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Nomination, Remuneration, Corporate Governance and Sustainable Development Committee 
(“NRCSD”) Charter  

OSOTSPA Public Company Limited  

(the “Company”) 

(Approved by the Board of Directors no. 2/2023 on 22 February 2023,  
with effect from 22 February 2023 onwards) 

1. Definition 

“Committee” means  The Nomination, Remuneration, Corporate Governance and Sustainable 
Development Committee 

“Executive” means  The Executive who is appointed as the Member of the Executive 
  Committee of the Company 

2. Objective 

The Committee is appointed by the Board of Directors with responsibilities as follows. 

(1) To determine a policy on the nomination and screening of any appropriated person to be 
a director, sub-committees and/or Executive prior to proposing such person to the 
meeting of the Board of Directors and/or the shareholders for appointment.  

(2) To set up the criteria on the amount of remuneration for directors, sub-committees and 
Executive bases on benefit to the Company by comparing with the remuneration survey of 
other leading companies in the same business or considers the remuneration from other 
listed companies with similar market capitalization at the level which is proper and reflects 
their performance.   

(3) To determine relevant policies on corporate governance and in monitoring the compliance 
of business operation to be in line with good corporate governance of the Company. 

(4) To determine relevant sustainability policies, goals and strategies that are in line with 
business plans in various areas such as economy, society, environment, as well as 
supervise, review and monitor the management team to ensure sustainable development 
works shall achieve the objectives and goals of the Company. 

3. Composition 

3.1 The Committee shall be composed of the Company’s directors of at least 3 persons, the 
majority of whom (more than half of directors) are independent directors. 

3.2 The Board of Directors is empowered to appoint a member of the Committee to be the 
Chairman of the Committee, provided that the Chairman shall be an independent director.  

3.3 The Company Secretary shall act as the Secretary to the Committee, unless otherwise assigned 
by the Committee.  

4. Qualifications  

4.1 Each member of the Committee shall possess knowledge, abilities and experiences which are 
of benefit to the Company’s business operations.  They shall be knowledgeable on corporate 
governance and have honesty, integrity and ethics in conducting business operations.  They 
shall also have sufficient time to fully dedicate their knowledge and abilities, as well as to 
perform their duties, for the Company. 
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4.2 Each member of the Committee shall be fully qualified and possesses no characteristics as 
prohibited by the laws on public limited companies, securities and exchange and any other 
applicable laws governing the business operation of the Company.  They shall not lack those 

credible attributes as required to be possessed by the Securities and Exchange Commission.  

4.3 Each member of the Committee shall immediately notify the Company if they have any vested 
interest, whether directly or indirectly, in any contract entered into by the Company or if they 
increase or decrease the holding of shares in the Company or in any Company’s subsidiary. 

5. Roles, Duties and Responsibilities 

5.1 Nomination 

(1) to consider the structure and composition of the Board of Directors and sub-
committees to be appropriate to the business organization and surrounding 
circumstances; 

(2) to define the procedure and criteria in the nomination, including the qualifications of 
persons to be nominated as directors in sub-committees and/or Executive; 

(3) to consider, selecting and screening any person who is suitably qualification based on  
expertise, capacity, diversity, gender, age, nationality, ethnicity, and religion to be 
directors, in sub-committees and/or Executive and to propose them to the meetings of 
the Board of Directors and/or the shareholders for approval annually. 

5.2 Remuneration 

(1) to determine policies and criteria on remuneration, whether in monetary or non-

monetary terms, of the Board of Directors and directors in sub-committees including the 
structure of remuneration of Executive of the Company to be proper and fair, then 
further recommend to the meetings of the Board of Directors and/or shareholders for 
approval; 

(2) to conduct any other activities as assigned by the Board of Directors which are 
concerned with the nomination and remuneration matters. 

