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Nomination and Remuneration Committee Charter 
of 

Pinthong Industrial Park Public Company Limited 

1. Objective 

The Board of Directors deems it appropriate to establish the Nomination and Remuneration 
Committee Charter in order to define the composition, duties, responsibilities, and practices as 
assigned by the Board of Directors, so as to enable the Nomination and Remuneration Committee to 
perform its duties in a fair, appropriate, and transparent manner, in accordance with the Company’s 
good corporate governance principles, and to build confidence and credibility among stakeholders. 

 
2. Composition and Appointment of the Nomination and Remuneration Committee 

The Nomination and Remuneration Committee shall be appointed by the Board of Directors 
and shall consist of not less than three (3) members. The Committee should comprise a majority of 
independent directors and non-executive directors. The Board of Directors shall appoint an 
independent director who is a member of the Nomination and Remuneration Committee to serve as 
the Chairman of the Nomination and Remuneration Committee, and the Nomination and 
Remuneration Committee shall appoint its Secretary. 

 
3. Term of Office  

1) Members of the Nomination and Remuneration Committee shall have a term of office and 
vacate office in accordance with the term of office and retirement of directors of the 
Company. A member who vacates office upon the expiration of his or her term may be 
reappointed. 

2) A quorum of a meeting of the Nomination and Remuneration Committee shall consist of 
not less than one-half of the total number of members of the Committee. 

3) In the event that a vacancy in the Nomination and Remuneration Committee arises for any 
reason other than expiration of term, the Board of Directors shall appoint a qualified person 
to be a member of the Nomination and Remuneration Committee. Such replacement 
member shall hold office only for the remaining term of the member whom he or she 
replaces.  
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4. Scope, Authority, Duties and Responsibilities of the Nomination and Remuneration 
Committee 

Nomination 
1) To determine the criteria and policies for the nomination of directors of the Company and 

members of sub-committees, taking into consideration the appropriateness of the size, 
structure, and composition of the Board, and to define the qualifications of directors for 
submission to the Board of Directors and/or for approval by the shareholders’ meeting, as 
the case may be. 

2) To consider, nominate, select, and propose qualified persons for appointment as directors 
in replacement of those retiring by rotation and/or in the event of vacancies and/or for 
additional appointments. 

3) To consider and select the Chief Executive Officer. 
4) To perform any other duties relating to nomination as assigned by the Board of Directors. 
5) To establish a director development program to enhance the knowledge of existing and 

newly appointed directors, including understanding of the Company’s business, roles and 
responsibilities of directors, and key developments such as industry conditions and 
applicable laws and regulations relevant to the Company’s business. 

6) To establish a succession plan, including the preparation and periodic review of a 
development plan for the Chief Executive Officer to ensure continuity of leadership in the 
event of retirement or inability to perform duties, thereby ensuring the continuity of the 
Company’s operations. 

Remuneration 
1) To establish the criteria and policies for determining the remuneration of the Board of 

Directors, sub-committees, and the Chief Executive Officer, for submission to the Board of 
Directors and/or for approval by the shareholders’ meeting, as the case may be. 

2) To determine appropriate remuneration, both monetary and non-monetary, for members 
of the Board of Directors on an individual basis. In determining such remuneration for 
directors and the Chief Executive Officer, consideration shall be given to their duties, 
responsibilities, performance, comparison with companies in similar industries, and the 
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expected benefits to be derived from such directors and the Chief Executive Officer, and to 
propose the same to the Board of Directors for consideration and approval. 

3) To be accountable to the Board of Directors and to provide clarification and respond to 
inquiries regarding the remuneration of the Board of Directors, sub-committees, and the 
Chief Executive Officer at shareholders’ meetings. 

4) To report the policy and rationale for determining the remuneration of directors and the 
Chief Executive Officer in accordance with the requirements of the Stock Exchange of 
Thailand, and to disclose the same in the Company’s annual report. 

5) To review the appropriateness of the criteria and policies for determining remuneration on 
a regular basis, at least once (1) per year. 

