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1 
Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

NUSA. 004/2565 

February 15, 2022 

 

Subject:   Invitation to the Extraordinary General Meeting of Shareholders No. 1/2565 

Attention: Shareholders of Nusasiri Public Company Limited 

Attachment  1.ǰCopy of Minutes of the 2021 Annual General Meeting of Shareholders 

  2.ǰCapital Increase Report Form (F53-4) 

  3. Information Memorandum of Nusasiri Public Company Limited Re:  

  an Acquisition of Assets regarding the Acquisition of Shares in Wind Energy Holding Company Limited 

4. ǰ Information Memorandum on the Offering and Allocation of Newly Issued Shares of Nusasiri Public 

CompanyǰLimited to Private Placement 

5. ǰ Evidence required to show the right to tend the meeting registration process and voting at the 

Extraordinary General Meeting of Shareholders 

  6.ǰDocuments requesting to attend the meeting via electronic media 

  7.ǰArticles of Association related to the shareholders' meeting 

8.ǰInformation of independent directors which the shareholders can appoint as their representative in 

theǰExtraordinary General Meeting of Shareholders No. 1/2565 

  9.ǰProxy form A, B, D 

 

WithǰtheǰBoardǰofǰDirectorsǰofǰNusasiriǰPublicǰCompanZǰLimitedǰ(theǰĶCompanZķ)ǰNo.ǰ1/2522ǰheld on January 

20 , 2022 , it was resolved to hold the Extraordinary General Meeting of Shareholders No. 1/2022ǰon Friday, March 4 , 

2022ǰat 1�00ǰp.m., which is a meeting via electronic media 2020, which will be broadcast live at the Company's office 

at No. 2�22 / 2 0 � , Charn Issara Tower 2 , Floor 12A, New Petchburi Road, Bang Kapi Subdistrict, Huai Khwang District, 

Bangkok. To consider various matters according agenda as following;  

Agenda 1ǰTo consider and certify the minutes of the 2021ǰAnnual General Meeting of Shareholders 

facts and reasons 

The Company held on the 2021ǰAnnual General Meeting of Shareholders on April 23, 2021ǰand prepared a 

minutes of the 2021ǰAnnual General Meeting of Shareholders, submit to the Stock Exchange of Thailand. and 

the Ministry of Commerce within time specified by law, that within 14ǰdays from a date of general meeting of 
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shareholders and published on the Company's website with details of a copy of that minutes of meeting as 

shown in Attachment 1. 

Board's opinion 

The Board of Directors considered and saw that minutes of the meeting had been properly recorded. 

Therefore, it should be proposed to the shareholders' meeting to consider and certify minutes of the 2011ǰ

Annual General Meeting of Shareholders. 

Voting in this agenda must be passed by a majority vote of shareholders attending the meeting and having a 

right to vote. 

 

Agenda 2ǰTo consider and approve a reduction of registered capital of the Company in amount of 1,�00,000,000ǰ

baht from registered capital of 12 ,0�1 ,3�3 ,2�3ǰbaht to 10 ,4�1 ,3�3 ,2�3ǰbaht by eliminating unsold 

ordinary shares 1,�00,000,000ǰshares with a par value of 1.00ǰbaht per share and consider and approve 

the amendment of Clause 4 ǰof the Company's Memorandum of Association to be in line with the 

reduction of the Company's registered capital. 

facts and reasons 

According to the Public Limited Companies Act B.E. 2535 ǰ ( and as amended) stipulates that a company can 

increase its registered capital by issuing more new shares. Only when all shares have been sold and shares 

have been paid in full or in case that the shares have not yet been fully sold. The remaining shares must be 

shares issued to support convertible bonds or warrants to purchase shares because the company wishing to 

increase the registered capital of the Company to issue and allocate newly issued ordinary shares. 

To offer for sale to Private Placement (PP) and to support adjustment of rights for (1 ) ǰWarrants to purchase 

ordinary shares of the Company No. 4 ǰ (NUSA - W4 ) ǰ issued to existing shareholders of the company and (2 )ǰ

warrants to purchase the Company's ordinary shares Issued to Private Placement (PP) (NUSA-WC) 

Therefore, the Company has to reduce a registered capital of the Company by 1 , 6 0 0 , 0 0 0 , 0 0 0  baht from 

registered capital of 12,051,353,263  baht to 10,451,353,263  baht by eliminating unsold ordinary shares 

1,600,000,000 shares with a par value of 1.00 baht per share, which is a remaining ordinary shares after the 

allocation to private placement according to resolution of the 2021 Annual General Meeting of Shareholders. 
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In order to be consistent with a reduction of the Company's registered capital, the Company must amend 

Clause 4ǰof the Company's Memorandum of Association with details as following; 

ĶClause 4 Registered capital ǰǰǰǰǰ10,451,353,263 baht   (fourteen hundred and fifty-one million  

three hundred fifty-three thousand two 

hundred sixty- three baht) 

Divided into    10,451,353,263 shares      million three hundred fifty-three    

thousand two hundred sixty-three shares) 

Par value of        1.00 baht per share   (one baht) 

divided into 

Ordinary shares                         10,451,353,263 shares  (fourteen hundred fifty-one million three 

hundred fifty-three thousand two 

hundred sixty-three shares) 

Preferred shares   \- none -     (-)ķ 

In addition, the Board of Directors' meeting resolved to propose to the shareholders' meeting to consider and 

approve the authorization of Board of Directors of the Company or Executive Committee or Chief Executive 

Officer or Director authorized to act on behalf of the Company or a person authorized by the Board of Directors 

of the Company or Executive Committee or Chief Executive Officer or authorized director on behalf of the 

company has the authority to take any action related to the registration of amendments to the Memorandum 

of Association at the Department of Business Development. Ministry of Commerce and has the power to take 

any actions necessary to comply with the registrar's order. to complete the registration. 

Board's opinion 

The Board of Directors has considered deemed appropriate to propose to the shareholders' meeting Consider 

and approve as following; 

(1)ǰ Reduction of registered capital of the Company in the amount of 1 , 6 0 0 , 0 0 0 , 0 0 0  baht from the 

registered capital of 12,051,353,263 baht to 10,451,353,263 baht by eliminating 1,600,000,000 unsold ordinary 

shares with a par value of 1.00 baht per share, which are the remaining ordinary shares after the allocation to 

specific investors (Private Placement) according to the resolution of the meeting. and to consider and approve 
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the amendment of Clause 4 of the Company's Memorandum of  Association to be in line with the reduction 

of the Company's registered capital. 

(2)ǰ The authorization of Board of Directors of the Company or Executive Committee or Chief Executive 

Officer or Director authorized to act on behalf of the Company or a person authorized by the Board of 

Directors of the Company or Executive Committee or Chief Executive Officer or authorized director on behalf 

of the company Has the authority to take any action related to the registration of amendments to the 

Memorandum of Association at the Department of Business Development. Ministry of Commerce and has the 

power to take any actions necessary to comply with the registrar's order. to complete the registration. 

Voting: This agenda must be approved by a vote of not less than three-fourths (3/4)ǰof the total votes of the 

shareholders who attend the meeting and are entitled to vote. 

Agenda 3 ǰ To consider and approve the increase of the Company's registered capital in the amount of 

4,2��,132,134ǰbaht from the original registered capital of 10,4�1,3�3,2�3ǰbaht to the registered capital 

of 14,�1�,4��,3��ǰbaht by issuing 4,2��,132,134ǰnew ordinary shares with a par value of 1.00ǰbaht per 

share to be allocated to people in (Private Placement) and consider and approve the amendment of 

Clause 4 ǰof the Company's Memorandum of Association to be in line with the Company's registered 

capital increase. 

facts and reasons 

The Company intends to increase the registered capital of the Company in the amount of 4,265,132,134 baht 

from the original registered capital. (After the reduction of registered capital according to Agenda 2  above) in 

the amount of 10,451,353,263 baht, a new registered capital of 14,716,485,3�7 baht by issuing 4,265,132,134 

new ordinary shares with a par value of 1.00 baht per share to support as following: 

1.ǰAllotment of newly issued shares to specific investors (Private Placement) amounting to 3,�3�,750,000 

shares 

2.ǰAdjustment of the warrants to purchase ordinary shares of the Company No. 4ǰ(NUSA ı W4)ǰissued to the 

existing shareholders of the Company. according to the shareholding proportion of 257,883,047 shares and 

3.ǰAdjustment of the rights of warrants to purchase the Company's ordinary shares issued to private 

placement (NUSA-WC) in the amount of 67,4��,087 shares 
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In addition, the Board of Directors meeting It was resolved to propose to the shareholders' meeting to 

consider and approve the amendment of Clause 4ǰof the Company's Memorandum of Association to be in 

line with the increase of the Company's registered capital. The details are as follows. 

ĶClause 4 Registered capital  14,716,485,3�7 baht  fourteen thousand seven hundred sixteen million 

        four hundred eighty-five thousand three hundred 

        ninety-seven baht 

divided into    14,716,485,3�7 shares  (fourteen thousand seven hundred sixteen million 

        four hundred eighty-five thousand three hundred 

        ninety-seven shares) 

Par value of    1.00 baht per share  (one baht) 

divided into 

Ordinary shares    14,716,485,3�7 shares  (fourteen thousand seven hundred sixteen million 

        four hundred eighty-five thousand three hundred 

        ninety-seven shares) 

Preferred shares   - None -    (-)ķ 

In addition, the Board of Directors meeting approved to propose to the shareholders' meeting to consider and 

approve the authorization of Board of Directors of the Company or Executive Committee or Chief Executive 

Officer or Director authorized to act on behalf of the Company or a person authorized by the Board of Directors 

of the Company or Executive Committee or Chief Executive Officer or authorized director on behalf of the 

company Has the authority to take any action related to the registration of amendments to the Memorandum 

of Association at the Department of Business Development. Ministry of Commerce and has the power to take 

any actions necessary to comply with the registrar's orderǰto complete a registration. 

In addition, details of the Company's registered capital increase Appears according to the capital increase report 

form (F53-4) (Attachment 2) 

Board's opinion 

The Board of Directors has considered deemed appropriate to propose to the shareholders' meeting Consider 

and approve the following matters 
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(1)ǰ Increasing the registered capital of the Company in the amount of 4 ,265 ,132 ,134 ǰbaht from the  original 

registered capital of 10 ,451 ,353 ,263 ǰbaht to the registered capital of 14 ,716 ,485 ,3�7 ǰbaht by  issuing 

4,265,132,134ǰnew ordinary shares with a par value of 1.00ǰbaht per share to be allocated to  specific investors. 

(Private Placement) and consider and approve the amendment of Clause 4ǰof the Company's Memorandum of 

Association to be in line with the Company's registered capital increase. 

(2)ǰ The authorization of  Board of  Directors of the Company or Executive Committee or  Chief  Executive Officer 

or Director authorized to act on behalf of the Company or a person authorized by the Board of Directors of the 

Company or Executive Committee or Chief Executive Officer or authorized director on behalf of the company 

Has the authority to take any action related to the registration of amendments to the Memorandum of 

Association at the Department of Business Development. Ministry of Commerce and has the power to take any 

actions necessary to comply with the registrar's order. to complete the registration 

Voting: This agenda must be passed by a vote of not less than three-fourths (3/4)ǰof the total number of votes 

of the shareholders who attend the meeting and have the right to vote. 

 

Agenda 4 ǰTo consider and approve the issuance and allocation of newly issued ordinary shares not exceeding 

4,2��,132,134ǰshares with a par value of 1.00ǰbaht per share for offering to private placement (Private 

Placement) and to support the adjustment of rights for (1)ǰwarrants to purchase the Company's ordinary 

shares, generation 4ǰ(NUSA - W4)ǰissued to the existing shareholders of the Company. and (2)ǰwarrants 

to purchase the Company's ordinary shares Issued to Private Placement (NUSA-WC) 

facts and reasons 

due to the fact that the company wishes to increase the Company's registered capital in the amount of 

4,265,132,134ǰbaht from the original registered capital of 10,451,353,263ǰbaht to a new registered capital of 

14,716,485,3�7ǰbaht by issuing 4,265,132,134ǰnew ordinary shares with a par value of 1.00ǰbaht per share, as 

detailed in Agenda 3ǰabove 

In this regard, the Board of Directors meeting Therefore, it was resolved to propose to the shareholders' meeting 

to consider and approve the issuance and allocation of newly issued ordinary shares in the amount not 

exceeding 4,265,132,134 shares with a par value of 1.00 baht per share to support as following: 

1. Allocation of newly issued ordinary shares to specific investors (Private Placement), i.e. minor shareholders 

of Wind Energy Holding Company Limited (ĶWEHķ)ǰ(ĶXhoǰsellǰsharesǰinǰWEHķ)ǰ3 , �3� , 750 , 000  shares at the 
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offering price of 0.�0 baht per share or total value. 3,545,775,000 baht by the allocation of newly-issued shares 

of the Company for the purpose of compensation for WEH's  ordinary shares of not more than 8,755,000 

shares that the Company bought from the sellers of WEH  sharesǰ insteadǰ ofǰ cash.ǰ (ĶWEHǰ Shareǰ Purchaseǰ

Transactionķ),ǰXherebZǰtheǰsellerǰofǰWEHǰsharesǰXillǰ bring not more than 8 ,755 ,000  shares of WEH ordinary 

shares with a par value of 10 baht per share (fully paid) or 8.04%.ǰof the total number of issued and paid-up 

shares of WEH (calculated from the total number of issued and paid-up shares of the Company after entering 

into the transaction to purchase ordinary shares of WEH) to pay for the newly issued ordinary shares of the 

Company instead of paying by cash. 

However, entering into the transaction to purchase ordinary shares of WEH is not considered a connected 

transaction of the Company. In accordance with the Notification of the Capital Market Supervisory Board No. 

TorJor. 21/2551 Re: Rules for Connected Transactions dated August 31, 2008 (and as amended) and the 

Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure Information and Actions 

of Listed Companies on Connected Transactions, 2003 dated November 19, 2003 (and as amended) 

(collectiWelZ,ǰtheǰĶNotificationǰofǰConnectedǰTransactionsķ). 

Therefore, the company would like to disclose the name list. and details about the shares of the seller of 

shares in WEH, who is a private placement who will be allocated the newly issued ordinary shares of the 

Company as compensation for the purchase of WEH's ordinary shares from the seller of the shares in WEH with 

the following details: 

No.  

 Name of seller of stock in WEHǰ

which is a person in a limited circle 

that has been allocated ordinary 

shares increase the company's 

capital 

Number of 

WEH shares 

sold 

(share) 

Proportion 

of WEH 

shares sold 
(1) 

(percentage) 

Number of newly issued 

ordinary shares of the 

Company to be allocated 

to sellers of WEH shares in 

return for WEH shares 

(shares). 

Proportion of capital 

increase shares of the 

company allocated to 

sellers of shares in WEH (2) 

(percent) 

1.  THANA POWER HOLDING CO., LTD 3,729,989   42.60 1,678,495,050 14.88 

2.  Mr. Kamthorn Kittiisranon 1,014,020 11.58 456,309,000 4.05 

3.  DD MART HOLDING CO., LTD 1,010,910 11.55 454,909,500 4.03 

4.  Mrs. Ampai Hankraiwilai 350,000 4.00 157,500,000 1.40 

5.  Ms. Khongkwan Fujitnirand 154,783 1.77 69,652,350 0.62 

6.  Mr. Baworn Rungruengnaowarat 154,751 1.77 69,637,950 0.62 

7.  Mr. Phuwasit Chetudomlarp 119,500 1.36 53,775,000 0.48 
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No.  

 Name of seller of stock in WEHǰ

which is a person in a limited circle 

that has been allocated ordinary 

shares increase the company's 

capital 

Number of 

WEH shares 

sold 

(share) 

Proportion 

of WEH 

shares sold 
(1) 

(percentage) 

Number of newly issued 

ordinary shares of the 

Company to be allocated 

to sellers of WEH shares in 

return for WEH shares 

(shares). 

Proportion of capital 

increase shares of the 

company allocated to 

sellers of shares in WEH (2) 

(percent) 

8.  Mrs. Thanisorn Thamlikitkul 110,000 1.26 49,500,000 0.44 

9.  Mr. Narong Jennarongsak 110,000 1.26 49,500,000 0.44 

10.  Mr. Suksan Tosong 110,000 1.26 49,500,000 0.44 

11.  Mr. Phichit Phichaikamol 70,813 0.81 31,865,850 0.28 

12.  Miss Khunying Inon 54,510 0.62 24,529,500 0.22 

13.  Mr. Janewit Sombatcharoenwong 52,600 0.60 23,670,000 0.21 

14.  Mr. Somsak Kitipraphorn 40,000 0.46 18,000,000 0.16 

15.  Mr. Pichai Aramcharoen 35,100 0.40 15,795,000 0.14 

16.  Ms. Pranisa Atchariyasriphong 25,000 0.29 11,250,000 0.10 

17.  Miss Nongluck Sinsartaka 18,000 0.21 8,100,000 0.07 

18.  Mr. Pannarut Wachirasithasak 12,000 0.14 5,400,000 0.05 

19.  Ms. Jidapha Praditvanich 10,800 0.12 4,860,000 0.04 

20.  Mr. Phawadon Suksamran 5,000 0.06 2,250,000 0.02 

21.  Mr. Ruangwet Sae-eng 4,000 0.05 1,800,000 0.02 

22.  Miss Narumon Suksakulchai 2,000 0.02 900,000 0.01 

23.  Mr. Worakarn Chuweera 2,000 0.02 900,000 0.01 

Total 7,195,776 82.19 82.19 28.71 

 

 This is because the company Accumulated losses appear in the separate financial statements for the accounting 

period ending December 31 , 2020 ǰ ( audited version) and the latest separate financial statements for the 

accounting period ending September 30, 2021ǰ(reviewed version). The Company is  therefore able to 

determine the offering price of the Company's newly issued ordinary shares. to offer to the seller of shares in 

WEH at this time at a price lower than the par value of the Company, whereby the Company must comply 
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with Section 52  of the Public Limited Companies Act B.E. amended) and was approved by the shareholders' 

meeting. 

 The issuance and allocation of newly-issued ordinary shares in return for the purchase of WEH's ordinary shares 

to the sellers of shares in WEH is a private placement offering. Company shares will have a resolution to clearly 

determine the offering price at the offering price of 0 .�0 ǰbaht per share or total value 3 ,545 ,775 ,000 ǰbaht, 

which is the offering price that is lower than �0% ǰof the market price of the Company's ordinary shares. 

According to the rules of Notification TorJor. 72 / 2 5 58 , the Ķmarket priceķǰis calculated from the weighted 

average price of the Company's ordinary shares. in the stock market not less than 15ǰconsecutive business days 

Before the date that the Board of Directors' meeting has resolved to propose the agenda to the Extraordinary 

General Meeting of Shareholders No. 1/2022ǰfor approval for the Company The offering of newly issued ordinary 

shares to sellers of shares in WEH which the company takes at least 15 working days is between December 28, 

2021ǰto January 1�, 2022, which is equal to 1.41ǰbaht (information from SETSMART at www.setsmart.com). 

 Allotment of newly issued shares as detailed above in any case Must not cause any seller of shares in WEH to 

hold the Company's shares. in a manner that increases to or crosses the point where a tender offer is required 

as stipulated in the Notification of the Capital Market Supervisory Board No.  TorJor. and procedures for the 

acquisition of securities for business takeover dated May 13 , 2011 ǰ ( and as amended) or in a manner that 

violates foreign shareholding restrictions as specified in the Company's Articles of Association. which according 

to the Company's regulations requiring foreigners  to hold shares in the company Not more than 4�  percent 

of the total number of shares sold of the Company. 

 In addition, the issuance of such newly issued ordinary shares must be approved by the shareholders' meeting 

of the Company. and must also be approved by the Office of the SEC as prescribed in the Notification Tor Chor 

72/2558 prior to the offering and allocation of the Company's newly issued ordinary shares. 

 In addition, if the offering price of newly issued ordinary shares to sellers of shares in WEH is lower than �0 

percent of the market price of the Company's shares Prior to the first day of issuance of newly-issued ordinary 

shares, the Company has a duty to prohibit the seller of shares in WEH from selling all such newly-issued 

ordinary shares within one year from the date of the Company's newly-issued ordinary shares. Start trading in 

the Stock Exchange of Thailand (Silent Period) after the date on which the Company's newly issued ordinary 

shares Such started trading on the stock exchange. After a period of 6 months, the seller of shares in WEH will 

be able to gradually sell the prohibited shares in the amount of 25%  of the total shares that are prohibited 

from selling, in accordance with  the rules prescribed in the Notification of the Stock Exchange of Thailand Re: 

http://www.setsmart.com/
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Criteria, conditions and procedures for considering an application for the acceptance of ordinary shares or 

preferred shares in respect of capital increase as listed securitiesǰ2015, dated 11 May 2015ǰ(and as amended) 

 The Company expects that the entire trading process will be able to be completed by June 2022ǰ(subject to 

the completion of the conditions precedent under the share purchase agreement) and after the shareholders' 

meeting resolves to approve the allocation of the newly issued ordinary shares to for a limited number of 

people including approval of any necessary mattersǰ(and/or in connection with doing so) 

In addition, the Board of Directors' meeting resolved to propose to the shareholders' meeting to consider and 

approve the delegation of authority to the Board of Directors or the Executive Committee or the Chief Executive 

Officer or a person assigned by the Board of Directors or the Executive Committee. or Chief Executive Officer 

Has the authority to take any action in relation to the issuance, offering, allotment and subscription of such 

newly issued ordinary shares. This includes: 

(1)ǰ Determination, amendment and addition of details relating to the issuance, offering, allocation and 

 subscription of newly issued ordinary shares; IPO date and method of payment of newly issued ordinary 

shares (which may consider determining the allocation and subscription periods one time or several 

times) as well as carrying out various actions in connection with the issuance, offering, allocation and 

subscription of such newly issued ordinary shares and supervision of information delivery and disclosure 

of relevant details to the Stock Exchange of Thailand 

(2)ǰ Signing, amending, amending, contacting, or notifying reports of various items in various permission 

documents and evidences necessary and relevant to the issuance, offering, allocation, subscription and 

delivery of such newly issued ordinary shares. which includes contact and applying for permission such 

documents and evidence to the Ministry of Commerce Securities and Exchange Commissionǰ Stock 

Exchange of Thailand Government agencies or other relevant agencies and the introduction of the 

Company's newly issued ordinary shares Listed on the Stock Exchange of Thailand and has the power to 

take any other actions which are necessary and appropriate for the issuance, offering and allocation of 

newly issued ordinary shares to specific persons of the Company. Accomplished 

According to the announcement TorJor. 7 2 / 2 5 5 8 , the Company The offering of shares must be 

 completed within the period approved by the shareholders' meeting. but not later than 3 ǰmonths 

 from the date that the shareholders' meeting resolves to approve the offer for sale of newly issued 

 shares or the Company must complete the offering of shares within 12 ǰmonths from the date the 

shareholders' meeting has approved offer for sale of shares In the event that the shareholders have clearly 
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resolved that after the expiration of the said three-month period The Board of Directors or the person assigned 

by the Board of Directors shall determine the offering price according to the market price during the offering 

period. 

However, the issuance and offering of newly issued ordinary shares to the sellers of WEH shares at this time, 

the offering price is lower than �0ǰpercent of the market price of the Company's ordinary shares. As mentioned 

above Therefore, it is considered a reason for the adjustment of the rights stipulated in the terms and 

conditions of rights and obligations of the issuer and the warrant holders to purchase ordinary shares for (1 )ǰ

warrants to purchase ordinary shares of the Company No. 4ǰ(NUSA ı W4)ǰissued to the existing shareholders 

of the Company and (2 ) ǰwarrants to purchase the Company's ordinary shares issued to private placement 

(NUSA-WC), therefore, the company has a duty to increase the registered capital in the amount of 325,382,134ǰ

baht to allocate such capital increase shares in the amount of 325 ,382 ,134ǰshares with a par value of 1.00ǰ

baht per share to support the adjustment of warrant rights show the Company's rights as above, details of 

such rights adjustments appear in Clause 2ǰand Clause 3ǰbelow. 

2.ǰ Adjustment of the warrants to purchase ordinary shares of the Company No. 4 ǰ (NUSA ı W4 ) ǰ issued to 

 the existing shareholders of the Company. according to shareholding proportion of 257,883,047 shares 

3.ǰ Adjustment of the rights of warrants to purchase the Company's ordinary shares issued to private placement 

(NUSA-WC) in the amount of 67,4��,087 shares 

 The details of the allocation of the newly issued ordinary shares of the Company Appears according to the 

capital increase report form (F53 - 4 ) ǰ (Attachment 2 ) ǰ and Information Memorandum on the Offering and 

Allocation of Newly Issued Shares of Nusasiri Public Company Limited to Private Placement (PP) (Attachment 
4) 

Board's opinion 

The Board of Directors has considered deemed appropriate to propose to the shareholders' meeting to consider 

and approve the following matters: 

(1)ǰ Issuance and allocation of newly issued ordinary shares not exceeding 4,265,132,134 shares with a par value 

of 1.00 baht per share for offering to private placement (Private Placement) and to support the adjustment 

of rights for (1)ǰwarrants to purchase the Company's ordinary shares, generation 4ǰ(NUSA - W4)ǰissued to the 

existing shareholders of the Company. and (2 ) ǰwarrants to purchase the Company's ordinary shares issued 

to a private placement (NUSA-WC), with details shown above. 
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(2)ǰ Delegation of powers to the Board of Directors or the Executive Committee or the Chief Executive Officer 

or the person assigned by the Board of Directors or the Executive Committee or Chief Executive Officer Has 

the authority to take any action in relation to the issuance, offering, allotment and subscription of such 

newly issued ordinary shares. The details are shown above. 

Voting: in this agenda must be passed by a majority vote of the shareholders attending the meeting and 

having the right to vote.  

Agenda � To consider and appoint 2 additional directors 

facts and reasons 

To strengthen the operation of the company It is strong and continues to grow. that sustainability Under the 

operation in accordance with the principles of good corporate governance (CG Code) and in accordance with 

the rules prescribed by the Stock Exchange of Thailand due to properties skills and work experience The 

Board of Directors therefore invited Mr. Manop Thanomkitti and Mr. Pairoch Sirirat to join as independent 

directors. 

Board's opinion 

The Board of Directors has considered deemed appropriate to propose to the Extraordinary General Meeting 

of Shareholders Consider appointing Mr. Manop Thanomkitti and Mr. Pairoch Sirirat as independent directors. 

 

Agenda � Consider other matters (if any) 

Therefore, the shareholders are invited to attend the Extraordinary General Meeting of Shareholders No. 

1/2022 via electronic media (E-EGM) on date and time mentioned above. 

In this regard, the Company asks all shareholders for cooperation to study clarifications regarding an evidence 

required to show the right to attend the meeting. registration process and voting in the Extraordinary General Meeting 

of Shareholders as shown in Attachment 5.ǰThe Company will conduct the meeting in accordance with the Company's 

Articles of Association. related to the shareholders' meeting as detailed in Attachment 7. 

In addition, for the convenience of shareholders who are unable to attend the meeting in person and wish 

to authorize other persons to attend and vote at this meeting Please complete and sign the attached proxy form as 

per attachment � . ǰ In case the shareholder is a foreign investor and appoints a custodian in Thailand to be a share 

depository and keeper. Only Proxy Form C will be used for shareholders who are not foreign investors and have 
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appointed a custodian in Thailand to be a share depository and keeper. Only one of Proxy Form A or Form B can be 

used. 

However, if any shareholder is unable to attend the meeting in person Please appoint a proxy to attend the 

meeting. and vote on your behalf which the shareholders can choose to appoint the independent directors of the 

Company The names and details are shown in Attachment �. 

In this regard, the Company requests cooperation for shareholders to submit the proxy form together with 

supporting documents of shareholders and proxies in accordance with the rules prescribed by the Company to the 

Company. By submitting the original document to Nusasiri Public Company Limited, No. 2�22/20�, Charn Issara Tower 

2, 13th Floor (12A), New Petchburi Road, Bangkapi Sub-District, Huai Khwang District, Bangkok 10310, telephone number 

0ǰ2030ǰ13��ǰext.117ǰwithin the date March 2, 2022, when the company receives the proxy form from you, the company 

will pay the stamp duty in electronic format according to a relevant rules of the Revenue Department 

 

 

Sincerely yours, 

 

 

(Mr. Visanu Thepcharoen) 

Chairman  
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Minutes of the 2021 Annual General Meeting of Shareholders 

Nusasiri Public Company Limited 

23rdǰApril 2021 

at Suan Luang 4 Meeting Room, 1st Floor, Novotel Bangna Hotel, 

No.ǰ333 Nong Bon, Prawet, Bangkok 10250 

 

Attendance Directors 

 1.ǰMr. Visanu  Thepcharoen Chairman of the Board, Chief Executive Officer  

   (Acting as chairman of the meeting) 

 2.ǰMr. Somkid  Sari Independent Director, Vice Chairman, Audit Committeeǰand 

   the Chairman of the Nomination and Remuneration Committee 

 3.ǰMr.ǰTeerataht   Poshyanonda Independent Director, Chairman of the Audit Committee  
   and the Nomination and Remuneration Committee 

 4.ǰMr. Piboon  Voravanprecha* Independent Director, Audit Committee and the Nomination 

   and Remuneration Committee 

 5. Mrs.ǰSirinongnard  Priawpanich Independent Director, Audit Committee and the Nomination 

   and Remuneration Committee 

 6.ǰMr. Sompijit  Chaichanajarak  Director, Company Secretary 

 7.ǰMrs. Siriya  Theppcharoen Director 

 

 The Company has a total of 7  directors in attendance, totaling 7  persons, representing 100%  of the 

total directors. 

 

Directors who do not attend the meeting 

 -None- 

 

Executives Attending the meeting 

 Mr.ǰNontawat Dhanasuwiwath Deputy Chief Executive Officer Accounting and Finance (CFO) 

 
Auditors attending the meeting** 

 1.ǰMs.ǰVathu Kayankarnavee from EY Office Company Limited 
 2.ǰMs.ǰSupannee  Triyanantakun from EY Office Company Limited 

 3. Ms.ǰPhannipa  Phanthubtim from EY Office Company Limited 

 

Legal advisors present at the meeting 

 -None- 

 



Attachment 1 

15 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

Note: Due to epidemic of the coronaǰ virus ("Covid-19") in currently.ǰ * Board of Directors Mr. Piboon 

Worrawanpreecha, **Auditors Miss. Watoo Kayankarnavee, Miss. Supannee Triyanantakun and Miss. Pannipa 

Phantubtim had traveled to a high-risk location and quarantined 14 days in accordance with the epidemic 

control standards. Therefore, asked for permission of the Chairman of meeting and shareholders to attend a 

UelecPOfeSeOceǰWiaǰVidePǰCPOfeSeOceǰTZTUemǰiOǰPSdeSǰUPǰSedVceǰaǰSiTkǰPfǰWiSVTǰTQSeadǰ(ĶCPWid-19ķ). 

 
The meeting started at 10�01ǰa.m. 

 

 Mr. ǰ Sompijit Chaichanajarak Director and Company Secretaryǰ stating to meeting that, there are 37ǰ

Shareholders, 13ǰby themselves, 24ǰwith proxies representing a total number of shares.ǰ4,692,089,580ǰshares, 

representing 61.4061ǰpercent of total issued shares of the Company. ǰGrand total 7 ,6 4 1 ,0 8 2 ,6 1 1 ǰ shares 

constituted a quorum in accordance with Article 35ǰof the Company's Articles of Association and Article 38ǰof 

the Company's Articles of Association to be the Chairman of meeting, would like to invite Mr.  Visanu 

Thepcharoen, the Chairman of the Board of Directorsǰopening of the Meeting and Conducting the 2021ǰAnnual 

General Meeting of Shareholders. 

 The Chairman welcomed the shareholders to the 2021ǰAnnual General Meeting of Shareholders and 

introduced the Company's directors, executives and auditors.ǰWho attended this shareholders' meeting to the 

Meeting 

 The Chairman informed the shareholders' meeting about the voting procedures for each agenda item. 

 1.ǰVoting shall count 1ǰshare to 1ǰvote and if any shareholder has any special interest in any matter, 

that shareholder has no right to vote. 

 2.ǰVoting for each agenda.ǰThe Chairman of meeting will ask if there is any shareholder wishing to vote 

against or abstain in each agenda.ǰ In the event that shareholders wish to vote against or abstain, raise your 

hand for the officer to walk to receive your ballot. 

 3 .ǰThe counting of votes will count only the votes that do not agree with or abstention or invalid 

cards and deducted from the total number of votes attending the meeting The rest will be considered as the 

votes for approval in that agenda. 

 4.ǰInform of results of vote counting of the Chairmanǰwill inform in meeting of all agendas before end 

of meeting.ǰ 

 5.ǰBefore leaving, the meeting room please hand over the signed ballot.ǰTo the staff 

 6.ǰCommenting if any shareholder wishes to inquire or express an opinion Please show opinions that 

are relevant only to the agenda being consider and please raise your hand.ǰTo give the president permission 

and asks the shareholders to specify their names Along with informing that he came in person or get a proxy in 

order to record the minutes of the meeting accurately and completely, if the shareholders wish to suggest 

other opinions that are not on the agenda.ǰAble to express your opinion in the agenda of other matters. 
 The Chairman proceeded the meeting according to the agenda as follows; 
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Agenda 1 : To consider and approve the minutes of the 2020 Annual General Meeting of Shareholders 

held on June 2, 2020 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that the company held the Annual General Meeting 

of Shareholders for the year 2020 on June 2, 2020 and prepared the minutes of the meeting within 14 days 

from the meeting and delivered to the Stock Exchange of Thailand and the Ministry of Commerce within Time 

required by law and published on the company's website (www.nusasiri.com) as well as attaching a copy of 

the minutes of the meeting in accordance with (Attachment 1 ) . ǰ The Board of Directors agreed that said 

minutes had been recorded correctly. Agreed the shareholders' meeting certification of meeting minutes of the 

said ordinary meeting of shareholders. 

 Voting on this agenda must pass a majority of votes of the shareholders who attend the meeting and 

have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The meeting approved the minutes of the 2020 Annual General Meeting of Shareholders held on 

June 2, 2020 with the following votes: 

Approved 4,781,766,304 votes, equivalent to �8.0357ǰ of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.�643 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 

Agenda 2�ǰTo acknowledge a performance report of the Company and annual report 2020 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak was inform to the meeting. The Company has summarized a past performance 

reports and significant changes, that occurred in the year 2020. Which appear in the 2020 Annual Report (appear in 

Attachment 2)ǰ and The Board of Directors agreed that the shareholders' meeting acknowledged the Company's 

operating results and the 2020 Annual Report, which would like to summarize material information ending on 

December 31, 2020 to the shareholders for acknowledgment as following: 

 Performance for the year ended on December 31, 2020, a total income was 719 million baht, compared with 

the year 2019, a decrease of 945 million baht or 57% decrease due to revenue from land sales, House with land and 

the suite was reduce.ǰThe Company had cost of sales and expenses in amount of 1,168ǰmillion baht, a decrease of 775ǰ

million baht or 40%ǰdecrease due to a lower cost of expenses but it still caused the Company to have a net loss after 

deducting loss sharing from investments in associates and joint ventures. Financial cost and income tax expenses of �00ǰ

million baht compared to the last year. Loss increased in amount of 232ǰmillion baht. 
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 Income proportion, Type of income from a  sale of land and houses and land in 2020 totaling 26 million 

baht, or 4 percent, sales of condominiums in amount of 430 million baht, or 60 percent, rental and services in the 

amount of 187 million baht or 26 percent. Amusement park service 11 million baht or 2%. Other income 65 or 9%. 

Total revenue 719 million baht, a decrease compared to 2019, a decrease of 945 million baht, which in 2019 has total 

revenues. 1,664 million baht. 

 The company has participated in corporate a social responsibility activities by inviting employees to join the 

ĶNVTaǰTIVNdeeķǰQSPKecUǰUPǰdPǰaǰTPcJaMǰacUJWJUies helping the disabled, orphanage and various places of disaster, which 

is an activity that helpsǰEncourage employees to volunteer work together as a team and help society as well. 

 In 2020, the Company is in a process of collecting information for participating in the Private Sector Collective 

Action Coalition against Corruption (CAC) project by assigning its officers and related departments to proceed to prepare 

documents according to form specified by a project to submit for certification. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The meeting acknowledged the report of the company's performance and the annual report 

2020 

 

Agenda 3: To consider and approve the financial statements for the year 2 0 20ǰ for the accounting 

period ending on December 31, 2020ǰwhich has been audited by a certified auditor. 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak was inform to the meeting. That due to a second agenda as reported on the 

Company's operating results, in order to comply with the Public Limited Companies Act B.E. 2535, Section 8, which 

stipulates that the Company Must prepare a statement of financial position and profit and loss account at the end of 

the fiscal year of the company. The Company prepared the financial statements for the year ended December 31, 2020 

as shown in the 2020 Annual Report and summarized. Financial information Which has been considered by the Audit 

Committee And examined by a certified public accountant (The 2020 Annual Report and a summary of additional 

financial information appear in Attachment 2) Therefore, we would like to summarize the important information to the 

shareholders' meeting as following: 

 Financial Statement for the accounting period ended December 31, 2020. The Company had current assets 

of 2,239 million baht, non-current assets 8,478 million baht, total assets 10,717 million baht, and a decrease from the 

year 2019. Which had total assets of 11,044 million baht. Decrease in amount of 327 million baht or 3%, the company 

has current liabilities of 4,187 million baht, non-current liabilities of 1,552 million baht, total liabilities of 5,739 million 

baht, and increase from year 2019. Which has total liabilities of 5,171 million baht, an increase of 568 million baht or 

equity is 11%, shareholders 'equity 4,978 million baht, decreased from year 2019 by 895 or 15% in 2019-shareholder 

equity 5,874 million baht. Total liabilities and shareholders' equity in 2020 amount 10,717 million baht Decreased from 

year 2019, amount of 327 million baht for or 3%, which in 2019 is 11,044 million baht. 



Attachment 1 

18 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

 Income Statement for accounting period ended on December 31, 2020. The Company had total income of 

719 million baht, a decrease from the year of 2019, which amounted to 1,664 million baht, a decrease of 945 million 

baht or percentage 57. From sales and service income of 654 million baht and other income of 65 million baht. The 

company has total expenses of 1,168 million baht decrease from year 2019. Which is 1,943 million baht, a decrease of 

775 million baht or accounted for 40% with cost of sales and services of 568 million baht, selling and administrative 

expenses of 506 million baht loss from impairment of assets of 95 million baht. Share of loss from investments in 

associates and joint ventures amounting to 83 million baht, financial expenses of 351 million baht. The company has 

income tax expense of 17 million baht, resulting in the company has operating loss for the year 2020 of 900 million 

baht, an increase of loss from year 2019 of 232 million baht. 
 Cash flow statement for the year ended on December 31, 2020, the Company had net cash from operating 

activities in 2020 amount of 128 million baht, a decrease of 847 million baht from year 2019. The company had net 

cash used from financing activities in 2020 in amount of 235 million baht, decreased from the year of 2019 by 784 

million baht, with the company having initial cash and cash equivalents. Period of 26 million baht, net decrease of 304 

million baht, remaining at the end of period 12 million baht. 

 The Board of Directors agreed that the shareholders' meeting should consider approving the Company's 

financial statements. For the fiscal year, ended December 31, 2020. Which has been review by the Audit Committee 

and audited by the Certified Public Accountant. 

 Voting on this agenda must pass a majority of votes of the shareholders who attend the meeting and 

have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The meeting resolved to approve the financial statements for the year 202 0  for the fiscal year 

ended December 31, 202 0 , which have been audited by the certified public accountant with voted the 

following; 

Approved 4,838,700,710 votes, equivalent to �8.0583 of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.�417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 
Agenda 4: To consider and approve the suspension of allocation of profits as legal reserves and the 

omission of dividends for the company's performance for the fiscal year-ending December 31, 2020 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that accPSdJOgǰ UPǰ UIeǰ CPNQaOZĴTǰ QPMJcZǰ POǰ UIeǰ

dividend payment, the rate of payment is not less than 40% of the net profit and the statutory legal reserves. 

Nevertheless, the said payment which may be changed is subject to an operation plan, investment, market 
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liquidity and necessities of the Company in the future by giving a full authorization to the Board of Directors in 

careful consideration matters for the highest benefits to shareholders.   

 The operating results of the company for the fiscal year ending December 31, 2020, which has been 

considered by the Audit Committee and has been audited by a certified public accountant. The company has 

accumulated losses of 2,742.37 million baht or 125.27ǰpercent of the total revenue. According to Section 115 

of the Public Limited Companies Act BE 2535 (1992) regarding the payment of dividends from other types of 

money other than profits in the event that the company still have accumulated losses, no dividend shall be 

paid. Therefore need to refrain from paying dividends and abstain from allocating profits for legal reserves for 

the operating results of the year 2020 because the company has loss of performance. 

 Voting on this agenda must pass a majority of votes of the shareholders who attend the meeting and 

have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The resolution to approved the non-allocation of retained earnings to be statutory legal reserves 

aOdǰUIeǰPNJTTJPOǰPfǰdJWJdeOdTǰQaZNeOUǰaccPSdJOgǰUPǰUIeǰCPNQaOZĴTǰQeSfPSNaOceǰfPSǰUIeǰfJTcaMǰZeaSǰeOdedǰaTǰ

of 31st December 2020ǰbecause of the Company performance loss, by the votes as follows; 

Approved 4,818,7�7,510 votes, equivalent to �8.0505 of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.�4�5 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 

Agenda 5: To consider and approve the election of directors in place of those to be retired by 

rotation. 

