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Message from the Chairman
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On April 3rd, 2014, Golden Lime Public Company Limited became the first lime and calcium carbonate manufacturer and distributor to register with the Stock Exchange of Thailand.

We strived to expand our business continuously and stably, attend the kind of business which can enhance income and benefits for every one of our stakeholders. Building on proven business foundation, we are ready to tackle new challenges, ride the wave of new trends, and diversify into new, purposely chosen directions.

In this year of 2015, with a compelling strategic vision, the board of directors has issued a new vision and mission to be undertaken toward a crystal clear goal that shall be realized as our all of stakeholders to abide by and maintain intention to ensure the Company’s stable and sustainable business.
However, the Board of director is determined to lead the Company into the sustainable organization under both good governance and corporate governance. In order to achieve such a goat, the Company urges all company’s Stakeholders including the Company’s Executive, Employee, Shareholders, Community society and Environment to carry out the business in line with the Company’s good control policy.  Meanwhile, under the good conscience the Company’s business will definitely be moved forward for the benefits of all sectors.
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Cherdkiat
Monsereenusorn

Chairman of the Board Directors

13 November 2015

Message from the Managing Director
[image: image19.png]


 In 2015 the Executive guideline of the management team were concentrated in order to be reduce the production cost and various expenses. As for the production, the Company focuses on process and supervision so that it can standardize the products as needed by the customers.  Meanwhile the products must then be efficiently used; The Company also requires the sales department to sell its major products as the imported amount of lime is decreased in order to lower the production cost.  As for the Company’s sales policy, it encourages both marketing department and sales department to evaluate and study different factors so as to enhance and develop the management before delivering products to its customers. Besides, both departments are required to understand customers and inform them how to use the products.  They must also deeply understand the product qualities as needed by the customers so that the products can then be developed in line with the market’s needs.  

As for the financial management, it requires that the payment and reimbursement be made on schedule and the Company is to control reimbursement; the cash flow and debt-equity ratio in order to maintain liquidity. 

The Executives also seek for the chance of business expansion aiming to process various minerals and add values for the business. In order to achieve such a goal, a reaching team has been sent to survey economic mineral that can be processed and sold.

Above all, the Company will strictly adhere to the philosophy as follow,

Quality Lime 
Setting the guideline of operation so that the production of lime, which is the main product, is of quality for customers in various industries. 
Green Technology
Developing the lime ignition technology and production process that is environmentally friendly with the focus on the management to reduce the use of energy or use the energy

and available resource efficiently to create maximum benefit
Environmental Friendly
Focusing on the operation and activities that are environmentally friendly and promoting the environmental conservation activities such as afforesting or constantly growing trees in the place of operation as well as
adapting the application of various environmentally friendly materials and equipments that can reduce the use of production.
Social Responsibility
Developing various activities according to the Corporate Social Responsibility policy established by the Board of Directors, The main topics including ”Running the business with fairness”, “Anti-corruption”, ”Respect for human right”, “Behaving  towards labors with fairness”, “Responsibilities towards consumers”, “Environment protection”, “Community and social cor-development”, “Innovation and its dissemination”. 
                                                                                                                       [image: image1.png]



                                                                                                                       Kiatikul  Monsereenusorn

                                                                                                Managing Director

                                                                                             13 November 2015

Vision Mission Value
Vision


Lime and other value-added  products and minerals to enhance  quality with fair pricing for various industries, To expand business opportunity abroad and domestic market in order to keep sustainable growth and predictable returns to the shareholder; To continuously research and develop new products, every day is better.
Mission
Golden Lime (“Sutha”)  is committed to the following operation

· Producer of quality products with efficient cost and effective management. Good and sound marketing and application knowledge to satisfy customer requirement.

· Transparent management for good investment return for shareholders.

· Promotion of internal organizational loyalty and happiness at working atmosphere.

· Promotion of self-learning with continuous knowledge input to company personnels with “Doing Better” philosophy.

· Promotion of environment and surrounding ecosystem. 
· Organization with stable and consistent growth.
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Value

· Proud, self-discipline, responsible, and not negligent

Remark :  Vission and Mission approved from the Board of Director Meeting no. 3/2015 on 13 August 2015
Core Competency 
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1.  KNOWLEDGE  BASE 
· KILN CONSTRUCTION KNOWLEDGE  
· KILN OPERATION KNOWLEDGE 
· KILN PROBLEM - SOLVING KNOWLEDGE  
· GRINDING OPERATION  
· PRODUCT APPLICATION  
2. KEEP ON DEVELOPMENT 
· [image: image23.png]


PRODUCT DEVELOPMENT 
· LOW COST ENERGY DEVELOPMENT  
· BRAIN THINKING , PERCEPTION DEVELOPMENT 
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GOLDEN LIME PUBLIC COMPANY LIMITED
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Channel Complaints

If you did not receive a fair investment, or found guilty of Acts of unfair competition on the company and investors, The Audit Committee and / or Board
Directors will performed with a complaint and clues that you inform us as soon as possible to be fair to investors

Please complete the form below, your information will be submitted to the Board / Audit committee who was appointed by CEO. Your information will be
protected as confidential.

Category* * Please Specify* i

Detail character limit to 3,000

Attach File TRl [ erowse |



TOOLS OF SUCCESS-  
· CAPABLE PEOPLE 
· WELL TRAINED PEOPLE  
· RESPONSIBILITY PEOPLE 
· DEVOTED PEOPLE  
4. CONSTANT BACKUP
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CUSTOMER TECHNICAL BACK UP 
· AFTER SALE SERVICE BACK UP 
· LOYALTY TO CUSTOMER 
· HAND TO HAND WORK WITH CUSTOMER REQUEST 
Working Morale

The Company is determined to jointly work and administrate its business on the basis of the morality as follows;

1. Virtue

:  Know which is goodness or badness.

2. Morality
:  Know which should or should not be done. 

3. Good morals
:  Know which is good deed, bad deed, great contribution, wickedness.

4. Fair

:  Adhere to the truth and Equitable treatment; 
                              Avoid doing unfair treatment.

5. Culture

:  Do dairy routines in line with our corporate  culture including

  

   Honesty to goodness; Fear of sins and Consciousness.

6. Humanity
:  Remain in mercy and hospitality.

7. Honesty
:  Do not be involved in corruption and misappropriation.
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Good Corporate Governance Policy
The Company pays a priority to its operation in line with the good corporate governance. Meanwhile in an attempt to benefit the Company’s business and create transparency and efficiency to the management, the Board of Director is obliged to adhere to the good corporate governance. This is certainly expected to stimulate confidence and create added value to Shareholder, Investor and all stakeholder.


Board of Director of Golden Lime Company Limited is determined to run its administration to create confidence to all party concerned and therefore regulates the Good Corporate Governance Policy and Good management policy and Good ethics, This definitely can create efficiency to the Company’s operation and achieve its goals on a business approach based on transparency, responsibility to all stakeholders, and social responsibility for the good of all. These are presented in 20 sections.

Section 1 Code of Business Conduct
Section 2  Anti-Corruption 


Section 3  Right of the Shareholders
Section 4  Equitable Treatment of Shareholders

Section 5  Role of Stakeholders
Section 6  Disclosure and Transparency
Section 7  Responsibilities of the Board
Section 8  The Subcommittees ,  Audit Committee Charter , Executive Board

 Audit Committee and Audit Committee Charter


 Executive Board
Section 9  Nomination and appointment of directors 
Section 10 Executive Management
Section 11 Guidelines for approval of related party transactions or 

                   transactions with connected natural person or juristic person
Section 12 Supervision on the use of inside information 
Section 13 Risk Management and Internal Control
      Risk Management Policy

                   Internal Control and Risk Assessment
Section 14 Human Resource Management
Section 15 Guidelines for Directors, Executives, and Employees

Section 16 Procurement Ethics and guidelines on procurement and selection of trades partners/business partners
Section 17 Corporate Social Responsibility
Section 18 Environment Management

Section 19 Occupation Safety and Health Policy

Section 20 Energy Conservation and Energy Management Policy

Section 1 Code of Business Conduct
The Company is strongly determined to follow those mentioned 7 morales and strictly administrate under the transparency and the business ethics as follow;

Code of Business Conduct
1. Fairness:   The Company ensures that all party including its shareholders, customer, vender, creditors, employees and social agencies concerned are fairly treated.

2. The Company engages in business based on the required laws and principles. Moreover, it is determined to inherit the nation’s good traditions and oppose to corruption or any immoral conducts.

3. Transparency Management: The Company’s management has been set under a clear-cut written policy. The bookkeeping, the financial report and information are properly handled to comply with laws and regulations and meet international standard. Accurate, Clear and timely information is to ensure criteria and terms for information disclosure.

4. Responsibility for society environment and good morality. The Company operates its business on the basis of responsibility for society and environment. It also intends to give a hand to those who are socially disadvantaged.

5. Deliberation: The Company’s management is based on responsibility and deliberation in  order to avoid any impact and risks.
Section 2  Anti-Corruption Whistle-blowing or Complaint-making
The Board of Director's policy aims to comply with the laws and set guidelines to ensure compliance with anti-corruption policies continuously. The Company is committed to support and supervise its executive, employees, agents, partners, and contractors to be aware of potential corruption and anti-corruption policies by showing its leadership in being an anti-corruption. As the Company was a member of Partnership Against Corruption for Thailand (PACT Network) and Such acts within the scope of definitions given by the Company are as follows:
Fraud and corruption include any act for unlawful advantage and any practice or omission of duty and / or abuse of power, violations of law, ethics, regulations or policy of the Company in order to secure in any forms of unlawful advantages such as soliciting, receiving, offering, or giving cash or any property instead of cash, goods or other favors, as well as any other benefits, to the government officials or individuals who doing business with the Company for benefit of the Company, and include;
       Political contributions refer to financial aid or otherwise in order to support political activities such as money lending, personnel support, providing goods or services, advertising to promote or support the political parties, buying tickets for raising funds or donating money to an organization with close ties to political parties, and so on. The anti-corruption model with the guidelines stated below:

1. Golden Lime Public Company Limited will stimulate employees in all levels to realize and be conscious of the anti-fraud and corruption campaign. It also provides an internal  control in a bid to prevent the corruption and bribery all around and in every county where the Company makes an investment.
2. The Company shall create conscience, instill morality and stimulate positive attitude among the employees requiring them to honestly adhere to the law and regulations.
3. The Company shall create an efficient and effective internal control system with audits and appropriate use of power to prevent the employees from any involvement in corruption.
4. The Company’s directors, executives and employees shall refrain from any behaviors relating to the demand or acceptance of assets or any other benefits or accept the corruption for themselves or familys, friends and acquaintance or others which may influence misconducts, cause deleriction of duties or cause harm to the Company. 
5. The Company’s directors, executives and employees shall refrain from offering assets or any other benefits to external parties with the intent to influence such parties to engage in misconducts or abandon their duties or pay bribe for the benefit of the business.

6. The Company shall report its financial statements accurately and transparently.

7. The Company shall provide communication channels for employees and related parties for whistle-blowing, on the condition that whistle-blowers will be given complete protection. The Company shall also appoint officers to investigate such claims.

8. In order to clarify how the operation is of high corruption risk, the Company stipulates the administrators and all staff members to strictly adhere to the guidelines as follow

8.1 Political contributions refer to financial aid or otherwise in order to support political activities such as money lending, personnel support, providing goods or services, advertising to promote or support the political parties, buying tickets for raising funds or donating money to an organization with close ties to political parties.  However, it does not include the employees who join the activities on their own rights nevertheless; they cannot falsely claim themselves as the Company’s employees or use any assets, device or instruments for the political purposes.  

