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7.1  Corporate Governance Structure
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7.2   Information on the Board of Directors

7.2.1  The composition of the Board 
of Directors

Board of Directors 

At present, the company’s Board of Directors 
comprises 7 members 3 of whom are executives, 
3 independent directors, and 1 non-executives. 

The company has no directors who are the 
director of more than 5 companies. The company 
has no policy to allow it’s executive directors to 
be the company directors of other companies 
more than 2 companies exclusive of the 
company’s subsidiary companies, which the 
company has to control and monitor to protect 
the company’s interests. The company has more 
than one non-executive director who has 
experience about the company’s business

Qualifications of Board of Directors 

1.	 Possess the qualifications required by law 
(Public Company Act and Securities and 
Stock Exchange Act) 

2.	 Be knowledgeable, capable, and 
experienced in matters beneficial to 
business operations, and be forthright and 
possess ethics in business operations 

3.	 Have reliable discretion independent from 
management and any other interest groups 

4.	 Be able to devote adequate time to the 
company and pay attention to fulfilling 
responsibilities 

Qualifications of Independent Directors 

Independent directors carry out duties assigned by 
the Board of Directors independently from major 
shareholders and the company’s management and 
meet all the qualification requirements stipulated 
by the Office of the Securities and Exchange 
Commission (SEC). Independent directors shall 
form at least one-third of the total number of the 
directors but must be no less than three. Each 
director must have the following qualifications: 

1.	 Must not hold shares in excess of 1% of 
the total voting shares of the Company, its 
parent company, subsidiaries, associate 
companies or corporate bodies that may 
have conflicts of interest. This also covers 
shareholding of persons associated with 
independent directors. 

2.	 Must not be a board member, employee, 
staff, consultant earning regular salary or 
person with controlling interest, or a person 
with the authority to make decisions within 
the company, its subsidiaries, associate 
companies or corporate bodies that may 
have conflicts of interest, unless having 
been relieved of such conditions for no less 
than two years prior to the appointment. 

3.	 Must not be a person who is related through 
kinship or legitimate registration as a father, 
mother, spouse, sibling, child or spouse 
of a child of a management executive or 
major shareholder, a person with controlling 
interest or person to be nominated as an 
executive or person with controlling interest 
of the Company or its subsidiaries. 

4.	 Must not have a business relationship with 
a company, parent company, subsidiaries, 
associate companies or corporate bodies 
with possible conflicts that might impair 
independent judgment. Independent 
directors must not be major shareholders 
or persons with controlling interests under 
those with a business relationship with the 
company, its parent company, subsidiaries, 
associate companies or corporate bodies 
with possible conflicts unless having been 
relieved of such conditions for no less than 
two years prior to the appointment. Business 
relationship in the above paragraph includes 
any trading transactions in the ordinary 
course of business, granting and taking 
a lease of real property, any transaction 
relating to assets or services, the grant or 
acceptance of financial assistance worth 
from three percent of the net tangible 
assets or from 20 million baht over above, 

whichever is lower. Debts incurred during 
the year before the business relationship 
with the same person are also counted. 

5.	 Must not be auditor of a company, its parent 
company, subsidiaries, associate companies 
or corporate bodies with possible conflicts 
and must not be a major shareholder with 
the authority to control nor a partner 
of an audit firm that audits a company, 
its subsidiaries, associate companies or 
corporate bodies that might have conflicts 
unless having been relieved of such 
conditions for no less than two years prior to 
the appointment. 

6.	 Must not be a person who provides any 
professional services, including legal 
counseling or financial consulting services, 
receives annual service fees over two 
million baht from the company, subsidiaries, 
associate companies or corporate bodies 
with possible conflicts and must not be a 
major shareholder with the authority to 
make decisions or a partner of an entity 
providing such professional services unless 
having been relieved of such conditions 
for no less than two years prior to the 
appointment. 

7.	 Must not be a board member who is 
appointed to be a representative board 
member of the company, major shareholder, 
or shareholder who is associated with a 
major shareholder. 

8.	 Must not have any other attributes that may 
prevent him/her from freely expressing 
opinions about the Company’s operations. 



81 SMT ANNUAL REPORT 2025 (FORM 56-1 ONE REPORT)

Attachments

Business Operation 
And Operating Results

Financial Statements

Corporate Governance

Internal Control and Related Party 
Transactions

Report on Key Operating Results  
on Corporate Governance

Corporate Governance Structure and 
Significant Information  related to the 
Board of Directors, Subcommitees, 
Executives, Employees and Others

Corporate Governance Policy

7.2.2  The information on each director and controlling person

Name of director Position

1 Associate professor Dr. Preecha Jarungidanan Acting Chairman and Independent Director, Chairman the Audit Committee and Chairman of  Nomination & Remuneration Committee

2 Mr. Prompong Chaikul Vice Chairman, Chairman of Executive Committee , Chairman of Growth Committee and Risk Management Committee Member

3 Associate professor Dr. Aekkachai Nittayagasetwat Independent Director,Audit Committee Member and Nomination & Remuneration Committee Member 

4 Professor Dr. Kamphol Panyagometh Independent Director, Audit Committee Member and Chairman of Risk Management Committee

5 Asst.Prof.Dr.Jitkasame Ngarmnil Director

6 Mr. Yunyong Sawasdi Director ,Executive Director, Nomination & Remuneration Committee Member, Risk Management Committee Member & Company’s Secretary

7 Mr. Nattapong Chaikul Director and Executive Director

change the authority as deemed appropriate. 
Besides, it has the authority to hire, appoint, 
transfer, remove, terminate,  set the terms 
of  office, fix the salary and fringe benefits 
for the person in the position of the Chief 
Executive Officer (CEO) as  deemed  
appropriate  or  proposed by the Executive 
Committee or the Nomination  Committee.

3.	 Approve and set goals, policies, annual 
operational plans and annual budgets 
for the company as well as control and 
supervise the administration and the 
management of executives and any other 
persons assigned to carry out duties to 
ensure that it achieves the goals set and is 
in accordance with the goals, policies and 
plans set by the Board of Directors. 

4.	 Consider, review, investigate and approve the 
company’s policies, directions, strategies, 
and business operation plans of large 
investment projects proposed by the Board. 

5.	 Maintain operations to ensure that they are 
in accordance with operational plans and 
budgets. 

The seven members of the Board of Directors 
have no forbidden qualification as follows:

1.	 Never dishonestly committed an offence 
against property.

2.	 Never entered into any transaction which 
may cause conflict of interest against Stars 
Microelectronics (Thailand) Public Company 
Limited during the year

Notes: 

• Independent directors that meet all the 
requirements specified in the Company’s list of 
qualifications of an independent director are 
number 1, 3 and 4

7.2.3 Information related to the roles 
and duties of the Board of Directors

Scope of Authorities and Duties of the Board of 
Directors

1.	 Manage and operate the company’s business 
according to law, company objectives, rules 
and regulations, as well as shareholders’ 
meeting resolutions with honesty and in 
keeping with the company’s interests. 

2.	 Assume the authority to appoint a specified 
number of directors, the company’s, 
executives, any person and/or outside 
persons as the company’s Executive 
Committee to carry out one or more duties 
as assigned by the Board of Directors. It 
also has the authority to appoint committees 
such as the Nomination Committee, the 
Remuneration Committee  as  deemed  
appropriate. It also has the authority to 
appoint the authorized person to act on 
behalf of the Board of Directors under its 
control. It has the authority to terminate, 
cancel, set the terms of office, correct and 
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6.	 Consider the approval of investments in 
business expansion and joint ventures with 
other operators, companies, or businesses. 

7.	 Set policy for control and supervision of the 
management of subsidiaries and/or affiliated 
companies. 

8.	 Assume the authority to consider items for 
submission to shareholders for approval 
regarding the termination of use and the 
disposal or the sale and leaseback of assets 
according to the pertaining regulations 
in cases where the accounting net value 
exceeds 30 million baht. 

9.	 Consider and approve other important 
operations regarding the company or those 
deemed appropriate for the company’s 
benefit. 

The authority described above excludes the 
following matters which require prior permission 
obtained at the shareholders’ meeting. These 
matters include: 

(a)	 any matter mandated by law to require 
shareholders’ meeting resolutions, and 

(b)	 any matter in which directors have interests 
and which by law requires approval obtained 
at the shareholders’ meeting such as those 
regarding connected transactions and 
acquisition or disposition of the company’s 
major assets according to relevant laws. 

