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Minutes of the Extraordinary General Meeting of Shareholders No. 1/2015 

Eastern Water Resources Development and Management Public Company Limited 
Held at 2pm on Monday 10 August 2015 

Grand Ballroom, The Emerald Hotel 
………………………………………………………………………. 

 
Mr. Wittaya Chaisuwan, Chairman of the Meeting informed the Meeting that as of the book closing 

date for share transfer, 3 July 2015, Eastern Water Resources Development and Management Public Co., Ltd. 
(the Company) had 4,772 shareholders representing a total of 1,663,725,149 shares. The following 
shareholders and proxies were present: 

Shareholders in person      175 shareholders  total shares       6,756,236  shares 
Shareholders by proxy       164 shareholders   total shares       1,450,310,819  shares 
Total                                    339 shareholders  total shares                    1,457,067,055  shares 
or 87.5786% of the total issued shares. Therefore, a quorum was formed according to the Company’s 

Articles of Association. 
There were 8 members of the Board of Directors attending this Meeting, whose names appear as  

 1.      Mr.Wittaya Chaisuwan Chairman (independent director) 
2. Mr.Sahust Pratuknukul Director 
    Chairman of Evaluation and Remuneration Committee 
    Director of Executive and Investment Committee 
3. Mr.Phaiboon Siripanoosatien Director (Independent Director) 
    Chairman of Executive and Investment Committee 
    Director of Evaluation and Remuneration Committee  
4. Pol. maj.Gen Vichai Sangparpai Director (Independent Director) 

  Chairman of Corporate Governance and Nomination 
  Committee 

    Director of Risk Management Committee 
5. Mr. Amorn Laohamontri Director (Independent Director) 
    Chairman of Audit Committee 
    Director of Corporate Governance and Nomination 

Committee  
6. Mr.Chanin Tinnachote  Director (Independent Director) 
    Director of Corporate Governance and Nomination 
    Committee  
    Director of Audit Committee 
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7. Mr.Somnug Limtongsittikoon Director 
8.  Mrs.Tatchada Jitmahawong Director (Independent Director) 
    Director of Corporate Governance and Nomination 

     Committee     
   Director of Audit Committee 

 
List of Absent Directors 

1. Mr.Maitri Inthusut Director (Independent director)  
 Chairman of Risk Management Committee  

Director of Evaluation and Remuneration Committee   
2. Colonel Premjiras Tanathaipakdee Director (Independent director) 

Director of Executive and Investment Committee 
 Director of Evaluation and Remuneration Committee 
 Director of Risk Management Committee 

3. Mr. Verapong Chaiperm Director  
 

List of Attending Executives and Concerned Parties 
1. Mr. Namsak Wannavisute Executive Vice President, Finance and Accounting

 Acting Chief Executive Officer 
2. Mrs.Thidarut Kraiprasit Senior Vice President, Finance and Accounting  

 Department  
3. Mr. Cherdchai Pitiwacharakul Senior Vice President, Operation and Customer Service

 Department  
Acting Vice President, Information Technology 
Department   

4. Mrs. Wirawan Tharanon Vice President, President & CEO Office and Corporate 
 Secretary  

5. Mr. Sokul Chuepakdee Vice President, Engineering Department  
6. Ms. Kanyanart Viraphandu Vice President, Corporate Communication Department 
7. Ms. Chinda Mahaisawariya Vice President, Corporate Affairs Department  
8. Ms. Doungrat Pitak Acting Vice President, Human Resource Department  
9. Mr. Prasit Skulkassareewan Acting Vice President, Internal Audit Department 

 
Executives of Universal Utilities Company Limited 

1. Mr. Pitipong Cheeranont Deputy Managing Director, Operations  
 Acting Managing Director  

2. Mr. Sombat Yusamart  Deputy Managing Director, Administration 
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Independent financial advisors from Asia Plus Co., Ltd.: Mr. Lec Sicoravit, Mr. Nitikorn Srikhirin, Ms. Siriporn 
Laoratanakul, and Mr. Keattipol Tangdumrongkul 
Financial advisors from Maybank Kim Eng Securities (Thailand) Plc.: Mr. Prasert Tantayawit, Mr. Atikom 
Sirichoompun, and Ms. Sarisa Pojanasuvonchai 
Legal advisors from PricewaterhouseCoopers Legal & Tax Consultants Ltd.: Mrs. Vunnipa Ruamrangsi, and 
Ms. Patcharaporn Trinvuthipong 
 

The Chairman declared the Meeting duly convened at 2pm. To ensure that the Meeting was 
conducted in an orderly manner and before the start of the agenda items, the Chairman informed the Meeting 
of the voting procedures and the counting of votes via video conference as follows: 

 
1. Voting procedures 

One share would have one vote (One Share-One Vote). A shareholder might cast a vote to  
1. approve, 2. disapprove or, 3. abstain. The votes could not be divided for partial voting for each purpose.  

For Agenda Item No. 1, a resolution required a majority vote of the shareholders who have attended the 
meeting and and have the right to vote. Agenda Item No. 2 concerning the consideration and approval for 
Universal Utilities Co., Ltd. to purchase shares in EGCOM TARA Co., Ltd. from EGCO Engineering and 
Services Co., Ltd. requires a majority vote of not less than three-fourths of the total number of votes of the 
shareholders who have attended the meeting and have the right to vote excluding the votes of interested 
shareholders. For Agenda Items No. 3 and 4 concerning matters for acknowledgement, voting is not required.  

Each shareholder would receive ballots at the registration counter. Ballot voting rules for the two 
cases are as follows: 

Case 1: Shareholders attending the Meeting in person. The Chairman would ask for the shareholders’ 
approval by a show of hands after discussion of each agenda item. Shareholders who wished to vote against 
or give an opinion or abstain from an agenda item could express his/her intention by showing his/her hand and 
expressing his/her intention, in which case, the Chairman would request shareholders to vote on the ballot 
paper provided and the Company’s officers would collect them to summarise the results of the vote. 
Thereafter, the Chairman would announce the results of the vote. The shareholders who attended the Meeting 
in person and did not raise their hands would be deemed to vote to approve the matter proposed by the 
Chairman. 

Case 2: a shareholder appointing a proxy to attend and vote on his/her behalf. If the proxy giver did 
not declare his/her intention to vote, the proxy has the right to consider and vote as appropriate. If the proxy 
giver already stated his/her intention to vote in the proxy form, such vote would be counted and recorded in 
the computer system by the Company at the time of registration. Only one proxy has the right to attend the 
Meeting. 
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To vote on each agenda item and to save time for shareholders, the Chairman at the Meeting would 
ask all shareholders if they disagree or would like to refrain from voting and then request that the shareholders 
cast their votes using the ballot paper only if they disagree with or abstain from voting on the agenda item. No 
voting is required if the shareholders agree on the agenda item. 

In the case of ballot voting, the ballot paper will be void in the following circumstances: 
1. The ballot paper is defective or unclear to the extent that it cannot be ascertained as to how the voter 

would like to vote. 
2. The Company found out later that the proxy has changed the voting of the proxy giver. 