The Company insists on political neutrality. Besides, the Company will never provide the political party, the politicians or the party’s candidates with financial assistance for the benefits of the Company.
8.2   Charitable contributions, Donations and Aid grants may result in the risk to the Company as such an activity is concerned with the payment without obvious profits and it may be used as an excuse to prevent the charitable contribution with concealed purposes, the Company stipulates the policy and regulation as follow;

The Company is determined to provide donation for foundation, including associations, public charity, nursing homes, schools, Red Cross society and temples all of which are registered by Government official and Revenue department and the donation can be used as a tax deduction. It also scrutinize provides donations for the annual activities organized by either the Company or the temples under the allocated amount of budget.   In case of emergency caused by public hazard or natural disaster, the donation can be made after getting approval from the administrators. However, in order to closely monitor and scrutinize the donation, more details and photos must be attached together with the donation suggestions.
8.3   Sponsorships, the way to publicize the Company’s business with the purpose of business or reputation can be operated under its policy and regulations as follow,

8.3.1 The sponsorships must be examined or proved that activities are really carried out for the social benefits or the corporate social responsibility. In this case, various necessary documents including the receipts, the project details and the logo photo must also be attached.
8.3.2 The sponsorships can be calculated such as contribution of dwelling place and food which is not related to benefits for individuals or any agencies except the decoration of honor traditionally practiced.
8.3.3 The sponsorships can be made only if the payee is specifically identified together with the request document so as to get approval from the Company lawful authorities.
8.4 The gift fee, expenses provided to welcome customer and other hospitality expenses. 
The Company realizes how a good relationship with its business allies can lead to the continual achievement. It therefore allows the staff members to either give or receive gifts, hospitality or others in case of conditions laid by the Company as follow;

8.4.1  The activities are carried out in line with the sales promotion policy, the trade conditions or the counselling service. It also includes the expenses on travelling, dwelling place, food or gifts provided by customers or any expenses provided to welcome the customers, the investors or the shareholders who visit and observe the Company’s business management. This includes the gifts occasionally provided on the annual festivals.
8.4.2  In line with related law.

8.4.3  For the benefits of the Company not the employees.

8.4.4  It is not a kind of cash gift or equivalent to the cash such as gifts or present.

8.4.5  Gifts or hospitality are offered in line with appropriate tradition or festivals.

8.4.6  Gifts or hospitality must not be offered especially during a bidding or procurement.

8.4.7 They are openly offered and not contrary to the procurement ethics.
9. The anti-corruption policy covers the personnel management processes including the personnel selection, the promotion, the training,  the working evaluation and bonus,  By this, the superiors in all levels are required to create a right understanding among the employees and urge them to strictly adhere to this policy. They also have to closely monitor to make sure if the operation is carried out efficiently.
10. The Company will provide justice and protection for any employees or those who notify whereabouts or evidences related to corruption in the Company and its group company including the employees who object to corruption. They will be given protection under the protection measures as regulated in the whistleblower policy
11. Those who are involved in the fraud and corruption which are considerate as the offenses under the working regulation on the personal management are to face disciplinary punishment or legal punishment if proved as legal offenses.

12. The Company will regularly examine the guidelines and operation measures in order to comply with the legal changes and the business conditions.

13. In order to follow closely monitor the operation in line with the anti-corruption; the Company administration are required to afford the annual self-assessment.  
14. The Company requires all staff members including Board of director, the executive and employees to strictly take anti-fraud and corruption measures into practice and also urges its business partners to jointly carry out these measures. The co-company or sub-company if likely to be set up in the future is also to adhere to this policy.
Organizational structure in line with responsibility to anti-corruption policies


[image: image2.emf]Board of Director

 

Audit Comittee

 

Internal Audit

Managing Director

 

Sub Comittee


Board of Directors

· The board of Directors is required to comply with anti-corruption policies, and put the policies into practice. 

· The Board of Directors has authorized the Managing Director to set up subcommittee. At present, the Managing Director has established  sub-committee including Safety and Health management committee, Energy preservation management committee,  Quality management committee, and Management Committee, These committee members are authorized to jointly deliberate different fields of work and assign the administrators in each agency to monitor and supervise the operation in order to assure a good corporate governance policy.  
Audit Committee

· The Audit Committee consists of independent directors who are responsible for reviewing internal control system and giving their opinion about internal control system, as well as ensuring that the Company complies with related laws.
· The Audit Committee is in charge of assigning an internal auditor to review the internal control system. If the internal auditor is an external agent, the Audit Committee shall appoint a person who can coordinate with the internal auditor or assign the Committee’s secretary to act as the coordinator.

The Internal Auditor and/or the Coordinator
· The Audit Committee is in charge of assigning an internal auditor to review the internal control system. If the internal auditor is an external agent, the Audit Committee shall appoint a person who can coordinate with the internal auditor or assign the Committee’s secretary to act as the coordinator.
· The Internal Audit Coordinator shall be responsible for receiving any complaints or any claims and coordinate with the internal auditor to review and report to the supervisor or Manager or Audit committee about complains.

Whistle-blowing or Complaint-making

Establishment of measures for whistle-blowing or complain-making against unlawful or unethical actions or behaviors that may be regarded as malfeasance or fraud by any person in the organization, whether employees or stakeholders including inaccurate financial statement reporting or a faulty internal control system.  Establishment of a protection mechanism for whistle-blowing so that stakeholder may contribute to more efficient stewardship for the Company’s benefit.

Matters for Whistle-blowing or Complaint-making

1. Unlawful actions, corruption, fraud, or violation of ethics by directors, executives and employees.
2. Inaccurate financial statement reporting, faulty internal control system and other risks.
3. Matters relating to the interests or reputation of the Company.
4. Potential damages to the financial status or assets of the Company
5. Suspicions/ fault of the employees’ duty performance or any non-transparent activities of the shareholders.
Contact detail for Stakeholder / Receipt of Complaint :

Internal Auditor / Internal Audit Coordinator

Golden Lime Public Company Limited
7 Soi 11 Sai 3, Moo 12, Saraburi-lomsaksaimai Road,
Chongsarika, Pattananikom, Lopburi 15220 : Thailand
Telephone Number : 66 (0)36 436 178 
Email Address : ac.internal@goldenlime.co.th or


Audit Committee Secretary

Golden Lime Public Company Limited
8/222 Moo 3,Srisamarn Rd.,Soi 2 Banmai,
Pakkred,Nonthaburi 11120 Thailand
Telephone Number : 66 (0) 2961 8652 - 6 
Email Address : glmis@goldenlime.co.th
Or by means of whistleblowing channel on the Company’s website and then choose inquire the Company’s information through its website www.goldenlime.co.th

Whistle-blowing protection mechanisms

· Set up database for confidential information of whistle-blowers and establish punitive measures against the officers in charge of keeping such database if the confidential information is leaked
· This database must be made accessible to executives at the level of senior executive management only.
· The Committee is determined to provide protection for the administrators or employees who object to anti-corruption or who follow the anti-fraud and anti-corruption policy which may result in the loss of business opportunity.  It also seeks prevention for the employees from the penalty or the position downgrade as a result of strictly adhering to the guidelines.
· It falls under the authority of the superiors or supervisors of all those accused to give proper directives to protect whistle-blowers, witnesses, and those who hand evidence to the investigation to keep them out of danger, trouble, or unfairness due to their making complaints, serving as witnesses, or giving information.

Question or recommendation

Any question or recommendation on corporate governance and anti-corruption policies should be addressed to the Secretary to the Audit Committee and Secretary to the Board of Director, Telephone Number 0 296 186 52-6 or Email : glmis@goldenlime.co.th

Punitive measures

1. Those found guilty of serious misconducts will be dismissed from the Company and face a legal punishment if they are considered as legal misconducts.  Those found guilty of minor offences will face score reduction or the suspension from office without any wages. They will also face the score reduction for job evaluation as well as the abstention from promotion and the restructure of income rate 
2. The superiors are to reprimand those found in violation of the Company’s ethics including the score reduction for job evaluation, the promotion or the restructure of income rate.
3. Those found in violation of the Company’s regulation will receive a written reprimand from the Human Resource Department including the score reduction for job evaluation, the promotion or the restructure of income rate.
4. In case the offenders are the high-ranking administrators or the Company committee, findings of investigation must be forwarded to Board of Director in order to determine the penalty.  However, the penalty is based on legal extent and good corporate governance.
The Company specifics the guidelines to prevent corruptions as follows;

1) Procedure of the evaluation on the corruption risk.
2) Guidelines to monitor, supervise and prevent any involvement in the corruption risk

3) Guidelines to follow up and evaluate the operation to prevent any involvement in corruption as approved by the Audit Committee and the Board of Director on November 13, 2015 which is part of the handbook of the Company’s good corporate governance and ethics.

Procedure of the evaluation on the corruption risk

The Company has regulated the risk management system based on business operation in a bid to prevent and suppress corruption or any activities of high risk from corruption likely to occur as a result of the Company’s business operation. It also evaluates the risk level including its chances and effects as well as regulates the anti-corruption measures based on evaluated risk including the achievement evaluation and resources to be used to lessen the risk and follow up the performance appraisal.
Guidelines to monitor supervise and prevent any involvement in the corruption risk

The Company has regulated guidelines to monitor, supervise and follow up the risk on fraud and corruption as follow;
1. Procedures including the internal control system and the risk management which cover important work systems such as sales and marketing system, procurement, control, budget management, account record and payment. This aims to prevent as well as follow up the risk on fraud and corruption and provide appropriate suggestions for the solution.
2. Provide a channel of information including whereabouts and complaint on the legal offense or the violation of the Company’s business ethics, guidelines to prevent any involvement in corruption, suspicions on the financial report or the internal control system.  The Company is to provide the protection for those who inform information or whereabouts. The information is to be treated as confidential. Besides, the Company must have an audit measures and disciplinary or legal punishment. The overall operation will be forwarded to those who inform whereabouts or complaint by means of written statement.

Chiefs of each department are in charge of monitoring the operation and informing the persons in authority.

Dissemination of Anti-corruption policy


In order to disseminate the Anti-fraud and corruption policy, the Company is to conduct by means of its communication channels including;

· The Company’s website and disclosure to the SET’s website.

· Email inform the stakeholder
· Annual report and disclose in 56-1 Form.
· Employee Manual and Employee information board

The above company’s policy is designated based on its anti-fraud and corruption guidelines under the private sector’s anti-fraud project.


As the Company is a member of partnership against corruption for Thailand (PACT), the agency set up under the United Nations Convention against Corruption (UNCHC), it is obliged to apply all operations in line with UNCAC and regularly reconsider the anti-fraud and corruption policy.
Section 3  Right of the Shareholders
The Company recognizes the rights of shareholders such as stock purchase/sales, receiving sufficient and correct information, attending the shareholders’ meeting and using their voting rights with respect to major changes that may affect the Company, etc. To facilitate the shareholders in using their rights to make informed decisions, the Board has therefore set up the following policy:
1. The Company shall deliver the notice to convene a shareholders’ meeting together with sufficient supporting information prior to the date of the shareholders’ meeting in compliance with applicable laws and regulations, specifying date, time, venue of the meeting along with the opinions of the Directors with respect to each meeting agenda so as to provide every shareholder the opportunity to assess such information in advance;

2. In the event that any shareholder cannot attend the meeting, the Company shall provide the opportunity to such shareholder to appoint independent director(s) or any third party as his/her proxy to attend the meeting on his/her behalf by using the proxy form enclosed with the notice to the meeting;

3. Prior to the commencement of the shareholders’ meeting, the Company shall announce the voting procedures for each item on the agenda;  and appoint the independent agencies to count votes in both the ordinary and extraordinary session for the shareholders and announce in the meeting and take the minutes
4. During the meeting, each shareholder shall be provided equal opportunity to comment or raise questions in the meeting. The Chairman of the Board will allocate time appropriately to each shareholder. The directors and relevant executives shall attend the shareholders’ meeting in order to answer the questions raised therein; and in case of the absence from meeting, the shareholders can authorize independent director or any particular persons to attend the meeting.  Besides, the Company orders to get the meeting recorded so that those who do not attend the meeting can also be informed of the meeting contents. 
5. The Company will ensure that minutes of the shareholders’ meeting are completely and correctly recorded and include questions and major comments therein; and

6. The Company shall consistently disclose its information on the Company’s website, SET’s website, as well as SEC’s website.

