
Minute of Extraordinary General Meeting of Shareholders No. 3/2014 

Srisawad Power 1979 Public Company Limited  

Date, Time & Place 

This Meeting is held on Tuesday, September 9, 2014 at 9.00 a.m. at DhepleelaBallroom 6th Floor, SC Park Hotel, 
474 Praditmanutham, Wangthonglang , Bangkok. 

Start of Meeting 

The MC welcomed the shareholders to the Extraordinary General Meeting of Shareholders No. 3/2014 of Srisawad 
Power 1979 Public Company Limited (“The Company”) (“The Meeting”) and introduced to the Meeting the 
directors who attended the Meeting as follows: 

1. Dr.Thanong  Bidaya   Chairman/Independent Director 
2. Mr.Sukont  Kanjanahuttakit  Chairman of Audit Committee/Independent Director 
3. Pol.Lt.Gen.Pharnu Kerdlarpphon  Audit Committee/Independent Director 
4. Mr. Weerachai  Ngarmdeevilaisak Audit Committee/Independent Director 
5. Mr. Vinai   Vittavasgarnvej  Independent Director 
6. Mr. Chatchai  Kaewbootta  Chief Executive Officer 
7. Ms. Doungchai  Kaewbootta  Managing Director 
8. Mr. Somyot  Ngerndamrong  Executive Director 

And management  who attended the Meeting was  

 Mrs. Wanaporn  Pornkitipong  Vice President – Account and Finance Division 

There were 37 shareholders attending the Meeting in person accounting for 510,693,293 shares, and 207 

shareholders represented by proxies accounting for 165,971,618 shares.  Therefore, the numbers of shares held 

by attendees totaled 676,664,991 shares, or 67.66 percent of the total 1 billion shares outstanding; which 

constituted a quorum in accordance with the Company’s Articles of Association.  The Chairman thereby declared 

the Meeting open. 

Prior to starting the agenda, the Company noted that it had announced regarding this Extraordinary 

General Meeting of Shareholders (“EGM”) through 3 channels: 1) sending the invitation letter by ma il to all 

shareholders, 2) placed an advertisement of the invitation letter in the newspaper, and 3) sending the itinerary 



and agenda of the EGM via email to the Stock Exchange of Thailand and, along with posting related information 

on the Company’s website.  Procedures of the Meeting and the voting rules consist of the following: 

1. Each shareholder shall have voting right equal to total number of shares held by the shareholder, 

whereby one share equals one vote.  Each shareholder has the right to cast their vote for each of the proposed 

agenda as one of the following only: approve, disapprove, or abstain. Otherwise, the ballot will be deemed as 

nullified; except for the Custodian appointed by shareholder from outside the country to supervise their shares. 

2. In counting the votes, the Company will determine the vote counts based on the barcode on the ballot 

card.  The “disapprove” and “abstain” vote counts will be deducted from the total number of votes registered at 

the Meeting.  If there are those who wish to cast a “disagrees” or “abstains” vote for each of the agenda item, the 

person can raise their hand and the Company will collect the voting card.  In casting a “disagrees” or “abstains” 

vote, a shareholder may place a check mark, in the corresponding box, along with signing their name, on the 

yellow voting card that was distributed to the attendees prior to the Meeting. 

3. For those acting as proxies to the shareholders who have already indicated their votes for each agenda 

item in the proxy statement, the Company has already counted the votes from the proxy statement for your 

convenience. 

4. In line with good governance principles, “approve” ballot cards shall be returned by shareholders prior to 
leaving the meeting room. 

In an event that a shareholder wishes to leave before the Meeting finishes, the shareholder shall return 

the ballot card to an officer.  Minutes from the Meeting will be available on the Company’s website within 14 days 

afterward. 

5. The resolution of each agenda will be announced by the Chairman, whereby the result will include the 
votes from shareholders attending in-person and from proxies. 
6. For each of the agenda item, shareholders or proxies may ask questions by raising their hand, and 
stating their name before asking the questions. 

In line with good governance principles, shareholders were offered an opportunity to observe the vote 
count.  However, no shareholders chose to do so. 

The resolution of each agenda shall be based on the following conditions; 



Agenda items 1 and 2 require the majority of all the votes of the shareholders who attended the meeting 
and casted their votes. Agenda items 3 and 4 require no less than three-fourths of all the votes of the 
shareholders who attended the meeting and casted their votes. 

Dr. Thanong Bidaya, Chairman of the Board, acting as the Chairman of the Meeting (“Chairman”), declared the 
Extraordinary General Meeting of Shareholders No. 3/2014 of the Company duly convened and appointed Miss 
Doungchai  Kaewbootta, Managing Director, to conduct the Meeting. 

