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The Environmental, Social and Governance (ESG) 
Committee is accountable to the Board of Directors 
for the oversight of ESG operations through: 

1)	 Oversight of policies, management as well as  
	 targets and performance relating to ESG aspects

2)	 Review and monitoring of stakeholder engagement 
 	 process and materiality assessment to ensure  
	 that all stakeholder expectations are identified,  
	 included in materiality assessment and managed  
	 properly 

3)	 Review and monitoring of the ESG risk  
	 management performance

4)	 Oversight of the Company’s ESG disclosure

For complete information on 

“The Environment, Social and Governance (ESG)  

Committee Charter”,  

please scan the QR Code or click on 

Click Here

The Board of Directors’ Meeting

The Board of Directors convenes at least once a month 
on the final week of every month except for February 
and December when the Board convenes on the 
second week. Any additional meetings may be held if 
necessary. At every meeting, there are clear agenda 
items. A complete set of supporting documents is sent 
to the Board of Directors at least seven days in advance 
of the meeting to allow the Board an opportunity to 
properly review the information before the meeting. 
The inclusion of an agenda item after the distribution 
of documents is permissible only under exceptional 
circumstances and when justified. Furthermore, such 
an addition requires approval from the Chairman of 
the Board. Each meeting lasts approximately three and  
a half hours. During the meeting, all directors may 
openly voice their opinions. The Chairman of the Board 
must summarize views and board resolutions. If any 
director has a conflict of interest in a matter being 
considered by the Board, the director must leave the 
meeting room.

After the meeting, the comments received during 
the session were conveyed to the CEO as input for 
strategic planning that aligns with the organization’s  
transformation direction. This includes staff development 
to ensure their skills meet Banpu’s business needs and 
to support sustainable growth in the future.

Minutes of all the meetings are documented and 
subsequently signed by the Chairman of the Board 
and the Company Secretary upon approval. These 
minutes and associated agenda documents are kept 
in both physical and electronic formats to be used 
as reference for directors or related persons. All the 
documents are securely stored for a minimum of five 
years, with a safeguard system in place to prevent 
any alteration or unforeseen disaster.

The Board of Directors’ Meeting  

and Voting Procedure

The Company prescribed the Board of Directors’ 
Meeting and the voting procedure in the Practices 
for the Board of Directors of Banpu Public Company 
Limited, section 8.5, effective 19 December 2014, 
as follows: “At least half of the directors shall be 
required to form a quorum. To pass resolutions,  
the quorum of the meeting shall be at least two-thirds 
of all the directors.”

Non-Executive Directors’ Meetings 

A non-executive directors’ meeting without  
the presence of the management was held on  
26 October 2024, 10.00-12.00 hours, at JW Mariott 
Hotel, Bangkok. Eleven non-executive directors 
convened a meeting on the following agenda items.

1.	 Corporate Center Transformation & Future  
	 Capabilities

2.	 Strategic Changes & Governance Transformation

3.	 Senior Management Succession Plan

4.	 CEO Performance in the Past Year

Details Chairman Vice Chairman Director/Member

1.	 Remuneration of the Board of Directors

	 1.1	 Monthly Compensation (THB/month)
	 1.2	 Meeting allowance for the Board of Directors paid  
		  for each meeting attendance (THB/meeting)

90,350
45,175

79,925
39,970

69,500
34,750

2.	 The Audit Committee 

	 paid for each meeting attendance (THB/meeting)
54,210 - 41,700

3.	 The Corporate Governance and Nomination Committee 

	 The Compensation Committee 

	 The Environment, Social and Governance Committee

	 paid for each meeting attendance (THB/meeting)

45,175 - 34,750

Summary of Directors’ Meetings in 2024

The Company discloses the information and details of 
the Board of Directors Meetings in 2024 in the table 
“The Board of Directors’ Meeting” on page 301.

Remuneration of the Board of Directors 

The Board of Directors delegated the Compensation Committee to review the remuneration structure and system 
and the appropriate remuneration for the Company’s directors and senior management. It is prescribed as  
a policy that remuneration must be appropriate to roles, duties, and responsibilities and competitive in the job 
market and business. Executive remuneration is determined based on individual performance to be an incentive 
for effective performance. 

The remuneration of the Board of Directors consists of a monthly salary and allowance for each meeting  
attended. Annual bonuses will be linked to the dividend paid out to shareholders, and the payment of the Board 
of Directors’ remuneration must be approved by the shareholders’ meeting.

In 2024, the shareholders’ meeting determined committee remuneration by benchmarking it against remuneration 
in other business sectors. The Board and all committee remuneration for 2024 remained unchanged from 2023, 
as detailed in the table below.

https://www.banpu.com/wp-content/uploads/2023/04/ESG-Committee-Charter_ENG-signed-2023.pdf

