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Self-paced online learning program

S1 Session 1 Introduction to ESG

S2 Session 2 ESG Management: Environment

S3 Session 3 ESG Management: Social

S4 Session 4 ESG Management: Governance

M1 Module 1 ESG Fundamentals

S1 Session 1 ESG Disclosure

S2 Session 2 Data Management

S3 Session 3 ESG Performance Assessment and Indices

M2 Module 2 ESG Integration Management

M3 Module 3 ESG Disclosure

S1 Session 1 ESG Integration Management

S2 Session 2 Integration - Case Studies 
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M1S1
Module 1 ESG Fundamentals 
Session 4 ESG Management: Governance
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Course Structure Learning Objectives

Module 1 ESG Fundamentals
Session 4 Governance

1. Governance Factors in 
Business Operation

The learner will be able to 

Explain the key issues related to Corporate Governance (CG) in business 
processes and the significance of managing corporate governance issues.

2. CG Foundation 
Establishment

Apply the elements of CG Foundation Establishment, including the roles of the 
Board of Directors, Corporate Secretary, Managing Director, and management 
in promoting governance practices in business operations.

Utilize corporate governance mechanisms for sustainability, such as setting 
policies and practices, establishing goals, and monitoring and evaluating 
performance.

3. CG Case Studies Explain lessons learned from various case studies, including key factors leading to 
success or failure in CG management, and how these can be applied to one’s 
own organization.

Learning Objectives
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Source: Enterprise Risk Management (COSO, 2018) Report https://docs.wbcsd.org/2018/10/COSO_WBCSD_ESGERM_Guidance.pdf

1980s
Nestlé faced boycotts 
over its marketing of 

infant formula in 
emerging markets.

1990s
Nike was accused of 
employing child labor 

and paying wages below 
the minimum wage.

2000s
Mattel recalled 967,000 
products due to lead 

contamination.

2010s
BP's Deepwater Horizon oil 
rig explosion resulted in 11 
deaths, 17 injuries, and an 

environmental disaster.

2011
Flooding in Thailand 

disrupted the automotive
and technology supply 

chains.

2013
The collapse of the 

Rana Plaza building in 
Bangladesh, used by 

over 25 brands, 
resulted in more than 

1,100 deaths.

● GOVERNANCE & CULTURE ● STRATEGY & OBJECTIVE-SETTING ● PERFORMANCE ● REVIEW & REVISION ● INFORMATION, COMMUNICATION & REPORTING 

2014
Dangerous levels of 

lead were detected in 
Flint, MI drinking water.

2015 
Volkswagen recalled 
millions of cars due 
to falsified emissions 

test results.

2015
3M suppliers were 

accused of sourcing 
products from 

endangered forests.

2016
The Samarco dam 

collapse (Vale and BHP) 
caused 19 deaths and 

dispersed iron ore waste 
across southeastern Brazil.

2017
Florida State University 
suspended its student 
organization activities 
following the death of 
a 20-year-old student.

2017
Uber faced 
allegations 
of sexual 

harassment.

2018 
Wells Fargo 

created millions of 
unauthorized 
accounts in 

customers' names.

Failures Due to Weaknesses in Corporate Governance 8

2018 
Oxfam was 
accused of 

covering up sexual 
misconduct in Haiti.

https://docs.wbcsd.org/2018/10/COSO_WBCSD_ESGERM_Guidance.pdf
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Examples of CG Materiality Issues 
• Corporate Governance
• Compliance
• Business Ethics
• Codes of Business Conduct
• Risk and Crisis Management
• IT Governance

● Environment (E)     ● Social (S)    ●Corporate Governance (G)

Materiality Matrix
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Material Issues in Corporate Governance 9
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Source: What happened at Credit Suisse and how did it reach crisis point? (Thomson Reuters, 2023) Article  www.reuters.com/business/finance/credit-suisse-how-did-it-
get-crisis-point-2023-03-16 และภาพประกอบ (Thomson Reuters, 2022) www.reuters.com/business/finance/hopes-run-high-credit-suisse-multi-billion-cash-call-2022-12-08

Background Information on Credit Suisse
• A historic financial institution in Switzerland with over 167 years of history.
• One of the 30 banks considered globally significant to the financial 

system.
• As of the end of 2022, Credit Suisse had assets under management 

(AUM) amounting to 1.3 trillion Swiss francs (approximately 50 trillion Thai 
baht).

• The bank operates over 150 branches in 50 countries worldwide.
• Credit Suisse's core businesses include 1. Domestic Banking, 2. Wealth 

Management, 3. Investment Banking, and 4. Asset Management.

Events Leading to the Financial Crisis of Credit Suisse
• In March 2023, Credit Suisse faced a financial and liquidity crisis, with its 

stock plummeting by 30% after the bank admitted to discovering 
“weaknesses” in its financial reporting. This prompted the bank to seek 
financial assistance from the Swiss National Bank.

