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Audit Committee Charter 

MASSTEC LINK Public Company Limited 

MASSTEC LINK Public Company Limited (the “Company”) recognizes the importance 
of a Good Corporate Governance system. Therefore, the Audit Committee has been appointed 
as a key mechanism for oversight and auditing, specifically in the following areas: (1) Monitoring 
operations to align with business strategies and policies; (2) Compliance with relevant 
regulations and laws; (3) Business risk management and control; (4) Preparation of financial 
reports and selection of appropriate accounting policies; (5) Internal control and internal audit; 
and (6) Connected transactions. This Audit Committee Charter has been established to ensure 
that the Audit Committee can perform its duties as prescribed by law and as assigned by the 
Board of Directors accurately, efficiently, transparently, and in accordance with the Good 
Corporate Governance principles for listed companies. 

1. Composition of the Audit Committee 

1.1  The Audit Committee consists of at least three (3) members. Every member must be 
a Company Director and possess the qualifications of an Independent Director (as 
detailed in Clause 2.6).  

1.2  At least one (1) Audit Committee member must possess sufficient knowledge, 
understanding, and experience in accounting and/or finance to review the reliability of 
financial statements. This member must continuously develop their accounting or 
finance knowledge, be able to ask direct questions, and interpret and evaluate the 
answers received.  

1.3  The Board of Directors shall select and appoint one Audit Committee member as the 
Chairman of the Audit Committee.  

1.4  The Audit Committee shall appoint a Secretary to the Audit Committee, who may or 
may not be the same person as the Company Secretary, to assist in operations and 
coordination regarding meeting appointments, agenda preparation, document 



 

distribution, recording of minutes, and other assigned tasks, unless the Board of 
Directors defines otherwise. 

2. Qualifications of the Audit Committee 

2.1  Must be an Independent Director (as detailed in Clause 2.6) appointed by the Board 
of Directors or the Shareholders' Meeting (as the case may be).  

2.2  Must not be a director assigned by the Board of Directors to make decisions on the 
operations of the Company, the Parent Company, Subsidiaries, Associate Companies, 
Sister Subsidiaries, Major Shareholders, or Controlling Persons of the Company.  

2.3  Must not be a director of the Parent Company, Subsidiary, or Sister Subsidiary 
specifically in cases where they are listed companies.  

2.4  Must have sufficient knowledge and experience to perform duties as an Audit 
Committee member.  

2.5  Should not serve as a director in more than five (5) other listed companies.  

2.6  Must possess the following qualifications of an Independent Director: 

• 2.6.1 Holding no more than one (1) percent of the total voting shares of the 
Company, Parent Company, Subsidiary, Associate Company, Major Shareholder, or 
Controlling Person, including shares held by related persons of that Independent 
Director. 

• 2.6.2 Not being or having been an executive director, employee, staff, advisor 
receiving a regular salary, or Controlling Person of the Company, Parent Company, 
Subsidiary, Associate Company, Sister Subsidiary, Major Shareholder, or Controlling 
Person, unless having vacated such position for at least two (2) years prior to 
appointment. This exclusion does not apply to cases where the Independent 
Director was a government official or advisor to a government agency that is a 
Major Shareholder or Controlling Person. 

• 2.6.3 Not being a person related by blood or legal registration as a father, mother, 
spouse, sibling, child, or spouse of a child of other directors, executives, Major 



 

Shareholders, Controlling Persons, or persons to be proposed as directors, 
executives, or Controlling Persons of the Company or its Subsidiaries. 

• 2.6.4 Not having or having had a business relationship with the Company, Parent 
Company, Subsidiary, Associate Company, Major Shareholder, or Controlling Person 
in a manner that may interfere with independent judgment. Not being or having 
been a significant shareholder or Controlling Person of a person with a business 
relationship with the Company, Parent Company, Subsidiary, Associate Company, 
Major Shareholder, or Controlling Person, unless having vacated such position for 
at least two (2) years prior to appointment. 

o Business relationship includes commercial transactions in the ordinary 
course of business, leasing property, transactions involving assets or 
services, or providing/receiving financial assistance through loans, 
guarantees, or using assets as collateral, resulting in a debt obligation of 
three (3) percent of the Company's net tangible assets or 20 million Baht 
or more (whichever is lower). 

• 2.6.5 Not being or having been an auditor of the Company, Parent Company, 
Subsidiary, Associate Company, Major Shareholder, or Controlling Person, and not 
being a significant shareholder, Controlling Person, or partner of the audit firm 
belonging to the Company's auditor, unless having vacated such position for at 
least two (2) years prior to appointment. 

• 2.6.6 Not being or having been a provider of any professional services, including 
legal or financial advisory services, receiving fees exceeding two (2) million Baht 
per year from the Company, Parent Company, Subsidiary, Associate Company, 
Major Shareholder, or Controlling Person, and not being a significant shareholder, 
Controlling Person, or partner of such service provider, unless having vacated such 
position for at least two (2) years prior to appointment. 

