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Minutes of Extraordinary General Meeting of Trust Unitholders No. 2/2020 
Strategic Hospitality Extendable Freehold and Leasehold Real Estate Investment Trust 

held on 2 November 2020 

 
 The meeting was held at Nakarin Room, 11th Floor, Niran Grand Hotel, 1 Soi Udomsuk 17, Sukhumvit 
103 Road, Bang Na Neau, Bangna, Bangkok 10260. The managing director, Mr. Christophe Wybe Angelo 

Forsinetti, presided over the meeting as the "Chairman", with Ms. Kemakorn Ariyakul, Manager of Compliance 
& Risk Management Division, as "Secretary". 

The meeting commenced at 10:00 a.m. 

The Secretary then introduced the board of directors of Strategic Property Investors Company Limited 
(the "Company" or "REIT Manager"), the manager of the Strategic Hospitality Extendable Freehold and 
Leasehold Real Estate Investment Trust (the "SHREIT"), and the Company's executives, trustee's representative, 
independent financial advisor, auditor, and legal advisor to the SHREIT, who joined the meeting, person by 
person, as follows. 

1. Directors of the Company (three out of four directors were present at the meeting) 

(1) Mr. Chanitr Charnchainarong  Chairman of the Board / Independent Director 
(2) Mr. Krit Phanratanamala   Independent Director 
(3) Mr. Christophe Wybe Angelo Forsinetti Executive Director/ Managing Director 

Mr. James Teik Beng Lim, Executive Director, did not join the meeting due to his special interest 
in the matters to be considered. 

2. The Company's executive (one person) 

Mr. Deepong Sahachartsiri Chief Financial Officer 

3. Representative of Krung Thai Asset Management Public Company Limited, as trustee (one person) 

Mr. Piraj Migasena Executive Vice president, Property Fund & Infrastructure Fund 
Department 

4. Representative of Asset Pro Management Company Limited, as independent financial advisor 
(one person) 

Mr. Somsak Sirichainarumitr Chief Executive Officer 
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5. Representative of EY Office Company Limited, as auditor (one person) 

Ms. Suchada Tantioran 

6. Representative of Baker & McKenzie Limited, as legal advisor (one person) 

Ms. Duangkamon Amkaew 

The Secretary stated that there were six agenda items to be considered at the meeting.  

Item 1 To consider and acknowledge the minutes of the Extraordinary General Meeting of Trust 
Unitholders No. 1/2020 of the SHREIT, dated 25 June 2020 

Item 2 To consider and approve the assets disposition of Strategic Hospitality Extendable Freehold 
and Leasehold Real Estate Investment Trust by selling shares of SHH and SHH2 to the 
offeror, the relevant conditions, and the authorization to the Board of Directors of the 
Company to enter into negotiations and agreements to determine, amend, change the 
details or conditions of, and to execute the related agreements, memoranda, and 
documents. 

Item 3 To consider and approve the connected transaction of the SHREIT and the person related 
to the REIT Manager 

Item 4 To consider and approve the capital reduction of the SHREIT 

Item 5 To consider and approve the dissolution, liquidation, and appointment of a liquidator of the 
SHREIT 

Item 6  Other business (if any) 

The Secretary explained voting procedures for each agenda item to the trust unitholders, as follows. 

 (1)  In order to facilitate the vote counting for each agenda item, the trust unitholders who 
disapprove or abstain from voting are asked to raise their hands in order for the Company's staff to collect the 
ballots from the trust unitholders who disapprove or abstain from voting. 

(2) The trust unitholders who do not raise their hands and submit their ballots to the Company's 
staff for collection shall be regarded as having approved the matter. If this is the csae, please return your ballots 
to the Company's staff at the exit after the meeting is adjourned.  
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(3) In the vote calculation, a trust unitholder shall have one vote per unit. The Company will deduct 
disapproval and abstention votes from the total votes of the trust unitholders attending the meeting. The 
remainder shall be deemed as affirmative votes for the agenda item. 

(4) If none of the trust unitholders disapprove or abstain from casting votes, it shall be considered 
that the matter is approved by unanimous vote of the meeting. 

(5) Items 2 through 5 contain matters in which some trust unitholders might have special interest. 

(6) Items 2 through 5 to be presented for approval at Extraordinary General Meeting of the Trust 
Unitholders No. 2/2020 of the SHREIT are all related and interdependent. If any of these items 2 through 5 is 
not approved, the items that have previously been approved shall be revoked and the remaining items will not 
be presented at the meeting for trust unitholders' approval. 

The Secretary informed the meeting that Quidlab Company Limited was assigned to be responsible 
for trust unitholder registration, and the barcode system of Quidlab Company Limited will be used in this 
meeting. 

The Secretary informed the meeting that, at the time of the meeting commenced, 23 trust unitholders 
were present at the meeting in person, representing 4,921,704 units, and 87 trust unitholders were present by 
proxy, representing 249,586,900 units, totaling 110 trust unitholders in attendance at the meeting, representing 
a total of 254,508,604 units, or 72. 1321 percent of the total trust units issued and sold by the SHREIT, thus 
forming a quorum in accordance with the Trust Deed. An Extraordinary General Meeting of the Trust Unitholders 
No. 2/2020 was therefore declared opened. 

The Chairman of the Board assigned Mr. Christophe Wybe Angelo Forsinetti to act as "Chairman of the 
meeting and moderator" of Extraordinary General Meeting of the Trust Unitholders No. 2/2020 of the SHREIT. 
The meeting would be conducted in English, followed by a Thai translation. 

The Chairman commenced the meeting and proposed the following agenda. 

