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Corporate and business law and regulation

nowadays have been amended following
changing business atmosphere. Following
the principle of Fiduciary Duty, one of the
directors’ responsibilities is the Duty of
Obedience stating that the directors have
duty to oversee and ensure business
operation according to law and regulation,
board
stakeholders’ meeting. Hence, the directors

resolutions and resolution of

will have to study changing law and
regulations and ensure that monitoring
system is available. Directors will assign
audit committee to work on their behalf in
order to preliminarily screen the work prior
to forwarding findings to the directors for

consideration.

To encourage audit committee to prioritise
duty implementation andto create a platform
for knowledge sharing and learning
experience, IOD recently held a conference
“Audit Committee Forum on 5 October 2017
basedonthetheme: “The Audit Committee’s
Role in Compliance and Ethical Culture

Oversight”.

Prior to a seminar session, members of
audit committees listened to Ms. Varunee
Pridanonda, Partner and Consultant -
Governance, Risk, Compliance and Internal
Audit Services at PricewaterhouseCoopers

ABAS Ltd. on the topic “Audit Committee Guide
for Compliance and Ethical Culture Oversight”.
Here are some of the key factors are:

1. Good Corporate Compliance should
comprise of 1) Leadership with capability to
clearly guide the importance of compliance
(Tone at the top) 2) Corporate culture and
determination to put in practice regulations
and ethics. Audit committee should consider
these two elements reflected from executive’s
policy on giving priority and value to
suggestions given by audit committee
he executives and reflect into corporate
culture.

2. Directors should establish a link between
risk assessment and corporate strategy

The thing is compliance is one of the risks.
Lacking proper practice will affect corporate
credibility. Compliance is a proactive tool for
directors and executives to prevent a crisis
of losing credibility and to equip the directors
with
prevent any damage that could occur.

readiness to solve problems and

3. Compliance Framework can be categorised

into the following three levels:

1. Business Strategy in the level of directors
and CEO. Corporate strategy must
come from ‘Tone at the Top’. Following
the charter, duties of the directors should

include corporate culture. Compliance
and Ethics should be clearly stated in the
agency so everyone can actively follow.

2. Business Management is at the level
of executives who should be aware of
policy and operational process. Training
on communication, monitoring and
analysis on compliance and ethics and
policy on anti-corruption.

3. Business Oversight: audit report and
probe based on information from various
sources for example audit department,

risk

human resources department,

management department. Employee
survey may also be undertaken to check

employee’s feedback.

4. Here are samples of questions relating
to corporate compliance that directors
should ask are as follows:

- Does the top executive communicate
and give importance to corporate
compliance?

- Is the top executive responsible for
corporate compliance? Is there any risk
assessment?

- Does corporate structure clearly
support compliance operation?

- Does audit committee have any clear

role in operation?

5. Question relating to compliance for audit
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committee to consider:

- Does the audit committee have sufficient
value to the corporate?

- Does the audit committee have sufficient
freedom?

- Doesthe audit committee have a charter
that clearly states the committee’s
duties”?

- Is there any sufficient investment in
capacity building of audit committee?

- Can human resource department, internal
audit department and compliance

department work harmoniously and

share information?

For a session on the topic “The Audit
Committee’s Role in Compliance and Ethical
Culture  Oversight”, panelists  included
Ms.Potjanee Thanavaranit, chairperson of audit
committee at Bank of Ayudhya Public
Company Limited, Mr. Rathian Srimongkol,
Chairman of the Audit Committee, Indorama
Ventures Public Company Limited, Asst.
Prof. Dr. Anusorn Tamajai, chairman of the
audit committee Cho Tawee Public Company
Limited and former audit committee chairman
of Bangchak Corporation Public Company
Limited. The session was moderated by
Dr. Narumol Sinhaseni, founder of Magic

Three Company Limited. Following are some

40 | Boardroom

of interesting suggestions shared during
the session.

