees shall perform their duties responsibly, prudently, earnestly , and 

honestly in accordance with relevant laws, Articles of Association, and notifications. 

3. Action shall be taken to ensure that the Company's management structure contains clear prescriptions of 

powers, duties, and responsibilities of each committee and executive officer. 

4. There shall be a suitable internal control system and an appropr iate risk management system, as well as an 

accurate and reliable accounting system and financial statements. 
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5. Information shall be disclosed in a sufficient, reliable, and timely manner to the extent that legitimate interests of 

the Company are not prejudiced. 

6. Shareholders' ownership rights shall be appreciated and respected. Shareholders shall be treated equitably. 

7. Undertakings shall have regard to the Company's responsibilities towards its shareholders, stakeholders, 

commun ities, society, and the environment. 

8. All shall strive towards business excellence with commitment to customer satisfaction created by being attentive 

and conducting self-assessment to enhance management capabilities and continually promote productive 

creativity. 

9. Virtue, ethics, and good values shall be instilled . Employees shall be treated fairly with a commitment to develop 

and enhance their capabilities. 

10. Dishonest conduct, corruption, and intellectual property violation shall be suppressed. Laws and human rights 

shall be respected. 

11. Conflicts of interest shall be dealt with prudently and reasonably with due regard to the Company's interests. 

8 Good Corporate Governance Principles 

Principle 1 The Board of Directors shall be awa re of its leadership roles and responsibilities in the creation of 

the Company's sustainable prosperity. 

The Board shall place a great deal of importance on its awareness of its roles and responsib ilities as 

leaders of the Company and as caretakers of shareholders' and stakeholders' interests. To this end, the Board shall 

establish both present and long-term business strategies and directions. The Board shall also ensure the 

transparency of the Company's operations as added value on the road towards sustainability. 

Principle 1.1 

The Board shall determine the Company's vision and mission statements, which steer directors, 

executive officers, and employees towards the same goals. The vision and mission statements shall be annually 

reviewed. 

Guidelines 

1. The Board shall determine the Company's vision and mission statements, objectives, targets, 

strategies, operational policies, and budgets. Board members shall freely express their opinions while conduct ing an 

annual workshop with senior management to establish directions for the Company. 

2. The Board shall review company objectives and targets annually to ensure that executive 

officers are able to execute their plans according to the Company 's directions and strategies. 
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3. The Board shall grant executive officers the freedom to express their opinions and hold 

discussions to establish the framework of the Company's directions and prepare for events of economic significance. 

4. The Board shall offer management-related advice, suggestions, and guidelines, which will be 

used to establish clear plans and in the allocation of major resources to ensure the achievement of objectives . 

5. The Board shall communicate company policies, goals, and directions to everyone in the 

Company in the following manners: 

To executive officers via meetings, and 

To employees via meetings and internal communication. 

6. The Board shall monitor and assess the Company's performance. In this regard, management 

shall be tasked with preparing and presenting a performance report to the Board at least once every quarter. 

Principle 1.2 

The Board plays an important role in driving forward all aspects of the Company's organizational 

culture by supporting and encouraging good corporate governance, compet itiveness , and desirable profitability. To 

this end, the Board shall consider long-term effects, ethical business practices, respect for and responsibility towards 

shareholders and stakeholders, benefits to society, eco-friend ly developments, the minimization of environmental 

impact, and the ability to cope with change, all of which creates long-term value for the Company. 

Guidelines 

1. While evaluating the Company's performance, the Board shall consider not only its financial 

results but also other factors, such as the Company's ethical conduct and environmental impact, by reviewing and 

approving the proposed environmental management and corporate social responsibility policies. 

2. The Board shall play a leading role in creating and driving forward a steadfast organizational 

culture of ethical conduct. As leaders, board members shall serve as role models and set an example of compl iance 

with good corporate governance principles. 

3. The Board shall provide in writing policies and guidelines of good corporate governance, business 

ethics, and code of conduct, applicable to all directors, executive officers, and employees. 

