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Information Memorandum on the Amendments to the Agreements with Related Persons in 

relation to the Fund’s Currently Invested Telecom Infrastructure Assets 

 

The Investment Committee of Property and Infrastructure Fund of SCB Asset Management 

Company Limited (“Management Company”) which manages the Digital Telecommunications 

Infrastructure Fund (the “Fund”), has resolved on 19 September 2017 that it be appropriate to 

propose to a meeting of unitholders for consideration of the amendments to the agreements with 

related persons in relation to the Fund’s currently invested telecom infrastructure assets with details 

as follows: 

1 Transaction Date 

 The transaction date is expected to occur after the meeting of unitholders has resolved to 

approve the relevant proceedings in relation to the entry into the transaction, including the 

completion of negotiations and agreements with the relevant parties; whereas the Fund is to 

execute the amendments to the relevant agreements together with the execution of the 

agreements in connection with the investment in the Additional Telecom Infrastructure 

Assets No. 2, which is expected to be completed within December 2017. 

2 General Characteristics of the Transaction  

  The Fund is to amend the agreements in relation to the Fund’s currently invested telecom 

infrastructure assets, totalling 3 agreements as follows: 

2.1 The master agreement for the lease, operation, maintenance and management between the 

Fund and True Move H Universal Communication Co., Ltd. (previously known as Real Future 

Co., Ltd.) (“TUC”) dated 24 December 2013.   

 Details of the amendments to the agreements are presented in Enclosure 10.  

2.2 The master agreement for the lease, operation, maintenance and management between the 

Fund and True Internet Corporation Co., Ltd. (previously known as previously known as True 

Universal Convergence Co., Ltd.) (“TICC”) dated 24 December 2013. 

 Details of the amendments to the agreements are presented in Enclosure 10. 

2.3 The master agreement for the FOC sub-lease, operation, maintenance and management 

between the Fund and TICC dated 5 March 2015.  

Details of the amendments to the agreements are presented in Enclosure 10. 

3 The Parties Involved and the Relationship with the Fund and its Related Persons 

 The details and scope of relationship of parties in respect of the amendments to the 

agreements in relation to the Fund’s currently invested telecom infrastructure assets which 

are TUC and TICC are as follows: 

 TUC and TICC are the related persons of the Fund pursuant to the meaning of the term 

prescribed in the definition of the Notification of the Capital Market Supervisory Board No. 

TorNor. 1/2554 Re: Rules, Conditions and Procedures for Establishment and Management 

of Infrastructure Funds dated 10 January 2011, as amended (“TorNor. 1/2554 Notification”) 
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and the Notification of the Office of the Securities and Exchange Commission No . SorThor. 

14/2558 Re: Rules on Protection and Management of Conflict of Interest dated 7 April 2015, 

as amended, (“SorThor. 14/2558 Notification”) (which in this case are the persons whose 

major shareholder is a major unitholder of the Fund, that is, the unitholder which holds 

investment units of more than 10 per cent of the total issued investment units of the Fund), 

due to the fact that TUC and TICC are the subsidiaries of True Corporation Public Company 

Limited (“TRUE”); as of 15 September 2017, TRUE holds (directly and indirectly) 100.00 and 

100.00 per cent of the total number of issued shares of TUC and TICC, respectively; and 

TRUE is the major unitholder of the Fund, holding 28.11 per cent of the total issued 

investment units of the Fund as of 18 October 2017. 

 Based on the foregoing information, the amendments to the agreements in relation to the 

Fund’s currently invested telecom infrastructure assets are an entry into the transaction with 

related persons. The terms and conditions of the foregoing entry into the transaction are in 

accordance with the same commercial terms as those an ordinary person would agree with 

any unrelated counterparty under the similar circumstances (arm’s length terms); whereas 

the persons having interests in the foregoing transaction do not participate in the decision to 

enter into the transaction by the Fund. 

4 Transaction Size and Total Consideration Value 

 The total consideration value that the Fund will derive from the amendments to the 

agreements in relation to the Fund’s currently invested telecom infrastructure assets will be 

approximately Baht 32,000 million which will not exceed 35.46 per cent of the net asset value 

of the Fund which is more than 3 per cent of the net asset value of the Fund. The net asset 

value of the Fund as of 30 September 2017 which is amounted to Baht 90,234.60 million; 

therefore, the entry into the transaction requires that the resolution of a meeting of the 

unitholders of the Fund be obtained pursuant to the TorNor. 1/2554 Notification. 