 On this agenda, the Chairman delegated Mr. Somkid Sari, Vice Chairman of the Boardǰ to act as 

Chairman of the Board instead. It was because that Mr. Visanu Thepcharoen, Mr. Sompijit Chaichanajarak, and 

Mrs. Siriya Thepcharoen were the directors retiring by rotation. All of whom would leave the meeting room 

temporarily because of being stakeholders and in order to be transparent and in the line with the good 

corporate governance as well.   

 Mr. Somkid Sari, Vice Chairman of the Boardǰacting as Chairman of the Board, ran the meeting and 

clarified the fact of this agenda that pursuant to Chapter 6 of the Public Limited Company Act B.E. 2535 (1992)ǰ

aOdǰASUJcMeǰ18ǰPfǰUIeǰCPNQaOZĴTǰASUJcMeTǰPfǰATTPcJaUJPOǰdefJOedǰUIaU; 

 ĶaUǰeWeSZǰaOOVaMǰgeneral meeting, one-third of the directors shall vacate in proportion, if the number 

of directors is not a multiple of three, the number of directors closest to one-third shall vacate the office. The 

director retiring from the position in the first two yeaSTǰafUeSǰCPNQaOZĴTǰSegJTUSaUJPOǰTIaMMǰbeǰNadeǰbZǰMPU.ǰ IOǰ

subsequent years, the director having held office longest shall vacate the office, but a vacating director is 

eligible for re-eMecUJPOķ.ǰ 

 In this year, there will be three directors retiring by rotation as follows;  
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 (1) Mr. Visanuǰ Thepcharoen position Chairman of theǰ Board of Directors, Age 5 3 ǰ years, Highest 

Education Master's Degree of Arts Public Management, Ramkhumheang University, holding of 653,148,738 

shares of Nusasiri Public Company Limited Representing 8.548% of paid-up capital (information as of Decemberǰ

31, 2020),ǰMeeting attendance in 2020, Board of Director meetings 11ǰout of 11ǰtimes, Number of years in the 

position 2ǰyears 8ǰmonths (information as of Decemberǰ31, 2020) 

 (2) Mr. Sompijit Chaichanajarak position theǰBoard of Directors, Age 60ǰyears, Highest Education Master's 

Degree of Business Administration Ramkhamhaeng Universityǰand Master's Degree of Business Administration 

(Accounting Planning) Kasetsart University.ǰThere is no Holding of the CompanyĴs securities/shareholding in the 

Company, Board of Director meetings 11ǰout of 11ǰtimes, Number of years in the position 2ǰyears 8ǰmonths 

(information as of Decemberǰ31, 2020) 
 (3) Mrs.ǰSiriya  Thepcharoen position theǰBoard of Directors, Age 50ǰyears, Highest Education Bachelor 

Degree of Political Science (Specialization), Ramkhamhaeng University, holding of 177,��5,827ǰshares of Nusasiri 

Public Company Limited Representing ǰ2 .3 2 � ǰ% of paid-up capital (information as of Decemberǰ3 1 , 2020),ǰ

Meeting attendance in 2020, Board of Director meetings 10ǰout of 11ǰtimes, Number of years in the position 2ǰ

years 8ǰmonths (information as of Decemberǰ31, 2020) 

 (Details of the 3 persons appear in Attachment 3.) 

 In order to follow the Good Corporate Governance Policy and show how to treat all shareholders fairly 

and equally, the Company has provided the opportunity for all shareholders to nominate the qualified 

candidates for directorship from February 15 until February 25, 2021. It appeared that there was no candidate 

nominated to serve as directors of the Company. 

 This the Board of Directors considered and agreed that the 3 of them who were retired by rotation 

and nominated to be directors. Through the screening process and carefully considered by the Board of 

Directors. Have qualifications that are suitable for the company's business operations and is a suitable 

person Knowledgeable and work experience that is beneficial to the company. And in accordance with the 

relevant rules. Having enough time to perform duties as a director and fully qualified. According to the 

Public Limited Companies Act. under the Public Limited Companies Act B.E. 2535 and announcement of 

the Capital Market Supervisory Board 

 Voting for this agenda requires a resolution to appoint individual directors and must pass a resolution 

with a majority vote of the shareholders who attend the meeting and have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 
Resolution: The meeting passed a resolution approving an appointment of two directors to replace those who 

retired by rotation to return to serve as directors of the Company for another term, number of 3 persons, with 

a resolution to appoint directors individually.ǰWith voting details as follows; 

 (1) Approved the re-appointment ofǰMr. Visanu Thepcharoen Chairman of the Board of Directors / 

Director with authorized signatory to bind the company, by the majority votes of the shareholders present and 

entitled to vote as follows; 



Attachment 1 

21 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

Approved 4,838,700,710 votes, equivalent to 98.0583 of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 (2) Approved the re-appointment of Mr. Sompijit Chaichanajarak Director / Director with authorized 

signatory to bind the company, by the majority votes of the shareholders present and entitled to vote as 

following; 

Approved 4,838,700,710 votes, equivalent to 98.0583 of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 (3) Approved the re-appointment of Mrs. Siriya Thepcharoen Director / Authorized Director with 

authorized signatory to bind the company, by the majority votes of the shareholders present and entitled to 

vote as following; 

Approved 4,838,700,710 votes, equivalent to 98.0583 of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 

Agenda 6: To consider and approve the remuneration of directors for the year 2021 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that The Nomination and Remuneration Committee 

considered the directors' remuneration for the year 2021 with criteria for consideration which compared with 

listed companies in the same industry. According to the operating results Business size, responsibility and 

suitability for the current economic situation. Therefore, the directors' remuneration for the year 2021 is not 

exceeding 5.5 million baht, which is equivalent to the year 2020. Health check-up and medical expenses; 

maximum of 200,000 baht / person / year and when the company has profit, will give a special compensation. 

The maximum amount is 500,000 baht / person / year and propose to the shareholders' meeting for approval. 

 The remuneration of the Board of Directors that had been approved by the past 3 years is in 2018, 

the total amount of Baht 5.5 million (actual expenses Baht 3.71ǰmillion), in 2019, the total amount of Baht 

5.5 million (actual expenses Baht 4.28ǰ million), in 2020, the total amount of Baht 5.5 million (actual 

expenses Baht 5.07ǰmillion)ǰ the payment of remuneration to the Board of Directors. Including those sub-

committees the details are as follows:  

 (1)ǰMonthly remuneration Pay to the chairman of the board 30,000 baht per month /ǰper person And 

paid to directors in the amount of 25,000 baht per month /ǰper person 

 (2)ǰMeeting allowance 
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 -ǰBoard of Directors Paid to the Chairman of the Board of 25,000 baht per time /ǰperson and 

paid to directors 20,000 per time /ǰper person. 

 -ǰAudit Committee Paid to the Chairman of the Audit Committee in the amount of 25,000 

baht per time /ǰperson and to the directors 20,000 per time /ǰper person. 

 -ǰ Nomination and Remuneration Committee Pay to the Chairman of the Nomination and 

Remuneration Committee in the amount of 12,500 baht per time /ǰperson and to the directors 10,000 per time 

/ǰper person. 

 (3) Special compensation when the company has the highest profit. Not more than 500,000 baht / 

person / year 

 (4) Health check-up and medical expenses. Not more than 200,000 baht / person / year 

 (5) Special interest or any other benefitǰwhich No committee has any special interest or any other 

benefit which is different from other board members.  

 Besides, the Board of Directors was responsible for determining the conditions, details and rates of 

remuneration for directors and sub-committees as appropriate.ǰDetails of authority and responsibilities of the 

Board of Directors, the Audit Committee, and the Nomination and Remuneration Committee. (as shown on 

Attachment 2.) 

 TIeǰBPaSdǰagSeedǰUPǰUaLeǰUIJTǰageOdaǰUPǰTIaSeIPMdeSĴTǰNeeUJOgǰJOUPǰcPOTJdeSaUJPOǰPfǰaQQSPWaMǰPfǰUIeǰ

remuneration of directors for the year 2021 as monthly remuneration, meeting allowance in the amount not 

exceeding 5.5 million baht, which is equivalent to the year 2021. Health check-up and medical expenses; 

maximum of 200,000 baht / person / year and when the company has profit, will give a special compensation. 

The maximum amount is 500,000 baht / person / year and propose to the shareholders' meeting for approval. 

 Voting on this agenda must pass a majority of votes of the shareholders who attend the meeting and 

have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The resolution to approved the remuneration of directors for the year 2021 as monthly 

remuneration, meeting allowance in the amount not exceeding 5.5 million baht, which is equivalent to the 

year 2021. Health check-up and medical expenses; maximum of 200,000 baht / person / year and when the 

company has profit, will give a special compensation. The maximum amount is 500,000 baht / person / year by 

the votes as following; 

Approved 4,838,700,710 votes, equivalent to 98.0583 of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 
Agenda 7: To consider and approve the appointment of the auditor and determine the remuneration of 

the auditor for the year 2021 
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 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that According to Section 120 of the Public 

LJNJUedǰCPNQaOZǰAcUǰB.E.ǰ2535(1992),ǰJUǰdefJOedǰUIaUǰĶUIeǰaOOVaMǰPSdJOaSZǰNeeUJOgǰTIaMMǰaQQPJOUǰaOǰaVd itor 

aOdǰ deUeSNJOeǰ UIeǰ aVdJUJOgǰ feeǰ Pfǰ UIeǰ cPNQaOZǰ eWeSZǰ ZeaSķ.ǰ MPSePWeS,ǰ JOǰ accPSdaOceǰ XJUIǰ UIeǰ CaQJUaMǰ

Market Supervisory Board determined that a registration company had to rotate auditors if they have 

performed their duties to review or audit, as well aTǰcPNNeOUǰPOǰUIeǰCPNQaOZĴTǰfJOaOcJaMǰTUaUeNeOUǰfPSǰfJWeǰ

consecutive years, butǰnew auditors could be selected from the same audit firm as the former auditors. 

However, the Company would re-appoint the auditors discharging their duties by rotation at least two 

consecutive years. 

 The Audit Committee Meeting No. 2/2021 held on March 1, 2021ǰconsidered to select the auditor from 

EY Office Limited ("EY") as the company's auditor for the year 2021. To promote independence in the audit and 

provide opinions of the auditor and build confidence for investors and shareholders of the company. In 

investment decisions and also considered as compliance with the rules on rotation of the auditors of the Office 

of the Securities and Exchange Commission (SEC) Since only being appointed to be the auditor of the company 

for only 2 fiscal years (Audit start year 2019), advisable to use the same auditor for continuity in the work of the 

auditor. In addition, in order to prepare the financial statements to have an international standard to support 

investment with foreigners in the future. Therefore, agree to select the same auditor from EY Office Limited 

("EY") The Audit Committee is of the opinion that EY is a company that has the ability to audit accounts with 

accuracy, quality, and speed in checking information that is standard and able to provide advice to the 

company. In addition, the auditor has no relationship and / or no conflict of interest between the auditor and 

the company / subsidiaries / executives / major shareholders. Or those involved with that said person. In a 

manner that will affect the performance of duties independently in any way. The names of the auditors of the 

company for the year 2021 as follows; 

 (1) Ms. Vathu KayankannaweeǰCertified Public Accountant No. 5423, Years of auditing to the Company, 

2 Year (For the year 2019) 

 (2) Ms. Supannee TriyanankulǰCertified Public Accountant No. 4498, Years of auditing to the Company, 

2 Year (For the year 2019) 

 (3) Mr. Preecha ArunnaraǰCertified Public Accountant No. 5800, Years of auditing to the Company, 2 

Year (For the year 2019) 

 TIeǰCPNQaOZĴTǰAVdJUPS,ǰUIeǰAVdJUPSǰPfǰSVbTJdJaSZǰCPNQaOZǰaOdǰUIaUǰaTTPcJaUedǰcPNQaOZǰVOdeSǰUIeǰ

same audit office which also has subsidiaries and associated companies located in foreign countries that the 

Board of Directors will supervise to be able to prepare financial statements in accordance with the schedule. 

The proposed audit fee for the year 2021, which does not include other expenses such as travel expenses, 

postage fees, fax fees, overtime fees, will be withdrawn according to the actual amount paid, summarized as 

follows: 

Remuneration (Unit : Baht) 2020 (Baht) 2021 (Baht) 
Audit fee for the annual financial statements 
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Remuneration (Unit : Baht) 2020 (Baht) 2021 (Baht) 
Nusasiri Public Company Limited 

3,200,000.00 2,650,000.00 
consolidated financial statements 

Other expenses - 
Charged according to the 

actual amount paid 

The quarterly review of the interim financial Statements 

Nusasiri Public Company Limited 
4,300,000.00 1,200,000.00 

consolidated financial statements 

Other expenses 1,�12,124.75 
Charged according to the 

actual amount paid 

Total �,�12,12�.�� 3,��0,000.00 

Remarks:  - Audit fee (Only NUSA does not include audit fees of subsidiaries and associated companies.) 

 - Such audit fees do not include other expenses such as travel expenses, postage fees, fax fees, 

overtime fees which are withdrawn according to the actual amount paid. 

  

 This the Board of Directors agreed that the shareholders' meeting should consider approving the 

appointment of auditors from EY Office Limited ("EY") to help promote independence in auditing and provide 

the auditor's opinion. Also, create confidence for investors and shareholders of the company in making 

investment decisions Is considered to comply with the criteria for the auditor rotation of the Securities and 

Exchange Commission (SEC). Also, to make the preparation of financial statements with international standards 

to support investment with foreigners in the future by appointing Ms. Vathu Kayankannawee, Certified Public 

Accountant No. 5423 and / or Ms. Supannee Triyanantakul, Certified Public Accountant No. 4498 and / or Mr. 

Preecha Arunnara, Certified Public Accountant No. 5800 auditing of the company for the year 2021, with the 

annual remuneration of 202 1 not exceeding 3 .8 5 ǰmillion baht, excluding other expenses such as travel 

expenses, postage, fax, overtime charges, the amount actually paid. 

 Voting on this agenda must pass a majority of votes of the shareholders who attend the meeting and 

have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The meeting resolved to approve the appointment of an auditor from EY Office Company Limited 

by appointing Ms. Vathu Kayankannawee, Certified Public Accountant No. 5423 and / or Ms. Supannee 

Triyanantakul, Certified Public Accountant No. 4498 and / or Mr. Preecha Arunnara, Certified Public Accountant 

No. 5800 auditing of the company for the year 2021, with the annual remuneration of 2021 not exceeding 3.85ǰ

million baht, excluding other expenses such as travel expenses, postage, fax, overtime charges, the amount 

actually paid with the votes following;  

Approved 4,838,700,710 votes, equivalent to 98.0583 of the votes attended and eligible to vote 



Attachment 1 

25 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 
Agenda 8: To consider and acknowledge the cancellation of the allotment of the newly issued 

ordinary shares of the company in the amount of 2,000,000,000ǰshares, par value of 1 baht per share, 

total 2,000,000,000ǰbaht. 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that for propose to the meeting acknowledge the 

allocate cancellation of the Company's existing capital increase ordinary shares. In accordance with a law of the 

company, The Company must complete the cancellation of the unpaid registered capital or remaining shares 

from issuance of warrants to purchase the Company's ordinary shares. In accordance with the resolution of the 

2020ǰAnnual General Meeting of Shareholders, held on 2ǰJune 2020, approved an allocation to capital increase 

ordinary shares to the Private Placement (PP) in amount of 2,0000,000,000ǰshares, valued 0.50ǰbaht / share and 

approval request for capital reduction in further.  

 This the Board of Directors agreed that the shareholders' meeting should acknowledge the cancellation 

of the allotment of 2,000,000,000 shares at the par value of 1 baht per share, totaling 2,000,000,000 baht. 

 

Resolution: The meeting resolved to acknowledge the cancellation of the allocation of 2,000,000,000 new 

ordinary shares of the Company with a par value of 1 baht per share, totaling 2,000,000,000 baht 

 

Agenda 9: To consider and approve the reduction of the Company's registered capital of 2,000,000,000 

baht from the original registered capital of 9,641,082,611 baht to the remaining registered capital of 

7,641,082,611 baht and approved amendments to the memorandum of association.  Clause 4. ǰof the 

company to be in line with a capital reduction of the Company's registered 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that Here follows Agenda 8 , the meeting has 

acknowledged the cancellation of the allotment of existing ordinary shares, must be consider and approve 

reduction of the company's registered capital. By eliminating the registered shares to support the allocation of 

2 ,000 ,000 ,000ǰnew ordinary shares to private placement (Private Placement), par value of 1ǰbaht per share, totaling 

2,000,000,000ǰbaht. 

 Therefore, the capital must be reduced from the original registered capital of 9,641,082,611ǰbaht, the 

capital reduction of 2,000,000,000ǰbaht. The remaining registered capital of 7,641,082,611ǰbaht.  And consider 

approving the amendment to Clause 4 of the Company's Memorandum of Association in accordance with 

Section 18 (4) of the Public Limited Companies Act BE 2535 by allowing the person assigned by the Board of 

Directors to register the amendment of the Memorandum of Association at the Department of Business 
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Development Ministry of Commerce have the power to amend and add words to comply with the Registrar's 

order within 14 days from the date that the shareholders' meeting approves the amendment of the 

Memorandum of Association Clause 4. of the Company in order to comply with Capital reduction as follows; 

ĶASUJcMeǰ4.ǰRegJTUeSedǰcaQJUaMǰ 7,641,082,611ǰbahtǰ (seven thousand six hundred forty-one million eighty-

   two thousand six hundred eleven baht only) 

 Divided into  7,641,082,611 shares (seven thousand six hundred forty-one million eighty-

    two thousand six hundred eleven shares) 

 Value of  1ǰbaht per shareǰ(one baht only) 

Divided into 

 Ordinary shares 7,641,082,611  shares (seven thousand six hundred forty-one million eighty-

    two thousand six hundred eleven shares) 
 Preferred shares               -  shares (- TIaSeT)ķ  

 This the Board of Directors agreed that the shareholders' meeting should consider approving theǰ

reduction of the company's registered capital Legally Which is the reduction of unsubscribed registered capital or 

remaining shares from the issuance of warrants to purchase ordinary shares of the company to complete. That said 

capital reduction is appropriate does not affect the company or rights and benefits of shareholders. Therefore, should 

reduce the registered capital of the companyǰof 2, 000 , 0 0 0 , 0 0 0 ǰ baht from the original registered capital of 

9,641 ,082 ,611ǰshares to 7 ,641 ,082 ,611ǰshares and approve amendment to the Article 4 of the memorandum of 

association of the company. Toǰaccordance with reduction of the registered capital of the company as to the said 

registered capital reduction. 

 Voting this agenda item must be approved by a vote of not less than three-fourths (3/4)ǰof the total 

number of votes of the shareholders who attend the meeting and have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The resolution to approved the reduction of the Company's registered capital in amount of 

2,000,000,000 baht from the original registered capital amount of 9,641,082,611 baht to the registered capital 

amount of 7,641,082,611 baht and approved the amendment of the Company's Memorandum of Association, 

Clause 4 of the Company to be in line with the reduction of the Company's registered capital, by the votes as 

follows; 

Approved 4,838,701,107 votes, equivalent to 98.0583 of the votes attended and eligible to vote 

Disapproved 0ǰ votes, equivalent to 0.0000 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 

Agenda 10: To consider and approve the issuance of warrants to purchase ordinary shares of the 

Company in amount of 2,410,270,652 units, divided into warrants to purchase ordinary shares of the 

Company Series - 4 ( ĶNUSA-W� ķ)  in the amount not exceeding 1,910,270,652 units to the existing 
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shareholders of the Company According to the shareholding proportion And warrants to purchase 

oSdinaSZǰThaSeTǰofǰUheǰComQanZǰ(ĶNUSA-WCķ) in the amount of not more than 500,000,000 units to the 

private placement (Private Placement) who purchase aǰcapital increase ordinary shares capital increase 

ordinary shares of theǰCompany. 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that The Company wishes to issue warrants to 

purchase the Company's ordinary shares in the amount of 2,410,270,652ǰunits as follows: 

 (1)ǰIssue warrants to purchase ordinary shares of the Company Series -ǰ4ǰ(ĶNUSA-W4ķ)ǰin amount not 

exceeding 1 ,� 1 0 ,2 7 0 ,6 5 2 ǰunits to existing shareholders of the Company. ǰAccording to the shareholding 

proportion without charge in the ratio of 4 ǰ existing ordinary shares per 1 ǰ unit of warrant, not exceeding 

1 ,�10 ,270 ,652ǰunits.ǰ In the event that there is a fraction of warrants remaining from the calculation of that 

warrants allocation ratio to cut off the whole number of aforementioned (Preliminary details of issuance of 

warrants to purchase ordinary shares of Nusasiri Public Company Limited, Series -ǰ4ǰ(“NUSA-W4ķ)ǰappear in 

Attachmentǰ4.) 

 ( 2 ) ǰ Issue warrants purchasing ordinary shares of the Company ( Ķ NUSA-WCķ ) ǰ in the amount not 

exceeding 500,000,000 units to private placement (PP)ǰwho purchase the Company's ordinary shares offering 

price determination according to shareholding proportion without charge at ratio of 4 ordinary shares per 1 unit 

of warrant. ǰ In the event that there is a fraction of warrants remaining from a calculation of that warrants 

allocation ratio to cut off the whole number of the aforementioned (Preliminary details of the issuance of 

warrants to purchase ordinary shares of Nusasiri Public Company Limited (“NUSA-WCķ)ǰappear in Attachmentǰ

5.) 

 This the Board of Directors agreed that the shareholders' meeting should consider approving the 

issuance of warrants to purchase ordinary shares of the Company in amount of 2,410,270,652 units, divided into 

warrants to purchase ordinary shares of the Company Series -ǰ4ǰ(ĶNUSA-W4ķ )ǰ in the amount not exceeding 

1,910,270,652 units to the existing shareholders of the Company According to the shareholding proportion And 

warrants to purchase ordinary shares of the Company ( Ķ NUSA-WCķ ) ǰ in the amount of not more than 

500,000,000 units to the Private Placementǰwho purchase aǰcapital increase ordinary shares capital increase 

ordinary shares of theǰCompany. 

 Voting this agenda item must be approved by a vote of not less than three-fourths (3/4)ǰof the total 

number of votes of the shareholders who attend the meeting and have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The resolution to approved issue warrants purchasing ordinary shares amount of 2,410,270,652 

VOJUTǰPfǰUIeǰCPNQaOZ,ǰdJWJdedǰJOUPǰXaSSaOUTǰUPǰQVScIaTeǰPSdJOaSZǰTIaSeTǰPfǰUIeǰCPNQaOZǰNP.ǰ4ǰ(ĶNUSA-W4ķ)ǰJOǰ

amount not exceeding 1,910,270,652 units to the existing shareholders of the Company. Company According to 

UIeǰTIaSeIPMdJOgǰQSPQPSUJPOǰaOdǰXaSSaOUTǰUPǰQVScIaTeǰPSdJOaSZǰTIaSeTǰPfǰUIeǰCPNQaOZǰ(ĶNUSA-WCķ)ǰJOǰaNPVOUǰ
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of not more than 500,000,000 units to the private placement (PP) who purchase the newly issued ordinary 

shares of the Company, by the votes as follows; 

Approved 4,836,292,707 votes, equivalent to 98.0095 of the votes attended and eligible to vote 

Disapproved 2,408,400 ǰ votes, equivalent to 0.0488 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 

Agenda 11: To consider and approve a capital increase of the Company's registered in amount of 

4,410,270,652 baht from registered capital after the capital reduction of 7,641,082,611 baht to new 

registered capital of 12,051,353,263 baht by issuing newǰordinary shares in the amount of 4,410,270,652 

shares at the par value of 1 baht per share, total 12,051,353,263 baht and approved amendment of the 

Company'sǰMemorandum of Association, Clause 4 of the Company to be in line with the increase of the 

Company's registered capital. 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that Due to the company has necessary to use 

rotation capital in operation and with the economic conditions including the epidemic situation of coronavirus 

disease (COVID ı 19) thatǰspread widely inǰcountry and abroad, in currently, the company has encountered 

problems in conducting business to increase liquidity and business operations according to plan as much as 

possible. The company has to increase the registered capital of the company. To be rotation capital in 

operation. Which will improve the company's performance, help reduce interest burden of loan, Include 

helping with capital and debt restructuring of the company. 

 This capital increase It is a capital increase with the purpose of utilizing funds. With details of 

allocation as follows: 

 (1 )ǰTo support the Allocation ordinary shares amount 2,000,000,000 shares at offering price of 0.50 

baht to Private Placement with par value of 1 baht per share, totaling 2,000,000,000 baht. 

 (2 )ǰTo support the Allocation of capital increase ordinary shares amount 1,910,270,652 shares with a 

par value of Baht 1.00 per share to accommodate the exercise of warrants to purchase the Company's ordinary 

shares Series -ǰ4ǰ(ĶNUSA-W4ķ), issued to existing shareholders of the Company.ǰBefore issuance and offering of 

capital increase issued ordinary shares to Private Placement according to Clause (1)ǰ(the amount not exceeding 

7,641,082,611ǰshares)ǰin the ratio of 4ǰexisting ordinary shares per 1ǰunit of warrantǰat the exercise price of the 

warrant at 1.00ǰbaht per share 

 (3)ǰTo support the Allocation of capital increase ordinary shares amount 500,000,000 shares with a par 

value of Baht 1.00 per share to accommodate the exercise of warrants to purchase the Company's ordinary 

shares (ĶNUSA-WCķ ) , issued to Private Placement (PP).ǰto purchase the Company's capital increase ordinary 

shares at a ratio of 4 existing ordinary shares per 1 unit of warrant at the exercise price of the warrant at Baht 

1.00 per shareǰ 
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(Details of the Capital Increase Report (F53-4)ǰappear in Attachment 6 and Information about the allocation of 

the newly issued ordinary shares to be offered to Private Placementǰ (PP) ǰand in conjunction with the offering of 

warrants to purchase the Company's ordinary shares to the existing shareholders Series -ǰ4ǰ(“NUSA-W4ķ)ǰand offering 

of warrants to purchase the Company's ordinary shares for Private PlacementǰPurchasing a capital increase ordinary 

shares of the Company (“NUSA-WCķ)appears in Attachmentǰ7) 
 This Agreed of the meeting of shareholders consider and approve an increase registered capital of the 

Company by 4,410,270,652ǰbaht from the registered capital after the reduction amount of 7,641,082,611ǰbaht 

to be a new registered capital amount 12,051,353,263ǰ baht by issuing new ordinary shares 4, 410,270,652ǰ

shares with a par value 1 baht per share totaling 4,410,270,652ǰbaht and consider approving the amendment 

to Clause 4 of the Company's Memorandum of Association in accordance with Section 18 (4) of the Public 

Limited Companies Act BE 2535 by allowing the person assigned by the Board of Directors to register the 

amendment of the Memorandum of Association at the Department of Business Development Ministry of 

Commerce have the power to amend and add words to comply with the Registrar's order within 14 days from 

the date that the shareholders' meeting approves the amendment of the Memorandum of Association Clause 

4. of the Company in order to comply with increase registered capital as follows: 

ĶASUJcMeǰ4. Registered capitalǰ12,051,353,263  bahtǰ (twelve thousand fifty-one million three hundred fifty- 

    three thousand two hundred sixty-threeǰbaht only) 

 Divided into  12,051,353,263 shares  (twelve thousand fifty-one million three hundred fifty-  

    three thousand two hundred sixty-threeǰshares) 

 Value of  1 baht per shareǰ(one baht only) 

Divided into 

 Ordinary sharesǰ 12,051,353,263 sharesǰ (twelve thousand fifty-one million three hundred fifty-  

     three thousand two hundred sixty-threeǰshares) 
 Preferred shares   -  shares ǰ (- TIaSeT)ķǰ 

 Voting this agenda item must be approved by a vote of not less than three-fourths (3/4)ǰof the total 

number of votes of the shareholders who attend the meeting and have the right to vote. 

 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The resolution to approved increased a registered capital of the Company by amount of 

4,410,270,652 baht from a registered capital after a capital reduction of 7,641,082,611 baht, to new registered 

capital of 12,051,353,263 baht by issuing new ordinary shares in amount of 4,410,270,652 shares, at the par 

value of 1 baht per share, total 12,051,353,263 baht and approved the amendment of the Company's 

Memorandum of Association, Clause 4 of the Company to be in line with the increase in the Company's 

registered capital, by the votes as follows; 

Approved 4,836,292,707 votes, equivalent to 98.0095 of the votes attended and eligible to vote 

Disapproved 2,408,400 ǰ votes, equivalent to 0.0488 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 
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Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 

Agenda 12 : To consider and approve allocation new capital ordinary shares amount 4,410,270,652 

shares with a par value of 1 baht per share to Private Placement (PP)ǰand to support the exercise of the 

warrants to purchase ordinary shares of the Company Series - 4 (ĶNUSA-W�ķ) and to reserve for exercise 

ofǰUheǰXaSSanUTǰUoǰQVSchaTeǰoSdinaSZǰThaSeTǰofǰUheǰComQanZǰ(ĶNUSA-WCķ) 

 The Chairman assigned Mr. Sompijit Chaichanajarak Director and Company Secretary was the person 

who clarified the facts in this agenda. 

 Mr. Sompijit Chaichanajarak informed the meeting that the According to Agenda 1 1  the meeting 

resolved to approve an increase registered capital of the Company by 4,410,270,652ǰbaht from the registered 

capital after the reduction amount 7,641,082,611 baht to be a new registered capital amount of 

12,051,353,263 baht by issuing new capital ordinary shares 4,410,270,652ǰshares with a par value 1 baht per 

share totaling 12,051,353,263ǰbaht 

 The Company intends to allocate the newly issued ordinary shares for the purpose of utilizing 

proceeds. With details of allocation as follows : 

 ( 1 ) ǰ Additional shares traded 2,000,000,000 Shares at par value of 1. 00 baht per share, totaling 

2,000,000,000 At the offering price of Baht 0.50 per share to a specific investor (Private Placement) 

  (1.1)ǰGOBA Company Limited amount 1,000,000,000 shares 

  (1.2)ǰThanat Herb Commercial Company Limited 500,000,000 shares 

  (1.3)ǰCBD Extra Company Limited 400,000,000 shares 

  (1.4)ǰMr.ǰOudom 100,000,000 shares  

 In which all 4 investors are not connected persons of the Company According to the announcement 

of the Stock Exchange of Thailand regarding disclosure of information and operations of registered companies 

in connected transactions and in accordance with announcement of the Capital Market Supervisory Board No.ǰ

TorChor. ǰ 28/ 2551 regarding the request for permission and the permission to offer new shares ( And as 

amended)ǰAll 4 ǰ investors will not take a position or send a person to take a position as a director and / or 

management of Nusasiri Public Company Limited, who may take a position or send a person to serve as a 

director and / or management of a subsidiary operate in wellness bussiness only because the offering of the 

newly issued ordinary shares of the Company to investors, which is considered as an allocation to the specific 

investors in this time Is the offering of newly issued shares of the Company to specific investors with the 

resolution of the shareholders' meeting clearly setting the offering price pursuant to the Notification of the 

Capital Market Supervisory Board No.TorChor.72/2558 regarding the approval for listed companies to propose 

Selling newly issued shares to the private placement, in addition to the company having to obtain approval 

from the shareholders' meeting to offer the newly issued ordinary shares of the company to investors at this 

time The company must receive approval to offer the newly issued ordinary shares of the company to the 

specific investors from the Office of the Securities and Exchange Commission in accordance with the 

announcement Tor Chor.ǰ72/2558 before the offering. 
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 In this regard, when considering the offering price of the newly issued ordinary shares of the company, 

which will be issued to investors at the offering price of 0.50 baht per share, this time compared to the market 

price of the company's shares calculated from the weighted average price of the shares of the trading 

company In the Stock Exchange of Thailand ("Stock Exchange")ǰnot less than 7 consecutive business days, but 

not more than 15 consecutive business days before the date the Board of Directors No. 2/2021, held on March 

11, 2021, (Between February 17ǰ-ǰMarch 10, 2021)ǰwith a price of 0.3�3ǰper share.The Board has resolved to 

propose this agenda to The annual general meeting of shareholders for the year 2021 of the company to 

consider and approve the issuance of the newly issued ordinary shares to the specific investors.ǰThe call for 

payment of the said additional shares will be paid within 1 year after being approved by the Annual General 

Meeting of Shareholders for the year 2021.ǰ(In this regard, the Company will offer the capital increase ordinary 

shares to 4 investors that within 3ǰmonths prior, after expiration of 3ǰmonths, the Board of Directors and / or 

the person assigned by the Board of Directors consider determining person and a new offering price by being 

the original 4ǰprivate placement or new private placement) , which the offering price of capital in crease 

ordinary shares that or new investors.ǰ The offering price of the newly issued ordinary shares to specific 

investors is a discounted price.ǰFrom the market price Therefore not considered as an offering of newly issued 

shares at a price lower than the market price as specified in the Notification No.ǰThorChor.ǰ72/2558         

 After issue and allocation capital increase ordinary to allotment of the company to investors above.ǰ

The Investors will holding shares amount of 2,000,000,000 shares Representing approximately 26.17 percent of 

issued shares and distributed of all, before the registration of increase the paid-up capital for private 

placement (Now the company has a total number of paid shares. ǰ7,641,082,611 shares) , or approximatelyǰ

20.74 of issued shares and distributed of all, after the registration of increase the paid-up capital for private 

placement that above. 

 However, after the expiration of 3 months from the date of the shareholders' meeting approves the 

offering of newly issued shares and the Company is unable to complete the capital increase.ǰDelegate powers 

to the Board of Directors and /ǰor the person assigned by the Board of Directors or authorized directors.ǰHave 

the power to consider Personalize Price and conditions for offering as approved by the shareholders or the 

market price during the offering period as specified in Clause 8 of the Notification No.ǰTor Jor. ǰ72/2558 Re�ǰ

Permission for Listed Companies to Offer for Sale of Newly Issued Shares Private Placement Which must be 

subject to the rules and regulations and related laws It may include, but is not limited to (1)ǰthe allocation of 

the newly issued ordinary shares on one occasion or occasionally. ǰOffer period Allocation of newly issued 

ordinary shares Offering price determination (For the allocation of shares under 1), the date for determining the 

names of existing shareholders who are entitled to subscribe and receive the allocation of newly issued 

ordinary shares (Record Date) , payment of shares, and other conditions and details. ǰ (2) ǰAppointment of a 

financial advisor to negotiate.ǰMake an agreement and sign documents and contracts Related to the allocation 

of the newly issued ordinary shares Including various actions In connection with the allocation of the said 

capital increase ordinary shares and Various waiver requests and necessary evidence relating to the allocation 

and offering of the newly issued ordinary shares Including handling and filing various applications Various 

waiver requests And necessary evidence that is relevant to the government or relevant agencies and bringing 
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the Company's newly issued ordinary shares Listed on the SET And has the power to take any other action 

necessary and appropriate with respect to the allocation of the newly issued shares. 

 (2)ǰAllocating capital increase ordinary shares not exceed 1,910,270,652 shares with a par value of 1 

baht per share to accommodate the exercise of Warrants to purchase ordinary shares of the Company Series -ǰ
4ǰ(ĶNUSA-W4ķ )ǰthat the Company will issue to existing shareholdersǰBefore issuance and offering of capital 

increase issued ordinary shares to Private Placement according to Clause 1 0 .1 ǰ (the amount not exceeding 

7,641,082,611ǰshares) 

 In this regard, empowers the Board of Directors and /ǰor the person assigned by the Board of Directors 

or authorized directors. ǰHas the power to act as follows� ǰ (1 ) ǰdefine or modify details Other methods and 

conditions Related to the issuance and offering of warrants, as appropriate This includes, but is not limited to, 

terms and conditions of the Warrants. ǰ Issue Date of Warrant Determination of the date on which the 

shareholders are allocated the warrants Number of ordinary shares reserved for the exercise of warrants Period 

of exercise or the determination of events that the company Must issue new shares to accommodate the 

exercise of warrants, and (2)ǰnegotiate, agree, sign and amend contracts, sales reports, information disclosure 

Request for exemptions to perform duties, reports on various requests for permissionǰand necessary evidence 

relating to the issuance and offering of warrants, Including contact Submitting documents To request for 

permission, including other relevant documents, proceedings, contacts and / ǰor any other action with the 

Securities and Exchange Commission Stock market of Thailand Government agencies and / ǰ or agencies 

involved in the issuance and offering of warrants And listing the warrants in the Stock Exchange of Thailand 

Listing of newly issued ordinary shares from exercising conversion rights to be listed on the SET And to have 

the power to take any other actions necessary and is appropriate to perform as stated above. 

 (3)ǰAllocation of not more than 500,000,000 newly issued ordinary shares with a par value of 1 baht 

per share to accommodate the exercise of the warrants to purchase the Company's ordinary shares (ĶNUSA-
WCķ)ǰto be issued to Private Placement to purchase the Company's capital increase ordinary shares at a ratio 

of 4  existing ordinary shares per 1  unit of warrant at the exercise price of the warrant at Baht 1.00 per shareǰ

and if investors pay for a  capital increase ordinary shares after 30ǰdays from a date that the SEC authorizes the 

Company, the Board of Directors and / or the person assigned by the Board of Directors to consider the 

allocation of warrants to purchase the Company's oSdJOaSZǰ TIaSeTǰ (ĶNUSA-WCķ)ǰ UPǰ aǰ TQecJfJcǰ JOWeTUPSTǰXIPǰ

purchase the Company's capital increase ordinary shares as appropriate.ǰThe limited shareholders who have 

been allocated new shares will be allocated warrants.ǰWhen paying for the newly-issued ordinary shares within 

30 ǰdays from the date that the Securities and Exchange Commission (ĶSECķ )ǰauthorizes the offering of the 

newly-issued ordinary shares to Private Placement.ǰAccording to the share payment ratio. 

In this regard, in the case of the remaining warrants to purchase ordinary shares of the Company 

(ĶNUSA-WCķ)ǰfrom the allocation under the above paragraph. The offering price is determined in accordance 

with the announcement of the Capital Market Supervisory Board no. TorChor72/2558ǰSubject: Permission for 

Listed Companies to Offer Newly Issued Shares to Private Placement. Authorize the empowers the Board of 

Directors and /ǰor the person assigned by the Board of Directors or authorized directors.ǰHas the power to act 

as follows�ǰ(1)ǰdefine or modify details Other methods and conditions Related to the issuance and offering of 
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warrants, as appropriate This includes, but is not limited to, terms and conditions of the Warrants.ǰIssue Date 

of Warrant Determination of the date on which the shareholders are allocated the warrants Number of 

ordinary shares reserved for the exercise of warrants Period of exercise or the determination of events that the 

company Must issue new shares to accommodate the exercise of warrants, and (2)ǰnegotiate, agree, sign and 

amend contracts, sales reports, information disclosure Request for exemptions to perform duties, reports on 

various requests for permission and necessary evidence relating to the issuance and offering of warrants 

Including contact Submitting documents to request for permission, including other relevant documents, 

proceedings, contacts and /ǰor any other action with the Securities and Exchange Commission stock market of 

Thailand Government agencies and /ǰor agencies involved in the issuance and offering of warrants And listing 

the warrants in the Stock Exchange of Thailand Listing of newly issued ordinary shares from exercising 

conversion rights to be listed on the SET And to have the power to take any other actions necessary And is 

appropriate to perform as stated above. 

 Consideration of the reasonableness of the allocation of the newly issued ordinary shares is 

summarized as follows: 

 -ǰRationale and necessity for capital increase. ǰThe Board of Directors is of the opinion that the 

Company has to proceed to increase the registered capital and allocate the newly issued ordinary shares to 

private placement (PP)ǰwho are not connected persons with the Company.ǰReceiving the allocation of shares 

must be in accordance with the criteria for the allocation of newly issued ordinary shares to the specific 

investors.ǰAs defined in Title 2.ǰAbove 

 The allocation of the newly issued ordinary shares of the Company together with warrants to 

purchase the Company's ordinary shares at this time has the objective of raising funds. ǰTo strengthen the 

financial strength in the long term and find investors to support the company in expanding new business 

including adding liquidity Working capital and reduce the cost of debt burden with the current coronavirus 

outbreak (COVID-19) , the company has liquidity and working capital problems.ǰThe Board therefore saw the 

need for this capital Increase.ǰDue to the fundraising by offering the newly issued ordinary shares to private 

placement with direct capital potential, the Company will receive the required amount of funds and be able 

to raise funds in a short time and the warrants to buy the Company's ordinary shares to the existing 

shareholders in return to the shareholders in burden of the Company in a loss and did not pay dividends over 

the past several years. 

 -ǰPossibility of the capital increase plan derived from the share offering.ǰThe Board of Directors 

is of the opinion that Issuance and offering of shares to Private Placement. Coupled with the warrants to 

purchase the Company's ordinary shares.ǰ In addition, the proceeds received from the said capital increase 

share offering will be completed within July 2021, whereby the Company will use the proceeds received 

from the capital increase in accordance with the proceeds plan. 