 
2. Counting of votes and announcement of voting results 

To implement the Thai Investors Association’s annual general meetings of shareholders assessment 
campaign, the Company has deployed a barcode system to register and count votes and assigned Inventech 
System (Thailand) Co., Ltd. or INVENTECH to facilitate the voting through the use of the e-registration and e-
voting programme to read the barcode when counting the votes. The counting would be based on 
shareholders who disapproved of or abstained from voting on each agenda item. Votes disapproving or 
abstaining would be deducted from the total votes of those in attendance and the remainder after deduction 
would be deemed to be the vote for approval of such agenda item.  

INVENTECH inspected and counted the votes for each agenda item that required voting and staff 
summarised the votes and informed the shareholders of the result after completion of the agenda item. The 
Company then summarised the votes for each agenda item and the next morning would disclose the results of 
the votes on the Company’s website and also inform the public via SET information portal. 

To ensure compliance with the good practices of annual general meetings of shareholders 
assessment campaign of the Office of the Securities and Exchange Commission (SEC), the Company 
assigned an independent legal advisor to review the counting of the votes and to provide legal opinion. To 
enable INVENTECH’s staff to carry out their duties in a speedy and transparent fashion, it was requested that 
the following 4 people sitting act as observer to oversee the counting of the votes: 

1. Mr. Narong Polmart representative from Asia Legal and Business Co., Ltd.  
2. Mr. Pongpan Aengchaun representative from Asia Legal and Business Co., Ltd. 
3. Mr. Thapakorn Krisdarak a shareholder’s representative in attendance 
4. Ms. Saowaree Sangduen a shareholder’s representative in attendance 
A shareholder who would like to seek further information or provide comments on any agenda item 

was requested to raise his or her hand. Upon approval of the Chairman, the shareholder stated his or her 
name and last name and whether he or she was a shareholder or a proxy and then proceeded to ask 
questions.  

Any queries unrelated to the agenda items had to be raised after all agenda items have been 
considered and concluded.  
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The Chaiman informed the Meeting that the Company’s securities price has increased steadily and is 
comparable to blue chip securities, such as banks’ securities. This could be a result of successful 
management of the drought crisis in the East. The Company had been well prepared for more than six months 
and was ready to deal with the crisis. We have to thank all the business allies and sponsors, such as the 
Provincial Water Authority (PWA), Department of Irrigations and authorities in the East, who have cooperated in 
formulating a comprehensive water management plan. 

The Chairman then assigned the speaker to take charge of announcing the closing of voting and the 
results of the voting for those agenda items that were voted on. 
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Agenda 1: To consider and approve the Minutes of the Annual General Shareholders’ Meeting for 2014 
The Chairman assigned Mr. Namsak Wannavisute, Acting President and CEO, to report this agenda 

item.  
Mr. Namsak Wannavisute proposed that the Meeting consider and approve the Minutes of the Annual 

General Meeting of Shareholders for 2014 that was held on 27 April 2015. The Meeting considered all matters 
required by law. The Minutes of the Annual General Meeting of Shareholders for 2014 were prepared and 
submitted to the Office of the Securities and Exchange Commission (SEC), the Stock Exchange of Thailand 
and the Ministry of Commerce and also posted on the Company’s website within 14 days from the date of the 
Meeting. They were sent to all shareholders along with the invitation letter. Therefore, the Company requested 
that the Meeting approve the Minutes of the Annual General Shareholders’ Meeting for 2014. 

Mr. Namsak Wannavisute gave the shareholders the opportunity to question and comment.  
Mr. Chartree Charoennuang, a shareholder in attendance and a proxy, thanked the Board of 

Directors, executives and employees for arranging the meeting place and transportation for the convenience 
of shareholders, allowing more shareholders to attend the Meeting. For subsequent meetings, he requested 
that the Company arrange a meeting place near a BTS or MRT station. 

He also complimented those staff who recorded the minutes of the 2014 Annual General 
Shareholders’ Meeting in detail, making them easy to understand, allowing non-attending shareholders to 
clearly understand the details of the Meeting. He requested that the quality of the minute-taking be maintained 
and even improved. 

The Chairman explained that there was a suggestion from the 2014 Annual General Shareholders’ 
Meeting on the meeting place and therefore the place of this Meeting was arranged near an MRT station. The 
Company also received an outstanding score of a full 100 rating by The Thai Investors Association for 2015 
quality AGM. 

Mr. Sakchai Sakulsrimontri, a shareholder in attendance, suggested that snacks catered should have 
been sufficient for shareholders. 

The Chairman apologise to the attendees and asked the admin staff to replenish snacks to suffice all 
shareholders. 

Mr. Thara Cholpranee, a shareholder in attendance, suggested the following details of how the 
minutes of the 2014 Annual General Meeting of Shareholders were taken to improve the minutes taking for this 
Meeting: 

1. The numbers of shares and shareholders at the opening of the Meeting should be 
indicated at the end of the minutes as these numbers were expected to increase. 

2. Questions from shareholders and responses from the Company’s directors and 
executives should be arranged in separate paragraphs for easy reading and 
understanding. 
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3. In Agenda 6 Consideration for appointment of the Company’s auditor and of the audit 
fee for 2015, presented by the Chairman of the Audit Committee on Page 18, Item 1 and 
Item 2 state different words to mean the same thing. One stated “to appoint….” while the 
other used “to consider…..”. Therefore, they should be written consistently in every 
agenda item.  

4. In Agenda 8 Consideration and approval of director remuneration and benefits for 2015, 
the term, “benefits” does not cover just monetary benefit. It might include other benefits, 
such as directors’ cars, medical expenses, etc. Therefore this word should be removed. 
If it is to be retained, non-monetary benefits should be itemised for shareholders to 
approve. 

The Chairman thanked the shareholder for the useful suggestion which will be taken into account to 
improve the minute-taking. 

As there were no questions from the shareholders, Mr. Namsak Wannavisute proposed that the 
Meeting consider and approve the Minutes of the Annual General Meeting of Shareholders for 2014. The 
speaker announced the closing of the votes for Agenda 1 and reported the result of the votes.  
Voting results The Meeting resolved to approve the Minutes of the Annual General Meeting of 

Shareholders for 2014 with a majority voting by the shareholders attending and voted at 
the Meeting as follows: 

 Approved  1,479,429,078 votes  equivalent to 99.9993 
 Disapproved              10,020 votes  equivalent to   0.0006 
 Abstained                6,102 votes  equivalent to             - 
 Voided Ballot         0 votes  
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Agenda 2: To consider and approve Universal Utilities Company Limited (“UU”), a subsidiary company of 
EAST WATER, to acquire shares of Egcom Tara Company Limited ( “EGCOM TARA”)  from 
EGCO Engineering and Service Company Limited (“ESCO”) 

The Chairman assigned Mr. Pitipong Cheeranond, Acting Managing Director of Universal Utilities Co., 
Ltd. to report this agenda item.  

Mr. Pitipong Cheeranont presented the details from the audio tape to the Meeting as follows: 
The Board of Directors’ Meeting No. 8/2558 held on 17 June 2015 resolved to propose to the 

Shareholders’ Meeting to consider and approve UU, a subsidiary company of EAST WATER , to acquire 
shares of EGCOM TARA from ESCO in the total 25,597,096 shares or equal to 74.19% of total EGCOM TARA’s 
issued shares from ESCO, a subsidiary of Electricity Generating Public Company Limited or EGCO for Baht 
1,600 million worth of value of consideration. There were 11 directors in attendance at the Meeting, thus 
constituting a quorum. One director, Mr. Sahust Pratuknukul, did not participate or vote on this agenda item as 
he is a connected person. He is a director of East Water and EGCO. The details of the transaction are as 
follows:  
1. Shareholding Structure of EGCOM TARA.  