• Ultimately, Credit Suisse was acquired by its rival, UBS, with the approval 
of FINMA, Switzerland's financial regulatory authority, in a deal aimed at 
averting a potential financial crisis. The acquisition was completed at a 
price of approximately $3.2 billion.

Case Study: Credit Suisse
Background Information and Events Leading to the Financial Crisis

10

http://www.reuters.com/business/finance/credit-suisse-how-did-it-get-crisis-point-2023-03-16
http://www.reuters.com/business/finance/credit-suisse-how-did-it-get-crisis-point-2023-03-16
http://www.reuters.com/business/finance/hopes-run-high-credit-suisse-multi-billion-cash-call-2022-12-08
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Feb 2020 : Spying Scandal 
Credit Suisse secretly spied on its executives, leading to a legal investigation and a fine of over $15 billion 
imposed by FINMA. The CEO ultimately resigned due to mounting pressure.

Mar 2021 : Collapse of Archegos Capital and Greensil Capital
Credit Suisse suffered losses exceeding $1 billion following the collapse of its investments in both Archegos and Greensill.
Oct 2021 : Mozambique Corruption 
The bank was fined approximately $475 million for its involvement in the Mozambique corruption scandal.

Jan 2022 : Breaking of COVID-19 Quarantine Regulations 
The Chairman of Credit Suisse violated COVID-19 quarantine rules, which became a widely reported incident and 
led to his resignation.
Feb 2022 : ‘Suisse Secrets’ Leak 
Personal information from over 18,000 Credit Suisse customer accounts was leaked.
Jun 2022 : Money Laundering Case 
Credit Suisse was found guilty of money laundering due to its involvement in drug trafficking operations in Bulgaria.
July - Aug 2022 : Credit Suisse Failure Rumor 
Widespread rumors about Credit Suisse’s financial instability, stemming from these incidents, triggered a massive 
investor withdrawal of approximately $119 billion in the last quarter of 2022.

Mar 2023 : Collapse of Credit Suisse 
Saudi National Bank, a major shareholder, announced it would cease further investment in Credit Suisse, causing the 
bank's stock to plummet by 31%.

2020

2023

2021

2022

Source: What Happened at Credit Suisse, and Why Did It Collapse? (Investopedia, 2023) www.investopedia.com/what-happened-at-credit-suisse-and-why-did-it-
collapse-7369825 and Where did it all go wrong for Credit Suisse? (SWI, 2023) www.swissinfo.ch/eng/business/where-did-it-all-go-wrong-for-credit-suisse-/48269536

Case Study: Credit Suisse
Events Leading to the Financial Crisis of Credit Suisse

11

http://www.investopedia.com/what-happened-at-credit-suisse-and-why-did-it-collapse-7369825
http://www.investopedia.com/what-happened-at-credit-suisse-and-why-did-it-collapse-7369825
http://www.swissinfo.ch/eng/business/where-did-it-all-go-wrong-for-credit-suisse-/48269536
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Compliance Issues
Failure to adhere to relevant legal regulations resulted in substantial 
fines and legal consequences imposed by regulatory authorities.

Part of the crisis stemmed from ineffective “corporate governance” by the board of 
directors, which led to significant damage to the company. Shareholders 
subsequently called for penalties against the Board for its role in the crisis.

Source: A Case Study on Credit Suisse Bank and its Bankruptcy (Gaurav Vishwkarma, 2023) www.linkedin.com/pulse/case-study-credit-suisse-
bank-its-bankruptcy-gaurav-vishwkarma and Furious Credit Suisse investors say bank’s board should be ‘put behind bars’ (The Guardian, 2023) 

www.theguardian.com/business/2023/apr/04/credit-suisse-chair-truly-sorry-over-downfall-of-167-year-old-bank-ubs

Risk Management Issues
The organizational strategy was misaligned with the level of risk that 
a traditional bank could accept, particularly under the leadership 
of a CEO from an investment banking background.

Customer & Investor Trust Issues
Customers and investors lost confidence when attempts to 
resolve underperformance through high-risk investments failed, 
resulting in significant losses. This led to a major withdrawal of 
investments from key investors and a further decline in trust.