 - Justification of the capital increase plans to use the proceeds from offering shares and the 

projects to be implemented.ǰIncluding the adequacy of funding sources. The Board of Directors is of the 

opinion that Issuance and offering of capital increase ordinary shares to specific investors Along with the 

issuance and offering of warrants to purchase the Company's ordinary shares. ǰ It is part of the Company's 
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capital restructuring.ǰThis will bring the capital to pay off the debt with the cost and used as working capital.ǰ

Including the expansion of the health business related to innovation and modern technology.ǰWhich requires a 

relatively high amount of capital.  Which if the company.  There is a source of funds from capital increase 

received from this offering of capital increase shares will make the company.  The Company has sufficient 

funds for the Company's future investment expansion plans.ǰThe company will be able to use the money for 

its intended purpose.ǰWhich makes the company have a lower debt burden.ǰAs a result,ǰa debt to equity ratio 

has decreased, as well as increasing the liquidity and working capital of the company.ǰIncluding the financial 

status of the company stronger This will result in benefits to the company.ǰAnd long-term shareholders 

 - Eliminate the impact that may occur on the business operation of the Company as well as 

financial status and results of operations of the Company Due to the capital increase and 

implementation of the fund or project plans.  The Board of Directors, there is an opinion that the money 

that the company Received from the capital increase will help strengthen the financial strength and capital 

structure of the company and help reduce the cost of debt burden.ǰIncluding interest paid to the company.ǰIn 

the future, the capital increase principle is completed. ǰ As a result, a debt to equity ratio (D / E Ratio) 

decreased from 1.15ǰto 1ǰto 0.68�ǰ1ǰ(in case of exercising the warrants to purchase the Company's ordinary 

shares in full), thus helping Reduce a risk of the Company's financial structure. 

 -ǰAppropriateness of the offering price to the specific investors Background of the offering price 

determination Rationale and necessity for offering the newly issued shares to the specific investors.

 The Board of Directors the Board of Directors considered and opined that the offering price of the 

newly issued ordinary shares to the individual in conjunction with the issuance and offering of warrants to 

purchase the Company's ordinary shares.ǰIs suitable and can be trusted Due to the offering price of shares per 

specific investors and the exercise price to purchase the Company's ordinary shares The price is determined 

according to the market conditions at the best price during the offering of shares to investors.ǰAccording to the 

Notification of the Capital Market Supervisory Board No.ǰTorChor.ǰ72/2558 regarding the permission of listed 

companies to offer new shares to specific investors. ǰBy determining the offering price of shares under the 

conditions determining the offering price at the best price according to market conditions during the offering 

period to investors, that is, the price is not lower than weighted average price of shares in the Stock Exchange 

for a past of 15 consecutive days prior to the Board of Directors Meeting No. 2/2564ǰheld on March 11, 2021, 

which resolved to consider and approve the issuance and allocation of shares. The ordinary share capital 

increase of the Company to new private placement (PP) (between February 17ǰ-ǰMarch 10 , 2021)ǰequal to 

0.3�3ǰbaht per share. Considered a reasons and necessity of the capital increase. And the benefits that the 

company and shareholders will receive. Therefore, it is of the opinion that all 4 ǰ investors have personal 

qualifications that have been audited and verified as reliable individuals and entities. It has financial stability 

and the Company will benefit from supporting a business of such investors as well. And can set the target 

group of investors that the company wants, whether they are investors with capital potential. Have experience 

or expertise in the business that can empower the company and able to set the exact amount immediately 

following the business operation which will make the most of both operating results and operations for the 

company and shareholders as well. 
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 This the Board of Directors Considered and verified information of all 4  investors, including project 

information. As the management has presented with careful, carefulness and considering a suitability in terms 

of financial potential, experience, therefore, it is of the opinion that such person is a potential investor. This 

will enhance liquidity and support the business of the company. Currently and in the future, for maximize the 

benefits of the company and shareholders there are reasons and guidelines for considering, selecting and 

examining the potential investors. By using, the criteria for considering the allocation of capital increase shares 

and focus on potential investors both financially or the experienced, have expertise in business that can 

promote the business potential of the company including support and build confidence in business of the 

company.  

 In the event that the Company's directors Failure to perform duties in accordance with the law, 

objectives and the Company's Articles of Association, as well as the resolutions of the shareholders' meeting, 

with honesty and carefulness to protect the interests of the Company.ǰ In matters relating to capital increase, 

by performing or omitting any act which fails to perform such duties and cause damage to the Company, the 

Company can claim compensation from that director.ǰBut if the company Not making such claims Shareholders 

holding not less than 5%ǰof the total issued shares Will notify the company Actionable and if the company Not 

proceeding as the shareholder informed Such Shareholderǰin addition, if any action or omission of the director 

Which does not perform duties in accordance with the law, objectives and regulations of the company as well 

as resolutions of the shareholders' meeting with honesty and care to protect the interests of the company.ǰIn 

matters relating to the capital increase, it causes the directors, executives or related persons to have wrongful 

benefits.ǰThe Company may sue the directors to be responsible for the return of such benefits to the Company 

or the shareholders who hold shares and have voting rights in aggregate not less than 5% ǰof the total voting 

rights.ǰAll voices of the company Will notify the company Can do so Which if the company Failed to act as the 

shareholder notified within 1 month from the date of notification Such shareholders can exercise their right to 

sue the benefits from such directors on behalf of the Company in accordance with Section 89/ 18 of the 

Securities and Exchange Act B.E.ǰ2535 (including any amendments).ǰ(Details of the Capital Increase Report (F53-
4)ǰappear in Attachment 6  and Information about the allocation of the newly issued ordinary shares to be offered 

to Private Placementǰ(PP)ǰand in conjunction with the offering of warrants to purchase the Company's ordinary shares 

to the existing shareholders Series -ǰ4ǰ (“ NUSA-W4 ķ )ǰand offering of warrants to purchase the Company's ordinary 

shares for Private PlacementǰPurchasing a capital increase ordinary shares of the Company (“NUSA-WCķ)appears in 

Attachmentǰ7) 

 This the Board of Directors agreed that the shareholders' meeting should consider approving the 

allocation of the newly issued ordinary shares to the Private Placement amount 2,000,000,000 shares and to 

support the exercise of the warrants to purchase ordinary shares of the Company Series -ǰ4ǰ ( Ķ NUSA-W4 ķ )ǰ

amountǰ1 ,� 1 0 ,2 7 0 ,6 5 2 ǰshares to support the exercise of the warrants to purchase ordinary shares of the 

Company NUSA-WC amountǰ500,000,000ǰshares total 4,410,270,652 shares at the par value of 1 baht per share, 

total 4,410,270,652 baht 

 Voting this agenda item must be approved by a vote of not less than three-fourths (3/4)ǰof the total 

number of votes of the shareholders who attend the meeting and have the right to vote. 
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 The Chairman opened the opportunity for shareholders to comment. 

 When there were no comments, the Chairman asked the meeting to vote. 

 

Resolution: The meeting resolved to approve an allocationǰof the newly issued ordinary shares to the Private 

Placement amount 2,000,000,000 shares and to support the exercise of the warrants to purchase ordinary 

shares of the Company Series -ǰ4ǰ(ĶNUSA-W4ķ)ǰamountǰ1,�10,270,652ǰshares to support the exercise of the 

warrants to purchase ordinary shares of the Company NUSA-WC amountǰ500,000,000ǰshares total 4,410,270,652 

shares at the par value of 1 baht per share, total 4,410,270,652 bahtǰwith the votes following; 

Approved 4,836,292,707 votes, equivalent to 98.0095 of the votes attended and eligible to vote 

Disapproved 2,408,400 ǰ votes, equivalent to 0.0488 of the votes attended and eligible to vote 

Abstained �5,811,200 votes, equivalent to 1.9417 ǰof the votes attended and eligible to vote 

Void Ballot 0 votes, equivalent to 0.0000 of the votes attended and eligible to vote 
 

Agenda 13:  To consider any other business (if any) 
 

The meeting closed at 12:16ǰp.m. 

 

 

 sign................................................................ 

 (Mr. Visanu Thepcharoen) 

 Chairman of the Board of Directors / Chairman of the Meeting 

 

sign................................................................ 

(Mr. Sompijit. Chaichanajarak) 

Minutes Recorder 

 

 

 

 

 

 



(F53-4)            Attachment 2 

37 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

Capital Increase Report Form 

Nusasiri Public Company Limited  
January 20, 2022  

We, Nusasiri Public Company Limited, (the “Companyķ), hereby report on the resolutions of the Board of 

Directors’ Meeting No.ǰ1/2022, which was held on January 20, 2022, regarding the capital reduction, the capital 

increase and the allocation of newly issued shares, as follows:  

1.  Capital Reduction and Capital Increase 

1.1 The Board of Directors' meeting resolved to propose to the Shareholders' Meeting to consider and 

approve the reduction of the Company's registered capital in the amount of THB 1,600,000,000 

from the registered capital of THB 12,051,353,263 to THB 10,451,353,263 by cancelling the unsold 

ordinary shares in the amount of 1,600,000,000 shares with a par value of THB 1.00 per share 

remaining from the allocation of the newly issued shares by the way of Private Placement according 

to the resolution of the 2021 Annual General Meeting of the shareholders. 

1.2 The Board of Directors' meeting resolved to propose to the Shareholders' Meeting to consider and 

approve the increase of the Company's registered capital in the amount of THB 4,265,132,134 from 

the existing registered capital (after the reduction of registered capital according to Item 1.1 above) 

in the amount of THB 10,451,353,263 to THB 14,716,485,397ǰ by issuing new ordinary shares in the 

amount of 4,265,132,134 shares with a par value of THB 1.00 per share to accommodate as follows: 

(a) the allocation of newly issued ordinary shares by the way of private placement which is 

the existing minority shareholders of Wind Energy Holding Company Limited (“WEH”) (the 

“Seller of WEH Shares”) in the amount of 3,939,750,000 shares; 

(b) the right adjustment of the warrant to purchase the ordinary shares of the Company series 

4 (NUSA – W4) which issued to the existing shareholders of the Company proportionate to 

their shareholding percentage in the amount of  257,883,047ǰshares; and 

(c) the right adjustment of the warrant to purchase the ordinary shares of the Company which 

issued to the specific person (private placement) (NUSA-WC) in the amount of 67,499,087 

shares.  
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 By increasing capital in the following manner: 

Capital Increase Type of Shares 
Amount of 

Shares 
(Shares) 

Par Value 
(THB per share) 

Total 
(THB) 

5 Specific Purpose of 

Use of Proceeds 

Ordinary Shares 4,265,132,134 1.00 4,265,132,134 

 Preferred 

Shares 
- - - 

� General Mandate Ordinary Shares - - - 

 Preferred 

Shares 
- - - 

2. Allocation of New Shares 

2.1  Specific Purpose of Use of Proceeds 

Allocation to 

Amount of 

Shares 

(shares) 

Ratio 

(Old : New) 

Offering Price 
(THB per 

share) 

Share Subscription 

and Payment 

Date and Time 

Remark 

Private Placement 

which is the existing 

minority shareholders 

of WEH as payment in 

kind for the acquisition 

of WEH’s shares 

3,939,750,000 - 0.90 
 

- Please 

see 

remarks 1 

and 

3 - 4 

To accommodate the 

right adjustment of the 

warrant to purchase 

the ordinary shares of 

the Company series 4 

(NUSA – W4) which 

issued to the existing 

shareholders of the 

Company 

proportionate to their 

shareholding 

percentage 

257,883,047 - - - Please 

see 

remarks 

2ǰandǰ4 
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Allocation to 

Amount of 

Shares 

(shares) 

Ratio 

(Old : New) 

Offering Price 
(THB per 

share) 

Share Subscription 

and Payment 

Date and Time 

Remark 

To accommodate the 

right adjustment of the 

warrant to purchase 

the ordinary shares of 

the Company which 

issued to the specific 

person (private 

placement) (NUSA-WC)   

67,499,087 - - - Please 

see 

remarks 

2ǰandǰ4 

Remarks:  

1. The Board of Directors' meeting resolved to propose to the Shareholders' Meeting to consider and 

approve the purchase of WEH's ordinary shares in the amount of not exceeding 8,755,000 shares or 

equivalent to not exceeding 8.04 percent of the registered and paid-up shares of WEH from the Seller 

of WEH Shares with a par value of THB 10 per share at the offering price of THB 405 or totaling of not 

exceeding THB 3,545,775,000, including the execution of the share purchase agreement, and other 

arrangements, contracts and documents relating to the acquisition of shares in WEH (the “Share 

Purchase Transaction of WEH”).  

On the Board of Directors’ meeting date approving the Share Purchase Transaction of WEH, WEH’s 

registered capital is THB 1,088,373,000 divided into 108,837,300 shares at a par value of THB 10 per 

share which totally paid-up. 

In this regard, the list of names and other details regarding the shares of the seller of shares in 

WEH are shown in Note 4.1 below and appear in the information memorandum concerning the offering and 

allocation of newly issued shares of Nusasiri Company Public Company to specific persons (Private 

Placement) (Attachment 4) 

The seller of shares in WEH is not a connected person of the Company. According to the 

Notification of the Capital Market Supervisory Board No. TorJor. 2 1 / 2 5 5 1 ǰ Re: Rules for Connected 

Transactions (including any amendments) and the Notification of the Board of Governors of the Stock 

Exchange of Thailand. Subject: Disclosure of Information and Acts of Listed Companies on Connected 

Transactions B.E. 2546 (including any amendments) (“Notification on Connected Transactions”) 

In this regard, the Company has received confirmation from each seller of WEH shares that each 

seller of WEH shares does not have any relationship with each other as a (Concert Party) or any relationship 
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with each other. to qualify as a person under Section 258 of the Securities and Exchange Act B.E. 2535 

(including any amendments thereto), which will result in the seller of WEH's shares being obliged to make 

a tender offer for all of the Company's securities. 

Upon comparison between the fair value of WEH, the shares of WEH which the Company will purchase 

from the Seller of WEH Shares shall totally at the value of THB 3,545 ,775 ,000 by reference to the 

valuation of the ordinary share of WEH by Jay Capital Advisory Limited who is financial advisor approved 

by the Office of the Securities and Exchange Commission (the “SEC Office”) referenced to the method 

of combining the value of each business (Sum of The Parts), which is the most suitable method and 

reflects the most profitable and generating future cash flows from WEH's business operations. 

Therefore, the Company will pay the consideration of the Share Purchase Transaction of WEH to the 

Seller of WEH Shares in the amount of not exceeding THB 3,545,775,000 by the way of the offering of 

the newly issued ordinary shares of the Company in the amount of not exceeding 3,939,750,000 shares 

or representing 32.88 percent of all issued and paid-up shares of the Company (based on all issued 

and paid-up shares of the Company after the execution of Share Purchase Transaction of WEH) at a par 

value of THB 1.00 per share at the offering price of THB 0.90 or equivalent to not exceeding THB 

3,545,775,000 as payment in kind for the acquisition of shares instead of cash (the “Transaction 

involving the Share Allocation in Consideration of the Acquisition of Shares in WEH”). However, 

for the sale of the Company's ordinary shares to Seller of WEH Shares, the Company is obliged to 

withhold the withholding tax under relevant laws. The Company will calculate the amount of 

withholding tax and will make a share payment in cash which equal to the amount of such tax. The 

Company will deem such cash as the withholding tax, which will be submitted to the Revenue 

Department according to the conditions prescribed by law. In this event, the seller will receive the 

consideration as the Company's shares at the amount calculated after deducting the cash in respect 

of such withholding tax. 

However, if the Seller of WEH Shares confirms to the Company that they intend to acquire the 

Company's newly issued ordinary shares in full amount prior to the registration of the paid up increase 

capital to the Sellers of WEH Shares, the Seller of WEH’ Shares is obliged to deliver cash in the amount 

equal to withholding tax to the Company in order to the Company to submitted to the Revenue 

Department according to the conditions prescribed by law. 

The Transaction involving the Share Allocation in Consideration of the Acquisition of Shares in WEH 

constitutes a private placement of newly issued ordinary shares, whereby the Shareholders’ Meeting 

has resolved clearly determine the offering price at THB 0.90 per share, which is lower than 90 percent 

of the market price of the Company’s shares as required by the Notification of the Capital Market 

Supervisory Board No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly Issued Shares 
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to Specific Investors dated October 28, 2015 (as amended) (the “Notification No. TorJor. 72/2558”). 

In this regard, the “market price” refers to the weighted average price of the Company’s shares listed 

on the SET for the past period of not less than 7 consecutive business days, but not exceeding 15 

consecutive business day prior before the date that the Board of Directors' meeting has resolved to 

propose an agenda to the Extraordinary General Meeting of Shareholders No. 1/2022ǰfor approval for 

the Company to offer new ordinary shares to the sellers of shares in WEH. Not less than 15 ǰworking 

days, i.e. between 28ǰDecember 2021ǰ to 1�ǰ January 2022 , equal to 1 .41ǰbaht per share. (Source: 

SETSMART from www.setsmart.com). The Company’s newly issued ordinary shares shall be used as 

payment in kind for the acquisition of WEH’s shares from the Seller of WEH Shares.  

In addition, the Share Purchase Transaction of WEH is regarded as an acquisition of assets pursuant to 

the Notification of the Capital Markets Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering into 

Material Transactions Deemed as Acquisition or Disposal of Assets dated August 31, 2008 (as amended) 

and the Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of 

Information and Other Acts of Listed Companies Concerning the Acquisition and Disposition of Assets 

B. E. 2547 (2004) dated October 29, 2004 (as amended) (the “Notifications on Acquisition and 

Disposition of Assets”). Upon the reviewing of the transaction size by various approaches under the 

Notifications on Acquisition and Disposition of Assets, the maximum value of the transaction is equal 

to 49.80 percent according to value of securities issued for the payment of asset method calculated 

from the reviewed quarterly consolidated financial statements of the Company ended September 30, 

2021. The Company has not entered into the acquisition of asset transaction in the past 6 months, 

which has not approved by the shareholders’ meeting. Therefore, such transaction is therefore 

classified as a “Class 2 Transaction” under the Notifications on Acquisition and Disposition of Assets, 

i.e. transaction which has a transaction value exceeding 15 percent but lower than 50 percent. The 

Company is, therefore, obliged to prepare a report and disclose the information in respect of the entry 

into the transaction to the SET immediately, whereby there must be an information memorandum 

comprising at least as many details as required in List (1) of the Notifications on Acquisition and 

Disposition of Assets, and a circular notice must be sent to shareholders within 21 days of the date of 

disclosure of the transaction to the SET, whereby the notice must comprising at least as many details 

as required in List (2) 1, 2, 3, 5 (3), 7 andǰ8 of the Notifications on Acquisition and Disposition of Assets. 

However, entering into the transaction to purchase ordinary shares of WEH is not 

considered a connected transaction of the Company. in accordance with the Notification of the Connected 

Transaction.  

However, such investment of the Company does not classify as a connected transaction by the 

Company under the Notification of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules 

on Connected Transactions dated August 31, 2008 (including its amendment) and the Notification of 
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the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts 

of Listed Companies Concerning the Connected Transactions B.E. 2546 (2003) dated November 19, 2003 

(including its amendment) (the “Notifications on Connected Transactions”). 

However, the Share Purchase Transaction of WEH and the Transaction involving the Share Allocation in 

Consideration of the Acquisition of Shares in WEH shall proceed only after the conditions precedent as 

specified in the Shares Purchase Agreement between the Company and the Seller of WEH Shares (the 

“Shares Purchase Agreement”), including other arrangements, contracts and documents relating to 

such transactions, have been fulfilled. The significant conditions precedent are summarized below. 

(1) The Company is satisfied with the legal due diligence with respect to the Seller of WEH Shares’ 

ownership of the WEH shares. 

(2) The Shareholders’ Meeting of the Company shall have resolved to approve the allocation of 

shares as payment in kind for the acquisition of WEH’s shares, including approval on various 

matters necessary for and/or in connection with such transactions; 

(3) There is no third party objection to Ownership of the seller's share in WEH shares 

within 2 weeks from the date on which the Seller of WEH Shares publishes in the 

local newspaper where WEH is located and/or other channels as specified by the 

Company in order to notify the transaction and give the right to object to the transfer 

of their shares to the Company. 

(4) as of the date of acquisition of WEH’s shares, there shall be no event or action having occurred 

or caused to occur or reasonably believed to be likely to occur, which may give rise to any 

material and adverse impact on WEH or jeopardize the execution of the Share Purchase 

Transaction of WEH and the Transaction involving the Share Allocation in Consideration of the 

Acquisition of Shares in WEH or no event which may effect to the ownership of WEH’s shares of 

the Seller of WEH Shares; and 

(5) The SEC Office shall have approved the private placement of the newly issued ordinary shares to 

the Seller of WEH Shares by way of private placement. 

In this regard, the Board of Directors’ Meeting resolved to grant approval to propose the Shareholders’ 

Meeting to consider approving to authorize the Board of Directors or the Executive Committee or the 

Chief Executive Officer or the person authorized by the Board of Directors or the Executive Committee 

or the Chief Executive Officer to make any arrangements in connection with or necessary for the 

execution of the Share Purchase Transaction of WEH and the Transaction involving the Share Allocation 

in Consideration of the Acquisition of Shares in WEH, including to negotiate, enter into, sign and amend 
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the Shares Purchase Agreement, and other arrangements, contracts and documents relating to the Share 

Purchase Transaction of WEH and the Transaction involving the Share Allocation in Consideration of the 

Acquisition of Shares in WEH, and to set out rules, conditions and other details necessary for and in 

connection with the Share Purchase Transaction of WEH and the Transaction involving the Share 

Allocation in Consideration of the Acquisition of Shares in WEH, as necessary and appropriate under the 

applicable laws.  

Details of the Share Purchase Transaction of WEH, which is the acquisition of assets of a listed company 

appeared in the information Memorandum of Nusasiri Public Company Limited Re: an Acquisition of 

Assets regarding the Acquisition of Shares in Wind Energy Holding Company Limited (Attachment 3), and 

the details of the Transaction involving the Share Allocation in Consideration of the Acquisition of Shares 

in WEH appeared in the information memorandum regarding the offering and allocation of  the  newly 

issued shares of Nusasiri Public Company Limited by the way of Private Placement (Attachment 4). 

2. The issuance and offering the newly issued ordinary shares to the Seller of WEH Shares have the offering 

price of lower than 90 percent of the market price of the Company’s shares as aforementioned, 

therefore, it regards as the conditions of right adjustment as specified in Terms and Conditions Governing 

the Rights and Obligations of the Issuer and Holders of the Warrants to Purchase the Ordinary Share of 

(1) the warrant to purchase the ordinary shares of the Company series 4 (NUSA – W4) which issued to 

the existing shareholders of the Company proportionate to their shareholding percentage, and (2) the 

warrant to purchase the ordinary shares of the Company which issued to the specific person (private 

placement) (NUSA-WC) (collectively refer as the “Warrants of the Company”). 

Therefore, the Company obliged to increase the registered capital in the amount of THBǰ325,382,134 

to allocate such newly issued shares in the amount of 325,382,134 shares at a par value of THB 1.00 

per shareǰto accommodate the right adjustment of the Warrants of the Company as above. 

3. The Board of Directors' meeting resolved to propose to the shareholders' meeting to consider and 

approve the increase of the Company's registered capital in the amount of THB 4,265,132,134 from the 

existing registered capital (after the reduction of registered capital) in the amount of THB 10,451,353,263 

to be THB 14,716,485,397 by issuing newly issued ordinary shares in the amount of 4,265,132,134 shares 

with a par value of THB 1.00 per share to accommodate as follows:  

3.1  the allocation of newly issued ordinary shares by the way of private placement which is the 

Seller of WEH Shares in the amount of 3,939,750,000 shares; 

3.2 the right adjustment of the warrant to purchase the ordinary shares of the Company series 4 

(NUSA – W4) which issued to the existing shareholders of the Company proportionate to their 

shareholding percentage in the amount of 257,883,047ǰshares; and 
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3.3 the right adjustment of the warrant to purchase the ordinary shares of the Company which 

issued to the specific person (private placement) (NUSA-WC) in the amount of 67,499,087 

shares.  

4. The Board of Directors' meeting resolved to propose to the shareholders' meeting to consider and 

approve the issuance and allocation of newly issued ordinary shares in the amount not exceeding 

4,265,132,134 shares with a par value of THB 1.00 per share for (1) the allocation of newly issued 

ordinary shares by the way of private placement which is the Seller of WEH Shares in the amount of 

3,939,750,000 shares; (2) the accommodation of the right adjustment of the warrant to purchase the 

ordinary shares of the Company series 4 (NUSA – W4) in the amount of 257,883,047 shares;ǰand (3) the 

right adjustment of the warrant to purchase the ordinary shares of the Company which issued to the 

specific person (private placement) (NUSA-WC) in the amount of 67,499,087 shares. The details of which 

are as follows: 

4.1 The allocation of newly issued ordinary shares of the Company to the Seller of WEH Shares in 

the amount of 3,939,750,000 shares at the offering price of THB 0.90 or equivalent to not 

exceeding THB 3,545,775,000 as payment in kind for the acquisition of WEH’s ordinary shares 

instead of cash from the Seller of WEH Shares, whereas, the Seller of WEH Shares shall pay 

the purchase price with 8,755,000ǰshares of WEH at a par value of THB 10 per share which fully 

paid-up, or representing 8.04 percent of all issued and paid-up shares of WEH (based on all 

issued and paid-up shares of the Company after the execution of the Share Purchase 

Transaction of WEH) instead of cash payment.  

 In this regard, the Company is in the process of negotiating to enter into a purchase agreement 

with the seller of shares in WEH. Therefore, the company would like to disclose the name list. and 

details about the shares of the seller of shares in WEH, who is a private placement who will be 

allocated the newly issued ordinary shares of the Company as compensation for the purchase of 

WEH's ordinary shares from the seller of the shares in WEH with the following details: 

 

 

No. 

Name of seller of stock in WEH 

which is a person in a limited circle 

that has been allocated ordinary 

shares increase the company's 

capital 

Number of WEH 

shares sold 

(share) 

Proportion of 

WEH shares 

sold (1) 

(%) 

Number of newly issued 

ordinary shares of the 

Company to be 

allocated to sellers of 

WEH shares in return for 

WEH shares (shares). 

Proportion of 

capital increase 

shares of the 

company allocated 

to sellers of shares 

in WEH (2)(%) 

1 THANA POWER HOLDING CO., LTD 3,729,989   42.60 1,678,495,050 14.88 

2 Mr. Kamthorn Kittiisranon 1,014,020 11.58 456,309,000 4.05 
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No. 

Name of seller of stock in WEH 

which is a person in a limited circle 

that has been allocated ordinary 

shares increase the company's 

capital 

Number of WEH 

shares sold 

(share) 

Proportion of 

WEH shares 

sold (1) 

(%) 

Number of newly issued 

ordinary shares of the 

Company to be 

allocated to sellers of 

WEH shares in return for 

WEH shares (shares). 

Proportion of 

capital increase 

shares of the 

company allocated 

to sellers of shares 

in WEH (2)(%) 

3 DD MART HOLDING CO., LTD 1,010,910 11.55 454,909,500 4.03 

4 Mrs. Ampai Hankraiwilai 350,000 4.00 157,500,000 1.40 

5 Ms. Khongkwan Fujitnirand 154,783 1.77 69,652,350 0.62 

6 Mr. Baworn Rungruengnaowarat 154,751 1.77 69,637,950 0.62 

7 Mr. Phuwasit Chetudomlarp 119,500 1.36 53,775,000 0.48 

8 Mrs. Thanisorn Thamlikitkul 110,000 1.26 49,500,000 0.44 

9 Mr. Narong Jennarongsak 110,000 1.26 49,500,000 0.44 

10 Mr. Suksan Tosong 110,000 1.26 49,500,000 0.44 

11 Mr. Phichit Phichaikamol 70,813 0.81 31,865,850 0.28 

12 Miss Khunying Inon 54,510 0.62 24,529,500 0.22 

13 Mr. Janewit Sombatcharoenwong 52,600 0.60 23,670,000 0.21 

14 Mr. Somsak Kitipraphorn 40,000 0.46 18,000,000 0.16 

15 Mr. Pichai Aramcharoen 35,100 0.40 15,795,000 0.14 

16 Ms. Pranisa Atchariyasriphong 25,000 0.29 11,250,000 0.10 

17 Miss Nongluck Sinsartaka 18,000 0.21 8,100,000 0.07 

18 Mr. Pannarut Wachirasithasak 12,000 0.14 5,400,000 0.05 

19 Ms. Jidapha Praditvanich 10,800 0.12 4,860,000 0.04 

20 Mr. Phawadon Suksamran 5,000 0.06 2,250,000 0.02 

21 Mr. Ruangwet Sae-eng 4,000 0.05 1,800,000 0.02 

22 Miss Narumon Suksakulchai 2,000 0.02 900,000 0.01 

23 Mr. Worakarn Chuweera 2,000 0.02 900,000 0.01 

Total 7,195,776 82.19 82.19 28.71 

note: 
( 1 ) ǰProportion of WEH shares sold, calculated from the total number of WEH ordinary shares that the Company will 

purchase. 
( 2 ) ǰ the proportion of the Company's newly issued shares allocated to the sellers of WEH shares, calculated from the 

total issued and paid-up shares of the Company; After entering into the transaction to purchase ordinary shares of WEH 
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In addition, from the Company discloses the name of the seller of WEH shares, who is a private 

placement who will be allocated 7 ,1�5 ,776 ǰ shares of the Company's newly-issued ordinary 

shares, which is not yet up to the number of newly-issued ordinary shares for the purchase of 

WEH shares. 8 ,755 ,000ǰ shares, the list and the number of shares are a list that the company 

expects to negotiate a successful share purchase. The Company therefore reserves the right 

to negotiate the purchase and sale of additional shares in order to complete the amount 

requested for the allocation of the newly issued ordinary shares. Provided that the seller of 

shares in WEH is not a connected person of the Company According to the announcement of 

the connected transactionǰand the Company shall receive confirmation from each seller of 

WEH shares, which are such minority shareholders, that each seller of WEH shares does not 

have any relationship with each other in the form of persons acting together (Concert Party) 

or having any relationship with each other that qualify as a person under Section 258 ǰof the 

Securities and Exchange Act B.E. 2535 ǰ ( as amended). However, the Company will disclose 

information on the name of the seller of WEH shares, which is a private placement, who will 

be allocated the Company's newly issued ordinary shares (if any) within the date of the 

Extraordinary General Meeting of Shareholders for the shareholders to approve the issuance 

and distribution transaction. Offer for sale of capital increase shares at this time. 

In addition, the Company must receive confirmation from each Seller of WEH Shares, which is 

a minority shareholder that each Seller of WEH Shares has no relationship between each other 

in the manner of persons acting in concern (Concert Party) or having any relationship which 

regard as the party in accordance with Section 258 of the Securities and Exchange Act B.E. 2535 

(1992) (as amended) which will result in the Seller of WEH Shares being obliged to make a 

tender offer for all of the Company's securities after the receive the newly issued ordinary 

shares of the Company as the payment in kind for the Share Purchase Transaction of WEH. 

Nonetheless, the Company has accumulated losses shown in the audited separate financial 

statements for the year ended December 31, 2 0 2 0 and the reviewed separate quarterly 

financial statements of the Company ended September 30, 2021. Thus, the Company is able 

to determine the offering price of the Company's newly issued ordinary shares lower than the 

Company's par value. In this connection, the Company must comply with Section 52 ǰof the 

Public Limited Companies Act B.E. 2535 (1992) (as amended) and receive the approval from 

the Shareholders’ meeting. 

The issuance and allocation of newly issued ordinary shares in consideration of the acquisition 

of shares in WEH to the Seller of WEH Shares above constitutes a private placement of newly 
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issued ordinary shares, whereby the Shareholders’ Meeting has resolved clearly determine the 

offering price at THB 0.90 per share or representing THB 3,545,775,000, which is lower than 90 

percent of the market price of the Company’s shares as required by the Notification No. TorJor. 

72/2558. In this regard, the “market price” refers to the weighted average price of the 

Company’s shares listed on the SET for the past period of the past 15 consecutive business 

days prior to the date the Board of Directors passed its resolution to propose this matter to 

the Extraordinary General Meeting of the Shareholder No. 1/2022 to approve the offering of 

newly issued shares to the investors which is the period from December 28, 2021 to January 

19, 2022, is equal to THB 1.41 per share (Source: SETSMART from www.setsmart.com).  

The allocation of the newly issued shares as above must not result in each ofǰ the Seller of 

WEH Shares to hold shares of the Company in the number that reaches or passes the trigger 

point requiring such investors to make a tender offer as required under the Notification of the 

Capital Market Supervisory Board TorJor. 12/2554 re: Rules, Conditions, and Procedures for the 

Acquisition of Securities for Business Takeovers dated May 13, 2011 (and as amended), or in 

violation of the foreign shareholding restriction as specified in the Articles of Association of the 

Company, which allows, foreigners to hold shares in the Company of not exceeding 49 percent 

of the total sold shares of the Company. 

Moreover, the issuance of such newly issued ordinary shares must be approved by the 

Shareholders’ Meeting of the Company, and the Company is also required to obtain approval 

from the SEC Office as specified in the Notification No. TorJor. 72/2558 before such offering 

and allocation of the Company’s newly issued ordinary shares. 

Moreover, if the offering price of the newly issued ordinary shares to the Seller of WEH Shares 

is lower than �0  percent of the market price of the Company’s shares before the first day of 

offering of the newly issued ordinary shares, the Company is obliged to prohibit the Seller of 

WEH Shares from selling all of such newly issued ordinary shares within one year from the date 

on which the Company’s newly issued ordinary shares start trading on the SET (Silent Period). 

Upon a lapse of six months after the Company’s newly issued ordinary shares have started 

trading on the SET, the Seller of WEH Shares may gradually sell up to 25 percent of such 

locked-up shares in accordance with the requirements set out in the Notification of the SET 

Re: Rules, Conditions and Procedures for Consideration of Application for Listing of Ordinary 

Shares or Preferred Shares for Capital Increase as Listed Securities B.E. 2558ǰ(2015)ǰdated May 

11, 2015ǰ(as amended). 

In this regard, the Company expects that the entire sale and purchase process will be complete 

within June 2022 (subject to the completion of the conditions precedent under the Share 

http://www.setsmart.com/
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Purchase Agreement), and after the Shareholders' Meeting has approved the Share Purchase 

Transaction of WEH and the Share Allocation in Consideration of the Acquisition of Shares in 

WEH, including approval of matters necessary and/or in connection with the transaction.  

In addition, the Board of Directors’ Meeting resolved to propose that the Shareholders’ Meeting 

consider and approve to authorize the Board of Directors or the Executive Committee or the 

Chief Executive Officer or the person authorized by the Board of Directors or the Executive 

Committee or the Chief Executive Officer to make any arrangements in relation to the issuance, 

offering, allocation and subscription for such newly issued ordinary shares, including the 

following matters:  

(1) To determine, amend, add details relating to the issuance, offering, allocation and 

subscription for the newly issued ordinary shares, the offering date of the newly issued 

ordinary shares, and the payment method for the newly issued ordinary shares 

(whereby the period of allocation and subscription may be on one or several 

occasions), including such arrangements relating to the issuance, offering, allocation 

and subscription for such newly issued ordinary shares, and information filing and 

disclosure to the SET; and 

(2) To sign, amend, change, contact or report any information in the applications and 

evidence necessary for and in connection with the issuance, offering, allocation, 

subscription and delivery of such newly issued ordinary shares, including contact and 

filing of the applications, documents and evidence with the Ministry of Commerce, the 

SEC Office, the SET, government agencies, or other relevant authorities, and the listing 

of the Company’s newly issued ordinary shares on the SET, and to have the authority 

to take any other actions as deemed necessary and appropriate to ensure the 

successful completion of the Company’s issuance, offering and allocation of the newly 

issued ordinary shares by way of private placement. 

According to the Notification No. TorJor. 72/2558, the Company shall complete the offering of 

shares within the period approved by the shareholders' meeting but not later than 3 months 

from the date on which the shareholders' meeting resolves to approve the offer for sale of 

newly issued shares, or the Company must complete the offering of shares within 12 months 

from the date on which the shareholders' meeting has approved to offering the shares. In the 

event that the shareholders have clearly resolved that after the expiration of the 3 months 

period, the Board of Directors or the person assigned by the Board of Directors shall determine 

the offering price according to the market price during the offering period. 
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4.2 The allocation of 325,382,134ǰ newly-issued shares for (1) an accommodation of the right 

adjustment of the warrant to purchase the ordinary shares of the Company series 4 (NUSA – 

W4) and (2) the right adjustment of the warrant to purchase the ordinary shares of the Company 

which issued to the specific person (private placement) (NUSA-WC) (collectively, “Warrants”). 

As a result of the issuance and offering the newly issued ordinary shares to the Seller of WEH 

Shares have the offering price of lower than 90% of the market price of the Company’s shares. 

In this regard, the “market price” refers to the weighted average price of the Company’s shares 

listed on the SET for the past period of at least 7 consecutive business days before the first 

day of the offering of capital increase shares to the private placement. Therefore, currently, 

the Company is unable to calculate the rate to adjust the exercise price and the exercise ratio 

of the Warrants. The Company will adjust the exercise price and the new exercise ratio of the 

Warrants when the Company can calculate the exercise price and the exercise ratio. The 

Company will inform the shareholders and warrant holders of such details later. 

Please consider the details of the issuance, offering, and allocation of newly issued ordinary 

shares in the information memorandum regarding the offering and allocation of  the  newly 

issued shares of Nusasiri Public Company Limited by the way of Private Placement  (Attachment 

4) 

2.2 TheǰCPNQaOZĴTǰQMaOǰiOǰcaTeǰXheSeǰUheSeǰiTǰaǰfSacUiPOǰPfǰThaSeTǰSeNaiOiOg 

 The newly issued shares offered to the Seller of WEH Shares are the whole offering. Therefore, there is 

no case where there is a fraction of the share. 

2.3 Information of subscriber for newly issued ordinary shares issued and offered to private 

placement 

Name and information of the seller of shares in WEH who is a private placement who will be 

allocated the number of newly issued ordinary shares of the Company. 3 ,238 ,0�� ,200 ǰ shares, 

details are as follows: 
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1. THANA POWER HOLDING CO., LTD (ĶTPHķ) 

Name : THANA POWER HOLDING CO., LTD 

Date of 

incorporation 
: 2 Februaryǰ2021 

Business Type : Operate business by holding shares in other companies (Holding 

Company) that operate a business of electricity generation and 

distribution and other businesses 

Address : 87/1 Capital Tower, All Seasons Place, 25th Floor, Wireless Road, 

Lumpini, Pathumwan, Bangkok 

 : 1,000,000ǰBaht 

Registered 

capital as of 

February 9, 2022 

: 1,000,000ǰBaht 

 

Shareholders as 

of February 9, 

2022 

: list of shareholders Number (shares) Percentage 

of total 

shares 

(1) Wind Energy 99,997 99.9970 

(2) Miss Supaporn Wonganan 1 0.0010 

(3) Mr.Kamthorn Kittiisaranon 1 0.0010 

(4) Mr.Natphasin Chetudomlarp 1 0.0010 
 

Board of 

Directors 
: 1. Mr.Kamthorn Kittiisaranon 

2. Mr.Natphasin Chetudomlarp 

Director's power : Two directors jointly sign. and seal the company's seal 

Relationship with 

Company 
: TPH not a connected person of the Company In accordance with the 

Notification of the Capital Market Supervisory Board No. TorJor. 

21/2551ǰRe: Rules for Connected Transactions dated August 31, 2008ǰ

( and as amended) and the Notification of the Board of Governors of 

the Stock Exchange of Thailand Re: Disclosure Information and 

Actions of Listed Companies on Connected Transactions, 2003ǰdated 

November 1�, 2003ǰ(and as amended) (collectively, the “Notification 

of Connected Transactions”). In addition, after the completion of the 

offering of the Company's newly-issued ordinary shares, TPH does not 
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nominate any person to be a director and/or an executive of the 

Company. 

 
2. MS.ǰKaNUhPSOǰKiUUiiTSaOPOǰ(ĶMS.ǰKaNUhPSOķ) 

Occupation : Businessmen and executives of private companies 

Adress : 13/1-2 Soi Wat Thewa Sunthon, Ladyao Subdistrict, Chatuchak 

District, Bangkok 10900 

Work experience : 5 years 

Relationship with 

company 
: Mr. Kamthorn is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Kamthorn did not nominate himself as a 

director and/or executive of the Company. 

 
3. DD Mart Holding CO., LTD  (ĶDDHķ) 

Name : DD Mart Holding CO., LTD   

Date of 

incorporation 
: 23 April 1999  

Business Type : Execute investments in companies both domestically and 

internationally 

Address : 13/1-2 Soi Wat Thewa Sunthon, Ladyao, Chatuchak District, Bangkok 

Registered 

capital as of 

February 9, 2022 

: 1,440,000,000ǰBaht 

 

Paid-up capital 

as of February 9, 

2022 

: 1,440,000,000ǰBaht 
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Top 10 major 

shareholders as 

of February 9, 

2022 

: List of major shareholders Number (shares) Percentage 

of total 

shares 

(1) Mr.Kamthorn Kittiisaranon 42,566,251 29.5599 

(2) Miss Nunthida Kitiisaranon 37,066,251 25.7405 

(3) Miss ǰJanejira Kitiisaranon 37,066,251 25.7405 

(4) Mr. Pairoch Sirirat 7,706,000 5.3514 

(5) Miss ThanapaǰKitiisaranon 5,288,010 3.6722 

(6) MasterǰPaweeǰChetudomlarb 5,029,380 3.4926 

(7) KPN Energy (Thailand) Co.,Ltd 4,000,000 2.7778 

(8) Miss Thunyarot Sirirotthanadol 657,380 0.4565 

(9) Mr. Eng Mai Lek Aree 556,969 0.3868 

(10) Miss Chernisa Chetudomlarp 500,000 0.3472 
 

Board of 

Directors 
: 1. Miss Janejira Kittiisaranon 

2. Miss Miss Nunthida Kitiisaranon 

3. Mr. PhuwasitǰChetudomlarp 

Director's power : Ms. Janejira Kitti Isaranon Miss Nantida Kitti Isaranon, Mr. Phuvasit 

Chet-udomlarp, two of these three jointly sign and affix the 

company's seal. 

Relationship with 

company 
: DDH is not a connected person of the Company. In accordance with 

the Notification of the Capital Market Supervisory Board No. TorJor. 

