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MESSAGE FROM THE CHAIRMAN OF
THE BOARD OF DIRECTORS

Thailand’s economic outlook in 2016, according
to the Fiscal Policy Office’s forecast, would expand
by 3.3 percent (ranging between 3.0 - 3.5 percent),
an increase from 2.8 percent of the previous year,
due to the factors which included not only the
public sector expenditure and investments, but
also the government’s measures expediting
drawdown of investment in various projects,
particularly due to the continued investment in
infrastructure projects, let alone the fact that the
tourism sector started having a tendency to be
improved; the private consumption was likely to
continuously expand from that of the previous
year resulting from the government’s economic
stimulus measures, including the low interest rate,
and most importantly, the political stability helped
give rise to the improved growth of Thailand’s
economy, despite the global economic fluctuations.
In addition, the construction industry expanded
well in 2016 and tended to continuously expand
during 2017 - 2018, mainly due to the public sector
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MR. ASWIN KONGSIRI
Chairman of the Board of Directors

investment in infrastructure projects which have
been constantly accelerated and carried out
earnestly to ensure the concrete results throughout
the previous year. CH. Karnchang has beenfully
prepared to participate in these major projects.

Our operational results in 2016 was satisfactory,
namely, our net profitin the consolidated financial
statements was Baht 2,002 Million; and as at the
end of 2016, our backlog was worth Baht 56,736
Million. In this regard, operations in all projects
progressed as planned and certain projects were
completed and were opened for service, such as,
the Si Rat - Outer Ring Road Expressway Project
and the MRT Purple Line Project, Bang Yai - Bang
Sue Section, as completed ahead of schedule
and already opened for service in the past year.
For all other projects under our responsibility, they
could be implemented as targeted to our great
satisfaction. Moreover, in early 2017, we have
signed as contractor the MRT Orange Line Project



(East Section) with the Mass Rapid Transit
Authority of Thailand, totaling three contracts,
with the total value of Baht 46,971,243,222, and
also executed the EPC Contract as contractor for
the Modification Works of Booster Pump Stations
to be Water Distribution Stations and Construction
Works as the Permission Conditions with TTW
Public Company Limited, with the value of Baht
302,890,687. As for various projects scheduled
to be opened for bids in 2017, for instance, double
tracks railway projects, motorway projects, etc., the
Company is well-prepared in terms of personnel,
technology and investment to bid for such projects.

Our management in 2016 continued to realize
and focus on management in compliance with the
good corporate governance principles, as clearly
evidenced by our “Excellent” corporate governance
rating (CGR) in 2016 from the Thai Institute of
Directors (IOD), the highest score and the main-
tained rating at “Excellent” from 2015, despite
greater stringent scoring criteria as usual. However,
other than the management under the good
corporate governance principles, we give priority
to our policies on contributing benefits and values
to society, communities and environment through the
Corporate Social and Environmental Responsibility
Program or CSR activities, as main policies which
we are determined to regularly develop.
The Corporate Social and Environmental
Responsibility Committee remained committed
to setting up policies and organizing CSR
activities in the best interest to society to ensure
the concrete results with sustainability. In 2016, we
continued to organize various CSR activities that
were beneficial to society, such as, blood donation
and various sponsorships, for instance, budget
sponsorships for the literature for childhood life
development program, which was first launched
at Wat Chai Sisa-at Child Development Center,
Tambon Donrat, Amphoe Rattanaburi, Surin
Province, etc. For the first time in 2016, we
introduced the “DVE Career Choices” campaign

in response to the government’s policy through the
“Competitive Workforce” agreement made with 13
national leading organizations, with the main aim
of improving the quality of vocational-level students
as well as providing them opportunity and jointly
enhancing capability of students to answer the
needs and meet the requirements of the business
premises and private sector. In so doing, the
Company selected the vocational college students
who obtained vocational certificates and passed
the test, as well as possessing suitable qualifications,
to further study at the high vocational certificate
level for two years, and also accepted students
to be educated and trained by our technicians
and engineers, not to mention the fact that the
students were given opportunity to make on-the-job
tryouts. This campaign is a good chance for us
to share competency and knowledge of our
personnel to be part of development of “youths of
new generation” to ensure that they have knowledge
and expertise needed by the business sector to
truly serve the national development.

On behalf of the Board of Directors, | would like
to thank shareholders, management, all staff,
public and private partners, as well as all
stakeholders, for your support and trust in the
Company, and playing the key role in helping push
forward the Company to enter the 45th year with
stability and dignity. Our business operations remain
committed to the guidelines which will take the
Company to achieve the growth and additional
strategies so as to add value to and lead the
Company to the stability and sustainability under
management mainly based on the corporate
governance and responsibilities towards society,
communities and environment for the utmost
interest of stakeholders, society and country.
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MESSAGE FROM THE CHAIRMAN OF
THE EXECUTIVE BOARD AND THE PRESIDENT

\

With our vision and business philosophy to
emphasize implementation of beneficial projects
and play a part of the national and social
development, CH. Karnchang then become
recognized as the leader in construction business
and as the comprehensive local and regional basic
infrastructure developer and investor. For this
reason, CH. Karnchang remains committed to the
business operations focusing on such
beneficial projects and management under the
concept of the Power of Synergy on a continuous
basis in order to lead the organization to the
sustainable and stable growth. Over the past
several years, we have carried out the business
restructuring in CK Group, namely, the transportation
business by Bangkok Expressway and Metro
Public Company Limited, and the tap water business
by TTW Public Company Limited, and the energy
business by CK Power Public Company Limited,
to ensure the efficiency and readiness to
accommodate the demand for various aspects of
basic infrastructure both in Thailand and the region,
as evidently proven by the concerted efforts in the
manner of synergy with strength and efficiency,
allowing for the potential growth and generating
good returns with fairness to all of us.
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With respect to administration of CH. Karnchang
Public Company Limited, we further restructured
the top management in 2016 to allow personnel
of new generation in both main functions and
supporting functions to make the concerted efforts
through the synergy with our senior executives
to employ knowledge and accumulated experience
of more than 40 years for expanding with the
concept and innovations to enhance our
competitiveness and capability to ensure our
preparedness for the ongoing change in the world
of new era. Yet, we have continued to emphasize
the concept of the Synergy for Transformation
and to prepare for our approach to the 45" pusiness
anniversary with greater pride, confidence and
strength.

CH. Karnchang Public Company Limited’s
operational results for 2016 were satisfactory,
with the signed contract value in 2016 of more
than Baht 25,300 Million and the backlog to be
recognized as revenue in the amount of Baht
56,736 Million. Among these projects were, for
example, energy projects, namely, the Xayaburi
Hydroelectric Power Project, the Small Power
Producer Project (SPP), the cogeneration power
project, the Project for Improvement of Voltage



and Construction of the Nabong Substation in the
Lao People’s Democratic Republic (Lao PDR), all
of which have progressed according to schedule; the
transportation projects, namely, various MRT line
projects, such as, the MRT Purple Line Project,
the MRT Blue Line Extension Project, the MRT
Green Line Project, the Construction Project of
Highway No. 7, Pattaya - Map Ta Phut Section,
the Construction Project of Double Track Railroad,
Chira Junction - Khon Kaen Section, and other
projects, such as, Construction Project of Diagnosis
and Treatment Building and Facilities with Mae
Fah Luang University, etc., all of which have also
progressed according to schedule. Furthermore,
in 2016, we were able to complete construction
of the Si Rat - Outer Ring Road Expressway
Project and the MRT Purple Line Project, Bang
Yai - Bang Sue Section, ahead of schedule,
therefore, we were able to open such projects for
service to the public four months earlier than
planned, which helped alleviate traffic problems
in many areas of Bangkok to a certain degree.

In respect of the MRT Blue Line Extension Project,
Sanam Chai - Tha Phra Section, the construction
was 100 percent completed, the finishing work
included. This project becomes enormously popular
among the people, due to the Sanam Chai Station’s
location adjacent to the area of the Rattanakosin
Island and near many historical and cultural
landmarks, with the approval of the Mass Rapid
Transit Authority of Thailand as the project owner.
Fortunately, Associate Professor Dr. Pinyo
Suwankiri, National Artist in Visual Arts, did us
the honor of designing the concourse floor area
with the creative thinking and decorating the station
to make it smoothly blended with the art and culture
in the Rattanakosin Island, but meantime still
completely using the engineering and design
technology to ensure the highest safety, including
functional uses in accordance with modern
engineering requirements; thus, it is regarded as
a model project of perfect combination between
the state-of-the-art technology and the existing
art and culture. Other than the prominent design
and decoration arts in respect of the Sanam Chai

Station, the MRT Blue Line Extension Project
employed not only high-technology of engineering:
Tunnel Boring Machine, to drill the tunnel with 5.7
meters in diameter and 12-38 meters in depth,
as Thailand’s first tunnel drilling project under the
Chao Phraya River, but also employed construction
technique without topsoil excavation but excavation
of ways up and down only, by which enabled us
to conduct the construction in the underground
area without excavating topsoil, let alone a little
impact on the traffic surface. This project represents
that the cutting-edge infrastructure of this modern
era can be absolutely co-exist with conservation
of our cultural identity and society in such manner
that Engineer Meets Arts.

Moreover, in February 2017, we have executed
a total three contracts for the MRT Orange Line
Project (East), that is, Contract 1: Underground
Construction, Thailand Cultural Centre
- Ramkhamhaeng 12 Section, with the value of
Baht 20,633,000,000; Contract 2: Underground
Construction, Ramkhamhaeng 12 - Hua Mak
Section, with the value of Baht 21,507,000,000;
and Contract 5: Construction of Depot and Park
& Ride Facilities, with the value of Baht 4,831,243,222,
totaling more than Baht 46,900 Million. In 2016,
CH. Karnchang’s operational results were
satisfying, with the total revenues of Baht 47,019
Million; the total expenses of Baht 44,311 Million;
the total assets of Baht 94,928 Million; the total
liabilities of Baht 73,074 Million; and the consolidated
net profit of Baht 2,002 Million.

Thailand’s construction industry in 2017 is likely
to remain bright thanks to the government policy
which continues to realize the significance of
investment in the country’s large-scale basic
infrastructure. The growth rate of the public and
private investment in the construction industry,
according to the Office of the National Economic
and Social Development Board'’s forecast, would
still be able to expand further after being in deficit
in 2014 and started to become positive in 2015,
with the growth exceeding 10 percent; and in 2016,
it was expected to rise by 7-8 percent. Meanwhile,
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during 2017-2018, Krungsri Research, Bank of Ayudhya
Public Company Limited, anticipated that investment in
the construction industry would grow in the range of 8-11
percent. Over the past two years, the government did
approve and open for bidding for many mega projects and
also plan to gradually push forward and start to open for
bidding for a lot of significant projects in the second half
of 2017, such as, double track railway projects, including
motorway projects, and many line projects. At this point,
we are well-prepared to participate in bidding for all such
projects. In the meanwhile, the construction industry,
particularly in the Asean Economic Community (AEC) and
CLMV, is also likely to look positive, growing at the
economic growth rates of many countries in the region.
CH. Karnchang is likewise well-prepared to study and seek
additional opportunities to bid for the constructive projects
in the region.

Apart from our management of the construction business
to ensure efficiency and effectiveness to generate the
good operational results, CH. Karnchang Public Company
Limited is also determined to operate the business based
on the proper and moral guidelines to implement projects
which are beneficial for the society and the country with
our commitment to the highest responsibility towards the
society, communities and environment. As a result, we
continue to give priority to and support CSR activities, that
is, in 2016, we organized a variety of CSR activities to
benefit the society, such as, blood donation and various
sponsorships, etc. One of the activities as a source of our
pride was the “DVE Career Choices” campaign, which was
introduced for the first time in 2016 to support the
government’s policy through the “Competitive Workforce”
agreement with the private sector. In so doing, we selected
the vocational college students who obtained vocational
certificates and passed the test, as well as possessing
suitable qualifications, to further study at the high vocational
certificate level for two years. In the first year, we provided
10 students with opportunities and scholarships, including
all related expenses, and they, upon completion of their
education, would be allowed to work with and be part of
CH. Karnchang to join hands in developing the Company
and the country.

Another key principle we have realized and will have to
make it efficiently integrated with the management for good

) i ,
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returns based on the corporate social and environmental
responsibility is the business operations based on the
Principles of Good Corporate Governance. In 2016, we
received an “Excellent” rating in the corporate governance
rating (CGR) of Thai listed companies from the Thai Institute
of Directors Association (IOD) for two years in a row,
signifying our commitment and real action to become the
organization with good corporate governance, with an aim
of ensuring transparency, auditability as well as continuously
generating concrete benefits to all of our stakeholders.

2017 marks CH. Karnchang’s 45" business anniversary,
we remain committed to the business philosophy to
implement projects which are beneficial for the society
and the country, to generate good returns, to fairly treat
all shareholders and stakeholders based on the economical,
social and environmental responsibility to bring about the
sustainable development and growth of the business, the
society and the nation, not to mention the fact that we
have adhered to the principle of the synergy with companies
in CK group, including with business alliances, to enhance
the business competency to become robust and
comprehensive, and to add opportunity to expand the business
in pursuit of common fair benefits for all related parties.
Furthermore, we have emphasized the synergy in the
organization by synchronizing knowledge, experience and
capability of our executives of diverse generations to pave
the way for our approach to the new era, which
continued context adaptation of the business operations
is required in terms of vision, strategies and engineering
and construction technology, management, including
personnel development. So far, with the successful growth
of CH. Karnchang Public Company Limited originating
from great support of all shareholders, executives and
staff, public and private partners, including all stakeholders,
please rest assured that we have committed ourselves to
further operating the business to ensure the growth and

stability for sustainable future. pﬁ%/

-
MR. PLEW TRIVISVAVET

Chairman of the Executive Board

S )
DR. SUPAMAS TRIVISVAVET
President
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7. MR. NARONG SANGSURIYA

« Director

« Executive Director

« Nomination and Remuneration Committee Member
» Coporate Governance and

Risk Management Committee Member

8. MR. PRASERT MARITTANAPORN

« Director
« Executive Director

« Corporate Social and Environmental
Responsibility Committee

9. MR. RATN SANTAANNOP

« Director

» Executive Director

10. MR. ANUKOOL TUNTIMAS

« Director
» Executive Director

» Corporate Social and Environmental
Responsibility Committee

ANNUAL REPORT 2016 (?)
v



EXECUTIVE BOARD

4 3 1 2 5 6
1. MR. PLEW TRIVISVAVET 4. MR. PRASERT MARITTANAPORN
« Chairman of the Executive Board » Executive Director
2. MISS SUPAMAS TRIVISVAVET 5. MR. RATN SANTAANNOP
. Executive Director « Executive Director
3. MR. NARONG SANGSURIYA 6. MR. ANUKOOL TUNTIMAS
« Executive Director » Executive Director

A iversary
€ 10)CI\. 45th Anniversary



SENIOR MANAGEMENT TEAM

B 4@ @ B oo i <

hww@w@«

1 4 2 3

1. MR. NARONG SANGSURIYA

« Senior Executive

2. MR. PRASERT MARITTANAPORN

» Senior Executive

3. MR. RATN SANTAANNOP

» Senior Executive

4. MR. VIBOON MONGKOLPIYATHANA

 Senior Executive

ANNUAL REPORT 2016

(3)



MANAGEMENT TEAM

1. MISS SUPAMAS TRIVISVAVET

« President

2. MR. PHONGSARIT
TANTISUVANITCHKUL

- Senior Executive Vice President : Operation Group

3. MR. SITTIDEJ TRIVISVAVET

» Senior Executive Vice President : Administration Group

-~ i :
(12’CK. 45th Anniversary

4. MR. ANUKOOL TUNTIMAS
« Executive Vice President : Human

Resource and General Administration

5. MR. THAMMANOON SURARAT

« Executive Vice President : Construction 4

6. MR. PORNNARONG SIRIYOTHIN

- Executive Vice President : Construction 1



10

11

. MR. PRAPON CHANPRADUBFA

. Executive Vice President : Construction 2

. MR. PHAIRAT PROM-IN

. Executive Vice President : Construction 3

. MR. WATCHARA
SANGHATTAWATTANA

« Executive Vice President : Engineering

10. MR. PICHAI CHOEIBAMRUNG

» Executive Vice President : Purchasing

11. MRS. RINRADA TANGTRONGKID

« Executive Vice President : Accounting and Financial

12. MR. WIBOON UNGAPIPATHANACHAI

. Executive Vice President : Internal Audit office

A
ANNUAL REPORT 2016 gy,



ADVISORY COMMITTEE FOR BOARD OF DIRECTOR
AND THE EXECUTIVE BOARD

SNCANY ARG Bl T T E TS A R e e

6 3 2 1 4 5

1. POL. GENERAL NARONG 4. MR. THEP TRIVISVAVET

MAHANONDA » Advisory Committee for Executive Board

- Chairman of the Advisory Committee
2. POL. MAJOR GENERAL 5. MR. YIM TRIVISVAVET

SAWAT VIJARANAKORN « Advisory Committee for Executive Board

- Senior Executive Advisor

3. MR. PRASERT TRIVISVAVET 6. MR. CHARN CHONGCHIT

« Advisory Committee for Executive Board + Legal Advisor

COMPANY SECRETARY

MR. NATTAVUT TRIVISVAVET

Company Secretary

€ )CK. 45th Anniversary



Part 1 Business: Operations

16 Business Policy and Overview
28 Nature of Business Operations




BUSINESS POLICY AND OVERVIEW

CH. Karnchang Public Company Limited was incorporated on
November 27, 1972 to operate the business as construction
contractor given the opportunity for the construction
business expansion while Thailand was focusing on
national development, by initiating a number of various
construction projects. It is the Company’s policy from the
outset to focus on construction works which are beneficial
for the society and the country and to carry on its operations
under the business philosophy based on integrity, justice
and utmost interest of all stakeholders as well as to always
give priority to the social and environmental responsibility.
Initially, the Company’s scope of work covered construction of
buildings and general civil works, mostly for the Royal Thai
Army and the government sector.

Subsequently in 1981, the Company entered into a joint
venture with Tokyu Construction Co., Ltd., one of Japan’s
top ten construction contractors, to jointly establish
CH. Karnchang-Tokyu Construction Co., Ltd. for the purpose
of expansion of the scope of business operations and
learning and acceptance of construction technology transfer,
as well as formation of a business alliance.

) i ,
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Thereafter, the Company was converted into a public
limited company on October 10, 1994 and the Company’s
ordinary shares were listed and began trading on the
Stock Exchange of Thailand on August 3, 1995, at which
time, the Company was rapidly growing and improving
its capabilities and potential in all aspects, including work
management and development of human resources, as
well as construction technology development through
its joint ventures with foreign companies which possess
expertise to enhance its potential for more efficient operations.
This has enabled the Company to expand its scope of
engagements to various fields to the point at which the
Company has become one of the construction contractors
which are sufficiently capable to carry out sophisticated
construction requiring advanced construction technology,
such as, construction of large scale infrastructure projects,
namely, construction of expressways, subways or dams,
etc. With the Company’s continued development of its
capabilities in terms of both engineering and management,
the Company is thus able to handle projects on a design
and construction or turnkey basis.



Moreover, based on the vision and policy of the management
team which realizes the need to enlarge the scope of
business operations; create a prominent role and a sustainable
and stable growth for the Company, the Company has
changed its role to become an investor in regional,
comprehensive infrastructure project development.
Currently, the Company has invested in small, medium
and large concession projects which cover all systems,
namely, transportation, mass rapid transit, infrastructure,
and hydropower systems. Among these projects include,
for instance, investment in Bangkok Expressway Public
Company Limited, which constructs and operates the Si
Rat Expressway (the Second Stage Expressway), and
various extension projects; investment in the M.R.T.
Chaloem Ratchamongkhon Line Project of Bangkok Metro
Public Company Limited (on December 30, 2015, Bangkok
Expressway Public Company Limited amalgamated with
Bangkok Metro Public Company Limited into Bangkok
Expressway and Metro Public Company Limited); investment in
the Tap Water Production Project of TTW Public Company
Limited for sale of tap water to the Provincial Waterworks
Authority in the vicinities of Nakhon Pathom Province and

Samut Sakhon Province; and investment in CK Power
Public Company Limited which operates the core business as
holding company in the electricity production and distribution
business from energy resources of various types, namely,
investment in the Hydroelectric Power Project (Nam Ngum 2)
for electricity generation and distribution to the Electricity
Generating Authority of Thailand, investment in the Small
Power Producers (SPP), with a production capacity of 120
MW, by the cogeneration system for electricity generation
and distribution to the Electricity Generating Authority of
Thailand and industrial operators in Bang Pa-in Industrial
Estate, and projects in progress, such as, investment in
the Xayaburi Hydroelectric Power Project for electricity
generation and distribution to the Electricity Generating Authority
of Thailand and the Government of the Lao People’s
Democratic Republic, etc. The Company’s business operations
in this manner demonstrate the results when the group
companies whose shares are held by the Company have
successfully achieved good operational results, and the
Company has received returns on investment in those
companies in the form of dividend, including gains on
sales of investments, which generate regular income and
profit for the Company.

Based on the policies and far-sighted vision in business
operations, the Company is able to become a construction
contractor, investor and concessionaire, which has
distinguished the Company from other leading construction
companies in Thailand, and generates revenues for
the Company from construction services for both the
government sector and the private sector, including
income from investment in basic infrastructure project
development business. Moreover, the Company is able
to more efficiently manage risks in the construction business
due to the Company’s chance to initiate its own works
from its roles as full-scale developer, investor, and
manager of concessions. These policies and strategies in
management can result in good business returns and
stable growth for the Company and its group companies,
which make the Company strong and distinctive, and
afford an opportunity and have the potential beyond being
a construction company alone. This is a prominent factor
which empowers the Company to become successful in
its business operations for over 40 years
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1.1 The Company’s Overall Operational Policy

To ensure the accomplishment of the Company’s operations for the utmost benefits of all stakeholders,
the Company has thus adopted the operational policies subject to the principles as follows:

-~

$Vision

“To be the leader in construction
business and the pre-eminent and
comprehensive basic infrastructure

developer in the region”

(:)Mis sions

e Deliver quality work for our
customers while committed to
creating work that contributes to the
society and country with good returns
to our shareholders and providing fair
treatment to all our stakeholders
Manage our business with
professioalism and in accordance
with the guidelines of good
Corporate Goverance
Be responsible to the community,
society and the country
Develop human capital and organization
on a continuous and consistent basis

< )Corporate (Q-C-I-S-T)

Quality of Services
Customer Satisfaction
Integrity

Social and Environmental
Responsibilities
Teamwork

s )(,K. 45th Anniversary

(:) Strategies: Sustainable Growth

Select projects with good contribution to the society
and our country and with fair business returns
Manage construction projects under the principles
of effective cost management, timeliness and
quality of work

Build the business synergy in construction
business and investment in basic infrastructure
projects that contribute to the country’s
development for the purpose of risk
management and increase in long-term
returns to shareholders

Expand to regional market with an emphasis on
Southeast Asia

Develop organizational capacity - human capitaland
management structure - to increase the company’s
competitiveness

Manage and develop advanced technology,
including knowledge to ensure the company’s
comparative advantage

To ensure the Company’s business operations in
compliance with the policies, the Company has
complied with the strategies and action plans in
2016 as follows:

The Company carried out construction
and performed various related works, with
progress according to schedule;

The Company followed the procedures under
every project agreement;

The Company conducted feasibility studies and
made preparations for investments in various
projects;

The Company maintained its liquidity and
efficiently managed short-term and long-term
investments to generate more revenues, as
well as used various financial instruments for
risk management, including reduction of finance
cost;

The Company maintained an efficient, transparent,
and auditable management system subject
to the good corporate governance principles,
including the Quality Management System
(ISO 9001), and developed the information
system with updated technology to enhance
performance.




1.2 Significant Changes and Development

According to the aforesaid business policy and overview of the Company, details of the Company’s significant

changes and development can be summarized as follows:

PROJECT
GALLERY




The Journey of

Precious Experience

1972

The Company was incorporated as a limited
company with the initial registered capital
of Baht 1.40 Million to engage in general
construction business. Initially, the Company’s
scope of work covered construction of buildings
and general civil works and its major clients
were government agencies, such as, the
Royal Thai Army and the Royal Thai Air Force.
The achievements bringing reputation to
the Company included, for example, the
Chulachomklao Royal Military Academy,
various buildings, hospitals and public utilities
for the Royal Thai Army and the television
station building for the Mass Communication
Organization of Thailand (MCQT), etc.

1981

The Company realized the need to enlarge the
scope of its business operations for long-term
prosperity. In this respect, the Company entered
into a joint venture with Tokyu Construction
Co., Ltd., one of Japan’s top ten construction
contractors, for the purpose of construction
business and management, as well as potential

business alliance.

1994

The Company expanded its scope of business
operations and increased the registered capital
to accommodate the continued business
expansion. On October 10, 1994, the Company
was converted into a public limited company,
resulting in an increase in its registered capital
to Baht 700 Million, and then became a listed
company on the Stock Exchange of Thailand

on August 3, 1995.

1996

The Company increased its registered capital
from Baht 700 Million to Baht 1,050 Million,
at which time, the Company was rapidly
growing and improving its capabilities by
both work management and development
of human resources, as well as construction
technology development through its joint
ventures with foreign companies which
possess expertise, e.g., Bilfinger AG from
Germany, Thames Water International Limited
from England. This enabled the Company to

-~ i ,
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expand its scope of engagements to the point

at which the Company became one of a few
construction contractors which were sufficiently
well-prepared to carry out sophisticated
construction requiring advanced construction
technology, such as, construction of large
scale infrastructure projects. The Company
also developed its capabilities in terms of
both engineering and management, allowing the
Company to operate projects on a design and

construction basis or the so-called turnkey,

concession projects on a build-transfer-op-
erate (BTO), build-operate-transfer (BOT),
build-own-operate (BOO) and acquire-op-
erate-transfer (AOT) basis, as well as other

small, medium and large scale projects.




2004

The Company established SouthEast Asia
Energy Limited to serve as the developer of the
Nam Ngum 2 Hydroelectric Power Project in the

Lao People’s Democratic Republic (Lao PDR).

2006

The Company commenced the construction
of the Nam Ngum 2 Hydroelectric Power
Project, with a project value of more than Baht
22,000 Million, with a production capacity
of 615 MW, for production and distribution
of electricity to the Electricity Generating
Authority of Thailand. This project is regarded
as a source of clean and renewable energy,
which is low-priced and stable; and as an
international investment which helps create
jobs and revenue to the Lao PDR, together
with improvement of the quality of life of local
people in the long run, strengthen friendship
and create partnership and good investment

opportunity on a national level.

2009

In addition to the hydropower investment, the
Company expanded its investments to other
energy businesses, such as, investments
in natural gas power project, thermal power
technology (cogeneration), and solar power
projects, etc. The Company then established
Bangpa-in Cogeneration Limited for operation
of the Small Power Producer (SPP) construction
and management, with a production capacity
of 120 MW, by the cogeneration system
within Bang Pa-in Industrial Estate to generate
and distribute electricity to the Electricity
Generating Authority of Thailand and industrial

operators in Bang Pa-in Industrial Estate.

2010

The Company established Xayaburi Power

Company Limited to operate the electricity
generation concession granted by the Lao
PDR.

2011

The Company established Nakhon
Ratchasima Solar Limited, Chiangrai Solar
Limited, and Bangkhenchai Company Limited to
carry out construction and operation of solar
power projects to generate and distribute
electricity to the Provincial Electricity Authority.
Moreover, the Company established CK Power
Limited as a holding company with its core
business in SouthEast Asia Energy Limited,

the major shareholder of the Nam Ngum 2

Hydroelectric Power Project, with the objectives
for investment and shareholding in energy
business, starting from its shareholding in
energy business under development by the
Company group. It has a vision to invest in
good energy business, including alternative
and clean energy, either projects initiated by
the Company group or by other groups of
business partners, in order to boost the

business prospects in this field.
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2012

The Company commenced construction of the
Xayaburi Run-of-River Project, a 1,285 MW
hydropower plant, with a construction project
value of more than Baht 76,000 Million, for
production and distribution of electricity to the
Electricity Generating Authority of Thailand and
the Electricité du Laos, which is expected to
complete in 2019.

2015

The Company supported the amalgamation
between Bangkok Expressway Public
Company Limited (“BECL”) and Bangkok
Metro Public Company Limited (“BMCL”) since
the amalgamation was considered a strategy
to integrate the strengths of both companies
in order to diversify services; strengthen
business competitiveness and create investment
opportunities in the future; and promote
image of securities of the new company from
the amalgamation. The Joint Shareholders’
Meeting between shareholders of Bangkok

Metro Public Company Limited and shareholders

A i ,
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2013

CK Power Limited converted into a public
limited company on February 6, 2013 and has
been listed on the Stock Exchange of Thailand
since July 18, 2013.

of Bangkok Expressway Public Company
Limited resolved to approve various matters
of the new company from the amalgamation
as stipulated by the Public Limited Companies
Act B.E. 2535 (1992) and its amendments. In
this regard, the public limited company
registrar, Department of Business Development,
Ministry of Commerce, accepted the registration
of the amalgamation on December 30, 2015,
and as a result, Bangkok Metro Public
Company Limited and Bangkok Expressway
Public Company Limited became defunct and

amalgamated into Bangkok Expressway and

2014

The Company acquired 700,000 capital
increase ordinary shares in Construction
Material Supply Co., Ltd. (its subsidiary)
according to its shareholding percentage,
at the price of Baht 100 per share, totaling
Baht 70 Million, to maintain its shareholding
percentage in Construction Material Supply
Co., Ltd. at 99.99 percent of its registered
capital. Exercising of the right to subscribe
for such shares caused the Company to

hold 999,992 shares in Construction Material

Supply Co., Ltd. or representing 99.99 percent
of the total of 1,000,000 shares.

Metro Public Company Limited or BEM, with
its registered and paid-up capital equal to Baht
15,285,000,000, divided into a total of
15,285,000,000 ordinary shares, at the par
value of Baht One per share. Therefore, such
new company has assumed all assets, debts,
rights, duties and responsibilities of Bangkok
Metro Public Company Limited and Bangkok
Expressway Public Company Limited by
operation of law from the date of the public
limited company registrar's acceptance of

registration of the amalgamation onwards.




'y
< 6 JULY
OnJuly 6,2016, CH. Karnchang (Lao) Co.,
Ltd., as the Company’s subsidiary, signed

the Amendment to Engineering, Procurement
and Construction Contract (EPC Contract)
for First Stage Works and Second Stage
Works for the Xayaburi Hydroelectric Power
Project with Xayaburi Power Company
Limited, divided into two additional
construction work phases, which can be
materially summarized as follows:

» Phase1 : The construction value amounts
to Baht 14,650 Million for improvement of
the Project construction for the right-hand

Significant Changes in 2016

< 31 MARCH

On March 31, 2016, the Company signed the
Construction Agreement of Highway No. 7,
Bangkok - Ban Chang, Pattaya - Map Ta Phut
Section, Phase 5, between km. 13+900.000 -
km. 16+150.000, for adistance of approximately
2.250 kilometers, including highway lighting
installation in Amphoe Bang Lamung, Chonburi
Province, with the Department of Highways, for
a construction period of approximately 900 days
and with the contract value worth approximately
Baht 778,371,000, inclusive of value added tax.

side of the Mekong River carried out during
2011 - 2015 for addition and improvement
of necessary characteristics to meet the
requirements relating to the environmental
and engineering standards, at the
government of the Lao PDR’s request,
namely, adding the sediment flushing outlets
and lowering the height of the Spillway’s
threshold, adding the fish passage system,
as well as additionally reinforcing the steel
structure, etc.; and

) Phase 2:The construction value amounts
to Baht 4,750 Million for revisions and
modifications of the construction design,

< 20 APRIL

On April 20,2016, CH. Karnchang (Lao) Co.,
Ltd., as the Company’s subsidiary, signed the
Engagement Agreement for Improvement
of Voltage and Construction of the 230/500
kV Nabong Substation with Nam Ngum 2
Power Company Limited, for a completion

period of approximately 26 months and with

the contract value worth approximately Baht
799,850,000 and USD 39,113,320 (exclusive
of value added tax).

components of the Project for the left-hand
side of the Mekong river to be carried out
during 2016 - 2019, namely, modifying the
fish passage system, reducing the sludge
drain channels underneath the powerhouse
and reducing the length of the powerhouse
and installation site, including works relating
to the mechanical and electrical system,
etc.

Itis expected to be completed in and around
October 2019, with the contract value worth
approximately Baht 19,400,000,000.
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< 14 DECEMBER

On December 14, 2016, the Company signed
as the Contractor for additional maintenance
services on Civil Infrastructure and E&M
Systems for the MRT Purple Line Project (the
improvement and repair of the Civil Infrastructure
and E&M Systems, including supply of
equipment and tools for operation and
maintenance for the MRT Purple Line Project
in addition to the scope of work from the
existing Agreement in which the Company is
a project manager for maintenance services
on Civil Infrastructure and E&M Systems for
the MRT Purple Line Project) with Bangkok
Expressway and Metro Public Company
Limited, for a completion period in and around
October 2023 and with the contract value worth
approximately Baht 155,000,000, exclusive of
value added tax.

A i ,
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< 8 AUGUST

On August 8, 2016, the Company signed the
Construction Agreement of Motorway, Bang
Pa-in - Saraburi - Nakhon Ratchasima Section,
km. 27+500.000 - km. 37+700.000 (including
Hinkong Interchange), for a distance of
approximately 10.200 kilometers, with the
Department of Highways, for a construction
period of approximately 1,080 days and with
the contract value worth approximately Baht
1,945,500,000, inclusive of value added tax.

-
(v)

The Company has executed a Joint Venture
Agreement with Sino-Thai Engineering &
Construction Public Company Limited under
the name CKST Joint Venture, with the
purpose for bidding under the announcement
and terms for bidding of the MRT Orange
Line Project (East Section), Thailand Cultur-
al Centre - Min Buri Section, and with the
investment ratio as follows:

1. CH. Karnchang Public Company Limited

60 percent;

2. ino-Thai Engineering & Construction
Public Company Limited 40 percent.
On February 9, 2017, CKST Joint Venture
has signed as the Contractor for three
Contracts of the MRT Orange Line Project
(East Section) with Mass Rapid Transit

Authority of Thailand, as follows:

< 26 SEPTEMBER

On September 26, 2016, the Company signed
the contract of the repair of the Si Rat Expressway:
Periodic 3 Phase 5, Sector D (Asoke -
Srinagarindra) with Bangkok Expressway and
Metro Public Company Limited, for acompletion
period of approximately 10 months and with
the contract value worth approximately Baht

32,341,810, exclusive of value added tax.

1. Contract E1: Underground Civil Works,
Thailand Cultural Centre - Ram Khamhaeng
12 Section, for a completion period of
approximately 1,980 days and with the ¢
ontract value worth approximately Baht 20,633
Million, inclusive of value added tax;

2. Contract E2: Underground Civil Works,
Ram Khamhaeng 12 - Hua Mak Section, for
a completion period of approximately 1,980
days and with the contract value worth
approximately Baht 21,507 Million, inclusive
of value added tax;

Contract E5: Depot and Park & Ride
Facilities, for a completion period of
approximately 1,980 days and with the con-
tract value worth approximately Baht 4,831.24
Million, inclusive of value added tax.



1.3 Shareholding Structure of Company Group

1.3.1 Policy on Business Grouping among Companies in the Group
The business operations of group companies are divided into two categories as follows:
1) Construction Business;  2) Infrastructure Investment;

1.3.2 Information on Shareholding Structure of Company Group

Business Operations of the Company, Subsidiaries and Associated Companies, divided into:
Organization Chart of CH. Karnchang Public Company Limited
(As at December 31, 2016)

(:) CH. Karnchang Public Company Limited

é

Py
S
(v) Infrastructure Investment

9;';’7;%1“'6 HHCT I Bangkok Expressway and Metro Public
e Company Limited 29.73%

(A) CH. Karnchang-Krung Thon

W' Engineers Joint Venture 60.00%

A Bangkok Metro Networks Limited
65.19%

Northern Bangkok Expressway

(A) Joint Venture BBCD
v Company Limited 99.99%

W 35.00%

TTW Public Company Limited o....19:66%

(A) Joint Venture CKET °
19.40%

W 99.99%

(A) Thai Water Operations Co., Ltd.
W 68.50%

(A) CKTC Joint Venture -e
v’ 70.00%

i
'
'
'
-
'
'
'
'
'
'

CKCH Joint Venture
70.00%

(A) Pathum Thani Water Co., Ltd.
v 98.00%

- A CK Power Public Company Limited
) CKST Joint Venture 28.77%

v 60.00%

(A) Bangpa-in Cogeneration Limited
v~ 65.00%

-e
(A) CH. Karnchang (Lao) Co., Ltd.
W 100.00%

A Xayaburi Power Company Limited
v  30.00%

#
PS
v

(A) CH. Karnchang-Tokyu 7.50%
W~ Construction Co., Ltd. |k
55,

-9 (A) Nakhon Ratchasima Solar Limited
CH. Karnchang Real Estate Co., Ltd. v 30.00%

99.00%

Prasertvit Construction
Limited Partnership
99.00%

v 30.00%

-9 (A) Bangkhenchai Company Limited
v 99.99%

(A) Phrompratharn Construction
W Limited Partnership 99.00%

:» ) Chiangrai Solar Limited

o
m

y Limited

-~

v
o
o
N
>~

(A; Construction Material Supply Co., Ltd.
W 99.99%

VY Nam Ngum 2 Power
4 ) Company Limited

V' 75.00%

Remark *On February 24, 2017, CH. Karnchang Public Company Limited sold all of its 999,992 shares in Construction Material Supply Co., Ltd.
to a legal entity having no connection with the Company, and as a result, Construction Material Supply Co., Ltd. ceased to be the Company’s subsidiary.
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Details of Business Operations of the Company, Subsidiaries, Associated Companies and Joint Ventures

Joint Venture/Company Name Shareholding Ratio Nature of Work

Construction Business

1. CH. Karnchang (Lao) Co., Ltd. 100.00% Construction of the Nam Ngum 2 Hydroelectric Power
Project and the Xayaburi Hydroelectric Power Project
2. CH. Karnchang Real Estate Co., Ltd. 99.00% Trading of Land, Allocation of Land and Residential
Buildings
3. Construction Material Supply Co., Ltd. 99.99% Sale of Construction Materials
4. Prasertvit Construction Limited Partnership 99.00% of shares held by Construction
CH. Karnchang Real Estate
Co., Ltd.
5. Phrompratharn Construction Limited Partnership 99.00% of shares held by Construction

CH. Karnchang Real Estate

Co., Ltd.
6. CH. Karnchang-Tokyu Construction Co., Ltd. 55.00% Construction of All Kinds
7. Joint Venture BBCT comprising CH. Karnchang 99.97% (Sectors D and C1A) Construction of the Second Stage
Public Company Limited, Bilfinger + Berger Expressway, Sector C+, Chaeng Watthana
Bauaktiengesellschaft, Tokyu Construction Co.,Ltd. Bang Phun - Bang Sai, Sector D, Asoke - Srinagarindra,
and CH. Karnchang-Tokyu Construction Co., Ltd. and Sector C1A, Ngam Wong Wan - Chaeng Watthana
8. Joint Venture CKET 99.99% Project Operation and Management under the Agreement
comprising CH. Karnchang Public Company Limited for Concession for Design, Manufacture, Delivery,
and Expert Transport Co., Ltd. Installation, Testing and Commissioning of M&E Equipment
and for Operation and Maintenance of the MRTA Initial
System, Chaloem Ratchamongkhon Line
9. CKTC Joint Venture 70.00% Operations for Construction Project of the Purple Line,
comprising CH. Karnchang Public Company Bang Yai - Rat Burana, Bang Yai - Bang Sue Section;
Limited and Tokyu Construction Co., Ltd. Contract 1: Elevated Structures (East)
10. CH. Karnchang-Krung Thon Engineers 60.00% Operations for Construction of Phra Ong Chao
Joint Venture comprising CH. Karnchang Public Chaiyanuchit Canal Conduit System - Bang Phra
Company Limited and Krung Thon Engineers Reservoir and Appurtenant Structures Contract 1 Project,
Company Limited Project for Diversion of Water from Eastern Chao
Phraya River Basin - Bang Phra Reservoir, Chon Buri Province
11. Joint Venture BBCD 35.00% Construction of the (Bang Na - Bang Pli - Bang Pakong)
comprising Bilfinger + Berger AG, CH. Karnchang Expressway
Public Company Limited and Walter Bau AG
12. CKCH Joint Venture 70.00% Construction of Double Track Railroad, Chira
comprising CH. Karnchang Public Company Junction - Khon Kaen Section
Limited and Ch. Tawee Construction Co., Ltd.
13. CKST Joint Venture 60.00% Construction of the MRT Orange

comprising CH. Karnchang Public Company
Limited and Sino-Thai Engineering &

Construction Public Company Limited

Line Project (East Section), Thailand

Cultural Centre - Min Buri Section
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Joint Venture/Company Name Shareholding Ratio Nature of Work

Infrastructure Investment

. Bangkok Expressway and Metro Public

Company Limited

29.73%

Expressway and Metro Services, including Commercial
Development in connection with the Metro and

Expressway Systems

2. Bangkok Metro Networks Limited 65.19% of shares held by Commercial Development Business
Bangkok Expressway and Metro
Public Company Limited
3. TTW Public Company Limited 19.40% Tap Water Production and Distribution for the Provincial
Waterworks Authority in Nakhon Pathom Province and
Samut Sakhon Province
4. Pathum Thani Water Co., Ltd. 98.00% of shares held by Tap Water Production and Distribution in Pathum Thani
TTW Public Company Limited and Rangsit
5. Thai Water Operations Co., Ltd. 68.50% of shares held Administration and Management of Tap Water Production
by TTW Public Company and Distribution Systems and Wastewater Treatment
Limited and 31.50% of shares System
held by Pathum Thani Water Co., Ltd.
6. CK Power Public Company Limited 28.77% Holding Company by holding shares in other companies
engaging in electricity production and distribution businesses
7. Bangpa-in Cogeneration Limited 65.00% of shares held by Operation of the Small Power Producers (SPP)
CK Power Public Company Limited  Construction and Management, with the production
capacity of 120 MW, by the cogeneration system within
Bang Pa-in Industrial Estate to generate and distribute
electricity to EGAT and industrial operators in Bang Pa-in
Industrial Estate
8. Xayaburi Power Company Limited 30.00% of shares held by Construction and Operation of the Xayaburi Hydroelectric
CK Power Public Company Power Project
9. Nakhon Ratchasima Solar Limited 30.00% of shares held by Construction and Operation of the Project for Electricity
CK Power Public Company Limited  Generation by Solar Energy, with a production capacity
of 6 MW, to generate and distribute electricity to the
Provincial Electricity Authority (PEA)
10. Chiangrai Solar Limited 30.00% of shares held by Construction and Operation of the Project for Electricity
CK Power Public Company Limited  Generation by Solar Energy, with a production capacity of
8 MW, to generate and distribute electricity to PEA
11. Bangkhenchai Company Limited 99.99% of shares held by Construction and Operation of the Project for Electricity
CK Power Public Company Limited = Generation by Solar Energy, with a production capacity
of 8 MW, to generate and distribute electricity to PEA
12. SouthEast Asia Energy Limited 56.00% of shares held by Investment and Development of Power Production Business
CK Power Public Company Limited in the Lao People’s Democratic Republic (Lao PDR)
13. Nam Ngum 2 Power Company Limited 75.00% of shares held by Production and Distribution of Electricity from the

SouthEast Asia Energy Limited

Hydroelectric Power Project, as the concessionaire from
the government of the Lao PDR under the concession
for the Nam Ngum 2 Hydroelectric Power Project, with a

production capacity of 615 MW

1.4 Relationship with Business Group of Major Shareholders

The Company’s core business operations have no material relationship or connection with other business operations of the major
shareholders.
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NATURE OF BUSINESS OPERATIONS

CH. Karnchang Public Company Limited is operating
the primary business of construction by accepting
engagements from government agencies, state
enterprises and private entities, in the form of
main contractor or sub-contractor, and in
collaboration with foreign contractor companies
in the form of joint ventures for construction
projects which cannot be separated into work
portions or volumes for the respective joint venture
members. Each joint venture member is responsible
for profit or loss in accordance with the ratio as
agreed upon in respect of every work portion.
The joint investment may also be in the form of
consortium, in case such construction project can
be separated into work portions and volumes for
the respective members who shall be independently
responsible for profit or loss. The works of this
nature are mostly various projects of the government.

Main

Contractor

The Company directly submits proposals in its
own name, as contractor through bidding process
or negotiation, to project owners. In case of a
large-scale project, which requires specialized
foreign companies for joint operation, the Company
submits proposals in cooperation with specialized
foreign companies in accordance with the requirements
of the project owners. In the acceptance of
projects in this manner, the Company does not
solely carry out the entire construction work, but
subcontracts parts of such work. In the nomination
of sub-contractor(s), the Company takes into
account the creditability and previous achievements
of the sub-contractors, without reliance upon or
adherence to any particular sub-contractor.

A iversary
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Based on the vision and policy, the Company
focuses on personnel development for enhancement
of management potential and for business
expansion to ensure the Company’s sustainable
growth, opportunities and superior capabilities
beyond being a construction company alone.
The Company has thus invested in regional,
comprehensive infrastructure project development
business, currently, including transportation
system, mass rapid transit system, water
infrastructure system, energy system, etc. Details
of both business operations are as follows:

1) Construction Business
The construction business operations of the

Company, its subsidiaries and joint ventures can
be divided into two natures, namely:

Sub-

contractor

The Company accepts work from other contractors
that were awarded the work directly from project
owners. The work of this nature would mostly be
related to the production process utilizing large
sized and sophisticated machinery, usually operated
by foreign companies, and requiring construction
contractors with various capabilities and fields of
experience. A single main contractor does not
have adequate experience and skills to proceed
with all steps of the work. In this respect, the
Company would consider accepting engagement
as sub-contractor from main contractors with
reputation and good financial standing only, and
would accept parts of such subcontract work by
taking into account the Company’s sufficient
capabilities. Such work of this nature allows the
Company to have the opportunity to accept transfer
of technology in respect of engineering, production
process and management, as well as business alliance
with sufficient capability and readiness to carry
out large-scale projects which require more
advanced technology in the future.



2) Infrastructure Investment

In addition to the construction business, the Company
also has invested in regional, comprehensive infrastructure
project development business, currently, including
transportation system, mass rapid transit system, water
infrastructure system, and energy system. These projects
are differently carried out in the form of build-operate-transfer
(BOT) or build-transfer-operate (BTO) or build-own-
operate (BOO) or acquire-operate-transfer (AQT), etc. For
such projects, with along concession period and high valued

investments, the Company establishes associated

Build Operate and Transfer

(BOT)

Private entity shall be granted the right under a
concession agreement from the government for
investment in construction and implementation to
derive returns within a specified period and during
the implementation, the ownership of the property
shall remain vested in the private entity. After the
end of the concession period, the ownership of the
invested property shall be transferred to the government
in consideration of the grant of the concession.
Examples for projects of this nature are Pathum Thani
Water Co., Ltd., which has a concession period of
25 years, SouthEast Asia Energy Limited, which has
a concession period of 25 years, and Xayaburi
Power Company Limited, which has a concession
period of 29 years.

Build Transfer and Operate
(BTO)

Private entity shall carry out the design, investment
and construction of property, the ownership of which
shall be transferred to the government immediately
after the construction completion. The private entity
shall be granted the right to utilize such invested
property under the concession agreement to derive
returns within a specified period. During the period
the Company is still entitled to utilize such property
under the concession period, the Company records
such property in the form of the right to utilize, which
is amortized throughout the concession period. An
example for a project of this nature is Bangkok
Expressway and Metro Public Company Limited,
which has a concession period of 30 years.

companies and related companies to carry out various
arrangements, e.g., Bangkok Expressway and Metro
Public Company Limited (incorporated by the amalgamation
between Bangkok Metro Public Company Limited, the
concessionaire for the MRTA Initial System Project,
Chaloem Ratchamongkhon Line and Bangkok Expressway
Public Company Limited, the concessionaire for the Second
Stage Expressway and extension projects), etc.

Based on the said manner of the infrastructure investment,
the definition of each respective form can be described below.

Build Own and Operate
(BOO)

Private entity shall carry out construction and
management by its own investment. The ownership
of the invested property is vested in the private
entity. However, the private entity shall have an
agreement with the government to guarantee
revenue on along term basis, whereby the government
agency shall purchase goods during the term of the
agreement and upon expiration of the concession
period, such property shall remain vested in the
investing company. An example for a project of this
nature is TTW Public Company Limited, which has
a concession period of 30 years.

Acquire Operate and Transfer

(AOT)

In the concession of this nature, private entity shall
be granted the concession right from the government
and the private entity shall acquire property as its
own assets. The private entity shall then be entitled
to operate the project to derive returns within a
specified period as agreed upon with the government.
After the end of the concession agreement, the
ownership of the property invested by the private
entity shall be transferred to the government. An
example for a project of this nature is the MRTA
Initial System Project, Chaloem Ratchamongkhon
Line, of Bangkok Expressway and Metro Public
Company Limited, which has a concession period
of 25 years.

A
ANNUAL REPORT 2016 @'y,
v



Engagement Ratio of CH. Karnchang Public Company Limited

Based on Engagement
Unit: Million Baht

Value of Work
Million Baht % Million Baht % Million Baht % Million Baht %

Main Contractor 11,832.89 69.99 19,108.45 85.16 23,579.55 86.32 19,575.21 87.64
Sub-contractor 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Other Income (project management 5,074.45 30.01 3,328.92 14.84 2,450.00 13.68 2,760.31 12.36

income, dividend, etc.)

Total 16,907.34  100.00 22,437.37 100.00 27,315.82 100.00 22,335.52 100.00
Revenue Structure Unit: Million Baht
% Share 2013 2014
Products Operated by holding Revenues % Revenues % Revenues % REVERIVES %
of the
Company
Revenue CH. Karnchang Public - 11,576.92 27.56 18,950.78 53.47 23,544.90 61.93 17,179.81 36.54
from Company Limited
Construction CH. Karnchang (Lao) 100.00 15,105.28 35.96 10,022.24 28.28 8,834.06 23.24 24,181.04 51.43
Co., Ltd.

CH. Karnchang-Tokyu 55.00 2,771.55 6.60 3,090.10 8.72 2,400.98 6.31 1,948.82 4.15
Construction Co., Ltd.

CKTC Joint Venture 70.00 2,749.06 6.54 629.80 1.78 5.49 0.01 - -
CKCH Joint Venture 70.00 - - - - - - 2,392.86 5.09
CH. Karnchang-Krung 60.00 367.64 0.88 164.95  0.47 29.16 0.07 2.54 0.01
Thon Engineers Joint
Venture
Total Revenue from Construction 32,570.45 77.54 32,857.87 92.72 34,814.59 91.56 45,705.07 97.22
Construction Revenue from Public Sector 10,307.05 31.65 9,271.13 28.22 6,384.03 18.34 6,556.36 13.94
Construction Revenue from Private Sector 22,263.40 68.35 23,586.74 71.78 28,430.58 81.66 39,148.86 83.26
Revenue Construction Material 99.99 20.23 0.05 7.07 0.01 32.35 0.08 62.75 0.13
from Sales of Supply Co., Ltd.
Construction
Materials

CH. Karnchang (Lao) 100.00 - - - - -

Co., Ltd.

CKTC Joint Venture 70.00 36.29 0.08 0.12  0.00 - 0.00 0.47 0.00
Total Revenue from Sales of Construction 56.52 0.13 7.19  0.01 32.35 0.08 63.22 0.13
Materials
Interest Income 56.52 0.13 7495 0.21 56.59 0.14 355.42 0.75
Dividend Income and Profit Sharing 56.52 0.13 711.71 2.01 900.89 2.37 464.63 0.99
from Jointly Controlled Entities
Other Income " 56.52 0.13 1,791.64 505 2,223.33 5.85 431.20 0.91
TOTAL® 42,009.97 100.00 35,443.36 100.00 38,027.75 100.00 47,019.54 100.00

Remarks: 1) Other income comprises profit sharing from jointly controlled entities and dividend income, gain on sales of investments in subsidiaries and associated

companies, reversal of provision for loss on investments in joint ventures, revenue from waiver of accrued interest payable, reversal of provision for
doubtful debts, gain on exchange, miscellaneous income, etc.