 
Agenda 1. Consideration of the minutes of the Extraordinary General Meeting of Shareholders No. 2/2014 
for adoption 
Miss Doungchai Kaewbootta proposed the minutes of the Extraordinary General Meeting of Shareholders No. 
2/2014 held on April 21, 2014 for adoption.  The minutes had been accurately recorded, and its content is 
contained within the attachment in Enclosure No. 1 
The resolution of this agenda item shall be passed by majority votes of the shareholders who attended the 
meeting and casted their votes. 
 Resolution: 
 The Meeting passed the resolution to adopt the minutes of Extraordinary General Meeting of 
Shareholders No. 2/2014 by majority votes as follows: 

Approved 670,742,091 vote(s) equivalent to  100% 
Disapproved - vote(s) equivalent to  - 
Abstained - vote(s) equivalent to  - 
Total votes 670,742,091 Vote(s) equivalent to 100% 

 

Agenda 2 Consideration of the appointment of 3 new Board members for approval 

Miss Doungchai Kaewbotta informed the Board of Directors of the Company has proposed an appointment of 3 
new Board members.  The individuals possess substantial hands-on experience in the industry. Their profiles 
have been attached as Enclosure 2. The nominated new Board members consist of: 

Miss Thida Kaewbootta 
Mr. Watchabooraya Surasingsarit 
Mr. Prayong Saennual 

One individual raised questions regarding this agenda item: 

 Mr. Adirek Pipatpattama - Proxy 



Mr. Adirek commented that a Director should be a person who is independent of the Company, however Miss 
Thida Kaewboota is a daughter of Mr. Chatchai Kaewbootta, who is the Company’s CEO, and a sister of Miss 
Doungchai Kaewboota, who is the Company’s MD. In addition, Miss Thida had just recently resigned from the 
Board on June 18, 2014, which brings a question as to why the Company would re-appoint her again. Secondly, 
Mr. Watchabooraya and Mr. Prayong Saennual currently serve as Vice Presidents of Marketing and Personnel 
divisions, and are both subordinates of Miss Doungchai.  Mr. Adirek questioned the independence of the 
proposed 3 new Board members accordingly. 

 Chairman 
The Chairman informed the Meeting that Miss Thida Kaewbotta is a major shareholder who holds 42% of the 

total shares; therefore she shall be entitled to a position to help oversee the business. Moreover, the Board 
consists of 5 independent directors; and although the total number of Board members will be 12 with the 
proposed 3 new directors, the proportion of independent directors is more than one-third of the Board. The 
independent directors will help to oversee the Company’s governance, minority shareholder interests, the 
company audits, while the remaining members will look after the operations of the Company’s business. The 
Board had considered thoroughly to nominate 3 new members to join the Board in order to support the rapid 
growth of the Company’s business. The ratio of independent directors greater than one out of three is in 
compliance with SET regulations and is sufficient to help oversee that the Company’s policies are in the 
Shareholders’ best interests. 
The resolution of this agenda item shall be passed by majority votes of the shareholders who attended the 
meeting and casted their votes. 
 Resolution: 
 The Meeting passed the resolution to appoint 3 new Board members by majority votes as follows: 
 2.1  Miss Thida Kaewbootta 

Approved 670,620,391 vote(s) equivalent to  98.95% 
Disapproved 7,144,300 vote(s) equivalent to  1.05% 
Abstained - vote(s) equivalent to  - 
Total votes 677,764,691 Vote(s) equivalent to 100% 

 
 2.2  Mr. Watcharabooraya Surasingsarit 
 

Approved 670,620,391 vote(s) equivalent to  98.95% 
Disapproved 7,144,300 vote(s) equivalent to  1.05% 
Abstained - vote(s) equivalent to  - 



Total votes 677,764,691 Vote(s) equivalent to 100% 
 2.3  Mr. Prayong Saennual 
 

Approved 670,620,391 vote(s) equivalent to  98.95% 
Disapproved 7,144,300 vote(s) equivalent to  1.05% 
Abstained - vote(s) equivalent to  - 
Total votes 677,764,691 Vote(s) equivalent to 100% 

 
 The Board of Directors subsequent to shareholders’ approval consists of: 

1. Dr. Thanong  Bidaya   Chairman of The Board 
2. Mr. Chatchai  Kaewbootta  Director 
3. Ms. Doungchai Kaewbootta  Director 
4. Ms. Thida  Kaewbootta  Director 
5. Mr. Auychai  Somklin   Director 
6. Mr. Somyot  Ngerndamrong  Director 
7. Mr. Watchabooraya Surasingsarit  Director 
8. Mr. Prayong  Saennual  Director 
9. Mr. Vinai  Vittavasgarnvej  Director/Independent Director 
10. Mr. Sukont  Kanjana-Huttakit  Independent Director/Audit Committee 
11. Pol.Lt.Gen.Pharnu Kerdlarpphon  Independent Director/Audit Committee 
12. Mr. Weerachai Ngamdeevilaisak  Independent Director/Audit Committee  

