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         5 April 2010 

To: All Shareholders and Depositors of Total Access Communication Public Company Limited 

Dear Sir/Madam 

PROPOSED RENEWAL OF THE GENERAL MANDATE FOR INTERESTED PERSONS 
TRANSACTIONS 

1. INTRODUCTION 

1.1 Notice of AGM.  We refer to the Invitation Notice of the Annual General Meeting of Total 
Access Communication Public Company Limited (the “Company”) dated 5 April 2010 (the 
“Invitation Notice”) convening the 2010 Annual General Meeting of Shareholders (the 
“Meeting”) of the Company to be held on Tuesday, 27 April 2010 at 2.00 p.m. (Bangkok time) 
at Napalai Ballroom, Dusit Thani Bangkok, 946 Rama IV Road, Bangkok 10500, Thailand.  
One of the Agenda Items specified in the Invitation Notice, namely Agenda Item 8, relates to 
the resolution in relation to the proposed renewal of the general mandate of the Company for 
interested persons transactions (the “IPT Mandate”).  

1.2 SEC Regulation.  As the shares of the Company (“Shares”) are listed on the Stock 
Exchange of Thailand (the “SET”), the Company is required to comply with the Notification of 
the Capital Market Supervisory Board of the Securities and Exchange Commission of 
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Thailand (the “SEC”) Re: Criteria on Making the Connected Transactions dated 31 August 
2008 (the “Connected Party Transaction Notification”), if the Company or any of its 
subsidiaries makes a decision to enter into a transaction with a “connected person” (as such 
term is defined in the Connected Party Transaction Notification).   

1.3 SGX-ST Listing Rules.  As the Shares are also listed on the Singapore Exchange Securities 
Trading Limited (the “SGX-ST”), the Company is further required to comply with Chapter 9 of 
the listing manual of the SGX-ST (the “Listing Manual”) which governs “interested person 
transactions” (as such term is defined in Chapter 9 of the Listing Manual).  

1.4  IPT Mandate.  At the Annual General Meeting of the Company held on 30 April 2007, 
shareholders of the Company (the “Shareholders”) approved, inter alia, the adoption of the 
IPT Mandate to allow the members of the EAR Group (as set out in paragraph 2 of the 
Appendix to this Letter) in the ordinary course of their businesses, to enter into the categories 
of Interested Persons Transactions (as set out in paragraph 6 of the Appendix to this Letter), 
with the specified classes of Interested Persons (as set out in paragraph 5 of the Appendix to 
this Letter) (individually “Interested Person Transaction”, and collectively “Interested 
Person Transactions”) provided that such Interested Person Transactions are undertaken 
on an arm’s length basis and on the normal commercial terms of the Company and its 
subsidiaries (collectively, the “Group”).  At the Annual General Meeting of the Company held 
on 30 April 2008, approval of the Shareholders was obtained for, inter alia, the amendment 
and renewal of the IPT Mandate. Further details on such amendment were set out in the 
Company’s Circular to Shareholders dated 2 April 2008.  

1.5 Proposed Renewal of the IPT Mandate.  The IPT Mandate, as renewed at the last Annual 
General Meeting of the Company held on 30 April 2009 (“2009 AGM”), was expressed to 
take effect until the conclusion of the next Annual General Meeting of the Company, being 
the Meeting. Accordingly, the Directors propose that the IPT Mandate be renewed at the 
forthcoming Meeting, to take effect until the next Annual General Meeting of the Company in 
2011.  

1.6 Details of the IPT Mandate.  Details of the IPT Mandate, including the rationale for, and the 
benefits to, the Company, the review procedures for determining transaction prices with 
Interested Persons and other general information relating to Chapter 9 of the Listing Manual 
of the SGX-ST are set out in the Appendix to this Letter.  

2. DISCLOSURE IN ANNUAL REPORT  

Disclosure has been made in the section on “Interested Person Transactions” in the 2009 
Annual Report of the Company of the aggregate value of transactions conducted with 
Interested Persons pursuant to the existing IPT Mandate and the Connected Party 
Transaction Notification during the financial year ended 31 December 2009, and disclosure 
shall be made in the annual reports for subsequent financial years that the IPT Mandate 
continues in force, in accordance with the requirements of Chapter 9 of the Listing Manual 
and the Connected Party Transaction Notification. 

3. AUDIT COMMITTEE'S STATEMENT  

Pursuant to Rule 920(1)(c) of the Listing Manual, the Audit Committee confirms that: 
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(a) the methods or procedures for determining the transaction prices under the IPT 
Mandate have not changed in any respect since the renewal of the IPT Mandate was 
approved by Shareholders at the 2009 AGM; and 

(b) the methods or procedures referred to in paragraph 3(a) above are sufficient to ensure 
that the transactions will be carried out on normal commercial terms and will not be 
prejudicial to the interests of the Company and its minority Shareholders.  

4. ABSTENTION FROM VOTING  

Mr. Boonchai Bencharongkul, Mr. Sigve Brekke, Thai Telco Holdings Limited (“TTH”) and 
Telenor Asia Pte Ltd (“Telenor”) are not considered independent for the purposes of the 
proposed renewal of the IPT Mandate at the Meeting.  

Accordingly, Mr. Boonchai Bencharongkul, Mr. Sigve Brekke, TTH and Telenor (and their 
respective associates) will abstain from voting their shareholdings, if any, in respect of the 
resolution relating to the proposed renewal of the IPT Mandate to be tabled at the Meeting.  

