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 Good corporate governance is a key factor in business management which indicates that the company has employed 
efficient, equitable, transparent and verifiable systems for its administration and management in a way that is responsible 
for society and environment. Apart from fostering the confidence and trust among shareholders, investors, stakeholders 
and all parties concerned; good corporate governance would also foster a sustainable growth in financial and investment 
resources of the company, as well as its competitiveness. 
 Board of Directors has directed the company to operate its business in compliance with good corporate governance 
criteria defined by the Stock Exchange of Thailand (SET) and the relevant regulations set by Securities and Exchange 
Commission (SEC) and Capital Market Supervisory Board. The direction of the Board is also consistent with the principles 
of good corporate governance for listed companies, in accordance with ASEAN Corporate Governance Scorecard (ASEAN 
CG Scorecard). That this, the company has the Corporate Governance Committee to supervise the operation to maintain 
its standards comparable to international level at all time, adopt an efficient management system, ensure a sustainable 
growth, and encourage the enhancement of the operation to achieve TTW Vision “To Be Thailand’s Leading Company in 
Water, Energy and Eco-Friendly Businesses.”     

Preparation of Corporate Governance Policy 
 Board of Directors has prepared a written Corporate Policy, based on the good corporate governance criteria and 
best practice criteria set by SET, to serve as operational guidelines for executive directors, the management and employees. 
The Corporate Government Committee shall review corporate governance policy annually with an emphasis on the                
consideration about the administration and management; policy formulation that takes all stakeholders into account                 
seriously and inclusively; the retention of public confidence; and the improvement of work efficiency on a regular basis with 
a consideration about environment conservation, efficient utilization of resources, and the promotion of morale, encouragement, 
safety and hygiene among employees.   

Report on the Compliance to 
Good Governmamce Principles 
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RESPONSIBILITY:
Be aware of

responsible duty 

ACCOUNTABILITY: 
Be responsible

for decision and 
action 

EQUITABLE
TREATMENT: 

Treat all related 
parties equally 

TRANSPARENCY:
Disclosure of

transparent and 
verifiable

information PROMOTION OF
BEST PRACTICE:

Promotion of Best 
Practice 

 In 2016 Board of Directors has revised good governance principles to be consistent with the vision and mission of the 
company in order to make them applicable as the operational strategy of TTW business and more appropriate for current 
economic situation. The Board also emphasized the enhancement of work efficiency among subsidiary committees in a 
way that they would be more independent. To achieve this, the number of independent directors in Nomination and               
Remuneration Committee has been increased, as shown in the structure and responsibilities of Nomination and Remuner-
ation Committee in Section 5.     

Communication of Corporate Governance Policy 
 Corporate Government Committee disseminated corporate governance policy for all stakeholders to acknowledge via 
the website of the company (www.ttwplc.com). TTW also prepared Code of Business Conduct for using as the principles 
and operational guidelines for directors, executive management and employees; and prepared various kinds of media and 
organized activities to promote proper understanding among its employees regarding good corporate governance, which 
emphasized “the governance” (the main principle of good corporate governance) as the frame for responsibility,                     
transparency, continual development and sustainable growth, which comprised:   

The main activities organized in the previous years are as follows: 
  Distribution of information and best practice guidelines for good corporate governance to directors and employees, 

and the distribution of information regarding the resolutions of Corporate Governance Committee and those of SET 
to employees in TTW Group, via the Intranet of the company.   

  Reporting company’s operation in accordance with good corporate governance principles set by SET and the 
suggestions for Corporate Governance Committee and Board of Directors to acknowledge. 

  Organization of the training on good corporate governance, such as a didactic presentation and a training session 
on good corporate governance for new employees.   

Monitoring the Compliance with Corporate Governance Policy 
 Board of Directors, executive management and employees of TTW performed their roles in compliance with corporate 
governance policy well; and they monitored the implementation results of the operational plan strictly and steadily. In 2016, 
not even one single situation was reported as having violated this policy.  With such dedication, the company was awarded 
and accredited for its compliance with good corporate governance in 2016 as follows: 
  Certified as a listed company with “excellent performance in organizing annul ordinary general meeting of              

shareholders for the year 2016” (received 100 scores) as assessed by Thai Investors Association.  
  Certified as a listed company with “very good” performance in implementing its corporate governance, as surveyed 

by Thai Institute of Directors (IOD). This year, the company got a higher score compared to the year before. 
 In 2016 Thai Institute of Directors conducted Annual Corporate Governance Survey for the year 2016 to monitor the 
development of corporate governance among Thai listed companies. Board Meeting number 1/2015 organized on 17 
February 2015 issued a resolution that the company would declare its intent in participating in the Private Sector Collective 
Action Coalition Against Corruption (CAC) and the company publicly declared this intent on 23 March 2015. Then, the 
company internally announced its policy on prevention and actions against corruption and bribery on 21 October 2016 for 
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the employees to acknowledge and abide by very strictly. The company also prepared data presentation form in                         
accordance with the criteria of Corporate Governance Report of Thai Listed Companies (CGR) to use as the checklist for 
assessing the compliance with these principles in 5 areas. In 2006, TTW had operated its business in compliance with the 
principles of good corporate governance in such 5 areas as follows: 

  Section 1:  Right of Shareholders 

 As TTW realized the importance of shareholders as the investors In stock exchange market and as the owners of the 
company; therefore, TTW encouraged the shareholders to exercise their basic legal rights such as eligibility in having a 
share in company’s profit, in trading or transferring shares, receiving news and information of the company adequately, 
attending shareholders meeting to vote to appoint or remove directors, proposing compensation paid for directors,                
appointing auditors and proposing audit fee, and taking parts in any matters that may affect the company. Apart from 
promoting shareholders to exercise their basic rights, TTW supervised and treated shareholders equally, such as providing 
significant and updated information via website; providing an opportunity for shareholders to propose an agenda of the 
meeting and nominate a person for be appointed as a director; organizing a company visit for shareholders, providing an 
opportunity for them to participate in CSR activities, and refraining from committing any actions that would violate or deprive 
the rights of shareholders.       

Organizing Shareholders Meeting 
 As Board of Directors realized the importance of shareholders meeting, so the company organized this meeting         
within 4 months after the end of accounting period in order that the shareholders could participate in the acknowledgement 
of the company’s performance. If there was any urgent requirement to consider a special agenda that might affect the 
benefits of shareholders, and that required the approval from shareholders, the Board of Directors might call for an                   
extraordinary general meeting of shareholders on a case by case basis. In organizing the annual general meeting of         
shareholders, the company conducted everything in compliance with AGM Checklist prepared by Thai Investors                        
Association, Thai Listed Companies Association, and Securities and Exchange Commission (SEC} as follows.      

