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Policy and Procedure on Related Party Transaction (RPT)

1. Objectives and Scope

This operational manual establishes the policies and procedures for undertaking related
party transactions. It serves as an important tool and mechanism to ensure good corporate
governance, prudent avoidance of conflicts of interest, and integrity in all actions.

Its purpose is to ensure that all related party transactions of the Company are conducted
transparently, do not give rise to conflicts of interest, and are carried out in the best interests of
the Company and all shareholders.

All related party transactions must receive approval from the Board of Directors or the
Shareholders’ Meeting (as applicable) and must be accurately and fully disclosed.

2. Definitions

“Related Party Transaction” means a transaction between a listed company or its
subsidiary and a related party.

“Entering into a Transaction” means entering into or agreeing to enter into any contract
or arrangement, whether directly or indirectly, that results in the acquisition or disposition of
assets, leasing or letting assets, providing or receiving services, providing or receiving financial
assistance, issuing new securities, or granting or waiving rights relating to such actions.

“Related Party” means a related party as defined under the notifications of the Capital
Market Supervisory Board and includes persons having a relationship under Section 89/1 of
the Securities and Exchange Act (“the SEC Act”).

1) Related Parties under the Notifications of the Capital Market Supervisory Board

1.1)  Executives, major shareholders, persons with controlling power, or persons
nominated to become executives or persons with controlling power of the
company or its subsidiaries, including their related persons and close relatives.

1.2)  Any juristic person in which its major shareholder or controlling person is any
of the following persons of the company or its subsidiaries:

(a) Executive

(b) Major shareholder

(c) Controlling person

(d) Person nominated to become an executive or controlling person
(e) Related persons and close relatives of persons under (a) to (d)

1.3)  Any person who, based on circumstances, acts on behalf of or is under the
influence of persons under 1.1 to 1.2 in making significant decisions,
formulating policies, managing, or operating the business, or any other person
the Stock Exchange of Thailand (“SET”) considers to be of similar nature.
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2) Related Persons under Section 89/1 of the SEC Act

2.1) A person who has controlling power over the company. If such person is a
juristic person, this includes its directors.

2.2)  The spouse, minor children, or adopted minor children of a director, executive,
or person under 2.1.

2.3) A juristic person controlled by persons under (1) or (2).

2.4)  Any other person having characteristics as prescribed by the Capital Market

Supervisory Board.
Additional Provision

If any person acts with the understanding or agreement that, should the company
undertake a transaction providing financial benefits to such person, a director,
executive, or person under (1) or (2) would also receive financial benefits, such person
shall be deemed a related person for that transaction.
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“Subsidiary” means:

1) A company in which the Company holds more than 50 percent of the total voting shares.
2) A company in which a company under item (1) holds more than 50 percent of the total

voting shares.

3) A company held successively in subsequent layers, beginning with the shareholding of
the company under item (2), where in each tier the shareholding exceeds 50 percent of
the total voting shares of the company being held.

4) A company in which the Company, or any company under items (1), (2), or (3), holds—
whether directly or indirectly—more than 50 percent of the total voting shares.
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5) A company over which the Company, or any company under items (1), (2), (3), or (4),
has controlling power regarding financial and operating policies so as to obtain benefits

from that company’s activities.

For the purpose of determining shareholding under items (1), (2), (3), and (4), the shares held
by related persons shall also be included.
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“Executive” means a director, the managing director, or the first four managerial-level officers
immediately below the managing director, including any individuals holding positions
equivalent to the fourth managerial level.

The term also includes managerial officers in the accounting or finance functions who hold the
position of department director or higher, or an equivalent level.
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“Major Shareholder” means any shareholder who holds, whether directly or indirectly, more
than ten percent of the total voting shares of any juristic person.

For this purpose, the shareholding shall include the shares held by related persons and close
relatives.