Mr. Boonchai Bencharongkul and Mr. Sigve Brekke (and their respective associates) will also 
decline to accept appointments as proxies for any Shareholder to vote in respect of the 
resolution relating to the proposed renewal of the IPT Mandate to be tabled at the Meeting. 

5. ACTION TO BE TAKEN BY SHAREHOLDERS AND DEPOSITORS 

5.1 Shareholders.  Under the Thai Public Limited Companies Act B.E. 2535 (1992), only 
Shareholders whose names are entered on the Register of Shareholders of the Company 
have the right to attend and vote at general meetings.  

Depositors would not be recognised as Shareholders, and would not have the right to attend 
and vote at general meetings convened by the Company.1 

5.2 Appointment of Proxies.  A Shareholder who is entitled to attend and vote at the Meeting is 
entitled to appoint only one proxy. Such proxy need not be a Shareholder. Shareholders who 
are unable to attend the Meeting and wish to appoint a proxy to attend and vote at the 
Meeting on their behalf will find attached to the Invitation Notice a proxy form which they are 
requested to complete, sign and return to the registered office of the Company at 41st Floor, 
319 Chamchuri Square Building, Phayathai Road, Pathumwan Bangkok 10330, Thailand, for 
the attention of the Company Secretary, no later than Friday, 23 April 2010, or at the venue of 
the Meeting that is Napalai Ballroom, Dusit Thani Bangkok, 946 Rama IV Road, Bangkok 
10500, Thailand on Tuesday, 27 April 2010.  The sending of a proxy form by a Shareholder 
does not preclude him from attending and voting in person at the Meeting if he finds that he is 
able to do so.  

Shareholders who wish to appoint a proxy are recommended to appoint Mr. Soonthorn 
Pokachaiyapat, who is an independent director and a member of the Audit Committee.  In 
such case, they would only need to insert “Mr. Soonthorn Pokachaiyapat” as the name of the 
proxy.  Details relating to the age and address of the proxy may be left uncompleted. 

                                                                 
1 “Depositors” means persons being Depository Agents or holders of Securities Accounts (as defined in this Letter), who have 
Shares entered against their names in the Depository Register, where “Depositor Agent” shall have the meaning ascribed to it 
under Section 130A of the Companies Act, Chapter 50 of Singapore. 
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5.3 Depositors.  The Central Depository (Pte) Limited (“CDP”) will despatch to the Depositors 
Voting Instruction Forms which will set out, inter alia, the resolution in relation to the proposed 
renewal of the IPT Mandate to be tabled at the Meeting. Depositors will be required to return 
the duly completed Voting Instruction Forms to CDP on or before 5.00 p.m. (Singapore time) 
on 19 April 2010 (the “Specified Date”). Depositors may direct CDP to exercise voting rights 
in respect of the number of Shares credited to their Securities Account2 by completing and 
returning the Voting Instruction Form to CDP on or before the Specified Date. In the event 
that CDP does not receive the duly completed Voting Instruction Form from a Depositor with 
Shares standing to the credit of his Securities Account on or before the Specified Date, or if 
the Voting Instruction Form has not been duly completed or is invalid for any reason, CDP will 
not vote or take any action in respect of the Shares that such Depositor holds through CDP at 
the Meeting. 

6. DIRECTORS’ RECOMMENDATIONS  

The Directors who are considered independent for the purposes of the proposed renewal of 
the IPT Mandate (the “IPT Independent Directors”) are Mr. Chulchit Bunyaketu, Mr. 
Soonthorn Pokachaiyapat, and Mr. Stephen Woodruff Fordham.  

The IPT Independent Directors are of the view that the proposed renewal of the IPT Mandate 
will enhance efficiency of the Group and is in the best interests of the Company. For the 
reasons set out in paragraphs 2 and 4 of the Appendix to this Letter, the IPT Independent 
Directors recommend that Shareholders vote in favour of the resolution set out in Agenda 8 
of the Invitation Notice of the Meeting, being the resolution relating to the proposed renewal 
of the IPT Mandate.  

7. DIRECTORS’ RESPONSIBILITY STATEMENT 

The Directors collectively and individually accept responsibility for the accuracy of the 
information given in this Letter and confirm, having made all reasonable enquiries, that to the 
best of their knowledge and belief, the facts stated and the opinions expressed in this Letter 
are fair and accurate and that there are no material facts the omission of which would make 
any statement in this Letter misleading.  

Yours faithfully 

for and on behalf of the Board of Directors of 
TOTAL ACCESS COMMUNICATION PUBLIC COMPANY LIMITED 

 

Mr. Boonchai Bencharongkul 
Chairman of the Board of Directors 

                                                                 
2 “Securities Account” means a securities account maintained by a Depositor with CDP but does not include a securities sub-
account. 
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THE IPT MANDATE 

1. CHAPTER 9 OF THE LISTING MANUAL 

1.1 Chapter 9.  Chapter 9 of the listing manual (the “Listing Manual”) of the Singapore 
Exchange Securities Trading Limited (the “SGX-ST”) governs transactions by a listed 
company, as well as transactions by its subsidiaries and associated companies that are 
considered to be at risk, with the listed company’s interested persons.  When Chapter 9 of the 
Listing Manual applies to a transaction and the value of that transaction alone or on 
aggregation with other transactions conducted with the same interested person during a 
financial year reaches, or exceeds, certain materiality thresholds, the listed company is 
required to make an immediate announcement, or to make an immediate announcement and 
seek its shareholders’ approval for that transaction. 