Before the meeting day
 The company prepared meeting document containing all significant information required for using in a consideration 
for voting by the shareholders. These documents were distributed to shareholders in advance and the shareholders were 
encouraged to attend the general annual meeting of shareholders. The company also provided facilitation for the                  
shareholders to exercise their rights of voting in case that they could not attend the meeting themselves. All of these are 
detailed below.        
 a. Notified meeting schedule and agenda to shareholders for their acknowledgement in advance via information 

communication system of SET and website of the company before sending the actual documents to shareholders 
on 7 March 2016, which was not less than 30 days prior to the date of meeting; so that the shareholders could 
reserve their time to attend the meeting. 

 b. Sent meeting invitation letter specifying clear details separately for each agenda. The agenda of 2016 annual 
general meeting of shareholders consisted of the topics for consideration as defined in Section 4 of Company’s 
bylaws, “Shareholders Meeting,” by separating the topic of ‘The appointment new directors to replace the directors 
whose tenures are expired’ and the topic of ‘The consideration of compensation paid to directors’ as two separated 
agenda. Each agenda consisted of facts and reasons, opinion of the Board, criteria and method for attending the 
meeting and 3 forms of Proxy (Proxy Form A. Proxy Form B and Proxy Form C) as defined by the Department of 
Business Development, the Ministry of Commerce. These invitation letters, enclosed with a copy of annual report, 
were sent to shareholders on 22 March 2016 for their acknowledgement, which was not less than 14 days prior to 
the date of the meeting. Announcements were also made in newspapers for three consecutive days as to summon 
shareholders meeting in advance with sufficient time for the shareholders to prepare themselves for the meeting. 
All related information and data of the meeting were also displayed on TTW website for the shareholders to review 
in advance. Some telephone numbers were also provided for inquiry about additional information, and for presenting 
some significant information to fulfill the essence of the information required for making a proper decision in the 
agenda of appointing the directors.         
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 c. Provided opportunity for shareholders to send questions in advance about the issues in proposed agenda that 
required a clarification, by sending via email to cg@ttwplc.com or via fax number 02-420-6064; so that shareholders 
would obtain utmost benefits from the meeting and that their rights  could be protected extensively. 

Shareholders Meeting Day 
 TTW encouraged shareholders to exercise their rights in attending and voting in shareholders meeting by providing 
facilitation for those who would attend the meeting; conducting the meeting transparently through a verifiable mechanism; 
not committing any actions that would violate or deprive the rights of shareholders; and providing opportunity for                     
shareholders to ask questions and share their opinions openly, as described below.   
 a. Directors, executive management and auditors had to attend the meeting collectively for giving responses to the 

questions raised by shareholders and acknowledge their opinions. In 2016, Chairman and directors, totally 11 
persons, attended shareholders meeting. This was equal to 91% of the total number of directors, given that one 
executive director was absent due to illness and hospitalization. Chairmen of all subsidiary committees also            
attended. Chairman and the directors who took role as the members in subsidiary committees gave explanation 
about related details of each agenda and gave responses to the questions raised by shareholders.   

 b. Set up exhibition and provided information regarding business operation of the company. In this event, executive 
management from Investors Relation Unit (under Corporate Affair Division), Finance and Accounting Division, 
Business Development Division, Operation Division, and Engineering and Construction Division gave a warm 
welcome to shareholders and responses to their questions.  

 c. Allowed shareholders who arrived after the meeting had started to exercise their rights to vote on the agenda that 
was being considered during the given moment, of which the final resolutions had not been made.   

 d. Conducted the meeting following the sequence of agenda as defined in the invitation letter. The presentation of 
each agenda began with background, rationale, necessity and proposed suggestions. For the details of all             
significant data, the shareholders had already been informed through the invitation letter.      

 e. Provided opportunity for all shareholders to share opinions and ask questions equally during the discussion of 
each agenda. The Chairman of the meeting gave importance to all opinions and questions; and gave responses 
to all the raised issues. The minute of the meeting was also taken comprehensively.  

 f. Contracted a legal office under the name ‘Offices of N&K Ltd.’ as the auditor to inspect the documents of                  
shareholders or their proxies who were eligible to attend the meeting; assess the quorum; check the compliance 
of voting method and vote counting with related provisions in the bylaws of the company, as well as the declaration 
made by the Chairman for the collection of ballots from shareholders; and inspect the resolution outcomes and 
voting results. The auditor commented that the shareholders meeting and voting were conducted transparently 
and in compliance with the bylaws of the company, applicable laws, and best practice procedures of SET regarding 
good governance; and that the company paid good respect to the rights of shareholders in attending the meeting 
and sharing opinions. 

 g. Allowed two shareholders to represent all shareholders who attended the meeting as the witnesses in vote counting. 
 For Annual General Meeting of Shareholders in 2016, the number of attendants at the closing of the meeting was totaled 
as 497 for the shareholders who attended the meeting themselves and 695 for those who attended by proxies. The number 
of shares collectively hold by these attendants was 3,145,604,581 (which was equal to 78.83% of the total sold shares). 
These numbers decreased from the year before. That is, in 2015, the numbers of shareholders who attended the meeting 
by themselves and those by proxies were 556 and 596 respectively; and the number of shares collectively hold by these 
attendants was 3,334,209,002 (equivalent to 83.56% of the total sold shares). 

After shareholders Meeting 
 a. After the General Meeting of Shareholders, TTW prepared the minute which documented the list of names and 

positions of the directors and executive management who attended the meeting; voting and vote counting method; 
the use of ballots; suggestions of the Board; enquiry and suggestions of shareholders; explanation from executive 
management; the voting record including both agreement, disagreement and abstention of votes; and the                
resolutions reached for each agenda. This minute was publicized on TTW website (www.ttwplc.com) on 7 April 
2016, which was in compliance with SET criteria defining that this needed to be done within 14 days after the 
meeting date.  
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 b. Managed to have a video record of the atmosphere in the meeting and publicized this on TTW website; so that 
the shareholders who could not attend the meeting themselves could view and acknowledge.  

 c. After the Shareholders Meeting approved the dividend payout, TTW notified about this resolution and the details 
of dividend payout for shareholders to acknowledge via electronic media (SET Portal) of SET; coordinated with 
TSD Registrar; and made an announcement of dividend payout in newspapers to ensure that shareholders would 
obtain dividend completely and correctly.       

 
  Section 2:  Equitable Treatment of Shareholders 

 The Board of Directors oversaw the structure of corporate government on a regular basis to ensure that all shareholders 
would be treated equitably and fairly; the process for supervising the shareholders would not be so complicated; shareholders 
would be eligible to participate in decision making and get informed about the final decision of the company for any              
significant situation, as provided by applicable laws and the bylaws of the company, as follows.      
 a. In organizing shareholders meeting, TTW employed a policy that preserved the rights of all shareholders; and did 

not add any meeting agenda without notifying the shareholders in advance, so that shareholders would have a 
chance to review the details of the agenda sufficiently before voting. All shareholders were eligible to vote in         
accordance to the number of the shares they were currently holding; one share for one vote. There was no             
privileged share that could deprive the rights of other shareholders. 

 b. The Board of Directors provided opportunity for retail investors to propose agenda for the Annual General Meeting 
of Shareholders and to nominate a qualified person for getting appointed as a director. This was done by making 
an announcement through the communication channels of SET and on TTW website. The procedural steps for this 
were transparent and consistent with additional practice guidelines for the rights of retail investors. That is, retail 
investors could propose the names of qualified persons as the candidates for being appointed as a director           
during the period from 11 September 2015 (2016) to 31 December 2015 (2016).              

Preventing the Use of Internal Information 
 In the code of ethics for directors and employees, TTW provided a written guideline for the storage and protection of 
internal information in order to prevent the use of internal information for each own or other people’s benefits in a wrongful 
manner, or in a way that would cause damages to general shareholders. The details of the guideline are as below.     

