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(Translation) 

Minutes of the 2013 Annual General Meeting of Shareholders 

of 

Total Access Communication Public Company Limited 

 

The 2013 Annual General Meeting of Shareholders (the “Meeting”) was held on Friday, 29 March 
2013 at Convention B2, Centara Grand Hotel and Bangkok Convention Centre, Central World, No. 
999/9 Rama I Road, Pathumwan District, Bangkok, 10330 Thailand. 

The Meeting began at 10.15 hours. 

Mr. Boonchai Bencharongkul, Chairman of the Board, was the Chairman of the Meeting.  The 
following directors, management, auditor and legal advisor of the Company were present at the 
Meeting: 

Directors 

1. Mr. Boonchai Bencharongkul Chairman of the Board 

2. Mr. Soonthorn Pokachaiyapat Independent Director, Member of the Audit Committee, 
Member of the Remuneration Committee, Member of 
the Nomination Committee and Member of the 
Corporate Governance Committee 

3. Mr. Stephen Woodruff Fordham Independent Director, Chairman of the Remuneration 
Committee, Chairman of the Nomination Committee, 
Member of the Audit Committee and Member of the 
Corporate Governance Committee 

4. Mr. Jon Travis Eddy Director and Chief Executive Officer 

5. Ms. Tanwadee Wongterarit Director 

Management 

1. Dr. Darmp Sukontasap Chief Corporate Affairs Officer 

2. Mr. Chaiyod Chirabowornkul Chief Customer Officer 

3. Mr. Petter Borre Furberg Chief Financial Officer 

4. Mrs. Veeranuch Kamolyabutr Senior Vice President, Legal Division and Company 
Secretary 

5. Ms. Aroonporn Kanchanametakul Senior Vice President, Accounting Division 

6. Mr. Sirawit Klabdee Senior Vice President, Business Planning & Analysis 
Division 

7. Ms. Chutima Tiramanit Senior Vice President, Treasury Division 

Auditor 

Mrs. Gingkarn Atsawarangsalit Ernst & Young Office Limited 

Legal Advisor 

Mr. Somboon Kitiyansub Norton Rose (Thailand) Limited 
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The Chairman thanked the shareholders for attending the Meeting and informed the Meeting that 
there were 1,658 shareholders present in person and by proxies, representing 1,731,371,004 shares 
or 73.12 per cent. of the total issued share capital of the Company.  A quorum was thereby 
constituted pursuant to the Articles of Association of the Company.  The Chairman then declared the 
Meeting open. 

During the Meeting, 713 additional shareholders were present in person and by proxies, making a 
total of 2,371 shareholders who attended the Meeting, representing a total of 1,902,872,078 shares or 
80.36 per cent. of the total issued share capital of the Company. 

The Chairman informed the Meeting that during 1 October – 31 December 2012, the Company had 
invited the shareholders to propose matters which they considered necessary for inclusion in the 
agenda of the Meeting, nominate candidates for election as directors, and send questions relating to 
the agenda in advance of the Meeting.  However, there were no matters proposed for inclusion in the 
agenda of the Meeting, nor candidates nominated for election as directors, nor questions relating to 
the agenda received by the Company. 

The Public Limited Company Act provides that to cast a vote, each share shall have one vote.  Voting 
shall be done by show of hands, unless at least five shareholders request, and the meeting resolves, 
that voting be done in secret, voting then may be done in secret.  There were at least 5 shareholders 
who made such a request.  The Chairman therefore proposed to the Meeting to resolve that voting of 
shareholders shall be done in secret, which was by way of writing votes on ballots of each agenda.  
There were no shareholders objecting the secret method of voting.  The Chairman then concluded 
that the Meeting approved the secret method of voting by way of writing votes on ballots for every 
agenda, and asked the Assistant to the Company Secretary to explain to the Meeting the voting 
procedure. 

The Assistant to the Company Secretary explained to the Meeting the voting procedure for each 
agenda as follows. 

To cast a vote, 1 share shall have 1 vote. 

A shareholder may cast his or her vote to approve, disapprove or abstain from voting. 

For the convenience of the shareholders, the Company had arranged for a barcode system to be 
used to count the votes, which would help expedite the vote computation process.  To vote in each 
agenda, except in Agenda 5 regarding election of directors, only shareholders who disapprove or 
abstain from voting shall write their votes on the ballots and hand in the same to the Company’s staff 
to count the votes.  Shareholders who approve the agenda are not required to write their votes on the 
ballots. 

To count the votes, only ballots of shareholders who disapprove or abstain from voting will be 
collected.  Disapproved, abstained and invalid votes will be deducted from the total votes of the 
shareholders who attend the Meeting and are entitled to vote. 

For Agenda 5 regarding election of directors, all shareholders shall write their votes on the ballots and 
hand in the same to the Company’s staff to count the votes.  Shareholders who do not hand in their 
ballots will be deemed to have abstained from voting. 

To pass a resolution, a simple majority vote of the shareholders who attend the Meeting and are 
entitled to vote is required, unless specified otherwise by laws. 