4. The Board shall oversee communication to all directors, executive officers, and employees to ensure 

their understanding of good corporate governance. The Board shall also make certain that adequate mechanisms have 

been put in place for regular monitoring, reviewing, and reporting of their compliance with the Company's policies and 

guidelines. 

5. Due to constantly changing factors, the Board shall always monitor current news and events, 

especially economic conditions and other crises that may affect the Company's performance. Strategies and 

revenue targets shall be established in accordance with the Company's risk appetites and tolerances. The Board 

shall promote risk management as an integral aspect of the Company's organizational culture and supports the 
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adequate management of risks that may hinder the achievement of the Company 's object ives and strategies . The 

Risk Management Committee shall oversee matters of risk management. 

Principle 1.3 

The Board shall oversee that all directors , executive officers, and employees perform their fiduc iary 

duties respons ibly and prudently, and that the Company operates in accordance with app licable laws, Artic les of 

Association , related notifications , and resolutions passed at general meetings of shareholders. 

Guidelines 

1. The Board shall ensure that all directors and executive officers perform their fiduc iary duties 

responsibly and prudently, pursuant to applicable laws, rules, and regulations. 

2. The Board shall provide adequate systems and mechanisms to ensure that the Compa ny 

complies with applicable laws. Articles of Assoc iation, related notifications , and resolutions passed at general 

meetings of shareholders, as well as established policies and guidelines. In addition, any major transaction shall be 

approved through a due process pursuant to the rules of law. 

Principle 1.4 

The Board shall demonstrate a thorough understanding of the scope of its powers, duties, and 

responsibilities. The Board shall clearly define the roles and responsibilities of the Managing Director and 

management, as well as ensure that the Managing Director and management properly perform their duties. 

Guidelines 

1. The Board shall appoint committees to oversee specific matters and report back to the Board . 

2. The Board shall provide charters for itself and for each of the committees, by which the roles and 

responsibilities of directors are defined. These charters shall serve as points of reference for every director . Each 

charter shall be reviewed at least annually. 

3. The Board shall assign duties and responsibilities to management, as well as monito r its 

performance, including 

1) reports on operating results and assigned tasks; 

2) the scope of powers, duties , and responsibilit ies of the Managing Director; and 

3) annual review of the executive authority or approval process handbook. 

Principle 2 The Board of Directors shall define the Company 's objectives to ensure sustainability. 

Principle 2.1 

The Board shall define or oversee that the Company's long-term objecti ves promote sustain ability by 

creating value for the Company itself, in extension to its customers, stakeholders , and society at large. 
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Guidelines 

1. The Board shall oversee that the Company has clearly defined and suitable long-term objectives 

that support its business model. The Board shall ensure company-wide communication of these objectives to drive 

everyone in the same direction by establishing the vision and mission statements, as well as organizational values, 

that reflect good corporate governance. 

2. The Board shall develop a business model for sustainable value creation for the Company itself , 

its stakeholders, and society, taking into consideration the following factors: 

1) the Company's ecosystem, including changes to business conditions and opportunities, 

and the Company's effective use of innovation and technology ; 

2) the needs of its customers and stakeholders ; and 

3) its available competitiveness, skillfulness and opportunity/risk of business. 

3. The Board shall oversee that the Company's long-term objectives are communicated to and 

instilled in the mind of all levels of personnel , engraining them as part of the organizational culture. 

Principle 2.2 

The Board shall ensure that the Company's annual and/or medium-term objectives , targets , and 

strategies are consistent with its long-term objectives, and that the Company uses innovation and technology safely 

and effectively. 

Guidelines 

1. The Board shall ensure that the Company's annual objectives and plans are aligned with its 

long-term objectives with due regard to its business environment , opportunities , and risk appetite . The Board shall 

arrange the Company 's objectives and strategies to be annually reviewed. 

