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Good Corporate Governance Policy 

Vanachai Group Public Company Limited and Subsidiaries 
 

Vanachai Group Public Company Limited and its subsidiaries (“the Company”) recognize 

that sound corporate governance is a fundamental pillar of sustainable business operations, 

long-term value creation, and the preservation of confidence among shareholders, investors, 

and all stakeholder groups. The Company is therefore committed to conducting its business 

in accordance with good corporate governance principles, grounded in transparency, 

accountability, fairness, and business ethics, alongside the pursuit of stable and sustainable 

financial performance. 

As an organization operating in the wood and wood-based products industry, which is 

closely linked to natural resources, complex supply chains, and a diverse range of 

stakeholders, the Company acknowledges that effective corporate governance is not merely 

a regulatory or capital market requirement. Rather, it serves as a critical mechanism for risk 

management, strategic decision-making, the prevention of conflicts of interest, and the 

responsible advancement of the organization in alignment with social and environmental 

responsibilities. 

This Corporate Governance Policy has been established to define a clear framework, 

principles, and practices applicable to the Board of Directors, management, and employees 

at all levels. The Policy covers the structure, roles, duties, and responsibilities of the Board, 

governance oversight of management, transparency and disclosure of information, risk 

management and internal control systems, anti-corruption and fraud prevention measures, 

as well as the protection of the rights of shareholders and other stakeholders. 

This Policy has been developed and updated in alignment with: 

• The Principles of Good Corporate Governance for Listed Companies issued by the 

Securities and Exchange Commission of Thailand; 

• Applicable laws, rules, and regulations of the Stock Exchange of Thailand; and 

• The FTSE Russell ESG Ratings framework, particularly the Corporate Governance (GCG 

Series). 

To ensure that the Company’s corporate governance practices meet international 

standards, are verifiable, and comparable within global capital markets, the Board of 

Directors places the highest priority on the effective and practical implementation of good 

corporate governance principles. The Company aims to embed governance as an integral 

part of its organizational culture (“Governance Culture”), serving as a key enabler in 

achieving the Company’s vision of “Forest | Future | Together – for a Sustainable Living”, and 

fostering balanced growth that integrates financial performance with social responsibility, 

environmental stewardship, and long-term sustainability. 
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1) Objectives  

• To establish a systematic corporate governance framework for the organization, 

providing clear guidance for the Board of Directors, management, and employees at 

all levels to perform their duties in accordance with defined roles, responsibilities, and 

the principles of good corporate governance. 

• To enhance transparency, accountability, and auditability in decision-making 

processes, management practices, and information disclosure, thereby strengthening 

confidence among shareholders, investors, and all stakeholder groups. 

• To protect the rights of shareholders and ensure fair and equitable treatment of all 

shareholders, including respect for fundamental shareholder rights, timely and 

adequate access to information, and meaningful participation in key corporate 

decisions. 

• To clearly define the structure, roles, and responsibilities of the Board of Directors, 

enabling the Board to effectively and independently perform its oversight and 

strategic direction-setting functions in accordance with appropriate board structure 

and governance principles. 

• To promote business ethics, integrity, and anti-corruption practices, including the 

prevention of conflicts of interest, misuse of inside information, and any conduct that 

may undermine the credibility or reputation of the organization. 

• To strengthen an effective risk management and internal control system, enabling the 

Company to identify, assess, and manage risks that may affect its operations, financial 

position, and long-term sustainability in an appropriate and timely manner. 

• To elevate the quality of information disclosure and stakeholder communication, 

ensuring that disclosed information is accurate, complete, timely, and aligned with 

internationally recognized corporate governance reporting and assessment 

frameworks. 

• To integrate good corporate governance principles into the Company’s long-term 

strategy and business operations, positioning corporate governance as a key 

mechanism for enhancing sustainability, competitiveness, and responsible growth. 

 

2) Policy Alignment and International Standards 

2.1  Alignment with International Corporate Governance Principles 

This Policy has been designed in alignment with internationally recognized principles 

of good corporate governance, with emphasis on the following core elements: 

• Protection of shareholder rights and equitable treatment of shareholders 

• Clear roles, duties, and responsibilities of the Board of Directors 

• Transparency and high-quality disclosure of information 
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• Business ethics, legal compliance, and anti-corruption practices 

• Effective internal control and risk management systems 

These principles form the foundation for sound governance practices that support 

long-term value creation and organizational sustainability. 