1.2 Shareholders’ Approval.  Except for certain transactions which, by reason of the nature of 
such transactions, are not considered to put the listed company at risk to its interested 
persons and hence are excluded from the ambit of Chapter 9 of the Listing Manual, 
immediate announcement and shareholders’ approval would be required in respect of 
transactions with interested persons if certain financial thresholds (which are based on the 
value of the transaction as compared with the listed company’s latest audited consolidated 
net tangible assets (“NTA”)) are reached or exceeded.  In particular, shareholders’ approval 
is required for an interested person transaction of a value equal to, or which exceeds: 

(a) five per cent. of the listed company’s latest audited consolidated NTA; or 

(b) five per cent. of the listed company’s latest audited consolidated NTA, when 
aggregated with other transactions entered into with the same interested person (as 
such term is construed under Chapter 9 of the Listing Manual) during the same 
financial year. 

Based on the latest audited consolidated accounts of Total Access Communication Public 
Company Limited (the “Company”) and its subsidiaries (collectively, the “Group”) for the 
financial year ended 31 December 2009, the Group’s latest audited consolidated NTA 
(including the deferred right to use of equipment - net) (“Net Tangible Assets (including 
deferred right to use of equipment - net)”) (please refer to paragraphs 1.5 and 1.6 below) 
was THB 58,448,360,252 (approximately US$ 1,771,162,432, using the exchange rate of 
US$ 1/THB 33).  In relation to the Company, for the purposes of Chapter 9 of the Listing 
Manual, in the current financial year and until such time as the audited consolidated accounts 
of the Group for the financial year ending 31 December 2009 are published, five per cent. of 
the latest audited consolidated Net Tangible Assets (including deferred right to use of 
equipment - net) would be THB 2,922,418,013 (approximately US$ 88,558,122, using the 
exchange rate of US$ 1/THB 33).  

1.3 General Mandate.  Chapter 9 of the Listing Manual permits a listed company, however, to 
seek a mandate from its shareholders for recurrent transactions of a revenue or trading 
nature or those necessary for its day-to-day operations such as the purchase and sale of 
supplies and materials (but not in respect of the purchase or sale of assets, undertakings or 
businesses) that may be carried out with the listed company’s interested persons. 
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1.4 Value of Transaction.  For the purposes of determining whether the value of an interested 
person transaction has reached or exceeded the relevant thresholds in Chapter 9 of the 
Listing Manual, the value of an interested person transaction is the amount at risk to the listed 
company. For example: 

(a) in the case of a partly-owned subsidiary or associated company, the value of the 
transaction is the listed company’s effective interest in that interested person 
transaction; 

(b) in the case of a joint venture, the value of the transaction includes the equity 
participation, shareholders’ loans and guarantees given by a listed company, its 
subsidiaries or associated companies that are considered to be at risk;  

(c) in the case of borrowing of funds from an interested person, the value of the transaction 
is the interest payable on the borrowing; and 

(d) in the case of lending of funds to an interested person, the value of the transaction is 
the interest payable on the loan and the amount of the loan. 

1.5 Net Tangible Assets (including deferred right to use of equipment – net).  Chapter 9 of 
the Listing Manual generally requires that the thresholds set out in paragraph 1.2 above are 
based on the value of the transaction as compared with a listed company’s latest audited 
consolidated net tangible assets. 

The “deferred right to use of equipment” aggregates unamortised costs of tools and 
equipment for providing cellular telephone services under the Concession. The Company, in 
turn, has an exclusive right to operate and use the wireless telecommunications networks 
which the Company constructed, transferred to CAT Telecom Public Company Limited 
(“CAT”) and operate pursuant to Concession, comprising two networks, an analog AMPS 800 
network and a GSM1800 network (the “DTAC Network”) over the period of the Concession. 
The costs comprised in the deferred right to use of equipment include the costs of equipment 
and other directly related expenses incurred in the construction of the DTAC Network.  The 
deferred right to use of equipment is recorded as an asset and subject to amortisation over 
the period of the Concession. 

The generally accepted accounting principles in Thailand (“Thai GAAP”) normally allow 
assets transferred to the Thai Government under a Built-Transferred-Operated Project to be 
recorded as assets in the balance sheet and subject to amortisation over the period of the 
Concession granted by the Thai Government. The deferred right to use of equipment is 
intangible in nature but it comprises the major operating asset of the Company. It directly 
generates income and has assets backing, unlike other intangible assets which do not 
directly generate income or which have no assets backing.  Accordingly, the use of net 
tangible assets of any entity in such circumstances may be misleading and may lead to an 
unfavourable misinterpretation of such entity’s financial position.  Instead, the concept of Net 
Tangible Assets (including deferred right to use of equipment - net), which takes into account 
the deferred right to use of equipment - net, should be considered in order to offer a view of 
the Group’s financial position which is comparable with the view of the financial positions of 
entities in other industries. 
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1.6 Confirmation on the Use of Net Tangible Assets (including deferred right to use of 
equipment - net).  In light of the foregoing, the Company had obtained a confirmation from 
the SGX-ST that the Company can use the latest audited consolidated Net Tangible Assets 
(including deferred right to use of equipment - net) as a basis for computing the relevant 
thresholds for the purposes of the announcement and shareholders’ approval requirements 
under Chapter 9 of the Listing Manual.  