Item 1 To consider and acknowledge the minutes of Extraordinary General Meeting of Trust 
Unitholders No. 1/2020 of the SHREIT, dated 25 June 2020 

The Chairman informed the meeting that, as stated in the invitation letter, the Company had already 
prepared the minutes of Extraordinary General Meeting of Trust Unitholders No. 1/2020 of the SHREIT, dated 
25 June 2020, which was distributed to the Stock Exchange of Thailand and disclosed on the Company's 
website (www.sh-reit.com), a copy of which is attached in Enclosure 1. The summary of item 2 of the 
Extraordinary General Meeting of Trust Unitholders No. 1/2020 of SHREIT dated 25 June 2020 is as follows. 

http://www.sh-reit.com/
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"Item 2 To consider and approve the assets disposition of Strategic Hospitality Extendable Freehold 
and Leasehold Real Estate Investment Trust by selling shares of SHH and SHH2 to the Offeror, the relevant 
conditions, and the authorization to the Board of Directors of the Company to enter into negotiations and/or 
agreements, to determine, amend, change the details or conditions of, and to execute the related agreements, 
memorandum, and documents 

Although the matter was approved by a majority vote of the meeting of 72.8404 percent, the total vote 
was still less than three-fourths of all trust units of trust unitholders attending the meeting and having the right 
to vote. Therefore, the vote was not sufficient to approve the SHREIT's entry into the transaction as proposed in 
item 2. 

Since items 2 through 5 are all related and interdependent, the fact that item 2 was not approved by 
the trust unitholders' meeting, the remaining items 3 to 5 were not presented at Extraordinary General Meeting 
of Trust Unitholders No. 1/2020 for the trust unitholders' consideration.” 

The Chairman stated that this agenda item is for acknowledgement, and no voting was required." 

The Secretary invited the trust unitholders to make inquiries and recommendations on the matter. 

A trust unitholder requested that page 13 of the minutes of Extraordinary General Meeting of Trust 
Unitholders No. 1/2020 be amended, specifically the part in which the trust unitholder expressed his opinion on 
the criteria and standards for fair value measurements (IFRS 13), in which he referred to the criteria of Federation 
of Accounting Professions, not the criteria of the Bank of Thailand. Therefore, the minutes must be amended. 

Since there were no other questions, the Chairman proceeded to the next agenda item. 
 
Item 2  To consider and approve the assets disposition of Strategic Hospitality Extendable Freehold 

and Leasehold Real Estate Investment Trust by selling shares of SHH and SHH2 to the offeror, the relevant 
conditions, and the authorization to the Board of Directors of the Company to enter into negotiations and 
agreements to determine, amend, change the details or conditions of, and to execute the related agreements, 
memoranda, and documents. 

 
The Chairman informed the meeting that, as stated in the invitation letter, the Board of Directors of the 

REIT Manager is of the opinion that the disposal of the SHREIT’s main assets will benefit the SHREIT. The 
SHREIT has a net asset value as of 30 June 2020 of THB 7.7418 per trust unit (reflecting a pre-COVID-19 value). 
The Company, in its capacity as the REIT manager of the SHREIT, received the revised offer from the offeror 
proposing the acquisition of 100 percent of all issued and subscribed share capital of SHH and SHH2 held by 
the SHREIT. The offering price is USD 105,000,000 or approximately THB 3,302.88 million, which is a fixed price 
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based on the assumption that SHH and SHH2 is free of debt on the closing date, and the price is not subject 
to any net working capital adjustments. When the SHREIT receives USD 105,000,000 from the offeror, the 
SHREIT will use the proceeds to repay accrued liabilities and unpaid expenses which are outstanding and 
owed by the SHREIT, SHH, and SHH2, including bank debt and service fees owed to service providers, the 
Company and the trustee, and part of the proceeds will be reserved for the SHREIT's liquidation process. After 
the payment of these outstanding liabilities and expenses, the estimated net value per trust unit that the trust 
unitholders will receive on the closing date is THB 4.4331, subject to the reference exchange rate. The estimated 
net value per trust unit represents a 26 percent premium compared to the 30-day weighted average market 
price of the SHREIT's units which is THB 3.52. Compared to the previous offer, without considering the current 
foreign exchange rate and the additional accrued expenses since the last EGM, the estimated net value per 
trust unit would be THB 4.8116, which is very close to the original offering price, in which the estimated net 
value per unit was THB 5.01 (after the repayment of outstanding bank debt, other adjustments, net working 
capital, and all other liabilities and relevant costs, based on the foreign exchange rate as of the transaction 
date). The SHREIT will distribute the proceeds and/or capital reduction proceeds to the trust unitholders after 
repayment of outstanding bank debt and all other adjustments, and/or after setting aside certain sums for the 
SHREIT's disposal of the assets and liquidation.  

The Board of Directors of the REIT Manager is of the opinion that entering the proposed transaction is 
in accordance with the Trust Deed and relevant laws for the best benefits of the trust unitholders of the SHREIT. 
The offering price is reasonable and fair, as it is higher than the market price as mentioned above. In addition, 
Mr. James Lim, who has a special interest in the proposed transaction, will not participate in the decision making 
for this transaction. Therefore, the trust unitholders should consider and approve the disposal of the SHREIT’s 
main assets. 

In order to comply with the Trust Deed, the REIT Manager will proceed to dissolve the SHREIT and 
request the delisting of the SHREIT’s trust units from being listed securities on the Stock Exchange of Thailand 
after the disposal of the SHREIT’s assets and the sale of the shares in SHH and SHH2 to the offeror in 
accordance with the terms of the share purchase agreement (Completion), in accordance with the Trust Deed. 
It will also appoint a liquidator to proceed with the liquidation of the SHREIT, and distribute capital reduction 
proceeds to the trust unitholders. 

