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No. BD-REIT 070/2018 
 
 19 July 2018 
 
 
Subject Opinion to Trustee attaching to Extraordinary General of Trust Unitholders No. 1/2018 
 
Attention Unitholders 
 Strategic Hospitality Extendable Freehold and Leasehold Real Estate Investment Trust 
 

Strategic Property Investors Company Limited (the "Company" or "REIT Manager") 
as REIT Manager of Strategic Hospitality Extendable Freehold and Leasehold Real Estate Investment 
Trust ("REIT" or "SHREIT"), has called the Extraordinary General Trust Unitholder's Meeting 
No.1/2018, which will be held on 14 August 2018 at 10.00 AM at Bon Vivant, Tawanna Hotel,      
No. 80 Surawongse Road, Bangrak, Bangkok (the "Unitholders Meeting") to consider matters under 
the 8 agenda items, details of which are in the invitation notice distributed to unitholders of SHREIT. 

 Krung Thai Asset Management Public Company Limited (the "Trustee"), as the 
Trustee of SHREIT has responsibility under the Trust Deed of SHREIT and the Notification of the 
Securities and Exchange Commission to attend the meeting of unitholders and respond to the inquiries 
and provide opinions in relation to the proceeding or matters that need to be resolved on their 
compliance with the Trust Deed or relevant laws, including to disagree and inform the unitholders that 
such proceeding or matters to be resolved cannot be done if it is incompliance with the Trust Deed 
and relevant laws.  

In this regard, the Trustee hereby provides opinion to the unitholders in the 
Extraordinary General Trust Unitholder's Meeting No.1/2018, for the following agenda items.  

Agenda item 1 To consider and approve the minutes of the ordinary general meeting of 
2018   

Opinion of the Trustee on this Agenda 

 This is an agenda which the REIT Manager reports to unitholders to certify, the Trustee 
thereby has no opinion.  
 
 
Agenda item 2 To consider and approve investing in real properties and leasehold rights in 

real properties and other relevant assets of Sofitel Bali Nusa Dua Beach 
Resort Hotel and Hilton Garden Inn Kuala Lumpur Hotel and (collectively 
referred to as the "Additional Investment Assets"), and proceeding with the 
conditions related to the investment in the Additional Investment Assets 

Opinion of the Trustee on this Agenda 

In considering the resolution of the unitholders on this agenda item, as proposed by 
the REIT Manager, Trustee has examined this agenda item and is of the opinion that the Additional 
Investment Assets declared above are in accordance with the investment policies and types of assets 
specified in the Trust Deed. The Gross Asset Value ("GAV") of both hotels is approximately USD 
174.96 million (approximately THB 5,825.71 million) in total, which is not more than the lowest price 
appraised in the Appraisal Report by the Appraisers. The GAV does not include VAT, registration 
fees, special business tax, as well as other relevant fees and expenses. 
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On the date in which the SHREIT makes its investment, the REIT Manager will 
consider to invest only in the assets that have satisfied the conditions precedent, as fully advised by 
the financial advisors and the legal advisor, first. However, Trustee would suggest the unitholders to 
thoroughly consider the details of the investment in the stated price, as determined by the REIT 
Manager and/or the independent financial advisor, once more before voting.  

Voting on this agenda item will be considered under the regulation on acquisition of 
assets as having value more than 30 percent of the total trust assets, which is considered an acquisition 
of assets which needs to be disclosed to the Stock Exchange of Thailand and approved by the 
unitholders, according to (1) the Notification of the Office of the Securities and Exchange 
Commission No. SorRor.26/2555 Re: provisions relating to particulars, terms and conditions in the 
Trust Deed dated November 21, 2012 (as amended) and (2) the regulations of the Stock Exchange of 
Thailand Re: Listing, Disclosure of Information and Delisting of Trust Units B.E. 2558 (Bor. Jor./Ror. 
29-00). Therefore, the transaction aforementioned must obtain the votes of not less than three-fourths 
of the votes of the unitholders, who are present and have voting rights at the meeting, and any 
unitholders with a conflict of interest in this matter will have no voting rights. 