1.7 Listing Manual.  Under the Listing Manual: 

(a) an “approved exchange” means a stock exchange that has rules which safeguard 
the interests of shareholders against interested person transactions according to 
similar principles in Chapter 9 of the Listing Manual; 

(b) an “associate” means: 

(i) in relation to any director, chief executive officer, substantial shareholder or 
controlling shareholder (being an individual) would mean his immediate 
family member (that is, his spouse, child, adopted-child, step-child, sibling 
and parent), the trustees of any trust of which he or his immediate family is a 
beneficiary, or, in the case of a discretionary trust, is a discretionary object, or 
any company in which he and his immediate family together (directly or 
indirectly) have an interest of 30 per cent. or more; and 

(ii) in relation to a substantial shareholder or a controlling shareholder (being a 
company) would mean any other company which is: 

(A) its subsidiary; 

(B) its holding company; 

(C) a subsidiary of such holding company; or 

(D) a company in the equity of which it and/or one or more such other 
company or companies taken together (directly or indirectly) have an 
interest of 30 per cent. or more; 

(c) an “associated company” means a company in which at least 20 per cent. but not 
more than 50 per cent. of its shares are held by the listed company or group; 

(d) “control” means the capacity to dominate decision-making, directly or indirectly, in 
relation to the financial and operating policies of a company; 

(e) a “controlling shareholder” means a person who: 

(i) holds directly or indirectly 15 per cent. or more of the total number of issued 
shares excluding treasury shares in the company. The SGX-ST may 
determine that a person is not a controlling shareholder; or 

(ii) in fact exercises control over a company; 

(f) an “entity at risk” means: 

(i) the listed company; 
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(ii) a subsidiary of the listed company that is not listed on the SGX-ST or an 
approved exchange; or 

(iii) an associated company of the listed company that is not listed on the SGX-
ST or an approved exchange, provided that the listed group, or the listed 
group and its interested person(s), has control over the associated company; 

(g) an “interested person” means a director, chief executive officer or controlling 
shareholder of the listed company or an associate of such director, chief executive  
officer or controlling shareholder; and 

(h) an “interested person transaction” means a transaction between an entity at risk 
and an interested person. 

2. RATIONALE FOR THE IPT MANDATE 

2.1 Ordinary Course of Business.  It is anticipated that the EAR Group (as defined in 
paragraph 2.2 below) would, in the ordinary course of its business, enter into certain 
transactions with the Interested Persons (as defined in paragraph 2.2 below). It is likely that 
such transactions will occur with some degree of frequency and could arise at any time.  
Such transactions are described in paragraph 6 below. 

2.2 EAR Group.  Owing to the time-sensitive nature of commercial transactions, the obtaining of 
a general mandate by the Company for interested persons transactions (the “IPT Mandate”) 
pursuant to Chapter 9 of the Listing Manual will enable: 

(a) the Company; 

(b) subsidiaries of the Company that are not listed on the SGX-ST or an approved 
exchange; or  

(c) associated companies of the Company that are not listed on the SGX-ST or an 
approved exchange, provided that the Group, or the Group and Interested Person(s), 
has or have control over the associated companies, 

(together, the “EAR Group”), or any of them, in the ordinary course of their businesses, to 
enter into the categories of transactions (“Interested Person Transactions”) set out in 
paragraph 6 below with the specified classes of the Company’s interested persons (the 
“Interested Persons”) set out in paragraph 5.1 below, provided such Interested Person 
Transactions are made on the EAR Group’s normal commercial terms.  

3. SCOPE OF THE IPT MANDATE 

3.1 Business.  The principal business of the Group consists of providing voice, data and other 
value-added wireless telecommunications services in Thailand. To complement these 
activities, the Group oversees a network of the Company’s sales distribution and customer 
services centres, which provide maintenance, payment collection and after sales services for 
mobile phones to customers as one-stop service centres (“DTAC Shops”), the majority of 
which operate under franchise agreements with the Group.  

3.2 Principal Activities.  The EAR Group engages in a range of activities in connection with its 
business as described in paragraph 3.1 above, including the sales and purchases of products 
(including telecommunication and e-refill products), the obtaining of services (including 
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maintenance services, services for Content Provider Access, international roaming services 
and business service cost and management services) and the rental of properties and 
circuits.  

3.3 Excluded Transactions.  The IPT Mandate will not cover any transaction by a company in 
the EAR Group with an Interested Person that is below S$100,000 in value as the threshold 
and aggregation requirements of Chapter 9 of the Listing Manual would not apply to such 
transactions.  

3.4 Transaction not within the IPT Mandate.  Transactions with interested persons (including 
the Interested Persons) that do not fall within the ambit of the IPT Mandate will be subject to 
the relevant provisions of Chapter 9 of the Listing Manual and/or other applicable provisions 
of the Listing Manual. 

4. BENEFITS OF THE IPT MANDATE 

The IPT Mandate is intended to facilitate transactions in the normal course of business of the 
EAR Group which are transacted from time to time with the specified classes of Interested 
Persons, provided that they are undertaken on an arm’s length basis and on the EAR Group’s 
normal commercial terms and are not prejudicial to the interests of the Company and its 
minority shareholders.  

The IPT Mandate (and its subsequent renewal thereafter on an annual basis) will enhance 
the ability of the companies in the EAR Group to pursue business opportunities which are 
time-sensitive in nature, and will eliminate the need for the Company to convene separate 
general meetings on each occasion to seek prior approval of the shareholders of the 
Company (“Shareholders”) for the entry by the relevant company in the EAR Group into 
Interested Person Transactions within the scope of the IPT Mandate.  This will substantially 
reduce administrative time and expenses associated with the convening of general meetings 
on an ad hoc basis, improve administrative efficacy considerably, and allow manpower 
resources and time to be channelled towards attaining other corporate objectives, without 
compromising the corporate objectives and adversely affecting the business opportunities 
available to the EAR Group. 