The Chairman informed the meeting of the trustee's opinion as attached in Enclosure 11, in which the 
trustee would like to advise that the matter that will be presented for approval by the trust unitholders in item 2 
does not contradict the objectives of the SHREIT as listed in the Trust Deed. However, the disposal of assets of 
the SHREIT constitutes a transaction valued at more than 30 percent of the SHREIT's total assets, and a 
connected transaction between the SHREIT and a person related to the REIT Manager with a transaction size 
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greater than THB 20,000,000 and/or 3 percent of the SHREIT's net asset value. The SHREIT must obtain a 
resolution from the trust unitholders' meeting, which requires affirmative votes equal to no less than three-fourths 
of all trust units of trust unitholders attending the meeting and having the right to vote. The REIT Manager has 
arranged for the asset appraisal for public disclosure purposes, conducted by the asset appraisal company, 
as approved by the SEC. The REIT Manager has also prepared the Opinion of the Independent Financial 
Advisor on the Disposal of Assets, and the Dissolution of the SHREIT for the investors’ consideration. 

The trustee is of the opinion that the disposal of the SHREIT's assets does not contradict the Trust Deed 
of the SHREIT and relevant laws. However, the trustee has considered the details of the transaction in item 2, 
and would like to offer the following opinions. 

(a) It is generally known that at present, the countries where the SHREIT's assets are located are 
severely affected by the COVID-19 pandemic, which has a significant direct impact on the hotel business. The 
independent financial advisor has specified the conditions of the COVID-19 pandemic in the financial projection 
assumptions as significant, and therefore if the assumptions relating to the COVID-19 pandemic have changed, 
the results of the financial projection may also change, and may affect the reasonableness of the transaction's 
conditions as well. 

(b) The current offering price, before deducting all other expenses, is USD 105,000,000 
(approximately THB 3,302.88 million based on exchange rate of THB 31.4560 per USD 1), which is lower than 
the original offering price, before deducting all other expenses, discussed at Extraordinary General Meeting 
No. 1/2020, which was USD 118,000,000 (approximately THB 3,764.51 million based on exchange rate of THB 
THB 31.9026 per USD 1, according to the independent financial advisor's report considered at Extraordinary 
General Meeting No. 1/2020). 

(c) The REIT Manager and independent financial advisor have prepared an estimated calculation 
of the net cash value that trust unitholders will receive if the proposed transaction is approved by the trust 
unitholders, based on the current offering price of USD 105,000,000, after deducting the payment of liabilities 
and other accrued expenses of the SHREIT, SHH and SHH2, including bank debt, service fees owed to service 
providers, the REIT Manager and the Trustee, and after setting aside part of the proceeds for the SHREIT's 
liquidation process. The remaining net cash value that the trust unitholders will receive is approximately THB 
4.43 per trust unit (subject to the exchange rate applicable on the transaction date). 

The Trustee is of the opinion that the estimated net cash value that the trust unitholders will receive if 
the proposed transaction is approved, of approximately THB 4.43 per trust unit, as been prepared by the REIT 
Manager and the independent financial advisor, is significantly lower than the initial offering price of (IPO) of 
THB 10 per trust unit and the net asset value per trust unit (NAV) as of 30 June 2020 of THB 7.7418 per unit. 
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However, since the REIT Manager has prepared the debt and cost projections based on conservative 
assumptions, some expenses might differ from the actual rate, subject to negotiation. 

In addition, the Trustee is of the opinion that the difference between the estimated net cash value in 
case the disposal of the main assets is approved (approximately THB 4.43 per trust unit) and the estimated net 
cash value in case that the disposal of the main assets is not approved (approximately THB 4.11-6.10 per trust 
unit), is another important factor that trust unitholders should take into account when considering the 
advantages, disadvantages, risks, and long-term impacts from voting on this agenda item. 

(d) The estimated net cash prepared by the REIT Manager above is based on the exchange rate 
as of 23 September 2020 which may differ from that on the transaction date. The trust unitholders should 
consider the risk concerning exchange rate before voting in this agenda. 

Based on items (a) - (d) above, the trustee would like to emphasize that the trust unitholders consider 
and vote on this agenda item with thorough, cautious, and careful consideration. 

The Secretary explained the voting procedures and conditions for this agenda item so as to inform 
unitholders that entering the proposed transaction would constitute a disposal of the SHREIT's assets with a 
transaction size equal to or greater than 30 percent of SHREIT's total assets. Therefore, the transaction must be 
approved by the trust unitholders' meeting and affirmative votes of no less than three-fourths of all trust units of 
the trust unitholders attending. 

In counting the votes of trust unitholders who are entitled to vote, the Company will not include the 
votes of the trust unitholders with a special interest in the transaction under consideration. The trust unitholders 
who have a conflict of interest that do not have the right to vote in this agenda item (as of the recordal date of 
trust unitholders eligible to attend the meeting on 8 October 2020)  are listed in the List of Trust Unitholders in 
Enclosure 17. The Company has attached the Information Memorandum on Asset Disposal of the SHREIT and 
Connected Transactions between the SHREIT and Persons Related to the REIT Manager in Enclosure 6, and 
the Opinion of the Independent Financial Advisor on the Disposal of Assets, Connected Transactions, and 
Dissolution of the SHREIT in Enclosure 9 for your consideration. 

The Secretary invited the trust unitholders to make inquiries and recommendations on the matter. 

A trust unitholder asked the Chairman the following questions. 

