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The gift giving by the company shall not be done in the extraordinary general meeting of shareholders to 

meet the policies of the SEC and Thai Investors Association 



At:  PORT-EGM.01/2019  
 

6th September 2019 
 

Subject: Invitation to the Extraordinary General Meeting of Shareholders No. 1/2019  
Dear : Shareholders of Sahathai Terminal Company Limited 
Attachment:   

1. A copy of the minutes of the 2019 Annual General Meeting of Shareholders on 23rd April 2019  
2. Capital increase report form (Form 53-4)  
3. Information on disposition of assets and the connected transaction  
4. Report of the opinion of the independent financial advisor  
5. Articles of the company related to the shareholders' meeting  
6. Explanation of proxy authorize procedures, registration, identification of attending and voting in the meeting of 

shareholders  
7. Information of independent directors selected by the company to be authorized from shareholders  
8. Proxy Form B (Form clearly specifying items to be assigned), whereas Proxy Form A (General Form) and Proxy 

Form C (only for foreign investors appointed as custodian of shares in Thailand). Shareholders can download the 
form from the company website at www.sahathaiterminal.com  

9. Map for the Extraordinary General Meeting of Shareholders 
 
Sahathai Terminal Public Company Limited ("the Company") would like to invite to the Extraordinary General Meeting of 
Shareholders No. 1/2019 on Saturday 28th September 2019 at 14.00 hrs. at the Ballroom of Sheraton Grande Sukhumvit Hotel, 
No. 250, Sukhumvit Road, Khlong Toei, Khlong Toei, Bangkok 10110, in order to consider various matters according to the 
agenda together with the opinions of the following committee. 

Agenda 1, Consider and approve the minutes of the 2019 Annual General Meeting of Shareholders on 23rd April 2019 

Fact and reason :  The company held the Annual General Meeting of Shareholders for the year 2019 on 23rd April 2019, which 
the meeting considered various matters as required by law. The company sent a copy of the meeting minutes as details appear 
in the documents attached to the attachment no. 1. 

Board of Directors’ opinion : It is appropriate to certify the mentioned meeting minutes, which had been correctly recorded, 
and the company had delivered the minutes of the 2019 Annual General Meeting of Shareholders together with this invitation 
letter and various documents related to the general meeting of shareholders since 6th September 2019, with details as copy of the 
minutes of the meeting as according to the attachment no. 1. 

Voting : This agenda must be approved by a majority of votes of the shareholders who attend the meeting. The base for the 
counting votes are counted without the abstained votes. 

Agenda 2, Consider and approve the reduction of the company’s registered capital by 19 baht from the original registered 
capital of 299,000,000 baht to the new registered capital of 298,999,981 baht by cutting the 38 unissued 
company’s ordinary shares with a par value of 0.50 baht per share. 

http://www.sahathaiterminal.com/


Facts and reasons : Article 136 of the Public Limited Companies Act 1992 states that "The Company can increase capital from 
the registered amount by issuing new shares. When all shares have been sold and paid and / or in case the shares have not been 
completely sold, the remaining shares must be the shares issued to support convertible bonds or warrants for shares purchase.” 

After the company proceeded to increase the company’s registered capital by issuing and offering new ordinary shares to the 
existing shareholders in proportion to the number of shares held by each shareholder (Right Offering), together with issuing and 
offering the warrants for purchasing company’s ordinary shares No. 1 (PORT-W1), as approved by the Annual General Meeting 
of Shareholders for the year 2019. Yet, the Company still has 38 shares that have not been issued, after the existing shareholders 
used their rights to purchase new ordinary shares, as according to the proportion of shares held by each shareholder (Right 
Offering). Therefore, the company has to reduce the company’s registered capital by 19 baht from the original registered capital 
of 299,000,000 baht to the new registered capital of 298,999,981 baht by canceling the shares that have not been issued from the 
remaining shares of the existing shareholders with the right to purchase new ordinary shares in proportion to the number of 
shares held by each shareholder (Right Offering), as stated in the Annual General Meeting of Shareholders in 2019 with 38 
approved shares at par value of 0.50 baht per share. 