Before the capital increase, ESCO, a subsidiary of EGCO, held 74.19% of total EGCOM TARA’s 
issued shares, and UU, a subsidiary of EAST WATER was the second major shareholder holding 15.88% of 
total EGCOM TARA’s issued shares. After the capital increase, UU, the major shareholder, holds 90.07% of 
total EGCOM TARA’s issued shares. 
2. Relationship with EAST WATER 

The investor is UU, a subsidiary in which EAST WATER holds 100% of the shares. The seller is ESCO, 
a subsidiary of EGCO and EGCO is a major shareholder of EAST WATER. EGCO is an interested person and 
has no right to vote at the Shareholders’ Meeting to approve this transaction.  
3. Calculation of transaction size based on the SET’s two related rules 

1. Asset acquisition and disposal rule  
When calculated based on the asset acquisition/disposal rule, the largest transaction size is the total 

value of consideration whose transaction size is Baht 1,600 million or 10.03% of the Company’s total assets. 
This percentage is below 15%; therefore the transaction requires approval of the Company’s Board of 
Directors. It is not necessary to report the Stock Exchange of Thailand or seek the shareholders’ approval. 

2. Connected transaction rule  
The transaction size is Baht 1,600 million or 18.29% of East Water’s net tangible assets (NTA) of Baht 

8,747 million as stated in the financial statements as of 31 March 2015. It exceeds 3% or Baht 262 million and 
therefore requires approval of the Board of Directors and the shareholders’ meeting with a vote of not less than 
three-fourths of the total votes of the shareholders in attendance and having the right to vote, excluding the 
votes of interested shareholders. Also, the transaction must be disclosed to the Stock Exchange of Thailand.  
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4. Sources of funds to acquire assets  
UU would borrow Baht 1,600 million from financial institutions and make a lump sum payment to 

ESCO for the shares on the execution date of the share sale and purchase agreement between the two 
companies. This is expected to take place in Q3/2015.  
5. Overview of Egcom Tara Co., Ltd.  

EGCOM TARA produces and distributes tap water to the Provincial Waterworks Authority, covering 
Ratchaburi and Samusongkram areas under a build-own-operate contract having a term of 30 years from 7 
April 2001 to 6 April 2031, with 16 years remaining. It has a production capacity of 48,000 cubic metres a day. 
The average distribution volume in 2014 was 36,277 cubic metres a day. The selling price for 2015 for a 
minimum off-take quantity is Baht 25.64 per cubic metre subject to adjustment on 1 January each year based 
on the calculation formula stipulated in the contract.  

EGCOM TARA enjoyed steady income and profit growth as well as good operating cash flows. 
Dividends were paid regularly at a high rate.  Business risk is relatively low and the opportunity for the tap 
water business is promising as demand in service areas continues to grow while production has not reached 
maximum capacity.  
6. The benefits of the transaction 

The transaction is an investment to expand UU’s tap water business, the Group’s business unit that 
has good potential for growth. The investment will help increase the business size and revenue base, which in 
turn will improve its competitiveness and the opportunity to grow in the market. This means an overall benefit 
for the Group. 
7. Reasonableness of the purchase price 

East Water appointed Asia Plus Co., Ltd. to act as its independent financial advisor to provide opinion 
on the reasonableness of the transaction, the price and the terms and conditions of the transaction and 
propose it to the Audit Committee, the Executive and Investment Committee, the Board of Directors of the 
Company and Shareholders’ Company. 
8. Presentation to the Board of Directors 

On 11 June 2015, the Audit Committee approved UU to purchase all 25,597,096 shares or 74.19% of 
the shares in EGCOM TARA from ESCO at Baht 1,600 million. This transaction was subsequently approved by 
the Executive and Investment Committee on 12 June 2015 and by the Board of Directors on 17 June 2015. 
EAST WATER’s Board of Directors and/or the person assigned by EAST WATER’s Board of Directors was 
authorised to specify the rules, conditions and other relevant details and to perform any necessary action to 
complete the transaction. 

Mr. Pitipong Cheeranont explained to the Meeting that for this agenda item, EGCOM TARA is a 
subsidiary of EGCO and EGCO is a shareholder of EAST WATER and thus an interested person. Therefore, the 
EGCO’s votes representing 311,443,190 shares (three hundred and eleven million four hundred and forty three 
thousand one hundred and ninety shares) or 18.72% were excluded. He gave the shareholders the 
opportunity to question and comment. Following are issues raised by shareholders at the Meeting. 
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Mr. Sataporn Pangnirundr, shareholder in attendance, advised that EAST WATER present an 
overview of Agenda items 3 and 4 to enable shareholders to understand them before voting. He thanked Asia 
Plus Co., Ltd. for joining this Meeting. 

He added that he agreed with UU to purchase shares in EGCOM TARA and commented that UU 
should have sufficient funds to pay for the shares and should not fund the entire transaction by borrowing from 
financial institutions. 

The Chairman stated that the Meeting should be conducted according to the planned agenda and 
assigned Mr. Namsak Wannavisute to brief the agenda items for better understanding. 

Mr. Namsak Wannavisute explained to the Meeting that EAST WATER had planned for a long time to 
invest in the tap water business and had continuously negotiated with EGCO over the past several years 
before reaching a conclusion this year. This coincides with what shareholders had asked on several occasions 
at the Annual General Meeting of Shareholders for several years about the possibility of expanding the 
business from that currently operated by UU and EAST WATER under the concession. This is therefore a good 
time and opportunity for UU to invest in EGCOM TARA. 

In response to the question raised by a shareholders as to how the agenda items were related to one 
another, Mr. Namsak explained that Items 3 and 4 were related to Item 2. Under Items 3 and 4, the proceeds 
from the capital raised through the Stock Exchange of Thailand would be used to purchase the shares in 
EGCOM TARA as stated in Item 2 at Baht 1,600 million. In addition, UU has several other interesting projects in 
the pipeline for future investment, for instance, tap water management or distribution, water treatment service 
for Lakchai Muang Yang Industrial Estate in Rayong, water recycling to obtain industrial or tap water in Muang 
Pattaya. UU therefore found it necessary to secure additional funding sources. This was the reason why the 
agenda items for this Meeting were created. 

Mr. Prasert Kaewmonthien, a shareholder in attendance, raised the following questions: 
1. How much is the cost of the Baht 1,600 million loan? Over the remaining 16 years of the concession 

contract, how much income and net profit would UU be able to generate from this investment project? 
2. How much is the combined tap water volume produced by the three tap water businesses in  

Bangpakong, Chacherngsao and Nakornsawan that UU operates vs. EGCOM TARA’s average production 
capacity at approximately 30,000 cubic metres a day in 2014 and the maximum production capacity at Baht 
48,000 cubic metres a day. How necessary it is to invest in EGCOM TARA as opposed to the expansion or 
improvement of the existing 3 projects? Which option would provide better returns? 

The Chairman responded to the Meeting that initially EGCOM TARA had a profit of Baht 180 million 
per year which was greater than that of UU. In the past, EAST WATER had been negotiating to buy EGCOM 
TARA shares but had not been successful. The deal became a success this year. So this is a good opportunity 
for EAST WATER to expand the business. 