The following matters must be approved by a 
majority of votes of Board meeting attendees and 
no less than three quarters of the total number of 
possible votes at the shareholders’ meeting: 

(a)   the sale or transfer of major parts of the 
company’s business or the entire business 

(b)   the purchase or acceptance of the transfer 
of another company’s business or private 
company 

(c)   the making, amending, or terminating of 
agreements regarding the leasing of major 
parts of the company’s business or the 
entire business and the assignment of other 
parties to manage the company’s business or 
consolidation with other businesses with the 
objective to share profit and loss 

(d)   the amendments of the MOA (memorandum 
of association) or regulations thereof 

(e)   the increasing or reducing of capital and 
issuing of debenture bonds 

(f)	 mergers and closures 

(g)   other actions stipulated by the laws, rules 
and regulations of the Securities 

Exchange of Thailand to gain approval of the Board 
and the shareholders’ meeting with the votes as 
stated above. 

It is noted that any Board member with interests or 
conflicts of interests with the company and/or its 
subsidiaries is not allowed to vote in that particular 
matter. 

Board of Directors’ meetings

The company has already set the dates for 
the Board of Directors’ meeting and the Audit 
Committee’s meetings for 2026 and has already 
informed all related directors.

The company plans to hold Board of Directors’ 
meetings 6 times a year. The company secretary 
will send the invitation letters with agendas 7 days 
in advance in order for all directors to become 
familiar with the meetings in advance.

In 2025, the company held 6 times of Board 
of Directors’ meetings. (Its policy is to hold a 
meeting once every three months.) Almost all 
directors attended each meeting. In organizing 
such meetings, the company’s secretary sends a 
meeting invitation to directors no less that seven 
days prior to the meeting date, except in cases 
of urgency to maintain the company’s rights 
or benefits. In urgent cases, invitations shall 
be extended by phone or mail to set an earlier 
meeting date. The secretary also takes minutes 
and keeps the meeting reports as approved by the 
Board of Directors. 

Roles and Responsibilities of the Chairman of the 
Board of Directors:

1.	 The Chairman of the Board of Directors 
(should be an independent director) and has 
separate powers and duties from the Chief 
Executive Officer. 

2.	 Supervise, monitor, and ensure the 
performance of the Company’s Board of 
Directors to be effective and achieve the 
Company’s main objectives and goals.

3.	 Ensure that all members of the Company’s 
Board of Directors participate in promoting 

an organizational culture of ethics and good 
governance.

4.	 Set the agenda for Board meetings in 
consultation with the Chief Executive Officer 
and the Company’s Secretary and ensure 
that important issues are included in the 
meeting agenda. 

5.	 Allocate sufficient time for management 
to propose important issues and for the 
Board of Directors to discuss these issues 
comprehensively and promotes the Board 
to have thorough decision-making and free 
opinions. 

6.	 Foster good relationships between 
management directors and non-management 
directors, as well as between the Company’s 
Board of Directors and management.

In addition to the Board of Directors, the company 
has set up 6 sub-committees to help manage 
operations, screen matters, and make decisions 
according to corporate good governance practices. 

	• The Executive Committee

	• The Audit Committee 

	• The Nomination & Remuneration Committee 

	• The Risk Management Committee

	• The Sustainable Development Committee

	• The Growth Committee

This is in order to perform duties independently, 
transparently, setting the direction and operating 
the company’s business. Most effective Board of 
Directors will be the person who considers setting 
the goals of the company and define roles and 
assign authority and duties to sub-committees.  
The details of the structure of the 6 sub-committees 
are as follows:
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7.3 Information on subcommittees

2. Terms of office of Executive Director

1.	 The Executive Director has the terms of 
office for 2 years from the appointment 
date. The Board of  Directors can change or 
adjust the terms of office of the Executive 
Director. The Executive Director who vacates 
the office can be reappointed. The Board of 
Directors appoints the Executive Directors to 
fill the vacancy.

2.	 Resignation 

3. Duties and Responsibilities

1.	 Assign administration and management to 
set policies, goals, annual operational plans 
and annual budget as well as establish 
business strategies for submission to the 
Board of Directors for approval 

2.	 Control and ensure that the company’s 
business operations  are in the company’s 
rules and regulations, as well as policies, 
goals, annual operational plans, annual 
budget, and business strategies approved at 
the Board of Directors

3.	 Evaluate the company’s and various 
department’s general performance on a 
quarterly basis

4.	 Coordinate with the Board of Directors in 
setting directions and guidelines in deciding 
on the Mission for administration and 
management. The committee establishes 
long term plans and business goals that are 
in line with policies, annual operational plans 
and annual budget approved by the Board 
for further execution by the administration 
and the management 

5.	 Control, review, and monitor administration 
and management’s operations follow 
according to policies set by the Board of 
Directors 

6.	 Issue orders, regulations, announcements, 
and stipulations to ensure that the 
company’s operations are in accordance 
with its policies, for the benefit of the 
company and to maintain discipline within 
the organization 

7.	 Consider, approve or authorize to hire, 
appoint, transfer, remove, discharge 
or terminate, fix the salary for the top 
management of the company from the level 
of Chief Executive Officer to department 
directors. The Chairman of Executive 
Committee has the authority to take action.

	 For the CEO position, in case of hiring, 
appointing, transferring, removing, 
terminating and fixing the salary, the 
Chairman of the Executive Committee has 
authority to submit to the Board of  
Directors ‘ Meeting to consider and approve.

8.	 Consider and approve the salary structure 
and other fringe benefits of the management 
and employees  of the  company  and  
submit to the Remuneration Committee to 
submit further to the Board of Directors for 
approval.

9.	 Consider and approve the change and 
improvement of management structure, 
rules and regulations and working procedure 
of each department and submit to the Board 
of Directors to approve.

10.	 Review balance sheets, profit and loss 
statements, cash flow projections, and 
investment plans and then submit them to 
the Audit Committee for consideration and 
approval for submission at the shareholders’ 
meeting (if necessary) for approval 

11.	 Make recommendations and provide 
consultancy for the Board for decision 
making regarding the company’s business 

12.	 Assign administration and management to 
prepare reports regarding the company’s 
performance, financial statements, 
investment budget, and address major 
problems or risk management issues for 
submission to the Board of Directors for 
acknowledgement and/or approval 

13.	 Determine marketing and sales strategies 
that are in line with annual operational plans 
and the annual budget 

14.	 Consider tendering bids or participating in 
bid tenders under 100 million baht 

The Executive Committee 

Qualifications of the Executive committee 

1.	 Have vision, initiative and integrity 

2.	 Be knowledgeable, capable, and experienced in matters beneficial to the business operations, and 
be forthright and possess ethics in business operations 

3.	 Able to devote adequate time to the company and pay attention to fulfilling responsibilities 

Executive Committee comprises 8 Directors 

Name of Director Position

1 Mr. Prompong Chaikul Chairman of the Executive Director

2 Dr. Nunticha Chaikul Vice Chairman of the Executive Director

3 Mr. Nattapong Chaikul Executive Director

4 Mr. Yunyong Sawasdi Executive Director

5 Dr. Surasit Chungpaiboonpatana Executive Director

6 Mr. Naris Chandang Executive Director

7 Mr. Chaiyot Thaveeratitham Executive Director

8 Dr. Nut Sritirawisarn Executive Director

 
Role and Authority of Executive Directors 

1. Component and Appointment

1.	 The Board of Directors appoints the Executive Committee.

2.	 The persons to be appointed can be selected from members of the Board of Directors, members 
of the top management of the company and/or outside persons. Those persons must be capable 
and knowledgeable. They must have enough time to dedicate their knowledge and ability to the 
company.

3.	 Have qualifications which are not against the Public Limited Company Act and other related law.

4.	 The Executive Director can not be a partner or a director of other companies which operate the 
same business and compete with the company either for own interests or other people’s interests 
except that the Executive Director has informed the Board of Directors before being appointed.
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15.	 Approve the purchase of machinery budget 
for transactions under 30 million baht 
(both single transactions or a series of 
transactions) totaling no more than 100 
million baht or equivalent  except approved 
by the Board and/or stated in annual 
operational plans or the annual

16.	 Have the authority to approve the purchase 
of raw materials valued at no more than 30 
million baht per transaction

17.	 Have the authority to terminate the use, 
disposal, sale or lease back of assets 
according to the pertaining regulations 
and guidelines in cases where the net 
accounting value is over one million baht but 
no more than 30 million baht 

18.	 Consider the lending, borrowing, or 
securing of capital, requests for, granting, 
or guaranteeing of credit, and investments 
in instruments guaranteed by the Ministry 
of Finance, commercial banks or any other 
appropriate instruments for submission to 
the Board of Directors for approval 

19.	 Submit matters that the Board considers 
important and require Board approval to the 
Board for consideration 

20.	 Perform other duties assigned by the Board 
with the necessary authority to perform the 
duties 

4. Executive Committee Meeting 

(a)	 The Executive Committee must hold 
a meeting at least once a month. The 
Executive Directors must attend the meeting 
regularly.

(b)	 To form a quorum in an Executive Committee 
Meeting to carry out any procedure 
described above, no less than half of the total 
number of directors must attend the meeting. 

(c)	 A director is entitled to one vote in the 
Executive Committee meeting. 