2.2  Alignment with the Company’s Sustainability and Governance Frameworks 

This Corporate Governance Policy is integrated with and supports the Company’s 

key internal policies and governance frameworks, ensuring that corporate 

governance serves as a core mechanism for driving sustainable business 

performance. The Policy is aligned with: 

• The Company’s sustainability framework (Vanachai Sustainability Framework) 

• Enterprise Risk Management (ERM) framework 

• Business ethics, anti-corruption, and legal compliance policies 

• Disclosure practices and stakeholder communication guidelines 

This alignment ensures consistency across governance, risk management, 

sustainability, and operational decision-making. 

2.3 Alignment with the FTSE Russell ESG Ratings Framework 

The Company references the FTSE Russell ESG Ratings framework in structuring and 

implementing this Corporate Governance Policy to ensure that governance practices 

are verifiable, comparable, and aligned with investor expectations. The Policy 

addresses the compulsory Corporate Governance (GCG Series) indicators as follows: 

• Coverage of fundamental governance elements, including governance structure, 

shareholder rights and equitable treatment, transparency, disclosure practices, 

and board accountability, aligned with GCG01, GCG02, GCG03, GCG04, GCG05, 

GCG06, GCG07, GCG08, GCG09, GCG10, and GCG11. 

• Coverage of board roles, responsibilities, composition, independence, and 

effectiveness, including strategic oversight and board-level risk governance, 

aligned with GCG14, GCG19, GCG22, GCG26, GCG27, and GCG31. 

• Coverage of business ethics, anti-corruption measures, conflict of interest 

management, whistleblowing mechanisms, and compliance with laws and codes of 

conduct, aligned with GCG36, GCG37, GCG38, GCG39, and GCG41. 

• Coverage of risk management and internal control systems, as well as governance-

related disclosure and reporting completeness, aligned with GCG42 and GCG43. 

• Coverage of continuous improvement in corporate governance quality, 

performance monitoring, transparent communication and disclosure, and 

integration of governance with sustainability and corporate strategy, aligned with 

GCG46, GCG47, GCG48, GCG49, and GCG50. 
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Note: The above FTSE Russell GCG codes are used as the primary reference 

framework for structuring the content of this Policy to enable direct use in FTSE 

Russell ESG Ratings assessments. 

2.4 Linkage to ESG Disclosure and Assessment 

Implementation of this Policy forms a key basis for the Company’s ESG-related 

disclosures, including: 

• Corporate governance disclosures in the Company’s sustainability reporting 

• FTSE Russell ESG Ratings assessments 

• Responses to ESG and sustainability questionnaires requested by investors, 

analysts, and relevant stakeholders 

This ensures consistent, transparent, and credible governance disclosure aligned 

with international capital market expectations. 

 

3) Scope 

3.1  Organizational Scope 

This Policy applies to Vanachai Group Public Company Limited and all its subsidiaries. 

It covers the roles and operations of the Board of Directors, Board committees, 

management, and employees at all levels. The Policy serves as a central governance 

framework for overseeing business operations, policy formulation, strategic decision-

making, and corporate management across all levels of the organization. 

3.2  Governance Structure and Roles 

The scope of this Policy encompasses the governance structure, roles, duties, and 

responsibilities of the Board of Directors. It includes the establishment, composition, 

and functioning of Board committees, such as the Audit Committee, the Nomination 

and Remuneration Committee, and other relevant committees. The Policy also defines 

governance responsibilities related to management oversight, internal control, and 

performance monitoring. 

3.3 Shareholders and Stakeholders Scope 

This Policy covers the protection of shareholder rights and the fair and equitable 

treatment of all shareholders. It includes engagement, communication, and disclosure 

practices with all stakeholder groups, and promotes shareholder participation in 

corporate governance and decision-making on significant matters. 