Mr. Namsak Wannavisute added that EGCOM TARA manufactures and sells tap water to the 
Provincial Waterworks Authority (PWA). The production covers supply by wholesale for areas in both 
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Ratchaburi and Samutsongkram provinces. Its total production capacity is 48,000 cubic metres a day. It 
currently supplies 36,000 cubic metres a day of tap water to the PWA. There is still 12,000 cubic metres per 
day of production capacity remaining to accommodate future production should the demand for tap water rise. 
Historically, the demand rises every year from 5 – 10% on average depending on the area. The areas in 
Ratchaburi and Samutsongkram exhibit this rising trend. 

In 2014, EGCOM TARA generated income of Baht 317.42 million from sales of tap water. The cost 
and expenses totalled approximately Baht 100 million. Net profit after tax was Baht 178 million. In 2015, EAST 
WATER expects that EGCOM TARA would continually enjoy income and profit growth. And, 16 years of the 
concession period remain under the build-own-operate contract under which the concessionaire will be the 
asset owner after the end of the contract term. He then requested Asia Plus Co., Ltd. to clarify the valuation 
method. 

Mr. Nitikorn Srikhirin, the advisor from Asia Plus Co., Ltd., explained to the Meeting whether the 
transaction contemplated by EAST WATER was appropriate based on the following 2 key issues: 

Issue one: advantages and disadvantages of the transaction to EAST WATER 
The advantage of this is that UU would recognise additional profit in proportion to the increase in the 

shareholding percentage. This is because EGCOM TARA’s revenue and profit rise consistently and it carries 
no debt obligations. Furthermore, UU is going to be listed on the Stock Exchange of Thailand. The acquisition 
of an asset that generates continued rising revenue and profits will help increase the size of the IPO, making it 
more attractive. The only disadvantage is that the purchase of the shares will be funded by a Baht 1,600 
million loan. In view of the profit to be realised in the future, the financial cost to be borne is very small. 

Issue two: Reasonableness of the purchase price.  
The advisor tried several valuation methods and eventually adopted the discounted cash flow method 

to project future revenues and profits. The revenues over the next 16 years are expected to be approximately 
Baht 7,400 million and net profits to be more than Baht 4,000 million, all of which would be attributed to 
expected consistent growth. When discounted back, the present value was projected at approximately Baht 
1,800 million, which is higher than the purchase price payable by UU. For this reason, the advisor is of the 
view that the purchase price is reasonable 

Mr. Prasert Kaewmontien enquired whether or not there would be new projects for the Bangpakong, 
Chacherngsao and Nakornsawan tap water businesses. 

Mr. Namsak Wannavisute replied that these three businesses were taken over for operation. The 
concession contracts for the three businesses had existed before UU took them over. Expansion of the three 
businesses must take into account investment timing and opportunity. He explained further that UU will 
operate the concessioned business not just for PWA but also for various local administration bodies, such as 
Muang Pattaya, Subdistrict Administrative Organization, or municipalities like areas under the supervision of 
Bor Win District. Also UU has a study project to expand the tap water business to other areas, such as Hua Hin 
District, Cha-am District where tap water is under-supplied. He emphasised that UU was still in pursuit of 
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expanding the tap water business for the benefit of the public and shareholders. Net profits for EAST WATER 
Group’s raw water business and UU’s tap water business will contribute to rising profits at an appropriate rate. 
Investment return in the form of dividends has been paid regularly to shareholders. EAST WATER is committed 
to maintaining growth in terms of net profit and dividends for the shareholders.  

Mr. Kiat Sumongkolthanakul, shareholder in attendance, raised the following questions: 
1. Which calculation method did the independent financial advisor apply in determining the Baht 

1,800 million present value of EGCOM TARA? 
2.  Page 7 of the invitation letter in Enclosure 2 states that: 
“The criteria used to determine the total value of the transaction: negotiation……… based on the 

value of the business using the dividend discount method….” This approach was used to calculate the 
purchase price of Baht 1,600 million. It is different from the method of calculating the EGCOM TARA’s present 
value of Baht 1,800 million. What is the difference between the method adopted by East Water and that by the 
financial advisor? 

Mr. Nitikorn Srikhirin, the advisor from Asia Plus, explained that the amount of Baht 1,600 million was 
derived from East Water’s internal method of calculation. The advisor then had the duty to verify if the price 
determined by East Water was reasonable. For this reason, the valuation method is not necessarily the same 
method for all. In the view of the advisor, in selecting the method to value the business, the nature of the 
business or the amount of shares to be acquired must be taken into account. The preferable method for the 
advisor would be the cash flow method not the dividend discount method. 

Mr. Kiat Sumongkolthanakul also asked whether the advisor’s document states how much the value of 
the business is if the dividend discount method is applied and used as a reference to compare with the value 
determined by East Water. 

Mr. Nithikorn Srikirin, the advisor from Asia Plus, explained that there was no reference to that value. 
The advisor merely determines if the purchase price is reasonable and uses that as the basis for valuation 
using the pre-specified method. 

Mr. Namsak Wannavisute added that the internal method adopted by East Water was the discounted 
dividend method. This is because EGCOM TARA’s tap water business is governed by the concession law. 
Under the law, EGCOM TARA would receive returns and pay dividends to shareholders at a rate not over 90% 
of the net profit. Therefore, only the 90% dividends would be used in the calculation. This is different from the 
100% criterion adopted by the advisor. Nevertheless, East Water’s method is better in terms of valuation 
because it provides more savings to shareholders and the difference is larger as opposed to the 100% 
method or the cash flow method which yielded the price of Baht 1,800 million. He emphasised that the said 
price was in the acceptable range. 

Mr. Kiat Sumongkolthanakul then asked about the 90% calculation. Since UU would hold 90% of the 
shares, does it mean that the dividend that UU would receive from EGCOM is 90% of the 90% dividend. 
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Mr. Namsak Wannavisute explained that the dividend that UU would receive from EGCOM TARA is 
90% of 90%. 

Mr. Kiat Sumongkolthanakul posed the following questions: 
1. After acquiring the business from EGCOM TARA, how much would the dividends payable to 

shareholders increase from that currently paid to them? 
2. Page 5 of Enclosure 2 states that “EGCOM TARA manufactures tap water for sale to the Provincial 

Waterworks Authority in Ratchaburi and Samutsongkram areas…” In this connection, does EGCOM TARA 
have a plan to expand the production capacity to supply water to other provinces? 

Mr. Namsak Wannavisute explained as follows: 
1. He gave an example of the ‘90% of 90%’ concept for EGCOM TARA’s profits. If in 2015, the net 

profit is Baht 180 million, 90% of that is Baht 162 million and 90% of Baht 162 million is 145.8 million. So UU will 
be entitled to Baht 146 million. This is the incremental amount of net profit to East Water Group. Given the total 
number of shares, this incremental net profit would translate into dividend growth of not less than 8% that East 
Water can pay from the entire net profit. However, in reality, a part of the profit could be retained for future 
investment. 

2. EGCOM TARA receives the concession to operate and sell tap water only in Ratchaburi and 
Samutsongkram areas. Future expansion to other areas, such as Hua Hin and Cha-am or other projects under 
the study would be carried out by UU who will eventually be the parent company of EGCOM TARA. EGCOM 
TARA will be the direct concessionaire. UU might form a subsidiary in the future to operate the concession 
subject to the local laws or TOR. 

