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In brief 

The revised rules on Material Transactions (MT) and connected transactions or 

Related Party Transactions (RPT) aim to: (i) improve clarity and alignment with the 

current business environment; (ii) strengthen investor rights and protection; and (iii) 

increase flexibility by reducing compliance burdens for listed companies. The new 

requirements will take effect on 1 July 2026 and are applicable to companies whose 

shares are listed on the Stock Exchange of Thailand (SET) and Market for Alternative 

Investment (MAI) as well as some public limited companies that are subject to 

securities laws (e.g., offering new shares to the public, or delisted companies that fail 

to satisfy the criteria for cessation of all securities law obligations). 
 

Key takeaways 

• Improved clarity and updated framework - The rules enhance transparency through updated calculation and aggregation 

methods; clearer transaction classifications; expanded progress‑reporting obligations; and refined definitions that better align 

with current business practices.  

• Strengthened investor protection mechanisms - Investor protection is reinforced through the introduction of new types of 

MT (such as lending and providing financial assistance), and shareholders’ veto rights (such as those triggered when the audit 

committee or Independent Financial Advisor (IFA) advises against the transaction), and through mandatory periodic and 

event‑based progress reporting. The SEC is also empowered to assess transactions based on their true substance over form, 

to prevent companies avoiding the rules. 

• Increased flexibility by reducing compliance burden - The new regime introduces greater flexibility for companies, 

including broader exemptions such as intra‑group MT, arm’s‑length RPT, and circumstances where advance resolutions of a 

shareholders meeting allows the board of directors to act efficiently within pre‑approved frameworks. 

In more detail 

In general, when companies or their subsidiaries: (i) acquire or dispose of assets; and/or (ii) enter into specified transactions 

with a director, an executive or a related person, the companies must comply with MT and/or RPT rules of the SEC and the 

SET, depending on the size of the transaction and applicable exemptions. 

 

Key matters addressed under the SEC Rules on MT and RPT include the following. 

 

1. Improved clarity and updated framework 

1.1 Type of transactions 

• MT:  New types of MT are introduced (in addition to an acquisition or disposal of assets, or a creation or 

waiver of rights), as follows. 
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Entry into, amendment, or termination of 

providing lease or hire-purchase 

agreements involving a business or assets. 

 

Lending; providing credit facilities or 

guarantees; creation of financial obligations; or 

providing financial assistance to other persons. 

1.2 Size of transaction  

Topic MT RPT 

Calculation 

criteria 

Transaction size is to be determined by reference to Net Assets (NA) instead of net tangible assets (NTA). 

Thresholds ◼ The 15% threshold previously applicable 

has been eliminated, and resolutions of a 

shareholders meeting are required for any 

MT that reaches or exceeds a 25% 

threshold. 

◼ A 10% threshold if a company has negative 

net assets or suffers losses from its 

operations AND it enters into a transaction 

that has a materially adverse effect on its 

financial position or operating results 

("Special MT Transaction"). 

RPT rules remain mostly unchanged, except for a clearer 

categorization of financial assistance to related persons, 

specified in the RPT rules as a special transaction ("Special 

RPT Transaction"). 

Aggregation 

period 

MT aggregation period extended from  

six months to 12 months, with aggregation 

applying only to transactions that are related or 

conducted under the same project. 

RPT aggregation period remains six months, but expands the 

definition of related persons to include controlling persons 

and major shareholders (if the related person is a juristic 

person). 

New transaction size and thresholds in respect of MT 

Size Authority/Requirement 

Transaction size (x) 

General transaction Special MT transaction 

Small • No specific approval/ 
requirement 

x < 25% x < 10% 

Medium • Board resolutions 
• SET disclosure 
• Shareholders resolutions* 
• Progress report 

25% ≤ X < 50% 10% ≤ X < 25% 

Large • Same as medium-size* 
+ IFA opinion 

X ≥ 50% X ≥ 25% 

Remark: If the IFA or Audit Committee advises disapproval, the 10% veto mechanism shall apply. 

In addition, the SET is expected to publish updated backdoor‑listing criteria and procedures to replace those under the 

existing MT framework. 