(d)	 For a resolution to pass, it must get no less 
than half of the total votes of directors 

	 attending the meeting, except in passing a 
resolution regarding items nos. 1, 10, 12, 

	 14 and 15 above, which require no less than 
three-fourth of votes of the total number of 
company directors. 

(e)	 The Executive Committee may appoint a 
sub-committee, working committee and/or 
person to monitor the items to be submitted 
to the Executive Committee, carry out any 
procedures for the Executive Committee’s 
operations or conduct any matter in lieu as 
assigned by the Committee within the scope 
of its authority and duties. 

It is to be noted that the approval of said items 
shall not be of the nature in which the Executive 
Committee or an authorized party thereof can 
approve transactions which they may have 
interests in, conflicts with or may have conflicts 
of interest with the company, its subsidiaries or 
related companies (according to the regulations 
of the Stock Exchange of Thailand and the Office 
of the Securities and Exchange Commission (SEC). 
The Committee shall submit such transactions 
to the Board of Directors and/or shareholders at 
the shareholder’s meeting for consideration and 
approval in accordance with related regulations, 
announcements or laws. Exempt from this 
procedure is the approval of those items that are 
normal business transactions, the scope of which 
are clearly defined. 

5. Remuneration for Executive Director

The Executive Director who is entitled to receive 
the remuneration from the company must be 
the Executive Director from outside only. The 
Board of Directors sets the remuneration for the 
Executive Directors. 

Nomination & Remuneration 
Committee

Qualifications of Nomination & Remuneration 
Committee

1.	 The Remuneration Committee must consist 
mainly of independent directors. 

2.	 The Remuneration Committee members 
must be knowledgeable, capable, and 
experienced as well as understand the 
qualities, duties, and responsibilities 
as a committee member considering 
remuneration. 

3.	 The Remuneration Committee members 
must be able to devote adequate time to 
fulfill the Remuneration Committee’s duties.

For corporate good governance and in compliance with the “2017 Principles of Corporate Good Governance 
for Listed Companies” the Board of Directors has established the Nomination &Remuneration Committee 
to consider the structure and the criteria for remuneration of directors and the Chief Executive Officer and 
provides comments for the Board of Directors. 

	• The Board of Directors approves the nomination & remuneration of the Chief Executive Officer. 

	• The Board of Directors proposes the nomination & remuneration of Directors at the shareholders ’meeting 
for approval. 

The Company’s Nomination& Remuneration Committee comprises the following three members: 

Name of Nomination & Remuneration Committee Position

1 Associate Professor Dr. Preecha Jarungidanan Chairman of Nomination& 
Remuneration Committee 

Independent 
Director

2 Associate professor Dr. Aekkachai 
Nittayagasetwat

Nomination& Remuneration 
Committee Member 

Independent 
Director

3 Mr. Yunyong Sawasdi Nomination& Remuneration 
Committee Member 

-

Chairman of Nomination & Remuneration Committee are Independent Director

The Nomination& Remuneration Committee is a committee appointed to make recommendations regarding 
consideration of remuneration of the directors, committee members, sub-committee members, Chief 
Executive Officer, consultants to the Board of Directors and the company’s secretary to ensure transparency 
and fairness. The Remuneration Committee is totally independent in performing its duties according to the 
charter. 

1. Organization and appointment 

	• The Board of Directors considers the appointment of the Nomination& Remuneration Committee. 

	• The Nomination& Remuneration Committee comprises at least three members with the majority 
being independent directors and/or Non-Executive Director at least 3 people and must consist of a 
majority of independent committee members.

	• The Chairman of the Nomination& Remuneration Committee to be appointed must be an 
independent director. 

	• The Nomination& Remuneration Committee can request advice from independent experts as 
appropriate, both from internal personnel and outside the company at the expense of the company 
under the budget approved by the Board of Directors.

	• The company’s secretary shall be the Nomination& Remuneration Committee’s secretary with the 
duty to provide support to ensure the Nomination& Remuneration Committee’s operations run 
smoothly. 
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2.Term of Office 

The Nomination& Remuneration Committee’s 
term of office is three years from the date of 
appointment by the Board of Directors. Those who 
have completed the term may be re-appointed 
with the majority of votes at the Board of Directors’ 
meeting. As for a replacement committee member 
when there is a vacancy, the Board of Directors 
considers the selection and further appointment. 

3.Duties and responsibilities 

The Nomination& Remuneration Committee has the 
following major duties and responsibilities: 

1.	 Submit proposals regarding remuneration 
for committees, sub-committees, the 
Chief Executive Officer, and the Board’s 
consultants to the Board of Directors and/or 
shareholders’ meeting for approval 

2.	 Determine the annual retainer fee and 
the meeting attendance fee and other 
remuneration as appropriate considering 
the guidelines practiced by other companies 
in the same industry, the company’s 
performance, as well as the responsibilities, 
knowledge, capabilities, and experience of 
directors, the Chief Executive Officer or the 
consultants required by the company 

3.	 Call the management, supervisors and/or 
any person concerned to attend meetings 
to clarify matters or ask and answer 
questions and/or provide documentation for 
consideration regarding remuneration. The 
committee appoints independent experts 
as appropriate both from within and outside 
the company at the company’s expense and 
within the budget approved by the Board of 
Directors for consultancy as well as makes 
recommendations regarding decisions on 
remuneration 

4.	 Set the principles of reporting and submit 
evaluation reports on the performance of 
the Board, committees, sub-committees, 
the Chief Executive Officer, and the Board’s 
consultants to the Board of Directors 

5.	 Report results on the fulfillment of duties 
to the Board of Directors every time there 

is a Remuneration Committee meeting 
and report the name list, scope of the 
Remuneration Committee’s authority and 
duties to shareholders on the Registration 
Statement Form (Form 56-1) and in the 
annual report (Form 56-2), for example 

6.	 Consider, review, and make 
recommendations in case there are changes 
regarding the Remuneration Committee’s 
charter to the Board of Directors for 
approval of amendments as appropriate or in 
accordance with the rules and regulations of 
agencies concerned 

Duties and responsibilities of Nomination 
Committee

1)	 Consider the structure of the company’s Board 
of Directors in terms of numbers of directors 
that are suitable for the company’s size, type 
and complexity of business, qualifications of 
each director in skills, experiences, specific 
capabilities related to the business and the 
main industry in which the company operates.

2)	 Consider the qualifications of the candidates 
who will be the company’s independent 
directors to be suitable for the company.  The 
independence must comply with the rules and 
regulations of the Securities and Exchange 
Commission (SEC).

3)	 Set the principles and methods of recruitment 
of candidates to be appointed the company’s 
directors to be suitable for the company 
such as the principle to consider the current 
directors to continue their terms, principle to 
announce in public to recruit the directors, 
principle to allow the shareholders to propose 
the directors, principle to hire the head 
hunters to recruit the directors, principle to 
consider the professional directors or principle 
to allow each director to propose the suitable 
candidates.

4)	 Conduct the plan to develop the directors to 
train current directors and new directors on 
the company’s business which includes the 
roles and duties of directors and important 
developments such as industry situations and 
rules and laws related to company’s business.

5)	 Conduct the company’s succession plan and 
conduct the plan to develop the Chairman 

of the Executive Committee, Chief Executive 
Officer (CEO), Chiefs and members of the 
top management continuously to have the 
successors in case the above mentioned 
positions retire or cannot perform their duties 
to ensure the company runs continuously.

6)	 Propose the principle to recruit the company’s 
directors, independent directors, directors of 
sub-committees, top management members, 
CEO, Chiefs and top management members of 
Finance & Accounting department.

7)	 Recruit, select and propose the qualified 
candidates to hold the top management 
positions to the Board of Directors to consider 
appointing and fixing the remuneration.

8)	 Propose the principles, methods and steps to 
evaluate the performance of top management 
members.

9)	 Evaluate the performance of the company’s 
directors, sub-committee’s directors and top 
management members.

10)	 Others elated to nomination and assigned by 
the Board of Directors.

4.Meetings 

1.	 The Nomination & Remuneration Committee 
shall hold a meeting at least once a year as 
necessary and appropriate.

2.	 The Nomination &  Remuneration Committee 
Chairman shall set the agenda of each 
meeting and chair the meeting where 
minutes are taken and meeting records are 
kept. 

3.	 The meeting agenda and meeting 
documents shall be forwarded to the 
Nomination & Remuneration Committee in 
advance prior to the meeting. 

4.	 To form a quorum, no less than half of the 
Nomination & Remuneration Committee 
members must be present. 

5.	 The Nomination & Remuneration Committee’s 
meeting resolutions are reached according 
to the majority of votes of the committee 
members attending the meeting. Members 
with interests in any matter shall not 
consider or pass a resolution therein.