2) The figures of revenue from the respective companies as indicated in the foregoing table have been net of connected transactions
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2.1 Description of Products and Services

2.1.1 Construction Business

The Company has experience and expertise in engineering and  equipment work, namely, installation of equipment and machinery
construction of all categories, such as, infrastructure construction  for various factories, etc. Considering the previous revenue structure
work, e.g., roads, bridges, elevated roads, expressways, building  and present projects, the construction may be divided into four

and industrial factory construction work, or mechanical and electrical ~ primary categories as follows:

Building construction work can be divided into two major categories, namely, medium and high level buildings,
with a height of 15 or more stories. The building construction work comprises three major
systems, i.e., structure, interior and exterior designs, and system work, including electricity,
water supply, air-conditioning, elevator, drainage and fire extinguishing systems. Furthermore,
the Company also improves the efficiency and expands the capabilities of the Company in

l@\l

-
ﬁ turnkey construction projects. In this regard, the Company shall be responsible for the
design and construction of the structural system, decoration as well as the entire system
work for the project owner or employer in accordance with the design and period as agreed

upon in the contract. The policy to enhance the capabilities for such turnkey projects allows

the Company’s customers to obtain full scale services.

Road national highway and other roadwork construction comprise the country’s basic infrastructure
work owned by the government to accommodate the expansion of the national economy in
the future. In the past, various government infrastructure services have not yet grown in line
with the private sector requirements, thereby resulting in the increased expansion of the
national highway system, as evidenced by a number of new projects, such as, traffic lane

expansion projects, interchange construction projects, etc. In this regard, the Company also
foresees a good trend for construction work of such nature, therefore, the Company has
developed its capabiliies and competition strategies to the extent that the Company has presently
become one of the leading company groups in the construction of such special highways as
construction of expressway projects and elevated roads, etc.

Infrastructure construction work involves the development of the national infrastructure system, which was included in the National
Economic Development Plan No. 7 (1992-1996) and continued in the National Economic Development
Plans No. 8 (1997-2001), No. 9 (2002-2006), No. 10 (2007-2011), No. 11 (2012-2016), and No. 12
(2017-2021). The Company plays a role in collaboration with the public sector for investment in the
expansion of infrastructure system, which serves as a fundamental requirement to the national
development. The development of various infrastructure systems may be divided into such categories
as transportation, energy, communications, water system and other infrastructure systems. With the
Company’s long experience and work achievements, the Company always has advantages and
opportunities to accept a variety of infrastructure construction projects.

%Such construction which could not be categorized comprises other construction work outside of the foregoing

categories, namely, medium to small-sized construction projects, which, due to the Company’s
experience and previous quality performance, were awarded to the Company, e.g., project for
land improvement phase 1 in Suvarnabhumi Airport, the Ground Improvement for the 1%
Midfield Satellite Aprons and the 3¢ Runway Project of New Bangkok International Airport
Company Limited, the Construction of Drainage Canal and Road with Facilities Phase 1 Project,
Drainage System Project in Suvarnabhumi Airport, Samut Prakan Province, and the Construction
of Phra Ong Chao Chaiyanuchit Canal Conduit System - Bang Phra Reservoir and
Appurtenant Structures Contract 1 Project, etc.
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In the participation in the bidding for government construction
works, bidders are generally required to complete the
registration as permitted contractors prior to participating
in any bidding for projects of such government agencies
as the Department of Highways, the Department of Royal
Irrigation, etc. The registration of contractors also involves
the rating of the capabilities of the respective contractors
to identify the size of projects in which these contractors
would be qualified to participate. At present, the Company
has already registered as contractor with various agencies
and is rated as type 1 contractor. As for the initial qualifications
for such registration, the government agencies shall take
into account three primary requirements, namely, experience
and achievements; financial position; including the number
and qualifications of personnel. The government agencies
generally categorize the preliminary qualifications into five
levels, and each level shall be eligible to submit bids for
construction at different project values. However, when
the Company is rated as type 1 contractor, the Company
is then eligible to bid for all types of projects. In the past,
the Company has not been restricted to participate in bidding
for various construction projects since the Company is
fully qualified under the requirements in all respects.

2.1.2 Infrastructure Investment

The Company has invested in infrastructure project
development business by participating in bidding for
various concession projects of the government, which involve
the infrastructure systems, and has also established various
companies for investment in and management of such
projects, as follows:

1. Bangkok Expressway and Metro Public Company
Limited (BEM)

(incorporated by the amalgamation between Bangkok
Expressway Public Company Limited (BECL) and Bangkok
Metro Public Company Limited (BMCL), which started
trading on the Stock Exchange of Thailand on January 5,
2016) operates a BTO project by way of investment in the
design, construction and operation of the Si Rat Expressway
(Second Stage Expressway) and various extension projects,
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provided that the ownership of the permanent construction
work shall be vested in the Expressway Authority of Thailand,
and BEM is granted the right to operate and receive toll
revenue sharing. This project is a result of the cooperation
among the public sector, the Company and other private
companies. In addition, BEM also operates a project which
involves the design, manufacture, supply, installation,
testing and commissioning of the mechanical and electrical
equipment and to operate and maintain the MRTA Initial
System, Chaloem Ratchamongkhon Line. This project is
being operated on an AOT basis, by way of joint investment
in construction of the MRTA Initial System, Chaloem
Ratchamongkhon Line, between the public sector, namely,
the Mass Rapid Transit Authority of Thailand or the MRTA,
and BEM with a concession period of 25 years. BEM
agrees to share revenue from fares with the Mass Rapid
Transit Authority of Thailand on a yearly basis, commencing
the eleventh year after the occurrence of the Revenue
Service until the end of the contract period, totaling Baht
43,567 Million, and also agrees to share revenue from
Commercial Development on a yearly basis throughout
the contract period, totaling Baht 930 Million. In this regard,
BEM would be required to make payment in respect of
profits in excess of the specified rate as well as portions
of benefits derived from loans as a result of lower interest
rate than that specified in the agreement. The concession
period shall commence when BEM has officially derived
revenue from ridership and shall end after the first day of
ridership for a period of 25 years.

2. TTW Public Company Limited (TTW)

operates a BOO project to produce and distribute water
to the Provincial Waterworks Authority in the vicinities of
Nakhon Pathom Province and Samut Sakhon Province,
initially through a joint investment between the company
and Thames Water International (Thailand) Limited, with
a concession period of 30 years. The minimum volume
of water to be purchased by the Provincial Waterworks
Authority in the initial stage is 200,000 cubic meters per
day, commencing on July 21, 2004, and such minimum
volume shall be increased to 250,000 cubic meters per
day within two years from the commencement date of



water purchase, and to 300,000 cubic meters per day
within four years from the commencement date of water
purchase. Upon expiration of the concession period, TTW
is not required to transfer the water production and distribution
system to the Provincial Waterworks Authority.
The concession period commences on July 21, 2004 and
would expire on July 21, 2034.

Pathum Thani Water Co., Ltd. (PTW), whose 98 percent
of shares are held by TTW, operates a BOT project to
produce and distribute all water to the Provincial Waterworks
Authority for further distribution to the public in the vicinity of
Pathum Thani Province, with a concession period of 25
years. The contract also specifies the minimum volume
of water to be purchased by the Provincial Waterworks
Authority from the company, namely 140,000 cubic meters
per day, and such minimum volume shall be increased to
288,000 cubic meters per day depending on the demand
for water supply in the vicinity of Pathum Thani, which
shall be notified by the Provincial Waterworks Authority to
PTW. Currently, the maximum production capacity is
388,000 cubic meters per day and the minimum volume
of water to be purchased by the Provincial Waterworks
Authority is 330,000 cubic meters per day, representing
85 percent of the maximum production capacity. Upon
expiration of the concession period, PTW shall transfer
the ownership of all assets in respect of the water production
to the Provincial Waterworks Authority for continued water
production. The concession period commences on
October 15, 1998 and would expire on October 15, 2023.
At the end of the contract period, PTW is entitled to renew
the contract period.

3. CK Power Public Company Limited (CKP)

operates its main business by holding shares in other
companies operating the business of production and
distribution of electricity from various kinds of energy and/
or being owners of power plants for production and distribution
of electricity from various kinds of energy. CKP’s core
revenue then is derived from the dividend income from
investment by holding shares in its subsidiaries and

associated companies. At present, CKP invests by

holding shares in other companies operating the business
of production and distribution of electricity from various
kinds of energy, e.g., hydroelectric power plant, solar
power plant and cogeneration power plant, with the total
production capacity of 754.5 MW (excluding the production
capacity of BIC’s second project and the Xayaburi
Hydroelectric Power Project which are pending construction).
CKP holds shares in the following companies:

3.1 SouthEast Asia Energy Limited (SEAN)

operates the business of investment and development of
power production business in the Lao PDR and provides
consulting, including other services relating to the power
production project. Currently, SEAN holds 660,675,000
shares in Nam Ngum 2 Power Company Limited (NN2),
representing 75 percent of its registered and paid-up
capital. Therefore, SEAN’s core revenue is derived from
the dividend from investment by holding shares in NN2.

Nam Ngum 2 Power Company Limited (NN2) is a generator
and distributor of electricity from the Nam Ngum 2
Hydroelectric Power Plant, whereby NN2 is the concessionaire
under the Nam Ngum 2 Hydroelectric Power Project
Concession (the “Concession Agreement”) granted by the
Government of the Lao PDR. Such Concession Agreement
is being operated on a BOOT (Build-Own-Operate-Transfer)
basis, that is, NN2 will design, develop, construct and
operate the hydroelectric power project from the Nam
Ngum 2 Hydroelectric Power Plant, with the production
capacity of 615 MW, and with a concession period of 25
years from the Commercial Operation Date (“COD”, namely,
on January 1, 2013). Upon expiration of the concession
period, NN2 shall deliver such Nam Ngum 2 Hydroelectric
Power Project to the Government of the Lao PDR. In this
regard, NN2 has the right under the agreement to request
an extension of time for the Concession Agreement,
subject to the terms and conditions to be agreed upon.
Under the Concession Agreement, NN2 is obliged to pay
the consideration for the concession and taxes to the
Government of the Lao PDR according to the schedule
and at the rate as specified in the Concession Agreement.
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NNZ2’s main business is to produce and distribute electricity
from the Nam Ngum 2 Hydroelectric Power Plant to the
Electricity Generating Authority of Thailand (“EGAT”)
under the Power Purchase Agreement, with the supply
targets to be purchased by EGAT from NN2 of 2,310
million units (GWh) per year at the fixed tariff, and with a
concession period of 25 years from the Commercial
Operation Date (COD). Under the Power Purchase Agreement
executed by NN2 with EGAT, the electricity will be
delivered for distribution in Thailand through EGAT’s
transmission system. NN2 initially commenced the
electricity production and distribution (Initial Operation
Date (“IOD”)) to EGAT on March 26, 2011 and the COD
was January 1, 2013.

3.2 Bangpa-in Cogeneration Limited (BIC)

operates the business of production and distribution of
electricity and steam from the cogeneration power plant
by using natural gas as fuel, with a production capacity of
117.5 MW for electricity and 19.6 tons per hour for steam.
BIC accepted the transfer of the right to execute the Power
Purchase Agreement with EGAT from Bang Pa-in Land
Development Co., Ltd. on April 8, 2010. According to
such Power Purchase Agreement, EGAT will purchase 90
MW of electricity from BIC for a period of 25 years from
the Commercial Operation Date. BIC will sell the remaining
electricity and steam to the industrial operators in the Bang
Pa-in Industrial Estate. The power plant is located in the
Bang Pa-in Industrial Estate, Amphoe Bang Pa-in, Phra
Nakhon Si Ayutthaya Province. BIC commenced to
commercially produce and distribute electricity and steam
in June 2013.

In addition, BIC executed the Power Purchase Agreement
for the second Cogeneration Power Project with EGAT on
September 13, 2011. Such power plant uses natural gas
as fuel for production of electricity and steam and is |
ocated in the same vicinity as the first power plant project,
with a production capacity of 120 MW for electricity and
approximately 20 tons per hour for steam. Such power
plant will produce and distribute 90 MW of electricity to
EGAT. The Power Purchase Agreement has a term of 25
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years from the Commercial Operation Date. BIC will sell
the remaining electricity and approximately 20 tons per
hour of steam to the industrial operators in the Bang Pa-in
Industrial Estate. Such Power Purchase Agreement will
commence on June 1, 2017. Furthermore, such project
will use the investments of approximately Baht 5,340
Million (Project Cost).

In 2014, BIC signed an Engineering, Procurement and
Construction Contract for 120 MW Gas Fired Combined
Cycle Cogeneration Power Plant for Bangpa-in Cogeneration
Phase Il SPP Project to engage the Company as EPC
Contractor for construction of the Cogeneration Power
Plant No. 2 (BIC-2) to engineer, manufacture, procure,
supply, install and commission BIC-2, for a period of
approximately 29 months, with a project value of
approximately Baht 4,310 Million.

3.3 Nakhon Ratchasima Solar Limited (NRS)

produces and distributes electricity from solar power,
having its solar power plant located in Amphoe Dan Khun
Thot, Nakhon Ratchasima Province, with a production
capacity of 6 MW. NRS accepted the transfer of the rights
in the Power Purchase Agreement for the Very Small
Power Producer with PEA from Pacific Solar (Thailand)
Co., Ltd. on March 15, 2011. The execution of the Power
Purchase Agreement with PEA was in accordance with
the resolution of the National Energy Policy Council dated
March 9, 2009 determining the adder for the renewable
energy from the Very Small Power Producer (“VSPP”),
i.e., the solar power generator would receive the adder at
the rate of Baht 8 per unit (kilowatt-hour) for a period of
10 years from the Commercial Operation Date.

According to the Power Purchase Agreement, NRS agrees
to produce and distribute 6 MW of electricity to PEA at 22
kilovolts, for a period of five years which is automatically
renewable for another five years each, and which remains
enforceable until the Agreement is terminated. In this
regard, NRS commenced the production and distribution
of electricity to PEA on March 8, 2012.



3.4 Chiangrai Solar Limited (CRS)

produces and distributes electricity from solar power,
having its solar power plant located in Amphoe Mae Chan,
Chiang Rai Province, with a production capacity of 8 MW.
CRS accepted the transfer of the rights in the Power
Purchase Agreement for the Very Small Power Producer
with PEA from Pacific Solar (Thailand) Co., Ltd. on March
27,2011. The execution of the Power Purchase Agreement
with PEA was in accordance with the resolution of the
National Energy Policy Council dated March 9, 2009
determining the adder for the renewable energy from the Very
Small Power Producer (“VSPP”), i.e., the solar power
generator would receive the adder at the rate of Baht 8
per unit (kilowatt-hour) for a period of 10 years from the
Commercial Operation Date.

According to the Power Purchase Agreement, CRS agrees
to produce and distribute 8 MW of electricity to PEA at 22
kilovolts, for a period of five years which is automatically
renewable for another five years each, and which remains
enforceable until the Agreement is terminated. In this
regard, CRS commenced the production and distribution
of electricity to PEA on January 17, 2013.

3.5 Bangkhenchai Company Limited (BKC)

produces and distributes electricity from solar power,
having its solar power plant located in Amphoe Pak Thong
Chai, Nakhon Ratchasima Province, with a production
capacity of 8 MW. BKC executed the Power Purchase
Agreement with the Provincial Electricity Authority (“PEA”)
in accordance with the resolution of the National Energy
Policy Council dated March 9, 2009 determining the adder
for the renewable energy from the Very Small Power
Producer (“VSPP”), i.e., the solar power generator would
receive the adder at the rate of Baht 8 per unit (kilowatt-hour)
for a period of 10 years from the Commercial Operation
Date.

According to the Power Purchase Agreement, BKC agrees
to produce and distribute 8 MW of electricity to PEA at 22
kilovolts, for a period of five years which is automatically
renewable for another five years each, and which remains

enforceable until the Agreement is terminated. In this
regard, BKC commenced the production and distribution
of electricity to PEA on August 10, 2012.

3.6 Xayaburi Power Company Limited (XPCL)

operates a BOT project to design, develop, construct and
operate the Xayaburi Hydroelectric Power Project for
generation and distribution of electricity to the Electricity
Generating Authority of Thailand for further distribution to
the public in Thailand, with a concession period of 29 years
commencing from the Commercial Operation Date, with
the conditions of the Power Purchase Agreement of
approximately 7,070 GWh. per year or at a production
capacity of 1,220 MW with the Electricity Generating
Authority of Thailand, and the Power Purchase Agreement
of approximately 300 GWh. per year or at a production
capacity of 60 MW with the Electricité du Laos. Upon
expiration of the concession period, XPCL shall transfer
the ownership of all assets in respect of the electricity
generation to the Government of the Lao PDR for
continued electricity generation.

2.2 Marketing and Competition

Thailand’s construction industry in 2016 grew more than
that in 2015 due to the government policy to propel the
economy forward by expediting diverse projects, particularly
the national transportation infrastructure development
projects, in which the Ministry of Transport formulated the
Transport Action Plan covering a total of 36 transportation

projects, with the total value of approximately Baht
895,757,000,000, divided into two project groups, as
follows:

Project Group Amount
(Million Baht)
1 Ready-to-implement project 871,708
group in the budget year 2017
2  Compelling-need project group 24,049
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The Company has continued to express an interest in and
follow up projects of other types, such as, energy, irrigation,
building, etc., which are within normal budgets of various
agencies, both government agencies and state enterprises,
varied ministries or reliable private sector. At this point,
the Company has potential to participate in bidding for
projects of all types by mainly selecting projects which

have quality in terms feasibility and price.

The Company is ready in terms of experience, personnel
and investment to bid for and implement every project of
both the government and private sectors. The Company
thus sets its policies and strategies to enhance its
competitiveness as follows:

2.2.1 Significant Policies and Marketing for Products or Services

A. Competition Strategies

Use of Advanced and Highly At present, the construction techniques have remarkably developed, introducing

Efficient Construction choices for use of appropriate technology to save time, minimize production costs
Technology: and control the work efficiency and quality. In this respect, the Company continues
to select and use appropriate, modern and safe technology, as well as the Company’s
work experience which is an essential factor minimize the production costs and
increase profits. For example, in the expressway and elevated road construction

projects, the Company utilized the technology of pre-casting system of concrete

segments from such countries as Germany and the United States of America.

Appropriate Revenue Structure The Company has policies to manage its revenue structure and affiliated companies to

Management: be in line with the fluctuations of the economy as the construction work of the public and
private sectors would usually expand at a fluctuating rate. In other words, during a highly
growing economy with high demand for private sector construction, the government would
minimize the inflation rate by way of restrictions on the expenditure budgets of the
government agencies. During the economic downturn, the government would increase
expenditure budgets to stimulate the economic expansion. In this regard, the Company
sets policies to focus on various types of construction projects in line with the economic
circumstances. In the construction business, the Company would focus on large-scale
projects of the government and private entities, while the affiliated companies would
focus on small to medium-scale projects of the government and private entities. The joint
ventures would focus on large-scale construction projects from the government, which
require use of advanced construction technology. Furthermore, the Company also
additionally invested in various infrastructure concession projects, such as, TTW Public
Company Limited (formerly Thai Tap Water Supply Public Company Limited), Pathum
Thani Water Co., Ltd., Bangkok Expressway and Metro Public Company Limited, CK
Power Public Company Limited (CK Power Public Company Limited invests by holding
shares in SouthEast Asia Energy Limited, Bangpa-in Cogeneration Limited, Xayaburi
Power Company Limited, Nakhon Ratchasima Solar Limited, Chiangrai Solar Limited,
and Bangkhenchai Company Limited). The Company derived dividends from these
companies, which serve to minimize risks from the fluctuation of economic circumstances
due to the fact that the nature of construction works of the government and private
entities usually grow at a fluctuating rate and the Company’s revenue solely relies on
construction business, and also serve to render the Company’s revenue to become more
constant.
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Provision of Service to Maximum
Benefits to Customers:

work completion.

The Company promotes policies for development of personnel and teamwork, including
study, research and development on advanced technology on a regular basis so as
to achieve safe and highly efficient work and management system in response and
giving rise to benefits to customers in terms of quality and satisfaction, and timely

Regular Personnel Quality and
Management System Development:

The Company emphasizes the policies for development of personnel and management
procedures to ensure versatile and flexible work structures, including procedures in
response to the fluctuating business circumstances. This also gives rise to the
opportunity to exchange advanced technology with foreign investors to render the
management flexible and develop personnel to have more knowledge and skills.

B. Characteristics of Customers and Relationships among
Customers, the Company and Subsidiaries

The construction clientele of the Company and its subsidiaries
can be divided into two groups, namely government agencies
or state enterprises, and private sector. The characteristics
of the Company’s customers could not be divided into
definite ratios given the fact that the customers are
different in terms of periods and nature of their projects.
However, considering the projects in the past, most of the
Company’s customers are the government agencies and
state enterprises in the country. During the previous year,
the Company was engaged for a construction project in
a neighboring country in order to expand its investment in
the upcoming overseas projects, which mostly are the
mega projects and have high amount of investments for
which the Company has sufficient potential to operate
such projects. In addition, the Company, its subsidiaries
and associated companies also continuously maintain
good relationships with customers, as can be seen from
the previous achievements of the Company in the various
projects awarded by either public sector or private entities
for large-sized construction projects over the past period.
In this respect, the Company’s clientele has significantly
expanded. The target customer group of the Company
and its subsidiaries at present include the government

agencies, state enterprises and large-sized private entities.
As at the end of 2015, more than 30 percent of the
Company group’s revenue structure in the future for
projects on hand represent the works for the public sector.
Accordingly, the work from the private sector constituted
extension projects from the government concession
operation.

Concession Business: This business depends on
concession contracts of associated companies and joint
ventures. The customer under the concessions granted
to TTW Public Company Limited (formerly Thai Tap
Water Supply Public Company Limited) and Pathum Thani
Water Co., Ltd. is the Provincial Waterworks Authority, as
a government agency, and the customers under the
concessions granted to Bangkok Expressway and Metro
Public Company Limited are the public using the services,
as well as the customer under the concessions granted
to SouthEast Asia Energy Limited, Xayaburi Power
Company Limited, Bangpa-in Cogeneration Limited is the
Electricity Generating Authority of Thailand, and the
customer under the concessions granted to Nakhon
Ratchasima Solar Limited, Chiangrai Solar Limited, and
Bangkhenchai Company Limited, is the Provincial
Electricity Authority.
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Summary of Top 10 Major Customers
as at December 31, 2016

7

o \\[ g —

% of Total

Construction Income
as at December 31, 2016

C. Distribution and Channels

Given that the construction business mainly entails direct
approach to customers, the Company thus establishes a
Business Development Department to be in charge of the
monitoring and follow up on information and details in
respect of investment plans for new projects of the public
and private sectors by planning and setting up strategies
to access the information of the target groups and
competitors in the same industry, as well as establishing
good relationship with government agencies and private
entities. The fact that the Company focuses on bidding for
construction and concession projects from government
agencies, whether in the form of main contractor or
sub-contractor, and that the Company’s previous achievements,
which have been acceptable and satisfactory to customers,
serve as a channel to approach and be recognized by all
target customers, for which the Company participated in
bidding for their projects, and some construction projects
were awarded to the Company through the recommendation
by the Company’s existing customers.
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52.9% 5.6% 1.2%

Xayaburi Power Bangpa-in Mae Fah Luang
Company Limited Cogeneration University
Limited

18.6% 5.1% 0.3%

Bangkok Expressway State Railway Metropolitan
and Metro Public of Thailand Waterworks
Company Limited Authority

3.

%
71.3%
Mass Rapid Transit
Authority of Thailand

9.

%
0.3%
Department of
Highways

4.6%

Others

6.

%
4.1%
TTW Public
Company Limited

2.2.2 Competition in Construction Industry
A. Trend of Growth and Development of Construction
Industry

According to the GSB Research Center, Grassroots
Economic and Business, Sector-Based Economy,
the situation and trend of the business and construction
industry in 2016 were reported well expanding, due to the
significant supporting factor from acceleration of investment
in the government sector’s 20 basic infrastructure projects,
with the investment value of Baht 1.79 Trillion, which
commenced bid from early 2016, and as a result, Thailand’s
construction industry in 2016 expanded more than that in
2015. Furthermore, the Ministry of Transport formulated
the Transport Action Plan Year 2017 covering the
transportation infrastructure investment projects as an
urgent priority, for example, double track railway and new
railway development projects, construction projects for
roads, airports and ports, etc. However, the approach to
the ASEAN Economic Community (AEC) caused Thai
government policies to involve construction of transportation
systems to link with the neighboring countries, such as,



hi-speed train and road network, East-West Economic
Corridor (EWEC) or Route No. 9 (R9), in accordance with
the government’s strategy for Thailand’s utmost benefits
from the ASEAN Economic Community (AEC), thereby
resulting in continued growth of the construction industry,
particularly investment in the government’s basic
infrastructure. In this regard, the Company is expanding
investment to other countries; whereby with regard to the
foreign investment policy, the Company would focus on
bidding for infrastructure development projects in various
forms, whether single contractor or joint venture, subject
to the conditions of each such project. The Company’s
main focus shall be those countries in Asia.

B. Industrial Structure Relating to Competition

In general, construction contractors may be divided into
three groups as follows:

1) Small and medium-sized contractors: The contractors
in this group shall have the capacity to accept construction
work projects with low value, the majority of these works
shall be derived from private entities or small-sized projects
of the public sector, which requires moderate technology
and investment funds. This group includes a number of
contractors, thereby resulting in a rather high competition
in pricing and being highly vulnerable to impacts from
fluctuation in the industry.

2) Large-sized contractors: The contractors in this group
have goals in respect of their acceptance of various
large-scale projects, requiring a rather high construction
technology, from the public and private sectors, and have
capabilities to carry out various types of works in such
projects. Certain contractors also have companies in the
same group serving as producers of construction materials
to be used in such projects, and are well prepared in terms
of their personnel’s expertise and experience in diversified
works and high professional standard, including tools and
machinery.This group includes a small number of contrac-
tors and the competition in this group is moderate. Certain
contractors also accept work overseas, including creation
of works by way of investment for concession, namely,

CH. Karnchang Public Company Limited, Italian-Thai
Development Public Company Limited and Sino-Thai
Engineering and Construction Public Company Limited.

As at December 31, 2016
(Unit: Million Baht)

Company (Consolidated Financial
Statements)
Total Assets  Total Income

1.CH. Karnchang Public 94,928 47,597

Company Limited
2. ltalian-Thai 78,120 48,389

Development

Public Company

Limited
3. Sino-Thai Engineering 24,999 18,650

and Construction
Public Company
Limited

3) Foreign contractors: The contractors in this group are
large-sized companies with advanced technology, mostly
comprising companies from Japan, China and Europe,
such as, Kajima Corporation, Obayashi, Kumagai, Siemens,
Bilfinger, and China State. The business operations of
these companies focus on accepting large-scale projects,
requiring a rather high construction technology, in cooperation
with large-sized construction companies in Thailand. Such
cooperation is neither certain nor specific to establish a
long-term business alliance, but the cooperation shall be
selective on a case by case basis.

2.2.3 Market Share

From various projects mentioned above, there was higher
foreign competition in the construction industry during
2016, due to the fact that many such projects required
considerate high investment and advanced construction
technology, including management, for achievement; and
that many of the aforesaid projects would be implemented
on a Public-Private Partnership (PPP) basis. For this
reason, Thai small- and medium-sized companies might
not have adequate potential or participate as joint venture
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with foreign companies. At this point, CH. Karnchang
Public Company Limited has experience, potential and
resources sufficient in competition therewith at all levels.
In this regard, the Company sets a goal for its market share
in various projects at not less than 30 percent of all types.

Characteristics of Customers and Relationships

More than 90 percent of the Company’s customers are
government agencies and another 10 percent of which is
from reputable private customers with financial stability.
In this regard, the Company’s results of the customer
satisfaction assessment would be in the range of good to
very good.

2.3 Procurement of Products or Services
2.3.1 Construction Materials, Products and Services

Significant construction materials and products produced
in Thailand comprise cement, steel rods, structural steel,
stones, sands, etc. The materials in architecture are, for
example, sanitary ware, ceramic, granite, ceiling and wall,
glass steel doors and windows, aluminum doors and
windows, wood doors and windows, PVC and equipment,
as specified in the details of the construction contract.
The Thailand Industrial Standards of the project owner
shall be taken into account. The Company does not
purchase construction materials exclusively from any
particular distributor since the procurement procedure
requires checking of price, quality, delivery of goods and
reliability at all times to ensure obtaining the best distributor,
both in respect of quality, price and service. The Company
shall conduct evaluation of the distributor at least twice a
year. Each procurement and engagement requires approval
of the project owner and supervisor. The Company is also
required to execute a procurement contract to ensure the
best conditions and the price can be valid until the project
completion. As for the service, the Company shall be
responsible for the quality of the goods and service for a
period of at least two years or under a contract with the
project owner.
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Construction materials and products from overseas import:
The Company has a policy to purchase this type of materials
via a local distributor, by taking into account the after sale
service and experience of an agent. In case the materials
are required to be directly purchased from overseas, the
Company shall open letters of credit (L/C). Such materials
from overseas shall meet the standard per the requirements
of the project owner, such as, ASTM, BS, JIS, API, etc.
In this regard, the terms and conditions of the L/C shall
be carefully specified to minimize risks.

The Company has procured products and services under
the quality management system, including the criteria for
selection of manufacturers, suppliers and contractors, as
well as regular review and inspection of product quality
based on the performance of current manufacturers, suppliers
and contractors, in order to confirm and assure at all times
that the products and services after delivery to project
owners are correct and complete in accordance with the
agreed terms and conditions.

In procuring goods, products and services for use in
various construction projects, the Company has selected
suppliers/contractors with potential, experience, performance
and qualifications for each work and checked prices,
quality and delivery of goods that meet standards as
required by owners in purchase orders for such goods,
products and services.

The Company gives priority to raw materials which cause
environmental impact, for example, materials made of
asbestos. The Company avoids using such materials and
uses other materials which cause no environmental impact
instead. Moreover, the Company arranges for whistle-blowing
channels relating to violation of environmental laws in
order to mitigate environmental impact. In the past, the
Company never receives any report or complaint relating
to violation of environmental laws.

In procuring goods, products and services for construction
in various projects of the Company based on categories
of both domestic and overseas products, the Company
has benefited from cooperation from various potential



business partners which are major and retail manufacturers
and suppliers of construction materials. Given the
Company’s improved operational results and continued
business growth, the Company has more channels to
procure and select goods, products and equipment in the
construction from higher quality standard and qualified
manufacturers and suppliers in line with the growth of the
manufacturing industry. As a result, the Company is
confident in its ability to supply quality goods, products
and services in accordance with the requirements and
objectives of project owners.

In addition, the Company has enhanced its potentials in
respect of procurement of products and services, by
introducing the ERP (Enterprise Resource Planning)
system since 2009, to ensure that the procurement of

Summary of Purchase Value of Key Materials in 2012 - 2016:

products and services is improved, with a more systematic
control and recording process, for example, process for
issuance of purchase orders and inventory management,
thereby resulting in an efficient inventory management
and reduction of waste materials in construction projects.

In early 2016, there was a slowdown in Thailand’s economy
so purchase volume of key materials of certain categories
during such period decreased. Nevertheless, until mid-2016
to 2017, the country’s economy had started to be likely
to improve, namely, prices of key materials of certain
categories slightly increased, such as, steel, oil, etc., due
to the government’s stimulus policy and new projects which
were continuously launched. As for the production capacity
for goods and key materials, it is expected to remain
sufficient for domestic utilization since the private sector
works are slowing down or are likely to improve but slowly.

2016 (Baht) 2015 (Baht) 2014 (Baht) 2013 (Baht) 2012 (Baht)

119,756,427.34 94,016,984.81

142,024,965.30 279,607,521.19 97,395,056.58

2 Ready Mixed 724,799,236.14 852,533,053.26 764,989,383.95 1,119,354,827.94 959,658,373.32
Concrete
3 Cement 32,191,648.64 26,734,284.91 40,096,796.70 46,636,459.00 8,507,537.00
4 Structural Steel 562,437,885.71 44,160,396.50 134,187,391.00 167,740,605.11 80,620,244.75
5 Steel Rods 690,385,167.31 1,086,817,592.23 1,375,252,684.18 975,076,478.86 654,848,808.28
6  Foundation Piles 3,101,995.00 19,091,163.00 66,399,919.84 7,244,088.00 53,396,020.00
7  Segment-Girder 242,896,939.87 10,836,977.49 19,457,281.00 7,570,931.00  3,701,526,700.00
8  Concrete Sleeper 227,849,792.00 133,500.00 43,428,630.00 - 86,692,970.00
Total 2,603,419,092.01 2,134,323,952.20 2,585,837,051.97 2,603,230,911.10  5,642,645,709.93
1
2
‘ I
1. Oil 4-60% 5. Steel Rods26-52%
7
\ (») 0,
2. Ready 27 » 84 /o 6. Foundation 0 . 1 2 /0
Mixed Concrete Piles
6—\ Summary of Purchase

Percentage of

Key Materials

. Cement 1 -24%
. g::gl:tural 2 1 -60%

7. Segment 9 u 33%
8. Concrete 8 " 7 5%

Sleeper
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Description of Procurement of Raw Materials

The Company procures raw materials from local and overseas sources as described above. The guidelines for procurement are as per
the detailed procurement flow chart as follows:

(@)

Procedures

1. Guidelines for Procurement/Engagement

Chief Executive Officer

Construction Line

Procurement Line

Legal Division reviews

the contract

Construction Line

CK. 45th Anniversary

(:) Project starts.

A, Determination of Procurement/
v Engagement Power

a Planning for Orders of Materials/
(V) Machinery/Sub-contractors

A Preparation of Information for
v) Procurement/Engagement 2

Selection of Suppliers/
 Sub-contractors with proper
< qualifications

(A) Price Inquiry/Comparison
v

P Negotiation for
& Price and Conditions

(ﬁ Purchase Order/Engagement
v /Contract Execution 5

A
(V) Contract Management

A Evaluation of Completed work6

¥ of Suppliers/Sub-contractors

)
Project ends.
(v) )

1. Material order and contractor plan refers
to the main materials and sub-contractors
for main work

N

. Information of procurement/engagement comprises:
- Quantity

- Plan, schedule

- Specifications, grade/model

- Pattern
- Standard

Determine qualifications of suppliers/
sub-contractors suitable for the work

« Survey for new suppliers/sub-contractors
« Prepare lists of suppliers/sub-contractors

. Selection of suppliers/sub-contractors
according to QP-CK-18: Selection and
Evaluation of Suppliers/Sub-Contractors

I

. Exceptions for price comparison
- Value below 50,000.-
- Price list of previously procured goods
- Sole seller

o

Contract execution/purchase order requires

- Specifications

- Scope of work

- Delivery plan/work plan

- Responsibility

- Specify methods of inspection/testing and criteria for acceptance
- Specify inspection of products at the manufacturing source (if any)
- Specify inspection of work at the construction sites

- Other methods of quality control

- Quality assurance for materials and completed work

**** The Construction Line is responsible for the determination of
conditions under 5.

Make payment according to the delivery

plan for products and completed work

6. Evaluation of completed work according to
QP-CK-18: Selection and Evaluation of
Suppliers/Sub-contractors



2.3.2 Procedures for Production and Disposal of Unused Raw Materials

(1) The production procedures for construction work can be summarized as follows:

Contact Project Owner for
Bidding Documents

Cost Calculation for
Submission of Bid

Review of Contract Documents
Contract Execution

Appointment of Project
Manager and Team

Work Planning

Selection of
Preparation for Machinery Sub-contractors and

and Equipment, Financial Ve SuEaE
Planning Execution of

Construction Work

Report on Progress,
Problems, Events

Work Monitoring

Inspection of Completeness

Remedy of Work

Delivery of Work

Summary of Work Execution
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A. Procedures for Acceptance of Work:

The Business Development Department shall be responsible
to contact and procure construction work, which can be
done in two manners, namely, direct contact from
customers or submission of proposals to customers. Such
information shall be derived from updates and news from
various sources. Normally, the Company shall accept
construction works by two methods as follows:

» Negotiation: The Company shall accept construction
work through negotiation process without bid submission.
The acceptance of construction work in this manner
may be a result of either direct contact from customers
or the Company’s direct proposal of work to customers.
The majority of work accepted by this method is
usually such work from the existing customers with
good relationships with the Company or those recognizing
the Company’s previous achievements or new customers
with recommendation from the Company’s existing
customers.

e Bidding: The Company shall be informed of news
regarding invitation to bid from various sources and
participate in the bidding process in accordance with
the following procedures:

- Purchase of drawing and specifications and the
bidding documents, as well as downloading
documents in case of e-bidding;

- Cost estimation;

- Bidding.

The signing of a construction contract would take place
after conclusion of prices and conditions.

B. Procedures during Implementation:
After the Company has signed a construction contract, it

shall be the duty and responsibility of the Construction
Project Department to proceed as follows:

-~ i ,
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Appointment of Project Manager:

The project manager shall serve as the project management
center, and shall be responsible for the project in all
respects, e.g., supervision of work to ensure timely
completion and control of expenses within the specified
budget, etc.

Planning and Preparations for Construction by Project
Manager:

e Construction Schedule Planning: The work schedule
should be planned in line with the conditions and
delivery schedule;

» Resource Planning: Employment of staff should be
prepared in line with the nature and volume of work,
including engagement of minor contractors, procurement
of material suppliers and planning for utilization of
materials and machinery;

» Preparation of Temporary Office: During the construction,
the production and delivery of work shall take place at
the site of the customer or project owner, and it is the
duty of the project manager to prepare various public
utilities required for the work performance, such as,
water, electricity, and staff quarters, etc.

o Preparation of Detailed Work Plan: The project manager
shall prepare step by step work plans in line with
timeframe to facilitate the work supervision so as to
progress in accordance with the schedule and meet the
standards required by the project owner.

Construction:

During the construction, supervisors and foremen in the
respective divisions shall jointly monitor and supervise the
quality and progress of work to be in accordance with the
schedule and timeframe, as well as ensure safety for
operating staff and the public.

Monitoring and Inspection:
The progress of work, costs, various overheads and budgets

used in the construction must be verified, and the project
manager shall receive reports from the relevant divisions.



Report on Progress of Work:

This is a report on the details of the work performed,
utilization of construction materials, costs, quality, quantity
and progress of work, including various problems, which
would be reported by the project manager to supervisor
at the Head Office. In case there are problems, the
supervisor will provide assistance and support to solve
such problems.

Inspection of Work Completeness:

This is the final inspection of work completeness prior to
delivery. Generally, during the execution, the work would
be inspected on a monthly basis. If any stage of such
work fails to pass the inspection, the re-inspection would
be scheduled. When the work passes the inspection, the
completeness of the corrected work would be inspected
prior to delivery of the work to the employer.

C. Post-Completion Procedures:

At this stage, the Company would provide training to the
employer, deliver necessary documents, e.g., As-Built
Drawings, material quality and workmanship warranty
documents, and other documents as specified in the
contract to the employer. The employer would inspect
the work completeness before returning the retention
money and the performance bond to the Company after
the expiration of the warranty period.

(2) Disposal of Unused Raw Materials

The Company greatly emphasizes the significance of the
environment and social development, along with the
operations with work safety standard and environment in
line with the relevant laws and regulations.

The Company and the subsidiaries have arranged for work
safety and environmental standards for every project in
line with the regulations, rules, laws and international
standards, which renders the Company to receive the ISO
9001:2015.

Based on the aforesaid activities, the carrying out of
various projects does not cause any impact on the society
and environment, as well as reducing work-related accident

statistics to an acceptable level. For instance, wastewater
and effluents have been properly treated to ensure the
sanitary condition before emission; unused materials and
wastes from construction have been regularly collected
and properly disposed of, i.e., hazardous materials shall
be disposed of or handled by specialist. Unused materials,
such as, steel rods, structural steel, sanitary ware, office
equipment, shall be returned at the Company’s central
store for further use in other projects. Scrap of materials,
such as, iron scraps, metal scraps, used tyres, in good
condition, used engine oil, shall be put for sale to those
wishing to recycle them for further use in proper work.
This includes ongoing training for staff on safety and
environment. Expenses in carrying out such various
activities are considered one of the Company’s costs.
The Company has obtained various prizes, for example:

< In 2000

» outstanding award for minimizing environmental impact from
the Mass Rapid Transit Authority of Thailand for Lumpini Station,
Joint Venture BCKT;

» honorable award for minimizing environmental impact from the
Mass Rapid Transit Authority of Thailand for Sukhumvit Station,
Joint Venture BCKT;

< In 2001

outstanding award for minimizing environmental impact from the
Mass Rapid Transit Authority of Thailand for Sam Yan Station,
Joint Venture BCKT;

< In 2003

maximum construction work safety achievement with 5,000,000
working hours without lost time accident in Nakhon Pathom -
Samut Sakhon Water Project, Joint Venture TWCK;

< In 2015

outstanding award for administration and management of safety,
occupational health and working environment from the Mass Rapid
Transit Authority of Thailand for construction of the MRT Green Line
Project, Bearing - Samutprakan Section, Contract 1;

< In 2016

TCA Concrete Practice Award 2016: Silver Medal from Thailand
Concrete Association for construction of the Xayaburi Run-of-River
Project.
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Project Name Nature of Work Project Value Expected Year of % Value of Undelivered

(Million Baht) Project Completion  of Undelivered Work Work
(Million Baht)

CH. Karnchang (Lao)

Co., Ltd.
1. Engineering, Procurement  Xayaburi Hydroelectric 94,340 2019 28.7 27,075.58
and Construction Contract Power Plant

for the Xayaburi Hydroelectric
Power Project in The Lao
People’s Democratic
Republic

CKCH Joint Venture

1. Construction of the Double Trackwork 21,897 2022 85 18,612.45
Track Railroad Construction

Project, Chira

Junction - Khon Kaen Section

CKST Joint Venture

«Contract E1: MRT 19,283 2022 100 19,283
Underground Civil Works,
Thailand Cultural Centre
- Ram Khamhaeng 12
Section, the MRT Orange
Line (East Section)

Project

» Contract E2: MRT 20,000 2022 100 20,100
Underground Civil Works,
Ram Khamhaeng
12 - Hua Mak Section, the
MRT Orange Line (East

Section) Project

 Contract E5 : Depot and MRT 4,515 2022 100 4,515
Pack & Ride the MRT

Orange Line (East

Section ) Project

A CK. 45th Anniversary
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RISK FACTORS

CH. Karnchang Public Company Limited has a
vision of becoming the leader in construction
business and basic infrastructure developer, and
considers it necessary to manage risks in its
business under the changes in internal and
external factors which might affect its operations.
Risk management is considered a key instrument
in the business administration to ensure efficient
achievement, and is also regarded as a key factor
in the good corporate governance. Therefore, the
Company arranges for systematic risk management,
monitoring and measures to continuously minimize
risks. The Corporate Governance and Risk
Management Committee is appointed to consider
at the policy level, while management manages
the overall risk management process of the
organization, with a working team to perform
daily routine works on behalf of the Corporate
Governance and Risk Management Committee,
in order to monitor and assess risks as well as
prepare the risk management report at the unit
level for submission to the Board of Directors for
acknowledgement.

The Company has prepared a handbook on risk
management and risk management plan as
guidelines in the operations, as well as monitoring,
assessment, and review of risks in line with both
internal and external circumstances. The risk
factors which might give rise to investors’ investment
risks are as follows:

3.1 Risk from Major Shareholders Exceeding 25
Percent

As at November 9, 2016, the Company’s major
shareholder group was the Trivisvavet Group,
holding shares in aggregate representing 36.88
percent of its registered and paid-up capital. Such
shareholding percentage might enable the
Trivisvavet Group to make material decisions in
shareholders’ meetings, as well as to seek
resolutions on any other matters that require a
majority vote of the shareholders’ meeting, except

such matters which shall be passed by three-fourths
of votes of the shareholders’ meeting under the
laws or the Company’s Articles of Association.
Therefore, other shareholders of the Company
might be at the risk being unable to collect votes
to counterbalance and inspect such matters
proposed by the major shareholders.

However, the Company realized the significance
of power counterbalancing, and then clearly and
transparently determined a scope of authority and
responsibilities of various committees, as well as
formulated measures for execution of connected
transactions with directors, major shareholders,
executives, controllers, including persons who
might have a conflict of interests, whereby such
persons shall not have the right to vote on such
transactions. The Company also appointed the
Audit Committee to independently serve the Board
of Directors to ensure transparency and
shareholders’ confidence in their ability to review
performance and counterbalance in the capacity
as minor shareholders’ representative, as well as
help scrutinizing various matters for submission
of the same to shareholders’ meetings.
The Company discloses information and complies
with applicable rules and regulations of the SEC
Office and the Stock Exchange, such as,
connected transactions and transactions on
acquisition and disposition of assets of the Company,
etc., for the utmost benefit of the Company and
all shareholders.

3.2 Risk from Reliance on Customers in the Company
Group Invested by the Company

The Company not only operates the construction
business, but also invests in basic infrastructure
development business on a regional level. Currently,
the Company has invested in transportation and
mass rapid transit systems, namely, Bangkok
Expressway and Metro Public Company Limited
(“BEM”), water infrastructure system, namely,

A
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TTW Public Company Limited (“TTW”), and power
system, namely, CK Power Public Company
Limited (“CKP”), a newly established company,
whose shares are partially owned by the Company.

Therefore, in the Company’s revenue structure,
other than works for public and external private
sectors, the Company has also accepted
construction works from the companies invested
by the Company. In 2016, the Company’s revenue
from BEM, Xayaburi Power Company Limited
(whose shares were held by CKP and BEM),
Bangpa-in Cogeneration Limited (whose shares
were held by CKP), and TTW Public Company
Limited, represented 81.36 percent of the revenue
structure. Inaddition, revenues from construction
services are strategically responsible for the
Company’s sustainable and stable growth by
integrating the construction business with
investments in basic infrastructure projects for the
national development, along with risk management
and increase in long-term returns to shareholders
from dividend. Moreover, the Company is a
construction company with capabilities and
competency to complete works at reasonable prices.
The Company’s acceptance of works from
companies in the group then represented risk
diversification in response to decreasing works for
public or private sector, which would enable the
Company to generate revenues from construction
services from the company group invested by the
Company in various projects. Furthermore, the
approval of transactions on engagement of
companies and company group comply with the
regulations of the Stock Exchange of Thailand.

3.3 Risk from Management and Risk from Delays
in Projects

The Company realized the risk from management
and therefore, determined guidelines to prevent
any flaws which might occur, by implementing the
quality management system of ISO 9001:2015

A iversary
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to maintain the operation standards both in projects
andinthe Company’s head office, taking into account
the continued improvement of quality management
system. The Company group also set out guidelines
for staff improvement to ensure that staff have
knowledge, skills, ethics and accountability towards
the organization, including all stakeholders, so as
to minimize and prevent damage which might be
caused by such risk.

The Company obtained the international quality
system standard accreditation of ISO 9001:2000
in 2002 and 1SO 9001:2008 in 2010 from two
institutions, namely, UKAS and NAC Thailand,
which was upgraded to ISO 9001:2015 in 2017,
with the accreditation of total 13 scopes of works,
namely, the business of construction work design
and management for buildings, roads, bridges,
underground structure and tunneling, piping work
and aviation fueling hydrant control system, fuel
depot and control system, expressway, landscape,
wastewater treatment plant, cogeneration power
plant, hydroelectric power development dam, high
voltage transmission line and substation, and rock
quarry and mill.

Generally, risks from delays in various projects
might be caused by delays on the part of employers
or contractors or by events without any liable party.

Delays on the part of employers included, for
example, site delivery, review and approval on various
matters relating to construction work. These delays
might affect the construction period and costs.
However, the Company minimized risks from such
delays through cooperation and coordination with
employers to ensure successful completion of the
construction works.

Delays on the part of contractors included, for
example, shortages of construction materials.
The Company prevented such problem by entering
into forward agreements for purchase - sale of



various materials, as evidenced by the signed agreements
for purchase - sale of cements and metals to accommodate
the Company’s projects, of which contracts have already
been executed.

Delays caused by any events without any liable party
included, for example, natural perils. In the execution of
a contract, there generally is a requirement for the contractor
to take out insurance for various construction projects.

Based on the Company’s past experience, the
Company has never encountered any events caused by
delays on the part of the Company group, but risks from
delays caused by the Company’s contractual party, such
as, in the Bang Na - Bang Pli - Bang Pakong Expressway
Construction Project, and the Company group rectified
such circumstance by requiring the employer to promptly
resolve such problems and the Company also accelerated
the construction to meet the specified schedule.

3.4 Risk from Exchange Rate

Given the fact that the Company group earned
income and incurred costs in certain projects in foreign
currencies, the fluctuation of the foreign currencies against
Baht would affect the Company’s costs or performance. The

Company has managed the risk from exchange rate by
matching revenue with expenses in foreign currencies, i.e.,
Foreign Currency Deposit (FCD). When the project incurs
any expenses in foreign currencies, the Company shall
use funds in the FCD account to pay such expenses.
However, at present, there is one project deriving income
in foreign currency, namely, the construction of the
Xayaburi run-of-river project in Lao; and there are five
projects incurring certain costs in foreign currencies, namely,
(1) Construction of the Xayaburi run-of-river project in the
Lao PDR; (2) the MRT Purple Line Project, Bang Yai - Rat
Burana, Bang Yai - Bang Sue Section, Contract 4:
Concession for Supply of M&E Systems and O&M Services
(Khlong Bang Phai Station - Tao Poon Station); (3) the
design and construction of tunnels and underground stations
of the MRT Blue Line, Contract 2; (4) the installation of
equipment for improvement of the communication system
of the MRT Blue Line; and (5) the construction agreements
for small power projects (SPPs), which require procurement
of certain equipment and services from overseas.
The proportion of revenues denominated in foreign
currencies as compared to the total revenues in the
consolidated financial statements represented 11.1 percent;
and the proportion of costs denominated in foreign
currencies as compared to the total expenses in the
consolidated financial statements represented 16.9 percent
as at December 31, 2016.
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Details of assets and liabilities denominated in foreign currencies as at December 31, 2016 in the consolidated finan-
cial statements can be summarized as follows:

As at December 31, 2016

Description

US DOLLARS

Assets

Bank deposits 39,339,384 - - -

Trade accounts receivable and - - - _
retention money

Accounts receivable and loans to - - - _
related parties

Advance payment to subcontractors 540,772 - - -
and other current assets

Total 39,880,156 - - -

Liabilities - - -

Short-term loans from financial 52,223,811 - - 2,344,869
institutions

Trade accounts payable and 19,620,720 - 29,588 422,276

retention for construction

Loans from related companies - - - -

Total 71,844,531 - 29,588 2,767,145
Assets (Liabilities), net (31,964,375) - (29,588) (2,767,145)
Assets (Liabilities), net (Baht)* (1,150,797,409) - (741,934) (105,528,404)

Remark: * Average exchange rate calculated by The Bank of Thailand at the close of December 31, 2016.

3.5 Risk from Construction Material Price, Labor Cost and However, the Company group managed such risk through

Fluctuation of Oil Price construction contracts in two manners as follows:

- In case of a construction contract with construction
The management of construction work contract in each

project to gain the gross profit depends on the precise
projection of the project cost and the control of the cost

price adjustment in accordance with an escalation (K)
factor, such K factor would vary depending on the

changing production costs, whereby such adjustment

actually incurred within the specified projection. The factors may not cover all increased costs of construction

of cost projection depend on not only construction material materials and labor, but would cover an increase of

price and labor cost which fluctuate by the demand and the construction material and labor prices beyond the

supply circumstances, but also oil price, which is indirect projection, thereby giving rise to only a slight impact

cost towards the operating costs. on the construction cost. As for the projects of the
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Company group, most customers were government
sector, as at December 31, 2016, representing 56
percent of the remaining project value to be recognized
as revenue in the future;

- In case of a construction contract with fixed costs or
lump sum, whereby it does not specify or it is not
possible to identify a K factor, which would mostly
apply to turnkey projects, provisional sums would also
be included to accommodate the case where the
construction material costs would be included in the total
project value. Most customers in this category were
private sector, as at December 31, 2016, representing
44 percent of the remaining project value to be
recognized in the future.

- Furthermore, the Company also established a subsidiary
for the purpose of manufacturing necessary construction
materials so as to minimize risk from shortage of materials
and unrealistic price increase, as well as to strengthen
its bargaining power with major traders of construction
materials under high competition. However, the Company
has a policy to prevent such risk by considering and
reviewing the construction plan every month, as well
as completing the construction of all projects before
or within the period of time specified by employers.

3.6 Risk from Changes of Government’s Policies

Given the fact that the Company group’s revenue structure
in the future from the total value of projects in hand which
would be recognized as revenue in the future, as at
December 31, 2016, representing 56 percent (worth Baht
46,709 Million), involves works for the government sector,
the Company group’s revenue therefore relates to the
national budget spending, which depends on the economic
growth rate and investment climate, including the political
stability. As for the government projects for which the
contracts have already been signed, the Company group
did not have any risk from economic and political
circumstances since such projects would be supported by
the allocated budgets in the form of tied budgets, which
represent guarantee of budgets to be spent by the government

in such projects. Nevertheless, in respect of the government
projects which were awarded to the Company group, but
the contracts have not yet been signed, the government
may hold a new bidding for such project based on the
justifications of each respective project.

