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IInnttrroodduuccttiioonn  

The Board of Directors of BTS Group Holdings Public Company Limited (the “Company”) is committed to 

perform its duties and responsibilities in overseeing the Company’s business operations and management for 

the best interests of the shareholders. Each director is committed to perform his or her duties in conformity 

with the following principles: 

1. To perform the duties with due care (Duty of Care)

2. To perform the duties with loyalty to protect the best interest of the Company and

shareholders (Duty of Loyalty)

3. To comply with the laws, the Company’s objectives and Articles of Association, and the

resolutions of the Board of Directors and shareholders’ meetings (Duty of Obedience)

4. To disclose the information to the shareholders in an accurate, complete, transparent and

timely manner (Duty of Disclosure).

In addition, the Board of Directors will define policy, vision, mission, values, strategy and goals of the 

Company on the principles of good corporate governance and business ethics in order to create the best 

value, returns and benefits to the Company and its shareholders. 

The Board of Directors’ Charter (this “Charter”) was approved by the Board of Directors’ Meeting held on 

February 10, 2014, and has been reviewed and amended to correspond with the organization structure and 

to promote the good corporate governance of the Company. 

This Charter (as amended) shall be effective on June 14, 2023 henceforth. 
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SSttrruuccttuurree  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  

1. The Board of Directors shall consist of directors in the number which are suitable to the size and

business strategy of the Company. Nonetheless, there shall be at least 5 members and at least half of

the members shall have their residence in the Kingdom of Thailand. A director of the Company is not

required to be a shareholder of the Company;

2. The Board of Directors shall elect the Chairman of the Board from among themselves. The senior

executive positions (consisting of the Chief Executive Officer, Deputy Chief Executive Officer, and

Chief Officers) shall be appointed by the Board of Directors, as proposed by the Nomination and

Remuneration Committee. The Chief Executive Officer shall be responsible for the day-to-day business

operations of the Company and report directly to the Board of Directors.  The structure, duties and

responsibilities of the Executive Committee and the Chief Executive Officer shall be as set forth in the

Executive Committee’s Charter;

3. The Board of Directors shall consist of independent directors in the number of at least one-third of the

total number of directors, and in any case, the number of independent directors shall not be fewer than

three; and

4. The term of office of the directors is as stipulated in the Company’s Articles of Association. The directors

retired by rotation are eligible for re-election.
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RRoolleess  aanndd  DDuuttiieess  ooff  tthhee  CChhaaiirrmmaann    
ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  

 

1. The Chairman as the chief of the Board of Directors has the duties and responsibilities to supervise 

and monitor the due performance of the Board of Directors and other sub-committees to efficiently 

achieve the business objectives and plans, as well as to ensure that all directors contribute to the 

promotion of ethical culture and good corporate governance;  

2. The Chairman is the person who calls the meetings of the Board of Directors. In calling a meeting, the 

Chairman or a person assigned by him shall send out the meeting invitation to all directors at least 7 

days prior to the meeting date. However, in necessary and emergency case and in order to preserve 

the rights or benefits of the Company, the meeting invitation may be sent by other means within a 

shorter timeframe. Such invitation may be served by hand to each director, or transmitted by facsimile 

transmission to every director specifying the place, date and time of the meeting and the nature of the 

businesses to be transacted. In addition, the Chairman should allocate sufficient time for the 

Management to report all details thoroughly and encourage the directors to carefully discuss all 

significant matters, as well as freely exercising their independent judgement; 

3. To act as the chairman at the meetings of the Board of Directors and to cast the casting vote in case 

of an equality of votes; 

4. To act as the chairman at the shareholders’ meetings of the Company and to conduct the meeting in 

compliance with the Company’s Articles of Association and the meeting agenda and to cast the casting 

vote in case of an equality of votes; 

5. to promote good relationships between executive directors and non-executive directors, and between 

the Board of Directors and the Management; and 

6. To perform other duties as specified by laws particularly as the duties of the Chairman.  
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RRuulleess  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss’’  MMeeeettiinngg  

