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Definition of Independent Director of the Company 
 

 

1. An Independent Director holds not more than 1% of all shares with voting rights of the 

Company, the Parent Company, a Subsidiary, a Joint/Associated Company, a Major Shareholder or an 

Entity with Controlling Authority. This is inclusive of shares held by anyone who is affiliated with them.  

 

2. An Independent Director is a Director, who is not involved in the management of work, 

Employees, staff, consultants with monthly salary or Entities with Controlling Authority over the 

Company, the Parent Company, a Subsidiary, a Joint/Associated Company, a Major Shareholder or an 

Entity with Controlling Authority, either at the present time or within two years prior to his/her 

appointment as an Independent Director.  

 

3. An Independent Director has no connection by blood or legal registration as father, mother, 

spouse, sibling, son/daughter or spouse of son/daughter of other another Director. Further, an 

Independent Director has no such connection with an Executive, a Major Shareholder, an Entity with 

Controlling Authority or an individual who will be nominated as Director, Executive or Entity with 

Controlling Authority over the Company or the Subsidiary. 

 

4. An Independent Director has no business relationship with the Company, the Parent Company, a 

Subsidiary, a Joint/Associated Company, a Major Shareholder or an Entity with Controlling Authority in 

such a manner that may obstruct their exercise of independent discretion. Further, an Independent 

Director is not a Significant Shareholder or an Entity with Controlling Authority over a party with 

business relationship with the Company, the Parent Company, a Subsidiary, a Joint/Associated Company, 

a Major Shareholder or an Entity with Controlling Authority, either at the present time or within two 

years prior to his/her appointment as Independent Director. 

 

Such business relationship is inclusive of a trading transaction occurring on a conventional basis for the 

conduct of business; a rent or lease of real property; a transaction involving assets or services; a provision 

or an acceptance of financial assistance through means of a loan, a guarantee, a use of an asset as 

collateral against debt; and, other similar actions which result in the Company or the party to the contract 

having a debt to be repaid to another party for the amount from 3% of net corporeal assets of the 

Company or from 20 Million Baht, whichever is less. This amount is determined by the calculation of 

Related Transaction value as per the announcement of the Securities and Exchange Commission. It is 

inclusive of debt(s) arising within one year prior to the day of business relationship with the same party. 

 

5. An Independent Director is an auditor/ a Major Shareholder of audit firm who is an auditor of the 

Company or an Entity with Controlling Authority, the Parent Company or a Subsidiary., either at the 

present time or within two years prior to his/her appointment as Independent Director.  

 

6. An Independent Director is not a person rendering any professional service or a legal or financial 

consultant who is paid more than Two Million Baht in service fee per year by the Company, the Parent 

Company, a Subsidiary, a Joint Company, a Major Shareholder or an Entity with Controlling Authority, 

and, not a Significant Shareholder or an Entity with Controlling Authority over the Company or a partner 

to such professional service provider at the present time or within two years prior to his/her appointment 

as an Independent Director. 

 

7.  An Independent Director is not a Director who is appointed to be a nominee of a Director of the 

Company, a Major Shareholder or a shareholder who is connected to a Major Shareholder. 

 

8. An Independent Director does not engage in a business of the same nature as and which is 

significantly competitive to that of the Company, the Parent Company or a Subsidiary. An Independent 

Director is not a significant partner to a partnership or a Director with involvement in the management of 

work, Employees, staff, consultants with monthly salary, or, who holds more than 1% of all shares with 

voting rights of another company which is engaged in a business of the same nature as and which is 

significantly competitive to that of the Company or a Subsidiary.  
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9. An Independent Director does not have any other characteristic which prevents him or her from 

opining freely on the operation of the Company.  

 

Following appointment as Independent Directors, they may be assigned by the board of Directors to 

make collective decisions involving the business of the Company, the Parent Company, a Subsidiary, a 

Joint/Associated Company, a Subsidiary of Equal Level, a Major Shareholder or an Entity with 

Controlling Authority, where it will not be deemed that such Independent Directors are Directors 

involved with the administration.  

 

Where the person appointed by the applicant to be the independent director is the person who has or ever 

had the business relationship with or ever rendered professional service with higher service fees specified 

under the article (4) and (6), the applicant shall be relaxed from such prohibition related to the conditions 

of having the business relationship with or ever rendered professional service with higher specified 

service fees if only the applicant has provided the opinion of the board of directors of the company 

showing that the board has considered the issue in accordance with the Section 89/7 and found that there 

is no interference in the independent opinion, and the following information shall be disclosed in the 

notice of shareholders meeting under the agenda considering the appointment of independent director. 

 

a) The business relationship or the professional service providing which cause such person being 

unqualified 

 

b) Reasons and necessity to insist the appointment of such person as the independent director 

 

c) The opinion of the board of directors of the applicant to propose such person to be the 

independent director  

 

 

 

 


