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Corporate Governance Report

1. Corporate Governance Policy

Nation International Edutainment PLC’s Board of Directors strongly believes that good corporate governance 
principles and system will ensure the Company’s effective, transparent and accountable management  
and raise the level of credibility and confidence in the Company as perceived by shareholders, investors, 
stakeholders and related parties. Corporate governance also promotes sustainable growth, which will  
contribute to the Company’s success, and enable the Company to achieve its ultimate goal of rendering the 
most optimized value to shareholders.

The Company’s Board of Directors has set the corporate governance policy in line with the Stock Exchange 
of Thailand’s code of best practices and is in charge of enforcing strict compliance of the corporate  
governance policy, and periodically adjusting the policy to suit circumstances and meet shareholders’  
expectations, ensuring shareholders’ interests are well protected.

The Corporate Governance policy was approved by the Board of Directors and was first made known to the 
staff on November 17, 2008. The contents have been revised annually in compliance with the Corporate 
Governance principles for companies listed in the Stock Exchange of Thailand in 2012. The latest version 
was revised on May 3, 2016 and made known to employees at every level to acknowledge and observe 
strictly.

Communication of the Corporate Governance Policy

The Board well recognizes the practice of corporate governance to coincide with the Company’s vision and 
commitment. As a main factor driving the operations of the Company and subsidiaries is the employees, 
the policy has been communicated to staff by publicizing it through the internal website. Management  
has closely monitored adherence to the policy to ensure that all aspects of the policy have been put into 
practice. In addition, in order to develop understanding with all stakeholders, the Company has publicized 
good corporate governance principles through the Company’s website for interested persons and the  
acknowledgement of investors. If any shareholder would like to receive a copy of the aforementioned  
policies, please contact the corporate secretary and fill in the document request form which will be delivered 
with the annual report in order to develop an understanding of the Company’s good corporate governance 
policy.

Monitoring of the Practice of Corporate Governance Policy

2010 was the year when NINE was registered in the Stock Market. With firm commitment to continuously 
improve corporate righteousness from the time of promulgation of Corporate Governance policy in 2006, as 
follow:
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• The evaluation of the organization of the Annual General Meeting of Shareholders of 2017, held by 
Thai Investors Association, Thai Listed Companies Association and the Office of the Securities and 
Exchange Commission. The company scored 94 out of 100 total points.

• The results of the assessment by Thailand’s Private Sector Collective Action Coalition Against  
Corruption. The Company received certification as a member of Thailand’s Private Sector Collective 
Action Coalition against Corruption program (CAC), which confirms the Company’s readiness and 
commitment to corruption-free business operations and transparency. The certificate is valid for  
3 years from November 10, 2017 to November 10, 2020.

In 2017, NINE’s corporate governance principles covered five areas, namely:  

1) Rights of shareholders
2) Equitable treatment of shareholders  
3) Role of stakeholders
4) Information disclosure and transparency policies
5) Board of Directors’ responsibility

1. Rights of Shareholders

The Company realizes that the shareholders are entitled to the Company’s ownership rights. Shareholders 
control the management by appointing the Company’s Board of Directors to act and make key decisions for 
them as stated in the corporate governance principles. The Company values and respects the shareholders’ 
rights by adhering to the principles regulated by law.

The Company has a policy to treat every shareholder with equality. Realizing that the shareholders  
are entitled to the rights to access and receive sufficient and timely information of the Company and the 
Company protects the interests of the shareholders more than what is required by the law, the Investor 
Relations Division was set up to provide information and respond to enquiries. The website: www.nine.co.th 
publicizes the Company’s information for shareholders and investors both in Thai and English.  
The information provided includes the latest information and the investors’ newsletter, etc..

Shareholders’ Meeting

General Meeting 2017
The Board of Directors has focused on the meeting of the shareholders of the company so that  
the shareholders are informed of the company’s operating results and jointly participate in the important  
decisions of the company as well as inquiring the Board of Directors and Top Management the information 
and details regarding administration and the corporate activities. In 2017, the meeting of shareholders did 
not only comply with the rules and applicable laws perfectly and correctly, but also truly committed that the 
operation and activities are in accordance with the Good Governance and in agreement with the guidelines 
contained in the AGM Checklist Manual, held by the Thai Investors Association, the Thai Listed Companies 
Association, and the Securities and Exchange Commission.
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The company’s policy includes promoting and facilitating the shareholders by which the disclosure of date, 
time and venue of the meeting is notified in advance, including clear maps indicated in the invitation letter. 
In addition, the barcode technology has been adopted for registration, counting votes, and stating the  
meeting’s resolutions.

In 2017, the Company held the 2017 Annual General Meeting on April 25, 2017 at the Conference Room, 
7th Floor, the Nations University Building, Bangkok with registration started at 12.00 hrs. 4 Directors and  
34 shareholders and proxies carrying 122,230,591 out of 170,048,386 distributed shares or 71.88 percent 
attended the AGM. The meeting proceeded according to the recognized guidelines and legal requirements.  

Prior to the General Meeting of Shareholders 
The Company presented data in the notification for the AGM, featuring complete details in the Company’s 
website 30 days before the meeting. And the Company asked Thailand Securities Depository Co., Ltd., the 
Company’s Share Registrar, to send out notifications for the meeting to every shareholder at least 7 days 
before the meeting. The notification for the meeting featured agendas, facts and reasons, Board’s opinions 
on each agenda, minutes of the previous AGM, Annual Report, documents for each agenda, clarifications, 
procedures and information about independent Directors, procedures to attend the AGM, the Company’s 
Articles of Association concerning the AGM, location map of the meeting venue, a response envelope and 
proxy, specified by the Ministry of Commerce. The notification was also published in a daily newspaper for 
3 successive days at least 3 days before the meeting to notify shareholders in advance and allow share 
minor holders to propose an agenda, nominate persons to become a Director and send in questions  
before the meeting from January 5, 2017 to February 6, 2017. It’s published in the www.set.or.th and  
www.nine.co.th No shareholders nominated anyone to become a Director or propose an agenda for the 
meeting. 

The Company reported about shareholders’ rights in nominating persons to become Directors and proposing 
an agenda for the AGM in its website on February 8, 2017.

Before the 2015 AGM, the Company solicited shareholders to send in their questions in advance through 
the Company’s website and Fax at 02-338-3904 from March 30, 2017 to April 12, 2017 for the Board and 
management to prepare data to clarify to the shareholders in the AGM but no shareholders sent in any 
questions.

On the date of AGM
The Company scheduled the date and time and chose a venue convenient for shareholders to attend the 
AGM, and assigned the staff to facilitate shareholders at the registration, attending the AGM. Shareholders 
could enroll for the AGM at least one hour before the meeting and throughout the meeting. The Company 
also presented a souvenir to every attendant. In addition, the Company had asked the auditor from KPMG 
Phoomchai Audit Co., Ltd. and legal advisor from Pow and Associates Law Office Co., Ltd. to attend  
the AGM, hear shareholders’ opinions, answer questions from shareholders and check the vote counting.  
At every shareholder’s meeting, the Chairman of the Board chairs the meeting.
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Before the meeting got started, the Company explained to attendees’ procedures in the meeting, voting, vote 
counting, casting ballots and the Chairman allowed shareholders to ask questions or express their opinions 
and views and got the Chief Executive Officer and certain Executive Directors to answer those questions. 
Significant questions, answers and contents were summarized in the minutes of the meeting. 

The Company employed a barcode information system in the enrollment and vote counting for each  
agenda. To elect Directors, shareholders were allowed to cast a ballot for each Director. Voting procedures, 
vote counting and resolutions were noted with agreeing, disagreeing and abstaining votes in the minutes. 
Voting for Directors was conducted by person and voting for each agenda was done in a ballot that could 
be checked later, all of which were recorded in the minutes of the meeting.

The Company proposed compensation to each Director in the AGM every year, presenting each Director’s 
compensation compared with that offered in the previous year as well as clear policy and criteria concerning 
Directors’ compensation.

Shareholders who cannot attend the AGM in person can assign a proxy, who has no benefit in issues being 
considered, to represent them and cast votes on their behalf. The Company has enclosed a proxy form 
(Form B), in which each shareholder can direct how to vote on each agenda, with the notification for the 
AGM.

After the AGM
The company has announced the results of votes at the General Meeting of Shareholders 2017 to  
shareholders and the general public through the Set Community Portal system, the Stock Exchange of  
Thailand immediately or not later than 09.00 a.m. after the meeting, in accordance with the SET Information 
Disclosure Requirements.

