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1. Definition 

“Company” means G-Able Public Company Limited  

“Board of Directors” means The Board of Directors of G-Able Public Company Limited 

“Director” means Director of G-Able Public Company Limited 

“RSD Committee”  means The Risk and Sustainability Development Committee of  
G-Able Public Company Limited 

“Member of the RSD Committee means Member of the Risk and Sustainability Development 
Committee of G-Able Public Company Limited 

“Executive”  means A person who hold an executive position of G-Able Public 
Company Limited 

2. Objective 

The Board of Directors has appointed the RSD Committee (a) to monitor, provide recommendations, and 
oversee the overall risk management to ensure appropriate risk control and mitigation of risk impacts, as 
well as being informed of the outcomes of enterprise risk management and changes in risk levels; and (b) 
to monitor, provide recommendations, and oversee sustainability development performances to create 
long-term value for the Company’s stakeholders. 

3. Composition 

3.1 The RSD Committee shall consist of not less than 3 Directors or Executives, and at least 1 Director 
must be the Member of the RSD Committee.  

3.2 The Board of Directors and/or the RSD Committee shall elect one Member of the RSD Committee to 
be the Chairman of the RSD Committee.  The Chairman of the RSD Committee shall be the Director 
and shall not be the same person holding a position of the Chairman of the Board of Directors.  

3.3 The Chief Executive Officer shall be the Member of the RSD Committee by virtue of position. 

4. Qualifications 

4.1 Possessing qualifications with no prohibited characteristics pursuant to public companies limited 
law and other relevant laws 

4.2 Being a person who has knowledge, capabilities and experiences that are beneficial to performing 
duties as the Member of the RSD Committee and being able to devote sufficient time to fulfill the 
duties of the RSD Committee in pursuit of the objectives as assigned by the Board of Directors 
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5. Appointment, Office Term and Vacating Office 

5.1 Appointment 

1) The Member of the RSD Committee shall be appointed by the Board of Directors. 

2) The Chairman of the RSD Committee may be appointed by the Board of Directors or by the 
RSD Committee through the election of one Member of the RSD Committee. 

3) The Company shall assign its employee to act as the secretary to the RSD Committee with 
approval from the RSD Committee. 

5.2 Office Term 

1) If the Member of the RSD Committee is the Director, the office term shall be in accordance 
with the office term of his/her directorship.  A retiring Member of the RSD Committee is eligible 
for re-election.  

2) In case the Member of the RSD Committee is not the Director but the Executive, the office 
term shall be as long as he/she holds the position of the Company’s Executive. 

3) In case the position of the Member of the RSD Committee becomes vacant due to any reason 
other than a retirement by rotation, the Board of Directors shall consider and appoint a 
qualified person as the Member of the RSD Committee to ensure that the RSD Committee has 
the number of members as specified in this Charter. 

5.3 Vacating Office 

1) The Member of the RSD Committee shall vacate office upon: 

1.1) death; 

1.2) resignation; 

1.3) lack of qualifications, or possession of a prohibition under the public companies limited 
law and/or the securities and exchange law; 

1.4) removal by a resolution of the Board of Directors’ meeting;  

1.5) removal by a court order; and 

1.6) termination from being the Director or the Executive of the Company. 

2) Any Member of the RSD Committee who wishes to resign from his/her position shall submit a 
written resignation letter to the Company.  The resignation shall take effect from the date the 
resignation letter is received by the Company. 
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3) In the event that a position of the Member of the RSD Committee becomes vacant, resulting 
in the number of committee member having fewer than the minimum required, the Board of 
Directors shall consider and appoint a qualified person to become the Member of the RSD 
Committee.  In other cases, the Board of Directors may consider and appoint a qualified 
person to become the Member of the RSD Committee as deemed appropriate. 

4) In the event that the RSD Committee vacates office as a whole, the RSD Committee who 
vacates office shall remain in the office until the new RSD Committee takes over and starts 
performing its duties. 