(1) After excluding votes from the trust unitholders who have a special interest in this agenda item, 
what is the total number of the trust units that entitle their holders to a vote, and how many votes do the three-
fourths of the total trust units entitled to vote account for? 
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(2) Why was the appraisal conducted during the outbreak of the COVID-19 pandemic, which 
represents a negative moment, and would result in a lower offering price? Why does the offeror still want to 
acquire the assets if the assets do not possess any value? 

(3) Since the SHREIT is facing difficluties. Could the SHREIT reduce the costs of management 
and administration, including advisors' fees? The trust unitholders noticed that the SHREIT only uses the 
services of reputable advisors which entail higher expenses, and these expenses are borne by the trust 
unitholders. The trust unitholders recommended that the SHREIT change the advisors to save costs.  

Mr. Deepong Sahachartsiri, Chief Financial Officer, provided the following clarifications:  

(1) The SHREIT's overall business operations and liquidity 

(a) 70 percent of the SHREIT's assets are in Indonesia, where the hotel industry is facing 
real challenges and difficulties. Indonesia has recorded up to 4,000-4,500 new cases of coronavirus every day, 
which is the highest number among the ASEAN countries, and the second lockdown was imposed in Jarkata 
since mid-September, making the situation for the hotel industry even more difficult. 

(b) Hotels are recording losses, while outstanding debts and expenses have tended to 
increase. The SHREIT might not have sufficient working capital to fund operations in the near future. 

(c) Lots of situations could lead to the SHREIT defaulting under the loan agreement and 
other debts, such as outstanding fees owed to service providers. These debts have been outstanding for at 
least 6 months, and these bring about the risks of the creditors taking legal action against the SHREIT. 

(d) The SHREIT's performance for quarter 2/2020 demonstrates the business dificulties, 
which may continue for another 1 to 2 years. It is still unforeseeable how the situation will improve. The SHREIT 
is required to suspend the dividend distribution for an indefinite period. 

Mr. Deepong Sahachartsiri presented to the meeting the performance results of each hotel in 2020 
compared to the same quarter in 2019. 

Occupancy rate Q1/2020 Q1/2019 Q2/2020 Q2/2019 Q3/2020 Q3/2019 
Pullman Jakarta Jakarta 
Central Park 

58.6% 75.94% 21.68% 64.20% 17.74% 83.10% 

Ibis Saigon South 18.15% 48.52% 0.30% 58.80% 18.87% 58.90% 
Capri by Fraser HCMC 30.00% 63.70% 11.77% 72.00% 16.98% 68.70% 

 



  
 

 

 

 9 

Mr. Deepong Sahachartsiri clarified that Ibis Saigon South and Capri by Fraser HCMC have been 
affected by the outbreak of COVID-19 pandemic since February 2020, resulting in the sharp drop in its overall 
business performance since the first quarter of 2020, compared to the previous year. For Capri by Fraser 
HCMC, since the hotel offers a longstay program, the impact of the COVID-19 pandemic was less apparent, 
but it became apparent in the second quarter.  

At the previous meeting held on 25 June 2020, the SHREIT was hopeful that the situation would improve 
in the third quarter, assuming the government of each country would have implemented the relevant relief 
measures. However, the situation did not turn out as expected, and the quarantine services that Pullman Jakarta 
Central Park hotel provided in June and July 2020 were only short-term. This resulted in a decline in occupancy 
rate in the third quarter, and we expected that the situation would remain the same in the fourth quarter. 

Mr. Deepong Sahachartsiri continued that for Vietnam, where Ibis Saigon South and Capri by Fraser 
HCMC are located, the borders will not be completely open soon, so there are no signs of any conventions or 
conferences scheduled to be held at the Saigon Exhibition and Convention Center (SECC) at the moment, and 
their customers are the key customers of the hotels. The two hotels in Ho Chi Minh City will still face difficulties 
as a result. At present, Ibis Saigon South hotel's operation relies solely on the quarantine services which can 
actually last for another two to three months, while Capri by Fraser HCMC has long-stay guests as the main 
customers, so the occupancy rate is quite low. 

Mr. Deepong Sahachartsiri presented the occupancy rate of each hotel to the meeting.  

  Jul-20 Aug-20 Sep-20 

Pullman JKCP Occ Rate 26.30% 15.30% 11.50% 
 GOP (IDR) -451,409,905 -1,395,812,624 -1,736,195,938 
 GOP (THB) -974,423  -3,013,030  -3,747,788  
Ibis Saigon South Occ Rate 3.96% 31.73% 20.98% 
 GOP (VND) -295,157,792 992,509,870 344,596,695 
 GOP (THB) -398,209   1,339,033   464,908  
Capri HCMC Occ Rate 10.40% 20.00% 20.60% 
 GOP (VND) 6,298,988 585,874,132 424,428,841 
 GOP (THB)  8,498   790,425   572,613  

 
Mr. Deepong Sahachartsiri also presented the current COVID-19 situation to the meeting and the 

measures used by the Indonesian government which affect hotel revenue, such as closure of business times, 
guest limits, border closures, etc.  
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Indonesia's COVID - 19 
situation report 

as of 22 June 2020 
New cases - 953 

Active cases - 46,845 
Total death - 2,500 

 

Indonesia's COVID - 19 
situation report 

as of 14 October 2020 
New cases - 4,127 

Active cases - 344, 749 
Total death - 12,156 
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(2) NP (Notice Pending) mark: The auditor issued a disclaimer of opinion on the SHREIT's 
financial statements for the second quarter of 2020. 