The Company group reengineered to expand its channel
of revenue sources by way of project investment and
management. The Company group thus expanded its
investments to business activities which would derive more
definite revenue, such as, the Company’s investments in
Bangkok Expressway and Metro Public Company Limited,
which manages the expressway projects and the M.R.T.
Chaloem Ratchamongkhon Line; Pathum Thani Water Co., Ltd.,
which produces tap water for sale to the Provincial
Waterworks Authority for distribution to the public in Pathum
Thani Province; TTW Public Company Limited, formerly Thai
Tap Water Supply Public Company Limited, which produces
tap water for sale to the Provincial Waterworks Authority
for distribution to the public in Samut Sakhon Province
and Nakhon Pathom Province; CK Power Public Company
Limited, which operates a business by holding shares in
concession companies, e.g., SouthEast Asia Energy
Limited, which generates electricity for distribution to the
Electricity Generating Authority of Thailand; Nakhon
Ratchasima Solar Limited, which operates a business of
power production plant of all types; Chiangrai Solar
Limited, which operates a business of power production
plant of all types; Bangkhenchai Company Limited, which
operates a business of power production plant of all types;
Bangpa-in Cogeneration Limited, which operates a
business relating to public utilities on energy; and Xayaburi
Power Company Limited, which would generate electricity
for distribution to the Electricity Generating Authority of
Thailand, etc. These projects are long-term concession
projects which would not be affected by changes of
government’s policies.
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3.7 Risk from Investments in Subsidiaries, Associated
Companies, Jointly Controlled Entities, Related Companies
and Other Companies

The Company group’s structure comprises several
subsidiaries, associated companies, including jointly
controlled entities, related companies and other companies
which accorded with the Company group’s nature of
business, namely, investment and construction of several
projects, which are being implemented by different groups
of investors. However, most jointly controlled entities are
established with the objectives to carry out a few projects,
and would be dissolved upon completion of the projects.

In this respect, the number of companies or legal entities
in the group would decrease accordingly. Risks that might
be caused by investments in subsidiaries, associated
companies, jointly controlled entities, related companies
and other companies would be limited to the investments
in each respective organization. In each investment, the
Company would carefully conduct feasibility study of each
project or company in addition to the consideration of the
rate of return to be derived in the future. The Company
might appoint third party advisors or specialists to serve
in certain projects prior to submission of such matter to
the Executive Board and the Board of Directors.

In this regard, the investment portfolios in the Company group generated share of profit and dividend income as follows:

Company Name

(Unit: Thousand Baht)

Consolidated Financial Statements

Share of Profit (Loss) from
Investments in Associated Companies
During the Year

Bangkok Metro Public Company Limited and its subsidiary

Xayaburi Power Company Limited

CK Power Public Company Limited and its subsidiary

Bangkok Expressway and Metro Public Company Limited and

its subsidiary

Total

In 2015, the Company changed its significant accounting
policy regarding preparation of separate financial statements
in accordance with the Financial Reporting Standard No.
11 “Joint Arrangements”, whereby the Company’s joint
arrangements were joint operations. Therefore, the
Company would recognize share of assets, liabilities,
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2016 2015
- (191,088)
- (5,265)
(70,709) 173,340
648,320 3,653
577,611 (19,360)

revenues and expenses in the joint operations according
to its contractual rights in the separate financial statements.
In this regard, the Company’s financial statements for the
previous year were restated for comparison purpose to
reflect the results of the aforesaid change in Note 4 to
Financial Statements.



3.8 Risk from Loans to Subsidiaries, Associated Companies,
Jointly Controlled Entities, Related Companies and Other
Companies

The Company had risks from loans to subsidiaries,
associated companies, related companies and jointly
controlled entities, namely, loans were provided for use
as working capital. As at December 31, 2016, the
Company had a balance of loans and accrued interest
receivable in respect of subsidiaries, associated companies,
related companies and jointly controlled entities in the
amount, net of allowance for doubtful accounts, of Baht
14,871.03 Million, representing 16.55 percent of the total
assets of the Company’s separate financial statements.
Such loans were short-term loans for use as working
capital subject to interest at the Minimum Loan Rate plus
margin (MLR + margin) per annum and certain fixed rates
per annum, which shall become due for repayment upon
demand.

Moreover, 1) the Company provided financial support by
way of security in favor of CK Power Public Company
Limited and its subsidiary, namely, SouthEast Asia Energy
Limited, in the event of such subsidiary’s failure to comply
with the borrowing conditions, including any default on
payment to lending banks of such subsidiary, in the total
amount not exceeding Baht 620 Million. However, in
September 2016, such subsidiary executed the long-term
loan agreements with new lenders as domestic commercial
banks for repayment of the existing long-term loans, and
already terminated such security obligation.

2) the Company had obligation relating to additional
investments in ordinary shares for capital increase of an
associated company (CK Power Public Company Limited).

3) as at December 31, 2016, the Company provided
guarantee for two subsidiaries, namely, CH. Karnchang
(Lao) Co., Ltd. and Construction Material Supply Co., Ltd.,
for the purpose of applying for credit facilities from banks
and financial institutions in the total amount of Baht 47,020
Million for use in their construction projects. On February
1,2017, the Company terminated its guarantee obligation

for Construction Material Supply Co., Ltd.’s credit facilities
extended by banks and financial institutions in the total
amount of Baht 176 Million.

Nevertheless, the Company has policies on management
of risks that might occur from loans to subsidiaries,
associated companies and jointly controlled entities, by
accelerating and closely monitoring the debt repayment
and significantly taking into account the necessity and
justification of transactions as well as the Company’s
benefits. Such policies need to be approved by the Company’s
Audit Committee to scrutinize any possible consequences.

3.9 Financial Liquidity Risk

The financial liquidity is important for the construction
business which needs the adequate working capital for
procurement of raw materials, including labor costs. Should
the Company’s liquidity management be inefficient, it may
affect its ability to carry out construction of new projects or
to complete construction of the existing projects. As at
December 31, 2016, the Company’s liquidity was in the form
of cash, bank deposit, short-term investment, trade and
other receivables in the amount of approximately Baht
20,456.78 Million; while the Company’s backlogs were
approximately Baht 83,379 Million (at the USD/THB exchange
rate as at December 31, 2016, the Xayaburi Hydroelectric
Power Project’s outstanding construction value was
approximately Baht 27,075 Million, for the construction
period of approximately 8 years). However, the Company
realized such risk by maintaining the policy to manage cash
on hand to stay at an appropriate level for the construction
business by means of bank deposit and short-term investment
with reliable financial institutions. Short-term investment
represented investment in assets with high liquidity, such as,
fixed income fund and government bonds, etc. In addition,
all construction projects of both public and private sectors
would generate advance payments, and the Company’s
projects are the essential basic infrastructure projects, with
the government as its customer, and then, the projects were
always eligible for project finance by financial institutions.
As for the Company’s investment business, the Company
has managed such investment risk since 2011 by restructuring
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its investments in energy sector through the
establishment of CK Power Limited to operate all energy
business, whereby CK Power Limited would invest in the
energy business on behalf of the Company. In 2012, the
Company sold all of its ordinary shares in Bangkhenchai
Company Limited, Nakhon Ratchasima Solar Limited,
Chiangrai Solar Limited and Bangpa-in Cogeneration
Limited to CK Power Limited. As a result, the Company
minimized its burden of investments in energy business. In
2013 and 2014, the Company sold ordinary shares in TTW
Public Company Limited (formerly, Thai Tap Water Supply
Public Company Limited), Bangkok Metro Public Company
Limited and CK Power Public Company Limited, as well as
acquired ordinary shares for capital increase in CK Power
Public Company Limited, thereby allowing the Company to
recognize gains on such transaction which changed the
bookkeeping method of the value of investments to reflect
market value from the former equity method, and gains
derived from construction. In the second quarter of 2015,
the Company also sold all ordinary shares in Xayaburi Power
Company Limited to CK Power Public Company Limited
with the total value of Baht 4,344 Million, and as such, the
Company’s net debt to equity ratio decreased and stayed
below 2 times. The Company would derive cash from sales
of such shares, which would be used as working capital for
its operations and investments. Furthermore, given the
amalgamation between Bangkok Expressway Public Company
Limited and Bangkok Metro Public Company Limited into a
new company named Bangkok Expressway and Metro
Public Company Limited on December 30, 2015, the

-~ i ,
(54’CK. 45th Anniversary

Company’s debt burden partially decreased accordingly. As
at December 31, 2016, the Company had its debts in the
form of debt instruments representing 55.12 percent and
loans, including hire-purchase, representing 44.88 percent,
subject to fixed interest rate accounting for 81.37 percent
and floating interest rate for 18.63 percent. In the event that
the floating interest rate would increase by one percent, the
Company’s interest burden would increase by Baht 106.94
Million. In respect of loans and debentures, the conditions
for debt to equity ratio and obligations of borrower and
debenture issuer were specified, which the Company has
fully complied with the specified conditions for the loans and
debentures.

3.10 Credit Rating Risk

TRIS Rating Co., Ltd. has maintained the corporate rating
and the existing unsubordinated and unsecured debenture
rating of the Company at “A-" as at June 24, 2016, which
is likely to remain “stable”, and rated the Company’s new
unsubordinated and unsecured debentures at “A-" in the
amount not exceeding Baht 7,500 Million. In this regard,
the Company plans to use the proceeds from the issuance
of the new debentures for debt repayment and for its
business expansion. The Company’s credit and debenture
ratings also reflect its leading position in Thailand’s
construction industry, proven records in infrastructure and
specialized projects, and financial flexibility from strategic
investments. However, these strengths are partially offset
by the cyclical nature of the construction industry, intense
competition, and the Company’s high financial leverage.



ASSETS FOR BUSINESS OPERATIONS

4.1 Significant Characteristics of Fixed Assets

The details of significant fixed assets of CH. Karnchang Public Company Limited and its subsidiaries
and jointly controlled entities based on the book value as at December 31, 2016 are as follows:

Type of Assets Ownership Cost Net Value*  Security Value with  Obligations

(Thousand (Thousand Guaranteed
Baht) Baht) Obligation
(Net of Accumulated
Depreciation Costs
and Provision for

Loss from Impairments

of Assets)
(1) Landand Improvements ~ Owner 3,385,585 2,944,279 - N/A
(2) Buildingsand Structures ~ Owner 2,997,832 1,764,537 - N/A
(3) Building Improvement Owner 45,818 25,073 - N/A
(4) Machinery and Equipment ~ Owner 6,869,071 3,637,769 - N/A
(5) Equipment, Furniture Owner 850,309 156,731 - N/A
and Vehicles
(6) AssetsunderConstruction Owner 81,596 81,596 - N/A

Total Property, Plant and Equipment 14,230,211 8,609,985

Remark * Net value refers to the book value at cost less the accumulated depreciation costs and
provision for loss from impairments.

Type of Assets Ownership Cost Net Value* Security Value  Obligations
(Thousand (Thousand  Netof Accumulated
Baht) Baht) Depreciation
Costs and
Impairments of
Subsidiaries

with Guaranteed

Obligation

1.Investment Properties,

such as, land and office building

for rent Owner 499,442 417,260 N/A N/A

Remark * Net value refers to the book value at cost less the accumulated depreciation costs and
provision for loss from impairments.

The details of significant fixed assets of CH. Karnchang Public Company Limited and its subsidiaries
and jointly controlled entities based on the book value as at December 31, 2016 are as follows:
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Type of Assets Ownership Cost Net Value* Security Value with Obligations

(Thousand  (Thousand  Guaranteed Obligation
Baht) Baht) (Net of Accumulated
Depreciation Costs and

Provision for Loss from

Impairments of Assets)

(1) Land and Improvements Owner 2,199,463 1,765,168 - N/A
(2) Buildings and Structures Owner 2,679,007 1,878,439 - N/A
(3) Building Improvement Owner 29,699 11,370 - N/A
(4) Machinery and Equipment Owner 6,266,956 3,327,586 - N/A
(5) Equipment, Furniture Owner 841,479 198,662 - N/A
and Vehicles

(6) Assets under Construction Owner 148,408 148,408 - N/A
Total Property, Plant and Equipment 12,165,012 7,329,633

Remark * Net value refers to the book value at cost less the accumulated depreciation costs and provision for loss from impairments.

Type of Assets Ownership Cost Net Value* Security Value Net of Obligations
(Thousand (Thousand Accumulated Depreciation
Baht) Baht) Costs and Impairments of

Subsidiaries with Guaranteed

Obligation

1. Investment Properties, Owner 471,849 383,974 N/A N/A
such as, land and office
building for rent

Remark * Net value refers to the book value at cost less the accumulated depreciation costs and provision for loss from impairments.

Details of Land Number of Area Original Cost Original Cost**
Title Deeds (Rai-Ngan-Square wah) (Thousand Baht) (Thousand Baht)
December 31, 2015 December 31, 2016
1. Bangkok 37 29-3-42.6 547,730 590,931
2. Nonthaburi 4 2-1-48 6,356 6,356
3. Pathum Thani 1 30-0-0 7,844 7,844
4. Samut Prakan 14 410-2-76 915,277 1,506,601
5. Chon Buri 1 0-0-18 2,880 2,880
6. Saraburi 3 38-3-39 64,087 64,087
7. Phra Nakhon Si
7 106-1-4 96,011 96,011
Ayutthaya
8. Chachoengsao 4 67-0-15 83,089 83,089
9. Chiang Mai 5 5-0-80 141,191 141,191
10. Krabi 5 434-1-94.6 46,234 46,234
11. Prachin Buri 4 67-3-54 8,966 8,966
12. Prachuap Khiri
Khan 3 13-0-76 35,000 35,000
13. Loei 5 29-0-17.5 34,432 34,432
14. Samut Sakhon 5 49-3-2 210,366 761,963
Total 2,199,463 3,385,585

Remark ** The original cost of land refers to the original cost of land, together with cost of land improvement less provision for loss from impairments.
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Details of Buildings

Original Cost

Original Cost

Location (Thousand Baht) (Thousand Baht)

1. Office building, materials store, canteen, laboratory

2. Office building, staff residence, materials store

.Office building, materials store, tool center
. Temporary building

. Office building, warehouse building

D 00 b~ W

. Office building, materials store, canteen, stone mill,
concrete mixer plant

~

. Office building, asphalt plant

8 . Office building, residential building, parking area, canteen

9. Office building, residential building
Total

December 31,2015 December 31, 2016

Bangkok 432,617 526,713
Phra Nakhon 130,819 130,819
Si Ayutthaya
Pathum Thani 13,866 21,507

Chon Buri 400 400

Loei 22,502 22,502

Lao PDR 2,047,905 2,059,664

Samut Prakan 30,898 6,026
Khon Kaen - 219,814
Nonthaburi - 10,387
2,679,007 2,997,832

4.1.1 Real Estate Development Business

The Company and its subsidiaries do not operate any real estate development business.

4.1.2

Cost
(Thousand
Baht)

Type of Assets Ownership

Major Intangibles Assets as at December 31, 2015 and as at December 31, 2016

Net Value*
(Thousand

Net Value*
(Thousand
Baht)

Cost
(Thousand
Baht)

Obligations

Baht)

As at December 31, 2015 As at December 31, 2016

1. Computer software Owner 151,454

75,978 152,024 58,656 N/A

Remark * Net value refers to the book value at cost less the accumulated depreciation costs and provision for loss

from impairments.

4.2 Investment Policy in Subsidiaries and Associated
Companies

The Company has a policy to invest in such businesses
which are relevant to the Company’s primary business as
follows:

4.2.1 Business of Production of Construction Materials:
This business supports the production process which is
the Company’s primary business in terms of costs and
quantity control in line with the Company’s objectives.

4.2.2 Infrastructure Concession Projects: The Company
considers that the results of operation of such business
shall result in return, and enhance the Company’s long-term
cash flow, namely, the water production and distribution
concession project in Pathum Thani Province for the
Provincial Waterworks Authority, the MRTA Initial System
Project, Chaloem Ratchamongkhon Line, and the water
production and distribution project in Nakhon Pathom and
Samut Sakhon Provinces for the Provincial Waterworks
Authority, projects of design, development, construction
and operation of the Nam Ngum 2 Hydroelectric Power
Project and the Xayaburi Hydroelectric Power Project for
production and distribution of electricity to the Electricity
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Generating Authority of Thailand, project of design,
development, construction and operation of the Small
Power Producers (SPP) for production and distribution of
electricity and steam to the Electricity Generating Authority
of Thailand and industrial operators in Bang Pa-in Industrial
Estate, and project of business for production of electricity
from solar power, etc.

4.2.3 Construction Business, including Joint Ventures:
The Company also jointly invested with other investors
with expertise in specific areas in major infrastructure
construction projects, namely, expressway construction
projects and the MRTA projects, which require specific
techniques or know-how. Inaddition to the financial return
to be received by the joint ventures and the Company, the
Company will also benefit from new technology transfer
from such joint ventures. Furthermore, it is clear that the
joint ventures in the Company group earn satisfactory
rates of return on investment.

With regard to the management principles, the Company
shall appoint its representatives to jointly participate in the
management, in cooperation with representatives of
major shareholders according to the shareholding ratio.
The decisions on various policies shall be mutually agreed
upon among the major shareholders. In this regard, the
investment ratio shall take into account the suitability and
the rate of return of such project, along with other related
factors, namely, technology, size of the project, etc. As
for investment in subsidiaries, the Company shall appoint
its representatives to act as executives. As forinvestment
in joint ventures, the Company shall appoint its representatives
to participate in the management and operations, whereby
the roles and responsibilities shall be clearly allocated
among other joint venture partners. However, the Company
does not have any specific criteria as to its representation
in the management of the joint ventures. The Company’s
investments in the business of production of construction
materials, infrastructure concession projects, construction
business, and other service businesses based on the cost
method, as at December 31, 2016, amounted to Baht
99.99 Million, Baht 23,842.52 Million, Baht 279.28 Million,
and Baht 54.46 Million, and at the same time, the

-~ i ,
s ’CK. 45th Anniversary

Company arranged for the provision for loss from such
investments amounting to Baht 1.56 Million, Baht 299.92
Million, Baht 43.75 Million, and unrealized gain on changes
in value of such investments amounting to Baht 7,026.89
Million, representing 0.11 percent, 26.53 percent, 0.31
percent, and 0.06 percent of the Company’s total assets
of the separate financial statements, respectively; and as
at December 31, 2015, amounted to Baht 99.99 Million,
Baht21,463.47 Million, Baht 253.04 Million, and Baht 53.75
Million (at the same time, the Company arranged for the
provision for loss from such investments amounting to
Baht 1.56 Million, Baht 299.92 Million, Baht 43.75 Million,
and unrealized gain on changes in value of such investments
amounting to Baht 6,872.34 Million), representing 0.12
percent, 24.88 percent, 0.29 percent and 0.06 percent of
the Company’s total assets of the separate financial
statements, respectively.

In 2015, the Company changed its significant accounting
policy regarding preparation of separate financial statements
in accordance with the Financial Reporting Standard No.
11 “Joint Arrangements”, whereby the Company’s joint
arrangements were made on a joint operation basis.
Therefore, the Company would recognize a share of assets,
liabilities, revenue and expenses in the joint operation
according to its contracted entitlement in the separate
financial statements. In this regard, the Company’s financial
statements for the previous year were restated for
comparison purpose to reflect the results of the aforesaid
change in Note 4 to Financial Statements.



LEGAL DISPUTES

The Company or the subsidiaries have no legal
disputes, to which the Company or the subsidiaries
are a party or respondent, and which would give
rise to negative impact on the assets of the Company
or of the subsidiaries by more than 5 percent of
the shareholders’ equity as at the most recent
accounting year end, and there is no lawsuit which
would significantly affect the Company’s business
operations. In addition, the Company has no
material lawsuit which is not resulted from the
Company’s ordinary course of business.

In 2000, Joint Venture BBCD claimed
the increased costs from the Expressway Authority
of Thailand (the employer), whereby the employer’s
consulting engineer considered the Joint Venture’s
claim and issued a letter confirming and accepting
the certification of such increased costs.
The Arbitral Tribunal then issued its arbitral award
requiring the employer to pay the increased costs,
together with interest, to the Joint Venture.
Subsequently, the employer issued a letter
notifying the Joint Venture that the employer had
considered the matter and deemed it appropriate
to comply with such arbitral award. On this ground,
the Joint Venture recorded such amount as its
assets and revenue in the financial statements
for 2001 in proportion to the Company group’s
participation in the Joint Venture, representing
approximately Baht 2,500 Million.

Due to the delay in payment of such
costs, the Joint Venture filed a lawsuit against the
employer with the Civil Court to enforce compliance
with the said arbitral award. On December 30,
2003, the Civil Court adjudged enforcing compliance
with the arbitral award, by requiring the Expressway
Authority of Thailand (the employer) to make such
payment to the Joint Venture in accordance with
the arbitral award. Later in January 2004, the
employer filed an appeal with the Supreme Court.

On February 15, 2007, the Supreme Court
adjudicated reversing the Civil Court’s judgment
which enforced the arbitral award requiring the
employer to make such payment to Joint Venture
BBCD. The Joint Venture therefore recorded an
allowance for doubtful accounts in full for accounts
receivable for - claims for additional costs as
expenses in profit or loss for 2006 in proportion
to the Company group’s participation in the Joint
Venture, representing approximately Baht 2,500
Million.

Subsequently, after the thorough study of the
details of the judgment of the Supreme Court, the
Company’s management filed a lawsuit against
the employer with the Civil Court on February 11,
2008 to claim the costs paid by Joint Venture
BBCD from the employer on charge of undue
enrichment, bringing the costs included interest
calculated until the date of the plaint to approximately
Baht 3,400 Million (in proportion to the Company
group’s participation in the Joint Venture).

On September 15, 2011, the Civil Court adjudged
requiring the employer to make payment to Joint
Venture BBCD in the amount of Baht 1,750 Million
(in proportion to the Company group’s participation
in the Joint Venture), together with interest at the
rate of 7.5 percent per annum from such principal
from February 15, 2007 until the employer would
make such payment to Joint Venture BBCD in
full. The employer and Joint Venture BBCD filed
their appeals with the Appeal Court.

On December 27, 2013, the Appeal Court
adjudicated reversing the Civil Court’s judgment,
thereby dismissing Joint Venture BBCD’s plaint
on the grounds that at the time when the Plaintiff
and the Defendant executed the turnkey contract
in dispute, both parties were well aware that the
Defendant was not yet ready to deliver the con-
struction site under the contract to the Plaintiff,
and as a result, several problems subsequently
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arose after the date of execution of the contract,
which were raised by the Plaintiff to request an
extension of time for the construction period and
claim the increased costs. Therefore, it must be
deemed that the Plaintiff executed the turnkey
contract in dispute with the Defendant whereby
the Plaintiff agreed to accept potential risks re-
lating to burden of additional costs for design and
construction of the expressway project, and as
such, the Plaintiff may not demand the Defendant
to return the expressway project to the Plaintiff
under Section 411 of the Civil and Commercial
Code despite the fact that the Defendant had
accepted the delivery of the project from the
Plaintiff before the Supreme Court rendered the
judgment, in which case, it was deemed that the
Defendant had accepted the project in good faith.
Furthermore, as the Supreme Court did not adjudge
that the turnkey contract in dispute was null and
void, but only refused to enforce compliance with
the arbitral award, and the Court of First Instance
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did not have jurisdiction over such issue, it was
then no longer required to decide on other issues
in the Defendant’s appeal, particularly the issues
as to whether or not the Plaintiff had power to file
its plaint; the Plaintiff’s plaint was barred by pre-
scription; and the Plaintiff's plaint was repeated,
since the Appeal Court’s judgment would not
change. Thus, the Defendant was not required
to return the expressway project to the Plaintiff
on charge of undue enrichment nor pay addition-
al costs, together with interest, nor deliver any
interest from toll revenue to the Plaintiff under the
plaint. Therefore, the Court of First Instance’s
judgment was opposed to the Appeal Court’s
opinion.

Subsequently, in February 2014, Joint Venture
BBCD filed an appeal with the Supreme Court to
demand the employer to pay all increased costs,
together with interest, until the payment would be
made in full. At present, such case is pending

the consideration of the Supreme Court.



GENERAL INFORMATION AND
OTHER SIGNIFICANT INFORMATION

1. General Information

(1) Company Profile
Head Office

Telephone

Fax

Website

Business Category

Registration No.
Registered Capital
Divided into OrdinaryShares
Par Value

Paid-up Capital

: CH. Karnchang Public Company Limited

Dindaeng District, Bangkok 10400

: 66(0)2277-0460, 66(0)2275-0026
: 66(0)2275-7029
: www.ch-karnchang.co.th

: 587 Viriyathavorn Building, Sutthisarnvinitchai Road, Dindaeng Subdistrict,

. To operate the business of general contract construction for government

agencies, state enterprises and private entities, in the form of main contractor,

subcontractor or joint venture or consortium.

: 0107537002575

: Baht 1,693,899,970

: 1,693,899,970 shares
: Baht 1 per share

: Baht 1,693,896,872

(2) The Company invests in each of its subsidiaries as follows:

Business Shares Held Shareholding Type of
Company Name
Gategary ] Share
1. Construction Material Supply Co., Ltd. Trading of 1,000,000 Baht 100 999,992 99.99%  Ordinary
The head office is located at No. 587 Construction Shares
Sutthisarnvinitchai Road, Dindaeng Subdistrict, Materials
Dindaeng District, Bangkok
Telephone 66(0) 2275-0026
Fax 66(0) 2275-7029
2. CH. Karnchang Real Estate Co., Ltd. Trading of Land, 1,600,000 Baht 100 1,584,000 99.00%  Ordinary
The head office is located at No. 587 Allocation Shares
Sutthisarnvinitchai Road, Dindaeng Subdistrict, of Land and
Dindaeng District, Bangkok Residential
Telephone 66(0) 2275-0026 Buildings
Fax 66(0) 2275-7029
3. CH. Karnchang-Tokyu Construction Co., Ltd. Contract for 1,000,000 Baht 100 549,996 55.00% Ordinary
The head office is located at No. 587, 7", 8" All Kinds of Shares
Floors, Viriyathavorn Building, Sutthisarnvinitchai Construction
Road, Dindaeng Subdistrict, Dindaeng District,
Bangkok
Telephone 66(0) 2275-3651-5
Fax 66(0) 2275-3657
4. CH. Karnchang (Lao) Co., Ltd.* Operation of

The head office is located at
Ban Xiang Yuen, Chantaburi District,

Vientiane

Business of
Construction of
the Nam Ngum
2 Hydroelectric

Power Dam

Remark: * CH. Karnchang (Lao) Co., Ltd. has paid-up share capital of USD 1,000,000, 100% of which is invested by

CH. Karnchang Public Company Limited.
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(3) The Company also invests in other companies through a shareholding ratio of at least 10 percent of the number of shares

sold in each company as follows:

Total Number Shares Held Shareholding

Business Type of
Company Name
catogor ] | raio ] shares
1.  TTW Public Company Limited Supply and 3,990,000,000 Baht 1 774,077,400 19.40%  Ordinary
The head office is located at Development of Shares
No. 30/130 Moo 12, Buddhamonthon 5 Projects for Production
Road, Tambon Rai Khing, and Distribution of
Amphoe Sam Phran, Tap Water
Nakhon Pathom Province
Telephone 66(0) 2811-7526
Fax 66(0) 2811-7687
2. Pathum Thani Water Co., Ltd." Supply and 12,000,000 Baht 100 - - Ordinary
The head office is located at Development of Shares
No. 43 Moo 3, Chiang Rak Noi - Bang Sai  Projects for Production
Road, Tambon Ban Pathum, and Distribution of
Amphoe Sam Khok, ;:'vag::;:tn\f/ﬁ;
Pathumthani Province 12160 the Provincial
Telephone 66(0) 2979-8530-2 Waterworks Authority
Fax 66(0) 2979- 8533
3. CK Power Public Company Limited Operation of Business ~ 7,370,000,000 Baht 1 2,120,275,478 28.77% Ordinary
The head office is located at by Holding Shares Shares
No. 587, 19th Floor, Viriyathavorn Building,  in Other Companies
Sutthisarnvinitchai Road, Dindaeng (Holding Company)
Subdistrict, Dindaeng District, Bangkok
Telephone 66(0) 2691-9720-2
Fax 66(0) 2691-9723
4. SouthEast Asia Energy Limited 2 Operation of Business 660,675,000 Baht 10 - - Ordinary
The head office is located at of All Types of Power Shares
No. 587, 20th Floor, Viriyathavorn Building, Plants and
Sutthisarnvinitchai Road, Dindaeng Distribution of
Subdistrict, Dindaeng District, Bangkok Electricity inside and
Telephone 66(0) 2275-4873 outside Thailand
Fax 66(0) 2691-8307
5. Bangpa-in Cogeneration Limited® Operation of 270,500,000 Baht 10 - - Ordinary
The head office is located at Business of Power Shares

No. 587 Sutthisarnvinitchai Road,
Dindaeng Subdistrict, Dindaeng District,
Bangkok

Telephone 66(0) 2275-4364

Fax 66(0) 2691-9951

Plants, including
Businesses Relating
to Electricity and All

Types of Energies
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10.

11.

12.

Company Name

Bangkhenchai Company Limited ¢

The head office is located at

No. 587 Sutthisarnvinitchai Road, Dindaeng
Subdistrict, Dindaeng District, Bangkok
Telephone 66(0) 2691-9720-2

Fax 66(0) 2691-9723

Nakhon Ratchasima Solar Limited °

The head office is located at

No. 23/30, 14th Floor, Sorachai Building,
Soi Sukhumvit 63, Sukhumvit Road,
North Klongton Subdistrict,

Wattana District, Bangkok

Telephone 66(0) 2714-2400

Fax 66(0) 2714-2401

Chiangrai Solar Limited °

The head office is located at

No. 23/30, 14th Floor, Sorachai Building,
Soi Sukhumvit 63, Sukhumvit Road,
North Klongton Subdistrict,

Wattana District, Bangkok

Telephone 66(0) 2714-2400

Fax 66(0) 2714-2401

Xayaburi Power Company Limited *
The head office is located at

Ban Xiang Yuen, Chantaburi District,
Vientiane

Bangkok Expressway and Metro Public
Company Limited

The head office is located at

No. 587 Sutthisarnvinitchai Road, Dindaeng
Subdistrict, Dindaeng District, Bangkok
Telephone 66(0) 2354-2000

Fax 66(0) 2354-2000

Northern Bangkok Expressway Company
Limited °

The head office is located at

No. 587 Sutthisarnvinitchai Road, Dindaeng
Subdistrict, Dindaeng District, Bangkok
Telephone 66(0) 2641-4611

Fax 66(0) 2641-4610

Bangkok Metro Networks Limited ¢

The head office is located at

No. 832 Sutthisarn Road, Dindaeng
Subdistrict, Dindaeng District, Bangkok
Telephone 66(0) 2690-8200

Fax 66(0) 2690-8212

Business

Category

Operation of
Business of All Types
of Power Plants

Operation of
Business of All
Types of Power

Plants

Operation of Business
of All Types of Power
Plants

Construction,
Operation
of the Xayaburi
Hydroelectric Power
Project
Provision of Services
of Expressways and
Mass Rapid Transit
Railway System, and
Commercial Develop
ment relating to Metro
and Expressway
Systems
Construction and
Management of
the Udon Ratthaya

Expressway

Operation of Com

mercial Development

Business

Total Number Shares Held

2,342,500

2,215,000

2,917,500

2,686,100,000

15,285,000,000

600,000,000

25,400,000

Baht 100

Baht 100

Baht 100

Baht 10

Baht 1

Baht 10

Baht 10

Shareholding

Type of

Shares

Ordinary
Shares

Ordinary
Shares

Ordinary
Shares

Ordinary
Shares

4,544,912,129 29.73% Ordinary

Shares

Ordinary

Shares

Ordinary
Shares
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Remarks

! CH. Karnchang Public Company Limited indirectly holds shares in Pathum Thani Water Co., Ltd. via TTW Public Company Limited, namely, CH. Karnchang Public Company

Limited currently holds shares representing 19.40 percent in TTW Public Company Limited, and TTW Public Company Limited holds shares representing 98.00

percent in Pathum Thani Water Co., Ltd

CH. Karnchang Public Company Limited indirectly holds shares in SouthEast Asia Energy Limited via CK Power Public Company Limited, namely, CH. Karnchang Public
Company Limited currently holds shares representing 28.77 percent in CK Power Public Company Limited and CK Power Public Company Limited holds shares representing
56.00 percent in SouthEast Asia Energy Limited.

CH. Karnchang Public Company Limited indirectly holds shares in Bangpa-in Cogeneration Limited via CK Power Public Company Limited, namely, CK Power Public Company
Limited currently holds shares representing 65.00 percent in Bangpa-in Cogeneration Limited

CH. Karnchang Public Company Limited indirectly holds shares in Bangkhenchai Company Limited via CK Power Public Company Limited, namely, CK Power Public
Company Limited currently holds shares representing 99.99 percent in Bangkhenchai Company Limited.

CH. Karnchang Public Company Limited indirectly holds shares in Nakhon Ratchasima Solar Limited via CK Power Public Company Limited, namely, CK Power Public
Company Limited currently holds shares representing 30.00 percent in Nakhon Ratchasima Solar Limited

CH. Karnchang Public Company Limited indirectly holds shares in Chiangrai Solar Limited via CK Power Public Company Limited, namely, CK Power Public Company
Limited currently holds shares representing 30.00 percent in Chiangrai Solar Limited.

CH. Karnchang Public Company Limited indirectly holds shares in Xayaburi Power Company Limited via CK Power Public Company Limited, namely, CK Power Public
Company Limited currently holds shares representing 30.00 percent in Xayaburi Power Company Limited.

CH. Karnchang Public Company Limited indirectly holds shares in Northern Bangkok Expressway Company Limited via Bangkok Expressway and Metro Public Company Limited, namely,
Bangkok Expressway and Metro Public Company Limited currently holds shares representing 99.99 percent in Northern Bangkok Expressway Company Limited.

CH. Karnchang Public Company Limited indirectly holds shares in Bangkok Metro Networks Limited via Bangkok Expressway and Metro Public Company Limited, namely, Bangkok
Expressway and Metro Public Company Limited currently holds shares representing 65.19 percent in Bangkok Metro Networks Limited

(4) The Company also invests in the form of joint venture as follows:

. Investment
Joint Venture Name Nature of Work .
Ratio
1. Joint Venture CKET comprising CH. Karnchang Public Company Limited and Project Operation and Management 99.99%

Expert Transport Co., Ltd. under the Agreement for Concession

The head office is located at No. 587 Sutthisarnvinitchai Road, for Design, Manufacture, Delivery,

Dindaeng Subdistrict, Dindaeng District, Bangkok Installation, Testing and Commissioning

Telephone 66(0) 2275-0026, Fax 66(0) 2354-1919 of M&E Equipment and for Operation

and Maintenance of the MRTA Initial
System, Chaloem Ratchamongkhon

Line
2. joint Venture BBCT comprising CH. Karnchang Public Company Limited, Construction of the (Bang Pa-in -Pak Kret) 99.97%
Bilfinger + Berger Bauaktiengesellschaft, Tokyu Construction Co., Ltd. and Expressway
CH. Karnchang-Tokyu Construction Co., Ltd. (Sectors D and C1 A)
The head office is located at No. 587 Sutthisarnvinitchai Road, Dindaeng Sub
district, Dindaeng District, Bangkok
Telephone 66(0) 2275-0026, Fax 66(0) 2275-7029
3. Joint Venture BBCD comprising Bilfinger Berger AG, CH. Karnchang Construction of the (Bang Na - Bang Pli 35.00%
Public Company Limited and Walter Bau AG - Bang Pakong) Expressway

The head office is located at No. 587 Sutthisarnvinitchai Road

Dindaeng Subdistrict, Dindaeng District, Bangkok

Telephone 66(0) 2275-0026 Fax 66(0) 2275-7029

-~ i ,
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Joint Venture Name

Investment
Nature of Work

Sino-Thai Public Company Limited
The head office is located at No. 587 Sutthisarn Road,

Dindaeng Subdistrict, Dindaeng District, Bangkok
Telephone 66(0) 2275-0026, Fax 66(0) 2275-7029

Ratio
4. CKTC Joint Venture comprising CH. Karnchang Public Company Limited and Operations for Construction Project of 70.00%
Tokyu Construction Co., Ltd. the MRT Purple Line, Bang Yai - Rat
The head office is located at No. 587 Sutthisarnvinitchai Road, Burana, Bang Yai - Bang Sue Section;
Dindaeng Subdistrict, Dindaeng District, Bangkok Contract 1: Elevated Structures (East)
Telephone 66(0) 2275-0026, Fax 66(0) 2275-7029
. CH. Karnchang-Krung Thon Engineers Joint Venture comprising Operations for Construction of Phra 60.00%
CH. Kamnchang Public Company Limited and Krung Thon Engineers Company Limited Ong Chao Chaiyanuchit Canal Conduit
The head office is located at No. 587 Sutthisarnvinitchai Road, Dindaeng Sub System - Bang Phra Reservoir and
district, Dindaeng District, Bangkok Appurtenant Structures Contract 1
Telephone 66(0) 2275-0026, Fax 66(0) 2275-7029 Project, Project for Diversion of Water
from Eastern Chao Phraya River Basin
- Bang Phra Reservoir, Chon Buri
Province
. CKCH Joint Venture comprising CH. Karnchang Public Company Limited and Operations for Double Track Railroad 70.00%
Ch. Tawee Construction Co., Ltd Construction Project, Chira
The head office is located at No. 587 Sutthisarnvinitchai Road, Junction - Khon Kaen Section
Dindaeng Subdistrict, Dindaeng District, Bangkok
Telephone 66(0) 2275-0026, Fax 66(0) 2275-7029
. CKST Joint Venture comprising CH. Karnchang Public Company Limited and Operations for Construction of the MRT 60.00%

Orange Line (East Section), Thailand

Cultural Centre - Min Buri Section

contract 1, 2 and 5
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Reference

Securities Registrar

. Thailand Securities Depository Co., Ltd.

93 Rachadapisek Road, Dindaeng Subdistrict, Dindaeng District, Bangkok 10400
Telephone 0-2009-9000. Fax 0-2009-9991

Auditors

: Miss Suraporn Ouaanunkun, CPA License No. 3844

Mr. Supachai Phanyawattano, CPA Lincense No. 3930

Miss Supannee Triyanantakul, CPA License No. 4498

EY Office Limited

33rd Floor, Lake Rajada Office Complex, 193/136-137 New Rajadapisek
Road, Klongtoey District, Bangkok 10110

Telephone 0-2264-0777, Fax 0-2264-0789-90

Regularly Contacted Financial
Institutions:

1. Bangkok Bank Public Company Limited
333 Silom Road, Silom Subdistrict, Bangrak District, Bangkok 10500
2. KASIKORNBANK Public Company Limited
400/22 Phaholyothin Road, Samsen Nai Subdistrict, Phaya Thai District,
Bangkok 10400
3. Krung Thai Bank Public Company Limited
35 Sukhumvit Road, Klongtoey Nuea Subdistrict, Watthana District,
Bangkok 10110
4. Siam Commercial Bank Public Company Limited
9 Ratchadaphisek Road, Chatuchak Subdistrict, Chatuchak District,
Bangkok 10900
5. Bank of Ayudhya Public Company Limited
1222 Rama Il Road, Bang Phongphang Subdistrict, Yan Nawa District,
Bangkok 10120
6. CIMB Thai Bank Public Company Limited
44 L angsuan Road, Lumpini Subdistrict, Pathum Wan District, Bangkok 10330
7. TMB Bank Public Company Limited
3000 Phahonyothin Road, Chom Phon Subdistrict, Chatuchak District,
Bangkok 10900
8. ICBC (Thai) Public Company Limited
622 Emporium Tower, 11th - 13th Floors, Sukhumvit Road, Khlong
Ton Subdistrict, Khlong Toei District, Bangkok 10110
9. Thanachart Bank Public Company Limited
1101 New Petchburi Road, Makkasan Subdistrict, Ratchathewi District,
Bangkok 10400
10. Land and Houses Bank Public Company Limited
1 Q.House Lumpini Building, South Sathon Road, Thungmahamek Subdistrict,
Sathon District, Bangkok 10120

11. Bank of chaina (thai) Public Company Limited

179/4 Bangkok City Tower, South Sathon Road, Thungmahamek
Subdistrict, Sathon District, Bangkok 10120

Legal Advisor

. The Legists Group

990 Abdulrahim Place, 9th Floor,Room 901-1, Rama IV Road, Silom
Subdistrict

Bangrak District, Bangkok 10500

Telephone 0-2636-1111

Fax 0-2636-0000

Legal Advisor for Debenture
Issuance

Baker & McKenzie Ltd.

990 Abdulrahim Place, 25th Floor
Rama IV Road, Silom Subdistrict
Bangrak District, Bangkok 10500
Telephone 0-2636-2000

Fax 0-2636-2111
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Debenture Registrar and Debenture Holder Representative:

m Debenture Registrar Debenture Holder Representative

Bank of Ayudhya Public Company Limited ~ CIMB Thai Bank Public Company Limited

1.

Debentures of CH. Karnchang Public Company Limited
No. 2/2011, Series 2, Maturity in 2018

2. Debentures of CH. Karnchang Public Company Limited = KASIKORNBANK Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 1/2012, Maturity in 2017

3. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 1/2015, Maturity in 2021
The issuer has the early redemption right.

4. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 2/2015, Series 1, Maturity in 2018

5. Debentures of CH. Karnchang Public Company Limited CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 2/2015, Series 2, Maturity in 2019

6. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 2/2015, Series 3, Maturity in 2022
The issuer has the early redemption right.

7, Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 1/2016, Series 1, Maturity in 2019

8. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited  CIMB Thai Bank Public Company Limited
No. 1/2016, Series 2, Maturity in 2023
The issuer has the early redemption right.

9. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 2/2016, Maturity in 2023

10. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 3/2016, Maturity in 2024

11. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited =~ CIMB Thai Bank Public Company Limited
No. 4/2016, Series 1, Maturity in 2019

12, Debentures of CH. Karnchang Public Company Limited CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 4/2016, Series 2, Maturity in 2024

13, Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 4/2016, Series 3, Maturity in 2026

14. Debentures of CH. Karnchang Public Company Limited CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 4/2016, Series 4, Maturity in 2028

15.  Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 5/2016, Maturity in 2027

16. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited
No. 6/2016, Maturity in 2027
The issuer has the early redemption right.

17. Debentures of CH. Karnchang Public Company Limited ~ CIMB Thai Bank Public Company Limited ~ CIMB Thai Bank Public Company Limited

No. 7/2016, Maturity in 2027

The issuer has the early redemption right.

2. Other Significant Information

None.
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INFORMATION ON SECURITIES AND
SHAREHOLDERS

1. Registered and paid-up capital
(1) As at December 31, 2016, the Company’s registered capital amounts to Baht 1,693,899,970,
Baht 1,693,896,872 of which has been paid up, divided into 1,693,899,970 ordinary shares at the
par value of Baht 1 per share.
(2) The Company does not have any other type of shares providing rights or conditions differing
from those of the ordinary shares.
The Company neither has any plan to offer shares or convertible securities to the Thai Trust
Fund, nor issues non-voting depository receipts (NVDR).
2. Shareholders
(1) Major shareholders

(a) Top ten major shareholders

Major Shareholders as at November 9, 2016
(As of the most recent date of closing the shareholder register)

Shareholders Total Shares Shareholding (%)

1 Trivisvavet Family

1.1 Mr. Plew Trivisvavet 13,631,497 0.805
1.2 Mrs. Saikasem Trivisvavet 4,561,142 0.269
1.3 Mrs. Pranee Tongkittikul 4,508,417 0.266
1.4 Mr. Nattavut Trivisvavet 2,455,785 0.145
1.5 Miss Supamas Trivisvavet 1,700,000 0.100
1.6 Mr. Sittidej Trivisvavet 1,550,000 0.092
1.7 Mr. Puwanet Trivisvavet 993,255 0.059
1.8 Miss Sawanya Trivisvavet 958,025 0.057
1.9 Mrs. Korakot Trivisvavet 700,250 0.041
1.10 Mr. Prasert Trivisvavet 154,285 0.009
1.11 Miss Sunan Trivisvavet 90,000 0.005
1.12 Mahasiri Siam Co., Ltd.1' 316,412,365 18.680
1.13 CH. Karnchang Holding Co., Ltd 175,496,530 10.361
1.14 CK. Office Tower Co., Ltd.* 93,348,212 5.511
1.15 Bang Pa-in Land Development Co., Ltd * 8,134,812 0.480
2. Thai NVDR Co., Ltd® 60,179,866 3.553
3. Bangkok Bank Public Company Limited 38,950,000 2.299
4. K Equity 70:30 LTF 19,059,565 1.125
5. STATE STREET BANK EUROPE LIMITED® 18,885,437 1.115
6. K Equity LTF 17,478,022 1.032
7. K Equity Dividend LTF 16,149,625 0.953
8. THE BANK OF NEW YORK MELLON 16,024,500 0.946
9. The Viriyah Insurance Public Company Limited 15,545,200 0.918
10. Mrs. Sopida Trivisvavet 15,383,225 0.908

- i .
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Remarks : ' Mahasiri Siam Co., Ltd.’s shareholders comprise:

Major Shareholders Total Shares Shareholding (%)

Mr. Thavorn Trivisvavet 2,411,473 26.80
Mr. Prasert Trivisvavet 2,281,895 25.35
Mr. Plew Trivisvavet 1,993,633 22.15
Mr. Thep Trivisvavet 937,837 10.42
Mr. Kamthorn Trivisvavet 753,948 8.38
Miss Ruangkhao Promphat 621,213 6.90
Mrs. Saikasem Trivisvavet 1 0.00
Total 9,000,000 100.00

2CH. Karnchang Holding Co., Ltd.’s shareholders comprise:

Major Shareholders Total Shares Shareholding (%)

Mahasiri Siam Co., Ltd. 2,100,000 25.00
Mr. Nattapong Khummee 1,050,000 12.50
Namphol Construction Co., Ltd. 1,050,000 12.50
Cholavet Civil Co., Ltd. 1,050,000 12.50
Tawornwong Co., Ltd. 1,050,000 12.50
Vetprasert Co., Ltd. 1,050,000 12.50
Ekkamthorn Co., Ltd. 1,050,000 12.50
Total 8,400,000 100.00

® CK. Office Tower Co., Ltd.’s shareholders comprise:

Major Shareholders Total Shares Shareholding (%)

Mahasiri Siam Co., Ltd. 750,000 25.00
Mr. Thavorn Trivisvavet 375,000 12.50
Mr. Plew Trivisvavet 375,000 12.50
Mr. Prasert Trivisvavet 375,000 12.50
Mr. Thep Trivisvavet 375,000 12.50
Mr. Yim Trivisvavet 375,000 12.50
Mr. Kamthorn Trivisvavet 375,000 12.50
Total 3,000,000 100.00

“ Bang Pa-in Land Development Co., Ltd.’s shareholders comprise:

Major Shareholders Total Shares Shareholding (%)

Mahasiri Siam Co., Ltd. 600,000 25.00
CK. Office Tower Co., Ltd. 600,000 25.00
Mr. Thavorn Trivisvavet 200,000 8.33
Mr. Prasert Trivisvavet 200,000 8.33
Miss Jiraporn Yodsaeng 200,000 8.33
Mr. Plew Trivisvavet 200,000 8.33
Mr. Thep Trivisvavet 200,000 8.33
Mr. Kamthorn Trivisvavet 200,000 8.33
Total 2,400,000 100.00

* Thisisa subsidiary established by the Stock Exchange. NVDR represents automatically listed

securities. NVDR investors enjoy the same financial privileges as investment in ordinary shares of
companies, except that they have no right to vote in shareholders” meetings.

This is a company registered abroad and trades securities on the Stock Exchange of
Thailand without disclosing if its shareholding is for its own interest or for others, and the
Company is not in a position to request the shareholder to disclose such information.
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(b) None of the Company’s major shareholders has, by circumstances, any material influence over the
determination of policies on management or operations of the Company.

Increase or Decrease in Direct and Indirect Shareholding by Directors and Executives in 2016

Name of Director/Executive
as at January 1, 2016 Acquisition Disposal December 31, 2016

Mr. Aswin Kongsiri - - - _

Spouse and minor child - - - -

Mr. Plew Trivisvavet 12,631,497 1,000,000 - 13,631,497
Spouse and minor child 5,549,142 200,000 1,188,000 4,561,142
Mr. Vitoon Tejatussanasoontorn 256,250 - - 256,250

Spouse and minor child - - - -
Mr. Thawansak Sukhawun - - - -
Spouse and minor child - - - _
Mr. Pavich Tongroach - - - _
Spouse and minor child - - - -

Miss Supamas Trivisvavet 1,700,000 - - 1,700,000
Spouse and minor child - - - -
Mr. Narong Sangsuriya 512,500 - - 512,500

Spouse and minor child - - - -
Mr. Prasert Marittanaporn - - - -
Spouse and minor child - - - _
Mr. Ratn Santaannop - - - -
Spouse and minor child - - - -
Mr. Anukool Tuntimas - - - -
Spouse and minor child - - - -
Mr. Viboon Mongkolpiyathana - - - -
Spouse and minor child - - - -

Mr. Sittidej Trivisvavet 2,152,500 - 602,500 1,550,000
Spouse and minor child - - - -
Mr. Phongsarit Tantisuvanitchkul 158,750 - - 158,750

Spouse and minor child - - - -
Mr. Pornnarong Siriyothin - - - -
Spouse and minor child - - - -
Mr. Prapon Chanpradubfa - - - -
Spouse and minor child - - - -
Mr. Phairat Prom-in - - - -
Spouse and minor child - - - -
Mr. Thammanoon Surarat - - - -

Spouse and minor child - - - -

=

. Watchara Sanghattawattana - - - -
Spouse and minor child - - - -
. Pichai Choeibamrung 150,000 - - 150,000
Spouse and minor child - - - -

=

Mrs. Rinrada Tangtrongkid - - - -
Spouse and minor child - - - -
Mr. Wiboon Ungapipathanachai - - - -
Spouse and minor child - - - -

A i :
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(2) Shareholders’ Agreement
None of the Company’s major shareholders has entered into a shareholders’ agreement, to which the Company is
a party, concerning any matters which have affect the Company’s issuance and offering of securities or its admin-
istration.
3 Issuance of other securities
(1) The Company has no convertible securities.

(2) The Company’s securities in the form of debt instrument are debentures, with the details as follows

The Company’s Outstanding Debentures as at December 31, 2016

Value as at @ Value as at Interest Rate Type of Credit Rating

Issuance Dec 31,

Debenture Maturity Date (per annum) Offering * as at

Issuance Date DEVCY 2016
Symbol

(Million (Million

Jun 24, 2016
Baht) Baht)

CK187A October 28, 2011 1,000.00 1,000.00 6 years July 28,2018 12" years : 5.40%
9 months 34" years : 5.75%

5"6" years : 6.25%

Last 9 months : 6.75%

CK174A July 18, 2012 2,000.00 2,000.00 4 years April 18, 2017 5.50% PO A-

9 months
CK213A* March 6, 2015 4,000.00 4,000.00 6 years March 6, 2021 4.16% PO A-
CK188A August 7,2015  1,000.00 1,000.00 3 years August 7, 2018 2.52% PP10 A-
CK198A August 7, 2015 500.00 500.00 4 years August 7, 2019 2.85% PP10 A-
CK228A* August 7,2015  3,000.00 3,000.00 7 years August 7, 2022 3.98% PP10 A-
CK193B March 7,2016  1,500.00 1,500.00 3 years March 7, 2019 2.19% PP A-
CK233A* March 7, 2016 4,000.00 4,000.00 7 years March 7, 2023 3.36% PO A-
CK235A May 26, 2016  1,000.00 1,000.00 7 years May 26, 2023 3.22% PP A-
CK246A June 7, 2016 500.00 500.00 8 years June 7, 2024 3.50% PP A-
CK197A July 8,2016  2,500.00 2,500.00 3 years July 8, 2019 2.24%  PP-lII&HNW A-
CK247A July 8,2016  1,500.00 1,500.00 8 years July 8, 2024 351%  PP-II&HNW A-
CK267A July 8,2016  2,700.00 2,700.00 10 years July 8, 2026 3.82%  PP-II&HNW A-
CK283A July 8, 2016 800.00 800.00 11 years March 8, 2028 3.99 PP10 A-

8 months
CK277A* July 11,2016  1,000.00 1,000.00 11 years July 11, 2027 3.95 PP10 A-
CK27NA*  November 8, 2016  1,000.00 1,000.00 11 years November 8, 2027 4.05 PP10 A-
CK27NB*  November 16, 2016 500.00 500.00 11 years November 16, 2027 4.05 PP10 A-
Total 28,500.00 28,500.00

* This refers to debentures which the issuer has the early redemption right
Remarks: PO refers to public offering to all types of investors

PP refers to private placement

PP10 refers to Private Placement to not more than 10 investors

II' & HNW refers to institutional investors or high net worth investors.
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The Company’s Outstanding Bills of Exchange as at Decem-
ber 31, 2016

As at December 31, 2016, the Company’s bills of exchange
payable amounted to Baht 3,190 Million, which would mature
during February 2017 and June 2017.

