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Criteria and Process for the Nomination and Appointment of Directors 
MASSTEC LINK Public Company Limited 

 
The nomination and appointment of directors is of paramount importance, as directors play a 

vital role in defining strategies and business directions to achieve the Company’s objectives. Directors also 
promote good corporate governance to ensure fairness, transparency, and the creation of long-term value 
for shareholders and stakeholders, leading to sustainable growth. To ensure a clear and transparent 
process, the Board of Directors of MASSTEC LINK Public Company Limited (“the Company”) has assigned 
the Audit Committee (referred to in this document as the “Nomination Committee”) to determine the 
criteria and methods for the nomination and appointment of directors. 
1. Criteria for the Nomination and Appointment of Directors 
The Nomination and Remuneration Committee has established criteria for nominating directors based on 
appropriateness and alignment with the Company's business nature, strategy, direction, good corporate 
governance policy, and Articles of Association, as well as relevant laws. In recruiting suitable individuals, 
the Committee considers the Board Skill Matrix and Board Diversity, including knowledge, expertise, and 
experience, without discrimination regarding age, gender, nationality, race, religion, or origin. 
Qualifications of Nominated Directors: 

1. Legal Status: Must be a natural person who is of legal age, not bankrupt, incompetent, or quasi-
incompetent, and has no record of imprisonment for dishonesty-related property crimes or 
dismissal due to corruption. 

2. Legal Compliance: Must possess full qualifications and have no prohibited characteristics under 
Section 68 of the Public Limited Companies Act, Telecommunications Business laws, Section 89/3 
of the Securities and Exchange Act, and regulations of the SEC and the SET. 

3. Competency: Possess knowledge, vision, and experience beneficial to the Company’s direction, 
with a sense of responsibility and a positive attitude toward the organization. 

4. Integrity and Dedication: Maintain a clean working record with high morals and ethics. Must be 
able to perform Fiduciary Duties (Duty of Care and Duty of Loyalty) and dedicate sufficient time 
to attend Board meetings regularly. 

5. Independence: Able to express opinions, ask questions, and exercise independent judgment, 
including the courage to oppose actions of other directors or management if they conflict with 
the best interests of the Company or stakeholders. 

6. Leadership: Possess leadership qualities, emotional maturity, and the ability to effectively 
supervise management. 
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7. Directorship Limits: Must not hold more than five (5) directorships in other Thai listed companies 
to ensure no hindrance to their duties at the Company. 

8. No Conflict of Business: Must not operate a business of the same nature or in significant 
competition with the Company or its subsidiaries, nor be a partner or significant shareholder (over 
1%) in such businesses, unless disclosed to the shareholders prior to appointment. 

9. No Conflict of Interest: Must have no conflicts of interest with the Company. 
10. Clean Legal Record: Must not have been convicted of crimes related to securities laws, public 

company laws, financial institution laws, or money laundering laws, whether in Thailand or 
abroad. 

Qualifications of Independent Directors: 
In addition to the general qualifications above, an Independent Director must: 

1. Shareholding: Hold no more than 1% of the total voting shares of the Company, its parent 
company, subsidiaries, or related persons. 

2. Management Role: Not be or have been an executive director, employee, or advisor with a fixed 
salary, or a controlling person of the Company or its affiliates, unless they have been free from 
such roles for at least two (2) years. 

3. Blood Relations: Not be a biological or legally registered relative (parent, spouse, sibling, child) of 
other directors, executives, or major shareholders. 

4. Business Relationship: Have no current or past business relationship (transactional value $\ge$ 20 
million THB or 3% of NTA, whichever is lower) that may interfere with independent judgment, 
unless free from such relationship for at least two (2) years. 

5. Audit/Professional Service: Not be or have been an auditor or a professional service provider (e.g., 
legal or financial advisor) receiving over 2 million THB per year from the Company or its affiliates, 
unless free from such roles for at least two (2) years. 

6. No Representative Role: Not be a director appointed as a representative of major shareholders or 
related persons. 

7. No Competing Business: Must not engage in a business that significantly competes with the 
Company. 

2. Nomination and Appointment Procedures 
When a directorship becomes vacant due to retirement by rotation or other reasons, the Committee 

will identify candidates through the following channels: 
• Shareholder Proposals: Allowing shareholders to nominate candidates via the Company website. 
• Board Recommendations: Nominations from existing board members. 
• Professional Search Firms: Utilizing external consultants for screening. 
• Director Pool: Utilizing the database of the Thai Institute of Directors (IOD). 

For directors seeking re-election, the Committee considers past performance, meeting attendance, and 
contributions to the organization. 
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Appointment Process for Retirement by Rotation: 
1. The Nomination Committee presents the candidates’ profiles to the Board for endorsement. 
2. The Board proposes the endorsed candidates to the Annual General Meeting (AGM) for election. 
3. Voting Method: 

o One share equals one vote. 
o Shareholders may vote for individuals or a group but cannot split votes (Non-cumulative 

voting). 
o Candidates with the highest votes in descending order shall be elected. In case of a tie, 

the Chairman of the meeting shall have the casting vote. 
Appointment Process for Other Vacancies: The Nomination Committee proposes a candidate to 

the Board for appointment at the next meeting, unless the remaining term is less than two (2) months (in 
which case it goes to the AGM). The replacement director shall serve only for the remaining term of the 
director they replace. The Board’s resolution for such an appointment requires at least three-fourths (3/4) 
of the votes of the remaining directors. 
 


