
 

Corporate Governance and Sustainability Committee Charter 

MASSTEC LINK Public Company Limited 

MASSTEC LINK Public Company Limited (the “Company”) recognizes the importance of conducting 
business on a foundation of transparency coupled with long-term sustainable growth. The Company is 
committed to integrating Good Corporate Governance principles with Environmental, Social, and 
Governance (ESG) dimensions to build confidence among all stakeholders. The Board of Directors has 
therefore assigned the Corporate Governance and Sustainability Committee to consider and establish this 
Corporate Governance and Sustainability Committee Charter. 

Overview of the Corporate Governance and Sustainability Committee Operations This Committee serves 
as the primary mechanism for driving the organization through two key missions of equal weight as follows: 

• Corporate Governance (CG) Dimension: Focuses on establishing a management system that is 
fair, auditable, and free from corruption to ensure that the Company's decisions are based on the 
best interests of the organization and shareholders under a framework of strict laws and business 
ethics. 

• Sustainability (ESG) Dimension: Focuses on creating a balance between business performance 
and natural resource preservation, and improving the quality of life for employees and society, to 
transition the organization toward a low-carbon business that is responsible to the world in every 
operational process. 

To enable the Corporate Governance and Sustainability Committee to perform its duties as required 
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 Corporate Governance and Sustainability Committee 

1.1  The Committee consists of at least three (3) directors, and more than half of the total members 
must be Independent Directors (The definition of "Independent Director" refers to the Audit 
Committee Charter).  

1.2  The Board of Directors shall select and appoint one Corporate Governance and Sustainability 
Committee member, who must be an independent director, to serve as the Chairman of the 
Corporate Governance and Sustainability Committee.  
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1.3  The Corporate Governance and Sustainability Committee shall appoint a Secretary to the Corporate 
Governance and Sustainability 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 Corporate Governance and Sustainability Committee defines otherwise. 

2. Qualifications of the Corporate Governance and Sustainability Committee 

2.1  Must be a Company Director who possesses full qualifications and has no prohibited characteristics 
under the Public Limited Companies Act and the Securities and Exchange Act.  

2.2  Must not be a person with characteristics indicating a lack of suitability to be trusted in managing 
a public-owned business according to the notifications of the Securities and Exchange Commission 
(SEC).  

2.3  Must possess sufficient knowledge and experience to perform duties as a Corporate Governance 
and Sustainability Committee member. 

3. Appointment and Term of Office 

3.1  The term of office for a member of the Corporate Governance and Sustainability Committee 
corresponds to the term of a Company Director, which is three (3) years per term. One (1) year 
herein refers to the period between the date of the Annual General Meeting of Shareholders in 
the year of appointment until the date of the Annual General Meeting of Shareholders in the 
following year. Members who vacate office by rotation may be re-appointed, but shall not exceed 
three (3) consecutive terms, unless approved by the Board of Directors' Meeting and/or the 
Shareholders' Meeting (as the case may be) that such an extension does not impair their 
independence.  

3.2  In addition to vacating office by rotation under Clause 3.1, a Corporate Governance and 
Sustainability Committee member vacates office upon: 

• 3.2.1 Death. 

• 3.2.2 Resignation. 

• 3.2.3 Disqualification as an “Independent Director” according to the criteria of the Capital 
Market Supervisory Board and the Stock Exchange of Thailand. In the event of vacating 
office under this clause, the person who lacks "Independent Director" qualifications may 
continue to serve as a Company Director at the discretion of the Board of Directors. 
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• 3.2.4 Disqualification as a Company Director or possessing prohibited characteristics under 
the Public Limited Companies Act, or having characteristics indicating a lack of suitability 
to be trusted in managing a public-owned business under the Securities and Exchange Act 
(including amendments) and relevant SEC notifications. 

• 3.2.5 The Board of Directors resolves for removal with at least three-fourths (3/4) of the 
votes of directors present and voting. 

• 3.2.6 The Shareholders' Meeting resolves for removal as a Company Director (the 
resolution must consist of no less than three-fourths (3/4) of the total votes of 
shareholders present and voting, holding at least half (1/2) of the total shares held by 
those present and voting). 

• 3.2.7 Court order for removal from the position of Company Director.  

3.3  Any member wishing to resign before the end of their term shall submit a resignation letter to the 
Company. The resignation becomes effective from the date the letter reaches the Company or the 
date specified (whichever is later). Members wishing to resign should notify the Company in writing 
at least one (1) month in advance with reasons so the Board of Directors can consider appointing 
a qualified replacement.  

3.4  In the event that the entire Committee vacates office, the vacating members shall continue to 
perform their duties until a new Committee takes office.  

3.5  In the event that a member resigns or is removed before the end of their term, the Company shall 
immediately notify the Stock Exchange of Thailand of the resignation or removal and its cause. The 
removed director may also clarify such reasons to the Stock Exchange of Thailand.  

3.6  In the case of a vacancy for reasons other than rotation, the Board of Directors shall appoint a 
qualified person to replace the member as soon as possible, or at the latest within three (3) months 
from the date the number of members becomes incomplete, to ensure the legal requirements are 
met. The replacement member shall hold office only for the remaining term of the member they 
replace.  

3.7  If the Chairman of the Committee resigns or vacates office in any case before the end of the term, 
the Board of Directors shall select a new Chairman after appointing a qualified replacement 
member who has no prohibited characteristics under the law. 

4. Meetings of the Corporate Governance and Sustainability Committee 

4.1  Calling of Meetings and Agenda 
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• 4.1.1 To call a meeting, the Chairman shall prepare a notice specifying the date, time, venue, 
and clear agenda, and send the notice along with supporting documents to the members at 
least five (5) business days in advance to allow sufficient time for consideration or request for 
additional information. 