New transaction size and thresholds in respect of RPT 

Size Authority/Requirement Transaction size (x) 

General transaction (whichever is higher) 

Small • No specific approval/ 
requirement 

x < THB 1 million x < 0.03% NA 

Medium • Board resolutions 
• SET disclosure 

THB 1 million < x < THB 20 million 0.03% NA < x < 3% NA 

Large 
• Shareholders resolutions* 
• IFA opinion 
• Progress report 

x ≥ THB 20 million x ≥ 3% NA 

   



Size Authority/Requirement Transaction size (x) 

Special RPT transaction (whichever is lower) 

Medium • Board resolutions 
• SET disclosure 

x < THB 100 million x < 3% NA 

Large 
• Shareholders resolutions* 
• IFA opinion 
• Progress report 

x > THB 100 million x > 3% NA 

Remark: If the IFA or Audit Committee advises disapproval, the 10% veto mechanism shall apply. 

 

1.3 Procedural streamlining 

Based on the focus group, the SEC will eliminate the requirement to submit a draft notice to shareholders and the IFA 

opinions to the SEC for prior review. This change shortens the process and reduces administrative burdens. 

2. Strengthened investor protection mechanisms  

The following mechanisms apply to both MT and RPT. 

2.1 Shareholder veto right 

Shareholders holding, in aggregate, at least 10% of the total voting rights of shareholders attending the meeting 

and eligible to vote may oppose and block the MT or the RPT if the IFA or the audit committee advises 

disapproval. 

2.2 The SEC’s authority  

The SEC has authority to consider "substance over form" of the MT and RPT, including if one transaction is 

split into several transactions, and may require the companies to comply with the MT and RPT rules if the 

substance of the transaction indicates an intention to avoid the rules. 

2.3 Progress report and required disclosures 

The companies must prepare event-based and periodic progress reports for every medium-size MT and  

large-size RPT which require the resolutions of a shareholders meeting.  

Event-based  

progress report 

Required when a transaction is cancelled or cannot materially proceed in accordance with the 

resolutions of the shareholders meeting (via the SET). 

Periodic  

progress report 

◼ Every six months via the SET (January and July of each year). 

◼ Annually via the company’s Form 56-1 One Report. 

Additionally, the SEC specifies required information to be disclosed in the notice to shareholders, the IFA 

opinions, and related disclosures (including a business plan for the transaction). 

3. Increased flexibility by reducing compliance burden 

3.1 New exemption of MT and RPT 

• MT:  The following are no longer classified as MT. 

◼ Intra group transactions (e.g., any 

transaction entered into between the parent 

company and its subsidiary, between the 

subsidiaries, and establishment of 

subsidiary). 

 

 ◼ Liquidity management transactions. 

◼ Working capital used in normal business operations. 

◼ Transactions in the ordinary course of business of 

companies and their subsidiaries. 

• RPT:  The new RPT rules applies exemption pursuant to Section 82/12(1) of the Securities and 

Exchange Act B.E. 2535 (as amended) to all types of RPT entered into on an arm’s length basis 

and in line with the resolutions of the board of directors meeting or the RPT guideline or 

framework determined by the board of directors. 

 



 

3.2 Additional exemption of MT and RPT’s requirements 

If both the parent company and its subsidiary 

are listed companies, the parent company is 

exempt from MT and RPT obligations, 

provided the subsidiary fully complies. 

 

 

 

For MT, exemptions also apply where prior disclosure or approval would affect the company’s interest (e.g., auctions or 

competitive bidding). Based on the focus group, in these circumstances, the company may: (i) seek shareholders’ approval for 

general principles or a transaction framework; (ii) authorize the Board to proceed within the approved parameters; and (iii) 

disclose transaction via the SET after execution. 

Next steps: 

• Internal documents of the companies and their subsidiaries (such as the articles of association, charters, policies, practices, 

guidelines, and/or frameworks) should be reviewed to determine whether any amendments are required. 

• The resolutions of the executive committee, the board of directors, and the shareholders on the MT or RPT framework and a 

transaction to be approved from 1 July 2026 onwards should consider the regulations and/or guidelines to be issued by the 

SEC and the SET. 

• As the revised MT and RPT rules will take effect on 1 July 2026, any MT or RPT approved by the board of directors from that 

date must comply with the new regulations. The SEC will issue detailed guidelines on these rules. We encourage the 

companies to closely follow these developments. 

For more details, please contact our team at Baker McKenzie. 

* * * * * 

Ratsada Sampansakul and Manita Hengriprasopchoke, Associates, have contributed to this legal update. 
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