1. Experience on compliance and
ethics among audit committee
experience

Ms. Potjanee Thanavaranit shared her
experience as chairperson of the audit
committee at Bank of Ayudhya Public
Company Limited that banking institution
is under the Bank of Thailand supervision.
Compliance and ethics department has a
role in directly overseeing and reporting
to the audit committee and internal audit
department to help review internal audit,
risk assessment and conflict of interests. Any
unusual action which could lead to any fraud,
law violation or insufficient internal control
should be
immediately in order to find a solution. Apart

reported to the directors
from law and regulation, each bank still has
a corporate culture that gives importance to
business ethics and corporate core value of
sincerity and action against corruption. Staff
at all levels should be able to attend training
on recruitment and annual KPI assessment
following corporate culture

Mr.Rathian Srimongkol, chairmanofthe audit
committee at Indorama Ventures Public

Company Limited, said structure of the

petrochemical company was. complicated.
Hence the audit committee have to consider
not only compliance and ethics but also
anti-corruption and compliance regulation
through communication with selection

committee, remuneration consideration
and corporate operation to coordinate
with human resource and communicate to
staff.

overseeing sustainability and risk assessment

company Meanwhile  directors

will take care of corporate risk.

Asst.Prof.Dr. Anusorn Tamajai shared his
experience as chariman of the audit
committee at Bangchak Corporation Public
Company Limited and commended its
corporate culture, particularly transparency.
MAI-listed Cho Tawee Public Company Limited
is a family business and that it’s not much
complicated. Corporate operation, risk
assessment, selection and remuneration
committee is set up to oversee related

regulations.

2. Warning sign of compliance and
ethics operation that audit committee
should give priorities

Ms.Potjanee Thanavaranit said corruption
would be an obvious sign. Audit committee



is seen as a channel for filing complaints
from all stakeholders apart from available
corruption reports. Corruption cases by
executives are seen as negative signs.
Availability of check and balance is crucial
and so is punishment. Tone at the top is an
ultimatum. Employee survey among staff
and CEO will be undertaken at the bank.
Rating will reflect feedback on each part.
The audit committee will have to check to
what extent top executive give priorities to
compliance and ethics, take action on the
matter and how punishment will be made.
The audit committee also has duties to
investigate and monitor.

Mr. Rathian Srimongkol said companies
having branches all over the world should
be equipped with auditing system and
punctuality in report submission. Reminding
system will be activated when report is not
submitted on time. The audit committee
can call related parties to ask guestions.
For business that is newly taken over, the

audit committee will check all departments
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in case there’s any unusal issue, so receive
immediate information will be received. A
channel for corruption complaints should
also be available.

Asst.Prof.Dr. Anusorn Tamajai viewed audit
committee on compliance and ethics ability
to check and balance depends of the
committee experience. If there’s any
unethical issue in each agenda, committee

must dare ask guestion and speak up.

3. Compliance and ethics factors
and mechanism that support audit
committee on compliance and ethics
Mr. Rathian Srimongkol believes that any
corporate that gives priorities to sustainability
will look at the corporate in the long term
and think less about company image than
corporate value and corruption. The audit
committee should be a foundation for
creating trust and credibility among employees
and providing solutions to any corporate
issue that may occur.

ontt pic

Asst.Prof.Dr.Anusorn Tamajai said the audit

committee should select to work with a
corporate that gives priority to sustainability
so that the committee can maintain integrity
and continue

warning and giving

suggestions.

Ms. Potjanee said corporate governance
should be prioritised at all levels from
directors, executives and staff. Everyone
should be aware of corporate governane.
Internal control, check and balance, and
risk management should also be available.
Investigative panel should be appointed
to probe on each case prior to finalising
punishment. Internal auditor should be
equipped with domestic and international
knowledge seen as a tool to analyse and
bring information to audit committee. The
audit committee should have freedom to
continuously check and balance, review
on business ethics and charter of audit

committee every year.
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