5.Reporting 

The Nomination & Remuneration Committee shall 
report its performance to the Board of Directors 
and shall report on its duties during the past year 
to shareholders in the annual report detailing the 
following:

1.	 name list of the Nomination & Remuneration 
Committee 

2.	 the number of meetings held 

3.	 the number of times each Nomination & 
Remuneration committee member attended 
the meetings 

4.	 results of their performance according to 
the charter 

The Audit Committee 

Qualifications of Audit committee 

1.	 The Audit Committee comprises at least 
three independent directors. 

2.	 The Audit Committee is appointed by the 
Board or the shareholders 

3.	 The Audit Committee members must not 
be persons assigned by the Board to make 
decisions regarding the company, its parent 
company, subsidiaries, associate companies, 
affiliates or corporate bodies that might 
have conflicts. 

4.	 The Audit Committee members must have 
adequate knowledge and experience to 
fulfill duties as Audit Committee members; 
it is noted that there must be at least 
one Audit Committee member who is 
knowledgeable and experienced enough 
to review the reliability of the financial 
statements. 

The Audit Committee, appointed by the Board of 
Directors, comprises four independent directors 
who are experts in such fields as accounting and 
finance economics and risk management. 
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The Company’s audit committee comprises the following 3 members:

Name of Audit Committee Position

1. Associate professor Dr. Preecha Jarungidanan Chairman of Audit Committee

2. Associate professor Dr. Aekkachai Nittayagasetwat Audit Committee Member

3. Professor Dr. Kamphol Panyagometh Audit Committee Member

 
Two out of three member of the Audit Committee - Associate professor Dr. Aekkachai Nittayagasetwat and 
Professor Dr. Kamphol Panyagometh are knowledgeable and experienced enough to review the reliability of 
the financial statements .  

The secretary to the Audit Committee is Miss Sunan Wongmutthavanich. She is now Director-Internal Audit 
Department

The Audit committee’s Scope of Authorities and Duties 

1. The Audit Committee has the following duties as assigned by the Board of Directors: 

1.	 Review the company’s financial reports to ensure accuracy and adequacy

2.	 Review the company’s internal controls and internal audit systems to ensure  their suitability 
and effectiveness, preserve the independence of the internal audit work unit, and approve 
appointments, movement, and termination of the chief of internal audit or any other unit 
responsible for internal audits 

3.	 Review operations to ensure the company’s compliance with the law and regulations of the Stock 
Exchange of Thailand and the Office of the Securities and Exchange Commission (SEC) as well as 
laws related to the company’s business 

4.	 Consider, select and nominate independent persons to become the company’s auditors, propose 
remuneration of said persons, Including termination of external audit and meet with auditors 
without the management being present at least once a year 

5.	 Assess connected transactions or those that might have conflicts of interest so that they are in 
accordance with the law and regulations of the Stock Exchange of Thailand as well as ensure that 
the transactions are justifiable and for the company’s maximum benefit 

6.	 Prepare the Audit Committee’s report and include it in the company’s annual report which shall be 
signed by the Chairman of the Audit Committee and contain at least the following information: 

	• comments regarding the accuracy and reliability of the company’s financial report 

	• comments regarding the adequacy of the company’s internal control system 

	• comments regarding compliance with the law and regulations of the Stock Exchange of Thailand 
and the Office of the Securities and Exchange Commission (SEC) as well as laws related to the 
company’s business 

	• comments regarding the suitability of auditors 

	• comments regarding transactions that might involve conflicts of interest 

	• the number of the Audit Committee meetings and attendance records of each AuditCommittee 
member 

	• comments and general observations made by the Audit Committee in conducting its duties 
according to the charter

	• other items deemed of note for shareholders and general investors within the scope of duties and 
responsibilities assigned by the Board of Directors 

7.	 Address any other matters assigned by the 
company’s Board with the Audit Committee’s 
approval 

2. The Audit Committee’s Responsibilities 

The Audit Committee is directly accountable 
to the Board of Directors and the company’s 
Board maintains responsibility for the company’s 
performance regarding outside parties. 

3. The Audit Committee’s Authority 

1.	 The Audit Committee has the authority 
to seek unbiased comments from other 
professional consultants when necessary at 
the company’s expense. 

2.	 The Audit Committee has the authority to 
call for information from various work units 
of the company for additional consideration 
of various matters. 

4. The Audit Committee Meeting 

1)	 The meeting The Audit Committee holds a 
meeting at least once every quarter. In case 
of urgency, any Audit Committee member 
or a company director may ask for an Audit 
Committee meeting to be held. 

2)	 Voting Any Audit Committee member with any 
interest in the matter under consideration is 
prohibited from making comments and voting 
regarding the matter. The Audit Committee’s 
secretary carries no vote. 

3)	 Meeting reports The Audit Committee’s 
secretary or person assigned by the Audit 
Committee shall take minutes and prepare the 
Audit Committee meeting reports. The reports 
shall then be submitted to the Audit Committee 
for approval and for further submission to 
the Board of Directors so that the Board is 
informed of the Audit Committee’s activities.

5. The Audit Committee’s reporting 

In carrying out its duties, the Audit Committee 
is required to report to the company’s Board 
so improvements and corrections can be made 
within the time period the Audit Committee sees 
appropriate if it finds or suspects any of the 
following situations which might have significant 
impact on the company’s financial status and 
operational results: 

1.	 transactions where there are conflicts of 
interest,

2.	 misappropriation or major impairment of the 
internal control system,

3.	 violation of the law or rules and regulations 
of the Stock Exchange of Thailand or laws 
related to the company’s business.

After reporting such matters which might have 
significant impact on the company’s financial 
status and operational results to the Board of 
Directors and after joint decision with the Board of 
Directors and the management on improvements 
and corrections to be made, if the Audit Committee 
finds negligence in implementing the decisions 
in a timely manner without justifiable cause, a 
designated Audit Committee member may report 
such findings to the Stock Exchange of Thailand 
or the Office of the Securities and Exchange 
Commission (SEC). 

Risk Management Committee

The company has appointed the Risk Management 
Committee in compliance with the practice of good 
corporate governance according to the Securities 
Exchange of Thailand regarding risk management. 
The company also sees that good risk management 
will help add to its value for shareholders 
whiles promoting stable and sustainable growth 
and boosting its competitiveness. The Risk 
Management Committee was set up as a unit to 
study, follow up on, evaluate and prioritize risks, 
and then provide the Board of Directors with 
advice regarding reduction of risks and taking 
action to reduce risks that may result either from 
internal and external factors.

The Board of Directors has set the risk 
management policy stressing that the company 
manages the risks all over the organization to 
reach the targets of risk management. The Risk 
Management Committee sets the targets and 
indicators of risk measurement They have an 
improvement plan and report the risk management 
to the Audit Committee and the Board of Directors 
to acknowledge in every meeting.
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The Risk Management Committee:

	

Name of Risk Management Committee Position

1 Professor Dr. Kamphol Panyagometh Chairman of the Risk Management Committee

2 Mr. Prompong Chaikul Risk Management Committee Member

3 Mr. Yunyong Sawasdi Risk Management Committee Member

4 Mr. Naris Chandang Risk Management Committee Member

5 Mr. Chaiyot Thaveeratitham Risk Management Committee Member

6 Dr. Nut Sritirawisarn Risk Management Committee Member

7 Mrs. Monteain Nilthakoch Risk Management Committee Member

8 Miss. Sunan Wongmutthavanich Risk Management Committee Member

9 Mr. Yos Sahadsadee Risk Management Committee Member

*Chairman of Risk Management Committee are Independent Director

Components

1.	 The company’s Board of Directors consider and appoints the Risk Management Committee.

2.	 The Risk Management Committee comprises independent directors and no less than five top level 
executives from major division of the company.

3.	 The term of office is of two types:

	• For independent directors, the term of office for the position is three years. Pertaining to this, the 
director whose term has been completed may be chosen to resume the position in the committee. 
In the case where a committee member resigns of a position becomes vacant before the term is 
over, the Board of Directors may appoint another independent director to hold the position for the 
rest of the term of office of the committee member replaced.

	• For top level executive directors, the term of office lasts as long as the executives hold the 
top level executive position in a particular division. In the case where a position held by a top 
executive becomes vacant, an individual with similar qualifications and the same or equivalent 
position shall be appointed as replacement. The replacement individual shall be a member of the 
committee until he is promoted or moved, resigns or is terminated, or for any reason is rendered 
unable to work in the position.

Duties and responsibilities

1.	 Set risk management policies and plans, 
prepare risk reports for submission to the 
Board of Directors for consideration and 
approval in determining appropriate risk 
management plans and implementation 
within the company.

2.	 Study, evaluate and follow up on the risks 
that may emerge as well as set policies and 
an Integrated Risk Management framework 
to cover major risks both from internal and 
external factors including the following:

2.1	 internal factor

	• Business risk

	• Financial risk

	• Operation risk

2.2	 external factor

	• Economic risk

	• Regulatory / Political risk etc.