Case Study: Credit Suisse
Key Lessons Learned from the Factors Leading to the Credit Suisse Crisis

12

http://www.linkedin.com/pulse/case-study-credit-suisse-bank-its-bankruptcy-gaurav-vishwkarma
http://www.linkedin.com/pulse/case-study-credit-suisse-bank-its-bankruptcy-gaurav-vishwkarma
http://www.theguardian.com/business/2023/apr/04/credit-suisse-chair-truly-sorry-over-downfall-of-167-year-old-bank-ubs
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Source: รายงานสอบสวนระบุ ‘วัฒนธรรมปกปดขอมูล’ เปนหนึ่งในสาเหตุที่ทำใหโบอิ้ง 737 แม็กซตก (The Momentum, 2020) https://themomentum.co/report-on-737-max-crashes, 
ยอนรอยโศกนาฎกรรม "โบอิ้ง" ที่สะเทือนแผลเกา 737 Max (Amarin TV, 2022) www.amarintv.com/spotlight/insight/detail/22799, สรุปวิกฤติ Boeing ที่กลับมาอีกครั้ง (ลงทุนแมน, 2024)

www.longtunman.com/48462, โบอิ้งยอมจาย 2.5 พันลานดอลล ยุติคดีก.ยุติธรรมสหรัฐฟองเหตุเครื่อง 737 MAX ตก (สำนักขาวอินโฟเควสท, 2021) www.infoquest.co.th/2021/58020

Background Information
• Boeing is the largest American aerospace and aircraft 

manufacturing company, with a history spanning over 100 
years. It is a pioneer in commercial aviation and has long 
been a reputable producer of passenger aircraft.

• The company faces intense competition from Airbus, the 
European aerospace giant, particularly after the 
introduction of the A320 Neo, which has helped Airbus 
gain significant market share.

13Case Study: Boeing A737 MAX Crash
Overview

https://themomentum.co/report-on-737-max-crashes
http://www.amarintv.com/spotlight/insight/detail/22799
http://www.longtunman.com/48462
http://www.infoquest.co.th/2021/58020
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2011

2021

2018 Dec 2018 A Lion Air 737 Max crashed in Indonesia, killing all 189 passengers and crew.

Jan 2021 Boeing faced significant legal and financial repercussions.
• The company was ordered to pay over $2.5 billion in compensation to settle a U.S. Department of Justice 

investigation into the two Boeing 737 Max crashes.
• The Boeing 737 Max was grounded for 20 months, from March 2019 to November 2020, while Boeing made major 

safety upgrades to the system.

Mar 2020 The FAA was the last regulator to ground the Boeing 737 Max after other countries had already done so. Boeing 
withheld information from the FAA and its customers for over 14 months, raising concerns about the transparency of 
Boeing's dealings with the FAA and its prioritization of public safety.

• Boeing announced the design of the 737 Max as an upgrade to its previous model.
• The 737 Max was certified by the Federal Aviation Administration (FAA).
• Boeing developed a larger engine for the 737 Max to enhance fuel efficiency. However, repositioning the engine 

affected the aircraft's stability. Boeing installed an automatic software system (MCAS) to manage this issue but 
did not train pilots on the new system. They informed customers that the 737 Max was similar to previous models, 
claiming no additional pilot training was needed, in an effort to reduce costs, making it cheaper than the Airbus 
A320 Neo.

Mar 2019 Five months later, an Ethiopian Airlines 737 Max crashed in Ethiopia just six minutes after takeoff, killing all 157 
passengers and crew.2019

2020

Case Study: Boeing A737 MAX Crash
Events Leading to the Boeing Crisis

14
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Risk Management Issues
The damage resulted from technical design failures of the 737 Max aircraft.

The company's pursuit of financial performance, while neglecting ethical business practices, 
led to a disregard for passenger safety, concealment of crucial information, 

and a failure to address significant issues in a timely manner.

Board and Management 
• The organization prioritized profit generation over passenger safety, focusing 

on revenue at the expense of ethical considerations.
• Employees who raised concerns about the safety of the 737 Max were 

dismissed. This failure to address complaints through the company's 
whistleblowing system reflects a deliberate concealment of production flaws.

Conflict of Interest
Conflicts of interest arose due to Boeing’s ability to issue certifications on behalf 
of the FAA, allowing Boeing’s influence over the FAA to overshadow critical 
safety concerns raised by FAA technical experts. As a result, the United States 
was the last country to ground the 737 Max.

Case Study: Boeing A737 MAX Crash
Key Lessons Learned from the Factors Leading to Boeing's Crisis

15
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Basic Information: Crown Tech Advance Public Company Limited (AJD)
Engaged in the business of procuring and distributing electrical appliances

Source: ก.ล.ต. กลาวโทษ 4 อดีตบอรด AJD ปมยักยอกทรัพย 145 ลานบาท (ขาวหุนธุรกิจออนไลน, 2024) www.kaohoon.com/news/650753

16

Overview
Case Study: AJD

http://www.kaohoon.com/news/650753
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Authorized the 
payment of a deposit

Set Top Box

Incident: The Securities and Exchange Commission (SEC) filed a lawsuit in civil court, accusing the company's executives 
of committing serious offenses, including fraud, embezzlement, and stock price manipulation.

Jun 2014 The former CEO authorized a deposit payment for Set Top Boxes to WinSound (Thailand) Co., Ltd. and placed 
an order with a company in China.

The former CEO, along with 40 associates (including his wife and relatives), artificially inflated AJD’s stock 
price from 2.60 THB to 15 THB before selling shares for profit.

