
Board of Directors Charter  

MASSTEC LINK Public Company Limited 

MASSTEC LINK Public Company Limited (the “Company”) recognizes and prioritizes 

compliance with Good Corporate Governance principles and Social Responsibility to promote 

and build confidence among shareholders, stakeholders, and the general public. The 

Company believes that adhering to Corporate Governance and Social Responsibility will 

provide the maximum long-term benefit to shareholders. To achieve the Company’s vision, 

the Board of Directors shall operate and perform its duties as prescribed in the Company’s 

Articles of Association, the Public Limited Companies Act B.E. 2535 (“Public Company Act”), 

the Securities and Exchange Act B.E. 2535 (“Securities Act”), and other relevant laws. The 

Board shall also oversee the Company’s operations to align with objectives, Board resolutions, 

and Shareholders' resolutions for the best interest of shareholders and stakeholders. 

1. Composition of the Board of Directors 

1.1  The Board of Directors consists of at least six (6) members who possess the 

qualifications prescribed by law and are elected by the Shareholders' Meeting. At least 

half of the total number of directors must reside in the Kingdom of Thailand.  

1.2  The Board of Directors shall elect one director as the Chairman of the Board. If deemed 

appropriate, the Board may consider electing one or more directors as Vice Chairmen.  

1.3  The Company has a policy that the Chairman of the Board should be an Independent 

Director and must not be the same person as the Chief Executive Officer (CEO), nor 

the spouse or child of the CEO. In cases where the Chairman and the CEO are not 

clearly separated—for example, if they are from the same family (excluding the 

spouse/child prohibition mentioned above), or if the Chairman is a member of the 

Executive Committee/Working Group or assigned management responsibilities 

(including being an authorized signatory as specified in the Company’s Certificate)—

the Board of Directors shall promote a balance of power between the Board and 

Management by considering one of the following principles: 



 

 

• Appoint at least one Independent Director to participate with Management in 

determining the agenda for each Board meeting; or 

• Structure the Board of Directors such that more than half of the total members are 

Independent Directors.  

1.4 The Board of Directors shall consist of Independent Directors totaling at least one-third 

(1/3) of the total members, but not less than three (3) persons.  

1.5  The Board may appoint a Secretary to the Board of Directors, 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 defines otherwise. 

2. Qualifications of the Board of Directors 

2.1  Must possess knowledge, ability, and experience beneficial to business operations; be 

honest, ethical in business, and have sufficient time to dedicate their knowledge and 

abilities to fully perform duties for the Company. A director should not serve as a 

director in more than five (5) other listed companies.  

2.2  Must possess full qualifications and not have prohibited characteristics under the 

Public Company Act, the Securities Act, and other relevant laws, and must not have 

characteristics indicating a lack of suitability to be trusted with managing a public-held 

business as announced by the Securities and Exchange Commission (“SEC Office”).  

2.3  Must not operate a business of the same nature and in competition with the 

Company’s business, nor become a partner in an ordinary partnership, an unlimited 

liability partner in a limited partnership, or a director of a private company or other 

companies operating businesses of the same nature and in competition with the 

Company and/or its subsidiaries, whether for personal benefit or the benefit of others, 

unless the Shareholders' Meeting is notified prior to the appointment resolution.  



 

 

2.4  Directors must notify the Company without delay if they have a direct or indirect 

interest in any contract made by the Company, or hold shares/debentures in the 

Company or its affiliates during the accounting year (if any).  

2.5  Independent Directors must meet the independence qualifications announced by the 

Capital Market Supervisory Board and must be able to treat the interests of all 

shareholders equally without conflict of interest, and be able to attend meetings to 

provide independent opinions. 

3. Appointment and Term of Office 

3.1  The election of directors shall follow the Company’s Articles of Association and 

relevant laws. Recruitment must be transparent and clear, considering education, 

professional experience, qualifications, and the absence of prohibited characteristics. 

The Audit Committee shall nominate qualified individuals to the Board and 

Shareholders for further election.  

3.2  The term of office is three (3) years per term. One (1) year refers to the period between 

the date of the Annual General Meeting (AGM) in the year of appointment until the 

date of the AGM in the following year. Vacating directors may be re-nominated and re-

appointed.  

3.3  At every AGM, one-third (1/3) of the directors must retire. If the number is not divisible 

by three, the number closest to one-third shall retire. In the first and second years 

after registration, retirement shall be decided by drawing lots; in subsequent years, the 

directors who have been in office the longest shall retire.  

3.4  Apart from rotation, a director vacates office upon: 

• 3.4.1 Death. 