In addition, for transparency of the Meeting and in accordance with the best practices for annual 
general meetings, the Chairman invited the legal advisor from Norton Rose (Thailand) Limited to 
inspect the Meeting to comply with the legal requirements and the Articles of Association of the 
Company, and 2 shareholders to witness the vote counts.  The Chairman then requested the 
shareholders to consider the Agenda as follows. 
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Item 1 Adoption of the Minutes of the 2012 Annual General Meeting of Shareholders held on 
30 March 2012 

The Chairman informed the Meeting that the Company had prepared the Minutes of the 2012 
Annual General Meeting of Shareholders, which was held on 30 March 2012.  The Board of 
Directors had considered and deemed it as properly recorded in accordance with the 
resolutions of the meeting.  The Chairman then proposed that the Meeting consider and adopt 
the Minutes of the 2012 Annual General Meeting of Shareholders, copies of which had been 
sent to all shareholders together with the notice of this Meeting. 

The Chairman gave the shareholders an opportunity to ask questions or comment, details of 
which can be summarized as follows. 

Mr. Thong-in Saeng-ngarm, a shareholder and proxy, commented that the Company should 
record the minutes of meeting such that it was concise and easy to understand. 

There were no further questions or comments from the shareholders. 

The shareholders considered and voted as follows: 

Approved: 1,824,340,012 shares, representing 99.99 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: none 

Abstained: 4,505 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote  

Invalid ballots: 4,500 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote  

Resolution:  The Meeting adopted the Minutes of the 2012 Annual General Meeting of 
Shareholders with a majority vote of the shareholders who attended the Meeting and were 
entitled to vote. 

Item 2 Acknowledgement of the Annual Report on the business operations of the Company 
for 2012 

The Chairman informed the Meeting that the Company had prepared the Board of Directors’ 
report on the Company’s performance in 2012, as detailed in the 2012 Annual Report, copies 
of which had been sent to all shareholders together with the notice of this Meeting. 

In this regard, the Chairman invited Mr. Jon Travis Eddy to present an overview and the 
results of operations of the Company in 2012 to the Meeting.  Mr. Chaiyod Chirabowornkul 
translated the presentation in summary as follows. 

In 2012, the Company had upgraded its 2G network nationwide using modern technology and 
expanded its 3G network on the 850 MHz spectrum to cover approximately 60 per cent. of the 
population.  In addition, the Company had launched Wi-Fi services in shopping mall areas 
covering more than 100 shopping malls nationwide. 

A subsidiary of the Company had obtained a licence for the 2.1 GHz spectrum of 2 x 15 MHz 
for a period of 15 years.  Under the licensing regime, the subsidiary of the Company would be 
able to build and own its own network.  This was a major change for the Company as it would 
create fairness and even the playing fields in the Thai telecommunications industry. 

In addition, the Company had invested in a business intelligence system and entered into a 
handset distribution agreement with its business partner, as well as launching an e-Business 
application, whereby customers could buy the Company’s products and services online. 

The Company had a solid performance in 2012.  The Company had a total of 25.3 million 
subscribers, with 2.1 million net additional subscribers.  The Company had 9.1 million data 
users, or 36 per cent. of the Company’s total subscribers, which was an increase of 60 per 
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cent. year-on-year.  The penetration rate had expanded to 130 per cent. as a result of 
customers carrying more than 1 SIM cards. 

The Company’s average revenue per user (including interconnection charge) was 
approximately THB 270, an increase from the previous year due to the increase in data 
usage. 

The Company’s total revenue was THB 89.5 billion, an increase of 13 per cent. year-on-year.  
The Company’s data revenue grew 89 per cent. year-on-year and the Company’s device 
revenue grew 100 per cent. year-on-year.  However, the Company’ margin on these devices 
was quite low, which was normal in device sale business. 

The Company’s EBITDA was THB 26.8 billion, a slight decrease of approximately 2 per cent. 
from the previous year, which was mainly due to the increase in revenue share rate from 25 
per cent. to 30 per cent.  The Company currently paid the highest revenue share in the Thai 
telecommunications industry.  The Company had taken action to reduce some of its costs in 
order to compensate for the increase in revenue share rate. 

The Company had approximately THB 17.5 billion of operating cash flow and a net profit of 
THB 11.3 billion, a slight decrease from the previous year due to the increase in revenue 
share rate mentioned above.  The Company would pay a total of THB 5.06 of dividend per 
share from the 2012 operational results and the retained earnings of the Company. 

In 2012, the Company had arranged many activities on corporate social responsibilities, 
including Sum Nuek Rak Ban Kerd Farmer Award, The Chronicle of the Land Project, dtac 
Free Wi-Fi Pilot Project and Partnership with UNICEF for Children’s Rights.  

The Chairman then gave the shareholders an opportunity to ask questions or comment, 
details of which can be summarized as follows. 