Mar 2024 The SEC subsequently filed a civil lawsuit, with a total penalty amounting to 2.303 billion THB (based on the profits 
gained from stock manipulation and the SEC’s investigation costs) and reported the case to the Anti-Money Laundering 
Office (AMLO).

Dec 2018 The SEC fined the former CEO, directors, and associates, banning them from holding executive or director 
positions for three years, and imposing a fine of 1.727 billion THB.

WinSound Co., Ltd.Former CEO 
(Director and Major Shareholder)

A company in China

Transferred 145 million THB to the former CEO and his associates' accounts.

Placed an order 
for Set Top Boxes

False transactions

2014

2024

2018

Case Study: AJD
Events Leading to the AJD Crisis

Source: ก.ล.ต. กลาวโทษ 4 อดีตบอรด AJD ปมยักยอกทรัพย 145 ลานบาท (ขาวหุนธุรกิจออนไลน, 2024) www.kaohoon.com/news/650753
อมร มีมะโน เจอขอหาหนัก..ยักยอกทรัพย AJA (ผูจัดการออนไลน, 2024) https://mgronline.com/stockmarket/detail/9670000007110

17
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Case Study: AJD
Key Lessons Learned from The Factors Leading to Fraud

Governance Issues
• Executives demonstrated a lack of honesty by creating fictitious 

purchase orders.
• The lack of effective internal controls allowed the CEO to 

embezzle funds by transferring deposit money into the CEO's 
personal account, thus diverting money out of the publicly listed 
company and disadvantaging other shareholders.

• This resulted in the diversion of funds from the publicly listed 
company, disadvantaging other shareholders.

• The major shareholder, Chairman, and CEO were the same 
individual, leading to a lack of checks and balances.

The absence of power balance between shareholders, the board of directors, 
and executives led to insufficient oversight and accountability.

18
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Key Takeaways

Source: What Makes Great Board Great (Harvard Business Review, September 2022) https://hbr.org/2002/09/what-makes-great-boards-great

• Good corporate governance is a fundamental cornerstone for organizations to operate 
ethically and sustainably.

• However, if the board of directors cannot perform its duties effectively and efficiently, 
achieving good corporate governance within the organization becomes challenging.

Independence

Performance Evaluation

A Culture of Open Dissent

Individual Accountability

Factors Promoting the Effectiveness of the Board of Directors
Ensuring the board has independent members 
to provide checks and balances.

Directors must be conscious of their responsibilities 
and the consequences of their actions.

Encouraging openness in expressing opinions 
and managing risks.

Implementing regular assessments of board performance.

19
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13ที,มา: 

17th Century
Dutch East India Company

Photo credit: Mocha_Dapper_1680-WIKIPEDIA-PUBLIC DOMAIN

Photo credit: BUSINESSINSIDER Photo: www.business-live.co.uk/economic-development/tributes-paid-after-sir-adrian-10002476

Cadbury Code 1992 

Historical Background of Corporate Governance 21
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6 Main Areas of The OECD's Principles of Corporate Governance 
1. Establishing a robust and effective framework for corporate governance

2. Safeguarding the rights of shareholders and recognizing the important functions of owners

3. Ensuring equal treatment of institutional investors, stock exchanges, and other intermediaries

4. Recognizing the role of stakeholders in corporate governance

5. Promoting transparency and the disclosure of information

6. Defining the responsibilities of the board of directors

Latest Update (2023): 
New Principle on 

Sustainability and Resilience

5 Categories of SET CG Principles
• Rights of Shareholders
• Equality of Shareholders
• Role of Stakeholders
• Disclosure of Information
• Responsibilities of the Board

Source:: G20/OECD Principles of Corporate Governance (OECD, 2015) www.oecd-ilibrary.org/governance/g20-oecd-principles-of-corporate-governance-2015_9789264236882-en
G20/OECD Principles of Corporate Governance (OECD, 2023) www.oecd.org/en/publications/2023/09/g20-oecd-principles-of-corporate-governance-2023_60836fcb.html

Principles of Good Corporate Governance 
in the Thai Capital Market

22

http://www.oecd-ilibrary.org/governance/g20-oecd-principles-of-corporate-governance-2015_9789264236882-en
http://www.oecd.org/en/publications/2023/09/g20-oecd-principles-of-corporate-governance-2023_60836fcb.html
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2012 SEC CG Code: 8 Key Principles
1. The board’s role as an organizational leader 

that drives sustainable value creation.
2. Establish objectives and goals that align 

with sustainability.
3. Enhance an effective board of directors.
4. Recruit and develop senior executives and 

manage personnel.
5. Promote innovation and responsible 

business operations.
6. Ensure appropriate risk management and 

internal control systems.
7. Maintain financial credibility and 

transparency in disclosures.
8. Support shareholder engagement and 

communication.