2. The Board shall make certain that the Company's strategies and plans take into account the 

business environment and risk factors that may affect its stakeholders throughout the supply chain , including factors 

that may affect the achievement of the Company's long-term objectives. To this end, the Board shall 

1) clearly define the method , process, and channel by which stakeholders may engage or 

communicate with the Company, enabling the Company to identify the interests of each 

stakeholder group accurately or as close as possible ; 

2) identify internal and external stakeholders ; and 

3) identify stakeholders ' expectations in order to analyze potential impacts on the Company 

and on the stakeholders themselves. These shall be ranked in order of importance and 

dealt with accordingl y. 
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3. The Board shall encourage innovation and promote the use of innovation and technology to 

enhance competitiveness and to respond to stakeholders' expectations without compromising its social and 

environmental responsibilities. 

4. While in the process of approving financial and non-financial targets, the Board shall take into 

account the Company's business environment and potential while ensuring compliance with good corporate 

governance. 

5. The Board shall make certain that the Company's annual objectives, targets, and plans are 

thoroughly communicated to everyone throughout the organization. 

6. The Board shall ensure the proper allocation of resources and see to the effective control of 

operations, as well as monitor the progress of operations according to the annual plan. 

Principle 3 The Board of Directors shall strengthen its effectiveness. 

Principle 3.1 

The Board of Directors shall be responsible for determining and reviewing its own structure, in terms 

of the size, composition, and number of independent directors that is suitable and needed to bring about the 

achievement of the Company's long-term objectives. 

Guidelines 

1. The Board of Directors shall be diverse in terms of qualifications , such as skills, professional 

experiences, and specialized traits that will benefit the Company. Directors may be of any gender as long as they 

possess all the legally required qualifications. In addition, there shall be at least one non-executive director with 

experience and competence in the Company's main business or industry. 

2. The appropriate number of directors shall be determined by the Board itself, provided that the 

Board is able to function effectively. It shall comprise at least five (5) directors, depending on the Company's size, 

type, and business complexity. 

3. The ratio between executive and non-executive directors shall support proper checks and 

balances. The majority of the Board shall be non-executive directors, who shall exercise objective and independent 

judgement on the work of management. The number and qualifications of independent directors shall meet the 

requirements of the Securities and Exchange Commission and the Stock Exchange of Thailand . The Board shall 

afford independent directors the ability to work efficiently with the rest of the directors and to exercise objective and 

independent judgement. 

4. The Board shall explicitly disclose its board diversity policy and details of its members, including 

directors' age, gender, education, experiences, shareholding percentage, years of service as directors, and 

directorships at other listed companies in annual reports and on the Company's website. 
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Principle 3.2 

The Board shall select a suitable member as its Chairman, as well as oversee that its composition and 

exercise of power allow the Board to objectively and independently exercise judgement on corporate affairs. 

Guidelines 

1. The Board shall not require that the Chairman be an independent director. 

2. The Chairman's roles and responsibilities shall be distinct and separate from those of the Managing 

Director to establish effective checks and balances of power: 

1) The Chairman shall be responsible for leading the Board of Directors. The Chairman's 

duties shall at least include the following matters: 

(1) Chairing any general meeting of shareholders; 

(2) Chairing any board meeting; 

(3) Casting the deciding vote to break a tie; 

(4) Calling board meetings and establishing meeting agenda in tandem with the Managing 

Director, in which important matters shall be included; 

(5) Overseeing , monitoring, and ensuring that the Board efficiently carries out its duties; 

(6) Ensuring that all directors contribute to the Company's ethical culture and good 

corporate governance; 

(7) Allocating sufficient time for management to propose topics and for directors to 

debate important matters thoroughly ; Encouraging directors to exercise prudence and 

express their opinions freely; 

(8) Promoting constructive relations between executive and non-executive directors, and 

between the Board and management. 

2) The Managing Director's roles and responsibilities shall be determined by the Board. 

