
 Srisawad Power 1979 Public Company Limited 

   (Translation) 

   10  February  2017 

Subject: Invitation to attend the Extraordinary General Meeting of Shareholders No 1/2017 

Attention: Shareholders of Srisawad Power 1979 Public Company Limited 

Enclosures: 1.   Copy of the Minutes of the 2016 Annual General Meeting of Shareholders  

 2. Information Memorandum on the Acquisition of Shares and the Tender Offer for 

All Securities of Bangkok First Investment & Trust Public Company Limited 

  3. Opinion of the independent financial advisor  

 4. Memorandum on Business Restructuring pursuant to the Plan for the Establishment 

of Financial Business Group 

  5. The amended part of the Articles of Association of the Company  

  6. Copy of Articles of Association regarding the Shareholders’ Meeting  

  7. Registration form 

 8. Procedures for registration, granting of a proxy, and documentation and evidence 

required on the date of the meeting  

 9. Profile of the Independent Directors proposed as proxies for the shareholders 

  10. Proxy Form B 

  11. Map of Meeting venue 

 

 As the Board of Directors of Srisawad Power 1979 Public Company Limited (the 

“Company”) has resolved to call for the Extraordinary General Meeting of Shareholders No. 

1/2017 (the “Meeting”) on 8 March 2017, at 09:00 hrs., at Chaophraya Ballroom, 2
nd

 fl., 

Chaophraya Park Hotel, 247, Ratchadaphisek, Dindaeng, Bangkok, 10400, in order to discuss the 

following agenda items;  



 Srisawad Power 1979 Public Company Limited 

Agenda Item 1 To consider and certify the Minutes of the Annual General Meeting for the 

year 2016  

Fact and Rationale:  

The Annual General Meeting of Shareholders of the year 2016 was convened on 21 April 

2016. The Company has recorded the minutes accurately and sent the minutes to the Stock 

Exchange of Thailand (“SET”), and the Ministry of Commerce as required by law, a copy 

of the minutes is set out in Enclosure 1.  

Opinion of the Board of Directors:  

After due consideration of the Board of Directors, the Minutes of the 2016 Annual General 

Meeting of Shareholders have been accurately prepared as per the resolution approved at the 

shareholders’ meeting, the Board of Directors, therefore, deemed it appropriate to propose that 

the Meeting certify such minutes.  

Voting Procedure:  

A resolution on this agenda item shall be approved with a majority vote of the shareholders 

attending the Meeting and casting their votes.  

Since the matters to be considered from Agenda Items 2 to 5 are interconnected, the 

consideration and approval of such agenda items shall be deemed conditional upon each other, 

therefore, if the Meeting does not approve any matter under the aforementioned agenda items, it 

would be deemed that the other matters in relation to those agenda items which have been approved 

before are revoked and there would be no further consideration of the remaining agenda items, 

resulting in the consideration and approval of matters set out in Agenda 2 to 5 not being approved 

by the Meeting  

Agenda Item 2 To approve the Tender Offer for all securities of Bangkok First Investment 

& Trust Public Company Limited (“BFIT”) (the “Tender Offer”) 

Fact and Rationale:  

As the Company has become a shareholder of Bangkok First Investment & Trust Public 

Company Limited (“BFIT”), in the proportion of 9.84 percent of the total paid-up shares 

and the Company subsequently filed a request for approval from the Bank of Thailand to 

hold more than 10 percent shares in a financial institution, in order to gain effective control 

over BFIT’s business policies and strategic direction. The Bank of Thailand has officially 

granted the Company approval to hold up to 100 percent of the total paid up shares in BFIT. 

This transaction is thus deemed a tender offer transaction. The Board of Directors Meeting 

no. 14/2016 held on 28 December 2016 therefore resolved to propose to the Shareholders 

Meeting to approve the acquisition of ordinary shares and the Tender Offer for all securities 

of BFIT (the “Transaction”) in accordance with the Securities and Exchange Commission 

Notification of the Capital Market Supervisory Board No. Tor Jor. 12/2554 Re: Rules, 
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Conditions and Procedures for the Acquisition of Securities for Business Takeovers (as 

amended) (the “Takeover Notification”), as reported to the SET on 28 December 2016.  