5. CLASSES OF INTERESTED PERSONS 

5.1 Interested Persons.  The IPT Mandate will apply to the categories of Interested Person 
Transactions set out in paragraph 6 below which are carried out with Benchachinda Holding 
Company Limited (“Benchachinda”), Telenor Asia Pte Ltd (“Telenor”), I.N.N. Press 
(Thailand) Co., Ltd. (“I.N.N.”) and their subsidiaries or associates (where applicable) 
(collectively, the “Interested Persons”).  Mr. Boonchai Bencharongkul is a director and 
shareholder of Benchachinda with 45.80 per cent. shareholding.  He is also a director and 
shareholder of I.N.N. with a direct shareholding of 35.15 per cent.  Telenor is a shareholder of 
the Company with 39.23 per cent. shareholding (information as at 2 March 2010).  

5.2 Transactions not within the IPT Mandate.  Transactions with Interested Persons which do 
not fall within the ambit of the IPT Mandate will be subject to the relevant provisions of 
Chapter 9 of the Listing Manual. 
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6. CATEGORIES OF INTERESTED PERSON TRANSACTIONS  

The categories of Interested Person Transactions to which the IPT Mandate will apply relate 
to the provision to, or the obtaining from, the Interested Persons, of products and services in 
the normal course of the business of the EAR Group or which are necessary for the day-to-
day operations of the EAR Group or which are of a revenue or trading nature (but not in 
respect of the purchase or sale of assets, undertakings or businesses) comprising: 

(a) the sales and purchases of products, including, inter alia, the following: 

(i) the sales and purchases of telecommunication products (including Phone 
Kits, Refill Vouchers, SIM cards, SIM Card Packages and Starter Kits); and  

(ii) the sales of e-refill products; 

(b) the obtaining of services, including, inter alia, the following: 

(i) the obtaining of maintenance services (including installation services) of base 
stations and cell site equipment; 

(ii) the obtaining of services for Content Provider Access; 

(iii) the obtaining of international roaming services; 

(iv) the obtaining of business service cost and management services; 

(v) the obtaining of point(s) of interconnection and cost sharing for International 
Telecommunication Services; and  

(vi) the obtaining of Outsource Bill-Collection Service;  

(c) the rental of properties and circuits, including, inter alia, the following: 

(i) the rental of high speed leased circuit; and  

(ii) the rental of land, office space or warehouses; 

(d) the payment of commission to Interested Persons for distribution services or other 
services rendered (e.g. the distribution of e-refill products of the Company); 

(e) the provision and maintenance of telecommunications services including, inter alia, 
point(s) of interconnection and cost sharing for International Telecommunication 
Services; and 

(f) the provision or the obtaining of such other products and/or services which are 
incidental to or in connection with the provision or obtaining of products and/or 
services in sub-paragraphs (a) to (e) above. 

The transactions set out in sub-paragraphs (a) to (e) arise in the normal course of business of 
the EAR Group, while the transactions set out in paragraph (f) will be those which are 
necessary for the day-to-day operations of the EAR Group. 

For these purposes: 

(A) “Calling Line Identification” means identification of the caller’s phone number; 

(B) “Global Voice” means international traffic sent from Thailand to another country; 
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(C) “Global ISDN” means international integrated services digital network traffic sent 
from Thailand to another country; 

(D) “IDD” means international direct dialing; 

(E) “IFS” means international freephone service; 

(F) “International Telecommunication Services” consists of (a) international switched 
telephone service such as IDD, ISDN, IFS and UIFS; (b) Calling Line Identification 
transmission service; and (c) international Global Voice and Global ISDN services; 

(G) “ISDN” means integrated services digital network; 

(H) “Outsource Bill-Collection Service” means the notification or reminder service for 
post-paid customers to make payment in relation to their usage of DTAC 800 and 
DTAC 1800 Cellular System Radio Network after such payment is due under the 
project name “Debt Collection Outbound”; 

(I) “Phone Kit” means SIM card (either for post paid or prepaid system) with a mobile 
phone sold to a customer; 

(J) “Refill Voucher” means card or other methods for prepaid customers with the 
purpose of increasing their outstanding available balance for mobile phone service 
usage; 

(K) “SIM card” means subscriber identity module card, a smart card which stores the 
subscriber identity information and authentication key and which needs to be inserted 
into a handset to identify the subscriber to the relevant network;  

(L) “SIM Card Package” means a SIM card with a mobile phone number sold to a 
registered subscriber (post paid customer); 

(M) “Starter Kit” means a SIM card with a mobile phone number sold to a customer who 
uses the Refill Voucher (prepaid customer);  

(N) “UIFS” means universal international freephone service; and  

(O) “e-refill” means methods for prepaid customers with the purpose of increasing their 
outstanding available balance for mobile phone service usage by electronic channel 
such as Internet, Automatic Teller Machine (ATM), or mobile phone.  

7. REVIEW PROCEDURES FOR INTERESTED PERSON TRANSACTIONS 

7.1 Review Procedures.  The EAR Group has established the following review procedures to 
ensure that Interested Person Transactions mandated by the IPT Mandate are undertaken on 
an arm’s length basis and on normal commercial terms: 

(a) The sales and purchases of products, including, inter alia, the following: 

(i) the sales and purchases of telecommunication products (including Phone 
Kits, Refill Vouchers, SIM cards, SIM Card Packages and Starter Kits); and  

(ii) the sales of e-refill products.  