3. If the roles and responsibilities of the Chairman and the Managing Director are not clearly 

separated , for instance, when the Chairman is not an independent director, the Chairman and Managing Director are 

family members , or the Chairman is a member of the Executive Committee, the following measures shall apply: 

1) having the Board comprise a majority of independent directors , or 

2) appointing a lead independent director to participate in setting the Board meeting agenda. 

4. There shall be no term limit for independent directors; however, if an independent director has 

already served nine (9) consecutive years since his or her first appointment to the post, the Board shall reasonably 

evaluate the necessity of his or her continued directorship. 
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5. The Board shall appoint committees to oversee specific matters, to filter information, and to 

recommend action for board approval. 

6. The Board shall disclose the roles and responsibilities of the Board itself and of its committees , 

the number of meetings, and the number of directors in attendance over the course of the year. The Board shall also 

report the performance of each committee. 

Principle 3.3 

The Board of Directors shall ensure that the selection and nomination of directors be transparent, 

resulting in the desired board composition. 

Guidelines 

1. The Board shall establish a Nomination Committee. 

2. The Nomination Committee shall meet to determine the nomination criteria and process to 

ensure that elected board members possess the appropriate qualifications, knowledge, and 

expertise. 

3. The Board shall afford shareholders the opportunity to nominate directorial candidates. 

Principle 3.4 

When proposing directors ' remuneration to a shareholder meeting for approval, the Board shall 

consider whether the remuneration structure is appropriate for the directors' respective roles and responsibilities, 

reflects their individual and company performance, and provide incentives for the Board to lead the Company to 

achieve its short- and long-term objectives. 

Guidelines 

Principle 3.5 

1. The Board shall appoint a Remuneration Committee. 

2. The remuneration of the Board shall reflect each member 's accountability and responsibilities, in 

addition to being comparable to the practice of other companies in the industry. 

3. The structure and rate of the Board's remuneration , as well as other benefits, shall require 

shareholders' approval. 

4. The Board shall disclose its remuneration policy and criteria that reflect the duties and 

responsibilities of each individual. 

The Board shall ensure that all directors serve responsibly and that they allocate sufficient time for 

their role as board members. 
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Guidelines 

1. The Board shall provide a director handbook to empower its members with an understanding of 

their roles and responsibilities . 

2. The Board shall publicly disclose its members' posts at other companies. 

3. In the event that a director of the Company serves as a director or executive officer at or have a 

direct or indirect stake in another entity that creates a conflict of interest with the Company, or is able to use insider 

information or take advantage of the Company's opportunity for his or her own benefit, it shall be reported to the 

Chairman of the Board and the Chairman of Audit Committee for acknowledgement. 

4. Each director shall attend no less than 75 percent of all board meetings in any given fiscal year, 

unless necessity demands otherwise. 

5. Believing that each director 's business expertise and capabilities are not restricted by the 

number of companies in which he or she currently serves, the Company shall not establ ish any regulation on board 

members' directorships at other listed companies. 

Principle 3.6 

The Board shall ensure that the Company's governance framework and polic ies appropriate ly extend 

to and are accepted by subsidiaries and other businesses in which it has a significant investment. 

Guidelines 

1. The Board shall consider and establish a subsidiary 's governance policies, including: 

1) The appointment of a director, executive officer, or another authoritative post to a 

subsidiary. The senior executive team of the investing Company shall consider a director or 

an executive officer from within the group who possess the knowledge, ability, and 

expertise in the subsidiary's business to represent the Company as an investor or in 

compliance with the joint-venture agreement. 

2) The scope of duties and responsibilities of the position in 1). The Board shall also have the 

representative to oversee that the subsidiary's operations comply with its own policies. If the 

subsidiary has other investors, the Board shall require the Company's appointed 

representative to perform his or her role in the subsidiary's in the best interest of the subsidiary 

while maintaining compliance with the Company's policies. 

3) The suitability and adequacy of the subsidiary's internal control, along with the conformity with 

relevant laws and regulations of all transactions. 