 

1. The Board of Directors shall have more than 6 meetings in each fiscal year. The meeting timetable 

throughout the year will be set in advance. The meeting for any additional extraordinary matters may 

be called as necessary. The Lead Independent Director shall jointly consider and determine in 

advance the annual agenda items for the Board of Directors’ Meetings with the Chairman and the 

Chief Executive Officer; 

2. The quorum for the meeting of the Board of Directors shall consist of at least a half of the number of 

directors holding the office and attending the meeting in person; and 

3. If the Chairman of the Board of Directors is not present at the meeting or unable to perform his duties, 

the presenting directors may choose one of the directors as the chairman for such meeting. 
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QQuuaalliiffiiccaattiioonnss  ooff  DDiirreeccttoorrss  
 

1. Having knowledge, capability, skill, experience, and diversified expertise beneficial to the Company’s 

businesses, and having the qualification suitable to the business strategy of the Company, including 

possessing qualifications and not having any prohibited characteristics under the public limited 

companies law, securities and exchange law, rules and regulations of the Company and relevant 

supervisory agencies and the good corporate governance of the Company;  

2. Being independent, performing the duty of the director with due care and loyalty and being able to 

contribute and dedicate time for the Company’s business affairs; 

3. Having a good working profile and not engaging in a business or being a partner in a general 

partnership or being an unlimited liabilities partner in a limited partnership or a director in other private 

or public company which carries on businesses with the same nature and in competition with the 

Company’s businesses, except the shareholders’ meeting is informed of such nature before having a 

resolution to appoint such person and other relevant laws are complied; and 

4. The independent directors shall possess the qualifications as specified in the Company’s Definition of 

Independent Director. The members of the Audit Committee shall possess the additional qualifications 

in accordance with the laws. 
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QQuuaalliiffiiccaattiioonnss  ooff  IInnddeeppeennddeenntt  DDiirreeccttoorrss  
 

In case of nomination of an independent director, such nominated person shall possess the qualifications under the 

Definition of Independent Director of the Company, which is “more stringent” than the minimum requirement of the 

notifications of the Capital Market Supervisory Board as follows: 

1. Must not hold more than 0.75% of the total number of shares having voting rights of the Company, its 

parent company, Subsidiary, associated company, major shareholder, or controlling person, and, for 

the purpose of calculation, the number of shares held by a related person of such independent director 

shall also be included (Remark: The Company’s criterion on this matter is more stringent than the 

minimum requirement of the notifications of the Capital Market Supervisory Board, which limits a holding 

of not more than 1%.); 

2. Must not be or have been an executive director, an employee, a member of staff, an advisor who 

receives a regular salary, or a controlling person of the Company, its parent company, subsidiary, 

associated company, subsidiary of the same level, major shareholder, or controlling person, unless such 

status has ceased for at least 2 years; 

3. Must not be a person who is related by blood or law as the father, mother, spouse, sibling, and child, 

including being the spouse of a child, of any other Director, executive, major shareholder, controlling 

person, or any person who is to be nominated as a Director, an executive, or a controlling person of 

the Company or its subsidiary; 

4. Must not have or have had any business relationship with the Company, its parent company,  

Subsidiary, associated company, major shareholder, or controlling person in the manner that may 

obstruct the exercise of his/her independent judgment, and must not be or have been a key shareholder 

or a controlling person of any entity having a business relationship with the Company, its parent 

company, subsidiary, associated company, major shareholder, or controlling person, unless such status 

has ceased for at least 2 years; 

The “business relationship” as stated in the first paragraph shall include conducting ordinary business 

transactions, offering or taking on leases of any immovable properties, conducting transactions relating to 

assets or services, or granting or accepting any financial supports by way of offering or taking on loans, 

guarantees, asset-based collaterals, including any other similar actions, which result in the Company or 

the counterparty being indebted to the other party in the amount of 3% or more of the net tangible 
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assets of the Company or Baht 20 million or more, whichever is lesser, where the consideration of 

such indebtedness shall include any indebtedness taking place during a period of 1 year prior to the 

commencement date of the business relationship with such person; 