6) To determine remuneration structures that are appropriate, fair, and aligned with expected 
performance, in order to reward individuals who contribute to the success of the Company 

7) To review the structure of all types of remuneration by considering the amount and 
proportion of each component to ensure appropriateness. The key principles for determining 
each type of remuneration are as follows:  
7.1 Retainer Fee shall take into consideration the following three (3) factors:  

 7.1.1 prevailing practices among companies in the same industry; 
 7.1.2 the Company’s performance and business size; and 
 7.1.3 the responsibilities, knowledge, capabilities, and experience of the directors.  

7.2 Incentive Fee, which shall be linked to the value created for shareholders, such as the 
Company’s profitability or dividends paid to shareholders; and 

7.3 Meeting Allowance shall be set at an appropriate level to encourage directors to 
perform their duties by attending meetings on a regular basis.  

8) To determine the criteria for evaluating the performance of the Chief Executive Officer. 
9) To determine the annual remuneration of directors and the Chief Executive Officer. 
10) To perform any other duties relating to remuneration as assigned by the Board of Directors. 

Management and relevant departments shall report or submit relevant information and 
documents to the Nomination and Remuneration Committee to support the Committee in 
the performance of its duties in accordance with its assigned responsibilities. 
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5. Accountability 

 The Nomination and Remuneration Committee shall be directly accountable to the Board of 
Directors in respect of the duties and responsibilities assigned to it. The Board of Directors shall remain 
responsible for the Company’s operations to external parties. 

 

6. Meetings 

1) The Nomination and Remuneration Committee shall convene meetings at least once (1 )  per 
year. The Committee may invite management, executives, employees of the Company, or any 
other relevant persons to attend the meeting, provide opinions, or submit documents and 
information as deemed relevant or necessary. 

2) The Secretary of the Nomination and Remuneration Committee shall be responsible for the 
preparation of meetings, including the arrangement of meetings, preparation of meeting 
agendas and supporting documents, and the distribution of such documents to all members 
of the Nomination and Remuneration Committee at least three (3) days prior to the meeting 
date, in order to allow sufficient time for review, unless in urgent circumstances. The Secretary 
shall also prepare and circulate the minutes of the meeting to all members of the Nomination 
and Remuneration Committee within thirty (30) working days after the meeting. 

3) At every meeting of the Nomination and Remuneration Committee, a quorum shall consist of 
not less than one-half of the total number of members of the Nomination and Remuneration 
Committee. 

4) Any member of the Nomination and Remuneration Committee who has an interest in any 
matter under consideration shall not be entitled to vote on such matter, except in the case 
of consideration of remuneration for the Board of Directors as a whole. 

5) Each member of the Nomination and Remuneration Committee shall have one (1 )  vote. 
Resolutions shall be passed by a majority vote of the members present. In the event of an 
equality of votes, the Chairman of the Nomination and Remuneration Committee shall have 
a casting vote. 

7. Reporting 
 The Nomination and Remuneration Committee shall report its performance to the Board of 
Directors for acknowledgement and shall prepare a report of the Nomination and Remuneration 
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Committee for disclosure in the Annual Registration Statement/Annual Report (Form 56-1 One Report), 
which shall be signed by the Chairman of the Nomination and Remuneration Committee. 
 

8. Remuneration of Committee Members 
 The Nomination and Remuneration Committee shall be responsible for determining the 

remuneration of the Chairman and members of the Nomination and Remuneration Committee and 

shall seek approval from the Board of Directors for submission to the Annual General Meeting of 

Shareholders for approval. 

9. Performance Evaluation 

 The Nomination and Remuneration Committee shall conduct a performance evaluation at 

least once (1 )  per year and report the evaluation results, including any problems and obstacles, to 

the Board of Directors for acknowledgement. The results of such evaluation shall be disclosed in the 

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

10. Advisors 
The Nomination and Remuneration Committee may seek professional advice from external 

advisors at the expense of the Company. 

11. Review of the Charter 

 The Nomination and Remuneration Committee shall review and assess the adequacy and 

appropriateness of the Charter at least once (1) per year and shall propose the same to the Board of 

Directors for consideration and approval. 
 

 This Nomination and Remuneration Committee 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 

 