“Related Person” means any individual or partnership having a relationship with a person in
any of the following manners:

1) The spouse of such person;

2) The minor child of such person;

3) An ordinary partnership in which such person, or a person under items (1) or (2), is a
partner;

4) A limited partnership in which such person, or a person under items (1) or (2), is a
partner with unlimited liability, or is a limited liability partner holding more than thirty
percent of the total partnership capital;

5) A limited company or public limited company in which such person, or a person under
items (1) or (2), or a partnership under items (3) or (4), collectively holds more than
thirty percent of the total issued shares;

6) A limited company or public limited company in which such person, or a person under
items (1) or (2), or a partnership under items (3) or (4), or a company under item (5),
collectively holds more than thirty percent of the total issued shares;

7) A juristic person over which such person has management authority in the capacity of
a representative of that juristic person.
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“Controlling Person” means:

1) Holding more than fifty percent of the voting rights in a juristic person;

2) Having the power, whether directly or indirectly or by any other means, to control the
majority of votes at a shareholders’ meeting of a juristic person;

3) Having the power, whether directly or indirectly, to control the appointment or removal
of at least one-half of the total number of directors of a juristic person.
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“Close Relative” means a person related by blood or legal registration, including father,
mother, spouse, siblings, and children, as well as the spouses of such children.
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“Normal Commercial Terms” means trade terms that are fair, conducted at arm’s-length, and
do not result in the transfer of benefits, including the following conditions:

1) Prices and terms that are not different from those the Company has previously offered
to or received from the general public.

2) Prices and terms that are not different from those a related party offers to or receives
from the general public (in cases where the related party can provide such information
to the Company).

3) Prices and terms that can be demonstrated to be in line with those offered by other
operators in similar businesses to the general public, or are based on standardized
conditions with clearly referenceable market prices.

4) Gross profit margins and terms that are not different from those the Company offers to
or receives from the general public (applicable when the goods or services are unique,
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complex, or cannot be compared on a per-unit basis, requiring comparison based on
gross profit instead).

5) Pricing methods that comply with the Company’s pricing policy.

6) Prices and terms that are based on valuation obtained from experts or independent
appraisers.

3. Types of Related Party Transactions

Related party transactions can be classified into two types:

1) Transactions between the Company or its subsidiaries and executives, major
shareholders, related persons, or close relatives of such executives or major
shareholders.

2) Transactions between the Company or its subsidiaries and any juristic person in which
the major shareholder or controlling person is an executive, major shareholder,
controlling person, or a person proposed to become an executive or controlling person
of the listed company or its subsidiaries, including their related persons or close
relatives.

4. Categories of Related Party Transactions

The related party transactions of the Company and its subsidiaries can be classified into
five categories as follows:

4.1) Normal Business Transactions - These are commercial transactions that the
Company or its subsidiaries routinely engage in as part of their ordinary business operations,
such as the purchase of goods, contracted services, rental of buildings, and similar activities.
These transactions are necessary for the Company’s business; if they were not conducted with
a related party, they would still need to be conducted with an unrelated party.

Normal business transactions are divided into two types:
4.1.1) Transactions conducted under “Normal Commercial Terms”, which the
Company’s management may execute independently.
4.1.2) Transactions not conducted under Normal Commercial Terms, which
must follow the procedures applicable to asset or service transactions.
4.2) Supporting Normal Business Transactions - These are commercial
transactions that businesses similar to the Company or its subsidiaries typically enter into as
support to normal business operations, such as hiring consultants.

Supporting transactions are divided into three types:

4.2.1) Transactions conducted under normal commercial terms where
compensation can be calculated based on asset value or a reference
value.

4.2.2) Transactions conducted under normal commercial terms where
compensation cannot be calculated based on asset value or a reference
value.

4.2.3) Transactions not conducted under normal commercial terms.

4.3) Short-term Lease or Rental of Real Estate - These refer to leases or rentals
of real estate with contract durations not exceeding three years, where normal commercial
terms cannot be demonstrated.

4.4)  Asset or Service Transactions - These include the acquisition or disposition of
assets, and/or the rights to acquire or dispose of assets; the leasing or rental of assets; and the
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provision or receipt of services—for example, investment or disposal of investments in
businesses.

This type of transaction differs from normal business transactions and supporting
transactions, as they require consideration of several factors, such as: the necessity and
appropriateness of entering into the transaction; the suitability of conducting the transaction
with a related party; and the benefits gained by the Company compared to similar transactions
with independent third parties.

4.5) Financial Assistance Transactions - These refer to the provision or receipt of
financial assistance between the Company (or its subsidiaries) and related parties. This includes
lending or borrowing, guarantees, providing assets as collateral, and other similar
arrangements. These can be classified into two categories:

4.5.1) Transactions in which the listed company or its subsidiary provides
financial assistance to a related party who is:

e an individual; or
e ajuristic person in which the listed company or its subsidiary holds
a lower shareholding percentage than other related parties.

4.5.2) Other transactions that do not fall under item 4.5.1, such as: financial
assistance received by the listed company or its subsidiary from a related
party; or financial assistance provided by the listed company or its
subsidiary to a juristic person in which it holds a higher shareholding
percentage than other related parties.