• 2.6.7 Not being a director appointed as a representative of the Company’s 
directors, Major Shareholders, or shareholders related to Major Shareholders. 



 

• 2.6.8 Not operating a business of the same nature and in significant competition 
with the Company or its Subsidiaries, or not being a significant partner in a 
partnership, an executive director, employee, staff, or advisor receiving a regular 
salary, or holding more than one (1) percent of the total voting shares of another 
company operating a business of the same nature and in significant competition. 

• 2.6.9 Not having any other characteristics that prevent the expression of 
independent opinions regarding the Company's operations. 

3. Appointment and Term of Office 

3.1  The term corresponds to the term of a Company Director, which is three (3) years per 
term. Members who vacate office by rotation may be re-appointed, but shall not 
exceed three (3) consecutive terms, unless approved by the Board or Shareholders' 
Meeting that such extension does not impair independence.  

3.2  Vacation of office occurs upon: 

• 3.2.1 Death. 

• 3.2.2 Resignation. 

• 3.2.3 Loss of Audit Committee qualifications or as defined by the SEC/SET. 

• 3.2.4 Loss of Independent Director qualifications. 

• 3.2.5 Disqualification under the Public Limited Companies Act or the Securities and 
Exchange Act. 

• 3.2.6 Removal by a Board resolution (at least 3/4 of votes present). 

• 3.2.7 Removal by a Shareholders' Meeting resolution (at least 3/4 of votes present 
and holding at least half of the shares present). 

• 3.2.8 Court order. 3.3 Resignation requires at least one (1) month's written notice. 
3.6 Vacancies (other than rotation) must be filled within three (3) months. 

4. Meetings of the Audit Committee 



 

4.1  Calling of Meetings and Agenda 

• 4.1.1 Notices and documents must be sent at least five (5) business days in 
advance. 

• 4.1.4 Typical agenda items include: 

o Review of financial statements and accounting policies. 

o Selection and appointment of the auditor and their remuneration. 

o Review of Internal Control and Internal Audit systems (Management Letter). 

o Review of the Annual Audit Plan. 

o Review of conflicts of interest or connected transactions. 

o Compliance with SEC/SET regulations. 

o Self-performance evaluation. 

4.2  Number of Meetings 

• At least four (4) times per year. 

• At least one (1) private meeting per year with the Auditor without management 
present. 

4.3  Attendance and Voting 

• Quorum is at least half (1/2) of the total members. 

• Decisions are by majority vote. In a tie, the Chairman has a casting vote. Any 
member with a conflict of interest in a matter is prohibited from attending or voting 
on that matter. 

5. Scope of Powers, Duties, and Responsibilities 

5.1  Review the adequacy and effectiveness of Internal Control and Internal Audit systems.  



 

5.2  Review financial reporting for accuracy and adequacy.  

5.3  Review connected transactions or transactions with conflicts of interest for 
reasonableness and the Company's best interest.  

5.4  Review risk management, operational/IT governance, and cybersecurity processes.  

5.5  Review anti-corruption processes and self-assessment results.  

5.6  Ensure compliance with SEC/SET laws and relevant business laws.  

5.7  Evaluate the "Adequacy of Internal Control System Assessment Form."  

5.8  Review whistleblowing processes and summary of fraud investigations.  

5.9  Select, appoint, or terminate the independent auditor and propose their fees.  

5.10  Prepare the Audit Committee Report for the Annual Report (56-1 One Report).  

5.11  Oversee the Internal Audit unit (Review scope, plan, budget, and personnel).  

5.12  Report significant findings (Conflicts of interest, fraud, legal violations) to the Board for 
immediate correction.  

5.13  If the Auditor reports suspicious circumstances of fraud to the Committee, the 
Committee must investigate and report preliminary results to the SEC within 30 days. 

6. Remuneration 

Proposed by the Board and approved by the Shareholders' Meeting with at least two-
thirds (2/3) of the total votes of shareholders present. 

7. Reporting 

The Committee must report activities regularly to the Board. It must report findings 
immediately in cases of conflicts of interest, fraud, or legal violations. Reports to the public 
are signed by the Chairman and disclosed in the Annual Report. 

8. Performance Evaluation 



 

Conducted annually (both for the committee as a whole and for individual members) 
to ensure efficiency and objective achievement. Results are reported to the Board and 
disclosed in the Annual Report. 

9. Review and Update of the Charter 

The Committee shall review this Charter annually and recommend amendments for 
the Board's approval. 

 

Definitions: Terms such as "Listed Company," "Subsidiary," "Major Shareholder," etc., follow the 
definitions set by the SEC Notification No. Kor Chor. 17/2551. 

This Charter shall be fully effective upon the listing of the Company's securities on the Stock 
Exchange. 

 