4) The disclosure of the subsidiary's financial information, operating results, related party 

transactions, acquisition and disposition of assets, other important transactions, capita l 

increases or decreases, termination, etc. 
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2. For any significant investment in a business, the Board shall make certain that the shareholders' 

agreement or another agreement in place clearly defines the Company's ability to manage the subsidiary's affairs, 

partake in major decisions, and monitor the subsidiary's performance, which will enable the Company to prepare its 

financial statements in a timely manner and in conformity with relevant standards. 

Principle 3.7 

The Board shall conduct a formal annual performance evaluation of itself and its committees. The evaluation 

results shall be used to strengthen their future performance. 

Guidelines 

1. The performance of the Board and its committees shall be evaluated at least once a year. 

2. The Board shall disclose performance evaluation results, whether as a whole or as individuals, in 

the corresponding annual report. 

3. The Board shall use evaluation results to improve its and its committees' performance. 

Principle 3.8 

The Board shall ensure that each of its member understand his or her roles and responsibilities, the 

nature of the business, the Compa ny's operations, and relevant laws. The Board shall encourage all directors to 

regularly bolster any skills and knowledge necessary for their posts. 

Guidelines 

1. A newly appointed director shall undergo orientation, which includes the following : 

Any information that may benefit his or her directorial role; 

Business directions (objectives, target, vision, mission, and organizational values); and 

Roles and responsibilities, as well as directorial remunerations and other benefits. 

2. Directors shall regularly receive the necessary training, any of which shall be disclosed in the 

corresponding annual report. 

3. The Board shall possess the knowledge and understanding of relevant laws, regulations, 

standards, risks, and business-related environment. The Board shall always stay up to date on such information. 

Principle 3.9 

The Board shall ensure the effectiveness of its performance and have access the necessary 

information. The Board shall appoint a person with the desired qualifications, knowledge, skills, and experience to 

support the Board as "Company Secretary". 

Guidelines 

1. Board meetings shall be scheduled in advance to afford each director sufficient time to arrange 

to attend. 
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2. The Board shall meet at least six (6) times per fiscal year. 

3. The Board shall provide a mechanism that allows each board member and management to 

propose relevant topics to be included on the meeting agenda. 

4. The Board shall oversee that relevant meeting documents be sent to each director at least seven 

(7) business days before the meeting. 

5. The Board shall encourage the Managing Director and other executive officers to attend board 

meetings to present additional information and details on matters for which they are directly responsible. 

6. The Board shall be able to request additional information from the Managing Director, Company 

Secretary, or a designated executive officer within the framework of the established policy. If necessary, the Board 

shall be able to seek independent professional advice , the expenses for which shall be absorbed by the Company. 

7. Non-executive directors shall be able to meet, as many times as necessary, among themselves 

without management to debate their concerns and report the outcome of their meeting to the Managing Director . 

8. The Board shall appoint a Company Secretary with duties pursuant to the Securities and 

Exchange Act and provide any training and education relevant to his or her ability to serve in this capacity. 

Principle 4 

Principle 4.1 

The Board of Directors shall nominate and develop senior executive officers and ensure good people 

management. 

The Board shall afford a proper mechanism for the nomination and development of Managing 

Director and senior executive officers, making certain that they possess the knowledge , skills, experience, and 

characteristics necessary for the Company to achieve its objectives. 

Guidelines 

1. The Board shall nominate or assign the Nomination Committee to nominate a candidate with the 

desired qualifications for the post of the Managing Director. 

2. The Board shall task the Managing Director with overseeing the suitability of senior executive 

officers. 

3. The Board shall ensure business continuity. To this end, succession plans shall be developed 

for the posts of the Managing Director and other senior executive officers . The implementation of these plans shall be 

reported to the Board at least once a year. 

4. The Board shall encourage the Managing Director and other senior executive officers to 

continuously undergo any training relevant to their roles. 
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