2. Equitable Treatment of Shareholders

The Board of Directors have reviewed the corporate governance structure on regular basis to ensure the 
shareholders of the company of the equal and fair treatment and to avoid any actions that may cause the 
difficulties, complexity or unnecessary high cost to the shareholders. In the past meeting of shareholders 
2017, the company has been aware of the equal treatment of the and abide by the following guidelines to 
ensure that all shareholders are informed of the significant data and its right in the decision-making process, 
and are informed of the results of the decisions made by the company on the major events as required 
under the laws and regulations of the company.

• At the shareholders’ meeting, the company has a policy not to proceed in a way that threatens  
the rights of all shareholders, and not add the additional agenda or change in the significant data 
without an advance prior notice to the shareholders, and not distribute the documents containing the 
additional important information at the shareholders’ meeting abruptly, so that the shareholders shall 
have adequate time to examine the informative agenda prior to casting vote.
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• All shareholders of the company have a voting right as to the number of shares held. Each share 
has one equal vote and no shares are of any special privileges.

• The shareholders who are unable to attend the meeting in person, the company offers a choice that 
the shareholder authorizes the independent director as proxy, who has no conflict of the interest, to 
attend the meeting and to vote instead. The Proxy Form can be downloaded through the website 
of the company.

• No related transactions are allowed between the subsidiaries and related companies or related 
person who is a shareholder of the company as it may cause a significant conflict of intereste.

3. Roles of stakeholders

In addition to caring and protecting the rights of shareholders, the Board’s policy is to care for the rights of 
all stakeholders; not only the matters that may cause a direct impact on the business, but also the matters 
the committees are of the reasonable opinion that it concerns of the social and public roles that all  
stakeholders should be treated by the company, based on the supposed rights and under the applicable 
laws. The Board considers promoting cooperation between the company and stakeholders in building the 
prosperities and financial stability and the sustainability of the business.

The major stakeholders of the company include employees, customers, shareholders, investors, suppliers, 
creditors, competitors, public and government, and communities where the operation has been established, 
and so on. The Board has a policy to treat each group of the stakeholders based on the supposed right 
rights of all stakeholders and under the applicable laws or under the agreement made with the company. 
The company encourages the stakeholders to enhance the performance of the company to achieve  
the sustainable business. Additionally, a full and complete disclosure of relevant information is made  
adequately and timely to the shareholders, and it has been established by the Board of Directors as the 
Code of Business Conduct with regular review. Most recently on May 3, 2016, the code of conduct has 
been updated with the established policy to combat the corruption, including the amended practices on 
complaints that are clearer. (For the Code of Business Conduct, go to www.nine.co.th)

The Board of Directors, Executives and employees are as follows: 

1. Code of Business Conduct
1.1 Business Strategy
The Nation International Edutainment PLC has engaged in publishing business; producing and distributing 
printed media in pocket book for youth and electronic publication category, serves as distributor and service 
provider of the foreign publications with a true commitment to produce the high quality products, content 
and services for the public under the experience, expertise and dedication of the executives and all  
employees.
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1.2 Anti-corruption Policy  
The company has operated the business in honesty and integrity; truly commitment to social responsibility 
and all stakeholder groups, steadfastly based on the Good Corporate Governance, and the Business Ethics, 
and the Code of Conduct. So, the company has established the “anti-corruption policy” in writing with  
approval of the Board of Directors for clear performance guidelines in conducting business and developing 
the company to the sustainable organization.

1. All directors, executives, employees of the company shall neither pursue on nor accept corruption in 
any aspects either directly or indirectly; including receipts of articles, gifts, entertainments, donations and 
other benefits from those people who deal business with the company.

2. They include employees, suppliers, customers and all stakeholders in the country and overseas.  
A review of compliance with the anti-corruption policy shall be conducted least 1 time on yearly basis.  
The assessment of the risk of corruption enterprise-wide shall be performed annually, including a review of 
performance strategies and requirements in accordance with changes in the business, rules, and regulation 
and applicable laws. 

3. Any actions under the anti-corruption policy shall follow the practices as set forth in the Good  
Corporate Governance, the Ethical Business Manual, and the  Code of Conduct, including rules and  
regulations, relevant operation manual, and other practices which may be set forth in the future by the 
company.

4. To achieve clarity in the implementation of the high risk matters relevant to the occurrence of the 
corruption, the directors, executives, and employees at all levels must be careful in any of the following 
actions.

4.1 Entertainment, gifts and other expenses
 • Handling out, delivering, or receiving gifts and entertainments shall be in accordance with 

the regulations prescribed in the Ethnical Business Manual, and the Code of Conduct.
4.2 Charity donations, funds, or contributions
 • Handling out, delivering, or receiving donations, funds, or contributions shall be transparent 

and legal. Make sure that donations, funds, or contributions are not be used as bribery.
4.3 business relations and procurement
 • Giving or accepting bribes in any kinds from trade partners, suppliers, contractors,  

government agencies, or any entities that have dealt business with the company is inhibited; 
however, make sure that it is executed in transparency, integrity and in accordance with 
applicable laws and requirements.

Duties and Responsibilities
1. Board of Directors is responsible for formulating policies and overseeing if the implementation of policies 
that support the anti-corruption policy efficiently; this is to ensure that the Top Management recognizes the 
importance of anti-corruption and cultivating it as organizational culture.
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2. The Audit Committee is responsible for reviewing the financial reports and accounts, internal control, 
internal audit system, and risk management system to ensure that it meets the international standards and 
is precise, appropriate, modern and effective.
3. The Chief Executive Officer and the Boards is responsible for setting the availability of systems,  
promoting and supporting the anti-corruption policy to make sure that it is consistent with the changes in 
business, rules, regulation, and legal requirements.
4. Internal Audit Manager is responsible for the monitoring and reviewing the performance to ensure  
that the performance meets the policy, practices, authority, regulations and legal requirements, and the 
regulations set out by the regulatory agencies to ensure that the control system is appropriate and adequate 
to the risk of the possible corruptions, and report to the Audit Committee.

Practices Course
1. The Company’s directors, executives, and employees at all levels shall comply with the anti-corruption 
policy, the Business Ethics, and the Code of Conduct, and not get involved in corruption either directly or 
indirectly.
2. Corruption risk assessment is provided by the Board; the Board of Directors and Executives of the  
business units are required to identify the potential risks of the corruption, impact and opportunities, and 
measures to minimize the assessed risks as well as provides the monitoring and traceability process, and 
report the results to the Audit Committee and Board of Directors.
3. The company’s employees shall not neglect or overlook at when seeing any action that is presumed  
to be within the scope of the corrupting acts relevant to the company, but shall notify the supervisor or 
responsible person, and give an cooperation in the investigation, and if occurring any doubts or questions, 
he/she shall consult with supervisors or designated person regarding to the compliance with the Business 
Ethics, and the Code of Conduct through various channels defined.
4. The company ensures fairness and protection of employee who refuses or notifies the company the 
related corruptions, with the protection measures for complainants or those who cooperate in reporting the 
corruption  as contained in Article 4 Complaints and Suggestions of the Business Ethics, and the Code of 
Conduct. 
5. A person committing corruption violates the Business Ethics and the Code of Conduct of the company 
and shall be subject to the disciplinary action as prescribed by the company, and shall be punishable by 
law if such action breaks the law.
6. The company recognizes the importance of the dissemination of knowledge and understanding with  
others whose functions have to engage with the company or the stakeholders or that may cause potential 
impact on the company in regard of the matters that are required to follow the anti-corruption policy.
7. The company is truly committed to create and develop the personnel and staffs to be equipped with  
a clear consciousness, behave as good citizens of the society and the nation, and preserve the  
organizational culture, saying that “a corruption is unacceptable to the transactions with both government 
and the private sector”.
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Dissemination of anti-corruption policy
The company has disseminated the policy against corruption to the employees and stakeholders through 
the intranet, e-mail, and website of the company (www.nine.co.th). Over the previous year, the company 
had no offenses caused by frauds.