7. The Company aims to facilitate and encourage all shareholders and institution shareholders to attend the shareholder meeting.  By this, it regulates the guidelines as follow;
7.1 The resolution of the Board of Director Committee as well as the meeting schedule, the agenda and the contents must be publicized through disclosure with the Stock Exchange of Thailand (SET). The disclosure within the following day after the Board of Director Committee has approved the resolution.
7.2 The shareholder meeting must be transparently and efficiently organized under the Company’s law and regulations.
7.3 The shareholders are authorized to propose the meeting agenda including the list of the persons to be elected as the Company’s Committee and the questions in advance. The meeting schedule is to be announced through the Stock Exchange of Thailand (SET) and the Company’s website for at least 3 months ahead of the meeting terms.
7.4 Provide an accurate and sufficient information timely for the shareholders
7.5 Send the invitation letter to the shareholders inviting them to attend a meeting. The invitation letter must mention the exact meeting date as well as the place, the agenda and a complete information. It should also include a proxy form and its suggestions or procedures. At any rate, the Company is to send the invitation letter at not less than 30 days in advance. Besides, the shareholders should be informed disclosure through the Stock Exchange of Thailand (SET). The Invitation letter is to be registered and sent to the shareholders not less than 14 days before the meeting day.
7.6 Post a notice of the shareholder meeting on daily newspapers consecutively for not less than 3 days before the meeting days.
7.7 Allow the shareholders to register a meeting ahead of schedule of which the meeting registration should be timely scheduled.
7.8 Facilitate the shareholders to easily attend the meeting with the receptionists and registrar on duty and efficient information technology for registration and the vote counting.

7.9 Offer opportunity for all shareholders to have equal rights especially on expressing ideas and questioning at an appropriate time. Their questions and suggestions will be completely recorded in the minutes.
7.10 Publicize the meeting resolution and result of the voting disclosure through the Stock Exchange of Thailand (SET) within the following day after the shareholder meeting.
7.11 Make a minute on the shareholder meeting which includes an explanation on the voting procedures, result of the voting questions and answers as well as the list of the Committee who attend the meeting and the committee who are absent from the meeting.
7.12 Make a minute on the Annual General Meeting (AGM) and hand it to related agencies. The minute of AGM will also be publicized on the Company’s website within 14 days after the meeting days.
7.13 Make a report on video, record the vote casting and publicize on the Company’s website so that it can be more convenient for the shareholders and those interested to catch up with the meeting.
7.14 Assign the Company’s secretary and investor relation (IR) to contact, coordinate and provide facilitation among the Company’s shareholders and the investors.
Section 4  Equitable Treatment of Shareholders

The Company shall treat each and every shareholder equally and fairly, the Board has set up the following policy:

1. The Company shall facilitate procedures for minority shareholders to propose additional agenda prior to a shareholders’ meeting or nominate candidates for the position of director in compliance with applicable laws and regulations;

2. In a shareholders’ meeting, the matters will be considered and voted on based on the agenda that was previously determined without changing any important information or adding unannounced meeting agendas during the meeting without any necessity;

3. In order to assist shareholders who are unable to attend the meeting in person, such shareholders may appoint any person or an independent director as his/her proxy to attend the meeting and vote on his/her behalf. The names of the independent director(s) who can be authorized as proxies shall be listed in the notice to the shareholders’ meeting;

4. The Company promotes the use of ballot cards for each important meeting agenda such as related party transaction and transaction related to acquisition or disposal of the Company asset, in order to ensure transparency and accountability. During the election of directors, the shareholders may vote to elect each director individually; and

5. To provide written guidelines in regard of keeping and protecting the use of insider information and disseminate such guidelines to everyone in the Company for compliance, as well as require each director and executive, who has a duty to report his/her securities possession under the law, to submit such report to the Board.

Since the Company gives priority to every shareholder equal rights and urge the shareholders and the institution investors to attend the shareholder meeting, it therefore regulates the guidelines as follow;

1. Information provided ahead of the shareholder meeting
1.1 Inform the meeting schedule together with its agenda and the committee’s comment to the Stock Exchange of Thailand (SET) and get it publicized on the Company website for at least 30 days before the meeting day.
1.2 Inform the shareholders about different regulations used in the meeting including procedures on voting, resolution and the right to vote for each type of shares.
1.3 Make English and Thai meeting invitation letter to invite the shareholders to attend the meeting.
2. The right protection of the minority shareholders
2.1 Specify regulation of the minority shareholders to propose additional agenda in advance including list of the persons to act as committee and questions to be raised. The regulations should be announced on the website of the Company and Stock Exchange of Thailand (SET)
2.2 Authorize the shareholders to appoint individual committee

2.3 Prevention of internal information usage

3. Prevention of internal information usage
The committee specifies the written guidelines to save and prevent the internal information usage in the section 12 policy which covers the internal information management.  Everyone in the organization is required to follow these guidelines which will also be announced in the annual report.
4. Any interests in transaction of the directors
4.1 Specify guidelines for the approval of related party transactions or transactions with connected natural person or juristic person based on operational details mentioned in section 11 policies.

4.2 Inform significantly interested committee not to attend the meeting in which the mutual program or other related is contained so that the committee can freely voice their comments

Section 5 Role of Stakeholders

The Company recognizes the rights of each group of stakeholders: internal stakeholders, which include shareholders and employees, and external stakeholders, which include customers, business partners, creditors, competitors, public entities and other organizations, as well as relevant neighboring communities. The Company shall conduct its business in accordance with relevant laws and regulations to address each stakeholder’s requirements and the following policy shall be deemed as a long-term value-adding goal of the Company:

	To Shareholders
	:
	The Company shall perform its fiduciary duties and make decisions carefully for the benefits of shareholders and ensure the transparency of the financial disclosure as well as provide all necessary information to the shareholders in a correct, accurate, and timely manner.  



	To Customers
	:
	The Company shall deliver products and services of a high quality and under fair conditions and also maintain the customer confidentiality and shall not disclose or misuse such information.


	To Employees
	:
	The Company treats its personnel fairly, without discrimination. Remuneration and welfare shall be done based on good faith, appropriateness and capability of such employees. SUTHA also promotes the safety of workplace and good working environment as well as supports of employees’ training and development.



	Business Partners 


	:
	The Company respects the contractual agreement with business partners as well as complies with related laws and regulations strictly to ensure that any transaction occurred with business partners will be in a good corporate governance manner. 

	Competitors
	:
	The Company competes with other companies within the framework of fair practice and healthy competition.



	Community, society  and environment
	:
	The Company supports and participates in activities, either organized by itself or in cooperation with others to help improve society and communities in areas where the Company’s business operations are located. SUTHA consistently controls and assesses the environmental impacts of the nearby communities to comply with the laws and regulations.


In line with the guidelines as follow;
1. Specify guidelines for the stakeholder mentioned in Section 15

2. Specify ethics for procurement and guidelines partners mentioned in Section 16

3. Specify the social responsibility mentioned in Section 17

4. Specify the Anti-fraud policy mentioned in Section 2 and support any activities held to urge all employees to comply with law and related regulations.

5. Specify the personal resource management policy mentioned in Section 14 in order to be used for treating employees fairly and develop their knowledge and potential.
6. Provide a procedure and a channel to receive and deal with the complaints of the stakeholders mentioned in Section 2 as well as set up a complaint channel on the Company’s website and get it publicized in the annual report.

7. Publicize information including co-operational activities, policy operation and various guidelines on the Company’s website and annual report
Section 6 Disclosure and Transparency

The Company has an obligation and policy to disclose certain information to SEC, SET, shareholders and relevant parties in a correct, complete and transparent manner as follows:

1. Disclose financial information and other information in relation to the business and operating results of the Company in a correct, complete, adequate and timely manner. Financial statements shall be audited by listed auditors, commented and approved, as required, by the Audit Committee and the Board of Directors before submitted to the SET, SEC, shareholders and other relevant organizations;
2. Disclose information through various channels such as the Company’s website, disclosure via the SET and SEC in order to provide the stakeholders up-to-date information; and

3. Disclose information with regard to the Board of Directors and their respective roles and duties, the various committees and information such as the number of meetings held, the attendance records of each director in the past year and the remuneration of directors and key executives in the Company’s annual registration statement (Form 56-1) and annual report.
4.    Provide the Management Discussion and Analysis (MD&A) as part of explanation on the financial budget in every quarter so that the investors can be informed of information and understand any changes over the Company’s financial status and operation in each quarter.

5.   Disclose the account audit fee and other service charge in the annual report and the meeting invitation letter.

6.    Disclose the remuneration for the Committee and high-ranking administrators including the form and type of remuneration of each committee
7.    Disclose the Company’s information on its website as follow

       -  Annual information from (Form 56-1) and the annual report which can be downloaded.

       -  The Company’s vission and mission.

       -  List of the Committee and the administrators.

       -  Financial statement and report on financial status and overall performance

       -  Shareholder structure.

       - Invitation letter of the Annual General Meeting and Extra General Meeting for shareholders.

       -  Regulations as well as memorandum and different risk factors.

       -  Charter, duty and responsibility of the Committee and sub committee

       -  The Good Corporate Governance and Code of Conduct Guideline and Policy.
       -  Information used to contact the Company and Investor Relation. 
Currently, Investor Relation,   the Company assigned the assistant managing director to act as its Investor Relation to contact and provide the Company’s information to shareholders, institutional investors, research analysts and other relevant organizations.
Section 7 Responsibilities of the Board

The Board of Directors is responsible for the shareholders regarding the Company’s business operations as well as compliance with the laws, the Company’s objectives, Articles of Association and resolutions of shareholders’ meetings and other stakeholder and to be independent of the management.  Tenure of an independent committee is not over 9 years following the first oppointment. However, in case of some reasons and necessities, the independent committee can continuously remain in position.
Composition of the Board

1. The Board of Directors consists of at least 5 directors who have the effective term of 3 years. In order to comply with the SEC regulations, listed company should have independent directors in which account for one-third or more of the number of directors of the Board, and the Audit Committee shall be selected from at least three the independent directors.

2. The Companyhas  appointedit’s company secretary whose duty is to made a preparation for the Board of Director and the Shareholder meeting as well as provide the meeting agenda and minutes and collect all relevant legal document, and support the Board on legal issues.

Term of Directorship

In every Annual General Meeting (AGM), one-third of the Directors must retire; moreover, if this number is not a multiple of three, then the number nearest to one-third.  The Director must retire during First and Second year after the Company registration by means of drawing lots.  For the next year (2016), those who remain in position for longest period will be retired.   By the way, the directors who have completed their terms may be re-appointed. 

Scope of Duties and Responsibilities

The Board of Director are authorized to operate the Company’s business in line with the law including the company’s goals, regulation and the meeting resolution of the shareholders on basis of honesty and maintain the company’s benefits, On the conclusion, the Board of Director are required to comply with the following tasks;

1. Providing an Annual General Meeting (AGM) for the shareholder within 4 months after the end of the period of the company’s yearly accounts.
2. Provide a meeting for the Board of Director every three months.
3. Operating the statement of financial and statement of comprehensive income at the end of the period of the Company’s audited accounts and seeking for deliberation and approval at the shareholder meeting.
4. A single director or numerous Directors can be authorized to perform the tasks under the Board of Director and in appropriate period. At any rate the Board of Director can revoke, change or correct the authorized director or subcommittee at any particular time.
The Board of Directors thereby may authorize the Management Committee to perform the Company’s tasks. However, the authorization must not authorize the Management Committee to be able to give any consideration or approval to any transaction which the Management Committee has conflict of interest or any other conflict, except with prior approval of the Board of Directors under the Company’s policy and regulation.

