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Disclaimer

The material contained in this publication is for general
information only and is not intended as advice on any of
the matters discussed herein. Readers and others should
perform their own independent analysis as to the accuracy
or completeness or legality of such information.

The Thai Institute of Directors, its officers, the authors
and editor make no representation or warranty as to the
accuracy, completeness or legality of any of the
information  contained herein. By accepting this
document, each recipient agrees that the Thai Institute of
Directors, its officers, the authors and editor shall not
have any liability for any information contained in, or for
any omission from, this publication.
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Disclaimer

The material contained in this publication is for general
information only and is not intended as advice on any of
the matters discussed herein. Readers and others
should perform their own independent analysis as to the
accuracy or completeness or legality of such information.

The Thai Institute of Directors, its officers, the authors
and editor make no representation or warranty as to the
accuracy, completeness or legality of any of the
information contained herein. By accepting this
document, each recipient agrees that the Thai Institute
of Directors, its officers, the authors and editor shall not
have any liability for any information contained in, or for
any omission from, this publication.
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Introduction

This “Director Fiduciary Duties Checklist” is prepared
by the Thai Institute of Directors Association (I0D) aimed
to be a guidebook of director practice for directors of listed
companies. The checklist is compiled base on the existing
laws, regulations, and corporate governance best
practices guidelines issued at the national and
international level namely, the OECD Principles of Good
Corporate Governance, the Director's Handbook
published by the Securities Exchange Commission, and
the rules and regulations of the Securities and Exchange
Commission and The Stock Exchange of Thailand.
Directors can use this document as a quick reference in

performing their fiduciary duties.



Director Fiduciary Duties Checklist

Every director shall bear the fiduciary duties of
overseeing the management of the company that it
operates in the best interests of the shareholders, for
whom the director is responsible. After all, it is the
shareholders who own the capital invested in the
company and they appointed the board of directors.

There are 4 principal fiduciary duties to which
directors must perform, namely:

Duty of Care

Requires a director to be diligent and prudent in managing
the corporate affairs.

Duty of Loyalty
Dictates that a director must act in good faith and must not

allow his personal interest to prevail over the interests of
the corporation.

Duty of Obedience

Requires a director to comply with the laws, company’s
statement of incorporation and by-laws, as well as the
resolutions of the board and shareholders’ meetings.

Duty of Disclosure
Revealing to shareholders the information that is accurate,

adequate, transparent, and timely.



Duty of Care

As a company director, any activity that you perform
or decision you make shall be deemed adequately
fulfilling your fiduciary duty of care when such activity
or decision meets the following criteria:

e Being fully informed of relevant facts and figures

that are credible;

o Exercised with such a reasonably sound
judgment that could be expected of from a good
company director who is in such a situation;

e Executed with care and diligence.

As a company director,
see if you fully accomplished the following tasks:

] Regularly attending board meetings;

] Obtaining adequate document and information for
making decisions, in specific case which may require
specialize expertise, an opinion from third party
specialist should be requested from management for

your decision making;

V] Verify that the document and information obtained are

accurate and credible;



Duty of Care (continue)

4] Spending sufficient time studying the agenda and
document ahead of the meetings;

] Inquiring so comprehensively at board meetings that
you could respond to questions that may be raised
later;

| Ensuring that the minutes of board meetings are duly
recorded, and that the opinions and reasons given to
the decisions made are completely included:;

%] Ensuring that the company maintains an effective
system of internal control and audit;

4| Ensuring that a proper risk management system is in
place and the implementation is consistently
monitored;

M Consistently perform the oversight/supervisory role for
management on the managing of the company

4



Duty of Loyalty

The fiduciary duty of loyalty for company directors is
to carry out their responsibilities earnestly and
honestly for the benefit of the company, with no
regard to self-serving gains. These include such

criteria as follows:

® Work done in good faith for the best interest of

the company
@ Work done with proper purpose;

® No conflict of interests, either directly or

indirectly ;

@ No misuse of information.

As a company director,
do you follow the procedures below?

V] Upon obtaining classified information that has not yet
been disclosed to the public, you carefully guard it from
being exploited for your own benefits or that of others’.

 You have cautiously avoided using the company’s
assets or business opportunity for your own interest.

' Any decision you made in relation to the company is
based on the utmost good faith for the company’s
benefits without any conflict of interests.

()]



Duty of Loyalty (continue)

[ You have no stake in the decision being deliberated at
the board meeting in your presence. If you do;

o Notify the Chairman;

o Do not take part in the discussion and leave
the meeting room;

o Do not influence or lead others to make
decisions in your own or other person(s) favor.