1.3 Non-infringement of copyright or intellectual property    
The company has set the policy on the information systems security as practices of the company. It covers 
non-infringement of intellectual property or copyright. However, all employees are required to sign a consent 
letter in agreement with the terms of such a policy. In addition, the operation of the information systems 
and computer networks shall be monitored by the company to prevent the use of pirated software or the 
application that is irrelevant to works.  The policies on non-infringement of copyright or intellectual  
property are as follows.
1. Installation of any programs; pirated software, freeware and shareware onto the computers of the  
company is prohibited. In the event that it’s necessary to use the programs other than those installed in  
the company’s computers, a permission to use the program is needed, and the system administrator or 
responsible employees shall perform installing or supervising.
2. Do not copy or imitate or use computer programs in the way that violates against the copyright laws, 
patent agreement, or code of practices, including taking the portfolio or the proprietary information of the 
outsiders to use or will be used within the company, and all these shall be checked if it violates the  
intellectual property rights of others.

2. Ethics to stakeholders 
2.1 Ethics on responsibilities to the media profession (Nation Way “Deviated from this is not us”)
Since the establishment of the company, the “Principles of Professional Ethics in Journalism” has been 
embraced strictly.  For this is very reason, the media and journalists in the subsidiaries have earned the 
trust and faith by the public constantly; even in the time of emergency or the political pressure, we act 
firmly without abandoning the Principles of Professional Ethics.

“Nation Way” was established with intent to setting the principles of professional ethics as practices course 
for all employees at any level. It contains basic ethics, demeanors in society, and functioning on-duty and 
off-duty time

The company and its subsidiaries’ employees in all fields shall adhere to the followings strictly without  
exception, so that we all help to preserve credibility and faith we have been entrusted by society.
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The “Nation Way”, principles of professional ethics of the Nation, is classified into 13 parts as follows.
Part 1 Ethical requirements of the media professionals
Part 2 Ethics of Nation Group’s media
Part 3 Responsibilities to the readers, listeners and audience.
Part 4 Commitment to the media profession and organization
Part 5 Guidelines for news reporting and desirable behavior with the sources
Part 6 Special privileges and conflict of interest
Part 7 Guidelines for participating in political and social activities
Part 8 Guidelines for the advertisement, marketing and sale departments
Part 9 Guidelines for copyright and freelancing jobs
Part 10 Guidelines for reporters in various beats 
Part 11 Guidelines for mistakes recovery
Part 12 Guidelines for reporting the Company’s activities
Part 13 Guidelines and ethics on Nation Social Media

The Company has measures to prevent problems from libel and defamation charges arising from news reports 
by providing training courses for staff in the news department to keep them informed of the news reporting 
guidelines, undesirable statements and pictures. The Company has also reinforced the parties involved  
to perform accordingly. Throughout the last year, the number of charges leveled against the company  
considerably decreased from a year earlier.

2.2 Ethics on responsibilities to shareholders
The company has been truly committed to take responsibility and create maximum satisfaction of the  
shareholders with regard to the sustainable growth of the organization and the continuously reasonable return. 
Also, the company has operated the business in a transparent manner, uphold integrity and under the scope 
of laws and the Corporate Governance, and treat all shareholders equally, and reliable accounting system. 
The company provides the Investor Relations as channel to get contact and enquires, clarify and provide 
information to shareholders and general investors.

2.3 Ethics on relations to customers
NINE is determined to building up satisfaction and confidence to customers and the public to make sure that 
they may receive best quality of products and services at reasonable prices, by continuously and seriously 
increasing standards and maintaining strong and sustainable relationship with them.

The Company continuously organizes activities to promote strong relations with customers in all groups. 
Activities are held throughout the year for readers of the Company’s publications in each age group  
through various media, both online and offline. Examples include painting contests for Princess Sophia and 
Spiderman, enjoyable question-and-answer activities, and sending in photos on specific themes via Nation 
Group Fanpages to win prizes such as movie tickets, premiums, new Nation publications, etc., painting 
competitions for children held at various events, and on-stage character-building activities for children  
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with gift souvenirs. At the launches of the books “Tud Bai Daeng” and “How to Start-up” readers were able 
to meet the authors for question-and-answer sessions. Special screenings were also held of the movies 
“Kuroko, No Basket Last Game” and “Jojo’s Bizarre Adventure”, while news was shared with customers via 
the Newsletter, Blog and Facebook.

2.4 Ethics on responsibilities to employees 
The Company recognizes the value and importance of human resources as a key factor in the success of 
the organization. The Company strives to develop its employees by creating an environment that promotes 
both physical and mental health, with a healthy working atmosphere and strong teamwork. The Company 
encourages the establishment of committees to represent employees to participate in management, welfare 
issues and more, as required by law. It also provides opportunities and facilitates employees to establish  
a Thai mass media union in accordance with the Labor Relations Act 1975 to protect the interests of  
employees, promote good relations between employers and employees, as well as among employees. 
Employee-related activities include monthly merit-making ceremonies with management and staff, meetings 
between executives and employees (on important occasions), New Year parties, and various clubs with 
activities such as volunteer camps, music performances, sports clubs, etc.

The Company attaches great importance to employee development and welfare, with an appropriate  
system of remuneration and welfare. In the short term, the Company considers rates of remuneration based 
on performance each year, competitiveness in the labour market, workforce planning, costs of living, etc. 
The initial remuneration of the employee, includes benefits such as allowances for sickness or accidents, 
death, loss of parents, spouse or children, marital gifts, help with children and their education. It also  
covers various types of employee leave, a provident fund, emergency loans, uniforms, medical fees,  
annual health check, accident and life insurance, expense allowances, travel expenses, as well as following 
accepted labour standards and human rights, in order to meet the necessary requirements and  
international standards, the right to form a labour committee or employee union, and the opportunity for 
employees to comment or raise complaints on various matters. In the long-term, the Company entitles 
employees to purchase the Company’s ordinary shares at a fixed price (ESOP-Employee Stock Options) 
by issuing and offering warrants for the purchase of ordinary shares of Nation International Edutainment 
Public Company Limited. The Company first issued warrants for the Company’s shares designated  
“ESOP-WA” on August 15, 2013 totaling 4,250,000 shares with an exercise date of May 15 and November 
15 of each year for a total of five years. The first exercise date was on November 15, 2013 while the  
last exercise date will be on August 14, 2018 with an exercise ratio of 1 warrant: 1 new ordinary share. 
The exercise price is Baht 4 per share.

In terms of safety and hygiene in the workplace, NINE has emphasized training and campaigns for  
employees to realize the significance of working ambience to ensure safety to their life and property.  
In 2017, there was no accident at all and there were no sick leaves caused by working for NINE as most 
of the job was in the office while NINE has paid special attention to the working environment, keeping 
equipment, tools and other facilities in good, safe conditions.
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Regarding to personnel quality development, the Company focuses on developing the potential of  
employees at all levels. To achieve this, the Company provides the employees and staffs with both in-house 
trainings and external training course by the training institution or outside agencies; this is to equip the 
personnel and staffs with capacity that the knowledge acquired would be applied to improve the performance 
more efficiently. In providing trainings to the employees, NINE has complied with the Skill Development 
Promotion Act. A.D. 2002, which requires a company having more than 100 employees to provide training 
to 50% of all employees and to submit the training topics to be certified by the Department of Skill  
Development, which the Company 

In 2017, the Company organized training for 29 employees, representing 58% of the total of 50 employees 
(average number of employees over the 12-month period). Training hours amounted to 191 hours in total 
or an average of 3.82 hours / person / year. Some 21% of the training was undertaken at training  
institutions or external agencies and 79% in house.

Regarding to the respect for human rights, the Company designates the Business Ethics and the Code  
of Conduct on who one should treat each other with courtesy; respect for the individualism and human 
dignity, and the employees must not commit any action that may violate or threat others whether verbally 
or physically on non-discriminatory basis; race, sex, religion, age, physical and mental disability.

In the past year, there was no dispute between the employees and the Company, and the Company received 
close cooperation from the Labor Union in publishing and creating mutual understanding between employees 
and the organization.

2.5 Relationship with trading partners
NINE is concerned with the equity and fidelity in business operation and mutual benefits with its trading 
partners, by abiding by the laws and covenants strictly and having good ethics in business operation. So, 
the practices course is defined as follows.

1. All directors, executives, and employees of the company must not receive or demand  
for any benefits and offers, or pay any benefits that are suspicious of corruption in  
transactions to trade partners.

2. Comply with laws and regulations strictly
3. Provide criterion for supplier selection and evaluation 
4. Follow terms and conditions toward the trade partners strictly; in case of failure of  

compliance, it shall inform the partners in advance in order to further find out the  
solutions mutually, based on the principle of reasonableness.