21/2551 Re: Rules for Connected Transactions dated August 31, 2008 

(and as amended) and the Notification of the Board of Governors of 

the Stock Exchange of Thailand Re: Disclosure Information and 

Actions of Listed Companies on Connected Transactions, 2003 dated 

November 19, 2003 (and as amended) (collectively, the “Notification 

of Connected Transactions”). 

In addition, after the completion of the IPO, DDH does not nominate 

any person to be a director and/or an executive of the Company. 
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4. MST.ǰANQaiǰHaOkSaiXiMaiǰ(ĶMST.ǰANQaiķ) 

Occupation : Frozen seafood processing industry owner 

Address : �8�ǰWichianchotok Road, Mahachai Subdistrict, Mueang Samut 

Sakhon District Samut Sakhon Province 

Work experience : Served as Managing Director of Thai Royal Frozen Food Company 

Limited, engaged in frozen seafood processing business for more than 

40ǰyears. 

relationship with 

company 
: Mrs. Ampai is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the offering of the Company's 

newly-issued ordinary shares, Mrs. Ampai did not nominate herself as 

a director and/or an executive of the Company. 

 

5. MiTTǰKhPOgkXaOǰFVjiUOiSaOdǰ(ĶMiTTǰKhPOgkXaOķ) 

Occupation : Aesthetic Medicine Specialist 

Adress : 61/82 Soi Sukhumvit (Sawasdee), Khlong Toei Nuea Sub-district, 

Watthana District, Bangkok 

Work experience : Own a beauty business "Khongkwan Clinic" in the name of khongkwan 

Clinic Medicine Company Limited for more than 10ǰyears. 

Relationship with 

company 
: Miss Gift Not a connected person of the Company in accordance with 

the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Miss Gift Did not nominate himself to be a 

director and/or executive of the company. 
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6. MS.ǰBaXPSOǰRVOgSVaOgOaPXaSaUǰ(ĶMS.ǰBaXPSOķ) 

Occupation : Business owner producing and selling electricity from renewable 

energy by selling to the Provincial Electricity Authority and 

Metropolitan Electricity Authority and plastic processing business 

Adress : 69 Soi Yen Ruedi 6, Thung Wat Don Subdistrict, Sathorn District, 

Bangkok 

Work experience : - Director, Asta Power Company Limited 

- Director, IQ Energy Company Limited 

- Director, IQ Solar Company Limited 

- Director, IQ Green Company Limited 

- Director, Nizza Plastics Co., Ltd. 

Relationship with 

company 
: Mr. Baworn is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Baworn did not nominate himself as a 

director and/or executive of the Company. 

 

7. Mr. Phuwasit Chet-VdPNMaSQǰ(ĶMS.ǰPhVXaTiUķ) 

Occupation : Investor 

Address : 12/18 Soi Wat Thewa Sunthon, Ladyao Subdistrict, Chatuchak District, 

Bangkok 10900 

Work experience : 15 years 

Relationship with 
the company 

: Mr. Phuwasit is not a connected person of the Company. in accordance with 

the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly issued 

ordinary shares Mr. Phuwasit did not nominate himself as a director and/or 

executive of the Company. 
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8. MST.ǰThaOiTPSOǰThaNMikiUkVMǰ(ĶMST.ǰThaOiTPSOķ) 

Occupation : Investor 

Address : 1278 Soi Charoen Nakhon 14 Charoen Nakhon Road, Klongsan, Bangkok 

10600 

work experience : 15 years 

relationship with 
the company 

: Mrs. Thanisorn is not a connected person of the Company. in accordance with 

the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly issued 

ordinary shares Mrs. Thanisorn did not nominate herself as a director and/or 

executive of the Company. 

 
 
9. MS.ǰNaSPOgǰJeOOaSPOgTakǰ(ĶMS.ǰNaSPOgķ) 

Occupation : Businessman 

Address : 9/106 Nusasiri Village Soi 4, Ratchaphruek Road, Bang Ramat 

Subdistrict, Taling Chan District, Bangkok 10170 

Work experience : 30 years 

relationship with 

company 
: Mr. Narong is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Narong did not nominate himself as a 

director and/or executive of the Company. 

 
10. MS.ǰSVkTaOǰTPTPOgǰ(ĶMS.ǰSVkTaOķ) 

Occupation : Government officials and investors 

Address : 183/13421ǰNawongpracha Phatthana Road Bangkok 10210 

Work experience : Investor in the stock market 
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Relationship with 

the company 
: Mr. Suksan is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Suksan did not nominate himself as a 

director and/or executive of the Company. 

 
11. MS.ǰPichiUǰPhichaikaNPMǰ(ĶMS.ǰPhichiUķ) 

Occupation : Former State Enterprise Employee (Railway) 

Address : 98/48 Village No. 1, Bueng Yitho Subdistrict, Thanyaburi District, 

Pathum Thani Province 

Work experience : State enterprise employee 35ǰyears 

Relationship with 

the company 
: Mr. Pichit is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Pichit did not nominate himself as a 

director and/or executive of the Company. 
 
12. MT.ǰKhVOZiOgǰIOPOǰ(ĶMiTTǰKhVOZiOgķ) 

Occupation : Investor 

Adress : 12/35 Soi Wat Thewa Sunthon, Ladyao Subdistrict, Chatuchak 

District, Bangkok 10900 

Work experience : 10 years 

Relationship with 

company 
: Miss Khunying Not a connected person of the Company in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Khunying did not nominate herself as a 

director and/or executive of the Company. 
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13. MS.ǰJaOeXiUǰSPNbaUchaSPeOXPOgǰ(ĶMS.ǰJaOeXiUķ) 

Occupation : Business owner 

Adress : 10/128 Soi Chan 18/7 Intersection 4, Chan Road, Thung Wat Don, 

Sathorn, Bangkok 10120 

Work experience : 23 years 

Relationship with 

company 
: Mr. Janewit is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Janewit did not nominate himself as a 

director and/or executive of the Company. 

 
14. MS.ǰSPNTakǰKiUiQSaQhPSOǰ(ĶMS.ǰSPNTakķ) 

Occupation : Establish and manage world-class theme parks, restaurants and 

theaters. 

Address : Suwinthawong S&C Company Limited, 47/2ǰMoo 13, Krathumrai 

Sub-district, Nong Chok District, Bangkok 10530 

Work experience : 20 years 

relationship with 

company 
: Mr. Somsak is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Somsak did not nominate himself as a 

director and/or executive of the Company. 

 
15. MS.ǰPichaiǰASaNchaSPeOǰ(ĶMS.ǰPichaiķ) 

Occupation : Businessmen 

Address : 70 Ladprao Road 101, Khlong Chan Subdistrict, Bang Kapi District, 

Bangkok 10240 

Work experience : 40 years 
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Relationship with 

company 
: Mr. Pichai is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Pichai did not nominate himself as a 

director and/or executive of the Company. 

 
16.  Ms. Pranisa Atchariyasripong (ĶMiss Pranisaķ) 

Occupation : Inveestor 

Address : 115/1 Soi Samaharn, Sukhumvit Road, Khlong Toei Subdistrict, 

Khlong Toei District, Bangkok 10110 

Work experience : more than 5ǰyears 

Relationship with 

company 
: Ms. Pranisa Not a connected person of the Company in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Pranisa did not nominate herself as a 

director and/or executive of the Company. 

 
17. MT.ǰNPOgMVckǰSiOTaUakaǰ(ĶMT.ǰNPOgMVckķ) 

Occupation : Business owner selling raw materials, various types of flour, both 

imported and domestically produced 

Address : 49 Bangbon 4 Road, Bang Bon Subdistrict, Bang Bon District, Bangkok 

10150 

Work experience : Managing the organization for more than 20ǰyears 

relationship with 

company 
: Miss Nongluck Not a connected person of the Company in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Nongluck did not nominate herself to be 

a director and/or executive of the Company. 
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18. MS.ǰPaOOaSVUǰWachiSaTiUhaTakǰ(ĶMS.ǰPaOOaSVjķ) 

Occupation : Private business and investors 

Address : 385/2 Soi Issaraphap 49, Issaraphap Road, Ban Chang Lo Subdistrict 

Bangkok Noi Bangkok 10700 

Work experience : more than 10ǰyears 

relationship with 

company 
: Mr. Pannarut is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Pannarut did not nominate himself as a 

director and/or executive of the Company. 

 
19. MT.ǰJidaQaǰPSadiUWaOichǰ(ĶMT.ǰJidaQaķ) 

Occupation : Investor 

Address : 899/264 On Nut Road, Prawet Subdistrict, Prawet District, Bangkok 

10250 

Work experience : more than 3ǰyears 

relationship with 

company 
: Ms. Jidapa is a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares, Ms. Jidapa did not nominate herself as a 

director and/or an executive of the Company. 

 
20. MS.ǰPhaXadPMǰSVkTaNSaOǰ(ĶMS.ǰPhaXadPMķ) 

Occupation : Investor 

Address : 95/56 Moo 6 Bang Rak Phatthana Subdistrict Bang Bua Thong District 

Nonthaburi Province 11110 

Work experience : 10 yearsǰ 

relationship with 

company 
: Mr. Phawadol is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Phawadol did not nominate himself as a 

director and/or executive of the Company. 
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21. Mr. Ruangwet Sae-eOgǰ(ĶMS.ǰRVaOgXeUķ) 

Occupation : Seller 

Address : 218/1 Bangbon 3 Road, Lak Song Subdistrict, Bang Khae District 

Bangkok 10160 

Work experience : 30ǰYears 

Relationship with 

the company 
: Mr. Ruangwet Not a connected person of the Company in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Ruangwet did not nominate himself as a 

director and/or executive of the Company. 

 
22. MT.ǰNaSVNPOǰSVkTakVMchaiǰ(ĶMT.ǰNaSVNPOķ) 

Occupation : private company employees 

Adress : 852/4 Charoenkrung Road, Talat Noi Subdistrict, Samphanthawong 

District Bangkok 10100 

Work experience : 25 years 

Relationship with  

company 
: Ms. Narumol is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Narumol did not nominate herself as a 

director and/or executive of the Company. 
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23. MS.ǰWPSakaSOǰChVXeeSaǰ(ĶMS.ǰWPSakaSOķ) 

Occupation : Investor 

Address : 32 Soi 6, Sukkasem Road, Pa Tan Subdistrict, Mueang Chiang Mai 

District Chiang Mai Province 50300 

Work experience : 20 years 

Relationship with 

company 
: Mr. Worakarn is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Worakarn did not nominate himself as a 

director and/or executive of the Company. 

The Board of Directors has considered and reviewed the information and found that the seller of 

shares in WEH can really benefit the company. Most WEH sellers have good financial potential. Be 

an investor and own a business If the seller of shares in WEH becomes a shareholder of the 

Company The company expects this potential to support its capital in the future, for example, in 

the event that the company issues and offers additional shares, etc. Most of the sellers of WEH 

shares are those who have a wide business network. Although the seller of shares in WEH did not 

send representatives to jointly manage the company in proportion to the investment. But the seller 

of shares in WEH is knowledgeable enough to advise the Company on the Company's business 

operations. And have partners who can support the Company's business operations in various fields 

and can be helpful in introducing partners that are beneficial to the Company's business. stable 

growth that is beneficial to the business of the Company and its shareholders and to promote the 

company's business plans in the real estate business and other businesses of the Group In addition, 

if the Company becomes a shareholder of WEH by purchasing shares from sellers of shares in WEH, 

the Company will receive dividends from WEH's operating profits. Considering that WEH is a 

company with good growth prospects, the investment in WEH is beneficial to the company and its 

shareholders. 

3. SchedVMeǰfPSǰUheǰShaSehPMdeSTĴǰMeeUiOgǰfPSǰAQQSPWaMǰPfǰUheǰCaQiUaMǰIOcSeaTeǰaOdǰNeXǰShaSeǰ

Allocation 

The Extraordinary General Meeting of Shareholders No. 1/2022 is scheduled to be held on March 

4, 2022 at 1.00 P.M. through electronic meeting (E-EGM), by specifying the names of shareholders who have 

the right to attend the shareholders' meeting No. 1/2565 (Record Date) on February 4, 2022.  
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4. Approval for Capital Increase/Newly Issued ShareĴT Allocation from Relevant Authorities and 

Conditions of Such Approval (if any) 

1. The Shareholders’ Meeting of the Company shall resolve to approve the allocation of 

shares to the Seller of WEH Shares as payment in kind for the acquisition of WEH’s shares 

including approval for various matters necessary for and/or in connection with such 

transactions. 

2. The reduction and increasing of the registered capital shall be approved by the 

Shareholders’ Meeting with not less than three-fourths of all votes of the shareholders 

present at the Meeting and entitled to vote, excluding such votes of the interested 

shareholders at the Meeting. 

3. The allocation of the newly issued ordinary shares by the way of private placement shall 

be approved by the shareholders' meeting with a vote of not less than three-fourths of 

the total votes of the shareholders attending the meeting and having the right to vote, 

excluding such votes of the interested shareholders at the meeting, and there must be no 

shareholders holding a total number of 10 percent or more of the total votes of the 

shareholders attending the meeting and having the right to vote against the offering of 

shares at such price. 

4. The Company shall obtain approval from the SEC Office for the offering of the newly 

issued ordinary shares by the way of private placement as required by the Notification No. 

TorJor. 72/2558 before proceeding with such offering and allocation of the Company’s 

newly issued ordinary shares to the Seller of WEH Shares as payment for the acquisition 

of ordinary shares in WEH transaction.  

5. The Company shall apply for registration of the registered capital reduction and capital 

increase and the change of its paid-up capital of the Company and the amendment of the 

Memorandum of Association with the Department of Business Department, Ministry of 

Commerce. 

6. The Company shall apply for approval from the SET for listing of the newly issued ordinary 

shares as listed securities on the SET. 

5. Purpose of Capital Increase 

The Company shall issue 4,265,132,134 newly issued ordinary sharesǰfor the following purposes: 
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(1) Issue 3,939,750,000ǰ newly ordinary shares at the par value of THB 1.00 per share at the 

offering price of THBǰ 0.90ǰper share or totaling THB 3,545,775,000 as payment in kind for 

the purchase of the ordinary shares of WEH to the Seller of WEH Shares. In this regard, the 

Seller of WEH Shares shall pay the purchase price with 8,755,000 shares of WEH at a par 

value of THB 10 per share which fully paid-up or representing 8.04 percent of all issued 

and paid-up shares of WEH (based on all issued and paid-up shares of the Company after 

the execution of Share Purchase Transaction of WEH) instead of cash payment.  

(2) Issue 257,883,047ǰ newly issued ordinary shares to accommodate the right adjustment of 

the warrant to purchase the ordinary shares of the Company series 4 (NUSA – W4); and 

(3) Issue 67,499,087 newly issued ordinary shares to accommodate the warrant to purchase 

the ordinary shares of the Company which issued to the specific person (private placement) 

(NUSA-WC)  

Please refer to the details of the issuance, offering, and allocation of the Company’s newly issued 

ordinary shares inǰ the information memorandum regarding the offering and allocation of the newly issued 

shares of Nusasiri Public Company Limited by the way of Private Placement (Attachment 4). 

6. Expected Benefits to the Company from the Capital Increase/New Share Allocation  

1. The capital increase by issuing and allocating shares to Seller of WEH Shares as payment in 

kind for the acquisition of WEH’s shares on this occasion shall enable the Company to have 

funds for the acquisition of ordinary shares in WEH from the Seller of WEH Sharesǰwithout 

any impact on the financial status and financial cost of the Company, and the Company is 

not required to borrow any loan from financial institution may cause the company to have 

debt burden and increased interest which currently has an average financial cost of 8 . 88%ǰ

per year. If using additional borrowing of 3,545.78ǰmillion baht to buy such WEH shares, the 

company's financial cost will increase by 314.86ǰmillion baht per year and will increase the 

ratio The debt to equity ratio increased from the financial statements as of September 30 , 

2021, equal to 1.36ǰtimes to 2.11ǰtimes, and the Company had to have a burden to provide 

collateral to secure such loans. Maintain the debt-to-equity ratio that the company has 

contracted with creditors that do not exceed 2 . 0 ǰ - ǰ 2 . 5 ǰ times, may result in breach of 

repayment conditions. 

2. If the Company becomes a shareholder of WEH by purchasing shares from the Seller of WEH 

Shares who has been allocated the Company's newly issued ordinary shares at this occasion, 

the Company will receive dividends from profit of WEH's operating result, which will benefit 

the Company and its shareholders. Over the long term, WEH is the first company to be the 
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leader in the wind energy industry in Thailand. It accounts for more than 42ǰpercent of the 

wind power generation quota in Thailand. and has produced wind power into the system up 

to 1.8ǰgigawatts (GW). In the past 3ǰyears (201�ǰ-ǰ2021), WEH has a net profit of about 4,000ǰ

-ǰ5,000ǰmillion baht per year, and in 201�ǰ-ǰ2020ǰused to Pay dividends to shareholders, an 

average of 41ǰbaht per share, and from the financial projections of WEH's various projects, if 

the company issues and allocates the Company's newly-issued ordinary shares in the 

amount of not more than 3,�3�,750,000ǰshares with a par value of 1.00ǰbaht per share in 

Offering price 0.�0ǰbaht per share, totaling 3,545,775,000ǰbaht to a specific person (Private 

Placement) as compensation for the shareholders of WEH, the Company will acquire WEH's 

shares in the proportion of 8.04%ǰof WEH's paid-up shares, will allow the Company to receive 

internal returns ( IRR) from investment from 2011 ǰ to 2042 ǰ ( end of the project) equal to 

14.42%.ǰIf this fundraising is not successful The Company will lose the opportunity to receive 

dividends from WEH's profits, which will generate long-term passive income for the company. 

7. Expected Benefits to the Shareholders from the Capital Increase/New Share Allocation 

1. The Company has a policy to pay dividends at a rate of not less than 40 percent of net 

profit after deduction of corporate income tax and legal reserve. However, the dividend 

payment is subject to change depending on operational plans, investments, liquidity and 

future needs of the Company by empowering the Board of Directors to consider the 

suitability for the maximum benefit to the shareholders.  

2. The person who has been allocated with the newly issued ordinary shares which issued 

and offered by the way of private placement on this occasion has been duly registered as 

the Company’s shareholder, such private placement investor shall be entitled to dividend 

when the Company declares dividend. 

8. OUheSǰ DeUaiMTǰ ETTeOUiaMǰ fPSǰ Uheǰ ShaSehPMdeSTĴǰ DeciTiPOǰ POǰ AQQSPWaMǰ Pfǰ Uheǰ CaQiUaMǰ

Increase/New Share Allocation  

- None - 

Please consider the details of the issuance, offering and allocation of the Company's newly issued 

ordinary shares above. According to the information memorandum regarding the offering and allocation of 

the newly issued shares of Nusasiri Public Company Limited by the way of Private Placement (Attachment 

4). 

9. SchedVMeǰPfǰAcUiPOTǰafUeSǰUheǰBPaSdǰPfǰDiSecUPSTĴǰReTPMVUiPOǰUPǰAQQSPWeǰUheǰCaQiUaMǰ

Increase/New Share Allocation 
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No. Procedures Tentative Date 

1. The Board of Directors’ Meetings No. 1/2022 January 20, 2022 

2. The resolution of Board of Directors’ Meetings No. 

1/2022 has been disclosed 
January 20, 2022 

3. Determine the names of shareholders who have the 

right to attend the Extraordinary General Meeting of 

Shareholders No. 1/2022 

February 4, 2022 

4. The Extraordinary General Meeting of Shareholders 

No.ǰ1/2022 

March 4, 2022 

5. The Company shall obtain approval from the SEC 

Office for the issuance of shares by way of private 

placement 

After 5ǰworking days from a date of 

the office The SEC has received an 

application for issuance and offering of 

shares to a private placement. 

6. The Company shall register its registered capital 

decrease and increase with the Ministry of Commerce. 
Within 14ǰdays from the date of the 

resolution of the Shareholders’ 

Meeting 

7. The Seller of WEH Shares announces to inform the 

execution of the transaction and give the right to 

object to the transfer of their shares to the Company 

in the local newspaper where WEH is located and/or 

other channels as specified by the Company by 

provide the right to the third party to object the 

transfer of shares within 2 weeks from the date on 

which the Seller of WEH Shares publishes in the local 

newspaper.   

Within 2 weeks from the date of the 

Shareholders’ Meeting 

8. The Company offers the newly issued ordinary shares 

to the Seller of WEH Shares as payment in kind for the 

acquisition of WEH’s shares  

In the case that there is no third party 

object the transfer of shares in WEH (as 

in Item 7), the Company have to offer 

the newly issued ordinary shares to the 

Seller of WEH Shares as the payment in 

kind for the acquisition of WEH’s shares 
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No. Procedures Tentative Date 

within 3 months from the date that the 

shareholders' meeting has a resolution 

or within 12 months from the date on 

which the shareholders' meeting has a 

resolution to approve the offering of 

shares. In the event that the 

shareholders have clearly resolved 

that after the expiration of the 3 

months period, the Board of Directors 

or the person assigned by the Board of 

Directors shall determine the offering 

price according to the market price 

during the offering period. 

In the event that there is a third party 

objecting to the transfer of shares from 

the seller of shares in WEH (under 

Clause 7), the Company will examine 

the objection. If the seller of shares in 

WEH is found to have any problem with 

the shares to be sold. that may pose a 

risk that is not 

Able to transfer and sell shares to the 

company The Company will not enter 

into the offering of newly issued 

ordinary shares to such sellers of WEH 

shares. 

9. The Company shall register the change of the paid-

up capital with the Ministry of Commerce. 
Within 14 days from the date of the 

Company’s receipt of payments for the 

newly issued ordinary shares 

Remarks: The schedule is subject to change depending on document preparation and permission from the 

relevant authorities. 
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The Company hereby certifies that the information in this report is correct and complete in all respects. 

ǰǰǰǰ   

 

 

Signature: _______________________________

  

           ǰ(Mr. Sompijit Chaichanajarak) 

ǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰǰ Authorized Director of the Company 

 

 

Signature: _______________________________

  

                     (Mr. Visanu Thepcharoen) 

 
     Authorized Director of the Company 
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Information Memorandum of Nusasiri Public Company Limited Re:  

an Acquisition of Assets regarding the Acquisition of Shares in Wind Energy Holding Company Limited 

 As the Board of Director meeting No. 1/2022 of Nusasiri Public Company Limited (UIFǰĶCompanyķ)ǰ

which held on January 20, 2022 resolved to propose the SIBSFIPMEFSTĴǰMFFUJOH to consider approving an 

acquisition of ordinary shares of Wind Energy Holding Company LJNJUFEǰ(ĶWEHķ)ǰin the amount of not exceeding 

8,755,000 shares or representing not exceeding 8.04 percent of the total registered capital and paid-up shares 

JOǰ8EHǰGSPNǰFBDIǰFYJTUJOHǰNJOPSJUZǰTIBSFIPMEFSTǰPGǰ8EHǰ(UIFǰĶSeller of WEH Sharesķ)ǰXJUIǰBǰQBSǰvalue of THB 

10 per share at the offering price of THB 405 or totaling of not exceeding THB 3,545,775,000, including the 

execution of the share purchase agreement, and other arrangements, contracts and documents relating to the 

acquisition of shares in WEH (UIFǰĶShare Purchase Transaction of WEHķ). 

Whereby the Company will pay the consideration of the Share Purchase Transaction of WEH to the 

Seller of WEH Shares in the amount of THB 3,545,775,000 by the way of the offering of the newly issued ordinary 

shares of the Company in the amount of not exceeding 3,939,750,000 shares, or representing 32.88 of all issued 

and paid-up shares of the Company (based on all issued and paid-up shares of the Company after the execution 

of the Share Purchase Transaction of WEH) at a par value of THB 1.00 per share at the offering price of THB 0.90 

per share or equivalent to not exceeding THB 3,545,775,000 as payment in kind for the acquisition of shares 

instead of cash with the share swap ratio of 1 ordinary share of WEH per 450 newly issued ordinary shares of 

the Company (UIFǰ ĶTransaction involving the Share Allocation in Consideration of the Acquisition of 

Shares in WEHķ).ǰHowever, for the sale of the Company's ordinary shares to Seller of WEH Shares, the Company 

is obliged to withhold the withholding tax under relevant laws. The Company will calculate the amount of 

withholding tax and will make a share payment in cash which equal to the amount of such tax. The Company 

will deem such cash as the withholding tax, which will be submitted to the Revenue Department according to 

the conditions prescribed by law. In this event, the seller will receive the consideration as the Company's shares 

at the amount calculated after deducting the cash in respect of such withholding tax. 

However, if the Seller of WEH Shares confirms to the Company that they intend to acquire the 

Company's newly issued ordinary shares in full amount prior to the registration of the paid up increase capital 

UPǰUIFǰSFMMFSTǰPGǰ8EHǰSIBSFT,ǰ UIFǰSFMMFSǰPGǰ8EHĴǰSIBSFTǰ JTǰobliged to deliver cash in the amount equal to 

withholding tax to the Company in order to the Company to submitted to the Revenue Department according 

to the conditions prescribed by law. 

The Transaction involving the Share Allocation in Consideration of the Acquisition of Shares in WEH 

DPOTUJUVUFTǰ Bǰ QSJWBUFǰ QMBDFNFOUǰ PGǰ OFXMZǰ JTTVFEǰ PSEJOBSZǰ TIBSFT,ǰ XIFSFCZǰ UIFǰ SIBSFIPMEFSTĴǰ MFFUJOHǰ IBTǰ

resolved clearly determine the offering price at THB 0.90 per share, which is lower than 90 percent of the 
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market price PGǰUIFǰCPNQBOZĴTǰTIBSFT, as required by the Notification of the Capital Market Supervisory Board 

No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly Issued Shares to Specific Investors 

EBUFEǰODUPCFSǰ28,ǰ2015ǰ(BTǰBNFOEFE)ǰ(UIFǰĶNotification No. TorJor. 72/2558ķ).ǰ IOǰUIJTǰSFHBSE,ǰUIFǰĶNBSLFUǰ

QSJDFķǰSFGFSTǰUPǰUIFǰXFJHIUFEǰBWFSBHFǰQSJDFǰPGǰUIFǰCPNQBOZĴTǰTIBSFTǰMJTUFEǰPOǰUIF Stock Exchange of Thailand 

(UIFǰĶSETķ) for the past period of not less than 7 consecutive business days, but not exceeding 15 consecutive 

business days prior to the date the Board of Directors passed its resolution to propose this matter to the 

SIBSFIPMEFSTĴǰMFFUJOHǰPGǰ UIFǰCPNQBOZǰUPǰBQQSPWFǰUIFǰDBQJUBMǰ JODSFBTFǰBOEǰUIFǰBMMPDBUJPOǰPGǰOFXly issued 

shares, whereby the weighteEǰBWFSBHFǰQSJDFǰPGǰUIFǰCPNQBOZĴTǰTIBSFTǰDBMDVMBUFEǰGPSǰUIFǰQBTUǰ15ǰDPOTFDVUJWFǰ

business days during the period from December 28, 2021 to January 19, 2022 is equal to THB 1.41 per share 

(SPVSDF:ǰSETSMARTǰGSPNǰXXX.TFUTNBSU.DPN).ǰTIFǰCPNQBOZĴTǰOFXMZǰJTTVFEǰPSdinary shares shall be used as 

QBZNFOUǰJOǰLJOEǰGPSǰUIFǰBDRVJTJUJPOǰPGǰ8EHĴTǰTIBSFTǰGSPNǰUIFǰSFMMFSǰPGǰ8EHǰShares. 

In addition, the Share Purchase Transaction of WEH is regarded as an acquisition of assets pursuant to 

the Notification of the Capital Markets Supervisory Board No. TorJor. 20/2551 Re: Rules on Entering into Material 

Transactions Deemed as Acquisition or Disposal of Assets dated August 31, 2008 (as amended), and the 

Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and 

Other Acts of Listed Companies Concerning the Acquisition and Disposition of Assets B. E. 2547 (2004) dated 

October 29, 2004 (as amended) (tIFǰĶNotifications on Acquisition and Disposition of Assetsķ).ǰUQPOǰUIFǰ

reviewing of the transaction size by various approaches under the Notifications on Acquisition and Disposition 

of Assets, the maximum value of the transaction is equal to 49.80 percent according to value of securities 

issued for the payment of asset method calculated from the reviewed quarterly consolidated financial 

statements of the Company ended September 30, 2021. The Company has not entered into the acquisition of 

asset transaction in the past 6 months which has not approved by the shareholders meeting. Therefore, such 

USBOTBDUJPOǰ JTǰ UIFSFGPSFǰ DMBTTJGJFEǰ BTǰ Bǰ ĶCMBTTǰ 2ǰ TSBOTBDUJPOķǰ VOEFSǰ UIFǰ NPUJGJDBUJPOTǰ POǰ ADRVJTJUJPOǰ BOEǰ

Disposition of Assets, i.e. transaction which has a transaction value exceeding 15 percent but lower than 50 

percent. The Company is, therefore, obliged to prepare a report and disclose the information in respect of the 

entry into the transaction to the SET immediately, whereby there must be an information memorandum 

comprising at least as many details as required in List (1) of the Notifications on Acquisition and Disposition of 

Assets, and a circular notice must be sent to shareholders within 21 days of the date of disclosure of the 

transaction to the SET, whereby the notice must comprising at least as many details as required in List (2) 1, 2, 

3, 5 (3), 7 andǰ8 of the Notifications on Acquisition and Disposition of Assets. 

However, the entering into the Share Purchase Transaction of WEH does not classify as a connected 

transaction by the Company under the Notification of the Capital Market Supervisory Board No. TorJor. 21/2551 

Re: Rules on Connected Transactions dated August 31, 2008 (including its amendment), and the Notification of 
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the Board of Governors of the Stock Exchange of Thailand Re: Disclosure of Information and Other Acts of Listed 

Companies Concerning the Connected Transactions B.E. 2546 (2003) dated November 19, 2003 (including its 

amendment) (UIFǰĶNotifications on Connected Transactionsķ). 

The Company would like to inform the details of the acquisition of assets related to the entering into 

the Share Purchase Transaction of WEH as follows: 

1. Date of the Transaction 

In this regard, the Company expects that the entire sale and purchase process will be complete withinǰ

3ǰmonths from the Shareholders' Meeting has approved the the Share Purchase Transaction of WEH and the 

Transaction involving the Share Allocation in Consideration of the Acquisition of Shares in WEH, including 

approval of matters necessary and/or in connection with the transaction.  

2. Related Parties and Relationship with the Company 

Purchaser : Nusasiri Public Company Limited 

Seller 

 

 

 

 

 

 

: Existing shareholders ofǰWEHǰwhich is the minority shareholders ofǰWEH  

The Company is in the process of negotiating to enter into a purchase 

agreement with the seller of shares in WEH. Therefore, the company 

would like to disclose the name list. and details about the shares of 

the seller of shares in WEH, who is a private placement who will be 

allocated the newly issued ordinary shares of the Company as 

compensation for the purchase of WEH's ordinary shares from the seller 

of the shares in WEH with the following details: 
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No. 

Name of seller of stock in WEH 

which is a person in a limited circle 

that has been allocated ordinary 

shares increase the company's capital 

Number of 

WEH shares 

sold 

(share) 

Proportion of 

WEH shares 

sold (1) 

(percentage) 

Number of newly 

issued ordinary shares 

of the Company to be 

allocated to sellers of 

WEH shares in return 

for WEH shares 

(shares). 

Proportion of capital 

increase shares of the 

company allocated 

to sellers of shares in 

WEH (2) 

(%) 

1.  
THANA POWER HOLDING CO., LTD 3,729,989   42.60 1,678,495,050 14.88 

2.  
Mr. Kamthorn Kittiisranon 1,014,020 11.58 456,309,000 4.05 

3.  
DD MART HOLDING CO., LTD 1,010,910 11.55 454,909,500 4.03 

4.  
Mrs. Ampai Hankraiwilai 350,000 4.00 157,500,000 1.40 

5.  
Ms. Khongkwan Fujitnirand 154,783 1.77 69,652,350 0.62 

6.  
Mr. Baworn Rungruengnaowarat 154,751 1.77 69,637,950 0.62 

7.  
Mr. Phuwasit Chetudomlarp 119,500 1.36 53,775,000 0.48 

8.  
Mrs. Thanisorn Thamlikitkul 110,000 1.26 49,500,000 0.44 

9.  
Mr. Narong Jennarongsak 110,000 1.26 49,500,000 0.44 

10.  
Mr. Suksan Tosong 110,000 1.26 49,500,000 0.44 

11.  
Mr. Phichit Phichaikamol 70,813 0.81 31,865,850 0.28 

12.  
Miss Khunying Inon 54,510 0.62 24,529,500 0.22 

13.  
Mr. Janewit Sombatcharoenwong 52,600 0.60 23,670,000 0.21 

14.  
Mr. Somsak Kitipraphorn 40,000 0.46 18,000,000 0.16 

15.  
Mr. Pichai Aramcharoen 35,100 0.40 15,795,000 0.14 

16.  
Ms. Pranisa Atchariyasriphong 25,000 0.29 11,250,000 0.10 

17.  
Miss Nongluck Sinsartaka 18,000 0.21 8,100,000 0.07 

18.  
Mr. Pannarut Wachirasithasak 12,000 0.14 5,400,000 0.05 

19.  Ms. Jidapha Praditvanich 10,800 
0.12 

4,860,000 0.04 

20.  
Mr. Phawadon Suksamran 5,000 0.06 2,250,000 0.02 

21.  
Mr. Ruangwet Sae-eng 4,000 0.05 1,800,000 0.02 
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No. 

Name of seller of stock in WEH 

which is a person in a limited circle 

that has been allocated ordinary 

shares increase the company's capital 

Number of 

WEH shares 

sold 

(share) 

Proportion of 

WEH shares 

sold (1) 

(percentage) 

Number of newly 

issued ordinary shares 

of the Company to be 

allocated to sellers of 

WEH shares in return 

for WEH shares 

(shares). 

Proportion of capital 

increase shares of the 

company allocated 

to sellers of shares in 

WEH (2) 

(%) 

22.  
Miss Narumon Suksakulchai 2,000 0.02 900,000 0.01 

23.  
Mr. Worakarn Chuweera 2,000 0.02 900,000 0.01 

Total 7,195,776 82.19 82.19 28.71 

note: 
(1)ǰ Proportion of WEH shares sold, calculated from the total number of WEH ordinary shares that the Company will purchase. 

   (2 )ǰthe proportion of the Company's newly issued shares allocated to the sellers of WEH shares, calculated from the total 
issued and paid-up shares of the Company; After entering into the transaction to purchase ordinary shares of WEH 

The Board of Directors has considered and reviewed the information and found that the seller of shares 

in WEH can really benefit the company. Most WEH sellers have good financial potential. Be an investor and 

own a business If the seller of shares in WEH becomes a shareholder of the Company The company expects 

this potential to support its capital in the future, for example, in the event that the company issues and offers 

additional shares, etc. Most of the sellers of WEH shares are those who have a wide business network. Although 

the seller of shares in WEH did not send representatives to jointly manage the company in proportion to the 

investment. But the seller of shares in WEH is knowledgeable enough to advise the Company on the Company's 

business operations. and have partners who can support the Company's business operations in various fields 

and can be helpful in introducing partners that are beneficial to the Company's business. stable growth that is 

beneficial to the business of the Company and its shareholders and to promote the company's business plans 

in the real estate business and other businesses of the Group In addition, if the Company becomes a 

shareholder of WEH by purchasing shares from sellers of shares in WEH, the Company will receive dividends 

from WEH's operating profits. Considering that WEH is a company with good growth prospects, the investment 

in WEH is beneficial to the company and its shareholders. 

Relationship with 

the Company 
: The seller and purchaser have no relationship and not the connected 

person in accordance with the Notification of the Connected 

Transactions. 
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3. General Description of the Transactions and Transaction size 

3.1 General Description of the Transactions 

The Company will acquire the ordinary shares of WEHǰin the amount not exceeding 8,755,000 with a 

par value of THB 10 per shares or representing not exceeding 8.04 percent of the total ordinary shares in WEH 

GSPNǰFBDIǰFYJTUJOHǰNJOPSJUZǰTIBSFIPMEFSTǰPGǰ8EHǰ(UIFǰĶSeller of WEH Sharesķ)ǰBUǰUIFǰPGGFSJOHǰQSJDFǰPGǰTHBǰ405 

or totaling of not exceeding THB 3,545,775,000 including the execution of the share purchase agreement, and 

other arrangements, contracts and documents relating to the acquisition of shares in WEH. Whereby the 

Company will pay the consideration of the Share Purchase Transaction of WEH to the Seller of WEH Shares in 

the amount of THB 3,545,775,000 by the way of the offering of the newly issued ordinary shares of the Company 

in the amount of not exceeding 3,939,750,000 shares or representing 32.88 of all issued and paid-up shares of 

the Company (based on all issued and paid-up shares of the Company after the execution of the Share Purchase 

Transaction of WEH) at a par value of THB 1.00 per share at the offering price of THB 0.90 per share or equivalent 

to not exceeding THB 3,545,775,000 as payment in kind for the acquisition of shares instead of cash. 

The Transaction involving the Share Allocation in Consideration of the Acquisition of Shares in WEH 

DPOTUJUVUFTǰ Bǰ QSJWBUFǰ QMBDFNFOUǰ PGǰ OFXMZǰ JTTVFEǰ PSEJOBSZǰ TIBSFT,ǰ XIFSFCZǰ UIFǰ SIBSFIPMEFSTĴǰ MFFUJOHǰ IBTǰ

resolved clearly determine the offering price at THB 0.90 per share, which is lower than 90 percent of the 

NBSLFUǰQSJDFǰPGǰUIFǰCPNQBOZĴTǰTIBSFT as required by the Notification No. TorJor. 72/2558. In this regard, the 

ĶNBSLFUǰQSJDFķǰSFGFSTǰUPǰUIFǰXFJHIUFEǰBWFSBHFǰQSJDFǰPGǰUIFǰCPNQBOZĴTǰTIBSFTǰMJTUFEǰPOǰUIFǰSETǰGPSǰUIFǰQBTUǰ

period of at least 7 consecutive business days, but not exceeding 15 consecutive business days prior to the 

date the Board of Directors passed its resolution to propose this matter to the SIBSFIPMEFSTĴǰMFFUJOHǰPGǰUIFǰ

Company to approve the capital increase and the allocation of newly issued shares, whereby the weighted 

BWFSBHFǰQSJDFǰPGǰUIFǰCPNQBOZĴTǰTIBSFTǰDBMDVMBUFEǰwhich the company takes at least 15 working days  during 

the period from December 28, 2021 to January 19, 2022 is equal to THB 1.41 per share (Source: SETSMART from 

XXX.TFUTNBSU.DPN).ǰTIFǰCPNQBOZĴTǰOFXMZǰ JTTVFEǰPSEJOBSZǰTIBSFTǰTIBMMǰCFǰVTFEǰBTǰQBZNFOUǰ JOǰLJOEǰGPSǰUIFǰ

BDRVJTJUJPOǰPGǰ8EHĴTǰTIBSFTǰGSPNǰUIFǰSFMMFSǰPGǰ8EHǰShares. 
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 Shareholding structure prior the transactionǰ Shareholding structure after the transaction 

 

 

 

 

  

 

3.2 Type and size of asset acquisition transaction 

Details of the calculation of the transaction size according to the Notifications on Acquisition and 

Disposition of Assets are as follows: 

Financial Information of the Company and WEH as of September 30, 2021  

(Unit: Million Baht) Company 

As of September 30, 2021 

WEH 

As of September 30, 2021 

Total asset                                    

11,154.84  

                                   

55,935.80  

Intangible assets                                           

53.05  

                                     

2,390.90  

Asset deferred income tax                                           

10.11  

                                          

19.17  

Total liabilities                                      

6,432.82  

                                   

39,520.84  

Minority shareholders' equity                                         

245.56  

                                     

2,458.01  

Net Tangible Assets (NTA)                            4,413.30                            11,546.89  

Net Profit (Loss) (Last 4ǰQuarters) 
(927.38) 

                                     

5,093.48  

 

 Seller 

8.04% 

WEH 
Company 

(Purchaser) 
 Share Purchase 

Transaction of 

WEH 

Seller 

32.88% 
Company 

(Purchaser) 

WEH 

8.04% 

The Transaction 

involving the Share 

Allocation in 

Consideration of 

the Acquisition of 

Shares in WEH 



Attachment 3 

75 
 Notice of the Extraordinary General Meeting of Shareholders No. 1/2022  

Calculation of transaction size 

Principle Formula 
Calculation 

(Million Baht) 
Transaction size 

1. Value of the Net 

Tangible Assets 

(NTA) 

NTA of acquired assetsǰx acquired proportionǰ

x 100 
NTA of the Company 

11,546.89*8.04% 

4,413.30 

21.05 percent 

2. Net operating 

profits 
Net profits of acquired assetsǰx acquired 

proportionǰx 100 
Net profits of the Company 

This method cannot be calculated 

because the Company has a loss 

3. Total value of 

consideration paid 

or received 
1/
 

Total consideration x 100 
Total asset of the Company 

5,555.05 

11,154.84 

49.80 percent 

 

4.  Value of 

securities issued for 

the payment of 

assets 

Number of newly issued shares to pay for 

asset ǰx 100 
Number of issued shares and paid up of the 

Company 

3,939.75 

8,041.08 

49.00 percent 
 

Remark
1/
 In case the consideration is listed securities, shall compare the market price of a securities or NTA by 

choosing a higher value in the market price calculation which calculated from the weighted average price of 

the Company's shares in the SET of not less than 7 consecutive business days but not more than 15 consecutive 

business days prior to the date on which the Board of DirectorsĴǰNFFUJOH resolved to propose the agenda to 

the shareholders' meeting of the Company for an approval of the capital increase and the allocation of newly 

issued shares, where the weighted average price of the Company's shares calculated which the company takes 

at least 15 working days between 28 December 2021 to 19 January 2022 equal to THB 1.41 per share (data 

from SETSMART at www.setsmart.com)  

The maximum value of the Share Purchase Transaction of WEH is equal to 49.80 percent according to 

value of securities issued for the payment of asset method calculated from the reviewed quarterly consolidated 

financial statements of the Company ended September 30, 2021. The Company has not entered into the 

acquisition of asset transaction in the past 6 months which has not approved by the shareholders meeting. 

