Enclosure 3

Qualifications of Independent Director and Audit Committee Member including the Nomination of Directors

Qualifications of Independent Director of the Company

The qualifications of Independent Director of the Company which been set under the Company’s Corporate Governance Policy

of which have been defined more restrictive than the minimum requirement of the Securities Exchange Commission (SEC).
1. Holding not more than 0.5 percent of the total number of voting rights of the Company, parent company, subsidiaries,
affiliates, major shareholders or controlling person of the Company which include the shares held by related persons

of the independent director;

2. Neither being nor having been Executive director, employee, staff or an adviser who receives a regular salary;
or a controlling person of the Company, parent company, subsidiaries, affiliates, same-level subsidiaries, major shareholder
or controlling person of the Company’s unless the foregoing status has ended no less than 2 years prior to the date of

application filing with the office;

3. Not being a person related by blood or registration under laws, such as father, mother, spouse, sibling, and child, including
spouse of the children of other directors, executives, major shareholders, controlling persons, or persons to be nominated

as directors, executives or controlling persons of the Company or its subsidiaries;

4. Neither being nor having a business relationship with the Company, its parent company, subsidiary, associate,
major shareholder or controlling person, in a manner that may interfere with his/her independent judgment, and neither
is nor has ever been a significant shareholder or controlling person of any person having a business relationship with the
Company, its parent company, subsidiary, associate, major shareholder or controlling person, unless the foregoing

relationship has ended not less than 2 years prior to the date of appointment;

The business relationship as mentioned shall include normal business transactions, rental or lease of real estate,
transactions related to assets or services or granting or receipt of financial assistance through receiving or extending loan,
guarantee, providing assets as collateral, and any other similar actions, which result in the applicant or the counterparty
being subject to indebtedness payable to the other party in an amount staring from 3 percent of the net tangible assets of
the applicant or from 20 million baht or more, whichever amount is lower. In this regard, the calculation of such indebtedness
shall be in accordance with the method for calculating the value of related party transactions under the Notification of the
Capital Market Supervisory Board Re: Rules on Execution of Related Party Transactions, mutatis mutandis. In any case,
the consideration of such indebtedness shall include the indebtedness incurred during the period of 1 year to the date

of establishing the business relationship with the related person;

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 the foregoing relationship has ended not less than two years prior to the date

of appointment;

6.  Neither being nor used to be a provider of any professional services including those as legal advisor or financial advisor
who receives service fees exceeding two 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 the foregoing relationship has ended not less than 2 years prior

to the date of appointment;
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7. Not being a director who has been appointed for being a representative of the Company’s director, major shareholder

or shareholder who is related to the Company’s major shareholder;

8. Not undertaking any business in the same nature and in significant competition to the business of the Company
or subsidiaries or not being a partner which is significant in a partnership or being an executive director, employee, staff,
advisor who receives salary or holding shares exceeding 1 percent of the total number of shares with voting rights of other
company which undertakes business in the same nature and in significant competition to the business of the Company or

subsidiaries;

9. Not having any characteristic which make him incapable of expressing independent opinions with regard to the Company’s

business affairs.
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On the appointment of Directors and Audit Committee’ s members who will retire by rotation, and consider for re- election,
Mr. Seri Suksathaporn and Mr. Vichai Srikwan. Such directors are complied with SEC’s independent director qualifications and have no relationship

with major shareholders and the managements of the Company as follows:

Proposed Independent Director

Relationship Characteristics

Mr. Seri Suksathaporn Mr. Vichai Srikwan

1. Holding of SAMART ordinary shares (as of March 19, 2026)

- No. of shares 927,500 -
- % of the total number of voting rights of the Company 0.09% -
2. Neither being nor having been Executive director, employee, staff or an adviser No No

who receives a regular salary; or a controlling person of the Company, parent
company, subsidiaries, affiliates, same-level subsidiaries, major shareholder or
controlling person of the Company’s unless the foregoing status has ended no

less than 2 years prior to the date of application filing with the office;

3.  Not being a person related by blood or registration under laws, such as father, No No
mother, spouse, sibling, and child, including spouse of the children of other
directors, executives, major shareholders, controlling persons, or persons to be
nominated as directors, executives or controlling persons of the Company or

its subsidiaries;

4. Neither being nor having a business relationship with the Company, its parent No No
company, subsidiary, associate, major shareholder or controlling person,
in a manner that may interfere with his/ her independent judgment, and neither
is nor has ever been a significant shareholder or controlling person of any person
having a business relationship with the Company, its parent company,
subsidiary, associate, major shareholder or controlling person, unless the
foregoing relationship has ended not less than 2 years prior to the date

of appointment;

The business relationship as mentioned shall include normal business
transactions, rental or lease of real estate, transactions related to assets or
services or granting or receipt of financial assistance through receiving or
extending loan, guarantee, providing assets as collateral, and any other similar
actions, which result in the applicant or the counterparty being subject to
indebtedness payable to the other party in an amount staring from 3 percent of
the net tangible assets of the applicant or from 20 million baht or more,
whichever amount is lower. In this regard, the calculation of such indebtedness
shall be in accordance with the method for calculating the value of related party
transactions under the Notification of the Capital Market Supervisory

Board Re: Rules on Execution of Related Party Transactions, mutatis mutandis.
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Proposed Independent Director
Relationship Characteristics

Mr. Seri Suksathaporn Mr. Vichai Srikwan

In any case, the consideration of such indebtedness shall include the
indebtedness incurred during the period of 1 year to the date of establishing the

business relationship with the related person;