2017

Source: หลักการกำกับดูแลกิจการท่ีดี สำหรับบริษัทจดทะเบียน ป 2555 (SET, 2012) https://setsustainability.com/download/vejm1kpd3874zgo
หลักการกำกับดูแลกิจการท่ีดี สำหรับบริษัทจดทะเบียน ป 2560 (SEC, 2017) www.sec.or.th/TH/Documents/CompanyHandbooksandGuidelines/CGcode2560_th.pdf

23Principles of Good Corporate Governance 
in the Thai Capital Market

5 Categories of SET CG Principles
• Rights of Shareholders
• Equality of Shareholders
• Role of Stakeholders
• Disclosure of Information
• Responsibilities of the Board

https://setsustainability.com/download/vejm1kpd3874zgo
http://www.sec.or.th/TH/Documents/CompanyHandbooksandGuidelines/CGcode2560_th.pdf
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"A system that establishes structures and processes for 
relationships between the board of directors, management, 
and shareholders to enhance competitiveness, leading to 

growth and long-term value creation for shareholders, 
while considering other stakeholders."

Corporate Governance

Objectives, Monitoring and Reporting Results.

ผูถือหุน

คณะกรรมการ ฝายจัดการ

The Meaning and Importance of 
Corporate Governance

24
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Source: CORPORATE GOVERNANCE (SET) www.setsustainability.com/page/corporate-governance

1. Integrity: The management of an organization 
with honesty, reliability, and adherence to ethical 
standards

2. Fairness: Treating all stakeholders of the organization 
equitably and justly

3. Transparency: Operating in a manner that provides 
clear and accessible information to relevant parties, 
ensuring actions are open to scrutiny

4. Responsibility: Fulfilling one's roles and duties with 
full intellectual capacity and effort, with the aim of 
completing tasks and continuously improving 
performance

5. Accountability: Taking ownership of and being 
answerable for the outcomes of one's actions 
within their roles, and being able to explain and 
justify decisions made

Key Fundamental Principles of Corporate Governance 25
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Honda Automobile (Thailand) Co., Ltd.

The company has issued a recall for over 200,000 vehicles 
to undergo inspection and replacement of front airbag 
components. This action follows the company's discovery 
of issues with the airbags and serves as a preventive 
measure to ensure customer safety and confidence.

1. Integrity

The management of an 
organization with 

honesty, reliability, and 
adherence to ethical 

standards

26Key Fundamental Principles of Corporate Governance
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1. Integrity
• The use of organizational assets should be 

solely for the benefit of the organization, 
not for personal gain.

Policies regarding the tenure of the CEO in 
the company, such as:
• Serving as a director in subsidiaries or 

affiliated companies
• Prohibition from serving as a director 

in competitor companies
• Requiring approval from the board before 

taking up any external organizational work 
during company time

27Key Fundamental Principles of Corporate Governance

The management of an 
organization with 

honesty, reliability, and 
adherence to ethical 

standards
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Equality vs. Fairness

Fair employment practices involve providing 
compensation based on knowledge, skills, and abilities, 
without discrimination based on gender, race, or religion. 
Moreover, fair employment ensures opportunities for 
disadvantaged individuals to work according to their 
potential.

2. Fairness

Treating organizational 
stakeholders fairly

28Key Fundamental Principles of Corporate Governance
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The MRT allows passengers to exchange their 
monthly travel passes for single-journey tickets, 

as many passengers are working from home (WFH) 
and no longer commuting.

29Key Fundamental Principles of Corporate Governance

2. Fairness

Treating organizational 
stakeholders fairly
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Hershey, the well-known chocolate manufacturer

launched a Smart Label initiative in 2014. This 
initiative provides detailed product information via 
mobile devices 
by scanning a QR code.

Examples of the information include nutritional data, 
product ingredients and the reasons for their 
inclusion, details related to GMOs, certifications from 
various organizations, safety information such as food 
allergens, and consumption recommendations.

3. Transparency

Transparent information 
disclosure that is 
accessible and 

verifiable by relevant 
stakeholders

30Key Fundamental Principles of Corporate Governance
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Source: 5 แนวทางการขับเคล่ือนองคกรอยางย่ังยืนตามหลักการกำกับดูแลกิจการท่ีดี (SET) 
https://setsustainability.com/libraries/1101/item/5-CG?category=16&type=&search=

Best practices for transactions
between the company and directors, executives, or employees

31Key Fundamental Principles of Corporate Governance

3. Transparency

Transparent information 
disclosure that is 
accessible and 

verifiable by relevant 
stakeholders
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Source: Science History Institute, CC BY-SA 3.0 <https://creativecommons.org/licenses/by-sa/3.0>, via Wikimedia Commons
และชาใหชนะ ย่ิงเรงรีบเทาไหร ย่ิงตองเดินใหชาลงเทาน้ัน (Kazuo Inamori)

Concept for achieving success: 
Attitude × Effort × Ability

"Commit to your responsibilities, improve your work 
every day, and the long-term results will be favorable."