5. Must not be or have been an auditor of the Company, its parent company, subsidiary, associated 

company, major shareholder, or controlling person, and must not be a key shareholder, a controlling 

person, or a partner of any audit firm of which the auditor of the Company, its parent company, 

subsidiary, associated company, major shareholder, or controlling person, is a member, unless such 

status has ceased for at least 2 years; 

6. Must not be or have been a provider of any professional services, including a legal advisor or a 

financial advisor who receives or has received service fees in the amount of more than Baht 2 million 

per year from the Company, its parent company, subsidiary, associated company, major shareholder, 

or controlling person, and must not be a key shareholder, a controlling person, or a partner of such 

professional services provider, unless such status has ceased for at least 2 years; 

7. Must not be a director who has been appointed as a representative of a director of the Company, a 

major shareholder, or a shareholder who is a related person of the major shareholder; 

8. Must not engage in the business of the same nature as and in significant competition with the 

business of the Company or its subsidiaries, and must not be a key partner in a partnership, an 

executive director, an employee, a member of staff, or an advisor who receives a regular salary, or 

hold more than 1% of the total number of shares having voting rights of a company that engages in 

the business of the same nature as and in significant competition with the business of the Company or 

its subsidiaries; and 

9. Must not have any other characteristics that may obstruct his/her ability to give independent opinion on 

the Company’s operation. 

After being appointed as an independent director, such independent director may be assigned by the Board of 

Directors to make a decision with regard to the business operations of the Company, its parent company, 

subsidiary, associated company, subsidiary of the same level, major shareholder or controlling person, provided 

that such decision shall be a collective decision.  
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DDuuttiieess  aanndd  RReessppoonnssiibbiilliittiieess    

ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  
  

1. To perform their duties in accordance with the laws, the objectives and the Articles of Association of 

the Company as well as the resolutions of the shareholders’ meeting with honesty, responsibility, and 

due care for the utmost benefits of the Company and the shareholders; 

2. To determine the Company’s policy, vision, mission, values, strategy and goals, both in terms of 

financial and non-financial as well as supervising and monitoring the Management to ensure the 

implementation of those policies effectively and efficiently so as to create and maximize the 

sustainable value for the Company and the shareholders, to regularly consider, review, and determine 

the Company’s policy, vision, mission, values, strategy and goals (1) annually for the short-term basis 

and (2) 3-5 years for the medium-to-long-term basis, and to monitor the implementation of the business 

strategy as well as reviewing the business strategy of the Company in the past fiscal year in order to 

set the business strategy of the next fiscal year;  

3. To determine the Company’s business plan and annual budget, as well as considering and reviewing 

the progress of the monthly and quarterly performance of the Company, in comparison with the business 

plan and budget, and to consider the trends for the next periods;  

4. To determine the remuneration structure and welfare for the employees in all levels, and to ensure that 

an appropriate remuneration mechanism is in place and in accordance with the short-term and long-

term performance of the Company, with the Nomination and Remuneration Committee acting as 

superintendent; 

5. To supervise the Management to ensure that the accounting system, financial reports and accounting 

audit system are accountable, and to monitor the sufficient of cash flow liquidity, as well as ensuring 

that the Company has a good internal control system that is sufficient and appropriate; 

6. To consider and approve the acquisition and disposal of assets, investment in new businesses and 

any matters as required by the laws, save for the matters that the resolutions of the shareholders’ 

meeting are required under the laws; 

7. To consider and/or provide an opinion on the connected transactions of the Company and its 

subsidiaries and to ensure the compliance with the laws, notifications, regulations and relevant rules; 
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8. To monitor and prevent a conflict of interests among the stakeholders of the Company; 