 You are aware of and understand the rules and
regulations governing the related-party transactions and
disclosure of information as prescribed by the Stock
Exchange of Thailand and the Securities Exchange

Commission.

 You have ensured that a fair and proper process
according to the ruling regulations dealing with related-
party transactions has been provided by your company.

[V You have reported the interest you might have in
relation to management of the company or the
subsidiary in accordance with the rule and procedure
issue by the board of directors of the company as
specified by the Capital Market Supervisory Board.

¥ You are aware of the rules requiring director to report
any transaction you have made on the stock of the
company, and the period required to avoid selling or

buying of the company shares.



Duty of Obedience

It is the duty of a company director to oversee the
operating of the company’s businesses to abide by
rules and regulations whether they are enacted by the

authority or by the company’s internally, that is;

® To comply with laws, within the scope of the
company’s stated objectives, and in accordance

with its by-laws;

e In accordance with the resolutions of the board of

directors, and the shareholders meeting;

e To comply with the company’s rules, regulations,
and policy guidelines issues by the board of

directors .

As a company director,
are any of the following items applicable to you?

o You have the knowledge of the Public Company Act,
and Securities and Exchange Act that are currently in

force.

] You have the knowledge of relevant laws governing the

businesses that your company operates.

[ You ensure that the company maintains a monitoring
and control system which adheres strictly to relevant

laws.



Duty of Obedience (continue)

V] You ensure that the company operates its
businesses in accordance with its stated objectives.

[V You ensure that any operation by the company
follows its by-laws.

[ You ensure that important issues are deliberated and
approved by the shareholders as required by laws.

M You ensure that the board and shareholders’
resolutions are strictly put into practice.

] When it deems necessary, you have obtained advice
from professional legal advisor.

V] You ensure that a qualify company secretary is
appointed to perform duties as stipulated by law.



Duty of Disclosure

The main objective of the fiduciary duty of
disclosure is to provide shareholders with adequate
information for making their decisions. There are
two categories of decision at stake here: decisions
on investment or following up on the outcome of
their investment, and ones dealing with exercising
their voting rights at shareholders meetings. The

board of directors has the fiduciary duty to ensure
that:

® The company information is disclosed properly,
completely, adequately, truthfully, and not
misleading or concealing essential information
that should have been disclosed.

® The information is up-to-date and timely.

® The disclosure channel can be easily and equally
accessed

As a company director,

are you certain of having done the following?

%] Ensuring that the company maintains an accounting
system, a filing management system for crucial
documents, and a database management system for
data entry that is accurate, complete and verifiable.

%] Ensuring that there is an independent auditor who
examines and offers his views on the company
financial statements.



Duty of Disclosure (continue)

V] Ensuring that the publicly disclosed financial
statements contain no part that is doubtful of being
incorrect or incomplete.

v Ensuring that the company submits correct and
complete information to the Stock Exchange of
Thailand and the Securities Exchange Commission
regularly and timely as required. These include, for
example, financial statements, the Annual

Information Declaration (Form 56-1), and the annual
report.

] Ensuring that the company reports significant
changes that might affect securities prices as
required by the Stock Exchange of Thailand.

™ Ensuring that the company issues a correct,
truthful, and complete opinion if a tender offer
on the company stock is made by any person.

Ensuring that the company sends out its letter
calling for a shareholders’ meeting well in
advance, within the duration provided by laws.

M Ensuring that the letter calling for a
shareholders’ meeting completely indicates the
date, time, and venue of the meeting, items to
discuss on the agenda as specified by laws,

and in line with the good corporate governance
practices.
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Duty of Disclosure (continue)

V] Ensuring that those shareholders who cannot
attend the meeting, but intend to exercise their
voting rights by proxy, are provided with the
power of attorney paper in the letter calling for the
shareholders’ meeting. The letter must clearly
specify all the required credentials that a proxy
voter must possess and the procedures to follow
in order to attend the shareholders’ meeting.

M Ensuring that the company delivers the minute of
the shareholders’ meeting within the time
specified by laws, and that the minute recorded
the resolutions from the meeting completely,
correctly, clearly, and include significant
viewpoints raised by shareholders and the board
responses. Such minute shall note the number of
voting shares favoring of, against, and abstaining
from voting on each motion.

M Ensuring that the company makes public the
minutes of the shareholders’ meetings on the
company Website, or through the Stock Exchange
of Thailand’s electronic media so that
shareholders could verify its accuracy and, if
necessary, exercise their rights of objection.
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