Kazuo Inamori 
Founder of Kyocera Corp.

4. Responsibility

Performing duties 
with wisdom and full 
capability, striving for 

success and 
continuous 

improvement
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Practices for Executing Board Member Duties

• Understand the roles, duties, and responsibilities; 
perform duties with integrity

• Exercise caution and thoroughness, considering 
the best interests of the company and fairness to 
shareholders and other stakeholders.

• Be prepared to express opinions independently 
and keep oneself updated.

• Dedicate sufficient time to fulfill responsibilities 
effectively, including attending shareholder 
meetings.

33

4. Responsibility

Performing duties 
with wisdom and full 
capability, striving for 

success and 
continuous 

improvement
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Source:: "สิงคโปรแอรไลน" ชดเชยผูบาดเจ็บตกหลุมอากาศ 3.6 แสนบาท (Thai PBS, 2024) www.thaipbs.or.th/news/content/340944
Singapore Airlines: 'Turbulence landed five of my family in ICU' (BBC, 2024) www.bbc.com/news/articles/c2llg385g5zo

5. Accountability

Responsibility for 
one's own decisions 
and actions includes 
the ability to explain 

and justify those 
decisions

Singapore Airlines demonstrated responsibility for 
the turbulence incident involving flight SQ321 by 
compensating injured passengers and providing a 
full refund of the airfare, along with compensation 
and delay reimbursement to all passengers, 
regardless of whether they were injured, to address 
their concerns.

34Key Fundamental Principles of Corporate Governance
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Benefits of Corporate Governance 
for Creating Sustainable Value

Corporate Resilience

Good CitizenshipEthical & Responsible BusinessRisk Management

Cost Optimization Competitiveness & 
Good Performance
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Structure and System of Corporate 
Governance in Organizations

Source: การกำกับดูแลกิจการท่ีดี สูความย่ังยืน (SET, 2021) www.youtube.com/watch?v=5AzxMjt1sAE
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1. Governance Factors in Business Operation

2. CG Foundation Establishment

3. CG Case Studies
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Structure and system of corporate 
governance in organizations

Appointment of the board of 
directors and sub-committees

Defining roles and responsibilities

Corporate Governance (CG) Policy 
and business ethics

Three Lines Model, 
Check & Balance

Monitoring and reporting

ระบบพื้นฐานของการกำกับดูแลกิจการท่ีดี

ผูถือหุน

คณะกรรมการ

เลขานุการ
บริษัท

ผูตรวจสอบ
ภายนอก

คณะกรรมการ
ตรวจสอบ

คณะกรรมการ
สรรหาและ
พิจารณา
คาตอบแทน

คณะกรรมการ
ธรรมาภบิาล

คณะกรรมการ
กำกับ

ดูแลความเส่ียง

ฝายตรวจสอบภายใน

ฝายกำกับดูแล

ประธาน
กรรมการบริหาร

ฝายบริหารความเส่ียง

ฝายจัดการ

Source: Corporate Governance (SET) https://setsustainability.com/page/corporate-governance

Structure and System of Corporate 
Governance in Organizations
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Governance
Quality Control

Inspection

Responsibility and Accountability

Standard of work

Delegation (roles, 
responsibilities, 
operational 
authority, positions)

Monitoring 
and control

Reporting

40Structure and System of Corporate 
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Source: แบบแสดงรายการขอมูลประจำป / รายงานประจำป 2566 (บริษัท สมบูรณ แอดวานซ เทคโนโลยี จำกัด (มหาชน), 2566)
https://weblink.set.or.th/set/tsd/meetingdocument.do?symbol=SAT&date=240429

Case Study: SAT
Example of Company Structure and Components for Good Corporate Governance

3rd Line

1st Line

2nd Line
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Structure of an Independent Board of Directors

Case Study: SAT 42

Example of Company Structure and Components for Good Corporate Governance

Source: แบบแสดงรายการขอมูลประจำป / รายงานประจำป 2566 (บริษัท สมบูรณ แอดวานซ เทคโนโลยี จำกัด (มหาชน), 2566)
https://weblink.set.or.th/set/tsd/meetingdocument.do?symbol=SAT&date=240429
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Primary Responsibilities of the Board
• Establishing business objectives and goals aimed at sustainability and 

long-term value creation for the company
• Promoting an organizational culture of ethics and conducting business 

in accordance with good corporate governance principles
• Defining an appropriate structure and duties for the board of directors
• Recruitment, compensation determination, performance evaluation, 

and succession planning for the CEO and key executives
• Setting the compensation framework for personnel

Source: แนวปฏิบัติท่ีดีสำหรับคณะกรรมการดานการกำกับดูแลกิจการ และแนวปฏิบัติท่ีดีสำหรับคณะกรรมการในการกำหนดกลยุทธทางธุรกิจเพื่อความย่ังยืน 
(Thai Institute of Directors: IOD)

Roles and Responsibilities of the Board of Directors 43
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The Necessity of Establishing the Structure of Sub-Committees
• The key role of the board is to oversee corporate governance that fosters 

sustainable value creation for the company.
• The current business environment, technological advancements, and evolving 

stakeholder expectations have made the scope of the board's governance 
duties more complex.

