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Glossary      

The Company or TTW  Thai Tap Water Supply Public Company Limited 

CKP CK Power Company Limited 

SEAN SouthEast Asia Energy Limited 

NN2 Nam Ngum 2 Power Company Limited 

CK  CH. Karnchang Public Company Limited 

BECL Bangkok Expressway Public Company Limited 

BLDC Bangpa-in Land Company Limited 

EY Ernst and Young Office Limited 

RATCH Ratchaburi Electricity Generating Holding Public Company 

Limited 

PWA Provincial Waterworks Authority 

EGAT Electricity Generating Authority of Thailand 

EDL Electricite Du Laos 

The Advisor or IFA Independent Financial Advisor 

Trinity or The Advisor Trinity Securities Company Limited 

SET The Stock Exchange of Thailand 

SEC  The Office of the Securities and Exchange Commission 

The Notification of Connected 

Transaction 

The Notification of the Capital Market Supervisory Board, 

Tor. Chor. 21/2008 Re: Rules on Connected Transactions 

Dated August 31, 2008 and the Notification of the Board of 

Governors of the Stock Exchange of Thailand Re: 

Disclosures of Information and the Acts of Listed Companies 

Concerning Connected Transaction B.E. 2546 (2003) Dated 

November 19, 2003 

The Notification of Acquisition and 

Disposal of Assets 

The Notification of the Capital Market Supervisory Board 

Tor. Chor. 20/2008 Re: Rules on Entering into Material 

Transactions Deemed as Acquisition or Disposition of Assets 

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  

EPC Engineering, Procurement and Construction 
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-Translation- 

The English Translation of the Independent Financial Advisor�s Opinion has been prepared solely for the convenience of 

foreign shareholders of Thai Tap Water Supply Public Company Limited and should not be relied upon as the definitive and 

official document. The Thai language version of the Independent Financial Advisor�s opinion is the definitive and official 

document and shall prevail in all aspects in the event of any inconsistency with this English Translation 
 

November 18, 2011 
 

Attention: The shareholders of Thai Tap Water Supply Public Company Limited 

Subject: The opinion of the Independent Financial Advisor on the Connected Transaction of Thai 

Tap Water Supply Public Company Limited 

 Pursuant to the policy in business expansion into energy and environment business, Thai Tap 

Water Supply Public Company Limited (Cthe CompanyD or CTTWD) has considered to acquire the newly 

issued ordinary shares of CK Power Company Limited (CCKPD) in order to maintain its proportion at 30% 

of shareholding; therefore, according to the Board of Directors of TTWGs meeting no. 6/2011 held on 

September 14, 2011, the Board of Directors of TTW has approved the Company for the acquisition of 

newly issued ordinary shares of CKP in the total number of not more than 273,000,000 ordinary shares 

at the price of THB 10 each equivalent to its par value of THB 10 each. Included the total number of 

3,000,000 ordinary shares at the price of THB 10 each equivalent to its par value of THB 10 each 

acquired previously on September 14, 2011, the total number of CKPGs shares held by the Company will 

be 276,000,000 ordinary shares, which are 30% of CKPGs total registered shares of 920,000,000 shares. 

 Moreover, this Transaction shall be deemed as an asset acquisition transaction as prescribed in 

the Notification of the Capital Market Supervisory Board Tor. Chor. 20/2008 Re: Rules on Entering into 

Material Transactions Deemed as Acquisition or Disposition of Assets 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 (Cthe Notification of Acquisition and Disposal of AssetsD). As identified in the Notification of 

Acquisition and Disposal of Assets, the calculation of the size of the Transaction would thus include all 

asset acquisition transactions executed within the preceding 6 months; therefore, the total size of the 

Transaction is THB 2,760,000,000 or 12.99% of total assets of the Company, which are smaller than the 

threshold at 15.00% of total assets. The Company then is not required to disclose the information in 

accordance with the Notification of Acquisition and Disposal of Assets.  

 However, the Transaction is considered to be a connected transaction as prescribed in the 

Notification of the Capital Market Supervisory Board, Tor. Chor. 21/2008 Re: Rules on Connected 

Transactions Dated August 31, 2008 and the Notification of the Board of Governors of the Stock 

Exchange of Thailand Re: Disclosures of Information and the Acts of Listed Companies Concerning 

Connected Transaction B.E. 2546 (2003) Dated November 19, 2003 (Cthe Notification of Connected 

TransactionD). Since the Board of Directors has approved the Company to acquire the newly issued 

ordinary shares of CKP, which has common major shareholders and directors with the Company, and 

the Company acquired its 3,000,000 shares from the connected persons formerly on September 14, 
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2011, the total size of the Transaction including all acquisition transactions executed within preceding 6 

months is 28.57% of net tangible assets (CNTAD) (Calculated by using the information derived from the 

consolidated financial statements of the Company for the period ended September 30, 2011, reviewed 

by the certified public accountant (CPA))  of the Company , which are larger than the threshold at 3.00% 

of NTA. In accordance with regarding the reasonableness of the Transaction as well as the 

appropriateness of the TransactionGs price and conditions, the Company, as a listed company in the 

Stock Exchange of Thailand (CSETD), is required to seek approval from the Boards of Directors and 

directors with conflict of interest must not attend the meeting and do not have the right to vote, to 

disclose the information of the Transaction to the SET, to seek approval from shareholdersG meeting with 

affirmative votes of not less than three-fourths of the total number of votes of the shareholders attending 

the meeting and having the rights to vote, excluding the votes of the shareholders with conflict of 

interest, and to appoint an independent financial advisor to render opinions regarding the 

reasonableness of the Transaction as well as the appropriateness of the TransactionGs price and 

conditions to be presented to the CompanyGs shareholders for their consideration.  

 According to the Board of DirectorsG meeting No. 6/2011 on November 14, 2011, the Board of 

Directors of TTW has approved  the appointment of Trinity Securities Company Limited (CTrinityD or Cthe 

AdvisorD) to be the independent financial advisor of the Company in rendering opinions regarding the 

reasonableness of the Transaction as well as the appropriateness of the TransactionGs price and 

conditions to the CompanyGs shareholders in accordance with regarding the reasonableness of the 

Transaction as well as the appropriateness of the TransactionGs price and conditions. And Trinity is 

approved as a financial advisor by the Office of the Securities and Exchange Commission (CSECD) and 

does not have a relationship with the Company, its subsidiaries, its related companies as well as a 

counterparty related to the Transaction, who affect to the independence in rendering opinions to the 

shareholders. 

 In rendering our opinion, the Advisor assumes all data and other documents provided by the 

Company, financial advisor and legal advisor of the Company, CKP and SEAN (Cthe Company and 

related companiesD), the interview with the Company and related companiesG executives and 

management and other publicly available information are valid and true. In case there is invalidity, 

incorrectness or significant changes of such information in the future, it will inevitably affect the AdvisorGs 

opinions regarding this Transaction and the Advisor shall not be able to certify or guarantee the 

correctness or the completeness of data provided by the Company and/or executives and/or 

management of the Company and related companies to the Advisor. Therefore, the decision to vote for 

the Transaction is solely discretion of the shareholders. In this regard, the shareholders shall consider 

the reasonableness of the Transaction, advantages and disadvantages, risk factors and other additional 

information in documents attached herewith in order to make a proper decision. 

The Advisor renders opinions for the connected transaction of the Company on November 18, 

2011. With respect to interests of the CompanyGs minority shareholders, the Advisor shall affirm that all 

information as mentioned above has been thoroughly studied and cautiously analyzed with the prudent 

discretion of general accepted standards of practices.  
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Executive Summary 

CK Power Company Limited (CCKPD or Cthe SellerD) is a holding company with the policy of 

investment mainly in energy business

Energy Limited (CSEAND), which 

operation, installation, repair, maintenance, inspection, test, analysis and research on all types of power 

plants, with 38% of its registered and paid

Nhum 2 Power Company Limited (CNN2D) with 75%

Electricite Du Laos (CEDLD). 

The present shareholding structure of the Company and related companies

 

 According to the shareholdersG Annual General M

CKPGs shareholders has approved CKP to increase its

9,200 million in order to settle its loan and arrears from the purchase of SEAN

CH. Karnchang Public Company Limited CCKD and 

shareholders with a target of holding 

Moreover, according to the Board of DirectorsG meeting no. 6/2011 on November 14, 2011,

Directors has approved the Company to acquire the newly issued 

proportion of 30% of registered and paid

2,730 million (not more than 273 million of shares at the price of THB 10 each equivalent to its par value 

of THB 10 each). Therefore, the aim of this 

CKP in accordance with the CompanyGs policy in business expansion into energy and environment 

business. 
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CK Power Company Limited (CCKPD or Cthe SellerD) is a holding company with the policy of 

energy business. At present, CKP only has an investment in SouthEast Asia 

ND), which operates a business of construction, design, control, advice provision, 

operation, installation, repair, maintenance, inspection, test, analysis and research on all types of power 

with 38% of its registered and paid-up capital. In addition, SEAN has an investment in Nam 

Nhum 2 Power Company Limited (CNN2D) with 75% of shareholding while 25% 

 

The present shareholding structure of the Company and related companies

the shareholdersG Annual General Meeting of 2011 of CKP on November 1, 2011, 

CKPGs shareholders has approved CKP to increase its registered capital from THB 100 million to THB 

in order to settle its loan and arrears from the purchase of SEANGs 

CH. Karnchang Public Company Limited CCKD and to purchase ordinary shares in SEAN from other 

shareholders with a target of holding approximately 55 % of SEANGs capital at the price of THB 25 each.

Moreover, according to the Board of DirectorsG meeting no. 6/2011 on November 14, 2011,

has approved the Company to acquire the newly issued ordinary shares of 

proportion of 30% of registered and paid-up capital, which the investment value is 

273 million of shares at the price of THB 10 each equivalent to its par value 

of THB 10 each). Therefore, the aim of this Transaction is to maintain the proportion of shareholding in 

with the CompanyGs policy in business expansion into energy and environment 
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CK Power Company Limited (CCKPD or Cthe SellerD) is a holding company with the policy of 

. At present, CKP only has an investment in SouthEast Asia 

perates a business of construction, design, control, advice provision, 

operation, installation, repair, maintenance, inspection, test, analysis and research on all types of power 

on, SEAN has an investment in Nam 

 of shares are held by 

The present shareholding structure of the Company and related companies 

 

eeting of 2011 of CKP on November 1, 2011, 

from THB 100 million to THB 

Gs ordinary shares with 

shares in SEAN from other 

of SEANGs capital at the price of THB 25 each. 

Moreover, according to the Board of DirectorsG meeting no. 6/2011 on November 14, 2011, the Board of 

shares of CKP in the 

e investment value is not more than THB 

273 million of shares at the price of THB 10 each equivalent to its par value 

is to maintain the proportion of shareholding in 

with the CompanyGs policy in business expansion into energy and environment 
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Rendering the opinions on the connected transaction to the CompanyGs shareholders therein, the 

Advisors has considered the reasonableness, effects, risk factors of the Transaction as well as the 

appropriateness of price and condition of the Transaction. In this regard, the Advisor would like to render 

our opinion as follows: 

In regard to the reasonableness of the Transaction, the Advisor has taken rationale, advantages 

and disadvantages, impacts on the Company and risk factors of this Transaction into consideration and 

finally, has an opinion that the Transaction is reasonable with the following reasons: 

1) Entering into the Transaction provides the Company an investment opportunity in energy 

business which is a stable business with growth potential in a long run, and also aligns with 

the CompanyGs business plan and vision. 

2) There will be no construction and commencement risks from the Transaction, whilst, post 

entering into the Transaction, the Company will be able to immediately realize the stable 

income stream from this large international cooperative business with high potential in 

electricity generation. 

3) With current strong financial status and high potential of the Company for this investment, the 

Company is able to finance the Transaction by creating additional loans at low financing cost, 

which will not significantly have negative financial impacts on the Company. 

4) At the current shareholding, the Company can retain its veto rights against the important 

agendas requiring the affirmative vote of three-fourths from the shareholdersG meeting and its 

current numbers of representative in CKPGs Board of Directors. 

 To enter into the transaction, the Company may be affected from the following important risks 

including operational risk in case of the incorrectness in the prediction of water level, risk of investment 

return, risk of abroad investment, risk of holding a status as a listed company while having the corporate 

structure with conflict of interest, risk of loans and financial conditions and exchange rate risk. Details of 

those potential risks are presented in section 3.5. 

 Additionally, in regard to the appropriateness of the Transaction price and condition, the Advisor 

has an opinion that the Company would take the benefits from entering into the Transaction with the 

appropriate transaction condition at the price of THB 10 each, comparing to the proper range of price 

between THB 10.08 and THB 11.54 and the price calculated by using discounted cash flow method at 

THB 10.79 each in the base case. Furthermore, the Advisor has studied the attraction of the investment 

by comparing between the equity internal rate of return (EIRR) and weighted average cost of capital 

(WACC). The result shows that the investment is worth to invest since the EIRR of the investment at 

7.54% is higher than the CompanyGs WACC at 7.27% and as well borrowing cost at 5.50%. 

 With the reason regarding previously, the Advisor recommends that the shareholders approve the 

Company to enter into the Transaction. Notwithstanding, the decision to vote in the shareholdersG 

meeting is solely dependent on the consideration and at the discretion of the shareholders. Shareholders 

should take into consideration the advantages, disadvantages and risks of the Transaction as well as 

carefully consider the documents attached herewith so as to make the most appropriate decision. 
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  Section 1  Characteristic and Details of Transaction 

 

 In order to align with the Company�s business plan and vision in the future, Thai Tap Water 

Supply Public Company Limited ("the Company# or "TTW#) aims to expand its business into other areas 

like energy and environment business, such as waste water treatment and recycling. Whereas CKP was 

established with the objective to operate as a holding company with the objective to restructure the 

energy business under CH. Karnchang Public Company Limited ("CK#) in order to support the future 

expansion.  Later, CKP has entered into an agreement to purchase the existing shares of Southeast 

Asia Energy Company Limited ("SEAN#), holding 75% of NN2, which operates a business of production 

and distribution of electricity generated by hydro power under the concession agreement with Lao PDR. 

Hence, the Company saw the opportunity to invest in CKP and finally acquired the CKP�s shares totaling 

3,000,000 shares or 30% of shareholding at the price of THB 10 each equivalent to the par value. 

However, the Company needs the controlling power in CKP, which enables the Company to have 

adequate rights for veto voting against important agendas. In addition, the Company is able to nominate 

2 representatives to be CKP�s directors from total of 7 directors. 

 

1.1 Objective of the Transaction 

The Company is with an objective to further subscribe the newly issued ordinary shares of CKP in 

the number of not more than 273,000,000 ordinary shares with the par value of THB 10 each at the price 

of THB 10 each, totaling not more than THB 2,730,000,000, in accordance with the policy in business 

expansion into energy and environment business. After completing the Transaction, the Company would 

consequently retain its 30% of ownership in CKP. 

 

1.2 Date of the Transaction 

The Company will enter into the Transaction after obtaining the approval from the Extraordinary 

General Meeting (EGM) of shareholders no. 1/2554 to be held on December 20, 2011. 

 

1.3 Relevant Parties and Relationship 

Buyer : Thai Tap Water Supply Public Company Limited ("the Company# or 

"TTW#) 

Seller : CK Power Company Limited ("CKP#) 

Securities : Newly issued ordinary shares of CKP 

Relationship : • CKP held 30% of registered and paid-up capital by TTW is an 

associated company of TTW.  

• The common major shareholders between CKP and TTW are CH. 

Karnchang Public Company Limited ("CK#) holding 30.04% and 

38.00% of shares in TTW and CKP, respectively, and Bangkok 
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Expressway Public Company Limited ("BECL#) holding 9.24% and 

30.00% of shares in TTW and CKP, respectively. 

• The common directors between TTW and CKP are as follows: 

- Mr. Plew Trivisvavet is a vice chairman of TTW and a 

chairman of CKP. 

- Mr. Narong Sangsuriya is a director of TTW and CKP. 

- Mr. Prasert Marittanaporn is a director of TTW and CKP. 

 

Besides the relationship between parties mentioned above, summarized below is the relationship 

of connected persons between the Company and other related companies. 
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Table 1: Name List of Connected Persons between TTW and Other Related Companies in Entering into the Transaction 

 

 TTW CK CKP BECL BLDC 

Position 

Shareholding 
Position 

 

Shareholding 

Position 

Shareholding 

Position 

Shareholding 

Position 

Shareholding 

No. of 

shares 
% 

No. of 

shares 
% 

No. of 

shares 
% 

No. of 

shares 
% 

No. of 

shares 
% 

 Mr. Plew Trivisvavet Vice Chairman 2,997,000 0.08 Director /Chairman 

of the Board of 

Directors/ Managing 

Director 

20,825,851 1.26 Chairman of the 

Board of 

Directors 

- - Director / 

Chairman of 

the Board of 

Directors 

- - Director 200,000 8.33 

 Mr. Narong Sangsuriya Director / 

Chairman of 

the Board of 

Directors 

2,000,000 0.05 Director - - Director - - - - - - - - 

Mr. Prasert Marittanaporn Director 1,000,100 0.03 Director - - Director - - - - - - - - 

 Mr. Sombat Kitjalaksana Director 3,000,100 0.08 Director - - - - - - - - - - - 

 Mr. Suvich Pungcharoen* Director   - - - - - - - - - - - - 

Remark: *Formerly director at BECL 
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1.4 The Proposed Transaction Value 

The total consideration value for the investment in CKP�s newly issued ordinary shares is THB 

2,760 million, calculated the sum of the value of CKP�s shares acquired by the Company over the past 6 

months and the value of the investment in CKP�s newly issued ordinary shares. Pursuant to the 

shareholders� approval of increasing the CKP�s capital from THB 100,000,000 to THB 9,200,000,000 in 

the CKP�s Annual General Meeting of 2011 held on November 1, 2011, the Company would then 

subscribe CKP�s shares in the number of not more than 273,000,000 ordinary shares at the price of THB 

10 each equivalent to its par value in order to maintain its percentage of shareholding in CKP; therefore, 

the value of the investment in CKP�s newly issued ordinary shares is equal to not more than THB 

2,730,000,000. Summed with the value of CKP�s 3,000,000 ordinary shares at the price of THB 10 each 

equivalent to THB 30,000,000 or 30% of shareholding that the Company has purchased from connected 

persons consisting of CK, BECL and BLDC in the proportion of 11.00%, 12.00% and 7.00%, 

respectively, on September 14, 2011, the total consideration value is THB 2,760 million. 

Consideration Value  = 276,000,000 shares * Price at THB 10 each 

     = THB 2,760,000,000  

 

1.5 Type and Size of the Transaction 

The Transaction size calculated by using the information derived from the consolidated financial 

statements for the period ended September 30, 2011, reviewed by the certified public accountant (CPA) 

is as follows: 

� The asset acquisition transaction size is equal to 12.99%, based on the consideration value 

basis which gives the highest result.  

� The connected transaction size is equal to 28.57% of the Company�s net tangible assets. 

 

Basis of Calculation of Acquisition Transaction (The Purchase of Newly Issued Shares of CKP) 
1
 

Basis of 

Calculation 
Calculation Transaction Size Obligation of the Company 

1. Net Tangible 
Assets 

2
 (NTA) 

% * NTA of CKP * 100 

NTA of the Company 
0.75% 

Since the largest transaction size 

is 12.99% which is smaller than 

the threshold at 15.00%, the 

Company is not required to 

disclose the information in 

accordance with the SET 

regulation regarding the acquisition 

and disposal of assets. 

2. Consideration 
Value 

Total value of consideration paid * 100 

Value of assets of the Company 
12.99% 

3. Net Profit % x Normalized net profit of CKP x 100 

Net profit of the Company 
2.61% 

4. Share Value 
No. of shares issued for payment x 100 

No. of paid-up shares of the Company 

Not applicable 

because the Company 

does not issue shares 

for payment 

- 
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Basis of Calculation of Connected Transaction (The Purchase of Newly Issued Shares of CKP)
3
 

Calculation Transaction Size Obligation of the Company 

Value of connected transaction x 100 

NTA 
28.57% 

Since the transaction size is larger than the threshold at 

3% of NTA, the Company is required to do as follows: 

1. Seek approval from the Boards of Directors and 

directors with conflict of interest must not attend the 

meeting and do not have the right to vote  

2. Disclose the information of the Transaction to the SET  

3. Seek approval from shareholders� meeting with 

affirmative votes of not less than three-fourths of the 

total number of votes of the shareholders attending the 

meeting and having the rights to vote, excluding the 

votes of the shareholders with conflict of interest 

4. Appoint an independent financial advisor to render 

opinions regarding the reasonableness of the 

Transaction as well as the appropriateness of the 

Transaction�s price and conditions to be presented to 

the Company�s shareholders for their consideration 

Remark: 
1 
The information used in the calculation of the transaction size regarding the acquisition and disposal transaction is derived 

from the consolidated financial statements of the Company for the period ended September 30, 2011, reviewed by the 

certified public accountant (CPA), and from the internal financial statements of CKP for the period ended September 30, 

2011. 

 
2 
Net Tangible Assets (NTA) = Total assets G Intangible assets G Total liabilities G Minority shareholders 

 3 
The information used in the calculation of the transaction size regarding the connected transaction is derived from the 

consolidated financial statements of the Company for the period ended September 30, 2011, reviewed by the certified 

public accountant (CPA). 

 

Calculation of the transaction size regarding the connected transaction 

Transaction size                             =  (Consideration value + Value of other connected 

transaction within the preceding 6 months) / NTA of 

the Company and its subsidiaries  

 

Consideration value + Value   = 2,730,000,000 + 30,000,000 = THB 2,760,000,000  

of other connected transaction  

within the preceding 6 months 

 

NTA of the Company and its   = THB 9,658,963,000 *  

 subsidiaries on September 30, 2011 

 

Remark:    * NTA of the Company and its subsidiaries on September 30, 2011 = Total assets " Total liabilities " Minority shareholders. 

The total assets of the Company comprises cash and cash equivalents, current investment, restricted bank deposits, Trade 

account receivable, other current assets, investment in subsidiaries, property, plant and equipment, net, asset for 

production of treated water that must be transferred at end of concession, net, rights to produce and sell treated water and 

treated waste water, net, rights to produce and sell treated water, net and other non-current assets. 



The Opinions of the Independent Financial Advisor 

Thai Tap Water Supply Public Company Limited  10

 Transaction size   = (2,730,000,000+30,000,000) / 9,658,963,000 

    = 28.57 % 

  

1.6 Details of the Acquired Asset 

The acquired asset is CKP�s newly issued common shares of not more than 273,000,000 shares  

with the par value of THB 10 each at the price of THB 10 each equivalent to not more than THB 

2,730,000,000. 

 

Details of the Asset 

Name : CK Power Company Limited 

Address : 587 Viriyathaworn Bullding, 19 Floor, Sutthisan Winichai Road, Dindaeng, 

Dindaeng, Bangkok 10400 

Business  : CKP was established on June 8, 2011 to operate as a holding company with the 

objective to restructure the energy business under CH. Karnchang Public 

Company Limited ("CK#) to be under one holding company in order to support 

the future expansion.  CKP has entered into an agreement to purchase all the 

existing shares of Southeast Asia Energy Company Limited ("SEAN#) that is held 

by CK of 251,056,499 ordinary shares at the price of THB 25 each, totaling THB 

6,276,412,475 (six thousand two hundred seventy six million four hundred twelve 

thousand four hundred and seventy five). And CKP has settled the payment for 

SEAN�s shares by financing available loans from financial institutions in the 

amount of THB 3,270,000,000* and by being in arrears with CK in the amount of 

3,166,412,475 (As referred from the internal financial statements of CKP for the 

period ended September 30, 2011) 

Note: * Wholly derived from loans from financial institutions in which the loan for the purchase of 

SEAN�s shares is included. 

