
Definition of Independent Director 

The nomination of independent director shall be considered by the Nomination and Remuneration 

Committee to subsequently propose the Board of Directors and Shareholders in accordance with the 

Company’s procedure. However, the Company has rules in respect of the nomination of independent 

director of which it shall have qualification in accordance with the Notification of the Office of the 

Securities and Exchange Commission and the Stock Exchange of Thailand’s rules as follows: 

(1) holding shares not exceeding 1% of the total number of shares with voting rights of the 

company, its parent company, subsidiary company, associate company, major shareholder 

or controlling person, including shares held by related persons of such independent director 

(2) neither being nor used to be an executive director, employee, staff, advisor who receives 

salary, or controlling person of the company, its parent company, subsidiary company, 

associate company, same-level subsidiary company, major shareholder or controlling 

person, unless the mentioned status has ended at least 2 years but not including the case 

that such independent director used to be authorities and governmental counsel which is 

major shareholder or controlling of the company 

(3) not being a person who is related by blood or legal registration as father, mother, spouse, 

sibling, and child, including spouse of child of other director, executive, major shareholder, 

controlling person or persons to be nominated as director, executive, or controlling person of 

the company or its subsidiary company 

(4) neither having nor used to have a business relationship with the company, its parent 

company, subsidiary company, associate company, major shareholder or controlling person 

in a manner that may obstruct the use of independent judgment. Not being or being a 

significant shareholder or the controlling person of a person who has a business relationship 

with the company, its parent company, subsidiary company, associate company, major 

shareholder or controlling person unless the aforementioned relationship has ended for at 

least 2 years 

(5) neither being nor used to be an auditor of the company its parent company, subsidiary 

company, associate company, major shareholder or controlling person and not being a 

significant shareholder, controlling person, or partner of an audit firm which employs auditors 

of the company, its parent company, subsidiary company, associate company, major 

shareholder or controlling person unless this relationship has ended at least 2 years  

  



(6) neither being nor used to be a provider of any professional services that include legal advisor 

or financial advisor who receives service fees exceeding 2 million baht per year from the 

company its parent company, subsidiary company, associate company, major shareholder or 

controlling person and not being a significant shareholder, controlling person or partner of 

the provider of professional services, unless this relationship has ended not less than 2 

years  

(7) not being a director who is appointed to be the representative of directors of the company, 

major shareholder or shareholder that is related to major shareholder 

(8) not undertaking any business that has the same nature and in competition to the business of 

the company or its subsidiary company or not being a significant partner in a partnership or 

being an executive director, employee, staff, advisor who receives salary or holding shares 

over 1% of the total number of shares with voting rights of other company which undertakes 

business in the same nature and in competition to the business of the company or its 

subsidiary company 

(9) not having any other characteristics that may interfere with the expression of independent 

opinions regarding the company’s business operations 

After being appointed as independent director with the qualifications under (1) to (9), the independent 

director may be assigned by the Board of Directors to take part in the business decision of the applicant, 

its parent company, subsidiary company, associate company, same-level subsidiary company, major 

shareholder or controlling person, provided that such decision shall be in the form of collective decision. 

In the case where the person appointed as independent director has or used to have a business 

relationship or provide professional services exceeding the value specified under (4) or (6), it shall be 

granted an exemption from such prohibition only if it has provided the opinion of the Company’s board of 

directors indicating that the appointment of such person does not affect performing of duty and 

expressing of independent opinions. The following information shall be disclosed in the notice calling the 

shareholders meeting under the agenda for the appointment of independent directors: 

(a) the business relationship or professional service which make such person’s qualifications not in 
compliance with the prescribed rules; 

(b) the reason and necessity for maintaining or appointing such person as independent director; and 

(c) the opinion of the Board of Directors for proposing the appointment of such person as independent 
director. 

 

 

 