Latest Credit Rating of Debentures

TRIS Rating Co., Ltd. has maintained the corporate rating and
the existing unsubordinated and unsecured debenture rating
of the Company at “A-" as at June 24, 2016, which is likely
to remain “stable”, and rated the Company’s new
unsubordinated and unsecured debentures at “A-" in the
amount not exceeding Baht 7,500 Million. In this regard, the
Company plans to use the proceeds from the issuance of the new
debentures for debt repayment and for its business expansion.
The Company’s credit and debenture ratings also reflect its
leading position in Thailand’s construction industry, proven
records in infrastructure and specialized projects, and financial
flexibility from strategicinvestments. However, these strengths are
partially offset by the cyclical nature of the construction
business, intense competition, and the Company’s high
financial leverage.

4 Policy on dividend payment

The Company has a policy to pay dividend to shareholders at
an expected rate of approximately not less than
40 percent of the net profit after tax in each year, which will
be payable in the following year provided that there is no any
other necessary requirements and such dividend payment will
not affect the ordinary course of the Company’s business
operations in any material aspects.

As for the subsidiaries, joint ventures and related companies,
the Company has not yet set out any policy on dividend
payment.

Companies in the basic infrastructure project group which are
associated companies, namely:

1. Bangkok Expressway and Metro Public Company
Limited has a policy to pay dividend at not less than
40 percent of the net profit of each year, taking into
account the operational results, financial structure

A i ,
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and obligations, investment, as well as regular payment
of dividend to shareholders. In this regard, the board
of directors may pay interim dividend to its shareholders
when it is of the initial view that the company has
sufficient profit and cash flow to pay dividend. Once
the dividend payment has been made, such dividend
payment shall be reported to the following shareholders’

meeting.

2. CK Power Public Company Limited has a policy on
dividend payment to shareholders from its separate financial
statements at the rate not less than 40 percent of the net
profit after deduction of corporate income tax and legal reserve
of each year. Inthisregard, the rate of such dividend payment
may vary from the specified rate subject to the operational
results, financial position, liquidity, necessity in investments,
working capital, additional investments, business expansion,
conditions and restrictions specified in the loan agreement,
and other relevant factors in the management as the board of
directors and/or the company’s shareholders may deem
appropriate. In addition, the board of directors may consider
approving an interim dividend payment to its shareholders
when it initially considers that the company has sufficient
profits and cash flows for dividend payment.



The Company’s dividend payments during the past five years are as follows:

Dividend Declared Dividend per Net Profit Percentage of

- - Dividend to Net
(Million Baht) share (Baht) (Million Baht) Profit

Dividend from Operations

2012
- First half - - - -
- Second half 578.40 0.35 954.43 60.60%
Total in 2012 578.40 0.35 954.43 60.60%
2013
- First half 330.51 0.20 2,431.26 13.59%
- Second half 376.42 0.227778 573.44 65.64%
Total in 2013 706.93 0.427778 3,004.70 23.52%
2014
- First half 338.78 0.20 590.37 57.38%
- Second half 592.86 0.35 1,508.05 38.35%
Total in 2014 931.64 0.55 2,098.42 44.40%
2015
- First half 423.47 0.25 1,896.58 22.32%
- Second half 677.56 0.40 584.72 115.88%
Total in 2015 1,101.03 0.65 2,481.30 44.37%
2016
- First half 423.47 0.25 827.03 51.18%
- Second half *423.47 0.25 70.37 604.61%
Total in 2016 846.94 0.50 897.40 94.37%

Remark: * Dividend in the amount of Baht 423.47 Million was paid out of the net profit in the amount of Baht 70.37 Million, and the remaining dividend in

the amount of Baht 353.1 Million was paid out of the retained earnings.

The Company’s retained earnings: (Million Baht)
2012 2013 2014 2015 2016
June December June December June December June December June December
30 31 30 31 30 31 30 31 30 31

2,922.51 3,398.16 5,239.21 544289 5656.85 6,821.99 8,125.71 8,300.54 8,450.02  8,096.91
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MANAGEMENT STRUCTURE

1. Board of Directors
As at December 31, 2016, the Board of Directors consists of 10 directors as listed below (details are
shown in Attachment 1):

Total Number § Attendances

of Board of of Board of
Directors Category Directors’ Directors’
Meetings Meetings

Mr. Aswin Kongsiri Chairman of the Board of Directors Independent Director 7 7

2. Mr. Plew Trivisvavet Director Executive Director 7 7
Chairman of the Executive Board
Nomination and Remuneration
Committee Member
Corporate Governance and Risk Management
Committee Member
3. Mr. Vitoon Tejatussanasoontorn ~ Director Independent Director 7 7
Chairman of the Audit Committee
Chairman of the Nomination and
Remuneration Committee
Chairman of the Corporate Governance and
Risk Management Committe
4. Mr. Thawansak Sukhawun Director Independent Director 7 7
Audit Committee Member
Nomination and Remuneration
Committee Member
Corporate Governance and Risk
Management Committee Member
5. Mr. Pavich Tongroach Director Independent Director 7 7
Audit Committee Member
Chairman of the Corporate Social and
Environmental Responsibility Committee
6. Miss Supamas Trivisvavet Director Executive Director 7 7
Executive Director
President
7. Mr. Narong Sangsuriya Director Executive Director 7 7
Executive Director
Nomination and Remuneration Committee
Member
Corporate Governance and Risk Management
Committee Member
8. Mr. Prasert Marittanaporn Director Executive Director 7 7
Executive Director
Corporate Social and Environmental
Responsibility Committee Member
9. Mr. Ratn Santaannop Director Executive Director 7 7
Executive Director
10. Mr. Anukool Tuntimas Director Executive Director 7 7
Executive Director
Corporate Social and Environmental
Responsibility Committee Member
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The Company’s authorized signatory directors
are two of the following four directors, namely,
Miss Supamas Trivisvavet, the President,
Mr. Plew Trivisvavet, Mr. Narong Sangsuriya,
Mr. Prasert Marittanaporn, jointly sign and affix
the Company’s seal, or any one of the said four
directors and either Mr. Ratn Santaannop or
Mr. Anukool Tuntimas, totaling two directors,
jointly sign and affix the Company’s seal.

Board of Directors’ Authority

1) Determining policies and directions of the
Company’s operation and supervising the
management to comply with the specified
policies as well as taking steps to ensure that
the Company has efficient and effective
internal control system and the intention to
continue its business operations;

2) Performing the duties in compliance with laws,
objectives and Articles of Association of the
Company, as well as resolutions passed by
shareholders’ meetings, taking into account
the integrity and protection of the Company’s
interest;

3) Being responsible for preparation of balance
sheet and income statement at the close of
the Company’s accounting period to ensure
that they contain accurate information and
truly and fairly reflect the Company’s status,
in compliance with generally accepted
accounting standards, and having said financial
statements audited by the Company’s auditor
so as to submit the same to the Annual
Ordinary General Meeting of Shareholders
for consideration and approval;

4) Focusing on the duty to disclose the Company’s
information in accordance with the Stock
Exchange of Thailand’s requirements,
Re: Rules and Procedures for Disclosure of
Information and Acts of Listed Companies,
so as to disclose to the public such information
which is material and necessary to the decision
to invest in securities;

5) Having the authority to appoint other person
to operate the Company’s business subject
to the supervision of the Board of Directors
or the Managing Director or delegating to
such person the authorities as the Board
deems appropriate and during a certain
period as the Board deems appropriate,
provided that the Board of Directors may
cancel, revoke or amend such authorities and
that said authorization in no way allows such
authorized person to approve any transactions
in which such authorized person or another
person may have conflict, interest or conflicts
of interest in other manners with the Company
or its subsidiaries;

6) Considering and granting approval for capital
increase, issuance of debentures, for
submission to the shareholders’ meeting for
further approval;

7) Considering and granting approval for operating
expenses in excess of the amount authorized
to be approved by the President, for submission
to the Board of Directors’ meeting for further
approval

The authority to take the foregoing actions shall
not extend to connected transactions and such
transactions relating to acquisition or disposition
of significant assets of listed companies in
accordance with the rules and regulations of the
Office of the Securities and Exchange Commission/
the Stock Exchange of Thailand and the Company
shall comply with the Stock Exchange’s rules,
regulations and requirements governing those
related matters. In addition, the foregoing authority
shall not include any other matters subject to
approval by the shareholders’ meeting in accordance
with the Company’s Articles of Association.
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Board of Directors’ Approval Authority

10.

Approving appointment of any natural persons or legal
entities as share registrars;

Approving close of the register book and suspension
of share transfer;

Approving management of all businesses of the
Company in accordance with the laws, objectives and
Articles of Association of the Company and resolutions
of the shareholders’ meeting; and having authority to
take any actions specified in the Memorandum of
Association or pertaining thereto;

Approving authorization of one or more persons to
take any actions on behalf of the Board of Directors;
Approving assignment of any other persons or groups
of persons to engage in the Company’s business
under the supervision of the Board of Directors, or
authorizing such person to have authority as the Board
of Directors deems appropriate and within a period of
time as the Board of Directors deems appropriate,
whereby the Board of Directors may revoke, repeal,
change or amend such authorization;

Approving sale or mortgage of any immovable assets
of the Company or leasing out any immovable assets
of the Company for three years or longer or allowing
for or making compromise or filing a lawsuit in court(s)
or referring any disputes to arbitration

Approving interim dividend payment to shareholders
from time to time if it is found that the Company’s
profit is justifiable to do so, reporting to the next
shareholders’ meeting;

Approving election of the Executive Board to perform
any or several matters;

Approving remuneration and rewards or other benefits
for executive directors;

Approving appointment of the Company’s authorized
signatory directors.

Chairman of the Board of Directors’ Authority

1)

(38)

Monitoring the management in setting the direction of
the business operations, providing suggestions,
including supervision, control and following up the

management via the Executive Board and the President;
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Determining the Company’s policies in association
with the Board of Directors, by jointly considering
and establishing the business goals with management;
Presiding over both Board of Directors’ meetings
and shareholders’ meetings, to control and conduct
meetings efficiently and effectively, and encouraging
all directors to participate in meetings and offers
opinions independently.

Structure of Subsidiaries’ Directors

As at December 31, 2016, the Boards of Directors of
subsidiaries consist of qualified persons as listed below:

(:) Construction Material Supply Co., Ltd.

1.

Chairman of the
Board of Directors

Mr. Plew Trivisvavet

Mr. Sittidej Trivisvavet Director
Mr. Narong Sangsuriya Director
Mr. Prasert Marittanaporn Director
Mr. Prasarn Gerjarusak Director

CH. Karnchang Real Estate Co., Ltd.
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4.

Mr. Plew Trivisvavet Director
Mr. Prasert Trivisvavet Director
Mr. Thep Trivisvavet Director
Mr. Yim Trivisvavet Director

O CH. Karnchang-Tokyu Construction Co., Ltd.

1.

Chairman of the
Board of Directors

Mr. Plew Trivisvavet

2. Miss Khajornwit Sae-chia Director
3. Miss Supamas Trivisvavet Director
4. Mr. Phongsarit Tantisuvanitchkul — Director
5. Mr. Narong Sangsuriya Director
6. Mr. Prasert Marittanaporn Director
7. Mr. Hideo Miyagawa Director
8. Mr. Tsuneo lzuka Director
9. Mr. Kunito Sakai Director
10. Mr. Motoyuki Takagi Director
11. Mr. Hideo Nitta Director
O CH. Karnchang (Lao) Co., Ltd.

1. Mr. Ratn Santaannop Director



2. Management Team

As at December 31, 2016, the management team(1) of
the Company consists of 17 persons (as per details in
Attachment 1) as listed below:

Name / Positions

Chairman of the
1. Mr. Plew Trivisvavet
Executive Board

2. Miss Supamas Trivisvavet President

Senior Management

. Mr. Narong Sangsuriya Senior Executive
. Mr. Prasert Marittanaporn Senior Executive

3

4

5. Mr. Ratn Santaannop Senior Executive
6

. Mr. Viboon Mongkolpiyathana  Senior Executive

Senior Executive Vice President

7. Mr. Sittidej Trivisvavet
8. Mr. Phongsarit Tantisuvanitchkul

Administration Group
Operation Group

Executive Vice President

9. Mr. Pornnarong Siriyothin Construction 1
10. Mr. Prapon Chanpradubfa Construction 2
11. Mr. Phairat Prom-in Construction 3
12. Mr. Thammanoon Surarat Construction 4
13. Mr. Watchara Sanghattawattana ~ Engineering

14. Mr. Anukool Tuntimas Resource and General
Administration
15. Mr. Phichai Choeibamrung

16. Mrs. Rinrada Tangtrongkid

Purchasing
Accounting and Finance

17. Mr. Wiboon Ungapipathanachai  Internal Audit Office

Remark (1) The management team refers to the
definition of “executive” of the Office of

the Securities and Exchange Commission.

President’s Authority

The President shall have the authority to control and
manage the Company’s core business and monitor all
businesses of the Company to ensure compliance with
resolutions and policies of as assigned by the Board of
Directors, including their suggestions. In this regard, the
Board of Directors shall evaluate the President’'s
performance in comparison with the annual goals, whereby
the Nomination and Remuneration Committee shall
consider remuneration for the President by evaluating from
the performance in the past year for proposal to the Board
of Directors for consideration and approval in accordance
with the criteria.
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The Company’s Management Structure as at December 31, 2016
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3. Company Secretary

The Board of Directors’ Meeting No. 2/2013 on May 28,
2013 appointed Mr. Nattavut Trivisvavet to hold office as
the Company Secretary (information of the Company
Secretary per details in Attachment 1) with duties and
responsibilities as follows:

1. Providing advice to directors as to relevant legal
provisions, rules, criteria, and regulations;

2. Ensuring compliance with laws, the Articles of
Association, relevant regulations and the good corporate
governance principles by the Company;

3. Arranging for meetings as specified by law and the
Articles of Association, preparing and keeping directors
registration, notices and minutes of the Board of
Directors’” meetings and annual reports of the
Company, notices and minutes of the shareholders’
meetings as well as coordinating to ensure compliance
with resolutions of the Board of Directors or resolutions
of the shareholders with efficiency;

4. Ensuring disclosure of information and report on
information to the regulatory units;

5. Contacting and communicating with shareholders and
the related regulatory units;

6. Promoting training in various courses and providing
information useful for new directors; and

7. Proceeding with other matters as assigned by the
Board of Directors.

4. Remuneration for Directors and Executives

Remuneration for Directors and President

The Company has considered providing appropriate re-
muneration to directors and executives, whereby remu-
neration for directors is subject to shareholders’ approval
and the Board of Directors must approve remuneration for
high-ranking executives, as per the criteria of determina-
tion of remuneration for directors as follows:
1) Remuneration shall be appropriate for and in line with
the scope of duties and responsibilities of each director,
e.g., Chairman of the Board of Directors, Chairman of

each subcommittee and members of the Executive
Board, the Audit Committee, the Nomination and
Remuneration Committee, the Corporate Governance
and Risk Management Committee and the Corporate
Social and Environmental Responsibility Committee,
who shall receive additional remuneration for such
position;

2) Remuneration shall be sufficient to attract and retain
knowledgeable and qualified directors to perform
duties for the Company;

3) Elements of remuneration are clear, transparent and
easy to understand;

4) Remuneration must be considered and screened by
the Nomination and Remuneration Committee to stay
at the same rate as that of the same industry and at
a sufficient level to take care of and retain qualified
directors and President to work for the Company.

In this regard, the Nomination and Remuneration
Committee and the Board of Directors did survey
remuneration for directors for 2016 based on performance
of directors, in comparison with other companies in the
same industry of a similar size and nature, including results
of director remuneration survey of the Thai Institute of
Directors.

Remuneration for Executives

Consideration of the remuneration for executives shall be
subject to the criteria as specified by the Board of Directors,
namely, such remuneration is appropriate and at a sufficient
level to attract and retain qualified high-ranking executives
to work for the Company, as well as at a rate comparable
to companies at the same level or in the same business.
This will be consistent with the Company’s operational
results and the results of performance evaluation of each
executive via the Performance Management System.

In 2016, the remuneration of directors and executives is
as follows:

(1) Monetary Remuneration for the year ended December
31, 2016
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(a) Remuneration for directors (including remuneration for 1.2 Office remuneration

per year

non-executive directors) consists of remuneration and

Chairman of the
meeting allowance, allowance, bonus, bringing the Board of Directors 550,000
total remuneration for directors in 2016 to Baht Chairman of the 300.000
19,104,996, as per the following details: Fxecutive Board .

Chairman of the

Audit Committee 200,000

Chairman of the Nomination and
i i Remuneration Committee
1.1 Remuneration for directors 100,000

Remuneration for 200 000 Chairman of the Corporate
’

directors Governance and Risk 1 00,000
200,000
100000

1. Remuneration and office remuneration

Remuneration for Audit

. Chairman of the Corporate
Committee Members

Social and Environmental
Responsibility Committee

100,000

Remuneration for
executive directors

Management Committee
00,000

2. Meeting allowance is paid according to the number of attendances to the Board of Directors’ Meetings or
subcommittees’ meetings, whereby the meeting allowance is Baht 20,000 per person for each Board of Directors’
Meeting and Executive Board’s Meeting and Baht 10,000 per person for any other subcommittees.

Office Remuneration and Meeting Allowance in 2016

Board of | Executive Audit Nomination and Corporate Corporate

(Unit : Baht)

Directors Board Committee | Remuneration Governance Social and Total

Committee and Risk Environmental
Management | Responsibility
Committee Committee

Mr. Aswin Kongsiri Chairman of the 890,000 - - - - - 1,154,189 2,044,189
Board of Directors

Mr. Plew Trivisvavet Chairman of the 340,000 640,000 - 20,000 40,000 - 1,154,189 2,194,189
Executive Board

Mr. Vitoon Tejatussaasoontorn Chairman of the 340,000 - 450,000 120,000 140,000 - 1,154,189 2,204,189
Audit Committee

Mr. Thawansak Sukhawun Audit Committee 340,000 - 250,000 20,000 40,000 - 984,279 1,634,279
Member

Mr. Pavich Tongroach Audit Committee 340,000 - 250,000 - - 120,000 815,877 1,525,877
Member

'Mr. Kamthorn Trivisvavet Executive Director 123,333 141,667 - - - - 984,279 1,249,279

Miss Supamas Trivisvavet Executive Director 340,000 340,000 - - - - 407,939 1,087,939

Mr. Narong Sangsuriya Executive Director 340,000 340,000 - 20,000 40,000 - 984,279 1,724,279

Mr. Prasert Marittanaporn Executive Director 340,000 340,000 - - - 20,000 984,279 1,684,279

Mr. Ratn Santaannop Executive Director 340,000 340,000 - - - - 984,279 1,664,279

Mr. Anukool Tuntimas Executive Director 340,000 340,000 - - - 20,000 984,279 1,684,279

2Mr. Sombat Kitjalaksana - - - - - - - 407,939 407,939

Total 4,073,333 2,481,667 950,000 180,000 260,000 160,000 10,999,996 19,104,996

Remarks: ' Mr. Kamthorn Trivisvavet passed away on May 23, 2016

® Mr. Sombat Kitjalaksana resigned as director on June 30, 2015.
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(b) Remuneration for executive directors consists of
remuneration, meeting allowance as well as
allowance. Remuneration for executives consists
of salary, bonus and welfare. The total remuneration
for seven executive directors and 12 executives

in 2016 amounted to Baht 176,407,473.

(2) Other Remuneration and Benefits
2.1 Other Remuneration and Benefits for Directors
- None -
2.2 Other Remuneration and Benefits for Executives
- Provident Fund Contributions
The Company established a provident fund which
represents long-term remuneration upon termination of
employment with the Company or upon retirement, whereby
executives pay savings at the rate of 10 percent of his/her
salary according to service years and the Company pays
contributions at the same rate to the fund. In 2016, the
Company paid the provident fund contributions for
15 executives in the amount of Baht 9,390,640.

5 Personnel

(1) Number of all staff and number of staff in each main
work line of CH. Karnchang Public Company Limited as
at December 31, 2016

consist of

« Total number of directors 10 persons
 High-ranking executives 14 persons
(excluding the Board of Directors)
 Engineering 46 persons
« Construction 1 174  persons
« Construction 2 1,057 persons
» Construction 3 14 persons
 Business Development 11 persons
» Purchasing 119 persons
» Accounting and Finance 120 persons

» Human Resource and General
66 persons

Administration
« Office of President 43 persons
« Internal Audit Office 9 persons
Total 1,683 persons

Remark: The number of staff as reported above is the number of all full-time staff.
There also are 1,412 daily staff members, and 166 staff members of the Company
group, including 1 staff member of CKTC Joint Venture and 1,460 staff members of
CKCH Joint Venture.

(2) The Company neither has any significant change in
number of staff nor labor dispute during the past
three years.

(3) Total remuneration, namely salary, bonus and
provident fund contributions of all staff in 2016,
amounted to Baht 2,321,113,135 (Two Thousand
Three Hundred Twenty-One Million One Hundred
Thirteen Thousand One Hundred and Thirty-Five
Baht Only).

(4) Personnel Development Policy: The Company has
been developing human resources. The management
realizes the significance of improvement of
performance and potential of staff in respect of
management skills, team building and learning about
specific professional knowledge, including encouraging
staff to learn about information technology, foreign
languages and continuously improve themselves.
Furthermore, the Company organized the project for
human resources management system development
by allowing our qualified advisors to study and
develop the structure and supporting systems in
various aspects, such as, the organization structure,
nature of work, training plan, evaluation of
performance of staff, career path and succession
plan, etc., in order to ensure their efficient
performance, including fair and competitive return.
Moreover, directors and executives are also encouraged
to learn modern techniques of work management,
namely by way of ensuring a learning organization,
change management, etc. These reflect that the
Company is determined to improve its personnel,
both staff and executives, to keep pace with the world
of technology and nature of business under a more
intense competition, including the structure and
supporting systems so as to accommodate the
manage ment of the organization. In doing so, the
Company focuses on improvement, enhancement
and development of competency of the Company’s
personnel towards the goals of services to the service
users’ satisfaction, whereby the personnel development
is deemed to be the Company’s key action plan, and
as such, the Company sets out the action plans and
conducts personnel development on key matters as
follows:
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1. Development of Competency
The Company arranges for development of
personnel in both main functions and supporting
functions, particularly in respect of such main
functions, training course for competency has
been provided, both in theory and in practice,
by experts in order for staff to have competency
and skills in the respective aspects in operations
in order to refresh and enhance specific skills on
aregularbasis. Moreover, the Key Performance
Indicators (KPIs) are reviewed on a regular
basis to ensure compliance with the Company’s

policy.

2. Development of Staff Potential
This is based on the belief that every person
has potential which could be used without
limitation if they were given support and
opportunity. The Company thus allows staff to
show their potential through various quality
activities, such as, 5S, Suggestion System, as
well as supporting them to further study in a
level higher than bachelor’'s degrees in the fields
relating to their assigned duties or long-term
training course in specific fields.

Retention of Potential Personnel

% -! The Company has taken care of its staff who
] have high ability and potential, by allowing for
X

advancement in their career paths and setting
out clear criteria to be regularly implemented
every year. Moreover, the Company arranges
for the individual development plan, especially
such personnel at the supervisor level or higher.
Furthermore, the Company also improves the
performance evaluation by using KPIs in the
evaluation to ensure concrete and measurable
results, along with factors in respect of
competency and work behavior of staff which would
serve as a mechanism to retain competent
personnel and for the purpose of development of
staff's competency to possess core competencies
as desirable by the Company, namely:

1. Self-learning and self-development to ensure
continued development in the learning
organization;

2. Focus on ethics to promote the performance
in accordance with the good corporate
governance principles;

AN .
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3. Provision of good and quality services to meet
customers’ satisfaction;
4. Results-based goals as key performance
indicators and achievable action plans.

4. Succession Plan

(8 - The Company focuses on internal rather than
@b’
®)

outside recruitment, particularly such work
positions in the primary line, through the
promotion process in accordance with the
criteria, significantly based on performance
and potentials. In this regard, the Company
makes preparations for those potential
successors in the development of their
knowledge, competency and skills as required
for their work positions.

i

5. Quality Management System

7 The Company is regularly determined to improve
the efficiency and quality of work performance,
by way of maintenance of the quality of its
service provision through the Company’s
quality management certification, ISO 9001,
which has been certified by SGS (Thailand)
Limited in accordance with UKAS Standard
of England and NAC Standard of Thailand.

Summary of Number of Days, Classification and Category of

Courses under the 2016 Annual Training Plan
Chart of Total Training Hours of Each Program in 2016

5.11 ..
8.58 ...

10.66 7.12..

. Quality, Safety, Occupational . Professional Competency
Health and Environment

. Corporate Governance and Code of . Leadership and Management
Business Ethics

Chart of Average Training Hours Classified by Staff Level and Training Courses in 2016

21.95

14.92

9.00
6.977.000 82’ an
4il I
High-ranking Executives Executives Supervisors Staff



Corporate Governance

The Company’s administration has been

complying with the Principles of Good Corporate

Governance, focusing on the significance of and

responsibilities towards shareholders and

stakeholders of the Company, and as such, the

Company continued to receive a very good rating

in the assessment of the corporate governance,

andin 2016, the Company also received assessments
by the regulatory units and various organizations
and agencies, as follows:

. The Company received an “Excellent and
Role Model Company” rating in the
assessment of the quality of the 2016
Annual Ordinary General Meeting of
Shareholders by the Thai Investors
Association.

- The Company received an “Excellent”
rating in the assessment of the corporate
governance of Thai listed companies for
2016 from the Thai Institute of Directors
Association.

The Board of Directors, in recognition of the
Principles of Good Corporate Governance to
reinforce the confidence of shareholders, investors
and all related parties, has scheduled to review
the corporate governance policy and its compliance
atleastonce ayear. The Company has disclosed
and disseminated the Company’s corporate
governance policy on its website for external
communication and for communication with
internal staff to acknowledge the Company’s
corporate governance policy and encourage them
to participate in complying with such policy.

1. Corporate Governance Policy

The Board of Directors realizes the significance
of ensuring that shareholders exercise their rights,
and has the duty to equally safeguard the benefits
of all shareholders, including institutional investors
or major or minor shareholders in their capacity
as investors in the Stock Exchange and as
shareholders who own the Company, in accordance

with the accepted Principles of Good Corporate
Governance of the Stock Exchange of Thailand,
namely:

1) Shareholders’ Rights
Promoting shareholders to exercise their
basic rights and taking care of shareholders
better than their rights as specified by law
without any actions in violation of or
depriving shareholders of their rights.

2) Equitable Treatment of Shareholders
Monitoring to ensure that all shareholders
are equally treated and protected in respect
of their basic rights, implementing measures
to prevent inside information usage for
personal gain or others, which would cause
damage to shareholders as a whole.

3) Role of Stakeholders
Taking care of stakeholders based on their
rights under applicable laws without any
actions in violation of stakeholders’ rights
as well as establishing measures to
compensate any stakeholders suffering
from damage arising from violation of rights,
promoting cooperation between the
Company and stakeholders for the
Company’s prosperity, financial stability
and sustainability. The Company formulates
the policy on anti-corruption and anti-bribery
to prevent any act in exchange for any
business advantage of the Company or
granting of any item or any other benefits
to any person who has authority or business
related to the organization for the business
benefits of the Company.

4) Disclosure and Transparency
Undertaking all activities with transparency,
open forinspection, and sufficientinformation
disclosure to all relevant parties as well as
monitoring disclosure of material information
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relating to the Company, both financial and
non-financial records, to ensure accuracy,
completeness, timeliness and transparency through
easy access with equality and reliability.

5) The Board of Directors’ Responsibilities
Ensuring that the Board of Directors performs duties
with honesty and due care to the best interest of
the Company and in fairness to all shareholders
under the good internal control system and appropriate
risk management, including compliance with the
Company’s code of ethics.

In 2016, the Company has adhered to the Principles of
Good Corporate Governance for Listed Companies as
stipulated by the Stock Exchange of Thailand as follows:

1. Shareholders’ Rights

The Company gives priority to shareholders’ rights
and also realizes the significance of shareholders and their
rights of ownership to control the Company through
appointment of the Board of Directors and their rights to
make decisions on significant changes of the Company.
The Company thus promotes shareholders to exercise
their protected basic rights. In this respect, shareholders
shall be informed of the Company’s correct, complete,
sufficient and up-to-date information and news, including
the right to attend the shareholders’ meeting, the right to
appoint proxy to attend and vote at the meeting, the right
to share opinions and make inquiries in the shareholders’
meeting in order to jointly make decisions on the Company’s
important matters, e.g., profit allocation, election of directors,
determination of remuneration for directors, appointment
of the auditor, determination of the audit fees, and approval
of important transactions which may affect the Company’s
business direction, etc. The Board of Directors clearly
sets out the corporate governance policy that the
Company shall promote shareholders to exercise their
basic rights without taking any actions in violation of or
depriving shareholders of their rights. The guidelines for
best practices towards shareholders are as follows:

-~ i ,
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Annual Ordinary General Meeting of Shareholders

1. The Company assigns Thailand Securities
Depository Company Limited, as its share registrar,
to deliver the notice of the shareholders’ meeting
and supporting documents to all shareholders in
advance at least 21 days prior to the meeting date,
whereby the notice of the meeting shall contain
complete and clear details on day, time, place and
agenda items, as well as clearly specifying
objectives, reasons, and opinions of the Board of
Directors on each item of the proposed agenda to
ensure that shareholders acknowledge matters to
be considered in the meeting in order to serve as
a factor for consideration of making a decision to
attend the meeting, and that shareholders obtain
information in support of their decision making in
advance prior to the meeting. In this regard, the
Company shall avoid adding other agenda items
required the meeting’s resolution without prior
determination in the shareholders’ meeting, which
is deemed to be unfair treatment towards
shareholders absent from the meeting.

2. In the annual ordinary general meeting of
shareholders, the Company shall regularly propose
the remuneration for directors to shareholders for
consideration and approval on a yearly basis as
well as proposing the policy to determine remuneration,
including criteria for provision of the remuneration
for directors in support of shareholders’ consideration.

3. The Company allows shareholders to vote to
elect directors on an individual basis, by nominating
directors to shareholders for voting on an individual
basis in order for shareholders to have the right to
truly elect directors of their choice.

4. The Company allows shareholders to propose in
advance items of the agenda of the shareholders’
meeting and nominate directors, by way of
announcement via the channels of the Stock
Exchange of Thailand and the Company’s website,
together with detailed and clear criteria for
consideration and acceptance of the proposed matters
in the agenda, directly via the Company’s website.



The Company allows shareholders to make inquiries
and provide their opinions in advance to the Board
of Directors on any matters relating to the
Company, which would be answered in the
shareholders’ meeting, by way of announcement
via the channels of the Stock Exchange of Thailand
and the Company’s website, directly to the
Company Secretary via the Company’s website.

The Company has a policy to encourage
shareholders, particularly institutional investors, to
attend the shareholders’ meeting, whereby prior
registration shall be available.

The Company uses the barcode system and the
meeting program provided by InvenTech Systems
(Thailand) Co., Ltd. in the shareholders’ meeting,
including registration, vote, counting of votes and
display of the voting results to ensure the rapid,
correct and precise conduct of the meeting.

The Company arranges for its legal advisor to
examine the counting of votes or examine votes in
the shareholders’ meeting and notify the meeting
of the voting results as well as recording the results
in the minutes of the meeting.

The Company shall specify complete details on
agenda items in the notice of the shareholders’
meeting, consisting of:

9.1 To consider the election of directors, by
specifying names, surnames, education, work
experience, number of listed and general
companies in which they hold office as
director, including nomination procedures and
criteria, category of nominated directors, such
as, directors or independent directors,
together with information on attendance at the
previous meetings, and period/years of holding
office as director in the Company;

9.2 To consider the appointment of auditor, by
clearly specifying the auditor's name, com
pany, auditing license, experience and

capabilities, years of audit service for the
Company, including issues relating to
independence and remuneration for the auditor;

9.3 To consider and approve dividend payment,
by notifying the Company’s policy on dividend
payment, proposed dividend rate, and reasons
and supporting information, including suspension
of dividend payment;

9.4 The notice of the meeting shall clearly contain
facts and reasons of each agenda item,
including opinion of the Board on each
agenda item.

10. The Company efficiently prepares the minutes of
the shareholders’ meeting covering significant
details on various matters as follows:

10.1 Record of clarification on the voting procedures,
by notifying shareholders of voting method and
counting by using voting cards, including
method of display of the results of votes, prior
to the meeting;

10.2 Record of questions posed by the shareholders
and answers or opinions on various items at
the meeting to allow the shareholders absent
from the meeting to acknowledge the same;

10.3 Clear record of resolutions of the meeting,
together with such votes on each agenda item
to agree, disagree and abstain on all items
requiring voting;

10.4 Record of the list of attending directors and
absent directors, together with their position,
for review of the directors’ participation in each
shareholders’ meeting.

In this regard, the Company has publicized the
resolutions of the shareholders’ meeting via the news
system of the Stock Exchange of Thailand and on the
Company’s website within the following business day and
also publicized the complete minutes of the shareholders’
meeting on the Company’s website at www.ch-karnchang.
co.th within 14 days from the meeting date to enable the
shareholders to review such information instead of waiting
until the next meeting.
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15.

16.

17.

(§)

The Chairman of the Board of Directors, chairpersons
of various committees, namely, the Chairman of
the Audit Committee, the Chairman of the
Nomination and Remuneration Committee,
the Chairman of the Corporate Governance and
Risk Management Committee, the Chairman of the
Corporate Social and Environmental Responsibility
Committee, the Chairman of the Executive Board,
and the President (top management), including
auditor and legal advisor of the Company, participate
in every annual ordinary general meeting of
shareholders to answer questions in relevant matters.
The Company greatly realizes the significance of
the shareholders’ meeting, i.e., the meeting place
must be convenient for the shareholders’ commute,
including suitable and sufficient time. The Company
thus uses its office as the meeting place, which is
located at No. 587 Viriyathavorn Building,
Sutthisarnvinitchai Road, Dindaeng Subdistrict,
Dindaeng District, Bangkok, and which is convenient
for commuting, nearby a subway station or an
expressway on- and off-ramp, by providing a
shuttle van service to and from a subway station,
with sufficient parking areas for shareholders.

The shareholding structure of the Company and its
subsidiaries is disclosed with clarity, transparency
and open for review, and without any cross
shareholding in the Company Group.

The Company has a free float greater than
40 percent, whereby the Board of Directors shall
hold shares in aggregate not exceeding 25 percent
of the Company’s issued shares.

The Company’s shareholding proportion of institutional
investors in aggregate is more than five percent.
The Company has treated shareholders equally
regarding share repurchase and opportunity for
shareholders to contact or communicate each other.
The Company has no shareholders’ agreement
which has a material effect on the Company or
other shareholders.
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2. Equitable Treatment of Shareholders

The Company has a policy to promote and ensure equal

and fair treatment towards all shareholders, including

minority and foreign shareholders, with the following

measures for protection of the shareholders’ basic rights:

1.

The Company allows all shareholders to cast
votes, namely, one share for one vote, to
ensure equitable treatment towards the
shareholders, based on the criteria that shares
of the same type should represent the right to
vote on an equitable basis, namely, one share
for one vote.

The Company has the process and channels
for minority shareholders to involve in the
Company’s management, by allowing the
minority shareholders to propose any item of
agenda of the ordinary general meeting of
shareholders and propose any qualified person
to be considered and appointed as the
Company’s director prior to the meeting date.
In this connection, the Company clearly
notifies the shareholders of the details, together
with the criteria for the consideration via
channels of the Stock Exchange of Thailand
and the Company’s website, for four months,
in order to build up the confidence of the
minority shareholders to exercise the right to
propose any matters relating to any significant
change of the Company and the right to elect
any independent directors to take care of the
benefits on their behalf.

The Company sets out the written guidelines
to prevent the use of insider information of the
Company under the resolution of the Board of
Directors, whereby the Company treats this
as important policy which will prevent directors,
management and staff from abusing their
position for personal interests, as specified in
In addition, the Code of
Conduct and Business Ethics are distributed

the Annual Report.

and disseminated to all directors, management
and staff of the Company for acknowledgment



and compliance, which are available on the
Company’s website as a channel for all staff
to access such information.

The Company’s directors and management
are required to disclose the reports to the
Securities and Exchange Commission on their
holding of securities, his/her spouse’s holding
of securities and minor children’s holding of
securities which are securities in the Company,
as well as reporting on every change in such
holdings of securities in respect of purchase,
sale, transfer or acceptance of transfer, under
Section 59 of the Securities and Exchange Act
B.E. 2535 (1992) within three business days
after the date of purchase, sale, transfer or
acceptance of transfer of securities. Moreover,
the directors and management realize their
duties and responsibilities as specified, including
the penalty provisions as specified in the
Securities and Exchange Act B.E. 2535 (1992).

The Company pays significant attention to the
efficient internal control system by setting out
the internal control guidelines to prevent and
minimize risks which may arise, namely, the
Company specifies that management with
access to insider information shall be prohibited
from taking any actions in violation of Section
241 of the Securities and Exchange Act B.E.
2535 (1992), including applicable regulations.
Due to the guidelines to prevent the use of
insider information, in each past year, there
has never been any case that the Company’s
directors and management abuse insider
information to seek personal interests or
others’ interests.

The Company clearly discloses to shareholders
the details and reasons of execution of related
party transactions requiring the disclosure or
approval of shareholders under the Stock
Exchange of Thailand’s regulations, by

disclosing names and relationship of connected
persons, pricing policy and transaction value,
including opinion of the Board relating to such
transactions.

The Company discloses that the connected
transactions have been executed according to
market price and in accordance with the
ordinary course of business. In the previous
year, the Company did not execute any
connected transactions in violation of or not
in compliance with the rules of the Stock
Exchange of Thailand and/or the Office of the
Securities and Exchange Commission. In this
regard, other than the notifications of such
connected transactions via the channels of the
Stock Exchange of Thailand, the Company
also discloses the connected transactions in
its Annual Report.

The Company has no the structure of business
group with connected transactions in such a
manner which may have a conflict of interests,
taking into account the shareholding structure
and level of execution of the connected
transactions within the business group, based
on the Company’s income and expenditure as
a result of the business operation in the group,
compared with the total income and expenditure.
In this regard, the level of execution of
connected transactions shall be considered,
both income and expenditure, which shall be
less than 25 percent, except for transactions
in the ordinary course of business and
transactions with subsidiaries or associated
companies without related persons holding
shares exceeding 10 percent.

Any shareholder unable to attend the meeting
in person may exercise his/her right to vote by
appointing proxy to attend and vote on his/her
behalf. In addition, the Company nominates
members of the Audit Committee who is
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10.

11.

independent directors as an option for appointment
of shareholders’ proxy. The Company sends
Proxy Form B, together with the notice of the
shareholders’ meeting, in order for the
shareholder unable to attend the meeting on
the scheduled date to enjoy his/her equal rights
as shareholder.

Proxy Form sent by the Company with the
notice of the shareholders’ meeting specifies
clear details, documents and evidence in
support of the appointment of proxy, together
with suggestions and procedures for appointment
of proxy to enable shareholders to produce
complete documentations without any difficulty
in attending the meeting by proxy.

As for the requirement for appointment of proxy
by any shareholder unable to attend the meeting
in person, the Company has not set out any
rules or conditions causing any difficulties to
the appointment of proxy to attend the meeting
on his/her behalf. Instead, such documents
shall be certified by the proxy grantor and the
proxy holder to confirm the exercise and
granting of the right to attend the shareholders’

meeting in accordance with the criteria.

The Company delivers the notice of the
shareholders’ meeting to shareholders in
advance at least 21 days prior to the meeting.

The Company posts the notice of the meeting,
together with details of the complete notice of
the shareholders’ meeting, on the Company’s
website in advance 30 days prior to the meeting
date for the shareholders to have time to
consider details of each agenda item,
especially for those shareholders unable to
attend the meeting in person.
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12. The Company delivers the notice of the
shareholders’ meeting and supporting
documents in Thai version to Thai shareholders.
For foreign shareholders’ convenience,
the Company prepares the notice of the
shareholders’ meeting and supporting
documents in English version to the foreign
shareholders. In this regard, both all Thai and
foreign shareholders shall receive complete
documents within the period of time specified by law.

13. The Company has no policy to provide any
financial support, whether loan or guarantee,
to any companies which are not the Company’s
subsidiaries, except such loan or guarantee
due to the Company’s shareholding in accordance
with a joint venture agreement.

14. Last year, the Company did not execute any
transactions on acquisition or disposition of
assets in violation of or not in compliance with
the rules of the Stock Exchange of Thailand
and/or the Office of the Securities and Exchange
Commission.

3. Role of Stakeholders

The Company realizes the significance of rights of all
groups of stakeholders, whether inside, such as staff and
executives of the Company and the subsidiaries, or outside,
such as customers, traders, competitors, creditors,
communities, society, public sector and other relevant
authorities, to ensure that the basic rights of these
stakeholders are well protected and taken care of under
the provisions of the laws and other relevant rules and
regulations. The Company recognizes support from these
stakeholders which could help building up the Company’s
competitiveness and profitability to result in long-term
success for the Company. The Company’s Board of
Directors has set out the corporate governance policy that
the Company shall take care of the stakeholders based
on their rights under the relevant laws, shall not take any
acts in violation of the rights of stakeholders, and shall



establish measures to compensate any stakeholders

suffering from damage arising from violation of rights.

The practices towards the Company’s stakeholders are

as follows:

1. Shareholders

The Company has performed duties with
integrity, honesty and fairness, taking into
account both major and minor shareholders,
and for the benefit of the group of related
persons as a whole;

The Company has managed its business to
ensure prosperity, stability and good return for
shareholders;

The Company has protected its assets from
depreciation or unnecessary loss;

The Company has, regularly and in a timely
manner, disclosed the accurate and sufficient
information, both financial and non-financial,
relating to the Company’s business and the
operational results, and representing the
Company’s actual operational and financial
status;

The Company’s treatment of shareholders
complies with the Principles of Good Corporate
Governance in the Chapter: Shareholders’
Rights and Equitable Treatment of Shareholders.
In addition, the Company pays significant at
tention to the annual ordinary general meeting
of shareholders by complying with the assessment
of the shareholders’ meeting by the Office of
the Securities and Exchange Commission and
the Thai Investors Association before the
meeting, during the meeting and after the
meeting for facilitating all shareholders’
exercise of their right to vote in the meeting
equally.

2. Traders and/or Creditors/Debtors

Every trader and/or creditor/debtor has been

equally and fairly treated by the Company, taking into

account the Company’s optimum benefit and based on

the fair returns for both parties;

Based on the conditions of selection of traders,
the Company’s competition is on the basis of
equal information access, without preventing any
trader from participating in business competition;
The Company has utilized copyrighted goods
and services and does not support any goods
or any actions in violation of the intellectual
property;

The Company has prepared appropriate and
standard contracts;

The Company has arranged for management
and monitoring systems to ensure the full
compliance with contracts, and internal control
system to prevent any fraud and misconduct
in every step of the procurement procedures;
The Company has made payments to traders
on time in accordance with terms of payment
as mutually agreed, and has strictly complied
with various conditions as mutually agreed
upon with traders and/or creditors;

The Company has refrained from seeking any
trader’s secret by any dishonest or improper
means, such as, bribing any director and staff
of competitors;

The Company has refrained from making any
negative accusation against traders without
actual information;

The Company has avoided the situation which
causes a conflict of interest, as well as
complying with the contractual obligations;
The Company has provided actual information
and accurate report. The negotiation for problem
resolution is based on the business relationship;
The Company has strictly complied with
various agreements or conditions as mutually
agreed, including commitment and contingent
liability. In case it is unable to comply with any
condition or there is a default on debt
repayment, the lenders must be informed
thereof without any undisclosed facts to jointly
seek a justifiable solution;
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The Company manages fund to ensure
appropriate structure in support of the
Company’s business operations and to
maintain creditors’ trust;

The Company is determined to maintain the
sustainable relationship with creditors and
mutual trust.

3. Customers

The Company has clear and concrete policies
and practices with fairness and responsibility
towards customers. The Company maintains
the optimism and gives priority to customers,
treats customers willingly, actively, politely,
keeps customers’ confidential information from
misuse for personal gain or others, as well as
treating all customers equally without discrimination;
The Company delivers quality goods at fair
price in accordance with agreements with its
customers;

The Company provides correct, adequate and
up-to-date information, news, and suggestions
relating to goods and services to customers;
The Company strictly complies with various
conditions with customers. If the Company is
unable to comply with any of such conditions,
the Company must promptly give notice to
customers to jointly consider finding a solution
to such problem.

The Company has a procedure for customers
to submit any complaint about quality, quantity,
safety of goods and services, including
turnaround time for delivery, and the Company
makes its best efforts to ensure rapid turnaround
time to customers.

4. Competitors

(o:z)

The Company has clear and concrete policies
and practices with fairness and responsibility
towards competitors, based on ethics,
transparency and fair competition within the
scope of laws;
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The Company has free trading policy and
believes that competition is a positive factor
to encourage the development of service
standard and innovations to be offered to
customers;

The Company has complied with the fair
competition framework;

The Company in no way discredits any trading
competitor’s reputation by negative accusation
without actual information;

The Company in no way accesses any
competitor’s confidential information through
any dishonest or other inappropriate methods.

5. Business Interested Parties

6. Staff

The Company has clearly determined policies
and procedures for approval of connected
transactions to prevent any potential conflicts
of interest.

The Company has policies and practices
relating to occupational health and safety for
staff at work place as well as creating a good
working environment and promoting good
physical and mental health of staff, by arranging
for fitness room, annual sports competition, to
ensure the unity and good relationship;

The Company truly realizes the significance
of its staff, and to meet its objectives, the
Company recruits and employs knowledgeable,
capable and experienced personnel to perform
works, and in response to the Company’s
requirements and growth, by continually
organizing programs for development of staff
knowledge and capacities to advance their skills;
The Company has concrete and open policies
and practices as to management of staff
remuneration and welfares on an equal and
fair basis, whereby the Company has equally
and fairly treated its staff through proper and
fair remuneration and welfare, as well as
provided more welfares than those specified



by law, such as, establishment of a provident
fund, medical treatment packages in hospitals
designated by the Company, financial aids in
the event of death of staff or their parent or
spouse, annual health check-up, 5S activity,
and fitness center, etc.;

The Company truly realizes the significance
of personnel development by establishing clear
internal personnel development plans, encouraging
all levels of its staff up to high ranking
executives to receive training forimprovement
of their knowledge and capacities, both in
theory and practice, so as to ensure the efficient
performance skills, including fair employment
conditions suitable for the market and in
compliance with the labor laws;

The Company provides the fair and suitable
remuneration for staff based on their
performance by applying the staff performance
evaluation system to measure their capabilities
to ensure development of competency and
clear performance measurement subject to
key performance indicators (KPI) for all major
activities, in support of the consideration of
merits of staff to ensure incentives for staff
development and remuneration in connection
with value added to the business and in line
with the Company’s operational results for
short and long term;

The Company builds the participatory working
atmosphere and teamwork by allowing staff to
express their opinions relating to their works;
The Company establishes a policy on human
rights by determining clear operational guidelines
and practices towards non-discrimination, equa
| employment opportunity for women, persons
with disabilities, underprivileged groups, youth,
elderly, and recognition of staff’'s right to
collective bargaining. In 2016, the Company
received no complaint about violation of human
rights;

The Company ensures that staff strictly
comply with laws and regulations relating to

staff, including provision of suggestions in
order to prevent any illegal action, whereby
the Company supervises to ensure that staff
use lawful products and refrain from infringement
of copyrights or intellectual property, along
with support of compliance with the operational
guidelines and performance of duties with
integrity, without any involvement with corruption
for the benefits and success of the Company.

7. Society and Public

The Company has clear and concrete policies
and practices with fairness and responsibility
towards society, and with transparent operations,
by taking into account the public interest and
refraining from taking any acts which may
cause damage to the country’s reputation,
natural resources, environment and publicinterest;
The Company has promoted and instilled into
its staff at all levels the corporate social
responsibility;

The Company in no way facilitates, supports
or allows to be instrumental in any avoidance
of compliance with the law.

8. Communities

The Company has considered communities
as part to be concerned and facilitated, and
thus focuses on various activities forimprovement
of the quality of life of communities and
environment as its contribution to society.
The Company then has a policy to support
and participate in activities related to
development of communities by complying
with laws and regulations;

The Company regularly participates in meetings,
sharing of opinions, and provides cooperation
with local agencies for development of livelihood
of communities;

The Company establishes preventive and
remedial measures against environmental and
community impact as a result of the Company’s
operations.
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9. Environment

(9:4)

The Board of Directors has set out a policy to
operate the business by taking into account
the environment, with a commitment to
compliance with applicable laws, regulations,
standards and requirements, including strict
adherence to the government’s environmental
policies, together with its readiness to
continuously and seriously carry out the
development of the environmental management
procedures within the organization to ensure
the cost-efficient resources utilization and
minimize waste with the environmental impact
from the organization’s activities, including
provision of knowledge and training regarding
environment to staff and participation in support
of activities related to community development
to ensure the continuity of environmental
activities and reflect the business sustainability;
The Company has developed and improved
the environmental management system in all
activities of the Company to continuously
minimize pollution and impact on the environment,
with clear objectives, goals, action plans and
evaluation;

The Company has promoted the environment
preservation, as well as publicizing the
information and news, and cooperated with
the staff, customers, government agencies and
private entities, including the public, as a
gesture of the Company’s image and awareness
of the environmental management;

The Company has rapidly and efficiently
responded to any events giving rise to impact
on the environment and communities caused
by the Company’s operation;

The Company has raised the consciousness
and responsibility of staff in relation to
environment under the environment management
system as well as campaigning conservation
and consumption of energy and resources with
efficiency through training and public relations
media, such as, internal newsletters, notice
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10.

11.

board, internal circular letters, in order to
regularly keep them well informed on knowledge
and skills on environment;

e The Company has presented the results of
performance in compliance with the policy and
action plans in respect of the social responsibility
by reporting directly to the Board of Directors
and disseminating the social and environmental
activities to the Company’s staff, shareholders,
and persons related to the Company, as well
as publicizing such information via website and
Annual Report of the Company.

The Company has set out a non-infringement of
human rights policy to confirm its respect for human
rights which is the foundation of personnel care and
development, and which will play an important role
in building the Company’s quality and achievements
as a whole. The Company is committed to its staff
care as follows:

1. In terms of remuneration and welfare, other
than the fundamental welfare as required by
laws, the Company also commits itself to
paying remuneration and providing welfare as
appropriate and reasonable, always taking into
account the overall market condition;

2. In terms of personnel development, the
Company has set out a personnel development
policy by ensuring satisfaction of remuneration
and work environment through development
of competency in response to requirements of
each work unit for the purpose of the
organization’s competitiveness.

The Company determines a non-infringement of
intellectual property or copyright policy and
practices to prevent any problems which may
damage or discredit the Company, by prohibiting
its management and staff from using any illegal
software and copying any copyrighted software for
any reason whatsoever without prior permission of
the software owners. All staff have a duty to help
take care of the Company’s intellectual property
works and refrain from misusing or allowing any
third parties to use the Company’s intellectual
property without permission.



12.

13.

The Company determines an anti-corruption and
bribery policy to prohibit any bribe payment for the
Company’s business interest or granting of any
items or any other benefits to any persons having
a duty or business related to the organization for
the Company’s business interest. It is clearly set
out as a guideline to prevent any problems due to
corruption and unfairness in the business operation,
such as, compliance with prohibitions, action plans
or internal control measures, morality, and work
supervision, as a duty of staff at all levels in the
Company, as well as monitoring code of ethics,
morality and action plans or measures in work
supervision relating to anti-corruption and bribery,
including authority and duty to report on various
matters directly to the Company’s independent unit
for inspection and monitoring. Moreover, the Company
has adopted the corruption risk assessment process
and the practices relating to supervision and control
for prevention and monitoring of corruption risks,
including guidelines for following up and evaluation
of performance in compliance with the anti-corruption
policy, by providing staff training to ensure their
knowledge relating to the anti-corruption policy and
practices at least once a year.

The Company has the corruption risk assessment

process via the risk management working group
which shall meet quarterly to report on the results,
to management and the Corporate Governance and
Risk Management Committee for further report to
the Board of Directors, respectively, and also
determines the practices relating to supervision and
monitoring to prevent and follow up corruption risks,
as follows:

1. Staff are prohibited from granting or offering
any items or any other benefits to third parties,
such as, government officials, agents,
representatives, counterparts, etc., with the
intention of inducing such third parties to take
or omit to take any acts in violation of laws or
contrary to their positions or functions or in
exchange for undue privileges;

14.

15.