Directors
  Directors shall not use the information acquired from holding the position as a director of the company in a           

wrongful manner or in a way that would cause damages to the company. 
  Directors shall not disclose to any third party the business confidential information or any information that may 

affect company’s business.  
  Directors, their spouses and their minors shall not conduct share trading while having access to internal                         

information of the company, which will affect the price of the shares if these information are disclosed to public.    
  Directors shall not reveal any unpublicized information to a third party, which may lead to a reservation of purchase 

or a sale of company’s shares.    
Employees
  Employees shall strictly comply with the regulations defined by SET/SEC and applicable laws, which cover the 

equitable disclosure of information for shareholders and/or public.     
  For a disclosure of any information that may affect the business or the share price of the company, an approval 

must be sought from the Managing Director who may disclose the information himself or assign a responsible 
person to do so.  

  The work units in central administration that take function in providing information to public and investors include 
Investors Relation and Company Secretary Units (under the Corporate Affair Division) and so on. The work units 
that own information have a duty to provide support of such information. The directors, executive management 
and employees who have access to information about financial statement are prohibited by the company from 
trading shares within a period of 45 days prior to the disclosure of information and within a period of 24 hours 
after such disclosure. For any other significant information, executive management and employees who have 
access to the information are prohibited from trading shares during the period from the date that they have known 
about the information to 24 hours after the disclosure of such information to SET. In addition, TTW has adopted an 
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internal control system to prevent the leakage of information thoroughly and cautiously. This is to prevent internal 
information from being revealed to outside prior to a formal disclosure. These measures and control system are 
considered as a part of significant risk control measures of the company. It is the duty and responsibility of supervisors 
to oversee the protection of internal information in line with such measures. If an employee uses unpublicized 
internal information, or the ones that have not been revealed to general shareholders, for personal or other people’s 
benefits from share trading shall be considered as violating the code of conduct defined by the company.   

Conflict of Interest 
 The Board has adopted a policy preventing the confliction between personal interest and TTW interest by providing 
as the principles in the code of ethics for directors and employees in operating the business, as detailed in Section 5: 
Responsibilities of Board of Directors.    
 In 2016, the Board did not received any complaints regarding the disrespect to the basic rights of shareholders or a 
misconduct of directors and executive management related to the use of internal information. This reflects the efficiency of 
the Board in overseeing this matter. 

  Section 3:  Roles of Stakeholders 

 Apart from giving supervision to and preserving the rights of shareholders, the Board also adopted a policy to protect 
the rights of all stakeholders which emphasized the issues that might affect business operation directly; as well as the issues 
considered as necessary duties to be performed for society in general. Therefore, in good corporate governance policy 
and in the code of ethics for business operation, the Board had clearly provided the guidelines for fulfilling the needs of 
stakeholders in each group; so that the executive directors and employees could use as the basis for their operation. These 
guidelines could be summarized as below. 

Employees
 TTW treats employees equally and fairly without any exception of domicile, race, religion, gender, marital status,         
language or position. TTW does not use or support the use of child labour; and does not support human trafficking and all 
forms of fraud and corruption. TTW organizes knowledge training for employees to learn about the policy and practice 
guidelines regarding the actions against fraud and corruption. TTW has a policy and guideline in place regarding the        
remunerations and welfare benefits for employees. The Company pays remunerations to employees at an appropriate and 
fair rate; and the paying scale of the company is comparable to that of other companies in the same industry. The company 
also supervises the implementation of welfare benefits policy in subsidiary and affiliated companies to provide benefits and 
welfares more excessively than legal requirement. For example, the company has established the Provident Fund with the 
rates of employees’ contribution appropriate for the length of employment of each one, ranging from 5% to 7.5%; organized 
annual physical checkup, provides free treatment for illnesses in accordance with a respective health benefits scheme; 
and maintained good environment of the workplace by adopting a policy and practice guide regarding safety and hygiene 
in the workplace. The company also provides office cars for the executive management who hold a managerial position of 
a department or higher; so they can have more flexibility and convenience in performing their jobs. The company also 
promotes various activities for employees, such as the establishment of a jogging club, badminton club, soccer club, and 
so on. TTW emphasizes the importance of a long-term human resource development, as well as the provision of opportunity 
for employees to learn and develop their capacities for achieving a progress in career path and good quality of life in the 
future. To this end, the company has adopted a professional management system in human resource management in order 
to maximize the capacity of employees. TTW has encouraged and supported employees at all levels to further their               
education and acquire new skills through the participation in the workshops organized by leading institutions. The company 
has prepared employee handbook for all employees to acknowledge clearly about TTW policies and their eligibility for 
benefits. Furthermore, the company has adopted a policy and practice guidelines regarding the development of knowledge 
and capabilities among employees, as well as the allotment of training hours, based on the belief that personnel are the 
most precious resource for driving the organization together toward the achievement of the goals. Hence, the company 
has a strong commitment to develop its personnel for the sake of better knowledge and capability, as well as a better life 
quality among them. With regard to the path of learning and development among employees, TTW has developed                   
appropriate learning programs for each period throughout of the course of employment of the employees starting from the 
first day to the date of retirement. TTW has fostered the development of employees’ participation continuously by conducting 
employee satisfaction survey and employee engagement survey; and by allowing the participation of employees in the 
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management of employees’ welfare, occupational health and safety issues through Safety and Occupational Health           
Committee. TTW has promoted and supported the enhancement of employees’ knowledge through the contribution of time, 
budgets, and the opportunity for career path progression.    
 To ensure that TTW would have qualified personnel and enough manpower for running its current business smoothly 
(which include tap water production and distribution; and tap water and wastewater management); one important factor is 
to develop the personnel of the company to gain knowledge, capabilities and preparedness for entering into any new 
businesses. Hence, the company has defined a frame of personnel development for each position, which includes the 
setting up of a development plan, the preparation for the development, and the implementation of such development. In 
this regard, the company has analyzed and defined the Core Competency, Managerial Competency and Functional           
Competency; and used them as the frame for the development.  
 All new employees of TTW Public Company will be orientated about practice procedures; organizational policies; 
knowledge of business, good corporate governance and environment; the prohibition of human rights abuse, intellectual 
property rights infringement; effective use of resources; and the establishment of relationship between current and new 
employees. During their employment with the company, they will be offered with various forms of learning and development 
in accordance with the type and level of works, which include on-the-job training, knowledge training inside and outside 
the company, and the assignment of work rotation in order to learn various kinds of works and accumulate assorted              
experiences. For the support of self-learning, TTW has set up “Edutainment Room” equipped with texts and a complete set 
of entertaining materials. For the employees who get promoted to a higher position, TTW has a training program to ensure 
their preparedness for a change in their roles from an ordinary employee to a supervisor or leader. In 2015, TTW organized 
259 skill training courses for employees with 11,388 training hours collectively; and in 2016 TTW organized 220 skill training 
courses for employees with 8,396 training hours collectively. This reflects an increase in the number of training hours for 
employees in all levels.     

Evaluation of Work Performance and Career Development 
 Employees in all levels who receive remuneration on a monthly basis are subject to a work performance evaluation at 
the end of each year. The goals and key performance indicators (KPIs) will be developed individually for each employee 
based on expected achievement of works, competency and development. The results of the evaluation in three areas 
(including core competency, managerial competency and functional competency in accordance with the regular                       
development scheme of the company) will be used to set up a priority and the goals of the development. Individual               
development plan for each employee emphasizes the learning and development from hand-on experience, interpersonal 
relationship and formal training.    