Mr. Theeradej Saetan, shareholder in attendance, asked whether the remaining concession term was 
16 years for both areas. The Pan Puay plant operation has almost reached its full capacity. If it does, can it use 
the capacity of another plant? Does the Company have a plan to increase the production capacity or build 
another water treatment plant?  Given this production capacity, for how many years can the plant operate until 
it reaches full capacity? 

Mr. Namsak Wannavisute explained that the Lakmuang plant in Ratchaburi does not operate at a 
very high capacity. In this regard, UU will be able to negotiate with the authority in these areas, e.g. Ratchaburi 
Municipality, to extend the period for selling tap water after the end of the concession contract term. EAST 
WATER did not take this issue into account to valuate the share price since no such negotiation is currently 
going on in the meantime. EGCOM TARA is able to sell tap water to only the PWA as provided in the 
concession contract. The water supplied to the PWA currently exceeds the minimum off-take quantity 
stipulated by the PWA in the contract. 

As for the question of whether one plant can use the production capacity of the other, this depends 
on whether the PWA will need water from EGCOM TARA. If it expands the water service to other areas, it might 
consider increasing the production capacity to meet its requirement. 
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Mr. Prasert Kaewmontien mentioned that shareholders No. 3 to 5 on the shareholders' list of EGCOM 
TARA in aggregate hold approximately 10% of the shares. He asked whether UU had a plan to purchase all 
these shares at the same purchase price paid on this occasion. 

Mr. Namsak Wannavisute explained that the UU is interested in buying shares from the rest of the 
group shareholders while minority shareholders, as previously enquired, had no intention to sell shares as they 
have been holding the shares for some time and feeling tied to the EGCOM TARA. The purchase of all the 
shares held by EGCO is considered an acquisition of control; therefore, the purchase price to acquire shares 
from minority shareholders might be lower. 

Mr. Sataporn Pangnirundr commented that the information presented by Khun Namsak that EGCOM 
TARA generated Baht 178 million profit in 2014 and the cost of acquiring the shares is Baht 1,600 million and 
that there is 16 years remaining for sale of water, not taking into account the assets, tools and machinery, 
should be the answer to help shareholders decide whether or not to approve this agenda item. 

Mr. Anek Chatsatien a shareholder in attendance, raised the following questions: 
1. In the purchase of EGCOM TARA at Baht 1,600 million, what is the rate of returns or IRR that UU 

calculated? 
2. In respect of the plan to list UU on the Stock Exchange of Thailand, how is UU planning to sell 

shares to new shareholders? 
Mr. Namsak Wannavisute responded that: 
1. The rate of returns or IRR was calculated at approximately 13%. Being not only a shareholder but 

also the manufacturer of tap water for EGCOM TARA, it is possible for UU to save additional costs so as to 
raise the profit margin. 

2. In addition to the borrowing, the proceeds from the IPO will be used to fund this project. The debt 
to equity ratio for this project was calculated at 1:1. This means that of Baht 1,600 million to acquire the 
business, the capital contribution from shareholders would account for approximately Baht 800 million and the 
other Baht 800 million would be from a loan. As stated earlier, EGCOM TARA carries no debt obligation, the 
debt financing by UU will not affect any borrowing. The debt to equity ratio is still in the normal range that is 1:1 
acceptable to East Water. 

Mr. Thara Cholpranee, a shareholder in attendance, raised the following questions: 
1. Page 5 of Enclosure 4, UU’s financial statement states short-term loans from financial institutions of 

Baht 980 million and long-term loans from financial institutions of Baht 1,489.43 million totalling over Baht 2,400 
million while the shareholders’ equity is stated at Baht 1,502.29. This shows that the debt to equity ration is not 
high. In respect of what was explained earlier that the debt to equity ration was 1:1 or Baht 800 million: Baht 
800 million, if there is an increase in the loan of Baht 800 million from the current loans of approximately Baht 
2,400 million, the total loans would be Baht 3,200 million. The shareholders’ equity currently stands at Baht 
1,502.29, so what does UU determine the debt to equity ratio to be at? 
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2. Page 53 of the independent auditor’s report, EGCOM TARA’s cash flow table projects the total 
revenues from 2015 until 2023, the revenue growth of approximately 3-5%. The question is whether the growth 
is a result of an increase in the production capacity or an increase in the revenue from increasing of the selling 
price?  

Mr. Namsak Wannavisute responded as follows: 
The Company’s policy is to control the debt to equity ratio to not exceed 1:1. Following the IPO, the 

ratio would be in this range. 
 As for the price valuation, EGCOM TARA is able to increase water charges each year relative to the 

inflation rate as announced by the Ministry of Commerce. In this respect, there are no increases in sales 
volume. The recognition of actual sales volume will apply only when the future can be accurately predicted. 
The valuation to derive Baht 1,600 million was based on the current sales while the revenue growth was 
determined from the increase in the water price relative to the inflation rate. 

Mr. Thara Cholpranee stated that this concession has a term of 30 years and 14 years of that 
concession has elapsed. So over the past 14 years, at what percentage per year was the water charge rate 
increased? What about the total percentage increase across the fourteen year period? 

Mr. Namsak Wannavisute responded that the price increases every year in relation to the inflation rate 
as stipulated under the concession. The adjustments are not at the same rate. They vary between 1% and 3% 
on average depending on the economy in a given year. 

 Mr. Thara Cholpranee further enquired as to how much the total percentage increase was over the 
14 year period and how much it was from the first year of the concession. This is because Khun Namsak 
stated earlier that revenue of EGCO TARA grew at approximately 3-5%. The figures are inconsistent with the 
average increase of the water charge rate of approximately 1 to 3% that he mentioned earlier. 

Mr. Namsak Wannavisute explained what he had said earlier were the facts. The inflation rate varies 
from year to year. The study shows the average inflation rate of 3% over the 14 year period. That is why we 
used this figure to project the future growth. Also, the financial advisor believes that the inflation rate is a 
common and appropriate criterion for an assumption.  

Mr. Thara Cholpranee commented that speaking of figures, when figures fluctuate, how reliable they 
are. 

As there were no further questions, Mr. Pitipong Cheeranont proposed that the Meeting vote to 
approve the purchase by Universal Utilities Co., Ltd. of EGCOM TARA shares from EGCO Engineering and 
Service Co., Ltd. The speaker announced the closing of the votes for Agenda Item 2 and announced the 
voting results. 
Voting results The Meeting resolved to approve the purchase by Universal Utilities Co., Ltd. of EGCOM 

TARA shares from EGCO Engineering and Service Co., Ltd. with a majority vote of not less 
than three-fourths of the total number of votes of the shareholders who have attended the 
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meeting and have the right to vote excluding the votes of interested shareholders, as 
follows:  

 Approved  1,168,004,045 votes  equivalent to 99.9963 
 Disapproved              39,672 votes  equivalent to   0.0033 
 Abstained   3,350 votes  equivalent to   0.0002 
 Voided Ballot         0 votes  
 

 

                                                                                                 Attachment 1



Minutes of the Extraordinary General Meeting of Shareholders No. 1/2015 Eastern Water Public Company Limited  

17 | 2 6  
 

Agenda 3: To acknowledge the Spin-Off plan to list UU, a subsidiary company of EASTW, on the Stock 
Exchange of Thailand (Spin-Off)  

The Chairman assigned Mr. Pitipong Cheeranont, Acting Managing Director of Universal Utilities Co., 
Ltd., to report this agenda item.  