2. Staff are prohibited from demanding or
receiving any items or any other benefits
for personal gain or for gains of others in
a manner that persuades them to abuse
their duties or neglect to perform their
duties;

3. Any business dealings in association with
various agencies, such as, government
agencies, state enterprises or private
sector, etc., both local and international,
must be transparent, fair and lawful in
Thailand and foreign countries where such
dealings take place;

4. Any fraudulent acts against duties are
deemed to be a serious disciplinary
misconduct.

The Company realizes the significance of
communication with all groups of stakeholders to
exchange information, as well as listening to opinions
and suggestions of all groups of stakeholders for
common interest. In case where any stakeholders
are not fairly treated by the Company, they may
contact or file complaints directly with the Company
through the Audit Committee or via e-mail: audit_
committee@ch-karnchang.co.th., and/or through
the Company Secretary or via e-mail: company_
secretary@ch-karnchang.co.th. In2016, there was
no any complaint.

The Company determines policies or guidelines for

protection of staff or any whistleblower by

establishing measures to protect them under the
criteria as follows:

1. Any complainant or person who provide
cooperation in fact-findings may choose not
to disclose his/her identity if he/she considers
it unsafe or damaging. However, if the
identity is disclosed, it will enable the o
rganization to report on any development and
explain the facts to the complainant;

2. The Company will not disclose name-surname,
address, photograph, or any other data which
may identity the complainant or person who
provide cooperation in fact-findings;
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3. The complaint recipient will keep relevant
information confidential/be concerned about
safety by establishing measures to protect staff
who make complaints and/or who provide
information and/or cooperation in investigation,
whereby they will be protected from unfair
treatment, such as, change of work position,
job description, work place, work suspension,
threat, nuisance in performance of work,
employment termination, as a result of the
complaints;

4.  Any aggrieved party will be relieved by means
of proper and fair process.

The Company arranges for channels for all
stakeholders, general people, and staff to make
complaints on unfair treatment or to provide any
clues relating to matters which may be considered
illegal and correctable, including measures to
protect staff who make the complaints and notice
of the results to the complainants on a systematic
and fair basis, by allowing staff to have channels
to make their complaints and independently provide
their opinions, as follows:

1.  The complaint recipient shall gather facts
concerning violation or non-compliance with
ethics;

2.  The complaint recipient shall report to the
independent directors on facts, conduct an
investigation of facts in order to consider the
complaints, by dividing related matters into
issues in terms of management, knowledge
development, investigation of facts, etc.

3. Asforthe operational measures, the complaint
recipient shall propose the independent
directors to conduct an investigation of facts
and establish measures to resolve such
violation or non-compliance with laws.

4. As for the report on the results, the complaint
recipient shall notify the complainants of the
results should such complainants disclose their
identity. In case of a significant matter, the

results shall be reported to the Chairman of

the Board of Directors and/or the Board of Directors.
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17.  The Stock Exchange of Thailand and the Office of
the Securities and Exchange Commission.
The Company, in its capacity as a public limited
company listed on the Stock Exchange of Thailand,
has strictly complied with the Securities and
Exchange Act, including rules and regulations issued
by the Stock Exchange of Thailand and the Office
of the Securities and Exchange Commission.
Over the past period, the Company has disclosed
its significant information via the news system of
the Stock Exchange and prepared the financial
reports and other reports, namely, connected
transactions, minor shareholding distribution, in
accordance with requirements of the Stock Exchange
of Thailand and the Office of the Securities and
Exchange Commission.

4. Disclosure and Transparency

The Company realizes the significance of the good
corporate governance by disclosing material information
which affect or may affect change in the Company’s
securities value or investment decision-making or benefits
of shareholders in order for shareholders and general
investors to rapidly and equally acknowledge news and
information.

The Company has the guidelines on disclosure of significant
information relating to the Company to the public with
accuracy, completeness, punctuality and transparency in
accordance with requirements stipulated by the Office of
the Securities and Exchange Commission and the Stock
Exchange of Thailand through an easy access to information,
namely, dissemination of information, both in Thai and
English, on websites of the Stock Exchange of Thailand,
the Office of the Securities and Exchange Commission,
including the Company’s website, with the practices as
follows:

1. To ensure shareholders/investors’ acknowledgement
of the structure of ownership of business in which
they have invested and their rights, compared with
other shareholders, the Company discloses the



most recent structure of major shareholders for
those who utilize information to truly and clearly
acknowledge shareholders; discloses shareholding
of directors and executives, both direct and indirect,
including information on structure of the business
group and shareholding proportion, major risks in
the Company’s business operations.

The Board of Directors establishes a policy that the
Company shall undertake activities with transparency
and open for inspection with sufficient information
disclosure to all relevant parties as well as
monitoring to ensure disclosure of correct, complete,
timely and reliable information, and everyone can
equally access such information.

In disclosing the Company’s significant information,
other than by way of dissemination under the
specified criteria via the Stock Exchange of
Thailand’s channels, the Company also disseminates
such information on the Company’s website:
www.ch-karnchang.co.th, both Thai and English,
such as, Annual Report, Annual Registration
Statement (Form 56-1), Corporate Governance
Policy, the Company’s information, nature of
business operations of the Company, financial
statements, public relations news, shareholding
structure, organization structure, business group
structure, information relating to directors and
executives, investor relations information, the
Articles of Association, the meeting notice, the
operational results, financial ratio, dividend payment
record, together with other information, such as,
corporate social responsibility activities. In this
regard, the Company regularly updates the website
for up-to-date information and news for convenient
access and to the best interest of users.

In respect of investor relations, the Board of
Directors is well aware of the significance of
accurate, complete, transparent, thorough and
timely disclosure of information relating to the
Company. Therefore, the Company has set up an
Investor Relations unit to be specifically responsible
for disclosure of information to shareholders and
investors, both financial and non-financial, such as,

financial report, operational results, financial ratio,
dividend history and other information which may
impact the Company’s securities value. Such
information and news in support of their decision
making are published for investors and relevant
parties through various channels and media of the
Stock Exchange of Thailand, the Office of the
Securities and Exchange Commission, including
the Company’s website at www.ch-karnchang.co.th
in both Thai and English languages.

Those interested to receive information in support
of investment may contact Khun Sawanya Trivisvavet
at Investor Relations, Telephone 0-2275-0026
ext. 2317-2319.

In addition, the Company has set out a policy to
rotate high level executives from the President,
Executive Vice President, Vice President: Finance,
and the Company Secretary to provide information
and answer questions to investors, so that they
would be personally aware of opinions and requirements
of Thai and foreign investors. As for internal
communication, the Investor Relations unit prepares
IR Report, by collecting and summarizing questions
and opinions of investors towards the Company’s
business operations for submission to the management
on a monthly basis in order to present useful
suggestions or feedbacks of investors to the
management for further improvement of the
operations.

The Company discloses its financial information
and reports the responsibilities of the Board of
Directors towards the financial report, together with
the auditor’s report, the management discussion
and analysis, general information and significant
information in the Annual Report correctly, timely
and in accordance with the regulations of the Office
of the Securities and Exchange Commission and
the Stock Exchange of Thailand.

The Company did disclose the roles and duties of
the Board and various subcommittees, number o
fmeetings and attendances of each directorin 2016.
The Board of Directors and the management have
prepared the report on securities holding and change
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in securities holding in accordance with the rules
of the Office of the Securities and Exchange
Commission. The Board of Directors has also set
out a policy requiring directors and executives to
make a report on each change in their share
acquisition-disposition/securities holding to the
Board of Directors’ meeting.

Other than the report on securities trading of
executives in accordance with the requirements of
the SEC, in regard to other executives along with
staff who are authorized to access the Company’s
material information which may influence securities
price movements, securities trading by usage of
inside information, such as, information on capital
increase or decrease, dividend payment, the
Company’s operational results, joint investments,
etc., is considered as taking advantage of general
investors. In this respect, the Company prevents
any insider trading of securities by requiring its
executives to report on their securities trading in
accordance with the rules as required by the Stock
Exchange, whereby all insiders should refrain from
trading securities or should wait until the public has
been informed of such information for a reasonable
period of time.

The Board of Directors has set out a policy regarding
report on interest of directors and executives by
requiring directors and executives to report the
Company of their personal interest or their related
persons’, which is related to the business operation
and management of the Company or its subsidiaries,
in accordance with the criteria, conditions and
methods as required and announced by the
Capital Market Supervisory Board. Such report also
includes a disclosure of information on directorship
or executive position in other legal entities and
information on their shareholding in other legal
entities in excess of 10 percent of the total number
of voting shares by both reporters and their related
persons (spouse, child/adopted minor child and
related legal entity) for submission to the Company
Secretary for reference, and copies of such reports
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10.

shall be submitted to the Chairman of the Board of
Directors and the Chairman of Audit Committee
within seven business days from the date of receipt
thereof.

In regard to the policy on payment of remuneratio
for directors and executives, the Company
establishes a clear and transparent policy on
remuneration for directors and executives, subject
to review by the Nomination and Remuneration
Committee. The remuneration shall be at the same
level as that in the same industry and sufficient to
retain the qualified directors and the President, and
remuneration for executives, excluding the President,
shall be in accordance with the principles and
policies determined by the Executive Board
corresponding to the Company’s operational results
and performance of the executives, as per the
details of Remuneration for Directors and Executives
on pages 81 to 83

The Company establishes a whistleblowing policy
for the purpose of development of the Company’s
sustainable growth and prosperity. Such arrangement
is a key mechanism which will help enable
management, staff or stakeholders to report on acts
in violation of the code of ethics, fraudulent acts,
and other ethical issues, without identifying any
whistleblower’s name. The Company will also assure
whistleblowers that the whistleblowing process is
independent, reliable and dependable, together with
amonitoring process for fact-findings or conclusion,
including fair whistleblower protection measures.

The Company establishes the policy on significant
connected transactions which shall be subject to
consideration and approval of the Board of Directors
in compliance with the requirements of the Office
of the Securities and Exchange Commission and
the Stock Exchange of Thailand. In the case of
execution of connected transactions, the Company
shall disclose details of persons with whom the
Company executes such connected transactions,



relationship, transaction description, price conditions/
policies and transaction value.

11.  The Company formulates its objectives/goals in the
long run to become the leading construction and
regional infrastructure investment development
business that provides quality and full services.

5. The Board of Directors’ Responsibilities

The Board of Directors acknowledges its role and
responsibilities to set policies and directions of the
ompany’s operations under the laws, its business
objectives, the Articles of Association, as well as resolutions
of shareholders’ meetings. The Board of Directors monitors
and supervises the management to efficiently and
effectively perform in compliance with the specified policies
in order to protect the Company’s interests, maximize its
economic value and create wealth for shareholders based
on the Principles of Good Corporate Governance.
The Board of Directors monitors and supervises management
to ensure that the strategies have been applied to the
business for sustainable growth. In respect of the significance
of the role and duties of the Board of Directors towards
the Company and shareholders, the Board of Directors
shall consist of qualified persons who have leadership,
vision, knowledge, abilities and experience in various fields,
honesty and integrity as well as independence on
decision-making for the optimum benefits to the Company
and shareholders as a whole.

The Board of Directors complies with the best practices
of the Stock Exchange in various aspects, as follows:

1. Structure of the Board of Directors
The Board of Directors consists of 10 qualified
members, with useful skills, knowledge and
experience to efficiently perform their duties,
comprising: six executive directors, four independent
directors, constituting a counterbalance from
non-executive director. The Company has four
independent directors, which represents more than
one-third of the total number of directors.
The Chairman of the Board of Directors is an

independent director by the definition of the Stock
Exchange of Thailand and has no relationship with
management and is not the President, so as to
separate the policy-making and supervisory duty
from the regular managerial duty. The Board of
Directors clearly determines power and duties of
the Chairman of the Board of Directors and
the President.

The Company determines qualifications of
“‘independent directors” stricter than the minimum
requirements of the Office of the Securities and
Exchange Commission and the Stock Exchange of
Thailand.

The Board of Directors establishes the policy on
limitation to the number of listed companies in which
each director will hold office as director which shall
not exceed five companies, without any exemption,
since, after considering the matter, it is deemed
that such number enables all directors to devote
their time to regularly attend meetings. In this regard,
the Board of Directors has not established
the policy on limitation to the number of term of
office as director since directors have a good
understanding of the Company’s business and
provide suggestions which are useful for both the
Company and shareholders. Furthermore, the Board
of Directors also appoints the Company Secretary
in accordance with the guidelines for the Principles
of Good Corporate Governance to provide suggestions
relating to various laws and regulations as required
by the Board of Directors and to supervise activities
of the Board of Directors as well as coordinating to
ensure compliance with the Board of Directors’
resolutions.

The Board of Directors establishes the policy on
holding of office as director in other companies by
the President, whereby the Board of Directors’
meetings shall be notified of reasons and details of
companies in which he/she holds such office, which
shall not exceed five listed companies.
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Subcommittees

The Company establishes five subcommittees to

closely monitor and supervise the operation and

regularly report to the Board of Directors, namely,
the Executive Board, the Audit Committee, the

Nomination and Remuneration Committee,

the Corporate Governance and Risk Management

Committee, and the Corporate Social and

Environmental Responsibility Committee. In this

regard, the Board of Directors determines duties

and responsibilities of each subcommittee.

Furthermore, all subcommittees have reported to

the Board of Directors on their respective

self-performance evaluation results, as follows:

1) The Executive Board has performed its duties
to provide useful suggestions and advice to
management and consider scrutinizing works
proposed to the Board, as well as providing
beneficial opinions and instructions in terms
of financial management.

2) The Audit Committee has performed its duties
to review the reliability of the Company’s
financial reports prior to submission to the
Stock Exchange of Thailand, audit the internal
control system, as well as considering
the disclosure of connected transactions to
ensure the accurate and complete information,
and provide useful suggestions and advice to
management in terms of good corporate
governance.

3) TheNomination and Remuneration Committee
has performed its duties to consider nomination
criteria and procedures for qualified persons
to hold the position of the Company’s directors
and consider determining criteria on
consideration of remuneration for directors and
President.

4)  The Corporate Governance and Risk Management
Committee has performed its duties to provide
suggestions, follow up performance under the
Principles of Good Corporate Governance,
monitor and review the Company’s overall
risk management, strategies for risk management.
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5) The Corporate Social and Environmental
Responsibility Committee has performed its
duties to provide suggestions, follow up
performance to ensure achievement of the
goals and the social and environmental policy
as well as considering and following up progress
of corporate social and environmental
implementation, together with evaluation of
success.

Roles, Duties and Responsibilities of the Board of
Directors

1) The Board of Directors comprises personnel
having knowledge, ability, skills and
experiences in various fields to exercise their
judgment independently with leadership,
who determine vision, missions, strategies,
goals, business plans and budget of the
Company, and supervise the management to
take actions in compliance with the business
plans and forecast budget with efficiency and
effectiveness so as to optimize the economic
value to the business, including monitoring the
operational results to meet the objectives and
comply with the policies, rules, laws and
other relevant regulations.

2) The Board of Directors establishes a corporate
governance policy and has such policy reviewed
at least once a year.

3) The Board of Directors has a duty to consider
granting approval of important matters relating
to the Company’s operations, such as, vision
and missions of the Company, strategies,
financial target, action plan and budget, as well
as supervising, controlling, monitoring to ensure
management’s compliance with the specified
policies and plans with efficiency and
effectiveness so as to enhance the optimum
economic value to the business, and ensure
that the operational results meet the objectives
and comply with the policies, rules, laws, and
relevant regulations. The Company did have



its vision and missions reviewed and approved
at least every five years. Subsequently, the
Board of Directors’ Meeting No. 7/2014 on
December 18, 2014 resolved to grant approval
for the Board of Directors to consider reviewing
the Company’s vision, missions or strategies
in every previous accounting year in order for
the Board of Directors to oversee and monitor
the implementation of the Company’s strategies.
The Company prepares its code of ethics since
the year 2003, with the approval by the Board
of Directors. The code of ethics contains
proper conduct and practices for directors,
executives and staff, and guidelines for conduct
and treatment towards the Company, colleagues,
third parties and society, in accordance with
the best practices. In the past, all directors,
executives and staff have been informed and
well understood of the proper and ethical
conduct and complied with such practices in
the performance of their duties in line with the
Company’s missions, with honesty, integrity
and equality, to build up confidence of
shareholders and all groups of stakeholders,
including the public and society.

The Company has the guidelines in support of
compliance with the code of ethics, as well as
following up performance, whereby the ethical
compliance survey forms shall be sent yearly
to all directors, executives and staff, and the
results of the survey shall be then concluded
as standard for strict adherence to the code
of ethics.

The Board of Directors establishes the Internal
Audit Office which shall report directly to the
Audit Committee, with the duty to follow up
and review the Company’s operations, together
with the operating system in various
departments of the Company to ensure
efficiency in compliance with the annual audit
plan as approved by the Audit Committee.
Last year, the Company has no records of
violation of any rules and regulations of the

Office of the Securities and Exchange
Commission and the Stock Exchange of
Thailand.
The Company establishes the Compliance Unit
to perform the duty to provide suggestions and
monitor to ensure the Company’s compliance
with laws, the Articles of Association, relevant
rules and regulations, including disclosure and
information memoranda.
The Board of Directors and the Audit Committee
shall provide an opinion relating to adequacy
oftheinternal control systemin the Annual Report.
The Board of Directors properly considers the
transactions which may have a conflict of
interests or connected transactions or related
party transactions under the best practices
subject to review by the Audit Committee to
ensure compliance with the rules of the Stock
Exchange of Thailand and the Office of the
Securities and Exchange Commission, as well
as the disclosure of information on the execution
of such transactions which may have a conflict
of interests to the public. In this regard, the
Company establishes the policy, rules and
regulations, and procedures for approval of
the transactions which may have a conflict of
interests for executives, staff and the relevant
persons for compliance with the significant
principles, as follows:

(1) Compliance with the rules set out by the
Stock Exchange of Thailand in the
execution of connected transactions to
propose the connected transactions to
the Audit Committee for consideration and
approval prior to seeking approval of the
Board of Directors under the Principles of
Good Corporate Governance.

(2) Disclosure ofinformation on the transactions
which may have conflict of interest or
connected transactions or related party
transactions pursuant to the rules set out
by the Office of the Securities and Exchange
Commission/Stock Exchange of Thailand,
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in the Annual Registration Statement
(Form 56-1) and the Annual Report, as
well as disclosing the information of such
transactions in the financial statements in
accordance with the accounting standards.
(3) In the consideration of the execution of
the transactions which may have a conflict
of interests, the Board of Directors shall
carefully consider such transactions to
ensure the benefits of the Company and
shareholders as a whole, whereby the
interested directors shall not attend the
meeting nor vote on such agenda.
In respect of risk management, the Board of
Directors follows up and acknowledges the
Company’s risk management plan from
management’s report on operational results in
every the Board of Directors’ meeting and from
the Report of the Corporate Governance and
Risk Management Committee. In this regard,
the Company determines and assesses its
business risks by establishing the efficient risk
preventive measures and risk management
systems for the entire organization.

Risk Management Policy

1. The Board of Directors, all executives,
staff and units own the risks and have the
duties to be responsible for, assess, follow
up, and support the risk management
process with efficiency.

2. Allunits of the Company shall have a risk
management process, as well as having
a systematic and continuous assessment
and follow-up, subject to regular review
at least once a year in line with business
changes.

3. Therisk assessment shall form anintegral
part of the annual work plan of all units,
by considering all risks of the entire
organization, taking into account such risk
factors, both inside and outside the
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organization, including proper risk
management.

4. The Corporate Governance and Risk
Management Committee has the duties
to assess the risk management and
propose its opinion to the Board of Directors.

5. The organization culture will focus on
common understanding and awareness
of risks. The body of knowledge shall be
established for staff at all levels to have
access for study and research and
sharing of experiences, which would pave
the way for development and improvement
of the risk management process to become
an efficient mechanism in the strategic
administration.

10) Segregation of Roles and Duties between the

Board of Directors and Management

The Company has the roles and duties between
the Board of Directors and management clearly
segregated, namely, the Board of Directors
shall have the duty to set out the Company’s
policies and supervise management’s
operations while the Company’s management
shall have the duty to handle various
administration affairs to ensure compliance
with the policies set out by the Board of
Directors. Therefore, the Chairman of the Board
of Directors and the President shall be two
different persons, and the Chairman of
the Board of Directors shall be an independent
director.

The Board of Directors consists of the Chairman
of the Board of Directors and directors.
The Company’s management consists of the
Chairman of the Executive Board, the President,
Senior Executive Vice President: Operation
Group, Senior Executive Vice President:
Administration Group, Executive Vice President:
Construction 1, Executive Vice President:



Construction 2, Executive Vice President:
Construction 3, Executive Vice President:
Construction 4, Executive Vice President:
Engineering, Executive Vice President: Business
Development, Executive Vice President:
Purchasing, Executive Vice President:
Accounting and Finance, Executive Vice
President: Human Resource and General
Administration, and Executive Vice President:
Internal Audit Office.

11) The Board of Directors has monitored and
supervised to ensure the Company’s strategic
implementation by setting out policy formulation
process which is clear and ready for
implementation, jointly meeting among high
level executives, management and workers,
planning process and plan implementation
process in close cooperation with each other
to convey knowledge and understanding in
plans/action plans to all related personnel,
namely, those who have a duty to be responsible
for doing various projects, those who have a
duty to conduct inspection and evaluation,
appointing a working group to follow up
performance, in which case, if it is found that
performance fails to meet the target, trying to
modify the action plans to ensure achievement
of the set target.

Board of Directors’ Meetings

The Company schedules the Board of Directors’
meetings in advance for directors to manage their
time to attend the meetings, except for special agenda,
the Chairman of the Board of Directors or the
directors in the number specified by law may convene
additional meetings as necessary. The Board of
Directors regularly meets every two months.
The President Office shall deliver the notice of the
meeting, together with agenda and supporting
documents, at least seven days prior to the meeting
date for the Board’s review prior to attending each
meeting.

The agenda shall be determined by mutual discussion
between the Chairman of the Board of Directors
and the President. In 2016, the Board of Directors
convened a total of seven meetings, one of which
was convened with non-executive director without
the management’s presence in order to allow
directors to independently discuss and share
opinions as well as efficiently following up
performance of the management. Moreover, the
Executive Board meets on a monthly basis. Most
of the directors were able to attend the meetings,
except where they were engaged by urgentbusiness.
In every meeting, the Chairman of the Board of
Directors shall serve as the chairman of the meeting
to ensure each item shall be carefully considered
and all directors shall be allowed to express their
opinions and take part in discussions. In addition,
the high level executives will attend the meeting to
clarify the information in the capacity as persons
directly relevant to the matters to the satisfaction
prior to voting on each item. In this regard, the
minutes of the meetings are recorded in writing and
systematically kept for inspection.

Moreover, the Board of Directors sets out a policy
to prohibit directors and executives who are
connected persons or interested persons in relation
to any items to be considered from attending
the meeting or voting on such item. In considering
a connected person and interested person, the
Board of Directors shall take into account such
report on interests which all directors and executives
shall have a duty to submit in accordance with the
Board of Directors’ policy requiring directors and
executives to report their personal interests in order
to disclose such information to the Chairman of the
Board of Directors and the Chairman of the Audit
Committee. In addition, the Board of Directors
establishes a policy relating to minimum quorum of
a Board of Directors’ meeting to pass resolutions,
whereby the directors present at the meeting shall
not be less than two-thirds of all directors.
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Meeting attendance of each director (attendances/total number of meetings) may be summarized as follows:

Executive
Board

Board of

Directors

Directors

Audit

Committee

Nomination and Corporate Corporate Social

Governance and Environmental

and Risk

Remuneration
Committee Responsibility

Committee

Management

Committee

1. Mr. Aswin Kongsiri 77

2. Mr. Plew Trivisvavet 717 13/13 2/2 4/4

3. Mr. Vitoon Tejatussanasoontorn 77 5/5 2/2 4/4

4. Mr. Thawansak Sukhawun 717 5/5 22 4/4

5. Mr. Pavich Tongroach 717 5/5 2/2

6. Mr. Kamthorn Trivisvavet* 22 5/5

7. Mr. Narong Sangsuriya 717 13/13 2/2 4/4

8. Miss Supamas Trivisvavet* 717 13/13

9.  Mr. Prasert Marittanaporn 77 13/13 2/2

10. Mr. Ratn Santaannop 77 13/13

11. Mr. Anukool Tuntimas 77 13/13 2/2
Remark:  * Mr. Kamthorn Trivisvavet passed away on May 23, 2016.
5.  Self-Evaluation of the Board of Directors and qualifications of the Board of Directors are

-~

The Board of Directors has a policy to evaluate
its overall performance at least once a year.
In 2016, the Company Secretary delivered the
performance evaluation form to each director for
evaluating the overall performance of the Board
of Directors so as to use the evaluation results
for improvement of the Board of Directors’
performance.

In this regard, the evaluation results, divided into
six subjects, namely, structure and qualifications
of the Board of Directors; roles, duties and
responsibilities of the Board of Directors; the Board
of Directors’ meetings; directors’ performance of
duties; relationship with management; and
self-development of directors and development
of executives, are summarized as follows:

1) Structure and Qualifications of the Board
of Directors
Most directors are of the view that the structure
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proper and suitable to the nature of business
operations of the Company. The Board of
Directors comprises personnel with sufficient
knowledge, ability and experiences in a variety
of fields to perform their overall duties efficiently.
In this regard, the Board of Directors appoints
another five subcommittees, namely, 1. the
Audit Committee with the duty to help supervise
and monitor the business as well as considering
the appropriateness and justifications of various
transactions for the optimum benefit of the
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Company; 2. the Nomination and Remuneration
Committee with the duty to consider criteria and
procedures for nomination of qualified persons
to be appointed as the Company’s directors
based on transparency, fairness, without influence
of any persons; 3. the Corporate Governance
and Risk Management Committee with the duty
to establish policies and directions of operations
in respect of the good corporate governance
of the Company, including risk management;
4. the Corporate Social and Environmental
Responsibility Committee with the duty to
establish guidelines and policies on corporate
social and environmental activities; and 5. the
Executive Board with the duty to supervise and
provide suggestions to the management, and
proceed with other matters as assigned by the
Board of Directors.

Roles, Duties and Responsibilities of the Board
of Directors

Most directors are of the view that the roles,
duties and responsibilities of the Board of
Directors are proper, namely, the Board of
Directors gives priority and contributes sufficient
time to consider significant matters relating to
directions of the Company’s business operations,
review the good corporate governance policy of
the Company, as well as ensuring compliance
with various policies, review of the code of
business ethics and compliance. The Board of
Directors, at the same time, sets a policy to
prevent a conflict of interests. As for connected
transactions and transactions which may have
a conflict of interest, the Board of Directors also
follows the procedures by taking into account
the optimum benefit of the Company. Furthermore,
the Board of Directors regularly reviews the
internal control system to ensure good and
sufficient internal control system and appropriate
risk management, as well as following up and
monitoring the performance of duties of the
management in accordance with the policies as
assigned by the Board of Directors.

3)

4)

5)

Board of Directors’ Meetings

Most directors are of the view that the Board of
Directors’ meetings are proper, namely, the
Company gives prior notice of annual schedule
of the meetings to directors so that they would
be able to manage their time to attend every
meeting. The number of meetings and agenda
are suitable, thereby supporting the Board of
Directors to perform duties efficiently and
enabling it to supervise and monitor the
Company’s business operations with success.
Moreover, directors also receive supporting
documents prior to each meeting and have
sufficient time to study additional information in
preparation for each meeting. The supporting
documents contain sufficient information for
decision making and they may ask for additional
information in support of decisions to the benefit
of the Company. Furthermore, the atmosphere
at each Board of Directors’ meeting allows all
directors to express constructive opinions without
any influence of any persons. In addition,
directors could fully discuss significant issues
at each meeting.

Directors’ Performance of Duties

Most directors are of the view that directors’
performance of duties is satisfactory, namely,
they are well prepared and sufficiently study
information prior to each meeting and regularly
attend the meetings. In addition, directors
independently provide their opinions and
impartially consider various matters and are
independent on voting, including useful suggestions
for the Company’s operations; and understand
the significance of each matter and properly
contribute their time to consider such matter;
and open for different opinions among them
without any conflict.

Relationship with Management
Most directors are of the view that the relationship

with management is proper. Directors could
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straightforwardly discuss with the President and
maintain good relationship with management,
whereby the President could request directors’
advice as and when necessary and the Board
of Directors does not interfere with the
performance of duties of the management.
Moreover, the Board of Directors also participates
in solving problems as appropriate in case the
management’s performance of duties does not
meet the operational plans and forecast budget.

6) Self-Development of Directors and Development

of Executives
Most directors are of the view that the
self-development of directors and development
of executives are satisfactory, namely, directors
understand their roles, duties and responsibilities,
have sufficient knowledge and understanding of
the Company’s business, pay attention to
significant information or news relating to
economic and industrial conditions, changes in
rules and regulations and the state of competition,
which would allow directors to efficiently perform
their duties. In this regard, all directors are trained
to ensure their understanding of performance
of duties in the capacity of directors. Furthermore,
in case of new directors, the Board of Directors
would have the management provide documents
or briefing for the new directors to understand
the business and performance of duties as
directors. In addition, the Board of Directors also
sets out the succession plan to ensure continuity
of performance of duties of the Company’s high
level executives.

Procedures/process of performance evaluation

are as follows:

1. The Nomination and Remuneration
Committee reviews the self-evaluation form
to ensure its accuracy and completeness in
accordance with the criteria stipulated by
the regulatory unit;
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2. The Company Secretary delivers a
self-evaluation form to each director to
evaluate the overall performance of the
Board of Directors;

3. The Secretary to the Nomination and
Remuneration Committee summarizes and
reports the results of evaluation to the
Nomination and Remuneration Committee;

4. The Nomination and Remuneration
Committee reports the results of evaluation
to the Board of Directors for acknowledgment
and improvement of their performance to
be more efficient.

Individual Performance Evaluation of Directors

The Chairman of the Board of Directors has
conducted the performance evaluation of all directors
since 2013 onwards in accordance with the criteria
as specified by the Nomination and Remuneration
Committee, to consider guiding the improvement
and development of work performance of the
Company’s directors. In this regard, the evaluation
results shall be divided into six subjects, namely,
qualifications of directors; roles, duties and
responsibilities of directors; the Board of Directors’
meetings; directors’ performance of duties; relationship
with management; and self-development of directors.

Procedures/process of performance evaluation are

as follows:

1. The Nomination and Remuneration Committee
reviews the self-evaluation form to ensure its
accuracy and completeness in accordance with
the criteria stipulated by the regulatory unit;

2. The Company Secretary delivers self-evaluation
forms of all directors to the Chairman of the
Board of Directors to evaluate the individual
performance of each director;

3.  The Secretary to the Nomination and Remuneration
Committee summarizes and reports the results
of evaluation to the Nomination and Remuneration
Committee;

4. The Nomination and Remuneration Committee
reports the results of evaluation to the Board of



Directors for acknowledgment and improvement
of their performance to be more efficient.

Evaluation of Performance of Subcommittees

The Board of Directors arranges for evaluation of

performance of five subcommittees, namely,

the Executive Board, the Audit Committee,
the Nomination and Remuneration Committee, the

Corporate Governance and Risk Management

Committee, and the Corporate Social and

Environmental Responsibility Committee, the results

of which were used as guidance for improvement,

correction and development of their performance.

In this regard, the evaluation results are divided into

six subjects, namely, structure and qualifications of

the subcommittees, roles, duties and responsibilities
of the subcommittees, the subcommittees’ meetings,
the subcommittee members’ performance of duties,
relationship with management, and self-development
of subcommittee members and executives.

The opinions of committee members can be

summarized as follows:

1)  Structure and Qualifications of the Subcommittees:
The results of evaluation are proper. All sub
committee members are of the opinion that the
total number of all subcommittee members is
appropriate to the nature of business operations
of the Company, thereby allowing the
subcommittees to perform the overall duties
efficiently; and the subcommittees comprise
personnel with sufficient knowledge and
experience in a variety of fields, which enable
them to perform the overall duties efficiently.

2) Roles, Duties and Responsibilities of the
Subcommittees: The subcommittees’ results of
evaluation are proper, which can be summarized
as follows:

e The Executive Board has provided guiding
policies, supervised, made suggestions and
advice for the President and the
management; has set up business plan,
budget and managerial power of the
Company as assigned by the Board of

Directors; has inspected and followed up
the compliance with the Company’s policies
and plans with efficiency; has conducted
feasibility studies on new projects; and has
reported on the Company’s operational
results to the Board of Directors.

The Audit Committee has ensured that the
financial statements have been prepared in
accordance with the generally accepted
accounting standards; the internal audit tasks
have been supervised and monitored for
ensuring the appropriate and effective
internal audit system; the execution of
transactions which may have a conflict of
interest has been considered under the
specified procedures and for the utmost
benefit to the Company; the Company has
complied with the securities and exchange
law and other applicable laws; and the
nomination of candidates for appointment,
determination of remuneration, and
assessment of the auditor’'s performance
are appropriate.

The Nomination and Remuneration
Committee has ensured that the appropriate
criteria for nomination of directors have been
determined; the qualified candidates have
been considered and nominated for
appointment as the Company’s directors;
the appropriate and transparent criteria for
consideration of remuneration for directors
have been determined; remuneration for
directors has been considered under the
specified criteria for submission to
shareholders; the results of the President’s
performance have been assessed under the
specified criteria; and remuneration for the
President has been considered in line with
the results of assessment to meet the
generally accepted accounting standards.
The Corporate Governance and Risk
Management Committee has conducted
studies and followed up movement, tendency

A
ANNUAL REPORT 2016 gi(dg,
v



(138)

3)

and practice in respect of the good corporate
governance; has improved and made
suggestions on the Company’s good
corporate governance policy; has followed
up and evaluated the results under the
Company’s Principles of Good Corporate
Governance; has considered policies and
work plans relating to risk management; has
monitored and reviewed the Company’s
overall risk management, strategies for risk
management; and has reported on risks and
actions taken to minimize risks to the Board
of Directors.

- The Corporate Social and Environmental
Responsibility Committee has conducted
studies and followed up movement as well
as monitored progress of social and
environmental operations; has improved and
made suggestions on the Company’s
environmental policy; has searched
information or followed up significant news
in respect of environment, and changes in
laws and regulations; and has considered
setting out policies and action plans in respect
of social and environmental operations.

The Subcommittees’ Meetings: The results of
evaluation are proper. Subcommittee members
are given prior notice of the annual schedule of
the subcommittees’ meetings so as to enable
them to manage time to attend every meeting;
the number of the subcommittees’ meetings is
suitable to support the performance of its duties
efficiently and to supervise and monitor the
Company’s business operations successfully;
the agenda of the subcommittees’ meetings are
suitable to support the performance of its duties
efficiently; subcommittee members are also
given supporting documents prior to each meeting
and sufficient time to read such information in
preparation for each meeting; the supporting
documents contain sufficient information for
subcommittee members’ decision making;
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the subcommittees can request any other
necessary information in support of their decisions
for the benefit to the Company; the atmosphere
at each subcommittees’ meeting allows all
subcommittee members to express constructive
opinions without undue influence of any person;
and subcommittee members can fully discuss
significant issues at each subcommittees’ meeting.

Subcommittee Members’ Performance of Duties:
The results of evaluation are proper.
Subcommittee members are well prepared and
sufficiently study information prior to each
subcommittees’ meeting; subcommittee
members have regularly attended the
subcommittees’ meetings; subcommittee
members independently provide their opinions;
subcommittee members impartially consider
various matters and are independent in making
decisions or passing resolutions without undue
influence of any individual; subcommittee
members have provided useful suggestions for
the Company’s operations; subcommittee
members understand the significance of
each matter and properly contribute their time
to consider such matters without wasting time
on minor issues; and subcommittee members
accept different opinions among them without
conflict.

Relationship with Management: The results of
evaluation are proper. Subcommittee members
may straightforwardly discuss with the President;
the subcommittees maintain a good relationship
with management; the President can request
subcommittee members’ advice as necessary;
the subcommittees do not intervene with
management’s performance of duties; and the
subcommittees participate in solving problems
as appropriate in case management’s
performance does not meet the specified plans
and budget.



Self-Development of Subcommittee Members
and Executives: The results of evaluation are
proper. Subcommittee members understand
their roles, duties and responsibilities; subcommittee
members have sufficient knowledge and
understanding relating to the Company’s business
to ensure efficiency in their performance;
subcommittee members have paid attention to
significant information or news relating to
economic and industrial conditions, changes in
rules and regulations and the status of competition,
which allows subcommittee members to
efficiently perform their duties; subcommittee
members undergo training to ensure their
understanding of the performance of duties in
their capacity as members; subcommittee
members are well prepared and sufficiently study
information prior to each subcommittees’ meeting;
subcommittee members have regularly attended
the subcommittees’ meetings; subcommittee
members independently provide their opinions;
subcommittee members impartially consider
various matters and are independent in making
decisions or passing resolutions without undue
influence of any individual; subcommittee
members have provided useful suggestions for
the Company’s operations; subcommittee
members understand the significance of each
matter and properly contribute their time to
consider such matters without wasting time on
minor issues; and subcommittee members
accept different opinions among them without
conflict.

Procedures/process of performance evaluation

are as follows:

1. The Subcommittees prepare a self-evaluation
form in accordance with the good corporate
governance principles of the Thai Institute
of Directors Association and the guidelines
for operations of the subcommittee;

2. The secretary to the subcommittees
summarizes and reports the results of
performance evaluation of the subcommittees

for improvement of their performance to be
more efficient.

3. The Secretary to the Nomination and
Remuneration Committee summarizes and
reports the results of evaluation of the
subcommittees to the Nomination and
Remuneration Committee.

4. The Nomination and Remuneration
Committee reports the results of evaluation
to the Board of Directors for acknowledgement
and improvement of their performance to
be more efficient.

Evaluation of Performance of the President
Independent directors and non-executive directors
have continued to evaluate performance of the Chief
Executive Officer (currently President) every year
from 2012 in accordance with the criteria as specified
by the Nomination and Remuneration Committee.
The Board of Directors has authorized the Nomination
and Remuneration Committee to consider proposing
remuneration and other benefits as appropriate for
the President to use in the annual performance
evaluation for the Board of Directors’ consideration
and approval. In this regard, the criteria for evaluation
can be divided into three chapters, as follows:
Chapter 1: Success of Business Goals
Chapter 2: Performance Measurement, comprising:

1) Leadership

2) Determination of Strategies

3) Compliance with Strategies

4) Financial Planning and Performance

5) Relationship with the Board of Directors

6) Relationship with Third Parties

7) Management and Relationship with

Personnel
8) Succession
9) Knowledge in terms of Products and
Services

10) Personal Characteristics

Chapter 3: Development of CEO
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Remuneration for Directors and Executives

Remuneration for directors :

The Company establishes a clear and transparent
policy on remuneration for directors and the President
in line with duties and responsibilities of each
director as chairman or member of subcommittee,
subject to review by the Nomination and Remuneration
Committee. The remuneration shall be at the same
level as that in the same industry and sufficient to
retain the qualified directors.

Remuneration for President :

The Company formulates policies on remuneration
for President. The Nomination and Remuneration
Committee shall consider remuneration of the
President in line with the Company’s operational
results in the short term and long term, and
performance of the President for submission to the

Board of Directors for consideration each year.
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10.

Remuneration for executives :

Remuneration for executives shall be in accordance
with the principles and policies determined by the
Board of Directors corresponding to the Company’s
operational results and performance of the executives.

Development of Directors and Executives

e Training for Directors and Executives
The Board of Directors and the high level
executives realize the significance of participation
in training or seminars in various courses or

development of their knowledge and skills.

The Board of Directors attends training courses
organized by the Thai Institute of Directors
Association (IOD), namely, Director Certification
Program (DCP) and Directors Accreditation
Program (DAP), The Role of Chairman (RCP),
Audit Committee Program.
In this regard, the Company has regularly sent
directors and executives to attend training
courses organized by 10D and other institutions.
In 2016, directors and executives attended
various training courses:



14.
15.
16.

Names of Directors and

Mr

Mr

Miss Supamas Trivisvavet

Mr. Vitoon Tejatussanasoontorn

Mr

Mr.

Mr.
Mr.

Mr.

Mr. Watchara Sanghattawattana

Mr.

Mrs. Rinrada Tangtrongkid

Mr. Wiboon Ungapipathanachai

Mr

Mr. Prapon Chanpradubfa

Mr

Mr. Thammanoon Surarat

Executives

. Aswin Kongsiri

. Plew Trivisvavet

. Narong Sangsuriya

. Prasert Marittanaporn

. Ratn Santaannop

. Anukool Tuntimas

. Sittidej Trivisvavet

. Pichai Choeibamrung

. Pornnarong Siriyothin

. Phairat Prom-in

Training Date

February 10, 2016
May 13, 2016
September 20, 2016

December 16, 2016
February 6, 2016
June 27, 2016
December 16, 2016
May 17, 2016

June 29, 2016

November 28, 2016
September 20, 2016

December 16, 2016
September 20, 2016

December 16, 2016
December 16, 2016
March 8, 2016

September 20, 2016

December 16, 2016
June 18, 2016
September 20, 2016

December 16, 2016
September 20, 2016

December 16, 2016
June 18, 2016
September 20, 2016

December 16, 2016
June 25, 2016
September 20, 2016

September 24, 2016
November 24, 2016
December 16, 2016
February 12, 2016
June 17, 2016

June 25, 2016
September 16, 2016
September 20, 2016

October 17, 20169
November 18, 2016
December 9, 2016
December 16, 2016
December 16, 2016
December 16, 2016
September 20, 2016

December 16, 2016
December 16, 2016

Course/Organized by

“Ethics: CG Conscience” / Stock Exchange of Thailand

“Corporate Governance VS Corporate Performance: Duty or Choice?” / Thai Institute of Directors (IOD)

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Capital Market Academy (CMA) Leadership Program / Capital Market Academy

Leadership & Innovation for Sustainable Future / Personnel Management Association of Thailand

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

“Integrity & Prudence of Directorship” / Stock Exchange of Thailand

New Auditor's Report: What's in it for you? / Thai Institute of Directors in association with Federation of Accounting Professions Under
the Royal Patronage of His Majesty the King

Directors Compensation Survey 2016 / Thai Institute of Directors (IOD)

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Board that Make a Difference (BMD 1/2016) / Thai Institute of Directors

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Self-Development Guidelines for Work Success / CH. Karnchang Public Company Limited

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Self-Development Guidelines for Work Success / CH. Karnchang Public Company Limited

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Update Corporate Income Tax and Taxes for Salary Mans / CH. Karnchang Public Company Limited

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Strategic CFO in Capital Markets Program / Stock Exchange of Thailand

Anti-Corruption: The Practical Guide (ACPG 35/2016) / Thai Institute of Directors

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Cost Account Planning, Cost Analysis and Management for Planning and Decision-Making / NYC Management Co., Ltd.

Basic Finance: Significant Finance for Accountants / NYC Management Co., Ltd.

Update Corporate Income Tax and Taxes for Salary Mans / CH. Karnchang Public Company Limited

Cash Flow Statement Analysis / NYC Management Co., Ltd.

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

VAT Update and Deep Overall Income Tax Problems / Acee Management International Co., Ltd.

Similarities and Differences of Law Principles and Business Contract Tax Principles / NYC Management Co., Ltd.

TFRS 3: Consolidated Financial Statements and Key Issues / NYC Management Co., Ltd.

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery / Office of the
National Anti-Corruption Commission (NACC)

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.

Corporate Implementation of Career Path Development System/ Business Management Co., Ltd.
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11.

- Orientation for New Directors

The Company also arranges for orientation for
newly-appointed directors, whereby the Board of
Directors assigns the Company Secretary to meet
newly-appointed directors by convening a meeting
with the relevant directors and/or executives and/
or officers for clarification and answer to questions,
as well as preparing documents and briefing for
new directors, such as, information relating to the
Company, business overview, shareholding
structure, organization structure, listed company
director’s handbook, the Principles of Good
Corporate Governance, code of ethics, power and
duties of the Board of Directors, the annual schedule
of the Board of Directors’ meetings. Meanwhile,
the Company allows directors to attend any
training course as suggested by the Office of the
SEC and organized by the Thai Institute of
Directors (IOD).

Succession Plan

The Board of Directors sets out a succession plan for
executive level and in the primary line of work, by
significantly taking into account the performance and
potentials of each person. In this regard, the
Company makes preparations for those potential
successors in the development of their knowledge,
competency and skills as required for their work
positions.

An executive who has been assigned to succeed an
office shall not only be qualified and experienced in
an appropriate field, but also accept transfer of knowledge
and experience as well as attending additional
necessary training courses to be well prepared in the
performance of duties in a higher position in the future,
and to ensure smooth succession and continued
management.

The Company sets up a human resource management
system with sufficient allocation, control and following
up of the assessment in respect of nomination process
for qualified and knowledgeable persons as required;
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appropriate and fair remuneration; determination of
duties and responsibilities, performance of personnel;
performance standard; personnel development; and
efficient communication, to ensure staff knowledge
and skills, by applying a performance evaluation
system in support of consideration of remuneration
as appropriate for staff ability and performance.

2 Subcommittees

(1) The Company establishes five subcommittees to
closely monitor and supervise the operation and regular-
ly report to the Board of Directors, namely, the Executive
Board, the Audit Committee, the Nomination and
Remuneration Committee, the Corporate Governance and
Risk Management Committee, and the Corporate Social
and Environmental Responsibility Committee. The names
of members of subcommittees, including authority and
duties of the respective committees are as follows:

A. Executive Board
The Board of Directors appoints the Executive Board
to help give suggestions and advice to management
and make other arrangements as assigned by the
Board of Directors. As at December 31, 2016, the
Executive Board consists of six members, namely:

1. Mr. Plew Trivisvavet Chairman of the
Executive Board

2. Miss Supamas Trivisvavet  Executive Director
3. Mr. Narong Sangsuriya Executive Director
4. Mr. Prasert Marittanaporn Executive Director
5. Mr. Ratn Santaannop Executive Director
6. Mr. Anukool Tuntimas Executive Director

The Executive Board meets monthly for consideration
of various matters within the scope of the authority
assigned by the Board of Directors and for screening
matters to be proposed to the Board of Directors for
consideration and approval.



Executive Board’s Authority: The Board of Directors

authorizes the Executive Board to have the following

authority:

1)

Providing policy guidelines, appointing, prescribing
powers and duties, supervising, monitoring,
coordinating and prescribing powers and duties
of special working groups or work management
groups, as well as considering and approving
various proposals submitted by the management
groups or the special working groups;

Approving proposals submitted by various working
groups for the purposes of managing work and
conducting business in accordance with the
Company’s objectives;

Conducting feasibility studies on new projects and
having power to consider approving participation
in various biddings, including operation of various
projects as it deems appropriate, as well as
entering into any juristic acts related thereto until
completion;

Conducting feasibility studies on investment in
new projects and having power to consider granting
approval for the Company to invest or jointly invest
with other persons, legal entities, groups of persons
in various forms for conducting business in
compliance with the objectives within the amount
of not exceeding Baht 3,000 Million per project,
including investment in other manners, such as,
purchase of shares, exchange of shares with
other legal entities as it deems appropriate, as
well as entering into any juristic acts related
thereto until completion;

Prescribing, considering, approving regulations,
rules, work management and business operation
policy guidelines or any actions binding the
Company;

Providing advice, consultation and determining
policy guidelines and authorities of the President
and special working groups;

Having power to approve, appoint, employ, remove,
impose disciplinary action, determine salary,
wages, benefits, bonus, allowances, and other
remunerations, including expenses and facilities

of the Company’s officers or staff in the position
of department directors or higher, including
Assistant Managing Director, Deputy Managing
Director or equivalent or various special working
groups for specific operation;

Proceeding with other matters in accordance with
the policy as assigned by the Board of Directors;
Having power to appoint any person or group of
persons to operate the Company’s business under
control of the Executive Board or authorize such
person or group of persons to take any action as
the Executive Board deems appropriate, and
change, amend, repeal and revoke such authority;

10) Having power to appoint the Chairman of the

11

12

13

14

Advisory Committee or advisors or Advisory
Committee for Executive Board as appropriate,
and determine remuneration, allowances, benefits,
facilities and other expenses of the Chairman of
the Advisory Committee or advisors or the
Advisory Committee as appropriate;

) The Executive Board or the Chairman of the
Executive Board has power to convene the
Executive Board’s meetings and/or determine
rules and regulations of the meetings as it deems
appropriate;

) In the case that the Chairman of the Executive
Board cannot perform duties, the Chairman of the
Executive Board shall appoint a substitute to
perform duties on his or her behalf on each
occasion, whereby the substitute shall have
authorities equal to the Chairman of the Executive Board;

) Considering and approving for authorization of
executives to operate and manage business in
accordance with the relevant rules, regulations
and requirements;

) Having power to approve and withdraw money
from all accounts of the Company, and use credits
provided by all banks or financial institutions for
the Company, including apply for opening accounts
and/or apply for credits in various forms with all
banks or financial institutions, as well as placing
securities of the Company as collateral against
such debts, regardless of whether or not it requires
registration.
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B.

Audit Committee

The Board of Directors appoints the Audit Committee
to help supervise and monitor the Company’s business.
Mr. Vitoon Tejatussanasoontorn, an independent
director who has knowledge in accounting and finance,
was appointed as Chairman of the Audit Committee.
As at December 31, 2016, the Audit Committee
consists of three independent directors, namely:

Names ______JPositons _____|

1. Mr. Vitoon Tejatussanasoontorn®

2. Mr. Thawansak Sukhawun
3. Mr. Pavich Tongroach

Chairman of the Audit
Committee
Audit Committee Member

Audit Committee Member

With a three-year term of office.

Remark: * Serving as Audit Committee member with the knowledge and experience in review of the

Aud

(@)

Company’s financial statements.

The Audit Committee regularly meets at least every
three months with the external auditor, internal auditor,
management team and executives who are accountable
for accounting and finance for review of financial
statements on a quarterly basis and reports to the
Board of Directors, or in case the management team
would execute any connected transactions or
transactions relating to acquisition or disposition of
assets, which shall take into account appropriateness,
justification of such transactions and the utmost
benefits of the Company, the Chairman of the Audit
Committee may convene additional meeting. In2016,
the Audit Committee convened a total of five meetings.

it Committee’s Authority

The Board of Directors authorizes the Audit Committee

to have the authority as follows:

1) Reviewing to ensure that the Company’s financial
reports are accurate and adequate;

2) Reviewing to ensure that the Company’s internal
control and internal audit systems are suitable
and effective, considering the independence of
the internal audit unit as well as providing opinions
on consideration for appointment, transfer,
termination of employment of head of the internal
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audit unit or any other unit responsible for the
internal audit;
Reviewing to ensure the Company’s performance
in compliance with the securities and exchange
law, requirements of the Stock Exchange and the
laws relating to the Company’s business;
Considering, selecting, submitting for appointment
and termination of person who is independent to
serve as the Company’s auditor, proposing
remuneration of such person as well as meeting
with the auditor without the management team at
least once a year;

Considering connected transactions or transactions

which may have conflict of interest in compliance

with the laws and requirements of the Stock

Exchange in order to ensure that such transactions

are justified and of the utmost benefit to the Company;

Preparing reports of the Audit Committee to be

disclosed in the Company’s Annual Report, whereby

such reports must be signed by the Chairman of
the Audit Committee and be comprised of at least
the following information:

(a) opinions on correctness, completeness, and
reliability of the Company’s financial reports;

(b) opinions on adequacy of the Company’s
internal control system;

(c) opinions on compliance with the securities
and exchange law, requirements of the Stock
Exchange or laws relating to the Company’s
business;

(d) opinions on appropriateness of the auditor;

(e) opinions on transactions which may have
conflict of interest;

(f)  number of meetings of the Audit Committee

and attendance of each Audit Committee
member;

(9) overall opinions or observations by the Audit
Committee from the performance of duties
in accordance with the charter;

(h) other matters that should be informed to
shareholders and general investors within the
scope of the authority and responsibilities
assigned by the Board of Directors.



3. Mr. Plew Trivisvavet

7) Performing any other activities as assigned by the
Board of Directors of the Company and approved
by the Audit Committee.

Nomination and Remuneration Committee

The Board of Directors appoints the Nomination and
Remuneration Committee to nominate and consider
remuneration for directors and the President to ensure
transparency and fairness. Mr. Vitoon Tejatussanasoontorn,
an independent director, was appointed as Chairman
of the Nomination and Remuneration Committee in
line with the Principles of Good Corporate Governance
stipulating that chairmen of subcommittees should be
an independent director. As at December 31, 2016,
the Nomination and Remuneration Committee consists
of four members, namely:

1. Mr. Vitoon

Chairman of the Nomination

Tejatussanasoontorn and Remuneration Committee

2. Mr. Thawansak Sukhawun  Nomination and Remuneration

Committee Member
Nomination and Remuneration

Committee Member

1) Considering the nomination criteria and
procedures, as well as selecting and proposing
qualified persons to hold the position of the
Company’s directors to the Board of Directors
so as to nominate them to the shareholders’
meeting, or proposing the nomination to the
Board of Directors for appointment;

2) Considering, selecting and proposing qualified
persons to hold the position of the President
to the Board of Directors for appointment;

3) Considering and determining criteria on
consideration for remuneration for directors
and the President;

4) Considering, determining and proposing
remuneration for directors to the shareholders’
meeting for approval;

5) Considering and reviewing rates of salary
and other remuneration for the President and
proposing the same to the Board of Directors
for approval;

6) Proceeding with other matters as assigned
by the Board of Directors.

