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Board of Directors Charter 
of 

Pinthong Industrial Park Public Company Limited 
 

1. Achievement of Vision 

The Board of Directors of Pinthong Industrial Park Public Company Limited (the “Board”) firmly 
believes that good corporate governance practices will enhance the Company’s performance and 
constitute a key factor in achieving the Company’s most important ob jective, namely to maximize 
shareholder value. 

The Board has the legal responsibility to oversee the Company’s business operations and is 
accountable to all stakeholders, including customers, shareholders, employees, service providers, and 
society. 

 
2. Composition and Qualifications 

1) The Board of Directors shall consist of not less than five (5 )  directors, and not less than 
one-half of the total number of directors shall reside in the Kingdom of Thailand. The Board shall 
comprise: 

– executive directors; 
– non-executive directors; and 
– non-executive directors who are independent directors in a proportion of not less than 

one-third of the total number of directors, and in any case not fewer than three (3 ) 
persons. Such independent directors shall hold shares not exceeding one percent (1%) 
of the total voting rights of the Company, its parent company, subsidiaries, associated 
companies, major shareholders, or controlling persons of the Company, including 
shareholdings of related persons1 of such independent directors.  

2) All directors shall possess the qualifications as prescribed under Section 68 of the Public 
Limited Companies Act B.E. 2535 (1992) (as amended) and the Securities and Exchange Act B.E. 2535 
( 1 9 9 2 )  ( as amended), and shall not possess any characteristics indicating a lack of suitability to be 
entrusted with the management of a company with public shareholders, as prescribed by the 
Securities and Exchange Commission. 

1 “Related persons” means persons as defined under the Notification of the Securities and Exchange Commission No. KorJor. 17/2551 Re: 

Definitions in Notifications relating to the Issuance and Offering of Securities (as amended or as substituted).  
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 Independent directors shall be persons possessing the qualifications as prescribed by the 
Securities and Exchange Commission and/or the Capital Market Supervisory Board, and shall have 
appropriate experience and sound judgment, be free from bias, and perfo rm their duties with 
impartiality. Such persons may be drawn from any professional field, as considered and 
recommended by the Nomination and Remuneration Committee appointed by the Board of Directors, 
as being qualified for nomination for first-time appointment as directors of the Company. 
 In this regard, the Board of Directors shall appoint one (1 )  independent director to serve as 
the Chairman of the Board of Directors. 
 
3. Term of Office and Meetings 

 At every Annual General Meeting of Shareholders, one-third (1/3 ) of the total number of 
directors shall retire from office. If the number of directors cannot be divided into three (3 )  equal 
parts, the number nearest to one-third (1/3 ) shall retire. Directors who retire by rotation may be re-
elected.  
 In the first and second years following the registration of the Company, the directors who 
are to retire shall be determined by drawing lots. In subsequent years, the directors who have held 
office for the longest period shall retire. 

A director who retires by rotation may be re-elected for another term. In this regard, in the 
case where a director who retires by rotation is an independent director and is re -elected, such 
independent director shall have a consecutive term of not more than nine (9) years from the date of 
his or her first appointment as an independent director, unless the Board of Directors determines that 
it is necessary for such person to continue serving as an independent director for the best interests 
of the Company. 

In addition to retirement by rotation, a director shall vacate office upon: 
(1) resignation; 
(2) death; 
(3) lacking the qualifications or possessing prohibited characteristics under the law 

governing public limited companies, the law governing securities and exchange, and 
other applicable laws; 

(4) a resolution of the shareholders’ meeting to remove such director; 
(5) a court order for removal; 



- English Translation - 

 
Revision No.3 Approved on 24.02.26 (BOD 2/2026) 

Page 3/9 

(6) being deemed lacking the suitability to be entrusted with the management of a 
company with public shareholders pursuant to Section 8 9 /3  of the Securities and 
Exchange Act B.E. 2535 (1992) (as amended). 

1) Directors shall be appointed by the shareholders’ meeting by a majority vote in 
accordance with the following criteria and procedures: 
– Each shareholder shall have one (1) vote per one (1) share; 
– In the election of directors, voting may be conducted on an individual basis or for 

several persons collectively as a slate, as the shareholders’ meeting may deem 
appropriate; provided that in each resolution, shareholders shall cast all of their votes 
and may not allocate their votes among any person or group of persons in any 
proportion; 

– The election of directors shall be determined by a majority vote, and the persons 
receiving the highest votes in descending order shall be elected as directors in a 
number equal to the number of directors required at that time. In the event of a tie, 
the chairman of the shareholders’ meeting shall have a casting vote.  

In this regard, the Board of Directors shall propose the list of nominees for appointment 
as directors of the Company to replace those retiring by rotation, and shall provide shareholders with 
the opportunity to nominate candidates for directorship prior to each Annual General Meeting of 
Shareholders. 

2) In the event that a vacancy in the position of director arises for any reason other than 
retirement by rotation, the Board of Directors may appoint a person who possesses the qualifications 
and does not possess any prohibited characteristics under the law governing public limited companies 
to fill such vacancy at the next meeting of the Board of Directors, unless the remaining term of such 
director is less than two (2) months. The person so appointed shall hold office only for the remaining 
term of the director whom he or she replaces. Such resolution of the Board of Directors shall be 
passed by a vote of not less than three-fourths (3/4) of the number of the remaining directors. 