5. Regulating the Company’s goals as well as vision, mission, guidelines, policy, plan and budget.Supervising the administration and management of the Executive Board in line with the mentioned policy. However, the following topics including the increase in stock capital, reduction of capital debenture, auction or purchasingof business asset or business transfer, revision of memorandum of association must be approved by the shareholder meeting.  Besides, the Company’s vision and mission should be reviewed and approved at least every 5 years.
Moreover the Board of Directors is also required to supervise and direct the Company to conduct its business procedures in accordance to the rules and regulation of the Security Exchange Commission and those of the Stock Exchange, such as connected transactions that may have conflict of interest, and Information of the Acquisition of Assets required to be reported and disclosed to the Stock Exchange of Thailand, or other law related to the Company’s business.

6. Deliberating the administration structure and nomination of the Executive Board or other appropriate subcommittee.
7. Following up the overall operation and budget management continually.
8. The Board of Director must not operate the same business and in competition with the Company’s business, or  be partner in the ordinary partnership,  be unlimited partner in the limited partnership and be director of the private company or any other companies with the same business operation no matter for the individual of other benefits. Nevertheless, all above can be operated in case they are reported to the shareholder meeting prior to the appointment.
9. The Board of Director must immediately inform the Company if involved directly or indirectly being parties in interest of the Company’s Contract or holding share in the Company or the affiliated companies. 
10. In order to assure that the committee devote themselves to performing their duties completely, it requires that the committee should not take position in more than 5 listed companies. However, in case of an excusive number of the Company in which the committee takes positions, they are required to publicize such circumstance.
The Board of Directors’ Meeting

1. The Board of Director shall hold a meeting at least every 3  months and hold additional special meetings if necessary and the agenda for the meeting should be clearly specified.
2. The Board of Director shall receive all complete and necessary information in a timely manner prior to each meeting. The Company’s Secretary shall circulate all necessary documents to the directors prior to the meeting and ensure that the directors obtain the relevant documents prior to the meeting to allow sufficient time to study and consider the matters.
3. Records of each meeting must be written and kept. The minutes shall be certified by the Board and can be available for examination by the Board and related persons subsequently
Self-Assessment

The Board of director shall assess their own performance every year (yearly) in order to evauate the valuated the performance in previous years and improve their work efficiency in the future.

The Company’s secretary will then hand over the results of evaluation to every committee member so that the group and individual annual the evaluation will be carried out. Results of the evaluation will then be returned to the Company’s secretary.
Company Secretary

The Board of Director has appointed the Company Secretary in accordance with Article 89/15 of the Securities Exchange and the Stock Exchange Act of B.E. 2535 (Revision of statutes also referred).  By this, the secretary is obliged to hold the following tasks;

1. Providing and storing the documents as follow;

(A) The Committee Registration
(B) The meeting arrangement, the minutes and the annual report
(C) The meeting arrangement and the minutes of the shareholders.
2. Storing (Keeping) the connected transaction report by the Committee and Administratiors.
3. Performing any others tasks as required by the capital market committee.
Besides above duty and responsibility, the Company’s secretary is to provide legal suggestions and various regulations and seek for coordination to have the committee’s resolution abided by. In order to achieve such goal, the Company’s secretary should be continously trained and developed particularly on the law as well as accounts and the secretary’s duties.
Remuneration of Directors 

The Company provides fair and appropriate remuneration to each director of the Company based on market conditions, business competition, nature of business, operating results, the Company’s financial standing as well as responsibilities, duties, and performance of each director and executive. 
The remuneration of directors is subject to shareholder’s approval, while remuneration of executives shall be based on principles and policy set out by the Board.

Development Scheme for Directors

The Board of Director has a policy to promote and facilitate the training and development for directors, members of the Audit Committee and executives in relation to good corporate governance and improvement of business operations. Currently, each of Company’s directors is certified of directorship training by the Thai Institute of Directors Association (“IOD”).     
In order to provide accommodation for each committee member which will enable them to access complete information and take it into consideration, the Committee set up a data storage system for each committee member so that it will be easier for searching information. The Company’s secretary is authorized to collect and store necessary information including various fields of knowledge publicized by The Securities and Exchange Commission (SEC), Stock Exchange of Thailand (SET) and Institute of Directors and documents obtained from the training. This information is collected and stored by means of E-book. It will also include the information on the Company’s business operation as well as law, rules and regulations.  The Committee can access the information through internet or download the knowledge information which has been allowed to publicize. 
Section 8 the Subcommittees
The Board of Directors has established 2 committees namely the Audit Committee and the Executive Committees in order to decentralize the management decision as well as enhance the corporate governance.

The Chairman of the Audit Committee and Audit Committee shall be selected from independent directors to ensure the transparency and independence to conduct the duties.

Audit Committee
The Audit Committee consists of independent directors, which was appointed by Board of Directors to assist the board of directors with the responsibility of supporting the corporate governance and reviewing the correctness and the reliability of financial reports, internal control systems, internal audit, as well as compliance with laws and the related rules and regulations. The Audit Committee also monitors of the business operations of the subsidiaries and the associated companies (if have in the future). The Audit Committee ensures that the business affairs of the Company, the subsidiaries and the associated companies are conducted in an efficient, effective and transparent manner.

1. Composition

1.1  The Company’s Board of Directors or the shareholders appoint the Chairman and members of the Audit Committee in line with the criteria, conditions and regulations of the Stock Exchange of Thailand.

1.2  The Audit Committee consists of at least three members, with at least one member having sufficient knowledge and experience in reviewing financial statements.

     1.3   Secretary of the Audit Committee which was appointed by Audit Committee or appointed by the acceptation by the audit committee provides support to the Audit Committee’s proceedings including preparing the Audit Committee’s action plan, setting up meeting appointments, preparing meeting agendas according to the Audit Committee’s order , taking and distributing minutes of the meeting.
2. Qualifications

    2.1  The members of the Audit Committee shall be independent directors in line with the criteria, conditions and regulations of the Stock Exchange of Thailand. They must be able to give opinions or reports on the performance of their duties in an independent and impartial manner.

    2.2  They are able to perform their duties adequately as members of the Audit Committee.

3. Term of office

The Audit Committee member has 3-year term of service. The Audit Committee member being due to retiring by rotation is eligible for re-election. In case that any vacancy in the membership of the Audit Committee occurs due to other reasons than by retirement of the member by rotation, the Audit Committee with appoint a qualified person to be an Audit Committee member corresponding with what is defined by the Board of Directors. The new member of the Audit Committee who replaces the vacant seat will serve out the remaining term of the replaced member.

4.  Duties and Responsibilities 

4.1   Review the financial report to oversee that the reports are sufficient and correct.
     4.2    Review the internal control system to oversee that they are adequate, appropriate and efficient. In addition, to observe the independence of the internal audit unit , as well as to approve the appointment , transfer and dismissal of the head of the internal audit unit or any other units responsible for the internal audit.

4.3 Review the business operating procedure to oversee that they are in compliance with rules and regulation of the Security Exchange Commission and those of the Stock Exchange of Thailand as well as other laws relative to the Company business.

4.4 Recommend to the Board the independent persons to respond the Company’s auditors and deliberate his or her compensation including to attend a meeting with the auditor without the presence of the management at least once a year. 

4.5 Review the connection transaction or transaction that may have conflict of interest to oversee that they are accurate, complete and in compliance with rules and regulations of the Stock Exchange of Thailand as well as disclose complete information of the transactions to ensure that they are appropriate and most beneficial to the Company.

4.6 Issue an Audit Committee Report to be included in the company’s annual report and the report must be signed by the Audit Committee Chairperson and must at least contain the following information:

· Opinions concerning with the correctness, completeness and trustworthiness of the financial reports of the Company.

· Opinions concerning with the adequacy of the Company’s internal control system.

· Opinions concerning with the Company’s compliance with the laws and regulations of the Securities and Exchange and regulations of the Stock Exchange of Thailand, or any law governing the Company’s business.

· Rules and regulations of the Securities and Exchange and regulations of the Stock Exchange of Thailand, or any law governing the Company’s business.

· Opinions concerning with the appropriateness of the auditor.

· Opinions concerning with the transactions that may involve conflict of interest.

· The number of the Audit Committee’s Meetings and attendance record for each of the Audit Committee Members.

· Opinions or overall observation that the Audit Committee has found during performing its duty according to the Charter of the Audit Committee.

· Other reports which should be acknowledged by the shareholders and general investors under the duties and responsibilities assigned from the Board of Directors of the Company.

4.7 Perform other activities as delegated by the Company’s Board of Directors with consent from the Audit Committee.

The Audit Committee is responsible to the Board of Directors and the Board of Directors is still responsible for the Company’s operation to other persons.

In case have change of duty and scope of work of the Audit Committee, the Company shall submit the resolution to change the duty and scope of work of the Audit Committee report to the Stock Exchange of Thailand (SET) by SET requirement  within  3 days from the date of such change. 

4.8 Performance of Audit Committee , if found or suspect in some particulars or any action may be affect significantly to the financial status and operation results of the company, then the audit committee shall report to Board of Directors of the Company in order to improve, to revise within the time determined by the Audit Committee.

1) Transaction that involve conflict of interest

2) Fraud or irregularity or material defect in the internal control system

3) Infringement the Securities and Exchange Act, requirements of the Stock Exchange of Thailand.

If the Board of Directors or management can not to improve , to revise within the time determined , the member of the Audit Committee may reporting the transaction or activities above to the  Security Exchange Commission and the Stock Exchange of Thailand.

Executive Committee
Board of Directors shall appoint 3 directors to work as the Executive Committee. The Committee is appointed to perform the duties instead of the Board of Directors and have the power as the Board of Directors deems appropriate within the time frame as the Board of Directors view as appropriate. The Board of Directors may cancel, revoke, modify or change the authorized persons or the power as it may deem appropriate.
Scope and authority of the Executive Committee

The Executive Committee has the authority and responsibility to manage the work relating to the ordinary course of business and management of the Company, to specify the business plan, budget, management structure and management power of the Company, as well as the criteria for business operation that are in accordance with the economic situation, to propose the same to the meeting of the Board of Directors of the Company for consideration and/or approval, and to monitor and follow up the overall operation of the Company in accordance with the specified policies. The main authority and responsibility can be summarized as follows.
1. To specify the policy, direction, strategy and main management structure in the company's business operation in order to propose the same to the Board of Directors for approval.
2. To specify the business plan, budget, and management power of the Company in order to propose the same to the Board of Directors for approval.
3. To consider the investment project of the Company in order to propose the same to the Board of Directors for approval.
4. To approve major expenditure for investment that is specified in the annual expenditure budget as it will be appointed from time to time by the Board of Directors of the Company or in accordance with principles thereof that has been approved by the the Board of Directors of the Company.
5. To approve the procurement in management with the financial limit of not more than 20 million Baht per transaction.
6. To negotiate and enter into contract, agreement, instrument and other documents, including those relating to the procurement that is relevant to the business operation of the Company with the financial limit of not more than 50 million Baht per transaction.
7. To approve the borrowing, conclusion of loan contract, conclusion of mortgage contract and/or pledge contract with the bank and/or financial institution with the financial limit of not more than 50 million Baht per transaction.
8. To allocate premium, reward, and bonus approved by the Board of Directors of the Company to employees or staffs of the Company.
9. To be the board of consultant to manage the policies relating to finance, marketing, operation, and other management.
10. To have the power to approve the opening or closing of deposit account, to define the name of the person authorized to withdraw the money from the deposit account of the Company, and to do other action relating to such deposit account.
11. To approve the amendment of location of head office and branch office of the Company provided that the amendment of the location of the head office is within Nonthaburi Province only.
12. To engage in necessary actions to promote and protect the interests of the Company.
13. To approve the amendment to the conditions of credit limit usage and/or methods of withdrawal from the credit limit that the Company has with the bank and/or financial institution.