Customers 
 As the manufacturer and distributor of tap water, TTW strictly observes the obligated commitment toward its customers. 
The products and services are delivered to all customers with an emphasis on cleanness, adequacy and continuity, and 
based on the principles of equitability as well as the promotion of sustainable relationship between the company and         
customers. TTW has defined a concrete policy and practice guidelines for providing services to customers with due               
responsibility.           
 In 2016, no dispute occurred between the company and customers. In the business sector of tap water manufacturing 
and distribution, TTW was able to produce tap water for the customers in line with the terms and conditions set in the        
contracts. Overall, TTW had the capacity for supplying tap water beyond the criteria set in the sale and purchase contracts 
of tap water; and been able to produce tap water in compliance with WHO standards. TTW conducted a satisfaction survey 
among the customers of Provincial Waterworks Authority (PWA) and the rate of satisfaction obtained was 82%.       

Creditors 
 TTW observes the obligated commitment it has for all creditors by strictly conforming to terms and conditions of loan 
contracts without concealing actual financial status, and by providing financial information to creditors periodically. TTW 
operates its business based on solid principles and in a disciplinary manner. The company manages its capital in line with 
the proportion of the debts. TTW has defined the policy and practice guidelines on how to deal with creditors properly, so 
as to establish the confidence and reliability in the eyes of creditors. The company adheres to the principles of practice as 
below.            
 1. The company shall make the repayment of all debts, loans and interests; and fulfill the responsibilities for all          

collaterals. The company shall strictly comply with the terms and conditions of contracts and agreements.  
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 2. In a case that TTW cannot fulfill the conditions set in agreements, TTW shall notify the creditors in advance in order 
to mutually find a solution.  

 In 2016, TTW and its subsidiary companies were able to completely fulfill all the terms and conditions that had been 
agreed with creditors; and never committed any defaults on loans. 

Business Counterparts 
 The major stakeholders of TTW are business counterparts from outside (external service providers). TTW selects its 
counterparts by considering whether their business strategies are consistent with that of TTW, which may involve                     
competitiveness, continuity of business, customer protection and service, and risk management methods. TTW has                
formulated the policies for dealing with counterparts properly which emphasize fair treatment to them, as overseen and 
directed by the company in accordance with its bylaws. Counterpart Selection Criteria of TTW covers 7 areas as follows.     
 1. Expertise and experience 
 2. Technical skills 
 3. Financial status 
 4. Records of complaints and legal proceedings 
 5. Business reputation 
 6. Risks arising from serving many customers 
 7. Service policy 
 With these areas of selection criteria, TTW has been able to maintain the excellent quality of tap water manufacturing 
and distribution, free from any potential risks upon customers.     
 In 2016, no dispute occurred between TTW or its subsidiary companies and business counterparts or contractual 
counterparties. 

Competitors 
 TTW treats business competitors within a frame of proper competition and does not take advantage over the competitors 
through an illegal method. TTW has defined rules, criteria and standards that are favorable for working together with the 
competitors. For example, TTW shall not search for business information of counterparts and competitors in a wrongful way; 
and shall not destroy the reputation of competitors by making a negative accusation towards them. TTW has adopted a 
concrete policy about how to treat the competitors fairly and responsibly. 
 In 2016, no dispute occurred between TTW or its subsidiary companies and the competitors. 

Communities and Society 
 TTW operates its business with a cautious concern about communities and society, especially the communities where 
TTW has an operation in. It has been included in the mission of TTW that the company shall be a good member of society 
and extend attentiveness towards communities. Therefore, this has been a part of duties and responsibilities to be performed 
and taken by the management and all employees, staring from providing true and update information, living with communities 
peacefully by paying respect to their cultures and traditions, taking part in developing good quality of life for community 
people, and cooperating with communities in developing lively environment of localities, which would lead to sustainable 
development for society as a whole. In this regard, TTW has implemented various projects and activities for communities 
and society on a continual basis, which cover 3 aspects: 1) Life quality development of communities surrounding water 
treatment plant; 2) Promotion of knowledge about water conservation; and 3) The conservation of watershed areas and 
environment.  
 TTW implemented a number of projects for the benefits and development of communities and society continuously; 
conserved watershed forests for sustainable fertility; and generated employment opportunities for community people in 
project’s areas through the cooperation with the Department of National Parks, Wildlife and Plants Conservation in setting 
up “1-million seedlings afforest watershed” project for planting 1 million seedlings in 5,000 Rai of watershed area within a 
period of 5 years (2011-2015), divided into 1,000 Rai of planting per each year (planting 100,000 seedlings in each Rai), 
and taking care of these plants for another 2 years after that with expected survival rate of the plants as not less than 80% 
before handing over to Department of National Parks, Wildlife and Plant Conservation. To date, TTW has completed the 
implementation of this project since 2015; and will hand it over to Department of National Parks, Wildlife and Plant                    
Conservation in 2017.                      
 In 2016, TTW had invested in constructing the second tap water manufacturing plant (Krathumbaen). In the stage of 
laying water transportation pipe from raw water pumping plant to tap water manufacturing plant, TTW had entered into a 
contract with a landlord renting a part of his land (around 9 square wah) for digging a pipe-connecting well (covering an 
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area of around 3 square wah). Unfortunately, during the construction, it was found that the underground in such area was 
in the range of tap water transporting pipes of Provincial Waterworks Authority. So, TTW notified the landlord that TTW would 
move the location of the pipe-connecting well away from the original position for a short distance, which was still in the 
compound of the rented area. However, when the construction was about to finish, the landlord notified that the range of 
that piece of land was not in the area defined in the contract. The company then issued a letter of clarification enclosed 
with the illustration of the position of the rented area according to the map coordinate system and engineering principle. 
However, both parties could not reach a final agreement. So, the landlord filed an indictment at Samut Sakhon Provincial 
Court accusing that TTW had violated the contract and TTW would have to remove all the structures out. TTW submitted a 
statement to the court denying all charges. As a current update, the court has issued a written order to Samut Sakhon 
Provincial Land Office to officially measure the dispute land so that the court can conduct the settlement of issues and 
proceed with other legal procedures further.

Environmental Implementation
 TTW is well aware that operating a business without responsibility would cause severe impacts on environment,           
especially in the communities where TTW operates its business. Therefore, TTW has a strong commitment to protect and 
conserve environment by giving importance as if it is a business operating factor of TTW. However, according to the            
experience of TTW in operating its business for several years, TTW realizes very well that by conducting everything in 
compliance with rules and regulations alone is not effective enough for the protection and conservation of environment. 
There are other important factors to be considered apart from abiding by the defined rules and regulations, which include 
the development of internal action plan for emergency situations, the quality control system and regular procurement of 
advance technologies for mitigating the impacts on environment. In order to ensure the compliance with the rules and 
regulations regarding emergency situations and quality control system, TTW has adopted a policy for running its business 
following the environmental standards. 

Environmental Achievements 
 1. Annual meeting was organized every year to consider and discuss the issues related to environmental laws.  
 2. Environmental protection policy was set up in accordance with TISI Standard 14001. TTW adopted this policy to 

ensure the sustainability of environment protection and conservation in favor of better living condition (as detailed 
in “TISI Standard of Environmental Management System 14001 (ISO 14001)”). 

 3. Goals and objectives of environmental management has been defined and assigned to be achieved by employees 
inside the organization and those working under the supervision of other work units in various operating sites. The 
durations of operation and implementation have also been defined clearly. TTW is well aware that training and 
selling ideas to employees at all levels would lead to achievement of environmental policy.

 4. TTW conducted an assessment of significant factors that might cause environmental impacts on the activities of 
the organization and found that the regulations and procedures currently employed by TTW could effectively reduce 
the impacts on environments.   

