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Facts and Reasons Supporting to the Meeting Document 
 

Agenda 1. To consider and approve the Minutes of the 2011 Annual Ordinary General Meeting of 
Shareholders 

Facts and Reasons : The Secretary of the Meeting already prepared the Minutes of 

the 2011 Annual Ordinary General Meeting of Shareholders which was held on 7 

March, 2011 and took actions required by law, it was then requested to propose the 

same to the Extra Ordinary General Meeting of Shareholders to consider and approve 

the Minutes of the 2011 Annual General Meeting of Shareholders submitted to the 

shareholders as per details in Attachment 2. 

Opinion of the Board : It was the view that the Minutes of the 2011 Annual Ordinary 

General Meeting of Shareholders as per Attachment 2  were corrected and completed. 

It was deemed appropriate to approve such Minutes of the Meeting. 
 

Agenda 2. Acknowledgement of the 2011 Interim Dividend Payment 

Facts and Reasons :  Under Articles 38 of the Articles of Association, the Board of 

Directors may pay interim dividends to the shareholders from time to time when the 

Board of Directors finds that the Company has sufficient profit and report there of shall 

be made to the next shareholders meeting. 

The Company had net profit from the first half of 2011 of the business under the 

investment promotion, therefore, the Board of Directors resolved during its meeting no. 

3/2011 held on 29 July 2011 approved to pay interim dividend at 0.15 Bt. per share or 

598.5 mil. Bt. and the payment had been made on 26 August 2011. 

Opinion of the Board : The Board of Directors should acknowledged the 2011 

interim dividend payment from the first half of 2011 net profit of the business 

under the investment promotion. 
 

Agenda 3. To consider and approve the investment in shares in CK Power Limited 
Facts and Reasons: At present, most of the Company’s revenue is derived from 
sale of tap water and from its only customer, namely, the Provincial Waterworks 
Authority, representing approximately 94 percent.  Therefore, when the Company 
wishes to have a higher revenue base each year to maintain the Company’s 
continual growth, other than the tap water business, the Company should 
consider entering other related businesses.  In this regard, the Company sets out 
the policy to expand its business to the energy sector, and in October 2023, 
Pathum Thani Water Company Limited (subsidiary) would transfer assets for tap 

Attachment 1 



Page 2 of 3 

water production and distribution to the Provincial Waterworks Authority in 
accordance with the terms in the Water Production and Distribution License 
Agreement, whereby Pathum Thani Water Company Limited would not derive 
revenue from sale of tap water after such year.  As a result, the Company thus 
considered that the investment in CK Power Limited (“CKP”) would be in line with 
the Company’s policy and would help maintain the Company’s continual growth.  
In this regard, on 14 September 2011, the Company purchased 2,999,999 
ordinary shares in CKP from CH. Karnchang Public Company Limited (“CK”), 
Bangkok Expressway Public Company Limited (“BECL”) and Bang Pa-in Land 
Development Co., Ltd. (“BLDC”), at the price equal to the par value (Baht 10 per 
share), totaling Baht 29,999,990, and upon combination with one share as 
previously acquired by the Company, thereby causing the Company to currently 
hold a total of 3,000,000 shares, totaling Baht 30,000,000 or representing 30.00 
percent of the total number of 10,000,000 paid-up registered shares in CKP, at 
the par value of Baht 10 per share. 

Subsequently, on 1 November 2011, the Extraordinary General Meeting of 
Shareholders of CKP resolved to approve the increase of its registered capital 
from Baht 100,000,000 to Baht 9,200,000,000 by way of issuance of 910,000,000 
capital increase shares, at the par value of Baht 10 per share, whereby such 
capital increase shares would be offered for sale to the existing shareholders in 
proportion to their current shareholding percentage.  In this regard, CKP would 
use the proceeds from such capital increase to purchase the ordinary shares in 
South East Asia Energy Limited (“SEAN”) and from other shareholders of SEAN 
which is pending negotiation.  CKP’s goal is to hold shares in SEAN at 
approximately 55 percent of all paid-up capital of SEAN.  As for the remaining 
proceeds from the capital increase, CKP will further use the same as working 
capital.  Therefore, to maintain the Company’s shareholding percentage in CKP, 
the Board of Directors’ Meeting then resolved to grant approval for the Company 
to purchase capital increase shares in CKP in the amount not exceeding 
273,000,000 shares, at the price equal to the par value (Baht 10 per share), 
amounting to a total of not exceeding Baht 2,730,000,000, and upon combination 
with the Company’s current shares, it would amount to a total of 276,000,000 
shares, representing an investment of Baht 2,760,000,000, or 30 percent of the 
registered capital of CKP after purchase of such capital increase shares. 

The execution of this transaction would constitute a connected transaction since 
CKP’s shareholders and directors were the Company’s directors as well as direct 
and indirect shareholders, namely, connected persons. In addition, the 
transaction volume represented 28.57 percent of the Company’s net tangible 
assets value in the consolidated financial statements of the Company and its 
subsidiaries as of 30 September 2011 which would require approval of the 
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Shareholders’ Meeting of the Company.  In this regard, the information 
memorandum on connected transaction and opinion of independent financial 
advisor and opinion of the Audit Committee regarding such connected 
transaction are detailed in Enclosures 3, 4 and 5. 

Opinion of the Board: Having considered such matter, the Board, except the 
interested directors, deemed it appropriate to propose the matter to the 
Shareholders’ Meeting for consideration and approval of the investment in shares 
in CK Power Limited at the price equal to the par value (Baht 10 per share), 
totaling Baht 2,760,000,000.  In this regard, the Company, as the current 
shareholder of the existing registered capital which represented purchase of 
3,000,000 ordinary shares in CKP from CKP’s shareholders, namely, CK, BECL 
and BLDC, at the price of Baht 30,000,000, can exercise the right to purchase 
capital increase shares in CKP in the amount not exceeding 273,000,000 shares 
at the par value of Baht 10 per share, totaling not exceeding Baht 2,730,000,000, 
which is reasonable and beneficial to the Company, as compared to the 
transactions with independent third parties.  The benefits to be gained by the 
Company from the transaction include 1) an expansion of the existing business to 
the energy sector, 2) the revenue increase other than the tap water business, and 
3) the maintenance of the Company’s continual growth.  

Resolution Sought from the Shareholders’ Meeting:  Approval should be granted 
for the Company to purchase ordinary shares in CK Power Limited by way of 
purchase of newly-issued capital increase shares in proportion to the 
shareholding percentage not exceeding 273,000,000 shares, at the total value not 
exceeding Baht 2,730,000,000, and upon combination with the investment in 
purchase of shares in CKP as previously acquired by the Company, thereby 
totaling 276,000,000 ordinary shares, or representing 30 percent of the registered 
capital of CKP.  This project value would total Baht 2,760,000,000.   

 
 

Agenda 4. To Consider Others Business (If any) 