Mr. Deepong Sahachartsiri informed the meeting that the auditor had issued a disclaimer of opinion on 
the SHREIT's financial statements for the second quarter of 2020. The auditor explained that the effects of the 
COVID-19 pandemic had materially affected the SHREIT's rent revenue and cash flow, which constituted a 
breach of many conditions under the loan agreement. The SHREIT had not yet received any official waiver from 
the creditors, and the creditors only issued a notice to reserve the right to take any further legal action against 
the SHREIT. Moreover, the SHREIT had not yet received a new offer from the offeror when the auditor prepared 
financial statements for the second quarter. The auditor therefore excluded the uncertainties associated with 
the offer, which is one of the reasons the auditor issued a disclaimer of opinion on the SHREIT's financial 
statements for the first quarter. If the situtation continues like this, the REIT Manager expects that the auditor 
will likely continue to issue disclaimers of opinion on the SHREIT's financial statements, and the NP mark will 
not be removed for the next quarter. 

(3) Loan defaults with foreign financial institutions 

(a) Default under the loan agreement: The SHREIT received a notice of default under the 
loan agreement with respect to SHREIT's failure to maintain the financial ratio per the conditions under the loan 
agreement, and its ability to pay interest in accordance with the required period, for which the SHREIT has 
already requested an official waiver from the creditors. However, the SHREIT has never received any responses 
from the creditors, as we understand that they are still under the creditors' consideration, and the resolution of 
the today's meeting might be a key factor that the creditors pay attention to. Until now, the SHREIT only received 
notice from the creditors reserving the right to take legal action against it, including via the confiscation of the 
SHREIT's assets that are collateral for the loan and are located abroad, such as hotel buildings and shares in 
the subsidiaries held by the SHREIT. These legal actions will be taken in accordance with Singaporean laws, 
and can be done quickly. Moreover, the creditors are likely to put the assets up for sale just to cover the 
outstanding loan amounts (approximately USD 50 million), and not account for the real value of the assets. 

(b) Refinancing: The SHREIT reached out to many financial institutions in Thailand, 
including major shareholders of the SHREIT, but has not yet received any responses. We estimate that financial 
institutions are being very cautious about granting loans under the current situation.  

(4) Potential buyers 

The SHREIT reached out to many potential large business operators in many countries, but 
has not yet received any responses. The SHREIT has been contacted by other buyers, but the offered price 
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has ranged between USD 50 and 60 million, while the offered price in this agenda item is approximately USD 
105 million. 

A trust unitholder requested that the Company director who is also the offeror explain why he is 
interested in purchasing the assets from the SHREIT if the assets are not attractive. 

Mr. Deepong Sahachartsiri informed the trust unitholder that Mr. James Teik Beng Lim, executive 
director and also the offeror, has a special interest in the proposed matters, and therefore did not attend the 
meeting. Mr. Deepong himself cannot provide clarifications on this question on his behalf, but he understands 
that if the assets do not belong to the trust, there will be more flexibility in asset management. 

In addition, the reason that the difference between the net assets value (NAV) appraised by the 
independent appraisers as of 31 December 2019, which is THB 7.9718 per trust unit, and the net assets value 
as of 30 June 2020, which is at THB 7.7418 per trust unit, is not that great is because the net assets value as of 
30 June 2020 is based on the appraisal value at the end of 2019, adjusted by exchange rate. If the independent 
appraiser re-appraises the assets again at the end of this year, for which the appraisal method should not be 
different from that used by the Independent Financial Advisor when preparing the report presented in this 
meeting, it is anticipated that the net assets value might be below THB 5. 

(5) Comparing the original and current offering prices 

Mr. Deepong Sahachartsiri explained to the meeting that the original offering price of USD 118 million 
is the price as of 31 January 2020 before the COVID-19 situation got worse. He presented the comparison table 
of the original and the current purchase price, which shows the effects of the exchange rate, the increase of 
loan interest under the agreement, and the accrued costs and expenses, which have increased since the 
previous meeting (on 25 June 2020), to the meeting.  

Based on the current offering price of USD 105 million using the current exchange rate, and deducting 
the effect of the increase of accrued costs and expenses, and the increase of loan interest, the total offering 
price is THB 4.8116 per unit trust. When calculating the value per unit which the trust unitholders shall receive, 
using the exchange rate as of 23 September 2020, taken into account other factors such as the increase of 
accrued outstanding expenses, and the increased interest rate after the previous meeting, the total offering 
price is THB 4.4331 per unit trust (depending on the exchange rate as of the transaction date). 

Furthermore, Mr. Deepong Sahachartsiri also informed the meeting that the reason that this meeting is 
being held to consider the disposal of the SHREIT's assets in the current situation is because the REIT Manager 
received a request from the unitholders of approximately 38% of the total investment units to arrange a meeting 
of the unitholders to consider the offer again. The REIT Manager is obliged by law to hold this meeting. Besides, 
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the SHREIT has defaulted on several conditions under the loan agreement, and has not received any waiver 
from the creditors. These creditors are entitled to immediately take legal action. If the creditors do not confiscate 
the assets, but the creditors request that the SHREIT refinance with other financial institutions, or enter a debt 
restructuring program due to the fact that the loan will be due in the middle of 2021, it can be expected that the 
conditions offered under the debt restructuring program will adversely affect the SHREIT, such as increase in 
expenses due to a higher interest rate, dividend restrictions, and strict controls on the cashflow management. 
All of the conditions will affect the dividends of the trust units, and will be binding upon the SHREIT for a long 
time. This will affect the trust unit's price. Besides, the SHREIT has accrued expenses which are expected to 
increase, since the SHREIT does not have enough liquidity to pay for those fees. Therefore, the SHREIT is 
subject to the risk of these creditors taking legal action against SHREIT. Therefore, it is urgent and necessary 
to convene this trust unitholders meeting, and it is done in the best interest of trust unitholders. 