5. Provide true and correct information
6. Support and collaborate with partners to make high quality and conforming products.
7. Support and cooperate with partners in the production of new products and services that meets the 

ever-changing needs of customers. 
8. Keep confidentiality of partners and not make exploitation of the data for own benefits or related 

persons improperly.
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The company has always recognized the relationship with its partners; for examples, cooperation with  
partners in transportation service and distribution at different areas, which has been under the operation of 
the NML Company Limited, a subsidiary. This is how the resources have been used for the highest benefits 
of each party.

Moreover, NINE had no disputes on matters concerning with its trading partners.

Criteria in selecting business partners are as follows;
1. Financial history is reliable and has potentiality to grow with NINE in the long run.
2. Produce or distribute the goods of high quality as required and can be inspected.
3. Render full support to any sale promotion programs and after sales services to customers.

2.6 Ethics on the relationships with competitors
In business competition, the company adheres to the Rule of Game and holds as just and good practice 
and the establishment of the trade alliances as follows.

1. Comply with the Rule of Game that is generally accepted by all.
2. Do not discredit competitors by the vilification without factual information, and avoid  

dishonest methods to destroy competitors.
3. Do not seek for the confidential information of competitors by dishonest or improper means, for 

instances, a bribery to the competitor’s employees. 

Over the previous year, the company did not have any disputes with competitors.

2.7 Ethics on the relationships with creditors 
The company has been aware of the equality and loyalty to the trade account payables, and the compliance 
with the loan obligation of the banks, financial institutions, as well as payment for products and services, 
principals and interest expenses. Therefore, the best and fair practices are included;

1. Maintain and adhere to the terms and conditions bound to the creditors in terms of  
repayment, taking care of collaterals, surety, and other conditions, including not using the capitals 
derived from loan in a way that is contrary to the purpose of the agreement made with the lender.

2. Report the accurate and true financial position of the company to the creditors honestly
3. Report the account payable in advance if failed to fulfill its obligations contained in the agreement, 

and mutually finds out ways to solve such problems.

Over the previous year, the company did not have any disputes with account payable and the financial 
institutions
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2.8 Ethics on social responsibility and environment
NINE supports employees to learn and realize the significance of environmental conservation and smart 
consumption of rare resources through internal communication channels, and encourages employees to take 
part in the campaigns to reduce greenhouse effect and global warming by changing the behavior of  
energy consumption, 5 S activity as well as encourages employees to join all other activities concerning 
environment, natural resource and energy conservation, held by NINE.

The Company is concerned with better standard of living and news consumption of Thai people, especially 
children and teenagers, paying special attention to presentation of quality and useful information to the  
society and common good and environmental conservation as one of the entrepreneurs in Thailand,  
and a medium to implant environmental conservation awareness to people in society. Over the year 2015, 
the Company organized the CSR activities. (For detail, see Corporate Social Responsibility, page 73,  
Annual Report)

As NINE is running a mass media business, its business and social activities must naturally deal and meet 
with various groups of people. The Company thereby has chances to listen to ideas and suggestions through 
its employees in dealing with the stakeholders, and through meeting of the executives, directors who have 
chances to meet the stakeholders continuously. The Company has a Call Center to receive complaints  
and solve service problems as well as general coordination with other sections. NINE has made great  
improvements based on those complaints.

Complaints and suggestions
The company upholds the Board of Directors and its employees to carry on the business  
with integrity and transparency, fairness and accountability in accordance with the Corporate Governance 
and Business Ethics, and the Code of Conduct of the Company. Also, the company provides channels for 
comments, informing complaints and suggestions; the employees and all stakeholders can make a complaint, 
comments, and reporting the events by mailing or email to the Audit Committee and Internal Audit  
Manager at email: audit_nine@nationgroup.com or visit in person, or postal mail to the Nation International 
Edutainment Plc. No. 1858/123-124, 28th Floor, Bangna-Trad Road, Bang Na Sub-Dt., Bang Na Dt.  
Bangkok 10260.

Procedure upon receipt of a complaint
• Internal Audit collects complaints and basic inspection information. If a complaint is prima facie, the  
gathered evidence will be submitted to the Chief Executive Officer so that a Commission of Inquiry will be 
appointed to further and along with the Human Resources serves as Secretary to the Commission of  
Inquiry, and report the results and the measures taken against the offenders to further submit the Chief 
Executive Officer, Internal Audit Manager and Audit Committee

• Protection measures for complainants - the Audit Committee provides fairness and protects the  
complainant, a person receiving a complaint, a person being complained and those involved in carrying out 
the investigation, including keeping the information confidential; which disclosure will be done as necessary 
in regard to safety and damage of those concerned persons.
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4. Data disclosure and transparency

The Board of Directors makes sure that NINE disclose important data, both financial and  
non-financial data in an accurate, complete, in time and transparent manner and subject to  
inspection, as well as abiding by the relevant laws and regulations, through such accessible  
channels as the Company’s website, disclosure channels of the Stock Exchange of Thailand (SET) and the 
Office of the Securities and Exchange Commission (SEC).

NINE has set in the policy of corporate governance that whenever there are changes of securities holdings 
by a director or executive, he/she is required to report the change of securities holdings to SEC and SET, 
and copy that report to the Corporate Secretary, who usually asks Directors and Executives to report their 
updated data at least once a year in November and collect all reports of securities holding and present to 
the Board at least once a year.

Realizing the importance of keeping internal data in the group of companies confidential, NINE has set a 
policy “Use of Internal Data”, requiring Directors, Executives, staff and employees in the whole group to keep 
internal data confidential, except in case of disclosure for the benefit of business of the Company.  
The Company prohibits selling, purchasing, transferring and taking the transfer of the Company’s securities, 
such confidential and / or internal data of the group of companies and / or any commitment that will cause 
damages to the group of companies either directly or indirectly.

In the past year, the Company disclosed both financial data and non-financial data correctly, completely,  
in time, transparently, in accordance with the criteria set forth by SEC and SET through SET’s disclosure 
channels and NINE’s website. NINE was not taken any action by SEC and SET for not complying with 
regulations on data disclosure.

The Company’s annual report 2017 provides the following information:
1. Vision, mission and values of the organization
2. List of directors as well as their work and educational backgrounds, their family  

relationship with the management, their service in other listed companies and their holding of the 
Company’s securities

3. Provide criterion for supplier selection and evaluation 
4. Risk factors
5. Supervision policy and compliance policy
6. Directors’ remuneration and Board meeting attendance
7. Board of Directors’ performance in the past year and the training record of the board 
8. Audit Committee’s performance in the past year
9. Remuneration policy for directors and high-level management
10. The remuneration for service in the Board of Directors and other assignments for the Company and 

its subsidiaries
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11. Annual Report of the Audit Committee
12. The Board’s accountability report to the financial statements with the required content, endorsed by 

the Chairman of the Board and the Chief Executive Officer
13. Explanation and analysis of the financial status of the management
14. Accurate and complete financial statements in accordance with accounting standards
15. Financial statements and operating results

The Company has disclosed the following information at www.nine.co.th
1. Roles, duties and responsibilities of the directors, sub-committee and chief executive  

officer
2. Related Party Transactions Policy 
3. Code of Conduct
4. Corporate Governance Policy
5. Audit Committee’s Charter
6. Internal Audit’s Charter
7. Quarterly and annual financial statements
8. Annual Report
9. Human resources management policy
10. Conflict of Interest Policy
11. Internal Control Policy
12. Articles of Association
13. Anti-corruption Policy

The Company has measures to prevent problems from libel and defamation charges arising from news  
reports by providing training courses for staff in the news department to keep them informed of the news 
reporting guidelines, undesirable statements and pictures. The Company has also reinforced the parties  
involved to perform accordingly. Throughout the last year, the number of charges leveled against the  
company considerably decreased from a year earlier.