Nomination and Remuneration
Committee Member

4. Mr. Narong Sangsuriya
D. Corporate Governance and Risk Management

With a three-year term of office. Committee

In 2016, the Nomination and Remuneration Committee
convened two meetings for nomination of qualified
persons to be proposed and appointed as directors
to replace those who were due to retire by rotation
and for consideration of remuneration for directors for
2016 and bonus for 2015 for submission to the 2016
Annual Ordinary General Meeting of Shareholders for
consideration and approval, and consideration of
remuneration for the President for submission to the
Board of Directors for consideration and approval.

Nomination and Remuneration Committee’s Authority
The Board of Directors authorizes the Nomination and

Remuneration Committee to have the authority as
follows:

The Board of Directors appoints the Corporate
Governance and Risk Management Committee to
supervise and monitor performance of the directors
and the management to ensure compliance with the
Principles of Good Corporate Governance and to
oversee and support the risk management to achieve
success in the organizational level. As at December
31, 2016, the Corporate Governance and Risk
Management Committee consists of four members,
namely:
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1. Mr. Vitoon

Tejatussanasoontorn

2. Mr. Thawansak Sukhawun

3. Mr. Plew Trivisvavet

4. Mr. Narong Sangsuriya

Chairman of the Corporate
Governance and Risk Management

Committee
Corporate Governance and

Risk Management

Committee Member
Corporate Governance and

Risk Management

Committee Member
Corporate Governance and

Risk Management
Committee Member

With a three-year term of office.

The Corporate Governance and Risk Management

Committee met to follow up and evaluate the results
of compliance with the Principles of Good Corporate
Governance and the risk management plan of the
Company. In 2016, the Corporate Governance and
Risk Management Committee convened four meetings.

Corporate Governance and Risk Management

Committee’s Authority

The Board of Directors authorizes the Corporate

Governance and Risk Management Committee to

have the authority as follows:

Corporate Governance

A
4y
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1)

Determining and proposing policies and directions
of operations in respect of the good corporate
governance of the Company, including the code
of business ethics, to the Board of Directors for
consideration and approval for further compliance
at all levels;

Supervising and monitoring the business operation
of the Company and performance of the Board of
Directors, the management and personnel of the
Company to ensure compliance with Clause 1);

Evaluating and reviewing policies, directions, code
of ethics, and best practices or practical guidelines
in respect of the good corporate governance of
the Company to ensure compliance with the
international practices and recommendations of
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various institutions, as well as proposing the same
to the Board of Directors for further consideration
and approval;

Following up on movement, tendencies, as well
as comparing performance in respect of the good
corporate governance of the Company with the
practices of other leading companies;
Overseeing and supporting performance in
compliance with the good corporate governance
policies to ensure continual effectiveness and
appropriateness to the Company’s business;
Giving advice to the Company, the Board of
Directors, the management and working groups
on the matters relating to the good corporate
governance;

Reporting on the corporate governance of the
Company to the Board of Directors on a regular
basis, and immediately reporting to the Board of
Directors for consideration in case there is any
matter materially affecting the Company, as well
as providing opinions on the practices and
suggestions for improvement and resolution as
appropriate;

Disclosing information relating to the good
corporate governance of the Company to related
parties and in the Annual Report, provided that it
shall always be proposed to the Board of Directors
for prior approval;

Establishing any working group as it deems
appropriate.

Risk Management

1)

Determining policies and scope of risk management
operations of the Company, as well as giving
advice to the Board of Directors and the
management on risk management;

Overseeing and supporting the risk management
to ensure successful implementation by
emphasizing the significance of and taking into
account risk factors in support of the decision
making as appropriate;

Considering the Company’s material risks in line
with the Company’s business, e.g., in terms of



investment, finance, security, law, rules and
regulations, by suggesting measures to prevent
and minimize risks to stay at an acceptable level,
as well as following up, evaluating and improving
the working plans for minimizing risks on a
continual basis as appropriate to the condition of
the business operation;

4) Reporting risk assessment results and operations
for minimizing risks to the Board of Directors on
a regular basis, and promptly reporting to the
Board of Directors for consideration in case there
is any matter materially affecting the Company;

5) Establishing any working group as it deems
appropriate.

E. Corporate Social and Environmental Responsibility
Committee

The Board of Directors appoints the Corporate Social
and Environmental Responsibility Committee to
supervise the Company’s operations in respect of the
corporate social and environmental responsibility by
focusing on the impact on its shareholders and
stakeholders. As at December 31,2016, the Corporate
Social and Environmental Responsibility Committee
consists of three members, namely:

The Corporate Social and Environmental Responsibility
Committee met to follow up progress of the social and
environmental activities of the Company. In 2016, the
Corporate Social and Environmental Responsibility
Committee convened two meetings.

Corporate Social and Environmental Responsibility
Committee’s Authority

The Board of Directors authorizes the Corporate
Social and Environmental Responsibility Committee
to have the authority as follows:

1)  Considering establishing the corporate social
and environmental guidelines and policies for
submission to the Board of Directors;

2) Considering and approving the Company’s
strategies to meet the CSR target and policies;

3) Considering the action plans and the annual
budget for arrangement of the CSR activities
for submission to the Executive Board and
the Board of Directors;

4)  Considering and following up the progress of
the arrangement of the CSR activities as well
as assessing the result and the quality of the
CSR projects;

5) Proceeding with other matters as assigned
by the Board of Directors.

| Names ] Posiions ____[FAIRI—

1. Mr. Pavich Tongroach
Social and Environmental

Responsibility Committee
2. Mr. Prasert Marittanaporn ~ Corporate Social and

Environmental Responsibility

Committee Member

3. Mr. Anukool Tuntimas Corporate Social and

Environmental Responsibility

Committee Member
With a three-year term of office.

Chairman of the Corporate

The Board of Directors authorizes the President to
have the authority as follows:

(1) Having authority to supervise and monitor all
businesses of the Company to ensure compliance
with the resolutions and policies of the Board of
Directors and the Executive Board;

(2) Having power to approve, appoint, remove, engage,
impose disciplinary actions, determine salary,
bonus, pension, welfare and other remuneration,
including expenses and facilities of the Company’s
officers or staff in the position of division general
manager or lower (excluding Deputy Managing
Director, Assistant Managing Director, and division
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general manager or equivalent) and, if
applicable, substitute any work groups or the
Board of Directors/committees, management
team, groups of persons or executives as
appropriate;

Having power to approve any juristic acts
binding upon the Company in the amount not
exceeding Baht 60,000,000 (Sixty Million
Baht Only) per transaction;

Having power to sign and affix the Company’s
seal on cheques and withdraw money from
all accounts of the Company and utilize
credit facilities available to the Company by
all banks or financial institutions in the amount
not exceeding Baht 60,000,000 (Sixty Million
Baht Only) or equivalent per transaction;
Authorizing from time to time the Company’s
staff in the executive positions, Deputy
Managing Director, Assistant Managing
Director, division general manager or
equivalent to perform duties on behalf of the
President in certain matters (such as purchase
order, procurement, payment order) as
appropriate;

Having power to issue, amend, add, update
regulations, orders and work rules of the
Company, such as, assignment, appointment,
removal, and discipline of staff and employees,
determination of salary and other monies,
including various aid and welfare;

Having duty to prepare and approve balance
sheets, financial statements and income
statements of the Company for submission
to the Board of Directors;

Conducting feasibility study for new projects
and having power to consider approving
projects as assigned by the Executive Board;
Appointing a person acting in place of the
President from time to time in the event that
the President is unable to perform his/her
duties, whereby such acting person shall have
the same authority as the President;
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(10) Having power to appoint any persons or
groups of persons to engage in the Company’s
business under the supervision of the
President, or, if applicable, authorizing such
persons to make arrangements as the
President deems appropriate and having
power to change, amend, revoke and repeal
such authorization;

(11) Proceeding with other matters as assigned
by the Board of Directors or the Executive
Board from time to time.

3. Nomination and Appointment of Directors and Top
Management

(1) Nomination of Independent Directors

The Nomination and Remuneration Committee nominates
directors who are qualified in terms of useful skills and
experience for the Company and meet the qualifications
of independent director. The Company has adjusted the
definition of the Company’s independent directors to
become stricter than the definition set out by the Office of
the Securities and Exchange Commission and the Stock
Exchange of Thailand, as follows:

Qualifications of Independent Directors

1. Holding shares of not exceeding 0.5 percent of the
total number of voting shares of the Company, its
parent company, subsidiary, associated company,
major shareholder or controller of the Company,
including shares held by any related persons;

2. Notbeing or having been a director having involvement
in the management, an employee, a staff member,
an advisor receiving a regular salary or a controller of
the Company, its parent company, subsidiary,
associated company, subsidiary at the same level,
major shareholder or controller of the Company,
unless such independent director has no longer been
in such capacity for not less than two years prior to
the date of appointment, provided that such prohibited
characteristics shall not apply to the independent
director who has been a public servant or an advisor
to a government authority which is the Company’s
major shareholder or controller;



Not being a person having relationship by blood or by
legal registration in the capacity as parent, spouse,
sibling and offspring, including spouse of the offspring,
executive, major shareholder, controller or person to
be nominated as executive or controller of the
Company or its subsidiary;

Not having or having had any business relationship
with the Company, its parent company, subsidiary,
associated company, major shareholder or controller
of the Company in a manner which may prevent the
exercise of his or her independent judgment; and not
being or having been a substantial shareholder or
controller of any person having a business relationship
with the Company, its parent company, subsidiary,
associated company, major shareholder or controller
of the Company, unless such independent director
has no longer been in such capacity for not less than
two years prior to the date of appointment;

The aforesaid business relationship shall include any
transaction which is an ordinary course of business
for the business operation of lease taking or lease out
of immovable property, any transaction relating to
assets or services or grant or receipt of financial
assistance through receiving or extending any loan,
guarantee, providing assets as collateral, including
any other similar action, which causes the Company
or contractual party to be subject to indebtedness
payable to the other party in the amount of three
percent or more of the Company’s net tangible assets
or in the amount of Baht Twenty Million or more,
whichever is lower;

Such indebtedness shall be calculated in accordance
with the calculation method for value of the connected
transaction under the Notification of the Capital
Market Supervisory Board governing Rules on
Connected Transactions, mutatis mutandis. However,
the consideration of such indebtedness shall include
the indebtedness incurred during the course of one
year prior to the date on which the business relationship
with the same person occurs;

Not being or having been an auditor of the Company,
its parent company, subsidiary, associated company,
major shareholder, or controller of the Company; and

not being a substantial shareholder, controller, or
partner of an audit firm which employs the auditor of
the Company, its parent company, subsidiary,
associated company, major shareholder, or controller
of the Company, unless such independent director
has no longer been in such capacity for not less than
two years prior to the date of appointment;

Not being or having been a professional service
provider, including legal advisor or financial advisor
which receives an annual service fee exceeding Baht
Two Million from the Company, its parent company,
subsidiary, associated company, major shareholder,
or controller of the Company; and not being a
substantial shareholder, controller, or partner of such
professional service provider, unless such independent
director has no longer been in such capacity for not
less than two years prior to the date of appointment;
Not being a director appointed as representative of
the Company’s director, major shareholder or s
hareholder who is a related person of the major
shareholder;

Not engaging in any business of the same nature as
and in material competition with the business of the
Company or its subsidiary; or not being a substantial
partner in a partnership or a director having involvement
in the management, an employee, a staff member,
an advisor receiving a regular salary or holding more
than one percent of the total number of voting shares
of another company engaging in any business of the
same nature as and in material competition with th
business of the Company or its subsidiary;

Not having any other characteristics preventing
provision of independent opinions on the Company’s
operations.
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(2) Nomination of Directors and Top Management

2.1 Nomination of Directors

2.1.1 Criteria

The Nomination and Remuneration Committee considers
nominating persons to be appointed as directors to replace
those directors who vacate office, both resignation prior
to the end of term and retirement by rotation, in accordance
with the following criteria:

1. Having qualifications in compliance with the
Public Limited Companies Act, the Securities and
Exchange Act, rules of the SEC and rules of the
Stock Exchange.

2. Having knowledge, ability and experience in a
variety of fields which will be beneficial and create
value to the Company.

3. Having characteristics supporting and promoting
the corporate governance to create value to the
Company, such as, independence, willingness to
share opinions, initiative, and performance of
duties with responsibility, due care, integrity and
full-time contribution, etc.

4. In case of a director who retires by rotation, there
should be consideration from his past records as
to whether he performed duties as director with
due care, integrity and full-time contribution.

5. In the nomination of directors, there should be
consideration of the required qualifications taking
into account necessary skills for the Board and
qualifications in line with the Company’s business
strategies.

21.2
The Board of Directors sets out the procedures for

Nomination Procedures

nomination of directors. The Nomination and Remuner-

ation Committee proceeds in accordance with the follow-

ing procedures:

1. Nominating qualified candidates to fill the vacancy.

2. Considering qualifications of candidates nominated
by minor shareholders according to the Company’s
policy to allow shareholders to propose their nominations
in advance (if any).
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3. Proposing the nominations to the Board of Directors
for consideration and appointment (in case of interim
vacancy).

4. Considering proposing the nominations to the Board
of Directors for consideration and approval for
submission to the annual ordinary general meeting of
shareholders for appointment.

Pursuant to the Articles of Association, at every annual
general meeting, at least one-third of the number of
directors shall vacate their office. If the number of directors
is not a multiple of three, then the number nearest to one-third
must retire from office. Therefore, directors have a term
of three years, and a retiring director may be re-elected.
In this regard, the Company does not fix the number of
terms of holding office as director or the number of other
listed companies in which the directors will hold office as
directors, but considers the suitability of appointment of
directors who are due to retire by rotation to resume office.
Pursuant to the Articles of Association, the criteria and
procedures for appointment of directors by shareholders
are as follows:

1. Eachshareholder has one vote for one share held.

2. The group election of all directors to be appointed
on such occasion shall be by a single vote or if
deemed appropriate by the shareholders’ meeting,
the election may be on an individual basis, the
vote for any candidate by each individual
shareholder, whether as individual or group
election, shall reflect the number of all shares held
by such shareholder at the time of the vote in
accordance with Clause 1 and no shareholder
shall apportion a partial vote to any specific
candidate.

3. In case of an election on an individual basis, the
candidates with the highest number of votes in
descending order shall be elected as directors up
to the number of directors to be elected or vacancies
atthattime. If more than one candidate has equal
votes for the final vacancies, the appointment shall
be made by drawing of lots.



2.2 Nomination of President and Executives

1. With respect to an executive in the position of the
President, he/she will be nominated by the
Nomination and Remuneration Committee, which
would consider selecting a qualified person,
namely, who has knowledge, skills and
experiences useful for the administration to meet
the objectives or goals specified by the Board of
Directors, as well as insight into the Company’s
business, whereby the Nomination and Remuneration
Committee would nominate such person to the
Board of Directors for consideration and appointment.

2. As for an executive at the managerial level or
higher, the management would nominate such
person to the Executive Board for consideration
and appointment.

4. Supervision of Operations of Subsidiaries and
Associated Companies

(1) The Board of Directors has its governance mechanism
to monitor and supervise the management and responsibility
for operations of subsidiaries and associated companies
in order to protect interests in the Company’s investments.
The Company’s representatives shall be assigned to hold
office as directors, executives, or controllers in such
companies according to the shareholding proportion.
The Company specifies that the assignment of such
representatives shall be subject to approval by resolution
of the Board of Directors’ meeting, and such persons who
are appointed as directors in subsidiaries or associated
companies shall have the duty to ensure the best interests
of such subsidiaries or associated companies; provided
that such appointed persons shall obtain approval from
the Board of Directors of the Company prior to passing a
resolution or exercising the voting right on significant
matters at the same level as that shall be approved by the
Board of Directors in the Company’s operations.
The Company sets out the scope of power, duties and
responsibilities of directors and executives as the
Company’s representatives in such companies to control
or participate in the determination of significant policies
on their business operations, with the governance

mechanism for accurate and full disclosure of financial
position and operational results; execution of connected
transactions between such companies and related persons;
acquisition or disposition of assets; or execution of any
other significant transactions of such companies. Rules
and regulations relating to disclosure and execution of
transactions above shall be similar to those of the Company.

Moreover, in case of a subsidiary, persons who are
appointed by the Company shall monitor to ensure that
such subsidiary has its articles of association regarding
connected transactions in compliance with the Company,
and keeps and makes information and accounting records
available for the Company’s review and use in support of
the preparation of the consolidated financial statements
in due course.

(2) The Company has no any shareholders’ agreement
between the Company and other shareholders in respect
of management of subsidiaries and associated companies
which are material to the operations of the Group or
administration or sharing of returns other than such normal
returns from its shareholding.

5. Control of Inside Information Usage

The Company determines its control of inside information
usage in accordance with the Principles of Good Corporate
Governance, as follows:

1) Policy and monitoring of directors and executives
The Company must keep directors and executives informed
of the SEC’s applicable notifications requiring directors
and executives to report on every change in their securities
holdings to the SEC pursuant to Section 59 within three
business days from the date of such change in securities
holdings. The Company Secretary must be informed
thereof to keep records of such change. In this regard,
the directors and executives must acknowledge and strictly
comply with the policies and relevant laws regarding inside
information usage.
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2) Measures relating to protection of inside information

1. Not using inside information for personal interests or
others.

2. ldentifying and restricting persons who are authorized
to access inside information, whereby the authorized
persons shall not disclose such information to other
persons until such information has been disclosed to
the public in accordance with various regulations.

3. Disclosing information which has a material effect on
the operations via the Stock Exchange’s channel
prior to disclosure to any specific groups of investors.

4. Insiders should refrain from trading securities or should
wait until the public has been informed of such
information with a reasonable period of time to study
such information.

3) Protection and prevention of inside information usage

1. The Company has policies and procedures for
controlling the use of inside information by directors,
executives and staff to prevent any occurrence of the
use of inside information for personal interests or the
interests of others. The work rules and regulations
of the Company prohibit staff from disclosing the
Company’s confidential information to any third parties
or abusing their positions for personal gains or others.
Any violation is deemed a disciplinary misconduct.

2. The Company has a control system for use of the
Company’s information by adopting such information
security systems as the restriction of access to the
Company’s information by setting authorization level
of staff's access to the Company’s information as
appropriate for their responsibilities.

3. The Company prohibits executives who have access
to inside information from taking any actions contrary
to Section 241 of the Securities and Exchange Act,
including relevant rules and regulations.

In this regard, the Company’s management has been
conducted based on the Principles of Good Corporate
Governance by realizing the significance of and
responsibility for shareholders and stakeholders of the
Company in order to reinforce the confidence of
shareholders, investors and all related parties, together
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with the general practical guidelines regarding prevention
of misuse of inside information by related persons, name-
ly, the Board of Directors, management, and staff in work
units related to such information (including their spouse
and minor child), whereby the Company sets out the
practical guidelines for all directors and executives so as
to prevent misuse of inside information as follows:

1. Avoiding or refraining from trading the Company’s
securities during 21 days prior to disclosure of the
quarterly and annual financial statements and during
24 hours after such disclosure;

2. Refraining from trading of the Company’s securities,
if they have access to any undisclosed information
which may have an impact on the Company’s
securities price, until a lapse of 24 hours from the
disclosure of all such information to the public;

3. Notallowing any executives who know or should have
known that the Company will disseminate the
material information which may have an impact on
change in market price of the Company’s securities,
to purchase or sell the securities from the date on
which he/she knows or should have known such
information until the end of the day following the date
of such disclosure and dissemination.

6. Remuneration for Auditor

(1) Audit Fee

The Company and subsidiaries paid the audit fee to:

e the Company’s auditor, in the previous accounting
period, amounting to Baht....... T

« theauditfirm of which the auditor is a member, persons
or businesses related to the auditor and the audit firm

of which the auditor is a member, in the 2016

accounting period, amounting to Baht 9,880,000 and
which is the same auditor as last year.

(2) Non-audit fee
- None -



7. Compliance with the Principles of Good Corporate
Governance in Other Matters

The Company has fully complied with the Principles of
Good Corporate Governance for Listed Companies 2012,
except the following matters:

1. Determination of the number of terms of holding of
office as director and independent director.

The Board of Directors does not clearly determine any
number of terms of holding of office as director. In regard
to the determination of a term of consecutive holding of
office as independent director of not exceeding nine years,
the Board of Directors considers and deems that the
appointment of independent directors to resume office as
directors will be useful for the Company and shareholders
since the directors consecutively holding such office will
have knowledge and experiences in the Company’s
business operations, thereby maximizing value to
shareholders.

2. The Board of Directors has not mostly comprised
independent directors (namely, more than 50 percent)
since the Company has independent directors representing
more than one-third of the total number of directors who
are experienced, expert and independent in performance
of the duties.

3. The Nomination and Remuneration Committee has
not yet completely or mostly comprised independent
directors, and currently comprises independent directors
equal to 50 percent.

4. There is no any female independent director on the
Board of Directors since there have currently been
independent directors in a variety of fields.

5. The Board of Directors acknowledges the signing for
anti-corruption campaign by participating in the private
concerted efforts against corruption. However, itis deemed
appropriate for the Executive Board and/or management
to consult on such matter with Thai Contractors Association
and companies in the construction industry in order to
consider their participation in the campaign.

Last year, there was no any fraudulent offence or ethical
misconduct; there was no any resignation of non-executive
director due to the Company’s corporate governance; and
there was no any negative effect on the Company’s
reputation as a result of failure of the Board of Directors’
fiduciary duties.
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INTERNAL CONTROL AND

RISK MANAGEMENT

11.1 Summary of Opinions of the Board of
Directors regarding the Company’s Internal

Control System

The Board of Directors continuously realizes the
significance of the internal control system to
prevent and minimize potential risks, by assigning
the Audit Committee comprising independent
directors to review the evaluation of the internal
control system. The Internal Audit Department
shall report directly to the Audit Committee and
review the operation systems in various departments
of the Company in accordance with the annual
audit plan as approved by the Audit Committee,
for the purpose of ensuring that the work performance
is efficient and effective, that the Company’s
resources are used cost-efficiently, that the
financial reporting is properly controlled to ensure
correctness, reliability and timeliness, that it
complies with the policy in accordance with the
provisions of the laws and regulations of the
relevant authorities and agencies, and that the
efficiency of the internal control system is regularly
reviewed, to ensure the best interest of the
shareholders on the basis of fair returns to all
stakeholders. In addition, the Audit Committee
also has the duty to consider selecting and
nominating the auditor, including the audit fee;
and consider disclosing the Company’s correct
and complete information in case of connected
transactions and transactions which may have
conflict of interest.

In 2016, the Audit Committee convened five
meetings, in which the Company’s management
and the auditor of EY Office Limited attended
each and every meeting, and a meeting with the
auditor without the management’s presence for
consideration of the financial statements for 2016
so as to independently make inquiries on audit
plan and other matters found during the audit.

The Company recognizes the significance of the
use of the risk management in its administration,
by assigning the Corporate Governance and Risk
Management Committee to monitor and review
the Company’s overall risk management to stay
atanacceptablelevel. The Company’s management
considers therisk factors currently being encountered
or expected to be encountered by the Company,
analyzes the impact and the possibility of such
risks, establishes measures to prevent and
manage such risks to stay at an acceptable
level in compliance with the Company’s policy,
and then submits the same to the Corporate
Governance and Risk Management Committee
for consideration of appropriateness and
sufficiency. The risk management system shall
also be reviewed and evaluated for its effectiveness
every year and every interval in which the risk
level has changed, subject to regular monitoring
on aquarterly basis by the Internal Audit Department,
and the results of such monitoring shall be
reported to management and the Corporate
Governance and Risk Management Committee
for acknowledgement and further reported to the
Board of Directors for acknowledgement as a whole.

In the Board of Directors’ Meeting No.
1/2017 on February 28, 2017, the Board of
Directors has evaluated the adequacy and
suitability of the Company’s internal control
system as per the evaluation report by the Audit
Committee in various aspects as per the internal
control adequacy evaluation form, comprising five
elements, namely, corporate internal control; risk
assessment; operational control; information
technology and communications system; and
monitoring system, together with the report on
risk management results by the Corporate
Governance and Risk Management Committee.
They are of the opinion that the Company’s
internal control system is adequate and suitable
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to the business operation without any material fault, which
would prevent the Company’s and the subsidiaries’ assets
from misuse or unauthorized use by the executives.
The Company’s financial reports are correct and reliable
in accordance with the generally accepted accounting
principles and the financial reporting standards.
The Company operates its business in full compliance with
the securities and exchange law and other relevant laws.

The Board of Directors, the Audit Committee and
the auditor are of the common opinion that the Company’s
business operation is in accordance with the good corporate
governance principles with transparency, and the internal
control system is suitable, effective, and can prevent the
Company’s assets from misuse or unauthorized use by
the executives or staff.
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11.2 The Head of Internal Audit Unit

Is Mr. Wiboon Ungapipathanachai, Executive Vice President:
Internal Audit Office. The Audit Committee is of the view
that Mr. Wiboon Ungapipathanachai has knowledge, abilities
and work experience and is qualified to efficiently perform
duties as the Head of Internal Audit Unit. The appointment,
removal and transfer of a person holding office as Head of
Internal Audit Unit shall be subject to the Audit Committee’s
approval.

The Head of Compliance Unit is Mrs. Thipwaree
Athagrisna, Vice President : Legal Department /Compliance
Manager, who shall be responsible for compliance matters
in cooperation with the Office of President, and in
coordination with the Company Secretary.



Audit Committee’s Report

The Audit Committee of CH. Karnchang Public Company
Limited, by the appointment of the Company’s Board of
Directors, comprises three qualified independent directors,
namely, Mr. Vitoon Tejatussanasoontorn, Chairman of the
Audit Committee, Mr. Thawansak Sukhawun and
Mr. Pavich Tongroach, Audit Committee Members, and
Vice President: Internal Audit Department as secretary to
the Audit Committee.

The Audit Committee has performed under the scope,
duties and responsibilities as assigned by the Company’s
Board of Directors, in accordance with the regulations of
the Stock Exchange of Thailand, as well as relevant
suggestions on various matters, which were fully cooperated
by the Company’s Management, internal auditors and
auditor. In 2016, the Audit Committee held five meetings
with the executives, internal auditors and auditor as
appropriate, including a meeting with the auditor without
the Management for independent discussion on material
information in preparation of financial statements and
sharing of opinions, which may be summarized as follows:

1. The Audit Committee has reviewed the quarterly financial
statements and the financial statements for 2016, by
making inquiries and taking into consideration
the clarifications of the executives and the auditor in
respect of accuracy and completeness of the financial
statements and sufficiency of information disclosure.
The Audit Committee is of the opinion in line with the
auditor that the said financial statements are fairly
accurate in all material aspects and comply with
generally accepted accounting standards.

2. The Audit Committee has reviewed the compliance
with the provisions of laws and the Company’s internal
control system, and is of the opinion according to the
assessment that the internal control system is sufficient,
proper and effective without any material fault in order
to support the operations to achieve the specified goal.
The Company properly maintains its property and work

operations in compliance with the law on securities
and exchange and the relevant rules and regulations
on business. The authorization and approval are
systematically conducted in accordance with the good
internal control system, and the corporate governance
is transparent, as well as being amended to efficiently
conform to the changed situation.

The Audit Committee has reviewed the internal audit,
by taking into consideration the mission, scope of work,
duties, responsibilities and independence of the Internal
Audit Department in order to conform to the guidelines
on internal audit of the Stock Exchange of Thailand.
The Audit Committee is of the opinion that the
Company’s internal audit system is sufficient and
proper, including the consideration for approval of the
appointment of Vice President: Internal Audit Department
and secretary to the Audit Committee. The Audit
Committee is of the opinion that the Company’s
internal audit system is sufficient, proper and efficient
in accordance with the international standards.

The Audit Committee has reviewed the risk management
in order to connect with the internal control system to
manage general risks. The Company has specified
objectives and criteria for assessment of the overall
risks and risk levels, risk assessment and rating,
determination of management plan on existing risks,
and preparation of report on risk assessment and
management plan on existing risks. The Audit
Committee is of the opinion that the Company’s risk
management system is efficient and effective, by
determining objectives for indicating, assessing,
managing and monitoring risks on a quarterly basis,
risk appetite and risk tolerance, as well as regularly
reviewing the risks to be in line with the current
situation.

The Audit Committee has reviewed the good corporate
governance, by reviewing the Company’s operations
in compliance with the law on securities and exchange,
rules and regulations of the Office of the Securities
and Exchange Commission, requirements of the Stock
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Exchange of Thailand, and other laws relating to the
Company’s business operations, including obligations
which may arise from agreements executed with third
parties, and found that the Company has duly and
properly complied with the relevant laws and
requirements in a timely manner.

The Audit Committee has reviewed and provided an
opinion on the connected transactions or transactions
which may have conflict of interest, including disclosure
of such transactions in accordance with the regulations
of the Stock Exchange of Thailand and the Office of
the Securities and Exchange Commission.
The auditor is of the opinion that the transactions with
material aspects executed with the related companies
have already been disclosed and shown in the financial
statements and notes to the financial statements.
The Audit Committee is of the opinion in line with the
auditor, as well as providing an opinion that such
transactions are reasonable and for the optimum
benefit to the Company’s business operations, and
the information disclosure is accurate and complete.

The Audit Committee has considered selecting,

nominating the auditor and proposing the audit fee, by
taking into account the performance of the auditor in
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the previous year, reliability, capability to provide
service and consultation on accounting standards,
auditing and certification of the financial statements in
a timely manner, and has then provided an opinion to
the Company’s Board of Directors to seek approval of
the Shareholders’ Meeting for appointment of either
Miss Siraporn Ouaanunkun or Mr. Supachai
Phanyawattano or Miss Supannee Triyanantakul of
EY Office Limited as the Company’s auditor for 2017,
with the audit fee in the amount not exceeding Baht
3,450,000 per year.

Given the performance of duties under the scope of
responsibilities as assigned by the Board of Directors to
independently provide opinions and suggestions in the
equal interests of all stakeholders, the Audit Committee
is of the view that the Company’s financial reports are
correct and reliable in line with the generally accepted
accounting standards and financial reporting standards,
with sufficient risk management, proper internal control
system and effective internal audit. The Company’s
operation is in accordance with the good corporate
governance principles and in full compliance with the laws
and requirements relating to the Company’s business

A\

(Mr. Vitoon Tejatussanasoontorn)

operations in all respects.

Chairman of the Audit Committee



CONNECTED TRANSACTION

1. Connected Transactions between the Company, Subsidiaries, Associated and Related Companies (Only connected
transactions with a value of Baht 500,000 or higher are shown) in 2016 and 2015 can be summarized, as follows:

Transaction Transaction
Value of 2016 Value of 2015

(Baht) (Baht)

Name of Relationship Nature of Necessity /

Interested or Related Transaction Justification

Party/Company

1. Bangkok Metro Public Company Limited

Operation of concession
business for mass
transit in Bangkok by
the metro

e This is an associated
company.

On December 30, 2015,
Bangkok Metro Public

Company Limited and
Bangkok Expressway
Public Company Limited
were amalgamated into a
new company named
Bangkok Expressway and
Metro Public Company
Limited.

The Company holds shares
representing 29.73 percent
in Bangkok Expressway
and Metro Public Company
Limited.

An executive director of

the Company, namely, Mr.
Plew Trivisvavet, serves
as director in Bangkok
Expressway and Metro
Public Company Limited.

An executive of the
Company, namely,
Mr.Phongsarit
Tantisuvanitchkul, serves
as director in Bangkok
Expressway and Metro
Public Company Limited.

A director of Bangkok
Expressway and Metro
Public Company Limited,
namely, Mrs. Payao
Marittanaporn, is the spouse
of Mr. Prasert Marittanaporn,
adirector of the Company.

1.1 The Company

« Bangkok Metro Public
Company Limited engaged
the Company to manage
the Project for supply
and installation of the
M&E Systems for the
MRT Purple Line, Bang
Yai - Rat Burana (Bang
Yai - Bang Sue Section),
Contract 4, Concession
for Supply of M&E Systems
and O&M Services (Khlong
Bang Phai Station - Tao
Poon Station), with a
value of Baht 15,689
Million.

2,215,647,553

15,796,653,711

1,284,875,965

Revenues from construction services

Trade accounts receivable

Unbilled receivables

5,919,502,759

14,406,045,910

2,088,043,946

« This transaction is an
ordinary course of
business.

This project is of a nature
in which the Company
has experience and
could be completed
within the scheduled

period.

The Company has earned
a return at market price
at a rate not lower than
the rate of return
generally received in
other projects.

The contractor will arrange
for aloan throughout the
construction period of
the Project, provided that
all construction costs
and finance costs shall be
borne by the employer,
and the repayment shall
be made upon delivery
of all works.

-y

.2 The Company
Bangkok Metro Public
Company Limited engaged

the Company to provide
maintenance services on
Civil Infrastructure and
E&M Systems for the
M.R.T. Chaloem
Ratchamongkhon Line
Project, with a value of
Baht 1,270 Million.

Revenues from construction services

130,405,519
Trade accounts receivable
12,483,333

Unbilled receivables

57,432,216

11,193,363

11,193,363

This transaction is an

ordinary course of
business

This project is of a
nature in which the
Company has experience
and could be completed
within the scheduled
period.
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Name of

Interested or Related

Relationship

Nature of

Transaction

Transaction Transaction

Value of 2016  Value of 2015

Necessity /

Justification

Party/Company

1. Bangkok Metro Public Company Limited (continued)

1.3 The Company

« Bangkok Metro Public
Company Limited engaged
the Company to provide
maintenance services on
Civil Infrastructure and
E&M Systems for the
MRT Purple Line Project,
Bang Yai - Rat Burana,
Bang Yai - Bang Sue
Section, with a value of
Baht 1,520 Million.

(Baht) (Baht)

Revenues from construction services

39,854,679

Unbilled receivables

50,545,321

« This transaction is an
ordinary course of
business.

This projectis of a nature
in which the Company
has experience and could
be completed within the
scheduled period.

-y

.4 The Company
Bangkok Metro Public
Company Limited engaged

the Company to supply
and install equipment for
improvement of the
communication system
for the MRT Blue Line
Project (one station) with
the MRT Purple Line
Project, Bang Yai - Bang
Sue Section, with a
value of Baht 1,056
Million.

—_

.5 CH. Karnchang-Tokyu
Construction Co., Ltd.

The company sold its 100
million ordinary shares in
Bangkok Metro Public
Company Limited.

Revenues from construction services
637,688,061 152,675,005
Unbilled receivables

790,363,066 152,675,005

Gain on sales of investments in

associated companies

36,465,062 -

This transaction is an

ordinary course of
business.

This projectis of anature
in which the Company
has experience and could
be completed within the
scheduled period.

CH. Karnchang-Tokyu
Construction Co., Ltd.
has earned a return on
sales of investments at

market price.

A CK. 45th Anniversary
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Name of

Interested or Related

Relationship

Nature of

Transaction

Transaction Transaction

Value of 2016  Value of 2015

Necessity /

Justification

Party/Company

2. TTW Public Company Limited

Operation of concession
business for water
production and
distribution in Samut
Sakhon Province and
certain areas of Nakhon
Pathom Province for the
Provincial Waterworks
Authority

This is a related company.
The Company holds shares
representing 19.04 percent.
An executive director of
the Company, namely,
Mr.

serves as director in TTW

Plew Trivisvavet,

Public Company Limited.
A director of TTW Public
Company Limited, namely,
Mrs. Payao Marittanaporn,
is the spouse of

Mr. Prasert Marittanaporn,
a director of the Company.
An executive of the
Company, namely,
Mr.
Tantisuvanitchkul, serves
as director in TTW

Phongsarit

Public Company Limited.

2.1 The Company
e The Company received
dividend from its
shareholding in Thai Tap
Water Supply Public
Company Limited.
(OnMarch 18,2014, Thai
Tap Water Supply Public
Company Limited changed
its name to TTW Public
Company Limited.)

(Baht) (Baht)

Dividend income

464,446,440 493,920,310

» The Company has earned
a return on investment
at the same rate as
other shareholders of
TTW Public Company
Limited.

2.2 The Company

« TTW Public Company
Limited engaged the
Company for construction
of the Second Water
Treatment Plant, to
enhance the water
production capacity in
Samut Sakhon - Nakhon
Pathom, with a value of
Baht 2,903.7 Million.

Revenues from construction services
1,799,587,981 663,268,823
Trade accounts receivable
185,220,580 83,721,845
Retention receivable
- 32,882,044

Construction revenue received in
advance

389,485,407 -

« This transaction is an
ordinary course of
business.

This project is of a nature
in which the Company
has experience and could
be completed within the
scheduled period.

The Company has earned
a return at market price
at a rate not lower than
the rate of return generally
received in other projects.

2.3 The Company

e TTW Public Company
Limited engaged the
Company to carry out
construction of the raw
water intake relocation
project by way of
construction of a new
building, with a value of
Baht 138.1 Million.

Revenues from construction services
76,438,434 3,860,798
Trade accounts receivable
4,766,706 -
Retention receivable

6,905,650 -

Construction revenue received in
advance

49,517,663 -
Unbilled receivables

- 3,860,798

« This transaction is an
ordinary course of
business.

This projectis of anature
in which the Company
has experience and could
be completed within the
scheduled period.

The Company has earned
a return at market price
at a rate not lower than
the rate of return
generally received in
other projects.
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Name of

Interested or Related

Relationship

Nature of

Transaction

Transaction Transaction

Value of 2016  Value of 2015

Necessity /

Justification

Party/Company

3. Bangkok Expressway Public Company Limited

Operation of concession
business for expressway
construction and

management

This is an associated
company.

On December 30, 2015,
Bangkok Metro Public
Company Limited and
Bangkok Expressway
Public Company Limited
were amalgamated into a
new company named
Bangkok Expressway and
Metro Public Company
Limited.

The Company holds shares
representing 29.73 percent
in Bangkok Expressway
and Metro Public Company
Limited.

An executive director of the
Company, namely, Mr. Plew
Trivisvavet, serves as
director in Bangkok
Expressway and Metro
Public Company Limited.
An executive of the
Company, namely, Mr.
Phongsarit Tantisuvanitchkul,
serves as director in
Bangkok Expressway and
Metro Public Company
Limited.

A director of Bangkok
Expressway and Metro
Public Company Limited,
namely, Mrs. Payao
Marittanaporn, is the spouse
of Mr. Prasert Marittanaporn,
adirector of the Company.

3.1 The Company
« The Company received

dividend from its
shareholding in Bangkok
Expressway and Metro

Public Company Limited.

(Baht) (Baht)

Dividend income

528,589,456 361,674,235

The Company has earned
a return on investment
at the same rate as
other shareholders of
Bangkok Expressway
and Metro Public
Company Limited.

3.2 The Company
« Bangkok Expressway

Public Company Limited
engaged the Company
to carry out repair of
structure of the Si Rat
Expressway, Period 3,
Phases 2 and 3, with a
value of Baht 97.3 Million.

Revenues from construction services
- 11,928,444
Retention receivable

- 9,363,941

This transaction is an
ordinary course of
business.

This projectis of anature
in which the Company
has experience and could
be completed within the
scheduled period.

The Company has earned
a return at market price
at a rate not lower than
the rate of retun generally
received in other projects.
This transaction provides
a credit term of 30-45
days.

3.3 The Company
« Bangkok Expressway

Public Company Limited
engaged the Company
to carry out design and
construction of the
Si Rat - Outer Ring Road
Expressway, with a value
of Baht 22,500 Million.

Revenues from construction services
5,305,338,730 9,288,787,242
Trade accounts receivable
65,002,500 1,960,352,067
Retention receivable
55,125,000 137,000,000

Construction revenue received in
advance

134,787,530 -

This transaction is an
ordinary course of
business.

This projectis of a nature
in which the Company
has experience and could
be completed within the
scheduled period.

The Company has earned
a return at market price
at a rate not lower than
the rate of return gener-
ally received in other
projects.

This transaction provides
a credit term of 30-45
days.

CK. 45th Anniversary



Transaction Transaction
Value of 2016  Value of 2015

(Baht) (Baht)

Name of Relationship Nature of Necessity /

Interested or Related Transaction Justification

Party/Company

3. Bangkok Expressway Public Company Limited (continued)

3.4 CH. Karnchang-Tokyu
Construction Co., Ltd.

The company received
dividend from its
shareholding in Bangkok
Expressway and Metro
Public Company Limited.

3.5 The Company

Bangkok Expressway and
Metro Public Company
Limited engaged the
Company to carry out
repair of structure of the
Si Rat Expressway,
Period 3, Phase 5,
Sector D (Asoke-Srina-
garindra), with a value of
Baht 32.3 Million.

16,399,194

Dividend income

Revenues from construction services

6,631,580

Trade accounts receivable

2,416,794
Retention receivable
182,141
Unbilled receivables

331,474

45,127,850

CH. Karnchang-Tokyu
Construction Co., Ltd.
has earned a return on
investment at the same
rate as other sharehold-
ers of Bangkok Express-
way and Metro Public
Company Limited.

This transaction is an
ordinary course of
business.

This project is of anature
in which the Company
has experience and could
be completed within the
scheduled period.

The Company has earned
a return at market price
at a rate not lower than
the rate of return
generally received in
other projects.

This transaction provides
a credit term of 30-45
days.

3.6The Company

CH. Karnchang Public
Company Limited acquired
ordinary shares in
Bangkok Metro Public
Company Limited from
Bangkok Expressway
Public Company Limited.

769,741,462

Other payables

1,369,741,462

This is to support the
amalgamation by using
the share price appraised
by the Independent
Financial Advisor, namely,
Capital Advantage Co.,
Ltd. (using market price
approach and discounted
cash flow approach).

3.7 The Company

CH. Karnchang Public
Company Limited acquired
345,880,600 ordinary
shares in Bangkok
Expressway and Metro
Public Company Limited.

Investments in associated companies

2,476,024,576

This transaction is an
ordinary course of
business.

This is an investment in
a company with stability
and good operational
results.
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Transaction
Value of 2015
(Baht)

Transaction
Value of 2016
(Baht)

Name of Relationship Nature of Necessity /

Interested or Related Transaction Justification

Party/Company

3. Bangkok Expressway Public Company Limited (continued)

3.8 CH. Karnchang-Tokyu Gain on sales of investments in

Construction Co., Ltd.

« CH. Karnchang-Tokyu

associated companies Construction Co., Ltd.

» The company sold its 20 has earned a return on

53,488,624 -

million ordinary shares in sales of investments at

Bangkok Expressway and market price.
Metro Public Company

Limited.

4. Nam Ngum 2 Power Company Limited

« Thisisarelatedcompany. 4.1 CH. Karnchang (Lao) Revenues from construction services ¢ -This transaction is an

» SouthEast Asia Energy Co., Ltd.

Production and

distribution of ordinary course of

838,445,904 -

Limited holds shares ¢ Nam Ngum 2 Power business.

electricity in Trade accounts receivable

representing 75 percent. Company Limited engaged « This projectis of anature
Thailand and « Three executive directors  CH. Karnchang (Lao) Co., 99.004.307 in which the Company
overseas of the Company, namely, Ltd., in which 100 percent has experience and could

Mr. Plew Trivisvavet, Mr.
Narong Sangsuriya, and
Mr. Prasert Marittanaporn,
serve as directors in

« Nam Ngum 2 Power
Company Limited.

of shares are held by the
Company, forimprovement
of voltage and construction
of the 230/500 kV Nabong
Substation, with a value
of Baht 799,850,000 and
USD 39,113,320.

be completed within the
scheduled period.

The Company has earned
a return at market price
at a rate not lower than
the rate of return gener-
ally received in other
projects.

This transaction provides
a credit term of 30-45
days.

4.2 CH. Karnchang (Lao)
Co., Ltd.
e Nam Ngum 2 Power

Company Limited engaged
CH. Karnchang (Lao) Co.,
Ltd., in which 100 percent
of shares are held by the
Company, for repair of
the Nam Ngum 2 Dam,
with a value of Baht 48.8
Million.

Revenues from construction services

48,800,000

This transaction is an
ordinary course of
business.

This project s of anature
in which the Company
has experience and could
be completed within the
scheduled period.

The Company has earned
a return at market price
at a rate not lower than
the rate of return
generally received in
other projects.

A CK. 45th Anniversary
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Interested or Related

Relationship

Nature of

Transaction

Transaction
Value of 2016 Value of 2015

Trans

action

Necessity /

Justification

Party/Company

5. Expert Transport Co., Ltd.

Operation of
business of large
vehicles for
transportation

This is arelated company.
Mahasiri Siam Co., Ltd.,
as a major shareholder in
the Company, holds shares
representing 90.00 percent.
Adirector of the Company,
namely,

Mr. Kamthorn Trivisvavet,
serves as director in Expert
Transport Co., Ltd.
Three executive directors
of the Company, namely,
Mr. Plew Trivisvavet, Mr.
Narong Sangsuriya, and
Mr. Prasert Marittanaporn,
serve as directors in Expert
Transport Co., Ltd.

5.1 The Company

» The Company leased out
area and rendered public
utilities services for Expert
Transport Co., Ltd.

(Baht)

Service fee income
5,911,899
Other receivables

11,717,972

(Baht)

5,958,267

7,411,028

« Expert Transport Co.,
Ltd. took on lease for a
total area of 1,073.82
square meters at the
rental and service fee
rate of Baht 451,004.40
per month, for a lease
term of three years from
January 1, 2015 to
December 31, 2017.

The rate is close to

market rate, represent-
ing an ordinary course
of business.

This transaction provides
a credit term of 30-45
days.

5.2 The Company

e The Company charged
public utilities fees from
Expert Transport Co., Ltd.

6. Bang Pa-in Land Development Co., Ltd.

Operation of Bang Pa-in
Industrial Estate

This is arelated company.
CK. Office Tower Co., Ltd.,
as a shareholder in the
Company, holds shares
representing 25 percent.
Mahasiri Siam Co., Ltd.,
as a major shareholder in
the Company, holds shares
representing 25 percent.
Two executive directors
of the Company, namely,
Mr. Plew Trivisvavet and
Miss Supamas Trivisvavet,
serve as directors in Bang
Pa-in Land Development
Co., Ltd.

6.1 The Company

« The Company rendered
transportation services
and other services, such
as, lease of water tank
trailers, shovels, backhoe,
for Bang Pa-in Land
Development Co., Ltd.

Rental expenses

912,750

697,500

Service fee income
96,834

Other receivables

224,149

The Company used
public utilities services
from Expert Transport
Co., Ltd.

This transaction is an

ordinary course of
business.

This transaction provides
a credit term of 30-45
days.

The rate is close to

marketrate, representing
an ordinary course of

business.

This transaction provides
a credit term of 30-45
days.
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Name of Relationship Nature of Transaction Transaction Necessity /

Interested or Related Transaction Value of 2016  Value of 2015 Justification
Party/Company (Baht) (Baht)

6. Bang Pa-in Land Development Co., Ltd. (continued)

6.2 The Company Service fee income « Bang Pa-in Land
« The Company leased out 988,393 985,888 Development Co., Ltd.
area and rendered public took on lease from the
utilities services for Bang Other receivables Company for a total area
Pa-in Land Development 4,243 5,347 of 174 square meters at
Co., Ltd. the rental and service
feerate of Baht 72,991.80
per month, for a lease
term of three years from
January 1, 2015 to

December 31, 2017.

e The rate is close to
market rate, representing
an ordinary course of
business.

« This transaction provides
a credit term of 30-45
days

6.3 The Company Rental and utilities fees « The Company took on
« The Company took on 800,961 1,033,918 lease of area and paid
lease of area and used electricity cost to Bang
public utilities services Other payables Pa-in Land Development
and purchased supply 106,859 109,550 Co., Ltd. forthe construction
from Bang Pa-in Land of the Cogeneration
Development Co., Ltd. Power Project Phase 2.

e The rate is close to
market rate, representing
an ordinary course of
business.

« This transaction provides
acredittermof 30-45days.

6.4 The Company Revenues from construction services ¢ This transaction is an

« Bang Pa-in Land ) 59.151,206 ordinary course of
Development Co., Ltd. business.
engaged the Company Trade accounts receivable « This project s of a nature
to carry out design and _ 2,707,490 in which the Company
construction of dikes and has experience and could
drainage system for the RO el be completed within the
Bang Pa-in Industrial 33,217,363 35,217,363  scheduled period.
Estate Restoration Project, « The Company has earned
with a value of Baht 665.4 a return at market price
Million. at a rate not lower than

the rate of return generally
received in other projects.

This transaction provides
acredittermof 30-45days.

A CK. 45th Anniversary
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Transaction
Value of 2015
(Baht)

Transaction
Value of 2016
(Baht)

Name of Relationship Nature of Necessity /

Interested or Related Transaction Justification

Party/Company

7. Bangkok Metro Networks Limited

Operation of service
business for common
areas and public utilities

« Thisis arelated company.
» Bangkok Expressway and
Metro Public Company

7.1 The Company
» The Company leased out
area and rendered public

Service fee income

7,061,749

6,666,338

» Bangkok Metro Networks
Limited took on lease

from the Company, as

in the metro Limited (CH. Karnchang utilities services for Other receivables follows:
Public Company Limited’s Bangkok Metro Networks 1.945.311 81.187 1) 1,225.40 square
associated company) holds Limited. meters at the rental and

shares representing 65.19
percent.
An executive director of

the Company, namely, Mr.
Anukool Tuntimas, serves
as director in Bangkok
Metro Networks Limited.
An executive of the

Company, namely, Mr.
Phongsarit Tantisuvanitchkul,
serves as director in
Bangkok Metro Networks
Limited.

Remark: Bangkok Metro
Networks Limited was
incorporated through the
amalgamation of Metro
Mall Development Limited,
BMCL Network Limited,
and Triads Networks
Company Limited.

service fee rate of Baht
441,914.80 per month,
for a lease term of three
years and three months
from February 10, 2013
to May 9, 2016;

2) 725 square meters at
the rental and service
fee rate of Baht 580,000
per month, for a lease
term of three years from
July 10, 2016 to July 9,
2019.

The rate is close to

market rate, representing
an ordinary course of
business.

This transaction provides
a credit term of 30-45
days.
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Name of Relationship Nature of Transaction Transaction Necessity /

Interested or Related Transaction Value of 2016  Value of 2015 Justification
Party/Company (Baht) (Baht)

8. Xayaburi Power Company Limited

Operation of study, « Thisisarelated company. « 8.1 CH.Karnchang (Lao) Revenues from construction services e CH. Karnchang (Lao)
survey, and design » he Company holds shares Co., Ltd. 23.337,966,673 8.834,061,182 Co., Ltd. is capable to
business for the representing 50.00 percent  « Xayaburi Power Company carry out the works
Hydroelectric Power asatDecember31,2012.  Limited engaged CH. Trade accounts receivable properly and is well-pre-
Dam Construction » The Company has reduced Karnchang (Lao) Co., 2,520,181,670 929,706,960 pared to promptly start
Project in the Mekong its shareholding to 30.00 Ltd., in which 100 percent the works. In addition,
River, Xayaburi, with the percent in the first quarter of shares are held by the ISl EEEh el 2 the project value is
Government of the Lao of 2013. Company, to carry out - 10,038,621,428 reasonable, representing
People’s Democratic * In2015, the Company sold the construction of the an ordinary course of
Republic allinvestments in Xayaburi Xayaburi Hydroelectric business.

Power Company Limited Power Project, with a

This transaction provides
to CK Power Public value of approximately a credit term of 30-45
Company Limited. Baht 71,225 Million and days.

An executive director of USD 711 Million, inclusive

the Company, namely, Mr. of costs for additional
Plew Trivisvavet, serves works.

as director in Xayaburi
Power Company Limited.

8.2 The Company Service fee income e Xayaburi Power
» The Company leased out 3,644,935 3,404,634 Company Limited took
area and rendered public on lease from the
utilities services for Xay- Other receivables Company for a total area
aburi Power Company 53,184 47,554 of 239.72 square meters
Limited. atthe rental and service

feerate of Baht215,743.50
per month, for a lease
term of three years from
April 19, 2015 to April
18, 2018.

The rate is close to

marketrate, representing
an ordinary course of
business.

This transaction provides
a credit term of 30-45
days.