Board of Directors’ opinion : It is appropriate to propose to the shareholders' meeting to consider and approve the reduction of 
the company’s registered capital by 19 baht from the original registered capital of 299,000,000 baht to the new registered capital 
of 298,999,981 baht by cutting the ordinary shares, which has not been sold, with a total of 38 shares and a par value of 0.50 
baht per share. 

Voting : This agenda must be approved by a vote of not less than three-fourth of the total votes of the shareholders who attend 
the meeting with the right to vote, by counting the votes base on those abstaining vote. 

Agenda 3, Consider and approve the amendment of Article 4 in the Memorandum of Association to be in line with the 
reduction of the company's registered capital. 

Facts and reasons : Due to the reduction of the registered capital of the company as proposed to the meeting for consideration 
in Agenda 2, it is necessary to amend the Memorandum of Association, Article 4, to be in line with the reduction of the company's 
registered capital, as follows. 

"Article 4, The registered capital of 298,999,981 baht (Two hundred ninety eight million, nine hundred ninety 
nine thousand, nine hundred eighty-one baht) 

Divided into 597,999,962  shares (five hundred ninety seven million, nine hundred ninety 
nine thousand, nine hundred sixty two baht) 

Par value of 0.50 baht per share (fifty satang) 
Divided into   
ordinary shares 597,999,962  shares (five hundred ninety-seven million, nine hundred 

ninety-nine thousand, nine hundred and sixty-two 
shares) 

Preferred shares -none-     shares (- shares)". 
 

In this regard, the person assigned by the Board of Directors shall register the amendment of the memorandum of association of 
the company, and apply to the Department of Business Development Ministry of Commerce with the power to amend and adjust 
the text to comply with the Registrar's order. 



Board of Directors’ opinion : It is agreed to propose to the shareholders' meeting to consider and approve the amendment of 
Article 4 in the Memorandum of Association to be in line with the reduction of the company's registered capital. 

Voting : This agenda must be approved by a vote of not less than three-fourth of the total votes of the shareholders who attend 
the meeting with the right to vote, by counting the votes based on those abstaining vote. 

Agenda 4, Consider and approve the allocation of profits and the payment of interim dividends 

Facts and Reasons : Section 115 of the Public Limited Companies Act 1992 states that "Dividends are not allowed to be paid 
by any other form of money, except the profit, when there is still a deficit condition in the company. The dividend shall be 
divided according to the number of shares equally, unless there is any regulation stated about the preference shares. Dividend 
payment must be approved by the shareholders meeting. When the regulations of the company allow the payment, the board of 
directors may pay interim dividends to shareholders from time to time, in case the company is profitable enough to do so, and 
report to the next shareholders’ meeting, once the dividends have been paid. Payment of dividends shall be made within one 
month from the date of the shareholders' meeting, or from the date of the board of directors’ voting, depending on the situation. 
Also, the action shall be notified to the shareholders to announce the dividend payment in the newspaper as well". In addition, 
the company's regulation no. 45 states that "the board may pay the interim dividends to shareholders from time to time, when 
the company has sufficient profits to do so, and report the dividend payment to the next shareholders' meeting once the interim 
dividend has been paid. "Although the interim dividend payment is the power of the board of directors, but the dividend payment 
in the form of stock dividends and cash dividends, as according to Section 117 of the Public Limited Company Act 1992 states 
that "in case that the amount of shares old by the company has not reach the registered amount, or the company has increased 
the registered capital, the company will pay a whole or separated amount dividends by issuing new ordinary shares to 
shareholders with the approval of the shareholders' meeting." The company has a policy to pay a minimum dividend of not less 
than 40 percent of the net profit, according to the company financial statements after deduction of income tax, as specified by 
law and obligations under the terms of the loan agreement. However, the said dividend payment will depend on the investment 
plan and the necessity of using investment funds and other suitability in the future. When the Board of Directors has approved 
the annual dividend payment, it must be proposed for approval to the shareholders' meeting, unless it is the interim dividend 
payment, which the Board of Directors has the power to approve the payment of dividends and report to the next shareholders 
meeting. 