Therefore, such transaction is therefoSFǰ DMBTTJGJFEǰ BTǰ Bǰ ĶCMBTTǰ 2ǰ TSBOTBDUJPOķǰ VOEFSǰ UIFǰ NPUJGJDBUJPOTǰ POǰ

Acquisition and Disposition of Assets, i.e. transaction which has a transaction value exceeding 15 percent but 

http://www.setsmart.com/
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lower than 50 percent. The Company is, therefore, obliged to prepare a report and disclose the information in 

respect of the entry into the transaction to the SET immediately, whereby there must be an information 

memorandum comprising at least as many details as required in List (1) of the Notifications on Acquisition and 

Disposition of Assets, and a circular notice must be sent to shareholders within 21 days of the date of disclosure 

of the transaction to the SET, whereby the notice must comprising at least as many details as required in List 

(2) 1, 2, 3, 5 (3), 7 andǰ8 of the Notifications on Acquisition and Disposition of Assets. 

4. Details of acquired assets 

The general information of WEH are summarized as follows: 

(1) General Information 

 

(2) List of the first 10 shareholders as of October 26, 2021  

No. Name Number of shares Percentage 

1.  Golden Music Company Limited 41,216,398 37.87 
2.  Thana Power One Company 

Limited 
29,008,091 26.65 

3.  Mr. Pradej kitti-itsaranon 12,854,890 11.81 

4.  Demco Public Company Limited 4,210,526 3.87 

5.  AQ Estate Public Company Limited 2,146,368 1.97 

6.  Citi Bank N.A. 1,411,999 1.30 

CompanZĴsǰname Wind Energy Holding Company Limited 

Business type 
manufacturing and distributing electricity  from renewable energy 

Address 
No.ǰ87/1 Capital Tower Building,ǰ25 Floor, Wireless Road, ǰLumpini 

Sub-district, Pathumwan District,ǰBangkok,ǰ10330 

Corporate  

registered number  
0105552008501 

CompanZĴsǰregisteredǰdate January 27, 2009 

Registered capital THB 1,088,373,000  

Paid up capital THB 1,088,373,000 
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No. Name Number of shares Percentage 

7.  Column Investment Company 

Limited 
1,360,467 1.25 

8.  Keleston holding Company Limited 1,360,467 1.25 

9.  ALKBS Company Limited 1,360,467 1.25 

10.  DD Mart Holdings Company 

Limited 
1,010,910 0.93 

 

Details of WEH shareholders who are legal entity 

1)ǰ Golden Music Limited is a legal entity incorporated in the Hong Kong Special Administrative 

Region. Operate the business of investing in other companies (Holding Company) with Khunying 

Korkaew Bunyachinda being the total shareholder in Golden Music Limited. Khunying Korkaew 

Bunyachinda, Golden Music Limited Group has been sued as defendants in many cases arguing 

about ownership of the shares held by the Golden Music Limited Group in the Company. may 

change ownership of shares held by Golden Music Limited in the future. The said shareholding 

information was disclosed to WEH as of 7ǰJune 2020, which WEH's management informed that 

currently still no data changes. 

 

2) Thana Power One Company Limited 

Name : Thana Power One Company Limited 

Date of 

incorporation 
: 30ǰJulyǰ2565 

Business Type : Operate business by holding shares in other companies (Holding 

Company) that operate the business of electricity generation and 

distribution and other businesses 

Address : 13/1-2 Soi Wat Thewa Sunthon, Ladyao Subdistrict, Chatuchak 

District, Bangkok 10900 

 : 290,080,910ǰBaht 
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Registered 

capital as of 

February 9, 2022 

: 290,080,910ǰBaht 

 

Shareholders as 

of February 9, 

2022 

: List of shareholders Numberǰ(Shares) Percentage of 

total shares 

(1) Ms. Nantida Kittiisaranon 8,243,046 28.4164 

(2) Ms. Janejira Kittiisaranon 8,243,046 28.416 

(3) Mr. Kamthorn Kittiisranon 8,157,885 28.1228 

(4) Mr. Pairote Sirirat 992,791 3.4225 

(5) Ms. Jaruwan Wongma 699,999 2.4131 
 

Board of Directors : 1.ǰMs. Nantida Kitti Isaranon 

2.ǰMr. Kamthorn Kittiisranon 

Director's power : One director signing and seal the company's seal 

 

3) Demco Public Company Limited 

Name : Demco Public Company Limited 

Date of 

incorporation 
: 26ǰMayǰ1976 

Business Type : Energy and Utilities 

Address : 59 Village No. 1, Suan Phrik Subdistrict, Mueang District, Pathum 

Thani 

Registered 

capital as of 

February 9, 

2022 

: 822,683,573ǰBaht 

Paid-up 

Registered 

capital as of 

: 730,344,251ǰBaht 
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February 9, 

2022 

Major 

Shareholders as 

of February 9, 

2022 

: List of shareholder Numberǰ(shares) Percentage of 

total shares 

(1) Mrs. Prapee Puipanthawong 110,423,966 15.1200 

(2) Thai NVDR Company Limited 67,881,119 9.2900 

(3) Mr. Sirisak Sonsophon 66,179,700 9.0600 

(4) Mr. Sawas Puipanthawong 33,213,288 4.5500 

(5) Mr. Anan Tantijaratcheep 20,597,500 2.8200 
 

Board of Directors : 1.ǰMrs. Prapee Puipanthawong 

2.ǰMr. Pongsak Sirikupt 

3.ǰMr. Paitoon Kamchai 

4.ǰMr. Sanguan Tangdechahiran 

5.ǰMr. Oran Puipantawong 

6.ǰMr. Naris Srinuan 

7.ǰMr. Prin Phonniwat 

8.ǰMr. Sermsak Jarumanas 

9.ǰMr. Pan Kasemsap 

10.ǰMr. Pramote Insawang 

11.ǰMr. Chaiwat Lertwanarin 

DirectorĴsǰpower : Mrs. Prapee Puipanthawong, Mr. Sanguan Tangdechahiran, Mr. 

Pongsak Sirikupt, Mr. Paitoon Kamchai, two of these four directors 

jointly sign and affix the Company's seal or Mr. Sanguan 

Tangdechahiran, Mr. Pongsak Sirikupt, Mr. Paitoon Kamchai, Mr. Oran 

Puipanthawong, two of these four directors jointly sign and affix the 

Company's seal. 
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4) AQ Estate Public Company Limited 

Name : AQ Estate Public Company Limited 

Date of 

incorporation 
: 14ǰJuneǰ1993 

Business Type : Real estate development 

Address : 102ǰRimklong Bangkapi Road, Bangkapi Subdistrict, Huai Khwang 

District, Bangkok 

Registered 

capital as of 

February 9, 2022 

: 85,324,811,444 Baht 

Paid-up 

Registered 

capital as of 

February 9, 2022 

: 85,324,811,444 Baht 

 

Major 

Shareholders as 

of February 9, 

2022 

: List of shareholders  Number (shared) Percentage 

of total 

shares 

(1) UOB KAY HIAN PRIVATE LIMITED 16,513,367,000 19.3500 

(2) Mr. Krit Srichawala 6,000,000,000 7.0300 

(3) Mr. Kong Ek Suwit Pipatwilaikul 3,900,000,000 4.5700 

(4) Mrs. Panlapa Phiphatwilaikul 3,815,868,100 4.4700 

(5) Ms. Kamataya Sornwaneeyarak 3,578,950,000 4.1900 
 

Board of 

Directors 
: 1.ǰMr. Auychai Kunthipmontri 

2.ǰMr. Michael Alexander William Fernandez 

3.ǰMr. Chamnan Wangtan 

4.ǰMr. Worawut Lailuamthaweekul 

5.ǰMr. A Sachdev 

6.ǰMr. Ekachai Tiwutanon 

7.ǰMr. Supachai Sathitwimol 
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DirectorĴsǰpower : Mr. Chamnan Wangtan or Mr. Worawut Lailuamthaweekul or Mr. 

Michael Alexander-William Fernandez, two of these three directors 

jointly sign and affix the Company's seal. 

 

5) ǰCitibank N.A. as a custodian of Citibank Nominins Singapore Private Limited - Thai Focus Equity Fund 

Limited is a juristic person registered in the United States operate a financial institution business The 

said company has no relationship with the WEH group in any way. 

6) Column Investments Limited is a legal entity incorporated in the British Virgin Islands. operates 

investment business in other companies (Holding Company) with Mrs. Emma Lewis Collins who are 

the executives and directors of the Company and subsidiary is a wholly owned shareholder of 

Column Investments Limited Company Limited. WEH as of September 3 0 , 2 0 2 0 , which WEH 

management informed that at present there is no change in information. 

7) Keleston Holding Limited is a legal entity incorporated in the British Virgin Islands. operates 

investment business in other companies (Holding Company) with Mr. Than Literature Medal and the 

Company's management and its subsidiaries are all shareholders of Keleston Holding Limited 

Company Limited. Keleston Holding Limited has disclosed to WEH as of the date of such 

shareholding. 30ǰSeptember 2020 , which WEH's management informed that at present there is no 

change in information. 

8) ALKBS Company Limited is a legal entity incorporated in the United States. Operate the business of 

investing in other companies (Holding Company) with Mr. Aman Lakani who is the Company's 

executive. and is a director of a subsidiary is a wholly owned shareholder of ALKBS Company Limited. 

The aforementioned shareholding information, ALKBS Company Limited has been disclosed to WEH 

as of September 30, 2020.ǰNo changes have been made to the information. 

 

9) DD Mart Holding CO., LTD   

Name : DD Mart Holding CO., LTD   

Date of 

incorporation 
: 23 April 1999  

Business Type : Execute investments in companies both domestically and 

internationally 

Address : 13/1-2 Soi Wat Thewa Sunthon, Ladyao, Chatuchak District, Bangkok 
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Registered 

capital as of 

February 9, 2022 

: 1,440,000,000ǰBaht 

 

Paid-up capital 

as of February 9, 

2022 

: 1,440,000,000ǰBaht 

Top 10 major 

shareholders as 

of February 9, 

2022 

: List of major shareholders Number (shares) Percentage 

of total 

shares 

(1) Mr.Kamthorn Kittiisaranon 42,566,251 29.5599 

(2) Miss Nunthida Kitiisaranon 37,066,251 25.7405 

(3) Miss ǰJanejira Kitiisaranon 37,066,251 25.7405 

(4) Mr. Pairoch Sirirat 7,706,000 5.3514 

(5) Miss ThanapaǰKitiisaranon 5,288,010 3.6722 

(6) MasterǰPaweeǰChetudomlarb 5,029,380 3.4926 

(7) KPN Energy (Thailand) Co.,Ltd 4,000,000 2.7778 

(8) Miss Thunyarot Sirirotthanadol 657,380 0.4565 

(9) Mr. Eng Mai Lek Aree 556,969 0.3868 

(10) Miss Chernisa Chetudomlarp 500,000 0.3472 
 

Board of 

Directors 
: 1. Miss Janejira Kittiisaranon 

2. Miss Miss Nunthida Kitiisaranon 

3. Mr. PhuwasitǰChetudomlarp 

Director's power : Ms. Janejira Kitti Isaranon Miss Nantida Kitti Isaranon, Mr. Phuvasit 

Chet-udomlarp, two of these three jointly sign and affix the 

company's seal. 

 

ǰ The shareholder of WEH No. 1, No. 4ǰ-ǰ9ǰhas not nominated any person to be the director 

and/or management of WEH and has no involvement in the management of WEH in any way. 

List of the Board of Director as of January 20, 2022 are as follows:   
1. Mr. Pradej Kitti-Itsaranon 

2. Mr. Noppol Milinthanggoon 

3. Mr. Kamthon Kitti-Itsaranont 
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4. Miss Nanthida Kitti-Itsaranon 

5. Miss Anicha Asira-ano 

6. Mr. Amnuaichai Suwansuntorn 

7. Mr. Natphasin Chet-Udomlap 

8. Mr. Chatchai Payuhanaveechai 

9. Mr. Namchai Lowattanatakul 

10. Mr. Narong Jennarongsak 

 

(3) Business operation  

WEH operates the business of production and distribution of electricity from renewable energy 

including solar energy, hydroelectric power, biomass energy and geothermal energy. WEH holds 

shares in 8 companies who operate wind power projects in Thailand that have been commercial; 

operation, with a total installed capacity of 717 megawatts. 

WEH's wind power plant projects have a power purchase agreement with the Electricity Generating 

Authority of Thailand with an initial contract term of 5 years and can be renewed for another 5 

ZFBSTǰFBDIǰUJNF.ǰOUIFSǰUIBOǰUIFǰCBTFǰUBSJGGǰTQFDJGJFEǰJOǰUIFǰQPXFSǰQVSDIBTFǰBHSFFNFOU,ǰBMMǰ8EHĴTǰ

wind power projects are supported by an adder at the rate of 3.50 baht per unit for a period of 10 

years from the commercial operation date (COD). 

WEH has 8 subsidiaries, which operates the business of production  of electricity as follows: 

1) FJSTUǰKPSBUǰ8JOEǰCPNQBOZǰLJNJUFEǰ(ĶFKWķ)ǰwhich WEH holds 60 percent of total shares of 

FKW; 

2) K. R. Two Company Limitedǰ(ĶKR2ķ)ǰwhich WEH holds 60 percent of total shares of KR2; 

3) 8BUBCBLǰ8JOEǰCPNQBOZǰLJNJUFEǰ(ĶWTBķ)ǰXIJDIǰ8EHǰIPMETǰ75ǰQFSDFOUǰPGǰUPUBMǰTIBSFTǰPGǰ8TB; 

4) TSPQJDBMǰ8JOEǰCPNQBOZǰLJNJUFEǰ(ĶT2ķ)ǰXIJDIǰ8EHǰIPMETǰ100ǰQFSDFOUǰPGǰUPUBMǰTIBSFTǰPGǰT2; 

5) K.R.S. Three Company Limited  (ĶT3ķ)ǰXIJDIǰ8EHǰIPMETǰ100ǰQFSDFOUǰPGǰUPUBMǰTIBSFTǰPGǰT3; 

6) TIFQIBSBLǰ8JOEǰCPNQBOZǰLJNJUFEǰ(ĶT1ķ)ǰXIJDIǰ8EHǰIPMETǰ100ǰQFSDFOUǰPGǰUPUBMǰTIBSFTǰPGǰT1; 

7) Krissana Wind PowerǰCompany Limitedǰ(ĶNKSķ)ǰwhich WEH holds 100 percent of total shares 

of NKS;ǰand 

8) K.R.ǰOOFǰCPNQBOZǰLJNJUFEǰ(ĶT4ķ)ǰwhich WEH holds 100 percent of total shares of T4. 

The details of wind power projects are as follows: 
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The subsidiaries of WEH operates manufacturing and distributing electricity from renewable energy 

with a total installed capacity of 717 megawatts. 

(4) Financial Information of WEH ended December 31, 2020  

Statement of financial 

position 

(unit : THB Million) 

Ended on 

December 31, 

2018 

December 31, 2019 December 31, 

2020 

Cash and cash equivalent 

items 

2,105.9 3,131.0   3,929.5   

Net trade accounts 

receivable 

1,438.8 2,744.4ǰǰ 3,006.4ǰǰ 

Current assets 4,467.6 6,202.8 7,082.7 

Non-current assets 45,889.1 45,360.5  47,291.6 

Total assets  50,356.7 51,563.3  54,374.4 

Current liabilities 31,181.4 28,100.1  29,673.9 

Total liabilities 42,093.9 38,268.0  39,874.0 

Retained earnings 1,319.02 6,756,15 9,433.49 

Equity 8,262.8 13,295.3  14,500.4 

Total Liabilities and Equity 50,356.7 51,563.3  3,929.5   

 

Initial Company
Installed power 

capacity (MW)
Shareholding

Commercial 

Opening Date

The end of the period of 

incremental support in the 

purchase price of electricity 

(Adder)

The end of the period 

of lease

The period of 

power purchase agreement

FKW First Korat Wind Co., Ltd 103.5 60%/76%
 1

14-Nov-12 23-Jan-22 29-Jul-35

KR2 K. R. Two Co., Ltd 103.5 60%/76%
 1

08-Feb-13 08-Feb-23 29-Jul-35

WTB Watabak Wind Co., Ltd 60 75% 24-Dec-16 24-Dec-26 23-Oct-40

T2 Tropical Wind Co., Ltd 90 100% 28-Sep-18 28-Sep-28 19-Sep-40

T3 K.R.S. Three Co., Ltd 90 100% 28-Sep-18 28-Sep-28 19-Sep-40

T1 Thepharak Wind Co., Ltd 90 100% 27-Nov-18 27-Nov-28 05-Sep-40

NKS Krissana Wind Power Co., Ltd 90 100% 28-Dec-18 28-Dec-28 29-Sep-40

T4 K.R.S. One Co., Ltd 90 100% 16-Mar-19 16-Mar-29 19-Aug-42

Note  : 1/  WEH directly and indirectly owns 60 percent of FKW and KR2. However, as requirements in the shareholder agreement, WEH will receive an additional 16 percent dividend.

The contract period starts at 5 years 

and can be renewed for another 5 years 

each time.

However, at the end of the adder 

support period, the average electricity 

tariff will be reduced from 

approximately 6.2 baht/unit to 2.7 

baht/unit.
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Profit and loss Statement 

(Unit : THB Million) 
Ended on 

December 31, 2018 December 31, 

2019 

December 31, 2020 

Income from sale 4,216.4 11,851.8  9,887.4 

Other income 58.6 206.8  85.1 
Total income 4,275.0 12,058.6  9,972.5 
Cost of sales (1,471.0) (3,071.2) (3,125.8) 

Selling and Service 

Expenses 

(603.6) (969.9) (552.6) 

Total expenses (2,074.6) (4,041.1)  (3,678.4) 

Interest expense (711.3) (2,091.3)  (2,124.3) 

Income tax (7.3) (37.8)  0.6 

Net profit 1,494.7 5,888.2  4,169.3 

5.  Total Value of Consideration Criteria Used to Determine Value 

The consideration value for the Share Purchase Transaction of WEH which the Company have to pay 

to Seller of WEH Shares is of not exceeding THB 3,545,775,000ǰ for the acquisition of shares in the amount of 

8.04 percent of the total registered capital of WEH,ǰwhich is the value agreed by the Company and the Seller 

of WEH Shares by reference to the valuation of the ordinary share of WEH by Jay Capital Advisory Limited who 

is financial advisor approved by the OfficFǰPGǰ UIFǰSFDVSJUJFTǰBOEǰEYDIBOHFǰCPNNJTTJPOǰ (UIFǰĶSEC Officeķ)ǰ

referenced to the method of combining the value of each business (Sum of The Parts), which is the most 

suitable method and reflects the most profitable and generating future cash flows from WEH's business 

operations. The fair valuation of WEH's shareholders' equity as at December 31, 2021ǰis 370.2ǰıǰ445.0ǰbaht per 

share, a base case price of 407.6ǰbaht per share. Therefore, it is deemed that a fair price of WEH shares trading 

at 405ǰbaht per share is reasonable. 

Independent Financial Advisor Assessment Principles by Sum of the Parts (SOTP) method, WEH's net 

asset value is determined by considering the future cash flow generation capability of a total of 8ǰwind power 

projects with a total installed capacity of 717 . ǰMW are FKW, KR2 , WTB, T2 , T3 , T1 , NKS and T4 , including 

administrative expenses incurred at WEH (Holding Company) by discounting free cash flow to the firm that WEH 

expects to receive from. Preparation of advisor's financial projections with an appropriate Weighted Average 

Cost of Capital (WACC) and add that value to cash and cash equivalents and current investments and less 

interest-bearing debt and other improvements to reflect the value of the shareholders' equity and combined 

with a value of other assets that are not used in the main business as follows: 
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However, WEH has risks related to legal disputes previously disclosed to the SEC, including: 

x In 2019 , WEH was indicted as a co-defendant as a result of a former director being charged 

with a criminal charge. for the offense of forgery and using forged documents This includes 

the Company's share purchase agreement. If the court orders WEH to indemnify, the sole 

compensation shall be in the amount of 1 ,200 ǰmillion baht according to the plaint. The 

Company has been notified by WEH's management that the current case status, the court has 

scheduled an appointment to take the plaintiff's witness on February 22, 2022. 

x In 2019 , WTB, a subsidiary of WEH, was sued to suspend wind power business and demolish 

wind towers from the area, as well as request WTB and other defendants to compensate 

residents for suffering or damage. At present, the case is in the process of filing an additional 

testimony by the defendant, The Company has been notified by WEH's management that the 

current state of the case has been faced by the court in the dispute between 29 and 30 

January 2022. WTB is currently awaiting the outcome of the court and expert witnesses.  and 

WEH and WTB are of the opinion that WTB has the right to continue operating the electricity 

Project FKW KR2 WTB T2 T3 T1 NKS T4 รªม

Net currently value of shareholders' equity 3,464.9   2,439.9   3,788.3   9,164.8   8,568.2   8,978.3   7,886.4   6,416.5   50,707.3   
shareholding 76% 76% 75% 100% 100% 100% 100% 100%
Value of capital investment in proportion to WEH's shareholding 2,633.3  1,854.3  2,841.2  9,164.8  8,568.2  8,978.3  7,886.4  6,416.5  48,343.1  

 Lists Value (Million Baht)

Total investment value in wind power plant project 48,343.1                   

Less  Net currently  value of common expenses (Holding company) (2,302.8)                          

Add Investments in other subsidiaries and other joint ventures 152.3                               

Add Other investments 150.0                               

Total business value of WEH 46,342.6                   

Add Cash and cash equivalents 1,217.50                         

Less interest-bearing debt (390.00)                           

Less  Accrued dividends (737.80)                           

Less Dividend paid within 31 Dec. 2020 (2,068.10)                        

WEH's Equity Value 44,364.2                   

Number of shares (shares) 108,837,300.0               

Value of WEH's ordinary shares (Baht/Share) 407.6                       

2

3
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generating business. If the court orders that WTB must stop operating its business As a 

result, WEH Group will no longer recognize revenue from WTB.ǰ 

 The Board of Directors has considered Taking into account the worst possible impact of the court's loss 

of WEH in both cases, WEH is obliged to indemnify the entire amount and WTB must cease its operations. The 

effect on the fair value of WEH shareholders' equity decreased by 25 . 7 ǰbaht per share, which the Board of 

Directors deems within acceptable criteria The fair value, which IFA estimates is the highest at 445.0ǰbaht per 

share. Therefore, although WEH was the worst hit from the loss of both cases, The maximum fair value of WEH 

will remain at Bt419 . 3 ǰper share, which is still above the trading value of Bt405 ǰper share. However, WEH's 

management and legal counsel in the said case were of the view that WEH could be ordered by the court to 

pay in full at the request of the plaintiff. And losing the case until WTB has to stop the business is very unlikely. 

 

6. Expected benefits to the Company 

(1) If the Company becomes a shareholder of WEH by purchasing shares from the Seller of WEH 

Shares, the Company will receive dividends from profit of WEH's operating is beneficial to the 

Company and its shareholders. 

(2) The Company foresees growth opportunities in the renewable energy business and feasibility 

study of such business. If WEH has better growth prospects, this could lead to further 

investments in WEH in the future. 

(3) The company does not have to rely on the Company's cash flow or its working capital, and 

does not need to seek the source of fund for investing in WEH ordinary shares as the Company 

will issue and allocate newly issued ordinary shares of the Company in the amount of not 

exceeding 3,939,750,000 shares at a par value of THB 1.00 per share at the offering price of 

THB 0.90 per share, or equivalent to not exceeding THB 3,545,775,000 by the way of Private 

Placement as payment in kind for the acquisition of shares of WEH instead of cash to the 

Seller of WEH Shares. Therefore, this is the investment management of the Company which 

will not affect the working capital of the Company, and does not create a burden for the 

Company to borrow money from financial institutions or any other person. 

(4)  The Company will be able to recognize the profit from its investment in WEH in proportion of 

 shares held in WEH as WEH projects are the commercial operating (COD) wind power projects, 

 as a result it is growing the Company's profit base. Although in the future WEH has changed its 

 shareholding and management structure. The Company believes that it will not affect WEH's 

 business in any waZǰBTǰ8EHǰIBTǰDPOUSBDUTǰXJUIǰUIFǰHPWFSONFOUǰTFDUPSǰ(ĶEGATķ),ǰXJUIǰ5ǰZFBSǰ
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 power purchase agreements and renewal every 5 years. In the past, EGAT has never refused, 

 amended or imposed additional conditions related to the renewal of the power purchase 

 agreement with the WEH Group. Make income and profits come in regularly, not less than 20 

 years. 

(5) The business operations can be continuing continuously as the seller of WEH shares does not 

send a representative or any director entering the Company. Therefore, the existing directors 

and the management team can determine the business direction continuously. 

However, the Company considers considerations for entering into the transaction since WEH shares are 

settled by the Company's newly issued shares; it creates a dilution effect on the existing shareholders. However, 

when compared to the financial liquidity for continuing business operation in the future business and returns 

to shareholders, the Company considers this operation deems appropriate.  

7. Source of Funds / Financial plan of the proceeds from the sale  

In entering this transaction, the Company will pay the consideration of the Share Purchase Transaction 

of WEH to the Seller of WEH shares in the amount of not exceeding THB 3,545,775,000 by the newly issued 

shares of the Company in the amount of not exceeding 3,939,750,000 shares or representing 32.88 of all issued 

and paid-up shares of the Company (based on all issued and paid-up shares of the Company after the execution 

of Share Purchase Transaction of WEH) at a par value of THB 1.00 per share at the offering price of THB 0.90 

per share or equivalent to not exceeding THB 3,545,775,000 as payment in kind for the acquisition of shares 

instead of cash.by share swap at 1 ordinary share of WEH to 450 newly issued ordinary shares of the Company. 

8. Conditions in entering the transaction 

The Share Purchase Transaction of WEH and the Transaction involving the Share Allocation in 

Consideration of the Acquisition of Shares in WEH shall proceed only after the conditions precedent as specified 

in the shares purchase agreement between the Company and the Seller of WEH Shares (UIFǰĶShares Purchase 

Agreementķ),ǰJODMVEJOHǰPUIFSǰBSSBOHFNFOUT,ǰDPOUSBDUTǰBOEǰEPDVNFOUTǰSFMBUJOHǰUPǰTVDIǰUSBOTBDUJPOT,ǰIBWFǰCFFOǰ

fulfilled. The significant conditions precedent is summarized below. 

(1) The Company is satisfied wJUIǰUIFǰEVFǰEJMJHFODFǰXJUIǰSFTQFDUǰUPǰUIFǰTǰSFMMFSǰPGǰ8EHǰTIBSFTĴǰ

ownership of the WEH shares. 
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(2) TIFǰSIBSFIPMEFSTĴǰMFFUJOHǰPGǰUIFǰCPNQBOZǰTIBMMǰIBWFǰSFTPMWFEǰUPǰBQQSPWFǰUIFǰBMMPDBUJPOǰPGǰ

TIBSFTǰBTǰQBZNFOUǰJOǰLJOEǰGPSǰUIFǰBDRVJTJUJPOǰPGǰ8EHĴTǰTIBSFT,ǰJODMVEJOg approval on various 

matters necessary for and/or in connection with such transactions; 

(3) There is no third party objection to Ownership of the seller's share in WEH shares within 

2 weeks from the date on which the Seller of WEH Shares publishes in the local 

newspaper where WEH is located and/or other channels as specified by the Company 

in order to notify the transaction and give the right to object to the transfer of their 

shares to the Company. 

(4) BTǰPGǰUIFǰEBUFǰPGǰBDRVJTJUJPOǰPGǰ8EHĴTǰTIBSFT,ǰUhere shall be no event or action having occurred 

or caused to occur or reasonably believed to be likely to occur, which may give rise to any 

material and adverse impact on WEH or jeopardize the execution of the Share Purchase 

Transaction of WEH and the Transaction involving the Share Allocation in Consideration of the 

ADRVJTJUJPOǰPGǰSIBSFTǰJOǰ8EHǰPSǰOPǰFWFOUǰXIJDIǰNBZǰFGGFDUǰUPǰUIFǰPXOFSTIJQǰPGǰ8EHĴTǰTIBSFTǰ

of the Seller of WEH shares; and  

(5) The SEC Office shall have approved the private placement of the newly issued ordinary shares 

to the Seller of WEH Shares by way of private placement. 

 

9.  Opinion of the Board of Directors on entering into the transaction 

The Board of Directors meeting (no directors with conflict of interest attended the meeting), resolved 

to approve this transaction as it was considered that the Share Purchase Transaction of WEH from the Sellers 

of WEH shares by payment of such WEH shares with the Company's newly issued ordinary shares is more 

appropriate than cash payments because at present the Company has accumulated loss and the payment 

of compensation with the Company's shares will prevent the Company from using working capital or 

borrowing money from financial institutions which may affect the Company's financial liquidity. In addition, 

WEH is the first company that is a leader in the wind power industry in Thailand by accounts for more than 

42 percent of the wind power generation quotas in Thailand and has already generated 1.8 gigawatts (GW) of 

wind power in the system. In the past 3ǰyears (2019ǰ-ǰ2021), WEH has a net profit of approximately 4,000ǰ-ǰ

5,000ǰmillion baht per year, and in 2019ǰ-ǰ2020ǰit used to pay dividends to shareholders, an average of 41ǰ

baht per share and from Financial Projections of WEH Projects If the Company issues and allocates not more 

than 3,939,750,000ǰordinary shares of the Company with a par value of 1.00ǰbaht per share at an offering 



Attachment 3 

90 
 Notice of the Extraordinary General Meeting of Shareholders No. 1/2022  

price of 0.90ǰ baht per share, totaling 3,545,775,000ǰ baht to a specific person (Private Placement) as 

compensation for the shareholders of WEH, the Company will acquire WEH's shares in the proportion of 

8.04%ǰof WEH's paid-up shares. (IRR) from investment from 2011ǰıǰ2042ǰ(end of the project) equal to 14.42%. 

There is a continuous growth trend.  This will enable the Company to receive dividends from the profit WEH 

receives from its business operations and benefit the Company and its shareholders in long term without 

sending any representative to be a director and/or an executive of the Company which enabling the Company 

able to manage to continuously. 

Therefore, the Board of Directors opined that entering into the Share Purchase Transaction of WEH  and 

paying the consideration by the Company's newly issued ordinary shares deems appropriate and to maximize 

the benefit of the Company and its shareholders. Moreover, the value of entering into such transaction is 

reasonable and worthwhile for the business. Therefore, the Board of Directors resolved to propose to the 

shareholders' meeting to consider and approve the agenda related to entering into the transaction of 

allocation of newly issued ordinary shares to the Seller of shares in WEH by the way of Private Placement in 

order to pay the WEH share payment. 

In addition, the Board of Directors opined that the Company's newly issued ordinary shares not 

exceeding 3,939,750,000 shares which are the consideration in purchasing of WEH's shares to the Sellers of 

WEH Shares, with the offering price of THB 0.90 per share, representing a value of THB 3,545,775,000 by the 

offering price of the Company's shares is the price arising from the negotiation between the Company and 

the Seller of WEH shares based on the valuation of WEH's ordinary shares by Jay Capital Advisory Company 

Limited, who is financial advisor approved by the SEC Office by using the Sum of the Part (SOTP) method, 

which is the most reflecting the profitability and generating future cash flows from WEH's business operations. 

Although the offering price is less than 90 percent of the market price of the Company's shares. by offering 

shares at the price of 0.90ǰbaht per share, which is lower than 90ǰpercent of the market price (the market 

price is 1.41ǰbaht per share) in exchange for WEH's ordinary shares; the price is right This is because the 

offering price is much higher than the book value of the company according to the financial statements as 

of September 30, 2021, equal to 0.59ǰbaht per share. 

And, when compared to the benefits that the Company will receive from being a shareholder of WEH, 

such offering price is deemed appropriate and reasonable. 

In addition, most WEH sellers are those with extensive business networks. Although the seller of shares 

in WEH did not send representatives to jointly manage the company in proportion to the investment. But the 

seller of shares in WEH is knowledgeable enough to advise the Company on the Company's business operations. 

and has alliances that can support the business operations of the company, as well as being able to assist in 
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introducing partners that are beneficial to the company's business, such as Thana Power Holding Company 

Limited and DD Mart Company Holding Co., Ltd. that operates both domestic and international investment 

business. will help support Company in terms of supplying trade alliances in the business that the Group 

operates. and providing funding sources in various forms to make the company more accessible to the source 

of funds, etc. 

 

10.  The opinion of the audit committee and/or directors that are different from the opinions of the 

Board of Directors 

The audit committee opined in the line with the Board of Director of the Company. 

In this regard, the Company will apply to the SET for approval to list the newly issued ordinary shares 

as listed securities in exchange for the acquisition of assets described in this information memorandum. 

This report is prepared with the purpose to disclose the information memorandum of the acquisition 

of assets of the Company only, without the purpose to invite or offer in order to have the acquisition or the 

TVCTDSJQUJPOǰPGǰUIFǰCPNQBOZĴTǰTIBSFT. 

The Company hereby certify that information memorandum in this report is accurate and complete in 

all respects. Please be informed accordingly, 

        Yours sincerely, 

 

 

     (Mr. Sompijit Chaichanajarak) 

         DJSFDUPSǰBOEǰCPNQBOZĴTǰSFDSFUBSZ 
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Information memorandum regarding the offering and allocation of the newly issued shares of  

Nusasiri Public Company Limited by the way of Private Placement 

TIFǰBPaSEǰPGǰDJSFDUPSTĴǰMeeting No. 1/2022 of Nusasiri Public Company Limited (the ĶCompanyķ), 

which was held on January 20, 2022, SFTPMWFEǰUPǰQSPQPTFǰUIFǰSIaSFIPMEFSTĴǰMFFUJOHǰto consider and approve 

an increase PGǰUIFǰCPNQaOZĴTǰSFHJTUFSFEǰDaQJUaM by THB 4,265,132,134ǰfrom the existing registered capital of 

THB 10,451,353,263 to be THB 14,716,485,397 by issuing the newly issued ordinary shares in the amount of 

4,265,132,134ǰshares at a par value of THB 1.00 per share to accommodate (1) the allocation of newly issued 

ordinary shares by the way of private placement to the existing minority shareholders of Wind Energy Holding 

CPNQaOZǰLJNJUFEǰ(ĶWEHķ)ǰ(UIFǰĶSeller of WEH Sharesķ)ǰJOǰUIFǰaNPVOUǰPGǰ3,939,750,000 shares as payment in 

LJOEǰGPSǰUIFǰaDRVJTJUJPOǰPGǰWEHĴTǰTIaSFTǰJOTUFaEǰPGǰDaTIǰGSPNǰUIFǰSFMMFSǰPGǰWEHǰShares; (2) the right adjustment 

of the warrant to purchase the ordinary shares of the Company series 4 (NUSA ı W4) which issued to the existing 

shareholders of the Company proportionate to their shareholding percentage in the amount of 257,883,047ǰ

shares; and (3) the right adjustment of the warrant to purchase the ordinary shares of the Company which 

issued to the specific person (private placement) (NUSA-WC) in the amount of 67,499,087 shares. 

The allocation of newly issued ordinary shares of the Company to the Seller of WEH Shares in the 

amount of 3,939,750,000 shares at the offering price of THB 0.90 per share or equivalent to not exceeding THB 

3,545,775,000 aTǰQaZNFOUǰJOǰLJOEǰGPSǰUIFǰaDRVJTJUJPOǰPGǰWEHĴTǰTIaSFTǰJOTUFaEǰPGǰDaTIǰGSPNǰUIFǰSFMMFSǰPGǰWEHǰ

Shares, whereas, the Seller of WEH Shares shall pay the purchase price with 8,755,000ǰ shares of WEH at a par 

value of THB 10 per share or representing 8.04 percent of all issued and paid-up shares of WEH (based on all 

issued and paid-up shares of the Company after the execution of the transaction of acquisition of WEHĴTǰ

ordinary shares) instead of cash payment (UIFǰĶShare Purchase Transaction of WEHķ).ǰ IOǰ UIJTǰ SFHard, the 

allocation of such newly issued ordinary shares is regard as the issuance and offering by the way of private 

placement.  

Therefore, the Company prepared the information regarding the allocation of the newly issued shares 

to the private placement investors, which is important to the decision of the shareholders, with the following 

details:  

1. Details of the Offering and Allocation of Newly Issued Ordinary Shares 

1.1 Offering and Allocation Newly Issued Ordinary Shares by way of Private Placement, 

Determination of the Offering Price and Suitability of Offering Price  
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 The BPaSEǰPGǰDJSFDUPSTĴǰMFFUJOHǰNP.ǰ1/2022 of the Company has resolved to approve the increase of 

UIFǰCPNQaOZĴTǰSFHJTUFSFEǰDaQJUaMǰbZǰTHBǰ4,265,132,134ǰfrom the existing registered capital (after the reduction 

of registered capital) of THB 10,451,353,263 to be THB 14,716,485,397 by issuing the newly issued ordinary 

shares in the amount of 4,265,132,134ǰshares at a par value of THB 1.00 per share and allocate newly issued 

ordinary shares of not exceeding 3,939,750,000ǰshares with a par value of THB 1.00 per share by the way of 

private placement to the Seller of WEH Shares at the offering price of 0.90 per share, which the total amount 

shall not exceed THB ǰ3,545,775,000. 

In this regard, the Company is in the process of negotiating to enter into a purchase agreement with 

the seller of shares in WEH. Therefore, the company would like to disclose the name list. and details about the 

shares of the seller of shares in WEH, who is a private placement who will be allocated the newly issued 

ordinary shares of the Company as compensation for the purchase of WEH's ordinary shares from the seller of 

the shares in WEH with the following details: 

Name of seller of stock in WEH 

which is a person in a limited circle that has 

been allocated ordinary shares increase the 

company's capital 

Number of 

WEH shares 

sold 

(share) 

Proportion of 

WEH shares 

sold (1) 

(percentage) 

Number of newly issued 

ordinary shares of the 

Company to be 

allocated to sellers of 

WEH shares in return for 

WEH shares (shares). 

Proportion of 

capital increase 

shares of the 

company allocated 

to sellers of shares 

in WEH (2)(%) 

THANA POWER HOLDING CO., LTD 3,729,989   42.60 1,678,495,050 14.88 

Mr. Kamthorn Kittiisranon 1,014,020 11.58 456,309,000 4.05 

DD MART HOLDING CO., LTD 1,010,910 11.55 454,909,500 4.03 

Mrs. Ampai Hankraiwilai 350,000 4.00 157,500,000 1.40 

Ms. Khongkwan Fujitnirand 154,783 1.77 69,652,350 0.62 

Mr. Baworn Rungruengnaowarat 154,751 1.77 69,637,950 0.62 

Mr. Phuwasit Chetudomlarp 119,500 1.36 53,775,000 0.48 

Mrs. Thanisorn Thamlikitkul 110,000 1.26 49,500,000 0.44 

Mr. Narong Jennarongsak 110,000 1.26 49,500,000 0.44 

Mr. Suksan Tosong 110,000 1.26 49,500,000 0.44 

Mr. Phichit Phichaikamol 70,813 0.81 31,865,850 0.28 

Miss Khunying Inon 54,510 0.62 24,529,500 0.22 
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Name of seller of stock in WEH 

which is a person in a limited circle that has 

been allocated ordinary shares increase the 

company's capital 

Number of 

WEH shares 

sold 

(share) 

Proportion of 

WEH shares 

sold (1) 

(percentage) 

Number of newly issued 

ordinary shares of the 

Company to be 

allocated to sellers of 

WEH shares in return for 

WEH shares (shares). 

Proportion of 

capital increase 

shares of the 

company allocated 

to sellers of shares 

in WEH (2)(%) 

Mr. Janewit Sombatcharoenwong 52,600 0.60 23,670,000 0.21 

Mr. Somsak Kitipraphorn 40,000 0.46 18,000,000 0.16 

Mr. Pichai Aramcharoen 35,100 0.40 15,795,000 0.14 

Ms. Pranisa Atchariyasriphong 25,000 0.29 11,250,000 0.10 

Miss Nongluck Sinsartaka 18,000 0.21 8,100,000 0.07 

Mr. Pannarut Wachirasithasak 12,000 0.14 5,400,000 0.05 

Ms. Jidapha Praditvanich 10,800 0.12 4,860,000 0.04 

Mr. Phawadon Suksamran 5,000 0.06 2,250,000 0.02 

Mr. Ruangwet Sae-eng 4,000 0.05 1,800,000 0.02 

Miss Narumon Suksakulchai 2,000 0.02 900,000 0.01 

Mr. Worakarn Chuweera 2,000 0.02 900,000 0.01 

Total 7,195,776 82.19 82.19 28.71 

note: 
(1)ǰProportion of WEH shares sold, calculated from the total number of WEH ordinary shares that the Company will purchase. 
(2)ǰthe proportion of the Company's newly issued shares allocated to the sellers of WEH shares, calculated from the total issued and 

paid-up shares of the Company After entering into the transaction to purchase ordinary shares of WEH 

The Board of Directors has considered and reviewed the information and found that the seller of shares 

in WEH can really benefit the company. Most WEH sellers have good financial potential. Be an investor and 

own a business If the seller of shares in WEH becomes a shareholder of the Company The company expects 

this potential to support its capital in the future, for example, in the event that the company issues and offers 

additional shares, etc. Most of the sellers of WEH shares are those who have a wide business network. Although 

the seller of shares in WEH did not send representatives to jointly manage the company in proportion to the 

investment. But the seller of shares in WEH is knowledgeable enough to advise the Company on the Company's 

business operations. And have partners who can support the Company's business operations in various fields 

and can be helpful in introducing partners that are beneficial to the Company's business. stable growth that is 

beneficial to the business of the Company and its shareholders and to promote the company's business plans 

in the real estate business and other businesses of the Group In addition, if the Company becomes a 
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shareholder of WEH by purchasing shares from sellers of shares in WEH, the Company will receive dividends 

from WEH's operating profits. Considering that WEH is a company with good growth prospects, the investment 

in WEH is beneficial to the company and its shareholders. 