Mr. Thong-in Saeng-ngarm congratulated the Board of Directors and the management on the 
Company’s profitable performance and satisfactory dividend payout ratio.  However, he 
commented that the Company, as a Thai company, should give the presentation on the 
Company’s performance mentioned above in Thai.  He further requested that the Company 
include a summary of the Company’s financial and operational highlights in the notice of 
every annual general meetings under the agenda relating to acknowledgement of the Annual 
Report on the business operations of the Company and send a publication form of the Annual 
Report to shareholders instead of a CD-ROM form for ease of the shareholders in reviewing 
the information.  In addition, he also asked about the progress of the Company’s lawsuit 
against CAT Telecom Public Company Limited (“CAT”) and its Board of Directors in relation 
to the entry into the HSPA Agreements between CAT and True Group. 

Mrs. Veeranuch Kamolyabutr responded to the comments above that the Company had 
prepared a summary of the Company’s financial and operational highlights as set out in 
Enclosure 2 of the notice of this Meeting.  The Company had a lot of shareholders, which 
resulted in relatively high costs for the publication of the Annual Report.  Therefore, the 
Company had arranged for channels for shareholders who wished to have the publication 
form of the Annual Report to obtain it at the Company’s head office or requested it to be 
delivered by post.  She further responded to the question regarding the Company’s lawsuit 
against CAT and its Board of Directors that it was to protect the Company’s and its 
shareholders’ interests.  At present, the lawsuit had already been concluded. 

Mr. Thong-in Saeng-ngarm further asked whether the 3G service on the 2.1 GHz spectrum 
violate the Concession Agreement and also asked that the Company clarify the news 
regarding unfair termination of employment as published in Bangkok Post newspaper. 

Mrs. Veeranuch Kamolyabutr responded that the Company was in the process for preparation 
for the launch of the 3G service on the 2.1 GHz spectrum, which was expected to be in 
Q2/2013.  In addition, the Company objected to the news regarding unfair termination of 
employment as published in Bangkok Post newspaper.  The action on such matter was for 
human resource management purpose. 
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Mr. Jirapan Buabucha, a proxy, commented on the Company’s risk from changes to the 
accounting guideline which might affect the Company’s accounting method regarding the 
calculation of the access charge as disclosed on page 47 of the Annual Report that such 
matter should be legal issue rather than accounting guideline or accounting principles issue.  
He further asked for the amount of revenues and expenses the Company had booked in 2012 
in relation thereto and the amount that such expenses would be if such expenses were 
booked under the former accounting method.  In addition, he also asked about the 
management’s testing of key internal controls over financial reporting, which was carried out 
in 2012 by PricewaterhouseCoopers, as disclosed on page 66 of the Annual Report whether 
this was an additional engagement to test the key internal controls or not and what the cost 
was. 

Mrs. Veeranuch Kamolyabutr responded that the Company was of the opinion that the 
Access Charge Agreements entered into with TOT Public Company Limited (“TOT”) was no 
longer enforceable following the National Telecommunications Commission’s issuance of the 
Notification on Network Access and Interconnection in 2006.  Therefore, the Company had 
ceased to book the access charge since 2007.  The net effect (before income tax) in ceasing 
to book the access charge resulted in a reduction of the Company’s expenses of 
approximately THB 54 billion.  Shareholders may find further information in Note 33 to the 
Consolidated Financial Statements of the Company as disclosed on page 151 of the Annual 
Report. 

Mr. Petter Borre Furberg added and Mr. Chaiyod Chirabowornkul translated his response in 
summary that the Company had engaged PricewaterhouseCoopers to perform a test on 
behalf of the management whether the financial reporting of the Company was done 
appropriately.  The cost was approximately THB 2 million. 

Mr. Chokeboon Chittrapradupsilp, a shareholder, asked whether the launch of the 3G service 
under the 2.1 GHz would affect the Company’s profit and whether the revenue share rate 
would change.  He further asked whether foreign companies would enter into competition in 
the Thai telecommunications industry after the establishment of the ASEAN Economic 
Community (“AEC”) and whether the Company had a plan to invest abroad. 

Mr. Jon Travis Eddy responded and Mr. Chaiyod Chirabowornkul translated his response in 
summary that as mentioned above, the Company was currently paying the highest revenue 
share in the Thai telecommunications industry.  Given that the licence fee for the 2.1 GHz 
spectrum was lower than the revenue share rate, once the Company’s subsidiary launched 
the 3G service on the 2.1 GHz spectrum and more of the Company’s subscribers chose to 
use such 3G service, this would result in the Company having less regulatory cost and more 
profit.  However, this would take some times to happen.  In addition, after the establishment of 
the AEC, there was a possibility that foreign companies might enter into competition in the 
Thai telecommunications industry in the form of a mobile virtual network operator (“MVNO”).  
However, the Thai telecommunications industry was very competitive on pricing and with 
more competition on data service going forward, it would be difficult for new operators to do 
business as MVNOs in the Thai telecommunications industry.  Nevertheless, the Company 
was prepared to compete with such new operators if they were to do business in the Thai 
telecommunications industry.  Furthermore, the Company had no plan to invest abroad. 

Mr. Jiradej Thanapatchaipong, a shareholder, asked about the Company’s direction with 
regard to internet service on airlines.  Given that Thai Airways Public Company Limited had 
installed internet service equipment on its airplanes, he asked whether there was a possibility 
that the Company would provide internet service on Thai Airways Public Company Limited’s 
airplanes. 