Investor relationship
The Investor Relationship Office is responsible for communicating with institutional investors, shareholders 
and analysts on an equal and fair basis, answering questions concerning the Company’s business activities 
and operation to investors, who send in questions through the website, or by phone, or any other channels, 
in order to build and strengthen better relationship between NINE and its shareholders, institutional investors, 
general investors, securities analysts and public organizations equally. You can contact the Investor  
Relationship Office at:
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Address : 1858/121-122, 125-128 Bangna-Trad Rd. Bangna Sub-District, 
       Bangna District, Bangkok 10260
Tel. : 02-338-3333
Fax : 02-338-3904
Email       : investor@nationgroup.com / investor@nine.co.th
Website : http://www.nine.co.th

Corporate Secretary Department
NINE has recognized the significance of working in compliance with the regulations required by the Stock 
Exchange of Thailand, the Securities and Exchange Commission and other relevant laws in an accurate, 
complete and transparent manner, which passes through sequential consideration and inspection.  
The Corporate appointed Ms. Punapa Thongthaveephan as Company Secretary on August 8, 2012, who  
takes charge of assisting the Chairman of the Board of Directors in monitoring the Board of Directors,  
sub-committee and all directors to perform in accordance with relevant laws, regulations, and rules. Moreover, 
the Corporate Secretary is responsible for preparing documents in line with the meeting’s agenda, which are 
sufficient for consideration and making decisions by the board, recording the minutes of meetings  
accurately and correctly to demonstrate that the board has considered all the proposed agenda fully,  
faithfully, and responsibly, as a normal person operating the same business should do in the same situation. 
Also, the Corporate Secretary has the responsibility to keep a register of directors, a notice calling meetings, 
minutes of meetings of the Board of Directors and Shareholders, a report on conflicts of interest, and a 
report on interest filed by a director or an executive in carrying out duties in full compliance with the  
guidelines.

5.  Responsibilities of the Board of Directors

Role, duties and responsibilities of the Board of Directors
The Board of Directors plays a key role in overseeing the Company’s business operation for optimal  
benefits of parties concerned. The Board of Directors is accountable to shareholders and is independent 
from the management. The Company’s Board of Directors consequently consists of well educated,  
experienced and skilled personnel in different fields - business, finance and accounting, management,  
marketing, strategies and laws.

The Board of Directors has set forth clearly the role, duties and responsibilities of the Board, Executive 
Committee, Chairman of the Board, Directors and Chief Executive Officer so that the Directors may be free 
in making decision for the highest benefit of the Company and shareholders as a whole. A procedure to 
monitor the Company’s business operation has been set in place to ensure compliance with relevant laws 
on business morals, set up by the Board of Directors.
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The Board of Directors approves the important matters concerning the Company’s operation; including  
business plan, operating budgets, financial goals, and business strategies as proposed by the Chief  
Executive Officer, and monitoring the implementation of policies, strategies and action plans defined, as well 
as review of the vision and mission of the Company annually.

Role, duties and responsibilities of the Chairman of the Board of Directors
The Chairman of the Board of Directors has a role of chairing meetings, controlling, monitoring and  
allocating time for each agenda for each director to express his/her ideas on significant issues and cast the 
decisive vote in a Board meeting when an issue is voted equally by two parties, and be responsible as the 
Board leader for setting the scope of work and monitoring the activities of the organization and chairing the 
annual general meeting.

Counterbalance of Non-executive Directors
In 2017, the composition of the Company’s Board of Directors featured seven directors - three independent 
directors, three directors who served as an executive in NINE and its subsidiaries, and one non-executive 
director. The Company had one-third independent directors in the Board, and that served as proper checks 
and balance. 

These three independent directors have possessed required qualifications according to the independent  
director definition, who have been approved by the Board of Directors in compliance with the Securities and 
Exchange Commission’s regulations in 2008.  One of the three independent directors served as Chairman 
of the Audit Committee and two as members in the Audit Committee.

Term of directorship by directors and executives
According to NINE’s Articles of Association, one third of the directors must duly resign every year. Outgoing 
directors may be reinstated for another term. However, the Company does not fix the number of successive 
term of directorship according to the Securities and Exchange Commission’s regulations. NINE has a policy 
that the Managing Director can hold a position in maximal 5 other listed companies. A director cannot hold 
another directorship in any competitive companies or those having conflict of interest. The directors have 
disclosed the type of business and directorship in other companies in the Director Record File in 2017.  
No directors held directorship in more than 5 listed companies.

NINE has no policy to let top management hold another title in other companies, except its subsidiary  
or affiliate companies, and requires them to report their directorship in other companies in the report  
form 56-1.

Compliance Unit  
At the company, the departments are responsible for surveillance and compliance with rules, regulations, 
articles of association, and the regulations of the relevant departments. For examples, the Secretary is  
responsible for sustaining and monitoring the compliance of the SET and the SEC requirements and the 
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relevant laws. Legal Division is responsible for custody and follow-up of the operation that is in harmony 
with the laws relating to the business. Internal Audit is responsible for review and traceability appropriately 
and adequately to the internal control system to develop and improve the internal control system of the 
organization to be more efficient.

Sub-Committees
The Board of Directors appoints sub-committees to be responsible for scrutiny tasks and the scope of the 
responsibilities is set forth in the regulations individually. At present, the company includes sub-committees 
of the Audit Committees and Executive Committees. For detailed role and responsibilities, see Section  
9.2 Sub-committees.

Conflicts of interest
Recognizing the significance of this matter, NINE has announced its conflict of interest policy, forbidding 
directors, executives and employees to operate a business in competition with the Company and avoiding 
making interrelated transactions concerning oneself that may cause conflict of interest with the Company. 
Should there be any necessity to make such transactions, the Board will make sure that those transactions 
are transparent, righteous as if the transactions had been made with the third party. Directors, executives 
and employees who are the stakeholders in a transaction will not take part in the approval process.  
Those transactions have to comply with SET’s regulations. Interrelated transactions among NINE and its 
subsidiaries in 2017 were presented to the Audit Committee and the Board for their acknowledgement in 
February 2018. NINE disclosed information of those transactions, agreement partners, reason / necessity in 
the Annual Report and report form 56-1.

Board meetings
Board meetings are usually scheduled in advance each year at least once in a quarter.  And there may be 
an additional meeting if necessary. Clear agendas are worked out in advance, and follows-up with implement 
of those agendas are made regularly. The Corporate Secretary will send out a notification for a Board  
meeting with agendas jointly approved by the Chairman of the Board and Chief Executive Officer/Managing 
Director, along with related documents for each agenda to every director at least 7 days before the meeting 
so that the Board may have some time to study them before the meeting. In case a director wants to  
propose an agenda or require the management to update certain issues, he/she may notify the Chairman 
of the Board or Corporate Secretary.

Usually, each Board meeting takes a few hours.  The Chairman of the Board offers a chance to every  
director to express his/her opinions and observations freely. To prevent financial data leakage  
unintentionally, the Board advises the management to report the Company’s operating results only in the 
Board meeting. If there is no Board meeting in any month, the management need not present the  
Company’s operating results. Independent directors and non-executive directors have regular meetings or 
communications to exchange ideas about administration issues without presences of the management.  
In case of concerns or worries, the Board will raise them to the management to handle. 
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Evaluation of the Board of Directors’ performance 
The Board of Directors has set forth a policy to have the Board’s and committee’s performance evaluated 
at least once a year so that the Board may review its performance, problems and obstacles faced in the 
past year and try to do better. 

In 2017, the Board of Directors evaluated the Board’s performance in 2 parts; namely individual evaluation 
(by oneself) and collective evaluation of the entire Board, based on the evaluation references of the Stock 
Exchange of Thailand and Thai Institute of Directors (IOD). Evaluation scores were as follows: 4 : agree,  
3: rather strongly agree, 2: agree, 1: disagree, 0: strongly disagree. 

The evaluation process begins by November 2017. The Secretary submits the SET’s Evaluation Form to  
the Board of Directors for review and reassurance of the accuracy, completeness and compliance  
with company’s criteria. Next, the evaluation form will be forwarded to the Board of Directors and Audit 
Committee for evaluation. The evaluation form must be returned within January 15, 2018 in order to finalize 
scores and announce the results to the Board of Directors and the Audit Committee at the meeting on 
February 1/2018.

Evaluation could be summarized as follows:
• Individual assessment by topics - they include organizational structure and qualifications of the Board 

or Directors, the Board of Directors’ Meeting, and the Board of Directors’ role and responsibilities. The results 
showed that the majority agreed strongly and agreed very strongly, representing 98.70%.

• The Board’s assessment by topics - they include organizational structure and qualifications of the 
Board or Directors, the Board of Directors’ Meeting, and the Board of Directors’ role and responsibilities, 
director’s function, relationship with Management, self-development of the Board and executives. The results 
showed that the majority agreed strongly and agreed very strongly, representing 91.67%.

• Audit Committees’ assessment by topics - they include organizational structure and qualifications of 
the Audit Committees, the meeting, and the Audit Committees’ role and responsibilities. The results showed 
that the majority agreed very strongly, representing 96.83%.

Remunerations to Directors
The company sets a clear and transparent policy regarding remunerations of directors. Set at competitive 
rates for this industrial sector, remunerations are high enough to attract directors who have the required 
qualifications. Remunerations are approved at the shareholders’ meetings. Directors tasked with more  
responsibility and duties shall have appropriate levels of remunerations in line with their newly-assigned  
duties and responsibilities.