 

Agenda 3 To consider for approval the complete business transfer of Srisawad Power 1982 Company 

Limited 

Miss Doungchai Kaewbootta informed the Meeting that Srisawad Power 1982 Company Limited is the 

Company’s subsidiary, where the Company held 99.9% ownership, and is in the same business as the Company 

of providing collateral-backed loans. By transferring all assets, liabilities and all branches into the Company and 

dissolving the Subsidiary, the Company would be able to streamline the operations and lower expenses by 

reducing redundancies. As part of the dissolution of the Subsidiary, the Company will have to file applicable 

notification of dissolution in accordance with rules and regulations of the Revenue Department. 



In any case, the Board of Directors would like to further propose that the Meeting consider for approval to 

empower the Board or the person(s) entrusted by the Board to proceed with necessary actions in regard to the 

transferring of business. 

Two individuals raised questions regarding this agenda item: 

 Mr. Suriyont  Jittraphan – shareholder 

How come no supporting documentation was provided related to this agenda, and background of Srisawad 

Power 1982 Co., Ltd.?  What is the reason for the transfer of business to the Company? There should at least be 

financial statements of Srisawad Power 1982 Co., Ltd. distributed for review prior to the meeting. 

 Miss Doungchai  Kaewbootta 

Srisawad Power 1982 Co., Ltd. conducts the same business as the Company, the difference is the collateral 

type that is tied to the loan; where loans of Srisawad Power 1982 Co., Ltd. are backed by 4 wheels vehicle. 

Srisawad Power 1982 Co., Ltd. has been operating with profits all along.  This transfer will not effect the profit and 

loss statement because Srisawad Power 1982 Co., Ltd. has always been consolidated into the financial 

statements of the Company. 

    Mr. Suriyont  Jittraphan – shareholder 

How much does Srisawad Power 1982 Co., Ltd. contribute to the Company’s profit, and how much can be 

calculated in terms of earnings per share?  The Company should provide these information to shareholders to 

facilitate the decision making. 

  Miss Doungchai  Kaewbootta 

Since slides were not prepared specific to the details of this matter, the information will be clarified after the 
Meeting.  Miss Doungchai thanked the shareholder for inquiring. 

 Mr. AdirekPipatpattama - Proxy 
Since the business of Srisawad Power 1982 Co., Ltd. is so similar to the Company, what was the rationale for 

acquiring the business initially? 

 Miss Doungchai  Kaewbootta 



At the time of acquisition, the products of the Company were land and house backed loans, and the product 
of Srisawad Power 1982 Co., Ltd. consisted of automobile-backed loans.  The Company saw an opportunity to 
expand its scope of business and the combination would be advantageous in the market. 
The resolution of this agenda item shall be passed by no less than three-fourths of the total votes of the 
shareholders who attended the meeting and casted their votes. 
 Resolution: 
 The Meeting passed resolution to approve the entire business transfer of Srisawad Power 1982 Co., Ltd. 
by majority votes as follows: 

Approved 677,782,591 vote(s) equivalent to  100% 
Disapproved - vote(s) equivalent to  - 
Abstained - vote(s) equivalent to  - 
Total votes 677,782,591 Vote(s) equivalent to 100% 

 
Agenda 4 To consider for approval the issuance and offering of debentures 

Miss Doungchai Kaewbootta informed the Meeting that the Company currently has short term lines of 
credit with 3 financial institutions totaling 4.8 billion Baht.  In order to restructure the borrowing portfolio to include 
long-term debt, and also to further prepare for the Company’s expansion, the Company would like to request for 
an increase in the issuance and offering of debentures from the previously planned amount of 3 billion Baht to 7 
billion Baht (4 billion Baht increase).  The details of this debenture issuance and offering are included in Enclosure 
3. 
 The Company will have to maintain the ratio of debt to equity at 4 or below. In any case, the Board of 
Directors would like to further propose that the Meeting consider for approval to empower the Board or the 
person(s) entrusted by the Board to establish or modify the terms and conditions of the debenture issuance and 
offering.  This empowerment would also entail the Board or the appointed proceeding with necessary actions in 
regard to the debenture issuance and offering in order to complete the transactions, in accordance with laws and 
regulations; including appointment of the underwriter, entering into the underwriting and placement agreements, 
and preparation and submission of required documentation to the SEC, SET, other applicable government 
bodies, and/or any applicable individuals.  
 