3.	 Supervise and follow up regularly on the 
implementation of risk management policies 
to ensure efficient and continuous risk 
management practices.

4.	 Review and check risk management reports 
regularly to follow up on significant risk and 
to see to that the risks are management 
adequately and properly.

5.	 Provide regular reports to the Board of 
Directors regarding risks, risk management, 
as well as the risk situations the  company 
faces, and improvements or corrections 
needed to be in accordance with the set risk 
management policies

6.	 Have the authority to appoint a work 
group and/or additional staff, or hire 
external independent experts as necessary 
to study, evaluate, follow up on and 
make recommendations regarding risk 
management.

7.	 Prepare the Risk Management Committee’s 
annual performance reports as well as 
determine goals and plans for the following 
year for submission to the Board of Directors

8.	 Consider, review and make recommendations 
regarding any changes in the charter of the 
Risk Management Committee for submission 
to the Board of Directors to request approval 
of improvement of the charter so that it is 
appropriate or in accordance with the rules 
and regulations of the agencies concerned.

9.	 Perform any other duties regarding risk 
management as assigned by the Board of 
Directors.

The Risk Management Committee Meeting

1.	 The Risk Management Committee must hold 
at least four meetings annually as necessary 
and appropriate.

2.	 No less than half of the Risk Management 
Committee members are required at each 
meeting of the Risk Management Committee 
to constitute a quorum.

3.	 The resolution of the Risk Management 
Committee is decided by the majority 
votes of the members participating in that 
particular meeting.

4.	 The Risk Management Committee may invite 
other people concerned with an agenda item 
to participate in the meeting as necessary.

5.	 Meeting documents must be delivered to 
each of the Risk Management Committee 
no less than seven days before the meeting 
date. Meeting minutes must be prepared 
and delivered to the Risk Management 
Committee members within 14 days after the 
meeting is completed.

6.	 The secretary of the Risk Management 
Committee is responsible for arranging 
meetings including the meeting venue, 
the meeting agenda and the meeting 
documents.

 The Reporting work results

The Risk Management Committee must report its 
work in dealing with and in managing risk as well 
as risk situations on each of the specified headings 
to the Board of Directors to ensure that the Board 
is aware of and realizes the factors that may have 
significant impact to the company’s business 
operations.
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Sustainable Development Committee

Objective 

The Sustainable Development Committee was established to provide an operational framework in 
compliance with relevant laws, regulations, and standards under the principles of Corporate Governance 
and the organization’s Sustainability Goals. The committee will support the Board of Directors in supervising 
the company’s governance and promoting personnel to engage in sustainable development. This ensures 
the company’s long-term growth across Environmental, Social, and Governance (ESG) dimensions under 
the ethical management and responsibility toward society and the environment, aiming to fairly provide 
maximum benefit to all stakeholders.

The Sustainable Development Committee: 

Name Position

1 Dr. Nunticha Chaikul Chairman of Sustainable Development Committee

2 Mr. Naris Chandang Member of Sustainable Development Committee

3 Dr. Nut Sritirawisarn Member of Sustainable Development Committee

4 Mrs. Monteain Nilthakoch Member of Sustainable Development Committee

5 Mr. Pakawat Ongthanasap Member of Sustainable Development Committee

6 Ms. Prayoon Pasothakang Member of Sustainable Development Committee

7 Ms. Pongpaka Bhavabhutanon Na Mahasarakham Secretary of Sustainable Development Committee

Composition of the Committee

1.	 The Sustainable Development Committee shall consist of at least 3 members, consisting of a 
company director and/or an independent director and/or a senior executive of the Company.

2.	 The Board of Directors shall appoint the members and the Chairman of the Sustainable 
Development Committee based on the approval and nomination of the Nomination and 
Remuneration Committee.

3.	 The Sustainable Development Committee can appoint working groups or independent advisors 
with specific knowledge, capabilities, and expertise to provide advice, consultation, or assistance in 
performing duties and responsibilities as deemed appropriate.

4.	 The Sustainable Development Committee is responsible for appointing a secretary to the 
Sustainable Development Committee.

Qualifications

1.	 The Chairman of the Sustainable 
Development Committee must not hold 
the position of Chairman of the Board of 
Directors.

2.	 Must possess knowledge, capability, 
and experience beneficial to the 
Company’s business operations regarding 
Environmental, Social, and Governance 
(ESG), and must demonstrate honesty, 
integrity, and ethics in performing their 
professional duties.

3.	 Must be able to perform their duties and 
express opinions constructively, and must 
be able to devote time, knowledge, and 
experience to effectively and sufficiently 
develop the organization’s sustainability in 
accordance with its objectives. 

4.	 Must understand sustainable development 
functions, which cover at least good 
corporate governance and social and 
environmental responsibility, with a focus on 
avoiding negative impacts on all stakeholder 
groups.

5.	 Members of the Sustainable Development 
Committee must possess the required 
qualifications and must not have any 
prohibited characteristics under the Public 
Limited Companies Act, the Securities 
and Exchange Act, and any other relevant 
laws. Furthermore, they must not possess 
characteristics indicating a lack of suitability 
to be entrusted with managing a publicly-
held company, as prescribed by the 
Securities and Exchange Commission (SEC).

Term of Office and Retirement from Office

1.	 Members of the Sustainable Development 
Committee shall serve a term of 3 years 
each. Members who retire by rotation are 
eligible for reappointment. In the event of a 
vacancy, the Nomination and Remuneration 
Committee shall select a director or a 
suitable individual to propose to the Board 
of Directors for further appointment. The 
person appointed shall hold office only for 
the remaining term of the member they 
replace.

2.	 A member of the Sustainable Development 
Committee shall vacate office immediately 
upon:

	• Death 

	• Resignation by submitting a resignation 
letter to the Chairman of the Board of 
Directors in advance

	• Ceasing to be a director, officer, or 
employee of the Company

	• Disqualification from being a member of 
the Sustainable Development Committee

	• Removal from office by a resolution of the 
Board of Directors

	• Any member wishing to resign shall 
submit a resignation letter to the 
Chairman of the Board of Directors in 
advance. The resignation shall take 
effect on the date the letter reaches 
the Chairman or on the effective date 
specified in the letter, whichever is later.

Roles and Responsibilities

1.	 Define the policy framework, strategy, goals, 
guidelines, and sustainable development 
plans covering social, environmental, human 
rights, governance, economic, and climate 
change dimensions to be proposed to the 
Board of Directors for approval.

2.	 Monitor and oversee the implementation 
and reporting of sustainability development 
initiatives by integrating risk management, 
internal control, and auditing processes to 
ensure alignment. 

3.	 Consider and allocate the budget 
and expenses related to sustainable 
development as approved by the Board 
of Directors. This includes supporting, 
reviewing, promoting, advising, and 
monitoring the business transition 
toward sustainability efficiently to 
ensure compliance with the Sustainable 
Development Policy.

4.	 Review and report performance results 
regarding sustainable development to the 
Board of Directors, providing opinions and 
recommendations for improvement and 
rectification as appropriate.
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5.	 Consider and approve the disclosure of 
sustainable development information in the 
Company’s annual report accurately and 
comprehensively in compliance with relevant 
regulations and criteria. 

6.	 Appoint a secretary and a working group to 
assist in the operations of the Sustainable 
Development Committee, and appoint 
independent advisors with specific expertise 
to provide consultation and guidance.

7.	 Perform any other duties or actions as 
assigned by the Board of Directors, and 
carry out any acts in accordance with the 
requirements of the law and government 
agencies.

Meetings and Voting

1.	 The Sustainable Development Committee 
shall hold meetings at least twice a year as 
necessary and appropriate. The Chairman 
of the Committee will be a person who 
proposes the agenda for each meeting.

2.	 The Chairman or the designated Secretary 
shall send the notice of the meeting, along 
with the agenda and supporting documents, 
to the Committee members at least 7 days 
in advance before the meeting. In case 
of urgency, a meeting may be called and 
documents may be sent within a shorter 
period.

3.	 At every meeting, at least one-half of the 
total number of members must be present 
to constitute a quorum. In the event that the 
Chairman is absent, the members present 
shall elect one member to preside over the 
meeting.

4.	 Members may attend meetings in person 
(onsite meeting) at a location designated 
by the Company, or via electronic media 
(online meeting) such as video conference, 
teleconference, or other equivalent 
electronic channels. Attendance via 
electronic media shall be equal to attending 
meetings in person and counted toward the 
quorum.

5.	 Resolutions of the meeting shall be decided 
by a majority vote. Each member shall have 
one vote, except for any member who has 
a conflict of interest in a particular matter. 
That person must not participate in the 
consideration or voting on that agenda item. 
In the event of a tie, the Chairman of the 
meeting shall have a casting vote.

6.	 If any member disagrees with a resolution, the 
secretary must fully record such opinions or 
objections in the minutes of the meeting.