5. Neither being nor used to be an auditor of the Company, its parent company, No No
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 the foregoing relationship has ended not less than two years prior

to the date of appointment;

6. Neither being nor used to be a provider of any professional services including No No
those as legal advisor or financial advisor who receives service fees exceeding
two 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 the foregoing relationship has ended not less than

2 years prior to the date of appointment;

7. Not being a director who has been appointed for being a representative of the No No
Company’s director, major shareholder or shareholder who is related to the

Company’s major shareholder;

8. Not undertaking any business in the same nature and in significant competition No No
to the business of the Company or subsidiaries or not being a partner which is
significant in a partnership or being an executive director, employee, staff,
advisor who receives salary or holding shares exceeding 1 percent of the total
number of shares with voting rights of other company which undertakes
business in the same nature and in significant competition to the business of

the Company or subsidiaries;

9. Not having any characteristic which make him incapable of expressing No No

independent opinions with regard to the Company’s business affairs.
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Qualifications of Audit Committee’s member

Comparison Qualifications of Mr. Seri Suksathaporn and Mr. Vichai Srikwan and Qualifications of the Audit Committee’s

member of the Securities Exchange Commission (SEC).

Proposed Audit Committee Member

Qualifications of the Audit Committee’s member of SEC
Mr. Seri Suksathaporn Mr. Vichai Srikwan

1. Being an independent director , qualification from the SEC. Yes Yes

2. All members of the Audit Committee should be Independent Directors Yes Yes
with the qualifications as specified in the announcement of the Securities
and Exchange Commission, the Capital Market Supervisory Board and

the Stock Exchange of Thailand

3. Not being a person who has been empowered by the Board of Directors No No
for any decision in the business operation of the Company, parent
company, subsidiaries or affiliated Companies, same-level of subsidiaries
as well as any juristic person, major shareholder, or controlling person of

the Company.

4. Not being a director in parent company subsidiaries and any same-level No No

of subsidiaries which is a listed company.

5. Having sufficient knowledge, experience, and time to perform duties as Yes Yes

the Audit Committee members.

6. At least 1 member of the Audit Committee should have sufficient Yes Yes
knowledge and experience in accounting or financial to review
the financial statement credibility and the Company has to put his/her
name in the filing of Annual Registration Statement / Annual Report
(Form 56-1 One Report). In addition, such qualification also has to be

put in the committee certified letter which will be submitted to SET.

Term of the Audit Committee member is 3 years. All members shall be in post no longer than 3 terms except getting
a unanimous approval from the Nominating and Compensation Committee and the Committee ensures that the extra term will not cause

or impact to the independent of such director, and shall be approved from the Board of Directors and/or the shareholders’ meetings.
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Nomination of Directors

The Nominating and Compensation Committee has been appointed by the Board of Directors in order to select, and nominate

appropriate candidates for positions of Chairman of the Boards, members of the Boards and other committees, Executive Chairman

and company secretary as well as consider the appropriate remuneration for such directors and management with the following

criteria and procedures:

1.

5.

The Nominating and Compensation Committee will select and nominate the appropriate candidate with regard to qualifications,
experience, knowledge, ability that will beneficial to the Company and consider the diversification in the board’s structure,
including gender, age, ethnicity and nationality. The Nominating and Compensation Committee will also consider the necessary
skills that are still lacking to achieve the Company’s business strategy and using the database of IOD. The appropriate
candidates, who have qualifications as specified by the relevant laws, will propose to the Board of Directors’ or the Shareholders’

Meeting for approval in accordance with the Company's Articles and Association.

For election of independent directors, the Nominating and Compensation Committee will nominate any person who is fully
complied with the qualifications of Independent Directors under the Company’s policy and requirements of the SEC and

the SET to propose to the Board of Directors’ and/or the Shareholders’ Meeting for approval in case of rotation or others.

Determining whether to recommend a director for re-election, the Nomination and Compensation Committee will consider
relevant factors such as past performance, directors’ dedication, history of attendance and participation in meeting, number of
listed companies that each director holds tenure in of not exceeding five listed companies, and other contributions to the
activities undertaken by the Board of Directors. In the case of independent directors, their respective independent qualifications

shall also be considered.

The appointment of the Board members shall comply with the Company’s Atrticles of Association and all relevant laws. Selection
of the directors shall be transparent and clear through initially consider of the Nominating and Compensation Committee with

the following criteria and procedures in the shareholders’ meeting:

(1) Each shareholder shall have one vote on each share.

(2) In voting, a shareholder shall vote in accordance with the number of votes each shareholder has under (1) for one or
several directors. The said shareholder may not allot any number of his votes to any person.

(3) The person obtaining the highest and higher votes respectively shall be elected as directors equal to the number of
directors required or ought to be elected at such a meeting. In the event that persons receiving votes in respective orders
receive equal votes and the number of directors exceeds the positions required or ought to be, the chairman of the

meeting shall have a casting vote.

The Company proposed shareholders to elect the directors on an individual basis to allow shareholders to elect the

desirable directors.

In case a directorship becomes vacant by any reason other than the expiration of the term, the Board of Directors shall
elect a person possessing the qualifications and being under no prohibitions under the relevant laws as a replacing
director at the Board of Directors’ Meeting, unless the remaining term of such director is less than two months. The
replacing director shall hold office only for the remaining term of the replaced director. The resolution of the Board of

Directors’ Meeting must be passed by votes of not less than three-fourths of the remaining directors.

For nomination of the committees, the Nominating and Compensation Committee will consider appropriate knowledge and
ability, composition of the entire committees, criteria of directorship and independence of director prior to propose to the Board

of Directors for approval.
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