Any transaction in respect of the sales and purchases of products with Interested 
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Persons is to be carried out by obtaining quotations (where possible or available) 
from at least one other unrelated third party supplier for similar quantities and/or 
quality of services or products, prior to the entry into of the contract or transaction 
with the Interested Person, as a basis for comparison to determine whether the price 
and terms offered by the Interested Person are fair and reasonable and comparable 
to those offered by other unrelated third parties for the same or substantially similar 
type of services or products. In determining whether the price and terms offered by 
the Interested Person are fair and reasonable, factors such as, but not limited to, 
quality, volume, track record, reputation of suppliers, end-customer requirements, 
strategic purposes of the transaction, delivery schedules, experience and expertise, 
and where applicable, preferential rates, rebates or discounts accorded for bulk 
purchases, will also be taken into account.  

In the event that such competitive quotations cannot be obtained (for instance, if 
there are no unrelated third party vendors of similar services or products, or if the 
product is a proprietary item), the senior management staff of the relevant company 
in the EAR Group (with no interest, direct or indirect, in the transaction) will, taking 
into consideration factors such as, but not limited to, quality, volume, track record, 
reputation of suppliers, end-customer requirements, strategic purposes of the 
transaction, delivery schedules, experience and expertise, and where applicable, 
preferential rates, rebates or discounts accorded for bulk purchases, determine 
whether the price and terms offered by the Interested Person are fair and reasonable 
and are not prejudicial to the interests of the Company and its minority Shareholders.  

(b) The obtaining of services, including, inter alia, the following: 

(i) the obtaining of maintenance services (including installation services) of base 
stations and cell site equipment; 

(ii) the obtaining of services for Content Provider Access; 

(iii) the obtaining of international roaming services;  

(iv) the obtaining of business service cost and management services;  

(v) the obtaining of point(s) of interconnection and cost sharing for International 
Telecommunication Services; and 

(vi) the obtaining of Outsource Bill-Collection Service.  

Any transaction in respect of the obtaining of services from an Interested Person is to 
be carried out by obtaining quotations (where possible or available) from at least one 
other unrelated third party supplier for similar quantities and/or quality of services or 
products, prior to the entry into of the contract or transaction with the Interested 
Person, as a basis for comparison to determine whether the price and terms offered 
by the Interested Person are fair and reasonable and comparable to those offered by 
other unrelated third parties for the same or substantially similar type of services or 
products. In determining whether the price and terms offered by the Interested 
Person are fair and reasonable, factors such as, but not limited to, working 
relationship, quality of service, the timeframe, project size, reputation of the service 
provider, government rules and regulations, prevailing market conditions (for 
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example, the percentage of revenue sharing with the Interested Person will be 
substantially similar to the revenue sharing with other unrelated third party provider(s) 
of Content Provider Access), specification compliance, track record, experience and 
expertise, and where applicable, preferential rates, rebates or discounts accorded for 
bulk purchases, will also be taken into account.  

In the event that such competitive quotations cannot be obtained (for instance, if 
there are no unrelated third party vendors of similar services or products, or if the 
product is a proprietary item), the senior management staff of the relevant company 
in the EAR Group (with no interest, direct or indirect, in the transaction) will, taking 
into consideration factors such as, but not limited to, working relationship, quality of 
service, the timeframe, project size, reputation of the service provider, government 
rules and regulations, prevailing market conditions, specification compliance, track 
record, experience and expertise, and where applicable, preferential rates, rebates or 
discounts accorded for bulk purchases, determine whether the price and terms 
offered by the Interested Person are fair and reasonable and are not prejudicial to the 
interests of the Company and its minority Shareholders. 

(c) The rental of properties and circuits, including, inter alia, the following: 

(i) the rental of high speed leased circuit; 

(ii) the rental of land, office space or warehouses; and  

any transaction in respect of the rental of properties and circuits from an Interested 
Person is to be carried out by obtaining quotations (where possible or available) from 
at least one other unrelated third party lessors for similar quantities and/or quality 
annually as part of the annual review of the pricing arrangements. The Company will 
continue to rent either the high speed leased circuits or properties, as the case may 
be, from the Interested Persons if the pricing arrangements continue to be more 
favourable to the Company than those extended by unrelated third party lessors, 
taking into consideration factors such as, but not limited to, the following: 

(A) in respect of the rental of high speed leased circuit: the reputation, the size 
and quality of the leased circuit, the switching cost and strategic purposes of 
the transaction; and  

(B) in respect of the rental of properties: the market rate of comparable 
properties owned by unrelated third parties for the same area. General and 
technical factors (for example, the location) which relate to the installation of 
a cell-site, switching of the network system for mobile phones, setting up of 
the service hall or warehouse etc., will also be taken into account. 

In the event that such competitive quotations cannot be obtained (for instance, if 
there are no unrelated third party vendors of similar services or products, or if the 
product is a proprietary item), the senior management staff of the relevant company 
in the EAR Group (with no interest, direct or indirect, in the transaction) will, taking 
into consideration factors such as, but not limited to those as stated in paragraphs 
7.1(c)(A) and 7.1(c)(B) above, determine whether the price and terms offered by the 
Interested Person are fair and reasonable and are not prejudicial to the interests of 
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the Company and its minority Shareholders.  