The criteria for the performance of the Chief Executive Office, the Board of Directors will be responsible for 
evaluating, based on the principles and policies set out by the Board and the performance and operating 
results of the Company, along with the determination of the proper remuneration.
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In 2017, For the purpose of reducing the Company’s expenses, the directors who act as the executive  
directors of the Company have expressed their intention not to receive the director’s remuneration for the 
year 2017. Therefore, the Board of Directors proposed to pay remuneration to the Independent Directors, 
Audit Committee and Non-Executive Directors only (Any employees who hold any positions in the Board of 
Directors will not receive the director’s remuneration).

Notes:  The committees’ remuneration shall be in the line with annual remuneration for the year 2017 as approved by the 2017 Annual General Meeting’s resolution on April 25, 2017; 

the committees’ remuneration shall be paid on quarterly basis. For the purpose of reducing the Company’s expenses, the directors who act as the executive directors of the  

Company have expressed their intention not to receive the director’s remuneration for the year 2017. Therefore, the Board of Directors proposed to pay remuneration to the  

Independent Directors, Audit Committee and Non-Executive Directors only (Any employees who hold any positions in the Board of Directors will not receive the director’s  

remuneration).

Remuneration to directors in 2017 and 2016 were as follows: 

Remunerations 2017

Name/Position

Remunerations 2016

Remuneratio Remuneration
Meeting 

Allowance
Meeting 

Allowance
Others OthersTotal Total

Chairman:
- Ms. Duangkamol Chotana - - - - 200,000.- - - 200,000.-
- Mr. Thepchai Sae -Yong - - - - 100,000.- - - 100,000.-
- Mr. Pana Janviroj - - - - 100,000.- - - 100,000.-

Non-Executive Directors:

- Mr. Suthichai  Sae-Yoon - - - - 100,000.- - - 100,000.-

- Mr. Sermsin Samalapa - - - - 100,000.- - - 100,000.-

- Ms. Nutwara Saengwarin - - - - 50,000.- - - 50,000.- 

Chairman of Audit Committee:

- Mr. Somsak Cheer Chiranakhon - - - - 400,000.- - - 400,000.-

- Ms. Kaemakorn Vachiravarakarn 400,000.- - - 400,000.- - - - -

Audit Committee:

- Mr. Sutee Jintananarumit - - - - 300,000.- - - 300,000.-

- Dr. Santhaya Kittikowit - - - - 300,000.- - - 300,000.-

- Mr. Tulsathit Taptim 300,000.- - - 300,000.- - - - -

- Mr. Uthai Bencharit 150,000.- - - 150,000.- - - - -

Executive Director:

- Mr. Supoth Piansiri - - - - 50,000.- - - 50,000.-

- Ms. Natenapa Pusittanont - - - - 50,000.- - - 50,000.-

             Total 850,000.- - - 850,000.- 1,750,000.- - - 1,750,000.-
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Development of Directors and the management
Every new Director will attend an orientation by the Chairman of the Board of Directors concerning business 
operation, history and evolution of the Company, office location and branches, corporate culture, along  
with clarifications from the Chief Executive Officer and the Corporate Secretary about corporate structure, 
corporate governance policy, internal control system and documents concerned.

The Board of Directors encourages and supports every Director to attend seminars and training in order to 
increase their performance efficiency. NINE has a policy of encouraging Directors to participate in seminars 
and training on various subjects, held by the Thai Institute of Directors (IOD), the Stock Exchange of  
Thailand or any other institutes, on specific duty development and responsibility of a Director, or innovated 
trends of management so that they may develop and improve their performance and apply knowledge gained 
to improve their performance continuously for the Company’s benefits. In 2017, the following directors were 
encouraged to join the trainings; 

NameNo Position Training Course(s) 2017

1

2

3

4

Ms. Kaemakorn Vachiravarakarn

Mr. Uthai Bencharit

Ms. Natenapa Pusittanont

Mr. Supoth Piansiri

Independent Director and  

Chairman of the Audit 

Committee

Independent Director and 

Member of the Audit 

Committee

Director

Director

KPMG

• Risk Trends and Proactive Audit 

 Committee Assessing 

Federation of Accounting Professions

• Medical Examination through 

 Financial Statement 1/2017

• Overview of Thai Auditing Standards 

 3/2017

KPMG  

• Enhancing Audit Committee 

 Excellences through Internal 

 Audit

KPMG  

• Update TFRS (revised 2016) 

• Overview of Thai Standards on 

 Auditing (TSAs) # 2/2017 

• Ten Regulation of the AEC 

 Accountant (update 2016) # 3/2017

• Consolidated Financial Statements

• Update TFRS (revised 2016)

• Ten Regulation of the AEC 

 Accountant (update 2016) # 3/2017 

• Consolidated Financial Statements
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Succession plan
The Board of Directors recognizes that the organization quality is reflected from operating employees.  
The Company’s sustainable growth depends on building up capable staff to pass on the mission and  
continue the objectives of the founder, and organizational culture to the next generation. The Board  
consequently advises the management to prioritize efficient administration and human resource development, 
having a direction to achieve the goals according to the corporate vision, mission and value.

NINE has proper and transparent process of selecting personnel to take responsibility at every level of 
management title to ensure that the Company has got professional management, neutral, free from politics, 
and understand corporate culture, code of conduct for mass media. The Company set a succession plan as 
follows:

1. Chief Executive Officer 
In case the position of the Chief Executive Officer becomes vacant or cannot perform his/her duties,  
an executive at similar level or a deputy will act in that position until a qualified person is recruited and 
selected according to the Company’s criteria. The person selected shall have vision, knowledge, capability 
and experience, suitable to corporate culture, under consideration of the Board of Directors to present to 
the Chairman of the Board of Directors to propose to a shareholders’ meeting.

2. Department Directors
When a position in the management from a Department Director upwards becomes vacant, or the one in 
charge cannot perform his/her duties, the Company has a succession plan as follows:

1. Analyze the Company’s business operation, regarding strategies, policy, investment plan and  
expansion plan.

2. Assess the readiness of manpower in accordance with the Company’s strategies both short term 
and long term.

3. Set up a plan to build up manpower, by developing manpower or recruiting new ones to replace 
those resigned.

4. Set up plan of recruitment and development plan in advance before employees get retired or resigned.
5. Specify competency which means knowledge, skills, personality and desirable attitude  

of employees in such positions and make a development plan for each individual.
6. Select, evaluate and appraise the potentiality of employees,
7. Use KPI system in testing and evaluating the staff so as to analyze employee potentiality.

2. Sub-committees

The Board of Directors has appointed two sets of sub-committees; consisting of Audit Committee and  
Executive Committee. The details are as follows:
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2.1 Audit Committee
All Audit Committees must be an independent committee and appointed by the Board of Directors  
or shareholders. They must exercise their discretion independently. One Audit Committee must possess 
knowledge and expertise in accounting or related financial management as required by the Stock Exchange 
of Thailand, good command of reading and understanding the basic financial statements. The Audit  
Committee consists of three following members.

Roles and responsibilities of the Audit Committee
1. Review and make sure that that company’s financial reporting (quarterly and yearly) is accurate with 

adequate disclosure regarding the company prior to submit the Board of Directors
2. Review and make sure that the company has the appropriate adequate and effective internal  

control and internal audit system, including considers the independence of the Internal Audit, approve the 
appointment, transfer, or dismissal of the Head of the Internal Audit, or any other departments that are  
responsible for internal audit.

3. Review and make sure that the company has adequate appropriate and effective risk assessment 
system and risk management.

4. Review and make sure that the company complies with the Securities and Exchange (SET) Act and 
requirements, or laws relating to the company’s business.

5. Consider and nominate an independent person and determine the remuneration for the auditor of the 
company, liaison with auditors regarding to the purposes of the audit, scope, policy, plan, and the  
problems found during the inspection, and the issues that is recognized by the auditor as important, as well 
as attending meetings with the external auditors with an absence of the Top Management at least once a 
year.

6. Contemplate the related transactions or transactions that may cause conflicts of interest to ensure 
of the accuracy and completeness in accordance with the applicable laws and regulations of the SET,  
including disclosure of such transactions correctly and completely; this is to ensure that such transactions 
are reasonable and beneficial mostly to the Company.

7. Review the accuracy of references and self-assessments concerning the business’s anti-corruption 
measures under Thailand’s Private Sector Collective Action Coalition Against Corruption program.