PT Agung Podomoro Land Tbk (“APL”) (a company incorporated under the laws of 
Indonesia),  which is one of the major unitholders of the SHREIT, holding approximately 18.12 
percent of the trust units (as of May 31, 2018), is a major shareholder of PT Griya Pancaloka (“GPL”) 
(a company incorporated under the laws of Indonesia), which currently has the rights to develop and 
use the land to operate Sofitel Bali Nusa Dua Beach Resort. Since the SHREIT will indirectly invest 
in Sofitel Bali Nusa Dua Beach Resort by purchasing shares of GPL, GPL will become a subsidiary 
company of the SHREIT after the acquisition is completed. Therefore, APL has a special interest in 
this particular transaction and will not have any voting rights on this agenda item. 

Nevertheless, the rules in considering an acquisition of the Additional Investment 
Assets declared in the Trust Deed specify that an independent financial advisor must be provided to 
give an opinion to an agenda item that the REIT Manager proposes for the resolution of the meeting 
of the unitholders in the invitation to the meeting. The REIT Manager has already appointed such 
independent financial advisor, to be in line with the Trust Deed and relevant laws. 

The Additional Investment Assets have been completely appraised, with a validation 
of the title deeds and for public purpose in disclosing the information to investors within a year, by 
two appraisers in the SEC approved list. From the assumptions of the appraisers in this particular 
appraisal, Trustee did not find any reason to believe that the assumptions used in such appraisal are 
unreasonable. However, the actual performance may differ from such assumptions. 
 
 
Agenda item 3 To consider and approve the capital increase of SHREIT by issuing and 

offering additional unit trusts of not more than 415,000,000 units in order to 
make additional investments in the Additional Investment Assets, and the 
methods for determining the price of those trust units  

 
Opinion of the Trustee on this Agenda 

In considering the resolution of the unitholders on this agenda item, as proposed by 
the REIT Manager, Trustee has examined this agenda item and is of the opinion that the increase in 
capital of SHREIT in order to invest in the Additional Investment Assets is beneficial to the 
unitholders and is not against the Trust Deeds or any relevant laws. However, such consideration of 
the Trustee is made under an assumption of the capital structure which follows the conditions 
specified in an agenda item that the REIT Manager proposes for the resolution of the meeting of the 
unitholders. That is, the increase in capital for this investment is no more than 4 1 5 ,0 0 0 ,0 0 0  units. 
Such increase in capital will not decrease the dividend per unit, when compared with the scenario 
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where there is  no investment in the Additional Investment Assets. However, if there  is a change in 
the assumption of capital structure, the opinion of the Trustee may also change. 
 
 
Agenda item 4 To consider and approve methods for offering and allocating the additional 

trust units, and registering the additional trust units as listed securities with 
the Stock Exchange of Thailand.  

 
Opinion of the Trustee on this Agenda 

In considering the resolution of the unitholders on this agenda item, as proposed by 
the REIT Manager, Trustee has examined this agenda item and is of the opinion that the methods for 
offering and allocating the additional trust units, and registering the additional trust units as listed 
securities with the Stock Exchange of Thailand, proposed by the REIT Manager of the resolution of 
the unitholders, are not against the Trust Deed or any relevant laws. 
 
Agenda item 5 To consider and approve the borrowing of not exceeding USD 62.50 million 

(approximately Baht 2,081.08 million) from one or more local and/or foreign 
commercial bank(s), which may include other financial institution, and the 
loans may be given in Thai Baht (Baht) and/or other foreign currencies, and 
providing securities relating to the loans in order to invest in the Additional 
Investment Assets. The size of the loans is subject to change, provided that 
the debt to equity ratio does not exceed the limit prescribed in the 
Notification of the Capital Market Supervisory Board No. Tor.Jor. 49/2555 
Re: Issuing and Offering REIT Units (as amended), and conditions for the 
loans pursuant to SHREIT's current loan agreements   

 
Opinion of the Trustee on this Agenda 

In considering the resolution of the unitholders on this agenda item, as proposed by 
the REIT Manager, Trustee has examined this agenda item and is of the opinion that the consideration  
approving taking out the loan to use as a capital to invest in the Additional Investment Assets is 
beneficial to the unitholders and is not against the Trust Deeds or any relevant laws. However, such 
consideration of the Trustee is made under an assumption of the capital structure which follows the 
conditions specified in an agenda item that the REIT Manager proposes for the resolution of the 
meeting of the unitholders. That is, the loans of approximately USD 62.50 million  ) approximately 
THB 2,081.08 million) or the amount of loans can be changed, given that the change is not more than 
35 percent of the total value of trust assets, or not more 60 percent of the total value of trust assets, in 
the case that the trust rating is in an investment grade. However, if there is a change in the assumption 
of the capital structure, the opinion of the Trustee may also change.  