SEAN operates a business of construction, design, control, advice provision, 

operation, installation, repair, maintenance, inspection, test, analysis and 

research on all types of power plants. It has registered its incorporation on 10 

May 2004 for its current numbers of representative operation as a concessionaire 

of a 615 MW hydro power plant from the Nam Ngum 2 Dam. On March 14, 

2006, the Concession Agreement for the Nam Ngum 2 Hydroelectric Power 

Project was executed with the Government of the Lao People�s Democratic 

Republic, on a BOOT (Build Own Operate and Transfer) basis, under the 

concession period of 25 years from the Commercial Operation Date (COD). Upon 

expiration of the concession period, SEAN shall have the right under the 

Agreement to extend the period of time under the Agreement, subject to the 

terms and conditions to be agreed upon.  
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Subsequently, on April

Company Limited ("NN2#) as a legal entity incorporated under the laws of t

Lao People�s Democratic Republic; and in January 2008, NN2 accepted the 

transfer of all rights in benefits and obligations under the main Agreement of the 

Nam Ngum 2 Hydroelectric Power Project from SEAN, and later, SEAN sold 

25.00%

Electricite

Currently, the construction of the Nam Ngum 2 Hydroelectric Power Project is 

completed, and the electricity distribution has commenced si

At present, SEAN has 

660,675,000 ordinary shares at par value of 

structure 

Company 

shareholders holding 12

 

(Additional details of CKP, SEAN and NN2 are presented in Section 2: Summary of information of TTW 

and other related companies) 

 

Diagram 1 : The present shareholding structure of the Company and related companies

CKP has registered capital of 

value of THB 10 each. The shareholding structure 

30.00%, TTW holding 30.00% and BLDC holding 2.00% of the total registered capital.
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Supply Public Company Limited 

Subsequently, on April 21, 2006, SEAN established Nam Ngum 2 Power 

Company Limited ("NN2#) as a legal entity incorporated under the laws of t

Lao People�s Democratic Republic; and in January 2008, NN2 accepted the 

transfer of all rights in benefits and obligations under the main Agreement of the 

Nam Ngum 2 Hydroelectric Power Project from SEAN, and later, SEAN sold 

.00% of shares in NN2 to the Electricite du Laos; therefore, S

Electricite du Laos holds 75.00%  and 25.00% stake 

Currently, the construction of the Nam Ngum 2 Hydroelectric Power Project is 

completed, and the electricity distribution has commenced si

At present, SEAN has a registered capital of THB 6,606,750,000, divided into 

660,675,000 ordinary shares at par value of THB 10 each

structure consists of CKP holding 38.00%, Ratchaburi Electricity Holding 

Company Limited ("RATCH#) holding 33.00%, BECL holding 17

shareholders holding 12.00% of the total registered capital. 

Additional details of CKP, SEAN and NN2 are presented in Section 2: Summary of information of TTW 

 

The present shareholding structure of the Company and related companies

registered capital of THB 100,000,000, divided into 10,000,000 ordinary shares at par 

shareholding structure consists of CK holding 38.00%, BECL holding 

30.00%, TTW holding 30.00% and BLDC holding 2.00% of the total registered capital.
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2006, SEAN established Nam Ngum 2 Power 

Company Limited ("NN2#) as a legal entity incorporated under the laws of the 

Lao People�s Democratic Republic; and in January 2008, NN2 accepted the 

transfer of all rights in benefits and obligations under the main Agreement of the 

Nam Ngum 2 Hydroelectric Power Project from SEAN, and later, SEAN sold 

du Laos; therefore, SEAN and 

 in NN2, respectively.  

Currently, the construction of the Nam Ngum 2 Hydroelectric Power Project is 

completed, and the electricity distribution has commenced since early 2011. 

6,606,750,000, divided into 

each.  The shareholding 

, Ratchaburi Electricity Holding Public 

, BECL holding 17.00%, and other 

 

Additional details of CKP, SEAN and NN2 are presented in Section 2: Summary of information of TTW 

The present shareholding structure of the Company and related companies 

,000 ordinary shares at par 

CK holding 38.00%, BECL holding 

30.00%, TTW holding 30.00% and BLDC holding 2.00% of the total registered capital. 
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Pursuant to the CKP�s Annual General M

shareholders have approved CKP to increase the capital from THB 100,000,000 to THB 9,200,000,000 

by issuing 910,000,000 common shares with the par value of THB 10 each. The objective of the 

increase in capital is to settle the loan payment and arrears with

support the purchase of SEAN�s 112,314,750 ordinary 

a target of holding approximately 

(equivalent to the price that CKP purchased SEAN�s shares from CK on June 2011) 

2,807,868,750. However, the purchase of SEAN�s shares is still on the process of negotiation.

remainder of increasing capital

Company. 

With an intention to support the Company�s policy in business expansion into energy and 

environment business, the Company, as an existing shareholder of CKP, aims to subscribe CKP�s newly 

issued shares totaling 30% of regist

2,730,000,000. Therefore, after the complet

of SEAN�s shares from other shareholders, the shareholding structure of the Company and othe

companies would be as the following:

 

Diagram 2 :  The  shareholding structure of the Company and related companies after the 

Company5s purchase of

ordinary shares in SEAN from other shareholders with a target of holding 

approximately 

 

 

Notwithstanding, the Advisor 

reaching the target of holding approximately 55% of SEAN�s registered capital depends upon the result 

of the negotiation of CKP in acquiring SEAN�s shares with other shareholders including BECL, RATCH 

and others. Besides, the result of the negotiation is possibly revealed after 
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Supply Public Company Limited 

Pursuant to the CKP�s Annual General Meeting of 2011 held on November 1, 2011, the 

shareholders have approved CKP to increase the capital from THB 100,000,000 to THB 9,200,000,000 

by issuing 910,000,000 common shares with the par value of THB 10 each. The objective of the 

increase in capital is to settle the loan payment and arrears with CK totaling THB 

of SEAN�s 112,314,750 ordinary shares from other shareholders 

approximately 55% of SEAN�s registered capital at the price of THB 25 each 

e that CKP purchased SEAN�s shares from CK on June 2011) 

2,807,868,750. However, the purchase of SEAN�s shares is still on the process of negotiation.

capital, totaling THB 15,718,775, will be used as the 

With an intention to support the Company�s policy in business expansion into energy and 

environment business, the Company, as an existing shareholder of CKP, aims to subscribe CKP�s newly 

30% of registered capital, which the investment value is not more than THB 

2,730,000,000. Therefore, after the completion of CKP�s capital increasing and the Company�s purchase 

of SEAN�s shares from other shareholders, the shareholding structure of the Company and othe

companies would be as the following: 

The  shareholding structure of the Company and related companies after the 

5s purchase of CKP5s newly issued shares and CKP 

ordinary shares in SEAN from other shareholders with a target of holding 

approximately 55 % of SEAN5s capital at the price of THB 25 each.

Notwithstanding, the Advisor shall remark that the possibility of CKP holding shares in SEAN till 

arget of holding approximately 55% of SEAN�s registered capital depends upon the result 

of the negotiation of CKP in acquiring SEAN�s shares with other shareholders including BECL, RATCH 

the result of the negotiation is possibly revealed after the shareholders consider 
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eeting of 2011 held on November 1, 2011, the CKP�s 

shareholders have approved CKP to increase the capital from THB 100,000,000 to THB 9,200,000,000 

by issuing 910,000,000 common shares with the par value of THB 10 each. The objective of the 

THB 6,276,412,475 and to 

shares from other shareholders so as to achieve 

tal at the price of THB 25 each 

e that CKP purchased SEAN�s shares from CK on June 2011) totaling THB 

2,807,868,750. However, the purchase of SEAN�s shares is still on the process of negotiation. And the 

, totaling THB 15,718,775, will be used as the working capital in the 

With an intention to support the Company�s policy in business expansion into energy and 

environment business, the Company, as an existing shareholder of CKP, aims to subscribe CKP�s newly 

ital, which the investment value is not more than THB 

and the Company�s purchase 

of SEAN�s shares from other shareholders, the shareholding structure of the Company and other related 

The  shareholding structure of the Company and related companies after the 

CKP5s newly issued shares and CKP 9s purchase of 

ordinary shares in SEAN from other shareholders with a target of holding 

55 % of SEAN5s capital at the price of THB 25 each. 

 

CKP holding shares in SEAN till 

arget of holding approximately 55% of SEAN�s registered capital depends upon the result 

of the negotiation of CKP in acquiring SEAN�s shares with other shareholders including BECL, RATCH 

the shareholders consider 
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approving or disapproving the Company to enter into the transaction in the Company�s Extraordinary 

General Meeting no. 1/2554 on December 20, 2011. However, these two events are not conditional to 

each other thus this would cause the opaque shareholding structure of company group after the 

shareholders approve the Transaction. 

From the management interview about the policy in acquiring CKP�s shares together with the 

remark mentioned above, the Company would eventually subscribe CKP�s shares to maintain its 30% of 

shareholding. Despite CKP could not gather targeting 55% shares of SEAN from other shareholders, the 

Company deems that CKP still executes its plan in increasing the capital and offering the subscription 

right in order to settle its loans and arrears with CK. Hence, the Company can enter into the Transaction 

but with the smaller amount of share payment. 

However, the shareholders will be informed their subscription right and the confirmation of each 

shareholder�s subscription before the payment of subscription right. Pursuant to the resolution of the 

Company�s board of directors on 14 November 2011, the Company would therefore maintain its 

ownership percentage of 30% in CKP by acquiring not more than 273,000,000 shares of CKP at the 

price of THB 10 each, totaling THB 2,730,000,000. In addition, before entering this transaction the 

Company has to obtain shareholder approval in the Company�s Extraordinary General Meeting no. 

1/2554 on December 20, 2011. 

The Advisor has considered the effects of increasing capital in CKP and entering into the 

Transaction to the Company in 2 scenarios under the following assumptions:    

1.  All existing shareholders of CKP subscribe newly issued shares so as to maintain its 

shareholding proportion.  

2.  In case CKP could not acquire SEAN�s shares to reach its target at approximately 55% of 

registered capital, CKP still executes its plan in increasing its share capital and offering the 

subscription right in order to sufficiently settle its loans and arrears with CK for the 

purchase of 38% of SEAN�s shares totaling THB 6,276.41 million. 

Scenario 1   The Company5s shareholders approve the Transaction and CKP finally reaches its 

target in holding approximately 55% of SEAN5s shares. The structure of company 

group would then be as presented in Diagram 2. 

Effects 

 

1) The controlling power of CKP over SEAN  

� The Company retains its percentage of ownership in CKP at 30.00% of 

registered and paid-up capital. 

� CKP achieves its target in holding approximately 55% of SEAN�s registered 

and paid-up capital. 

� The controlling power of CKP over SEAN enables CKP to have over half 

of the right to vote and to have the ability to vote in important agendas 

made by majority vote. 
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2) The amount of money that the Company pays for the subscription right offered 

by CKP. 

� CKP increases its registered and paid-up capital from THB 100 million to 

THB 9,200 million.  

� The Company pays for the subscription right, totaling THB 2,730 million. 

 

Scenario 2   

 

The Company5s shareholders approve the Transaction and CKP cannot reach its 

target in holding approximately 55% of SEAN5s shares. The structure of company 

group would then be as presented in Diagram 1. 

Effect 

 

1) The controlling power of CKP over SEAN  

� The Company retains its percentage of ownership in CKP at 30.00% of 

registered and paid-up capital. 

� CKP cannot achieve its target in gathering SEAN�s shares from other SEAN�s 

shareholders; therefore, CKP remains holding 38.00% of SEAN�s registered 

and paid-up capital. 

� The controlling power of CKP over SEAN enables CKP to remain its voting 

right at 38.00% of total voting rights, causing CKP to have inadequate voting 

right for solely decision making in important agendas made by majority vote.  

2) The amount of money that the Company pays for the subscription right offered 

by CKP. 

� CKP increases its registered and paid-up capital from THB 100 million to 

THB 6,376.41 million so as to settle its loans and arrears of SEAN�s share 

with CK. 

�  The Company pays for the subscription right, totaling THB 1,883 million. 

On the other hand, in case of the disapproval of the Transaction, the Company�s percentage of 

ownership in CKP, the total paid-up shares in CKP and/or the CKP�s percentage of shareholding in 

SEAN will be different. Summarized below are the effects of the disapproval resolution and the CKP�s 

failure in reaching its target to those elements: 

 Effects to the Transaction Approval of the Transaction Disapproval of the Transaction 

CKP achieves its target in 

holding approximately 55% 

of SEAN�s registered and 

paid-up capital. 

� TTW pays for the subscription right, 

totaling THB 2,730 million. 

� TTW retain 30% of shareholding in 

CKP  

� The increasing percentage of 

shareholding in SEAN enables CKP 

� No payment 

� TTW�s percentage of shareholding in CKP 

is diluted to 0.46%. 

� TTW does not have adequate voting rights 

to retain its veto rights against the 
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 Effects to the Transaction Approval of the Transaction Disapproval of the Transaction 

to have over half of the right to vote 

and to have the ability to vote in 

important agendas made by majority 

vote. 

� The Company maintains the rights 

of having its representatives, which 

are currently 2 of 7 directors, in the 

Board of Directors of CKP. 

important agendas in the shareholders� 

meeting, which is required the affirmative 

votes in making special resolutions, and 

the rights of having its representatives, 

which are currently 2 of 7 directors, in the 

Board of Directors of CKP.* 

CKP cannot achieve its 

target in gathering SEAN�s 

shares from other SEAN�s 

shareholders; therefore, CKP 

remains holding 38.00% of 

SEAN�s registered and paid-

up capital. 

 

� Pay for the subscription right, 

totaling THB 1,883 million. 

� Retain 30% of shareholding in CKP  

� CKP does not have inadequate 

voting right for solely decision 

making in important agendas made 

by majority vote. 

� The Company maintains the rights 

of having its representatives, which 

are currently 2 of 7 directors, in the 

Board of Directors of CKP. 

� No payment 

� TTW�s percentage of shareholding in CKP 

is diluted to 0.67%. 

� TTW does not have adequate voting rights 

to retain its veto rights against the 

important agendas in the shareholders� 

meeting, which is required the affirmative 

votes in making special resolutions, and 

the rights of having its representatives, 

which are currently 2 of 7 directors, in the 

Board of Directors of CKP.* 

 * There are two representatives, including Mr. Sompodh Sripoom and Mr. Somkiat Pattamamongkolchai, nominated by TTW 

to be a director in CKP. 

 

1.7 Source of Funds 

The Company would fund through loans from financial institutions and/or debentures and/or cash 

from operation for the Transaction. In accordance with the management interview, funding through loans 

from financial institutions is currently the most possible way of funding. 
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Section 2   Information of Thai Tap Water Supply Plc. & Other Related Companies
 

 

At present, Thai Tap Water Supply Public Company Limited

operates a core business in the

(�PWA�). Additionally, the Company currently views to expand its business into energy and environement 

business; therefore, on September 14, 20111, the

Power Company Limited (�CKP�)

Expressway Public Company Limited

11.00%, 12.00% and 7.00%, respectively.

CKP operates as a holding company

originally a concessionaire of a 615 MW hydro powe

of concession period from the Government of the Lao P

SEAN has transferred all right 

Hydroelectric Power Project to Nam Ngum 2 Power Company Limited (�NN2�)

incorporated under the laws of

Electricite du Laos; therefore, S

respectively. The shareholding structure of CKP, SEAN, NN2 and the Company is currently as follows:

Diagram 1: The present shareholding structure of the Company and related companies

 

 

 The information including background, type of business, 

of shareholders and directors and financial information
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Information of Thai Tap Water Supply Plc. & Other Related Companies

Thai Tap Water Supply Public Company Limited (�the Company

in the production and sales of tap water to the Provincial Waterworks Authority

Additionally, the Company currently views to expand its business into energy and environement 

business; therefore, on September 14, 20111, the Company has acquired 30% of ordinary shares in 

�CKP�) from CH. Karnchang Public Company Limited

Expressway Public Company Limited (�BECL�) and Bangpa-in Land Company 

respectively. 

CKP operates as a holding company and currently holds 38.00% of ownership in SEAN which 

a concessionaire of a 615 MW hydro power plant from the Nam Ngum 2 Dam under 

the Government of the Lao People=s Democratic Republic

right in benefits and obligations under the main contract of 

to Nam Ngum 2 Power Company Limited (�NN2�) which is 

der the laws of Lao PDR. And finally, SEAN sold 25.00% of shares in NN2

du Laos; therefore, SEAN and Electricite du Laos holds 75.00% and 25

respectively. The shareholding structure of CKP, SEAN, NN2 and the Company is currently as follows:

 

The present shareholding structure of the Company and related companies

The information including background, type of business, future projects, revenue structure, details 

of shareholders and directors and financial information is presented as follows: 
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Information of Thai Tap Water Supply Plc. & Other Related Companies 

the Company� or �TTW� or �Buyer�) 

he Provincial Waterworks Authority 

Additionally, the Company currently views to expand its business into energy and environement 

Company has acquired 30% of ordinary shares in CK 

CH. Karnchang Public Company Limited (�CK�), Bangkok 

in Land Company in the percentage of 

and currently holds 38.00% of ownership in SEAN which was 

r plant from the Nam Ngum 2 Dam under 25 years 

eople=s Democratic Republic (�Lao PDR�). Later, 

benefits and obligations under the main contract of Nam Ngum 2 

which is a legal entity 

of shares in NN2 to the 

and 25.00% stake in NN2, 

respectively. The shareholding structure of CKP, SEAN, NN2 and the Company is currently as follows: 

The present shareholding structure of the Company and related companies 

 

revenue structure, details 
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2.1 Information of CK Power Company Limited -Seller 

2.1.1 Background 

CKP was established on June 8, 2011 to operate as a holding company with the objective to 

restructure the energy business under CH. Karnchang Public Company Limited (�CK�) to be under one 

holding company in order to support the future expansion.  CKP has entered into an agreement to 

purchase all the existing shares of Southeast Asia Energy Company Limited (�SEAN�) that is held by CK 

of 251,056,499 ordinary shares at the price of THB 25 each, totaling THB 6,276,412,475 (six thousand 

two hundred seventy six million four hundred twelve thousand four hundred and seventy five). And CKP 

has settled the payment for SEAN=s shares by financing available loans from financial institutions in the 

amount of THB 3,270,000,000 and by being in arrears with CK in the amount of 3,166,412,475 (As 

referred from the internal financial statements of CKP for the period ended September 30, 2011). 

Pursuant to the CKP=s Annual General Meeting of 2011 held on November 1, 2011, the CKP=s 

shareholders have approved CKP to increase the capital from THB 100,000,000 to THB 9,200,000,000 

by issuing 910,000,000 common shares with the par value of THB 10 each. The objective of the 

increase in capital is to settle the loan payment and arrears with CK and to support the purchase of 

SEAN=s ordinary shares from other shareholders at the price of THB 25 each. And the remainder of 

increasing capital will be used as the working capital in the Company. 

 

2.1.2 Type of Business 

Details of CKP, entities that CKP holds shares more than 10.00% as well as their core business 

operations are presented in the following table. 

Name of Companies 

Registered 

Capital  

(THB Million) 

% of Shares held  

by CKP 

Type of business 

 

CK Power Co.,Ltd. 100.00 - Holding Company, mainly 

investing in power business  

SouthEast Asia Energy Ltd. 6,606.75 38.00 A business of construction, 

design, control, advice 

provision, operation, 

installation, repair, 

maintenance, inspection, test, 

analysis and research on all 

types of power plants 

 

2.1.3 Future Projects of CKP 

-Not specified - 
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2.1.4 Registered and Paid-up Capital 

As of September 14, 2011, CKP=s registered and paid-up capital was THB 100,000,000 

comprising of 10,000,000 ordinary shares with a par value of THB 10 per share. 

 

2.1.5 Shareholder Structure 

CKP=s shareholders as of September 14, 2011 are listed in the following table. 

No. Name of Shareholders No. of Shares %  of Total 

1 CH. Karnchang Public Company Limited
1
 3,800,000 38.00% 

2 Thai Tap Water Supply Public Company Limited 3,000,000 30.00% 

3 Bangkok Expressway Public Company Limited
2
 3,000,000 30.00% 

4 Bangpa-in Land Company Limited 200,000 2.00% 

 Total 10,000,000 100.00% 

Remark:  
1  
Holding 30.04% of TTW=s shares and having common directors with TTW including Mr. Plew Trivisvavet, Mr. Prasert 

Marittanaporn, Mr. Narong Sangsuriya and Mr. Sombat Kitjalaksana
 

                         2  
Holding 9.24% of TTW=s shares and having common directors with TTW including Mr. Plew Trivisvavet 

Source: Copy of shareholder list of CKP  

 

2.1.6 Board of Directors 

The Board of Directors of CKP as of June 8, 2011 is listed in the following table. 

No. Name Position 

1 Mr. Plew Trivisvavet 
1
 Director 

2 Mr. Supong Chayutsahakij 
2
 Director 

3 Mr. Narong Sangsuriya 
3
 Director 

4 Mr. Prasert Marittanaporn 
4 

Director 

5 Mr. Sompodh Sripoom 
5
 Director 

6 Mr. Somkiat Pattamamongkolchai 
6
 Director 

7 Mr.Thanawat Trivisvavet
7
 Director 

Remark:    
1  
Mr. Plew Trivisvavet is a director in TTW, CK, BECL, BLDC, CK, SEAN and NN2.

 

 
 2 
Mr. Narong Sangsuriya is a director in TTW, CK, CKP, SEAN and NN2. 

  3  
Mr. Supong Chayutsahakij is a director in BECL, CKP, SEAN and NN2.

 

  4  
Mr. Prasert Marittanaporn is a director in TTW, CK , CKP, SEAN and NN2. 

 
 5  

Mr. Sompodh Sripoom is an executive and a director in TTW and CKP
 

  6  
Mr. Somkiat Pattamamongkolchai is an executive and a director in TTW and CKP

 

 7  
Mr.Thanawat Trivisvavet is a director in CKP and NN2.

 

Source: CKP=s certification of registration 

 

2.1.7 Dividend Payout Policy 

No dividend payout policy specified and subject to the profit and investment plan of CKP  
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2.1.8 Summary of Historical Financial Infomartion 

Summary of financial status and operating results of CKP derived from CKP=s internal financial 

statements from the equity method ended June 30, 2011 and September 30, 2011 as presented in the 

Information Memorandum in relation to the Connected Transaction 

(Unit: THB Million) 
As of  

September 30, 2011 

As of  

September 30, 2011 

Assets    

Total current assets 149.35       229.21  

Total non-current assets 3,350.00 6,447.93  

Total assets 3,499.35 6,677.14  

Liabilities    

Total current liabilities 3,400.01 6,436.48           

Long-term liabilities -           -           

Total liabilities 3,400.01 6,436.48  

Shareholders= Equity    

Registered and paid-up capital 100.00 100.00  

Total shareholders= equity 99.34 240.66  

 

(Unit: THB Million) As of June 30, 2011 

Four-month Period Ended  

September 30, 2011  

( 8 Jun A 30 Sep) 

Total revenue 0.01 171.40  

Cost of goods sold -  -  

Selling, general, and administrative expense 0.29 0.85 

Interest expense 0.38 29.90           

Net income -0.66 140.66           

Earning per share (Baht) -0.07 14.07  

Source: Information Memorandum in relation to the Connected Transaction 

The significant change from June to September 2011 is the increasing investment in SEAN=s 

shares from 134,000,000 ordinary shares totaling THB 3,350,000,000 (20% of SEAN=s registered capital) 

to 251,056,499 ordinary shares totaling THB 6,276,412,475 (38% of SEAN=s registered capital). This is 

aligned with the sale and purchase contract of SEAN=s shares between CK and CKP, which CKP agreed 

to pay for the first portion of shares within June 2011 and for the remainder within 1 year. 

For the rise in CKP=s liabilities from THB 3,400.01 million to THB 6,436.48 million, most of them 

are from loans from financial institutions and arrears with CK.  

And the revenue of THB 171.40 million is mostly derived from the SEAN=s profit recognized by the 

consolidation method whilst NN2 has realized the income steam from the project of NN2 since the 

commencement of electricity distribution in IOD period on March 2011. 
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2.2 Information of SouthEast Asia Energy Limited 

2.2.1 Background  

SEAN operates a business of construction, design, control, advice provision, operation, 

installation, repair, maintenance, inspection, test, analysis and research on all types of power plants. It 

has registered its incorporation on 10 May 2004 for its current numbers of representative operation as a 

concessionaire of a 615 MW hydro power plant from the Nam Ngum 2 Dam. On March 14, 2006, the 

Concession Agreement for the Nam Ngum 2 Hydroelectric Power Project was executed with the 

Government of the Lao People=s Democratic Republic, on a BOOT (Build Own Operate and Transfer) 

basis, under the concession period of 25 years from the Commercial Operation Date (COD). Upon 

expiration of the concession period, SEAN shall have the right under the Agreement to extend the period 

of time under the Agreement, subject to the terms and conditions to be agreed upon.  

