
 

Roles, Duties, and Responsibilities of the Board of Directors  
1.  To be leaders and manage the Company according to the assigned Vision. 
2.  Must comply with the law, objectives, Article of Association of the Company and the resolutions of the 

Shareholders' Meeting. 
3.  To consider and approve important items such as new investment projects or trading of materially 

significant assets according to the rules of the Stock Exchange of Thailand, the Securities and 
Exchange Commission, the Stock Exchange and any actions required by law. 

4.  To supervise the ethical conduct of business. 
5.  To set up a reliable accounting system, financial reporting, and auditing. This includes supervising and 

monitoring the process of evaluating the appropriateness of internal controls and internal audits to be effective. 
6.  The Board of Directors has the authority to approve the following items.  

(1) The appointment and removal of employees of the Company. 
(2)  Determine the payment of monetary rewards for employees, workers, or any person who does 

anything for the Company whether that person is a regular worker or not.  
(3)  Determine interim dividends for shareholders.  
 In the performance of duties, the Board of Directors may assign one or several directors or other 

persons to act on behalf of the Board of Directors. 
 In entering into the following transactions, the Approval will make by the Shareholders' Meeting 

with a vote of no less than three quarters of the total number of votes from shareholders that 
attend the meeting and have the right to vote. 

(1)  The sale or transfer of the business of the Company, in whole or a significant part, to other people. 
(2)  The acquisition of or the acceptance to transfer a business from other companies or private 

companies to the Company. 
(3)  Entering into, amending or terminating contracts related to the lease of the Company’s business, 

in whole or a significant part. Assigning other people to manage the Company's business or 
merging the business with other persons, with the objective to share profits and losses. 

 
Roles and Responsibilities of the Chairman, leader of the Board  
1.  Convene the meeting and set the agenda as stipulated in the Articles of Association of the Company. 

The meeting’s invitation, the meeting’s agenda and the meeting’s documents must submit to the 
directors at least 7 days in advance so that the directors have time to study them in advance. 

2.  The Chairman serves as the Chairman of the Meeting and is responsible for overseeing and allocating 
sufficient time for the discussion of each agenda item, to express independent opinions on important 
issues by taking into account the interests of shareholders and stakeholders. A quorum in the Meeting 
of the Board of Directors must consist of no less than half of the total number of directors, a resolution 
shall be made with a majority vote of the directors that attend the meeting, and one director has one 
vote. 



 

Definition of Independent Directors of the Company 
The Company has defined the qualifications of an Independent Director. The definition of the Company's 

Independent Director in item 1 is more stringent than that stipulated by the Notification od the Capital Market 

Supervisory Board, as follows:  

1)  Holding not more than 0.5% of the total voting shares of the Company, parent company, its 

subsidiary, associated company, juristic persons with potential of conflict of interest, major 

shareholder, or controlling person, with the number of shares held by the independent director’s 

related persons being counted. 

2)  Being a director who is not or has never been an executive director, employee, staff member, 

salaried advisor, or controlling person of the Company, parent company, its subsidiary, associated 

company, same-level subsidiary, juristic persons with potential of conflict of interest, major 

shareholder, or controlling person, unless such characteristics have lapsed for at least two years 

before being appointed. 

3)  Being a director who has no relationship by blood or by legal registration under the status of father, 

mother, spouse, sibling, and child, including the child’s spouse, of other directors, executives, major 

shareholders, controlling persons, or persons who are being nominated for appointment as 

directors, executives, or controlling persons of the Company or its subsidiary. 

4)  Being a director who does not have or has never had a business relationship with the Company, 

parent company, its subsidiary, associated company, juristic persons with potential of conflict of 

interest, major shareholder, or controlling person in a manner that may hinder the exercise of 

his/her independent judgment, and not being a person who is or has been a significant shareholder, 

or controlling person, or a person with a business relationship with the Company, parent company, 

its subsidiary, associated company, juristic persons with potential of conflict of interest, major 

shareholder, or controlling person, unless such characteristics have lapsed for at least two years 

before being appointed. 

 The business relationship in paragraph one includes normal trading transactions for the purpose of 

business operations, rental or lease of immovable property, transaction related to assets or 

services, or granting or receiving financial assistance by receiving or giving loans, guarantee, using 

assets as debt collateral, including other similar acts that result in the Company or the party thereof 

being liable to pay the other at an amount of 3% or more of the net tangible asset or 2 million Baht 

or more, whichever is smaller. The calculation of such liabilities shall be in accordance with the 

method of connected transaction calculation specified in the Capital Market Supervisory Board’s 

Notification: Re Criteria on Undertaking Connected Transactions, mutatis mutandis, with the 

liabilities occurring during the one-year period prior to the date of business relationship with the 

same person being included.  

5)  Being a director who is not or has never been an external auditor of the Company, parent company, 

its subsidiary, associated company, juristic persons with potential of conflict of interest, major 

shareholder, or controlling person, and not a significant shareholder, controlling person, or partner 

of an audit firm to which an external auditor of the Company, parent company, its subsidiary, 

associated company, juristic persons with potential of conflict of interest, major shareholder, or 

controlling person belongs, except in case such characteristics have lapsed for at least two years 

before being appointed. 

6)  Being a director who is not or has never been a provider of any professional service including legal 

advisory service or financial advisory service with the service fee thereof exceeding 2 million Baht 

per year from the Company, parent company, its subsidiary, associated company, juristic persons 

with potential of conflict of interest, major shareholder, or controlling person, and not a significant 

shareholder, controlling person, or partner of the provider of such professional service, except in 

case such characteristics have lapsed for at least two years before being appointed. 

 



 

7)  Being a director who is not appointed as representative of a director, major shareholder or 

shareholder with a relationship to a major shareholder of the Company. 

8)  Not undertaking a business of the same nature and in significant competition with those of the 

Company or its subsidiary, nor being a significant partner of a partnership or an executive director, 

employee, staff member, salaried advisor, or shareholder with over 1.0% of the total voting shares 

of another company undertaking a business of the same nature and in significant competition with 

those of the Company or its subsidiary. 

9)  Not having any other characteristic that may hinder the exercise of his/her independent judgment 

about the Company’s business operations. 

10) Must be the person who has already passed the process of nomination by the Board of Directors. 

 
  



 

Changes in the Securities Portfolios of Directors and Executives 
 

 
 

Contact Information 
The Board of Directors  Tel: +66 2909 8080 
    E-mail: gyth_cosc@goodyear.com  

 