Furthermore, Trustee notices that risks from volatility of the exchange rate arising 
from the line of credit may cause the ratio of the current loans and the loans taking out in this instance 
to exceed the ratio prescribed in the Trust Deeds and relevant laws, which is more than 35 percent of 
the total value of trust assets, given that the trust rating is not in the investment grade. Therefore, 
Trustee would require the REIT Manager to take precautions in considering taking out the loan to 
prevent the instance described above. 
 
Agenda item 6 To consider and approve entering into the related party transactions 

between the REIT and the REIT Manager or related persons of the REIT 
Manager, pursuant to agenda items 2 to 5 

 
Agenda item 6.1 To consider and approve entering into a master lease agreement in relation 

to the Additional Investment Assets  
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Agenda item 6.2 To consider and approve the entering into transactions between SHREIT 
and persons connected to the REIT Manager  

Opinion of the Trustee on this Agenda 

In considering the resolution of the unitholders on this agenda item, as proposed by 
the REIT Manager, Trustee has examined this agenda item and is of the opinion that the criteria, 
conditions and methods of the transactions between the SHREIT and the REIT Manager, or Related 
Persons of the REIT Manager is not against the Trust Deeds or any relevant laws. 

Voting on this agenda item will be considered under the regulation on related party 
transactions of the REIT Manager. That is, if the value of the transaction is THB 20 million or more, 
or more than 3 percent of the total value of current trust assets,  the votes of not less than three-fourths 
of the votes of the unitholders, who are present and have voting rights at the meeting, must be 
obtained, and any unitholders with special interest on this matter will not be entitled to vote. 

Knights Bridge Avenue Sdn Bhd (“KBA”) (a company incorporated under the laws 
of Malaysia) and Gateway Legend Sdn Bhd (“GLSB”) (a company incorporated under the laws of 
Malaysia (who has freehold right in the assets related to the business operation of Hilton Garden Inn 
Kuala Lumpur and GPL  who has the rights to develop and use the land to operate. Sofitel Bali Nusa 
Dua Beach Resort. Therefore, after the investment is completed, KBA, GLSB and GPL will become 
subsidiary companies of the SHREIT and perform obligations as Master Lessors. 

A newly incorporated company under the laws of Malaysia (whose name may change 
for the purpose of registration) will be the Master Lessee of Hilton Garden Inn Kuala Lumpur and PT 
Central Pesona Palace (a company incorporated under the laws of Indonesia) will be the Master 
Lessee of Sofitel Bali Nusa Dua Beach Resort. Both Master Lessees have the same ultimate 
shareholders, which are Mr. James Teik Beng Lim, Mr. Chanond Ruangkritya, and Mr. Lim Moon 
Hyon, as the ultimate shareholders of the REIT Manager. Therefore, both Master Lessees are regarded 
as related persons of the REIT Manager, and the transaction is regarded as a transaction related to the 
REIT Manager. Consequently, the REIT Manager and the related persons of the REIT Manager have 
special interest in this transaction, and the REIT Manager and the related persons of the REIT 
Manager will have no voting rights on this agenda item. 

However, Trustee would suggest that, before the resolutions being made, the 
unitholders thoroughly consider the details under information memorandum on acquisition and 
disposal of assets of the SHREIT and transactions between the SHREIT and related person of the 
RIET Manager, as the REIT Manager and/or financial advisors have expressed. 
 

Agenda item 7 To consider and approve amending the provisions in the Trust Deed relating 
to the transactions in agenda items 2 to 6  

 
Opinion of the Trustee on this Agenda 

In considering the resolution of the unitholders on this agenda item, as proposed by 
the REIT Manager, Trustee has examined this agenda item and is of the opinion that the criteria, 
conditions and methods of amending the provisions in the Trust Deed relating to the investment in 
Additional Investment Assets is not against the Trust Deed or any relevant laws. 
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Agenda item 8 Any other matter (if any)  
 
 
 If the unitholders have any inquiries on any proceeding or agenda item to be resolved 
that would like to ask the Trustee in the Extraordinary General of Trust Unitholders No.1/2018, the 
unitholders can do so prior to the voting on such agenda item.  
 
 
 
 
   Yours sincerely, 

   Krung Thai Asset Management Public Company Limited 
 
 

-Voravannee Tangsirikusolwong- 
 
   ( Ms. Voravannee  Tangsirikusolwong ) 

   Senior Executive Vice President 