Two individuals raised questions regarding this matter: 

 Mr. Adirek Pipatpattama - Proxy 



Currently, the Company’s liabilities total 4 billion Baht, equity total 2,940 Million Baht and D/E ratio is 1.5 
times.  If liabilities rose 4 billion Baht to 8.4 billion Baht, this would increase D/E ratio to 2.8 times. What is the 
typical D/E ratio for companies in the same industry? 

 Chairman 
Chairman informed the Meeting that the Board’s policy is to maintain the D/E ratio at not more than 4 times. 

When the Company first listed in the SET, the D/E ratio dropped significantly, and this represented an opportunity 
for the Company to further expand the business. The Board intends to maintain the policy of D/E ratio no more 
than 4 times going forward. 

 Miss Doungchai  Kaewbootta 

Now the Company has short-term credit line totaled 6.8 billion Baht and long-term credit line totaled 3 billion 
Baht. The Company has considered converting short-term loan to long-term loan in order to manage liquidity risk 
and cost of fund.  The increase of 4 billion Baht will raise the D/E ratio to approximately 1.7 times. 

 Chairman 
The objectives of the issuance and offering of debentures are to replace the short-term credit line of bills of 

exchange and loans from financial institutions, to reduce cost of fund and stabilize the credit line. The plan is to 
convert short-term loan to long-term loan, and by the end of the next year, projected D/E will still be not more than 
2 times. 

 Mr. Suriyont  Jittraphan – shareholder 

What kind of debentures is the Company looking to issue and offer, how many series, and what are the 
durations? 

 Chairman 
The details of debentures have not been specified, but the objectives are to reduce interest expenses and to 

diversify maturity risks. The Company has to consider market situation before issuing each series of debentures. 
The debentures will mostly be no longer than 10 years.  The rest of the details are still being planned.  In the 
AGM, the details of debentures will be reported to shareholders. 

 Mr. Suriyont  Jittraphan – shareholder 

When will the Company issue and offer the debentures? 

 Chairman 
The Company is currently in the process of obtaining a rating. Once the rating process is complete and If the 

Company has a rating that is acceptable to issue to the public, the Company will issue debenture to replace 
financial loans and bills of exchange. 



   Mr. Suriyont  Jittraphan – shareholder 

Will the debentures be issues by the end of this year and will they be offered to the public or to institution 
investors? 

 Chairman 
The issuance should be in time prior to the year’s end, if the rating is acceptable. The debentures will be 

offered to both the Public and institution investors.  

   Mr. Suriyont  Jittraphan – shareholder 

What will the interest rate be? 

 Miss Doungchai  Kaewbootta 

The interest rate will depend on the financial market situation.  Ultimately, the Company will issue at a rate that 
will reduce the cost of fund the most. 

The resolution of this agenda item shall be passed by no less than three-fourths of the total votes of the 
shareholders who attended the meeting and casted their votes. 
 Resolution: 
 The Meeting passed resolution to approve the issuance and offering of debentures totaled 7 billion Baht 
at any point of time by majority votes as follows: 

Approved 670,637,591 vote(s) equivalent to  98.94% 
Disapproved 7,144,200 vote(s) equivalent to  1.05% 
Abstained 11,000 vote(s) equivalent to  0.01% 
Total votes 677,782,791 Vote(s) equivalent to 100% 

 
Agenda 5 To consider other business (if any) 
No matters were further proposed. 

Some suggestions from shareholders: 

 Mr. Adirek Pipatpattama - Proxy 
The place of Meeting should be arranged at a more convenient location. Ideally, it should be at a hotel near 

the BTS or MRT station. 

  Miss Doungchai  Kaewbootta 

Acknowledged and thanked Mr. Adirek for his suggestion.  The Company will take this into consideration. 



 Mr. Chatchawat  Pipattanaboon 

If the Company issues debentures, the issuance should also be announced to the shareholders for 
participation. 

 Miss Doungchai  Kaewbootta 

Acknowledged and thanked Mr. Chatchawat for his comment.  The Company will notify the shareholders 
upon the debenture issuance. 

 Chairman 
As part of the process to issue and offer debentures, the Company has to appoint an underwriter, and will 

inform the shareholders of the name of underwriter.  Shareholders can contact the underwriter if they wish to 
participate. 

The Chairman thanked the shareholders attending the Meeting and terminated the Meeting at 9.45 a.m. 

 

 

         ----------------------------------------------- 

                (Dr. Thanong  Bidaya) 

            Chairman 

 

 

         ----------------------------------------------- 

         (Mrs.Chomchaba  Sathapornpong) 

                                       Secretary 