The power of the Executive Committee shall not include the approval of any transaction where the Executive Committee or other person may have conflict or interest in the benefit in any other nature with the Company or the subsidiary company (if any) in accordance with the rules of the Securities and Exchange Commission and the Stock Exchange of Thailand. Approval of the transaction of such nature is required to be proposed to the meeting of the Board of Directors and/or the Shareholder's meeting for consideration and approval in accordance with the Articles of Association of the Company or as specified by related laws, unless it is the approval of transaction that is the ordinary course of business that the Board of Directors has clearly specified the consideration framework.

Once the Executive Committee has taken any action, it shall report to the meeting of the Board of Directors.
Section 9  Nomination and appointment of directors
Nomination and appointment of directors
Components and appointment of the Board of Directors of the Company
Nomination and appointment of Directors of the Company shall follow the methods specified in the Articles of Association of the Company. The Board of Directors shall select the person who has experience, knowledge, and capability that are relevant to the business of the Company, possesses qualifications and does not under any of the prohibitions as specified by Law. The person must be approved by the Shareholder's meeting that can be summarized as follows.

1.
Board of Directors of the Company consists of at least 5 directors, not less than half of whom shall reside within the Kingdom.

2.
The Shareholder's meeting shall vote for the director in accordance with the criteria and methods as follows.


(1)    For each shareholder, one share equal one vote. 


(2)    Each shareholder will use all votes he has as per Article (1) to vote for one or several persons to be the director(s). However, the shareholder may not allot his or her vote to any person in any number.


(3)    After the vote, the candidates shall be ranked in order descending from the highest number of votes received to the lowest, and shall be appointed as directors in that order, until all of the director positions are filled. Where there is an equality of votes cast for candidates in descending order causing the number of  directors to be exceeded, the Chairman of the meeting shall have a casting vote.

3.
At every annual ordinary meeting, one-third of the directors at the time shall vacate his office. If the number of directors is not a multiple of three, the number of directors closest to one-third shall vacate. The directors vacating from office in the first and second years after the registration of the Company shall be selected by drawing lots. In subsequent years, the director who has held office longest shall vacate. A director who vacates office in that period may be re-elected.

Components and appointment of Independent Director
The Company's Board of Directors will preliminarily consider together regarding the qualifications of the persons who will take the office as an Independent Director, taking into account the qualifications and prohibitions of the director in accordance with the Limited Public Company Act, laws on securities and securities exchange, and Announcement of the Capital Market Supervisory Board as well as related announcement, regulations and/or rules. In addition, the Company's Board of Directors shall consider and select the Independent Director from the experts, taking to consideration the working experiences and other suitability, and then it will propose to the Shareholder's meeting for consideration and appointment to be the Company's director. The Company has the policies of appointing Independent Director at least one-third of all directors and the number of independent Director shall not be less than 3 persons, the qualifications of whom shall conform to the Notification of the Capital Market Supervisory Board No. TorChor. 28/2551 Re: Application for and Approval of Offer for Sale of Newly Issued Shares, dated 15 December  B.E. 2551 (including its amendment) as follows:

1.
Holding shares not exceeding one percent of the total number of shares with voting rights of the Company, its parent company, subsidiary company, associate company,

major shareholder or controlling person, including shares held by related persons of such independent director.

2.
Neither being nor used to be an executive director, employee, staff, advisor who receives salary, or controlling person of the Company, its parent company, subsidiary company, associate company, same-level subsidiary company, major shareholder or controlling person, unless the foregoing status has ended not less than two years prior to the date of filing an application with the Office of Securities Exchange Commission. Such prohibitions shall not include the case where the independent director used to be a government officer or an advisor of government sector which is the major shareholder or the controlling person of the Company.

3.
Not being a person related by blood or legal registration as father, mother, spouse, sibling, and child, including spouse of child, executive, major shareholder, controlling person, or person to be nominated as executive or controlling person of the Company or its subsidiary company.

4.
Neither having nor used to have a business relationship with the Company, its parent company, subsidiary company, associate company, major shareholder or controlling person, in the manner which may interfere with his independent judgment, and neither being nor used to be a significant shareholder or controlling person of any person having a business relationship with the Company, its parent company, subsidiary company, associate company, major shareholder or controlling person, unless the foregoing relationship has ended not less than two years prior to the date of filing an application with the Office of Securities Exchange Commission.


The term ‘business relationship’ as mentioned above shall include any normal business transaction, rental or lease of immovable property, transaction relating to assets or services or granting or receipt of financial assistance through receiving or extending loans, guarantee, providing assets as collateral, and any other similar actions, which result in the Company or the counterparty being subject to indebtedness payable to the other party in the amount of three percent or more of the net tangible assets of the applicant or twenty million Baht or more, whichever is lower. The amount of such indebtedness shall be calculated according to the method for calculation of value of connected transactions under the Notification of the Capital Market Supervisory Board governing rules on connected transactions mutatis mutandis. The consideration of such indebtedness shall include indebtedness occurred during the period of one year prior to the date on which the business relationship with the person commences.

5.
Neither being nor used to be an auditor of the Company, its parent company, subsidiary company, associate company, major shareholder or controlling person, and not being a significant shareholder, controlling person, or partner of an audit firm which employs auditors of the applicant, its parent company, subsidiary company, associate company, major shareholder or controlling person, unless the foregoing relationship has ended not less than two years prior to the date of filing an application with the Office of Securities Exchange Commission.

6.
neither being nor used to be a provider of any professional services including those as legal advisor or financial advisor who receives service fees exceeding two million Baht per year from the Company, its parent company, subsidiary company, associate company, major shareholder or controlling person, and not being a significant shareholder, controlling person or

 partner of the provider of professional services, unless the foregoing relationship has ended not less than two years prior to the date of filing an application with the Office of Securities Exchange Commission.

7.
Not being a director appointed as representative of directors of the Company, major shareholder or shareholder who is related to major shareholder.

8.
Not undertaking any business in the same nature and in competition to the business of the Company or its subsidiary company or not being a significant partner in a partnership or being an executive director, employee, staff, advisor who receives salary or holding shares exceeding one percent of the total number of shares with voting rights of other company which undertakes business in the same nature and in competition to the business of the Company or its subsidiary company.

9.
Not having any other characteristics which cause the inability to express independent opinions with regard to the Company’s business operations.

10.
Not being a director appointed by the board of directors to decide upon the business operation of the Company, its parent company, subsidiary company, associate company, same-level subsidiary company, major shareholder or controlling person.

Components and appointment of Audit Committee
the Audit Committee is composed of at least 3 Independent Director, each of whom takes office for 3 years. The Company has the policies of selecting Audit Committee/Independent Director that is in accordance with he Notification of the Capital Market Supervisory Board No. TorChor. 28/2551 Re: Application for and Approval of Offer for Sale of Newly Issued Shares dated 15 December B.E. 2551 (including its amendment) as follows: 
1. Being appointed by the board of directors or the shareholders’ meeting (as the case may be).
2. Being an independent director pursuant to the foregoing and
(1) 
Not being a director appointed by the board of directors to decide upon the business operation of the Company, its parent company, subsidiary company, associate company, same-level subsidiary company, major shareholder or controlling person and
(2)
Not being a director of the subsidiary company or same-level subsidiary company which is a listed company
3. Having sufficient knowledge and experience to perform duties as audit committee member, provided that at least one member of the audit committee shall have sufficient knowledge and experience to review the reliability of financial statements.
Components and appointment of the Executive Committee
The Executive Committee member shall be the member of the Board of Directors of the Company and/or the executive of the Company who is appointed by the Board of Directors with the number deemed as appropriate by the Board of Directors. The Board of Directors of the Company shall elect one Executive Committee member to be the chief executive officer.
Section 10 Executive


Executives are required to perform their duties with responsibility, care and honesty in line with the law as well as the Company’s objectives, regulations and resolutions of the Board of Directors and the General Meeting of Shareholders. In addition, they must do their utmost in the interests of the Company and the shareholders.

Structure
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Extent and Duty of Managing Director

1. Supervise the Company’s daily operation and management.
2. Carry out the operation in line with the policy, plan and the budget approved by the Board of Directors or the Executive Committee.
3. Administrate the Company’s business in line with the objectives, regulations, policy rules, requirements, orders and resolution of the General Meeting of Shareholders, or the Board of Directors and the Executive Committee. 
However, the authority of the Managing Director does not cover the approval of any transactions likely to cause conflicts or any transactions that the Managing Director or his related parties may have conflict of interests with the Company or its subsidiaries according to regulations of the Stock Exchange of Thailand (SET). Such an approval must be presented to the meeting of the Board of Directors and/or the General Meeting of Shareholders as required by the Company’s regulations or related law, unless the approval is for regular business operation which has been deliberated by the Board of Directors.
Duty and responsibility of the Executives

1. Execute the Company’s normal business and administrative tasks, propose policies, budget plans, and manage various tasks according to their scopes of responsibility in line with the economic condition, objectives, policies and resolution of the Board of Directors and the General Meeting of Shareholders They also accept assignments from the Managing Director.

2.  Carry out the Company’s business operation based on good corporate governance principles as specified by the Board of Directors.
3. Must not perform or participate in any business in the same condition as or competing with the Company’s business, either for their own or others’ interests, unless such a business operation has been reported to and approved by their superiors and the internal auditor.
4. An executive refers to those who hold a position in the first four executive posts under the Managing Director. Those holding an executive position or equivalent to the four aforementioned posts, division managers and accountants who are privy to the operating results of the Company must refrain from trading in the Company’s securities for at least one month prior to the financial statement announcement and after at least 3 days of the financial statement announcement. Moreover, they must report possession of securities of their own, their spouses and their underage children to the Company Secretary to forward to the Securities and Exchange Commission (SEC) within 3 days after transaction.  They are also required to report the following topics to the Company Secretary, including:

· Direct or indirect interests in any contracts that the Company enters into during the fiscal year, and 

· Holding of the Company’s shares.
5. Attend the training course over the regular business operation and administration sponsored by the Company in order to enhance knowledge and operational skill. In addition, the Assistant Managing Director and division managers are encouraged by the Board of Directors to attend the training course on Director Certification (DCP) of the Institute of Directors (IOD) or relevant institutes so that they can understand the rules and duties of the Board of Director leading to efficient management of the organization.
The Company’s Regulations Governing the Succession and Development of Executives

The Board of Directors has specified the selection policy for the Managing Director post by which the Board are to select knowledgeable, competent and suitable external person to become the Managing Director.