Subsequent to the Board of Directors’ Meeting no. 14/2016 on 28 December 2016. In 

addition to the above, the Company supplements details to the Transaction as follows:  

1) An acquisition of additional ordinary shares in BFIT accounting for 53,011,000 

shares, or 26.51 percent of the total paid-up shares in BFIT from 5 shareholders 

(collectively referred to as the “Sellers”) who are not connected persons of the 

Company, comprising of Miss Kanoknuch Chonvanich, Mr. Somyos Vinijchaikul, 

Mrs. Pirada Indamara, and Mr. Thanit Sethikul, holding collectively 33,391,000 

shares at the price of Baht 10.50 per share, and Miss Narisara Kitpipith holding 

19,620,000 shares at the price of Baht 8.20 per share, totaling Baht 511.49 million. 

In this regard, Miss Narisara Kitpipith (the “Share Collector”) was appointed to 

collect BFIT shares under the Memorandum of Understanding (the “MOU”) dated 

10 June 2016 between Miss Narisara Kitpipith and the Company. 

2) A tender offer for all securities of BFIT (the “Tender Offer”), as when combining 

the acquisition of shares from the Sellers with 19,680,000 shares previously held by 

the Company, the Company will hold a total of 72,691,000 shares, or 36.35 percent 

of the total paid-up shares and is considered to an acquisition of BFIT shares 

surpassing the Tender Offer trigger point pursuant to the Takeover Notification. The 

Company is therefore required by law to propose a Mandatory Tender Offer to 

purchase the remaining 127,309,000 shares or 63.65 percent of the total paid-up 

shares in BFIT at the price of not exceeding Baht 11.42 per share, approximating the 

Tender Offer’s total value of Baht 1,453.87 million. 

The acquisition of BFIT shares from the Sellers are subject to the condition that the 

Company’s shareholders’ meeting approves the acquisition of shares and the Tender Offer, 

with affirmative votes of not less than three-fourths of the total number of votes of the 

shareholders who attend the meeting and are entitled to vote. Following the acquisition of 

shares from the Sellers, the Company will commence a Tender Offer which is expected to 

occur during the period of March to May 2017.   

The acquisition of shares from the Sellers and the Tender Offer for all securities of BFIT 

has the transaction size of 30.71 percent, calculated on Net Tangible Asset Basis under the 

assumption that all BFIT shareholders accept the Tender Offer. When combining with 

19,680,000 BFIT’s shares acquired during the previous 6 months at the price of Baht 157.72 

million (as disclosed to investors and the SET on 27 June 2016), the total transaction size 

will be 34.72 percent of the Company’s net tangible assets, which is higher than 15 percent 

but does not exceed 50 percent. The Transaction is therefore considered the Acquisition 

Transaction Type 2 according to the Notification of the Capital Market Supervisory Board 

No. Tor Jor 20/2551 Re: Rule of Significant Transaction Constituting an Acquisition or 

Disposal of Assets and the Notification of the SET Re: Disclosure of Information and Other 

Acts of Listed Companies Concerning the Acquisition and Disposal of Assets B.E 2547 

(Collectively the “Acquisition and Disposal Notifications”). Therefore, the Company is 
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required to disclose information concerning the Transaction to the SET and circulate such 

information to the shareholders within 21 days from the disclosure date, the information 

memorandum is detailed in Enclosure 2. 

The acquisition of shares and the Tender Offer is considered a purchase or an acceptance of 

a business transfer of other companies pursuant to the Section 107(2)(b) of the Public 

Limited Company Act B.E. 2535 (as amended) (the “Public Limited Company Act”), 

which requires the Company to seek prior approval from a shareholders’ meeting with 

affirmative votes of not less than three-fourths of the total number of votes of the 

shareholders who attend the meeting and are entitled to vote. Therefore, the Board of 

Directors’ Meeting No. 14/2016 held on 28 December 2016 determined the date of the 

Extraordinary General Shareholders Meeting on 8 March 2017 to consider and approve the 

Transaction. Moreover, although the Transaction does not reach the threshold requiring an 

opinion of the Independent Financial Advisor, in order to provide the shareholders with 

sufficient information to consider to approve the Transaction, the Board of Directors’ 

Meeting has also passed a resolution to appoint JayDee Partners Limited as an Independent 

Financial Advisor to provide an opinion regarding the Transaction pursuant to the 

Acquisition and Disposal Notification. The opinion of the Independent Financial Advisor 

has been submitted to shareholders together with this letter as detailed in Enclosure 3. 

Shareholders can consider the additional detail on the acquisition and the Tender Offer in 

Enclosure 2. 