• 4.1.2 The meeting notice or supporting documents may be sent via electronic means if a 
member has expressed such a wish or given consent. 

• 4.1.3 In cases of urgent necessity to protect the Company's rights and benefits, a meeting may 
be called electronically or by other means, and documents may be sent less than five (5) 
business days in advance. 

4.2  Number of Meetings 

• 4.2.1 The Committee must hold at least one (1) meeting per year, depending on the situation 
and necessity, to ensure that the Committee’s operations achieve the established objectives. 

4.3  Meeting Attendance 

• 4.3.1 All members should attend every meeting. A quorum requires no less than half (1/2) of 
the total members. The Chairman of the Committee shall preside over the meeting. If the 
Chairman is absent or unable to perform duties, the members present shall elect one member 
to preside. 

• 4.3.2 The Committee may invite the ESG Working Group, directors, or executives of the 
Company or its subsidiaries (if any) to attend meetings regarding relevant matters. 

4.4  Voting Decisions are made by a majority vote of the members present. In case of a tie, the Chairman 
has a casting vote. If any member objects to a resolution, such objection shall be recorded in the 
minutes. 

4.5  Meeting Minutes The Secretary shall record the minutes, which must be sent to the Committee 
for consideration within 14 days from the meeting date, and sent to other executives (if any) to 
confirm information specifically in relevant agendas. The Board of Directors will be informed of the 
Committee’s report at its next meeting. 

5. Scope of Powers, Duties, and Responsibilities 

The Corporate Governance and Sustainability Committee has the following powers, duties, and 
responsibilities in two main areas: 
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Corporate Governance Aspect:  

5.1  Consider, determine guidelines, and recommend policies and strategies regarding the Code of 
Conduct, business ethics, Whistleblowing Policy, and Anti-Corruption policies/guidelines to the 
Board of Directors and management to establish standardized organizational practices aligned with 
the objective of being an organization that delivers sustainable value to all stakeholders.  

5.2  Supervise management performance to ensure compliance with Good Corporate Governance and 
Anti-Corruption policies, including reviewing and evaluating performance results with the Board and 
management, and providing recommendations for compliance.  

5.3  Advise, promote, and support the creation of a corporate culture of governance and sustainable 
development; ensure that executives and employees at all levels recognize and understand 
policies and practices related to CG, Code of Conduct, Anti-Corruption, and relevant guidelines 
sufficiently and continuously.  

5.4  Review the Company to ensure efficient and effective Anti-Corruption processes consistent with 
regulatory guidelines, starting from promotion, awareness creation, risk assessment, internal control, 
preventive systems, reporting of wrongdoing, auditing, and reviewing the Anti-Corruption self-
assessment as audited and evaluated by the internal auditor.  

5.5  Review the Company to ensure proactive risk management regarding fraud to review workflows, 
controls, and operational supervision in each area to consider establishing good internal controls.  

5.6  Review all relevant policies or criteria at least once (1) a year.  

5.7  Prepare the Corporate Governance and Sustainability Committee Report to be disclosed in the 
Company's Annual Report (Form 56-1 One Report).  

5.8  Perform any other tasks assigned by the Board of Directors. 

Sustainability Aspect:  

5.9  Define the vision, mission, and ESG Strategy to be integrated into the Company's core business 
plan.  

5.10  Consider, determine guidelines, and recommend sustainable business policies to lay a foundation 
for fair, transparent, and sustainable operations for all stakeholders.  
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5.11  Acknowledge results of compliance with the sustainable business policy, and monitor the ESG 
Working Group to ensure sustainability issues are part of strategy formulation, annual plans, and 
the Company's sustainability performance indicators.  

5.12  Prepare a report on driving sustainable business to be disclosed in the Annual Report (Form 56-1 
One Report) covering: 

• a. Sustainability goals aligned with long-term business goals. 

• b. Business strategies to achieve sustainability goals. 

• c. Management of impacts on stakeholders in the business value chain. 

• d. Stakeholder analysis in the business value chain. 

• e. Quantitative indicators aligned with sustainable business goals. 

• f. Performance results in various areas. 5.13 Perform any other tasks assigned by the Board of 
Directors. 

6. Remuneration 

The Board of Directors shall consider and approve the remuneration for the Corporate Governance 
and Sustainability Committee as deemed appropriate and propose it to the Shareholders' Meeting for 
approval. The resolution must be approved by at least two-thirds (2/3) of the total votes of shareholders 
present. 

7. Reporting 

The Committee has the duty and responsibility to report its activities or other assigned duties to 
the Board of Directors. This report is significant to the Board, shareholders, and general investors as it 
represents the independent and straightforward opinions of the Committee, ensuring the Board that 
management has operated with caution and considered the equal interests of all shareholders. 

8. Performance Evaluation 

Performance evaluation of the Committee shall be conducted annually. The Committee will 
prepare an evaluation report as information for its opinions and report to shareholders in the Annual Report. 

9. Review and Update of the Charter 
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The Committee shall review this Charter annually and recommend appropriate amendments for 
the Board of Directors' approval. 

Definitions: Terms such as "Listed Company," "Parent Company," "Subsidiary," "Sister Subsidiary," 
"Associate Company," "Controlling Power," "Related Person," "Executive," "Major Shareholder," "Controlling 
Person," and "Consolidated Financial Statement" (if any) shall have the same meanings as defined in the 
Notification of the Securities and Exchange Commission No. Kor Chor. 17/2551 regarding the Determination 
of Definitions in Notifications relating to the Issuance and Offer for Sale of Securities. 

The Corporate Governance and Sustainability Committee Charter shall be fully effective upon the listing 
of the Company's securities on the Stock Exchange



 