Furthermore, in order to achieve maximum benefit in the selection of Managing Director, the Board of Directors has assigned the Human Resource Department to organize training programs to develop the knowledge and competency of executives, who are the support team to the work of the Board of Directors. If, in the future, the Board of Directors identifies those in the level of Assistant Managing Director or executives who are suitably knowledgeable and competent, such internal persons may be given the opportunity to become the Managing Director, which will ensure a succession that will provide maximum benefit to the Company.
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Section 11 Guidelines for approval of related party transactions or transactions with connected natural person or juristic person
The Audit Committee has approved the policy and procedures for related party transactions so that that the transactions between connected natural person or juristic person that may have a potential conflict are done transparently that the interests of the interests of the Company are protected, which can be summarized as follows.
Transactions between the Company and the director, executives, or other related persons shall be approved by the Shareholder's meeting, unless such transactions involve the trade agreement in the manner that ordinary person shall generally make with his contractual party in the same situation with the trade negotiation power that he has from the status of director, executive, or related person, as the case may be, and are the trade agreement that is approved by the Board of Directors or conforms to the principles previously approved by Board of Directors. 
In order to the related party transaction between the Company and person who may have a conflict of interest and hold the stake of the Company, The Audit Committee will provide comments about the need to the transaction and the appropriateness in terms of the price of the transaction, taking into consideration various conditions to ensure that it conforms to the ordinary course of business in the industry, and the Committee will compare the price with third party's price or market price. If the Audit Committee does not have the expertise to consider the transaction that may occur, the Company shall provide persons who have knowledge and special expertise such as auditor appraiser, or law firm which are independent from the Company and the person who may have a conflict to comment on such related party transaction which shall be used to supplement the consideration of the Audit Committee so that the Audit Committee can propose to the meeting of the Board of Directors or shareholders, as the case may be, in which case, the director who has the interest shall not have the right to vote in such transaction. In addition, there will be the disclosure of related party transaction in the Notes to Financial Statements that are examined or audited by the Company's auditor. The Board of Directors of the Company shall take care of the matter to ensure the conformity to the law on securities and securities exchange, regulations, announcements, orders, or the requirements of the Capital Market Supervisory Board and the Stock Exchange of Thailand and shall observe the requirements regarding the disclosure of connected transactions and the acquisition or distribution of major assets of the Company, or its subsidiary company, and the accounting principles specified by the Federation of Accounting and Certified Public Accountant of Thailand.
Guidelines for related party transactions that may occur in the future
The Company may related party transactions in the future as it deem appropriate The transaction shall be in the nature of ordinary trade business operation and the Company shall clearly specify the policy thereof. The transaction shall involve the same price and trade conditions as in the normal course of business that is specified for unrelated persons and/or companies. If any related party transaction is entered into, The Company shall have the Audit Committee comment on the appropriateness of such transaction. If the Audit Committee does not have the expertise to consider the occurring related party transaction, the Company shall provide persons who have knowledge and special expertise such as auditor or appraiser for such related party transaction which shall be used to supplement the consideration of the Audit Committee so that the Audit Committee can propose to the meeting of the Board of Directors or shareholders, as the case may be, to ensure that such entrance into the transaction will not remove or transfer the interests between the Company or the shareholders of the Company but rather be a transaction that the Company has taken into consideration the maximum benefits for all shareholders.
The Board of Directors of the Company shall enter into such related party transaction that may occur in the future in compliance with the law on securities and securities exchange, regulations, announcements, orders, or the requirements of the Capital Market Supervisory Board and the Stock Exchange of Thailand and shall observe the requirements regarding the disclosure of connected transactions and the acquisition or distribution of major assets of the Company or its subsidiary company, and the accounting principles specified by the Federation of Accounting and Certified Public Accountant of Thailand.
Section 12 Supervision on the use of inside information
The Company has the following policies and methods to manage the executives and employees in using the inside information of the Company for their own interests.
1. The directors, executives, employees, and staffs of the Company are prohibited to disclose and/or seek to benefit themselves or others the inside information of the Company, either directly or indirectly, whether they get any benefit in return or not.
2. The directors, executives, and persons who take executive-level position in financial or accounting field and are section manager or equivalent shall be educated in the duties to prepare and submit the report of property holdings of theirs, their spouses, and children who do not reach legal age to the Securities and Exchange Commission in accordance with Section 59 and the penalty provisions in accordance with Section 275 of the Securities and Exchange Act B.E. 2535.
3. The Company prescribes that the directors, executives, and persons who take executive-level position in financial or accounting field and are section manager or equivalent as well as related operators shall stop purchasing and/or selling the securities of the Company's during the period of 1 month prior to the Company publishing the information regarding the operation result and financial status or information that is essential and affects the price of the securities until the Company has disclosed such inside information to the public.

4. The Company prescribes that the executives, and persons who take executive-level position in financial or accounting field and are section manager or equivalent prepare and submit a report of holding of securities of the Company held by such persons, their spouses and children who do not reach legal age to the secretary of the Company. The preparation and submission must be made within 30 days after taking the position and the report shall be made to the Office of the Securities and Exchange Commission when there is a purchase or sale of securities within 3 working days as specified by the Securities and Exchange Act. The copy thereof must also be sent to the secretary of the Company on the same date the original is sent to the Office of the Securities and Exchange Commission.


The directors, executives, employees who violate the policy regarding inside information usage shall receive disciplinary action and/or be punished in accordance with the law, as the case may be, taking into consideration the intent of the act and severity of such guilt.
Section 13 Risk Management, Internal Control System and Internal Audit

The Company aims to operate and supervise the organization efficiently and consequently pays a priority to the internal audit, realizing that internal audit is very vital mechanism which will ensure the transparent operation and create trustworthiness among the stakeholders and other related parties in general. It will also help reduce the business risks.  In order to achieve such a goal, the Company promulgates the operational guidelines as follow;

The operational guidelines for Risk Management and Internal Control areas follow;

The Audit Committee isassigned to supervise the internal audit system, including the risk management system and the business management system, which will ensure efficient management in line with the Company’s regulations and related law. It will also help avoid the conflict of interest andconnected party transaction, preserve or suitably use the natural resources and launch a measure to prevent corruption under supervision of the experienced and independent consultants. This is to ensure the best practice and take various suggestions to implement greater efficiency.
Company’s Risk Management Policy

The Risk Management Policy is aimed to enable Golden Lime Public Company Limited (SUTHA) to operate the business under international standards and in line with the operational environment. Moreover, the Company executives are assigned to define risk management policies covering the following topics;

· Philosophy, vision and objectives of the organization’s risk management policy

· Major definitions such as the risk, the risk management, etc.

· Acceptable risk levels for SUTHA
Golden Lime Public Company Limited (SUTHA) realizes and prioritizes the Company’s efficient management, in order to drive stable business growth with a firm financial status and can also create the remuneration to the stakeholders at an appropriate level. Additionally, it intends to push forward a vital mechanism for adding value based on efficient operation together with continual development ofindustrial production technology. This will allow the Company to utilize resources to achieve the greatest benefit amid the current changes from both external and internal factor which may affect the Company’s capability to achieve its goals and missions.

The Board of Directors, the Audit Committee and the executiveshave resolved to include the risk management system in the Company’s operation in orderto arouseconfidence among the shareholders and all related parties that the Company can achieve its objectives and create additional values for the organization. The philosophy, objective, policy and boundary of risk management have been defined as follows:

Philosophy of Risk Management

Under a fluctuating, complicated and constantly changing business operational environment, the risk management system is considered an important device for SUTHA in setting itsdirections,strategizing and operating its business, leading to continuing enhancement ofcapability, increase of business opportunities and improvement of operation procedures. It will also enable SUTHAto achieve its overall goal and create additional values for the shareholders and related parties. The Company defines risk management as part of the organization culture in its operation and requires its staff at all levels to take shared responsibility in the Company’s risk management
Vision for Risk Management

SUTHA shall be an organization with integrated risk management and excellent management aiming to increase the organization’s values.

Definition of Risk and Risk Management

“Risk” is defined as various uncertain circumstances that result in negative impact to the operation and obstruct the defined objectives of SUTHA.

“Risk Management” is defined as the process of identifying, evaluating and managing risk within an acceptable level and within the boundary as defined by SUTHA, in order to ensure the achievement of defined objectives and strategic goals, as well as creating business opportunities for SUTHA.

Objective of Risk Management

1. To adhere to international standards of risk management and consider it as part of SUTHA’s processes for decision making, strategizing, planning and operating

2. To define measures and directions for risk management within the organization’s acceptable level by considering measures to reduce the probability and/or the impact of such risks, leading to achievement of the organization’s defined objectives on the organization level and the unit level.

3. To enable the Company to identify unexpected risks or crisis and instantly and appropriately react to such situations to reduce damage to the organization.

4. To inform the Executive Committee, the Audit Committee or delegated risk managers, and the Board of Directors of significant risks, risk trends and overall risk situation, in order to enable efficient and effective management of SUTHA’s risks.

5. To urge all concerned to identify, evaluate and regularly operate risk management particularly in all events, activities and duress or any important projects which procedures have never been carried out or important internal changes based on risk appetite and the practice ability under appropriate capital.
6. To communicate and educate employees to develop understanding and sense of responsibility of risk management.
Risk Appetite

The risk appetite is the highest level of risk acceptable at the organization level that is defined by the executives under supervision of the AuditCommittee or those appointed to operate the risk management. The units whose risk may result in any impact to SUTHAmust draw up plans for risk management and report to the Audit committee or those assigned to operate the risk management. The risk appetite can be divided into three categories as follow;

1. Financial risk appetite; a level of loss in money or income is acceptable, but not exceeding the level which causes significant impact to SUTHA’s liquidity or financial position.

2. Production risk appetite – a level of halt or delay to production continuity is acceptable, but long periods of halts or delays that will cause damage to the continuity of operation which affect trust and satisfaction of SUTHA’s customers, or to SUTHA’s obligation to its trading partners, are not acceptable.

3. Reputation risk appetite - negative information which is extensively appears on the media is acceptable. However, negative information which results in significant and continual impact or damage to reputation and confidence to the major trading partners and the shareholders towards the organization is not acceptable 

Risk Management Policy

SUTHA realizes that it is important and necessary to adopt the risk management system under international standards for its administration.  In order to achieve that goal, the Company must be a creative organization in building a good image and develop it under the same guidelines based on the risk management policy as follow;  

1. Define risk management as a responsibility for all employees at all levels, who must recognize that there are risks within the operation of their units and the organization.  Meanwhile, the risk management must systematically be supervised.
2. Encourage all employees to adopt risk management as it is a vital device to carry out the Company’s business operation.  Meanwhile, they must understand and provide cooperation for risk management in order to create a good image as well as good supervision, excellent management and confidence among the shareholders and SUTHA’s stakeholder.

3. Encourage all employees to adopt modern information technology for the Company’s risk management and promote access to risk management information throughout the organization.  In addition, the report on the risk management must be systematically examined by the committee or those appointed in order to ensure efficient risk management.
Internal Control System Auditing

Each plan and process for the Internal Auditing Control and the risk evaluation have been conducted in line with guidelines of the internal control system under the International Standards of COSO (The Committee of Sponsoring Organizations of the Tread way Commission) and the risk-based approach on the basic concept that the auditing resource is limited and that the auditing should concentrate on the high-risk operation processes which consists of the guidelines as follow;

1. Risk evaluation of the Company’s business processes
To support the planning of the auditing processes to cover important main business operations, and prioritize the auditing processes
       Important main business operations are as follows:

1. Production

2. Inventory Management and Product Costing

3. Order to Cash

4. Purchase to pay

5. Account Closing and Financial Reporting
6. Fixed Assets Management

7. Human Resource Management and Payroll

by examining internal audit system relating to both finance and operation of the account and information storage which cover the anti-fraud measures.
2. Guidelines for the Internal Auditing Planning
2.1 Interviewing executives and operations in various units of the Company

2.2 Examination of operational documents by the executives and operators in various units to assign the control priority as defined by the Company 

2.3 Eevaluation of risk by categories and prioritization of the risk obtained from the evaluation.

2.4 Discussion with each unit’s executives to confirm the list of risks and evaluated scores

2.5 Draft of the internal audit plan from the evaluation results obtained from the discussion.

2.6 Presentation of the annual audit plan to confirm the sequence and time period for the operational audit process.

2.7 Seek approval of the audit plan from the Audit Committee and the Board of Directors and inform all executives.

3. Internal Audit Process

   3.1 Study and understand the business and the scopes of the works to be audited.

3.2 Interview, observe and examine the operational document in order to study and understand the operational process in line with the audit scope.

3.3  Identify the current risk and internal control and design the Audit Program.

3.4 Test the internal control points by means of the test methods mentioned in the audit guidelines.

3.5 Summarize the audit result and the preliminary information to confirm with the executives and operators, after which the summarization with be used for making the complete audit report before forwarding to the Company’sAudit Committee.

