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Enclosure 7. 

 

Definition of independent director 

"Independent director" is defined by the Company to mean a director who does not perform managerial 

duties and is independent from the Company's top management and controlling shareholders.  An 

independent director must have the following qualifications: 

 

Qualifications of Independent Director of the Company 

1. An Independent Director must not hold shares which exceed one per cent of the total paid-up share capital 

of the Company or any of its subsidiary companies, affiliated companies, associated companies or related 

companies; however, this includes shares held by his/her affiliated persons. 

2. An Independent Director must not be involved in the business management of the Company, nor may they 

be hired as an employee, staff member or regularly-paid advisor of the Company or any of its subsidiary 

companies, affiliated companies, associated companies, related companies or major shareholders. 

3. An Independent Director must not, either directly or indirectly, have an interest in or benefit from the 

finance or management in the Company or any of its subsidiary companies, affiliated companies, associated 

companies or related companies.  This must be true particularly for the period of two years prior to their 

appointment as an independent director. 

4. An Independent Director must not be an affiliated person or close relative of any executive or major 

shareholder of the Company. 

5. An Independent Director must not be appointed as a representative to look after the interests of any 

director, major shareholder or shareholder who is an affiliated person of a major shareholder of the Company. 

6. An Independent Director must perform his/her duties and express his/her opinion or report on the 

performance of duties as designated by the Board of Directors, free of control by any executive or major 

shareholder of the Company, including their affiliated persons or close relatives. 

7. An Independent Director must disclose information about his/her current position as independent director 

of any members of the Company's Group (if applicable), including information about any remuneration 

received from those entities. 

8. An Independent Director must not act as current director of any kind in a listed company which is a 

member of the Company's Group. Each independent director must be elected through the nomination 

procedures of the Board of Directors. The Company's definition of "independent director" is stricter than the 

minimum requirements of the Securities and Exchange Commission and the Stock Exchange of Thailand.  

For instance, a regularly-paid advisor is prohibited from being appointed as an independent director of the 

Company and each independent director must be free of prohibited characteristics and must not, for a period 

of two years prior to their appointment, have been a party to a transaction which could give rise to a possible 

conflict of interest with the Company. 

  