On 30th June 2019, the company has retained earnings of 321,892,788 baht. The board of directors has considered this, and it is 
appropriate to propose to the general meeting of shareholders to consider the allocation of retained earnings for 2017 and 2018 
and to pay interim dividends in the form of stock dividends and dividends in return for the shareholders, in order to maintain 
liquidity for business expansion and increase the liquidity of stock trading in the stock market, by paying dividends to 
shareholders at the rate of 0.055 baht per share and a totaling dividends of 30,359,997.81 baht, with the following details. 

(1.) Dividends are paid in the amount of 55,199,996 company’s ordinary shares, at a par value of 0.50 baht per share, 
to the shareholders of the company at the rate of 10 ordinary shares per 1 share, with a total value of not exceeding 
27,599,998 baht, or dividend payment of 0.05 baht per share. In the case that any shareholders have a fraction of 
existing shares after the stock dividend allocation, the dividend shall be paid in cash instead of stock dividend at 
the rate of 0.05 baht per share. This dividend is paid from the whole amount of retained earnings which have not 
been promoted (Non-BOI), which will be deducted withholding tax at the rate specified by law. 



(2.) Dividends will be paid in cash at the rate of 0.005 baht per share, or in an amount not exceeding 2,759,999.81 
baht. Dividend payment at the rate of 0.055 baht per share. These dividends are paid from the whole amount of 
retained earnings of the Board of Investment (BOI).  

The list of shareholders with the right to receive the interim dividend for the year 2019 (Record Date for Dividend) is specified 
on 30th August 2019 and the dividend payment is on 7th October 2019. 
 

Information comparing the rate of dividends paid in the previous year 

Details of dividend payment 2018 2017 

1. Net profit from financial statements (baht) 125,970,811 93,676,840 
2. Number of shares 460,000,000 354,465,753 
3. Dividend payment per share (baht/share) 0.10 0.05 
4. Total dividend payment (baht) 46,000,000 23,000,000 
5. Dividend payment ratio comparing to the net profit each year 36.52% 24.55% 

 

Board of Directors’ opinion : The shareholders meeting agreed to approve the allocation of retained earnings and pay interim 
dividends at the rate of 0.055 baht per share, which will be paid to the shareholders entitled to receive dividends as listed on the 
record date for the right to receive dividends on 30th August 2019, and the dividends payment is scheduled on 7th October 2019. 

Voting : This agenda must be approved by a majority of votes of the shareholders who attend the meeting and vote without 
counting the abstaining votes as the base for voting count. 

Agenda 5, Consider and approve the increase of the registered capital of 29,899,720 baht from the previous registered 
capital of 298,999,981 baht (after the reduction of the capital under agenda 3) to the registered capital of 
328,899,701 baht by issuing 59,799,440 new ordinary shares with a par value of 0.50 baht per share. 

Facts and reasons : Due to the company is necessary to proceed with the capital increase by issuing additional ordinary shares 
to shareholders, the details will be discussed in Agenda 7 to support the stock dividend payment of an additional 59,799,440 
shares. However, there is not enough to support the dividend payment, so the company agreed to propose the Extraordinary 
General Meeting of Shareholders No. 1/2019 to consider and approve the increase of the registered capital of the company in 
the amount of 29,899,720 baht from the original registered capital of 298,999,981 baht to the registered capital of 328,899,701 
baht, by issuing 59,799,440 new ordinary shares with the par value of 0.50 baht per share. Details of the newly issued ordinary 
shares appear in the Capital Increase Report Form (F 53-4) as shown in the attachment no. 4. 

Board of Directors’ opinion : The committee agreed to propose to the Extraordinary General Meeting of Shareholders No. 
1/2019 to consider and approve the increase of the company's registered capital of 29,899,720 baht from the original registered 
capital of 298,999,981 baht to the registered capital of 328,899,701 baht by issuing 59,799,440 additional shares with a par value 
of 0.50 baht as mentioned. 

Voting : This agenda must be approved by a vote of not less than three-fourth of the total votes of the shareholders who attend 
the meeting with the right to vote, by counting the votes of those abstaining from voting as the base for the voting count. 
 
 



Agenda 6, Consider and approve the amendment of the Article 4 of the Memorandum of Association to be in accordance 
with the increase of the company's registered capital. 

Facts and reasons : Due to the increase of the company's registered capital as proposed to the meeting for consideration in 
Agenda 5 above, it is necessary to amend the Memorandum of Association, Article 4, to be in accordance with the increase of 
the company's registered capital as follows. 

