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Attachment 3 
Definition of Independent Director 

 
Definition of “Independent Director” are as follows: 

1. Must not hold more than 1 %  of the shares with voting rights of the total stake of the Company. 
Parents companies, subsidiaries, Joint Ventures, Major Shareholders or Controlling Shareholder are considered 
when calculating the total shares held by the Independent Director. 

2. The Independent Director must not be or have previously been a Director related to the 
management of the employees, staffs, a consultant who receives a salary, or someone with authority. Parent 
companies, subsidiaries, Joint Venture, subsidiaries of the same parent company, Major Shareholders or 
Controlling Shareholders, in which the Independent Director is not positioned as Director or previously been a 
Director related to the management of the employees, staffs, a consultant with a salary, or someone with 
authority must wait at least 2  years before the intention to formally register as an Independent Director. If the 
Independent Director was previously a government official or a consultant for the Government for which the 
Government was a Major Shareholder or Controlling Shareholder, such waiting time would be null.  

3. The Independent Director must not be blood related or registered legally with the following 
individuals: father, mother, spouse, brothers, sisters, children, spouse of children, spouse of Management, 
spouse of Major Shareholders, spouse of someone with the authority to control, or spouse of a nominee for the 
position of Management, someone with the authority to control, or subsidiaries. 

4. The Independent Director does not have or previously have a business relationship with the parent 
company, subsidiaries, Joint Ventures, Major Shareholders or Controlling Shareholders, in which such 
relationship will have an effect on the independent decision making of the Independent Director. The 
Independent Director does not own or have previously own a significant portion of stocks or have significant 
business control over parent company, subsidiaries, Joint Venture, Major Shareholders or Controlling 
Shareholders, unless the Independent Director has waited at least 2  years before the intention to formally 
register as an Independent Director. 

The definition of a business relationship is defined as the follow: transactions that are in 
accordance with normal business operations, to lent or rent property, transactions of assets or of service, 
giving or receiving financial aid from lending or borrowing, guarantees, offering assets to be collateral, and 
other actions with similar objectives. Such business transactions will result in either the Independent Director or 
the partner in the business transaction to be in debt and will need to repay the other party in the amount of 3% 
of the net tangible assets of the Independent Director or an amount higher than 20  Million Baht, whichever is 
lower. The calculation of such debt will be in accordance to the appraised value of the related transactions 
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Attachment 3 
announced by the Capital Market Commission in relation to the guidelines of related transactions complied. The 
verification of such debt will be 1 year prior to such business relationship. 

5. The Independent Director must not be or was previously been an Auditor of a parent company, 
subsidiaries, Joint Venture, Major Shareholder or Controlling Shareholders, and not a Partner of these 
companies or have authority to control. The Independent Director must also not be a stakeholder of such 
auditing firms in which audits the parent company, subsidiaries, Joint Venture, Major Shareholders or someone 
with the authority to control unless the Independent Director has waited at least 2 years before the intention to 
formally register as an Independent Director. 

6. The Independent Director must not be or have previously offered professional services which 
includes legal and financial consultant receiving more than 2  million Baht per year from the parent company, 
subsidiaries, Joint Venture, Major Shareholders or controlling shareholders, and not be a Partner or controlling 
shareholders of such companies that offer professional services unless the Independent Director has waited at 
least 2 years before the intention to formally register as an Independent Director.  

7. The Independent Director must not be appointed to be the representative of other Directors, Major 
Shareholder or shareholders that are related to the Major Shareholders 

8. The Independent Director must not operate any company with the same business as the Company 
or any company that significantly competes with the Company or subsidiaries. The Independent Director must 
also not hold a significant stake of such companies, take the role of Director, Management, Employee, Staffs, or 
Consultant of such company, and must not hold more than 1% of the total voting rights of the company in which 
operates in the same business as the Company or significantly competes with the Company or subsidiaries. 

9. The Independent Director must not have other characteristics that will not allow the Independent 
Director to have an independent judgment.  
 After the appointment of the Independent Director according to (1) to (9), the Independent Director 
may be given responsibility by the Board of Directors to allow judgment and management of parent company, 
subsidiaries, Joint Venture, subsidiaries with the same parent company, major shareholders or Controlling 
shareholders, in which the decision will be regarded as a collective decision 

 