Subsequently, on April 21, 2006, SEAN established Nam Ngum 2 Power Company Limited 

(�NN2�) as a legal entity incorporated under the laws of the Lao People=s Democratic Republic; and in 

January 2008, NN2 accepted the transfer of all rights in benefits and obligations under the main 

Agreement of the Nam Ngum 2 Hydroelectric Power Project from SEAN, and later, SEAN sold 25.00% of 

shares in NN2 to the Electricite du Laos; therefore, SEAN and Electricite du Laos holds 75.00%  and 

25.00% stake in NN2, respectively.  . 

 

2.2.2 Type of Business 

Details of SEAN, entities that SEAN holds shares more than 10.00% as well as their core 

business operations are presented in the following table. 

Name of Companies 

Registered 

Capital (THB 

Million) 

% of Shares Held 

by CKP 
Type of Business 

SouthEast Asia Energy Ltd. 

(SEAN) 

6,606.75 - A business of construction, 

design, control, advice 

provision, operation, 

installation, repair, 

maintenance, inspection, test, 

analysis and research on all 

types of power plants 

Nam Ngum 2 Power Co.,Ltd 

(NN2) 

8,809.00 1   75.00 A concessionair in electricity 

generation of Nam Ngum 2 dam 

Remark:  
1  
Referred from NN2=s financial statements ended June 30, 2011, reviewed by CPA 

 

2.2.3 Future Projects of SEAN 

-Not specified- 
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2.2.4 Registered and Paid-up Capital 

As of September 29, 2011, SEAN=s registered and paid-up capital was THB 6,606,750,000 

comprising of 660,675,000 ordinary shares with a par value of THB 10 per share. 

 

2.2.5 Shareholder Structure 

SEAN=s shareholders as of September 29, 2011 are listed in the following table. 

No. Name of Shareholders No. of Shares %  of Total 

1 CK Power Company Limited 1 251,056,499 38.00% 

2 Ratchaburi Electricity Generating Holding Public Company Limited 220,225,000 33.33% 

3 Bangkok Expressway Public Company Limited2 110,112,500 16.67% 

4 P.T. Construction & Irrigation Company Limited 35,236,000 5.33% 

5 Shlapak Development Company 35,236,000 5.33% 

6 Team Consulting Enegineering & Management Company Limited 8,809,000 1.33% 

7 Mr. Noppadol Intralib 1 0.00% 

 Total 660,675,000 100.00% 

Remark: 
1 
30% held by TTW and having common directors with TTW including Mr. Plew Trivisvavet, Mr. Narong Sangsuriya, Mr. 

Prasert Marittanaporn 
 
and Mr. Sompodh Sripoom. 

 2 
Holding 9.24% in TTW and having common directors with TTW including Mr. Plew Trivisvavet. 

Source : Copy of shareholder list of SEAN  

 

2.2.6 Board of Directors 

 The Board of Directors of SEAN as of June 27, 2011 is listed in the following table. 

No. Name Position 

1 Mr.Virabongsa Ramangkura
1
 Director 

2 Mr. Plew Trivisvavet 
2
 Director 

3 Mr. Narong Sangsuriya 
3
 Director 

4 Mr. Kamphui Jeerararuensak
4
 Director 

5 Mr. Prasert Marittanaporn 
5
 Director 

6 Mr. Noppol Milinthanggoon 
6
 Director 

7 Mr. Milton William Shlapak 
7
 Director 

8 Mr. Van Huang Dao 
8
 Director 

9 Mr. Supong Chayutsahakij 
9
 Director 

10 Mr. Pheerawat Phumthong
10
 Director 

Remark:   
1  
Mr.Virabongsa Ramangkura is a director in  BECL, SEAN and NN2

 

                           2  
Mr. Plew Trivisvavet is a director TTW, CK, BECL, BLDC, CK, SEAN and NN2

 

                           3  
Mr. Narong Sangsuriya is a director TTW, CK, CKP, SEAN and NN2

 

                           4  
Mr. Kamphui Jeerararuensak is a director SEAN and NN2 

   5  
Mr. Prasert Marittanaporn is a director TTW, CK , CKP, SEAN and NN2 

                           6  
Mr. Noppol Milinthanggoon is a director SEAN and NN2 

   7  
Mr. Milton William Shlapak is a director SEAN and NN2 

   8  
Mr. Van Huang Dao is a director SEAN and NN2 

   9  
Mr. Supong Chayutsahakij is a director  BECL, CKP, SEAN and NN2 

   10  
Mr. Pheerawat Phumthong is a director SEAN and NN2 

Source :  BOL on November 7,  
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2.2.7 Dividend Payout Policy 

No dividend payout policy specified and subject to the profit and investment plan of SEAN 

 

2.2.8 Summary of Historical Financial Information 

Summarized financial statements of SEAN for the year ended December 31, 2008 H 2010 and for 

the six-month period ended June 30, 2011, based on the consolidated financial statements audited and 

reviewed by CPA are presented in the following tables. 

Summary of financial status of SEAN as at December 31, 2008 A 2010 and June 30, 2011  

(Unit: THB Million) 2008 2009 2010 
As of June 30, 

2011 

Assets         

Cash and cash equivalents     214.02      188.06       223.47       418.59  

Trade account receivable H related parties -              -         42.19     1,219.05  

Advance payment or related company        1.63        0.02          6.05          6.05  

Other current assets        3.05        2.71          1.29         45.99  

Total current assets      218.70       190.79         273.00      1,689.68  

Project cost during construction phase 18,902.76  25,755.36   28,558.93       304.67  

Plant, property and equipment, net       26.35        46.12         77.75   29,005.95  

Other non-current assets        0.82         5.63          7.56          2.68  

Total non-current assets 18,929.93  25,807.11    28,664.23    29,313.30  

Total assets 19,148.62  25,997.90    28,917.23    31,002.98  

Liabilities         

Construction payable H related company     308.13     199.71       400.00              -  

Provision for costs of construction            -              -              -       449.60  

Current portion of long-term loans from 

shareholders and accrued interests 
    264.60      282.84       300.78       310.40  

Current portion of long-term loans from financial 

institutions 
            -              -              -       411.26  

Other current liabilities 81.10     147.64  167.31  340.97  

Total current liabilities      653.83       630.18         868.08      1,512.21  

Liabilities under finance lease agreements, net of 

current portion 
      12.30         9.48          6.50         13.51  

Long-term loans from financial institutions, net of 

current portion 
13,180.48  18,057.17   19,868.04   20,151.62  

Provision for long-term employee benefits             -              -              -          0.59  

Total non-current liabilities 13,192.78  18,066.65    19,874.54    20,165.71  

Total liabilities 13,846.61  18,696.83    20,742.62    21,677.92  
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(Unit: THB Million) 2008 2009 2010 
As of June 30, 

2011 

Shareholders= Equity         

Share capital         

Issued and paid-up capital   4,132.52   5,708.67     6,430.02     6,606.75  

Retained earnings (deficit)   (156.87)   (234.20)     (300.26)      385.50  

Non-controlling interests of the subsidiary   1,326.37   1,826.60     2,044.85     2,332.81  

Total shareholders= equity   5,302.02    7,301.07      8,174.61      9,325.06  

Total liabilities and shareholders= equity 19,148.62  25,997.90    28,917.23    31,002.98  

 

Summary of operating results of SEAN for the year ended 31 December 2008 A 2010 and for 

the six-month period ended June 30, 2011  

 (Unit: THB Million) 2008 2009 2010 

Six-month 

Period Ended 

June 30, 2011 

Revenues         

Revenue from sales of electricity             -              -              -     1,852.43  

Project management income             -              -          5.67          4.85  

Interest income        0.84        7.09          0.04          0.03  

Other income        0.01         0.04          0.00          0.01  

Total revenues        0.85        7.13          5.71     1,857.32  

Expenses         

Cost of sales of electricity             -              -              -       426.62  

Administrative expenses       64.08      103.06         93.47       173.52  

Total expenses       64.08      103.06         93.47       600.13  

Profit (loss) before finance cost and corporate 

income tax 
    (63.23)     (95.93)       (87.76)    1,257.19  

Finance cost      (0.73)      (6.85)             -      (340.73) 

Profit (loss) before corporate income tax     (63.96)   (102.77)       (87.76)      916.46  

Corporate income tax      (1.42)      (0.13)        (0.15)        (3.53) 

Profit (loss) for the period     (65.38)   (102.90)       (87.91)      912.93  
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Summary of cash flow statement of SEAN for the year ended 31 December 2008 A 2010 and 

for the six-month period ended June 30, 2011  

(Unit: THB Million) 2008 2009 2010 

Six-month 

period Ended 

June 30, 2011 

Net cash flows from operating activities      (62.27)   (101.26)       (84.82)      495.78  

Net cash flows from investing activities  (7,139.62) (6,601.72)   (2,956.76)     (729.42) 

Net cash flows from financing activities   7,168.29   6,677.01     3,076.99       429.38  

Effect of exchange rate changes on cash and 

cash equivalents 
            -              -              -         (0.62) 

Net increase (decrease) in cash and cash 

equivalents 
    (33.59)     (25.96)        35.41       195.13  

Cash and cash equivalents at beginning of year    247.61     214.02       188.06       223.47  

Cash and cash equivalents at end of year    214.02      188.06       223.47       418.59  

 

Financial Status 

• Assets 

As of June 30, 2011, the assets of SEAN included cash, account receivables, project costs during 

construction phase and property, plant and equipment of THB 418.59 million, THB 1,219.05 million, THB 

304.67 million and THB 29,005.95 million, respectively, accounted for 1.35%, 3.93%, 0.98% and 93.56%, 

respectively, of total assets. 

As of June 30, 2011, the total assets of SEAN was at THB 31,002.98 million, increased by THB 

2,085.75 million from the total assets as of December 31, 2010, due to the increase of THB 1,371.99  

milion in cash, cash equivalents and account receivables and also the increase of THB 673.95 million in 

the sum of project costs during construction phase and property, plant and equipment during the period.  

• Liabilities 

As of June 30, 2011, the liabilities of SEAN included current long-term loans from financial 

institutions and long-term loans from financial institutions-net of current portion of THB 20,562.88 million 

accounted for 94.96% of total liabilities. 

As of June 30, 2011, the total liabilities of SEAN was at THB 21,677.92 million, increased by THB 

935.31 million from the total liabilities as of December 31, 2010, due to the increase of THB 694.84 

million in long-term loans from financial institutions and also the increase of THB 449.60 million in 

provision for costs of construction H related company.  

• Shareholders= equity 

As of June 30, 2011, the shareholders= equity of SEAN was at THB 9,325.06 million, increased 

by THB 1,150.45 million from the shareholders= equity as of December 31, 2010, since NN2 recognized 
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the revenue from sale of electricity and this improved NN2=s retained earnings from THB (300.26) million 

in 2010 to THB 385.50  million. 

 

Cash Flow 

• Cash flow from operating activities   

For the first half of 2011, SEAN had the cash flow from operating activities of THB 495.78 million 

after having the negative cash flow from operating activities for 3 years in a row previously. This is due 

to the fact that NN2 recognized the revenue from sale of electricity pursuant to PPA and had the net 

profit of THB 912.93 million after having the net loss for 3 years, which the Nam Ngum 2 power plant 

project was still under construction, continuously. 

• Cash flow from investing activities 

For the first half of 2011, SEAN had the cash flow used in investing activities of THB (729.42) 

million, decreased from the cash flow used in investing activities of THB (1,785.10) million in the same 

period of 2010. Since NN2 has commenced the operation of the hydro power plant, the investment in the 

project during construction phase had been decreasing proportionally during the first half of 2011. 

• Cash flow from financing activities 

For the first half of 2011, SEAN had the cash flow used in financing activities of THB 429.38 

million, decreased from the cash flow used in investing activities of THB 1,771.02 million in the same 

period of 2010. Since SEAN has funded increasingly through loans from financial institutions of THB 

589.15 million and has paid the interest expense for THB (336.50) million for the first half of 2011 while 

NN2 funded increasingly through loans from financial institutions of THB 1,367.06 million and did not pay 

the interest expense in the same period of 2010. 

 

2.3 Information of Nam Ngum 2 Power Company Limited 

2.3.1 Background 

Nam Ngum 2 Power Company Limited (�NN2�) was established on April 21, 2006 as a legal entity 

incorporated under the laws of the Lao People=s Democratic Republic; and in January 2008, NN2 

accepted the transfer of all rights in benefits and obligations under the main Agreement of the Nam 

Ngum 2 Hydroelectric Power Project from SEAN. Under the agreement, NN2 would operate as a 

concessionaire of a 615 MW hydro power plant from the Nam Ngum 2 Dam under 25 years of 

concession period from the Commercial Operation Date (COD). In addition, all of the generated 

electricity will be distributed to the Electricity Generating Authority of Thailand (�EGAT�) under the 25-

year purchase contract. 

 The Nam Ngum 2 Dam project is one of many dam projects, such as Nam Tern or Saiyaburi, 

since Lao PDR aims to support its domestic investment and achieve its stragic plan in positioning its 

country as the Battery of Asia within 2020. 
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2.3.2 Type of Business 

CKP=s core business is the electricity generation using by hydro power from Nam Ngum 2 Dam 

and selling electricity to EGAT with the stable price under the 25-year purchase contract. 

The Nam Ngum 2 Dam is located in Baan Huay Mor in Vientiane, and approximately 35 

kilometres upstream of the existing Nam Ngum 1 Dam. This concrete-faced rockfill dam has the crest 

lenght of 485 metres and dam height of 182 metres and there are 2 concrete-lined horse shoe diversion 

tunnels with the diameter of 11.70 metre and the lenght of 1,132 and 1,256 metres. Additionally, its 

spillway is specifically designed to have 3 curve-lined floodgates and the width and height of each is 15 

and 16.93 metres. 

 

Picture 1-2:  Site Views of the Nam Ngum 2 Dam 

 

Moreover, the powerhouse of Nam Ngum 2 Dam is installed with Francis turbines together with 3 

units of 250-MW synchronous generation, totaling 615 MW, so as to be able to generate an annual 

electricity of 2,218 GWh. On the process of electricity generation, the generated electricity is sent 

through the transmission line of 230 KW to Na Bong substation, located 38 kilometres away, and then 

raised to 500 KW before transferred to the center of electricity distribution at Khong River. Eventually, 

within 27 kilometres, the electricity will reach at the Thai-Lao border area in Baan Jom Jang located in 

Nhong Kye before connecting to the electricity line of EGAT at the high voltage station in Udontani. 

The Nam Ngum 2 Hydroelectric Power Project is a key component of Lao PDR=s strategic plan 

aiming to be the Battary of Asia within 2020. Due to its exeburance of natural resources and rivers, the 

government of Lao PDR views that Lao PDR has vey high potentials in generating electricity by using 

hydro power from those rivers. Certainly, Nam Ngum River is a large one of them with the length of 354 

kilometres and joined Khong River at Baan Pak Ngum in Vientiane Province. However, there is the Nam 

Ngum 1 Dam, which is the pilot hydro power project and has been generating electricity for more than 30 

years, located in the same river. 
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2.3.3 Summary of Key Conracts Related to the Nam Ngum 2 Hydroelectric Power Project  

1. Concession Agreement and Side Agreement 

SouthEast Asia Energy Limited (�SEAN�) agreed in the Hydroelectric Power Project Concession 

Agreement with Lao PDR on March 14, 2006. However, Concession Agreement and Side Agreement 

dated on March 21, 2006 was transferred all rights in benefits and obligations in SEAN to NN2 and all 

those rights were effective on Januuary 9, 2011. And the total value of the project is THB 30,805 million. 

 

Key Covenants of Concession Agreement and Side Agreement 

1. Concession Period 

The concession period is 25 years in total since the Commercial Operation Date (COD) and the 

right under the Agreement to extend the period of time under the Agreement is subject to the 

terms and conditions to be agreed upon.  

2. Privilege Offers from the Government of Lao PDR 

2.1 Exclusive rights in operating 

The privilege obtaining from the government of Lao PDR is exclusive rights in operating the 

hydro power plant and employing other resources like soil, rocks and sand except woods. 

Besides, there is the privilege of no additional expenses apart from those specified in the 

Concession Agreement for land leasing and legal license.  

2.2 Tax exemption 

The exemption from tax in accordance with Lao PDR=s laws covers direct or indirect 

shareholders and investors of NN2, dividend, profit from exporting, sharing profit, other income 

from sale of NN2=s shares or investment in NN2 and project=s borrower and guarantor. 

3. Royalties, Taxes and Benefits to the Government of Lao PDR 

3.1 Pursuant to the Side Agreement to the Concession Agreement, it is specified that NN2 

pays the royalties to the government of Lao PDR in 3.4-7.5% of gross operating revenue. 

The rate of gross operating revenue is at 3.40% for the first period and continuingly 

increases to 7.50% later. 

3.2 Taxes in accordance with the Side Agreement are as follows: 

(1) For the first 5 years after IOD:  0% of Net Taxable Income 

(2) For the second 5 years after IOD: 3% of Net Taxable Income 

(3) For the third 5 years after IOD:  4% of Net Taxable Income 

(4) For the next 4 years thereafter:  5% of Net Taxable Income 

(5) For the next 7 years thereafter:  10% of Net Taxable Income 

(6) For the Remaining Concession Period: 14% of Net Taxable Income 
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4. Limitation in Payments to Shareholders 

Shareholders will receive payments from the amount remaining after the royalties have been paid 

to the government of Lao PDR until an EIRR of 15% on their invested equity has been achieved. In case 

of more than 15% of EIRR, the excess of such amount will be paid equally to the government of Lao 

PDR. 

5. Other Obligations in the Concession Agreement 

5.1 Key obligations of NNA as a concessionaire 

(1)  NN2 is responsible for implementing the project in 3 phases including Development 

of the Project, Engineering, Procurement & Construction and Operation &Maintenance. 

(2) NN2 must transfer the power plant to the government of Lao PDR at the end of the 

concession period at no cost. 

(3)  NN2 is required to compensate for loss of energy production to the Nam Ngum 1 

Dam in the amount of not more than USD 10 million. 

(4) NN2 is obligated to provide and implement the social and livelihood development 

plan. 

5.2 Key obligations of the government of Lao PDR 

(1)  The government of Lao PDR will approve grant and issues to SEAN and NN2 with 

free of charge. 

(2)  The government of Lao PDR will compensate NN2 only in the case of changes 

effecting to NN2 under the Concession Agreement. 

(3) The government of Lao PDR has the rights to develop the area adjacent to the site 

and not to implement any activities that cause difficulties in the operation of the 

Nam Ngum 2 power plant.  

  

2. Transfer Agreement of Concession Agreement from SEAN to NN2 

Pursuant to the agreement specified in the Concession Agreement between the government of 

Lao PDR and SouthEast Asia Energy Limited (�SEAN�), all rights and obligations under the agreement 

are required to transfer to a legal entity incorporated under the laws of Lao PDR. Later, SEAN later 

transferred all rights and obligations under the Concession Agreement to NN2, a legal entity incorporated 

under the laws of Lao PDR, 75% and 25 % shares of which are held bySEAN and Electricite du Laos 

(EEDLF), respectively. Moreover, in accordance with the Transfer Agreement of Concession Agreement 

dated January 9, 2008, all rights and obligations under other agreements related to the Concession 

Agreement were as well transferred from SEAN to NN2, comprising the Power Purchase Agreement 

between SEAN and EGAT, the Land Lease Agreement between  SEAN and Lao PDR, the Engineering, 

Procurement and Construction Agreement (�EPC�) between SEAN and CK, all effective on January 9, 

2008.However, the transfer of all rights and benefits pursuant to the Transfer Agreement of Concession 

Agreement was divided into 3 parties including SEAN, NN2 and the parties of SEAN in each agreement 

such as Lao PDR, CK and EGAT. 
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In addition to the aforementioned issues, all rights and obligations occurring prior to the transfer 

date are under SEAN=s rights and responsibilities while those occurring after the transfer date are under 

NN2=s rights and responsibilities. At present, all rights and obligations the Power Purchase Agreement, 

Land Lease Agreement and EPC belong to NN2 and SEAN declared that those rights and obligation 

under those agreement were no longer effective to SEAN but NN2. 

 

3. Power Purchase Agreement 

SouthEast Asia Energy Limited (�SEAN�) agreed in Power Purchase Agreement (�PPA�) with the 

Electricity Generating Authority (�EGAT�) on May 26, 2006. Later, the PPA was novated on December 

27, 2007; therefore, SEAN was released from all obligations and rights under the agreement and NN2 

assumed all rights and obligations thereafter, effective from January 9, 2008. 

Key Covenants of PPA 

1. Terms of PPA 

25 years since the Commercial Operation Date (COD) 

2. Condition of Electricity Distribution 

NN2 and EGAT are required to be ready to operate all electricity transmission system of NN2and 

EGAT within the Scheduled Initial Operation Date, which is 52 months after the Financial Closed 

Date. 

3. Summary of PPA Tariff 

3.1 Prior to the Initial Operation Date (�IOD�), EGAT will pay for the tariff for test energy.  

3.2 In the Unit Operation Period, EGAT will pay for the tariff for test energy or for unit 

operation energy. 

3.3 After IOD, EGAT will monthly purchase electricity that EGAT declares in the Committed 

Energy declared in the Final Declaration on the Take-or-Pay basis.  

3.4 EGAT has the right to purchase the excess of the Committed Energy declared in the Final 

Declaration.  

3.5 The energy tariff calculated by the formula specified in the agreement includes Primary 

Energy Tariff, Excess Energy Tariff and Test Energy Tariff, and the definition and rate of 

which are all specified in the agreement. 

3.6 Besides, NN2 is obligated not to sell the energy to the third person without consent of 

written permission of EGAT. 
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4. Loan Agreement 

Borrower • SouthEast Asia Energy Limited (�SEAN�) 

Nam Ngum 2 Power Company Limited (�NN2�) 

Lender • Krung Thai Bank Public Company Limited (�KTB�) 

Siam City Bank Public Company Limited (�SCIB�) 

TMB Bank Public Company Limited (�TMB�) 

Facility Agent, Collateral Agent and 

Lead Arranger 
• Krung Thai Bank Public Company Limited (�KTB�) 

Security Agent • TMB Bank Public Company Limited (�TMB�) 

 

Pursuant to the Loan Agreement dated on May 26, 2006, SEAN and NN2 are the co-borrowers with the 

joint and several commitments in total liabilities. 

 

Loan agreement including agreement as follows: 

1. Common Terms Agreement 

2. Account Agreement 

3. Equity Subordination Agreement 

4. Equity Contribution Agreement 

5. Concession Agreement Direct Agreement and 

6. Security Documents 

 

Key Covenants of Loan Agreement 

1. Drawdown Period 

The drawdown period is totaling 66 months since the contract date and the drawdown period of 

the Guarantee Facility Agreement  is totaling 7 months since the PPA date.  

2. Loans 

Common Terms Agreement includes the loans as follows: 

(1) Tranche A Loan Loan in Thai Baht currency, THB 15,003 million 

(2) Tranche B Loan Loan in US Dollar currency, USD 180 million 

(3) Tranche C Guarantees Bank=s Guarantee Facility Agreement of USD 25 million  

The drawdown of last loan installment of Tranche A and Tranche B is on March 2011 and 

February 2011, respectively. 

The loan repayment of Tranche A and Tranche B loans is divided into 22 semi-annual 

installments and the first repayment is held on the last day of 12
th
 month from the month of Initial 

Operate Date or the last working day of 72
nd
 from the loan agreement date. 
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3. Warranty in Dividend Payout 

The dividend payout is required the consent in conditions identified in the Account Agreements 

and does not cause the changes in shareholding structure, except the case that the terms are specified 

in the Equity Contribution Agreement. 

 

2.3.4 Future Projects of NN2 

NN2 is studying on the plan of investment in the Nam Bak project, also known as the Nam Jar 

project. The Nam Bak River is one of important river branches of the Nam Ngum River, which is a large 

river branch of the Khong River, and it is connected with the Nam Ngum River at the distance of 1.5 

kilometers behind the Nam Ngum 2 Dam. Although the Nam Bak Dam has an advantage over i the Nam 

Ngum 2 Dam in terms of the height of dam, the Nam Bak Dam=s capacity in water storage is lower than 

the Nam Ngum 2 Dam=s. Besides, its installed generating capacity is 160 MW with an annual electricity 

of 700 million units. Moreover, all electricity generated from the project will be distributed solely in Lao 

PDR and it is expected that the investment value would be around THB 15,000 million and the 

construction period is 5 years. 