3) A quorum of the Board of Directors’ meeting shall consist of not less than one -half of the 
total number of directors.  
 
4. Authority, Duties and Responsibilities 
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The directors shall have the duties and responsibilities to manage the Company in accordance 
with applicable laws, the Company’s objectives, and Articles of Association, as well as the lawful 
resolutions of the Board of Directors and the shareholders’ meet ings, with responsibility, honesty, 
integrity, and due care, and with a duty to safeguard the interests of the Company. The key duties 
and responsibilities may be summarized as follows: 

1) To manage the Company in compliance with applicable laws, the Company’s objectives, 
the Articles of Association, and the resolutions of the shareholders’ meetings, with honesty, due care, 
and in the best interests of the Company;  

2) To determine the Company’s goals, directions, policies, business plans, and budgets, and 
to supervise and oversee the management and administration of management or any persons 
entrusted, to ensure compliance with the policies prescribed by the Board of Di rectors, in order to 
maximize the Company’s economic value and shareholders’ profit. 

3) To consider the management structure and to appoint the Executive Committee, the 
Managing Director, and other sub-committees as deemed appropriate, including having the authority 
to appoint, delegate, or assign any sub-committee or working group to consider or perform any matter 
as deemed appropriate by the Board of Directors; 

4) To have the authority to review, consider, and approve the Company’s policies, directions, 
strategies, business plans, and operational plans for major investment projects, as proposed by sub -
committees and/or management; 

5) To monitor the Company’s performance to ensure compliance with the business plans 
and budgets on a continuous basis, as well as to monitor the operations and performance of sub -
committees and/or management on a regular basis, in order to ensure effective business operations 
of the Company;  

6) To convene the Annual General Meeting of Shareholders within four (4) months from the 
end of the Company’s accounting period; 

7) To arrange meetings of the Board of Directors at least once (1 )  per quarter, with the 
meeting schedule determined in advance for the entire year. All directors shall attend the Board 
meetings, and additional meetings may be convened as necessary; 

8) In calling a meeting of the Board of Directors, the Chairman of the Board or a person 
designated by him or her shall send a notice of the meeting together with the agenda and supporting 
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documents to all directors not less than three (3 )  days prior to the meeting date, in order to allow 
directors sufficient time to review the information, unless in case of urgency to protect the rights or 
interests of the Company, in which case the meeting notice may be given by other means or the 
meeting date may be scheduled earlier. 

9) A director who has an interest in any matter shall not be entitled to vote on such matter, 
and such director shall leave the meeting during the consideration of such matter in order to allow 
the meeting to deliberate and express opinions independently; 

10)  To prepare the Board of Directors’ annual report and to be responsible for the preparation 
and disclosure of the financial statements as audited by the external auditor, in order to present the 
financial position and operating results for the preceding year, and to submit the same to the 
shareholders’ meeting for consideration and approval; 

11)  To oversee that the Company complies with laws relevant to the Company’s business, 
the law governing public limited companies, the law governing securities and exchange, and other 
applicable laws, as well as the rules and regulations of the Securities and Exchange Commission, the 
Office of the Securities and Exchange Commission, the Capital Market Supervisory Board, and the 
Stock Exchange of Thailand, including, but not limited to, connected transactions and the acquisition 
or disposal of assets; 

12)  A director shall notify the Company without delay if he or she has a direct or indirect 
interest in any contract entered into by the Company, its subsidiaries, or its associated companies, or 
if there is any increase or decrease in his or her shareholding or debentures in the Company, its 
subsidiaries, or its associated companies. 

13)  To be accountable to shareholders on a regular basis and to conduct the Company’s 
business in a manner that preserves the best interests of shareholders, as well as to ensure accurate, 
complete, timely, standardized, and transparent disclosure of information to investors; 

14)  To ensure that the Company establishes internal audit measures in order to maintain an 
effective internal control system, including risk management and the reliability of financial reporting, 
by arranging for an internal audit function to monitor, implement, and coordinate with the Audit 
Committee; 
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15)  To prepare the Company’s balance sheet and profit and loss statement as of the end of 
the Company’s accounting period, as audited by the external auditor, and to submit the same to the 
shareholders’ meeting for consideration and approval; 

16)  The Board of Directors may delegate authority to one or more directors, any sub -
committee, or any other person to perform any act on its behalf under the supervision of the Board 
of Directors, or to grant such person authority as the Board of Directors deems appropriate and within 
such period as the Board of Directors deems appropriate. The Board of Directors may revoke, 
withdraw, amend, or modify such delegation of authority or the person so authorized as it deems 
appropriate. 

17)  A director shall not engage in any business having the same nature as and in competition 
with the business of the Company, or become a partner in an ordinary partnership, or an unlimited 
liability partner in a limited partnership, or a director of a private company or any other company 
conducting business of the same nature as and in competition with the business of the Company, 
whether for his or her own benefit or for the benefit of others, unless prior disclosure has been made 
to the shareholders’ meeting before the resolution for appointment. 