Mr. Jon Travis Eddy responded and Mr. Chaiyod Chirabowornkul translated his response in 
summary that the Company had a business partner specialized in providing internet service 
on airlines.  The Company was prepared to work with its business partner when there was 
more demand for internet service on airlines.  However, the Company was of the view that the 
demand would be quite small. 
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There were no further questions or comments from the shareholders. 

This Agenda was for the Meeting’s acknowledgement.  Therefore, the shareholders were not 
required to vote.  The Chairman concluded that the Meeting acknowledged the Annual Report 
on the Company’s performance in 2012. 

Item 3 Approval of the Audited Consolidated Financial Statements of the Company for the 
year ended 31 December 2012 

The Chairman informed the Meeting that the Company had prepared the audited consolidated 
financial statements of the Company for the year ended 31 December 2012, which had been 
audited by a certified public accountant, and approved by the Audit Committee and the Board 
of Directors of the Company, as detailed in the Annual Report 2012, copies of which had 
been sent to all shareholders together with the notice of this Meeting. 

In 2012, the Company and its subsidiaries had total assets of approximately THB 101,018 
million, representing a decrease of 2.7 per cent., total liabilities of approximately THB 66,074 
million, representing a decrease of 4.2 per cent., total shareholders’ equity of approximately 
THB 34,944 million, representing an increase of 0.2 per cent., total revenues from sales and 
services of approximately THB 89,497 million, representing an increase of 13.0 per cent., and 
a net profit of approximately THB 11,276 million, representing a decrease of 4.5 per cent.  
The Company’s earnings per share were THB 4.76, representing a decrease of 4.6 per cent. 

The Chairman then gave the shareholders an opportunity to ask questions or comment, 
details of which can be summarized as follows. 

Mr. Jirapan Buabucha asked about the qualifications of the Audit Committee as to who was 
qualified in finance, accounting, law, and business management as disclosed on page 98 of 
the Annual Report and about the Audit Committee Report regarding the selection of qualified 
auditors for nomination and proposal of audit fee for 2012 to the Board of Directors as 
disclosed on page 99 of the Annual Report whether the year should be changed to 2013.  In 
addition, he further asked about the court proceedings and commercial dispute between the 
Company and TOT in relation to the access charge payment in Note 33 to the Consolidated 
Financial Statements of the Company as disclosed on page 151 of the Annual Report as to 
how the Company made provision for expenses that may arise from the resolution of the 
dispute or the judicial process, what the amount was and whether there was an impact to the 
profit and loss in 2012. 

Mr. Soonthorn Pokachaiyapat responded that all members of the Audit Committee possessed 
all the qualifications, including knowledge and experience in finance, accounting, 
management and law. 

Mrs. Veeranuch Kamolyabutr added that the Audit Committee Report as disclosed on page 
99 of the Annual Report was correct because it showed the performance of the Audit 
Committee in 2012 but was signed on 8 February 2013.  She further explained about the 
accounting method in relation to the access charge that prior to 2007, the Company booked 
the access charge as expenses because the Company had the obligation to pay the access 
charge to TOT.  From 2007 onwards, the Company ceased to book the access charge and 
book the expenses as interconnection charge.  The Company made provision for the 
expenses that the Company had the obligation to pay but had not booked the interconnection 
charge that was the Company’s revenue because the Company had not yet entered into an 
interconnection agreement with TOT. 

There were no further questions or comments from the shareholders. 

The Chairman then proposed that the Meeting consider and approve the audited consolidated 
financial statements of the Company for the year ended 31 December 2012. 
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The Meeting considered and voted as follows: 

Approved: 1,892,523,700 shares, representing 99.70 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 3,841,400 shares, representing 0.20 per cent. of the total shares held 
by the shareholders who attended the Meeting and were entitled to 
vote  

Abstained: 1,824,549 shares, representing 0.10 per cent. of the total shares held 
by the shareholders who attended the Meeting and were entitled to 
vote 

Invalid ballots: 63,410 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote  

Resolutions:  The Meeting approved the consolidated financial statements of the Company 
for the year ended 31 December 2012 with a majority vote of the shareholders who attended 
the Meeting and were entitled to vote. 

Item 4 Approval of the annual dividend payment for 2012 and acknowledgement of the special 
interim dividend payment 

The Chairman informed the Meeting that the current dividend payment policy of the Company 
was to pay no less than 80 per cent. of its net profits, depending on its financial position and 
future business plans.  The Company aimed to pay dividend on a quarterly basis. 

In 2012, the Company and its subsidiaries had a net income of THB 11,276 million, which 
translated to earnings of THB 4.76 per share.  The Board of Directors had considered and 
recommended that the Meeting approve the annual dividend payment of the Company from 
the 2012 performance at the rate of THB 1.66 per share (subject to any applicable withholding 
tax), payable from the operational results of the period starting from 1 October 2012 to 31 
December 2012 and the retained earnings of the Company.  An individual shareholder might 
apply for a tax credit from the annual dividend payment in accordance with Section 47 bis of 
the Thai Revenue Code. 