7.	 The Sustainable Development Committee 
has the authority to invite internal or external 
personnel, or specialized experts to attend 
meetings to provide information, clarify facts, or 
offer advice on relevant matters. The Company 
shall be responsible for any expenses incurred.

Reporting

1.	 The Sustainable Development Committee 
is responsible for regularly reporting its 
performance results, progress, and key 
sustainability issues, including Environmental, 
Social, and Governance (ESG) matters to 
the Board of Directors as appropriate. This 
ensures the Board has sufficient information 
to determine policies and sustainable business 
directions.

2.	 The Chairman of the Sustainable Development 
Committee is responsible for reporting the 
Committee’s activities to the Board of Directors. 
This includes a report on the performance of 
duties over the past year to shareholders in the 
Annual Report, which must disclose at least the 
following details:

2.1 	 The number of meetings held.

2.2	 The attendance record of each Committee 
member.

2.3	 The results of performance in accordance 
with the prescribed Charter.

Performance Evaluation

The Sustainable Development Committee will 
arrange a self-assessment of the Committee’s 
performance as a whole on an annual basis to 
review performance results, problems, obstacles, 
and future development guidelines. The results 
of such annual evaluation shall be reported to the 
Board of Directors for acknowledgment and will be 
disclosed in the Company’s Annual Report.

Charter Review 

The Sustainable Development Committee must 
regularly review and assess the appropriateness of 
this Charter at least once a year to ensure that its 
content remains consistent with the objectives and 
relevant requirements. Any proposed amendments 
shall be presented to the Board of Directors for 
further approval.

Growth Committee

The Growth Committee at STARS Microelectronics is responsible for overseeing strategic initiatives to drive 
revenue growth. Their focus is on creating and implementing opportunities for growth, such as expanding 
into new markets, innovating product, acquiring more customers, and scaling the business

Name Position

1 Mr. Prompong Chaikul Chairman of Growth Committee

2 Mr. Naris Chandang Member of Growth Committee

3 Mr. Chaiyot Thaveeratitham	 Member of Growth Committee

4 Dr. Nut Sritirawisarn	 Member of Growth Committee

5 Mrs. Monteain Nilthakoch	 Member of Growth Committee

6 Mr. Pakawat Ongthanasap	 Secretary of Growth Committee

 
Roles and responsibilities

1. Identify and Recommend Strategic Initiatives:

The Growth Committee is responsible for identifying, developing, and recommending business opportunities 
and strategic growth initiatives that align with the company’s vision and mission.

2. Oversee Business Growth Teams:

The Committee is to supervise business growth teams, ensuring they receive maximum support in 
the development and execution of strategic initiatives, including forming partnerships with external 
organizations.

3. Maximize Revenue and Strategic Value:

The Committee is responsible for ensuring that strategic growth teams operate effectively to maximize both 
revenue and strategic value for the company.

4. Additional Duties as Assigned by the Chairman of Executive Committee:

The Growth committee may be tasked with additional duties as assigned by the chairman of Executive 
Committee, including taking necessary actions to support the company’s growth agenda.

5. Report to the Executive Committee on the growth project, action plan, and progress of growth 
opportunities

6.The Growth Committee will meet once a month with the Growth team to drive business initiatives and 
ensure alignment with strategic goals.
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Chief Executive Office

Scope of the authority and duties of Chief 
Executive Officer 

1.	 Oversee, run and carry out regular business 
duties for the benefit  of the company 
and manage the company’s operations  
according to the policies, goals, operational 
plans, annual budget and  related strategies 
set by the Board of Directors and/or 
assigned by Executive Committee.

2.	 Supervise operations regarding finance, 
marketing, human resources management 
and other operations in general so that 
they are in accordance with the company’s 
policies, and annual business operational 
plans set by the Board of Directors and/or 
the Executive Committee. 

3.	 Have the authority to hire, appoint, transfer, 
discharge or terminate, fix the salary and 
fringe benefits, bonus and increase or 
adjust the salary for the employees  whose 
positions  are  from  the “ Chief” level  to  
the department directors .This  must be  
approved  by  the  Board  of  Directors  or  
the  authorized  person  by  the  Board  of  
Directors

4.	 Have the authority to hire, appoint, transfer, 
discharge or terminate, fix the salary and 
fringe benefits, bonus and increase or 
adjust the salary for the employees whose 
positions  are lower than the department 
directors.

5.	 Approve the purchase of machinery 
under a limit (whether it is one or a series 
of transactions) of four million baht per 
transaction, and no more than 20 million baht 
per year except in cases where approval has 
been received from the company’s Board 
and/or the purchase has appeared in annual 
business operational plans or the annual 
budget. 

6.	 Have the authority to approve the termination 
of use, disposal, sale and leaseback of assets 
according to the pertaining regulations in 
cases where the accounting net value is not 
over one million baht. 

7.	 Submit proposed contracts and/or 
transactions for the company’s benefit to the 
Board of Directors’ meeting for approval. 

8.	 Have the authority to approve the purchase 
of raw materials valued at no more than 10 
million baht per transaction and no exceeding 
70 million baht per month.

9.	 Carry out other duties assigned by the Board 
of Directors and/or the Executive Committee 
with the authority to carry out any procedures 
necessary for fulfilling said duties.

It is noted that in conducting matters in which 
the Chief Executive Officer, authorized person or 
persons with possible conflicts (according to the 
policy of the Stock Exchange of Thailand) has 
interests or conflicts of interests with the company 
and/or its subsidiaries, and/or related companies, 
the Chief Executive Officer has no authority to 
decide such matters.

Company’s Secretary 

Roles and Responsibilities of the Company’s 
Secretary

1. Board of Directors and Subsidiaries Meetings 

	• Set agendas for the Board of Directors 
meetings with executives.

	• Ensure meetings are conducted smoothly and 
in compliance with the law.

	• Attend meetings and prepare minutes of the 
Board of Directors meetings.

	• Prepare agendas, meeting documents, and 
send them along with the meeting invitations 
to directors.

	• Verify the minutes of the Board of Directors 
meetings.

	• Collect and archive the meeting minutes to 
ensure convenience when retrieved.

2. Company’s and Subsidiaries’ Sub-committee 
Meetings (If any)  

	• Set meeting agendas with the chairman of the 
sub-committee 

	• Prepare agendas and meeting documents, 
and send them with invitations for the specific 
meetings.

	• Ensure meetings are conducted smoothly and 
in compliance with the law.

	• Attend meetings and prepare minutes of the 
sub-committee meetings.

	• Verify the minutes of the sub-committee 
meetings. 

	• Collect and archive the meeting minutes to 
ensure convenience when retrieved. 

3. Company’s and Subsidiaries’ Shareholders’ 
Meetings 

	• Organize shareholders’ meetings in 
compliance with the law.

	• Prepare and send invitations and the annual 
report to shareholders and regulatory 
agencies.

	• Coordinate with shareholders regarding 
proposals for the Board of Directors and 
management executives to consider. 

	• Prepare the agenda for shareholders’ meeting 
for the chairman of the meeting.

	• Attend and ensure smooth, lawful conduct of 
shareholders’ meetings.

	• Prepare and archive shareholders’ meeting 
minutes, send them to regulatory agencies 
and shareholders, and publish them on the 
company website.

4. Documentation, Submission of Records, and 
Archival of Documents of the Company and 
Subsidiaries 

	• Write and maintain records of directors and 
annual reports.

	• Archive and submit conflict of interest reports 
from directors or executives.

	• Keep all of company policies and regulations 
approved by the Board of Directors that are 
accurate and accessible for inspection such 
as original versions of different regulations.

5. Stock Exchange and SEC Affairs 

	• Ensure compliance with regulations of the 
Stock Exchange and SEC for the listed 
company, subsidiaries, directors, and 
executives.

	• Serve as the coordinator with the Stock 
Exchange and SEC.

	• Notify the Stock Exchange and SEC of any 
updates related to company directors or 
executives.

6. Roles and Responsibilities towards the 
Company’s and Subsidiaries’ Board of Directors 
and Sub-committees 

	• Advise and provide consultancy to newly 
appointed directors on their responsibilities.

	• Provide advice and report to about the roles 
and responsibilities according to the law and 
regulation of the stock exchange and SEC as 
a board of director of the company 

	• Maintain records and profiles of directors.

	• Act as a consultant to directors and 
communicate relevant information between 
them.

	• Prepare necessary information for nominating 
directors and sub-committee members, 
including remuneration.

	• Act as a bridge between the Board and 
company management executives.

	• Organize performance evaluations for the 
Board and sub-committees and compile 
assessment reports.

7. Roles and Responsibilities towards the 
Company’s and Subsidiaries’ Shareholders 

	• Foster relationships with shareholders.

	• Address and consider shareholder inquiries 
and proposals.

	• Act as a bridge between shareholders, the 
Board, and executives.