 5. In-house training project was established for all employees in accordance with environmental management policy 
with an aim to instill and raise the awareness regarding the environment. This training project organized training 
sessions both at the headquarters and affiliated work units.   

 6. TTW has put best efforts in convincing and encouraging all business counterparts to comply with environmental 
standards,  

Efficient Use of Resources   
 TTW supports the recycling of materials through a promoting campaign for efficient use of resources, such as using 
both sides of the paper, turning off air-conditioners and electricity during an office break or during a long absence of          
executive management from their rooms, and using a car pool for a same operation or direction. The implementation of 
these projects may not yield a clear result in term of reduction in energy costs or expenditures; however, it would help 
develop personal awareness that employees can use in the daily life in their families to become a good citizen of society.  

Respect to Human Rights 
 TTW supports the conduct in compliance with “Universal Declaration of Human Rights” and other international standards 
of human rights by refraining from formulating any policies that would violate the human rights; and by operating its business 
in line with international standards of human rights. TTW also organized training for new employees regarding the code of 
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ethics and human rights policy of the company. In 2016, TTW announced a whistle blower policy as the channel for               
employees to submit the complaints about corruption, the violation of rules and regulations, or unfair treatment, to related 
work units. The activities defined by TTW in relation to human rights indicates very well that TTW gives a serious concern 
on transparency and the compliance with good corporate governance principles. In 2016, TTW did not receive any complaints 
regarding the violation of human rights from employees, business counterparts and local people in TTW’s operating areas. 
So, there is a certain level of confidence that TTW operation has not imposed (or does not have a potential to cause) any 
effects on local communities. The policies defined by the Board of Directors for all the management and all employees to 
refrain from violating the human rights, and to comply with Universal Declaration of Human Rights, are as follows.
  TTW shall treat all employees with a respect to their honor and dignity. 
  TTW shall provide communication channel for employee to submit suggestions and complaints about the frustration 

from work. These suggestions shall be considered seriously to define a solution in favor of the benefits of all parties 
and good working relationship.   

  TTW shall support employees to exercise their rights as a rightful citizen, as provided by constitution and laws.  
  TTW shall maintain confidentiality of employees’ personal information such biography, health record, work record, 

etc. Any disclosure or transfer of employees’ personal information shall be merely done upon an approval from 
such employees. Violation of this matter is considered as a disciplinary offence, except in a case that it is required 
by company regulation or by laws.     

  TTW shall not support the activities that violate the Universal Declaration of Human Rights; and shall not support 
the corruption either. 

  All employees shall not conduct any abusive or threatening actions, either verbally or physically, against other 
persons based on race, religion, gender, and physical or mental disability.  

Non-infringement of Intellectual Property and Copyright 
 TTW has adopted the policies and practice guidelines regarding the non-infringement of intellectual property or          
copyright. TTW has a team of risk management officers chaired by the Managing Director. This team shall submit the report 
on the implementation of this matter to Risk Management Committee for review, which covers the mandatory requirement 
for all employees to sign their names in an agreement that they shall not commit any crimes related to computer use, and 
any infringement of intellectual property. TTW has adopted a policy regarding the use of information technology system of 
TTW Group and subsidiary companies. The work applications or software programs of employees are inspected to prevent 
the use of infringed or non-work-related software.  

Anti-corruption and Bribery 
 TTW has adopted zero tolerance policy regarding the corruption and bribery. Board of Directors, executive                         
management, supervisors, employees in all levels, or any related persons are prohibited from involving in all forms of        
corruptions in any business transactions; and they shall comply with rules, regulations and laws of any countries that TTW 
has been dealing a business with. This policy shall be reviewed on a regular basis to identify a necessary revision for 
catching up with the new amendments of rules, regulations, standards and laws; and with the changes in business.          
 TTW has adopted a policy on anti-corruption and bribery, and has defined the principles in the code of business       
ethics prohibiting the employees from requesting or receiving any benefits or assets that may motivate them to perform 
their duties in a wrongful way, omit the performance of some duties, or cause the company to lose a rightful benefit.               
Employees are also prohibited from offering or presenting benefits or assets to outsiders to motivate such persons to        
commit a wrongful action or illegally omit an action in favor of a malpractice in his/her position. 
 TTW announced its policies and practice guidelines regarding anti-corruption and bribery on 21 October 2016 on and 
these have been in effect ever since. 

Competitor Treatment 
 Business competitors are the outsiders that TTW must compete with throughout the course of business operation. 
However, the completion must be carried out fairly without a use of distorted or fake information, or any other improper 
methods in contrary to the principles of good competition. TTW is the biggest manufacturer and distributor of tap water in 
Thailand. The company produces and distributes tap water to Provincial Waterworks Authority, which is the business coun-
terpart of TTW. The company does not have any direct competitors at all. Despite this fact, TTW still managed to have a 
policy and practice guidelines in place for proper treatment against competitors.     
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Name of directors

Sub-Committees 

Executive 
Committee

Audit 
Committee

Nomination and 
Remuneration 

Committee

Corporate 
Governance 
Committee

Risk
Management 
Committee

Remark

1.   Mr. Phongsarit Tantisuvanitchkul Chairman - - - - Non-executive 
Director

2.   Dr. Sombat Kitjalaksana Director - - - - Non-executive 
Director

  Section 4:  Disclosure of Information and Transparency 

 TTW realizes the importance of disclosing financial, general and significant information in a correct, complete, timely 
and transparent manner in line with the requirement of the Office of Securities Exchange Commission and SET; in order 
that all shareholders and stakeholders can be acknowledged inclusively. TTW has distributed such information through the 
following channels.     
 1. Disclosing information on website 
  To allow shareholders and investors to search for the publicized information rapidly, TTW has presented the        
regularly updated information on the website www.ttwplc.com in Thai and English as below. 
   Background, vision, mission, and structure of the organization. 
   Corporate governance consisting of the principles of good corporate governance, corporate governance 

committee, subsidiary committees, and executive management.  
   Information for investors consisting of significant financial information, structure of shareholders, and investors’ 

calendar. 
   News and movements of the organization consisting of news about the business operation and CSR activities.  
   Corporate social responsibility consisting of the concept and direction of CSR activities, the news and information 

on current CSR activities. .   
 2. Providing information to stock analysts or investors who pay a visit and consult with TTW executive management.  
 3. Travelling to provide an on-site presentation to investors.  
 4. Organizing a stock analysts meeting. 
 5. Providing information via public media such as newspapers, magazines, journals and televisions. 

  Section 5:  Responsibilities of Board of Directors 

 1. Structure of Board of Directors 
   The Board of Directors consists of at least 5 directors. To change the number of directors in the Board, an approval 
is required from shareholders through a majority vote of not less than two-third of shareholders who attend the meeting and 
are eligible to vote.   
  As of 31 December 2016, the Board consists of 12 directors. Of these, 11 directors (equal to 92% of the entire 
Board) are the outsiders who are not the executive management of TTW. Among these outsiders, 4 of them (equal to 33.3% 
of the entire Board) are independent directors; and there is one female director.  
  Nomination and Remuneration Committee shall consider and screen all the candidates for being appointed as a 
director, which covers both the candidates for the directors who are the representative of shareholders and the candidates 
for independent directors. The committee will consider these candidates based on the appropriateness of skills and              
experiences that are necessary for enhancing the strength of the Board in overseeing the operation of the company. The 
committee also reviews the work records of the candidates to see the issues of transparency, moral, responsibility, maturity 
and professionality. The structure of Board of Directors is reviewed annually. The Board comments that the structure and 
elements of current Board comprising 11 male directors and 1 female director that are the experts in the areas of engineering, 
economics and business administration, accounting and finance, and laws in a proportion of 50%, 33.3%, 8.3% and 8.3% 
respectively, has constituted a diverse range of professions with useful and necessary experiences and expertise for the 
operation of TTW business; and that is an appropriate balance of directors.     