Mr. Pitipong Cheeranont presented the details from the audio tape to the Meeting as follows: 
The Board of Directors’ Meeting No. 8/2558 held on 17 June 2015 resolved to approve Universal 

Utilities Co., Ltd., a subsidiary of East Water who holds 100% of UU shares, to spin off, meaning to list its 
shares on the Stock Exchange of Thailand. The total number of shares for an initial public offering or an IPO 
and rights offering or pre-emtive rights offering to the existing shareholders is 420,000,000. In doing so, the 
Company engaged Maybank Kim Eng Securities (Thailand) Plc. to act as its financial advisor and 
PricewaterhouseCoopers Legal and Tax Ltd. as its legal advisor.  
Calculation of the transaction size 

Following the share offering, East Water’s shareholding percentage will be reduced from 100% to 
54.84% of the paid-up capital of UU. The decrease in the shareholding percentage will dilute the shareholder 
rights of East Water, such as profit sharing, voting rights, by 45.16%. The transaction would fall under the 
disposal of assets of listed companies. The maximum transaction size determined using the net profit rule is 
equal to 9.60%. It is considered a Type 3 transaction under 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 Disposal of Assets, 2004, whereby the transaction size is below 15%.  East Water, 
therefore, is required to disclose the information to the Stock Exchange of Thailand without delay. The 
information was then disclosed to the Stock Exchange of Thailand on 18 June 2015. 

Material information of UU’s spin off for listing on the Stock Exchange of Thailand consists of the 
following four parts: 

1. UU’s spin off for listing on the Stock Exchange of Thailand 
2. Decreasing the par value of UU shares from Baht 10 to Baht 1 
3. Pre-emptive rights offering to East Water’s shareholders 
4. Initial public offering of UU shares for stock exchange listing. 

1. UU Spin Off for listing on the Stock Exchange of Thailand  
Spin off is the process that separates a subsidiary or associated company of a listed or parent 

company through public offering. After the public offering, the subsidiary or associated company will be listed 
on the Stock Exchange of Thailand or MAI.  After the listing, the parent company must maintain its 
qualifications for being a listed company. 

The benefits of listing UU on the Stock Exchange of Thailand 
1. Benefits to East Water’s shareholders: 

1) Investment option for East Water’s shareholders; 
2) The right to subscribe for UU’s IPO shares 
3) Possibility of increasing the value of East Water 
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2. Benefits to East Water: 
1) Released from the burden to provide financial support to UU. UU will be able to raise 

capital by itself through the IPO and other financial tools after becoming a listed company. 
2) It will be fully flexible for East Water to expand the core business or undertake future 

projects. 
3) More liquidity in trading UU shares 

3. Benefits to UU: 
1) Able to raise capital from a variety of sources at low cost 
2) Information disclosure under applicable rules, thus allowing institutional investors and 

small investors to more accurately analyse investment 
3) No longer relying on East Water and more independent in operating the business 

2. Decreasing the par value of UU shares from Baht 10 to Baht 1 
The par value decrease will increase the number of shares and decrease the share value without 

affecting the value of the ordinary shares. The benefit of this is that it will increase liquidity. The expansion of 
investor base to small investors will stimulate investment sentiment and will be better off for UU’s shares in the 
long-run as they are good fundamental shares. 
3. Pre-emptive rights offering to East Water’s shareholders 

Pre-emtive rights are the rights given to existing shareholders of a listed company that spins off it 
subsidiary. It is the right to subscribe for IPO shares of the spin-off subsidiary. While pre-emptive rights 
provide another investment option, it also dilutes the shares of the existing shareholders of the entity that spins 
off its subsidiary. 
4. Initial public offering of UU shares for stock exchange listing  
East Water’s shareholding in UU before and after the IPO 

Before the IPO, UU’s ordinary shares totalled 510,000,000. East Water holds all the 510,000,000 
shares or 100% of the shares. After the IPO, UU will have a total of 930,000,000 ordinary shares, of which 
510,000,000 shares or 54.84% will be held by East Water. 

Mr. Pitipong Cheeranont explained that this agenda item was for shareholder acknowledgment only. 
Therefore, there would be no voting. He then opened the floor to questions and comments. Shareholders 
raised the following questions: 

Mr. Sataporn Pangnirundr, shareholder in attendance, raised the following questions: 
1. Why is it that Agenda Items 3 and 4 were for acknowledgement and not for comments and 

approval? He believed that if they were for approval, shareholders would definitely approve them. 
2. UU spin off via capital increase by means of IPO and pre-emtive rights offering will give a 45.16% 

dilution effect on shareholders of East Water. He asked the financial advisor, Maybank Kim Eng, for their 
opinion on this issue. For the capital increase of 420,000,000 shares, do shareholders of East Water have the 
potential to absorb this burden? 
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3. In doing the IPO, will the financial cost be absorbed by East Water or UU? What will the burdens be 
to East Water and how much in the cases of the rights offering and the IPO? He requested comparative figures 
in both cases. 

4. Only 67,000,000 shares are allocated for the pre-emptive rights offering to the existing 
shareholders and as many as 353,000,000 shares are for the IPO. How much will the financial cost be to the 
shareholders? What are the pros and cons? 

The Chairman explained that all East Water’s shareholders have always been good supporters for the 
Company. Over the past six months, he exercised best efforts to boost East Water’s share price to stand as 
high as Baht 2 for a certain period of time. East Water shares were on the top ten chart of a good stock pick 
being eyed by a number of investors. He also made every attempt to raise profits for East Water and to gain a 
good reputation in every aspect so that it had the ability to fight every crisis. East Water received good 
cooperation and support from the PWA, Royal Irrigation Department and the government as well as the Prime 
Minister who headed the inspection of the Prasae Project. The Prime Minister questioned as to how East Water 
supported the Muang Yang Industrial Estate. The Chairman replied to the Prime Minister that East Water would 
definitely be supplying water to the industrial estate but had not yet received a water quota. Therefore, the 
Prime Minister approved 20 million cubic metres of water to support the industrial estate. This industrial estate 
is expected to welcome FDI from 20 Chinese companies with a total investment of approximately Baht one 
hundred billion to manufacture para rubber in Klaeng District, Rayong. The industrial estate selected East 
Water as its exclusive water supplier to take charge of raw and tap water as well as water treatment. This 
project would last 30 years. 

 UU spin off by way of an IPO is a means to expand investor base. The major cost of IPO is the 
underwriting fee which is charged at a normal standard rate. 
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Agenda 4: To acknowledge the allocation of UU ordinary shares by the Initial Public Offering of totaling 
420,000,000 shares including share allotment to public investors and the shareholders of 
EASTW by pre-emptive right.  

The Chairman assigned Mr. Pitipong Cheeranont, Acting Managing Director of Universal Utilities Co., 
Ltd. to report this agenda item.  

Mr. Pitipong Cheeranont presented the details from the audio tape to the Meeting as follows: 
Referring to the Board of Directors' approval to list UU, a subsidiary of East Water, on the Stock 

Exchange of Thailand as described in Agenda 3, UU will offer an additional 420,000,000 shares for sale to the 
public and existing shareholders of East Water. The details are as follows: 

1. Not less than 353,000,000 ordinary shares or not less than 84.05% of the offered shares at a par 
value of Baht 1 will be offered to the public. 