In order to facilitate the entering into of the transactions, the Board of Directors deems it 

appropriate to propose that the Managing Director or  any person designated by the Board 

of Directors shall be authorized to negotiate, enter into an agreement, determine, amend, or 

change any details, carry out any action necessary for the share acquisition, the Tender 

offer, and/or a negotiation, an execution, a memorandum of understanding, any document, 

as well as dealing with the relevant government agencies or regulatory authorities, such as 

the Bank of Thailand, the Office of the Securities and Exchange Commission, SET, etc., 

and undertake any necessary and appropriate act under the scope and principle determined 

by the Board of Directors in the best interest of the Company. 

Opinion of the Board of Directors: 

After due consideration, the Board of Directors is of the opinion that  the entering into the 

Transaction is appropriate, consistent with the business expansion plan of the Company, and 

the price is suitable. This, as a result, shall effectively increase the shareholding percentage 

in BFIT in order to gain effective control over BFIT’s business policies and strategic 

direction, and widen business opportunity of the company, increase the Company’s financial 

stability and opportunity for growth, which, in turn shall result in the interest of the 

Company and the shareholders in the future, therefore deemed it appropriate to propose the 

Meeting to approve the acquisition of shares and the Tender Offer.  

Voting Procedure: 
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A resolution on this agenda item shall be approved with a vote of no less than three-fourths of 

the total votes of the shareholders attending the meeting and eligible to vote. (There is no 

shareholder having conflict of interest and is not eligible to vote in this Agenda) 

Agenda Item 3 To approve the business restructuring by a partial business transfer to 

Srisawad Power 2014 Co., Ltd. and the restructuring of business operation 

within the group company  

 Fact and Rationale:  

On 27 December 2016, the Company received an official notice from the Bank of Thailand 

approving the Company to hold up to 100 percent shares in BFIT on condition that the 

Company is required to immediately file a request to establish a Financial Business Group, 

provided that the Company holds shares in BFIT in the amount exceeding 50 percent of the 

total paid-up shares in BFIT or holds shares to the level which make the Company have 

controlling power over BFIT, pursuant to Section 54 of the Financial Institution Act and the 

Notification of the Bank of Thailand No. Sor Nor Sor 6/2553 Re: Consolidated Supervision. 

Therefore, upon receive of the shareholder’s meeting’s resolution to proceed with the 

Transaction in Agenda Item 2 and upon completion of the purchase of shares and the 

Tender Offer, the Company and BFIT will collaboratively submit a request for approval to 

the Bank of Thailand for the establishment of a Financial Business Group in a form of a 

Holding Company. Such business restructuring shall consist of the following;  

1) A Partial Business Transfer to Subsidiary 

A partial transfer of business, namely, all kinds of secured loans which include all 

agreements, assets and liabilities in connection with and used in the operation of 

such business, all branch offices of the Company and all employees necessary for 

the business operation (the “Partial Business Transfer”) to the Srisawad Power 

2014 Co., Ltd. (“Srisawad 2014”), a subsidiary in which the Company holds 97 

percent of its shares. This is executed in order to change the Company’s business 

operation into that of a non-operating holding company which engages in the sole 

business of holding shares in other companies to gain the controlling power.  The 

process is to be started once the Bank of Thailand has approved the establishment 

of the financial business group. The Company anticipates that the Partial Business 

Transfer should be completed by the end of the 2017 accounting period. 

In this regard, the Partial Business Transfer constitutes a transfer of a substantial 

part of the business to another company as prescribed in Section 107(2)(b) of the 

Public Limited Company Act which requires the Company to convene a 

shareholders’ meeting to obtain approval on the entering into of such transaction. 

The resolution shall be passed by a vote of no less than three-quarters of the total 

votes cast by the shareholders attending the meeting and eligible to vote.  

Nevertheless, due to such transaction being classified as a transaction between a 

listed company and its subsidiary  
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(the Company holds in excess of 90 percent of the shares in Srisawad 2014), the 

Company is thus exempted from compliance with the rules on connected 

transactions. Furthermore, as it is a transfer of assets between a parent company 

and its subsidiary for the purpose of business restructuring, the transaction does not 

constitute an asset disposal transaction that requires compliance under the 

Notifications on Acquisition and Disposal. 

After the Partial Business Transfer, the Company will continue to maintain its 

status as a listed company on the Stock Exchange in accordance with the Holding 

Criteria, having Srisawad 2014, a company to which the loan business is 

transferred,  operate the business as an operating company in place of the 

Company.  In this regard, the Company will maintain its shareholding in Srisawad 

2014 at exceeding 50 percent of the total registered capital for the purpose of 

Srisawad 2014 being an operating company as required by the relevant rules 

prescribed by the SET. 