Table displaying the positions taken in subsidiary committees 
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Name of directors

Sub-Committees 

Executive 
Committee

Audit 
Committee

Nomination and 
Remuneration 

Committee

Corporate 
Governance 
Committee

Risk
Management 
Committee

Remark

3.   Mr. Tomoaki  Matsumoto Director - - - Director Non-executive 
Director

4.   Mr. Suvich  Pungchareon Director - - - - Non-executive 
Director

5.   Mr. Chaiwat  Utaiwan Director - - Director Director Managing 
Director

6.    Mr. Techapit  Sangsingkeo - Chairman - Director Chairman Independent 
Director

7.   Mr. Phairuch  Mekarporn - Director Chairman Director - Independent 
Director

8.   Mr. Somnuk  Chaidejsuriya - Director Director Chairman - Independent 
Director

9.   Mrs. Payao Marittanaporn - - Director - Director Non-executive 
Director

10. Mr. Yasutaka  Suzuki - - Director - - Non-executive 
Director

 2. Board of Directors Meeting 
  The Board has a regular meeting every 3 months and some extraordinary meetings as necessary with a notification 
of the agenda in advance. The Board also has an agenda on the monitoring of the operation on a regular basis. Corporate 
Affair Department shall send out the meeting invitation letter at least 10 days in advance and send out meeting documents 
at least 7 days in advance; so that the Board members can have enough time to review before attending the meeting. In 
2016, the meetings of the Board of Directors and those of subsidiary committees were organized 24 times collectively as 
follows. 

Table displaying the numbers of times of directors’ attendance in the meetings 

Name of Directors

Meeting attendance in 2016 (number of times)

General 
Share
holders 
Meeting

Board of 
Directors

Executive 
Committee

Audit 
Committee

Nomination and 
Remuneration 

Committee

Corporate 
Governance 
Committee

Risk
Management 
Committee

1.   Dr. Thanong Bidaya

2.   Mr. Plew Trivisvavet

3.   Mr. Phongsarit  Tantisuvanitchkul(1)

4.   Mr. Techapit Sangsingkeo 

5.   Mr. Phairuch Mekarporn

6.   Mr. Somnuk Chaidejsuriya 

7.   Dr. Sombat Kitjalaksana

8.   Mr. Suvich Pungchareon

9.   Mrs. Payao Marittanaporn

10. Mr. Tomoaki Matsumoto

11. Mr. Yasutaka Suzuki

12. Mr. Chaiwat Utaiwan

1/1

1/1

1/1

1/1

1/1

1/1

0/1

1/1

1/1

1/1

1/1

1/1

4/4

4/4

4/4

3/4

4/4

4/4

2/4

4/4

4/4

4/4

4/4

4/4

-

-

3/4

-

-

-

4/4

4/4

-

4/4

-

4/4

-

-

-

4/5

5/5

4/5

-

-

-

-

-

-

-

-

-

-

4/4

4/4

-

-

4/4

-

4/4

-

-

-

-

1/2

2/2

2/2

-

-

-

-

-

2/2

-

-

-

3/4

-

-

-

-

4/4

4/4

-

4/4

Remark  (1) Mr. Phongsarit Tantisuvanitchkul was appointed to be the Chairman of the Board as per the resolution of Board of Directors Meeting No. 1/2016 
on 25 February 2016 to replace Mr. Thanong Sangsuriya who had resigned,   
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Aspects of Assessment Full scores
Mean score

2016 2015

1. Structure and qualification of the Board
2. Comprehension of roles and responsibilities of the Board
3. The Board Meeting
4. Duties of the Board
5. Relationship with executive management  
6. Development and training

4
4
4
4
4
4

3.8
3.7
3.8
3.9
3.9
3.8

3.8
3.6
3.7
3.7
3.7
3.8

Overall self-assessment scores 3.8 3.7

Self-assessment of Board of Directors 
 The meeting number 4/2016 of the Board on 22 November 2016 had a resolution to acknowledge the results of Board’s 
self-assessment for the year 2016, covering the 6 aspects as below.   

 Conclusion: The results of self-assessment of the entire Board is above standards, with a mean score of 3.8 out of 4.0 
for each aspect.   

The Definition of Independent Director of TTW Public Company Limited 
 TTW Public Company Limited has set the definition of independent director more straightly in line with, or more strictly 
and more concisely than the minimal requirement criteria set by the Stock Exchange of Thailand and that of the Securities 
and Exchange Commission (as provided in the letter number Kor Lor Tor Jor (Wor) 59, dated 1 December 2004, regarding 
the setting up of the definition of independent director) as follows.    
 1.  Not being a person holding shares exceeding 0.5% of the total number of voting shares held by the company, 

subsidiary companies and affiliated companies, or by other juristic persons that may come up with a conflict          
(including related persons as provided in Section 258 of Securities and Exchange Act).    

 2. Not being a person having involvement in the management of the company,  its subsidiary or affiliated companies, 
and a major shareholder of the company; and not being a worker, an employee, or a consultant who receive a 
regular salary from the company, its subsidiary or affiliated companies, or from a major shareholder of the company.    

 3. Not being a person holding a relationship through bloodline or through a legal registration as a father, mother, 
spouse, sibling or child, including the spouse of the child of an executive management, a major shareholder who 
has a controlling authority, or a person nominated as a candidate for appointing as an executive management 
who has a controlling authority of the company or its subsidiary companies. 

 4. Not being a person having direct or indirect benefits or effects from the financial and management issues of the 
company, its subsidiary or affiliated companies, or the major shareholders of the company; and not having such 
benefits and effects for at least one year prior to being appointed as the independent director, except in the case 
that the Board has considered thoroughly and viewed that such benefits and effects in the past would not affect 
the performance and the expressing of independent opinion of the independent director.   

 5. Not being a person appointed as a representative to protect the benefits of a director, a major shareholder, or a 
shareholder that have some involvement with a major shareholder of the company. 

 6. Being a person that can perform duties, share opinions, or report the results of the performance as assigned by 
the Board independently without being under the control of the management, a major shareholder of the company, 
as well as related persons or close relatives of such persons.    

 7.  Being a person that can attend the meeting of the Board of Directors and make judgment independently. 
 8.  Not being a person that operates any business similarly to and in a significant competitive manner with the business 

of the company or its subsidiaries; and not being a significant shareholder in a partnership or an executive            
management, worker, employee, and advisor who receives a regular salary from or holds shares exceeding 1% 
of the total number of voting shares of other companies that run a business similarly to and in a significant               
competitive manner with the business of the company or its subsidiaries.     
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 9.  Not being a person having any characteristics that make him/her incapable of expressing opinions independently 
regarding the operation of the company.  

 10.  Being a person that can protect the benefits of all shareholders equally. 
 11.  Being a person that can regulate to prevent conflicts of interest.  
 12.  Not being a person that used to be convicted of violating the securities and stock exchange laws, financial                 

institution laws, life insurance laws, non-life insurance laws, anti-money laundering laws, or any other financial laws 
of a similar nature, as enacted by either authorized agencies in Thailand or those in a foreign country, by committing 
an offence related to unfair securities trading or the operation of a management with a perpetration of deception, 
fraud or corruption.       