In addition, shareholders are recommended to acknowledge the interim dividend payments 
that were made twice in 2012.  The first payment was made on 22 August 2012 at the rate of 
THB 2.27 per share from the operational results of the period starting from 1 January 2012 to 
30 June 2012 pursuant to the resolution of the Board of Directors adopted at the Board of 
Directors’ Meeting No. 3/2012 held on 23 July 2012.  The second payment was made on 16 
November 2012 at the rate of THB 1.13 per share from the operational results of the period 
starting from 1 July 2012 to 30 September 2012 pursuant to the resolution of the Board of 
Directors adopted at the Board of Directors’ Meeting No. 5/2012 held on 19 October 2012. 

The total dividends payable from the 2012 operational results amounted to THB 5.06 per 
share, which equaled to 100 per cent. of the net profits of the Company based on non-
consolidated financial statements, or 106 per cent. of the net profits of the Company based on 
consolidated financial statements, in line with the Company’s dividend policy mentioned 
above. 

The Board of Directors had set the record date to determine entitlements to the annual 
dividend on 26 February 2013.  The Register of the Shareholders of the Company would be 
closed on 27 February 2013 for collecting shareholders’ names in accordance with Section 
225 of the Thai Securities and Exchange Act.  Payment of the annual dividend would be 
made on 12 April 2013. 

Shareholders who hold shares in the Company through direct securities accounts with the 
Central Depository (Pte) Limited (“CDP”), or Depository Agents whose securities accounts 
with CDP were credited with shares of the Company, at 5.00 p.m. (Singapore time) on 26 
February 2013 would be entitled to the annual dividend. 
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The Chairman gave the shareholders an opportunity to ask questions or comment. 

There were no questions or comments from the shareholders. 

The Chairman then requested that the Meeting consider and approve the annual dividend 
payment for 2012 as proposed, and authorise the Chief Financial Officer, or any persons as 
the Chief Financial Officer may designate, to complete and do all such acts and things 
(including executing all such documents as may be required) as may be considered expedient 
or necessary or in the interest of the Company to give effect to the annual dividend payment 
and/or this resolution, as well as acknowledge the interim dividend payment. 

The Meeting considered and voted as follows: 

Approved: 1,897,482,960 shares, representing 99.95 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 3,600 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Abstained: 223,006 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Invalid ballots: 799,150 shares, representing 0.04 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Resolutions:  The Meeting approved, with a majority vote of the shareholders who attended 
the Meeting and were entitled to vote, the annual dividend payment for 2012 and the 
delegation of authority, as well as acknowledged the interim dividend payment, as proposed 
in all respect. 

Item 5 Approval of the election of directors  

The Chairman informed the Meeting that under the Articles of Association of the Company, 
one-third of the directors had to retire by rotation at every annual general meeting.  The 
Company had a total of 12 directors.  There were 4 directors who were retiring this year, 
namely Mr. Lars Erik Tellmann (Director), Mr. Gunnar Johan Bertelsen (Director), Mr. Hakon 
Bruaset Kjol (Director) and Mr. Morten Tengs (Director). 

Since no shareholders nominated any candidates for election as directors, the Nomination 
Committee of the Company had considered and proposed that the Meeting elect Mr. Lars Erik 
Tellmann and Mr. Gunnar Johan Bertelsen as directors of the Company for another term of 
office, and Mr. Tore Johnsen (former director and Chief Executive Officer of the Company) 
and Mr. Richard Olav Aa as new directors of the Company. 

The Board of Directors, having considered the matter in accordance with the recommendation 
of the Nomination Committee, taking into consideration the appropriateness and the best 
interests of the Company, was of the view that all of the 4 persons mentioned above meet the 
qualifications specified in the Public Limited Company Act and are competent, 
knowledgeable, having clear visions and extensive experience in a telecommunications 
business which would benefit the business operations of the Company.  Copies of the profiles 
of all candidates nominated for election as directors of the Company had been sent to all 
shareholders together with the notice of this Meeting. 

The Chairman then gave the shareholders an opportunity to ask questions or comment 
details of which can be summarized as follows. 

Mr. Prasertphop Phamornphairoj, a shareholder, commented that the candidates nominated 
for election as directors of the Company should give their view to the shareholders on how to 
manage the Company, their capabilities or highlights, for the shareholders’ benefit. 

There were no further questions or comments from the shareholders. 
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The Chairman then requested that the Meeting consider and elect the directors of the 
Company as proposed. 

The Chairman also requested that the Meeting consider and elect each director individually 
so that the shareholders would be able to use their discretion to consider the qualifications of 
each director thoroughly.  In order for the voting in this Agenda to be transparent and in 
accordance with the good corporate governance principles, the Chairman further requested 
that all shareholders, whether agreed, disagreed or abstained from voting, write their votes on 
the ballots.  The Company’s staff would collect the ballots from the shareholders once the 
shareholders had completed their voting for all directors. 