3.4  Ethics, Integrity, and Legal Compliance 

The Policy applies to the conduct of business with integrity, transparency, and 

ethical standards. It covers the prevention of corruption, bribery, and conflicts of 

interest, as well as compliance with applicable laws, regulations, rules, and standards 

at both domestic and international levels. 
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3.5 Risk Management and Internal Control Scope 

This Policy encompasses the Company’s Enterprise Risk Management (ERM) system, 

as well as internal control systems governing financial reporting, operational 

effectiveness, and legal and regulatory compliance. It includes regular monitoring, 

assessment, and review of the effectiveness of risk management and internal control 

mechanisms. 

3.6 Transparency and Disclosure Scope 

The scope of this Policy includes the disclosure of financial, operational, and 

governance information in an accurate, complete, and timely manner. It covers 

communication of material information to shareholders, investors, and other 

stakeholders, as well as disclosure of corporate governance practices in alignment 

with the FTSE Russell ESG Ratings framework and other relevant standards. 

3.7 Applicability and Limitations 

This Policy serves as the primary framework for corporate governance of the 

Company and its subsidiaries. It does not constitute a legal requirement in itself, 

unless explicitly referenced or mandated by applicable laws, regulations, or 

corporate bylaws. Implementation of this Policy shall take into account business 

context, legal requirements, and specific conditions applicable to each area of 

operation. 

 

4) Definitions and References 

4.1  Definitions 

• Good Corporate Governance: The system by which an organization is directed and 

controlled with transparency, accountability, fairness, and ethical conduct, in order 

to create sustainable long-term value for shareholders and all stakeholder groups. 

• Board of Directors: The body appointed by the shareholders’ meeting with the 

authority and responsibility to define policies, direction, and strategy, and to 

oversee management to ensure operations are conducted in compliance with 

applicable laws, corporate objectives, and the best interests of the Company. 

• Board Committees: Committees appointed by the Board of Directors to perform 

specific oversight functions, such as the Audit Committee and the Nomination and 

Remuneration Committee, in order to enhance the effectiveness of corporate 

governance. 

• Management: Senior executives and line managers responsible for managing and 

operating the business in accordance with the policies and strategies approved 

by the Board of Directors. 
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• Shareholders: Individuals or legal entities that hold shares in the Company and 

are entitled to fundamental legal rights, including voting rights, access to 

information, and the right to receive returns on investment. 

• Stakeholders: Individuals or groups that are affected by, or can influence, the 

Company’s business operations and performance, including employees, customers, 

suppliers, communities, investors, and regulatory authorities. 

• Conflict of Interest: A situation in which personal interests, or the interests of 

related parties, may conflict with the best interests of the Company. 

• Anti-Corruption: Measures and practices established to prevent, detect, and 

reject bribery, corruption, and unethical conduct in all forms. 

• Enterprise Risk Management (ERM): A structured process for identifying, 

assessing, managing, and monitoring risks that may affect the achievement of the 

Company’s objectives and strategic goals. 

• Vanachai Integrated Materiality and Risk Assessment (V-IMRA): An internal 

assessment framework used by the Company to identify, assess, and prioritize 

sustainability-related impacts, risks, and opportunities across its operations and 

value chain. V-IMRA integrates impact materiality and financial materiality 

considerations and provides structured inputs to the Enterprise Risk Management 

(ERM) system, strategic planning, and sustainability reporting. 

• Disclosure: The communication of accurate, complete, timely, and verifiable 

information to shareholders, investors, and stakeholders in accordance with 

transparency principles and internationally recognized standards.  

 

4.2  References and Applicable Frameworks 

This Good Corporate Governance Policy is developed with reference to, and in 

alignment with, the following documents, frameworks, and international standards: 

• FTSE Russell ESG Ratings – Governance Pillar (GCG Series) : Covering key 

governance elements including board structure, shareholder rights, ethical 

conduct, risk management, disclosure practices, and overall governance quality. 

• OECD Principles of Corporate Governance : An internationally recognized 

framework addressing shareholder rights, transparency, board responsibilities, and 

stakeholder engagement. 

• Stock Exchange of Thailand Corporate Governance Principles (SET CG Principles): 

Guidelines for corporate governance practices appropriate to the context of listed 

companies in Thailand. 

• International Anti-Corruption Frameworks: Including the United Nations Convention 

against Corruption (UNCAC). 
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• Corporate Sustainability Framework: Vanachai Sustainability Framework. 