5.3 Corporate Governance 

(1) to determine policies on good corporate governance in the conduct of business of the 
Company as well as policies on corporate social responsibility and to present the same 
to the meetings of the Board of Directors and/or shareholders for approval; 

(2) to offer a practice guideline and suggestion on good corporate governance to the Board 
of Directors; 

(3) to foster the organizational culture of ethics and good corporate governance and to 
monitor compliance by the personnel of the Company with good corporate governance, 
as per the principles of good corporate governance and ethics of the Company; 

(4) to review and improve the suitability of the policy on good corporate governance and 
present the same to the Board of Directors; 

(5) to conduct any other activities as assigned by the Board of Directors which are 
concerned with the nomination and remuneration matters. 
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5.4 Sustainable Development  

(1)  To determine appropriately policies, targets and key performance indicators of 
 sustainable development works Including being reviewed regularly. 

(2) To drive the integration of sustainable development strategy into our business plans.  

(3) To monitor, review and evaluate the sustainable development performance.  

(4) To provide advice, encouragement, support, and the resources needed for material 
 decision-making to the management team overseeing sustainable development 
 operations. 

(5) To consider and agree with the Company's Sustainability Report. 

(6) To authorize to appoint a sub-committee or the sustainable development working 
 team as needed and determine their roles and responsibilities.  

5.5 The Committee is authorized to seek independent opinion from any other professional 
advisors as deemed necessary at the expense of the Company. 

5.6 The Committee is empowered to request data from other divisions of the Company and those 
of the Company’s subsidiaries as supporting information for further consideration on any 
related matters.  

6. Tenure and Election of Members of Committee      

6.1 Each member of the Committee shall retire in the following cases: 

(i) death; 

(ii) resignation;  

(iii) lack of qualified qualifications or having characteristics prohibited by the laws on public 
limited companies and/or securities and exchange; 

(iv) removal by the resolution of the Board of Directors; 

(v) removal by the court’s order;  

(vi) retiring from being directors of the Company. 

6.2 If any member of the Nomination, Remuneration, Corporate Governance and Sustainable 
Development Committee wishes to resign from their position, they shall submit a written 
resignation letter to the Chairman of the Committee and such resignation will be effective 
from the time the resignation letter reaches the Chairman of the Committee. 

6.3 In the case where any position in the Nomination, Remuneration, Corporate Governance and 
Sustainable Development Committee becomes vacant, the Board of Directors will appoint any 
qualified director of the Company as so recommended by the Committee to assume such 
position, provided that the number of members of the Committee shall in no circumstance fall 
below the required minimum number. 
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7. Meetings 

7.1 The quorum of the meeting of the Committee shall comprise members in attendance of no 
less than half of the total number of members of the Committee.  In the case where the 
Chairman of the Committee is absent, one of the members of the Committee shall instead act 
as the Chairman of that meeting.  

7.2 Decisions of the Committee’s meetings shall be made by the majority vote of the total number 
of votes, provided that each member of the Committee shall have one vote each, unless any 
such member has any vested interest in any matter to be so voted, such member will not be 
entitled to vote.  If the vote in any meeting is tied, the Chairman of that meeting shall have a 
casting vote.  

7.3 The meeting of the Committee can be arranged or convened as appropriate, provided that 
such meeting shall generally be held at least twice a year, unless there is any necessary reason 
which makes the meeting impossible.  The Chairman of the Committee will be the person to 
convene a meeting or, if necessary, any member of the Committee may request the Chairman 
of the Committee to convene a meeting.  

7.4 In convening any meeting of the Committee, the Chairman of the Committee or the Secretary 
to the Committee (as delegated by the Chairman of the Committee) shall send an invitation 
letter and necessary supporting documents to all members of the Committee of no less than 
7 days in advance of the date of meeting.   However, in cases of urgency, the meeting can be 
convened by any other means or be convened with a shorter advance notice.  

8. Reporting 

The Committee shall have a duty to report the outcome of their work performance and their 
operational results to the Board of Directors at least once a year.  This Charter will be reviewed 
on a regular basis at least once a year. 

 

 

Sign  -signature of Somprasong Boonyachai - 

    (Somprasong Boonyachai) 

   Chairman of the Board of Directors 

 