The Meeting considered and voted for each director individually as follows: 

Mr. Lars Erik Tellmann 

Approved: 1,767,334,521 shares, representing 92.97 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 133,406,341 shares, representing 7.02 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Abstained: 101,856 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Invalid ballots: 231,906 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Mr. Gunnar Johan Bertelsen 

Approved: 1,764,053,678 shares, representing 92.80 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 136,184,141 shares, representing 7.16 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Abstained: 604,899 shares, representing 0.03 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Invalid ballots: 222,706 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Mr. Tore Johnsen 

Approved: 1,768,426,519 shares, representing 93.03 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 132,347,943 shares, representing 6.96 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Abstained: 68,256 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Invalid ballots: 222,906 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 
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Mr. Richard Olav Aa 

Approved: 1,768,395,171 shares, representing 93.03 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 132,349,741 shares, representing 6.96 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Abstained: 97,806 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Invalid ballots: 223,981 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Resolutions:  The Meeting approved the election of directors with the voting result ranked 
from the highest number of votes was as follows: 

1. Mr. Tore Johnsen 

2. Mr. Richard Olav Aa 

3. Mr. Lars Erik Tellmann 

4. Mr. Gunnar Johan Bertelsen 

Item 6 Approval of the remuneration of directors for 2013 

The Chairman informed the Meeting that the resolution of this Agenda required a vote of not 
less than 2/3 of the total shares held by the shareholders who attended the Meeting. 

The Chairman further informed the Meeting that the policy of the Remuneration Committee 
was that the remuneration structure of directors of the Company be reviewed every 3 years, 
with the adjustment to the remuneration amounts being considered, by taking into account 
various factors such as current economic situations, the Company’s business operation, the 
market and industry norms and highly complex rules and regulations for the 
telecommunications business, etc. 

The Board of Directors, having considered the matter in accordance with the recommendation 
of the Remuneration Committee, taking into consideration its appropriateness vs increased 
directors responsibilities, scope of roles and responsibilities, reasonableness vs benefits that 
could be obtained from directors, type of business and proposed business expansion of the 
Company and remunerations of directors of other companies engaging in the same industry 
or having a comparable size, and recommended that the remuneration of directors of the 
Company be increased for 2013 to the amount not exceeding THB 9,990,000 (an increase 
from 2012, which was set at the THB 8,200,000). 

The increase of the remuneration of directors for 2013 was based on the reasons that the 
Board of Directors of the Company had appointed additional subcommittees, i.e. the 
Nomination Committee and Corporate Governance Committee, to be in accordance with the 
Good Corporate Governance Principles of the Stock Exchange of Thailand, resulting in 
additional remuneration payable to the aforementioned subcommittees, the increased and 
complex regulatory challenges and legal disputes during the past 3 years, resulting in the 
increase in the directors’ workloads and responsibilities and requiring more of the directors’ 
time to prepare and attend meetings in order to provide opinions and make decisions on an 
informed basis, and after taking into consideration the remunerations of directors of other 
listed companies engaging in a similar industry or of a comparable size, it was found that the 
average director remunerations of the Company were lower than them. 

The Chairman then gave the shareholders an opportunity to ask questions or comment. 

There were no questions or comments from the shareholders. 
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The Chairman then requested that the Meeting consider and approve the remuneration of the 
directors for 2013 to be an amount not exceeding THB 9,990,000. 

The Meeting considered and voted as follows: 

Approved: 1,899,007,122 shares, representing 99.94 per cent. of the total shares 
held by the shareholders who attended the Meeting 

Disapproved: 74,300 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting 

Abstained: 238,391 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting 

Invalid ballots: 851,300 shares, representing 0.05 per cent. of the total shares held by 
the shareholders who attended the Meeting 

Resolutions:  The Meeting approved, with a vote of not less than 2/3 of the total shares held 
by the shareholders who attended the Meeting, the remuneration of directors for 2013 as 
proposed in all respect. 

Item 7 Approval of the appointment of the auditors of the Company and fixing their 
remuneration 

The Chairman informed the Meeting that the Board of Directors, with the recommendation of 
the Audit Committee, had considered the work of the auditors of Ernst & Young Office Limited 
(“Ernst & Young”) in 2012 to be satisfactory.  The auditors also had knowledge and 
understanding of the telecommunications business, as well as experience and expertise on 
auditing telecommunications companies.  The Board of Directors recommended that the 
Meeting appoint the following auditors of Ernst & Young, either one of them, to be the auditors 
of the Company for the financial year ended 31 December 2013: 

1. Mrs. Gingkarn Atsawarangsalit Certified Public Accountant No. 4496 

2. Mr. Sophon Permsirivallop Certified Public Accountant No. 3182 

3. Ms. Rungnapa Lertsuwankul Certified Public Accountant No. 3516 

4. Ms. Sumalee Reewarabandith Certified Public Accountant No. 3970 

5. Ms. Pimjai Manitkajohnkit Certified Public Accountant No. 4521 

The Board of Directors also recommended that the Meeting approve the remuneration of the 
auditors for 2013 to be an amount not exceeding THB 5,750,000, which consisted of fees for 
the annual audit and quarterly reviews of the financial statements.  The proposed 
remuneration was not increased from the previous year. 

Ernst & Young and each of the proposed individual auditors did not have any relationship 
with, or interest in, the Company, its subsidiaries, management, major shareholders, or any of 
their related persons, which might affect their independence. 

