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[Translation] 
 

Audit Committee Charter 
 

1. General Provisions 

1.1 Objectives 
The audit committee is a sub-committee appointed by the Board of Directors to provide assurance 
and advisory to ensure the adequacy and appropriateness of the company’s governance, risk 
management, and control processes, and its compliance with applicable laws, announcements, and 
regulations relevant to the company’s business. These efforts aim to strengthen the company’s 
ability to create, protect, and sustain value, taking into account the reasonable expectations of 
stakeholders and the public interest. 

1.2 Review of the Charter 
The audit committee shall review this charter at least once a year or whenever there are significant 
changes to ensure that it remains effective and applicable in a complete and appropriate manner, 
and is in line with the change of the relevant laws and criteria, and shall propose any amendments  
as it may deem appropriate to the Board of Directors for consideration and approval. 

 
2. Qualifications and Composition 

2.1 Qualifications and Composition 
2.1.1  The Board of Directors shall appoint an audit committee comprising at least 3 members 

and designate 1 member as the chairperson of the audit committee. All audit committee 
members must be directors of the company. 

2.1.2  Audit committee members must qualify as independent directors and meet the 
requirements prescribed by applicable laws, announcements, and regulations relevant 
to the company’s business. 

2.1.3  Audit committee members must possess adequate knowledge and experience to 
effectively fulfill their responsibilities. At least 1 member must have sufficient 
expertise in accounting or finance to competently review the reliability of the 
company’s financial statements. 

2.2 Tenure of Membership  
2.2.1  Each audit committee member shall hold office for a term equal to their directorship of 

the company not exceeding 4 years from the date of appointment. Members whose term 
has expired may be reappointed with the approval of the Board of Directors. 

2.2.2  The appointment, resignation, or removal of audit committee members prior to the 
completion of their term shall be reported or disclosed in accordance with applicable 
laws, announcements, and regulations relevant to the company’s business. 

2.3 Meetings and Voting 
2.3.1  The audit committee shall convene regular meetings at least once per quarter and may 

hold additional meetings as necessary. Meetings may be conducted on electronic 
meeting. 

2.3.2  A quorum shall be constituted when at least two-thirds of the total audit committee 
members are present. 

2.3.3  Meeting agendas shall be clearly defined in advance. The audit committee secretary or 
designated personnel shall distribute relevant meeting documents to committee 
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members and participants in advance, within a reasonable period or no less than 7 days 
prior to the meeting, to allow sufficient time for review and request for additional 
information  
if needed. 

2.3.4  Voting decisions shall be based on a majority of votes from attending audit committee 
members. Any member with a conflict of interest in the matter under consideration 
shall neither express opinions nor vote on that matter. The audit committee secretary 
shall not have voting rights. Each audit committee member shall have 1 vote. In the 
event of a tie, the chairperson shall cast the deciding vote. 

2.4 Audit Committee Secretary 
The audit committee shall appoint the chief audit executive or other suitable personnel to serve as 
the audit committee secretary. The secretary shall assist in the operations of the audit committee, 
including scheduling meetings, preparing agendas, distributing meeting documents, and recording 
meeting minutes. 

 

3. Duties, Authorities, Roles, and Responsibilities 

3.1  Performing of the Duties in Accordance with Applicable Laws, Announcements, and 
Regulations Relevant to the Company’s Business 
3.1.1  Review to ensure that the company’s financial reporting is complete, accurate, reliable, 

and includes full disclosure of material information, in compliance with Generally 
Accepted Accounting Principles (GAAP). 

3.1.2  Review and evaluate the adequacy and effectiveness of the company’s internal control 
system, internal audit system, and risk management system, in accordance with 
internationally recognized standard frameworks. This includes defining the duties, 
authorities, roles, responsibilities, and independence of the internal audit function, and 
approving the appointment, transfer, or dismissal of the chief audit executive or any 
other unit responsible for internal audit. The objectives, duties, authorities, roles, and 
responsibilities of the internal audit unit shall be determined by the audit committee 
with the approval of the Board of Directors. 

3.1.3  Review the company’s compliance with the Life Insurance Act, regulations of the 
Office of Insurance Commission (OIC), the Securities and Exchange Act, Stock 
Exchange regulations, and other laws relevant to the company’s business operations. 

3.1.4  Consider and nominate independent candidates to be appointed as the company’s 
auditor, propose the fixing of their remuneration to the Board of Directors for 
consideration for further submission to the Annual General Meeting of Shareholders. 
Hold meeting with the auditor at least once a year without the presence of management. 

3.1.5  Consider and review related party transactions or transactions that may involve 
conflicts of interest to ensure compliance with applicable laws, announcements, and 
regulations relevant to the company’s business. This is to ensure that such transactions 
are reasonable and in the best interest of the company, including monitoring and 
overseeing material transactions (MT) involving the acquisition or disposal of assets. 