 

2.3.5 Registered and Paid-up Capital 

At present, NN2=s registered and paid-up capital was THB 8,809,000,000 comprising of 

880,900,000 ordinary shares with a par value of THB 10 per share. 

 

2.3.6 Shareholder Structure 

At present, NN2=s shareholders are listed in the following table. 

No. Name of Shareholders No. of Shares %  of Total 

1 SouthEast Asia Energy Limited 660,675,000 75.00% 

2 Electricite du Laos 220,225,000 25.00% 

 Total 880,900,000 100.00% 

Source: TTW 

 

  



The Opinions of the Independent Financial Advisor 

Thai Tap Water Supply Public Company Limited  32

2.3.7 Board of Directors  

 At present, the Board of Directors of NN2 is listed in the following table. 

No. Name Position 

1 Mr.Virabongsa Ramangkura
1
 Director 

2 Mr. Plew Trivisvavet 2   Director 

3 Mr. Narong Sangsuriya 
3
 Director 

4 Mr. Prasert Marittanaporn 
 4  
 Director 

5 Mr.Thanawat Trivisvavet 
5
 Director 

6 Mr. Kamphui Jeerararuensak
6
 Director 

7 Mr. Noppol Milinthanggoon  
7
 Director 

8 Mr. Pheerawat Phumthong 
8
 Director 

9 Mr. Supong Chayutsahakij 
9
 Director 

10 Mr. Van Huang Dao 
10
 Director 

11 Mr. Milton William Shlapak 
11
 Director 

12 Dr. Bunlue Sinsaiworawong Director 

13 Than Kammanee Intilad Director 
Remark: 

1  
Mr.Virabongsa Ramangkurais a director  BECL  SEAN and NN2 

 2  
Mr. Plew Trivisvavet is a director TTW, CK, BECL, BLDC, CK, SEAN and NN2 

 3  
Mr. Narong Sangsuriya is a director TTW, CK, CKP, SEAN and NN2 

 4  
Mr. Prasert Marittanaporn is a director TTW, CK , CKP, SEAN and NN2 

 5  
Mr.Thanawat Trivisvavetis a director CKP and NN2 

 6  
Mr. Kamphui Jeerararuensakis a director SEAN and NN2 

 7  
Mr. Noppol Milinthanggoon is a director SEAN and NN2 

 8  
Mr. Pheerawat Phumthong is a director SEAN and NN2 

 
9  
Mr. Supong Chayutsahakij is a director  BECL, CKP, SEAN and NN2 

 10  
Mr. Van Huang Dao is a director SEAN and NN2 

 11  
Mr. Milton William Shlapak is a director SEAN and NN2 

Source: TTW 

  

2.3.8 Dividend Payout Policy  

No dividend payout policy specified and subject to the profit and investment plan of NN2 

 

2.3.9 Summary of Historical Financial Information 

Summarized financial statements of NN2 for the year ended December 31, 2008 H 2010 and for 

the six-month period ended June 30, 2011, based on the consolidated financial statements audited and 

reviewed by CPA are presented in the following tables. 
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Summary of financial status of NN2 as at December 31, 2008 A 2010 and June 30, 2011 

 (Unit: THB Million) 2008 2009 2010 
As of June 30, 

2011 

Assets         

Cash and cash equivalents     205.22      179.85        214.56         405.99  

Trade account receivable H related parties             -              -          40.88      1,218.49  

Trade account receivable H Parent company        7.20         7.20            7.20            7.20  

Advance payment for related company             -              -            6.05            6.05  

Other current assets        2.56         5.05            0.90          45.67  

Total current assets      214.98       192.10          269.60        1,683.39  

Project costs during construction phase 18,902.80  25,755.04    28,557.20         304.67  

Property, plant and equipment, net        1.54        26.44          62.27     28,982.22  

Other non-current assets        0.05        2.05            6.99            2.05  

Total non-current assets 18,904.39  25,783.53     28,626.45      29,288.94  

Total assets 19,119.37  25,975.63     28,896.05      30,972.34  

Liabilities         

Construction and project payable    356.02     292.00       528.63         190.38  

Trade account payable              -              -                -         121.96  

Other payables             -         1.10            2.08            1.56  

Advanced received from parent company        0.55         0.67            0.03            0.53  

Provision for costs of construction H related 

company 
            -              -                -         449.60  

Loans from parent company and accrued interest     264.60      282.84        300.78         310.40  

Current portion of long-term loans from financial 

institutions 
            -              -                -         411.26  

Other current liabilities       24.84        48.02          29.68          16.21  

Total current liabilities      646.01       624.63          861.21        1,501.89  

Long-term loans from financial institutions, net of 

current portion 
13,180.48  18,057.17   19,868.04     20,151.62  

Provision for long-term employee benefits             -              -                -            0.19  

Total non-current liabilities 13,180.48  18,057.17     19,868.04      20,151.81  

Total liabilities 13,826.49  18,681.80     20,729.24      21,653.69  

Shareholders= Equity         

Share capital         

Issued and paid-up capital  5,502.23   7,605.45     8,565.87      8,809.00  

Call in arrears H parent company     (12.59)     (12.59)       (12.59)        (12.59) 
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 (Unit: THB Million) 2008 2009 2010 
As of June 30, 

2011 

Retained earnings (deficit)   (196.76)   (299.04)     (386.47)        522.23  

Total shareholders= equity   5,292.88    7,293.82       8,166.81        9,318.64  

Total liabilities and shareholders= equity 19,119.37  25,975.63     28,896.05      30,972.34  

 

Summary of operating results of NN2 for the year ended 31 December 2008 A 2010 and for 

the six-month period ended June 30, 2011  

(Unit: THB Million) 2008 2009 2010 

Six-month 

Period Ended 

June 30, 2011 

Revenues         

Revenue from sales of electricity             -              -                -      1,852.43  

Interest income       0.73        7.05            0.00                -  

Other income             -        0.00                -            0.00  

Total revenues       0.73        7.05            0.00      1,852.43  

Expenses         

Cost of sales of electricity             -              -                -         427.51  

Administrative expenses       55.94      102.48          87.44         175.50  

Total expenses       55.94      102.48          87.44         603.00  

Profit before finance cost     (55.21)    (95.43)       (87.43)     1,249.43  

Finance cost      (0.73)      (6.85)               -        (340.73) 

Profit (loss) for the period     (55.94)   (102.28)       (87.43)        908.70  

 

Summary of cash flow statement of NN2 for the year ended 31 December 2008 A 2010 and for 

the six-month period ended June 30, 2011  

 (Unit: THB million) 2008 2009 2010 

Six-month 

Period Ended 

June 30, 2011 

Net cash flows from operating activities      (62.34)   (105.12)       (89.65)      486.86  

Net cash flows from investing activities  (7,578.92) (7,124.33)   (3,191.69)     (790.60) 

Net cash flows from financing activities   7,846.47   7,204.08     3,316.05       495.79  

Effect of exchange rate changes on cash and 

cash equivalents 
            -              -              -         (0.62) 

Net increase (decrease) in cash and cash 

equivalents 
   205.21      (25.37)        34.71       191.43  

Cash and cash equivalents at beginning of year       0.01     205.22       179.85       214.56  

Cash and cash equivalents at end of year    205.22     179.85       214.56       405.99  
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Financial Status 

• Assets 

As of June 30, 2011, the assets of NN2 included cash, account receivables, project costs during 

construction phase and property, plant and equipment at 1.31%, 3.93%, 0.98% and 93.57%, respectively, of total 

assets. 

As of June 30, 2011, the total assets of NN2 was at THB 30,972.34 million, increased by THB 

2,076.29 million from the total assets as of December 31, 2010, due to the increase of THB 1,369.04 

million in cash, cash equivalents and account receivables and also the increase of THB 667.42 million in 

the sum of project costs during construction phase and property, plant and equipment during the period.  

• Liabilities 

As of June 30, 2011, the liabilities of NN2 included current long-term loans from financial 

institutions and long-term loans from financial institutions, net of current portion at 94.96 of total liabilities. 

As of June 30, 2011, the total liabilities of NN2 was at THB 21.653.69 million, increased by THB 

924.45 million from the total liabilities as of December 31, 2010, due to the increase of THB 694.84 

million in long-term loans from financial institutions and also the increase of THB 449.60 million in 

provision for costs of construction H related company.  

• Shareholders= equity 

As of June 30, 2011, the shareholders= equity of NN2 was at THB 9,318.64 million, increased by 

THB 1,151.84 million from the shareholders= equity as of December 31, 2010, since NN2 recognized the 

revenue from sale of electricity and this improved NN2=s retained earnings from THB (386.47) million in 

2010 to THB 522.23 million. 

Cash Flow 

• Cash flow from operating activities   

For the first half of 2011, NN2 had the cash flow from operating activities of THB 486.86 million 

after having the negative cash flow from operating activities for 3 years in a row previously. This is due 

to the fact that NN2 recognized the revenue from sale of electricity pursuant to PPA and had the net 

profit of THB 908.70 million after having the net loss for 3 years continuously. 

• Cash flow from investing activities 

For the first half of 2011, NN2 had the cash flow used in investing activities of THB (790.62) 

million, decreased from the cash flow used in investing activities of THB (1,919.33) million in the same 

period of 2010. Since NN2 has commenced the operation of the hydro power plant, the investment in the 

project during construction phase had been decreasing proportionally during the first half of 2011. 
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• Cash flow from financing activities 

For the first half of 2011, NN2 had the cash flow used in financing activities of THB 495.79 

million, decreased from the cash flow used in investing activities of THB 1,906.24 million in the same 

period of 2010. Since NN2 has funded increasingly through loans from financial institutions of THB 

589.15 million and has paid the interest expense for THB (336.50) million for the first half of 2011 while 

NN2 funded increasingly through loans from financial institutions of THB 1,367.06 million and did not pay 

the interest expense in the same period of 2010. 

 

2.4 Information of Thai Tap Water Supply Public Company Limited- The Company/Buyer 

2.4.1 Background 

 Thai Tap Water Supply Public Company Limited (�the Company� or �TTW�) was established on 

September 11, 2000 with an objective to operate a business of production and sale of tap water to the 

Provincial Waterworks Authority (�PWA�) in the Samutsakorn Province including Krathumban District and 

Meuang District and the Nakhon Pathom Province including Sampran District, Nakhon Chaisri District. 

On March 11, 2005, the company was permitted to operate a concession business of tap water with the 

concession period of 25 years by the Ministry of Natural Resources and Environment. Moreover, the 

Company agreed in the tap water purchase agreement with PWA for 30 years on September 21, 2000 

and also the agreement in the purchase of tap water prior the operation date with PWA dated September 

25, 2003. And the Company=s first operation date is 5 January 2005. 

 In 2007, in order to reduce the conflict of interest caused by the same business type, the 

Company thus acquired 11,759,735 paid-up shares or 98.00% of paid-up shares in Pathum Thani Water 

Co.,Ltd. from its major shareholders who are the common group of shareholders with the Company. 

Finally, this caused Pathum Thani Water Co.,Ltd. being the Company=s subsidiary thereafter. 

In 2010, the Company has expanded the capacity of extension section of 320,000 m
3 
per day into 

440,000  m
3 
per day and commenced the distribution of tap water from the extension section to PWA. Therefore, 

the Company=s total minimum of quantity purchased by PWA has increased to 309,000 m
3 
per day. 

As of September 30, 2011, the Shareholding Structure of TTW is presented in the following diagram 
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Shareholding Structure of TTW 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Remark : *The remainder of 2.00% is held by PWA. 

 

2.4.2 Type of Business 

Details of TTW, entities that TTW holds shares more than 10.00% as well as their core business 

operations are presented in the following table. 

 

Name of Companies 

Registered 

Capital (THB 

Million) 

% of Shares Held 

by CKP 
Type of Business 

Thai Tap Waterv Supply 

Plc. 

3,990.00 - Production and sale of tap water to 

PWA in the provinces of Nakhon 

Pathom and Samut Sakhon 

Pathum Thani Water 

Co.,Ltd. 

1,200.00 98.00 Production and sales of tap water to 

PWA 

Thai Water Operations 

Co.,Ltd. 

60.00 68.00 Management of maintenance and 

testing the quality of tap water in 

accordance with the standards of 

production and distribution of tap water 

to PWA 

CK Power Co.,Ltd. 100.00 30.00 Holding company, mainly investing in 

power business 

 

30.00 % 

Pathum Thani Water Co.,Ltd. 

Registered capital, THB 1,200.00 million 

Paid-up capital,  THB 1,200.00 million 

Thai Tap Water Supply Plc. 

Registered capital, THB 3,990.00 million 

Paid-up capital, THB 3,990.00 million 

 

98.00 %* 

32.00 % 

68.00 % 

Thai Water Operations Co.,Ltd. 

Registered capital, THB 60.00 million 

Paid-up capital, THB 60.00 million 

CK Power Co.,Ltd. 

Registered capital, THB 100.00 million 

Paid-up capital, THB 100.00 million 
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Details of agreements and concessions of the Company and entities that the Company holds 

shares more than 10.00%are presented as follows: 

Name of 

Companies 

 
Summary of Details of agreement and concession 

Thai Tap Water 

Supply Plc. 

1. Contract 

Party   

Contract Date 

Contract Duration 

Contact Type 

Terms of Contract 

: 

: 

: 

: 

: 

: 

Tap Water Purchase Contract 

Provincial Waterworks Authority (�PWA�) 

September 21, 2000  

30 years (21 July 2004 H 20 July 2034) 

Build-Own-Operate (�BOO�) 

PWA will purchase tap water produced by the 

Company to distribute to consumers. The servicing 

area covers the whole Samutsakorn Province 

(including Krathumban District and Meuang District) 

and the area in Sampran District, Nakhon Chaisri 

District, Nakhon Pathom Province. 

2. Contract 

Party   

Contract Date 

Terms of Contract 

: 

: 

: 

: 

 

 

Amendment in Tap water Purchase Contract 

Provincial Waterworks Authority (�PWA�) 

December 29, 2008 

The Company=s total minimum of quantity purchased 

by PWA increases from 300,000 m
3
 per day to 

354,000 m
3
 per day. 

3. Concession 

Concession provider  

Concession Period  

Rights under 

Concession 

: 

: 

: 

: 

Tap Water Operating Concession  

Ministry of Natural Resources and Environment  

25 years (March 11, 2005 H March 10, 2030) 

To operate and distribute tap water in 5 districts, 2 

provinces including: 

1. Nakhon Pathom Province: Sampran District, 

Nakhon Chaisri District, and Buddhamonthon 

District 

2. Samutsakorn Province: Krathumban District and 

Meuang District 

4. Contract 

Party 

Contract Date 

Terms of Contract 

: 

: 

: 

: 

Permission in Using Water from the Tha Chin River  

National Water Resources Board 

April 24, 2001  

To pump water from the Tha Chin river (former 

name, Nakhon Chai Si river) to produce tap water of 

320,000 m
3
 per day and distribute to consumers in 

Nakhon Pathom Province and Samutsakorn 

Province 

5. Contract 

Party   

Contract Date 

: 

: 

: 

Management and Maintenance Contract  

Thai Water Operations Company Limited  

January 26, 2007 
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Name of 

Companies 

 
Summary of Details of agreement and concession 

Contract Duration 

Terms of Contract 

: 

: 

Since the date of agreement to 2023 

The party serves the maintenance unit.. 

Pathum Thani Water 

Co.,Ltd. 

1. Contract 

Party   

Contract Date 

Contract Duration 

Contact Type 

Terms of Contract 

: 

: 

: 

: 

: 

: 

Production and Distribution of Tap Water Contract  

Provincial Waterworks Authority (�PWA�) 

August 31,1995 

25 years (October 15, 1998 H October 14, 2023) 

Build-Own-Operate-Transfer (�BOOT�) 

To distribute tap water not exceeding 288,000 m3 

2. Contract 

Party   

Contract Date 

Contract Duration 

 

Contact Type 

Terms of Contract 

: 

: 

: 

: 

 

: 

: 

Sale and Purchase of Tap Water Contract 

Provincial Waterworks Authority (�PWA�) 

September 15,  2005 

Since the date of agreement to October 14, 2023 

Build-Own-Operate-Transfer (�BOOT�) 

Additional purchase of tap water at 70,000 m
3
 per 

day 

3. Concession 

Concession provider  

Concession Period  

Rights under 

Concession 

: 

: 

: 

: 

Tap Water Operating Concession  

Ministry of Interior  

25 years (January 13, 2000 H January 12, 2025) 

To operate and distribute tap water Pathum Thani H 

Rangsit District, Pathum Thani Province 

4. Contract 

 

Party 

Contract Date 

Terms of Contract 

: 

 

: 

: 

: 

Permission in Using Water from the Chaao Phraya 

River 

National Water Resources Board  

January 24, 1996 

To pump water from the Chao Phraya river at 

300,000 m
3 
per day 

5. Contract 

Party   

Contract Date 

Contract Duration 

Contact Type 

: 

: 

: 

: 

: 

Management and Maintenance Contract  

Thai Water Operations Company Limited  

January 26, 2007 

Since the date of agreement to 2023 

The party serves the maintenance unit. 

 

2.4.3 Revenue Structure 

The revenue structure of the Company and its subsidiaries for the year ended December 31, 2008 

- 2010 and for the period ended September 30, 2011 is as follows: 

 

  



The Opinions of the Independent Financial Advisor 

Thai Tap Water Supply Public Company Limited  40

Revenue Structure of the Company and its Subsidiaries
(1)  

   

 2008 2009 2010 9-month period of 

2011 

MB % MB % MB % MB % 

Sales of treated water  3,569.3 98.1 3,993.9 98.2 4,310.0 97.5 3,343.0 96.8 

Service income
 (2)
 36.0 1.0 54.6 1.3 85.0 1.9 67.4 2.0 

Other revenue
(3)
 33.5 0.9 18.6 0.5 24.9 0.6 41.8 1.2 

Total revenue 3,638.8 100.0 4,067.1 100.0 4,419.8 100.0 3,452.1 100.0 

Source: TTW 

Remark :  
(1)  

  Information of revenue structure is derived from the financial statements of the Company and its subsidiaries audited/reviewed by 

CPA. However, the financial status and operating results of the Company ad its subsidiaries can be viewed in their financial 

statements. 
 (2)    

Service income from the tap water production servicing of Thai Water Operations Co.,Ltd.for Amata Nakorn industrial estate 
(3)     

Mostly derived from interest income 

 

2.4.4 Registered and Paid-up Capital 

As of September 30, 2011, CKP=s registered and paid-up capital was THB 3,990,000,000 

comprising of 3,990,000,000 ordinary shares with a par value of THB 1 per share. 

 

2.4.5 Shareholder Structure 

Top 10 shareholders of TTW as of September 30, 2011 are listed in the following table. 

No. Name of Shareholders No. of 

Shares 

%  of 

Total 

1 CH. Karnchang Public Company Limited* 1,198,777,400 30.04% 

2 Mitsui Water Holdings (Thailand) Limited 1,036,500,000 25.98% 

3 Bangkok Expressway Public Company Limited* 368,750,000 9.24% 

4 Thai NVDR Company Limited 144,582,649 3.62% 

5 Bangkok Life Assurance Public Company Limited 123,268,800 3.09% 

6 Bangkok Bank Public Company Limited 73,895,000 1.85% 

7 RBC Dexia Investor Services Bank S.A. 61,620,600 1.54% 

8 Mr. Min Tienworn 50,000,000 1.25% 

9 American International Assurance Company, Limited-Tiger 40,500,000 1.02% 

10 American International Assurance Company, Limited-Apex 38,198,600 0.96% 

 Total 3,136,093,049 78.06% 

Remark:  *  A connected person as presented in Section 1 

**     The shareholders of Mitsui Water Holdings (Thailand) Limited includes Mitsui & Co. (Asia Pacific) PTE Ltd. holding  

8,999,998 shares or 100.00%, Mitsui & Co., (Thailand) LTD. holding  1 shares or 0.00% and Mitsiam International 

Limited holding  1 shares or 0.00%. 

 

Source : Copy of shareholder list of TTW 
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2.4.6 Board of Directors 

The Board of Directors of TTW as of August 18, 2011 is listed in the following table. 

No. Name Position 

1 Mr. Thanong Bidaya Chairman of the Boards of Directors and 

Independent Director 

2 Mr. Plew Trivisvavet 
1
 Vice Chairman of the Boards of Directors 

3 Mr. Narong Sangsuriya 
2
 Director 

4 Mr. Techapit Sangsingkeo Independent Director 
5 Mr. Phairuch Mekarporn  Independent Director 

6 Mr. Somnuk Chaidejsuriya Independent Director 
7 Mr. Suvich Pungcharoen Director 
8 Mr. Prasert Marittanaporn 

 3  
 Director 

9 Mr. Sombat Kitjalaksana 
 4  
 Director 

10 Mr. Jun Aketa Director 
11 Mr. Tomonori Suzuki Director 

12 Mr. Sompodh Sripoom 
5  
 Director / Managing Director 

Remark: 
1   
Mr. Plew Trivisvavet is a director of TTW, CK, BECL, BLDC, CK, SEAN and NN2, and also a director with conflict of 

interest or a connected person of the Transaction. 
 2   

Mr. Narong Sangsuriya is a director of TTW, CK, CKP, SEAN and NN2 and also a director with conflict of interest or a 

connected person of the Transaction. 
 3   

Mr. Prasert Marittanaporn is a director of TTW, CK, CKP, SEAN and NN2 and also a director with conflict of interest 

or a connected person of the Transaction. 

 
 4   

Mr. Sombat Kitjalaksana is a director of TTW and CK and also a director with conflict of interest or a connected 

person of the Transaction. 
 5 

Mr. Sompodh Sripoom is a managing director of TTW and nominated to be a director in CKP. 

Source : TTW 

 

2.4.7 Dividend Payout Policy 

The Company shall consider its fund needs targeted for the next 5 years and the retention of its 

proper debt-to-equity ratio in order to reduce the possible financial risk. In case of dividend payout, the 

Company would pay the dividend at the highest rate to the extend that the amount of cashflow is 

supportive. However, it would not be less than 50% of net profit after corporate tax, legal reserve and 

other reserves specified in contracts. 