In addition, the Company has established a procedure on land procurement. Any 
purchase or rental of any properties from the Interested Person must be reviewed 
and approved by the Audit Committee or the Shareholders prior to the entry into of 
such transaction.  

(d) The payment of commission to Interested Persons for distribution services or other 
services rendered, including, inter alia, payment of commission for the distribution of 
e-refill products of the Company. 

Any Interested Person Transaction is to be carried out by obtaining quotations (where 
possible or available) from at least one other unrelated third party distributor or 
provider of services in relation to the commission rate and amount for the distribution 
or provision of similar products or services prior to the entry into of the contract or 
transaction with the Interested Person, as a basis of comparison to determine 
whether the commission rate and amount payable to the Interested Person is fair and 
reasonable and comparable to those offered by other unrelated third party 
distributors or providers of services. In determining whether the commission rate or 
amount payable to the Interested Person is fair and reasonable, factors such as, but 
not limited to, volume, track record, reputation of the supplier, strategic purpose of 
the transaction, experience and expertise of the distributor, and where applicable, 
preferential rates, rebates or discounts accorded for bulk purchases, will also be 
taken into account.  

In the event that such competitive quotations cannot be obtained (for instance, if 
there are no unrelated third party distributors or providers of similar services), the 
senior management staff of the relevant company in the EAR Group (with no interest, 
direct or indirect, in the transaction) will, taking into consideration factors such as, but 
not limited to, volume, track record, reputation of the supplier, strategic purpose of 
the transaction, experience and expertise of the distributor, and where applicable, 
preferential rates, rebates or discounts accorded for bulk purchases, determine 
whether the terms and conditions including the commission rate chargeable are fair 
and reasonable and are not prejudicial to the interests of the Company and its 
minority Shareholders. 

(e) The provision and maintenance of telecommunications including, inter alia, point(s) of 
interconnection and cost sharing for International Telecommunication Services.  

Any transaction in respect of the provision and maintenance of telecommunications 
with Interested Persons is to be carried out after a comparison against past 
transactions with at least one other unrelated third party purchaser for similar 
quantities and/or similar quality of services or products, prior to the entry into of the 
contract or transaction with the Interested Person, as a basis for comparison to 
determine whether the price and terms offered payable by the Interested Person is 
fair and reasonable and comparable to those offered by other unrelated third parties 
for the same or substantially similar type of services or products. In determining 
whether the price and terms offered by the Interested Person are fair and reasonable, 
factors such as, but not limited to, quality, credit-worthiness of purchaser, strategic 
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purposes of transaction, experience, expertise, working relationship and where 
applicable, preferential rates, rebates or discounts accorded bulk purchases, will also 
be taken into account.  

In the event that such competitive quotations cannot be obtained (for instance, if 
there are no past transactions with an unrelated third party purchaser for similar 
quantities and/or similar quality of services or products), the senior management staff 
of the relevant company in the EAR Group (with no interest, direct or indirect, in the 
transaction) will, taking into consideration factors such as, but not limited to, quality, 
credit-worthiness of purchaser, strategic purposes of transaction, experience, 
expertise, working relationship and where applicable, preferential rates, rebates or 
discounts accorded bulk purchases, determine whether the prices and terms payable 
by the Interested Persons are fair and reasonable and not prejudicial to the interests 
of the Company and its minority Shareholders. 

7.2 Threshold Limits.  In addition to the review procedures, the EAR Group will supplement its 
internal systems to ensure that Interested Person Transactions that are subject to the IPT 
Mandate are undertaken with Interested Persons on an arm’s length basis and on normal 
commercial terms as follows: 

(a) where the value of an Interested Person Transaction is equal to or exceeds THB 
500,000 but is less than THB 10 million, the Interested Person Transaction will be 
reviewed and approved by the senior management staff of the Company;  

(b) where the value of an Interested Person Transaction is equal to or exceeds THB 10 
million but is less than THB 100 million, the Interested Person Transaction will be 
reviewed and approved by the senior management staff of the Company. In addition, 
the internal audit unit of the Company (the “Internal Audit Division”) will verify that 
the pricing and other commercial terms of the Interested Person Transaction are on 
normal commercial terms and are not prejudicial to the interests of the Company and 
its minority Shareholders after such transaction occurred and issue a report (the “IPT 
Review Report”) to this effect or set out any reasons why they believe this may not be 
the case. The IPT Review Report will be submitted to the Audit Committee on a 
quarterly basis; and  

(c) where the value of an Interested Person Transaction is equal to or exceeds THB 100 
million, the Interested Person Transaction will be reviewed and approved by the Audit 
Committee before the entry into of such contract or transaction. The Audit Committee 
will evaluate the terms of the Interested Person Transaction in accordance with the 
prevailing industry norms (including the reasonableness of the terms).  

Where the senior management staff of the Company has any interest, direct or indirect, in the 
Interested Person Transaction to be reviewed and approved by him, he shall abstain from the 
review and approval for that particular Interested Person Transaction, and such Interested 
Person Transaction shall be reviewed and approved by senior management staff of the 
Company who is authorised to review and approve such Interested Person Transaction and 
who has no interest, direct or indirect, in the Interested Person Transaction. 

Where any member of the Audit Committee has any interest, direct or indirect, in the 
Interested Person Transaction, such member of the Audit Committee shall not vote or 
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express any opinion and shall abstain from the review and approval process for that particular 
Interested Person Transaction. 