• 3.4.2 Resignation. 

• 3.4.3 Disqualification or prohibited characteristics under the Public Company 

Act/Securities Act or SEC Office announcements. 



 

 

• 3.4.4 Removal by a Shareholders' Meeting resolution (at least 3/4 of votes present 

and eligible, holding at least half of the shares present). 

• 3.4.5 Court order.  

3.5  Any director wishing to resign before the end of their term must submit a resignation 

letter to the Company, effective from the date it reaches the Company. They should 

provide at least one (1) month’s advance notice with reasons.  

3.6  If the entire Board vacates office, they must remain as acting directors to carry out 

necessary business until a new Board takes over. A Shareholders' Meeting to elect a 

new Board must be arranged within one (1) month of vacating.  

3.7  For vacancies due to other reasons (not rotation), the Audit Committee shall select a 

qualified person to be appointed by the Board at the next meeting, unless the 

remaining term is less than two (2) months. 

4. Orientation for Newly Appointed Directors 

Newly appointed directors will receive an orientation explaining the overall summary 

and information related to the Company to create an understanding of the business and 

operations. The Company Secretary shall act as the coordinator for this matter. 

5. Meetings of the Board of Directors 

5.1  Calling of Meetings and Agenda 

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

• 5.1.4 The Chairman approves the agenda. If the Chairman is not an Independent 

Director, one Independent Director shall be appointed to jointly determine the 

agenda. 

5.2  Number of Meetings 

• 5.2.1 At least six (6) times per year, and at least once every three (3) months. 



 

 

• Each director must attend at least three-quarters (3/4) of the total Board meetings 

held in a year. 

5.3  Attendance and Quorum 

• At least half of the total members must be present, and at least one Independent 

Director must be present to constitute a quorum. 

5.4  Voting 

• Decision by majority vote. Each director has one vote. In a tie, the Chairman has a 

casting vote. Directors with an interest in a matter have no right to vote on that 

matter. 

6. Duties and Responsibilities 

6.1  Manage the Company according to laws, objectives, Articles of Association, and 

Shareholders' resolutions with honesty and care.  

6.2  Define vision, mission, policies, strategies, and financial goals for the Company and its 

subsidiaries.  

6.3  Review the Board Charter at least once (1) a year.  

6.4  Ensure efficient internal control, internal audit, and risk management systems.  

6.5  Oversee accounting, financial reporting (quarterly and annual), and appropriate 

information disclosure to shareholders and the public.  

6.6  Ensure compliance with the Code of Conduct and Anti-Corruption policy.  

6.7  Arrange the AGM within four (4) months from the end of the fiscal year.  

6.9  Hold meetings for significant matters (asset acquisition/disposal, connected 

transactions, investment expansions, risk management policies, etc.). 

7. Powers of the Board of Directors 

7.1  Appoint Sub-Committees and determine their remuneration (within the total amount 

approved by shareholders).  



 

 

7.2  Approve annual business plans, budgets, interim dividends, organizational changes, 

and significant asset/business transfers.  

7.3  Oversee the performance of the Executive Committee, CEO, and Management.  

7.4  Seek independent opinions from external advisors at the Company’s expense when 

necessary.  

7.5  Appoint, evaluate, and determine the remuneration of the CEO.  

7.6  Approve connected transactions according to SEC/SET regulations.  

7.7  Appoint directors or executives to subsidiaries/associates at least in proportion to 

shareholding.  

7.8  Oversee long-term business continuity and Succession Plans.  

7.9  Conduct annual Self-Assessments (both as a group and individual). 

8. Sub-Committees 

8.1  The Board may appoint sub-committees to support operations.  

8.2  The Board approves the appointment of members and the Charters of such sub-

committees, reviewing them annually. 

9. Remuneration 

Considered based on duties, responsibilities, performance, and industrial comparison. 

The Nomination and Remuneration Committee proposes criteria to the Board for endorsement 

and to the Shareholders' Meeting for approval (at least 2/3 of total votes present). 

10. Reporting 

Prepare a performance evaluation report for the 56-1 One Report, including meeting 

frequency, individual attendance, remuneration, and performance results according to the 

Charter. 

11. Performance Evaluation 



 

 

Conducted annually for both individuals and the whole Board. 

12. Review and Update of the Charter 

The Board shall review and approve amendments to this Charter annually. 

 

Definitions: Terms such as "Listed Company," "Subsidiary," etc., follow the definitions set by 

the SEC Notification No. Kor Chor. 17/2551. 

 