5 Criteria for Determination of Consideration Value 

Consideration rate that the Fund will derive from the amendments to the agreements in 

relation to the Fund’s currently invested telecom infrastructure assets will be determined in 

the relevant agreements which will be on an arm’s length basis and at fair and appropriate 

rates comparing to the rates the Fund derived in the past and normal market rates. 

6 Expected Benefits to the Fund 

 The Investment Committee expects that the amendments to those existing agreements will 

cause the Fund revenue stream from rental of the currently invested telecom infrastructure 

assets in a longer term which will be beneficial to the Fund and the unitholders. This will also 

strengthen confidence to the investors in term of the certainty for the Fund to seek benefits 

from its assets.    

7 Approval of the investment in the Additional Telecom Infrastructure Assets No . 2 and 

No. 3 

 The Investment Committee has resolved on 19 September 2017 that it be appropriate for 

the Fund to invest in the Additional Telecom Infrastructure Assets No. 2 and No. 3 and that 
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the matter be proposed to the meeting of the unitholders for their consideration and approval. 

The Investment Committee of the Fund consists of 4 members, namely: 

(1) Mr. Smith Banomyong 

(2) Mrs. Tipaphan Puttarawigorm 

(3) Miss Pijittra Trirattanathada 

(4) Mr. Kornwipop Montharop. 

8 Conditions for the transaction 

 The amendments to the agreements with related persons in relation to the Fund’s currently 

invested telecom infrastructure assets is the transaction between the Fund and the related 

persons which constitutes the amendments to the agreements in relation to the seeking of 

benefits from telecom infrastructure assets, the value of which is not less than three per cent 

of the net asset value of the Fund. Such transaction requires that a resolution of a meeting 

of the unitholders be obtained with favourable votes of at least three-fourths of the total 

number of units represented by unitholders attending the meeting with voting rights pursuant 

to TorNor. 1/2554 Notification. A quorum of the meeting at which the resolution is to be 

obtained must comprise at least 25 unitholders or not less than one-half of the total number 

of unitholders holding in aggregate at least one-third of total number of issued investment 

units of the Fund. The counting of votes to obtain such resolution must not include the number 

of investment units represented by unitholders having special interests in the transaction to 

be entered for the amendments to the agreements in relation to the Fund’s currently invested 

telecom infrastructure assets. 

  As of 18 October 2017, the unitholders having special interests in the amendments to the 

agreements in relation to the Fund’s currently invested telecom infrastructure assets are: 

Name No. of Units 

Investment Proportion to 

the Total Issued Investment 

Units of the Fund 

(Percentage) 

True Corporation Public Company 

Limited 

1,632,790,800  28.11 

 

9 Opinion of the Investment Committee regarding the entry into the transaction 

  The Investment Committee, having considered the entry into the transaction, is of a view 

that, due to the investment in the Additional Telecom Infrastructure Assets No. 2 and No. 3, 

the Fund is required to enter into the amendments to the agreements in relation to the Fund’s 

currently invested telecom infrastructure assets so as to reflect the terms and conditions of 

the investment in the said telecom infrastructure assets. The Investment Committee deems 

it is appropriate to propose that additional amendments should be made to other provisions 

for the maximum benefits of the Fund and the unitholders. The provisions to be amended 

include the provision for TRUE’s group companies to be responsible for excess expenses 
from the agreed amount for relocation of telecommunications towers to a new premise if the 
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premise lessor does not agree to renew the lease with the Fund, the expense related to 

moving overhead FOC underground and the increased fee related to the right of way as a 

result of moving overhead FOC underground, extension of right of first offer period as well 

as the adjustment of rental rates (before discount) of the existing telecommunications 

infrastructure assets to be corresponding with the market rates which may attract other 

potential operators to lease the existing telecommunications infrastructure assets which 

have not been leased out to TRUE’s group companies. In addition, if the investment in the 

Additional Telecom Infrastructure Assets No. 3 is successful, TRUE’s group companies 

agree to extend the lease term for the existing telecommunications infrastructure assets 

currently invested by the Fund and leased out to TRUE’s group companies. Amendment of 

such agreements will be beneficial to the Fund and the unitholders as it will generate the 

longer revenue stream to the Fund. Furthermore, TRUE’s group companies may, pursuant 

to terms and conditions to be mutually agreed by all parties, enter into a lease agreement 

for the existing telecommunications assets currently under the term of the asset and revenue 

sale and transfer agreement in which the Fund will acquire the ownership in the future. 

 

 