5. Calculation Method and Size of Transactions

The transaction size shall be measured by comparing it with either the minimum
threshold or the Net Tangible Assets (NTA) value, using whichever method results in the larger
transaction size.

NTA = Total Assets — Intangible Assets (e.g., goodwill, deferred expenses) — Liabilities —
Non-controlling Interests

The NTA shall be calculated using the figures from the most recent consolidated financial
statements.

For the purpose of determining the transaction size, the Company shall use the NTA from the
latest consolidated financial statements that have been audited or reviewed by the auditor.

If any significant transactions occur after the date of such financial statements, the Stock
Exchange of Thailand (SET) may require the Company to use financial statements that have
been adjusted to reflect such transactions, provided that the adjustments have been reviewed

by the auditor.
Tragsi:tmn Minimum Monetary Value % NTA
Small Value <= 1 million Baht Value <= 0.03% NTA
Medium ;3 :ﬁltlhon Baht < Value < 20 million 0.03% < Value < 3% NTA
Large Value >= 20 million Baht Value > 3% NTA
Turnkey Communication Services Public Company Limited T: 02-401-8222
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Action Small Medium Large
Management may proceed independently v - -
Disclosure to the Stock Exchange of Thailand (SET) -

v
Approval from the Board of Directors - v

<l

Approval from the Shareholders - -

For related party transactions under Category 5.1, the measurement of transaction size and the
required procedures shall differ as follows:

Trans-actlon Conditions Action

Size
Small < 100 million Baht or 3% NTA Approval from the Board of Directors
Large >= 100 million Baht or 3% NTA | Approval from the Shareholders

For Category 5 transactions involving the provision of financial assistance, the transaction
value shall be calculated based on the principal amount, interest, borrowing costs, the value of
guarantees, or the potential loss that may arise.

For Category 5 transactions involving the receipt of financial assistance, the transaction value
shall be calculated only from the consideration payable to the related party.

For Category 1 and Category 2 related party transactions conducted under normal commercial
terms, management may proceed without measuring the transaction size.

When aggregating transaction size, the calculation shall include transactions within the
preceding 6 months, and the aggregation shall be made separately for each related party.

6. Approval of Intercompany and Related Party Transactions

The Company has established measures for the approval of related party transactions,
which must be strictly followed as outlined below:

1) For small, medium, and large related party or intercompany transactions conducted
under normal commercial terms previously approved by the Board of Directors,
management shall have the authority to make decisions.

2) For small and medium transactions that are not conducted under normal commercial
terms, the Board of Directors shall be responsible for making the decision.

3) For large transactions that are not conducted under normal commercial terms, the
Shareholders’ Meeting shall be responsible for making the decision.

4) Transaction approval shall follow the criteria below:

e Small Transactions: Transactions valued at less than or equal to 1 million Baht,
or less than or equal to 0.03% of the Net Tangible Assets (NTA), whichever is
higher.

e Medium Transactions: Transactions valued over 1 million Baht but less than 20
million Baht, or more than 0.03% but less than 3% of NTA, whichever is higher.

e Large Transactions: Transactions valued at 20 million Baht or more, or more
than 3% of NTA, whichever is higher.

Turnkey Communication Services Public Company Limited T: 02-401-8222
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7. Approval of Related Party Transactions

7.1) Related Party Transactions that are Normal Business Transactions or
Supporting Normal Business Transactions Conducted under Normal
Commercial Terms
Since such related party transactions constitute normal business activities, the Board
of Directors has already granted approval in principle for the Company and its subsidiaries to
enter into these transactions, provided that the terms and conditions are equivalent to those that
a prudent person would agree to with a general counterparty in similar circumstances, and that
the transactions are conducted under fair commercial bargaining power, free from the influence
arising from any party’s status as a director, executive, or related person.

Accordingly, related party transactions that fall within this category may be executed
without requiring further approval from the Board of Directors or the shareholders.

7.2) Related Party Transactions Requiring Approval from the Board of Directors
In cases where a related party transaction is classified as small or medium in size and
not conducted under normal commercial terms, and is therefore subject to the approval
authority of the Board of Directors, the responsible department must present details of the
transaction’s necessity and rationale for review by the Audit Committee before submitting the
matter to the Board of Directors for approval.

The procedures are as follows:

7.2.1) The responsible originating department shall prepare and submit the details of
the transaction, including its nature, necessity, and rationale, together with all
relevant documents and supporting information, to the Managing Director.