	• Notify shareholders about relevant 
information, such as meeting minutes.

8. Regulatory Compliance 

	• Ensure company and subsidiaries comply with 
all regulations, including preparing the annual 
report (One 56-1).

9. The Company’s and Subsidiaries’ Corporate 
Governance 

	• Promote awareness and understanding of 
corporate governance principles among 
directors and ensure compliance of such 
principles 

	• Provide information and guidance to directors 
and executives in preparing reports required 
by laws or regulations to be disclosed to 
the public to ensure transparency, such 
as acknowledging obligations related to 
securities holding reports and disclosures.

	• Monitor the company’s operations for 
compliance with internal regulations and 
regulations from the stock exchange and 
relevant regulatory agencies 
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10. Registration of the Company’s and 
Subsidiaries’ Directors 

	• Ensure accurate and complete registration of 
directors and company regulations.

11. Document Certification of the Company and 
Subsidiaries Company

	•  Certify the accuracy of corporate documents 
and provide translations (if any). 

12. Other duties 

	• Perform other tasks as announced by the 
Securities and Exchange Commission 
Thailand (SEC) 

7.4 Information on executives

7.4.1 Management Team

Mr. Prompong Chaikul               

	• Vice Chairman

	• Chairman of Executive Committee

	• Chief Executive Officer 

	• Chaiman of Growth Committee

	• Risk Management Committee Member

Dr. Nunticha Chaikul

	• Vice Chairman of Executive Committee

	• Chairman of Sustainable Development Committee 

Dr. Surasit Chungpaiboonpatana

	• Deputy Chief Executive Officer 

	• Executive Director

Mr. Naris Chandang            

	• Chief Marketing Officer

	• Executive Director

	• Sustainable Development Committee Member

	• Growth Committee Member

	• Risk Management Committee Member 

Mr. Chaiyot Thaveeratitham

	• Chief Financial Officer 

	• Executive Director 

	• Growth Committee Member

	• Risk Management Committee Member

Dr. Nut Sritirawisarn

	• Chief Operations Officer 

	• Executive Director 

	• Sustainable Development Committee Member

	• Growth Committee Member

	• Risk Management Committee Member 
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7.4.2 Remuneration policy for 
executive directors and executives

Guidelines for Management compensation 

The Nomination and Remuneration Committee 
considers the remuneration of directors 
and Chief Executive Officer, submitting the 
proposal to the Board of Directors for approval. 
Remuneration for the Board of Directors requires 
approval of the shareholders at a shareholders’ 
meeting. The company’s guidelines regarding 
management compensation are laid down as 
follows: 

Guidelines for Director 

The company determines appropriate remuneration 
to attract and retain directors with suitable 
knowledge and capabilities for the company. 
Principal factors in the consideration include: 

	• the company’s performance, 

	• responsibilities assigned to directors, and 

	• average remuneration rate of businesses in 
the same industry. 

Directors’ remuneration consists of an annual 
retainer fee and meeting attendance fee. 

Guidelines for high level 

The Executive Committee will consider 
remuneration of high level senior directors and 
directors of various departments to maintain pay 
at an appropriate level in order to attract and 
retain executives with suitable knowledge and 
capabilities for the company. Principal factors in 
the consideration include: 

	• the company’s performance 

	• the Key Performance Indicators - KPI when 
considering an increase in remuneration or 
annual salary raise 

	• average remuneration rate in the industry 

In addition, the company may also seek 
consultation from experts in Human Resources 
Management at the company’s expense. 

7.4.3 Total amount of the remunerations of executive directors and executives

 
Remuneration for Managements 		

						                       

 (unit:Baht) 

Remuneration

Fiscal year 2024
ending December 

31st,‘24

Fiscal year 2025
ending December 

31st,‘25

Number of recipients Total Payment Number of recipients Total Payment

Total Salary 6 21,132,725 7 23,929,393

Total Bonus 6 1,730,838 5 1,032,932

Provident Fund 5 1,455,256 5 1,383,100

Total 24,318,819 26,345,425
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7.5 Human Resources 

As of 31 December 2024 and 31 December 2025, the number of employees (excluding executives) divided 
according to their major fields of work were as follows:

 

									                  
(unit: Person)

As of December 
31st,‘24

As of December 
31st,‘25

1.	 Operations & Development 914 1,014

2.	 Supply chain 42 68

3.	 Finance & Administration 32 37

4.	 Business Development 30 33

5.  Technology 12 14

Total 1,030 1,166

The company has set the policy to fix compensation for the employees in line with the performance of the 
company for both short-term and long-term. The company reviews the compensation policy for employees 
to be in line with the same levels as other companies in the same industry and within proximity.

The company has a policy to provide fringe benefits, which are useful for employees such as the provident 
fund and annual physical check-up.  Besides this, the company encourages the employees to play sports 
and to read.  In order for the employees to exercise and relax after work, the company provides badminton 
courts, tables for playing table tennis and a library in the building.

Personnel Management Policy

The company recognizes the value and significance of human resources as an important strategic factor in 
driving the organization toward stable and sustainable growth. The company firmly believes that employees 
with high quality, expertise, integrity and organization commitment are the foundation of the company’s 
competitive advantage, especially in the rapid evolution of technology and semiconductor industry context.  

For this reason, the company is committed to managing its workforce and personnel costs at an optimal 
and efficient level. We prioritize recruiting people of high integrity, retaining talented workers, and fostering 
employee engagement and pride in their work. We also develop the potential of employees at all level to 
ensure that they are prepared for change, capable of adapting, and able to consistently create added value 
for the organization. We also instill core values, a positive work culture, and good governance so that our 
employees can grow alongside the sustainable growth of the company.  

From such intentions, the company has established 
this Human Resources Management Policy to 
demonstrate the commitment to systematically 
recruiting, nurturing, developing, and retaining 
personnel. This will align with our business 
strategies and operational goals of each phrase. 
We also integrated anti-corruption practices 
and respect for human rights into the personnel 
management process. The core principles are as 
follows: 

1) Organizational Structure and Manpower 
Planning 

The company creates the organizational structure, 
job positions, job levels and workforce to align with 
the business direction, strategies, and operational 
goals for each year. This is under regular review 
to ensure that the company can accommodate 
changes in the business environment, technology, 
and corporate expansion timely and effectively. 

2) Fair Recruitment and Selection 

The company conducts the recruitment 
and selection of personnel at all levels with 
transparency and fairness. We evaluate candidates 
based on their personal attributes, qualifications, 
knowledge, competencies, and suitability for 
the position, as well as their potential for future 
development and growth. The company uses a 
systematic selection process through committees, 
assessment tools, and appropriate testing. We also 
verify employment history and background checks 
regarding corruption or misconduct, ensuring 
we are able to recruit personnel with integrity, 
capability, and alignment with our corporate 
culture. 

3) Equal Opportunity in Hiring and Appointment 

The company prioritizes creating equal 
opportunities in hiring, appointment, development, 
and career advancement through the principles 
of merit, focusing on knowledge, capability, 
dedication, and performance. This approach aims 
to promote diversity and maximize the potential of 
our personnel, without discrimination on the basis 
of race, nationality, religion, gender, age, marital 
status, or physical disability.

4) Respect for and Protection of Human Rights

The company respects the law, human 
rights principles, and the human dignity of 
all shareholders. Employees are required to 
familiarize themselves and strictly follows the laws 
relevant to their duties and responsibilities. This 
includes cases of overseas operations, where local 
laws, customs, traditions, and cultures must be 
taken into account. The company does not support 
the use of forced labor or child labor and promotes 
human rights vigilance both within the organization 
and among its subsidiaries, suppliers, and business 
partners. Furthermore, the company also protects 
and provides remedies to those affected by rights 
violations in accordance with legal requirements.

5) Right to Join Associations and Organizations

The company respects the rights and liberties of 
employees to participate in lawfully established 
associations or organizations. However, such 
participation must not conflict with the employee’s 
duties and responsibilities, must not create a 
conflict of interest, must not involve seeking 
external income from performing the duties, and 
must not involve the unauthorized disclosure of 
company’s information or confidentiality.

6) Personal Data Protection and Privacy

The company respects and protects the privacy 
of its employees by safeguarding personal data 
such as compensation, medical history, and family 
information. We prevent the disclosure of such 
information to unrelated parties, except where 
such disclosure is required by law or where proper 
consent has been obtained.

7) Merit-Based Compensation and Performance 
Management

The company employs systematic job evaluation 
and performance management processes to 
ensure that the determination of compensation and 
benefits is both fair and competitive using merit-
based principles. We pay compensation based on 
job position, performance results, and individual 
knowledge or competencies and regularly conduct 
surveys and benchmarking against the labor 
market. 
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In addition, the company has implemented a 
Performance Management System to concretely 
align organizational, team, and individual goals. 
This system encourages employees to fully 
utilize their potential while receiving continuous 
evaluation, feedback, and development to 
collectively contribute to the company’s long-term 
success and sustainability. 