 

2.4.8 Summary of Historical Financial Information  

 Summarized financial statements of the Company for the year ended December 31, 2008 H 

2010 and for the nine-month period ended September 30, 2011, based on the consolidated financial 

statements audited and reviewed by CPA are presented in the following tables. 
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Summary of financial status of TTW as at December 31, 2008 A 2010 and September 30, 2011  

 (Unit: THB Million) 2008 2009 2010 

As of 

September 30, 

2011 

Assets         

Cash and cash equivalents      868.94        2,285.59     2,073.89     1,311.94  

Current investment       281.65        1,084.84     1,909.34     2,924.09  

Restricted bank deposits      257.68                  -              -              -  

Trade account receivable      346.80           384.02       401.44       418.27  

Other current assets 185.95           193.00        87.14         78.52  

Total current assets     1,941.00          3,947.45      4,471.82      4,732.82  

Investment in subsidiaries - - -        36.10  

Property, plant and equipment, net    8,925.50        9,125.40     9,504.08     9,319.71  

Asset for production of treated water that 

must be transferred at end of concession, net 
   4,134.41        3,884.25     3,620.89     3,438.76  

Rights to produce and sell treated water and 

treated waste water, net 
            -        1,400.32     1,364.21     1,336.91  

Rights to produce and sell treated water, net    2,884.14       2,689.19     2,494.25     2,348.92  

Other non-current assets         9.58            17.65        33.04         36.42  

Total non-current assets   15,953.64        17,116.81    17,016.46    16,516.82  

Total assets   17,894.63       21,064.26    21,488.28    21,249.64  

Liabilities         

Bank overdraft         0.35                   -              -    

Trade account payable       49.21            40.61        32.69         19.47  

Current portion of long-term loans from 

financial institutions 
   1,103.96           420.00       450.00       465.00  

Current portion of debentures             -                   -              -     3,500.00  

Other current liabilities       199.35           544.42       603.74       284.59  

Total current liabilities     1,352.86          1,005.04      1,086.42      4,269.05  

Other long-term payable H related party             -           214.00              -    

Debentures, net             -       6,988.48     6,992.26     3,495.21  

Long-term loans from financial institutions, 

net of current portion 
   8,205.39        4,162.00     3,926.00     3,787.50  

Provision for long-term employee benefits             -                   -              -         11.36  

Total non-current liabilities     8,205.39        11,364.48    10,918.26      7,294.07  

Total liabilities     9,558.25        12,369.52    12,004.68    11,563.12  

Shareholders= Equity         

Share capital         

Issued and fully paid-up capital    3,990.00        3,990.00     3,990.00     3,990.00  
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 (Unit: THB Million) 2008 2009 2010 

As of 

September 30, 

2011 

Share premium    2,637.77        2,637.77     2,637.77     2,637.77  

Retained earnings         

   Appropriated H legal and statutory reserve      399.00           399.00       399.00       399.00  

   Appropriated H other reserve       72.45           172.45  320.99       516.86  

   Unappropriated    1,811.24        2,067.97     2,706.58     2,715.70  

Difference on reorganization of business of 

group companies 
    (600.36)        (600.36)     (600.36)     (600.36) 

Minority interest- equity attributable to 

minority shareholders of subsidiaries 
      26.29            27.91        29.63         27.55  

Total shareholders= equity    8,336.38        8,694.74     9,483.60     9,686.52  

Total liabilities and shareholders= equity  17,894.63       21,064.26   21,488.28   21,249.64  

 

Summary of operating results of TTW for the year ended 31 December 2008 A 2010 and for 

the nine-month period ended September 30, 2011  

(Unit: THB Million) 2008 2009 2010 

Nine-month 

Period Ended 

September 30, 

2011 

Revenues         

Sales of treated water and service income     3,605.27        4,048.46     4,394.92    3,410.32  

Interest income        30.59            14.97          18.49         23.66  

Other income          2.93             3.65            6.38         18.16  

Total revenues     3,638.79        4,067.08      4,419.78     3,452.13  

Expenses         

Cost of sales of treated water and service     1,176.90       1,198.56     1,293.97       957.25  

Administrative expenses       168.24          207.58        196.94       155.55  

Other expenses       195.48           204.71        231.06       172.62  

Total expenses     1,540.62        1,610.85      1,721.97     1,285.43  

Profit before finance cost and corporate 

income tax 
    2,098.17        2,456.23      2,697.81     2,166.71  

Finance cost    (728.70)        (667.00)     (442.12)     (383.16) 

Profit before corporate income tax     1,369.47       1,789.23      2,255.69     1,783.55  

Corporate income tax         (2.13)        (187.98)     (181.72)     (164.09) 

Profit for the period     1,367.34       1,601.25      2,073.96     1,619.47  
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Summary of cash flow statement of TTW for the year ended 31 December 2008 A 2010 and for 

the nine-month period ended September 30, 2011 

 (Unit: THB Million) 2008 2009 2010 

Nine-month 

Period Ended 

September 30, 

2011 

Net cash flows from operating activities     1,981.65     2,439.46     2,737.95     1,917.88  

Net cash flows from investing activities       224.42    (2,037.08)   (1,458.54)   (1,149.45) 

Net cash flows from financing activities    (2,113.98)    1,014.27    (1,491.11)   (1,530.38) 

Net increase (decrease) in cash and cash 

equivalents 
       92.08     1,416.65      (211.70)     (761.95) 

Cash and cash equivalents at beginning of 

year 
     776.85       868.94     2,285.59     2,073.89  

Cash and cash equivalents at end of year      868.94     2,285.59     2,073.89     1,311.94  

 

Key financial ratios for the year ended 31 December 2008 A 2010 and for the nine-month 

period ended September 30, 2011  

Financial Ratios 2008 2009 2010 

As of and 9 

months Ended 

September 30, 

2011 

Current Ratio (Time) 1.43 3.93 4.12 1.11 

Cash Liquidity Ratio (Time) N/A 2.07 2.62 0.58 

Gross Profit Margin (%) 67.03% 69.99% 69.98% 71.37% 

Operating Profit Margin (%) 58.78% 61.50% 62.59% 64.81% 

Net Profit Margin (%) 37.58% 39.37% 46.92% 46.91% 

Return on Equity (%) N/A 18.80% 22.82% 22.24% 

Return on Assets (%) N/A 8.22% 9.75% 10.10% 

Asset Turnover (Time) N/A 0.21 0.21 0.16 

Debt to Equity (Time) 1.15 1.42 1.27 1.19 

 

Financial Status 

• Assets 

The assets of the Company and its subsidiaries include cash and cash equivalents, current 

investment, property, plant and equipments, the subsidiaries= assets for the production of tap water, rights 

to produce and sell treated water and treated waste water and rights to produce and sell treated water. 
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As of December 31, 2009, the Company and its subsidiaries had the total assets of THB 21,064.2 

million, increased by THB 3,169.6 million from 2008, since the Company purchased the rights to produce 

and sell treated water and treated waste water in the amount of THB 1,400 million and the cash and cash 

equivalents of the Company and its subsidiaries increased by THB 1,416.7 million during the year. 

As of September 30, 2011, the Company and its subsidiaries had the total assets of THB 21,249.6 

million, decreased by THB 238.7 million from the total assets as of December 31, 2010, since the 

Company had the increasing expenses of the investment in associated company, property, plant and 

equipment and dividend payout in the amount of THB 215 million. 

• Liabilities 

The liabilities of the Company and its subsidiaries consist of debentures and loans from financial 

institutions. 

As of December 31, 2009, the Company and its subsidiaries had the total liabilities of THB 

12,369.5 million, increased by THB 2,811.3 million from 2008, due to the following factors. Firstly, the 

Company issued and offered the 3-year, 5-year and 7-year senior bonds with no guarantee of THB 

7,000 million and THB 1,000 million of which were with the objective of the Company=s capacity and tap 

water distribution expansion. Secondly, the Company received the long-term loan from financial 

institutions of THB 1,072 million to purchase the rights and also other payables from related company of 

THB 428 million. Lastly, the Company received the additional loans of THB 500 million from long-term 

loan restructuring of Pathum Thani Co.,Ltd. 

As of December 31, 2010, the Company and its subsidiaries had the total liabilities of THB 

12,004.7 million, decreased by THB 364.8 million from 2009, due the changes in the liabilities during the 

year including the long-term loan repayment of THB 420 million and the increase in other payables of 

THB 44.8 million. 

As of September 30, 2011, the Company and its subsidiaries had the total liabilities of THB 

11,563.1 million, decreased by THB 441.6 million from the total liabilities as of December 31, 2010 

because of the decrease in other current liabilities and long-term loans of THB 319.1 million and THB 

123.5 million, respectively. 

• Shareholders= equity 

As of December 31, 2009, the shareholders= equity of the Company was at THB 8,694.7 million, 

rose by THB 358.4 million from 2008 due to the change in shareholders= equity caused by the net profit 

of THB 1,593.6 million and the dividend payout of THB 1,236.9 million. 

As of December 31, 2010, the shareholders= equity of the Company was at THB 9,483.6 million, 

rose by THB 788.9 million from 2009 due to the change in shareholders= equity caused by the net profit 

of THB 2,062.9 million and the dividend payout of THB 1,275.7 million. 

As of September 30, 2011, the shareholders= equity of the Company was at THB 9,686.5 million, 

rose by THB 202.9 million from the shareholders= equity as of December 31, 2010 due to the change in 
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shareholders= equity during the first 9 months of 2011 caused by the net profit of THB 1,610.7 million 

and the dividend payout of THB 1,396.1 million. 

 

Operating Results 

a. Total revenue 

In 2009, the Company and its subsidiaries had the total revenue of THB 4,067.1 million, 

increased by THB 428.3 million from the total revenue oin 2008, because the increase in the Company 

and its subsidiaries= sale of treated water of 3.1 million m
3 
and increasing selling price pursuant to the 

agreement. Furthermore, in August 2009, the Company purchased the rights to produce and sell treated 

water and treated waste water over Bangpa-In industrial estate which the Company earned the income from 

such rights of THB 67 million. 

In 2010, the Company and its subsidiaries had the total revenue of THB 4,419.8million, 

increased by THB 352.7 million from the total revenue of 2009, because the increase in the Company 

and its subsidiaries= sale of treated water of 19.6 million m
3 
and increasing selling price pursuant to the 

agreement. Besides, the Company earned the income from the rights to produce and sell treated water and 

treated waste water over Bangpa-In industrial estate increased by THB 93 million from 2009. 

 b.  Cost of sales of treated water and service 

  In 2009, the Company and its subsidiaries had the total cost of sales of treated water and service 

of THB 1,198.6 million, increased by THB 21.7 million from that in 2008 due to the increasing cost of 

water and waste water treatment in Bangpa-In industrial estate of THB 12.6 million and also the increase of 

sale of tap water. 

 In 2010, the Company and its subsidiaries had the total cost of sales of treated water and service 

of THB 1,294 million, increased by THB 95.4 million from that in 2009 due to the increasing cost of pipe 

demolishment and relocation of THB 6 million and also the increase of sale of tap water. 

c. Administrative expenses 

 In 2009, the Company and its subsidiaries had the total administrative expenses of THB 207.6 

million, increased by THB 39.4 million from that in 2008 because of the increasing cost of advertising 

and marketing activities of THB 14.6 million and also the increasing employee and director expenses of THB 

10 million. 

 In 2010, the Company and its subsidiaries had the total administrative expenses of THB 196.9 

million, decreased by THB 10.7 million from that in 2009 because of the decreasing legal expense and 

financial institutions fees of THB 8.2 million. 

d. Finance cost 

 In 2009, the Company and its subsidiaries had the finance cost of THB 667 million, decreased 

by THB 39.4 million from that in 2008 because of the short-term loan repayment of THB 3,000 million at 
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MLR in may 2008 and the issuance of debentures in the amount of THB 7,000 million with the averaged 

interest rate of 4.53% per annum, causing the decrease in finance cost by 1% per annum. 

In 2010, the Company and its subsidiaries had the finance cost of THB 442.1  million, 

decreased by THB 224.million from that in 2009 because of the Company and its subsidiaries= 

prepayment fee of THB 177.5 million ( None in 2010) 

e. Corporate tax 

 In 2009, the Company and its subsidiaries had the corporate tax of THB 188 million, 

increased by THB 185.9 million from that in 2008 since the Revenue Department considered that 

Pathum Thani Co.,Ltd. was required to pay corporate tax from 2009 thereafter thus Pathum Thani 

Co.,Ltd shall pay the corporate tax in order to prevent the possible problems. 

 

Cash Flow 

In 2009, the Company and its subsidiaries had the cash flow from operating activities of THB 

2,439.5 million, cash flow from investing activities of THB (2,037.1) million and cash flow from financing 

activities of THB 1,014.3 million. And the activities of the Company and its subsidiaries in 2009 are as 

follows: 

1. The Company issued the 3-year, 5-year and 7-year senior bonds of THB 7,000 million in 

February 2009. 

2. In August 2009, the Company purchased the rights to produce and sell treated water and 

treated waste water over Bangpa-In industrial estate. 

3. In October 2009, the Company restructured its long-term loans from financial institutions of 

Pathum Thani Co.,Ltd.. 

4. During 2009, the Company expanded the capacity and tap water distribution of 320,000 m
3 
per 

day into 440,000 m
3 
per day and paid for the work in process of THB 537.1 million. 

5. During 2009, the Company paid the dividend of THB 1,236.9 million. 

In 2010, the Company and its subsidiaries had the cash flow from operating activities of THB 

2,737.9 million, cash flow from investing activities of THB (1,458.5) million and cash flow from financing 

activities of THB (1,491.1) million. And the activities of the Company and its subsidiaries in 2010 are as 

follows: 

1. The Company booked the cost of capacity and distribution of treated water increasing to 

THB 568.1 million. 

2. The Company=s long-term loan repayment was totaling THB 420 million. 

3. The Company paid for the royalty fees of THB 214 million by loan from financial institution. 

4. The Company paid the dividend of THB 1,275.7 million to the shareholders. 

 

For the first nine months of 2011, the Company and its subsidiaries had the cash flow from 

operating activities of THB 1,917.9 million, cash flow from investing activities of THB (1,149.5) million and 
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cash flow from financing activities of THB (1,530.4) million. And the activities of the Company and its 

subsidiaries for the first nine months of 2011 are as follows:== 

1. The Company booked the increase of land, building and equipments, the property 

adjustment in tap water production and the cost of capacity and distribution of tap water 

expansion of THB 124 million. 

2. The Company=s long-term loan repayment was totaling THB 338 million. 

3. The Company paid for the royalty fees of THB 214 million by loan from financial institution. 

4. The Company paid the dividend of THB 1,396 million to the shareholders. 

 

Key Financial Ratios 

• Liquidity ratio 

The liquidity ratio of the Company and its subsidiaries as of 31 December has been continuously 

increasing from 2008 to 2010 because of the continuously increasing cash of the Company and its 

subsidiaries. However, the liquidity ratio as of September 30, 2011 has dropped due to the repayment of 

the Company=s debentures totaling THB 3,500 million in February 2012. 

• Profitability ratio 

The net profit margin of the Company and its subsidiaries has been rising gradually till 2010 since 

the total revenue of the Company and its subsidiaries is growing continuously while the total expenses is 

growing more slowly. 

• Efficiency ratio 

The return on assets of the Company and its subsidiaries has been rising gradually since the net 

profit of the Company and its subsidiaries is growing continuously as the result of the growth of revenue 

and the restructuring of finance cost of the Company and its subsidiaries. 

• Financial policy ratio 

The debt-to-equity ratio of the Company and its subsidiaries as of December 31, 2009 was higher 

than those of other years because in 2009 the Company borrowed THB 1,400 million from the financial 

institution so as to purchase the rights to produce and sell treated water and treated waste water over 

Bangpa-In industrial estate and also issued the debentures of THB 1,000 million to expand the capacity and tap 

water distribution of 320,000 m
3 
per day into 440,000 m

3 
per day. After 2009, the debt-to-equity ratio of the 

Company and its subsidiaries has been decreasing gradually because of the repayment of long-term 

loan in accordance with the loan agreement.  
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2.4.9 Information of Tap Water Industry  

The variety of tap water demand in each concession area is dependent on the types of consumer 

in each area, and there are 3 PWA areas to which the company distributes tap water including: 

(1) Sampran Tap Water Office: Covering the water distribution area in Sampran District, Nakhon 

Chaisri District, and some parts of Meuang District, Nakhon Pathom Province. 

(2) Om Noi Tap Water Office: Covering the tap water service area in some parts of Krathumban 

District, Samutsakorn Province, and Buddhamonthon District, Nakhon Pathom Province. 

(3) Samutsakorn Tap Water Office: Covering the tap water service area in Meuang District, 

Samutsakorn Province, and some parts of Krathumban District, Samutsakorn Province. 

And Pathumthani Water Co., Ltd. engages in distributing tap water in 2 areas comprising: 

(1) Pathumtani Tap Water Office: Covering the tap water service area in the western part of 

Chaophraya river in Pathumtani Province such as Meuang District, Sam Khok District, and Lat 

Lum Kaeo District 

(2) Rangsit Tap Water Office: Covering the tap water service in the eastern part of the 

Chaophraya River in Pathumtani Province such as Khlong Luang District, Thanyaburi District, 

and Lam Luk Ka District. 

According to PWA=s criterions, the Tap Water Office devides the tap water consumers into 3 

groups as the following: 

(1) Household consumer: housing, religious palces, non-profit organizations and commercial 

sectors 

(2) Commercial consumer: government, hospitals, public health service centers, government 

schools, SMEs, private hospitals and private schools 

(3) Industrial consumer: state enterprise, food industry, agricultural industry, clothing industry, 

chemical industry, construction materials industry, printing industry, hotels and clubs, large 

commercial business and industrial parks 

 On the operating process of tap water business, PWA has the water distribution system 

connected to the Local Distribution Network (LDN) of water distribution station and the total value of 

monthly purchased and sold tap water is the product of the amount of tap water measured by water 

meter installed at each station and tap water price rate specified in the agreement. Therefore, it could 

alternatively conclude that the sale is completed when the tap water distributed from the water 

distribution station has passed the water meters. However, while the tap water is still the LDN, the 

ownership over such water belongs to PWA until it is distributed to tap water consumers. 

Normally, PWA=s servicing water pipes are made from steel pipes or cement pipes, which differ 

in each area. These pipes are connected to each other along the department of highway=s line in parallel 

to the road. Hence, some of the tap water which is distributed through this pipe might be lost since these 

pipes might not be perfectly connected, or the landslide of the earth surface or bridge-neck might cause 

a crack in distribution pipes, or water pipe leakage from car accident. These incidents will lead to water 
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leakage during the tap water distribution process to consumers, and this water leakage is under PWA=s 

responsibility. 
 

Table 2:  The number of tap water consumers and the amount of tap water usage in each group 

characterized by PWA=s criterions in the tap water distribution areas of the Company 

  

  

  

2008 2009 2010 

No. of 

% 

Amount  

 

No. of 

% 

Amount  

 

No. of 

% 

Amount  

% 
  Consumers of Usage  Consumers of Usage  Consumers of Usage  

   (M
3
)  (M

3
)  (M

3
) 

Industrial Sector 6,849 7.17 37,562,013 53.72 7,323 7.05 38,308,393 51.24 8,067 7.10 43,017,775 51.68 

Commercial Sector 13,807 14.44 15,889,782 22.72 14,824 14.29 17,246,391 23.07 16,276 14.40 19,669,755 23.60 

Household Sector 74,933 78.39 16,476,587 23.56 81,625 78.66 19,204,784 25.69 88,735 78.50 20,545,514 24.70 

Total 95,589 100 69,928,382 100 103,772 100 74,759,568 100 113,078 100 83,233,044 100 

 Source: Form 56-1 2010 of TTW 

 

 Based on the number of tab water consumers and the amount of tap water usage in the service 

areas, it can be seen that during 2008 to 2010, household consumers are the smallest group compared 

to commercial consumers and industrial consumers. However, in terms of amount of tap water usage, 

the largest group is the industrial group followed by the household group and the commercial group 

which is accounted for 51.68%, 24.70%, and 23.60%, respectively. Thus, the industrial group is the main 

tap water consumer in the distribution areas; in addition, the trend in the percentage of tap water usage 

in industrial sector during 2008 to 2010 is relatively stable at 53.72%, 51.24% and 51.68%, respectively. 

The proportions of tap water used by the household group and commercial group during 2008-2010 are 

somewhat similar. While the commercial group=s tap water usage is accounted for 22.72%, 23.07%, and 

23.60%, respectively, the household group=s tap water usage is accounted for 23.56%, 25.69%, and 

24.70%, respectively. Moreover, the upward trend in the amount of tap water usage by the industrial 

group indicates the importance of the industrial tap water consumers over the business of tap water 

distributors.  
 

Table 3: The number of tap water consumers and the amount of tap water usage in each group 

characterized by PWA=s criterions in the tap water distribution areas of Pathum Thani 

Water Co.,Ltd. 

  

  

  

2008 2009 2010 

No. of 

% 

Amount  

% 

No. of 

% 

Amount  

% 

No. of 

% 

Amount  

% Consumers of Usage  Consumers of Usage  Consumers of Usage  

 (M
3
) (IJK) (M

3
) (IJK) (M

3
) 

Industrial Sector 9,007 4.67 29,051,223 32.75 8,782 4.17 24,464,155 27.70 9,055 4.04 27,532,281 28.23 

Commercial 

Sector 18,817 9.75 24,044,307 27.11 18,016 8.55 18,752,575 21.23 19,246 8.59 19,706,665 20.21 

Household 

Sector 165,247 85.59 35,599,073 40.14 183,969 87.29 45,099,343 51.07 195,638 87.36 50,284,530 51.56 

Total 193,071 100 88,694,603 100 210,767 100 88,316,073 100 223,939 100 97,523,476 100 

Source: Form 56-1 2010 of TTW 
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In 2010, the tap water usage in household was recorded as the sector having the highest 

percentage of tap water usage at 51.56% while the followings are industrial and commercial sectors, 

which are accounted for 28.23% and 20.21%, respectively. Moreover, in 2010 the amount of tap water 

usage and the number of tap water consumer had increased from 2009 because of the domestic 

economic recovery and the change in consumer behavior from using underground water to using tap 

water. 

 

2.5 Electricity Generation Industry and Hydroelectric Power 

As for electricity demand based in information from EGAT, it shows that the country aggregated 

electricity demand has gradually increased. In 2010, the highest electricity demand was recorded at 

24,010 MW, decreased by 0.46% from recorded level of 23,900 MW during January to September in 

2011. However, in order to ensure the sufficiency of electricity supply in the future, EGAT has developed 

Thailand Power Development (PDP 2010) to set up electricity procurement plan of 65,457 MW for the 

forthcoming 20 years. Moreover, under PDP 2010, the renewable energy such as water, wind and solar 

power is one of alternative energy used in generating electricity apart from fuel. However, the hydro 

power has the most advantages over other types of renewable energy because of the economical cost 

and the stable electricity generation managed by controlling water level. 

Apart from the domestic sources in electricity procurement plan, EGAT also aims to purchase and 

import power from power palnts in neighboring countries in less than 25% of total capacity to prevent the 

risk from the failure of their systems. As of September 2011, EGAT had the power capacity purchased 

from abroad of 2,184 MW or 6.94% of total capacity which is lower than the highest percentage of power 

purchased from abroad at 25.00%. Moreover, most of the electricity imported from abroad is derived 

from hydro power plant projects. 

 

2.5.1 Industry Overview 

• Electricity Generation Industry 

Based on the annual report 2010 of EGAT, it indicates that Thailand=s installed generating 

capacity was totaling 30,920.02 MW, increased by 1,780 MW or 5.85% from 2009. 

Lately, the installed generating capacity has risen to 31,446.71 MW or by 1.70% in September 

2011. Details of the total capacity in September 2011 are presented in the following diagram. 
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Diagram 3: Percentage of Total Capacity of the System

 

Table 4

Type of Power Plants

Hydro Power 

Thermal Energy

Cogenration 

Gas Turbine 

Diesel 

Renewable Energy

Import 

Sourece: EGAT  

 

In addition, based on information from EGAT of September 2011, it

electricity demand has continuously increased

1997 to 1999 and global econo

economy and leading to the slowdown in 

such periods. For the first 9 months of 2011, the highest electricity demand was 

23,900 MW. However, taken into 

demand of 24,010 MW, increased by 8.91% from 2009,

1996 to 2010.  
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0.01%

The Opinions of the Independent Financial Advisor

Thai Tap Water Supply Public Company Limited 

: Percentage of Total Capacity of the System of September 2011

 

4: Total Capacity of the Sysytem of September 2011

Type of Power Plants 
September 2011 

Capacity (MW) %

   3,424.18  

Thermal Energy 4,699.00  

6,866.00  

-   

4.40  

Renewable Energy 4.54  

16,448.59  

In addition, based on information from EGAT of September 2011, it

electricity demand has continuously increased except for the period of domestic economis crisis during 

1997 to 1999 and global economic turmoil during 2008 to 2009, causing the deflation of country=s 

economy and leading to the slowdown in electricity demand in industrial and business sectors during 

the first 9 months of 2011, the highest electricity demand was 

MW. However, taken into account only the annual statistic information, it shows that t

, increased by 8.91% from 2009, is the all-time highest record in 15 years from 
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of September 2011 

 

: Total Capacity of the Sysytem of September 2011  

% 

10.89  

 14.94  

 21.83  

 -   

0.01  

 0.02 

52.31  

In addition, based on information from EGAT of September 2011, it indicates that the 

except for the period of domestic economis crisis during 

causing the deflation of country=s 

industrial and business sectors during 

the first 9 months of 2011, the highest electricity demand was recently recorded at 

only the annual statistic information, it shows that the electricity 

time highest record in 15 years from 

Hydro Power

Thermal Energy

Cogeneration
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Diagram 4:  Statistic of Electrcity Demands during 1996 to September 2011 

 

 

  

Sourece: EGAT  

 

As shown in Diagram 4, the demand for electricity is continuously expanding in the same 

direction of domestic economic growth. In order to create the country=s energy security to ensure that the 

supply of electricity is sufficient to support the demand, to provide a variety of electricity generation, to 

minimize the greenhouse gas emission from power plants, to enhance the efficiency of energy utilization 

and to support the effective electricity generation in the long run, EGAT has developed Thailand Power 

Development (PDP 2010) to set up the electrical procurement plan for the forthcoming 20 years (2010-

2030). The main issues of this plan is expanding a plan period from 15 to 20 years and adding the 

installed generating capacity purchased from private producers and other countries. Therefore, the plan 

expects that the installed generating capacity at the end of the plan in 2030 will be 65,547 MW 

comprising EGAT=s mega projects with certain operating plan of 4,582 MW, power plant projects with no 

location specification of 21,600 MW, power purchase of 15,819.5 MW from private producers, power 

purchase of 11,668.6 from neighboring countries and EGAT=s renewable energy projects of 335.2 MW. 