Mr. Deepong Sahachartsiri expressed his opinion to the meeting that the trust unit price of THB 7.4 
per trust unit is the book value price based on the appraisal of the assets at the end of 2019, which is the value 
as appraised before the COVID-19 situation. The trust unitholders should no longer hold on it as a current value 
of the trust.  

Mr. Deepong Sahachartsiri answered the trust unitholder's question by stating that the REIT Manager 
does not know what the offeror will do with the purchased assets but we know that the offeror will not buy the 
assets at the price higher than it should be. Regarding the trust unitholder's proposal to keep them until the 
value of the assets increase, Mr. Deepong explained that currently, he cannot predict when the COVID-19 
situation will improve. The news on vaccine production is uncertain. Even if the vaccine can be created in the 
middle of the next year, but a vaccine to alleviate the situation will not be prdouced and countries will not relax 
their lockdown measures until the end of 2021. Currently, the business operations of hotels are running at a loss 
and almost no revenue is being generated. As a result, the SHREIT will lack liquidity. Even if the REIT will try to 
decrease its expenses, such as by switching to advisors who offer lower fees, the REIT's liquidity would still be 
insufficient. Therefore, the option for the REIT is to negotiate the debt restructuring plan with creditors, provided 
that these creditors are willing to do so.  

Mr. Deepong Sahachartsiri insisted that the REIT Manager will not push the disposal of the assets 
forward, especially at a low price. However, it is appropriate to sell the assets at the offering price. He presented 
the dividend graph to the meeting. 
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Mr. Deepong Sahachartsiri asked trust unitholders who have additional questions to continue. 

A trust unitholder advised that the SHREIT should consider other options besides selling the assets to 
alleviate the cash flow issue, such as increasing the capital. He also stated that if the SHREIT only pushes the 
sale of its assets, no financial institutions will offer loans or refinancing. Regarding the fair value appraisal under 
the standards of the Federation of Accounting Professions, the trust unitholder asked if the Securities and 
Exchange Commission (SEC) has inspected whether the REIT's Advisor and the REIT Manager have disclosed 
sufficient information to trust unitholders. 

A trust unitholder wished to obtain more information regarding the net assets value. As discussed in 
the previous meeting, the net asset value of the SHREIT is lower than the net asset value at the time of this 
meeting. Currently, the net asset value of SHREIT has increased by THB 130 million, which implies that the state 
quarantine program being offered by the hotel is a good solution, and the offeror is of the view that these assets 
have the potential to be profitable. Therefore, the trust unitholders wish to know more about the advantages and 
disadvantages of the disposal of assets and the SHREIT continuing to manage the assets. The trust unitholder 
emphasized the importance of fair valuation, which must be conducted in accordance with the standards of the 
Federation of Accounting Professions, which the REIT Manager has not shown to the trust unitholders. 
Moreover, the reason that EY Limited issued a disclaimer of opinion on the SHREIT's financial statement is due 
to the fact that REIT Manager only wishes to sell the assets, without any business plan. Regarding the 
confiscation of the assets by the creditors, this is negotiable, and the REIT Manager should consult with the 
SHREIT's legal advisor to estimate a timeline and later inform trust unitholders. 
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Mr. Deepong Sahachartsiri stated that there are a lot of misunderstandings regarding the net asset 
value of SHREIT. The net asset value at the end of the second quarter of 2020 is based on the appraisal value 
at the end of 2019 (before the COVID-19 situation began), adjusted with the exchange rate as of the end of the 
second quarter of 2020. The increase in net asset value does not primarily come from the SHREIT's operation, 
and does not reflect the real value of SHREIT's current business. For the capital increase, the process is time-
consuming and could take approximately at least three to four months. Under the current situation, the increase 
of capital by public offering (PO) is not possible, but may be done via a rights offering (RO). However, trust 
unitholders who wish to sell the trust units might not approve the capital increase. Even if a resolution to increase 
the capital is passed, there is still a risk that the actual subscription payment might not be sufficient to fund the 
SHREIT's operation. The REIT Manager asked the trust unitholders to revisit all the information before voting, 
especially the net asset value per trust unit of THB 7, which caused a lot of confusion, or the appraisal conducted 
by the independent financial advisor using the same method, which an independent appraiser also used when 
conducting the appraisal at the end of 2019. 

 
Mr. Deepong Sahachartsiri insisted that the REIT Manager is of the opinion that the disposal of assets 

is in the best interest of the SHREIT, but if the trust unitholders do not approve of this matter, the REIT Manager 
will still continue to perform its duties as the manager of the SHREIT to the best of its abilities. Regarding the 
suggestion for the SHREIT to save costs and expenses, the REIT Manager clarified that the REIT manager and 
the trustee have not received any fees for their duties for the past three to four months, excluding other advisors 
that they have not received any fees as well. 

 
Mr. Deepong Sahachartsiri further clarified that as the trust unitholders claimed, that the financial 

institutions refused to provide loan to the SHREIT because the REIT Manager only wishes to sell the assets. This 
is not true. When considering whether to provide loans, the financial institutions will primarily use the stability of 
the cash flow in the business operation as their basis. As the COVID-19 situation has had a direct impact on 
hotel business, it is still difficult to predict the future performance of the business operation, leading to a greater 
risk in granting loans. 