NameNo Position Qualification

1

3

2

Ms. Kaemakorn Vachiravarakarn

Mr. Uthai Bencharit

Mr.Tulsathit Taptim

The Chairman of Audit Committee

The Member of Audit Committee

The Member of Audit Committee

Independent Director and 

acknowledge accounting and 

financing

Independent Director 

Independent Director
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8. Perform other duties assigned by the Board of Directors under the approval of the Board on duties, 
the Audit Committee is directly responsible to the Board of Directors and the Board of Directors is also 
responsible for the operations of the company to the outsiders:

•	 Comments on the accuracy, completeness and reliability of the financial statements of the company
•	 Comments on the adequacy of the internal control system
•	 Comments on risk management system of the company   
•	 Commons on compliance with the Securities and Exchange Commission Act, requirements, or laws 

relating to the Company’s business.
•	 Comments on the appropriateness of the auditor
•	 Comments on report that may be a conflict of interest
•	 Number of the Audit Committee’s Meeting and the attendance of each member of the Audit  

Committee.
•	 Overall opinion or notice obtained by the Board of Directors from functioning duties under the  

Charter
•	 Any other information that the shareholders and general investors should acknowledge under the 

scope of the duties and responsibilities assigned by the Board of Directors.
9. Perform other duties assigned by the Board of Directors under the approval of the Audit Committee.

On duties, the Audit Committee is directly responsible to the Board of Directors and the Board of Directors 
is also responsible for the operations of the company to the outsiders.

2.2 Board of Executive Committee
The Executive Committee has the authority and responsibility of corporate management regarding to 

normal business operations and administration, policymaking, business plan, fiscal budget, management 
structure, and administrative authorities of the company, and business operation rules in accordance with 
current economy and policies that have been assigned by the Board of Directors to submit the Board of 
Directors’ Meeting for consideration  and/or approval, including monitoring and tracking the operating results 
of the company under the policies set forth by the Board. The Executive Committee consists of three  
following members.

NameNo Position

 1 Mr. Pana Janviroj Chairman of  Executive Committee

 2 Ms. Natenapa Pusittanont Executive Director

 3 Mr. Supoth Piansiri Executive Director

Notes:  The Board of Directors’ Meeting No. 1/2018 held on January 17, 2018 appointed Mr.Pana Janviroj as Chairman of Executive Committee to replace  

Mr. Theppachai Sae-Yong resigned.



Annual
Report 2017

64

Roles and Responsibilities of the Board of Directors
1. Regulate affairs and formulate policy, direction and business strategies to implement the policies and 

to achieve goals defined by the Board of Directors, as well as propose policies, business plan, budget,  
and direction in business operation and plans to the Board for approval.

2. Consider organizational structure, authority to determine management, salary structure, including 
recruitment, training, appointment, hiring, transfer and assignment of wages, remuneration and bonuses  
for executive staffs, and dismissal of the employees, and assigning the Chief Executive Officer/Managing 
Director to act on behalf of the company in signing the employment agreement.

3.Consider and approve the transactions in normal course of the business; for examples, purchase of 
products, purchase of copyright, asset investment, financial transactions with banks / financial institutions; 
opening account, lending, loans, procurement of credit limit, mortgage, pledge, guarantees and others,  
including transactions and registration of land ownership for normal business operations within the credit 
limit for each items, subject to the authority of approval and commissioning by Board of Directors.

4. Assign business plan, budget and business operation approaches in accordance with the objectives 
assigned by the Board of Directors, authority to regulate the operations of the company under the business 
policies, business plans and business strategies approved by the Board of Directors, and subject to the 
conditions, rules and regulations and the Articles of Association.

5. Authority to implement the policies set out by the Board of Directors with the regard of business 
operation under the conditions, rules and regulations and the Articles of Association, except for transactions 
that the Board may have potential conflict of interests with the company or its subsidiaries. Action is  
permitted when obtaining the resolution of the Board of Directors’ Meeting in which the independent  
committees attend only. The related transactions, acquisition or disposition of the important assets of the 
company shall be pursued in accordance with the procedures prescribed by the SET and SEC.

6. Consider the company’s profits and loss, and propose an interim or annual dividend payment to the 
Board of Directors.

7. Consider other matters as assigned by the Board, however, being authorized commissioned mentioned 
above shall not be characterized of delegation or sub-delegation that the Executive Committee or those 
authorized by the Executive Committee are allowed to approve their conflict of interest transactions as  
required by the SEC to the company or its subsidiaries, unless the approval of transactions that is based 
on the criterion approved by the Board of Directors.

However, the approval of a conflict of interest transaction will be executed in compliance with the  
Notification of the Stock Exchange of Thailand (SET), Capital Market Supervisory Board, and / or Stock 
Exchange Commissions (SEC) on criterion, procedures and disclosure of related party transactions of the 
listed company.

Besides, the Board of Directors is appointed or withdrawn by the Board of Director’ Meeting,  
the Shareholders’ Meeting.
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3. Nomination and Election of Directors and Top Executives  

3.1 Independent Director 
Independent Committee is a non-executive director of the company, its subsidiaries, and the affiliates, they 
are independent of major shareholders and executives of the company, and have no relationship that may 
interfere with his exercise of independent judgment.

The definition of the independent director of the company is equal to the minimum requirements required 
by the SEC, and the SET.

Qualifications of the Independent directors
1. Hold no more than 1% of the total number of shares with voting rights of the company, holding 

company, subsidiaries, affiliated companies, the major shareholders who have authority to regulate the  
company. It is inclusive of the shares held by related parties, under Section 258 of the Securities and  
Exchange Act, of the respective independent committee. 

2. Not a director or a committee who ever participating in management, staff, employee, any advisor 
who receive regular compensation, or a person who has a power of control of the company, holding  
company, subsidiaries, affiliated companies, or major shareholders of the company, unless he had vacated 
the office for no less than two years prior to his appointment. Such prohibitions do not include the  
independent director who ever was a civil servant or advisor to the government agency, who is a major 
shareholder or who has power to control the corporation.

3. Not and never been engaged in trade relationship, business relations, and stakeholders in financial 
or other benefits relevant to management both directly or indirectly with the company, holding company, 
subsidiaries, affiliated companies, major shareholders, or those who have power to control the company  
in the way that may interfere with his independent judgment, not and never been a significant shareholder 
or a person who has authority to control the business of the company, subsidiaries, affiliates, or major 
shareholders, or those who have authority to the company, unless he had vacated the office for no less 
than two years prior to his appointment. 

4. Not a representative either publicly or secretly for the directors, major shareholders, or any  
shareholder who is related to any major shareholders or the company’s shareholders.

5. Act and exercise his independent discretion without the influence of the directors, or major  
shareholders, or concerned persons, or relatives.

6. Not and never been auditor of the company, holding company, subsidiaries, affiliated companies, 
major shareholders, or those who have authority to control the company, or significant shareholder who has 
authority of control, managing partner for juristic person at the audit firm to which auditor of the company, 
subsidiaries, affiliates, major shareholders, a person who has authority of control is subjected, unless he had 
vacated the office for no less than two years prior to his appointment.
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7. Not and never been professional provider, but not limited to legal consultant, financial advisor,  
property appraiser whose income of service charge earned exceeds TBH 2 million per year from the  
company, subsidiaries, affiliates, major shareholders, or those who have authority to control the company in 
the event that professional provider is a juristic person, including a significant shareholder, a person who has 
authority of control, or managing partner of the respective professional provider, unless he had vacated the 
office for no less than two years prior to his appointment.

8. Not operate the same business that competes with the business of the company, subsidiaries, not a 
significant member of the partnership, neither a director who has engaged in management, nor employee, 
nor consultant who earns a regular salary, or holding more than 1% of the total number of shares with  
voting rights of other firms that operate the same business that competes with the business of the company 
or subsidiaries.

9. Not possess any qualities that preclude him from the exercise of his independent opinion about the 
company’s operations.

10. Independent Director shall be undergone the recruitment process defined by the Board of Directors 
or shareholders.

3.2 Recruitment of Directors and Top Executives 
The company is aware of the importance of the media that may cue a public opinion. So, the executives or 
directors of the company must understand the role of media and adherence to the integrity, the Code of 
Conduct, and Business Ethics in order to set the policies in the presentation objectively and creatively,  
not distort it. Thus, recruiting and selecting an individual to serve as director and top executives of the  
company is so important and it is an immediate responsibility of the Board of Directors.