"Article 4, The registered capital of 328,899,701    baht (Three hundred twenty eight million, eight hundred 
ninety nine thousand, seven hundred and one baht) 

Divided into 657,799,402    shares (six hundred fifty-seven million, seven hundred 
ninety-nine thousand, four hundred two) 

Par value of 0.50  baht per share (fifty satang) 
Divided into   
ordinary shares 597,999,962   shares (five hundred ninety-seven million, nine hundred 

ninety-nine thousand, nine hundred sixty-two) 
Preferred shares -none-     shares (- shares)". 

 

In this regard, the person assigned by the Board of Directors shall register the amendment of the memorandum of association of 
the company to the Department of Business Development Ministry of Commerce, which has the power to amend and adjust text 
to comply with the Registrar's order. 

Board of Directors’ opinion : The committee agreed to propose to the Extraordinary General Meeting of Shareholders No. 
1/2019 to consider and approve the amendment of the Memorandum of Association, Article 4, to be consistent with the increase 
of the company's registered capital. 

Voting : This agenda must be approved by a vote of not less than three- fourth of the total votes of the shareholders who attend 
the meeting with the right to vote, by counting the votes of those abstaining vote as the base for the vote counting. 

Agenda 7. Consider and approve the allocation of newly issued ordinary shares to support the stock dividend payment. 

Facts and reasons : According to the allocation of the retained earnings and interim dividend payment as proposed to the 
meeting for consideration in Agenda 4 and the increase of the company’s registered capital by issuing 59,799,440 new ordinary 
shares, with a par value of 0.50 baht per share as mentioned in Agenda 5, therefore, it is appropriate to propose to the 
extraordinary general meeting of shareholders no.1 / 2019 to approve the allocation of the newly issued ordinary shares of the 
company to support the stock dividend payment. The details are as follows:  

1.) Allocate not more than 55,199,996 company’s ordinary shares with a par value of 0.50 baht per share to support 
the dividends that will be paid according to the stock dividends  

2.) Allocate not more than 4,599,444 ordinary shares with a par value of 0.50 baht per share to support the adjustment 
of the warrants to purchase company’s ordinary shares No. 1 (PORT-W1) 

In addition, it is appropriate to propose to the shareholders' meeting to consider assigning the person assigned by the Board of 
directors with the authority to consider and determine other details that are necessary and relevant to the allocation.                         
The mentioned newly issued ordinary shares, include (1) Allocation of newly issued ordinary shares in one-time or periodic 
basis, conditions and other details relating to the issuance and allocation of new ordinary shares (2) Negotiations, making 
agreements and signing relevant documents and agreements, including operation in connection with the allotment of the newly 



issued ordinary shares (3) Signing the various document requesting permission, waiver requests and necessary evidence that are 
relevant to the allotment of the mentioned newly issued ordinary shares, which includes contact and submitting a request for 
permission or waiver with the mentioned documents and evidence to the government agencies or related departments; and the 
use of the newly issued company’s ordinary shares to be listed on the Stock Exchange (4) Proceed with any other necessary 
actions related to the allocation of the newly issued ordinary shares 

Details of the allocation of ordinary shares to support the stock dividend payment to shareholders appear in the Capital Increase 
Report Form (F 53-4) as shown in the attachment no. 4. 

Board of Directors’ opinion : The committee agreed to propose to the Extraordinary General Meeting of Shareholders No. 
1/2019 to consider and approve the arrangement of the new ordinary shares to support the stock dividend payment. 

Voting : This agenda must be approved by a majority vote of the shareholders who attend the meeting without counting the 
abstaining votes as the base in the vote counting. 

Agenda 8 Consider and approve company regulation no.32 amendment for approval to correlate National Council for 
Peace and Order 21/2560 

Fact and reason : According to Public Limited Companies Act, B.E. 2535 with amendments by NCPO order 21/2560 titled law 
amendments for more convenient business calling for Extraordinary General Meeting of Shareholders as they requested with 
details as follows. 
"Committee must have shareholders meeting as a general meeting within four (4) months from the last day of company's fiscal 
year. 