2) A business restructuring within the Company Group 

After the completion of the Partial Business Transfer to Srisawad 2014, the 

Company will carry out the following primary restructuring plan; 

Srisawad 2014 will continue to manage the existing loan portfolio until the 

end of the relevant contracts terms and will also provide certain new types 

of secured loan. Srisawad 2014 will focus on managing the branch offices 

and banking agent services.   

BFIT will start extending the granting of credit by providing secured loans 

which are different from which Srisawad 2014 offers and also unsecured 

personal loans. The difference between loan granted from Srisawad 2014 

and BFIT is the type of collateral whereby the Board of Directors will 

consider the appropriateness of the type of collateral to be use by each 

company. BFIT’s loan expansion will use the banking agent service 

provided by Srisawad 2014. This shall be carried out by adopting a policy 

in relation to service fee, inter alia, the using of market price as if it was a 

transaction entered between companies not within the group. In the case 

where the market price cannot be determined, an audit committee will 

consider and give opinion on the suitability of the transaction. In this 

regard, provided that BFIT has any future business expansion plan in 

relation to its loan provision, it will notify the Bank of Thailand in advance 

for any readiness assessment prior to the service provision 

Fast Money Co., Ltd. which originally provided the service of unsecured 

personal loans and nano finance will provide only the nano finance service, 

in order to avoid any overlapped business operation within the group.  
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All other companies within the group shall carry on their existing business 

operations. This restructuring does not include any transfer loan portfolio 

among the group companies (apart from the Partial Business Transfer to 

Srisawad 2014). 

The business restructuring by the Partial business Transfer to Srisawad 

2014 is projected to be commence and complete within the financial year 

of 2017. The adjustment to the nature of business operation of the group 

companies is anticipated to be completed within approximately 2-3 years. 

The period is for the original loan to be transferred to Srisawad 2014 from 

the Company to be decreased in amount in each year as a result of 

termination of loan agreements’ terms which is anticipated to lapse within 

2-3 years from the date of Partial Business Transfer. Therefore, for the first 

2-3 years, BFIT and Srisawad 2014 would partly remain to offer similar 

credit granting business; however, after that period such overlapping will 

no longer exist. 

The detail in connection the Partial Business Transfer and the adjustment to the nature of 

business operation of the group company are detailed in the Information Memorandum on 

Business Restructuring pursuant to the Plan for the Establishment of Financial Business 

Group, Enclosure 4. 

In order to facilitate the entering into of the transactions, the Managing Director or a person 

designated by the Board of Directors shall be authorized to negotiate, enter into an 

agreement, determine, amend, or change any details, carry out any action necessary for the 

purpose of the Partial Business Transfer and the business restructuring within the group 

companies, execute agreements, contracts, and documents, as well as dealing with the 

relevant government agencies or regulatory authorities, such as the Bank of Thailand, the 

Office of the Securities and Exchange Commission, SET, etc., and undertake any necessary 

and appropriate act in the best interest of the Company. 

Opinion of the Board of Directors: 

After due consideration, the Board of Directors is of the opinion that  the restructuring plan 

by the Partial Business Transfer to Srisawad 2014 , a subsidiary of the Company is 

appropriate and is consistent with relevant regulations relating to having effective control in 

a financial institution under the Bank of Thailand’s supervision. Furthermore, the 

restructuring will lead to a clearer business operation and an elimination of a conflict of 

interest, which eventually lead to the best interest of the Company and the shareholders, 

therefore deemed it appropriate that the Meeting approve the business restructuring. 

Voting Procedure:  
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A resolution on this agenda item shall be approved with a vote of no less than three-fourths 

of the total votes of the shareholders attending the meeting and eligible to vote,  without 

counting the vote of the shareholders having conflict of interest. 

Agenda Item 4 To Approve the change of the Company’s name, the Company’s seal, and 

the amendment to Clause 1 of the Memorandum of Association in order to 

be in line with the change of the Company’s name 

Fact and Rationale:  

Pursuant to the business restructuring and the change in the nature of business, the 

Company is required to change its name, company’s seal and amend Clause 1 of the 

memorandum of association on the clause regarding the Company’s name. In this regard, 

the Board of Director’s meeting no. 2/2017 convened on 2 February 2017 has resolved to 

approve such changes, which were originally approved by the resolution of the Board of 

Directors’ meeting no. 14/2015 convened on 28 December 2016. The details on the changes 

are as follows:   

Name (in Thai) : บริษัท ศรีสวสัดิ ์คอร์ปอเรชัน่ จ ำกดั (มหำชน) 

Name (in English) : Srisawad Corporation Public Company Limited 

 The seal is in the process of designing and making by a working group. 