Training and Development Policy & Approach

The company establishes its personnel 
development and training policy by adhering to 
the Strategic Human Capital Development to 
enhance competitiveness, ensure the readiness 
of the workforce, and maintain long term 
business continuity.  Personnel development 
is systematically integrated with the corporate 
strategy, workforce planning, and risk 
management plans. 
The company’s personnel development approach 
does not focus solely on organizing training 
activities, but prioritizes capability management 
and the reduction of skill gaps that could impact 
production efficiency, product quality, safety, and 
the ability to adapt to future business changes. 

Key Principles for Development
The company formulates its personnel 
development principles based on the following key 
concepts: 

1. Business-Aligned Development

The formulation of training and personnel 
development plans is directly aligned with 
the corporate strategic direction, production 
plans, capacity expansion plans, and quality 
and efficiency targets to ensure that personnel 
development can support the company’s business 
performance concretely. 

2. Workforce Readiness & Risk Management

The company prioritizes personnel readiness in 
critical roles to mitigate risks arising from skill 
shortages, ensure operational continuity, and 
manage the impacts from technological changes 
or organizational restructuring. 

3. Systematic & Sustainable Development

Personnel development is conducted under a clear 
framework and process, ranging from development 
needs analysis, curriculum design, and training 

implementation to monitoring and evaluation. 
This ensures continuous learning and practical 
applicability in actual operations.

4. Learning through Practice

The company promotes learning and the 
development of personnel potential through 
actual work in the workplace along with internal 
knowledge transfer and systematic theoretical 
training. This is to enhance the effectiveness of 
the learning process, reduce the time required for 
capability development, and increase professional 
operational readiness. 

Additionally, the company has developed a 
Leadership Mentoring Program to uplift the skills 
and potential of employees, especially in the 
production line, through a “mentoring” system. 
This system emphasizes learning from real-world 
experience, close guidance, and a transfer of 
knowledge essential for the company’s operation 
and business management. This will lead to 
fostering new generation leaders and strengthen 
the organization in the long terms. 

5. Role-Based Development

The company creates personnel development 
guidelines by taking into account the differences 
in job levels, roles, and functions to ensure 
maximum development effectiveness, allow 
for application in actual operations, and create 
tangible added value for the organization. The 
curricula and development activities are designed 
to align with core competencies and role specific 
competencies. 

In this regard, the company prioritizes the 
capability development of personnel across 
all groups, including executives and corporate 
leaders, managers and supervisors, engineers and 
technical specialists, as well as operational staffs. 
Personnel development is linked to succession 
planning and the building of talent pipeline to 
ensure readiness for business expansion and 
future organizational changes. 

Furthermore, the company focuses on developing 
skills essential for the digital age and advanced 
technology industries such as digital skills, 
data analytics, systems thinking, and cross-
functional collaboration. This aims to enhance 
competitiveness, increase operational agility, and 
support the organization’s long-term sustainable 
growth.

Strategic Personnel Development Approach

The company creates a strategic personnel 
development approach aimed at enhancing 
the capability and readiness of personnel at all 
levels to align with the business direction, the 
competitive environment, and future industry 
changes. The development approach covers the 
following key aspects: 

1) Core Skills Development

The company focuses on the systematic 
development of both fundamental and specific 
skills essential for operations in each position 
to maintain operational standards, safety, and 
quality within the production process. This is done 
through training, internal knowledge transfer, and 
learning through practice so that personnel can 
perform their duties efficiently in compliance with 
established standards and minimizes operational 
risks. 

2) Critical Skills Development

The company prioritizes the development of 
skills that have a direct impact on business value 
creation, such as quality and process management, 
problem analysis and solving, efficiency 
improvement, and cost management, to support 
goals regarding productivity, cost optimization, 
and organizational competitiveness. Development 
is promoted through process improvement 
projects and the application of Lean and Six Sigma 
methodologies, as well as, developing personnel 
to drive changes and deliver tangible business 
results. 

3) Future Skills Development

To prepare personnel for future changes in 
technology, organizational structure, and work 
styles, the company focuses on developing 
essential long-term skills including systematic 
thinking through the Shark Tank Program, learning 
competency and agility, digital usage, and cross-
functional collaboration to support the sustainable 
growth direction of the business and the industry. 

4) Leadership & Management Development

The company prioritizes the development of 
leaders at all levels to enhance capabilities in 
team leadership, decision-making, communication, 
performance management, and business goal 
management through simulation workshop in the 
Business Challenge Game Program. 

This aims to develop leaders to be capable of 
driving organizational strategy, fostering employee 
engagement, and supporting sustainable team 
growth. 

5) Talent & Succession Development

The company systematically selects and develops 
quality personnel to prepare for critical roles 
and to mitigate risks from future shortages of 
leaders or specialists. This process links Talent 
& Succession Planning with the Individual 
Development Plan: IDP. There is constant 
monitoring of progress to ensure organizational 
management continuity. 

6) Learning System & Culture Development

The company promotes diverse learning formats, 
including in-house training, project-based learning, 
the utilization of internal trainers, and e-learning 
systems to support a culture of continuous 
learning to prepare personnel for ongoing 
development and adaptation. 

Governance and Monitoring

The company mandates that personnel 
development operates under the Human 
Resources Department with Line Executives to 
ensure that the implementation aligns with the 
established policies and objectives. Progress is 
monitored and evaluated regularly to guarantee 
that investments in personnel development can 
create value, enhance competitiveness, and 
support the long-term growth of the business.

Forward-looking Perspective 

The company is confident that the strengthening 
of Organization Capability systematically and 
continuously is a crucial factor in uplifting 
competitiveness and ensuring long-term business 
sustainability. Under the rapid changes of 
technology and semiconductor industries, the 
company focuses on personnel development in 
parallel with the creation of a learning ecosystem 
that connects both internal and external resources. 
In the next phase, the company plans to establish 
and expand strategic partnerships with specialized 
external organizations, such as the National 
Science and Technology Development Agency 
(NSTDA), and leading higher education institutions, 
including Mahanakorn University of Technology, 
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King Mongkut’s Institute of Technology 
Ladkrabang (KMITL), King Mongkut’s University 
of Technology North Bangkok (KMUTNB), and 
King Mongkut’s University of Technology Thonburi 
(KMUTT), to jointly develop curricula, training 
programs, and learning activities that meet 
industry demands across the entire value chain.

The collaborations will focus on upskilling and 
reskilling personnel for an exponential growth 
from the upstream level, including fundamental 
knowledge development, workforce preparation, 
and the building of talent pipeline to the 
midstream and downstream levels. The scope will 
cover the application of advanced technology, 
production process development, quality and 
efficiency enhancement, as well as building 
internal technology experts and leaders. 

The company believes that integrating knowledge 
from the education sector, research institutions, 
and the industry will unlock new personnel 
development opportunities with greater depth and 
range. This integration enhances the organization’s 
readiness, flexibility, and adaptability across all 
dimensions, ultimately leading to the company’s 
stable and sustainable long-term growth.
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7.6 Other significant information	
7.6.1 Name of the person assigned to take direct responsibility

Company secretary and head of compliance unit Mr. Yunyong Sawasdi

The person assigned to take direct responsibility 
for accounting oversight

Mr. Chaiyot Thaveeratitham

The person assigned to head of Internal Audit Miss Sunan Wongmutthavanich

7.6.2 Name of Head of Investor Relations and contact information

Investor Relations Contact 

Stars Microelectronics (Thailand) Public Company Limited 

Bang Pa-In Industrial Estate (I-EA-T Free Zone) 605-606 Moo 2, Tambol Klongjig,  
Amphur Bang Pa-In Ayutthaya 13160

Email: ir@starsmicro.com

Tel: 035-258-555 ext 301

Fax: 035-258-914

7.6.3 Remuneration for the Auditor 

At the 2025 shareholders’ annual general meeting, the appointment of the following Auditors from EY 
Office Co. Ltd. was approved as auditors for the company: namely, Ms. Vilailak Laohasrisakul (Certified 
Public Accountant License No. 6140); and/or Mr. Termphong Opanaphan (Certified Public Accountant 
License No. 4501); and/or Ms.Manee Rattanabunnakit (Certified Public Accountant License No. 5313).The 
meeting also approved auditing remuneration for 2025 of 2,530,000 baht.  

Auditing remuneration for the past three years (2023-2025) 

Unit : Baht 

Year 2023 Year 2024 Year 2025

         Audit fee 2,430,000 2,530,000 2,530,000

 

Other service : -No-

The Auditor

EY Office Co., Ltd.

1875 One Bangkok Tower 3, Level 34 - 37 Rama 4 Road, Kwang Lumphini,  
Khet Pathumwan, Bangkok 10330

Tel : 02 264 9090