Other meetings aside from paragraph one are called Extraordinary General Meetings. Committee can call for Extraordinary 
General Meeting of Shareholders anytime. 

Shareholder(s) holding total of not less than ten (10) percent of all shares sold can join and make a letter for committee to call 
for Extraordinary General Meeting anytime but requires topic and reason to call for it in the letter. For this case, committee 
needs to arrange the meeting within forty-five (45) days from the day of letter submission from shareholders. 

In case the committee do not arrange the meeting within the duration of time in paragraphed three, shareholders holding total of 
mentioned amount can call for a meeting on their own within forty-five (45) days from the duration deadline in paragraph three. 
In this case, it is considered a meeting for shareholders by the committee so company is responsible for necessary expense of 
the meeting and serves them appropriately. 

In case it happens that the meeting called by shareholders in paragraph four has incomplete participants according to no. 34, 
shareholders in paragraph four have to be responsible for the expense of that meeting for the company.”  

Board of Directors’ opinion : Committee recommends presenting in the Extraordinary General Meeting of Shareholders No. 
1/2019 to consider approval of company's regulation no.32 amendments to correlate NCPO order 21/2562 following changes in 
regulation and to cover status of registered company in both MAI and Thailand's capital market. 

Voting : This agenda must be approved by a vote of not less than three- fourth of the total votes of the shareholders who attend 
the meeting with the right to vote, by counting the votes of those abstaining vote as the base for the vote counting. 
 
 



Agenda 9 Consider transactions of duty free warehouse sale with Sahathai Steel Pipe Public Co., Ltd. for approval which 
is property sale transaction and others related to the company 

Fact and reason : To manage property that is not used appropriately and make the most out of it. So, the company aims to sell 
duty free warehouse of 16,918.33 square meters located at 40/2, Moo 4, Poo Jao Saming Prai Rd., Bang Ya Prek sub-district, 
Phra Pradaeng district, Samut Prakan on title deed no. 6155, 6120, 5980, 5979 of land no. 1, 5, 2, 6. 

Company proceeds searching for a person who is interested to buy mentioned warehouse and considering important related 
factors thoroughly and sees that Sahathai Steel Pipe Public Co., Ltd. ("STS") is qualified because of the need for warehouse to 
support production expansion and store steel pipes to export. Location of the warehouse is next to the harbour with a crane to 
move products conveniently and reduce delivery cost from harbour to the factory. STS personnel are familiar with company's 
which helps effective coordination under regulations and conditions of related contracts. The company can manage delivery as 
well. That the sale of such warehouses will benefit to the company’s cash flow that will be increase liquidity for the business applying 
such funds to repay loans and investing in other parts to reduce interest burden and also reduce the risk of supplying tenants. 

However, the Board of directors committee meeting No.5/2562 on 14thAugust 2562 approved company for doing transaction of 
free duty warehouse sale with Sahathai Steel Pipe Public Co., Ltd. which is linked to company that mentioned free duty 
warehouse sale is included as follows. 

Relationship with listed companies 
- The major shareholder of the company and directors are shareholders of the company Sahathai Steel Pipe Public Company 

Limited with the following details: 

Person / corporation that may have conflict Relationship 
Sahathai Steel Pipe Public Company Limited - There are a major shareholder, Rattana Holding Company Limited, 

31.31% shareholding (as of 17 July 2019) 
 

- Directors of the Company are directors of Sahathai Steel Pipe Public Company Limited with the following details: 

Person / corporation that may have conflict Relationship 
Sahathai Steel Pipe Public Company Limited - There are 7 common directors, namely 

   Mr. Yuth Vorachatthan                   Mrs. Vilai Chattanatrasamee 
   Mr. Vithit Leenutaphong,               Mr. Wichit Rattanasirivilai 
   Mr. Suchin Rattanasirilai,               Mr. Angkoon Srisoonthorn 
   Mr. Chairat Chongyangyuenwong 

 

(1.) Transaction of selling property according to  announcement of Capital Market Supervisory Board Tor.Jor. 20/2551 
titled Significant regulation of transaction of receiving or selling property and announcement of Thailand's Capital 
Market titled data revealing and registered company's act of receiving and selling property B.E. 2547 
("Announcement of the acquisition or disposition of assets"). However, after calculating the value based on total 
compensation value regulation, it was found that doing such transaction has value of lower than 15 percent of the 
total. Therefore, company does not have to follow the announcement. 