 

• Power purchased from neighboring countries 

As of September 2011, EGAT had the installed generating capacity imported from neighboring 

countries of totaling 2,184 MW or 6.94% of total installed generating capacity as presented in the 

following diagram. 
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Table 5: Power Purchased from Neighboring Countries of September 2011 

 

Power Sources Capacity (MW) 

Theun-Hinboun (Lao PDR) 214.00 

Houay Ho (Lao PDR) 126.00 

Nam Theun 2 (Lao PDR) 948.00 

Nam Ngum 2 (Lao PDR) 596.60 

Transmission line Thailand-Malaysia 300.00 

Sourece: EGAT 

 

For the power projects in neighboring countries under the PDP 2010, most of them are hydro 

power plant projects. Besides, the percentage of power purchased from neighboring countries is limited 

at not more than 25% of total capacity in order to prevent possible risks to the security of the electricity 

system. However, the amount of power purchased from those countries is specifiedd in accordance with 

the international incorporation as follows:  

Power purchased from Lao PDR  

At present, there are 4 projects which have been signed in the Power Purchase Agreement 

(PPA) and also been able to generate and sell the electricity including the Theun-Hinboun project with 

the capacity of 214 MW, the Houay Ho project with the capacity of 126 MW, the Nam Theun 2 project 

with the capacity of 948 MW and the Nam Ngum 2 project with the capacity of 597 MW. 

In addition to the aforementioned projects, there is another project which has been signed in 

the PPA but still on construction process such as Extended Theun-Hinboun project with the capacity of 

220 MW. And other 2 projects signed in the Tariff Memorandum of Understanding (Tariff MOU) are the 

Hong Sa project with the capacity of 1,473 MW and the Nam Ngum 3 project with the capacity of 440 

MW. 

Power purchased from Myanmar  

In 2005, the government of Thailand and the government of Myanmar agreed to develop the 

hydro power plant projects from the Salawin River. In the preliminary, there are 2 projects expected to be 

sold to Thailand including the Hutgyi hydro power plant project with the capacity of 1,190 MW and the 

Tasang hydro power plant with the capacity of 7,000 MW. 

Besides, there is a project signed in the Tariff Memorandum of Understanding (Tariff MOU) 

including the Mai-Kok project with the capacity of 369 MW. 

Power purchased from People's Republic of China 

 In 1998, the government of Thailand agreed to purchase electricity from the power plant projects 

in People=s Republic of China for 3,000 MW within 2017. And the government of People=s Republic of 

China will select the proper projects and offer to the government of Thailand. 
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Power purchased from Cambodia 

 There is no signed agreement in MOU between the government of Thailand and the 

government of Cambodia; however, there are private producers developing projects, such as the Koh 

Kong coal power plant with the capacity of 3,600 MW, in Cambodia and offering to Thailand. 

 

2.5.2 Hydroelectric Power 

Regarding to the information from Department of Alternative Energy Development and Efficiency 

as published in www.egat.co.th, the concept of electricity generated by hydropower is based on the 

attempt to use the water resource to generate the electricity by using the water speed and pressure to 

drive a water turbine. In order to increase the water speed and pressure, the water is normally stored in 

the reservoir which is located on the higher ground than the power plant. On the generating process, the 

water is released to the powerhouse located on the lower ground by flowing into the headrace through 

the distribution pipe. Finally, the water will push the water turbine, which has shafts connected to electric 

generator=s shaft, and spin the rotor. This mechanism will generate the electrical induction in the electric 

generator, and generate electricity at the end. 

At present, there are many types of hydropower plant, and each type is constructed to suit with 

geographical conditions and electricity demand. The types of hydropower plant could be catagorized by 

either generating capacity size or diversion methods. The hydropower plant divided by size is as follows: 

• Large Hydropower: Generating capacity is more than 30 MW. 

• Mini Hydropower: Generating capacity is between 200 KW and 30 MW. 

• Micro Hydropower: Generating capacity is lower than 200 KW. 

According to the information from Energy Policy and Planning Office published on 

www.eppo.go.th, it indicates that at present the electricity generated from renewable energy is widely 

supported because of an increasing awareness in environmental problems occurred to the community 

living near power plants and, concerns on greenhouse gas emission resulted from the combustion of fuel 

during the electricity generating process and concerns on the sustainability of the energy source. The 

renewable energy sources which gain public attention at the moment are hydropower, wind power and 

solar power. And hydropower is one of the renewable energy sources included in Thailand Power 

Development Plan during 2010 to 2030 (PDP 2010) in order to create the country=s security of energy 

procurement. Detalis of advantages and limitations of renewable energy are presented in the following 

table. 
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Table 6: Advantages and Limitations of Renewable Energy 

Renewable Energy Advantages Limitations 

Hydropower 

 

• No fuel cost apart from the cost of 

construction 

• No Carbon Dioxide gas emission 

from electricity generationLMN 

• A large hydropower plant has high 

potentiality in securing the electricity 

system in case of the peak in 

electricity demand.  

• Electricity generation=s 

dependence on the amount of 

water  

• Floods in the housing area caused 

by the construction of large-sized 

dams in the area 

 

Wind Power 

 

• No fuel cost apart from the cost of 

construction 

• Clean energy and economical space 

for installation  

• One-time investment 

• Potential for hybrid system  in order 

to maximize benefits by generating 

electricity from wind power at 

nighttime and generating electricity 

from solar power at daytime 

 

• Low wind speed in Thailand 

• Limited proper location 

• Climate dependence and 

inconsistency of wind  

• Expensive battery for power 

storage 

• Lack of experts and suitable 

technology for the potentials of the 

country=s wind 

Solar Power 

 

• The largest and unlimited natural 

energy source in terms of 

availability  

• No fuel cost  

• Applicable in areas with no 

electricity syetem or far from the 

electricity line 

• Basic application and simple 

maintenance 

• Clean energy and no pollution effect 

from generating process 

• Not ready for commercial run 

because of expensive solar cell 

and other equipments  

• Short useful life of night-time 

battery 

• Inconsistency of light intensity due 

to the climate and seasonal 

effects 
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Section 3 Reasonableness of the Transaction  

 

3.1  Structure of the Transaction  

The Transaction is the acquisition of the Right Offering shares of CKP at a par value of THB 

10.00 per share. The cash received from CKP"s capital increase of THB 9,100 million will be used for the 

payment of the acquired SEAN"s shares amounting to THB 9,084.28 million as follows: 

• The purchase of SEAN"s shares from CK totaling THB 6,276.41 million, divided into a) the 

repayment of loan borrowed for acquiring SEAN"s shares from CK, and b) the outstanding 

payable to CK for the acquired SEAN"s shares; and 

• The purchase of SEAN"s shares from other shareholder totaling THB 2,807.87 million 

(expected share price is 25 THB/Share). 

Whereas, the rest THB 15.72 million of cash received from the capital increase will be utilized as 

a working capital. 

Post the Transaction, CKP will have 55% shareholding in SEAN according to the targeted stake 

stated in the resolution of its shareholders" meeting. 

 

 

 

 

 

 

 

 

 

3.2 Advantages and Disadvantages from Entering and Not Entering into the Transaction: 

• Advantages from Entering into the Transaction 

a) Business diversification to a stable and low economically fluctuated business 

By entering into the Transaction, the Company will be offered the opportunity in an 

electricity business, which provides stable income stream and is less sensitive to the 

economic fluctuation, in addition to its current core business in the production and sales of 

tap water. According to the IFA"s estimation, the Company will receive the share of profit 

from its 30% investment in CKP, after full production of NN2 (the core investment of SEAN 

CKP 

SEAN"s share 

acquired from CK 

SEAN"s shares from 

other shareholders 

Capital 

increase from 

Right Offering 

9,100 MB  

Payment of the acquired 

SEAN1s shares, totaling 

6,276 MB 

Purchase of SEAN1s 

shares, totaling 2,808 MB 
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which is CKP"s subsidiary), at approximately 3.47% - 7.96% of the Company"s average 

past 3-year revenues (assuming CKP achieves its capital increase and eventually have 

55% shareholding in SEAN). Nonetheless, such share of profit from CKP may be higher if 

CKP continues its business expansion in the future. 

In addition, the revenue and cash flows streams generated from NN2 are quite certain as 

the revenues from electricity sales are secured by the pre-determined sales volume and 

sales price in the Power Purchase Agreement (PPA) between NN2 and EGAT, effective for 

25 years from the COD in March 2013 and covering the IOD period from 26 March 2011. 

Whilst, its major expenses, such as Operation & Maintenance expenses, Turnkey 

Contractor and Consulting Service fees for EMP and RAP, and royalty fee, are in 

accordance with relevant long-term agreements as well. 

b) Alignment with the Company1s business plan and vision 

The investment in the increased capital of CKP, a major shareholder of NN2 (indirectly 

held via SEAN) who currently operates a hydroelectric power plant, is aligned the 

Company"s business plan and vision to expand its business into energy and environmental 

management business, for example, waste water treatment and waste disposal businesses, 

in order to provide appropriate return to the shareholders and create a sustainable 

business growth in the future. 

 

• Disadvantages from Entering into the Transaction 

a) Financial burden from additional loan 

Although the Company possibly finances the Transaction by creating an additional loan 

from financial institution and/or issuing a debenture and/or utilizing the Company"s 

operating cash flows, it is likely that the Company will wholly finance the Transaction by the 

loan from financial institution according to the interview with the Company"s management. 

Currently, the Company is under the review of term sheets from several financial 

institutions and has not obtained the conclusion yet. Thus, the IFA analyzes the financial 

impacts from entering into the Transaction based on potential terms and conditions for the 

new loan, which are the equally annual principal repayment for 10-year period at the 

Company"s current financing cost at MLR minus 2% (5.5% p.a.), as obtained from the 

management interview. 

In summary, by entering into the Transaction, the Company will incur the additional loan of 

THB 2,730 million and the additional interest expenses of approximately THB 150 million 

(the new loan of THB 2,730 million multiplies by the interest rate of 5.5%) for the first 

borrowing year. Nevertheless, the interest expenses will continuously decrease each year 

according to the loan repayment schedule. Considering the audit reviewed financial 

statement for the 3
rd
 quarter of 2011, entering into the Transaction will increase the 
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Company"s interest-bearing debts from THB 11,248 million to THB 13,978 million, equaling 

to the interest-bearing debts to equity ratio increasing from 1.16 to 1.44 times. Whereas, 

the interest expenses will rise by THB 150 million from the current interest expenses of 

THB 510 million per annum. However, based on the above assumptions, the Company 

with such additional loan, does not appear to breach the existing loan covenants yet (The 

details of such financial impacts are provided in Section 3, No. 3.4). 

b) Additional investment(s) in CKP1s increased capital to maintain its stake in the future 

(if any) 

To maintain its stake in CKP, the Company may have to further invest in CKP"s Right 

Offering shares if CKP requires additional funds from either capital increase or debt 

financing for the future investments in addition to NN2. At present, SEAN, CKP"s 

associated company, is studying the potential investment in Nam Bak Project, whilst CKP 

itself does not have the plan for additional investments yet(The details of NN2"s future 

project are provided in Section 2, No. 2.3.4) .  

c) Investment in low liquid securities with no secondary market available as an exit 

option yet 

Although the investment in CKP, a non-listed private company, has lower liquidity than the 

investment in listed shares, the Transaction aligns with the Company"s business plan / 

vision to invest in stable business, including energy business, in a long run. 

d) Loss of opportunity to enjoy return from other potential investments 

By additionally investing THB 2,730 million in CKP"s Right Offering shares to maintain its 

30% shareholding, the Company may encounter the funding inadequacy or may even lose 

an opportunity to invest in other attractive investments possibly arising post the 

Transaction. 

 

• Advantages from Not Entering into the Transaction 

a) No financial obligations from either additional loans or potential capital injection to 

maintain its stake in CKP 

By not entering into the Transaction, the Company will not create additional debt which will 

be required for the Transaction and will not have financial burden from future capital 

injection to maintain its stake in CKP (if any). Nonetheless, considering the Company"s 

current financial status and operating cash flows, the IFA believes that the Company will be 

able to service the new loan required for the Transaction. 
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• Disadvantages from Not Entering into the Transaction 

a) Diluted shareholding from 30% to less than 25% in CKP, causing the Company to no 

longer have a veto right against important agendas which require the affirmative vote 

of three-fourths from shareholders1 meeting 

Assuming all shareholders, except the Company, exercise their rights on CKP"s Right 

Offering shares, the Company"s stake in CKP will dilute from 30% to 0.46% (calculated 

from the current investment of THB 30 million divided by the registered capital post capital 

increase of THB 6,470 million) in case CKP successfully increases its shareholding in 

SEAN to 55%. Otherwise, the Company"s stake will dilute to 0.67% (calculated from the 

current investment of THB 30 million divided by the registered capital post capital increase 

of THB 4,493 million) in case CKP maintains its shareholding at 38% in SEAN. 

In both scenarios, the Company will nevertheless lose its control over CKP and will no 

longer have a veto right against the important agendas requiring the affirmative vote of 

three-fourths from the shareholders" meeting such as agendas regarding capital 

increase/decrease, merger, company"s dissolution and conversion to public company. 

Furthermore, the number of the Company"s representative in CKP (currently 2 out of 7 

CKP"s directors) may have to decrease according to the Company"s diluted shareholding in 

CKP as well. 

b) Loss of opportunity to expand to other potential growing business  

By not investing in CKP"s Right Offering shares, the Company may lose an opportunity to 

expand its business portfolio into the competent energy business, NN2, which offers a 

secured cash flows stream, in accordance with the Company"s business plan and vision. 

 

3.3 Reasons and Necessity of Entering into the Transaction with the Connected Persons but not 

the Third Parties 

The IFA considers the details of the Transaction and provides the opinion that the Company 

should enter into the Transaction with the connected persons but not the third parties due to the fact that: 

• The investment in NN2 has no construction and commencement risks as NN2 has 

completed the construction and has already started the operation since 26 March 2011 

(still under the IOD period). Moreover, the Company can immediately enjoy operating 

income stream, compared the investment in a Greenfield project which normally requires at 

least 5-7 year for a construction of hydroelectric power plant. 

• NN2 is a large and highly potential hydroelectric power plant project, located in a suitable 

environment with sufficient and proven hydrology and geological structure. Moreover, this 

project is a part of the Power Project Developments under the Bilateral Agreement 

between the Government of Thailand and the Government of Lao People's Democratic 
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Republic (ELao PDRF) and aligns with the Lao PDR"s policy to be the EBattery of AsiaF. 

Whilst, at present there are no similar investments offered from the third parties. 

 

On the other hand, the IFA considers the alternative investment of purchasing shares of a listed 

company operating power plant business. With the same investment amount, the shareholding stake 

acquired from investing in the listed power plant company will be less than the 30% shareholding which 

will be acquired from investing in CKP. In addition, there is some limitation on the investment in listed 

shares as follows: 

• The share acquisition may have to split into several purchases in order to obtain a certain 

shareholding portion, which in turn means different acquisition costs. 

• The acquisition of the required number of share in order to obtain certain control in the 

listed company may not be possible. 

• The expected return should vary from the investment in each company due to differences 

in production technologies or energy types as presented below. 

Company Market 

Capitalization 

(THB million) 

% Shareholding 

Acquired on the 

Same Investment 

Amount 

% Dividend 

Yield 

Remarks 

EGCO 42,775 6.45% 6.46% Having no veto rights against 

important agendas requiring the 

affirmative vote of three-fourths 

from the shareholders" meeting 

GLOW 78,995 3.49% 3.54% 

RATCH 58,000 4.76% 5.63% 

CKP 9,200 30.00% 6.44% - 

7.56%* 

• Having a veto rights against 
important agendas requiring 

the affirmative vote of three-

fourths from the 

shareholders1 meeting 

• Maintaining its 
representatives in CKP1s 

Board of Directors (2 out of 

total 7 directors) 

Source:  settrade, as of 27 October 2011 

Remark: * The forecasted dividend yield from NN2 as estimated from NN2! cash flows available after complying with 

loan covenants for year 2012 % 2038. (Please be noted that the actual dividend yield may be different from 

the forecasted one since NN2 does not have a clear policy on dividend payment yet.)  
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3.4 Impacts / Risks associated with the Transaction: 

The IFA prepares the Proforma Statement of Financial Position as of 30 September 2011, 

assuming the whole debt financing for the Transaction totaling THB 2,730 million as referred to the 

management interview, for studying the financial impacts to the Company post the Transaction.  

Unit: THB million Consolidated Financial Statements for 

 

Proforma 

Consolidated 

Financial 

Statement for 

 FY2008 FY2009 FY2010 3Q2011 3Q2011 

Cash, Cash Equivalents 

& Current Investments 

1,151 3,370 3,983 4,236 4,236 

Total Current Assets 1,941 3,947 4,472 4,733 4,733 

Investments in Associated 

Company 

- - - 36 2,766 

Property, Plant and 

Equipment, Net 

8,926 9,125 9,504 9,320 9,320 

Total Assets 17,895 21,064 21,488 21,250 23,980 

Bank Overdrafts          0.35              -               -               -               -   

Current Portion of 

Debentures 

- - - 3,500 3,500 

Current Portion of Long-

Term Loans from 

Financial Institutions 

1,104 420 450 465 465 

Total Current Liabilities         1,353          1,005          1,086  4,269  4,269 

Debentures, Net of 

Current Portion 

            -           6,988          6,992          3,495  3,495 

Long-Term Loans from 

Financial Institutions, Net 

of Current Portion 

        8,205          4,162          3,926          3,788  3,788 

New Long-Term Loan 

from Financial Institution 

(for the Transaction) 

- - - - 2,730 

Total Liabilities         9,558        12,370        12,005  11,563  14,293 

Total Shareholders" 

Equity 

        8,336          8,695          9,484          9,687  9,687 

Debt-to-Equity (times) 1.15 1.42 1.27 1.19 1.48 

Interest-Bearing Debt to 

Equity (times) 

1.12 1.33 1.20 1.16 1.44 
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The adjusting entries for the statement of financial position ended the 3
rd
 quarter of 2011 are as 

follows: 

• Additional investment in associated company of THB 2,730 million, equaling to the 

subscription of 30% of CKP"s Right Offering shares. Thus, the investment in associated 

company increases from THB 36 million (THB 30 million for share subscription and THB 

6.1 million for relevant expenses) to THB 2,766 million. 

• Additional long-term loan from financial institution of THB 2,730 million, equaling to the 

payment for 30% subscription of CKP"s Right Offering shares, where the loan repayment 

are assumed at 10-year repayment at the interest rate of 5.5% (MLR minus 2%, or the 

current financing cost of the Company). 

Moreover, the IFA assesses the impacts of the Transaction on the Company"s financial position. 

By entering into the Transaction, the Company will incur the additional loan of THB 2,730 million and the 

additional interest expenses of approximately THB 150 million (refer to the Company"s current financing 

cost at MLR minus 2%) for the first borrowing year when the interest expenses will be highest. 

Considering the audit reviewed financial statement for the 3
rd
 quarter of 2011, entering into the 

Transaction will increase the Company"s interest-bearing debts from THB 11,248 million to THB 13,978 

million, equaling to the interest-bearing debts to equity ratio increasing from 1.16 to 1.44 times. Whereas, 

the interest expenses will rise by THB 150 million from the current interest expenses of THB 510 million 

per annum. 

Given the past financial performance (2008-3Q2011) and no significant change from the as-is 

business and financial policy without considering the additional revenues and/or dividend income from 

the Transaction, the Company will have sufficient operating profit (EBITDA) to service the new loan from 

the Transaction by not significantly affecting the Company"s financial position and dividend payment as 

detailed below: 

According to the historical financial records, the Company has a major revenue from tap water 

sales at an average of THB 3,958 million per annum (and THB 3,343 million for 9M2011); whereas, the 

Earnings Before Interest, Tax, Depreciation & Amortization (EBITDA) are averaged at THB 3,026 million 

per annum (and THB 2,634 million for 9M2011) which is adequate for servicing the existing long-term 

loans from financial institutions and interest expenses for long-term loans and debenture totaling THB 

980 million each year. The operating cash flows of THB 2,046 million will remain after the repayment of 

the existing debts, and is considered to be sufficient for servicing the additional debt repayment of THB 

423 million per annum which is the highest annual principal and interest payment according to the 

estimated loan schedule for the new loan of THB 2,730 million as previously mentioned. Furthermore, 

there will be the operating cash flows of approximately THB 1,623 million available for funding as a 

working capital, regular investment, and also dividend payment at THB 0.30 per share (or a total of THB 

1,197 million each year) which is in accordance the 5-year business plan and the past dividend payment 

of the Company at THB 0.15 - 0.35 per share, from 2008 - June 2011. 
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Unit: THB million 3-Year Average 

(2008-2010) 

9 Months 

(Jan - Sep 2011) 

Annual Forecast 

Sales of treated water 3,958 3,343 3,958 

EBITDA 3,026 2,634 3,026 

Principal repayment - long-term loans 

from financial institutions* 

(979) (450) (470) 

Interest payment - long-term loans from 

financial institutions and debentures 

(613) (383) (510)** 

 

Principal repayment - new loan*** - - (273) 

Interest payment - new loan*** 

(based on the first borrowing year when it 

has the highest interest expenses) 

- - (150) 

Working capital (171) (232) (232) 

Normal CAPEX (67) (59) (79)**** 

Dividend payment (1,043) (1,407) (1,197) 

Remaining operating cash flows 153 103 115 

* Refer to the current portion of long-term loans from financial institutions as obtained from the loan repayment schedule 

** The annualized interest expenses (based on the interest expenses for Jan-Sep 2011)  

*** According to the expected terms and conditions of new loan (10-year repayment, interest rate at MLR minus 2%) 

**** The annualized CAPEX (based on CAPEX for Jan-Sep 2011). The IFA does not use the average past 3-year CAPEX of 

THB 391 million due to its nature of account as a construction in progress of new project (2008: THB 67 million, 2009: 

THB 462 million, 2010: THB 645 million). 

 

The IFA does not consider the financial impacts of the future redemption of existing debentures 

totaling THB 7,000 million, in which THB 3,500 million, THB 1,700 million and THB 1,800 million will be 

matured February 2012, February 2014, and February 2016, respectively. This is in accordance with the 

Company"s plan to revolve the Feb-2012 matured debenture of THB 3,500 million and also the other 2 

debentures by issuing the new debentures, when reaching their maturity. Moreover, the Company is 

believed to be able to service such revolving debentures without significantly affect its current debenture 

rating at AA- and the financial ratios and conditions post the Transaction; therefore, the successful 

issuance of the revolving debentures can be expected. Nevertheless, the IFA estimates that the available 

cash (THB 4,236 million) at the end of 3Q2011 will be sufficient for the redemption of the debenture 

which will be matured next year, if the Company"s plan on revolving its debenture is not achieved or 

delayed. 

When analyzing the impacts on the financial conditions set out for the Company"s debentures, the 

Company will likely not breach such conditions after entering into the Transaction, as summarized in the 

below table. 
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Impacts on the Financial Conditions of Debentures 

Financial Ratios 9 Months 

Before the Transaction 

(Jan - Sep 2011) 

After entering into 

the Transaction 

D/E (not higher than 2:1) 1.19 : 1    1.48 : 1 

Net Debt to EBITDA 

(not higher than 4:1) 

2.00*: 1   3.22**: 1 

EBITDA to Interest Expenses 

(more than 3:1) 

6.88 : 1 4.58***: 1 

* Calculated from the annualized EBITDA, as based on the EBITDA for the 9-month period ended 30 September 2011 

** Calculated from the average past 3-year EBITDA and net debts as of 30 September 2011, adjusted to incorporate the 

new loan of THB 2,730 million 

*** Calculated from the average past 3-year EBITDA and the interest expenses for the 9-month period ended 30 

September 2011, annualized and adjusted for the additional interest expenses from the new loan of THB 2,730 million 

 

To evaluate the financial impacts of the Transaction, key assumptions developed for the new 

long-term loan is based on the conservative basis, in other words, the terms and conditions for the new 

loan as proposed by other financial institutions to the Company are not worse than those assumed in the 

IFA"s financial projection, such as lower interest rate, longer repayment schedule or bullet repayment. 