 
A trust unitholder explained to the REIT Manager that the increase of the net asset value which he 

referred to is based on the financial statements of the SHREIT which usually results from better performance. 
The trust unitholders requested more clarification on the increase of the net asset value, since the financial 
statements suggested that this increase occurred because of the value added tax (VAT). The trust unitholder 
also asked a representative from the SEC to inspect whether the REIT Manager has disclosed all the information 
as required by law to trust unitholders. The trust unitholder also asked if the SHREIT's outstanding accrued 
expenses, including the REIT Manager's fee, have been recorded as expenses of the SHREIT. 
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Mr. Deepong Sahachartsiri answered that the increase in net asset value at the end of the second 
quarter of 2020 was due to the exchange rate of the foreign currencies, which resulted in the increase in the 
appraisal value of the assets in Thai baht. This has nothing to do with the SHREIT's business operation, liquidity, 
and the ability to repay debts. Mr. Deepong Sahachartsiri emphasized that the increase in net asset value at 
the end of the second quarter of 2020 is based on the net assets value appraised at the end of 2019, without 
reappraisals. Exchange rate is the main factor that has affected the SHREIT's net assets value in this quarter. 

Mr. Piraj Migasena, a representative of the Krung Thai Asset Management Public Company Limited, 
as the trustee, further explained that in the independent financial advisor's report, there is a price comparison 
between two scenarios, one in which the trust unitholders decide to sell the assets and one in which they do 
not. He asked the independent financial advisor to further clarify this issue. 

Mr. Somsak Sirichainarumitr, Chief Executive Officer of Asset Pro Management Company Limited, as 
the independent financial advisor of the SHREIT, explained that the number which was referred by the trust 
unitholder is based on the financial statement of the trust which had been verified by the the independent 
financial advisor. Regarding the increase in balue added tax (VAT), the trust unitholder might have taken the 
wrong number into account (reviewing the wrong line of number), since the amount of value added tax slightly 
increased from the first quarter of 2020. He kindly asked the trust unitholders to thoroughly review the number 
again. For a full understanding of the independent financial advisor's report, Mr. Somsak asked the independent 
financial advisor's representative to explain this report in detail. 

The independent financial advisor's representative stated that he had appraised the value of the asset 
using two methods: (1) comparison with the appraisal report; and (2) the discounted cashflow method (DCF). 
The first method is an appraisal based on the appraisal value established by independent appraisers at the 
end of 2019. The independent financial advisor's appraisal was done using the asset value of the SHREIT. An 
appraisal result shows that the value of the asset as appraised by independent appraisers is close to that as 
appraised by an appraisal company.  

In the independent financial advisor's opinion, the second method, or the DCF, is an appropriate 
method to appraise the value of the assets. The independent financial advisor used the 2 0 2 0  information 
(through August 2020) obtained through the REIT Manager from the general manager (GM) of each hotel, along 
with the inspection for the remaining four months in 2020 to appraise the asset's value. Using the DCF method, 
the independent financial advisor found that currently, the independent cashflow of the business is 
approximately USD 8 5  million. Theindependent financial advisor prepared a sensitivity analysis by increasing 
the growth rate of RevPAR by 10% (best case) and decreasing it by 10% (worst case), resulting in a firm value 
ranging between USD 74.45 – 97.47 million. 
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The independent financial advisor stated that he believed that if the SHREIT does not dispose of the 
assets and the trust unitholders decide to hold the trust units until the end of hotel operation (for two hotels 
operated under the leasehold), the trust unit value will be at THB 4 .1 1 -6 .1 0  per trust unit. The independent 
financial advisor also believed that regarding the offer in which the offeror wishes to acquire 1 0 0  percent of 
issued shares in SHH and SHH2  held by the SHREIT for the price of USD 1 0 5  million, convert using the 
exchange rate and deduct the bank debts, other outstanding debts and other expenses until the end of 
November 2020. This calculation is in accordance to the offeror's condition to buy the assets without any debt, 
and taken into account the liquidation process which is expected to be completed at the end of 2020. The total 
value of the trust unit after bank debt repayment, minus other expenses will be THB 4.4331 per trust unit. 

A trust unitholder asked the following questions. 

(1) Why did the Chairman of the Board not attend this meeting, and why were the trust units sold 
at the price of THB 10 per unit but the new offering price is only approximately THB 4 ? In addition, the trust 
unitholder also asked about the appraisal value method done at the time of the initial public offering at THB 10, 
and the appraisal value method done to arrive at this offer price of THB 4 . This is because the assets are the 
same but they only receive less revenue. 

(2) If the trust units are sold at THB 4 .4331  per unit, how could the trust unitholders be assured 
that they will receive this actual amount as a return, when the REIT Manager might claim that unexpected events 
occurred? 

(3) The REIT Manager claimed that they have not received any fee. The trust unitholder would like 
to know whether the unpaid fee has been recorded as an outstanding expense of the SHREIT.  

Mr. Deepong Sahachartsiri responded to the first question regarding the Chairman of the Board by 
stating that he did attend the meeting. The trust unitholder might be referring to the director who has a conflict 
of interest in the disposal of assets, who therefore did not attend the meeting. He then explained the appraisal 
method of the unit trust value by stating that on the initial offering date, the price of THB 10 was given by an 
independent appraisers, based on the performance of the hotel as of the appraisal date and the projection of 
future performance. However, the current situation is very different from the situation at the time of the initial 
offering. As a result, the value of the unit decreased. 

Mr. Deepong Sahachartsiri answered the second question by stating that the offering price at THB 
4 .4 3 31  is the number after the deduction of debts and costs and expenses. The number is subject to an 
adjustment from exchange rate fluctuation between Euro, USD and THB. This is because the SHREIT's loan 
was made in Euro currency. 
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The meeting continued to discuss the matter. 

Mr. Deepong Sahachartsiri answered the third question by stating that the REIT Manager will receive 
its fee after the disposal of the assets. However, the REIT Manager is not the SHREIT's major creditor, and there 
are other creditors waiting for their repayment from the SHREIT. The REIT Manager considered the SHREIT's 
future risk to be a priority. Even if the disposal of assets does not take place, it will continue to manage the 
SHREIT. 