7.3 Register of Interested Person Transactions.  A register will be maintained by the Company 
to record all Interested Person Transactions and the basis (including the quotations obtained 
to support such basis) on which they are entered into pursuant to the IPT Mandate. The 
register will be reviewed by the Audit Committee on a quarterly basis. 

7.4 Review by the Internal Audit Division.  The Internal Audit Division will review the Interested 
Person Transactions entered into pursuant to the IPT Mandate to ensure that the Interested 
Person Transactions comply with the prescribed methods and review procedures, and report 
to the Audit Committee on a quarterly basis. 

7.5 Review by the Audit Committee.  The Audit Committee will have overall responsibility for 
approving Interested Person Transactions and for determining the review procedures.  

8. VALIDITY PERIOD OF THE IPT MANDATE 

 The IPT Mandate will take effect from the date of the passing (the “Effective Date”) of the 
resolution relating thereto, and will (unless revoked or varied by the Company in general 
meeting) continue in force until the next Annual General Meeting of the Company and will 
apply in respect of the Interested Person Transactions to be entered into from and including 
the Effective Date to the next Annual General Meeting of the Company.  Approval from 
Shareholders will be sought for a renewal of the IPT Mandate at each subsequent Annual 
General Meeting of the Company, subject to satisfactory review by the Audit Committee of its 
continued application to the transactions with Interested Persons. 

9. DISCLOSURE OF INTERESTED PERSON TRANSACTIONS PURSUANT TO THE IPT 
MANDATE  

9.1 Quarterly Results.  Pursuant to the Listing Manual, the Company will announce the 
aggregate value of Interested Person Transactions conducted with Interested Persons 
pursuant to the IPT Mandate and the Connected Party Transaction Notification (effective from 
31 August 2008) for the quarterly financial periods which the Company is required to report 
on and within the time required for the announcement of such report. 

9.2 Annual Reports.  Disclosure will also be made in the annual report of the Company of the 
aggregate value of Interested Person Transactions conducted with Interested Persons 
pursuant to the IPT Mandate and the Connected Party Transaction Notification (effective from 
31 August 2008) during the current financial year, and in the annual reports for the 
subsequent financial years during which the IPT Mandate is in force, in accordance with the 
requirements of Chapter 9 of the Listing Manual and the Connected Party Transaction 
Notification. 

10. AUDIT COMMITTEE’S STATEMENTS   

10.1 Terms of the IPT Mandate.  The Audit Committee has reviewed the terms of the IPT 
Mandate and is satisfied that the review procedures for mandated Interested Person 
Transactions, as well as the periodic reviews to be made by the Audit Committee in relation 
thereto, are sufficient to ensure that Interested Person Transactions will be made with the 
relevant class of Interested Persons in accordance with the EAR Group’s normal commercial 
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terms and will not be prejudicial to the interests of the Company and its minority 
Shareholders. 

10.2 Periodic Review.  The Audit Committee will, in conjunction with its review of the internal 
audit reports and relevant Interested Person Transactions, as the case may be, also review 
the established guidelines and procedures to ascertain that they have been complied with. 
Further, if during these periodic reviews by the Audit Committee, the Audit Committee is of 
the view that the guidelines and procedures as stated above are not sufficient to ensure that 
the mandated Interested Person Transactions will be on the EAR Group’s normal commercial 
terms and, hence, will not be prejudicial to the interests of the Company and its minority 
Shareholders, the Company will revert to Shareholders for a fresh mandate based on new 
guidelines and procedures for transactions with Interested Persons.  
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GLOSSARY 

For purposes of the IPT Mandate, the following definitions shall apply unless otherwise stated and the 
context otherwise requires: 

“Concession” means the concession granted by CAT to the Company to develop and operate 

(a) the detailed planning, design, procurement, installation, operation and maintenance of the 
DTAC Network; 

(b) the provision of telecommunication services under and in accordance with the Concession; and 

(c) the performance by the Company of any of its obligations as set out in the Concession, 

and to provide related telecommunication services pursuant to the Contract to Operate and Provide 
Cellular System Radio Telecommunication Services dated 14 November 1990 between CAT and the 
Company (as amended by agreements dated 23 July 1993, 20 June 1996 and 22 November 1996) as 
may be modified by subsequent agreements (or other similar document relating to the Concession) with 
CAT or any other competent agencies responsible for radio telecommunication system; 

“Register of Shareholders” means the register of shareholders of the Company; 

“senior management staff of the Company” means the following persons: 

(a) the Directors; 

(b) the Chief Executive Officer of the Company; 

(c) the four executives whose rank are most senior after the Chief Executive Officer of the 
Company; 

(d) all executives whose rank are the same as the executives specified in paragraph (c) above; 

(e) all executives other than specified in paragraph (c) and (d) above who are members of the 
Management Committee of the Company; 

As at the date hereof, the relevant executives described in paragraphs (c), (d) and (e) above are the 
Chief Financial Officer, the Chief Technology Officer, the Chief Commercial Officer, the Chief 
Customer Officer, the Chief People Officer, Chief Strategy Officer, Division Head of Postpaid Business 
and Division Head of Prepaid Business. 

“Shareholders” include persons registered as holders of ordinary shares in the capital of the 
Company in the Register of Shareholders, and those owning Shares through the CDP or any other 
nominee; 

“Thailand” means the Kingdom of Thailand; 

“THB” means Thai Baht, being the lawful currency of Thailand; and 

“US$” means US dollars, being the lawful currency of the United States of America. 

 