Provided that the following matters may only be undertaken upon prior approval of the 
shareholders’ meeting. In this regard, in any matter in which a director has an interest or any conflict 
of interest with the Company and/or its subsidiaries (if any), such director shall not be entitled to vote 
on such matter. 

(A) Matters required by law to be approved by the shareholders’ meeting;  
(B) Transactions in which a director has an interest and which are required by law or the 

regulations of the Stock Exchange of Thailand to be approved by the shareholders’ meeting.  
The following matters shall require approval of the Board of Directors by a majority vote 

of the directors present at the meeting and approval of the shareholders’ meeting by a vote of not 
less than three-fourths (3/4) of the total votes of the shareholders present and entitled to vote: 

(A) the sale or transfer of the whole or any substantial part of the Company’s business;  
 ( B) the purchase or acquisition of the business of another company or private company 

by the Company; 
(C) the execution, amendment, or termination of contracts relating to the lease of the 

whole or any substantial part of the Company’s business, the assignment of the management of the 
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Company’s business to any other person, or the amalgamation with another person for the purpose 
of profit and loss sharing; 

(D) the amendment of the Memorandum of Association or the Articles of Association;  

(E) capital increase, capital reduction, or issuance of debentures; 

(F) amalgamation or dissolution of the Company; 

(G) any other matters as prescribed under the Securities and Exchange Act and/or the 
regulations of the Stock Exchange of Thailand requiring approval of both the Board of Directors and 
the shareholders’ meeting by the votes as specified above. 

In this regard, in any matter in which a director has an interest or a conflict of interest with 
the Company and/or its subsidiaries (if any), such director shall not be entitled to vote on such matter.  

 
5. Authority, Duties and Responsibilities in Relation to the Framework Agreement for 

Business Operations 

1) To acknowledge the list of assets with potential and suitability for investment by the 
Company, as approved by the Executive Committee;  

2) To consider and approve the exercise or non-exercise of rights under the framework 
agreement for business operations, which shall require the affirmative vote of more than one -half of 
the total number of independent directors. In considering such agenda, all independent directors 
shall attend the meeting. In the event that any independent director is unable to attend the meeting 
in person at the time when the Board of Directors considers the exercise or non -exercise of rights 
under such framework agreement, such independent director may attend and vote via electronic 
means, whether within or outside the Kingdom, and shall subsequently certify the minutes of such 
meeting. 
 
6. Roles and Responsibilities of the Chairman of the Board  

1) To oversee, monitor, and ensure that the Board of Directors performs its duties effectively 
and achieves the Company’s objectives and key goals; 

2) To ensure that all directors participate in promoting an ethical corporate culture and good 
corporate governance; 
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3) To jointly determine the agenda of the Board of Directors’ meetings and to ensure that 
significant matters are appropriately included in the meeting agenda; 

4) To allocate sufficient time for Board meetings to enable management to present matters, 
and for directors to deliberate, exercise sound judgment, and express independent opinions on 
significant issues; 

5) To promote good relationships among executive directors and non -executive directors, 
and between the Board of Directors and management. 

 
7. Sub-Committees 

1) The Board of Directors may establish sub-committees to support the Board of Directors in 
the performance of its duties and responsibilities, including but not limited to the Audit Committee, 
the Nomination and Remuneration Committee, the Risk Management Committee, the Corporate 
Governance and Sustainability Committee, and the Executive Committee; 

2) The Board of Directors shall consider and approve the membership of such sub -
committees and their charters, which shall prescribe the key matters relating to composition, duties 
and responsibilities, management, and any other matters relating to such sub-committees as deemed 
appropriate by the Board of Directors. 

 
8. Directors’ Remuneration  

 The Board of Directors, upon the recommendation of the Nomination and Remuneration 

Committee, shall determine the policy on monetary and non-monetary remuneration. The 

remuneration determination process shall be transparent and commensurate with the duties  and 

responsibilities, and at a level comparable to industry standards. In this regard, the remuneration of 

the Board of Directors shall be subject to approval by the shareholders’ meeting.  

9. Performance Evaluation 

 The Board of Directors shall arrange for a performance evaluation at least once (1 )  per year, 

both on a collective basis and on an individual basis, in order to jointly consider performance and 

operational issues during the preceding year, with a view to making improvements and enhancing 
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efficiency. The results of such evaluation shall be disclosed in the Annual Registration 

Statement/Annual Report (Form 56-1 One Report). 
 

10. Review of the Charter  

 The Board of Directors shall arrange for a review of the Board of Directors Charter at least once 

(1) per year to ensure that the Charter is aligned with the Company’s direction and applicable laws.  

11. Advisors 

 The Board of Directors may seek professional advice from external advisors at the expense 
of the Company. 
 

 This Board of Directors Charter shall be effective as from 24 February 2026, as amended (No. 
3) and approved by the Board of Directors at its Meeting No. 2/2026 held on 24 February 2026.  

 
 
           - Mr. Prasan Tanprasert - 
      Chairman of the Board of Directors 