6. Duties and Responsibilities 

6.1 Performance regarding risk management 

(1) To consider and review the enterprise risk management policy, and to propose the same to 
the Board of Directors for consideration and approval 

(2) To review and approve the risk management structure and the level of risk appetite to ensure 
alignment with the enterprise risk management policy, business strategies and business goals 
as approved by the Board of Directors  

(3) To consider, acknowledge and provide recommendations on the results of risk assessment 
and management on a quarterly basis 

(4) To promote enterprise risk management awareness within the organization 

(5) To communicate with the Internal Audit Department about key risks for considering the 
adequacy of the Company’s internal control system  

(6) To report the results of risk assessments and performance to the Board of Directors at least 
once a year and as soon as possible in cases where there are important events that materially 
impact the Company’s financial position and operating results 

(7) To seek for recommendation from an independent advisor with the Company bearing all 
associated costs when the RSD Committee considering appropriate and necessary in 
performing the risk management-related duties  

(8) To perform any other tasks related to risk management as assigned by the Board of Directors  

6.2 Performance regarding sustainability development 

(1) To consider and review sustainability development policy, covering environmental, social, and 
governance (ESG) issues, and to propose the same to the Board of Directors for consideration 
and approval  

(2) To consider and approve the organizational sustainability development goals, including the 
operational guidelines to achieve these approved goals, with a review at least once a year 
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(3) To consider, acknowledge, oversee, and monitor the performance of sustainability 
development activities to ensure that the goals are achieved, and the performances are in line 
with the operational guidelines, as well as to provide recommendations on sustainability 
development according to the practices of the Stock Exchange of Thailand and the Securities 
and Exchange Commission  

(4) To seek recommendation from an independent advisor with the Company bearing all 
associated costs when the RSD Committee considering appropriate and necessary in 
performing the sustainability development-related duties  

(5) To perform any other tasks related to sustainability development as assigned by the Board of 
Directors 

7. Meeting 

7.1 Number of Meetings 

7.1.1 The RSD Committee shall hold a meeting at least twice a year.  Additional meeting(s) may be 
held as the Chairman of the RSD Committee deems appropriate. 

7.1.2 The Chairman of the RSD Committee may hold additional meetings as he/she deems 
appropriate or upon request from the Member of the RSD Committee or when an agenda is 
necessary to be discussed jointly. 

7.2 Meeting Participants  

7.2.1 At the RSD Committee’s meeting, there must be not less than one-half of the Member of the 
RSD Committee to constitute a quorum. 

7.2.2 The Chairman of the RSD Committee shall act as the chairman of the meeting.  In case the 
Chairman of the RSD Committee is not presenting at the meeting or unable to perform his/her 
duties, other Members of the RSD Committee presenting at the meeting shall elect one 
member among themselves to preside over such meeting as the chairman of the meeting. 

7.2.3 The RSD Committee may invite the Company’s Executives or related persons to attend 
meetings or request clarifications on related matters.  

7.3 Voting 

7.3.1 A resolution of the meeting shall be passed by a majority vote, whereby each member shall 
have one vote.  In case of a tie vote, the chairman of the meeting shall have a casting vote. 

7.3.2 Any Member of the RSD Committee having conflict of interest on a matter considering shall 
not be entitled to vote and participate on that matter in the meeting. 

7.4 Minutes of the Meeting 

The secretary to the RSD Committee or the person assigned shall be a minutes taker. 
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8.  Reporting 

The RSD Committee shall report its performance, meeting results or any other reports that the Board of 
Directors deems appropriate to be known at the Board of Directors’ meeting.  

9. Performance Evaluation 

The RSD Committee shall assess its performance annually and shall report obstacles that cause failure to 
achieve the objectives (if any) to the Board of Directors for acknowledgment. 

10. Charter Review 

The RSD Committee shall review its Charter annually and shall recommend any amendments as it deems 
appropriate to the Board of Directors for consideration and approval.  