A CK. 45th Anniversary
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Name of Relationship Nature of Transaction Transaction Necessity /

Interested or Related Transaction Value of 2016  Value of 2015 Justification
Party/Company (=) (Baht)

8. Xayaburi Power Company Limited (continued)

8.3 The Company Interest income « The Company provided

« The Company extended the sponsor support for

304,280,476
the loan to Xayaburi Xayaburi Power Company
Power Company Limited Other receivables Limited under the Sponsors
in the amount of Baht Support Agreement which
11,506 Million. 10,359,710,476 the Company and
shareholders in Xayaburi
Power Company Limited
executed with the banks
(financial institution
creditors loan-lending to
the Xayaburi Hydroelectric
Power Project) in the
amount of Baht 13,547
Million, at the interest
rate during construction
not exceeding MLR plus
0.25 percent per annum,
and at the interest rate
not exceeding MLR upon
commercial operation of
the Xayaburi Hydroelectric
Power Project by 2019,
which the repayment of
all loans is scheduled to
be made by 2031.

8.4 The Company Cash receipt from sales of investments This transaction is an
« CH. K h Publi
C arnchang Public _ 4,344,000,000

Company Limited sold its business.
805,830,000 shares in Gain on sales of investments -

ordinary course of

This is arestructuring of
Xayaburi Power Company consolidated financial statements shareholding to be
Limited to CK Power 1,657,690,724 suitable for the Company’s
Public Company Limited, policy requiring CK
in the amount of Baht Power Public Company
4,344 Million. Limited to serve as core
investorin power business,
and to lessen the
Company’s burden in
additional investments
and financial support to
Xayaburi Power
Company Limited.
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Transaction
Value of 2015
(Baht)

Transaction
Value of 2016
(Baht)

Name of Relationship Nature of Necessity /

Interested or Related Transaction Justification

Party/Company

9. Pathum Thani Water Co., Ltd.

Operation of concession e Thisisasubsidiaryof TTW 9.1 The Company Revenues from construction services « This transaction is an

business for tap water Public Company Limited. e« Pathum Thani Water Co., ordinary course of

107,357,004 267,948,949

business.

production and distribution
in Pathum Thani Province
- Rangsit to the Provincial
Waterworks Authority

Ltd. engaged the Com-
pany for construction of
the project to enhance
the water production
capacity in the area of

Trade accounts receivable

- 20,541,455

Retention receivable

This projectis of a nature
in which the Company
has experience and could
be completed within the

Pathum Thani - Rangsit, -
with a value of Baht 367.10
Million.

12,555,305 scheduled period.

. . . The Company has earned
Construction revenue received in .
a return at market price
advance
at a rate not lower than

- 37,033,811 the rate of return gener-

ally received in other
projects.

This transaction provides
a credit term of 30-45
days.

A CK. 45th Anniversary
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Name of Relationship Nature of Transaction Transaction Necessity /

Interested or Related Transaction Value of 2016  Value of 2015 Justification
Party/Company (Baht) (Baht)

10. Bangpa-in Cogeneration Limited

Operation of power plant « Thisisarelatedcompany. e 10.1 The Company Service fee income « The Company is capable

business, including busi- ¢« The Company sold Bangpa-in Cogeneration to manage the Project

518,000 3,708,000

nesses relating to
electricity and other
powers

investments in this
company to CK Power
Public Company Limited.

Limited engaged the
Company to manage the
Project and provide
other services, at the
monthly rates of Baht
259,000 and Baht 50,000,
respectively.

Other receivables

properly and reasonably,
representing an ordinary
course of business.
This transaction provides
a credit term of 30-45
days.

The value of the Project
Management Agreement
is Baht 259,000, from
January 1, 2015 to
December 31, 2015.
The value of Other
Service Agreement is
Baht 50,000, from
January 1, 2015 to
December 31, 2015.

10.2 The Company Service fee income

Bangpa-in Cogeneration

» The Company leased out Limited took on lease

1,477,673 1,404,452

area and rendered public
utilities services for
Bangpa-in Cogeneration
Limited.

from the Company for a
total area of 140.91
square meters at the
rental and service fee

rate of Baht 59,182.20
per month, for a lease
term of three years from
January 1, 2015 to
December 31, 2017.

The rate is close to

marketrate, representing
an ordinary course of
business.

This transaction provides
a credit term of 30-45
days.
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Name of Relationship Nature of Transaction Transaction Necessity /

Interested or Related Transaction Value of 2016  Value of 2015 Justification
Party/Company (Baht) (Baht)

10. Bangpa-in Cogeneration Limited (continued)

¢ 10.3 The Company Revenues from construction services  « This transaction is an
« Bangpa-in Cogeneration 2,539,029,791 853,474,982 ordinary course of
Limited engaged the business.
Company to carry out Trade accounts receivable « This project is of a nature
construction of the 23,710,306 46,111,263 in which the Company
Bangpa-in Cogeneration has experience and could
Power Project Phase 2 be completed within the
(BIC-2), with a value of scheduled period.
Baht 4,310.10 Million. « The Company has earned
a return at market price
at a rate not lower than
the rate of return
generally received in
other projects.
11. Silasaicrete Limited Partnership
 Thisisarelated company. 11.1 The Company Service fee income e The rate is close to
» CK. Office Tower Co.,Ltd. « The Company rendered 120,000 134,400 market rate, representing
and Bang Pa-in Land transportation services an ordinary course of
Development Co., Ltd., as and other services, such business.
shareholders in the as, lease of water tank « This transaction provides
Company, are partners of trailers, shovels, backhoe, a credit term of 30-45
Silasaicrete Limited for Silasaicrete Limited days.
Partnership. Partnership.
11.2 The Company Cost of construction materials e The rate is close to
» The Company purchased 106,834 1,063,479 marketrate, representing
rock for use as construction an ordinary course of
materials from Silasaicrete Trade accounts payable business.
Limited Partnership. 2,009 191,075 ° This transaction provides

a credit term of 30-45
days.
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Interested or Related

Relationship

Transaction Transaction

Value of 2016  Value of 2015

Nature of

Transaction

Necessity /

Justification

Party/Company

12.

Operation of business
as a holding company,
holding shares in
companies operating
core businesses in the
production and
distribution of electricity

« This is an associated

company.

The Company holds shares
representing 28.77 percent.

Four executive directors
of the Company, namely,
Mr. Plew Trivisvavet, Mr.
Narong Sangsuriya, Mr.
Prasert Marittanaporn, and
Miss Supamas Trivisvavet,
serve as directors in CK
Power Public Company
Limited.

(Baht) (Baht)

CK Power Public Company Limited

12.1 The Company Service fee income

« The Company leased out

8,475,168 7,171,111
area and rendered public
utilities services for Other receivables
CK Power Public 377,682 246,868

Company Limited.

CK Power Public
Company Limited took
on lease from the
Company as follows:

1) 642.50 square meters
at the rental and service
fee rate of Baht 269,850.00
per month, for a lease
term of three years from
September 1, 2014 to
August 31, 2017;

2) 468.92 square meters
at the rental and service
feerate of Baht211,014.00
per month, for a lease
term of three years from
June 1, 2014 to May 31,
2017.

The rate is close to
market rate, representing
an ordinary course of
business.

This transaction provides
a credit term of 30-45
days.

12.2 The Company Service fee income

« CK Power Public Com- . 1,550,000

pany Limited engaged
the Company to manage

the internal audit.

The Company is capable
to manage the internal
auditand the transaction
isreasonable, representing
an ordinary course of
business. The service
fee is Baht 100,000 per
month, from January
2015 to May 2015; and
Baht 150,000 per month,
from June 2015 to
December 2015.

This transaction provides
a credit term of 30-45
days.

12.3 The Company Dividend income

e The Company received

49,712,843 32,860,000

dividend from its share-
holding in CK Power
Public Company Limited.

The Company has earned
a return on investment
at the same rate as
other shareholders of CK
Power Public Company
Limited.
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Transaction Transaction Necessity /
Value of 2016  Value of 2015

(Baht) (Baht)

Name of Relationship Nature of

Interested or Related Transaction Justification

Party/Company

12. CK Power Public Company Limited (continued)

* 12.4 The Company

« CH. Karnchang Public
Company Limited sold its
109 million shares in CK
Power Public Company
Limited.

13. Krung Thon Engineers Company Limited

Operation of construction
business

« This is a partner of CH.

Karnchang-Krung Thon
Engineers Joint Venture,
in which CH. Karnchang
Public Company Limited’s
proportion represents 60
percent.

14. Nakhon Ratchasima Solar Limited

Operation of power
production and distribution
business

e CH. Karnchang Public

Company Limited former-
ly held shares represent-
ing 30 percent, and then
sold all of its shares to CK
Power Public Company
Limited.

13.1 CH. Karnchang-Krung
Thon Engineers Joint
Venture

« The Joint Venture engaged
Krung Thon Engineers
Company Limited to
carry out the conduit
system for the Phra Ong
Chao Chaiyanuchit Canal
Conduit System Project,
with a value of Baht
1,464.50 Million.

14.1 The Company

» The Company extended
loans to Nakhon
Ratchasima Solar Limited.

Gain on sales of investments

142,848,384

Trade accounts and retention payable

12,994,624

19,377,995

Loans to related company

9,252,792

12,383,952

» The Company has earned
a gain on sales of
investments in CK
Power Public Company
Limited at market price.

« This transaction is an
ordinary course of
business.

This projectis of a nature
in which Krung Thon
Engineers Company
Limited has experience
and could be completed
within the scheduled

period.

This transaction is an

ordinary course of

business.
The loans have been

extended as per its
proportion to enhance
the liquidity of Nakhon
Ratchasima Solar
Limited.

Nakhon Ratchasima

Solar Limited will be
required to repay the
principal and interest
upon its repayment of
the long-term loans from
financial institutions in
full.

(134)

CK. 45th Anniversary



Name of Relationship Nature of Transaction Transaction Necessity /

Interested or Related Transaction Value of 2016  Value of 2015 Justification
Party/Company (Baht) (Baht)

15. Bilfinger Berger AG

Operation of construction e This is a partner of Joint 15.1 Joint Venture BBCD Advance payment « The loans have been

business Venture BBCD, in which « Advance payment to 4,120,900 4,120,900 extended as per the

CH. Karnchang Public related parties proportion to the Joint

Company Limited’s « Amounts due to related Venture.

proportion represents 35 parties This is a share of profit
percent. unpaid to the partner.

As for the loans extended

to the partner of Joint
Venture BBCD, there is
acondition for exemption
from interest payment
(since the auditor opined
to suspend the interest
calculation, as theinterest
was long overdue), with
the repayment schedule
upon Joint Venture
BBCD’s receipt of
compensation for
increased costs from the
Expressway Authority of
Thailand or upon the
Company’s demand,
whichever occurs first.

The loans have been

 This is a partner of Joint 15.2 Joint Venture BBCT Advance payment

Venture BBCT, in which « Advance payment to extended as per the

3,986,901 3,986,901
CH. Karnchang Public related parties proportion to the Joint

Company Limited’s pro- « Amounts due to related Amounts due to related parties Venture.
portion represents 99.97 parties 20,017,243 20,017,243 ° This is a share of profit
percent. unpaid to the partner.

The loans have been

extended to the partner
of Joint Venture BBCT.
Joint Venture BBCT will
make the loan repayment

upon its receipt of com-
pensation for increased
costs from the Express-
way Authority of Thailand
(referred to Joint Venture
BBCD) or upon the
Company’s demand,
whichever occurs first.
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Transaction
Value of 2015
(Baht)

Transaction
Value of 2016
(Baht)

Name of Relationship Nature of Necessity /

Interested or Related Transaction Justification

Party/Company

16. Saha Tokyu Corporation Co., Ltd.

« CH. Karnchang-Tokyu 16.1 CH.Karnchang-Tokyu Revenues from construction services « This transaction is an

Construction Co., Ltd.

Operation of

real estate development Construction Co., Ltd. ordinary course of

business

(a subsidiary of CH.
Karnchang Public
Company Limited).

» The Company holds shares

representing 55 percent.

« CH. Karnchang-Tokyu
Construction Co., Ltd. is
engaged to carry out the
construction of building
and public utilities system,
with avalue of Baht 165.9
Million.

53,533,316 161,231,195
Trade accounts receivable
68,991 -
Unbilled receivables
- 29,592,874
Retention receivable

9,241,227 6,269,063

business.

This projectis of a nature
CH.
Karnchang-Tokyu

in which

Construction Co., Ltd.
has experience and could
be completed within the
scheduled period.

17. CH. Karnchang Holding Co., Ltd.

« This is a major shareholder
of CH. Karnchang Public
Company Limited, and 25
percent of its shares are
held by Mahasiri Siam Co.,
Ltd.,
shareholder of
CH. Karnchang Public
Company Limited.

as a major

e Two executive directors
of the Company, namely,
Mr. Plew Trivisvavet and
Miss Supamas Trivisvavet,
serve as directors in
CH. Karnchang Holding
Co., Ltd.

17.1 The Company

« CH. Karnchang Public
Company Limited
purchased 4 plots of land
from CH. Karnchang
Holding Co., Ltd., at
Tambon Bang Bo, Samut
Prakan Province, covering
the total
243 - 0 - 57.2rai, in the
amount of Baht 480
Million.

area of

Property, plant and equipment

- 480,000,000

This transaction is an
ordinary course of
business.

This is the purchase of
land for utilization as the
storage facility of
machinery, construction
materials, construction
of buildings, staff camp,
workers’ quarters; for
accommodating
equipmentand machinery
of the Company for the
completed works for
maintenance and repair
for further use in the next
projects; and for
accommodating the
construction of the
Suvarnabhumi Airport
Project, the motorway
construction project, the
MRT Orange and Yellow
Line Projects, etc. The
price of land is lower
than market price, as
appraised by an
independent appraiser,
namely, Year Appraisal
Co., Ltd. (a company
appraising properties in
the capital market and
a key appraiser as
approved by the Office
of the Securities and
Exchange Commission),
in the amount of Baht
505,737,440.

-~
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Name of

Interested or Related

Relationship

Nature of

Transaction

Transaction Transaction

Value of 2016  Value of 2015

Necessity /

Justification

Party/Company

18. CK. Office Tower Co., Ltd.

- Thisis a shareholder of
CH. Karnchang Public
Company Limited, and
25 percent of its shares
are held by Mahasiri Siam
Co., Ltd., as a major
shareholder of CH.
Karnchang Public
Company Limited.

Two executive directors

of the Company, namely,
Mr. Plew Trivisvavet and
Miss Supamas Trivisvavet,
serve as directors in
CK. Office Tower
Co., Ltd.

18.1 The Company

« CH. Karnchang Public
Company Limited
purchased 2 plots of land
from CK. Office Tower
Co., Ltd., at Sam Sen
Subdistrict, Dusit District,
Bangkok, covering the
total area of 391 square
wah, together with a
3-storey office building
(with a building life cycle
of approximately 44 years,
which the Company is
required to carry out
certain improvement),
and a parking building, in
the amount of Baht 70
Million

(Baht) (Baht)

Property, plant and equipment

- 70,000,000

« This transaction is an
ordinary course of
business.

This transaction is for

expansion of the head
office, due to insufficient
space in the existing
office building for use to
accommodate the
Company’s business
operations in the future.
The price of land is
lower than market price,
as appraised by an
independent appraiser,
namely, Year Appraisal
Co., Ltd. (a company
appraising properties in
the capital market and
a key appraiser as
approved by the Office
of the Securities and
Exchange Commission),
in the amount of Baht
73,870,000.
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Name of

Interested or Related

Relationship

Nature of

Transaction

Transaction Transaction

Value of 2016  Value of 2015

Necessity /

Justification

Party/Company

19.

Mahasiri Siam Co., Ltd.

This is amajor sharehold-
er of CH. Karnchang
Public Company Limited,
holding shares represent-
ing 18.38 percent.

Two executive directors
of the Company, namely,
Mr. Plew Trivisvavet and
Miss Supamas Trivisvavet,
serve as directors in
Mahasiri Siam Co., Ltd.

19.1 The Company
« CH. Karnchang Public

Company Limited
purchased 10 plots of
land from Mahasiri Siam
Co., Ltd., at Tambon Bang
Chalong, Amphoe Bang
Phli, Samut Prakan
Province, covering the
total area of 167 - 1 - 49
rai, in the amount of Baht
630 Million.

(Baht) (Baht)

Property, plant and equipment

630,000,000

This transaction is an
ordinary course of busi-
ness.
This is the purchase of
land for utilization as the
storage facility of ma-
chinery, construction
materials, construction
of buildings, staff camp,
workers’ quarters; for
accommodating equip-
ment and machinery of
the Company for the
completed works for
maintenance and repair
for further use in the next
projects; and for accom-
modating the construc-
tion of the high-speed
rail project, the motorway
construction project, etc.
The price of land is
lower than market price,
as appraised by an in-
dependent appraiser,
namely, Thai Surveyor
& Advisory Co., Ltd. (a
company appraising
properties in the capital
market and a key ap-
praiser as approved by
the Office of the Secu-
rities and Exchange
Commission), in the
amount of Baht
657,437,000.

-~
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2. Opinions of the Board and the Audit Committee

The Company’s contracts with its related companies to
carry out construction on a subcontract basis are under-
taken at reasonable prices, whereby the costs of relevant
projects under such contracts were reviewed and deemed
appropriate by the Company’s engineers and based on
an ordinary course of business.

- Project management fees are derived from
transactions where the Company arranged for
personnel to various related companies and joint
ventures for the purpose of project management,
whereby the Company entered into contracts for
management fees with those related companies
and joint ventures, and such management fees
covered salaries, bonuses, benefits and other
management expenses.

- Service fees are derived from transactions where
the Company leased out to joint ventures and
subsidiaries equipment and machinery at the
rental rates close to market rates, representing
an ordinary course of business.

- Costs of goods are derived from transactions
where the Company traded goods with related
companies at the price close to market price,
representing an ordinary course of business.

- Accounts receivable in the form of intercompany
loans bear interest at an appropriate rate and
subject to an ordinary course of business.
Connected transactions are submitted to the
meeting of the Board of Directors or the Executive
Board, for consideration in respect of their suitability.

3. Measures or Procedures for Approval of Connected
Transactions

The Company has complied with the relevant rules,
regulations and requirements of the Securities and
Exchange Commission. As for any transactions that might
give rise to a conflict of interests and require approval of
the Board of Directors and of the Audit Committee, the
Company has already complied with such rules, regulations
or requirements, whereby the grant of approval for the said
connected transactions shall take into account the optimum

benefits to the Company, fairness and justifications of the
transactions as well as based on market prices in the
ordinary course of business. In addition, the interested
parties or those who might have a conflict of interests in
such connected transactions shall not be allowed to
participate in the consideration and approval of the
connected transactions so as to ensure the fairness and
the optimum benefits to the Company. As for any
connected transactions falling under the criteria as
specified in the regulations, notifications, orders,
requirements or rules of the Stock Exchange of Thailand,
the Company has complied with the applicable requirements
of the Stock Exchange of Thailand.

4. Policy or Trend of Future Connected Transactions
The policy on consideration and approval of connected
transactions with related businesses shall comply with the
procedures that require consideration by the Board of
Directors and the Audit Committee while those who have
interests or might have a conflict of interests in connected
transactions shall not be allowed to participate in the
approval of such connected transactions. The criteria used
by the Board of Directors and the Audit Committee as
guidelines in the consideration is that related businesses
are required to propose competitive products or services
in terms of price and quality. On the contrary, should the
Company be to render services to any related businesses,
the Company is required to propose price and quality in
line with standards or market price without giving any
favorable benefit to the related businesses, which may
result in transfer of benefits to those who might have a
conflict of interests with the Company.

Future connected transactions in the form of loans tend
to be loans among the Company, subsidiaries and joint
ventures for the purpose of financial support in business
operations so as to support and facilitate their operations,
which will be deemed as an ordinary course of business.
Consideration and approval for such transactions will be
mainly based on the optimum benefits of the Company.
However, for the loans between the Company, subsidiar-
ies or joint ventures, and related companies in which the
Company’s major shareholders, directors or executives
hold shares, the Company group has no policy to extend
any intercompany loans in the future.
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FINANCIAL HIGHLIGHTS

Significant Financial Information

Summary of Financial Information under the Consolidated Financial Statements

Amount (Million Baht)

Total assets 80,872.24 93,065.90
Total liabilities 61,401.56 72,210.23
Shareholders’ equity 19,470.68 20,855.67
Total revenues 35,443.36 38,027.75
Gross profit (loss) 3,037.65 2,861.15
Net profit (loss) 2,296.26 2,192.64
Earnings (loss) per share (Baht) 1.36 1.29

94,928.37
73,074.05
21,854.32
47,019.54
3,238.23
2,002.40

1.18

Summary of Financial Information under the Separate Financial Statements

Amount (Million Baht)

Total assets 72,140.42 86,272.06
Total liabilities 50,465.23 63,520.13
Shareholders’ equity 21,675.18 22,751.93
Total revenues 23,174.12 27,315.82
Gross profit (loss) 1,663.35 1,930.24
Net profit (loss) 1,917.39 2,067.48
Earnings (loss) per share (Baht) 1.13 1.22

89,873.25
67,096.39
22,776.86
22,335.52
1,436.24
983.58
0.58

* The figures in 2014 were restated in the separate financial statements for comparison from changes in accounting policy due to the adoption of

new financial reporting standards relating to joint arrangements which were joint operations.
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MANAGEMENT DISCUSSION AND ANALYSIS

14.1 Analysis of Operations and Financial
Position

14.1.1 Overview
Operation Overview and Significant Changes

CH. Karnchang Public Company Limited operates
its core business of two categories, namely, the
construction business and the regional basic
infrastructure investment and development business,
in order to strengthen its competitive edge and
sustainable and steady growth.

In 2016, the Company and its subsidiaries
executed many project construction agreements
which would help constantly generate the
Company Group’s revenue, namely:

. The Construction Agreement of Highway No. 7,
Bangkok - Ban Chang, Pattaya - Map Ta Phut
Section, Phase 5, between km. 13+900.000-
km. 16+150.000, for a distance of approximately
2.250 kilometers, including highway lighting
installation in Amphoe Bang Lamung, Chonburi
Province, with the Department of Highways,
with the contract value worth approximately
Baht 778 Million;

. The Engagement Agreement for Improvement
of Voltage and Construction of the 230/500 kV
Nabong Substation with Nam Ngum 2 Power
Company Limited, with the contract value worth
approximately Baht800 Million and USD 39 Million;

D The Amendment to Engineering, Procurement
and Construction Contract (EPC Contract) for
the Xayaburi Hydroelectric Power Project with
Xayaburi Power Company Limited, with the
contract value worth approximately Baht 19,400
Million;

. The Construction Agreement of Motorway,
Bang Pa-in - Saraburi - Nakhon Ratchasima
Section, km. 27+500.000 - km. 37+700.000

e 2)CK. 45th Anniversary
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(including Hinkong Interchange), for a
distance of approximately 10.200 kilometers,
with the Department of Highways, with the
contract value worth approximately Baht
1,946 Million;

The contract of the repair of the Si Rat
Expressway: Periodic 3 Phase 5, Sector D
(Asoke - Srinagarindra) with Bangkok
Expressway and Metro Public Company
Limited, with the contract value worth
approximately Baht 32 Million;

The Company signed as the Contractor for
additional maintenance services on Civil
Infrastructure and E&M Systems for the MRT
Purple Line Project (the improvement and
repair of the Civil Infrastructure and E&M
Systems, including supply of equipment and
tools for operation and maintenance for the
MRT Purple Line Project in addition to the
scope of work from the existing Agreementin
which the Company is a project manager for
maintenance services on Civil Infrastructure
and E&M Systems for the MRT Purple Line
Project) with Bangkok Expressway and
Metro Public Company Limited, with the
contract value worth approximately Baht 155
Million.

With respect to the regional basic infrastructure
investment and development business, there
were significant changes as follows:

In January 2016, the Company acquired 106
million ordinary shares in Bangkok Expressway
and Metro Public Company Limited, with the
value worth Baht 556 Million, and as such, the
Company’s shareholding percentage in such
company increased from 27.47 percent to
28.16 percent.

On May 16, 2016, the Board of Directors’
Meeting resolved to grant approval for the
Company to provide sponsors support to
Xayaburi Power Company Limited (CK
Power Public Company Limited’s associated



company). Thereafter, on May 17, 2016, the
Company signed the Sponsors Loan Agreement
with such company, whereby the Company
would extend a loan in the amount of Baht
13,547 Million for use in construction of
additional works of the Xayaburi Hydroelectric
Power Project (as per the details in Note 6 to

Financial Statements).

In September 2016, the Company subsequently
acquired 240 million ordinary shares in Bangkok Metro
and Expressway Public Company Limited, with the
value worth Baht 1,920 Million, and as such, the
Company’s shareholding percentage in such company
increased from 28.16 percent to 29.73 percent.

In October and December 2016, the Company sold
109 million ordinary shares in CK Power Public
Company Limited, with the total value worth
approximately Baht 389 Million, and recognized gain
from sales of investments in such associated company
in the consolidated financial statements for 2016 in the
amount of approximately Baht 218 Million, and as such,
the Company’s shareholding percentage in such
company reduced from 30.25 percent to 28.77 percent.

Accounting Standard and Auditor’s Observation

In 2016, the auditor’s report style was changed to ensure
that more information directly related to the Company was
provided to those who used the financial statements,
particularly key audit matter. The auditor was of the opinion
that recognition of revenue from construction services was
of great significance in audit of the Company and its
subsidiaries since it represented a transaction which had
a significant amount as compared with the total revenues
of the Company and its subsidiaries, and was also subject
to management’s discretion. The auditor gave the detailed
explanations on audit procedures for such transaction,
among of them, for instance, were reading the construction
contracts to consider the conditions relating to revenue
recognition; making enquiries from responsible executives
and gaining a understanding of the Company’s and its
subsidiaries’ process for assessment of the percentage of
work completion and estimates of construction project
costs of the entire projects; checking estimates of
construction project costs with the budget plan for each
project; checking actual cost of construction services with
its supporting documents, etc., (as per the details in the
auditor’s report for the financial statements for 2016).

As for additional information relating to business overview,
its details are indicated in the sections entitled Business
Policy and Overview and Nature of Business Operations;
and as for additional information relating to economic and
industrial conditions, its details are set forth in the section
entitled Trend of Growth and Development of Construction
Industry.
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14.1.2 Operational Results and Profitability

Consolidated Income Statement

Unit: Million Baht

Amount Percent

Revenues from construction services and sales of construction materials 45,768.29 34,846.94 10,921.35 31.34
Other income 1,251.26 3,180.81 (1,929.55) (60.66)
Total revenues 47,019.55 38,027.75 8,991.80 23.65
Cost of construction services and sales of construction materials 42,530.06 31,985.80 10,544.26 32.97
Administrative expenses 1,781.23 1,758.51 22.72 1.29
Total expenses 44,311.29 33,744.31 10,566.98 31.31
Profit before share of profit (loss) from investments in associated

companies, finance cost and income tax expenses 2,708.26 4,283.44 (1,575.18) (36.77)
Share of profit (loss) from investments in associated companies 577.61 (19.36) 596.97 (3,083.52)
Finance cost (1,165.80) (1,544.67) 378.87 (24.53)
Income tax expenses (77.62) (459.01) 381.39 (83.09)
Net profit 2,042.45 2,260.40 (217.95) (9.64)
Equity attributable to equity holders of the Company 2,002.40 2,192.64 (190.24) (8.68)
Non-controlling interests of the subsidiaries 40.05 67.76 (27.71) (40.89)

Net profit attributable to equity holders The Company and its subsidiaries had net profit attributable to equity holders

of the Company for 2016 amounted to of the Company amounted to Baht 2,002.37 Million, a decrease of Baht

Baht 2,002.40 Million, a decrease by 190.24 Million from the previous year, representing 8.68 percent, mainly

Baht 190.24 Million, representing 8.68 due to the fact that in 2016, the Company’s gain from sales of investments

percent reduced by Baht 1,740.03 Million from the previous year; however, the
Company had an increase in gross profit from Baht 377.09 Million and a
decrease in finance cost and income tax expenses as compared with that
of the previous year.

Revenues from construction services The Company and its subsidiaries had revenues from construction
and sales of construction materials for services and sales of construction materials in the amount of Baht 45,768.29
2016 amounted to Baht 45,768.29 Million, representing 97.34 percent of total revenues, an increase by Baht
Million, an increase by Baht 10,921.35 10,921.35 Million from the previous year, representing 31.34 percent, as
Million, representing 31.34 percent a result of progress in construction of various projects, not to mention

the remaining volume of contractual construction works and new
construction works as awarded to the Company, such as, the
Si Rat Expressway Project, the MRT Purple Line Project, Contract 4, the
Cogeneration Power Project No. 2, and the 2" Tap Water Production
Plant Construction Project for production capacity expansion in Samut
Sakhon - Nakhon Pathom Area, particularly the Xayaburi Hydroelectric
Power Project, including additional construction works as approved by
the employer in 2016.

Revenues from construction services for 2016 accounted for public and
private work proportions of 14.34 percent and 85.66 percent, respectively,
however, such proportions changed according to the economic conditions
and government policy, per the details in the section entitled Nature of
Business Operations.
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Cost of construction services and sales
of construction materials for 2016
amounted to Baht 42,530.06 Million, an
increase by Baht 10,544.26 Million,
representing 32.97 percent.

The Company and its subsidiaries had cost of construction services and
sales of construction materials in the total amount of Baht 42,530.06 Million,
an increase by Baht 10,544.26 Million from the previous year, representing
32.97 percent, due to progress of various projects, including the additional
construction works of the Xayaburi Hydroelectric Power Project. The Company
and its subsidiaries had gross profit of Baht 3,238.23 Million, an increase
by Baht 377.09 Million from the previous year, representing 13.18 percent,
and had gross margin ratio in 2016 representing 7.08 percent, a decrease
from 8.21 percent in 2015, mainly due to the subsidiaries’ recognition of the
additional construction works of the Xayaburi Hydroelectric Power Project
with the lower gross profit than that of main construction.

Other income for 2016 amounted to
Baht 1,251.26 Million, a decrease by
Baht 1,929.55 Million, representing 60.66
percent.

The Company and its subsidiaries had other income amounting to Baht
1,251.26 Million, a decrease by Baht 1,929.55 Million from 2015,
representing 60.66 percent, due to a decrease in gain on sales of investments,
including the decrease in dividend income after Bangkok Expressway
and Metro Public Company Limited’s amalgamation which was completed
in December 2015. The Company recognized the share of profit instead
of dividend.

Administrative expenses for 2016
amounted to Baht 1,781.23 Million, an
increase by Baht 22.72 Million,
representing 1.29 percent.

The Company and its subsidiaries had administrative expenses amounting
to Baht 1,781.23 Million, an increase by Baht 22.72 Million from the
previous year, representing 1.29 percent. In 2015 and 2016, the
Company and its subsidiaries had no incurred expenses for research
and development.

Share of profit (loss) from investments
in associated companies for 2016
amounted to Baht 577.61 Million, an
increase by Baht 596.97 Million.

The Company and its subsidiaries had share of profit from investments
in associated companies amounting to Baht 577.61 Million, as compared
with Baht 19.36 Million of the share of loss in the same period of the
previous year, due to recognition of the share of profit from Bangkok
Expressway and Metro Public Company Limited after completion of the
amalgamation in December 2015.

Unit: Million Baht

Bangkok Expressway
and Metro Public Company Limited

Bangkok Metro Public Company Limited
Xayaburi Power Company Limited
CK Power Public Company Limited

Total

648.32 3.65 644.67 17,662
- (191.09) 191.09 (100)
- (5.27) 5.27 (100)
(70.71) 173.34 (244.05) (141)
577.61 (19.37) 596.98 (3,082)

1

On December 30, 2015, Bangkok Expressway Public Company Limited and Bangkok Metro Public Company Limited were amalgamated into a new

company, named Bangkok Expressway and Metro Public Company Limited, as the Company’s associated company.

® In June 2015, the Company sold ordinary shares in Xayaburi Power Company Limited and no longer recognized share of loss from such company.
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Finance cost for 2016 amount-
ed to Baht 1,165.80 Million,
a decrease by Baht 378.87
Million, representing 24.53
percent.

The Company and its subsidiaries had finance cost amounting to Baht 1,165.80
Million, a decrease by Baht 378.87 Million as compared with that of the previous
year, representing 24.53 percent, due to a reduction of average financial costs.
Moreover, the Company’s subsidiaries expected to be compensated for interest
expenses by the employers in the future.

Corporate income tax for2016
amounted to Baht 77.62
Million, a decrease by Baht
381.39 Million, representing
83.09 percent.

The Company and its subsidiaries had corporate income tax amounting to Baht
77.62 Million, a decrease by Baht 381.39 Million as compared with that of the
previous year, representing 83.09 percent, due to a decrease in tax on gain on
sales of investments.

In 2016, return on equity was
equal to 9.16 percent and
return on assets was equal
to 2.11 percent.

The Company had return on equity equal to 9.16 percent, a decrease by 1.35
percent as compared with that of the previous year, and return on assets equal to
2.11 percent, a decrease by 0.25 percent as compared with that of the previous
year, due to a decrease in net profit from a decrease in gain on sales of investments.

Statement of Financial Position
Unit: Million Baht

December 31, 2016 December 31, 2015

Amount Percent

Assets
Liabilities

Shareholders’ equity

94,928.37 93,065.90 1,862.47 2.00
73,074.05 72,210.23 863.82 1.20
21,854.32 20,855.67 998.65 4.79

Total assets as at December
31, 2016 amounted to Baht
94,928.37 Million, an increase
by 2.00 percent from the
previous year.

As at December 31, 2016, the Company and its subsidiaries had total assets
amounting to Baht 94,928.37 Million, an increase by Baht 1,862.47 Million from the
previous year, representing 2.00 percent, mostly resulting from an increase in cash,
investments in associated companies due to the Company’s additional investments
in Bangkok Expressway and Metro Public Company Limited during the period and
an increase in loans to associated companies.

Total liabilities as at December
31, 2016 amounted to Baht
73,074.05 Million, an
increase by 1.20 percent
from the previous year.

As at December 31, 2016, the Company and its subsidiaries had total liabilities
amounting of Baht 73,074.05 Million, an increase by Baht 863.82 Million from the
previous year, representing 1.20 percent, mostly due to drawdown of

short-term loans and issuance of additional debentures (see details in Notes 21 and
25 to Financial Statements).

Shareholders’ equity as at
December 31, 2016 amounted
to Baht 21,854.32 Million, an
increase by 4.79 percent from
the previous year.

As at December 31, 2016, the Company and its subsidiaries had shareholders’
equity in the total amount of Baht 21,854.32 Million, an increase by Baht 998.65
Million from the previous year, representing 4.79 percent, resulting from the oper-
ational results of the Company and gain on value of investments in TTW Public
Company Limited.
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Cash Flow Statement

Unit: Million Baht

Net cash flows from (used in) operating activities
Net cash flows from (used in) investing activities
Net cash flows from (used in) financing activities
Effect of exchange rate changes on cash and cash equivalents

Net increase (decrease) in cash

18,362.20 (9,982.97)
(14,133.17) (1,246.67)
2,505.59 10,614.37
4.60 17.17
6,739.21 (598.11)

In 2016, cash from operating
activities amounted to Baht
18,362.20 Million; cash used
ininvesting activities amounted
to Baht 14,133.17 Million;
and cash from financing
activities amounted to Baht
2,505.59 Million.

In 2016, the Company and its subsidiaries had net cash from operating activities
amounting to Baht 18,362.20 Million, due to the Company’s receipt of payment for
service charges from various projects, particularly the Xayaburi Hydroelectric Power
Project; cash used in investing activities amounting to Baht 14,133.17 Million, mostly
resulting from loans to associated companies, investments in associated companies
and other current investments; cash from financing activities amounting to Baht 2,505.59
Million, resulting from an increase in loans from banks and debentures, therefore, net
cash increased by Baht 6,739.21 Million.

14.1.3 Ability in Asset Management

The asset value of the Company, its subsidiaries and
jointly controlled entities under the consolidated financial
statements reflected value close to fair value since the
Company, its subsidiaries and jointly controlled entities
arranged for the assessment of value of various assets.
In addition, if it was expected which asset value would be
impaired, the Company, its subsidiaries and jointly
controlled entities would set aside a provision to ensure
that asset value under the financial statements did not
materially differ from fair value. As for investments of the
Company and its subsidiaries, the provision for loss was
set aside should the Company and its subsidiaries deem
that investments had a tendency to be impaired. In this
connection, the Company and its subsidiaries believed
that the provision for impairment of investments as
recorded was sufficient and investment value under the
financial statements was close to fair value.

Trade accounts and other receivables
As at December 31, 2016, the Company’s trade accounts

receivable amounted to Baht 7,046.36 Million, divided into
related companies’ trade accounts receivable representing

43.04 percent, such as, Bangkok Expressway and Metro
Public Company Limited, Xayaburi Power Company
Limited, TTW Public Company Limited, and non-related
companies’ trade accounts receivable representing 56.96
percent, such as, Mass Rapid Transit Authority of Thailand,
the State Railway of Thailand, the Department of Highways,
and other receivables amounted to Baht 873.77 Million,
thereby rendering total receivables to Baht 7,920.13 Million,
an increase by Baht 746.57 Million from the end of 2015,
representing 28.29 percent. The Company’s trade accounts
and other receivables were mostly from construction and
sale of construction materials. Normally, the Company
provided a credit term for 30-65 days, and for 2016, the
Company’s average collection period equaled 62.30 days,
a decrease by 1.48 days from 2015.

Trade accounts receivable were stated at the net realizable
value. Allowance for doubtful accounts was provided by
the Company and its subsidiaries for the estimated losses
that might be incurred in uncollectible receivables.
The allowance was generally based on collection history
and analysis of debt aging (the analysis of debt aging was
shown in Note 9 to Financial Statements).
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Short-term loans to related parties and interest receivable

As at December 31,2016, the Company’s short-term loans
to related parties and interest receivable amounted to Baht
283.91 Million, whereby allowance for doubtful debts
amounted to Baht 3,442 Million, representing allowance
for doubtful accounts for Joint Venture BBCD (see details
in Note 6 to Financial Statements). Loans to Joint Venture
BBCD were granted with a condition to waive interest
under a resolution mutually passed by the Company and
Bilfinger Berger AG, as joint venture partners, but they
retained the right to claim such interest if the joint venture
receives compensation for additional costs from the
Expressway Authority of Thailand. The loan principal and
interest were to be paid on the earlier of the date Joint
Venture BBCD receives compensation for additional costs
from the Expressway Authority of Thailand or the date
when the Company called for the loan repayment.

Unbilled receivables

As at December 31, 2016, the Company’s unbilled
receivables amounted to Baht 2,715.07 Million, a decrease
by Baht 10,431.86 Million from the end of 2015, due to
receipt of payment for service charges of the Xayaburi
Hydroelectric Power Project.

Construction in progress and construction supplies

As at December 31, 2016, the Company’s construction in
progress and construction supplies amounted to Baht
2,775.20 Million, a decrease from the end of 2015 by Baht
10,011.69 Million, due to the fact that during the year, the
Company’s subsidiary singed the Amendment to
Engineering, Procurement and Construction Contract (EPC
Contract) for the Xayaburi Hydroelectric Power Project
with Xayaburi Power Company Limited, and therefore,
such cost was recognized during the year.
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Long-term loans to associated company and interest
receivable

As at December 31, 2016, the Company had long-term
loans to associated company amounting to Baht 10,055.43
Million and interest receivable amounting to Baht 304.28
Million, totaling Baht 10,359.71 Million. On May 16, 2016,
the Board of Directors’ Meeting resolved to grant approval
for the Company to provide sponsors support to Xayaburi
Power Company Limited (CK Power Public Company
Limited’s associated company). Thereafter, on May 17,
2016, the Company signed the Sponsors Loan Agreement
with such company, under which the Company would
extend loans in the amount of approximately Baht 13,547
Million to such company for use in construction of
additional works of the Xayaburi Hydroelectric Power
Project. Such loans are to carry the interest at the
Minimum Loan Rate plus 0.25 percent (MLR + 0.25%) per
annum during the project construction period and at the
Minimum Loan Rate (MLR) during the period of the project’s
Commercial Operation Date (within 2019). The loan
repayment was scheduled to be made and due in full by
no later than 2031, at the same rate as that of loans from
the lending banks for this project. In this regard, Xayaburi
Power Company Limited would repay such loans and
interest from the remaining cash after fulfillment of all
provisions in the long-term loan agreements of the lending
banks (see details in Note 6 to Financial Statements).



Investments in associated companies

As at December 31, 2016, the Company’s investments in associated companies under the consolidated
financial statements amounted to Baht 19,436.34 Million, an increase from the end of 2015 by Baht 2,171.21 Million,

per the details as follows:

2016 2015
percent percent
Bangkok Expressway and Metro 30.62 28.50
Public Company Limited
CK Power Public Company Limited 28.77 30.25

Total

2016 2015
Million Baht  Million Baht Million Baht
16,197.95 18,761.71 2,436.24 17.70
3,238.39 3,497.42 (259.03) (7.41)
19,436.34 17,259.13 2,177.21 12.61

The increase in investments in associated companies was mainly caused by the Company’s additional investments in Bangkok Expressway and Metro
Public Company Limited during the year (see details of change in investments in associated companies in Note 16 to Financial Statements).

Long-term trade accounts receivable

As at December 31, 2016, the Company’s long-term trade
accounts receivable amounted to Baht 14,095.41 Million,
a decrease from the end of the previous year by Baht
310.64 Million. The outstanding balance represented
construction contract receivable from the Project Management
Agreement, as well as for Supply and Installation of M&E
Systems in the MRT Purple Line Project, Bang Yai - Rat
Burana, Bang Yai - Bang Sue Section (Khlong Bang Phai
Station - Tao Poon Station) which the Company, as the
contractor, signed with Bangkok Metro Public Company
Limited. The Company carried out construction works and

14.1.4 Liquidity and Adequacy of Investments

recorded construction receivable based on the
percentage of completion, to the extent that the Mass
Rapid Transit Authority of Thailand (MRTA) already issued
the acceptance certificates. All construction contract
receivables were due for billing on the date of the
Commissioning Certificate for operation on the MRT
Purple Line Project, and the Company would receive
payment for the work on a monthly basis, when Bangkok
Metro Public Company Limited received compensation from
the MRTA

Current ratio as at December 31,
2016 was equal to 1.14 times,
adecrease from 1.47 times of the

previous year.

The Company’s current ratio under the consolidated financial statements as at December 31, 2016
was equal to 1.14 times, a decrease as compared with 1.47 times of the end of the previous year,
due to the fact that the Company had unbilled receivables and construction in progress decreased;
and quick ratio was equal to 0.43 times, an increase from 0.16 times of the end of the previous

year, due to an increase in the Company’s cash and current investments, whereby cash cycle

stayed at approximately 31.27 days, a decrease from 133.39 days of the previous year (average

collection period + average sale period - debt servicing period). Therefore, the Company was

certain that the Company’s liquidity was adequate for its operations, and the Company was able

to service its debts, comply with the material borrowing conditions, as well as secure additional

financing.
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Debt to equity ratio as at December
31, 2016, was equal to 1.33
times, a decrease from 1.66
times of the previous year.

The Company’s debt to equity ratio under the consolidated financial statements as at December
31, 2016 was equal to 1.33 times, a decrease as compared with 1.66 of the end of the previous
year, due to a decrease in liabilities bearing net interest and an increase in shareholders’
equity. The debt to equity ratio was still lower than the specified conditions of issuance of

debentures at not exceeding 3.00 times.

Interest coverage for 2016 was
equal to 3.60 times.

The interest coverage was equal to 3.60 times, an increase by 0.25 times as compared with
2016, due to a decrease in finance cost.

14.1.5 Obligations

As at December 31, 2016, the Company’s significant
obligations were as follows:

e The Company provided security for credits for two
subsidiaries’ construction projects, namely,
CH. Karnchang (Lao) Co., Ltd. and Construction
Material Supply Co., Ltd., which were extended by
banks and financial institutions, in the total amount of
Baht 47,020 Million.

« The Company and its subsidiaries had obligations
relating to various construction projects and services,
which the Company and its subsidiaries entered into
agreements in the amounts of Baht 19,085 Million,
USD 259 Million.

o Letters of guarantee were issued by banks in the name
of the Company and its subsidiaries in connection with
their obligations in the ordinary course of business in
the total amount of Baht 28,348 Million.

» Subsidiaries incurred capital expenditures in the amount
of approximately Baht 48 Million in connection with
purchase of equipment.

» Subsidiaries were obligated to pay rentals under the
office lease agreements in the total amount of Baht
10 Million.
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» The Company was obligated to additionally invest in
capital increase ordinary shares of the associated
company (CK Power Public Company Limited).

« The Company was obligated to provide financial
support to Xayaburi Power Company Limited
(see details in Note 6 to Financial Statements).

14.1.6 Factors Affecting Future Operations

In 2016, the government sector expedited the approval to
investment and bid opening for new basic infrastructure
construction projects, such as, the Orange, Yellow and
Pink Line Projects, the Motorway Projects, the
Suvarnabhumi Airport Project, Phase 2, thereby propelling
the economy movements against the economic slowdown
and building more confidence in global market. Moreover,
to ensure the continued investment in basic infrastructure,
the government formulated the Transport Action Plan Year
2017 covering investment in rail, expressway and motorway
systems, airport development, ports and logistics centers,
in order to accommodate the growth of the national economy
and transportation system to connect with other countries
in the region.



REPORT ON RESPONSIBILITIES OF THE BOARD OF
DIRECTORS TOWARDS THE FINANCIAL REPORT

The Company’s Board of Directors realizes the
significance of its duties and responsibilities in
supervising the Company’s business to ensure
good management in accordance with laws,
detailed objectives and the Company’s Articles
of Association, as well as resolutions of the
shareholders’ meetings with integrity and prudence.
The Board of Directors protects the benefits of
the Company, shareholders and general investors
by ensuring that the Company’s financial report
contains accurate and full accounting records that
reflect the Company’s actual financial position
and operational results.

The Company’s Board of Directors establishes
the Audit Committee comprising independent
directors fully qualified in accordance with the
requirements of the Stock Exchange to review
and ensure the accuracy and sufficiency of the
financial report, including accurate and complete
disclosure of connected transactions or transactions
with possible conflict of interest, in compliance
with the requirements of the Stock Exchange and

relevant rules and regulations. In this regard, the
Audit Committee has already reported their
performance to the Company’s Board of Directors.

The Company’s Board of Directors is of the
opinion that the financial statements for 2016 of
the Company and the subsidiaries, which have
been reviewed by the Audit Committee in
conjunction with the management, and audited
by the Company’s auditor, reflect accurate financial
position and operational results as appropriate in
material aspects in accordance with generally
accepted accounting principles.

S - )
(Dr. Supamas Trivisvavet)
President

for e /57,.,-
(Mr. Prasert Marittanaporn)
Director
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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of CH. Karnchang Public Company Lirmnited
Opinion

| have audited the accompanying consolidated financial statemeants of CH. Karnchang Public
Company Limited and its subsidiaries (the Group}, which comprisa the consolidated statement of
financial position ag at 31 December 2016, and the related consolidated statements of
comprehensive income, changes in shareholders’ equity and cash flows for the year then ended,
and notas to the consolidated financial statements, including a summary of significant accounting
policias, and have alsc audited the separate financial statements of CH. Karnchang Puhlic
Company Limited for the same period,

In my opinion, the financial statements referred to above present fairly, in all material respects,
the financial pesition of CH. Karnchang Public Company Limited and its subsidiaries and of
CH. Kamchang Public Company Limited as at 31 December 2016, their financial performance

and cash flows for the year then ended in accordance with Thai Financial Reporting Standards.
Basis for Opinion

| conductad my audit in accordance with Thai Standards on Auditing. My responsibilities under
those standards are further described in the Auditor's Responsibiities for the Audit of the
Financial Staternents section of my report. 1 am independant of the Group in accordance with the
Code of Ethics for Prefessional Accountants as issued by the Federation of Accounting
Professions under the Royal Patronage of His Majesty the King as relevant to my audit of the
financial statements, and | have fulfilled my other ethical respansibilities in accordance with the
Code. | believe that the audit evidence | have obtained is sufficient and appropriate to provide a

basis for my opinion.
Key Audit Matters

Key audit matters are those matters that. in my professional judgement. were of most significance
in my audit of the financial statements of the current pericd. These matiers were addressed in the
context of my audit of the financial statements as a whole, and in farming my opinion therean,

and | do not provide a separate aopinion on these matters.
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| have fulfilled the responsibilities described in the Auditor's Responsibiites for the Audit of the Financial
Stafaments section of my report, including in relation to these matters. Acocordingly, my audit included
the performance of procadures desigred to respond to my assessment of the risks of material
misstatement of the financial statements. The results of my audit procedures, including the procedures
performed to address the matters below, provide the basis for my audit opinion on the accompanying
financial statements as a whole.

Key audit matter and how audit procedures respond for the matter are described below.
Recognition of revenue from construction services

The Company and its subsidiaries disclosed their policies on recognition of revenue from construction
services, estimation of construction project costs and provision for losses an construction prajects in
Note 4 and Note 3 to the financial staterments. | identificd the recognition of revenue from construction
services and the estimates of possible losses from construction contracts to be areas of significant nsk
in audit. This is because the amount of revenus from construction services that the Company and its
subsidiaries recognise in each period forms a significant porion of the Group's total revanue.

In addition, the process of measurement, the detenmination of appropriate timing of recegniticn and the
estimates of possible losses are areas requinng management to exercise significant judgement ta
assess the percemtage of complation of construction work, the probability of loss, and the measurement
of possible losses. There are therefore risks with respect to the amount and timing of the recognition of
revenue from construction services and the estimates of possible losses from construction contracts.

| examined the recogniticn of revenus from canstruction services and the provision for losses on
construction projects by assessing and testing the effectivenass of the intemal controls put in place by
the Company and its subsidianiss over the procurament process, the estimation of project costs and
revisicns thereto, the recegnition of revenue and the estimation of percentage of work completicn and
possible lnsses from construction contracts by making enquiny of responsible executives, gaining an
understanding of the controls and selecting representative samples tc test the operation of the designed
controls. | also read the construction contracts to consider the conditions relating to revenue recognition,
made enguiry of responsible executives, gained an understanding of the Company's and its
subsidianes’ process to assess the percentage of completion and cost estimates for projects, checked
estimates of project costs to the project budgets. | checked actual costs against supporting documenits,
tested the caloulation of the percentage of completion Based on actual construction costs incurred,
performed analytical procedures on gross margins of construction projects and compared the
percentage of completion as evaluated by the project engineer to the percentage of completion based
on actual construction costs incurred. In addition, 1 evaluated the possible losses on projects assessed
by the management through an analysis of the ratio of actual cost incured against cost estimates for
projects for each significant cost component.
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Other Information

Management is responsible for the other information. The other information comprise the
information included in annual report of the Group, but does not include the financial statements
and my auditar's report therecn. The annual report of the Group is expected to be made available

to me after the date of this auditor's repart.

My cpinion on the financial statements does not cover the other information and | do nat express

any form of assurance conclusion thereon.

In connection with my audit of the financial statements, my responsibility is to read the other
information and, in doing so. consider whether the other information is materially inconsistent with
the financial statements or my knowledge abtained in the audit or otherwise appears to be

materially misstated.

When | read the annual repert of the Group, if | conclude that there is 2 material misstatement
therein, | am requirsd to communicate the matter to those charged with governance for correction

of the misstatement,

Responsibilities of Management and Those Charged with Governance for the Financial
Staterments

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with Thai Financial Reporting Standards, and for such intemal control as
management determines is necessary to enable the preparation of financial statements that arg

free from maternial misstatement, whether due to fraud ar error,

In preparing the financial statements, management is responsible for assessing the Group's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either intends to liguidate

the Group or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsitile for oversesing the Group’'s financial reporting

process.
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Auditor's Responsihilities for the Audit of the Financial Statements

My ohjectives are to obtain reasonable assurance about whether the financial statements as a
whaole are free from material misstatement, whether due to fraud or errar, and o issue an
auditor's report that includes my opinion. Reasonable assurance is a high level of agsurance, but
iz not a guarantes that an audit conducted in accordance with Thai Standards on Auditing will
always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually ar in the aggregate. they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial

statements.

As part of an audit in accordance with Thai Standards on Auditing, | exercise professional

judgement and maintain professional skepticism throughout the audit. | alsa:

. Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for my opinian.
The risk of not detecting a material misstatement resulting from fraud is higher than far one
resulting frem error, as fraud may involve collusion, forgery, intentional omissions,

misreprasentations, or the override of internal control.

- Qbtain an understanding of internal control relevant to the audit in order to design audit
mprocedures that are appropriate in the circumstances, but not for the purpose of exprassing

an opinion on the effectivensess of the Group's internal contraol.

. Evaluate the appropriatenass of accounting policies used and the reasonableness of

accounting estimates and related disclosures made by management.