Thus, the favorable result is likely if the final terms and conditions in the loan agreement become more 

positive to the Company. 

In addition, the IFA assess the impacts on the Company"s financial position, debt service ability, 

and financial conditions with existing accounts payable / lenders from scenario 1 (i.e. CKP increases the 

registered capital to THB 9,200 million and the Company exercises its rights to maintain its 30% 

shareholding in CKP) and scenario 2 (i.e. CKP maintain its shareholding in SEAN at 38% as CKP does 

not successfully acquire additional shares of SEAN from other shareholders). Since the investment 

amount in scenario 2 is less than scenario 1, more favorable result can be achieved. 

Additional information 

 However, if the Company considers to use cash from operation for the Transaction, the 

Company"s cash balance at the end of third quarter in 2011 would decrease from THB 4,236 million to 

THB 1,506 million. Therefore, the Company has no additional liabilities whereas the current ratio 

decrease from 1.11 time to 0.47 time. 

 

3.5 Risks associated with the Transaction 

Risk assessment of CKP in this section will mainly focus on the NN2"s hydro power plant project,. 

At present, CKP only has an investment in South East Asia Energy Limited (ESEANF) with 38% of its 

registered and paid-up capital. In addition, SEAN has an investment in Nam Ngum 2 Power Company 

Limited (ENN2F) with 75% of shareholding while 25% of shares are held by Electricite Du Laos (EEDLF). 
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1. Risk from the operation 

The operation of hydroelectricity project can be classified into 3 phases including pre- construction 

period (geological surveying period), construction period and commercial operating period. 

Pre- construction period (geological surveying period) and construction period 

The investment in NN2 has no construction risk, risk from contractor, risk from cost overrun and 

also commencement risks since the construction is completed and NN2 has commenced the 

operation date on 26 March 2011, which is still under the IOD period. Moreover, the Company 

can immediately enjoy operating income stream. 

Commercial operating period 

Risk from commercial operational period might be caused by two factors as follows: 

(1) NN2 can generate electricity but cannot sell the generated electricity. 

(2) NN2 cannot generate electricity enough to deliver EGAT aligned with the selling plan. 

Based on the Company"s management interview, commercial operational risk in case that NN2 

cannot sell the generated electricity should be less likely to occur because of the electricity selling plan 

under the Power Purchase Agreement (EPPAF) between NN2 and EGAT which is specified that EGAT 

commits to purchase all of the electricity generated by NN2 under the terms in PPA. 

Notwithstanding, the commercial operational risk may occur in case that NN2 cannot deliver 

electricity to EGAT because the water in the dam, which is an uncontrollable risk and also the key factor 

to determine the performance of NN2, may be less than the amount expected in the feasibility study. As  

mentioned in the Information Memorandum for Prospective Lenders, the dam in designed with concerns 

of the rainfall; however, the statistic of retroactive 54-year rainfall indicates the sufficiency of annual 

rainfall to be stored in the dam to use in generating process as committed. Moreover, at the beginning of 

this year, the unexpectedly high water level enables the plant to generate more electricity than that 

specified in the agreement. 

 

2. Risk from investment return 

The Company can recognize the revenue in terms of profit sharing from affiliates and earn 

investment return in terms of dividend from NN2. From the financial projection of NN2, it is expected that 

NN2 is able to pay the dividend to shareholders in 2012, based on NN2"s performance in 2011 and the 

ability to still comply with loan covenants. If NN2"s performance is worse than the performance in the 

financial projection, NN2"s dividend payout will be postponed and/or the expected dividend will be 

affected as well. However, the risk from investment return could be mitigated because NN2"s business is 

under clear contract which revenue and expenses can be confirmed and has less fluctuation under 

changes in economic.  
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In addition, both NN2 and SEAN do not identify clear dividend payout policy; this will lead to 

dividend payout risk. However, practically, business in the form of utility project should pay all available 

cash after the loan repayment to shareholders in the form of dividend.  

Moreover, SEAN or NN2 is considering the Nam Bak project, the new hydroelectricity project in 

Lao PDR, which SEAN or NN2 may need surplus operating cash flow for new investment. In spite of the 

revenue recognized by the profit sharing from additional investment in the Nam Bak project, this would 

cause the dividend paid to the Company less than expected. 

 

3. Risk from aboard investment  

Changes in the investment policy of the Government of Lao People's Democratic Republic (ELao 

PDRF) may affect the policy to promote the domestic investment to foreigners. However, NN2 is a large 

and highly potential hydroelectric power plant, which is a part of the Power Project Developments under 

the Bilateral Agreement between the Government of Thailand and Lao PDR and also aligned with the 

Lao PDR"s policy to be the EBattery of AsiaF. Therefore, the Company may not expose to risk from 

aboard investment. 

 

4. Risk from holding a status as a listed company while having the corporate structure with 

conflict of interest 

Reference to the Notification of the SET regarding the Maintenance of Listed Company  B.E.2544 

Clause 6, it states that the listed company and its subsidiaries must not have a group structure conflict of 

interest in accordance with the Notification of the Capital Market Supervisory Board No.Tor Jor. 28/2551 

Clause 12 (2). 

The Notification of the Capital Market Supervisory Board No.Tor Jor. 28/2551 Clause 12 (2) states 

that listed company, its subsidiaries and its associates must not have person with potential conflict of 

interest holding shares in its subsidiaries and its associates altogether of more than 10% except for the 

case which can demonstrate that such shareholding structure will provide the best benefit to the listed 

company. As for shareholding structure of the Company pre and post entering the transaction caused 

the qualification of the Company to be contradicted with the aforementioned regulations which resulted 

from CKP as the Company"s associate (the Company has 30% of shareholding in CKP) has CK as 

conflict of interest person (CK has 30.04% of shareholding in the Company) holds 38% of CKP"s shares. 

In addition, to maintain 30% of stake holding in CKP, the more capital the Company injects into CKP 

according to CKP"s capital increase from THB 100 million to THB 9,200 million, the more risk the 

Company may expose to. 

In spite of the conflict of interest of the Company"s group structure with 30% of shareholding in 

CKP as aforementioned, the Company strongly believes that this group structure would provide the best 

benefit in terms of controlling power in CKP to the Company, which enables the Company to have 

adequate rights for veto voting against important agendas. In addition, the Company is able to nominate 

2 representatives to be CKP"s directors from total of 7 directors. 
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5. Risk from the change of loan condition 

Currently, the Company is under negotiation with financial institutions and have not yet finalized 

term sheet and loan conditions such as interest rate and/ or term of payment etc.,. If the final loan 

conditions agreed with the financial institutions differs from the assumptions herein, this may impact on 

the Company"s cost of fund and /or the ability to service loan.  

As for the financial projection of CKP, the interest rate assumption is based on MLR and LIBOR 

which both are floating rates in case of the fluctuation of such interest rate; it may impact on the share 

value of CKP and also investment return of the Company. However, the IFA"s interest rate assumption 

herein is based on conservative basis.   

 

6. Risk from foreign currency 

The fluctuation of foreign currency would affect the share value of CKP due to the combination of 

Thai Bath term and US Dollar term in NN2"s revenue and loan. Based on appropriateness basis, the IFA 

appraises the share value including foreign currency sensitivity analysis ranging Bath 30-35 per 1 US 

Dollar. From sensitivity analysis in term of foreign currency, CKP share value represents Bath 10.08-

11.54. In addition, CKP share value would be Bath 10.00 given Bath 29.74 per 1 US Dollar.  

  

In regard to the reasonableness of the Transaction, the Advisor has taken rationale, advantages 

and disadvantages, impacts on the Company and risk factors of this Transaction into consideration and 

finally, has an opinion that the Transaction is reasonable with the following reasons: 

1) Entering into the Transaction provides the Company an investment opportunity in energy 

business which is a stable business with growth potential in a long run, and also aligns with 

the Company"s business plan and vision. 

2) There will be no construction and commencement risks from the Transaction, whilst, post 

entering into the Transaction, the Company will be able to immediately realize the stable 

income stream from this large international cooperative business with high potential in 

electricity generation. 

3) With current strong financial status and high potential of the Company for this investment, the 

Company is able to finance the Transaction by creating additional loans at low financing cost, 

which will not significantly have negative financial impacts on the Company. 

4) At the current shareholding, the Company can retain its veto rights against the important 

agendas requiring the affirmative vote of three-fourths from the shareholders" meeting and its 

current numbers of representative in CKP"s Board of Directors. 

 To enter into the transaction, the Company may be affected from the aforementioned important 

risks. 
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Section 4   Appropriateness of the Transaction s Price and Conditions  

 

To evaluate the appropriateness of the Transaction�s price, the IFA has calculated the appropriate 

share value of CKP by employing 4 valuation approaches as follows: 

1) Book Value Approach 

2) Adjusted Book Value Approach 

3) Price-to-Book Ratio Approach 

4) Discounted Cash Flows Approach 

The IFA does not use the Price-to-Earnings Ratio Approach since CKP was just established on 8 

June 2011 and entered into the agreement with CK to acquire SEAN�s shares in June 2011. Accordingly, 

the share profit from investment in SEAN (as presented in CKP�s latest financial statement) has not been 

fully recognized yet. Whilst, the Market Value Approach is not applied due to the fact that CKP is not a 

listed company. Therefore, both approaches are not considered for the share valuation.  

This share valuation is prepared based on the current economic conditions as well as the 

information at the time the valuation is conducted. Should such conditions change significantly, the IFA�s 

opinion on the share value may also change accordingly. 

 

4.1 Book Value Approach 

The Book Value Approach evaluates the share value based on CKP�s book value shown in the 

latest internal financial statement ended 30 September 2011 as provided in the Information Memorandum 

regarding the Connected Transaction. Under this approach, the potential profitability and impacts from 

external factors, such as economic and industry conditions, is not taken into account for share valuation. 

As of 30 September 2011, the book value and the share value of CKP as presented in the latest 

internal financial statement, incorporating the investment in SEAN at 38% based on the equity method, 

are detailed below. 

Shareholders� equity (THB million) 240.66 

Total paid-up share (million shares)  10.00 

Book value per share (THB) 24.07 

From the above table, the book value of CKP as at 30 September 2011 is THB 24.07 per share 

which is higher than the offering price at THB 10.00 per share by THB 14.07 per share.  

 

4.2 Adjusted Book Value Approach 

The Adjusted Book Value Approach evaluates the share value of CKP by adjusting the 

shareholders� equity by certain assets /liabilities to reflect market value or fair value of such assets / 

liabilities, as well as adjusting the subsequent events incur after the date of latest financial statement and 

the increase / decrease in contingent liabilities to reflect the current value of CKP. 



The Opinions of the Independent Financial Advisor 

Thai Tap Water Supply Public Company Limited  70

In this regards, the IFA adjusts the shareholders� equity as of 30 September 2011 to incorporate 

the subsequent event on CKP�s capital increase plan from THB 100 million to THB 9,200 million as 

detailed below. 

Shareholders� equity as of 30 September 2011 (THB million) 240.66 

Add Capital Increase from Right Offerings (THB million) 9,100.00 

Shareholders� equity post capital increase (THB million) 9,340.66 

Total paid-up shares as of 30 September 2011 (million shares)  10.00 

Add No. of Right Offering shares (million shares) 910.00 

Total paid-up shares post capital increase (million shares) 920.00 

Book value per share (THB) 10.15 

According to the adjusted book value approach, the book value of CKP is THB 10.15 per share 

post the Transaction which is higher than the offering price at THB 10.00 per share by THB 0.15. 

 

4.3 Market Comparable Approach 

There are widely accepted ratio methods to evaluate the share value of CKP as follows: 

� Price to Book Value Ratio 

� Price to Earnings Ratio 

� Enterprise Value (EV) to Earnings Before Interest, Tax , Depreciation and Amortization 

Expenses (EBITDA) Ratio 

For share valuation of CKP, the IFA does not employ Price-to-Earnings Ratio and EV/EBITDA 

Ratio approaches since CKP was just established on 8 June 2011 and entered into the agreement with 

CK to acquire SEAN�s shares in June 2011. Therefore, the share profit from investment in SEAN (as 

presented in CKP�s latest financial statement) has not been fully recognized yet and the aforementioned 

valuation approaches seem to not appropriate, accordingly.  

 

4.3.1 Price to Book Value Ratio Approach 

The Price to Book Value (P/BV) Ratio Approach evaluates the share value by multiplying 

the book value per share with an average P/BV ratio of the comparable listed companies in various 

intervals. 

For share valuation of CKP, the IFA multiplies the book value per share of CKP as of 30 

September 2011, as shown in the internal financial statement ended the same period provided in the 

Information Memorandum regarding the Connected Transaction, with the average P/BV of 2 comparable 

companies as follows: 
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Table 7: List of comparable companies operating power plants and listed in the SET 

Comparable Companies* Trading 

Symbol 

Nature of Business 

Ratchaburi Electricity 

Generating Holding Plc. 

RATCH RATCH is a holding company investing in various power plant 

business comprising heat, cogeneration, hydroelectric, wind, 

solar, and other power plants by producing and selling the 

electricity to EGAT as an Independent Power Producer (IPP). 

Electricity Generating Plc. EGCO EGCO is a holding company investing in various power plant 

business comprising hydroelectric, heat, cogeneration, renewable 

energy and other power plants by producing and selling the 

electricity to EGAT as an Independent Power Producer (IPP), 

Small Power Producer (SPP) and power producer in overseas. 

Remarks: The IFA considers RATCH, EGCO and GLOW as comparable companies of CKP. GLOW, however, does not operate any 

hydroelectric power plant; therefore, the IFA considers to exclude GLOW from the share valuation based on this approach. 

 

The IFA applies the average P/BV ratios obtained from various intervals retroactively for 1 

month, 3 months, 6 months, 9 months, and 12 months from the cut-off date on 15 November 2011. The 

share value of CKP is derived as follows: 

Period 
Average P/BV 

(times) 

CKP s Book Value 

per Share (THB) 

Assessed Share 

Value (THB) 

1-month retroactive average 1.008 24.07 24.25 

3-month retroactive average 1.056 24.07 25.42 

6-month retroactive average 1.065 24.07 25.64 

9-month retroactive average 1.074 24.07 25.86 

12-month retroactive average 1.064 24.07 25.61 

Source: setsmart 

From the above table, the average P/BV obtained from those of comparable companies 

range from 1.01 - 1.07 times, whilst the book value of CKP as of 30 September 2011 is THB 24.07 per 

share. When compared to the offering price of THB 10.00, the share value of CKP (THB 24.25 - THB 

25.86 per share) derived from this valuation approach, is higher by THB 14.25 - THB 15.86 per share. 

 

4.4 Discounted Cash Flow Approach (DCF) 

The DCF approach is an estimation of the net present value of Free Cash Flow to Firm (FCFF) 

that can be generated in the future, to reflect the share value of CKP. The valuation obtained from this 

approach is based on various key assumptions regarding the Company�s current business fundamentals 

and the prospected business environment in the future. As such, the share value could change otherwise 
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if the underlying key assumptions sensibly vary according to altering economic conditions or other factors 

affecting the business operation. 

The Transaction is the acquisition of the Right Offering shares of CKP at a par value of THB 

10.00 per share. The cash received from CKP�s capital increase of THB 9,100 million will be used for the 

payment of the acquired SEAN�s shares amounting to THB 9,084.28 million as follows: 

• The purchase of SEAN�s shares from CK totaling THB 6,276.41 million, divided into a) the 

repayment of loan borrowed for acquiring SEAN�s shares from CK, and b) the outstanding 

payable to CK for the acquired SEAN�s shares; and 

• The purchase of SEAN�s shares from other shareholder totaling THB 2,807.87 million. 

Whereas, the rest of cash received from the capital increase will be utilized as a working capital. 

 Post the Transaction, CKP will have 55% shareholding in SEAN according to the targeted stake 

stated in the resolution of its shareholders� meeting. For this DCF valuation, the IFA incorporates the 

effects of the capital increase of CKP and the increasing shareholding of CKP in SEAN to 55%, in order 

for the Company�s shareholders to consider the impacts after all the plans are achieved by CKP. 

Nevertheless, the IFA also provides the shareholders the DCF result for the scenario that CKP maintains 

its shareholding at 38% in SEAN as well. 

 The DCF valuation is prepared based on the Sum of Parts principle which considers the equity 

value contributed by each company as though they are independent business units. In this valuation, the 

share value of CKP is derived from the DCF-based share value of NN2 (according to the shareholding of 

CKP in NN2, through SEAN) plus the share values of SEAN (according to the shareholding of CKP in 

SEAN) and CKP as obtained from their adjusted book values. The formula is presented below: 

Share Value of CKP 

(based on Sum of Parts) 

= [CKP s Stake in the DCF-Based Value of NN2 

  + CKP s Stake in the Adjusted Book Value of SEAN* 

  + The Adjusted Book Value of CKP**] 

 Total Paid-Up Shares of CKP*** 

*   Adjusted by excluding the investment in NN2 

**  The adjusting entries are: INet Asset of CKP J Investment in SEAN J (CKP�s Financial Liabilities + Estimated Interest                    

Expenses) J Payable to CK on Acquisition of SEAN�s Shares + CKP�s Increased Capital J Payment for Acquiring 

Additional SEAN Shares from Other Shareholder J Estimated Selling & Administrative Expenses of CKPN 

   where: INet Asset of CKP = Total Assets (excluding investment in SEAN) J Other LiabilitiesN 

*** 920 million shares, equaling to total paid-up shares post capital increase 

Note: The adjusted book values of SEAN and CKP refer to the audit reviewed financial statements for the 2
nd
 quarter of 2011 

(the latest financial statement available) and the 3
rd
 quarter of 2011, respectively. 
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The financial projection of NN2 is prepared based on the financial projection co-developed by the 

Company�s management and the Company�s financial advisor, the Company�s study on the Transaction, 

the historical financial statements and the interviews with the managements and the assigned working 

teams of the Company and the relevant parties. The valuation is derived from the 27.5 year financial 

projection from July 2011 to December 2038, on a going concern basis with no significant changes from 

the condition as-is till the end of Power Purchase Agreement, to reflect the business operation of NN2 

starting from 2.5 years prior to the concession period to the end of 25-year concession period. Moreover, 

the latest audit reviewed financial statement ended 30 June 2011 is used as a base for our financial 

forecasts. 

The share valuation is solely prepared for the purpose of rendering the IFA opinion with respect to 

the appropriateness of the offered price of CKP�s Right Offering shares. However, the significant 

changes in internal and external factors from the key assumptions used in this financial projection would 

affect the share price derived from this approach. Therefore, the derived share price shall not be used as 

a reference price for any other purpose than to compare with the CKP�s offered price as aforementioned. 

In addition, the IFA has based its opinion on the assumptions that the information provided is full, 

complete and correct for which the IFA does not warrant the accuracy and completeness of this 

information. 

 

Key Assumptions for the Financial Projection of NN2 

1. Production Capacity 

The installed capacity of NN2�s power plant is 615 MW. Whilst, the electricity to be produced and 

sold to EGAT is totaling 2,310 GWh per annum according to the PPA, as detailed below: 

� Primary Energy Production (PE), a total of 2,218 GWh per annum obtained from the 

electricity generated during Monday to Saturday 6:00 J 22:00hr (or 16 hours/day for 6 

days/week). 

� Secondary Energy Production (SE), a total of 92 GWh per annum obtained from the 

electricity generated during the rainy season (August to October) from Monday to Friday 

24:00 J 6.00hr and 22:00 J 24:00hr, and 24 hours in Sunday. 

Remarks:  Refer to 4Information Memorandum for Prospective Lenders6, the design of NN2 dam already considers the 

statistics of the past 54-year rainfall amount which is considered as adequate for the annual electricity 

generation according to the PPA. Moreover, the electricity generated during the beginning of this year is also 

higher than that determined in the PPA due to the higher water inflows than forecasted. In addition, the 

electricity assumed to generate under PE (2,218 GWh) will use 12-hour production which is still lower than 

the electricity to be produced and sold to EGAT under the PPA<s conditions of 16 hours. 
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2. Selling Price of Electricity 

Below summarizes the selling price of electricity to EGAT according to the PPA: 

Period Selling Price ; PE Selling Price ; SE 

(US Cents per KWh) Plus (THB per KWh) (THB per KWh) 

IOD period* (up to the COD**) 2.475 0.963 1.253 

Year 1-6 (after COD) 2.475 0.965 1.255 

Year 7 onwards (after COD) 2.668 1.041 1.353 

* Initial Operating Date (IOD), starting from 26 March 2011 

** Commercial Operating Date (COD), expected to start from 26 March 2013 

Remarks:   From the above sale structure, NN2<s revenues proportionate by USD:THB will be approximately 42%-46% : 

58%-54%  (assuming the exchange rate of 30-35 THB/USD), causing NN2<s revenues are quite highly sensitive 

to the changes in foreign exchange rate. 

 

3. Electricity Sales from Excess Energy Production (EE) 

Based on the interview with the Company�s management, there had been the electricity sales 

from EE totaling 876 GWh during April J May 2011 due to the higher rainfall amount than expected 

during such period. Of which, the revenues from the excess electricity of 533 GWh and 343 GWh will be 

received by 2011 and 2016, respectively. However, the IFA assumes no additional excess energy 

production for the remaining financial projection period due to the uncertainty and unreliability to 

appropriately estimate such revenues. 

Remarks: Excess Energy Production will occur when the water level in the dam is higher than 374.5 m ASL. The selling price 

of EE to EGAT is THB 1.060 per KWh (during IOD period), THB 1.062 per KWh (during year 1-6 after COD), and 

THB 1.145 per KWh (during year 7-25 after COD) 

 

4. Operating Expenses 

Refer to the relevant contracts / agreements, key operating expenses can be summarized below: 

Type of Expenses Key Assumptions 

O&M - Power House & Dam THB 9.58 million per month, with 3% growth per 

annum (as determined in the contract), effective 

from November 2011 to the end of PPA period 

O&M - Transmission Systems USD 48,642 per month, with 1% growth per 

annum (as determined in the contract), effective 

from June 2010 to the end of PPA period 

Turnkey Contractor for Implementation of EMP & 

RAP 

As determined in the contract, totaling THB 

417.79 million for the whole period of business 

operation, from 2011 to 2037 

Consulting Services for Supervision of EMP & RAP As determined in the contract, totaling THB 

45.00 million from 2010 J 2020 
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In addition, there are additional expenses for maintenance and spare parts as estimated by the 

Company�s engineer team as follows: 

Type of Expenses Key Assumptions 

Annual Maintenance and Spare Parts � 0.15% of EPC Contract Value per annum (for Year 1-10 

starting from IOD) 

� 0.20% of EPC Contract Value per annum (after Year 10) 

 

5. Selling & Administrative Expenses (SG&A Expenses) 

Key SG&A expenses are referred to the management�s estimation as summarized below: 

Type of Expenses Key Assumptions 

Operating & Administrative Expenses The annual expenses of THB 75.00 million, with 3% 

growth per annum pursuant to the inflation rate 

Management Service Fee The annual expense of THB 19.00 million, with 3% 

growth per annum pursuant to the inflation rate 

Other SG&A Expenses The annual expenses of THB 5.00 million, with 3% 

growth per annum pursuant to the inflation rate 

Remarks: The actual administrative expenses for the 1
st
 half of 2011 is amounting to THB 175 million, which is deviated from 

the financial projection<s assumptions due to the extra expenses incurred during the beginning of the operation, 

such as travelling expenses for site visit, entertainment expenses, and etc. However, based on SEAN<s 

management, the SG&A expenses can be controlled under the budget and aligned with the above assumptions as 

the operation continues. 

 

6. Insurance Expense 

The annual insurance expense of THB 65.24 million is assumed based on NN2�s latest insurance 

policies engaged for IProperty Damage, Machinery Breakdown & Business Interruption Insurance PolicyN 

and ICombined General and Products LiabilityN, for the whole projection period with the objective of 

conservative basis. 