• Related Internal Policies 

➢ Business Ethics Policy. 

➢ Anti-Corruption and Anti-Bribery Policy. 

➢ Risk Management and Internal Control Policy. 

 

5) Governance and Accountability 

• Board of Directors: is responsible for overseeing Vanachai’s governance framework, 

including enterprise-wide risk management and sustainability governance. The Board 

delegates oversight of strategic, operational, financial, compliance, and sustainability-

related risks to the Risk Management Committee. 

 Sustainability-related risks and opportunities are identified and prioritized through 

the Vanachai Integrated Materiality and Risk Assessment (V-IMRA) and are formally 

incorporated into the Enterprise Risk Management (ERM) process. Through this 

governance structure, the Board ensures that material ESG-related risks, including 

climate, environmental, and supply chain risks, are appropriately integrated into risk 

oversight, strategic decision-making, risk appetite setting, and long-term value 

creation. 

• Audit Committee: is responsible for overseeing the accuracy, completeness, and 

reliability of the Company’s financial and non-financial reporting systems, including 

disclosures related to governance, ethics, and risk management. The Committee 

reviews the adequacy and effectiveness of internal control systems, enterprise risk 

management processes, and internal and external audit functions. It also monitors 

matters related to fraud, legal or regulatory non-compliance, and policy violations, 

and provides appropriate recommendations and observations to the Board of 

Directors. 

• Nomination and Remuneration Committee: is responsible for establishing criteria and 

processes for the nomination, appointment, and evaluation of directors, senior 

executives, and key management personnel. In performing its duties, the Committee 

considers qualifications, competencies, independence, diversity, and ethical conduct. 

The Committee also determines remuneration structures that are appropriate, fair, and 

aligned with performance, risk exposure, and the Company’s long-term strategic 

objectives, in order to promote responsible and sustainable leadership. 

• Sustainability Committee: is responsible for defining policy frameworks, guidelines, 

and mechanisms to integrate good corporate governance principles into the 

Company’s sustainability strategy and operations. This includes oversight of ESG risk 

management, ethical business conduct, and long-term value creation. The Committee 
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monitors progress, evaluates governance and sustainability performance, and reports 

to the Board of Directors to ensure alignment with the Vanachai Sustainability 

Framework and the FTSE Russell ESG assessment framework. 

• Senior Management: is responsible for implementing the Good Corporate Governance 

Policy across all business units in a practical and effective manner. This includes 

integrating governance principles, business ethics, and risk management into planning 

processes, decision-making, and daily operations. Senior management is also 

responsible for fostering an organizational culture that emphasizes transparency, 

accountability, and strict compliance with applicable laws, regulations, and internal 

policies. 

• Oversight and Supporting Functions: Oversight, internal audit, compliance, and other 

relevant functions support the implementation of the Good Corporate Governance 

Policy by monitoring, reviewing, and assessing compliance with policies, laws, and 

applicable standards. These functions also provide guidance and recommendations, 

and ensure the availability of mechanisms for grievance handling, whistleblowing, and 

the fair, transparent, and verifiable management of non-compliance cases. 

 

6) Commitments and Principles 

6.1  Principles of Good Corporate Governance (GCG01, GCG02, GCG03, GCG04, GCG05): 

The Company is committed to conducting its business in accordance with the 

principles of good corporate governance, with a strong emphasis on transparency, 

accountability, fairness, and auditability across all decision-making processes and 

operations. The Company expects the Board of Directors, management, and 

employees at all levels to perform their duties with integrity, responsibility, and due 

care toward shareholders and all stakeholders. Business operations shall be 

conducted in strict compliance with applicable laws, regulations, and relevant 

international standards. 