2. Not more than 67,000,000 ordinary shares or not over 15.95% of the offered shares at a par value 
of Baht 1 will be offered to the Company's shareholders on a pro rata basis of the shareholding percentage 
through a pre-emptive rights offering. 
Offer price: The offer price has not yet been fixed. Nevertheless, the offer price of the additional shares to be 
alloted to East Water's shareholders will be the same as the price of the additional shares to be offered to the 
public. 
Offering period: After the Office of the Securities and Exchange Commission (the SEC Office) has approved 
UU to offer increased shares for sale to the public. 
Secondary market:  the Stock Exchange of Thailand 
Purpose of capital increase: The increased capital will be to fund expansion of the Company’s business and 
the subsidiaries and/or for working capital and/or to pay for loans from finanacial institutions. 

Mr. Pitipong Cheeranont explained that this agenda item was for shareholder acknowledgment only. 
Therefore, there would be no voting. He then opened the floor to questions and comments. Shareholders 
raised the following questions: 

Mr. Paritat Traitat, shareholder in attendance, asked what the ratio of the pre-emptive rights is (the 
number of existing shares: one newly issued share) for the shares that East Water is entitled to purchase at the 
IPO on this occasion. 

Mr. Hangchai Akkawassakul, shareholder in attendance, on behalf of the Thai Investors Association, 
gave the following comments: 

1. In order to list UU on the stock exchange, there must be a mechanism to allow a free floatation of 
the shares. If a large number of shares are clustered among major shareholders, the liquidity and circulation of 
the shares will be too low. Is it possible that after the listing, East Water, a major shareholder, releases some of 
its shares in UU to minority shareholders of East Water in a certain proportion and for a certain period before 
the company identify the cost of the new shares? An announcement could be made earlier than normal and 
allow time for shareholders to buy East Water shares so that they have the right to buy UU’s additional shares 
of on a pro rata basis. 
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2. He gave credit to East Water, its directors, executives and employees and encouraged them to 
continue their efforts in planning to manage the drought crisis. They had a vision to link the Prasae project to 
the action plan so as to avoid the impact of the crisis on the industry and people in the East.  

The Chairman explained that East Water had so far successfully managed the business because of 
all the support from the PWA, Royal Irrigation Departments and Ministry of Interior. They provided us with 
advice ahead of time to enable East Water to plan six months ahead. The crisis in the East is expected to get 
worse next year due to global climate change. East Water therefore plans one year ahead and focuses on 
water saving and recycling to save costs. This is done by treating waste water for industrial use. This 
campaign will be rolled out in Pattaya, Lakchai Muang Yang project and several other places. Muang Pattaya 
and Lakchai Muang Yang Project have already signed an MOU with East Water to start this campaign. 

Mr. Thara Cholpranee, a shareholder in attendance, raised the following questions: 
1. What is UU’s fixed debt to equity ratio? 
2. As 67,000,000 additional shares will be for the pre-emptive rights offering to existing shareholders, 

East Water holds 1,600 million shares or one hundred-fourth of the shares and has around 4,000 shareholders 
of whom the PWA holds approximately 40%. Will the PWA exercise its pre-emptive rights? There was a case 
where a government unit who is a shareholder of a listed company waived some of its rights to subscribe for 
increased shares. If the PWA decides to waive some of its rights, how would the shares not subscribed to by 
the PWA be handled? 

3. East Water has a large number of minority shareholders. The pre-emptive rights given to them will 
entitle them to subscribe to a maximum of 4 – 5 shareas. Moreover, shares are normally paid for by bill 
payment with a deposit slip. This method of payment would carry a charge. The question is did UU stipulate 
who would be responsible for the charge, UU or the share subscriber? It should be clear which party must pay 
the charge. In fact, it is considered a financial cost for the Company that increases the capital. The Company 
and the financial advisor usually push the cost to shareholders or buyers of the additional shares. This cost, in 
reality, should be absorbed solely by the Company. 

Mr. Chartree Charoennuang, a shareholder in attendance and a proxy, raised the following 
questions: 

1. Priority should be given to East Water shareholders rather than the financial advisor. The ratio of the 
pre-emptive rights offering to the IPO should be adjusted to 30% of the total additional shares for the pre-
emptive rights offering and 70% of the total additional shares for the IPO. 

2. After the UU shares have been listed on the stock exchange, how much cost per share can East 
Water reduce? The financial advisory and underwriting fees for listing UU shares and the percentage of it to 
the value of the offered shares should also be advised.  

Mr. Sakchai Sakulsrimontri, a shareholder in attendance, raised the following questions: 
1. Who is the financial advisor to for the offer of UU shares for sale on the stock exchange? 
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2. Will the financial advisor have shareholders absorb the fee for payment for shares under the pre-
emptive rights offering? If yes, the fee is calculated at approximately Baht 25 per share. This fee is not worth it 
for minority shareholders who have to make a trip just to pay the fee. 

The Chairman responded that Maybank Kim Eng (Thailand) Public Co., Ltd. is the financial advisor for 
listing the shares on the stock exchange. The share payment fee can be calculated in the way Mr. Sakchai 
Sakulsrimontri explained earlier. 

Mr. Supoj Uachailertkul, a shareholder in attendance, raised the following questions: 
1. He opined that most of the East Water shareholders have held the shares for a long time. They also 

wish to buy UU shares. Threfore, it might not be necessary to offer IPO shares. He believed that all 
shareholders would definitely subscribe for the IPO shares and are some of UU’s additional shares to be 
offered also allotted to employees under an employee stock ownership plan (ESOP) as an incentive and 
reward to employees who have devoted themselves to the Company and to make them feel they are owners? 
This will help to bind and make them more loyal to the Company. He feels it appropriate to allot some of the 
shares to employees. 

The Chairman requested that Mr. Namsak Wannavisute and the financial advisor, Maybank Kim Eng 
(Thailand) Public Co., Ltd. answer all the queries from shareholders. 

Mr. Namsak Wannavisute, Acting President & CEO Executive Vice President, Finance and 
Accounting, responded as follows: 

1. With respect to the view towards East Water shareholders mentioned by Mr. Sataporn 
Phangnirundr, the Company did not view that they had no potential or capability to expand investment. The 
Company believed that UU has the potential and plans to continuously invest in several new projects and 
therefore explored approaches to prevent East Water shareholders from facing ratio ceilings or financial 
management burden on East Water alone. The listing of UU shares is a way to valuate UU investement. He 
believed that a solid business foundation coupled with continued growth and expansion will attract or convince 
shareholders to decide to invest in public utilities.  

2. With respect to the 25:1 ratio of the pre-emptive rights given to East Water shareholders. At this 
ratio, the Company can guarantee that East Water shareholders will definitely be able to exercise their pre-
emptive rights to subsribe for the increased shares. The IPO shares which account for approximately 85% will 
be offered by brokers or underwriters. East Water shareholders can also subscribe for the additional shares 
allotted through brokers or underwriters. 