Section 14 Human Resource Management

All employees are considered valuable resources and pay a major role for the Company’s progress. The Company therefore aims to create a good working atmosphere for the employees on the basis of love as well as understanding for their well-being and career progress.
Human Resource Management Policy

· Recruit knowledgeable personnel with competence, responsibility and morality.

· Create teamwork as well as unity and provide moral support for employees.

· Enhance their knowledge, competence, operational and management skills in order to assure stability and progress.

· Promote and retain capable employees so that they can continue working for the Company for a long time.

· In order to assure stability and progress for the employees, the Company will encourage them to get a promotion and recruit insiders to fill vacant posts.

· Develop conscience and adherence to the Company’s regulations and social rules.

· Improve and provide remuneration for the employees in line with their positions, experiences, qualifications as well as the Company’s business performances and economic  and social environment.  

· Administers in all levels are required to create a good understanding among subordinates especially on the personal management procedure including the personnel selection and the remuneration based on the anti-fraud and corruption policy.
Human Resource Management Policy

1.   Personnel

The Company aims to recruit a small but sufficient high-quality workforce. Meanwhile, the Company’s policy is to put the right person on the right job and continuously consider transferring employees in each career in order to enhance their competence and progress.

2.  Recruitment

The Company aims to firstly recruit insiders. However, outsiders can also be recruited in case the number of required insiders is not enough.  This must be conducted by sufficient and fair recruitment and selection system so that the Company will recruit both intellectual and good employees. However, the Company has specified initial qualifications as follow;
1. Good thinking  
:  Think only about the common interests and organization
2. Good speech          :  Speak only good things for the common interests and harmony 
   of the organization

3. Good deed

:  Perform duties for the common interests and organization

4. Good attitude
: Be conscious, friendly, do not exploit,  do not be jeolous, 

   do not be engaged in prejudice
5. Honesty

:  Be honest , sincere, do not want to get others, jeolous 
   do not think cheating,  Self-Sufficient. 
6.   Responsibility
:  Be self-diciplined, responsible and can achieve the operation
7.  Good Comunication: Able to talk as well as suggest and exchange idea over duty and job assigned in order to achieve ultimate goal of the organization.
3.  Payment and Compensation Management

The Company aims to manage the payment and compensation, based on fairness in line with the duty, responsibility and competence of each individual, as well as being competitive at the leadership level compared to other companies within the same industry. Employees should be continually and fairly evaluated and provided with feedback in order to develop and improve themselves. The Company also realizes that payment and compensation are  major factors in motivating the employees and retain them in the Company.

In addition to internal factors for fairness of payment and compensation, external factors such as comparison with other leading businesses in the same industry, the general economic condition of the country, and average wages in the job market. The Company also subsidizes employees’ provident funds so that they can accumulate fund towards their retirement.

In order to comply with the anti-fraud policy regulated by the committee, the administrators and any employees who act against corruption must be provided with protection measures. By this, they will be excempted from punishment or position downgrade.
4.  Welfare Management

The Company provides welfare for the employees based on their benefit and necessities and the Company’s capacity. Meanwhile it always works to improve welfare in line with economic changes and business necessities. The welfare provided will cover the interests and necessities of most employees including social security fund, workmen’s compensation fund, provident fund and annual checkup which they will be provided with lung X-ray. This also includes the insurance and accident insurance, work uniforms, transportation, office car, personal car for those whose operation involves travelling by car, dormitory, funeral costs, benefits in case of death, incentive pay, hospital visit gifts, hospital costs, and annual bonuses, the details of which are found in the employee handbook. 

5.  Training and Development

The Company’s employees are considered valuable resources and therefore investing in their development is expected to create competitive advantages for the Company in the long run.  All employees will be adequately and continually developed, including in their jobs, duties, business knowledge, as well as their management skills suitable for their duties. Their sense of responsibility and quality assurance will also be developed. The development will be overseen by experienced internal experts, as well as prominent external institutions. The curricular will be continually reviewed and improved to be modern and suitable. The responsibility for training and development of staff will be jointly taken by the employees’ supervisors and the Human Resource Department.


The Company has set a primary goal for the training development of its employees which include the orientation for the newly recruited employees so that they will be clearly informed of the Company’s background as well as its policy,  business ethics, code of conduct, anti-fraud policy, quality policy, social responsibility policy, safety measures, and occupational health.  By this, the employee handbook will be made and provided for them.  Meanwhile the Company will also hold skill training on initiative by regulating guidelines as follow;


Initiative is mainly based on the self-training as the thinking lover. In order to be thinking lover, the trainees must try to think immediately or at first sight whic is a heart of self-training and then adhere to the following procedures;

1. Think at first sight

2. Analyze after thinking

3. Plan what to do

4. Systematize the working system

5. Follow up

6. Evaluate

7. Find out the prevention method or improve it

The Company firmly believes that the organization will flourish, stable and get stronger in case its employees keep on practicing the self-training initative as part of an important support leading to the business growth and stability.

6.  Occupational progress

The Company will thoroughly and fairly oversee the career progress of each employee, taking into consideration the level of knowledge, skills and potential of each employee.

7.  Labor, Atmosphere and Working condition

The Company is obligated to create a good understanding between the Company and the employees by establishing a welfare committee, where representatives of all employee segments jointly manage welfare, as well as resolving any conflict that may arise. Moreover, they will cater to the welfare and working environment of the employees without waiting for complaints from the employees. The committee will treat the employees fairly and as family. Supervisors must strive to set good examples to all employees.

Section 15 Director, Executive and Employee Code of Conduct

            The Directors, Executives and Employees are required to follow a good code of conduct towards all stakeholders by setting the code of conduct requiring all those concerned to comply with good corporate governance and code of business conduct (document no. CS20150601). They must also follow the anti-fraud and anti-corruption policy regulated by the committee and basic guidelines for the interested persons as follow;  
Shareholders
1. Adhere to good business management and equal rights of the Shareholders.

2. Operate efficient business management in order to create compensation and added values for the shareholders.

3. Perform duty based on honesty and transparency as well as provide protection for the Shareholder’s properties and not cause any conflict of interest likely to lessen right of minority shareholders.

Customer

1. Disclose accurate and complete information on goods and services.

2. Be prepared to provide information as well as requirements and conditions relating to the Company’s goods and services to the customers, The information includes written conditions and agreements as follow;

2.1 Cost of goods and services or any related expense which are not mentioned in the cost condition of goods or services.

2.2 Quality of goods, Packaging and delivery conditions.

2.3 Other information relating to joint agreement between the Company and customers.

3. Inform the customers in advance in case of any changes of terms and conditions relating to the customers.

4. Be prepared to answer the customer’s questions including goods, services, complaints, suggestions and the follow up of the progress of subjects raised by customers. However, this must be carried out in friendly manners and the employees must always be prepared for troubleshooting for the customers.

5. Agencies relating to sales, marketing and services should be equipped with communication instruments to facilitate customers rapidly.

6. Keep confidential information and trading secrets of customers confidential

Trading Partners and Creditors

1. Follow the agreements with trading partners and creditors impartially based on fair compensation to both sides.

2. Negotiate with trading partners and creditors in advance in case that any agreements cannot be followed in order to find solutions and prevent damages.

3. Provide accurate and complete information on time.

4. Neither request nor offer any dishonest interests to trading partners or creditors. In case of such undesired behavior, negotiate with creditors to find out solutions fairly and rapidly.

Employee

1. Provide compensation in line with knowledge, competence, responsibility and performances of each employee.

2. Promote, develop and enhance knowledge and competence of employees to ensure their progress and occupational security.

3. Promote participation of employees particularly on the working requirements and the Company’s problem solving. 

4. Maintain working environment in order to secure the health and safety of the employees and their properties

5. Reward or punishment must be made on the basis of accuracy, justice and honesty.

6. Follow the law and regulations relating to the labor law and welfare of the employee.

7. Avoid any unfair and inaccurate administration and management which may cause an impact on the employees.

8. Treat the employee based on human dignity and pay respect to individual right and duty.

Business Competitor

1. Compete within the framework of fair competition

2. Do not search for secret information of the competitors by dishonest or illegal way.

3. Do not damage the competitor’s reputation by means of defamation or any untrue information and unfair conducts.
  Instruction on intellectual property and the way not to pirate intellectual property and copyright.
1. Employees are required to act in line with the law including regulations, obligations on intellectual property, patent, copyright, trade secrets and other ownership information.

2. Employees are required to examine any external works or right information to make sure that it will not pirate others’ intellectual property.

3. Employees are required to use the software that has been permitted by the copyright owners or as only provided by the Company in order to prevent the intellectual priracy.

4. Employees are required to hand over any intellectual property to the Company when they retire.

5. Any works on intellectual property initiated by the Company’s policy is considered as the Company’s works and intellectual property.

Society and public

1. Operate the business fairly and follow a code of conduct based on good morality to assure that all stakeholders are fairly treated.
2. Counter corruption, and support, supervisor and encourage employees, representatives, trading partners and contract partners to be aware of corruption and anti-corruption measures by performing as a leader and setting an example by acting within a honest and moral framework towards all stakeholders

3. Respect human rights, follow regulations on human rights, and urge all employees to adhere to an international standard of human rights, as well as encouraging co-investors and trading partners to do likewise.  

4. Treat labor fairly in line with labor law as well as labor welfare and ethics. Create fairness and respect for individual rights in order to assure stability and peace. Promote opportunity and career progress, as well as enhance employee’s potential and pay attention to their standard of living.

5. Show responsibility to consumers by producing only high quality goods and services together with efficient management. Create trust and relationship with customers both before and after sales. Provide information technology together with accurate information so that the customers can make informed decision before buying products and service. Conduct research and development to create innovative products and services with importance given to corporate social responsibility 

6. Conserve the environment as well as promote practical environment management and utilization, and implement appropriate measures against pollution for the employees and the community.

7. Develop community and society. Promote and provide cooperation with both public and private sectors in a bid to jointly develop and strengthen a desirable community. By this, the community will be promoted in various fields including education, art and culture and morality as well as employment and skills in order to eliminate and prevent any threats to health, life and assets. 

8. Develop and publicize innovation, such as production technology and production factor which is environmentally friendly. Do utmost to create value and added value in order to bring about positive changes to the community, culture and environment.

Board of Director, Executives and employees.

1. Perform duty with responsibility and treat those concerned in line with the Company’s ethical guideline for business operation. 
2. Perform duty based on law, regulations and policy. Meanwhile, they are required to study rationalities and regulations in order to find accurate, appropriate and up-to-date direction in line with changes under the law, regulation and policy. In addition, they must acknowledge the impact or damage caused by nonfeasance.
3. Perform duty in line with their knowledge, competence and skills for the benefit of management and administration. They are also required to enhance their knowledge, competence and skill in order to assure steady development and progress of the Company’s business.
4. Refrain from seeking undue benefits or misappropriate the assets of the Company or its customers. In addtion, they must not accept any positions in other organizations which will lead to conflict of interest.
5. Avoid disclosure or utilization of secret information.
6. Perform duty with honesty. Do not abuse positions or conduct any dishonest business operation with the Company including shareholders, customers, trading partners and any stakeholders.

7. Create and maintain a harmonious atmosphere. Participate in creative activities without prejudice or personal idea which will result in the social disharmony. Also avoid any activities which will affect the Company’s good image.  
8. Do their utmost to prevent the Company’s assets from damage or loss. Use the assets efficiently and do not take them in use for the benefits of their own and others.
9. Do not operate the following conducts of seeking benefits:

· Request or accept any benefits from customers as well as trading partners, contract partners, brokers and facilitators as the compensation for their performances.

· Request or accept any profits from customers trading partners and contract and offer them a special compensation in return which is considered as violation of the Company’s conditions.