3.1.6  Opine about the overall assessment result of the company’s internal control,  reported 
to the Board of Directors. 

3.1.7  Monitor the use of proceeds from fundraising to ensure alignment with the disclosed 
objectives. 
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3.1.8  Reporting 
3.1.8.1  Prepare the audit committee’s annual report to be disclosed in the company’s 

annual report. The report must be signed by the chairperson of the audit 
committee and include at least the following information: 
a)  Opinion on the accuracy, completeness, and reliability of the company’s 

financial statements. 
b) Opinion on the adequacy of the company’s internal control system. 
c) Opinion on compliance with applicable laws, rules, notifications, orders 

or regulations imposed by relevant authorities which regulate the 
company's business operation.  

d)  Opinion on the suitability of the auditor. 
e)  Opinion on transactions with potential conflicts of interest. 
f)  Number of audit committee meetings held and attendance of each 

member. 
g)  Overall observations or comments derived from the audit committee’s 

performance under the audit committee charter. 
h)  Other matters deemed necessary for shareholders and investors to be 

informed of, within the scope of duties and responsibilities assigned by 
the Board of Directors. 

3.1.8.2  Provide recommendations to management to enhance operational efficiency 
and effectiveness, and report to the Board of Directors for corrective actions 
within a timeframe deemed appropriate by the audit committee. In cases 
where the Audit Committee identifies or suspects the following: 
a)  Transactions involving conflicts of interest. 
b)  Fraud, irregularities, or significant deficiencies in the internal control 

system. 
c)  Violations of the Life Insurance Act, OIC regulations, Securities and 

Exchange Act, Stock Exchange regulations, or other relevant laws. 
If the Board of Directors or management fails to take remedy action within 
the specified timeframe, the audit committee must report the matter to the 
Office of Insurance Commission (OIC) without delay. Any audit committee 
member may also report such matters to the Securities and Exchange 
Commission (SEC) or the Stock Exchange of Thailand (SET). 

3.1.9  The audit committee may seek advice from external consultants or professional experts 
regarding audit matters, at the company’s expense. 

3.1.10  Hold discussions with management, company officers, internal auditors, auditors, or 
company consultants as deemed appropriate. 

3.1.11  Perform any other duties as assigned by the Board of Directors with the approval of  
the audit committee. 

3.2  Governing the Internal Audit Function 
3.2.1  Consider and approve the internal audit mandate, which must be documented in 

the internal audit charter. The charter shall include, at a minimum, the following 
elements: 
a)  The Purpose of Internal Auditing. 
b)  Commitment to adhering to the Global Internal Audit Standards. 
c)  Mandate. 
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d)  Organizational position and reporting relationships with the audit committee that 
enables the internal audit function to independently discharge its services and 
responsibilities. 

The audit committee is responsible for enabling the independences of the internal audit 
function to carry out its mandate stipulated in the internal audit charter, adhering to the 
Global Internal Audit Standards. 
The audit committee considers the internal audit charter with the approval of the Board 
of Directors. 

3.2.2  Consider and approve the internal audit plan, budget, and resource plan. 
3.2.3  Communicate with senior management to discuss about the unrestricted access by the 

internal audit function to the data, records, information, personnel, and physical 
properties necessary to fulfill the internal audit mandate. 

3.2.4  Authorize the appointment, transfer and removal of the chief audit executive or acting 
as the chief audit executive’s function, and define chief audit executive’s qualifications. 

3.2.5  Consider potential impairments to the internal audit function’s independence and 
planned safeguards, and the chief audit executive’s confirmation of the ongoing 
independence of the internal audit function. 

3.2.6  Consider and approve the long-term nonaudit roles and responsibilities and 
corresponding safeguards to independence of chief audit executive during performing 
such roles and how the effectiveness of the safeguards will be evaluated periodically. 

3.2.7  Consider nature, topics, and frequency of discussions with the chief audit executive, 
including the sufficiency of internal audit resources, the internal audit function’s 
quality assurance and improvement program. 

3.2.8  Consider and approve the external quality assessment plan of internal audit function, 
scheduled to commence in 2027, and consider external assessment results and action 
Plans. 

3.2.9  Consider with the chief audit executive about the other essential conditions which are 
activities of the audit committee essential to the internal audit function’s ability to fulfill 
the Purpose of Internal Auditing. If the consideration reaches agreement that one or 
more of the essential conditions are not necessary to conform with the Standards, the 
reasons and alternative conditions shall be documented. Otherwise, it shall be 
documented that the internal audit function cannot conform with the Standards.  

3.3 Performance Assessment 
The audit committee shall assess its performance as a whole and on an individual basis annually in 
order to consider and improve its performance and effectiveness for the accomplishment of the 
objectives determined and shall propose the assessment results to the Board of Directors for 
acknowledgement. 
 
(This charter shall be effective from 25 September 2025, except for clause 3 .2 .8, which shall take 
effect from 1 January 2027.) 

 

 

 