6.2 Responsibilities of the Board of Directors and Management (GCG06, GCG07, GCG08, 

GCG09, GCG10, GCG11): 

The Company recognizes the critical role and responsibilities of the Board of 

Directors and senior management in setting strategic direction and ensuring 

effective corporate governance. The Board and management are required to perform 

their duties independently, prudently, and in the best long-term interests of the 

Company. This includes oversight of risk management, internal controls, and 

operational performance to ensure compliance with established policies, governance 

principles, and ethical standards. 
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6.3 Protection of Shareholders’ Rights and Equitable Treatment (GCG14, GCG19, GCG22): 

The Company places strong importance on the protection of shareholders’ rights 

and the equitable treatment of all shareholders without discrimination. Shareholders 

are entitled to fully exercise their fundamental rights, including access to adequate 

and timely information, participation in shareholders’ meetings, and the expression 

of opinions on the Company’s performance and material matters. The Company is 

committed to disclosing accurate, complete, and timely information to support 

informed decision-making by shareholders. 

6.4 Consideration of Stakeholders (GCG26, GCG27, GCG31): 

The Company acknowledges that sustainable organizational success depends on 

constructive relationships and mutual trust with all stakeholder groups. Accordingly, 

the Company conducts its business with due consideration for impacts on employees, 

business partners, customers, communities, society, and the environment. The 

Company promotes stakeholder engagement, open dialogue, and fair and 

transparent grievance management mechanisms to foster shared value creation and 

mitigate potential conflicts. 

6.5 Transparency, Disclosure, and Communication (GCG36, GCG37, GCG38, GCG39, 

GCG41): 

The Company places high priority on transparency and disclosure across all aspects 

of its operations. Information disclosed by the Company shall be accurate, complete, 

reliable, and aligned with internationally recognized disclosure standards. 

Communication with shareholders, investors, and stakeholders shall be conducted 

on a regular, fair, and non-misleading basis in order to strengthen confidence and 

trust in the Company’s governance practices. 

6.6 Business Ethics and Anti-Corruption (GCG42, GCG43, GCG46, GCG47, GCG48, 

GCG49): 

The Company conducts its business based on principles of ethics, integrity, and 

accountability, and maintains a zero-tolerance approach toward corruption, bribery, 

fraud, and any conduct that violates the law or business ethics. The Board, 

management, employees, and business partners are required to strictly comply with 

the Company’s Code of Conduct and related policies. The Company supports 

effective whistleblowing mechanisms and provides appropriate protection for 

whistleblowers acting in good faith. 

6.7 Sustainable Governance and Continuous Improvement (GCG50): 

The Company is committed to continuously enhancing its corporate governance 

framework in response to evolving business conditions, stakeholder expectations, 

and international governance standards. The Company will regularly review, update, 
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and improve its policies, practices, and governance mechanisms to support stable, 

transparent, and sustainable long-term growth. 

 

7) Risk Management, Conflicts of Interest, and Internal Control 

The risks, impacts, and dependencies associated with the matters addressed in this 

policy are identified, analyzed, and prioritized through the Company’s Vanachai 

Integrated Materiality and Risk Assessment (V-IMRA) process. V-IMRA is an internal 

assessment framework that considers both impact materiality and financial materiality 

across the value chain. 

7.1 The results of V-IMRA are integrated into the Enterprise Risk Management (ERM) 

system to support policy formulation, strategic decision-making, the setting of risk 

appetite, and the creation of long-term sustainable value. 

7.2  Enterprise Risk Management (GCG26, GCG27, GCG31, GCG36): 

The Company recognizes risk management as an integral component of good 

corporate governance and embeds risk management into strategic planning, 

business decision-making, and operational processes at all levels. The Company has 

established an Enterprise Risk Management (ERM) system to identify, assess, monitor, 

and manage risks that may affect the achievement of corporate objectives, including 

strategic, operational, financial, legal and compliance risks, as well as environmental, 

social, and governance (ESG) risks. 

7.3 Role of the Board of Directors in Risk Oversight (GCG06, GCG07, GCG08, GCG09): 

The Board of Directors is responsible for overseeing the Company’s risk management 

framework to ensure its adequacy and alignment with corporate strategy and the 

Company’s defined risk appetite. The Board regularly monitors material risks and 

considers appropriate risk mitigation measures to ensure business continuity, 

financial stability, and long-term sustainability. 

7.4 Internal Control and Audit (GCG10, GCG11, GCG36, GCG37) 

The Company maintains an adequate and effective internal control system covering 

financial reporting, operational activities, and legal and regulatory compliance, with 

the objective of preventing and mitigating risks arising from errors, fraud, or non-

compliance with policies. The Audit Committee is entrusted with oversight of the 

adequacy and effectiveness of internal controls, internal audit functions, and the 

follow-up on corrective actions to address identified deficiencies on an ongoing 

basis. 