9. To consider all the Company’s affairs by taking into account the benefits of the shareholders and a ll 

groups of stakeholders equitably. The director shall report to the Company, without delay, if he has 

any conflict of interests in a contract to be entered into with the Company or an increase or decrease 

of his shareholding in the Company or its subsidiaries. Hence, for any transaction with the director or a 

person having a conflict of interests or a conflict of any kinds with the Company or its subsidiaries, the 

director in conflict shall have no right to vote to approve such transaction; 

10. To govern the business operations with business ethics and conducts as well as promoting the 

creation of corporate culture for all employees to adhere and perform their duties with ethics and 

integrity, and to regularly review the corporate governance policy and code of business conduct on an 

annual basis as well as evaluating the implementation of such policies at least once a year;   

11. To establish the risk policy and framework, to review and evaluate the appropriateness of the policy 

and framework on an ongoing basis and to ensure that enterprise risk management policy and internal 

controls system are implemented in order to effectively achieve the objectives; 

12. To establish a sustainability policy, covering responsibilities on Environmental, Social and Governance 

(ESG) dimensions and to monitor the implementation of such policy; 

13. To consider and approve the Company’s climate strategy to address climate-related risks and 

opportunities, oversee the implementation, and incorporate this strategy into the Company’s relevant 

decision-making processes, and management performance evaluation and incentives; 

14. To report the responsibilities of the Board of Directors in the preparation of the financial statements by 

disclosing such report along with the external auditor report in the Company’s Annual Report, covering 

key issues under the Code of Best Practices for Directors of Listed Companies of the Stock Exchange 

of Thailand, as well as disclosing any material information in an accurate, complete, timely manner and 

correspond with the relevant regulations, standard, and guidelines; 

15. To delegate one or more directors or other persons to perform any task on behalf of the Board of 

Directors. However, such delegation shall not be the authorization or sub-authorization that allows the 

director or any designated person, who has a conflict of interests or a conflict of any kinds with the 

Company or its subsidiaries, to approve such transaction; 

16. To evaluate the performance of the Board of Directors on an annual basis, both group evaluation and 

individual evaluation, in order to use as a guideline for the review of the Board of Directors’ performance, 

- F
or 

www.btsg
rou

p.co
.th

 -



          
                                                                                BTS Group Holdings Public Company Limited  

 

10 

as well as reviewing their duties and responsibilities in the Board of Directors’ Charter on an annual 

basis; 

17. To appoint sub-committees to assist and monitor the management system and the internal control 

system to ensure the compliance with the Company’s policies, such as the Executive Committee, the 

Audit Committee, the Nomination and Remuneration Committee, and the Corporate Governance 

Committee, and to assign the annual performance evaluation and review the duties and responsibilities 

in the charter of all sub-committees; 

18. To delegate the authorities, duties, and responsibilities to the Management in order to clearly separate 

the roles, duties and responsibilities between the Board of Directors and the Management as well as 

reviewing such separation of roles, duties and responsibilities, and to regularly monitor and evaluate 

the performance of the Management in order to maintain the balance of power, enhance the 

independence in performing duties and increase the operational efficiency;    

19. To determine and review the business organization chart and to appoint the Advisory Board which 

consists of a group of individual advisors who are knowledgeable and being the experts who can 

provide the strategic and useful advice to the business affairs of the Company and subsidiaries. The 

opinion or advice from the Advisory Board will be the opinion/advice from a person who is not involved 

in the business management of the Company and this would assist the Company to gain benefits from 

the viewpoint of a third party.  Nonetheless, the advice, opinion or suggestion from the Advisory Board 

has no legal binding effect over the Company;  

20. To prepare and review the succession plan in order to determine the succession process for the 

position of the Chief Executive Officer and other senior executive positions; and 

21. To appoint the Company Secretary to ensure that the Board of Directors and the Company comply 

with the laws and relevant regulations. - F
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AAppppooiinnttmmeenntt  aanndd  RReemmoovvaall  ooff  DDiirreeccttoorrss    
  

The appointment and removal of the directors of the Company are in accordance with the criteria and procedures 

as stipulated in the laws and the Company’s Articles of Association which can be summarized as follows: 