Mr. Christophe Forsinetti, the Chairman of the meeting, summarized that currently, the SHREIT cannot 
repay the debt to the financial institutions, including paying for other cost and expenses. If the SHREIT continues 
to operate the business, the SHREIT must start negotiating with the lender even though the recovery period is 
unforeseeable. Mr. Forsinetti expressed that he worried that the current and future situation is out of the 
SHREIT's control. 

A trust unitholder asked for Mr. Forsinetti's opinion regarding the management and the disposal of the 
SHREIT's assets. Would it be better for the REIT Manager to continue to manage the assets instead of selling 
them? The trust unitholders also asked whether the offeror has enough credibility. He was of the view that other 
trust unitholders do not fully understand that the proposed transaction is not a guaranteed sale at the price of 
THB 4.4331. Also, the offeror has special interest in this matter, as it is a SPV called LT Rubicon Limited, which 
the information and background of its company are still unknown to the trust unitholders.  

Mr. Christophe Forsinetti responded to the trust unitholders that due to the COVID-19 situation, the 
disposed assets do not generate any revenue as presented in the meeting. 

The trust unitholder stated that every hotel business operator is facing the same situation as the 
SHREIT. Besides, the offering price is relatively low compared to the market price despite the current situation. 

Mr. Christophe Forsinetti explained that hotel business is unpredictable. There are other companies 
which have shown an interest in buying the SHREIT's assets, and those are all the distressed-asset buyer 
companies. Their offering price is at a 50 percent discount. 

The trust unitholder challenged that the offering price is THB 4.4331 which is still less than 50 percent 
of the actual price per trust unit of THB 10. 

Mr. Christophe Forsinetti explained that the price of THB 4.4331 per unit is the price after deducting 
the outstanding debt, costs, and the revelant expenses. The offering price from other companies is only 
approximately USD 70-75 million. 

The trust unitholder asked about the credibility of the offeror and its ability to purchase the assets. 
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Mr. Forsinetti and the trust unitholders discussed the credibility of the Offeror. 

The trust unitholder stated to the meeting that the offeror's website is not credible, and the information 
on the website is not sufficient. How can the trust unitholders be assured that the transaction will actually 
happen? This concern arises because the acquisition will be completed after the buyer has conducted due 
diligence, and whether the assets will be sold at THB 4.4331 per trust unit remains uncertain, regardless of the 
exchange rate factor. He asked how Mr. Forsinetti can be sure that the transaction will happen, and what the 
SHREIT's plan is if the transaction does not occur. 

Mr. Deepong Sahachartsiri answered the question regarding the offering price that the offering price 
of THB 4.4331 is derived from the agreed price in the contract which is USD 105 million, deducted by the 
amount of all outstanding debts, cost, and expense, resulting in the offering price of THB 4.4331 per unit. 

A trust unitholder asked whether the deposit has been placed with the SHREIT. If the offeror breaches 
the agreement, how can the SHREIT claim any compensation? 

Ms. Duangkamon Amkaew, a representative of Baker & McKenzie Limited, answered the trust 
unitholder's question by stating that the offer from the offeror is still an offer, not a binding agreement, as it is 
conditional upon the resolution from the trust unitholders' meeting. If the meeting approves the disposal of 
assets, LT Rubicon will conduct due diligence on the assets. The REIT Manager, trustee, and legal advisor will 
be required to negotiate with the offeror to obtain the same conditions as approved by the trust unitholders in 
this meeting, and the conditions must be in the best interest of the SHREIT. As of now, the deposit has not yet 
been sent to the SHREIT. If the sale and purchase agreement is executed or there is an agreement to purchase 
the assets but the transaction does not go through, LT Rubicon will be considered as being in breach of the 
agreement, and the SHREIT can claim the advisors' fee, meeting expenses, and any other damages. The REIT 
Manager has tried to negotiate the deposit from the offeror, but the deposit has not been placed as of yet. 

As there were no further questions or opinions from the trust unitholders, the Secretary asked the 
meeting to consider and cast their votes on item 2.  

Resolutions:  The Secretary informed the meeting that, in this agenda item, there were 25 additional 
trust unitholders, representing 7,287,008 units, who registered and attended the meeting after the Chairman 
announced the number of trust unitholders in attendance at the meeting and declared the meeting open. The 
total was therefore 135 trust unitholders in attendance at the meeting, representing a total of 261,795,612 units, 
or 74.1974 percent of the total trust units issued and sold by the SHREIT. 
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Approved Disapproved  Abstained Void Unitholders Total vote 

164,264,511 94,550,901 2,980,200 0 135 261,795,612 

62.7453% 36.1163% 1.1384% - - 100.00% 

Although the matter was approved by a majority vote of the meeting of 62.7453 percent, the total vote 
was still less than three-fourths of all trust units of trust unitholders attending the meeting and having the right 
to vote. Therefore, the vote was insufficient to approve the SHREIT's entering the transaction, as proposed in 
agenda item 2. 

Since items 2 through 5 are all related and interdependent, and item 2 was not approved by the trust 
unitholders' meeting, the remaining items 3 to 5 were not presented at the Extraordinary General Meeting of 
Trust Unitholders No. 2/2020 for trust unitholders' consideration. 

The Secretary presented agenda item 6 for the trust unitholders' consideration. 
 
Item 6 Other business (if any)  
 
Since no other matters were raised by trust unitholders to consider, the Chairman thanked all the 

attendees and declared the meeting adjourned. 
 

The meeting was adjourned at 12:28 p.m. 

 

  
 (Mr. Christophe Wybe Angelo Forsinetti) 
 Chairman of the meeting / Director 
 
 