Guidelines for Establishing the Structure of Sub-Committees
• The board may consider appointing various sub-committees to ensure that 

important matters are carefully reviewed, information is thoroughly vetted, and 
appropriate alternatives are proposed before seeking board approval. This helps 
ensure the board collectively maintains responsibility for the company’s decisions.

ที่มา: แนวปฏิบัติที่ดีสำหรับคณะกรรมการ (Thai Institute of Directors: IOD) www.thai-iod.com/th/publications-detail.asp?id=706

Establishing the Structure of Sub-Committees 44
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Board

The board's role is 
to “provide 

governance”, ensuring 
that the business 

operates in line with the 
established objectives 

and key goals.

• Setting and reviewing strategies, goals, 
and annual plans

• Overseeing the enterprise risk 
management system and internal controls

• Defining appropriate operational authority 
for the management team

• Establishing budgets and resource 
allocation frameworks

• Monitoring and evaluating the 
performance of the management team

• Ensuring the disclosure of both financial 
and non-financial information

Shared Responsibilities of the 
Board and Management

Source: แนวปฏิบัติท่ีดีในการกำหนดบทบาทหนาท่ีและความรับผิดชอบของคณะกรรมการและฝายจัดการ, แนวปฏิบัติท่ีดีสำหรับคณะกรรมการดานการกำกับดูแลกิจการ, 
แนวปฏิบัติท่ีดีสำหรับคณะกรรมการในการกำหนดกลยุทธทางธุรกิจเพื่อความย่ังยืน (Thai Institute of Directors: IOD)

Connection between the Roles of 
the Board and Management

Management Teams

The management's role is 
to “handle 

administration”, 
within the scope of 

authority delegated by 
the board, ensuring that 

resources 
are used efficiently.
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Source: รายงานความยั่งยืนประจำป 2565 (บริษัท ไทยอีสเทิรน กรุป โฮลด้ิงส จำกัด (มหาชน), 2565) www.irplus.in.th/Listed/TEGH/Ebook/pdf/SD_TEGH_2022_TH และ
นโยบายการกำกับดูแลกิจการที่ดี (บริษัท ไทยอีสเทิรน กรุป โฮลด้ิงส จำกัด (มหาชน), 2565) www.thaieasterngroup.com/thaieastern/file-pdf/QMS/BOD-002%20นโยบายการกำกับดูแลกิจการที่ดี.pdf

Case Study: TEGH
Examples of Collaboration Between the Board and Management
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Source: กรอบการพัฒนาอยางยั่งยืน เอสซีจี (บริษัท ปูนซิเมนตไทย จำกัด(มหาชน), 2564) www.scg.com/pdf/th/SCG-SD-Framework.pdf and
รายงานประจำป 2566 (บริษัท ปูนซิเมนตไทย จำกัด(มหาชน), 2566) https://scc.listedcompany.com/misc/one-report/2023/20240227-scc-one-report2023-th.pdf

Case Study: SCG
Example of Integrating the Three Lines Model

Corporate governance structures should establish appropriate 
frameworks and processes, with clearly defined levels of roles, 
authority, and responsibilities (Responsibility and Accountability) 
in accordance with the Three Lines Model.
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Corporate Governance Policies and Practices
• Align with legal requirements and best practices at both 

national and international levels
• Annually evaluate the effectiveness of governance practices 

in accordance with good corporate governance principles

The board of directors has the responsibility to set, review, and assess 
the appropriateness and adequacy of key policies and practices.

Code of Conduct
• Promote and drive an organizational culture grounded in 

ethical principles
• Lead by example in corporate governance as organizational leaders

Source: แนวปฏิบัติท่ีดีสำหรับคณะกรรมการดานการกำกับดูแลกิจการ (Thai Institute of Directors: IOD) https://thai-iod.com/th/publications-detail.asp?id=829

Establishing Corporate Governance 
Policies and Practices

48
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To effectively develop a corporate 
governance system that can be concretely 
implemented, it is essential to establish a 
Corporate Governance (CG) Policy. This 
policy provides a framework for defining 
consistent guidelines and practices across 
the organization.

Additionally, many organizations create a
Code of Conduct to foster understanding 
and communication among the board of 
directors, executives, employees, and 
stakeholders.

Source: Corporate Governance (SET) https://setsustainability.com/page/corporate-governance

49Establishing Corporate Governance 
Policies and Practices
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A Code of Conduct is a set of practices that defines appropriate behavior for individuals within 
the organization. It should be documented in writing, aligned with the organization's values and 
vision, concise, accompanied by examples, and approved by the board of directors.