7.2.2) The Managing Director shall assign the Company Secretary to coordinate
with the Audit Committee and prepare the meeting agenda.

7.2.3) The Company Secretary shall coordinate with the relevant departments to
compile supporting documents for the meeting, summarizing key information
for the Audit Committee’s consideration and opinion.

7.2.4) The Company Secretary shall prepare the agenda to submit the Audit
Committee’s opinion to the Board of Directors for consideration and approval
to enter into the transaction.

7.2.5) The Company Secretary, together with the relevant departments, shall prepare
supporting documents summarizing all essential information for the Board of
Directors’ review and approval.

7.2.6) A Board of Directors’ meeting shall be convened. Any director who has a
conflict of interest shall not participate in the consideration or approval of the
transaction. The Company Secretary shall prepare the minutes of the Board
meeting.

7.2.7) The Company Secretary shall disclose the transaction in the Company’s
Annual Registration Statement (Form 56-1) and Annual Report, and shall also
disclose the Board’s resolution to the Stock Exchange of Thailand, including
all minimum information required by the Stock Exchange.

Turnkey Communication Services Public Company Limited T: 02-401-8222
44/44 Soi Vibhavadi-Rangsit 60 Yake 18-1-2 F: 02-940-9868

Talad Bangkhen, Laksi, Bangkok 10210 www.tkc-services.com



Page |10
Policy and Procedures on Related Party Transactions
Turnkey Communication Services Public Company Limited

7.3) Related Party Transactions Requiring Approval from Shareholders
For related party transactions that fall under the approval authority of the
shareholders, the originating department must present the necessity and rationale of the
transaction for the Audit Committee’s review before submitting it to the Board of Directors for
endorsement, and subsequently to the Shareholders’ Meeting for approval.

The procedures are as follows:

7.3.1) The responsible originating department shall prepare and submit the
transaction details— including the nature of the transaction, its necessity,
rationale, and all relevant supporting documents and information— to the
Chief Executive Officer.

7.3.2) The Managing Director shall assign the Company Secretary to coordinate
with the Audit Committee to prepare the meeting agenda.

7.3.3) The Company Secretary, together with the relevant departments, shall prepare
supporting documents for the agenda, summarizing all key information for the
Audit Committee’s review and opinion.

7.3.4) An Audit Committee meeting shall be convened. The Company Secretary
shall prepare the minutes of the Audit Committee meeting and coordinate the
preparation of the agenda to submit the Audit Committee’s opinion to the
Board of Directors for consideration.

7.3.5) The Company Secretary, together with the relevant departments, shall prepare
the supporting documents summarizing all essential information for the Board
of Directors’ review and endorsement.

7.3.6) A Board of Directors’ meeting shall be convened. Any director who has a
conflict of interest shall not participate in the consideration of the transaction.
The Company Secretary shall prepare the minutes of the Board meeting and
disclose the relevant information to the Stock Exchange of Thailand (SET) as
required.

7.3.7) The Company Secretary shall prepare the Shareholders’ Meeting agenda,
including the opinion of an independent financial advisor, to seek shareholder
approval for the transaction. Adequate decision-making information must be
provided, including the list and number of shares held by related parties who
are not entitled to vote.

7.3.8) A Shareholders’ Meeting shall be convened, and the Company Secretary shall
prepare the minutes of the meeting and disclose the relevant information

accordingly.
Turnkey Communication Services Public Company Limited T: 02-401-8222
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8. Preparation of Related Party Transaction Forms

The originating department shall prepare the Related Party Transaction Form in
accordance with Attachment 1, and the Accounting Department shall calculate the transaction
size (only in cases where calculation is required). The completed form shall then be submitted
to the authorized approver.

Type of Transaction Responsible Department Preparation Procedure
Purchase of goods and | Procurement Manager Follow the vendor selection
services process prior to issuing a

PO/WO.
Sale of goods and Sales Manager Follow the quotation
services process and revise the form

if the customer negotiates
the price or commercial
terms.

Acquisition/disposal of | Accounting/Finance/Administration | Prepare all required

assets, investments Manager (depending on the information before
transaction) submitting for transaction
consideration.
Provision/receipt of Finance Manager Prepare all required
financial assistance information before

submitting for transaction
consideration.

Exempted Transactions Not Required to Follow Related Party Transaction Procedures
The following transactions are exempt from the requirements governing related party
transactions:

1. Transactions between the Company and its subsidiaries in which a related person holds
not more than 10% of the total shares and does not have controlling power over the
subsidiary.