7.5 Management of Conflicts of Interest (GCG14, GCG19, GCG22, GCG46): 

The Company places strong emphasis on the prevention and proper management of 

conflicts of interest. Directors, executives, and employees are required to disclose 
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any personal interests or potential conflicts that may conflict with the Company’s 

interests in a transparent manner and to abstain from participating in related 

decision-making processes. The Company has established clear guidelines and 

procedures for the review and approval of related-party transactions and 

transactions that may give rise to conflicts of interest, in accordance with good 

governance principles and applicable laws. 

7.6 Prevention of Corruption and Misconduct (GCG42, GCG43, GCG47, GCG48, GCG49): 

The Company conducts its business with integrity and maintains a zero-tolerance 

approach toward corruption, bribery, fraud, and any unlawful or unethical conduct. 

The Company has implemented systematic internal controls and anti-corruption 

measures, and ensures that its anti-corruption policy is effectively communicated to 

directors, executives, employees, and business partners. 

7.7 Whistleblowing Mechanisms and Whistleblower Protection (GCG47, GCG48): 

The Company has established whistleblowing mechanisms to enable stakeholders to 

safely and confidentially report suspected corruption, legal violations, or breaches 

of Company policies without fear of retaliation, discrimination, or harassment. 

Appropriate protection is provided to whistleblowers acting in good faith, and clear 

procedures are in place to ensure that all complaints are investigated fairly, 

transparently, and independently. 

7.8 Monitoring, Review, and Continuous Improvement of Risk Management and Internal 

Control Systems (GCG36, GCG37, GCG50): 

The Company regularly monitors and reviews the effectiveness of its risk 

management systems, internal controls, and conflict-of-interest management 

processes to ensure alignment with evolving business conditions, legal requirements, 

international standards, and stakeholder expectations. Findings from such reviews 

are used to continuously improve governance policies, processes, and practices in 

support of effective and sustainable corporate governance. 

 

8) Targets and Metrics 

8.1  Policy-Level Corporate Governance Objectives 

The Company has established clear corporate governance objectives to continuously 

enhance its governance standards in line with internationally recognized principles 

of good corporate governance. These objectives aim to strengthen transparency, 

accountability, and stakeholder confidence, and are summarized as follows: 

• The Company seeks to strengthen the role and responsibilities of the Board of 

Directors to enable effective, independent, and accountable strategic oversight, 

risk governance, and supervision of management performance. 
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• The Company is committed to enhancing the robustness and adequacy of its 

enterprise risk management, internal control, and audit systems in proportion to 

the complexity of its business operations. 

• The Company aims to prevent and appropriately manage conflicts of interest, 

corruption, and misconduct in all forms in order to safeguard integrity, credibility, 

and ethical business conduct. 

• The Company strives to enhance transparency in disclosure, communication, and 

stakeholder engagement to support fair and informed decision-making by 

investors and capital markets. 

• The Company positions good corporate governance as a key enabler of 

sustainable growth, integrated with long-term ESG risk management. 