However, the Seller of WEH Shares does not classify as a connected person of the Company under the 

Notification of the Capital Market Supervisory Board No. TorJor. 21/2551 Re: Rules on Connected Transactions 

(including its amendment), and the Notification of the Board of Governors of the Stock Exchange of Thailand 

Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Connected Transactions B.E. 

2546 (2003) (including its amendment) (UIFǰĶNotifications on Connected Transactionsķ). 

In addition, from the fact that the major shareholders of the Company, according to the information 

from the closing of the share register book as of February 4, 2022, the highest ranking accounted for only �.�4%ǰ

of the total number of shares sold of the Company. The offering and allocation of the newly issued ordinary 

shares to the private placement to the seller of WEH shares at this time may result in a change of the largest 

shareholder of the Company. Received the allocation of the newly issued ordinary shares in this time, has not 

nominated any person to be the director and/or the Company's executive. And does not participate in the 

management of the Company in any way. The nomination of the Company's directors is the right of every 

shareholder. Name of person to hold office Appointment of new directors is the power of the Board of Directors 

meeting. or at the shareholders' meeting (depending on the case) 

In this regard, the Company has received confirmation from each seller of WEH shares that each seller 

of WEH shares does not have any relationship with each other as a concert party or any relationship with each 

other. to qualify as a person under Section 258 ǰof the Securities and Exchange Act B.E. 2535 ǰ ( including any 

amendments thereto), which will result in the seller of WEH's shares being obliged to make a tender offer for 

all of the Company's securities. 

In addition, from the Company discloses the name of the seller of WEH shares, which is a private 

placement who will be allocated 7,1�5,776ǰshares of the Company's newly-issued ordinary shares, which is not 

yet up to the number of newly-issued ordinary shares for the purchase of WEH shares. 8 ,755 ,000ǰshares, The 

list and the number of shares are a list that the company expects to negotiate a successful share purchase. 

The Company therefore reserves the right to negotiate the purchase and sale of additional shares in order to 

complete the amount requested for the allocation of the newly issued ordinary shares. provided that the seller 

of shares in WEH is not a connected person of the Company According to the announcement of the connected 

transaction and the Company shall receive confirmation from each seller of WEH shares, which are such minority 

shareholders, that each seller of WEH shares does not have any relationship with each other in the form of 

persons acting together (Concert party) or having any relationship with each other that qualify as a person under 
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Section 258ǰof the Securities and Exchange Act B.E. 2535ǰ(as amended). in a limited place that will be allocated 

the Company's newly-issued ordinary shares (if any) within the date of the Extraordinary General Meeting of 

Shareholders in order for the shareholders to approve the transaction of issuing and offering new shares at this 

time. 

In addition, after the completion of the WEH ordinary share acquisition transaction, the Company will 

acquire shares in WEH in the proportion of 8.04%ǰof the total issued and paid-up shares of WEH, of which the 

Company will be the highest shareholder in WEH respectively. No. 4ǰHowever, at present, the Company has no 

plans to send representatives to be directors and/or executives of WEH. 

Nonetheless, the Company has accumulated losses shown in the audited separate financial statements 

for the year ended December 31, 2020 and the reviewed quarterly separate financial statements of the 

Company ended September 30, 2021. Thus, the Company is able to determine the offering price of the 

Company's newly issued ordinary shares lower than the Company's par value. In this connection, the Company 

must comply with Section 52ǰof the Public Limited Companies Act B.E. 2535 (1992) (as amended) and receive 

the approval from UIFǰSIaSFIPMEFSTĴǰNFFUJOH.  

The issuance and allocation of newly issued ordinary shares in consideration of the acquisition of shares 

in WEH to the Seller of WEH Shares above constitutes a private placement of newly issued ordinary shares, 

whereby the ShaSFIPMEFSTĴǰMFFUJOHǰIaTǰSFTPMWFEǰDMFaSMZǰEFUFSNJOFǰUIFǰPGGFSJOHǰQSJDFǰaUǰTHBǰ0.90ǰQFSǰTIaSF,ǰ

which is lower than 90 percent PGǰUIFǰNaSLFUǰQSJDFǰPGǰUIFǰCPNQaOZĴTǰTIaSFTǰaTǰSFRVJSFEǰbZǰUIFǰNPUJGJDaUJPOǰPGǰ

the Capital Market Supervisory Board No. TorJor. 72/2558 Re: Permission for Listed Companies to Offer Newly 

ITTVFEǰ SIaSFTǰ UPǰ SQFDJGJDǰ IOWFTUPSTǰ EaUFEǰ ODUPbFSǰ 28,ǰ 2015ǰ (aTǰ aNFOEFE)ǰ (UIFǰ ĶNotification No. TorJor. 

72/2558ķ).ǰ IOǰUIJTǰSFHaSE,ǰUIFǰĶNaSLFUǰQSJDFķǰSFGFSTǰUPǰUIFǰXFJHIUFEǰaWFSaHFǰQSJDFǰPGǰUIFǰCPNQaOZĴT shares 

listed on the SET for the past period of the past 15 consecutive business days prior to the date the Board of 

DirectorsĴǰNFFUJOH passed its resolution to propose this matter to the Extraordinary General Meeting of the 

Shareholder No. 1/2022 to approve the capital increase and the allocation of newly issued shares to the Seller 

of WEH Shares which the company takes at least 15 working days between on December 28, 2021 to January 

19, 2022, is equal to THB 1.41 per share (Source: SETSMART from www.setsmart.com). 

The allocation of the shares as above must not result in each ofǰ the Seller of WEH Shares to hold 

shares of the Company in the number that reaches or passes the trigger point requiring the Seller of WEH Shares 

to make a tender offer as required under the Notification of the Capital Market Supervisory Board TorJor. 

12/2554 re: Rules, Conditions, and Procedures for the Acquisition of Securities for Business Takeovers dated 

May 13, 2011 (as amended), or in violation of the foreign shareholding restriction as specified in the Articles of 

http://www.setsmart.com/
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Association of the Company, which allows, foreigners to hold shares in the Company of not exceeding 49 

percent of the total sold shares of the Company. 

MoreoWFS,ǰUIFǰJTTVaODFǰPGǰTVDIǰOFXMZǰJTTVFEǰPSEJOaSZǰTIaSFTǰNVTUǰbFǰaQQSPWFEǰbZǰUIFǰSIaSFIPMEFSTĴǰ

Meeting of the Company and the Company is also required to obtain approval from the SEC Office as specified 

in the Notification No. TorJor. 72/2558 before such offFSJOHǰaOEǰaMMPDaUJPOǰPGǰ UIFǰCPNQaOZĴTǰOFXMZǰ JTTVFEǰ

ordinary shares. 

Moreover, if the offering price of the newly issued ordinary shares to the Seller of WEH Shares is lower 

than �0 percent of the market price of the CompanyĴs shares before the first day of offering of the newly issued 

ordinary shares, the Company is obliged to prohibit the Seller of WEH Shares from selling all of such newly 

JTTVFEǰPSEJOaSZǰTIaSFTǰXJUIJOǰPOFǰZFaSǰGSPNǰUIFǰEaUFǰPOǰXIJDIǰUIFǰCPNQaOZĴTǰOFXMZǰJTTVFEǰPSEJOaSZǰTIaSFTǰ

start trading POǰUIFǰSETǰ(SJMFOUǰPFSJPE).ǰUQPOǰaǰMaQTFǰPGǰTJYǰNPOUITǰaGUFSǰUIFǰCPNQaOZĴTǰOFXMZǰJTTVFEǰPSEJOaSZǰ

shares have started trading on the SET, the Seller of WEH Shares may gradually sell up to 25 percent of such 

locked-up shares in accordance with the requirements set out in the Notification of the SET Re: Rules, Conditions 

and Procedures for Consideration of Application for Listing of Ordinary Shares or Preferred Shares for Capital 

Increase as Listed Securities B.E. 2558ǰ(2015)ǰdated May 11, 2015ǰ(as amended). 

In this regard, the Company expects that the entire sale and purchase process will be complete within 

June 2022 (subject to the completion of the conditions precedent under the share purchase agreement), and 

after the Shareholders' Meeting has approved the Share Purchase Transaction of WEH and the transaction 

involving the share allocation in consideration of the acquisition of shares in WEH, including approval of matters 

necessary and/or in connection with the transaction.  

In addition, the Board of DirectPSTĴǰ MFFUJOHǰ SFTPMWFEǰ UPǰ QSPQPTFǰ UIaUǰ UIFǰ SIaSFIPMEFSTĴǰ MFFUJOHǰ

consider approving to authorize the Board of Directors or the Executive Committee or the Chief Executive Officer 

or the person authorized by the Board of Directors or the Executive Committee or the Chief Executive Officer 

to make any arrangements in relation to the issuance, offering, allocation and subscription for such newly issued 

ordinary shares, including the following matters: 

(1) To determine, amend, add details relating to the issuance, offering, allocation and subscription for the 

newly issued ordinary shares, the offering date of the newly issued ordinary shares, and the payment 

method for the newly issued ordinary shares (whereby the period of allocation and subscription may 

be on one or several occasions), including such arrangements relating to the issuance, offering, 

allocation and subscription for such newly issued ordinary shares, and information filing and disclosure 

to the SET; and 
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(2) To sign, amend, change, contact, or report any information in the applications and evidence necessary 

for and in connection with the issuance, offering, allocation, subscription and delivery of such newly 

issued ordinary shares, including contact and filing of the applications, documents and evidence with 

the Ministry of Commerce, the SEC Office, the SET, government agencies or other relevant authorities, 

aOEǰUIFǰMJTUJOHǰPGǰUIFǰCPNQaOZĴTǰOFXMZǰJTTVFEǰPSEJOaSZǰTIaSFTǰPOǰUIFǰSET,ǰaOEǰUPǰIaWFǰUIFǰaVUIPSJUZǰ

to take any other actions as deemed necessary and appropriate to ensure the successful completion 

PGǰ UIFǰCPNQaOZĴTǰ JTTVaODF,ǰPGGFSJOHǰaOEǰaMMPDaUJPOǰPGǰ UIFǰOFXMZǰ JTTVFEǰPSEJOaSZǰ TIaSFTǰbZǰXaZǰPGǰ

private placement. 

According to the Notification No. TorJor. 72/2558, the Company shall complete the offering of shares 

within the period approved by the shareholders' meeting but not later than 3 months from the date that the 

shareholders' meeting resolves to approve the offering of newly issued shares, or the Company must complete 

the offering of shares within 12 months from the date that the shareholders' meeting has approved to offering 

the shares. In the event that the shareholders have clearly resolved that after the expiration of the 3 months 

period, the Board of Directors or the person assigned by the Board of Directors shall determine the offering 

price according to the market price during the offering period. 

 

Please refer to additional details in the Capital Increase Report Form (F 53-4) (Attachment 3) 

1.2 Name and Information of Specific Investor who will be offered and allocated the Newly Issued 

Ordinary Shares 

Name 

Number of 

Allocated Sharesǰ

(shares) 

Offering Price 

(THB per 

share) 

Total 

(THB) 

The existing minority shareholders of 

WEH as detailed as shown below 

 

Not exceeding 

3,939,750,000 
0.90 3,545,775,000 

 In this regard, The name and information of the seller of shares in WEH who is a private placement 

who will be allocated the number of newly issued ordinary shares of the Company 3,238,099,200 

shares, details are as follows: 
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1. THANA POWER HOLDING CO., LTD (ĶTPHķ) 

Name : THANA POWER HOLDING CO., LTD 

Date of 

incorporation 
: 2 Februaryǰ2021 

Business Type : Operate business by holding shares in other companies (Holding 

Company) that operate a business of electricity generation and 

distribution and other businesses 

Address : 87/1 Capital Tower, All Seasons Place, 25th Floor, Wireless Road, 

Lumpini, Pathumwan, Bangkok 

 : 1,000,000ǰBaht 

Registered 

capital as of 

February �, 2022 

: 1,000,000ǰBaht 

 

Shareholders as 

of February �, 

2022 

: list of shareholders Number (shares) Percentage 

of total 

shares 

(1) Wind Energy 99,997 99.9970 

(2) Miss Supaporn Wonganan 1 0.0010 

(3) Mr.Kamthorn Kittiisaranon 1 0.0010 

(4) Mr.Natphasin Chetudomlarp 1 0.0010 
 

Board of 

Directors 
: 1. Mr.Kamthorn Kittiisaranon 

2. Mr.Natphasin Chetudomlarp 

Director's power : Two directors jointly sign. and seal the company's seal 

Relationship with 

Company 
: TPH not a connected person of the Company In accordance with the 

Notification of the Capital Market Supervisory Board No. TorJor. 

21/2551ǰRe: Rules for Connected Transactions dated August 31, 2008ǰ

( and as amended) and the Notification of the Board of Governors of 

the Stock Exchange of Thailand Re: Disclosure Information and 

Actions of Listed Companies on Connected Transactions, 2003ǰdated 

November 1�, 2003ǰ(and as amended) (collectively, the ĶNotification 



Attachment 4 

100 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

PGǰCPOOFDUFEǰTSaOTaDUJPOTķ).ǰIOǰaEEJUJPO,ǰaGUFSǰUIFǰDPNQMFUJPOǰPGǰUIFǰ

offering of the Company's newly-issued ordinary shares, TPH does not 

nominate any person to be a director and/or an executive of the 

Company. 

past business 

operations 

 TPH has been in business since the middle of 2021 , investing in the 

stocks of attractive companies and expecting returns in the form of 

capital gains in the stock market. Most of them are short-term trading 

and have a small percentage of shares in companies that invest in 

them. 

Relationship with 

Thana Power 

One Company 

Limited 

 TPH has no direct relationship with Thana Power One Company 

Limited in any way. Thana Power One Company Limited holds 26.65%ǰ

of WEH's shares, which is a major shareholder of TPH only. 

 

2. MS.ǰKaNUhPSOǰKiUUiiTSaOPOǰ(ĶMS.ǰKaNUhPSOķ) 

Occupation : Businessmen and executives of private companies 

Adress : 13/1-2 Soi Wat Thewa Sunthon, Ladyao Subdistrict, Chatuchak 

District, Bangkok 10900 

Work experience : 5 years 

Relationship with 

company 
: Mr. Kamthorn is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Kamthorn did not nominate himself as a 

director and/or executive of the Company. 
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3. DD Mart Holding CO., LTD  (ĶDDHķ) 

Name : DD Mart Holding CO., LTD   

Date of 

incorporation 
: 23 April 1999  

Business Type : Execute investments in companies both domestically and 

internationally 

Address : 13/1-2 Soi Wat Thewa Sunthon, Ladyao, Chatuchak District, Bangkok 

Registered 

capital as of 

February �, 2022 

: 1,440,000,000ǰBaht 

 

Paid-up capital 

as of February �, 

2022 

: 1,440,000,000ǰBaht 

Top 10 major 

shareholders as 

of February 9, 

2022 

: List of major shareholders Number (shares) Percentage 

of total 

shares 

(1) Mr.Kamthorn Kittiisaranon 42,566,251 29.5599 

(2) Miss Nunthida Kitiisaranon 37,066,251 25.7405 

(3) Miss ǰJanejira Kitiisaranon 37,066,251 25.7405 

(4) Mr. Pairoch Sirirat 7,706,000 5.3514 

(5) Miss ThanapaǰKitiisaranon 5,288,010 3.6722 

(6) MasterǰPaweeǰChetudomlarb 5,029,380 3.4926 

(7) KPN Energy (Thailand) Co.,Ltd 4,000,000 2.7778 

(8) Miss Thunyarot Sirirotthanadol 657,380 0.4565 

(9) Mr. Eng Mai Lek Aree 556,969 0.3868 

(10) Miss Chernisa Chetudomlarp 500,000 0.3472 
 

Board of 

Directors 
: 1. Miss Janejira Kittiisaranon 

2. Miss Miss Nunthida Kitiisaranon 

3. Mr. PhuwasitǰChetudomlarp 
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Director's power : Ms. Janejira Kitti Isaranon Miss Nantida Kitti Isaranon, Mr. Phuvasit 

Chet-udomlarp, two of these three jointly sign and affix the 

company's seal. 

Relationship with 

company 
: DDH is not a connected person of the Company. In accordance with 

the Notification of the Capital Market Supervisory Board No. TorJor. 

21/2551 Re: Rules for Connected Transactions dated August 31, 2008 

(and as amended) and the Notification of the Board of Governors of 

the Stock Exchange of Thailand Re: Disclosure Information and 

Actions of Listed Companies on Connected Transactions, 2003 dated 

NPWFNbFSǰ19,ǰ2003ǰ(aOEǰaTǰaNFOEFE)ǰ(DPMMFDUJWFMZ,ǰUIFǰĶNPUJGJDaUJPOǰ

PGǰCPOOFDUFEǰTSaOTaDUJPOTķ). 

In addition, after the completion of the IPO, DDH does not nominate 

any person to be a director and/or an executive of the Company. 

 

4. MST.ǰANQaiǰHaOLSaiXiMaiǰ(ĶMST.ǰANQaiķ) 

Occupation : Frozen seafood processing industry owner 

Address : �8�ǰWichianchotok Road, Mahachai Subdistrict, Mueang Samut 

Sakhon District Samut Sakhon Province 

Work experience : Served as Managing Director of Thai Royal Frozen Food Company 

Limited, engaged in frozen seafood processing business for more than 

40ǰyears. 

relationship with 

company 
: Mrs. Ampai is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the offering of the Company's 

newly-issued ordinary shares, Mrs. Ampai did not nominate herself as 

a director and/or an executive of the Company. 
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5. MiTTǰKhPOgLXaOǰFVjiUOiSaOdǰ(ĶMiTTǰKhPOgLXaOķ) 

Occupation : Aesthetic Medicine Specialist 

Adress : 61/82 Soi Sukhumvit (Sawasdee), Khlong Toei Nuea Sub-district, 

Watthana District, Bangkok 

Work experience : Own a beauty business "Khongkwan Clinic" in the name of khongkwan 

Clinic Medicine Company Limited for more than 10ǰyears. 

Relationship with 

company 
: Miss Gift Not a connected person of the Company in accordance with 

the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Miss Gift Did not nominate himself to be a 

director and/or executive of the company. 

 

 

6. MS.ǰBaXPSOǰRVOgSVaOgOaPXaSaUǰ(ĶMS.ǰBaXPSOķ) 

Occupation : Business owner producing and selling electricity from renewable 

energy by selling to the Provincial Electricity Authority and 

Metropolitan Electricity Authority and plastic processing business 

Adress : 69 Soi Yen Ruedi 6, Thung Wat Don Subdistrict, Sathorn District, 

Bangkok 

Work experience : - Director, Asta Power Company Limited 

- Director, IQ Energy Company Limited 

- Director, IQ Solar Company Limited 

- Director, IQ Green Company Limited 

- Director, Nizza Plastics Co., Ltd. 

Relationship with 

company 
: Mr. Baworn is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Baworn did not nominate himself as a 

director and/or executive of the Company. 
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7. Mr. Phuwasit Chet-VdPNMaSQǰ(ĶMS.ǰPhVXaTiUķ) 

Occupation : Investor 

Address : 12/18 Soi Wat Thewa Sunthon, Ladyao Subdistrict, Chatuchak 

District, Bangkok 10900 

Work experience : 15 years 

Relationship with 

the company 
: Mr. Phuwasit is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Phuwasit did not nominate himself as a 

director and/or executive of the Company. 

 

 

8. MST.ǰThaOiTPSOǰThaNMiLiULVMǰ(ĶMST.ǰThaOiTPSOķ) 

Occupation : Investor 

Address : 1278 Soi Charoen Nakhon 14 Charoen Nakhon Road, Klongsan, 

Bangkok 10600 

work experience : 15 years 

relationship with 

the company 
: Mrs. Thanisorn is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mrs. Thanisorn did not nominate herself as a 

director and/or executive of the Company. 
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9. MS.ǰNaSPOgǰJeOOaSPOgTaLǰ(ĶMS.ǰNaSPOgķ) 

Occupation : Businessman 

Address : 9/106 Nusasiri Village Soi 4, Ratchaphruek Road, Bang Ramat 

Subdistrict, Taling Chan District, Bangkok 10170 

Work experience : 30 years 

relationship with 

company 
: Mr. Narong is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Narong did not nominate himself as a 

director and/or executive of the Company. 

 

10. MS.ǰSVLTaOǰTPTPOgǰ(ĶMS.ǰSVLTaOķ) 

Occupation : Government officials and investors 

Address : 183/13421ǰNawongpracha Phatthana Road Bangkok 10210 

Work experience : Investor in the stock market 

Relationship with 

the company 
: Mr. Suksan is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Suksan did not nominate himself as a 

director and/or executive of the Company. 

 

11. MS.ǰPichiUǰPhichaiLaNPMǰ(ĶMS.ǰPhichiUķ) 

Occupation : Former State Enterprise Employee (Railway) 

Address : 98/48 Village No. 1, Bueng Yitho Subdistrict, Thanyaburi District, 

Pathum Thani Province 

Work experience : State enterprise employee 35ǰyears 
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Relationship with 

the company 
: Mr. Pichit is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Pichit did not nominate himself as a 

director and/or executive of the Company. 
 

12. MT.ǰKhVOZiOgǰIOPOǰ(ĶMiTTǰKhVOZiOgķ) 

Occupation : Investor 

Adress : 12/35 Soi Wat Thewa Sunthon, Ladyao Subdistrict, Chatuchak 

District, Bangkok 10900 

Work experience : 10 years 

Relationship with 

company 
: Miss Khunying Not a connected person of the Company in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Khunying did not nominate herself as a 

director and/or executive of the Company. 

 

13. MS.ǰJaOeXiUǰSPNbaUchaSPeOXPOgǰ(ĶMS.ǰJaOeXiUķ) 

Occupation : Business owner 

Adress : 10/128 Soi Chan 18/7 Intersection 4, Chan Road, Thung Wat Don, 

Sathorn, Bangkok 10120 

Work experience : 23 years 

Relationship with 

company 
: Mr. Janewit is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Janewit did not nominate himself as a 

director and/or executive of the Company. 
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14. MS.ǰSPNTaLǰKiUiQSaQhPSOǰ(ĶMS.ǰSPNTaLķ) 

Occupation : Establish and manage world-class theme parks, restaurants and 

theaters. 

Address : Suwinthawong S&C Company Limited, 47/2ǰMoo 13, Krathumrai 

Sub-district, Nong Chok District, Bangkok 10530 

Work experience : 20 years 

relationship with 

company 
: Mr. Somsak is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Somsak did not nominate himself as a 

director and/or executive of the Company. 

 

 

15. MS.ǰPichaiǰASaNchaSPeOǰ(ĶMS.ǰPichaiķ) 

Occupation : Businessmen 

Address : 70 Ladprao Road 101, Khlong Chan Subdistrict, Bang Kapi District, 

Bangkok 10240 

Work experience : 40 years 

Relationship with 

company 
: Mr. Pichai is not a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Pichai did not nominate himself as a 

director and/or executive of the Company. 

 

16. 16.ǰMs. Pranisa Atchariyasripong (ĶMiss Pranisaķ) 

Occupation : Inveestor 

Address : 115/1 Soi Samaharn, Sukhumvit Road, Khlong Toei Subdistrict, 

Khlong Toei District, Bangkok 10110 

Work experience : more than 5ǰyears 
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Relationship with 

company 
: Ms. Pranisa Not a connected person of the Company in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Pranisa did not nominate herself as a 

director and/or executive of the Company. 

 

17. MT.ǰNPOgMVcLǰSiOTaUaLaǰ(ĶMT.ǰNPOgMVcLķ) 

Occupation : Business owner selling raw materials, various types of flour, both 

imported and domestically produced 

Address : 49 Bangbon 4 Road, Bang Bon Subdistrict, Bang Bon District, Bangkok 

10150 

Work experience : Managing the organization for more than 20ǰyears 

relationship with 

company 
: Miss Nongluck Not a connected person of the Company in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Nongluck did not nominate herself to be 

a director and/or executive of the Company. 

 

18. MS.ǰPaOOaSVUǰWachiSaTiUhaTaLǰ(ĶMS.ǰPaOOaSVjķ) 

Occupation : Private business and investors 

Address : 385/2 Soi Issaraphap 49, Issaraphap Road, Ban Chang Lo Subdistrict 

Bangkok Noi Bangkok 10700 

Work experience : more than 10ǰyears 

relationship with 

company 
: Mr. Pannarut is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Pannarut did not nominate himself as a 

director and/or executive of the Company. 
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19. MT.ǰJidaQaǰPSadiUWaOichǰ(ĶMT.ǰJidaQaķ) 

Occupation : Investor 

Address : 899/264 On Nut Road, Prawet Subdistrict, Prawet District, Bangkok 

10250 

Work experience : more than 3ǰyears 

relationship with 

company 
: Ms. Jidapa is a connected person of the Company. in accordance 

with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares, Ms. Jidapa did not nominate herself as a 

director and/or an executive of the Company. 

 

20. MS.ǰPhaXadPMǰSVLTaNSaOǰ(ĶMS.ǰPhaXadPMķ) 

Occupation : Investor 

Address : 95/56 Moo 6 Bang Rak Phatthana Subdistrict Bang Bua Thong District 

Nonthaburi Province 11110 

Work experience : 10 yearsǰ 

relationship with 

company 
: Mr. Phawadol is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Phawadol did not nominate himself as a 

director and/or executive of the Company. 

 

21. Mr. Ruangwet Sae-eOgǰ(ĶMS.ǰRVaOgXeUķ) 

Occupation : Seller 

Address : 218/1 Bangbon 3 Road, Lak Song Subdistrict, Bang Khae District 

Bangkok 10160 

Work experience : 30ǰYears 
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Relationship with 

the company 
: Mr. Ruangwet Not a connected person of the Company in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Ruangwet did not nominate himself as a 

director and/or executive of the Company. 

 

22. MT.ǰNaSVNPOǰSVLTaLVMchaiǰ(ĶMT.ǰNaSVNPOķ) 

Occupation : private company employees 

Adress : 852/4 Charoenkrung Road, Talat Noi Subdistrict, Samphanthawong 

District Bangkok 10100 

Work experience : 25 years 

Relationship with  

company 
: Ms. Narumol is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Ms. Narumol did not nominate herself as a 

director and/or executive of the Company. 

 

 

23. MS.ǰWPSaLaSOǰChVXeeSaǰ(ĶMS.ǰWPSaLaSOķ) 

Occupation : Investor 

Address : 32 Soi 6, Sukkasem Road, Pa Tan Subdistrict, Mueang Chiang Mai 

District Chiang Mai Province 50300 

Work experience : 20 years 

Relationship with 

company 
: Mr. Worakarn is not a connected person of the Company. in 

accordance with the Notification of the Connected Transactions 

In addition, after the completion of the IPO of the Company's newly 

issued ordinary shares Mr. Worakarn did not nominate himself as a 

director and/or executive of the Company. 

 

 



Attachment 4 

111 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

2.  Purpose of Issuance of Newly Issued Ordinary Shares and Plan for Use of Proceeds 

As payment for acquisition of shares in WEH, and as a result, the Company shall acquire 8,755,000ǰ

ordinary shares at the par value of THB 10 per share of WEH (or representing 8.04ǰ percent of WEHĴs 

registered and paid-up shares), which the Company shall compensate the Seller of WEH Shares for the 

Share Purchase Transaction of WEH in from of not exceeding 3,939,750,000 newly issued ordinary shares 

of the Company at a par value of THB 1.00 per share, at an offering price of THB 0.90 per share, totaling 

of up to THB 3,545,775,000 with the share swap ratio of 1 ordinary share of WEH per 450 newly issued 

ordinary shares of the Company.  

In this regard, the Company will not receive cash for the issuance of newly issued ordinary shares to 

the private placement at this occasion. However, the considering of the Company to pay the 

consideration of the acquisition of shares in WEH by issue the newly issued ordinary shares causes the 

Company to not use working capital or borrow from the financial institution, which shall effect the 

liquidity position of the Company.  

3. Potential Impact on Shareholders from Issuance and Offering of Newly Issued Shares by way of Private 

Placement  

(1) Price Dilution after the Issuance and Offering of Newly Issued Shares by way of Private Placement 

= market price before the offering ı market price after the offering 

            market price before the offering 

= 1.41 ı 1.24 

   ǰ               1.41 

 = 12.06 percent 

 

The market price before offering Based on the weighted average trading price of the Company's shares 

in the SET. not less than 7 consecutive business days but not more than 15 consecutive business days 

Before the date of the Board of Directors' resolution to propose the agenda to the Extraordinary General 

Meeting of Shareholders No. 1/2565 for approval for the Company to offer newly issued ordinary shares 

to the sellers of shares in WEH, which the Company takes at least 15 working days. That is, between 

December 28, 2021 and January 19, 2022, equal to 1.41 baht per share (information from SETSMART 
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at www.setsmart.com), which is equal to 1.41 baht, according to the company's stock trading 

information appeared in SETSMART of the Stock Exchange of Thailand  

Market Price after PGGFSJOHǰPGǰUIFǰOFXMZǰJTTVFEǰTIaSFTĴǰFormula  

=   (Number of Paid-Up Shares x Market Price before offering) + (Number of New Shares x Offering Price) 

(Number of Paid-Up Shares + Number of New Shares) 

� 11,337,926,482 +  3,545,775,000  

                             8,041,082,611 + 3,939,750,000  

� THB 1.24  per share 

(2) Control Dilution after the Issuance and Offering of Newly Issued Shares by way of Private Placement 

=   ǰǰǰ     number of newly issued shares   

number of paid-up sharesǰ+ number of newly issued shares 

=              3,939,750,000   

                         8,041,082,611 + 3,939,750,000  

= 32.88 percent 

 

(3) Earnings per Share Dilution after the Issuance and Offering of Newly Issued Shares by way of Private 

Placement 

The Company has net loss from operations. Therefore, there cannot be calculated. 

(4) Worthiness for the shareholders relative to earnings per share dilution or control dilution  

Upon comparison between the benefits from the offering of the newly issued ordinary shares for 

accommodate the acquisition of shares in WEH and Price Dilution, and Control Dilution as described 

above, the Board of Directors is of the view that the offering of newly issued ordinary shares to 

accommodate the acquisition of shares in WEH on this occasion is benefits to shareholders more than 

such impacts since the acquisition of shares in WEH shall benefits to the Company and its shareholders 

as follows: 

(1) The Company foresees growth opportunities in the renewable energy business and feasibility 

study of such business. If WEH has better growth prospects, this could lead to further 

investments in WEH in the future. 
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(2) The Board of Directors has considered and viewed that WEH is a company with good growth 

prospects. The purchasing shares from the Seller of WEH Shares, the Company will receive 

dividends from profit of WEH's operating result. 

(3) The company does not have to rely on the Company's cash flow or its working capital, and 

does not need to seek the source of fund for investing in WEHĴT ordinary shares as the 

Company will issue and allocate newly issued ordinary shares of the Company in the amount 

of not exceeding 3,939,750,000 shares at a par value of THB 1.00 per share at the offering price 

of THB 0.90 per share, or equivalent to not exceeding THB 3,545,775,000 by the way of Private 

Placement as payment in kind for the acquisition of shares instead of cash to the Seller of 

WEH Shares. Therefore, this is the investment management of the Company, which will not 

affect the working capital of the Company, and does not create a burden for the Company to 

borrow money from financial institutions or any other person. 

(4) The Company will be able to recognize the profit from its investment in WEH in proportion 

of shares held in WEH as WEH projects are the commercial operating (COD) wind power 

projects, as a result it is growing the Company's profit base.  Although in the future WEH has 

changed its shareholding and management structure. The Company believes that it will not 

affect WEH's business in any XaZǰaTǰWEHǰIaTǰDPOUSaDUTǰXJUIǰUIFǰHPWFSONFOUǰTFDUPSǰ(ĶEGATķ),ǰ

with 5 year power purchase agreements and renewal every 5 years. In the past, EGAT has 

never refused, amended or imposed additional conditions related to the renewal of the 

power purchase agreement with the WEH Group. Make income and profits come in regularly, 

not less than 20 years. 

 

(5) The business operations can be continuing as the seller of WEH Shares does not send a 

representative or any director entering the Company. Therefore, the existing directors and the 

management team can determine the business direction continuously. 

However, the Company considers considerations for entering into the transaction since WEH shares are 

settled by the Company's shares, it creates a dilution effect on the existing shareholders. However, 

when compared to the financial liquidity for continuing business operation in the future business and 

returns to shareholders, the Company considers this operation deems appropriate. 
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4. Opinion of the Board of Directors  

4.1 Rationale and Necessity for Capital Increase and Justifications of the Capital Increase 

The Board of Directors is of the view that the Company necessary to increase registered capital and 

issuing newly issued ordinary share for the purpose of the payment for the acquisition of shares in WEH which 

the Seller of WEH Shares shall pay with 8,755,000 shares in WEH at a par value of THB 10 per share as payment 

JOǰLJOEǰGPSǰUIFǰCPNQaOZĴTǰOFXMZǰJTTVFEǰPSEJOaSZǰTIaSFTǰJOTUFaEǰPGǰDaTIǰQaZNFOU.ǰSIPVMEǰUIFǰCPNQaOZǰGJOEǰ

another source of capital by other means, e.g., by borrowing of a loan, it may result in greater financial and 

interest burden to the Company. which currently has an average financial cost of 8.88% per year. If using 

additional borrowing of 3,545.78 million baht to buy such WEH shares, the company's financial cost will increase 

by 314.86 million baht per year and will increase the ratio The debt to equity ratio increased from the financial 

statements as of September 30, 2021, equal to 1.36 times to 2.11 times, and the Company had to have a 

burden to provide collateral to secure such loans. Maintain the debt-to-equity ratio that the company has 

contracted with creditors that do not exceed 2.0 - 2.5 times, may result in breach of repayment conditions. By 

this capital increase, the Company will acquire assets, which is shares in WEH, who is a company with growth 

and development potential, which will generate income for the Company from receiving dividends from profit 

of WEH's operating in the future consistently and sustainably For the benefit of the company and shareholders 

in the long run. 

4.2 Possibility of the Plan for Use of Proceeds and Sufficiency of the Source of Fund 

The Board of Directors is of the opinion that the Company shall issue and offer the newly issued 

ordinary shares by way of private placement in consideration of the acquisition of shares in WEH to the Seller 

of WEH Shares in accordance with the acquisition of shares plan in WEH between the Company and Seller of 

WEH Shares. In this regard, the Company expects that the entire sale and purchase process will be complete 

within 3 ǰmonths from the date of approval from the shareholders' meeting (subject to the completion of the 

conditions precedent under the share purchase agreement), and after the Shareholders' Meeting has approved 

the Share Purchase Transaction of WEH and the transaction involving the share allocation in consideration of 

the acquisition of shares in WEH, including approval of matters necessary and/or in connection with the 

transaction. 
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4.3 Reasonableness of the Capital Increase, Plan for Use of Proceeds from the Share Offering and 

Adequacy of Funding Source in respect of the Proceeds from the Share Offering are not Cover 

Total Budget Required to Implementation Plan 

AGUFSǰUIFǰCPNQaOZĴTǰTUVEZǰPGǰUIFǰKVTUJGJDaUJPOTǰaOEǰbFOFGJUTǰGSPNǰ the Share Purchase Transaction of 

WEH and the allocation of newly JTTVFEǰTIaSFTǰaTǰQaZNFOUǰJOǰLJOEǰGPSǰUIFǰaDRVJTJUJPOǰPGǰWEHĴTǰTIaSFT, the 

Board of Directors is of the view that this capital increase is justifiable and in the best interests of the Company 

by issuing and offering of the newly issued shares at the offering price of THB [0.90] per share, which is lower 

than 90 percent PGǰUIFǰNaSLFUǰQSJDFǰPGǰUIFǰCPNQaOZĴTǰTIaSFTǰXIJMFǰUIFǰĶNaSLFUǰQSJDFķǰSFGFSTǰUPǰUIFǰXFJHIUFEǰ

aWFSaHFǰQSJDFǰPGǰUIFǰCPNQaOZĴTǰTIaSFTǰMJTUFEǰPOǰUIFǰSETǰGPSǰUIFǰQaTUǰQFSJPEǰPGǰUIFǰQaTUǰ15ǰDPOTFDVUive business 

days which the company takes at least 15 working days between on December 28, 2021 to January 19, 2022, 

is equal to THB 1.41 per share (Source: SETSMART from www.setsmart.com) in exchange for WEH's ordinary 

shares, it has a stable cash flow and certainty growth potential.] 

However, should the Company proceeds to seek the source of funds as the consideration for the 

aDRVJTJUJPOǰPGǰWEHĴTǰPSEJOaSZǰTIaSFTǰGSPNǰthe Seller of WEH Shares by other means instead of the issuance of 

shares by the way of private placement on this occasion such as, borrowing of loan, it may result in greater 

financial and interest burden to the Company and resulted in an increase in the debt to equity ratio as explained 

above, or the issuance the newly issued share by the way of Right Offering, the existing shareholders are obliging 

to conduct the payment for newly issued shares which is more rigid than the capital increase by way of private 

placement, etc.  

4.4 PoteOUiaMǰINQacUǰPfǰCaQiUaMǰIOcSeaTeǰPOǰUheǰCPNQaOZĴTǰBVTiOeTTǰOQeSaUiPOT,ǰFiOaOciaMǰPPTiUiPOǰ

and Overall Operating Results 

The Board of Directors considered and viewed that the capital increase on this occasion will be 

beneficial to the Company operation. The allocation of newly issued shares as payment in kind for the 

aDRVJTJUJPOǰPGǰWEHĴTǰTIaSFTǰUPǰUIFǰSeller of WEH Shares shall be able the Company to be a shareholder of 

WEH, who is a company with growth and development potential, which will generate income for the Company 

from receiving dividends from profit of WEH's operating in the future for the benefit of the Company and its 

shareholders in the long run. In addition, WEH is the first company that is a leader in the wind power industry 

in Thailand by accounts for more than 42 percent of the wind power generation quotas in Thailand and has 

already generated 1.8 gigawatts (GW) of wind power in the system In the past 3 years (2019 - 2021).  WEH has 

a net profit of approximately 4,000 - 5,000 million baht per year, and in 2019 - 2020 it used to pay dividends 

to shareholders, an average of 41 baht per share and from Financial Projections of WEH Projects If the Company 

issues and allocates not more than 3,939,750,000 ordinary shares of the Company with a par value of 1.00 baht 

http://www.setsmart.com/
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per share at an offering price of 0.90 baht per share, totaling 3,545,775,000 baht to a specific person (Private 

Placement) as compensation for the shareholders of WEH, the Company will acquire WEH's shares in the 

proportion of 8.04% of WEH's paid-up shares. IRR) from investment from 2011 ı 2042 (end of the project) equal 

to 14.42%. However, failure to proceed such capital increase shall lead to loss of an important opportunity to 

receive the dividends from profit of WEH's operating which generates income and returns (Passive Income) for 

the Company in the long run. 

Furthermore, the use of the Company's newly issued shares to pay for shares in WEH instead of 

payment by cash, it also helps the Company not to use the Company's working capital, and do not need to 

find other sources of funds such as bank loans, etc. 

4.5 Justifications of the Offering Price and Backgrounds for Determination of the Offering Price  

The Company clearly specified the offering price for newly issued ordinary shares by way of private 

placement at THB 0.90 per share, which is lower than 90 percent of the weighted average price of the 

CPNQaOZĴTǰTIaSFTǰDaMDVMaUFEǰGPSǰUIFǰQaTUǰ15ǰDPOTFDVUJWFǰbVTJOFTTǰEays prior to the date the Board of Directors 

QaTTFEǰ JUTǰ SFTPMVUJPOǰUPǰQSPQPTFǰUIJTǰNaUUFSǰUPǰUIFǰSIaSFIPMEFSTĴǰMFFUJOHǰPGǰ UIFǰCPNQaOZǰUPǰaQQSPWFǰUIFǰ

allocation of newly issued shares by the way of Private Placement which the company takes at least 15ǰworking 

days during the period from December 28, 2021 to January 19, 2022 is equal to THB 1.41 per share (Source: 

SETSMART from www.setsmart.com).  

However, The Board of Directors viewed that the offering price by way of private placement by 

determining the offering price lower than 90 percent of the market price is justifiable upon comparison with 

appraisal price by DPNQaSJOHǰ UIFǰCPNQaOZĴTǰbPPLǰWaMVFǰaccording the separate financial statement of the 

Company for the ended September 31, 2021, which equal to THB 0.71 per share. In this regard, the Company 

takes into account the current situation that the Company has accumulated losses under the current economic 

and capital market conditions. In addition, the use of such shares as payment for the acquisition of shares in 

WEH, who is a company with good growth prospects, will result in the Company to receive dividends from 

WEH's operating profits and benefit the Company and its shareholders without using the Company's working 

capital and do not need to find other sources of funding such as bank loans, etc. 