Additionally, resulting from the aforementioned changes, the Board of Directors deems it 

appropriate to propose for the amendment to Clause 1 of the Memorandum of Association. 

The details on the amendment is as follows:   

“Clause 1.  ช่ือบริษัท บริษัท ศรีสวัสดิ์ คอร์ปอเรช่ัน จ ากัด (มหาชน) และมีช่ือเป็น
ภาษาอังกฤษว่า Srisawad  Corporation Public Company Limited” 

In order to facilitate the registration of such changes, any person designated by the Board of 

Directors to carry out the registration of the change to the Company’s name and the 

amendment of the Memorandum of Association at the Department of Business 

Development, the Ministry of Commerce shall be authorized to carry out any necessary act 

as designated by the registrar under any restriction by a relevant law without affecting the 

materiality of such change, and to undertake any relevant necessary and appropriate act with 

relevant governmental officers in the best interest of the Company. 

The Board of Director’s Opinion  

After due consideration of the Board of Directors, the Board of Directors deems it 

appropriate to propose the Meeting to approve the change of the Company’s name, the 

Company’s seal and the amendment to the Memorandum of Association to be in line with 

the above change of Company’s name as detailed above. 
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Voting Procedure:  

A resolution on this agenda item shall be approved with a vote of no less than three-fourths 

of the total votes of the shareholders attending the meeting and eligible to vote, without 

counting the vote of the shareholders having conflict of interest. 

Agenda Item 5 To Approve the Amendment to the Company’s Articles of Associations  

Fact and Rationale:  

The Board of Directors’ meeting proposes the amendment of the Company’s Articles of 

Associates to be in consistence with the change in Company’s name as follows; 

Clause 1.  The Articles of Association is named “The Articles of Association of 

Srisawad Corporation Public Company Limited”.  

Clause 2.   The word “Company” referred to in this Articles of Associations 

means Srisawad Corporation Public Company Limited.  

Moreover, the Board of Directors proposes for the amendment to the Articles of 

Associations in the clauses related to the governance and management of subsidiaries and 

affiliates as detailed in Enclosure 5. 

In order to facilitate the registration of such changes, any person designated by the Board of 

Directors is authorized to carry out the registration of the change to the Company’s Articles 

of Associations and to carry out any necessary act as designated by the registrar under any 

restriction by a relevant law without affecting the materiality of such change. 

Opinion of the Board of Directors: 

After due consideration, the Board of Directors deems it appropriate to propose the Meeting 

to approve the amendment to the Articles of Association as set out above. 

Voting Procedure:   

A resolution on this agenda item shall be approved with a vote of no less than three-fourths 

of the total votes of the shareholders attending the meeting and are entitled to vote, without 

counting the vote of the shareholders having conflict of interest. 

Agenda Item 6:  Other matters (if any) 

This agenda item is opened for inquiries from shareholders and/or for the Board of Directors 

to clarify any necessary matter (if any). Therefore, there will not be any proposition of an 

agenda item for voting. 
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The Board of Directors’ meeting approved that 19 January 2017 be scheduled as the date to record 

the names of the shareholders who are entitled to attend the Meeting, and 20 January 2017 be 

scheduled as the date to close the share register to list the names of the shareholders (Book Closure 

Date). Therefore, the shareholders who are eligible to attend the Meeting and vote shall be those 

whose names appear in the share register book on such record date.  

Please be invited to attend the meeting pursuant to the detailed place and time, the registration starts 

at 08:00 hrs. In the event that any shareholder is unable to attend the meeting and would like to 

appoint the Company’s Independent Director as their proxy to attend the meeting and cast votes on 

his/her behalf, the shareholders can appoint the Independent Director of the Company having the 

qualification as detailed in Enclosure 9 or any other person to attend the meeting and cast the vote, 

by completing the attached proxy form and submit at the registration. 

The Company has publicized this invitation to attend the Extraordinary Meeting of Shareholders 

No. 1/2017, together with its supporting material and proxy form in the Company’s website. 

www.meebaanmeerod.com 

 

 Sincerely yours, 

   

 (Mr. Sukont Kanjana Huttakit) 

 Chairman of the Board 

Company’s secretary 

Tel 0 2693 5555 ext. 851 

http://www.meebaanmeerod.com/