2. Transactions between subsidiaries in which a related person holds not more than 10%
of the total shares and does not have controlling power over the subsidiary.

3. Issuance of new securities by the Company or its subsidiaries to related persons under
the following circumstances:

Turnkey Communication Services Public Company Limited T: 02-401-8222
44/44 Soi Vibhavadi-Rangsit 60 Yake 18-1-2 F: 02-940-9868

Talad Bangkhen, Laksi, Bangkok 10210 www.tkc-services.com



Page |12
Policy and Procedures on Related Party Transactions
Turnkey Communication Services Public Company Limited

e For transfer to other persons, provided that the issue price is not lower than
market price, and the allocation does not increase the related person’s
shareholding percentage.

e When the related person receives securities according to rights and shareholding
proportion (Right Offering).

e When the related person acts as an underwriter or sub-underwriter for the
Company or its subsidiaries, providing underwriting commitments.

e When securities are allocated under an Employee or Executive Stock Option
Plan (ESOP).

4. Transactions between the Company or its subsidiaries and a juristic person in which the
Company or its subsidiaries have appointed persons to oversee or control the operations
of such juristic person.

5. Transactions that can be demonstrated to be fair and not resulting in the transfer of
benefits.

9. Disclosure of Information

The Company shall disclose information regarding related party transactions or
transactions that may involve conflicts of interest in accordance with the rules prescribed by
the Office of the Securities and Exchange Commission (SEC) and the Stock Exchange of
Thailand (SET). Such disclosures shall be included in the Company’s Annual Registration
Statement, Annual Report, or other required reports.

The Company shall also disclose any related party transactions entered into to the SET
in accordance with the SET’s regulations, and shall present all intercompany and related party
transactions in the Company’s financial statements as required by applicable accounting
standards.

10. Data Collection

The Company shall maintain accurate, complete, and up-to-date records of related
party transactions.

The Company Secretary and relevant departments shall review and verify the list of
related persons on a quarterly basis.

11. Monitoring and Review of Transactions

The Company Secretary shall provide the related party transaction information to the
Audit Committee for review and monitoring to ensure that transactions are carried out in
compliance with agreed conditions throughout the binding period.
e The Audit Committee shall review the transactions and provide its opinion on the
reasonableness of the transactions on a quarterly basis.
e The Accounting Department shall collect and maintain all relevant documents.

Turnkey Communication Services Public Company Limited T: 02-401-8222
44/44 Soi Vibhavadi-Rangsit 60 Yake 18-1-2 F: 02-940-9868

Talad Bangkhen, Laksi, Bangkok 10210 www.tkc-services.com



12. Procedure

Page |13

Policy and Procedures on Related Party Transactions

Turnkey Communication Services Public Company Limited

Company Secretary Office

Summary Report of

Accounting Department

Summary Report of

Related Persons

Related Party

Related Persons

A 4

Related Party
Transaction Report

Related Party

Transaction Report

e Upon receiving the
related party transaction report
from the Accounting Department,
the Company Secretary shall
forward the related party
transaction report to the Audit
Committee for review and
monitoring to ensure that the
transactions are carried out in

Transaction Report

/A

Description

e The Company Secretary’s Office
shall prepare an updated summary
report of related persons every
quarter.

e The Company Secretary’s Office
shall send the summary report of
related persons to the Accounting
Department for the preparation of
the related party transaction report.

| e Upon receiving the summary

report of related persons from the
Company Secretary’s Office, the
Accounting Department shall use
the information as a reference
database.

e The Accounting Department shall
extract accounting transaction data
from the ERP system, using the
related persons summary report as
the database for preparing the
related party transaction report.

o After preparing the related party

accordance  with the agreed transaction report, the Accounting
conditions. Department shall submit it to the

_ Director of the Accounting
Explanation Division for review, and the report
A : Approved shall then be approved by the
P : Filed according to the Deputy Director of Accounting and
accounting period Finance.

e Once the related party transaction
report has been approved, the
original report shall be sent to the
Company Secretary’s Office, and a
copy shall be filed and stored in
chronological order according to
the accounting period.

This Policy and Procedures on Related Party Transactions was reviewed and approved by
the Executive Committee Meeting No. 11/2025 on November 3, 2025, and has been effective

on November 3, 2025.

(MR. SAYAM TIEWTRANON)
Managing Director / Chairman of Executive Committee

TKC
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Attachment 1 Related Party Transaction Form
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