1. In every Annual General Meeting of Shareholders, at least one-third (1/3) of the directors shall retire by 

rotation. If the number of directors to retire by rotation is not divisible by three, the number of directors 

closest to one-third (1/3) of all directors shall retire. The directors who retire by rotation are eligible for 

the re-election;  

2. The election of the directors at the shareholders’ meeting shall be in accordance with the following 

rules and procedures:  

▪ Each shareholder shall have one vote for one share; 

▪ Each shareholder shall use all of his or her votes to elect one or several persons as the 

director(s).  However, he or she may not divide his or her votes among the candidates;  

▪ The candidates who receive the most votes in descending order will be elected as the 

director(s) up to the number of the directors required to be elected at such meeting. In the 

event that the candidates have equal votes and their election would exceed the number of 

directors required to be elected at such meeting, the chairman of the meeting shall have a 

casting vote;  

3. Apart from the retirement by rotation, the directors shall cease from their office on the grounds of: 

▪ death; 

▪ resignation; 

▪ lack of qualifications or possession of prohibited characteristics according to the Public 

Limited Companies Act B.E. 2535 (1992) (as amended); 

▪ removal by a resolution of the shareholders’ meeting; 

▪ removal by the court’s order; 

4. In case of a vacancy in the Board of Directors for the reasons other than the retirement by rotation, the 

Board of Directors shall pass a resolution with the affirmative votes of not less than three-quarters 

(3/4) of the number of the directors remaining in the office to elect a person who has the qualification 

- F
or 

www.btsg
rou

p.co
.th

 -



          
                                                                                BTS Group Holdings Public Company Limited  

 

12 

and possesses no prohibited characteristics under the Public Limited Companies Act B.E. 2535 (1992) 

(as amended) as the substitute director at the next meeting of the Board of Directors, unless the remaining 

term of office of the said director is less than two months; and 

5. The shareholders’ meeting may pass a resolution to remove any director from his office prior to the 

expiration of his term by the affirmative votes of not less than three-quarters (3/4) of the number of the 

shareholders attending the meeting and having the right to vote and hold shares not less than one-half 

(1/2) of the total number of shares held by the shareholders attending the meeting and having the right 

to vote. 
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DDiirreeccttoorrss’’  KKnnoowwlleeddggee  DDeevveellooppmmeenntt    
aanndd  CCoorrppoorraattee  GGoovveerrnnaannccee  

 

1. The Company encourages the new director(s) to attend the director orientation session to get a brief 

on the Company’s business plans and policies, the duties and responsibilities of the Board of Directors 

and the sub-committees, including the information relevant to the business operation of the Company; 

2. The Company has a policy to encourage the directors to develop their personal skill and knowledge 

regularly and adequately. The Company supports the directors to enroll in various training programs or 

seminars to enhance the necessary knowledge and skill for the performance as a director; 

3. The Company promotes and encourages each director to attend the Board of Directors’ meeting at 

least 75% of the total number of meetings in each fiscal year, except in case of necessity and 

emergency; 

4. The Company promotes and encourages every director to attend the shareholders’ meeting(s), except 

in case of necessity or emergency; and 

5. To allow directors having sufficient time to review the information prior to the meeting, the Company 

encourages that the directors should receive the meeting materials at least 5 business days prior to 

the meeting date.   

6. The Company has a policy to limit the number of other listed companies in which each director may 

hold the directorship position to not more than 4 companies so that the directors can devote their time 

to effectively perform their duties.  

7. Besides the annual performance evaluation, the Company encourages the Board of Directors to engage 

an independent advisor to conduct the performance evaluation of the Board of Directors at least every 

3 years in order to increase the Board of Directors’ efficiency in performing the duties in accordance 

with the corporate governance principles.  

8. The tenure of an independent director of the Company should not exceed a cumulative term of 9 years 

from the first day of service. Upon completing 9 years, an independent director may continue to serve on 

the Board of Directors, subject to the Board of Directors’ rigorous review of his/her continued 

independence. 
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