Nomination of the Members of the Board of Directors 
 Nominating and Remuneration Committee shall consider a person with appropriate qualifications for being appointed 
as a director and propose to the Board of Directors for presenting further in the general meeting of shareholders to seek 
approval. This shall be in compliance with the principles of TTW corporate governance as below. 
 The Board of the Directors shall consist of a chairperson and members, totaled as not less than 5 but not exceeding 
15 persons. The proportion of non-executive directors shall not be less than half of the total number of all members of the 
Board; and there shall be at least 3 members who are independent directors (or equal to at least one-third of the entire 
Board). TTW has defined that, apart from having the characters of independency as provided in the announcement of the 
Securities and Exchange Commission, the independent directors of the company shall also have the following qualifications
 (1) Not being a person holding shares exceeding 0.5% of the total number of voting shares held by the company, 

subsidiary companies and affiliated companies, or by other juristic persons that may come up with a conflict         
(including related persons as provided in Section 258 of Securities and Exchange Act).

 (2) Not being a person holding a relationship through bloodline or through a legal registration as a father, mother, 
spouse, sibling or child, including the spouse of the child of an executive management, a major shareholder who 
has a controlling authority, or a person nominated as a candidate for appointing as an executive management 
who has a controlling authority of the company or its subsidiary companies. 

 (3) Not being a person having direct or indirect benefits or effects from the financial and management issues of the 
company, its subsidiary or affiliated companies, or the major shareholders of the company; and not having such 
benefits and effects for at least one year prior to being appointed as the independent director, except in the case 
that the Board has considered thoroughly and viewed that such benefits and effects in the past would not affect 
the performance and the sharing of independent opinion of the independent director. 

 (4) Not being a person appointed as a representative to protect the benefits of a directors, a major shareholder, or a 
shareholder that have some involvement with a major shareholder of the company. 

 (5) Being a person that can perform duties, share opinions, or report the results of the performance as assigned by 
the Board independently without being under the control of the management, a major shareholder of the company, 
as well as related persons or close relatives of such persons. 

 (6) Being a person that can attend the meeting of the Board of Directors and make judgment independently. 
 (7) Not being a person that operates any business similarly to and in a significant competitive manner with the business 

of the company or its subsidiaries; and not being a significant shareholder in a partnership or an executive             
management, worker, employee, and advisor who receives a regular salary from or holds shares exceeding 1% 
of the total number of voting shares of other companies that run a business similarly to and in a significant competitive 
manner with the business of the company or its subsidiaries. 

 (8) Not being a person having any characteristics that make him/her incapable of expressing opinions independently 
regarding the operation of the company. 

 (9) Being a person that can protect the benefits of all shareholders equally.
 (10) Being a person that can regulate to prevent conflicts of interest. 
 (11) Not being a person that used to be convicted of violating the securities and stock exchange laws, financial                 

institution laws, life insurance laws, non-life insurance laws, anti-money laundering laws, or any other financial laws 
of a similar nature, as enacted by either authorized agencies in Thailand or those in a foreign country, by committing 
an offence related to unfair share trading or the operation of a management with a perpetration of deception, fraud 
or corruption.
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Nomination of Executive Committee 
 Executive Committee shall consist of 5 members, at least 3 of which but not exceeding 5 are appointed from members 
of the Board, to take function in reducing the burdens of the Board on the part of managerial tasks and routine works that 
require a higher level of authority than that of the Managing Director; in order that the Board can have more time for            
overseeing the policy related tasks and supervising the management functions.    

Nomination of Independent Audit Committee 
 Audit Committee shall consist of 3 members, and at least 3 of which are appointed from the members of the Board. 
All members of this committee shall be the independent directors that have the characteristics of independency as provided 
in the announcement of the Securities and Exchange Commission and in accordance with the principles of TTW corporate 
governance. At least 1 member of this committee shall possess the knowledge in accountancy and/or finance in order to 
take function in inspecting and overseeing the operation of the company, financial reports, internal control system, the 
nomination of auditor, and the considerations on the conflicts of interest. 

Nomination of Nomination and Remuneration Committee 
 Nomination and Remuneration Committee shall consist of 4 members, at least 3 of which are appointed from the 
members of the Board. At least 1 member shall be an independent director, which shall serve as the chairperson of this 
committee. In 2016, there were 2 independent directors as the members of this committee, which was equal to 50%.   

Nomination of Corporate Governance Committee 
 Corporate Governance Committee shall consist of 4 members, at least 3 of which are appointed from the members of 
the Board. A majority of members shall be independent directors; and there shall be an independent director to serve as 
the chairperson of this committee.   

Nomination of Risk Management Committee 
 Risk Management Committee shall consist of 4 members, at least 3 of which are appointed from the members of the 
Board; and there shall be an independent director to serve as the chairperson of this committee. 

Overseeing the Use of Internal Information  
 TTW has adopted some measures to prevent the use of internal information by employees in all levels; and store the 
information and documents in a way that they could not be revealed to a third party. For the information available for           
mutual use among the employees inside the company, only the authorized and responsible persons for performing a         
related duty shall have an access to. TTW has developed the written Guideline for the Prevention of Internal Information 
Usage, which has been approved in the meeting of the Board No. 1/2016 organized on 28 July 2016. TTW has distributed 
this guideline in a circulating letter for the employees and the management to acknowledge inclusively and to comply 
strictly with it. 

Guideline for the Prevention of Internal Information Usage

Rationale
 TTW is a listed company in the Stock Exchange of Thailand and has run its business in compliance with Public Limited 
Companies Act B.E.2535 (on the part of share trading), and with the Securities and Exchange Act B.E. 2535 (on the part 
of securities and exchange), through the performance of duties by directors, executive management, employees of TTW, 
and the employees of subsidiary companies. There has been a prohibition for such persons from using the essential and 
unpublicized facts and information that can significantly impose an effect on the price of shares, which they have learned 
from performing their duties or from holding a position in the company; otherwise, they would be considered as committing 
a criminal offence and subject to punishments as provided by laws. There were some amendments made to Securities and 
Exchange Act B.E. 2535 (5th Version) as announced in Thai Royal Gazette on 11 December 2016. TTW has notified these 
changes in a circulating letter to directors, executive management, employees of TTW, and employees of subsidiary         
companies to acknowledge and comply with.          
 In order to prevent the directors, executive management, employees of TTW and employees of subsidiary companies, 
as well as TTW Company itself, from facing a charge on violating such laws, and in order to implement good corporate 
government approach of TTW; the company has defined the guideline for the prevention of internal information usage for 
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all directors, executive management, employees of TTW and employees of subsidiary companies to compile with very 
strictly. All these persons shall comply with the provisions in Securities and Exchange Act (5th Version) B.E. 2535, coupled 
with the use of common sense and appropriate reasons for committing an action on a case by case basis. TTW has defined 
the guideline for the prevention of internal information usage as follows. 

Directors
 (1) Directors shall not use the information acquired from holding the position as a director of the company in a wrongful 

manner or in a way that would cause damages to the company.
 (2) Directors shall not disclose to any third party the business confidential information or any information that may 

affect company’s business.  
 (3) Directors, their spouses and their minors shall not conduct share trading while having access to internal information 

of the company, which will affect the price of the shares if these information are disclosed to public. 
 (4) Directors shall not reveal any unpublicized information to a third party, which may lead to a reservation of purchase 

or a sale of company’s shares. 

