
 

Nomination and Remuneration Committee Charter 

MASSTEC LINK Public Company Limited 

MASSTEC LINK Public Company Limited (“the Company”) recognizes the importance 
of good corporate governance and believes that leadership is a key driver for sustainable 
growth. The Board of Directors has resolved to establish the "Nomination and 
Remuneration Committee" to support the Board as an independent mechanism with the 
following main objectives: 

1. Systematic Nomination: To ensure transparency and fairness in selecting directors 
and senior executives, aligning with business strategies while considering Board Skill 
Matrix and Board Diversity Matrix. 

2. Fair and Motivating Remuneration: To structure compensation and benefits for 
directors and senior executives at a competitive level within the industry to attract 
and retain high-potential talent, ensuring transparency and stakeholder confidence. 

The Board of Directors, therefore, establishes this Charter as a guideline for the 
Nomination and Remuneration Committee to perform its duties effectively and in 
accordance with international standards and regulatory requirements. 

1. Composition of the Nomination and Remuneration Committee 

1.1  The Nomination and Remuneration Committee consists of at least three (3) 
members, and more than half of the total members must be Independent 
Directors.  

1.2  The Board of Directors shall appoint one member of the Nomination and 
Remuneration Committee as the Chairman of the Nomination and Remuneration 
Committee.  

1.3  The Nomination and Remuneration Committee shall appoint a Secretary to the 
Nomination and Remuneration Committee (who may or may not be the Company 
Secretary) to assist the committee in its operations, coordination regarding meeting 



 

appointments, agenda preparation, meeting document distribution, recording of 
minutes, and other tasks assigned by the committee. 

2. Appointment and Term of Office 

2.1  The term of office for a member of the Nomination and Remuneration Committee 
corresponds to the term of a Company Director (3 years per term). Members who 
vacate office by rotation may be re-appointed by the Board of Directors, but shall 
not exceed three (3) consecutive terms, unless the Board of Directors or the 
Shareholders' Meeting deems that such an extension of the term of office does not 
impair their independence.  

2.2  A member of the Nomination and Remuneration Committee vacates office upon:  

2.2.1 Death.  

2.2.2 Resignation.  

2.2.3 Disqualification as an “Independent Director” or “Director” under the Public 
Limited Companies Act, the Securities and Exchange Act, and other relevant laws.  

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

2.2.5 The Shareholders' Meeting resolves for removal as a Company director.  

2.2.6 Court order for removal.  

2.3  Any member of the Nomination and Remuneration Committee wishing to resign shall 
submit a resignation letter to the Company, with the resignation becoming effective 
from the date the letter reaches the Company.  

2.4  If a member of the Nomination and Remuneration Committee resigns or is removed 
before the end of their term, they should notify the Company in writing at least one 
(1) month in advance with reasons so the Board of Directors can consider appointing 
a replacement. The Company shall notify the Stock Exchange of Thailand of such 
resignation.  



 

2.5  In the event that the entire Nomination and Remuneration Committee vacates office, 
the vacating members shall continue to perform their duties until a new committee 
is appointed and takes office.  

2.6  In the case of a vacancy for reasons other than rotation, the Board of Directors shall 
appoint a qualified person to replace the vacating member as soon as possible, or at 
the latest within three (3) months from the date of vacancy, ensuring the 
committee meets the legal requirements. The replacement member shall hold office 
only for the remaining term of the member they replace.  

2.7  If the Chairman of the Nomination and Remuneration Committee resigns or vacates 
office, the Board of Directors shall elect a new Chairman after appointing a qualified 
replacement member. 

3. Meetings of the Nomination and Remuneration Committee 

3.1 Calling of Meetings: The Chairman of the Nomination and Remuneration Committee or 
an assigned person shall call the meetings. The Chairman or the Secretary shall prepare the 
meeting notice specifying the date, time, venue, and agenda, and send it along with relevant 
documents to the members at least five (5) business days in advance (unless in urgent 
cases to protect the Company's rights). Electronic meetings are permitted.  

3.2 Frequency: The committee shall meet at least two (2) times per year, or more 
frequently as deemed necessary by the Chairman.  

3.3 Attendance and Quorum: At least half (1/2) of the total members must be present to 
constitute a quorum. If the Chairman is absent, the members present shall elect one 
member to preside over the meeting.  

3.4 Voting: Decisions are made by a majority vote of the members present. One member 
has one vote. In case of a tie, the Chairman has a casting vote. Any member with a conflict 
of interest in a particular matter is prohibited from voting on that matter (except for the 
determination of remuneration for the Board as a whole). Dissenting opinions shall be 
recorded in the minutes.  



 

3.5 Minutes: The Secretary shall record and distribute the minutes to all committee 
members within seven (7) days after the meeting to ensure timely reporting to the Board of 
Directors. 

4. Scope of Powers, Duties, and Responsibilities 

4.1  Nomination: Consider and select qualified candidates for the Board of Directors and 
the Chief Executive Officer (CEO) position by establishing clear criteria, utilizing the 
Board Skill Matrix and Board Diversity Matrix, and consulting databases such as the 
IOD Director Pool.  

4.2  Remuneration: Determine fair and reasonable compensation and benefits for 
directors and the CEO, ensuring alignment with duties, responsibilities, performance, 
and industry standards, for Board or Shareholders' Meeting approval.  

4.3  Succession Planning: Establish nomination policies and guidelines for senior 
executives and ensure the existence of an effective Succession Plan for the CEO and 
senior management.  

4.4  Performance Evaluation: Define Board KPIs and establish guidelines for the annual 
performance assessment of the Board of Directors and its sub-committees.  

4.5  Development: Formulate development plans for directors and oversee the 
orientation program for new directors to ensure they understand the business nature 
and direction of the Company.  

4.6  CEO Evaluation: Conduct the annual performance assessment of the CEO, define 
CEO KPIs, and propose salary adjustments or bonuses for Board approval.  

4.7  Budgeting: Review the annual salary increment and bonus budget for the Company 
and its subsidiaries to ensure alignment with overall performance and industry 
benchmarks.  

4.8  Annual Disclosure: Prepare the report of the Nomination and Remuneration 
Committee to be disclosed in the Company’s Annual Registration Statement / 
Annual Report (Form 56-1 One Report), signed by the Chairman of the committee. 



 

5. Remuneration 

The Board of Directors shall consider and propose the remuneration for the 
Nomination and Remuneration Committee members to the Shareholders' Meeting for 
approval. Approval requires at least two-thirds (2/3) of the total votes of shareholders 
present. 

6. Reporting 

The Nomination and Remuneration Committee is responsible for reporting its 
activities, decisions, and recommendations to the Board of Directors, shareholders, and 
investors. This includes providing an independent opinion on the transparency of the 
nomination and remuneration management. 

7. Performance Evaluation 

The Nomination and Remuneration Committee shall conduct an annual Self-
Assessment (both group and individual) to review their performance and obstacles, 
reporting the results to the Board of Directors and including them in the Annual Report. 

8. Review and Update 

The Nomination and Remuneration Committee shall review this Charter annually 
and propose necessary amendments to the Board of Directors for approval to ensure it 
remains current and compliant with regulations. 

 

Definitions: Terms such as "Listed Company," "Parent Company," "Subsidiary," "Executive," 
and "Controlling Person" 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. 

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