The Chairman then gave the shareholders an opportunity to ask questions or comment 
details of which can be summarized as follows. 

Mr. Wicha Chokepongpan, a shareholder, commented that the Company should provide a 
comparison table of the remuneration of auditors of the previous year and the proposed years 
and the reasons for the increase of the remuneration of auditors in the notice of the annual 
general meetings. 

There were no further questions or comments from the shareholders. 

The Chairman requested that the Meeting consider and approve the appointment of the 
auditors of the Company and fix their remuneration as proposed. 
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The Meeting considered and voted as follows: 

Approved: 1,896,112,532 shares, representing 99.74 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 3,841,100 shares, representing 0.20 per cent. of the total shares held 
by the shareholders who attended the Meeting and were entitled to 
vote 

Abstained: 234,591 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Invalid ballots: 850,795 shares, representing 0.05 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Resolutions:  The Meeting approved, with a majority vote of the shareholders who attended 
the Meeting and were entitled to vote, the appointment of the auditors of the Company and 
fixed their remuneration, as proposed in all respect. 

Item 8 Consideration and approval of compliance with the Notification of the National 
Broadcasting and Telecommunications Commission re: Prescription of Restricted 
Foreign Dominance Behaviours B.E. 2555 (2012) 

The Chairman informed the Meeting that the National Broadcasting and Telecommunications 
Commission (the “NBTC”) had issued the NBTC Notification re: Prescription of Restricted 
Foreign Dominance Behaviours B.E. 2555 (2012), which became effective on 24 July 2012 
(the “Notification”).  The Notification was specified to be applicable to licensees and 
concessionaires such as the Company (which was a concessionaire of CAT).  The 
Notification required all licensees and concessionaires to prescribe a list of restricted foreign 
dominance behaviours as specified in the Appendix to the Notification, details of which were 
specified in the Enclosure, which had been sent to all shareholders together with the notice of 
this Meeting. 

The Board of Directors did not agree with the Notification because Section 8 of the 
Telecommunications Business Act B.E. 2544 (2001), the basis of the NBTC’s authority to 
issue the Notification, only empowered the NBTC to issue the Notification to be applicable to 
licence applicants only and not the concessionaires such as the Company. 

However, since the Notification had already been enacted as legislation and required both the 
concessionaires (such as the Company) and the licensees to prescribe the list of restricted 
foreign dominance behaviours as specified in the Appendix to the Notification and propose 
the same to the general meeting for approval, the Board of Directors felt it advisable that the 
Meeting consider and approve the list of restricted foreign dominance behaviours as specified 
in the Appendix to the Notification. 

The Chairman then gave the shareholders an opportunity to ask questions or comment, 
details of which can be summarized as follows. 

Mr. Wicha Chokepongpan commented that the major shareholder who came to make 
investment in Thailand would wish to receive profit as its consideration and would return to 
make further investment, which was a good thing.  However, in order for the Notification to 
have no impact on the Company, the major shareholder should sell out some of its shares.  In 
addition, the Company should make better performance and payout more dividends so that 
Thai investors would purchase more shares. 

Mr. Somkiat Srichainont, a shareholder, commented that he disagreed with the NBTC and the 
Notification because if the Company could make profit and had good governance, there 
should not be a problem for foreign investors to come to make investment.  In addition, he 
was of the view that after the establishment of the AEC, foreign investors would have to be 
given the opportunity to hold shares in a larger proportion.  As such, he questioned why the 
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NBTC issue the Notification to limit the shareholding proportion of foreign investors and was 
of the view that the Notification should be amended. 

Mrs. Veeranuch Kamolyabutr explained that the Board of Directors and the Company 
disagreed with the Notification.  The Company had made comments and submitted its 
disagreement to the NBTC on such matter many times.  Nevertheless, the NBTC had enacted 
the Notification as legislation and it was applicable to the Company.  Therefore, the Company 
was obliged to comply with the requirements of the Notification by prescribing a list of 
restricted foreign dominance behaviours and proposing the same to the Meeting for approval, 
and, thereafter, submitting the resolution of the Meeting to the NBTC.  Nevertheless, the 
Company had not ceased to make comments on such matter to the NBTC and believed that 
the NBTC might have to amend the Notification in order to be in line with the commitments 
that Thailand had made with other parties.  The Company would submit the shareholders’ 
comments which should be beneficial to the NBTC. 

Mr. Surapol Income, a shareholder, asked about the Company’s policy on employment of 
disabled persons to work as telephone operators or receptionists. 

Mr. Chaiyod Chirabowornkul responded that the Company had employees who were partly 
disabled as its permanent employees, particularly at the Call Center.  The Company had been 
employing these employees for many years. 

There were no further questions or comments from the shareholders. 

The Chairman requested that the Meeting consider and approve the list of restricted foreign 
dominance behaviours as specified in the Appendix to the Notification. 