IOǰaEEJUJPO,ǰUIFǰBPaSEǰPGǰDJSFDUPSTǰJTǰPGǰUIFǰPQJOJPOǰUIaUǰUIFǰaDRVJTJUJPOǰPGǰWEHĴTǰTIaSFTǰGSPNǰUIFǰSeller 

of WEH Shares at the purchase price of THB 405 is appropriate and reasonable price for the Company to use 

its shares as compensation for WEH's shares purchased from Seller of WEH shares with the share swap ratio of 

1 ordinary share of WEH per 405 newly issued ordinary shares of the Company. Upon comparison between the 

fair value of WEH, the purchased shares of WEH from the Seller of WEH shares shall equal to THB 405 per share, 

totally at the value of THB 3,545 ,775 ,000  by reference to the valuation of the ordinary share of WEH by Jay 

http://www.setsmart.com/


Attachment 4 

117 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

Capital Advisory Limited,  who is financial advisor approved by the SEC Office referenced to the method of 

combining the value of each business (Sum of The Parts), which is the most suitable method and reflects the 

most profitable and generating future cash flows from WEH's business operations.The fair valuation of WEH's 

shareholders' equity as at December 31, 2021ǰis 370.2ǰıǰ445.0ǰbaht per share, a base case price of 407.6ǰbaht 

per share. Therefore, it is deemed that a fair price of WEH shares trading at 405ǰbaht per share is reasonable. 

However, WEH has risks related to legal disputes previously disclosed to the SEC, including: 

1. In 201� , WEH was indicted as a co-defendant as a result of a former director being charged 

with a criminal charge. for the offense of forgery and using forged documents This includes 

the Company's share purchase agreement. If the court orders WEH to indemnify, the sole 

compensation shall be in the amount of 1 ,200 ǰmillion baht according to the plaint. The 

Company has been notified by WEH's management that the current case status, the court has 

scheduled an appointment to take the plaintiff's witness on February 22, 2022. 

2. In 201� , WTB, a subsidiary of WEH, was sued to suspend wind power business and demolish 

wind towers from the area, as well as request WTB and other defendants to compensate 

residents for suffering or damage. At present, the case is in the process of filing an additional 

testimony by the defendant, The Company has been notified by WEH's management that the 

current state of the case has been faced by the court in the dispute between 29 and 30 

January 2022. WTB is currently awaiting the outcome of the court and expert witnesses. and 

WEH and WTB are of the opinion that WTB has the right to continue operating the electricity 

generating business. If the court orders that WTB must stop operating its business As a result, 

WEH Group will no longer recognize revenue from WTB. 

 The Board of Directors has considered Taking into account the worst possible impact of the court's loss 

of WEH in both cases, WEH is obliged to indemnify the entire amount and WTB must cease its operations. The 

effect on the fair value of WEH shareholders' equity decreased by 25.7ǰbaht per share, The Company has been 

notified by WEH's management that the current state of the case has been faced by the court in the dispute 

between 29 and 30 January 2022. WTB is currently awaiting the outcome of the court and expert witnesses. 

which the Board of Directors deems within acceptable criteria The fair value, which IFA estimates is the highest 

at 445.0ǰbaht per share. Therefore, although WEH was the worst hit from the loss of both cases, The maximum 

fair value of WEH will remain at Bt41� . 3 ǰper share, which is still above the trading value of Bt405 ǰper share. 

Even if compared to the base case price of the IFA's appraisal is 407.6 baht per share, when affected by the 

lawsuit, it will remain at 381.9 baht per share. The Board considered that, as confirmed by WEH's management 

and legal counsel in the said case, there was an opportunity for WEH to be ordered by the court to pay in full 
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at the plaintiff's request. And losing the case until WTB has to stop the business is very unlikely. Therefore, it is 

the price that 

 

4.6 Rationale and Justifications of the Offering of Newly Issued Shares by way of Private Placement  

The Board of Directors are of the opinion that the offering of newly issued shares on this occasion is in 

consideration of the acquisition of shares in WEH between the Company and Seller of WEH Shares as a payment 

in kind in the total amount and no cash to payment. So, there has no significant impacts on the financial 

flexibility, and WEHǰJTǰaǰDPNQaOZǰXJUIǰHSPXUIǰaOEǰEFWFMPQNFOUǰQPUFOUJaM,ǰXIJDIǰXJMMǰQSPWJEFǰUIFǰCPNQaOZĴTǰ

opportunity to receive the dividend from profit of WEH's operating for the benefit of the Company and its 

shareholders. In addition, it also reduces the financial burden of the Company if the Company proceeds to seek 

the source of funds. by the Board of Directors Other methods of fundraising have been considered, including: 

(1) Increasing capital by way of public offering. The Board of Directors is of the opinion that Raising 

capital by this method requires a longer period of time than raising capital for the issuance and 

offering of the Company's newly issued ordinary shares. to the existing shareholders in proportion 

to their shareholding and private placement. 

(2) issuing debt instruments or borrowing money Board of Directors There is an opinion that the 

issuance of debt instruments or borrowing from financial institutions will result in the company 

have more interest-bearing debt and resulting in higher financial cost of the company. which 

currently has an average financial cost of 8.88%ǰper year. If using additional borrowing of 3,545.78ǰ

million baht to buy such WEH shares, the company's financial cost will increase by 314.86ǰmillion 

baIUǰQFSǰZFaSǰaOEǰXJMMǰJODSFaTFǰUIFǰSaUJPǰDFbUǰUPǰERVJUZǰ(ĶD/EǰRaUJPķ)ǰJODSFaTFEǰGSPNǰUIFǰGJOaODJaMǰ

statements as of September 30, 2021ǰby 1.36ǰtimes to 2.11ǰtimes, and the Company still had to 

have a burden to provide collateral to secure the said loan facility. In addition, it may also affect 

the maintenance of the debt to equity ratio that the company has entered into agreements with 

creditors that do not exceed 2.0ǰ-ǰ2.5ǰtimes, which may result in a breach of repayment terms. or 

the conditions in the loan agreement (Financial Covenants). However, the issuance of capital 

increase shares to the private placement this time will not increase the D/E Ratio as mentioned 

above, but will still cause the D/E Ratio to be calculated from the financial statements as of the 

date On September 30 , 2021 , it was reduced to 0.78ǰtimes, which would allow the company to 

increase its leverage to expand its business in the future as well. 
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(3) Issuance and offering of newly issued ordinary shares to the existing shareholders in proportion to 

their respective shareholdings (Right Offerings) The Board of Directors is of the opinion that the 

fundraising by this method has limitations on the uncertainty of the amount of funds that will be 

delivered. receive since the Company may not receive support from the existing shareholders in 

fully subscribing for the Company's newly issued ordinary shares Due to the offering of capital 

increase shares to private placement at this time It is payment for the purchase of WEH's ordinary 

shares directly to the seller. Therefore, it can be done immediately when the trading documents 

are complete. but offering the newly issued ordinary shares to the existing shareholders in 

proportion to their shareholding in order to buy WEH's ordinary shares Sell the capital increase 

shares to the private placement this time. will affect the voting rights of shareholders (Control 

Dilution) equal to 32.88%, but will result in the company receiving returns in the form of dividends 

on WEH shares of 300 - 400 million baht per year in a passive income manner, which will make 

the company have Better and stable performance It is more beneficial to the shareholders of the 

Company in the long run. 

Therefore, the Board of Directors is of the opinion that this Private Placement Transaction is necessary 

and reasonable. 

4.7 Specific Investor for the Offering and Allocation of Newly Issued Ordinary Shares, who has 

Related Business Which is Beneficial to the Company and has Knowledge or Experience that is 

Useful or Contributing to UheǰCPNQaOZĴTǰBVTiOeTTǰ 

Pursuant to the Share Purchase Transaction of WEH, the Company shall allocate such newly issued 

ordinary shares to the Seller of WEH Shares, who are a shareholder of WEH. As a result, the Seller of 

WEH shares XJMMǰbFǰUIFǰCPNQaOZĴTǰshareholder without appointing representative or director in the 

Company. This allows the company to manage its operations continuously. In addition, the company 

will bring a potential of investors, a most of them have financial potential. Be an investor and own a 

business If the seller of such shares becomes a shareholder of the company The company expects 

this potential to help finance the company's business plans in the real estate business and other 

businesses of the Group for maximum benefit of the company in a long term.ǰ 

4.8 Worthiness for Benefits to be Derived by the Company, Upon Comparison with Register the 

Capital Increase Which is Offering to Such Person at Low Price and Impact on Expense and 
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Financial Position of Listed Company Incurred from the Offering of Newly Issued Shared in 

Accordance with the Financial Reporting Standard on Share-Based Payments  

This is a private placement offering at a price of THB [0.90]ǰper share is an allocation of newly issued 

ordinary shares in return for the purchase of WEH's ordinary shares. Thus, this transaction is not subject 

to the financial reporting standard on share-based payments and free of charge based on the share 

criteria. 

5. ShaSehPMdeSTĴǰRighUǰUPǰObjecUǰUheǰOffeSiOgǰPfǰNeXMZǰITTVedǰaUǰLPXǰPSice 

The issuance of newly issued ordinary shares by way of private placement is clearly specify the offering 

price at more than 10ǰpercent discount from the market price according to the Notification No. TorJor. 72/2558, 

the Company shall obtain UIFǰaQQSPWaMǰPGǰUIFǰSIaSFIPMEFSTĴǰMFFUJOHǰPGǰUIFǰCPNQaOZǰXJUIǰOPUǰMFTTǰUIaOǰUISFF-

fourths of all votes of the shareholders present at the Meeting and entitled to vote, and also not more than 

an aggregate of 10 percent or more of the total votes of the shareholders present at the Meeting and entitled 

to vote must vote against the offering at such low price, and the Company shall obtain approval from the SEC 

Office prior to offering such newly issued ordinary shares. 

                                                 

6. Certification of the Board of Directors on Capital Increase 

The Board of Directors hereby certifies that the Board of Directors has carefully considered and verified 

information of the Seller of WEH shares for the offering of the newly ordinary issued shares of the Company by 

the way of private placement by clearly determines the offering price at lower than 90 percent of the market 

prJDFǰPGǰUIFǰCPNQaOZĴTǰTIaSFT, the Board of Directors views that such allocation is appropriate and will benefit 

UIFǰCPNQaOZǰaOEǰTIaSFIPMEFSTǰTJODFǰUIFǰCPNQaOZǰTIaMMǰOPUǰQaZǰUIFǰDPOTJEFSaUJPOǰGPSǰUIFǰaDRVJTJUJPOǰPGǰWEHĴTǰ

shares in cash which will not affect UIFǰCPNQaOZĴTǰ MJRVJEJUZǰ TJHOJGJDaOUMZ.ǰ IOǰ aEEJUJPO,ǰ UIFǰFYFDVUJPOǰPGǰ UIJTǰ

transaction shall provide the Company an opportunity to receive dividends from profit of WEH's operating 

result, which shall generate the income to the Company and help, strengthen the Company's financial strength 

in the future. 

Moreover, the Board of Directors has considered and reviewed the information and deem that the 

Seller of WEH Shares can really benefit the Company, that is, if the Company becomes a shareholder of WEH 

by purchasing shares from the Seller of WEH Shares, the Company will receive dividends from profit of WEH's 

operating result. The Board of Directors has considered WEH as a company with good growth prospects. 

Therefore, the investment in WEH is beneficial to the Company and its shareholders, including. Including a 



Attachment 4 

121 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

selection of each seller of shares in WEH, there will be no relationship with each other in form of concert 

parties or having any relationship with each other that qualify as persons under Securities and Exchange Act 

B.E. 2535 (as amended) which will result in the seller of WEH's shares to be obliged to make a tender offer for 

all of the Company's securities. After the acquisition of the Company's capital increase ordinary shares as 

payment of compensation for the purchase of WEH's ordinary shares. 

In the event where any director of the Company fails to perform his/her functions as required by law, 

objectives and articles of association of the Company, aTǰXFMMǰaTǰSFTPMVUJPOTǰPGǰUIFǰTIaSFIPMEFSTĴǰNFFUJOH,ǰXJUIǰ

JOUFHSJUZǰaOEǰEVFǰDaSFǰUPǰQSPUFDUǰUIFǰCPNQaOZĴTǰJOUFSFTUTǰJOǰDPOOFDUJPOǰXJUIǰUIJTǰDaQJUaMǰJODSFaTF,ǰaOEǰTVDI 

action or failure by action or inaction in the performance of his/her functions has caused damage to the 

Company, the Shareholders can claim damages from such director on behalf of the Company pursuant to 

Section 85 of the Public Limited Companies Act B.E. 2535 (1992) (as amended). In addition, should such failure 

by action or inaction in the performance of his/her functions have caused any director, or related persons to 

derive any undue benefits, one or more shareholders, holding among them in aggregate not less than 5 percent 

of all votes in the Company, may take legal actions to recover those benefits from such directors on behalf of 

the Company pursuant to Section 89/18 of the Securities and Exchange Act B.E. 2535 (1992) (as amended). 

 

7.  The opinion of the audit committee and/or directors that are different from the opinions of the 

Board of Directors 

The audit committee opined in the line with the Board of Director of the Company. 

The Company hereby certifies that the information in this report is correct and complete in all 

respects. 

Please be informed accordingly. 

        

      Sincerely yours, 

 

 

 

(Mr. Sompijit Chaichanajarak) 

  Director/ Company Secretary 
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Rules for attending the shareholders' meeting via electronic media (E-AGM) 

Shareholders or proxies who wish to attend the meeting must submit documents proving their identity as 

specified to the Company within March 1, 2022. The Company shall verify the list of shareholders according to the 

closing information of the shareholders' register book who have the right to attend the meeting wholly and 

correctly. After that, the electronic conferencing service provider will send a Link to attend the meeting and the 

user manual to the Email you have sent to inform the Company. The Link will be sent two days in advance of the 

meeting date. 

Requesting to attend the meeting via electronic media 

Shareholders wishing to attend the meeting via electronic media must notify their intention to attend the 

meeting in two ways as follows: 

1. Submit your request to attend the meeting by sending information via Email or postal mail.  

If shareholders wish to notify their intention to attend the meeting via electronic media (E-AGM) by 

sending information via Email or postal:   

1. Please fill in the document requesting to attend the meeting via electronic media (E-AGM) (Attachment 6) by 

specifying your Email and your mobile phone number clearly for registering for the meeting.  

2. Attach a copy of proof of identity to confirm the right to attend the E-AGM meeting.  

2.1 Shareholders who are natural persons: 

x If a shareholder wishes to attend the meeting in person via E-Meeting: 

o Attach a copy of a valid government-issued identification document such as an ID card, 

government ID card, driver's license, or passport. In case of name-surname changes, 

shareholders are requested to attach supporting evidence. 

x If a shareholder appoints another person to attend the meeting on his/her behalf via E-Meeting:  

o The Proxy Form C (attached with the invitation letter) is filled in all information signed by the 

proxy grantor and the proxy correctly and entirely together with duty stamp affixed; 

o A copy of the proxy grantor's identity document, such as an ID card, a government official  ID 

card,  passport (In the case of foreigners) that has not expired and signed certifying the true 

copy of the proxy. 

o A copy of the proxy's identity document, such as an ID card, a government official an ID card,  

passport (In the case of foreigners) that have not expired and signed certifying the true copy 

of the proxy. 

2.2 Shareholders who are juristic persons: 
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x If the person authorized to sign on behalf of the juristic person (director) wishes to attend the meeting 

in person via electronic media (E-Meeting)  

o A copy of the shareholder's juristic person registration certificate issued no later than one year 

before the date of the shareholders' meeting, which is duly certified by the juristic person 

representative (director) authorized to sign on behalf of the juristic person. 

o A copy of the identity document of the representative of the juristic person (director), such 

as an ID card, a government official ID card,  passport (In the case of foreigners) that has not 

expired and signed to certify the true copy. 

x If the proxy is assigned to attend the meeting instead via electronic media (E-Meeting) 

o The Proxy Form C (attached with the invitation letter) is filled in all information signed by the 

proxy grantor and the proxy correctly and entirely together with duty stamp affixed; 

o A copy of the shareholder's juristic person registration certificate issued no later than one year 

before the date of the shareholders' meeting, which is duly certified by the juristic person 

representative (director) authorized to sign on behalf of the juristic person. 

o A copy of the identity document of the representative of the juristic person (director), such 

as an ID card, a government official ID card,  passport (In the case of foreigners) that has not 

expired and signed to certify the true copy. 

o Copy of the identity document of the proxy as in the case of natural persons as mentioned 

above. 

Suppose the documents or evidence mentioned above are not Thai or English versions. In that case, the 

shareholders must present an English translation of the document signed to certify the translation by the 

shareholder or by an authorized signatory to bind that juristic person (in the case of a juristic person). 

x Submit the documents requesting to attend the meeting via electronic media (item 1) and proof of identity 

together with supporting documents (item 2) by sending to the Company within the March 1, 2022 

- Email channel : secretary_nusa@nusasiri.com 

- Postal channels: No. 2922/209 Charn Issara Tower 2, 13th floor (12 A) New Petchburi Road, Bangkapi,  

Huay Kwang Bangkok 

Electronic Meeting Attendance (E-AGM):  

1. Once the shareholders or proxies wish to attend the meeting and have been fully verified, you will receive 

an Email from the meeting organizer, a link for attending the meeting, and a sZstemĴsǰuser manual two 

days before the meeting date. Please study the manual on how to use the E-AGM meeting system in 
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detail. If you haven't received the Email within the March 1, 2022, please get in touch with the Company 

immediately. 

2. Meeting attendance and voting via electronic media can be used with computers/notebooks/tablets and 

mobile phones via Web Browser: Chrome with 4G internet speed or home internet basic.  

Note: In case of meeting via tablet and mobile phone, Zoom Cloud Meeting program must be installed before 

attending the meeting, which can be downloaded as follows: 

IOS system Android system 

  

https://apps.apple.com/th/app/zoom-cloud-

meetings/id546505307 

 

https://play.google.com/store/apps/details?id=us

.zoom.videomeetings 

 

 

3. The system will open for meetings 60 minutes before the start of the meeting. However, the live broadcast 

will only start at the time of the meeting.  

4. To log in, attendees must use the information of the shareholder registration number and the shareholder's 

ID card number. 

5. Voting through the E-Voting system, you will be able to vote for each agenda only by voting for agreeing, 

disagreeing, or abstaining. In case of not voting in any agenda, the system will be deemed to vote as agree 

immediately (using the vote-counting method by pouring votes towards agreeing). 

6. If attendees have any problems or problems in using the E-AGM system, you can contact OJ International 

Co., Ltd. at the phone number specified in the Email that sends you the system's user manual. 

- Telephone channel : 097-237-0094 

- Email channel : kanassanun@ojconsultinggroup.com 

https://apps.apple.com/th/app/zoom-cloud-meetings/id546505307
https://apps.apple.com/th/app/zoom-cloud-meetings/id546505307
https://play.google.com/store/apps/details?id=us.zoom.videomeetings
https://play.google.com/store/apps/details?id=us.zoom.videomeetings


  Attachment 5 

125 
Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

This E-AGM meeting will be an electronic meeting only and will not be held in a conventional meeting 

venue; therefore, shareholders are requested not to come to the Company. 

If a shareholder wishes to appoint an independent director as a proxy:  

Suppose any shareholders cannot attend the E-AGM meeting in person or cannot appoint other proxies to 

attend the E-AGM meeting and wish to appoint an independent director as a proxy. In this regard, they can send 

a proxy form (Attachment 8) specifying the proxy as one of the independent directors as specified by the Company 

along with supporting documents to the Company by the date within the March 1, 2022 via the following channels: 

- Email channel : : secretary_nusa@nusasiri.com 

- Postal channels : No. 2922/209 Charn Issara Tower 2, 13th floor (12 A) New Petchburi Road, 

Bangkapi, Huay Kwang Bangkok 

Note: If the shareholders specify their votes in each agenda, the independent directors will cast their votes 

as specified in the proxy form. In which the voting in each agenda, shareholders have the right to vote in agreeing, 

disagreeing, or abstaining only and cannot divide a partial vote (unless it is a Custodian vote). 

In the case of a shareholder who is a foreign investor and appoints a custodian in Thailand to be a 

stock depository and keeper:  

Please submit the following information:  

1. The Proxy Form C (attached with the invitation letter) is filled in all information signed by the proxy grantor 

and the proxy correctly and entirely together with a 20-baht duty stamp affixed; 

2. Custodian juristic person registration certificate (Custodian) with a signature certifying true copy by the 

authorized signatory on behalf of the juristic person of the Custodian or the attorney with the corporate 

seal (if any). 

3. A power of attorney from the shareholders for the Custodian to be authorized to  sign the proxy form; 

4. A letter confirming that the person signing the proxy form is authorized to operate a custodian business; 

5. Copy of ID card, or a copy of government official ID card, or copy of passport (In the case of foreigners) of 

the proxy with  certified the true copy; 

6. Submit information via the following channels: 

- Email channel : : secretary_nusa@nusasiri.com 

- Postal channels : No. 2922/209 Charn Issara Tower 2, 13th floor (12 A) New Petchburi Road, Bangkapi,  

Huay Kwang Bangkok 
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Submitting advice or questions related to business, industry, Company performance, or related to 

any agenda which will be considered at the E-AGM meeting:  

 If shareholders wish to submit suggestions or questions, they can be done in two ways as follows:  

1.  Send advice or questions in advance to the Company before the meeting date through the following 

channels: 

- Email channel  : secretary_nusa@nusasiri.com 

- Telephone channel :  0-2030-1399 ext. 117 

- Postal channels : No. 2922/209 Charn Issara Tower 2, 13th floor (12 A) New Petchburi Road, 

Bangkapi, Huay Kwang Bangkok 

2. Submit advice or questions during the meeting to those attending the E-AGM meeting. The attendee must 

specify his/her first and last name and state whether his/her is a shareholder attending the meeting 

himself/herself or a proxy. Before every suggestion or question is submitted, the Company has opened 

channels for sending advice and questions during the meeting as follows: 

x Chat channel for text messages;   

x An audio chat channel where attendees press the raising hand button and turn on the microphone 

on their device after the operator sends you an invitation to chat. Please turn off the microphone 

after the conversation is finished every time (For more details, please refer to the user manual 

sent to the attendees' Emails). 

In this regard, if shareholders have questions about the meeting, they can contact the following staff: 

1. Regarding submitting documents confirming identity to attend the shareholders' meeting via E-Meeting, 

please contact the Company Secretary for further information via the Company's contact channels as 

detailed above. 

2. Regarding the process of attending the meeting and voting via E-Meeting, in the case of correct and 

complete identity verification, please contact OJ International Co., Ltd. at the phone number specified 

in the Email that sends you the system's user manual. 
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                                                                                                                   Datehhhhh. Monthhhhhh..Yearhhhh. 

I/We, ...........................................................Identification Card/Passport numberhhhhhhhhhhhhhh...  

Nationality ....................... Residing at No. ....................... Road....................... Sub district........................................... 

District ................................................. Province........................................ Postal Code................................................. 

(1) Being a shareholder of Nusasiri public company limited 

                      Holding the total amount of ................................................................................... shares  

Signed.........................................................Shareholder  

 (..........................................................) 

 

 

 

Signed.........................................................Shareholder  

(..........................................................) 

Acceptance for the invitation of online meeting of Nusasiri Public Company 
Limited 

 
 

                            d          y 

                          I would like to participate the E-EGM for Extraordinary General Meeting of Shareholders No. 1/2022 
              

                                  Self-Attending 

 

                                  Proxy to  (Mr./Mrs./Ms.)  hhhhhhhhhhhhh..................hhhhhhh............ attend the meeting. 

                                                                                                    

                 (3)  Please send the Link to join the meeting by below email 

                         

           E-Mail  hhhhhhhhhhhhhhhhhhhhhhhhhhhh....hPlease fil in the blank. 
      ¡ 
                                         Mobile Numberhhhhhhhhhhhhhhhhhhhhhhhhhh... Please fil in the blank. 

                 (4)  Please submit the required document per an attachment � by Within March 1, 2022 
                 (5)  Once you have verified, the company will send the Link to join the meeting via email  

                 (�)  Please prepare your Account Number and your Identification Card Number for log in the meeting.  
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TheǰRegVlaUiPOTǰPfǰShaSehPldeSTĴǰMeeUiOgǰCPNQaOZĴTǰASUicleTǰPf 
ATTPciaUiPOǰXhichǰSelaUeǰUPǰThaSehPldeSTĴǰNeeUiOg 

 

Meeting of Shareholders. Proxies to attend the meeting. And the right to vote. 
32.ǰ ǰTheǰgeneSalǰcompanZĴTǰannValǰmeeUingǰhaTǰbeenǰheldǰaUǰ Uheǰ companZĴTǰheadǰofficeǰoSǰneaSbZǰpSoWinceǰoSǰ

other places approved by committees. 

 

33.ǰ ǰ Theǰ geneSalǰ companZĴTǰ annValǰmeeUingǰ ThallǰbeǰheldǰaUǰ leaTUǰonceǰaǰ ZeaS.ǰ SVchǰaǰmeeUingǰ Thallǰbeǰcalledǰ

ĶGeneral MeetingķǰXhichǰThallǰbeǰheldǰXiUhinǰaǰpeSiodǰofǰ4ǰmonUhT after the end of financial year. 

 

OUheSǰcompanZĴTǰmeeUingTǰThallǰbeǰcalledǰĶEYUSa-Ordinary ShareholdersĴǰMeeUingķǰ 
        

The committee may call for an Extra-Ordinary Shareholders Meeting at any time  it  deems  appropriate;  or  when  

there  is a request  by  shareholders representing at least one-fifth of the total issued shares; or  when  at least 25 

shareholders, holding not less than the  total number of one-tenth  of  the whole issued Shares, request the Board 

for a General Meeting. However, the reason for requesting a Meeting must be specified in such written request. The 

committee shall hold a Meeting within 1 month from the date of request by the Shareholders. 

 

34. In calling for General Meetings, the committee shall issue a notice specifying the place, the date and the time of 

the Meeting, the agenda and the nature of the business to  be  transacted together  with  the  appropriate details. 

For all of the business terms, it must be clearly indicated whether they are proposed for acknowledgement, 

approval or consideration as the case may be, including the comments of  the  Board of Directors on that business.  

Such a notice must be given to the Shareholders and the Registrar not later than seven (7) days prior to the date of 

the Meeting. 

 

35. Any General Meetings shall require a quorum of at least 25 Shareholders or their proxies (if any) attending the 

Meeting or at least half of the Shareholders holding at least one-third of the total issued Shares. 

 

In the case where,  1 hour after the Meeting  time  has  lapsed,  a quorum  has not been constituted, and if the  

Meeting  has  been  called  at  the Shareholders' request, the Meeting shall be cancelled.  If the Meeting has not 

been called for at the Shareholders' request, another Meeting  shall be fixed and  the Notice of the Meeting shall be 

sent to the Shareholders 7 days prior to the Meeting.  A quorum at the latter Meeting is not required. 

 

36. In General Meeting, the shareholder is able to give his power of attorney to vote on his behalf unless prior 

approval with written consent and filling the forms provided by the public limited company which should have at 

least the following details stated. 

       a.  The total number of shares holding at present 
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 b.  The name of proxy grantor 

       c.  The timeǰandǰdaUeǰofǰmeeUingǰ (foSǰeachǰaVUhoSi[edǰSepSeTenUaUionǰandǰWoUeǰonǰThaSeholdeSTĴǰbehalf. 

Please submit to the Chairman or An Authorized Representative whom has been accredited by chairman before the 

attending the meeting. 

37. In the case of unfinished voting or meeting or the total number of shareholders attending no less than three of 

the total sold out shares which needs to be held again, the meeting shall agreed with time, date, place, and the 

issues discussed of the meeting and informed all shareholders no less than 7 days prior the meeting date. However, 

the notice shall be published on the newspaper no less than 3 days prior the meeting date. 

 

38.ǰTheǰcommiUUeeǰchaiSmanǰiTǰUheǰchaiSmanǰofǰThaSeholdeSTĴǰmeeUing.ǰ InǰUheǰcaTeǰofǰUheǰcommiUUeeǰchaiSman is 

absence, the vice chairman shall be acting as the chairman (if any). In other cases, the attending shareholders will be 

able to choose or appoint one of shareholders to be a chairman of that meeting. 

 

39.ǰFoSǰThaSeholdeSTĴǰmeeUing,ǰeachǰThaSeholdeSǰhaT individual vote. 
 

In the case of shareholder take a special part of that issue discussed, that shareholder shall not have rights to vote 

for that issue unless agreed by committee. 

 

To approvals or votes and issues discussed within the general meeting shall receive the majority vote of 

shareholders and shall have rights to vote; excluded the following issues which shall receive the vote no less than 3 

in 4 of total votes from shareholders attending and voting within meeting. 

     

Selling or transfer the wholeǰoSǰpaSUǰofǰeYiTUingǰcompanZĴTǰbVTineTTǰUoǰUhiSdǰpeSTon. 

a. PVSchaTingǰ oSǰ SeceiWingǰ Uheǰ USanTfeSǰ ofǰ oUheSǰ companZĴTǰ bVTineTTeTǰ fSomǰoUheSǰ companieTǰ oSǰ pSiWaUeǰ

companies. 

b. Signingǰ ediUingǰ oSǰmakingǰ cancellaUionǰ UheǰXholeǰ oSǰ impoSUanUǰ paSUǰ ofǰ SenUalǰ companZĴTǰ agreements, 

aTTigningǰUhiSdǰpeSTonǰUoǰUakeǰoWeSǰUheǰeYiTUingǰcompanZĴTǰbVTineTTeTǰoSǰmeSgingǰUheǰbVTineTTǰXiUhǰoUheSTǰbZǰhaWingǰ

it purposes of benefit sharing.  

c. To manage the company's business or merge with others third party to objectives  share profit and loss. 

 

40. The  Annual General Meeting of Shareholders  shall be as follows. 

 (1)  ToǰconTideSǰUheǰSepoSUǰonǰUheǰCompanZĴTǰopeSaUingǰSeTVlUTǰinǰUheǰpaTUǰZeaS. 

 (2)  To consider and approve the audited balance sheet and profit and loss statements.  

 (3)  ToǰconTideSǰandǰappSoWeǰUheǰappSopSiaUionǰofǰUheǰCompanZĴTǰpSofiU. 

 (4)   Elect Directors who retire by rotation. 

 (5)  AppoinUmenUǰofǰUheǰCompanZĴTǰaVdiUoST. 

 (6)  Other business. 
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Independent Director Information Which shareholders can authorize  

to represent at the Extraordinary General Meeting of Shareholders No. 1/2565. 

 

 

Name Mr. Teerataht  Poshyanonda 

 

Type of director proposed for 

appointment 

-ǰThe Board of Directors      

-ǰChairman of the Audit Committee  

-ǰMember of the Nomination and  

Remuneration Committee  

-ǰIndependent Director 

 

Age 

 

60 years  

 

Nationality Thai 

 

Address 

 

No. 200ǰSoi Thadin Daeng 18ǰTha Din Daeng Road, Klongsan 

Subdistrict, Klongsan District Bangkok. 

 

Education -ǰMaster of Business Administration (Marketing) Oklahoma City 

University, USA (with honor)  

-ǰAccounting Officer, Chulalongkorn University 

-ǰSuankularb Wittayalai 

 

Training relating to role and 

Duties of Director   

Director Certification Program (DCP) 31/2005   

Current Position -ǰDirector of Nusasiri Public Company Limited  

-ǰChairman of Audit Committee Nusasiri Public Company Limited 

-ǰNomination and Remuneration Committee Nusasiri Public 

Company Limited  

-ǰIndependent Director Nusasiri Public Company Limited 
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Work Experience (for 5 years) -ǰAssumption University (currently), Lecturer for Bachelor's Degree 

Program Faculty of Business Administration College of Management 

Mahidol University Special Lecturer, Master's Degree Program 

English Language Program (MM International Program) 

-ǰCollege of Management Mahidol University, Ayutthaya Campus 

Special Lecturer Master's Degree Program 

-ǰThesis Judging Committee Bangkok University 

-ǰSpecial lecturer for bachelor's degree programs Faculty of 

Business Administration Mahanakorn University 

-ǰSpecial Lecturer, Master's Program Faculty of Business 

Administration Siam University 

- Special lecturer, Master's degree program Engineering 

Management Saint John's University 

-ǰSpecial lecturer for bachelor's degree programs English 

Department Faculty of Business Administration 

PoTiUionǰofǰoUheSǰCompanZĴTǰ

Registration 

-ǰIndependent Director, Audit Committee of KINGSMEN CMTI Public 

Company Limited 

-ǰIndependent Director, Chairman of the Audit Committee, Venture 

Incorporation Public Company Limited 

Position of other Companies (not 

SelaUedǰUoǰCompanZĴTǰSegiTUSaUion)ǰ 

Director of Accounting and Finance Department Trepax Innovation 

Co., Ltd. 

Position of Director/Executive 

other Companies that may lead 

the Conflict of Interests to the 

Company  

There are no positions in other businesses that may cause conflicts 

of interest to the company. 

Relationship with Executives or 

Major/Minor shareholders of the 

Company 

There is no relationship with the management or major 

shareholders/ minority of the company.   

HoldingǰofǰUheǰCompanZĴTǰ

securities/shareholding in the 

Company 

There is no holding of securities or holding shares of the company. 

Special interests that are different 

from Other directors    

There is no special interest that is different from other directors. 

Legal Dispute in past 10 years No legal dispute 

Meeting Attendance in  2021 - Board of Director 8 out of 8 times. 

- Audit Committee 4 out of 4 times 

- Nominating and Remuneration Committee  1 out of 1 times. 
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Name Mr. Somkid Sari 

Type of director proposed for 

appointment 

- Vice Chairman of the Board of Directors 

- Audit Committee  

 - Chairman of Nominating and  

Remuneration Committee  

- Independent Director 

 

Age 66 years  

 
Nationality Thai 

 

Address No. 224/73ǰCharansanitwong Rd. Bang Yi Khan Subdistrict, Bang 

Phlat District, Bangkok 

 

Education - Master Degree in Master of Public Administration, National 

Institute of Development Administration 

- B.A. in Economic, Ramkhamhaeng University. 

 

Training relating to role and 

Duties of Director   

No training relating to role and Duties of Director. 

Current Position - Vice Chairman of the Board of Directors of Nusasiri Public 

Company Limted. 

- Chairman of Nominating and Remuneration Committee of Nusasiri 

Public Company Limted. Audit Committee of Nusasiri Public 

Company Limted.  

- Independent Director of Nusasiri Public Company Limted. 

Work Experience (for 5 years) - Performance Consultant (Level 10) (Policy analyst and qualified 

plan)   

- Provincial Land Officer (Land Management Officer 9) Bangkok 

Land Office 

PoTiUionǰofǰoUheSǰCompanZĴTǰ

Registration 

There is no positions in other Company’sǰRegistration 

Position of other Companies (not 

SelaUedǰUoǰCompanZĴTǰSegiTUSaUion)ǰ 

There is no position of other Companies (not related to 

Company’sǰregistration) 
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Position of Director/Executive 

other Companies that may lead 

the Conflict of Interests to the 

Company  

There is no positions in other businesses that may cause conflicts 

of interest to the company. 

Relationship with Executives or 

Major/Minor shareholders of the 

Company 

There is no relationship with the management or major 

shareholders/ minority of the company.   

HoldingǰofǰUheǰCompanZĴTǰ

securities/shareholding in the 

Company 

There is no holding of securities or holding shares of the company. 

Special interests that are different 

from Other directors    

There is no special interest that is different from other directors. 

Legal Dispute in past 10 years There is no legal dispute 

Meeting Attendance in  2021 - Board of Director 8 out of 8 times. 

- Audit Committee 4 out of 4 times 

- Nominating and Remuneration Committee  1 out of 1 times. 
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(ป· ดอµกรÂสตมป์ ŚŘ บµท) 
(Affix 20 Baht duty stamp) 

หน´งสºอมอบฉ́นท³ Âบบ ก. 
Proxy Form (A) 

 

เลขทะเบียนผูถื้อหุ้น  เขียนท่ี____________________________________________ 
ShaUeholdeUuV RegiVWUaWion No.  Written at 

  วนัท่ี_______เดือน______________________พ.ศ. ________ 

 Date                Month                                        Year 

(ř) ขา้พเจา้ 

  I/We 

 อยูบ่า้นเลขท่ี สญัชาติ 

 Address Nationality 
 

(Ś) เป็นผูถื้อหุ้นของ บร·ษท́ ณ»ศµศ·ร· จÎµกด́ (มหµชน) (vบริษทัw) 

 Being a shareholder of  Nusasiri Public Company Limited (vThe Companyw) 
  

 โดยถือหุ้นจÎานวนทัÊงสิÊนรวม หุ้น             และออกเสียงลงคะแนนไดเ้ท่ากบั   เสียง ดงันีÊ

 Holding the total amount of shares  with the voting rights or    votes as follows: 

  

 � หุ้นสามญั หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั เสียง 

  Ordinary share shares with the voting rights or votes 

  

 � หุ้นบุริมสิทธิ หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั เสียง 

      Preferred share shares with the voting rights or votes 
 

(3) ขอมอบฉนัทะให้ 

 Hereby appoint 
 

   �1. ช่ือ อาย ุ  ปี      อยูบ่า้นเลขท่ี             

    Name age        years,  residing at 

   ถนน   ตÎาบล/แขวง   อÎาเภอ/เขต                                                

.   Road                                  Sub-district                         District 

   จงัหวดั                         รหสัไปรษณีย ์        หรือ 

   Province                 Postal Code       or 
  

                                                                           �2. ช่ือ  นายธีรธชั  โปษยานนท ์ อาย ุ 60 ปี     อยูบ่า้นเลขท่ี    200                . 
   Name     Mr.Teerataht  Poshyanonda  age    60   years, residing at     200 

   ถนน              ท่าดินแดง  ตÎาบล/แขวง       คลองสาน อÎาเภอ/เขต          คลองสาน                 

   Road   Tha Din Daeng        Sub-district       Khlong San      District    Khlong San 

   จงัหวดั      กรุงเทพมหานคร     รหสัไปรษณีย ์        10600          

   Province       Bangkok             Postal Code          10600 

 

          �3. ช่ือ       นายสมคิด  ศริ                             อาย ุ   Ş7   ปี      อยูบ่า้นเลขท่ี   224/73         

             Name    Mr.Somkid  Sari                              age    67   years, residing at     224/73 

   ถนน  จรัญสนิทวงศ ์  ตÎาบล/แขวง      บางยีข่นั  อÎาเภอ/เขต    บางพลดั            .              

   Road   Charansanitwong      Sub-district   Bang Yi Khan        District     Bang Phlat 

   จงัหวดั     กรุงเทพมหานคร  รหสัไปรษณีย ์        10700     
   Province        Bangkok          Postal Code            10700  

 
 

 

กรณีเลือกขอ้ Ś. หรือ ś. 

กรุณาทÎาเคร่ืองหมาย 3 ท่ี � Ś. หรือ ś. 

If you make proxy by choosing no. 2 or 3, 

please mark 3 at � 2 or 3. 

กรณีเลือกขอ้ ř.  

กรุณาระบุช่ือผูรั้บมอบอÎานาจ 

If you make proxy by choosing no. 1,            

please mark 3 at � 1. and give the detail of 

proxy holder. 
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 คนหน่ึงคนใดเพียงคนเดียวเป็นผูแ้ทนของขา้พเจา้เพื่อเขา้ประชุมและออกเสียงลงคะแนนแทนขา้พเจา้ ในการประชุมวิสามญัผูถื้อหุ้น ครัÊ งท่ี 

1/2565 ในวนัศุกร์ ท่ี 4 มีนาคม พ.ศ. 2565  เวลา 13.00 น. โดยเป็นการจดัประชุมผ่านส่ืออิเล็กทรอนิกส์ ตามพระราชกÎาหนดว่าด้วยการประชุมผ่านส่ือ

อิเล็กทรอนิกส์ พ.ศ. ŚŝŞś ซ่ึงถ่ายทอดสด ณ สÎานักงานของบริษทัฯ เลขท่ี ŚšŚŚ/ŚŘš อาคารชาญอิสสระทาวเวอร์ Ś ชัÊน řŚA ถนนเพชรบุรีตดัใหม่ แขวงบาง

กะปิ เขตห้วยขวาง กรุงเทพมหานคร หรือจะพึงเล่ือนไปในวนั เวลา และสถานท่ีอ่ืนดว้ย   

Any and only one person could be my/our proxy to attend and vote in my/our behalf at the Extra-General Meeting of Shareholders 

No.1/2022 to be held on Friday, March 4, 2022, at 1.00 P. M. through electronic means in compliance with theEmergency Decree on Electronic Meetings 

B.E. 2563 (2020) and the relevant laws and regulations which broadcasting from company office 2922/209 Charn Issara Tower 2, Floor 1 3 ( 12A) , New 

Petchburi Road, Bangkapi , Huai Khwang , Bangkok 10310. or on the date and at the place as may be postponed or changed.  

 

 

  
    
  กิจการใดท่ีผูรั้บมอบฉนัทะไดก้ระทÎาไปในการประชุมเวน้แต่กรณีท่ีผูรั้บมอบฉนัทะไม่ออกเสียงตามท่ีขา้พเจา้ระบุในหนงัสือมอบฉนัทะให้

ถือเสมือนวา่ ขา้พเจา้ไดก้ระทÎาเองทุกประการ 

   Any acts performed by the proxy holder in this meeting, except the case that the proxy holder does not vote according to those specify in 

the Proxy Form, shall be deemed our actions in all respects. 

 

 

   ลงช่ือ/Signed ........................................................................ ผูม้อบฉนัทะ/Proxy Grantor 

                              (......................................................................) 

 

 

   ลงช่ือ/Signed ...................................................................... ผูรั้บมอบฉนัทะ/Proxy Holder 

                              (......................................................................) 