8.2 Key Corporate Governance Targets and Performance Indicators (KPIs) 

Category Target KPIs Reference Standards 

/ Frameworks 

Board Structure 

and Roles 

Board structure and 

independence in line with 

governance best practices 

• Proportion of independent 

directors on the Board 

• Separation of Chairperson and 

Chief Executive Officer roles 

GCG01, GCG02, 

GCG03, GCG04 

Risk Governance Comprehensive and 

effective enterprise risk 

management system 

• ERM review conducted at least 

once per year 

• Reporting of material risks to the 

Board 

GCG26, GCG27, GCG31 

Internal Control 

and Audit 

Adequate and verifiable 

internal control system 

• Audit Committee assessment of 

internal controls 

• Monitoring and remediation of 

identified deficiencies 

GCG10, GCG11, GCG36, 

GCG37 

Conflict of 

Interest 

Management 

Transparent prevention and 

management of conflicts of 

interest 

• Disclosure of related-party 

transactions 

• Abstention from voting by 

interested directors 

GCG14, GCG19, 

GCG22, GCG46 

Anti-Corruption Zero tolerance for 

corruption and bribery 

• Number of corruption cases 

investigated and resolved 

• Communication of anti-corruption 

policies 

GCG42, GCG43, 

GCG49 

Whistleblowing Secure and credible 

whistleblowing mechanisms 

• Number of whistleblowing 

channels 

• Whistleblower protection 

measures 

GCG47, GCG48 

Disclosure and 

Transparency 

Comprehensive disclosure 

of governance information 

• Disclosure in the One Report / 

Sustainability Report 

• Participation in FTSE Russell ESG 

assessments 

GCG05, GCG06, 

GCG07, GCG08 
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Category Target KPIs Reference Standards 

/ Frameworks 

Continuous 

Improvement 

Continuous enhancement of 

corporate governance 

standards 

• Review of CG policy at least every 

two years 

• Corporate governance training for 

directors 

GCG50 

8.3 Monitoring and Reporting Approach: 

Corporate governance performance indicators are monitored and assessed at least 

annually by relevant functions and reported to the Audit Committee and the Board 

of Directors, as appropriate. Assessment results are used to support policy reviews, 

improvements to governance practices, and transparent disclosure to stakeholders. 

8.4 Policy-Level Summary 

The targets and performance indicators under this Corporate Governance Policy 

serve as a key mechanism for translating governance principles into practical 

implementation. They support effective risk management, transparency, and 

organizational accountability, reinforce stakeholder confidence, and contribute to the 

Company’s long-term sustainable growth. 

 

9) Integration with Corporate Strategy 

The Company’s Corporate Governance Policy is designed as an integral component of its 

long-term corporate strategy and serves as a key mechanism to support sustainable 

growth, effective risk management, and the maintenance of trust among shareholders, 

investors, and all stakeholder groups. 

• Good corporate governance principles are integrated into strategic direction setting, 

investment decision-making, and core business operations. The Board of Directors 

oversees the alignment of governance practices with corporate strategy, the 

enterprise risk management framework, and ESG objectives in a structured and 

systematic manner (FTSE Russell: GCG01, GCG02, GCG26). 

• Effective corporate governance supports the Company’s Enterprise Risk Management 

and internal control systems, enabling the organization to appropriately manage 

strategic, operational, financial, and ESG-related risks, while strengthening long-term 

business resilience and continuity (FTSE Russell: GCG27, GCG31, GCG36). 

• Corporate governance is closely linked with the Company’s sustainability strategy 

under the Vanachai Sustainability Framework, with transparency, accountability, and 

business ethics established as fundamental principles across the entire value chain 

(FTSE Russell: GCG05, GCG06, GCG42). 

• In addition, the policy serves as a key enabler of fair and equitable communication 

and disclosure to stakeholders, investors, and capital markets, thereby reinforcing 
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confidence, credibility, and the Company’s long-term competitiveness (FTSE Russell: 

GCG07, GCG08, GCG49). 

The integration of good corporate governance with corporate strategy enables the 

Company to operationalize governance principles in a tangible manner and positions 

corporate governance as both a strategic enabler and a risk management instrument 

supporting sustainable long-term growth. 

 

10) Monitoring, Reporting, and Disclosure 

10.1 Monitoring and Assessment 

• The Company establishes a continuous monitoring and assessment mechanism for 

compliance with the Good Corporate Governance Policy. The Board of Directors 

and relevant Board Committees are responsible for overseeing implementation in 

accordance with the policy, applicable laws, and recognized international 

standards, including the monitoring of governance-related risks, conflicts of 

interest, and the effectiveness of internal control systems (FTSE Russell: GCG26, 

GCG27, GCG31). 

• The outcomes of monitoring and assessment are used as inputs for the regular 

review of the effectiveness of the governance structure, decision-making 

processes, and the Company’s risk management framework (FTSE Russell: GCG36, 

GCG37). 

10.2 Performance Reporting 

• The Company ensures that corporate governance performance is reported to the 

Board of Directors in a structured and systematic manner. Governance-related 

information is integrated into the Company’s Annual Report and Sustainability 

Report to reflect the governance structure, roles and responsibilities of the Board, 

key governance policies, and relevant performance outcomes (FTSE Russell: 

GCG05, GCG06, GCG42). 

