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The term “corporate governance” (CG) has
become widely recognized in Thailand since
the economic crisis in 1997. The principles
have been gradually fostered in many
enterprises with an aim to raise awareness
in the company and the board of directors
spearheading implementation of such
practice and turning it into corporate culture.

Positive Changes of CG Landscape

The current progress in fostering corporate

governance can be made through the

following three major changes in CG
landscape:

1. Business administration does not focus
only on shareholders but also expands
to all stakeholders.

2. Regulators, institutional investors and
minor shareholders have the higher
expectations in corporate governance.

3. Corporate governance has become a
more critical factor triggering investment
decision.

These changes pave the way to set CG
trends and review CG polices in Thailand
and international community.

Changes of CG at the global level

The well-known international corporate
governance principles are those designed
by the Organisation for Economic Co-
operation and Development (OECD). CG
principles were carried out for the first time
in 1999 and later reviewed in 2003. The
latest review “G20/OECD Principles of
Corporate Governance” was undertaken in
2015. All stakeholders including regulators
and businessmen shared their comments to
the review.

The significant change is the addition of

the institutional investor’s role in corporate

governance in relation to the International

Corporate Governance Network (ICGN)

Global Governance Principle, the major

US institutional investor. Other additional

interesting topics include:

- shareholder’s participation in the
decision-making to remunerate the
executive committee;

- incorporation of IT system in shareholders’
meetings;

- priority given to non-financial information
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disclosure; and

- roles and responsibilities of the directors
in risk oversight, tax planning, and estab-
lishment of sub-committee etc.

In the ASEAN level, there is ASEAN CG
scorecard which is the CG assessment
program for companies listed in ASEAN
according to the action plan of ASEAN Capital
Market Forum (ACMF). Assessments have
been conducted on an annual basis since
2012, except in 2016 when a review of
program guidelines were on the process.

Major principle in reviewing the program
guidelines is to improve the assessment
criteria in line with the G20/OECD Principles
of Corporate Governance. Meanwhile, the
institutional investors should brainstorm their
expectations and align the criteria with the
CG trend. The additional criteria related to
the directors include leadership in strategy
formulation, the setup of the Lead Independent
Director, policymaking of the executive
committee’s remuneration, and IT regulations
etc.

Changes of CG in Thailand

The Securities and Exchange Commission

(SEC) announced the “Corporate Governance

Code for Listed Companies 2017: CG Code

2017” an updated version of the CG Code

2012, with the following additional key points:

1. Divided roles between the board and
management

2. Purpose and goal of sustainability through
the stakeholders’ participation

3. The directors’ obligation to monitor
strategies, encourage the incorporation
of innovation and technology to increase
enterprise value, and IT supervision

4. The directors’ obligation to facilitate the
corporate policies in information disclosure,
confidential information management
to protect leakage, maintenance of
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confidential information that may impact
listed prices

5. The directors obligation to oversee liquidity
sufficiency and debt repayment ability, and
mechanism for retrieving business status in
case of having financial problem

6. The directors should understand the
shareholders’ relationship structure which
may affect the corporate power, control and
administration

7. The roles of chairman, the appointment of
independent directors to participate in the
board meeting in case that the chairman
and CEO’s positions are not separated.

CG-related topics that the directors should

give priority

Recent changes help underline the following

CG principles that the directors should give

priority.

1. The roles of the directors leading corporate
strategies and risks

2. Policymaking of the executive committee’s
remuneration for sustainable outcome

3. IT supervision

4. Interactions with stakeholders, especially
with institutional investors having a major
role in enhancing corporate governance
after SEC launched the Investment
Governance Codel Code for Institutional
Investors in March 2017

5. Business operation with sustainability as
main consideration

No matter how corporate governance has
changed, what’s important is the directors
must perform according to the principle of
fiduciary duty. Integrity and business ethics
should be prioritized to ensure the execution
of policies for a substantial outcome. Also,
the directors should continuously improve
knowledge in business and good governance
performance.  Eventually these factors will
benfit sustainable business growth.
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