 

 

  ลงช่ือ/Signed ...................................................................... ผูรั้บมอบฉนัทะ/Proxy Holder 

                               (......................................................................) 
 

 

  ลงช่ือ/Signed ..................................................................... ผูรั้บมอบฉนัทะ/Proxy Holder 

                               (.....................................................................) 
 

 

หมµยÁหต» / Remark 
ผูถื้อหุ้นท่ีมอบฉันทะจะตอ้งมอบฉันทะให้ผูรั้บมอบฉนัทะเพียงรายเดียวเป็นผูเ้ขา้ประชุมและออกเสียงลงคะแนน ไม่สามารถแบ่งแยกจÎานวนหุ้นให้ผูรั้บ

มอบฉนัทะหลายคนเพื่อแยกการลงคะแนนเสียงได ้

The Shareholder shall grant proxy to only one proxy holder to attend and vote at the meeting.  The number of share may not be divided to more than 

one proxy holder in order to divide the vote. 

 

 

 

ผ¼้ท¸Éมµปร³ช»มด้วยตนÁอง ÃปรดนÎµหน´งสºอฉบ́บน¸ÊมµÂสดงต่อพน´กงµนลงท³Áบ̧ยนÄนวน́ปร³ช»มด้วย 
Please bring this proxy to show at the meeting even shareholders who attend the meeting in person. 
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(ปิดอากรแสตมป์ ŚŘ บาท) 

(Affix 20 Baht duty stamp) 
  

หนังสือมอบฉันทะ แบบ ข.  

Proxy Form (B)  
 

เลขทะเบียนผูถื้อหุ้น  เขียนท่ี____________________________________________ 
ShaUeholdeUuV RegiVWUaWion No.  Written at 

  วนัท่ี_______เดือน______________________พ.ศ. ________ 

 Date                   Month                                     Year   

(ř)   ขา้พเจา้ 

  I/We 

 อยูบ่า้นเลขท่ี สญัชาติ 

 Address Nationality 
 

(Ś)   เป็นผูถื้อหุ้นของ  บริษทั ณุศาศิริ จÎากดั (มหาชน)  (vบริษทัw) 

 Being a shareholder of  Nusasiri Public Company Limited  (vThe Companyw) 
  

 โดยถือหุ้นจ านวนทั้งส้ินรวม หุ้น และออกเสียงลงคะแนนไดเ้ท่ากบั เสียง ดงัน้ี 

 Holding the total amount of shares with the voting rights or votes as follows: 

  

 � หุ้นสามญั หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั เสียง 

 Ordinary share shares with the voting rights or votes 

  

 � หุ้นบุริมสิทธิ หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั เสียง 

     Preferred share shares with the voting rights or votes 
 

(ś)  ขอมอบฉนัทะให ้

 Hereby appoint 

        �1. ช่ือ           อาย ุ  ปี    อยูบ่า้นเลขท่ี                      .

     Name            age            years, residing at 

   ถนน    ต  าบล/แขวง             อ าเภอ/เขต                           

.   Road                                     Sub-district        District 

   จงัหวดั                           รหสัไปรษณีย ์        หรือ 

   Province                      Postal Code       or 

  

                                                                                �2. ช่ือ  นายธีรธชั  โปษยานนท ์ อาย ุ 60 ปี     อยูบ่า้นเลขท่ี    200       

    Name     Mr.Teerataht  Poshyanonda  age    60   years, residing at     200 

ถนน     ท่าดินแดง         ต  าบล/แขวง       คลองสาน อ าเภอ/เขต          คลองสาน     

                           Road    Tha Din Daeng        Sub-district       Khlong San     District    Khlong San  

                                  จงัหวดั      กรุงเทพมหานคร     รหสัไปรษณีย ์        10600      

   Province       Bangkok               Postal Code          10600 

          �3. ช่ือ       นายสมคิด  ศริ                             อาย ุ   Ş7   ปี      อยูบ่า้นเลขท่ี   224/73      

          Name    Mr.Somkid  Sari                              age    67   years, residing at     224/73 

   ถนน  จรัญสนิทวงศ ์  ต าบล/แขวง      บางยีข่นั  อ าเภอ/เขต    บางพลดั         

   Road   Charansanitwong      Sub-district   Bang Yi Khan        District     Bang Phlat 

   จงัหวดั     กรุงเทพมหานคร  รหสัไปรษณีย ์        10700     
   Province        Bangkok          Postal Code           10700 

 

 

กรณีเลือกขอ้ Ś. หรือ ś.  

กรุณาท าเคร่ืองหมาย 3 ท่ี � Ś. หรือ ś. 

If you make proxy by choosing no. 2 or 3, 

please mark 3 at � 2 or 3. 

กรณีเลือกขอ้ ř.  

กรุณาระบุช่ือผูรั้บมอบอ านาจ 

If you make proxy by choosing no. 1,            

please mark 3 at � 1. and give the detail 

of proxy holder. 

 



   

  Attachment 9                                                                                                                         
                                                                                                                                                                                                                                                         

                  

4 

Notice of the Extraordinary General Meeting of Shareholders No. 1/2022 

                  คนหน่ึงคนใดเพียงคนเดียวเป็นผูแ้ทนของขา้พเจา้เพื่อเขา้ประชุมและออกเสียงลงคะแนนแทนขา้พเจา้ ในการประชุมวิสามญัผูถื้อหุ้น คร้ังท่ี 

1/2565 ในวนัศุกร์ ท่ี 4  มีนาคม พ.ศ. 2565  เวลา 13.00 น. โดยเป็นการจดัประชุมผ่านส่ืออิเล็กทรอนิกส์ ตามพระราชก าหนดว่าดว้ยการประชุมผ่านส่ือ

อิเล็กทรอนิกส์ พ.ศ. 2563  หรือจะพึงเล่ือนไปในวนั เวลา และสถานท่ีอ่ืนดว้ย    

Any and only one person could be my/our proxy to attend and vote in my/our behalf at the Extra-General Meeting of Shareholders 

No.1/2022 to be held on Friday, March 4, 2022, at 1 .0 0  P. M. through electronic means in compliance with theEmergency Decree on Electronic 

Meetings B.E. 2563 (2020) and the relevant laws or on the date and at the place as may be postponed or changed. 

 

 

 

 

 

(Ŝ) ขา้พเจา้ขอมอบฉนัทะให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนแทนขา้พเจา้ในการประชุมคร้ังน้ี ดงัน้ี 

 I/We hereby authorize the proxy holder to vote on my/our behalf in this meeting as follows: 
 
�วาระที่ 1 พจิารณารับรองรายงานการประชุมสามัญผู้ถือหุ้น ประจÎาปี ŚŝŞŜ ซ่ึงประชุมเม่ือวนัที่ Śś เมษายน พ.ศ. ŚŝŞŜ 

   Agenda 1 To consider and adopt the Minutes of the 2021 Annual General Meeting of  Shareholdersfor the year 2021 held on  

  April 23, 2021 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี 

   (b)  The proxy holder shall votes according to my intention as follows: 

   �  เห็นดว้ย / Approve   �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

�วาระที่ 2 พิจารณาอนุมัติการลดทุนจดทะเบียนของบริษัท เป็นจÎานวน ř,ŞŘŘ,ŘŘŘ,ŘŘŘ บาท จากทุนจดทะเบียนจÎานวน řŚ,Řŝř,śŝś,ŚŞś บาท เป็น 

řŘ,Ŝŝř,śŝś,ŚŞś บาท โดยการตัดหุ้นสามัญที่ยังไม่ได้จÎาหน่ายออกจÎานวน ř,600,000,ŘŘŘ หุ้น มูลค่าที่ตราไว้หุ้นละ ř.ŘŘ บาท ซ่ึงเป็นหุ้น

สามัญที่เหลือจากการจัดสรรให้แก่บุคคลในวงจÎากัด (Private Placement) ตามมติที่ประชุมสามัญผู้ถือหุ้น ประจÎาปี ŚŝŞŜ และพิจารณา

อนุมัติแก้ไขเพิม่เติมหนังสือบริคณห์สนธิของบริษทั ข้อ 4. เพ่ือให้สอดคล้องกบัการลดทุนจดทะเบียนของบริษทั  

Agenda 2    To consider and approYe Whe redXcWion of Whe Compan\us registered capital by THB 1,600,000,000 from the existing registered 

capital of THB 12,051,353,263 to be THB 10,451,353,263 by cancelling 1,600,000,000 unsold ordinary shares with a par value of 

THB 1.00 per share and the amendment to Clause 4 of the Memorandum of Association of the Company to be in line with the 

redXcWion of Whe Compan\us regisWered capiWal;  

  �  (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี 

   (b)  The proxy holder shall votes according to my intention as follows: 

   �  เห็นดว้ย / Approve   �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

�วาระที่ 3 พิจารณาอนุมัติการเพิ่มทุนจดทะเบียนของบริษทั จÎานวน Ŝ,ŚŞŝ,řśŚ,řśŜ บาท จากทุนจดทะเบียนเดิม จÎานวน řŘ,Ŝŝř,śŝś,ŚŞś บาท เป็น

ทุนจดทะเบียน จÎานวน řŜ,şřŞ,ŜŠŝ,śšş  บาท โดยการออกหุ้นสามัญเพิม่ทุน จÎานวน Ŝ,ŚŞŝ,řśŚ,řśŜ หุ้น มูลค่าหุ้นที่ตราไว้หุ้นละ ř.ŘŘ บาท 

เพ่ือจัดสรรให้แก่บุคคลในวงจÎากัด (Private Placement) และพิจารณาอนุมัติแก้ไขเพิ่มเติมหนังสือบริคณห์สนธิของบริษัท ข้อ Ŝ. เพ่ือให้

สอดคล้องกบัการเพิม่ทุนจดทะเบียนของบริษทั 

Agenda 3 To consider and approYe Whe increase of Whe Compan\us regisWered capiWal b\ 4,265,132,134 from Whe e[isWing regisWered capiWal 

of THB 10,451,353,263 to be THB 14,716,485,397 by issuing of not exceeding 4,265,132,134 newly issued ordinary shares at a par 

ผู้ที่มาประชุมด้วยตนเอง โปรดนÎาหนังสือฉบับนีÊมาแสดงต่อพนักงานลงทะเบียนในวนัประชุมด้วย 

Please bring this proxy to show at the meeting even shareholders who attend the meeting in person. 
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value of THB 1.00 per share and the amendment to Clause 4 of the Memorandum of Association of the Company to be in line 

ZiWh Whe increase of Whe Compan\us regisWered capiWal;  

�    (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี 

   (b)  The proxy holder shall votes according to my intention as follows: 

   �  เห็นดว้ย / Approve   �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

�วาระที่ 4  พิจารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนจÎานวนไม่เกิน Ŝ,265,132,řśŜ หุ้น มูลค่าที่ตราไว้หุ้นละ ř.ŘŘ บาท เพ่ือเสนอขาย

ให้แก่บุคคลในวงจÎากัด (Private Placement) และเพ่ือรองรับการปรับสิทธิสÎาหรับ (ř) ใบสÎาคัญแสดงสิทธิที่จะซืÊอหุ้นสามัญของบริษัท 

รุ่นที่ Ŝ (NUSA y WŜ) ซ่ึงออกให้แก่ผู้ถือหุ้นเดิมของบริษัทตามสัดส่วนการถือหุ้น และ (Ś) ใบสÎาคัญแสดงสิทธิที่จะซืÊอหุ้นสามัญของ

บริษทัที่ออกให้แก่บุคคลในวงจÎากดั (NUSA-WC) 

  Agenda  4 To consider and approve the allocation of not exceeding 4,265,132,134 newly issued ordinary shares by the way of Private 

Placement, and to accommodate (i) the right adjustment of the warrant to purchase the ordinary shares of the Company 

series 4 (NUSA y W4) which issued to the existing shareholders of the Company proportionate to their shareholding 

percentage; and (ii) the right adjustment of the warrant to purchase the ordinary shares of the Company which issued to the 

specific person (private placement) (NUSA-WC).  

� (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี 

   (b)  The proxy holder shall votes according to my intention as follows: 

   �  เห็นดว้ย / Approve   �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

�วาระที่ 5  พจิารณาแต่งตัÊงกรรมการเพิม่ Ś ท่าน 

   Agenda 5 Consider appointing 2 additional directors 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี 

   (b)  The proxy holder shall votes according to my intention as follows: 

   �  เห็นดว้ย / Approve   �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

�วาระที่ 6 พจิารณาเร่ืองอ่ืน ๆ (ถ้ามี) 

   Agenda 6 To consider other matters (if any)  

� (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี 

   (b)  The proxy holder shall votes according to my intention as follows: 

   �  เห็นดว้ย / Approve   �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

(5) การลงคะแนนเสียงของผูรั้บมอบฉันทะในวาระใดท่ีไม่เป็นไปตามท่ีระบุไวใ้นหนงัสือมอบฉนัทะน้ี ให้ถือวา่การลงคะแนนเสียงนั้นไม่ถูกตอ้งและ
ไม่ใช่เป็นการลงคะแนนเสียงของขา้พเจา้ในฐานะผูถื้อหุ้น  

Should neither the proxy holder vote in any agenda, incompliant with those specified herein, it shall be deemed that such vote is not correct nor 

my/our vote as a shareholder. 
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(6) ในกรณีท่ีขา้พเจา้ไม่ไดร้ะบุความประสงคใ์นการออกเสียงลงคะแนนในวาระใดไว ้หรือระบุไวไ้ม่ชดัเจน หรือในกรณีท่ีท่ีประชุมพิจารณาหรือลงมติ
ในเร่ืองใดนอกเหนือจากเร่ืองท่ีระบุไวข้า้งตน้ รวมถึงกรณีท่ีมีการแกไ้ขเปล่ียนแปลงหรือเพ่ิมเติมขอ้เทจ็จริงประการใด ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณา 

และลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

 In the case that I do not specify my intention for voting in any agenda, or specify unclear, or in case the meeting considers or passes resolutions in any 

matters other than those specified above, including any amendment or addition thereof, the proxy holder shall be entitled to consider and vote on 

my/our behalf as he/she may deem appropriate in all respect. 

 

 กิจการใดท่ีผูรั้บมอบฉันทะไดก้ระท าไปในการประชุม เวน้แต่กรณีท่ีผูรั้บมอบฉันทะไม่ออกเสียงตามท่ีขา้พเจา้ระบุในหนงัสือมอบฉันทะ ให้

ถือเสมือนวา่ ขา้พเจา้ไดก้ระท าเองทุกประการ 

 Any acts performed by the proxy holder in this meeting, except the case that the proxy holder does not vote according to those specify in the 

Proxy Form, shall be deemed our actions in all respects. 

 

 ลงช่ือ/Signed ......................................................... ผูม้อบฉนัทะ/Proxy Grantor 

                        (.......................................................) 

 

 

 ลงช่ือ/Signed ......................................................... ผูรั้บมอบฉนัทะ/Proxy Holder 

                        (.......................................................) 

 

 

 ลงช่ือ/Signed ......................................................... ผูรั้บมอบฉนัทะ/Proxy Holder 

                        (.......................................................) 
 

 

 ลงช่ือ/Signed ......................................................... ผูรั้บมอบฉนัทะ/Proxy Holder 

                        (.......................................................) 

 

 

หมายเหตุ / Remark 

1. ผูถื้อหุ้นท่ีมอบฉนัทะจะตอ้งมอบฉนัทะให้ผูรั้บมอบฉนัทะเพียงรายเดียวเป็นผูเ้ขา้ประชุมและออกเสียงลงคะแนน ไม่สามารถแบ่งแยกจ านวนหุ้น

ให้ผูรั้บมอบฉนัทะหลายคนเพื่อแยกการลงคะแนนเสียงได ้

  The Shareholder shall grant proxy to only one proxy holder to attend and vote at the meeting.  The number of share may not be divided to 

more than one proxy holder in order to divide the vote. 

2. ในกรณีท่ีมีวาระท่ีจะพิจารณาในการประชุมมากกวา่วาระท่ีระบุไวข้า้งตน้ ผูม้อบฉันทะสามารถระบุเพ่ิมเติมไดใ้นใบประจ าต่อแบบหนงัสือมอบ

ฉนัทะแบบ ข. ตามแนบ 

 In case there is any other agenda to be considered in addition to those specified above, the grantor may specify such agenda in the Annex to 

this proxy form (B). 
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ใบประจÎาต่อแบบหนังสือมอบฉันทะ ข. 

The Annex of Proxy Form B. 
 

 การมอบฉนัทะในฐานะเป็นผูถื้อหุ้นของ บริษทั ณุศาศิริ จÎากดั (มหาชน) 

 The proxy on behalf of the shareholder of Nusasiri Public Company Limited. 
 

 คนหน่ึงคนใดเพียงคนเดียวเป็นผูแ้ทนของขา้พเจา้เพื่อเขา้ประชุมและออกเสียงลงคะแนนแทนขา้พเจา้ ในการประชุมวิสามญัผูถื้อหุ้น  คร้ังท่ี 

ř/ŚŝŞŝ ในวนัศุกร์ ท่ี Ŝ มีนาคม พ.ศ. ŚŝŞŝ เวลา řś.ŘŘ น. โดยเป็นการจดัประชุมผ่านส่ืออิเล็กทรอนิกส์ ตามพระราชก าหนดว่าดว้ยการประชุมผ่านส่ือ

อิเล็กทรอนิกส์ พ.ศ. 2563 หรือจะพึงเล่ือนไปในวนั เวลา และสถานท่ีอ่ืนดว้ย  
  Any and only one person could be my/our proxy to attend and vote in my/our behalf at the Extra-General Meeting of Shareholders 

No.1/2022 to be held on Friday, March 4, 2022, at 1.00 P. M. through electronic means in compliance with the Emergency Decree on Electronic 

Meetings B.E. 2563 (2020) and the relevant laws  or on the date and at the place as may be postponed or changed. 

 

 �  วาระที่ ............... เร่ืองhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhhhh  

 Agendahh..Subject:hhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhh 

 

 � (ก) ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 � (ข) ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี  

    (b) The proxy holder shall votes according to my intention as follows: 

  �  เห็นดว้ย / Approve �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 
 

 �  วาระที่ ............... เร่ืองhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhhhh  

 Agendahh..Subject:hhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhh 

 � (ก) ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 � (ข) ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี  

    (b) The proxy holder shall votes according to my intention as follows: 

  �  เห็นดว้ย / Approve �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

 �  วาระที่ ............... เร่ืองhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhhhh  

 Agendahh..Subject:hhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhh

 �   (ก) ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 � (ข) ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี  

    (b) The proxy holder shall votes according to my intention as follows: 

  �  เห็นดว้ย / Approve �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

 �  วาระที่ ............... เร่ือง……………………………………………………………......................................................................…………………  

Agendahh..SXbjecW:hhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhh

 � (ก) ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 � (ข) ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี  

    (b) The proxy holder shall votes according to my intention as follows: 

  �  เห็นดว้ย / Approve �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 
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 �  วาระที่ ............... เร่ืองhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhhhh  

 Agendahh..Subject:hhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhh 

� (ก) ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 � (ข) ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี  

    (b) The proxy holder shall votes according to my intention as follows: 

  �  เห็นดว้ย / Approve �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 

 

 �  วาระที่ ............... เร่ืองhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhhhh  

 Agendahh..Subject:hhhhhhhhhhhhhhhhhhhhhhhh......................................................................hhhhh 

� (ก) ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามท่ีเห็นสมควร 

   (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

 � (ข) ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงัน้ี  

    (b) The proxy holder shall votes according to my intention as follows: 

  �  เห็นดว้ย / Approve �  ไม่เห็นดว้ย / Disapprove �  งดออกเสียง / Abstain 
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(ปิดอากรแสตมป์ ŚŘ บาท) 

(Affix 20 Baht duty stamp) 

หนังสือมอบฉันทะ แบบ ค. (ใช้เฉพาะ คสัโตเดยีน (Custodian) 

Proxy Form C. (For foreign shareholders who have custodian in Thailand only.) 

 

เลขทะเบียนผูถื้อหุ้น_________________________________   เขียนทีÉ________________________________________ 
ShaUeholdeUuV RegiVWUaWion No.   Written at 

   วนัทีÉ_______เดือน_____________พ.ศ. _____________ 

  Date        Month                          Year   

(ř)  ขา้พเจา้_______________________________________________________________________________________________________________ 

 I/We 

 สÎานกังานตัÊงอยูเ่ลขทีÉ_________________________ถนน___________________________ตÎาบล/แขวง___________________________________ 

 Address      Road  Sub-district 

 อÎาเภอ/เขต____________________________จงัหวดั___________________________________รหสัไปรษณีย_์____________________________

 District Province  Postal Code 

 ในฐานะผูป้ระกอบธุรกิจเปÈ นผูรั้บฝากและดูแลหุ้น (Custodian) ให้กบั _____________________________________________________________ 

 as being the custodian of 
 ซึÉ งเปÈ นผูถื้อหุ้นของบริษทั ณุศาศิริ จ Îากดั (มหาชน) 

 Being a shareholder of  Nusasiri Public Company Limited (vThe Companyw) 

 โดยถือหุ้นจÎานวนทัÊงสิÊนรวม_____________________________หุ้น และออกเสียงลงคะแนนไดเ้ท่ากบั __________________________เสียง ดงันีÊ  

 Holding the total amount of  shares with the voting rights or      votes as follows: 

 หุ้นสามญั__________________________________หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั____________________________________________เสียง 
 Ordinary share   shares with the voting rights or       votes 

 หุ้นบุริมสิทธิ________________________________ หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั___________________________________________เสียง 
 Preferred share  shares with the voting rights or         votes 
(Ś)  ขอมอบฉนัทะให ้
 Hereby appoint 

� 1. ชืÉอ______________________________________________________________________________________อาย_ุ____________________ปี   

   Name    Age  Years, 

 อยูบ่า้นเลขทีÉ_________________________ถนน_________________________ตÎาบล/แขวง__________________________________________ 

 Residing at Road Sub-district 

 อÎาเภอ/เขต______________________________จงัหวดั____________________________รหสัไปรษณีย_์_____________________________หรือ 

 District Province Postal Code  or, 

� 2. ชืÉอ_________________________________นายธีรธชั  โปษยานนท_์________________________________อาย_ุ_________60____________ปี 

 Name                                                           Mr.Teerataht  Poshyanonda      Age                 60              Years, 

 อยูบ่า้นเลขทีÉ_____________200_____________ถนน_____ท่าดินแดง         __________ตÎาบล/แขวง_____________คลองสาน________________ 

 Residing at                           200   Road      Tha Din Daeng           Sub-district                     Khlong San      

 อÎาเภอ/เขต____________คลองสาน__________จงัหวดั__________กรุงเทพมหานคร_________ รหสัไปรษณีย_์_________10600__________หรือ 
 District                             Khlong San           Province                 Bangkok                             Postal Code                  10600 
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� 3. ชืÉอ______________________________________นายสมคดิ  ศริ________________________________________อาย ุ________67_______ปี 

 Name                                                       Mr. Somkid Sari        Age               67       Years, 

 อยูบ่า้นเลขทีÉ_________224/73___________ถนน________จรัญสนิทวงศ_์_________ตÎาบล/แขวง__________บางยีÉขนั __________________ 

 Residing at                 224/73                Road                 Charansanitwong         Sub-district                         Bang Yi Khan         

 อÎาเภอ/เขต______________บางพลดั______________จงัหวดั_____________กรุงเทพมหานคร___________ รหสัไปรษณีย_์______10700________  

 District  Bang Phlat Province                       Bangkok                  Postal Code               10700   

 

                   คนหนึÉ งคนใดเพียงคนเดียวเปÈ นผูแ้ทนของขา้พเจา้เพืÉอเขา้ประชุมและออกเสียงลงคะแนนแทนขา้พเจา้ ในการประชุมวิสามญัผูถื้อ

หุ้น ครัÊ งทีÉ ř/ŚŝŞ5 ในวนัศุกร์ ทีÉ 4  มีนาคม พ.ศ. 2565  เวลา 13.00 น. โดยเปÈ นการจดัประชุมผ่านสืÉออิเลÈกทรอนิกส์ ตามพระราชกÎาหนดว่าดว้ยการประชุม

ผา่นสืÉออิเลÈกทรอนิกส์ พ.ศ. 2563  หรือจะพึงเลืÉอนไปในวนั เวลา และสถานทีÉอืÉนดว้ย    

Any and only one person could be my/our proxy to attend and vote in my/our behalf at the Extra-General Meeting of Shareholders 

No.1/2022 to be held on Friday, March 4, 2022, at 1 .0 0  P. M. through electronic means in compliance with the Emergency Decree on Electronic 

Meetings B.E. 2563 (2020) and the relevant laws or on the date and at the place as may be postponed or changed. 

 

(ś) ขา้พเจา้ขอมอบฉนัทะให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนแทนขา้พเจา้ในการประชุมครัÊ งนีÊ  ดงันีÊ  

(3) I/We would like to grant proxy holder to attend and vote in the Meeting as follows: 

 

� มอบฉนัทะตามจÎานวนหุ้นทัÊงหมดทีÉถือและมีสิทธิออกเสียงลงคะแนนได ้

� To grant to the proxy the total number of shares held by me/us and have the right to vote 

 

� มอฉนัทะบางส่วน คือ 

� To grant to the proxy a part of 

 

 � หุ้นสามญั_____________________________หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั______________________________________________เสียง 

 � Ordinary sharehhhhhhhhhhhh  shares     with the voting rights hhhhhhhhhhhhhhhhhhhhh          votes 

 � หุ้นบุริมสิทธิ___________________________หุ้น ออกเสียงลงคะแนนไดเ้ท่ากบั___________________-__________________________เสียง 

 � Preferred sharehhhhhhhhhh          shares     with the voting rights orh       hhhhhhhhhhhhhhhhhh       votes 

  

 รวมสิทธิออกเสียงลงคะแนนไดท้ัÊงหมด_________________________________________เสียง 

 Total number of right to vote hhhhhhhhhhhhhhhhh                            hvotes 

 

(Ŝ) ขา้พเจา้ขอมอบฉนัทะให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนแทนขา้พเจา้ในการประชุมครัÊ งนีÊ  ดงันีÊ  
(4) I/We hereby authorize the proxy holder to vote on my/our behalf in this meeting as follows: 
 

�วาระที่ 1 พจิารณารับรองรายงานการประชุมสามัญผู้ถือหุ้น ประจÎาปี ŚŝŞŜ ซ่ึงประชุมเม่ือวนัที่ Śś เมษายน พ.ศ. ŚŝŞŜ 

�Agenda 1 To consider and adopt the Minutes of the 2021 Annual General Meeting of  Shareholdersfor the year 2021 held on  

  April 23, 2021 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย_________________เสียง  �  ไม่เหÈนดว้ย__________________เสียง  �  งดออกเสียง__________________เสียง 

  �  Approve           �  Disapprove               �  Abstain 
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�วาระที่  2 พิจารณาอนุมัติการลดทุนจดทะเบียนของบริษัท เป็นจÎานวน ř,ŞŘŘ,ŘŘŘ,ŘŘŘ บาท จากทุนจดทะเบียนจÎานวน řŚ,Řŝř,śŝś,ŚŞś บาท เป็น 

řŘ,Ŝŝř,śŝś,ŚŞś บาท โดยการตัดหุ้นสามัญที่ยังไม่ได้จÎาหน่ายออกจÎานวน ř,600,000,ŘŘŘ หุ้น มูลค่าที่ตราไว้หุ้นละ ř.ŘŘ บาท ซ่ึงเป็นหุ้น

สามัญที่เหลือจากการจัดสรรให้แก่บุคคลในวงจÎากัด (Private Placement) ตามมติที่ประชุมสามัญผู้ถือหุ้น ประจÎาปี ŚŝŞŜ และพิจารณา

อนุมัติแก้ไขเพิม่เติมหนังสือบริคณห์สนธิของบริษทั ข้อ 4. เพ่ือให้สอดคล้องกบัการลดทุนจดทะเบียนของบริษทั  

�Agenda 2 To consider and approve the reduction of the Compan\us registered capital b\ THB 1,600,000,000 from the e[isting registered 

capital of THB 12,051,353,263 to be THB 10,451,353,263 by cancelling 1,600,000,000 unsold ordinary shares with a par value of 

THB 1.00 per share and the amendment to Clause 4 of the Memorandum of Association of the Company to be in line with the 

reduction of the Compan\us registered capital; 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย__________________เสียง  �  ไม่เหÈนดว้ย__________________เสียง  �  งดออกเสียง_________________เสียง 

  �  Approve                �  Disapprove                       �  Abstain 

 

�วาระที่ 3 พิจารณาอนุมัติการเพิ่มทุนจดทะเบียนของบริษัท จÎานวน Ŝ,ŚŞŝ,řśŚ,řśŜ บาท จากทุนจดทะเบียนเดิม จÎานวน řŘ,Ŝŝř,śŝś,ŚŞś บาท เป็น

ทุนจดทะเบียน จÎานวน řŜ,şřŞ,ŜŠŝ,śšş  บาท โดยการออกหุ้นสามัญเพิม่ทุน จÎานวน Ŝ,ŚŞŝ,řśŚ,řśŜ หุ้น มูลค่าหุ้นที่ตราไว้หุ้นละ ř.ŘŘ บาท 

เพ่ือจัดสรรให้แก่บุคคลในวงจÎากัด (Private Placement) และพิจารณาอนุมัติแก้ไขเพิ่มเติมหนังสือบริคณห์สนธิของบริษัท ข้อ Ŝ. เพ่ือให้

สอดคล้องกบัการเพิม่ทุนจดทะเบียนของบริษทั 

�Agenda 3 To consider and approve the increase of the Compan\us registered capital b\ 4,265,132,134 from the existing registered capital of 

THB 10,451,353,263 to be THB 14,716,485,397 by issuing of not exceeding 4,265,132,134 newly issued ordinary shares at a par 

value of THB 1.00 per share and the amendment to Clause 4 of the Memorandum of Association of the Company to be in line 

with the increase of the Compan\us registered capital;  

� (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย__________________เสียง  �  ไม่เหÈนดว้ย_________________เสียง  �  งดออกเสียง__________________เสียง 

  �  Approve                 �  Disapprove                      �  Abstain 

 

�วาระที่ 4  พจิารณาอนุมัติการออกและจัดสรรหุ้นสามัญเพิ่มทุนจÎานวนไม่เกิน Ŝ,265,132,řśŜ หุ้น มูลค่าที่ตราไว้หุ้นละ ř.ŘŘ บาท เพ่ือเสนอขายให้แก่

บุคคลในวงจÎากัด (Private Placement) และเพ่ือรองรับการปรับสิทธิสÎาหรับ (ř) ใบสÎาคัญแสดงสิทธิที่จะซ้ือหุ้นสามัญของบริษัท รุ่นที่ Ŝ 

(NUSA y WŜ) ซ่ึงออกให้แก่ผู้ถือหุ้นเดิมของบริษัทตามสัดส่วนการถือหุ้น และ (Ś) ใบสÎาคัญแสดงสิทธิที่จะซ้ือหุ้นสามัญของบริษัทที่ออก

ให้แก่บุคคลในวงจÎากดั (NUSA-WC) 

�Agenda 4 To consider and approve the suspension of allocation of profits as legal reserves and the omission of dividends for the 

company's performance for the fiscal year-ending 31
st

 December 2019 To consider and approve the allocation of not exceeding 

4,265,132,134 newly issued ordinary shares by the way of Private Placement, and to accommodate (i) the right adjustment of 

the warrant to purchase the ordinary shares of the Company series 4 (NUSA y W4) which issued to the existing shareholders 

of the Company proportionate to their shareholding percentage; and (ii) the right adjustment of the warrant to purchase the 

ordinary shares of the Company which issued to the specific person (private placement) (NUSA-WC).  
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 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย__________________เสียง  �  ไม่เหÈนดว้ย__________________เสียง  �  งดออกเสียง_________________เสียง 

  �  Approve                 �  Disapprove                       �  Abstain 

 

�วาระที่ 5  พจิารณาแต่งตั้งกรรมการเพิม่ Ś ท่าน 

�Agenda 5 Consider appointing 2 additional directors 

  � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย__________________เสียง  �  ไม่เหÈนดว้ย__________________เสียง  �  งดออกเสียง_________________เสียง 

  �  Approve                 �  Disapprove                       �  Abstain 

   

�วาระที่   6  พจิารณาเร่ืองอ่ืนๆ (ถ้ามี) 

�Agenda 6 To consider any other business (if any) 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย__________________เสียง  �  ไม่เหÈนดว้ย__________________เสียง  �  งดออกเสียง_________________เสียง 

  �  Approve             �  Disapprove                �  Abstain 

 

(ŝ) การลงคะแนนเสียงของผูรั้บมอบฉันทะในวาระใดทีÉไม่เปÈ นไปตามทีÉระบุไวใ้นหนงัสือมอบฉันทะนีÊ  ให้ถือว่าการลงคะแนนเสียงนัÊนไม่ถูกตอ้งและ

ไม่ใช่เปÈ นการลงคะแนนเสียงของขา้พเจา้ในฐานะผูถื้อหุ้น 

(5) Should neither the proxy holder vote in any agenda, incompliant with those specified herein, it shall be deemed that such vote is not correct nor 

my/our vote as a shareholder. 

 

(Ş) ในกรณีทีÉขา้พเจา้ไม่ไดร้ะบุความประสงคใ์นการออกเสียงลงคะแนนในวาระใดไว ้หรือระบุไวไ้ม่ชดัเจน หรือในกรณีทีÉทีÉประชุมพิจารณาหรือลงมติ

ในเรืÉองใดนอกเหนือจากเรืÉองทีÉระบุไวข้า้งตน้ รวมถึงกรณีทีÉมีการแกไ้ขเปลีÉยนแปลงหรือเพิÉมเติมขอ้เทÈจจริงประการใด ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณา 

และลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

(6) In the case that I do not specify my intention for voting in any agenda, or specify unclear, or in case the meeting considers or passes resolutions in 

any matters other than those specified above, including any amendment or addition thereof, the proxy holder shall be entitled to consider and vote on 

my/our behalf as he/she may deem appropriate in all respect. 
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 กิจการใดทีÉผูรั้บมอบฉันทะไดก้ระทÎาไปในการประชุม เวน้แต่กรณีทีÉผูรั้บมอบฉันทะไม่ออกเสียงตามทีÉขา้พเจา้ระบุในหนงัสือมอบฉันทะ ให้

ถือเสมือนวา่ ขา้พเจา้ไดก้ระทÎาเองทุกประการ 

Any acts performed by the proxy holder in this meeting, except the case that the proxy holder does not vote according to those specify in the Proxy 

Form, shall be deemed our actions in all respects. 

 ลงชืÉอ Signed ______________________________________________ผูม้อบฉนัทะ Proxy Grantor 

        (______________________________________________) 

 

 ลงชืÉอ Signed ______________________________________________ผูรั้บมอบฉนัทะ Proxy Holder 

        (______________________________________________) 

 

 ลงชืÉอ Signed ______________________________________________ผูรั้บมอบฉนัทะ Proxy Holder 

        (______________________________________________) 

 

 ลงชืÉอ Signed ______________________________________________ผูรั้บมอบฉนัทะ Proxy Holder 

        (______________________________________________) 

 

หมายเหตุ 

1. ผูถื้อหุ้นทีÉมอบฉันทะ แบบ ค. นีÊ ใช้เฉพาะกรณีทีÉผูถื้อหุ้นทีÉปรากฏชืÉอในทะเบียนเปÈ นผูล้งทุนต่างประเทศและแต่งตัÊงให้คสัโตเดียน (Custodian) ใน

ประเทศไทยเปÈ นผูรั้บฝากและดูแลหุ้นให้เท่านัÊน 

2. หลกัฐานทีÉตอ้งแนบพร้อมกบัหนงัสือมอบฉนัทะ คือ 

 Ś.ř) หนงัสือมอบอÎานาจจากผูถื้อหุ้นให้คสัโตเดียน (Custodian) เปÈ นผูด้ Îาเนินการลงนามในหนงัสือมอบฉนัทะแทน 

 Ś.Ś) หนงัสือยนืยนัวา่ผูล้งนามในหนงัสือมอบฉนัทะแทนไดรั้บอนุญาตประกอบธุรกิจคสัโตเดียน (Custodian) 
3. ผูถื้อหุ้นทีÉมอบฉนัทะจะตอ้งมอบฉนัทะให้ผูรั้บมอบฉนัทะเพียงรายเดียวเปÈ นผูเ้ขา้ประชุมและออกเสียงลงคะแนนไม่สามารถแบ่งแยกจÎานวนหุ้นให้

ผูรั้บมอบฉนัทะหลายคนเพืÉอแยกการลงคะแนนเสียงได ้

4. วาระเลือกตัÊงกรรมการสามารถเลือกตัÊงกรรมการทัÊงชุดหรือเลือกตัÊงกรรมการเปÈ นรายบุคคล 

5. ในกรณีทีÉมีวาระทีÉจะพิจารณาในการประชุมมากกว่าวาระทีÉระบุไวข้า้งตน้ ผูม้อบฉันทะสามารถระบุเพิÉมเติมไดใ้นใบประจÎาต่อแบบหนงัสือมอบ

ฉนัทะแบบ ค. ตามแนบ 

Remark 

1.  Proxy Form C. shall be used only in case of shareholders whose names are shown in the register as foreign investors and appoint a custodian in 

Thailand  

2. Evidence required to be attached to the Proxy Form includes:  

 (1) Power of Attorney by the shareholder authorizing the custodian to sign the Proxy Form on his/her behalf;  

 (2) Confirmation letter indicating that the person signing the Proxy Form on his/her behalf is permitted to operate the business of custodian.  

3. The shareholder appointing proxy must authorize only one proxy to attend and vote at the meeting and may not split the number of shares to 

several proxies for splitting votes.  

4. In the agenda regarding election of directors, the entire group of nominated directors, or any individual nominated directors, can be elected. 

5. If there is any agenda to be considered in the meeting other than those specified above, the attached Supplement to Proxy Form C. shall be used. 
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ใบประจÎาต่อแบบหนังสือมอบฉันทะ ค. 

The Annex of Proxy Form C. 

 

 การมอบฉนัทะในฐานะเปÈ นผูถื้อหุ้นของ บริษทั ณุศาศิริ จÎากดั (มหาชน) 

 The proxy on behalf of the shareholder of Nusasiri Public Company Limited. 

 

 การมอบฉันทะในฐานะเปÈ นผูถื้อหุ้นของ บริษทั ณุศาศิริ จ Îากดั (มหาชน) ในการประชุมวิสามญัผูถื้อหุ้น ครัÊ งทีÉ ř/ŚŝŞŝ ในวนัศุกร์ ทีÉ Ŝ มีนาคม 

พ.ศ. ŚŝŞŝ เวลา řś.ŘŘ น. โดยเปÈ นการจดัประชุมผา่นสืÉออิเลÈกทรอนิกส์ ตามพระราชกÎาหนดว่าดว้ยการประชุมผา่นสืÉออิเลÈกทรอนิกส์ พ.ศ. ŚŝŞś หรือจะพึง

เลืÉอนไปในวนั เวลา และสถานทีÉอืÉนดว้ย  
 At the Extra-General Meeting of Shareholders No.1/2022 to be held on Friday, March 4, 2022, at 1.00 P. M. through electronic means in 

compliance with the Emergency Decree on Electronic Meetings B.E. 2563 (2020) and the relevant laws  or on the date and at the place as may be 

postponed or changed. 

 

 

 �  วาระที่______เร่ือง_______________________________________________________________________________________________ 

 �  Agenda ______ Subject: ________________________________________________________________________________________ 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย   �  ไม่เหÈนดว้ย �  งดออกเสียง 

  �  Approve   �  Disapprove �  Abstain 

 

 �  วาระที่______เร่ือง_______________________________________________________________________________________________ 

 �  Agenda ______ Subject: ________________________________________________________________________________________ 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย   �  ไม่เหÈนดว้ย �  งดออกเสียง 

  �  Approve   �  Disapprove �  Abstain 

 

 �  วาระที่______เร่ือง_______________________________________________________________________________________________ 

 �  Agenda ______ Subject: ________________________________________________________________________________________ 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย   �  ไม่เหÈนดว้ย �  งดออกเสียง 

  �  Approve   �  Disapprove �  Abstain 
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 �  วาระที่______เร่ือง_______________________________________________________________________________________________ 

 �  Agenda ______ Subject: ________________________________________________________________________________________ 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

  �  (b)  The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย   �  ไม่เหÈนดว้ย �  งดออกเสียง 

  �  Approve   �  Disapprove �  Abstain 

 

 �  วาระที่______เร่ือง_______________________________________________________________________________________________ 

 �  Agenda ______ Subject: _________________________________________________________________________________________ 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

 � (b) The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย   �  ไม่เหÈนดว้ย �  งดออกเสียง 

  �  Approve   �  Disapprove �  Abstain 

 

�  วาระที่______เร่ือง_______________________________________________________________________________________________ 

 �  Agenda ______ Subject: _________________________________________________________________________________________ 

 � (ก)  ให้ผูรั้บมอบฉนัทะมีสิทธิพิจารณาและลงมติแทนขา้พเจา้ไดทุ้กประการตามทีÉเหÈนสมควร 

 � (a)  The proxy holder is entitled to consider and vote on my/our behalf as deemed appropriate. 

  �  (ข)  ให้ผูรั้บมอบฉนัทะออกเสียงลงคะแนนตามความประสงคข์องขา้พเจา้ ดงันีÊ  

 � (b) The proxy holder shall votes according to my intention as follows: 

  �  เหÈนดว้ย   �  ไม่เหÈนดว้ย �  งดออกเสียง 

  �  Approve   �  Disapprove �  Abstain 

 

 

  

 