 

7. Benefits to the Government of Lao PDR According to the Concession (Royalty Fee) 

The royalty fee is referred to the side agreement to the NN2 concession agreement dated 21 

March 2006 as can be summarized as follows: 

Period Percentage of Electricity Sales 

For IOD period* and the next 8 years after COD** 

(IOD & Year 1-8 after COD) 

3.40 

For the next 6 years (Year 9-14 after COD) 3.50 

For the next 2 years (Year 15-16 after COD) 7.50 

Afterwards (Year 17 onwards) 13.50 

* Initial Operating Date (IOD), starting from 26 March 2011 

** Commercial Operating Date (COD), expected to start from 26 March 2013 
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8. Loans & Interest Expenses 

According to the existing loan agreements, the loan repayment can be summarized as follows: 

Repayment Period (Semi-annually) Percentage to Principal 

Period 1-2 (1Q2012, 3Q2012) 2.00% 

Period 3-4 (1Q2013, 3Q2013) 2.50% 

Period 5-6 (1Q2014, 3Q2014) 3.25% 

Period 7-10 (1Q2015- 3Q2016) 3.50% 

Period 11-12 (1Q2017, 3Q2017) 4.25% 

Period 13-14 (1Q2018, 3Q2018) 4.75% 

Period 15-16 (1Q2019, 3Q2019) 5.00% 

Period 17-18 (1Q2020, 3Q2020) 6.25% 

Period 19-20 (1Q2021, 3Q2021) 7.00% 

Period 21-22 (1Q2022, 3Q2022) 8.00% 

Total 100.00% 

 

The interest expenses refer to the actual interest rate defined in NN2�s existing loan agreement. The 

average interest rates of 3 lenders, which are Krung Thai Bank, Siam City Bank and TMB Bank, 

obtained from the Bank of Thailand�s website as of 21 October 2011 are as follows: 

Borrowing Types 
Interest Rate 

(Pre-IOD) 

Interest Rate 

(Post-IOD) 

Implied Interest 

Rate (% p.a.) 

Long-term loan of THB 15,003 million MLR+1.00% MLR+0.50% MLR = 7.50 

Long-term loan of USD 180 million LIBOR+3.00% LIBOR+2.00% LIBOR = 0.35* 

* 3-month LIBOR 

 

9. Corporate Income Tax 

The corporate income tax rates refer to the side agreement to the NN2 concession agreement 

dated 21 March 2006 can be summarized below. 

Period Tax Rate (%) 

Year 1-5  after IOD* 0.00 

For the next 5 years (Year 6-10) 3.00 

For the next 5 years (Year 11-15) 4.00 

For the next 4 years (Year 16-19) 5.00 

For the next 7 years (Year 20-26) 10.00 

Afterwards (Year 27 onwards) 14.00 

* Initial Operating Date (IOD), starting from 26 March 2011 
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10. Capital Expenditure (CAPEX) 

The Company�s management estimates the capital expenditure budget in addition to those stated 

in Operation & Maintenance (O&M) contracts, for the whole projection period as follows: 

 2020 2031 2038 

Total CAPEX (THB million) 269.00 361.00 222.00 

� The 1
st
 Major Overhaul 269.00 - - 

� The 2
nd
 Major Overhaul - 361.00 - 

� The 3
rd
 Major Overhaul - - 222.00 

Remarks: The above CAPEX is treated as fixed assets which will be depreciated on unit of electricity generated over the 

remaining project period. 

 

11. Working Capital 

The working capital management policy is obtained from the management interview and can be 

summarized as follows: 

� Collection period 30 days 

� Payment period 15 days 

Remarks: The actual collection and payment periods in the 1
st
 half of 2011 are different from the working capital assumptions 

applied in the financial projection. However, base on interview, management believes that the actual result after 

such beginning operating period will be close to those in our assumptions. 

 

12. Terminal Value 

The IFA assumes no terminal value at the end of the financial projection period since all the 

assets of the NN2 project have to be transferred to the Government of Lao PDR at the end of the 

concession period according to the concession structure as a IBuild Own Operate and Transfer (BOOT)N. 

 

13. Foreign Exchange Rate 

The foreign exchange rate is assumed at 32.44 THB/USD for the whole financial projection 

period. The implied exchange rate refers to the past average exchange rate from January 2008 to 

September 2011 fluctuating between 30-35 THB/USD, which is believed to reflect the current economic 

and financial conditions. Nonetheless, the forecast of exchange rate is still difficult as it is affected from 

both domestic and global factors, and also has a significant impact on the IFA�s financial projection and 

share valuation, respectively. Therefore, the sensitivity analysis on the exchange rate is also provided in 

this Report as the additional information for the Shareholders� consideration on sensitivity analysis. 
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14. Discount Rate 

The IFA applies the Weighted Average Cost of Capital (WACC) as a discount rate for calculating the 

net present value of Free Cash Flow to Firm (FCFF) of NN2, as detailed below.  

WACC = Kd * (1-t) * (D/V) + Ke * (E/V) 

 = The rolling WACCs from 6.14% - 7.85% are applied according to the 

changing capital structure in each projection period 

where: Kd = Average borrowing cost of NN2 (6.53% p.a.), obtained from the 

weighted average borrowing costs of the Company 

 t = Corporate income tax rate, averaged at 0.00%-14.00% for the financial 

projection period 

 D = Interest-bearing debts 

 E = Shareholders� equity 

 V = Total capital = D+E 

   where, the interest-bearing debts to equity ratio equals to 0.00 - 2.18 

times depending mainly on the outstanding interest-bearing debts 

according to the loan repayment schedule during the projection period 

 

Whilst, the Cost of Equity (Ke) is derived from the application of the Capital Asset Pricing Model 

(CAPM) as follows: 

Ke = Rf + Beta * (Rm - Rf) 

 = 6.14% - 10.71% which reflects the changes in capital structure during 

the financial projection period 

where: Rf = Risk free rate (4.04% p.a.), referring to the 28-year government  bond 

yield to reflect the yield over the 27.5-year financial projection  

(source: Thai BMA as of 26 October 2011) 

 Beta = Leveraged beta ranging from 0.19 - 0.59 to reflect the changing capital 

structure over the financial projection. The implied beta is calculated 

from re-leveraging the average of unleveraged betas of the 

comparable companies (EGCO, RATCH), which have closest business 

to NN2 from their investment in hydroelectric power plant, by the 

Company�s capital structure and corporate income tax rate. Betas of 

the comparable companies are obtained from Bloomberg (Equity 

BETA page), calculating the beta for the past 2 years from 23 October 

2009 to 21 October 2011 

where: Unleveraged Beta (βu) =  Leveraged Beta (βl) / [(1+(1-T)) * D/E] 
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Comparables Effective Tax Rate D/E Ratio Leveraged Beta Unleveraged Beta 

EGCO 4.22% 0.21* 0.21 0.18 

RATCH 26.65% 0.44* 0.26 0.19 

Remarks: * Debt-to-Equity (D/E) ratio is calculated from dividing the interest-bearing debts by the shareholders< equity as 

presented in the audit reviewed financial statements for the 2
nd
 quarter of 2011. 

 

Rm        =  Market return (15.34%), referring to the expected SET index return 

from Bloomberg (Equity Risk Premium: EQRP page) as at 12 October 

2011, which is based on the forecasts of expected business growth, 

profitability, dividend payment, changes in the important local stock 

price index and the current SET index. 

 

The DCF-Based Share Value (Base Case) 

Based on the DCF approach, the Free Cash Flow to Firm (FCFF) of NN2 is derived at THB 24,111 

million. After taking into account CKP�s ultimate interest in NN2 (i.e. CKP hold 55% in SEAN and SEAN 

holds 75% in NN2), the value of NN2 is THB 9,946 million. In addition, according to the financial 

projection, the IFA finds that NN2 can service debts according to its loan schedule and covenants. 

Projected Free Cash Flow to Firm (FCFF) of NN2 during 2011 ; 2038  

(unit : THB million) 

 2H2011E 2012E 2013E 2014E 2015E 2016E-

2038E 

Revenues from Electricity Sales 2,032.58 4,043.07 4,035.50 4,036.64 4,036.64 99,845.08 

Earnings before Interest Expenses, 

but after Corporate Income Tax 

(EBIAT) 

1,229.82 2,418.42 2,427.03 2,468.82 2,471.01 52,604.77 

Add: Depreciation 527.98 1,050.23 1,047.36 1,047.36 1,047.36 25,114.07 

Add (Less: Change in Working 

Capital 

776.66 -0.99 -0.75 -1.16 -0.26 366.23 

Less: Capital Expenditure - - - - - -852.13 

Free Cash Flow to Firm (FCFF) 2,534.46 3,467.65 3,473.64 3,515.02 3,518.10 77,232.94 

Net Present Value (NPV) of FCFF at 

the end of 2011  

44,578.12  

Less: Net Interest-Bearing Debts 

       as of 30 June 2011 

20,467.28 

Share Value of NN2 (at 100% 

shareholding) as of 31 December 

2011 

24,110.84 

Share Value of NN2 (according to 

CKP�s shareholding at 75%*55%)  

9,945.72 
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Below presents the calculation of CKP�s share value based on the Sum of Parts principle.  

 (unit : THB million) 

A Firm value of NN2 

(based on the DCF approach) 

24,110.84 CKP�s shareholding in NN2 

(75% X 55%) 

9,945.72 

     

B* Book value of SEAN 6,600.58   

Less: Investment in subsidiaries (NN2) (6,606.75)   

Adjusted book value of SEAN (6.17) CKP�s shareholding in 

SEAN (X 55%) 

(3.40) 

     

C** Net asset value (excluding investment in 

associated company) 

229.26   

Less: - Long-term loans from financial institutions 

- Estimated interest expenses (according to 

the loan agreement for the period before 

capital increase, Oct-Dec 2011) 

Less: -  Payable to CK (for the acquisition of 

SEAN�s shares)  

(3,270.00) 

 

(53.14) 

 

(3,166.41) 

  

Add: Estimated increased capital 9,100.00   

Less: Payment estimated for acquiring the 

additional shares of SEAN (112.31 million 

shares at THB 25 per share) to have 55% 

shareholding in SEAN 

(2,807.87)   

Less:  Estimated SG&A expenses for CKP*** (45.57)   

Adjusted book value of CKP (13.72)  (13.72) 

 

C
o

n
cl

u
si

o
n

 Firm value of CKP (Sum of Parts)  (A)+(B)+(C)  9,928.60 

Total paid-up shares of CKP 

(post capital increase) 

 920,000,000 shares  

Share Value of CKP   10.79 

* The audit reviewed financial statements for the 2
nd
 quarter of 2011 

** The audit reviewed financial statements for the 3
rd
 quarter of 2011 

*** NPV of the annualized SG&A expenses of THB 2.55 million, which is adjusted for 3% inflation rate from 2011 J 

2038 (the end of concession period), discounted at 6.14% - 7.85% (or NN2�s WACC). The annualized expenses is 

calculated from the 4-month expenses from June-September 2011 (THB 0.85 million) as referred to the 3Q2011 

financial statement. 
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Additional Information for Consideration 

The IFA was informed that NN2 plans to refinance its existing loans after COD, which is expected 

in March 2013. As NN2 currently has no construction and commencement risks from the current project, 

the terms and conditions of refinancing loan is expected to be in favor to NN2, expectedly resulting in 

higher investment returns and share value accordingly. Nevertheless, this Report is prepared based on 

the conservative basis; thus, the uncertain information of refinancing terms and conditions has not been 

factored into the financial projection yet. 

Apart from the prospected refinancing, the higher revenues and investment return from excess 

electricity sales, which may arise if the water level in the dam exceeds the forecast, is also not taken into 

the valuation due to its uncertainty. Please be noted that the IFA was informed that there had been the 

electricity sales more than expected during April J May 2011 due to the higher rainfall amount than 

expected during such period.   

 

Sensitivity Analysis 

The foreign exchange rate is considered as a key factor affecting the share valuation; therefore, 

the sensitivity analysis is carried out on such factor as presented below. 

Foreign Exchange Rate 

(THB / USD) 

Share Value 

(THB / Share) 

30.00 10.08 

31.00 10.37 

32.00 10.66 

32.44 10.79 

33.00 10.96 

34.00 11.25 

35.00 11.54 

 

From the sensitivity analysis, the range of CKP�s share price is THB 10.08 - THB 11.54 per share, 

whilst the share price obtained from the base case is THB 10.79 per share. 

 

Scenario Analysis on the Transaction Structure 

According to the Transaction to acquire the Right Offering shares of CKP at a par value (THB 

10.00 per share) with targeted shareholding in SEAN at 55% post the Transaction, the cash received 

from CKP�s capital increase of THB 9,100 million will be used for the payment of the acquired SEAN�s 

shares amounting to THB 9,084.28 million (i.e. for SEAN�s shares acquired from CK of THB 6,276.41 

million (divided into the loan repayment and the payment to CK), and for those to be acquired from other 

shareholder of THB 2,807.87 million), whilst the rest will be utilized as a working capital. However, there 

are still uncertain for CKP to eventually hold 55% in SEAN as CKP is still under negotiation with other 
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shareholder of SEAN for such additional acquisition. The failure on negotiation may result in the decline 

of CKP�s capital increase to remain at THB 6,276.41 million (or t the amount required for subscribing 

SEAN�s share at its current shareholding of 38%). As a consequence, the capital to be injected by the 

Company will decrease from THB 2,730 million to THB 1,883 million. From both scenarios, the share 

values of CKP are obtained as follows: 

Scenario 1 CKP�s registered capital at THB 9,200 million with 55% shareholding in SEAN 

Appropriate share value (base case) 10.79 THB/Share 

Range of share value 10.08 J 11.54 THB/Share 

Scenario 2 CKP�s registered capital at THB 6,376.41 million with 38% shareholding in SEAN 

(assuming that CKP will not be able to acquire SEAN�s share in addition to its current 

shareholding) 

Appropriate share value (base case) 10.73 THB/Share 

Range of share value 10.02 J 11.47 THB/Share 

From the above results, the share values obtained from both scenarios are not significantly 

different. However, the more shareholding proportion in SEAN will be resulted on more value of CKP�s 

share. With current structure, holding at 38% in SEAN, CKP�s appropriate share value is 10.73 

THB/Share still higher than the offering price at THB 10.00 per share. As CKP is still under negotiation 

with other shareholder of SEAN for such additional acquisition the final result maybe occurred post the 

Company�s shareholder meeting.  

 

Internal Rate of Return Analysis 

By considering the summation of Free Cash Flow to Equity (FCFE) of NN2, Net Asset Values of 

CKP and SEAN, the Equity Internal Rate of Return (EIRR) from the investment in CKP�s shares (base 

case) is derived at 7.54% as presented by the following chart. 

 

 

 

 

 

 

From the analysis, the EIRR derived from the Transaction is higher than the Company�s WACC post 

financing for the Transaction at 7.27%, calculated as follows: 

WACC = Kd *(1-t) * (D/V) + Ke * (E/V)     

 = 7.27% 

Net cash flows in NN2 (according to % shareholding of CKP) over 

the 27.5-year project period 

ABV. SEAN (3.40) MB *30% = (1.02) MB 

ABV.CKP (13.72) MB *30% = (4.12) MB 

Investment Amount (2,760) MB 
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where: Kd     =    Average borrowing cost of the Company (5.01% p.a.), obtained from the 

weighted average borrowing costs of the Company as of 30 September 

2011 (after including the impact of debt financing for the Transaction)   

t  =    Effective corporate income tax rate  

  averaged at 9.20%, as calculated from the 9-month financial statement 

ended 30 September 2011 

D  =  Interest-bearing debts 

E =   Shareholders� equity 

V =   Total capital = D + E, 

  where, the interest-bearing debts to equity ratio as of 30 September 

2011 (including the debt financing for the Transaction) equals to 1.44 

times. 

Whilst, the Cost of Equity (Ke) is derived from the application of the CAPM model as follows: 

Ke  =  Rf + Beta * ( Rm J Rf )  

   = 11.19% 

where: Rf     =    Risk free rate (4.04% p.a.), referring to the 28-year government  bond 

yield (source: Thai BMA as of 26 October 2011) 

 Beta = Beta 0.63, calculated from un-leveraging the Company�s beta obtained 

from Bloomberg (Equity BETA page) and then re-leveraging the derived 

beta by the Company�s new capital structure and corporate income tax 

rate post financing for the Transaction. Please be noted that the beta 

from Bloomberg represents the past 2-year beta from 23 October 2009 

to 21 October 2011 

where: Unleveraged Beta (βu) =  Leveraged Beta (βl) / [(1+(1-T)) * D/E] 

Company Effective Tax Rate D/E Ratio Leveraged Beta Unleveraged Beta 

TTW 9.20% 1.16* 0.56 0.27 

Remarks: * Debt-to-Equity (D/E) ratio is calculated from dividing the interest-bearing debts by the shareholders< equity as 

presented in the audit reviewed financial statements for the 3
rd
 quarter of 2011. 

 

Rm        =  Market return (15.34%), referring to the expected SET index return 

from Bloomberg (Equity Risk Premium: EQRP page) as at 12 October 

2011, which is based on the forecasts of expected business growth, 

profitability, dividend payment, changes in the important local stock 

price index and the current SET index. 

 

Similar to that performed for the share value of CKP, the sensitivity analysis for EIRR is carried out 

on the foreign exchange rate to obtain the range of EIRR at 7.11% - 7.98%. (Please be noted that the 

IFA have already considered the concession�s conditions regarding the additional benefits to be paid to 

the Government of Lao PDR at EIRR exceeding 15%, which will limit the return to SEAN as the excess 
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returns have to be equally shared to the Government of Lao PDR. However, the basis and calculation 

formula is not clearly indicated in the concession. The IFA, therefore, takes into account the equity 

investment in NN2 according to its continuous capital increase from the company�s establishment till 

present, and assumes the foreign exchange rate ranging from 30 J 35 THB/USD for EIRR calculation, 

and finds that the EIRR does not exceed 15%.) 

 

4.5 Conclusion on Share Value Derived from Various Valuation Approaches 

Valuation Approach Assessed 

Share Value 

(THB / Share) 

Offering Share 

Price for the 

Transaction  

(THB / Share) 

Appropriateness 

of Valuation Approach 

Book Value Approach 24.07 10.00 Inappropriate, due to the fact that 

these approaches only reflect the 

value at the certain point of time, 

and do not account for profitability 

and growth potentials of CKP as 

well as the impacts from external 

factors like economic and industry 

conditions.  

Adjusted Book Value 

Approach 

10.15 10.00 

Price to Book Value 

(P/BV) Ratio Approach 

24.25 J 25.86 10.00 Inappropriate, due to the limitation 

from the implied comparable 

companies which may not truly 

compare to NN2�s business, such 

as, in terms of type of power plant, 

production capacity, or even 

production technology 

Discounted Cash Flow 

(Base Case) 

10.79 10.00 Appropriate, due to the nature of 

NN2� business which is supported 

by certain contracts / agreements 

with clear terms and conditions. In 

addition, this approach reasonably 

reflects the Company�s business 

potential in the future under the 

appropriate assumptions, though 

any internal or external changes 

may affect the valuation somehow.  
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4.6 Reasonableness of the Offering Price  

The IFA has an opinion that the share value of CKP derived from the DCF approach is 

appropriate when compared to other approaches since the DCF approach reasonably reflects the free 

cash flows of NN2 in the future under the appropriate assumptions considered to affect NN2�s business 

operation. 

In summary, the appropriate share values of CKP from the DCF approach are derived at THB 

10.79 (for base case) and in a range of THB 10.08 J 11.54 (for the sensitivity analysis on exchange rate) 

appear to be higher than the offering price (at the par value of THB 10.00, as similarly offered to all other 

SEAN�s shareholders). Moreover, the investment returns, in term of EIRR, at 7.54% (for base case) and 

in a range of 7.11% - 7.98% (for the sensitivity analysis on exchange rate) are also more than the 

Company�s current cost of capital at 7.27%. Therefore, the IFA provides an opinion that the investment 

in CKP�s Right Offering Shares deems appropriate. 

 

4.7 Reasonableness of the Transaction s Conditions  

The IFA opines that the conditions set out for the Transaction are in accordance with a normal 

practice for the subscription of Right Offering shares. Post the shareholders� meeting dated 20 December 

2011 approving the Transaction, the Company and other SEAN shareholders will make payment in either 

cash, cheque, or wire transfer for share subscription at THB 10.00 per share, equaling to a par value, on 

the determined share subscription date. 
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 Section  5 Summary of the Opinions of the Independent Financial Advisor 

  

In regard to the reasonableness of the transaction, the Advisor has an opinion that the 

transaction is reasonable with the following reasons: 

1) Entering into the Transaction provides the Company an investment opportunity in energy 

business which is a stable business with growth potential in a long run, and also aligns with 

the Company�s business plan and vision. 

2) There will be no construction and commencement risks from the Transaction, whilst, post 

entering into the Transaction, the Company will be able to immediately realize the stable 

income stream from this large international cooperative business with high potential in 

electricity generation. 

3) With current strong financial status and high potential of the Company for this investment, the 

Company is able to finance the Transaction by creating additional loans at low financing cost, 

which will not significantly have negative financial impacts on the Company. 

4) At the current shareholding, the Company can retain its veto rights against the important 

agendas requiring the affirmative vote of three-fourths from the shareholders� meeting and its 

current numbers of representative in CKP�s Board of Directors. 

 However, to enter into the transaction, the Company may be affected from the following important 

risks including operational risk in case of the incorrectness in the prediction of water level, risk of 

investment return, risk of abroad investment, risk of holding a status as a listed company while having 

the corporate structure with conflict of interest, risk of loans and financial conditions and exchange rate 

risk. Details of those potential risks are presented in section 3.5. 

 Additionally, in regard to the appropriateness of the transaction price and condition, the 

Advisor has an opinion that the Company would take the benefits from entering into the transaction with 

the appropriate transaction condition at the price of THB 10 each, comparing to the proper range of price 

between THB 10.08 and THB 11.54 and the price calculated by using discounted cash flow method at 

THB 10.79 each in the base case. Furthermore, the Advisor has studied the attraction of the investment 

by comparing between the equity internal rate of return (EIRR) and weighted average cost of capital 

(WACC). The result shows that the investment is worth to invest since the EIRR of the investment at 

7.54% is higher than the Company�s WACC at 7.27% and as well borrowing cost at 5.50% as below 

figure. 

 
Equity Internal Rate of Return (EIRR) 7.54% 

Weighted Average Cost of Capital (WACC) 7.27%   

Estimated Borrowing Cost for the transaction 5.50% 
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With the reason regarding previously, the Advisor recommends that the shareholders approve 

the Company to enter into the transaction. Notwithstanding, the decision to vote in the shareholders� 

meeting is solely dependable on the consideration and at the discretion of the shareholders. 

Shareholders should take the advantages, disadvantages and risks of the transaction as well as to 

carefully consider the documents attached herewith into consideration so as to make the most 

appropriate decision. 

In rendering our opinion, the Advisor assumes all data and other documents provided by the 

Company, financial advisor and legal advisor of the Company, CKP and SEAN (;the Company and 

related companies<), the interview with the Company and related companies� executives and 

management and other publicly available information are valid and true. In case there is invalidity, 

incorrectness or significant changes of such information in the future, it will inevitably affect the Advisor�s 

opinions regarding this transaction and the Advisor shall not be able to certify or guarantee the 

correctness or the completeness of data provided by the Company and/or executives and/or 

management of the Company and related companies to the Advisor. Therefore, the decision to vote for 

the transaction is solely discretion of the shareholders. In this regard, the shareholders shall consider the 

reasonableness of the transaction, advantages and disadvantages, risk factors and other additional 

information in documents attached herewith in order to make a proper decision. 

The Advisor renders opinions for the connected transaction of the Company on November 18, 

2011. With respect to interests of the Company�s minority shareholders, the Advisor shall affirm that all 

information as mentioned above has been thoroughly studied and cautiously analyzed with the prudent 

discretion of general accepted standards of practices. 

 
 
  
  Pitavat Tantivat  

 

 (Mr. Pitavat Tantivat) 

 Operation Controller  

               Trinity Securities Company Limited 
 
  
 
 Suthang Kolsilpa 

 

 (Ms. Suthang Kolsilpa) 

 Deputy Managing Director  

 Trinity Securities Company Limited 

 
  