• Governance reporting covers key matters including, but not limited to, Board 

structure and composition, risk management and internal control systems, conflict 

of interest management, anti-corruption measures, and compliance with business 

ethics principles (FTSE Russell: GCG10, GCG11, GCG19). 

10.3 Disclosure and Transparency 

• The Company is committed to the accurate, complete, and timely disclosure of 

corporate governance information, based on the principles of fairness and equal 

access to information for all stakeholder groups. Disclosure is made through 

appropriate channels such as the Annual Report, Sustainability Report, the 
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Company’s website, and communications with the Stock Exchange (FTSE Russell: 

GCG07, GCG08, GCG49). 

• All disclosures are conducted in accordance with applicable legal requirements, 

regulatory rules, and internationally recognized governance assessment 

frameworks to ensure that information is verifiable, comparable, and decision-

useful for investors and other stakeholders (FTSE Russell: GCG14, GCG46, GCG50). 

10.4 Use of Information for Continuous Improvement 

• Information derived from monitoring and reporting processes is used as a 

foundation for the continuous review and enhancement of the Good Corporate 

Governance Policy, internal control systems, and the Company’s risk management 

processes. This ensures ongoing alignment with evolving business conditions, 

regulatory developments, and stakeholder expectations (FTSE Russell: GCG36, 

GCG41). 

 

11) Review and Continuous Improvement 

11.1 Review of Corporate Governance Policies and Practices 

• The Company establishes a regular review process for the Good Corporate 

Governance Policy, including related practices and procedures, at least once every 

two years or whenever there are material changes in applicable laws, regulatory 

requirements, or corporate governance assessment frameworks at the national or 

international level. 

• Such reviews are conducted under the oversight of the Board of Directors, taking 

into account inputs from monitoring and assessment outcomes, Board 

performance evaluations, and recommendations from relevant Board Committees. 

11.2 Performance Evaluation and Organizational Learning 

• The results of performance evaluations of the Board of Directors, Board 

Committees, and senior management, together with assessments of risk 

management and internal control effectiveness, are used to enhance governance 

structures, decision-making processes, and the allocation of roles and 

responsibilities to ensure greater appropriateness and effectiveness. 

• Lessons learned from governance-related incidents, complaints, or identified 

weaknesses are systematically analyzed to prevent recurrence and to strengthen 

the Company’s governance framework in a structured and sustainable manner. 

11.3 Alignment with International Standards and Best Practices 

• The Company continuously monitors developments in international corporate 

governance standards, best practices, and regulatory guidance, including updates 

to the FTSE Russell ESG Ratings framework and capital market regulatory 

expectations. Relevant developments are considered and incorporated, where 
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appropriate, into the Company’s governance policies and operational practices to 

ensure ongoing alignment with global standards. 

11.4 Organization-wide Communication and Implementation 

• Any changes or updates to the Good Corporate Governance Policy are 

communicated appropriately to the Board of Directors, management, and relevant 

functions to ensure consistent implementation across the organization. This 

approach supports the embedding of good corporate governance principles into 

organizational culture and reinforces sustainable governance practices throughout 

the Company. 

 

12) Good Corporate Governance Policy Revision History 

Version Date Policy Owner Approved by Key Changes / Comments 

1.0 11 

November 

2024 

Risk Management 

and Corporate 

Governance 

Committee 

Board of 

Directors 

Initial issuance of the Corporate 

Governance Policy (Document No. 

VNG-GOV-GCG-PL-01) to establish 

the framework, principles, and 

guidelines for good corporate 

governance within the organization. 

2.0 25  

February 

2026 

Risk Management 

and Corporate 

Governance 

Committee / Legal 

Department 

Board of 

Directors 

Revised Corporate Governance Policy 

to enhance the Company’s 

governance framework in alignment 

with FTSE Russell ESG Ratings under 

the Governance Pillar (GCG Series), 

covering Board structure, risk 

management, internal control, 

transparency, accountability, and 

business ethics. 

This policy is approved and issued for acknowledgement and implementation by all relevant parties. 