Source: 5 แนวทางการขับเคล่ือนองคกรอยางย่ังยืนตามหลักการกำกับดูแลกิจการท่ีดี (SET) 
https://setsustainability.com/libraries/1101/item/5-CG?category=3&type=&search

Establishing a Code of Conduct 50
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Corporate Governance Policy (CG Policy) Code of Conduct

Source: คูมือการกำกับดูแลกิจการท่ีดี มาตรฐานทางจริยธรรม และจรรยาบรรณในการดำเนินธุรกิจ (บริษัท ปตท. จำกัด (มหาชน), 2564) www.pttplc.com/uploads/CG/PTTCGHandbook_Revision5_TH.pdf

Case Study: PTT
Examples of Establishing Corporate Governance Policies and Code of Conduct
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ที่มา: จรรยาบรรณเอสซีจี (บริษัท ปูนซิเมนตไทย จำกัด(มหาชน), 2564) https://scc-th.listedcompany.com/misc/cg/2024/20240222-scc-code-of-conduct-th.pdf

Case Study: SCG
Example of Establishing a Code of Conduct
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Commitment to Being a Responsible Financial Institution: Providing holistic and creative 
solutions with a focus on environmental, social, and governance impacts, and promoting 
financial literacy for a better society and environment.

Source: เอกสาร Sustainable Development Roadmap 2023-2025 (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2566)

Case Study: TISCO
Examples of Driving Governance Practices Towards Sustainability

53
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Source: รายงานความย่ังยืน 2566 (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2566) www.tisco.co.th/content/dam/tiscobank/download/sd/2023-sustainability-report-th.pdf

Case Study: TISCO
Example of Governance Structure and Integration of the Three Lines Model

54
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Source: รายงานความย่ังยืน 2566 (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2566) www.tisco.co.th/content/dam/tiscobank/download/sd/2023-sustainability-report-th.pdf

Case Study: TISCO
Example of Appointing the Board of Directors and Sub-Committees
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Source: นโยบายการกำกับดูแลกิจการ (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2567) www.tisco.co.th/content/dam/tiscobank/download/about-tisco/2024-cg-policy-th.pdf

Case Study: TISCO
Example of Roles, Duties, and Responsibilities of the Board of Directors
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Source: นโยบายการกำกับดูแลกิจการ (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2567) www.tisco.co.th/content/dam/tiscobank/download/about-tisco/2024-cg-policy-th.pdf

Case Study: TISCO
Examples of Establishing Corporate Governance Policies and Code of Conduct
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source: เอกสาร Sustainable Development Roadmap 2023-2025 (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2566)

Case Study: TISCO
Example of Setting Strategies, Goals, and Mechanisms for Driving Corporate Governance
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Source: เอกสาร Sustainable Development Roadmap 2023-2025 (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2566)

Case Study: TISCO
From Corporate Governance Strategy to Goal Setting
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Source: เอกสาร Sustainable Development Roadmap 2023-2025 (บริษัท ทิสโกไฟแนนเชียลกรุป จำกัด (มหาชน), 2566)

Case Study: TISCO
Examples of Prioritizing Material Issues, Identifying Indicators, and Reporting Performance
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Building a Governance, Risk Management, and Compliance (GRC) Culture through 
human resource management systems

Source: รายงานความย่ังยืน 2566 (TISCO, 2566) www.tisco.co.th/content/dam/tiscobank/download/sd/2023-sustainability-report-th.pdf

Communication
• Establish multiple communication channels regarding risk management 

guidelines
• Define communication channels between executives, employees, and 

risk management departments

Review and Promotion
• Promote external training programs and seminars for the board of directors
• Update knowledge on new or revised regulations and improved risk management 

practices through participation in sub-committees for senior executives
• Encourage training programs via Learning Management Systems and organize 

seminars for employees

Case Study: TISCO
Examples of Enhancing Governance and Risk Management Culture
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Key Takeaways

7 Key Components for Establishing a Foundation for Good Corporate Governance Towards Sustainability

1. Corporate Governance Constitution (CG Constitution): Governance policies and code of conduct
2. Board Constitution: Board structure and board charter
3. Operational Guidelines: Rules, regulations, policies, and operational procedures
4. Operational Systems: Core and subsidiary systems, interconnected processes, operating methods, 

and manuals, considering both internal and external organizational linkages across the supply chain
5. Internal Control Systems: Evaluation of performance and effectiveness, mutual oversight
6. Corporate Governance Monitoring System (CG Monitoring System): Three Lines Model, 

risk management systems, and internal auditing
7. Building a GRC Culture: Governance, risk management, compliance culture, and governance DNA
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Go to the next session

You have successfully completed 
Module 1, Session 4. 