3. As for the opportunity for business expansion without restricting the investment ceiling of East 
Water, if UU has to rely on East Water and has no capability to raise capital on its own, the debt ot equity ratio 
of East Water would stand at approximately 0.8 times. If we look at the potential to expand investment, the 
Company still has room to expand and can secure a loan of approximately 3,000 million to support future 
investment. This means that the Company’s loans will reach the ceiling after this. Investment expansion will 
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therefore have to rely on capital increases. The spin-off of UU will enable shareholders to decide to make an 
investment in addition to East Water shares. 

4. In respect of alloting pre-emptive rights shares, the Company will discuss with underwriters the 
unsubscribed additional UU shares and whether they would be allotted to shareholders who wish to subscribe 
for more shares than they are entitled to so that East Water shareholders can fully enjoy their rights. 

5. The Company’s current debt to equity ratio has not hit the x2 ceiling yet as stipulated under the 
corporate governance regime or bank terms and conditions. 

6. For bill payment fee, the Company is more than happy to review this and study how much this will 
cost. 

7. The power to allot shares to employees under ESOP lies with UU’s Board of Directors, which can 
decide the amount of shares to be allotted. The Company will take this into consideration. 

8. For the adjustment of the allotment ratio of IPO shares to pre-emptive rights shares from 85:15 to 
70:30, the Company will take this matter into consideration and propose it to the Board of Directors to consider 
if it is possible to do so. This is because the ratio of share distribution to minority shareholders must meet SET 
rules. The Company will make the best efforts to respond to the shreholder’s suggestion. 

9. With respect to the financial advisory and underwriting fee, the Company has gone through the 
bidding process following assesement of each financial advisor and underwriter who submitted their bids. The 
first assessment was their quality. If they passed the criteria set, the next assessment would be the fees. The 
Company would like to inform all the shareholders that the underwriting fee for placement of UU shares is low 
vs. those in general. This is because investors are confident in East Water’s utilities business. Therefore, the 
underwriters trust that shares of East Water Group or UU will be very attractive to investors allowing the fees 
calculated and charged by the financial advisor and underwriters to be lower than the market. 

10. In respect of reduction of interest cost, the Company would like to explain that the valuation is 
made by multiplying the IPO price by the amount of offered shares to derive the total amount of money. The 
Chairman and the Board of Directors recommended all loans should be refinanced. Currently, the financial 
cost in respect of interest has reduced to only 3% which is quite low for the long-term loan of 10 years due to 
the financial institution, the financial cost or interest is approximately Baht 30 million a year on the loan 
principal of approximately Baht 1,000 million. The loan will be benecifial for investment in future projects. 

The proceeds from this capital raising will be to invest in high return business, or to settle loans or 
other financial cost while awaiting a good investment opportunity. Looking for opportunity to expand 
investment and create good returns to all shareholders is always a top priority of the Company, the Board of 
Directors, executives and all employees. 

  Thereafter, Mr. Namsak Wannavisute requested Mr. Prasert Tantayawit, the financial advisor from 
Maybank Kim Eng (Thailand) Public Co., Ltd. to answer the following questions: 
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1. Maybank Kim Eng (Thailand) Public Co., Ltd. acts as the financial advisor and underwriter for the 
offering of the shares on this occasssion. In calculating the fee, the number of shares to be underwritten by the 
financial advisor does not affect the underwriting fee.  

  The allotment ratio of 85 ( IPO) :15 (Pre-Emptive Right )  was determined from the principles of Free 
Float. For the free float of East Water’s business, the top 20 shareholders of East Water account for 
approximately 90% of the total shares. The remaining approximately 4,000 minority shareholders hold only 
10% of the shares. If the pre-emptive rights shares are of a large amount, almost all shares will be in the hands 
of the existing shareholders. In respect of calculating back using UU’s free float as the basia, the rights of East 
Water’s existing sharholders to subscribe for IPO shares.  

2. To adjust the ratio of IPO shares to pre-emptive rights shares to 70:30, this matter must be 
proposed to the Board of Directors’ meeting for consideration. 

Mr. Namsak Wannavisute explained further that Maybank Kim Eng (Thailand) Public Co., Ltd. did not 
propose itself to be the sold underwriter. The Company has the right to invite other underwriters to jointly 
underwrite the securities to ensure distribution of shares to various investor groups.  

Mr. Hangchai Akkawassakul, shareholder in attendance, on behalf of the Thai Investors Association, 
gave comments to the Company and message to the PWA Govenor that the Ministry of Finance has a policy to 
reduce the percentage of its shareholdering in listed companies by selling shares. If the PWA is willing to 
waive the pre-emptive rights, it will be beneficial to minority shareholders.   

The Chairman explained that the PWA Governor had no authority to make any decision on 
government or ministerial policies and will pass the matter to the PWA Board of Diretors to consider. 

Mr. Sataporn Phangnirundr, shareholder in attendance, raised the following questions: 
1. How much is the total financial cost of offering IPO shares? Why doesn’t the Company underwrite 

the shares and allot only some of them to underwriters and the financial advisors to underwrite? 
2. The Company previously informed the shareholders that the spin-off and listing of UU were 

expected to be completed in Q3/2015. This schedule has to be postponed to Q1/2016. I feel that it will affect 
the Company’s financial statements. From the accounting point of view, when would the value of the UU 
shares be recognised? 

3. After UU has purchased shares in EGCOM TARA to the extent that UU’s shareholdering 
percentage in EGCOM TARA reaches approximately 90%, will the Company change the name of EGCOM 
TARA?  

Mr. Namsak Wannavisute, Acting President & CEO Executive Vice President, Finance and 
Accounting, responded as follows: 

1. He informed the Meeting that the financial cost of the underwriting fee is confidential for the 
brokerage business because fees in the brokerage business are a matter of business competition.  
Shareholders can be confident that the underwriting fee for UU shares is lower than the fee that East Water 
paid for the second public offering. 
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2. For other financial costs, this allotment of shares is beneficial. The cost which accounts for the initial 
fee is approximately Baht 20-30 million. This amount is reasonable for this capital raising. 

 3. UU will consider changing the name, EGCOM TARA, as appropriate. 
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Agenda 5: To consider other matters (if any) 
  The Chairman stated to the Meeting that Section 105 of the Public Limited Company Act, B.E. 2535 

provides that shareholders may request the meeting to consider other matters if their shares in aggregate are 
not less than one-third of the total issued shares. 

No shareholders proposed any other matters. 
The Chairman then welcomed further questions and comments from shareholders. A shareholder 

asked the following question. 
Mr. Sakchai Sakulsrimontri, a shareholder in attendance, asked what symbol would be assigned to 

UU shares to be traded on the stock exchange. 
The Chairman replied that this matter will be considered on the next occasion. 
As there were no further questions and comments, the Chairman closed the Extra-ordinary Meeting of 

Shareholders No. 1/2015 and thanked all sharholders who have given their time to attend the Meeting and 
provide helpful comments. He said to the Meeting that all comments will be taken into consideration for further 
actions. 

As of the closing time at 4.30 p.m., shareholders and proxies in attendance were broken as follows: 
Shareholders in person      216 shareholders  total shares       7,590,576  shares 
Shareholders by proxy       187 shareholders   total shares       1,471,899,681  shares 
Total                                    403 shareholders  total shares                    1,479,490,257  shares 
 

The Meeting was closed at 4.30 p.m. 
 
 

Signed..................................................... 
Mr. Namsak Wannavisute  

                      Acting President & CEO  
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