(2.) Related parties transaction on property or service transaction from announcement of Capital Market Supervisory 
Board Tor.Jor. 21/2551 on connected transaction regulation and announcement of Thailand's Capital Market about 
data revealing and registered company's act in linked transaction B.E. 2546 ("Announcement of Connected 



transaction"). The size of transaction is 40.71 percent of total property's value on 30 June 2562 is 1,356,841,522 
baht (one billion, three hundred fifty-six million, eight hundred forty-one thousand, five hundred twenty-two baht) 

Since transaction size has value higher that 3.00 percent of total, company has the following task  
1.) Disclose relevant information on the Company’s transactions to SET. 
2.) Arrange shareholders meeting to approve transaction and others. Company has to be approved by not less than 3 

out of 4 votes of participated shareholders without counting stakeholders.  
3.) Hire independent financial advisor (IFA) to recommend about benefits of transaction, price fairness and conditions 

and submit it to SEC, Thailand's Capital Market and shareholders. 

Description shown from information on disposition of assets and the connected transaction according attachment 3 

Participants of the Board of Directors committee meeting No.5/2562 on 14thAugust 2562 approved assigning WellCAP Advisory 
Co., Ltd. as IFA to recommend transaction of duty free warehouse sale. 

Description shown from Report of the opinion of the independent financial advisor to connected translation as attachment 4. 

Board of Directors’ opinion : Recommend presenting it to the Extraordinary General Meeting of Shareholders No. 1/2019  to 
consider transaction of duty free warehouse sale with Sahathai Steel Pipe Public Co., Ltd. for approval which is counted as 
selling property transaction and connected transaction. 

Voting : This agenda must be approved by a vote of not less than three- fourth of the total votes of the shareholders who attend 
the meeting with the right to vote, by counting the votes of those abstaining vote as the base for the vote counting and not 
stakeholder's which hold 381,232,222 shares, 69.06 percent of paid cost. 

Agenda 10 Others (if applicable) 

Fact and reason : Section 105 of Public Company Act stated that “the shareholders with total shareholding not less than one-third 
of the total shares sold may ask the meeting to examine the other matter in addition to those provided in the letter calling for the 
meeting”. 

Board of Directors’ opinion : This agenda should be kept in the list to provide an opportunity to the shareholders to propose the 
meeting to examine the other matters in addition to those arranged by the board of directors in this meeting.  

So we would like to invite shareholders to attend the Extraordinary General Meeting of Shareholders No. 1/2019 on 28th 
September 2562 at 2:00 PM at Ballroom of Sheraton Grand Sukhumvit, 250 Sukhumvit Rd, Khwaeng Khlong Toei, Khet Khlong 
Toei, Bangkok 10110. However, list of shareholders names eligible to attend the Extraordinary General Meeting No. 1/2562 on 
30th August 2562. 

For shareholders who want a proxy to attend and vote in this meeting, please fill the details and sign on this letter of attachment 
8 or download from www.sahathaiterminal.com and choose only 1 form of these 3 only. And if you want to give proxy to 2 
committee, see the details on attachment 7 as follows. 

1. Mr. Yuth Vorachattarn  Age: 69 year 
473/12, Pattanakarn 30 Alley, Pattanakarn Road, Suan Luang Sub-district, Suan Luang District, Bangkok, 10250 

2. Mrs. Vilai Chantanrassamee   Age: 64 year 
67/30 Chaengwattana 10 Alley (9-1-12 Sub-alley), Thung Song Hong Sub-district, Lak Si District, Bangkok, 
10210 



Company put a stamp on proxy letter for proxy registered to attend this meeting and it can be sent within 24 th September 2562 
would be appropriated. 

Company would like you to know and follow the proxy process, registration, presenting ID and voting of shareholders as 
determined in document of attachment 6. Moreover, for more convenience, company has attached map of meeting place on 
attachment 9. 

 
 
 

Yours sincerely,    
        ( Mr. Yuth Vorachattarn ) 
          Chairman of the Board     