The Meeting considered and voted as follows: 

Approved: 1,901,711,102 shares, representing 99.94 per cent. of the total shares 
held by the shareholders who attended the Meeting and were entitled 
to vote 

Disapproved: 51,100 shares, representing 0.00 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Abstained: 241,281 shares, representing 0.01 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Invalid ballots: 845,295 shares, representing 0.05 per cent. of the total shares held by 
the shareholders who attended the Meeting and were entitled to vote 

Resolutions:  The Meeting approved, with a majority vote of the shareholders who attended 
the Meeting and were entitled to vote, the list of restricted foreign dominance behaviours as 
specified in the Appendix to the Notification, as proposed in all respect. 

The Chairman invited the shareholders to ask questions or comment before he declared the Meeting 
adjourned, details of which can be summarized as follows: 

Mr. Prasertphop Phamornphairoj asked about the news, which he received via SMS, which mentioned 
that the NBTC did not receive the report on the result of signal quality inspection from the Company.  
The NBTC also disclosed that the Company’s towers had a signal quality slightly lower than standard.  
He asked whether such news were true and what the Company had done to rectify. 

Mr. Chaiyod Chirabowornkul responded that the news via SMS might contain only part of the news, 
which might cause misunderstanding.  The Company always reported or responded to the NBTC. 

Mr. Sittichoke Boonwanich, a shareholder, asked about the NBTC Notification re: Prescription of 
Restricted Foreign Dominance Behaviours whether the major shareholder of the Company could 
invite the ambassador of its country to negotiate on the Notification and whether the Notification would 
pose as an obstacle to the Company’s growth after the establishment of the AEC.  In addition, he 
asked whether the Company and other operators could refuse or file a lawsuit before the 
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Administrative Court to stop or not comply with the Notification or inappropriate regulations.  He also 
asked that the Company solve the problems on dropped calls or slow signal. 

Mr. Chaiyod Chirabowornkul responded that the negotiation on the Notification should be the 
discretion of the embassy.  He further explained about the problems on dropped calls or slow signal 
that the Company continued to improve its network in order to support the increase in number of 
subscribers.  The launch of the 3G service on the 2.1 GHz spectrum would help improve the efficiency 
of the Company’s service. 

Mr. Samart Supanan, a shareholder, commented on the organization of the meeting that the 
Company should have 2 monitors:  the first one was to show the information of the agenda and the 
second one was to broadcast the meeting in real-time so the shareholders could view the whole 
meeting clearly.  In addition, the Company should arrange for numbers to be attached to the 
microphones for ease of arranging the queue to ask questions at the meeting. 

Mr. Chaiyod Chirabowornkul responded that the Company would take the suggestions for 
consideration and improvement of the next annual general meeting. 

Mr. Yong Nittheeranont, a shareholder and prepaid customer, complained about the content service 
which he did not apply but the money in his prepaid account was deducted.  He asked that the 
Company solve the problem. 

The Chairman asked Mr. Chaiyod Chirabowornkul, who was the Chief Customer Officer to solve the 
problem for Mr. Yong Nittheeranont. 

Mr. Chaiyod Chirabowornkul clarified that content services were not provided by the Company.  They 
were provided directly by content partners.  Customers could cancel these services by themselves or 
contact the Company to do it on their behalf.  In the past, the Company had terminated its business 
with content partners, if the Company received complaints on such content partners’ unclear 
communications. 

Mr. Yuthana Ittarat, a shareholder, asked about the Company’s investment in DSMART system 
whether it was fully functioned as presented.  He also asked about the cause for the malfunction of 
the New Order Management system (NeO), which caused the Company to lose the opportunity to 
register new customers and revenues, and what the management’s plan was to solve these 
problems.  Furthermore, he asked the Company to clarify on the expansion of the 3G network on the 
2.1 GHz spectrum as to how the management would proceed and whether it violated the Concession 
Agreement.  He also asked about the Company’s policy on the establishment of a labour union. 

Mr. Chaiyod Chirabowornkul responded to the questions regarding the investments in various 
systems that after continuous improvement of these systems, certain parts of the systems might 
function, certain parts might need to be terminated and certain system might sometimes have 
technical problem.  These were normal managerial and operational issues.  In relation to the 
expansion of the 3G network on the 2.1 GHz spectrum, the Company wanted to improve the network 
to be more efficient before it was launched.  In the meantime, customer could use the Company’s 
services on both the 2G network and 3G network on the 850 MHz spectrum. 

Dr. Darmp Sukontasap added that the Company adhered to corporate governance principles and 
complied with the laws applicable to the business operation of the Company for the best interest of 
the Company and its shareholders. 

Ms. Orawan Assamongkol, a shareholder, asked what the cause of the increase in the cost of 
services in 2012 was and when the Company expected to provide data services nationwide. 

Mr. Petter Borre Furberg responded and Mr. Chaiyod Chirabowornkul translated his response in 
summary that the increase in the cost of services was mainly due to the increase in the revenue share 
rate from 25 per cent. to 30 per cent., high growth of device sales which resulted in the Company 
having higher growth in device cost and the expansion of the 3G network on the 850 MHz spectrum. 

There were no further questions or comments from the shareholders. 
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The Chairman thanked the shareholders for attending the Meeting and sharing their valuable views 
with the Company, and declared the Meeting adjourned. 

The Meeting was adjourned at 12.45 hours. 
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