10. Do not publicize internal information over its investment which has not been announced for self-benefit.  Moreover, they must strictly follow the policy of internal information usage.
11. In case of relation with internal information or the company’s performance, do not trade in the Company’s securities during lock-up periods.

Section 16 Procurement Ethics and guidelines on procurement and selection trade partners/business parters

The Company has promulgated the guidelines for the procurement process and employment in line with the suitability and efficiency in order to maintain a positive corporate image. The Company has defined the following procurement ethics for the Company to observe:

1. Acceptance of gifts, tokens, entertainment, and preferential treatment

1.1   Acceptance of gifts or tokens

The Company requires that all employees do not accept gifts or tokens that may be perceived as bribes. However, accepting gifts or tokens of low value on traditional occasions, including calendars, diaries, or stationery items normally considered nominal tokens, is not an issue.

1.2   Acceptance of Entertainment

Acceptance of entertainment can be considered based on suitability. Nevertheless, the Company advises that should be avoided unless absolutely necessary. In addition, it is against the Company’s ethics to ask trading partners for treatment at parties or other entertainment functions

1.3  Preferential treatment

 In case of a bidding being open to trading partners, the process must be carried out without any preferential or intimate treatment to any particular suppliers or venders that could be perceived as inequal, leading to misunderstanding with other bidders who may pull out from the bidding. In addition, the image of the improper behavior can harm the Company’s reputation.

2. Procurement process.

2.1  Numerous suppliers or venders will be allowed to present their products and services so that the Company can select the best, most appropriate and beneficial suppliers or venders.     (In case of non-particular product)

2.2  The selection of bidders should be screened for high quality trading partners who are interested in the particular bidding. Selecting a large number of bidders for the sake of filling numbers without consideration to their capability to fulfill their obligations will result in poor quality of procurement and unfairness to the Company as well as its other trading partners

2.3 All suppliers or venders must be provided with the same written information and    conditions.

3. Conduct toward Supplier or Vender

3.1 Both the purchasers and sellers should interact to each other’s on the honest, fair and polite manners.

3.2 The suppliers or venders should be informed of the Company’s procurement process as soon as they apply to be the Company’s trading partners and must be informed immediately if there is any change
3.3 The inspection of received product and the payment process for Suppliers or Venders should be conducted rapidly, concisely and fairly. Any attempt to slow down the process is considered a violation of the company’s ethics.

3.4 Any attempt to help the Company’s suppliers or venders avoid tax payment is also a violation of the Company’s regulations. 

4. Gift, feast and favoritism

4.1 Present or gift

The Company requires its agencies not to accept any present or gift likely to be a bribe except the souvenirs made during the tradional period such as New Year gifts, diary or calenda.
4.2 Feast

The Company requires its agencies to deliberate or attend the feast/reception held by its trade partners or even avoid any parties at particular venues

4.3 Favoritism

In case of a bidding opportunity given to the trade partners, any action showing the foundness or favoritism with particular trade partners should be refrained because it will lead to misunderstanding with other trade partners who may not then take part in the bidding. It will also damage the image of the Company as a whole.
5. Procurement Guidelines
5.1 In case of non specific products, the procurement should be handed over to mumerous trade partners to offer their products and services. By this, the Company will get the trade partners who can offer good and proper products and services which will really benefit the Company.
5.2 The selection of the bidders should be based on their interest and ability not just only made to complete the whole number since it will result in a lack of quality and justice for both the Company and other trade partners.

5.3 Every trade partner will be given the same written details and conditions. In case of verbal explanation, it needs to be confirmed by writing.

6. Instructions on trade partners

6.1 Relationship between the buyers and sellers should be based on mutual confidence. They should treat each other honestly, fairly and politely.
6.2 The trade partners must be informed of the Company’s regulations and procedures as soon as they apply for the Company’s trade partners and when any change occur.

6.3 The check on products and work and the payment procedure must be rapidly carefully and fairly conducted for the trade partners.  Any intentional delay is considered as violation of morality.

6.4 Avoid any attempt to help the trade partners who work for the Company not to pay desireable tax to state.

Guidelines on selection of trade partners/and business partners

Qualification of trade partners/business partners.

1. They must be manufacturers, entrepreneurs, distributors, agents, employees or any ordinary people who possess the organization or location which can be checked.
2. Own the machine including equipments, warehouses financial status and reliable business performance and service.
3. Cooperate with the Company to complement regulations and guidelines.

4. They must be facilitators or the persons who deliver goods together with the offer-sales services or posscess any other conditions as specified by the Company. 

5. They must be the trade partner/business partners who do not have business conflicts with the Company.

6. They must not be the tradepartners/business partners who obtain forbidden trade background owing to the fraud.
Procedures on trade business and transaction with the Company
1. Trade partners/business partners are required to carry out the next step as soon as they have offered a price, checked price or agreed on the trading.

2. In case of being juristic persons they are required to present the tax payment identity card (Pho.Po 20) and if they are oridinary people, they must present identity cards or tax payment identity cards in order to be registered as the Company’s trader or facilitators.

3. Comply with conditions including the procurement and the payment conditions in line with the Company’s procurement system.
4. The Company’s written purchase order and agreement contract are considered as obligation on trading business.

5. The trade partners/the business partners are also required to put up guarantee or carnest money in the purchase or contract procedures which will be informed in a written document.  The guarantee and the earnest money will be returned to the trade partners when the business obligation has been completed.

6. The trade partners/the business partners are then required to hand over tax invoice as well as receipt and other related documents in order to pay money at the place or time scheduled by the Company.  The payment for goods/the services for the withholding tax and other obligations mentioned in the contract such as guarantee and earnest money will be carried out by means of the cross cheque or transferring to accounts of the trade partners/business partners

7. The trade partners/business partners are able to have information on trade partners/business partners corrected by contacting the procurement agencies and handing over the correction document which has been approved by authorities of the trade partners/business partners.
Section 17 Corporate Social Responsibility Policy (CSR)

Golden Lime Public Company Limited is committed to operate the business based on the responsibility towards society and stakeholders including customers, partners, community and environment. The Company also has policies emphasizing on CSR operation and showing social responsibilities. Therefore, the corporate social responsibility policy is prescribed in order to be an operation guideline for executives and employees. The main components of the policy that must be adhered to as the practical guideline are as follows.
1. Running the business with fairness

The Company runs the business and treats other corporations with fairness and ethics, and maintains good relationship with other related government agencies and corporations, including the personnel thereof, such as shareholders, partners, contractors, customers, and competitors, and promotes every related corporation to behave towards other corporations with fairness as well.

2. Anti-corruption

The Company actively undertakes various actions to prevent corruption and maintain and observe the anti-corruption policies continuously. The Company is committed to support and supervise its employees, agents, partners, and contractors to be aware of potential corruption and prevent corruption while showing its leadership in being a role model in anti-corruption.

3. Respect for human right

The Company will promote the monitoring of observance of human right requirements within the Company and motivate the observance of human right principles which are the international standard, covering the corporations in joint venture and partners. In addition, the Company will promote the knowledge in and create awareness of human rights for personnel in the Company so that they adhere to and observe the human right principles.
4. Behaving towards labors with fairness

The Company adheres to the practice of behaving towards labors with fairness, complying with the law and ethics, creating fairness, and respecting personal rights to create peace and stability, and will promote opportunity and progression in work as well as develop the capability and take care of the living standard of employees.
5. Responsibilities towards consumers
The Company will produce goods and services and manage them efficiently to build trust and relationship with the customers both before and after sales. The Company will prepare storage system and give sufficient and true information as well as give knowledge to customers for accompanying their decision to buy the goods and services. In addition, the Company will do research and development to create innovation for goods and services with the emphasis on the processes and activities that benefit the society and environment.
6. Environment protection

The Company will promote and support the environmental management that is concretely effective, and use the resources with value appreciation for maximum benefit. In addition, the Company will stipulate the preventive measures against pollution for employees and community.

7. Community and social co-development

The Company will promote community and social co-development with objectives to create public participation, promote and support education, art and culture, and ethics in community, create employment and develop skills, eliminate and prevent threat that affects health, and promote good health.
8. Innovation and its dissemination

The Company will operate the business to create new innovation that are of value and cause positive change so that the corporation, society, community, culture and environment change to be better. The innovation must create productivity, more value, and socioeconomic and environmental wealth.
Section 18 Environment Management

Golden Lime Public Company Limited is one of the country’s largest lime producing companies that aims to produce products with high quality. Meanwhile, it understands the importance of managing its impact on the environment. All kinds of activities must therefore be carried out with regard to environment management and consider any impact to the environment.  In order to achieve this goal, the Company has issued the following guidelines:

1.   Strictly adhere to official regulations relating to the environment and cooperate with different organizations to preserve the environment.

2.   Be determined to use resources productively and efficiently to lessen the impact on the environment caused by both present and future operation by means of prevention, supervision and continual improvement.

3.   Specify and review objectives and aims of the environment management activities in order to get it systematically improved and corrected.

4.   Be determined to use resources productively in order to reduce the amount of usage as well as recycle and reuse.

5.   Follow up, examine and evaluate the operation of environment management activities in line with the mentioned requirements.

6.   Promote the use of appropriate working instruments in order to lessen the effect as well as organize activities and publicize the environment management activities. 

7.   Promote the continual improvement of the environment.

8.   Publicize all environment management activities to the organization and the general public.

Section 19 Safety and Occupational Health

All employees are considered to be the heart of each project and valuable resources. As such, the Company therefore will do its utmost to implement effective health and safety measures.

Golden Lime Public Company Limited shall be a leading company in milling, grinding and lime production.  The Company’s goal is for there to be no accidents that will affect the employees’ abilities to work, and has set out the following health and safety measures:

1. The Company requires employees in all levels to jointly operate their tasks in order to assure safety for themselves and others.

2. The Company is to support the improvement of the environment as well as encourage safe operation and usage of safety instruments. It is also to maintain health and sanitation.

3. The Company is to appoint a health, safety and environmental committee for every project.

4. All supervisors must take care and be strictly responsible for safety of all subordinates in line with safety regulations.

5. The Company is to provide support for all activities relating to safety.

6.  The Company is to follow and evaluate the policy on safety and occupational health to ensure that it has efficiently been carried out.

            7.   The company shall adhere to the law and various regulations on safety and occupational health.

8.
The Company is to publicize the policy to its employees and the general public.

Section 20 Energy Management and Preservation

Golden Lime Public Company Limited is a regulated structure under the regulated structure Royal decree on designed buildings B.E. 2538, which requires the company to follow the Energy Conservation Promotion Act. (No.2) B.E. 2550 and bring the energy management system into practice.  In order to implement this requirement, the Company has set out energy preservation guidelines requiring those concerned to jointly carry out as follows;

1. Golden Lime Public Company Limited shall operate an appropriate energy management scheme and consider energy preservation as part of the Company’s work. It also requires all levels of executives and employees to cooperate on its implementation.
2. Golden Lime Public Company Limited shall preserve energy in line with suitability and the amount of energy used by each section.
3. Golden Lime Public Company Limited is determined to comply with the law related to energy preservation and energy management.

4. Golden Lime Public Company Limited aims to improve the efficiency of the organization’s energy use continuously in line with good performance.
In a bid to achieve such improvement the Company is prepared to provide necessary resources including personnel, budget, working time, training and participation which can ensure efficient energy management.

Conclusion


The Company will issued and publicize the above detail so that the Directors as well as Executives and all of employees can realize and strictly adhere to those policies and guidelines. Meanwhile, the Human Resource Department will be assigned to produce the manual (hand book) and distribute to all employee. Besides, it will also be publicized on the Company’s website,   so that the stakeholder can be informed of such guidelines.  Meanwhile, the contents will also be regulatarly improved in line with the up to date regulation and process.
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