Employees
 (1) Employees shall strictly comply with the regulations defined by SET/SEC and applicable laws, which cover the 

equitable disclosure of information for shareholders and/or public.  
 (2) For a disclosure of any information that may affect the business or the share price of the company, an approval 

must be sought from the Managing Director who may disclose the information himself or assign a responsible 
person to do so. 

 (3) The work units in central administration that take function in providing information to public and investors include 
Investors Relation and Company Secretary Units (under the Corporate Affair Division) and so on. The work units 
that own information have a duty to provide support of such information. The directors, executive management 
and employees who have access to information about financial statement are prohibited by the company from 
trading shares within a period of 45 days prior to the disclosure of information and within a period of 24 hours 
after such disclosure. For any other significant information, executive management and employees who have 
access to the information are prohibited from trading shares during the period from the date that they have known 
about the information to 24 hours after the disclosure of such information to SET. In addition, TTW has adopted an 
internal control system to prevent the leakage of information thoroughly and cautiously. This is to prevent internal 
information from being revealed to outside prior to a formal disclosure. These measures and control system are 
considered as a part of significant risk control measures of the company. It is the duty and responsibility of                
supervisors to oversee the protection of internal information in line with such measures. If an employee uses         
unpublicized internal information, or the ones that have not been revealed to general shareholders, for personal 
or other people’s benefits from share trading shall be considered as violating the code of conduct defined by the 
company. 

Securities Trading Based on the Use of Internal Information 
Prohibited Persons  
 The persons who shall not trade the securities as per the prohibition set in the guideline for the prevention of internal 
information usage include: 
 (1) Executive directors or the persons with an authority to control the operation of the company.  
 (2) Worker or employees in the chain companies or the persons holding a position, or working in a line of duty that 

holds responsibility for, or can have access to, internal information. 
 (3) The persons holding a status in favor of acknowledging internal information from performing their duties as an 

auditor, financial consultant, legal advisor, property price appraisal expert, or any other person doing duties related 
to internal information.     

 (4) Parents, descendants, adoptive parents, or adopted children of the persons mentioned in (1) (2) and (3).
 (5) Siblings from the same mother and father, or the siblings from either a same mother or a same father, of the persons 

mentioned in (1) (2) and (3). 
 (6) The spouses of, or the persons cohabitated with, the persons mentioned in (1) (2) and (3).  



78 Annual Report 2016

Prohibited Securities 
 Securities mean the shares, share warrants, convertible debentures, and transferable subscription rights that are issued 
by the company. 

General Practice Guideline  
 (1) Prohibited persons shall not trade the securities at any given moment, as long as they know or should have known 

the essential and unpublicized information that may affect the price of TTW securities in the Stock Exchange.    
 (2) Prohibited persons who have acknowledged such essential information from performing their duties and/or from 

holding a position in the company and its subsidiaries shall not reveal such information to other persons while it 
has not been publicized yet; except the revealing through the duties they perform in the company. 

Specific Practice Guideline 
 Apart from the general practice guideline for the prevention of internal information usage, there are some specific 
practice guidelines that the prohibited persons shall comply with, as detailed below.  
 (1) The prohibited persons who have direct involvement in the preparation of TTW financial statements shall not trade 

TTW securities during the period from the commencement of such preparation to the end of the following day 
after the date of disclosing such statements.  

 (2) Any directors, executive management and employees who have received a draft copy of TTW financial statements 
shall not trade TTW securities during the period from the day that they received the draft of financial statements to 
the end of the date of disclosing such statements.  

 (3) Prohibited persons who know or should have known that the company will reveal essential information that may 
affect the prices of TTW securities in the Stock Exchange shall not trade TTW securities starting from the date that 
they know or should have known about the event to the end of the following day after the date of revealing and 
distributing such information. 

Reporting Procedures of Prohibited Persons 
The Required Duty to Prepare the Report 
 (1) Managing Director or a person holding an executive management position in accordance with Securities and 

Exchange Act shall prepare a report on their initial possession of securities and any changes in the possession of 
such securities afterward, as required by applicable laws and regulations; and shall submit such report to TTW 
simultaneously.    

 (2) Executive management holding a position as a department head or higher shall prepare a report on the acquisition 
and the selling of TTW securities in their possession in the case that the volume of such acquisition or sale is equal 
to or over 5% of the total securities that have been sold.   

Reporting Method
 (1) Managing Director or a person holding an executive management position that have a duty as required by laws 

shall prepare and submit a report on the possession of TTW securities of their own, and that of their spouses and 
minor descendants. They are required to submit a copy of such report to the company on the same day that they 
have sent it to a respective government authority or a regulatory agency. 

 (2) Executive management holding a position as a department head or higher shall prepare a report on the possession 
and the changes in the possession of TTW securities of their own, and that of their spouses and minor descendants; 
and submit to the company within 7 working days from the date of ownership transfer of such securities.   

The Remuneration of Auditor  
 The Board of Directors has appointed an auditor of the company, which was dominated by the Audit Committee based 
on the consideration about the outcome of previous performance, experience, the preparedness in term of personnel, the 
acceptable standard of auditing service, and the status of being the auditor certified by the Securities and Exchange  
Commission (SEC). TTW decided to hire EY Office Co., Ltd. (formerly known as Earnst & Young Ltd.), comprising Miss 
Manee Rattanabynnakij, authorized auditor No. 5313, Miss Sumalee Rivarabandit, authorized auditor No. 3970, and                
Mrs. Poonnart Paocharoen, authorized auditor No. 5238, as the auditor of TTW. 
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 TTW appointed auditor also served as the auditor of subsidiary companies such as PTW and TWO. However, the         
auditor did not have any relationship with or hold any benefits from TTW and its subsidiaries, executive management,       
major shareholders, or any other persons involving with such persons, in a way that would affect their independency in 
performing their duties. Also, TTW did not receive any other services from the auditor apart from the auditing service. The 
comparison between the remunerations for the auditor in the past 3 years is displayed as follows.      

Description 2016 2015 2014

1. Auditing the annual financial statements 

2. Reviewing financial statements of the first three quarters 

3. Checking compliance with BOI regulations

4. Other service fees

625,000

600,000

75,000

-None-

600,000

600,000

150,000

-None-

525,000

570,000

140,000

-None-

Total 1,300,000 1,350,000 1,235,000

Definition of “Related Party Disclosure According to Accounting Standards”

 A related party is a person or entity that is related to the entity that is preparing its financial statements.         
 1.  A person or a close member of that person’s family is related to a reporting entity if that person:  
  1.1   had control or joint control over the reporting entity;  
  1.2  has significant influence over the reporting entity; or  
  1.3  is a member of the key management personnel of the reporting entity or the parent of the reporting entity.  
 2.  An entity is related to a reporting entity if any of the following conditions applies:  
  2.1 The entity and reporting entity are members of the same group (which means that each parent, subsidiary 

and fellow subsidiary is related to the others).  
  2.2 One entity is an associate or joint venture of the other entity (or an associate or joint venture of a member of 

a group of which the other entity is a member).  
  2.3   Both entities are joint ventures of the same third party.  
             2.4 One entity is a joint venture of a third entity and the other entity is an associate of the third entity. 
  2.5   The entity is a post-employment defined benefit plan for the benefit of employees of either the reporting entity 

or an entity related to the reporting entity. If the reporting entity is itself such a plan, the sponsoring employers 
are also related to the reporting entity.    