Nomination of Directors
The company assigns the Board of Directors to take responsibility to nominate the directors and consider 
the candidates who are qualified and appropriate, who are nominated from various sources, especially the 
Director Pool, in accordance with criterion required by laws, which is no prohibited characteristics by law,  
or that may affect the operations of the Group.

In addition, the company also opens they opportunities for minor, single, or multiple shareholders who hold 
the company’s shares for at least one year and must hold shares on nominating date, and demonstrate the 
security certificate of the company, to nominate a person as director. Nomination must be done in advance 
at least 3 months prior to the Annual General Meeting of Shareholders, together with information on the 
qualifications and the consent of the nominated person.
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Appointment of Directors must be approved by the Board of Directors’ Meeting, which consists of the  
Independent Committees and Audit Committees. Appointing a director shall pass the resolution of the  
Shareholders’ Meeting in accordance with the Articles of Association. Besides, the Articles of Association of 
the Company requires the Shareholders’ Meeting to elect the directors under the following criterion and  
procedures.

(A) Each shareholder shall have one vote for one share-one vote rule.
(B) Each shareholder exercises his vote to elect directors individually.
(C) The candidates with highest votes proceeding in order shall be elected as director at the same 

number of directors that is supposed to for such respective election. In the case of the tie, and  
the number of the elected persons in descending order exceeds the number of the directors that is 
supposed, the Chairman shall have the casting vote.

At any Annual General Meeting of Shareholders, one-third of the Board of Directors shall vacate the office; 
namely; the director whose length of service is longest shall vacate the position first. However, the director 
who vacated the office can be elected to resume the office.

Nomination of Top Executives
To nominate an individual to assume a position of Chief Executive Officer, the Executive Committee shall 
consider the nomination and election of qualified individuals in accordance with the criterion required by the 
company; namely; they must be far-sighted, knowledgeable, experienced matching the corporate culture, and 
be presented to the Board for approval.

4. Compliance with Corporate Governance of its subsidiaries

The company includes the policy on the inter-entity transactions of the company and its subsidiaries and 
persons who may have a conflict of interest, stakeholders, or that may be a conflict of interest in the future. 
The execution of transaction shall be in accordance with the normal business operation, caused by the  
outsiders. In the event that price cannot be compared to the outsiders, the mutual parties shall consider and 
further define the reasonable price of goods and services by which the Audit Committee is of the opinion 
about the necessity of the transaction and the appropriateness of price.

In 2017, the company and its subsidiaries included the inter-entity transactions with other related affair under 
the market price conditions. Other inter-entity transactions have been undergone the consideration of  
appropriateness and the value of the transactions by the Audit Committees. For further information, see the 
Footnotes to the Financial Statements.



Annual
Report 2017

68

5. Surveillance of Internal Data Control

5.1 Prevention of the use of inside information 
The Company has set a policy to prevent Directors and Executives from abusing their authorities, unfair to 
other shareholders, or causing damage to shareholders in accordance with Article 241 of Securities and 
Stock Market Act, A.D. 1992, as follows:

1) It is prohibited for the Directors, Executives and employees who are related to internal data from 
disclosing such internal data to any outsiders or not related persons.

2) The Directors, Executives and employees, who are related with the preparation of financial statements 
or any other information, must be careful about securities trading before the announcement of the financial 
statements. Should there be any trading during that time, they’re required to inform the Board of Directors.

5.2 Disclosure of stakeholder data
The Board of Directors has set forth a guideline for the Company’s Board of Directors, its subsidiary  
companies and the Executives to disclose stakeholder data of their own and related persons, according  
to Article 89/14 of Securities and Stock Market Act, A.D. 2008 and according to the Capital Market  
Supervisory Board’s Notification No. TJ 2/2552, enforceable since July 1, 2009, as follows;

1. It requires Directors and Executives to make a report of stakeholder data of their own and related 
persons annually.  The Corporate Secretary will collect the stakeholder data of the Directors, the Executives 
and related persons and keep those data updated, ready to be revealed to the Board of Directors  
whenever the Board of Directors wishes to consider transactions between the Company and Directors  
and/or the Executives who are involved or related.

2. In case there is any change of data, the change must be reported immediately, the report of which 
shall be sent in 7 days from the date of the change.

In 2017, there was one report and there was no transaction with conflict of interest with NINE.

Report on Shareholding
Regarding report on security trading of the Company’s Board of Director and Executives, the Company has 
already sent and official letter to explain their liability in reporting their securities holding to the Securities 
and Exchange Commission according to Article 59 of the Securities and Exchange Act A.D. 1992 The  
Company has also informed the Company’s Board of Directors every time there is purchase, selling,  
transfer or acquisition of securities.

In 2017 the Company set a policy that the directors and executives must report their shareholding to the 
Board of Directors annually and at least once a year. The directors have reported their shareholdings at the 
Board of Director’s meeting on February 26, 2018.
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And the Company’s Board of Director has reported the shareholding by comparing an increase (decrease) 
between December 31, 2016 and December 31, 2017 as follow :-

NameNo

Number of Shares

Dec. 31, 2017

No. of shares increase 

(decrease) during the 

period (shares)

Dec. 31, 2016

Company’s 

holding (%) 

As of Dec. 31, 2017

Notes

1

2

3

4

5

6

7

8

9

10

11

Mr. Pana Janviroj

Mr. Supoth Piansiri

Ms. Nutwara Saengwarin

Ms. Natenapa Pusittanont

Ms. Kaemakorn Vachiravarakarn

Mr.Tulsathit Taptim

Mr. Uthai Bencharit

Ms. Pimpimol Kongkreingkrai

Mr. Sangchai Leelanawalikhit

Ms. Thitagan Thana-Olarn

Ms. Boonpa Saebay

-

5,000

-

1,000

-

-

-

-

1,000

-

100

-

-

-

-

-

-

-

-

-

-

-

-

5,000

-

1,000

-

-

-

-

1,000

-

100

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

Notes : 1. Paid shares as of December 30, 2017 of NINE is 170,048,386 shares
 2. The total number of shares which the spouse. (if any)

6. Remuneration of the Auditor

6.1 Audit Fee
The company and its subsidiaries paid the audit fees to KPMG Phoomchai Audit Company Limited in the 
past fiscal year, totally amounted of THB 1,410,000.

6.2 Non-Audit Fee
The company and its subsidiaries had no other services of the audit firms in which the auditor is subject, 
individuals or business related to the auditors and the audit firms in which the auditor is subject over the 
past financial year.

Note: individuals or business related to the auditors and the audit firms in which the auditor is subject 
shall include; 
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1. Spouse and children who are dependent or the dependents of the auditor
2. Activities with authority to control the audit firms, activities under the control of the audit firm,  

and activities under the same control of the audit firm whether by direct or indirect.
3. Activities under the significant influence of the audit firm
4. Partner or equivalent of the audit firm
5. Spouses and children who are dependent or the dependents of the persons stated in (4)
6. Activities that the auditor, individual in Section (1) (4) or (5) has control or significant influence 

whether by direct or indirect.

7. Compliance with the Corporate Governance in other matters

7.1 Attendance
In 2017, the company held the Board of Directors’ Meeting, the Audit Committee’s Meeting, and the  
Shareholders’ Meeting as detailed below.

The company provided the minutes in writing, which it contains essential information completely; the minutes 
with approval of the Board of Directors was retained.

No Director

Audit Fee (Baht)

 1 Mr. Thepchai Sae Yong 6/6 - - -

 2 Mr. Supoth Piansiri 6/6 - - -

 3 Ms. Natenapa Pusittanont 6/6 - - -

 4 Ms. Nutwara Saengwarin 6/6 - - -

 5 Ms. Kaemakorn Vachiravarakarn 4/4 4/4 - -

  (Appointed as a director since 

  April 25, 2017)

 6 Mr.Tulsathit Taptim 4/4 4/4 - -

  (Appointed as a director since 

  April 25, 2017)

 7 Mr. Uthai Bencharit 2/2 2/2 - -

  (Appointed as a director since 

  August 2, 2017)

Board of 
Director

Audit 
committee AGM EGM

Notes : The Board of Directors’ Meeting 2017 included a total of six meetings, four meetings of the Audit Committees. The Board of 
Directors’ Meeting No 3/2017 on April 25, 2017 had a resolution to appoint four directors (No. 5-6). The Board of Directors’ Meeting No 
5/2017 on August 2, 2017 had a resolution to appoint one director (No. 7) thus, the attendance begins from the date of appointment