- Conclude on the appropriateness of management’s use of the going concem basis of
accounting and, based on the audit evidence obtained, whether 2 material uncertainty
exists related to events or conditions that may cast significant doubt on the Group’s ability
to continue as a going concern. K | conclude that a material uncertainty exists, | am required
o draw attention in my auditor's report to the related disclosures in the financial statements
or, if such disclosures are inadequate, to medify my cpinion. My conclusions are based on
the audit evidence obtained up to the date of my auditor's report. Howewer, future events or

conditions may cause the Group to cease to continue as a going cancern,
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» Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represant the underlying

transactions and events in & manner that achieves fair presentatian.

- Obtain sufficient appropriate audit evidence regarding the financial information of the
entities or business activities within the Group to express an opinion an the consolidated
financial statements. | am responsible for the direction, supervision and performance of the

group audit. | remain selely responsible for my audit opinicn.

| communicate with those charged with govemance regarding, amang other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies

in internal control that | identify during my audit,

| alse provide those charged with governance with a statemeant that | have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships
and other matiers that may reazonably be thought to bear on my independence. and whera

applicable, related safeguards.

From the matters communicated with those charged with governance, | determine those matters
that were of most significance in the audit of the financial statements of the current period and are
thergforg the key audit matters. | describe these matiers in my auditor's report unless law or
regulation precludes public disclosure about the matter ar when, In extremely rare circumstances,
| determine that a matter should not be communicated in my report because the adverse
consequences of doing so would reasonably be expectad to outweigh the public interest baenefits

of such communication.

The engagement partnar on the audit resulting in this independent auditars repart is Miss

Siraporn Quaanunkun,

Siraporn Ouaanunkun
Certified Public Accountant (Thailand) No. 3844

EY Office Limited
Bangkok: 23 February 2017
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£ H. Karnehany Fublle Company Limiked and [te subsldlardes
Statement of Ananclal pasdan {contlnued)]
HAa at 3 Decamber 2016

L nit: Bant)

Congolldated financlal atabemnents Saparate finan elal statemen 1z
hote ZME 2015 201E 2015

Liatimtics and sharehalders’ gogu ity
Cunent linbilities
Bank coesdrafts and slom-term loans from finarcial ivsditorinns = A58, bR, T8 AT Erral ] 7l b B B BS, G52, 8hE

rade a7l ather payak es & FF 5,445, 3RE L 5 H, L, D, 1 4 ES¢, b S R L2
et pedien of T surchagse crriios w1 LR AR TRAEST TIH TH 4LE 457 177 542 5RE
LUArTER] iR of I Enm ars e o, 54T TH i T HEAT AL B TROTE WL S TR
LArTER] R Gt (e snklres w5 # L0 NG nee 7 NG G # NI G0, R0 7 GG, L0 N
Suilwrecess s (g e g s ared

sensluslivn svernes sosived inadvanee L= 5575,542878 5,583 105,974 4,505,183, 53] 3 TGZ,257.320
Rezlzalian Fean ol DOT.401 184G 1145522, 503 GTETAC92 90,280,128
Ireenc L sayablo T2TE SaE 1,200,552 A2TR.C45 1,200,552
Unbilles cotput -3 158,305 06T 1.271,231.500 TEDIG1 195 1 219,470,572
Cwarivativa financial liahilities - G G5 AT - 57 G458 570
Other cumant liabilitias 123600 ARG 145,732,014 TH. 332,260 123,336,132
Total currant llakllitles 29,380 4R 18 L1, ki, 38, 144 25, ra 340,05 &4 REOBE LR
Han=cutrent |abllitles
Lang-term cther cayable 0 - TEL A1 AG2 - TEELTA1 . AG2
H iz purchase crecitos, net of curqent aortion 22 21605 861 ACEL T 881 1 A0S, GG 25,284,301
Long-tarm loene, net of carrer! podtion 24 14, B2, 225 820 16. TS, L5, 003 14,851, 226 550 15 083,159, T8
Cebenures, nes of cur«=nt sartion ] 26,474 568,523 21.478,27 5,955 26,478, 5HE,EE3 21478 15438
Mrevigicn ‘o leng-tenn empleyes bensf s s BAE, Thi 252 LES, 445, 80 EHY LhE By G165, fRE, 6
Defered tax zhili-ies il 1065, 8 h1s LHRGE T T ) | H5%6, 3h, W%
Total non-current liabilities 43,726, 571.03 41.564,870.957 43,252 854,752 G5 520.004.017
Total liakililies 73,074, 052.105 TE210,220.141 G705, 352,285 53 B30, 131065
Shareholdars' equity
Silizre canilal

Regislens

1683 2908970 orcinary sharas of Baht - each 1,063,500 070 1603290970 " EEALBEG.ETD 1 GG3,E00.870
Issucd ared fu by paod-ups
1602895872 orinary shencs of Baht - cach 1,353,506 872 1.802,855.572 -G AGGEATZ 1 602,505 672

Shara arsmium 4,863, 410.129 £ QG54 0135 4, 6.4 10,12 d BES 410,138
Rata nad sanings

Appropristed - statutory -szamve =7 174,505 557 174,388,907 "G, 385 BT 138,350, 08T

Unepproprialedd 10837165654 0.TE1 Eed. 104 E,264. 143,037 Bl 508437
Other companenta of shareqoldets' aquity A 00 277 046 JE3TET A2 TEED.014,501 T h3T AT
Equily atiibutable to owners of the Company 21,130,535 G0S 20407 200,274 2E,TTH.EGA, 0 22 TG BAE 108
Mon-contre ng intereats of the subsidiar =& ATEEED 108 JERATVAS] - -
Taotal sharchalders' cauity 21,354,522 . 714 20.595. 667,325 2E,775.554,355 22 731 552158
Total liakililies and shareholders’ aquity 4,038 374819 07, D35, 225,458 29,875 247 582 BE 272,0653.221

he AcEampanying rates ans 3n ntegra pat of T firancil statenents
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CH. Kamehang Publk: Campany Limited and B2 subaldiades
Sklcment of comprehensine income

For the vear endsd 21 DBecomber 216

Profit ar lusa:
Rrargnues
Femeerinies Torn cianzslogel o serviies
Gales of coestucticn Fakerals
Cthar incama
Frofct rms agams-1 insoma
Henta ncone
Traagparhalizn e

Irn cnzsl inresere

Gividzre incomsz
1Zgin on sales of imestnants in aseccisted corrpanias
5-d other lo-g-err imeeime e
Qs
Total revrenuas
EXpariBes
ot of corstrocton servizas and sales of censinuction naterials
Ldrn ~1Etratve espeness
Total axpanses
Frofit before share of profit {Ioss) from investments in
reeoclater coimpanles, finance coet and Incoms tax axpenees
Share o oot floes) Tom investrents in assot ated companies
Profit before finance cost and incarne tak capenses
Fi1ra-ce coes
[ler wcnzhuochion segrenl and invesamenl sagqmznl]
Froflt befors Incoms 1ax e penaes
NZOr S L3 axpenses
ffior construction aegrient and invea:meant segqmenit]
Profit for the year

Othar comprahenelve Incoma:

Tk

L PO I T (o B fil

W prafit arloEs 0 ELhsaquent nannos

Gan jkoEE: on chenges 1 ws o of sealable-for-aale nveatnents,
net ot Incare L

Lhesalisis: wating oone isisih Tk bies e, el ol iconees Liee

Cithzr comprzhe-sivs incems b be oclassificd

b profit cr lose in subssquant pariods - net of incomne T
LR GANIPENE E ATE B DR SRS

e LG e 10 oy S ety
Fuarial nain essy, o0 of noonme: b

Other carmprehensive incomae for ie yoar

Taotal comprehanslva Income for the yaar

The aczarr eanying nokss ara sninkeqral psd of tha financial statarrente

Conaolldatad financlal atatamenta

ikinil il

Soparate Anenclal Blaterments

I.ola 2016

45 05 L 04

1 223007

5 EINE R T
Ad 55T H2T

& 445,800

" AR5 450 N5
& 4 S0 A15
8 £f0 85, 16E
Ed 424,231

2015

A4 554 14T
22,748 4

02 U4
FHSET 45
12,361 400
AR S6T GED

GO0.25S GRE

LS Bhr
147 284 775

215

TRATEA a8
G062, 25

HE BRI T
150, 26E, TS
GRFTERID

R T b
TR B

TAE, . 2
TE,095, 552

2015

A ST AR 0T
12,604,711

b HEE, g
153,885 EA7
54,545,010
a7 R1sam
40 G52, 0

1 L7282
144 858,222

T.0 19543 202

SE5027 75 iR

PR Re k] [

27X ET TN

2 50,000 424
1AELES 1M

51,080, 2T0
1,012 T2

=N E YRR
CEET LU0

2

e B G
i B4 1.5

24,211, 20,505

AE T 0 400

CRTERNYEOTT

22 251 4RG,2E5

SR RN

A2EEAND b

LT BBk

[+

HIEERE I

an 57T E0070 010,355 T88; } )
2805, B, 2AR 4,274,033 Ta3 ZRETA4LR.577 & ART GRBAEY
(11635 B2 2101 11,542,653 BE ;1 52R,078.E2T 1.452 611,171,
LM ES nABAE IS CMALEES0E 248 MB268
a0 i v e LU0 b i, A6 (2 285
047 A4TORG 7 PRNA0T RaE ORGSTE B4 7 DET.LR4 IG5

122822 248 (289,245 ) 124,652,051 | 235,735.244)

s ] 437 1T 513 17 720 758 T TTRCAT

146 0 074 107468 450 142,372,750 12,042,191

i51. 250012 10,473 554 - 11,552,572

134 YRR ARZ 188,207 1703 142,572, 70 =500 354

DU EINOLD OB SRL L AThEuRAM 2 D15

A
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CH. Karhehang Publle Compaty Linlted and 5 subzldlarles
Stabteanent af eomprehensve INcone [eontinmed)

Far the year ended 31 December 2018

Frafit atbrl butalibe to:
Eruiry hedazre of the Company

Mo —ot-tral ing interesls of the 2. baiciaries

Takal comprehensive [neone atributakls oz
Erjuiky nedcare of e Coampany

Mo —o-trol ing intereels of the 2. baiciaries

Earnimgs per share
E=E = ean-itge pe- ahare
Fraft amributable to ea.afy halders of the Gorpangy

WiRIgTRA AVErags rarksr ot ardieary shares |skaes)

T 7= &moornpanying nat=e are aqiriegral part o 442 ‘inancial etalements.

A CK. 45th Anniversary
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Consolldated financlal statermenbs

(L nit: Bah)
Separate financlal staterments

Mote 2016 2010 2016 2010
2.002.L02,0a 0 AT B B Hbd brd Haa L8 A8, 300
005 0N 67,782, L00
2247 008 =, 260,407,245
B LT A R N ] 1,120, 40 Hdd E, L0 158
a4 0D 2an orA- 2087
2.177.203.050 2445, 4,255
A
S 1.44 (L.af 1.dE
1. 55E HHE BT Y CEENEREETE | AHA, REE BTY 1 ER B0 1T
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H. Karnchang Public Gompany Limited and its subsidiaries
Cach flow statement

Farthe year andad 21 December 2016

Caeh flowe from operallng actlvllles
Proit a=forg tax
Adjuatrnent2 to reconcile profit befose ax to net casq
prwidesd oy pa d rom) opesstire activit 2s:
Dexpreciation anc avedisatian
Wil ding taw decuciec A1 soure e iten nff
Iihekd=nd nenme
G o saless Of correnl ineeshimanls
Ginir reysuless ol ey rsnls inassou alsd comipwsiss
sl b el irecslneznls
Fazwaarsal of allowmo for deuatul accounts
5air on sales of oropery, plant and squ iprrent
Transfar cos: of construction servicas to building and sc_iprrent
Lnrealiaed leae (geint an exchange
Loz (o sin} from “orsign ewchange sootamie
Lnrealized loss fyzint on changes in value o rvestmnes
N rmarkatable sacart ez
mrnnrtiaton of detrirad ot erd “re and detesred debesfuee ssimg cnst
kg Gt I {ATOFES frorn Ineessmens e Desackabed companies
Prese gicn Tun lurng 11 ermplesyse Denslils
Tlecze Lz pinesies
Priik froe-n opoestiera seivitios bofore chegosin
opcrat 1 asscts and iabilitizs
Oparat ng aszels fincreasa) dacrease
Trade ard other ec=ivables
Lnhilled receivasles
Canet actic in prodress are construct on auaplies
Adwa s paymen: e subcontractore
Urher cimet asnats
ruldnees tor il projacts
CINES nice farrsnl, e 5
e il g liwhiili s inweeess oducceese )
Trwwd: wrd clbe paypables
Advarwes uezived from cnpeoyo: and
construzticr revenua recaivad in advanca
Ratent on for construct on
Other current liabi tiea
Cagn paid for lorg-term e aloyes benefits
Casa Tows from Lazed i1 operating ackivities
Casa pakd for IrMe2s avpanses
Uias pakd to cripraks Inrors -

Met cash flows from {used inp oparating activitias

Thic wiczcaripanying nukes are @ ialeg ol penl of e Teanciol @ alzoeenls,

Coneolideted financial atatementa

iUn L Gahl)

Separate financial etatements

2015

2,120,061.875

05,2 508
E511,45
[£E4 B35 515)

[PQFS007T

(270,554, 53]
o 7.490)
i3,702.551)
(637 479.526)
(20,623,600
5,541,245

0 a0
A7 01058

(57761 67
137407, 27
1112876, 95

2075

2715410278

A W T
22 ATT
(OG0 A H#05)

D10 457 Q)

(2 010,550,557]
13,1730 025)
(33,570,208

(157,243, 158)
50165283

B2 -4

AR ETOSAR
19,350,755
181, G25,473

1 502.825,000

207G

101 363,105

BO3,001,145
USE LR
[1.N5T A% 17 4]

[PC.250,077)

(12 245,754)
t4.154,7 9]
(53T 475,528
(6 E00, 107
(2 14,2041

(1,02 L)

A ROEG, TS

2R £35,545
1488 754,270

2015

2.40< 748 2685

A2 80 s
LRMANG
1543 AAZ G451

[0 £33 0FG)

[1.5312.033.271)
(44 022 0G0
A,782 52n

56, BE4, 284

dE 1k

16 T11 7405

TRATZATS
1.4751 214,445

2,744 545 550

i1.614,036,732)
1G31,260.283
10, B3, LA, 205
1 L, 25
UAE GTE U
T10, 505, 745

4 [, B4R

(968 03 F22)

{326,3° 7,508)
(233, 459.250)
(1,127 BAT,° 53]
(106,507 17)

2 A0 ET50ES

(7 G15,503,383)

362 TI2652
[ 224,586 64)
@ UE2 ET0 552

[1§3,775,573)

(3.565,400)

5,527 moT

(2 <33, 74" 490)

236,085,077

T RELTS
121, 223,079)

1045 B3 055

(6.4 1 3,550
A5 175,850
TOE, 145 085
{n1 51 7 B0
A AEQETR
(55547 761]

TAIAATR

(1,015,083, F35)

i1.153,051,320)
(2585288 1)
i1.147 084, 725)
(335 FA2

1.501 0a2,277

(7004 454,135
142 172 574

(05 112,793)
2060 S0, 24

I'TR7 HEGEET

(73 ARG AGT)

603 246 70T

(2. DA% A5E,570)

215,608,122

A8E 380, 7TL
12 FET a0

WD 285, rhh
(1,015 U8k 44T

[£4T @ BB

[ S S0
(1 LEEA54 261

[RLLE" T #53)

1881 £04,501)
(1484, £ 261)

14£7 0ER 3T

(4468, 185, 1950
(1,475 A4S 09 7]

1511 PES AGGD

18,362 135,575

i 992,572, 733)

(3,753,101, 150)

[5.484 354, 102)

A
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CH. Kamchang Public Company Limited and its subsidiaries
Caah Acwr atetemeant [conbinued)

For the year chded 31 Oocember 2018

Cash Aows from invesling activities
Decrease | neraassd in raetr coee bank deposits
Crash pAymert far poehass of covant megstre=nts

Ceshr jpoeial e sales af curenl ivaesbneenls

Cesh receiot from eales of currend investrente in asscciated cor- oanies.

A abher It TR Investments

Decruazc | neicased in shot-teim bans o related paatios
and intzreat receivaale

Increase 0 gy RN Icans D assaciated comg:smy

Cacreaze in ong-la-mm loans to relakad compa-w

Divided frarn 2o asidiary. s3zociated som oanies and ~2latec companies

Incrgnge i irwesmenls in assacialad compor s

Increase in ather ong-lerm iwastments

Inrredase 1 prapety, plant and eo. apmest

Iy in e lraible: skl

Froceads from sake of property. plant and ecuipmert

Hat cash flows from (used in) investing actvilies

Cash Acwe from financing activities

Increase I Eank awvend-afts ane short B kans ram
finarzial inst tulions

Cash receiat frem lorg-term loars

Fepay net o’ lang-t2rm kana

g reneial frerm igsaance o debenloes

Repay nett o7 debantures

Mividen:] payrm=n-

D] payrreen, al subsic iy

Het cazh flows from Anancing ackides

Effect of exchange rate changss on cash and cash equivalents

Het incresee (decresaa) in cash and cash equivalents

Cazh and caal equivalenta a: beg aning of year

Ceeh and cash equivalents st end of year

Supplomental digclosures of cash flows infarmation
Pur a1 hansaclions
Tranefer other larg-tamm investriants te inveszmenis
in Aascoirted oo sany
Sl payabekz o achosc ol isssbivenl JNale 15
Ctzr receivable f-om salee of invesimer-t
NCTRASE I paaperty 2l and egquipmet from nther payanies

Recuivablu fiorm salzs of couiprocet

| e cempanylig notes are an inkageal park of the fnang al 2alemets

A CK. 45th Anniversary
L (&2 4

Coneolldated flnanclal statemenda

{Jhl: Laht;

Separate financlal stalementa

2016

(18,226,553
1, HE0,ATH Y )

10 544, 4L 545

E 55 TIT

10,055,450, 000)
2,850,000

1 059,352, 308
12,475,024, 575
(150,070,970

1, HEL, £5H,145)

HME

TZBS G4
(1,500, B

2132725 205

SAGG 4T TG

(252,704 AD5)

7,050 G

G2 7RG 205
(4,592,555 505
i1401.2132°0)

(1 ES00HE 2K

2018

(15.158,833)
(11, 2L e

10,7244 144,340

AL BHILOR

16,055, 153, 322
(10,055,430, LE0;
2. 50,0010

« [T, 033,114
iZ 476024, 575!
{150, 070,374

(1, £5H, LA, BE

2015

T.228,014
£, 5L 4,

2, 32 729203

5,79 LOR G4

(5088 T2 ATEY

TA50,000

42 BE O
L SAC 520,743,
(1,403 103,314;
£, 5hE S Lt

(570,210 15,250 297) (328,230 i 152,597
42771007 78752 £A5 11.439,552 72,020,057
(4.133,167.879) (1245574754 ZO01BE1 033 (5502072543

1 BGE,205. 060
2 (85,506,173
(5. TR0 B35 515)
18 535,350,000

12,000,000, 160
(1,16 0, 150

(45,000, DG,

3,730,000 770
12,158,510.440
(5,744,195 G2
2,421,100 500

{3 .CO0.000 CO)
1065568
145,000.000)

* 294 105,473
4,085, 555,175
(3052 5ES, 28]
16,525, 550,000
12,000, 200,000}
D11, 0, 16

2,957 303757
11,81 610,440
754G 812,020
F431 100,000
3,000 050,000
#1018 53 018

Y AL, SET EVE

AR R14 5T0 AT

B0 457 250

11 THA HE 757

4,596,006
B 730,210.312
¢ GRS L2 444

“TATIC4D
(508,105 277

285,057, TE
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CH. Karnchang Public Company Limited and its subsidiaries

Motes to consolidated financial statements
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2.2

General information

H. Karnchang Public Company Limited {"the Company") is a public company incorporated
and domiciled in Thailand. The major shareholder of the Company is Mahasiri Siam
Company Limited, which was alsc incorporated in Thailand. The Company is principally
engagedin the provision of construction services, The reqistered office of the Company is at
587 Suthisarn Road, Khwaeng Dindaeng. Khet Dindaeng, Bangkok.

Basis of preparation

The financial statemants have been prepared in accordance with Thai Financial Reporting
Standards enunciated under the Accounting Professions Act B.E. 2547 and their
presentation has been made in compliance with the stipulations of the Neotification of the
Department of Business Development dated 25 September 2011, issued under the
Accounting Act B.E. 25843,

The financial statements in Thai language are the official statutory financial statements of
the Company. The financial statements in English language have been translated from the

Thai language financial statements.

The financial statements have been prepared on 3 historical cost basis except where

othenwise disclosed in the accounting policies.
Basis of consolidation

a) The consolidated financial statements include the financial statements of CH. Karnchang

Fublic Company Limited ("the Company”}and its subsidiaries {“the subsidianes™) as follows:

Country of Percantage of
Mamea of entity Mature of businass incorporetion sharghalding
Z018 2015

Poroont Poroont

Investments in subsidiaries (held by the Company}

Construction Material Supply Company ranufacturer and distributor Thailand o9 by 9% 94
Lirmiled ol conslrustion malerials
ZH. Karnchang Bealestate Company Limited  Investment company Thailand a9 .00 4% 00

fincluded aquity interast in Prompratarm
Conslnaclion Lirilsd Parlnership and
Praserhwit Construction Limited Farnarship)

CH. Karnchang-Takyu Conslroc lion Canslruclion Thailand BA.00 A5.00

Company Limited

CH. Karnchang (Lac) Company Limived Construction The Lao People’s 100.05 TG00

Crernooratic Ropublic
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Country of Percentage of
Marme al anlily Malure of business inGrpralion shiegraholding

2014 2015
Percent Percent
Investiments in subsidiaries (held by subsidiary company)

Frormpratarn Sonstruction Limited Partnership Construction and Thailand Ha3.01 951
(%9.00 percent held by CH. Karnchang construction equipment
Realestats Cormpany Limited) rental service

Prasertwit Canstruction Limited Fartnarship Canztraction and Thailand f4am 88.M
[99.00 percent held by CH. Karnchano construction equipment
Realestate Comparny Limited) rental service

by The Cocmpany is deemed to have control over an investee or subsidiaries if it has rights,
or is exposed, to variable returns from its invelvement with the investee, and it has the

ability to direct the activities that affect the amount of its retums.

¢)  Subsidiaries are fully consalidated as from being the date cn which the Company
obtains control, and continue to be consclidated until the date when such control

Ceasas,

d} The financial statements of the subsidiaries are prepared using the same significant

accounting policies as the Company.

&) Material balances and transactions between the Company and its subsidiaries have

been eliminated from the consclidated financial statements.

i Nen-controlling interests represent the portion of prafit or loss and net assets of the
subsidiaries that are not held by the Company and are presented separately in the
consolidated profit or loss and within equity in the consolidatad statement of financial

position.

2.3 The separatz financial statements present investments in subsidiaries and associates under

the cost method.
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24 The Company has joint arrangements which assessed as joint operations between the
Company and other joint operators, The Company recognise its shares of assets, liabilities,
revenue and expenses of the joint operation, in proporicn to its interest, to the separate

financial statements, the details as follows:

Country of Inkerest in
Mame of entity Mature of Business inGorparation jaint operations
201E 2015
Percent Percent
Joirt Wenture CH. Karmehang Public Canstruction

Company Limiled, Billinger Berger AG,
Tokyu Conslruchon Carmpany Limilad and
CH. Karnchang-Tekyu Canslroclion
Cormpany Limiled (herainaller called “loinl
Varlure BBCTY)
- Second Slage Expressway Project Thailand 89.97 99.97

Senlor B Raule Phayalhai - Banghkhilo
- Second Stage Expressway Project Thailand a9.97 qo.a7

Sentor G+ Route Chieng Wattan:s -

Biang Phun & Bang Seai
- Second Stage Expressway Project Thailand a9.97 qo.a7

Sector D Route Ascke - Srnakann
- Becond Stage Expreszway Project Thailand 99.97 go.g7
Siocctor G124 Routs Ngam Weng Wan -
Chacng Wattana
Jairt Wonture BBCD Bilfingor Borgor A5G Canstruction Thailand 35.00 35.00
CH. Karnchang Public Company Limited
and Dyckerhoff & Widmann AG
{herainaftor called *Jaint Wonture BECDT

Jairt Vonture CKET Projoct managoment Thailand 449,00 94,99
CKTC Jeint Wenturs Caonstruction Thailand F.00 70,00
CH. Karnchang-Krungthaon Enginesrs Construction Thailand 610,000 H0,000

Jaint Wenture

CKCH Joint Wernture Construction Thailand .00 70,000

A
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(138)

Mew financial reporting standards

(a)

(b}

Financial reporting standards that kecame effective in the current year

During the year, the Company and subsidiaries have adopted the revised {revised 2015)
and new financial reporting standards and accounting treatment guidance issued by the
Federaticn of Accounting Professions which hecome effective for fiscal years beginning
onorafter 1 January 2016. These financial reporting etandards were aimed at alignment
with the corresponding Intemational Financial Reporting Standards, with most of the
changes directed towards revision of wording and terminology, and provigion of
interpretations and accounting guidance to users of standards. The adoption of these
financial reporting standards does not have any significant impact on the Company angd

its subsidiaries’ financial statemeants.
Financial reporting standard that will become effective in the future

During the current year, the Federation of Accounting Professions issued a number of
the revised financial reporting standards and interpretations {revised 2(M&) and new
accounting treatment guidance which is effective for fiscal years beginning on or after
T January 2017, These financial reparting standards were aimed at alignment with the
carresponding International Financial Reporting Standards with most of the changes
directed towards revision of wording and terminology, and provision of interpretations

and accounting guidance to users of standards.

The management of the Company and its subsidiaries believe that the revised financial
reporting standards and interpretations and new accounting treatment guidance will not
have any significant impact an the financial statements whean they are initially applied.
However, one standard invalves changes to key principles, which are summarised

below.
TAS 27 (revised 2016) Separate Financial Statements

This revised standard stipulates an additional option to account for investments in
subsidiaries, jeint ventures and associates in separate financial statements under the
equity method. as described in TAS 258 (revised 2016) Investments in Associates and
Joint Ventures. However, the entity is to apply the same accounting treatment for each
category of investment. If an entity elects to account for such investments using the
equity method in the separate financial statements, it has to adjust the transaction

retrospectively.

Al present, the management of the Company and its subsidiaries is evaluating the

impact of this standard to the financial statements in the year when it is adopted.
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4.

4.1

Significant accounting policies

Fevenues and expenses recognition

a}

b)

d)

Revenues from construction services

The Company and its subsidiaries recognised revenues from construction services on
a percentage of completion basis. The percentage of completion is measured based on
comparison of actual construction costs incurred up to the end of the period and total
anticipated construction costs to be incurred to completion. The recognised revenue
which is not yet due per the contracts has been presented under the caption of "Unbilled

receivables” in the statement of financial position.

Revenues from additional work and other contracted work far which the working period
does not excesd one year are racognised on the basis of wark done and billed to the
customer.

Eevenues from moving infrastructure, additional work and other contracted wark are

recognised on the basis of work done and hilled to the customer.
Sales of construction materials

Sales of construction matenals are recognised when the significant risks and rewards
of ownership of the goods have passed to the buyer. Sales are the invoiced value,

excluding value added tax, of goods supplied after deducting discounts and allowances,
Interest income

Interest income is recognised on an accrual basis based on the effective interest rata.
Dividencds

Dividends are recognised when the right to receive the dividends is established.
Other revenues and expenses

Other revenues and expensas are recognised on an accrual basis.

Frovision for loszes on construction projects is made in the accounts in full when the

possibility of 10ss is ascertained.

A
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4.2

4.3

4.4

4.5

4.6

(@)

Cash and cash equivalents

Cash and cash equivalents consist of cash in hand, cash at banks, and all highly ligquid
investments with an original maturity of three months or less and not subject to withdrawal

restrictions.
Trade accounts receivable

Trade accounts receivable are stated at the net realisable value. Allowance for doubtful
accounts is provided for the estimated losses that may be incurred in collection of
receivables. The allowance iz generally based an collection experiences and analyzizs of debt
aging.

Unbilled receivables

Unbilled receivables comprises the costs of materials and laber, subcontractor charges,
services and overheads plus the attributable net gains or losses less the amounts already

billed to customers.

The excess of the value of a constnuction contract in progress over the amount billed to the
customer is presented as current assets. The excess of the amount billed to a customer aver
the value of the construction contract in progress is presented as “Construction revenue

received in advance” under cument liabilities.
Construction in progress and construction supplies

Inventories and canstruction supplies are valued at the lower of cost (under the weighted

average method) or net realisable value,
Supplies in process for installation and construction in progress are valued at cost,

Construction in progress comprise the costs of materials and labor, subcontractor charges,
cost of service and overheads of projects for which contracts are in the process of being

execUted.
Investments

a) Investments in securities held for trading are stated at fair valuz. Changes in the fair

value of these securities are recorded in profit or loss.

b} Investments in available-for-sale securities are stated at fair value. Changes in the fair
value of these securities are recorded as a separate item in other comprehensive

income, and will be recorded in profit ar loss when the securities are sold.
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4.7

) Investments in debt securities, both due within one year and expected to be held to
maturity, are recorded at amartised cost. The premium/discount on debt securities is
amortised/acereted by the effective rate methed with the amortised/acereted amount

presented as an adjustment to the interest income.

dl Investments in non-marketable equity securities, which the Company and the
subsidiary classify as other investments, are stated at cost net of allowance for less

on diminution in value {if any).

=} Investments in associates are accountad for in the consolidated financial statements

using the equity method.

fi Investments in subsidiarizs and associates are accounted for in the separate financial

statements using the cost method.

The fair value of marketable securities is based on the latest bid price of the last working day
of the year. The fair value of debt instruments is determined based on yield rates quoted by
the Thai Bond Market Association. The fair value of unit trusts is determinad from their net

asset value.
The weighted average method is used for computation of the cost of investments.

On disposal of an investment, the difference between net disposal proceeds and the carrying

amount of the investment is recagnised in profit or loss.
Investment properties

Investment properties are measured initially at cost, including transaction costs. Subsequent
to initial recognition. investment properties are stated at cost less accumulated depreciation

and allowancs for [oss an impairment {if any).

Cepreciation of investment properties is calculated by reference to their costs on the straight-
line basis over estimated useful lives of 20 years and 35 years. Depreciation of the
investment properties is included in determining income. No depreciation is provided on land

classified as investment properties.

On disposal of investment properties, the differance between the net disposal proceeds and
the carrying amount of the asset is recognised in profit or loss in the year when the asset is

derecoghnised.

A
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4.8

49

4.10

Property, plant and equipment/Depreciation

Land is stated at cost. Building and equipment are stated at cost less accumulated

depreciation and allewance for l0ss on impairment of assets {if any).

Depreciation of building and equipment is calculated by reference to their costs on the

straight-line basis over the following estimated useful lives:

Condominium building 35 years
Buildings and construction 3,508 and 20 years
Land improvement 5 years
Machinery and equipment 2,3, 5tc15 years
Furnitura, fixtures and office equipment 2.5 years
WMaotor vehicles 5 years
Building improvements .10 years

Depreciation is included in determining income.
Mo depreciation is provided on land and assets under construction,

An item of property. plant and equipment is derecognised upon disposal or when nag future
economic benefits are expected from its use or disposal. Any gain or loss arising on disposal of

an assetis included in profit or loss when the assel is derecognised.
Borrowing costs

Borrowing costs directly attributalie to the acquisition, construction or production of an asset
that necessarily takes a substantial pericd of time to get ready for its intended use or sale
are capitalised as part of the cost of the respective assets. All other borrowing costs are
expensad in the period they ars incurred. Bomowing costs consist of interest and other costs

that an entity incurs in connection with the borrowing of funds.
Intangible assets

The intangible assets are carried at cost less any accumulated amorisation and any

acoumulated impaimment losses (if any).

Intangible assets with finite lives are amortised on a systematic basis over the economic
useful life and tested for impairment wheneverthara is an indication that the intangible assets
rmay be impaired. The amortisation period and the amortisation method of such intangible
assets are reviewed at leastat each financial year end. The amortisation expense is charged

to profit or oss,

Intangitle assets of the Company and its subsidiary with finite useful lives comprise

computer software, and have useful lives of 5, 10 and 20 years.

-~ i :
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4.11 Related party transactions

Related parties comprise individuals or enterprises that control, or are controlled by, the
Company, whether directly or indirgctly, or which are under comman control with the
Company.

They also include associated companies. and individuals or enterprises which directly or
indirectly own a voting interest in the Company that gives them significant influence over the
Company, key management personnel, directors and officars with authority in the planning

and directicn of the Company’s operations.
4.12 Long-term leases

Leases of equipment which transfer substantially all the risks and rewards of ownership are
classified as finance leases. Finance leasas are capitalised at the lower of the fair value of
the leased assets or the presant valug of the minimum lease payments. The outstanding
rental obligations, net of finance charges, are included in other long-term payables, while the
interest elementis charged to profit or loss over the lease period. The assets acquired under

finance leases is depreciated over the useful life of the asset.

Leases of property, plant or equipment which do not transfer substantially all the risks and
rewards of ownership are classified as operating leases. Opérating lease payments are
recognised as an expense in profit or Ioss on a straight line basis over the lease term.

413 Foreign currencies

The consolidated and separate financial statements are presented in Baht, which is also the
Company's functional currency. ltems of each entity included in the consolidated financial

statements are measured using the functional cumrency of that entity.

Transactions in foreign cumencies are translated into Baht at the exchange rate ruling at the
date of the transaction. Monetary assets and liabilities denominated in foreign currencies are

translated into Baht at the exchange rate ruling at the end of reporting pericd.
Gains and losses on exchange are included in determining income.
4.14 Impairment of assets

At the end of each reporting pericd, the Company and its subsidiaries perform impairment
reviews in respect of the propery, plant and equipment and other intangible assets whenaver
events or changes in circumstances indicate that an asset may be impairad. An impairment
loss is recognised when the recoverable amount of an asset, which is the higher of the

asset's fair value less costs to sell and its value in use, is less than the carrying amount.
An impairment lass is recegnised in profit or loss.
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4.15

4.16

Employee benefits
Short-term employee benefits

Salaries, wages, bonuses and contributions to the social security fund are recognised as

expenses when incurred.
Post-ermnployment benefits
Defined contribufion plans

The Company, some subsidiaries and their employees have jointly established provident
funds., The funds are monthly contributed by employees and by the Company and the
subsidianes. The fund's assets are held in separate trust funds and the Company’s and

subsidiaries’ contributions are recognised as expenses when incurred.
BDefined benefif pfans

The Company and its subsidiaries have obligations in respect of the severance payments it
must make to employees upon retirement under labor law. The treat these severance

payment obligations as a defined benefit plan.

The obligation under the defined benefit plan is determined by a professionally qualified

independent actuary based on actuarial techniques, using the projected unit credit method.

Actuarial gains and losses arising from post-employment benefits are recognised

immeadiately in other comprehensive income.

Far the first-time adoption of TAS 18 Employes Benefits in 2011, the Company and its
subsidiaries elected to recognise the transiticnal liability, which exceeds the liability that
would have been recognised at the same date under the previous accounting policy, as an

expense on a straightine basis over five years from the date of adoption.
Provigsions

Provisions are recognised when the Company and its subsidiaries have a present obligation
as a result of a past event, it is probable that an outflow of resources embodying economic
benefits will be required to sattle the obligation, and a reliable estimate can be made of the

amount of the otligation,
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4.17 Income tax

Income tax expense represents the sum of corporate income kax currently payable and

deferred tax.
Current tax

Current income tax is provided in the accounts at the amount expacted to be paid to the

taxation authorities, based on taxable profits determined in accordance with tax legislation.
Deferred tax

Deferred income tax is provided on temporary differences between the tax bases of agsets
and liakilitizs and their carrying amounts at the end of each reporting period, using the tax
rates enacted at the end of the reporting period.

The Company and its subsidiaries recognise deferred tax liabilities for all taxable temporary
differences whila they recognise defemed tax assets for all deductible temporary differences
and tax losses carried forward to the extent that it is probable that future taxable profit will
he available against which such deductible temporary differences and tax losses carried

forward can be utilised.

At each reporting date, the Company and its subsidiaries review and reduce the carrying
amount of deferred tax assets to the extent that it is no longer probable that sufficient taxable

profit will be available to allow all or part of the deferred tax asset to be utilized.

The Company and its subsidiaries record deferred tax directly to shareholders' equity if the

tax relates to items that are recorded directly te sharehalders’ equity.
4.18 Derivative financial instruments and hedging
Derivative financial instruments

The Company, subsidiary and associated companies use dervative financial instruments to
manage its neks asscciated with exchange rate and interest rate, such as foreign exchange

contracts and interest rate swap agreemeants.

Such derivatives are initially recognised and measured at fair value on the date on which the
derivative contract is enterad into and are subsequently remeasured at fair value, which has
been calculated using the quoted market rates, at the end of repoiting pericd. Gains orlosses
resulting from changes in the fair value of the derivative financial instruments are recognised
as financial agsets or financial liabilities when the gain or lose occurs. Howaver, where
derivatives qualify for hedge accounting, recognition of any resultant gain or loss from

changes in the fair value depends on the nature of the item being hedgead.
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4.18

Hedge accounting - Cash flow hedges

The Company. subsidiary and associated companias apply hedge accounting when the risk
that has been hedged can be clearly identified and the effectiveness of the hedge can be
measured. Gains or losses arising from changeas in the fair value of hedging instruments or
derivatives that effectively hedpe exposure to fluctuations in cash flows that are either
attributable to a particular risk associated with a recognised financial asset or financial
liakility, or to a highly probable forecast transaction, are recognised directly in other
comprehensive income and transferred to be recognised in profit or less when the hedged
cash flow transaction occcurs. Howewver, if the hadge instrument is not effective, any gain or
logs from a change in the fair value of the derivative financial instrument is recognised

immadiately to profit or loss.
Fair value measurement

Fair value is the price that would be received to sell an agset or paid to transfer a liability in
an arderly transaction between buyer and seller {market panicipants) at the measurement
date. The Company and its subsidianes apply a quoted market price in an active market o
measure their assets and liabilities that are required to be measured at fair value by relevant
financial reporting standards. Except in case of no active market of an identical asset or
liability or when a quoted market price is not available, the Company and its subsidiaries
reasurg fair valug using valuation technique that are appropriate in the circurnstances and
maximises the use of relevant observable inputs related to assets and liakilities that are

required to be measured at fair value.

All assets and liakilities for which fair value is measuraed or disclosed in the financial
statements are categorized within the fair valug hierarchy into three levels based on

categorise of input to be used in fair value measurement as follows:

Level1 - Use of quoted market prices in an abservable active market for such assets or
ligbilitizgs

Level 2 - Use of other ohservable inputs for such assets or liabilities, whether directly or
indirectly

Level 3 - Use of unobservalle inputs such as estimates of future cash flows

At the end of each reporting pericd, the Company and its subsidiaries determing whether
trangfers have oocurred betweon levels within the fair value hierarchy for assets and liabilitios

held at the end of the reporting period that are measured at fair value an a recurring basis.
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Significant accounting judgements and estimates

The preparation of financial statements in conformity with financial reporting standards at
times requires management to make subjective judgements and estimates regarding matters
that are inherently uncertain. These judgements and estimates affect reparted amaunts and
disclosures; and actual results could differ from these estimates. Significant judgements and

estimates are as follows;
Leases

In determining whether a lease is to be classified as an operating lease or finance leass, the
management is required to use judgement regarding whether significant risk and rewards of
ownership of the leased asset has been transferred, taking into consideration terms and

conditions of the arrangement.
Allowance for doubtful accounts

In determining an allowance for doubtful accounts, the management needs toc make
judgement and estimates based upcon, among other things, past collection history, aging

profile of outstanding debts and the prevailing econgmic condition.
Impaimment of equity investments

The Company and the subsidiary treat investments as impaired when there has been a significant
or prolonged decling in the fair value below their cost or where other objective evidence of
impairment exists, Tha determination of what is “significant”™ or “prolongad” requires

judgement of the managemeant.
Joint arrangements

Management applied judgement to determine the type of joint arrangement, based on
consideration of the rights and obligations arising from the arrangement. On this basis, the
management of the Company deterrmingd that the Company has 6 investments in joint
venture agreements that are joint operations (between the Company and other joint

operators) in accordance with TFRS 11.
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Property, plant and equipment/Depreciation

In determining depreciation of plant and equipment, the managements are required to make
estimates of the useful lives and residual values of the Company's and its subsidiaries’ plant
and equipment and to review estimate useful lives and residual values when there are any

changes.

In addition, the managemeants are required to review property. plant and equipment far
impairmant on a periodical basis and record impairment losses in the period when it is
determined that their recoverable amount is lower than the carrying amount. This requires
judgements regarding farecast of future revenues and expenses relating to the assets subject

to the review.
Estimated construction project costs

The Company and its subsidiaries estimate costs of construction projects based on details
of the canstruction work, taking into account the volume and value of construction materials
to be used in the project, labour costs and other miscellaneous costs to ke incumed to
complation of service, taking inte account the direction of the movement in these costs.
Estimates are reviewed regularly or whenever actual costs differ significantly fram the figures

used in the original estimates.
Provision for losses on construction projects

Management applied judgement in estimating the loss they expect to be realised on sach
construction project, based on estimates of anticipated costs that take into account the
Rrogress of the project and actual costs incurred to date, together with fluctuations in costs

of construction materials, labour and the current situation.
Deferred tax assets

Deferred tax assets are recognised for deductible termparary differences and unused tax
losses to the extent that it is probable that taxable prefit will be available against which the
temporary differences and losses can be utilised. Significant managemeant judgement is
required to determine the amount of deferred tax assets that can be recognised, based upan

the likely timing and level of estimate future taxable profits.
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Related party transactions

During the years, the Company and its subsidiaries had =significant business transactions
with related partieg. Such transactions, which are summarised below, arose in the ordinary
course of business and were concluded on commercial terms and bases agreed upon
betwaen the Company and those related parties.

Transacthons with subsbdiares
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The kalances of the accounts as at 31 December 2018 and 2015 between the Company and

those related parties are as follows:

a) Trade accounts receivable - related parties {Note 9}

(Unit: Thrausand Bahi)

Cansolidated Eeparata
financia staternents financial staternents
2018 2015 20168 2115
Congiruetion sontract receivables
Subsldlary - - ZBE 522 285522
Joint arrangements o424 24,510 o424 24 5140
Assoclated companies
- Oangkok Cwpressway and Metro Puslic Cempary Limitad 9,503 1,560,352 75,803 1,980,352
- Morthern Bang<ok Expressway Company Limited = 883 - 553
- Xayaburi Power Company Limited 2520182 Qs TO7 - -
- Oangpa-in Caganeration Limiteod 23710 48,818 23710 48,813
- Mam Mgum 2 Power Company Limited S 004 - - -
2722790 285543 103,613 2008734
Related partles [common directars;
Pathum Thani Water Company Limited 20,541 20,5941
- TTW Public Company Liritsd 189,927 83,722 189,937 83,722
- Other related companies and ralated parties 127 - - -
190,114 104,263 189,987 104,263
Total construction contract receivables 2,918,337 1,068,204 534,546 2424019
Retenifon as per corfracts
Joint arrangement T17 4,564 7117 4,564
Asgocisted companiss
- Bangkok Ewpressway and Metro Puslic Coempary Limited 538,646 152 985 a6, 645 152 95848
- Morthern Bang<ok Expressway Company Limited 1,279 - 1,279 -
57825 152 hge 47,925 152 hge
Related parties (Sommon directars?
- Bangpa-in Land Company Limited 33,217 35,217 33217 33,217
- Pathurn Thani Wats Company Lirmikecd - 12,655 - 12,6556
- TTW Public Company Limited &,005 32 BAZ & 808 32 BAZ
- Saha Tokyu Corporation Campany Limited 9,241 E,ZE8 - -
45,254 88,924 40,123 80,655
Total retentien as per contracts 114,406 244,476 105,165 238,207
Tatal trade accounts receivable - related parties, net 3032743 3328380 539,711 2,652,225

A CK. 45th Anniversary
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bl Other receivables - related parties [Mote 9)

Receivahies from sales of construction ingfenals

and others
Subsidiaries
Joint arrangemernts
Associated companies
Eelated parties (common directors)
- Ewpart Transport Company Limited
- TTW Public Company Limited

- iJthar related companies and related parties

Cther [alnt operatar
- Bilfing=r Berger &G

Tatal other receivakles - related parties

Cnzalidated

financial statements

(Unit: Thousand Baht)
Separate

financial statements

c] Advance payment to subcontractor - related party

Subsidiary

2016 2014 2016 2015
- - 2,515,678 2274823
448,321 145 448,321 148
1,584 Te18 OgA F4a
11,727 7.4 11,727 7421
212 215 212 [it:)
2,411 ar3 2,411 S5E
14,5350 B. 162 14,5350 £ 045
8,108 B 108 8,108 2,108
G8.174 24 336 265803023 2,281,872

{Unit: Thousand Banit)
Ceonsclidated Separate

financial statements

2018

2015

financial statements
2016 2015

50,095 y

d) Short-term loans to related parties and interest receivable

As at 31 December 2016 and 2015, the balances of short-term loans to related parties

and interest receivable between the Company and those related parties and the

movement are as follows:

Loans to Felatad by

{LInit: Theusand Baht)

Consalidated financial statements

Balance az at

31 December

Increase
euring

the yzar

Decrease Balance az at
euring 31 December
the yzar 200G

Joint Wenture BECD Joint aperation

283813

- 283913
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{Unr Thausand Haht)

Saparate *nancial statemants

Balance as at Balance as at
21 Dacember Incressa Decrease 3" December
Loans to Felated by 2M% during the year during the year 2015
- Coastruction Material Subs siary 29535 1,547 (40.537) 20,651
Hupply Company | imiksd
- H Karnzhang (| aq) Suhs mary i mRch 4108173 (15 1B ET4) 4154 Ed5
Cenmpary Limitad
- Praszartwit Caaatruction Subs ciary 41,233 1432 - 42 B35
Limited Parthership
- Joit Wenture BECD Jaint operation 3726253 - - 3,728,293
24 D29 457 3142152 (18,227,208} T hd4 40
Le=e: Allowance for doubtful accounts (3442 240 £3.242 3400

203837 117 4,502, DEs

Loans to related parties are subject to interest at LIBOR plus stipulated margin and MLR
minus stipulated margin perannum and dus for repayment at call,

Loans to Joint WVenture BBCD are granted with 2 condition to waive interest under a joint
resolution between the Company and Bilfinger Berger AG, which are joint operators in thig
jeint venture, but they retain the right to claim such interest if the joint venture receives
campensation for additional costs fram the Expressway Authority of Thailand, The loan
principal and interest are to be paid on the sadier of (a) the date the Joint Venture BBCD
receives compensation for additional costs from the Expressway Authority of Thailand
and (b) the date when the Company calls the Ioan.

e) Long-term loans to associated company and interest receivable

As at 31 December 20168 and 2015, the balances of long-term loans to associated
campany and interest receivable hetween the Company and the asscciated company

and the movement are as follows:

funit: Thowsand Baht)

Cansnlidated and separate financial statemants

Enlancn As At Incroasn DooroAse Balanon As At
31 Decernber durng during 31 Decernber
2015 the year the year 2018
Leans:
- Xayaburt Power Company Limiled - 10,055 430 - 10,055,430
Imterest receivalble:
- Xavaburi Power Company Limited - a0d 280 - Al 280
- 10.358.710 - 10,359,710

-~ i :
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On 16 May 20186, a mesting of the Company's Board of Directors passed a resolution to
prowvide financial support to Xayaburi Power Company Limited {an associated company
of CK Fower Public Company Limited), and on 17 May 2016, the Company entered into
a Sponsor Loan Agreement under which it will provide loans of Baht 13,547 million to
that company to fund additional construction work on the Xayatiur Hydroelectric Power
Project. The loans are to carry interest at the Minimum Loan Rate plus 0.25 percent
(MLR + 0.25%) per annum during the construction period and the Minimum Loan Rate
(MLR) from the Commercial Operation Date {within the year 2019}, The loans are to be
repaid in accordance with the loan repaymant schedule for the loans from the financial
instituticns for this project and full settlement is to be made no later than 2031, however,
that the payment of interest and principal will be subject to the cash flows availablz 1o
the shareholders after fulfillment of all conditions stipulated in the longterm loan

agreements.

As at 31 December 2018, Xayaburi Fower Company Limited has drew Baht 10,055

million of these loans from the Company.

Lang-term loans to related company and interest receivable

Asat 31 December 2016 and 2015, the balances of long-term lcans to related company
and interest reczivable between the Company and the related company and the
movernent are as follows:

fLnit: Thousand Baht)

Coreolidaled and separale nancial slalermenls

Balance st al IFieresge Drerease Balares as al
31 Decernber rurirey durning 31 Daramber
2015 the year the: year 2016
Leans:
- Miakhon Reatchasimea Salar
Company Limited 11,550 - 2 5505 &.700
Intarast racaiabla:
- Makhon Ratchasima Solar
Company Limited fan: | 593 [524) 553
12384 oS54 (3,504 9.253

The loan is subject to interest at the Minimum Loan Rate less 0.01 parcent {MLE - 0.01%)
per annum and due for repayment after Nakhon Ratchasima Solar Company Limited has
paid all indebtedness under the loan agreement from a financial institution.
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g) Trade accounts payable - related parties (Note 22)

i Unit: Thousand Baht)

Consalidated Separate
financial statoments financial statcments
2016 2015 2018 2015
Subsidiaries - - 103,851 ¥7.300
Joint arrangements ar 2,530 o 2400
Associated companies 12 840 17120 12,844 17,120
Related parties {common directors)
- Silasaicrate Limited Partnership 2 141 2 141
- Other related comprnies and related parties 218 192 212 192
221 382 214 333
Other joint operators
- CH. Thawes Construction Company Limited 16,105 - 16,105 -
- Krungthon Enginesrs Comparny Limited 21 12.387 5] 12,387
168,201 12,2387 16,201 12,387
Total trade accounts payable - related paties 29348 22 420 133,202 108,380

hy  Amounts due to related parties (Note 22)

[Unit: Thauzand Baht)

Cansalidatad Separate
linancial slalemeanls linancial slaler-ernls
2015 2015 2015 2018
(Hher payable
Azsoclated company
- Bangkok Expressway and Matro Public Company Limited 1,029 562 - 1.029.5862 -
Other Jolnt operator
- Biffingar Eerger A 207 20,017 20Mm7 20017
Total ather payables 1,049 579 20,017 1,049 579 20,017
Fayaite from gurchase of imestaent (Mofs 16)
Aszsoclated company
- Banghkok Expresaway and Metro Public Company Limited 649,741 G00,000 768,741 GO0,000
Taotal amourts due torelated parties 1.B19.320 G20,017 1819320 G20a1T

A CK. 45th Anniversary
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i

k)

Advances received from employers - related parties

Joint arrangements

Azsgriated companies

- Bangkok Cxpressway and Metro Public Company Limited
- Moitharr Bangkok Expreszway Company Limited

- Mam Ngum 2 Pewer Company Limited

Related companies [cormmon directars}
- Fathum Thani Water Sompany Limited

- TTW Public Company Limited

Tatal advancae received from emplayere - related padisg

Retention for construction - related parties

Subsidiary
Other joint operators
- Gl Thawe o Constructian Sampany Limited

- Krungthan Engineere (Campany Lirnited

Tatal retention for construction - related parties

Cansalidatad

“inancial statements

[nit: Thousand Baht)

Soparate

finencial statemrents

2018 2015 2018 2013
- B - 221
1508 368250 3,906 398,250
- 0,748 - 3,748
BE,235 - - -
82,141 401,956 3,906 471,996
- 5,318 - B,318
5,548 202527 8,946 292 527
8,046 01 H4h 944 3 f4h
102.CEE TOA.TER 12,854 714,762

Cansolidataed

‘inancial statements

[Unit: Thousand Baht)

Sapargte

financial atatemrents

2018

2,554

7700

10,064

2015

f.881

7.9

2,564
T

218651

f.5E1

12327

Long-term other payakle - related party (Notz 16}

Payable from purchase of invesfment
Agzaclated company

- Bang+ok Expressway and Astro Public Sompany Limited

Conzolidated

financial stalermenis

[Urit: Thowsand Baht)

Separate

financial statemenls

2018

2015

e, 74

2018

2015

TEE, 721
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Directors and management’s remuneration

Dunng the year ended 31 December 2016 and 201%, the Company and its subsidiaries had

employee benefit expenses payable to their directors and management as below.

Consolidated

financial staterments

{Unit: Million Baht)

Separate

financial statements

2016 2015 2016 2015
Shorl-lerm employee benealils 220 194 175 146
Post-employment benefits B 12 g G
Tokal 226 208 183 154

Guarantee obligations with related parties

The Company has outstanding guarantee obligations with its related parties, as described in

Mote 36,4 to the financial statements.

7. Cash and cash equivalents

Consolidated

limancial slalermenls

{Unit: Thousand Baht})

Separate

linancial slalemenls

2016 2015 2016 2015
Cash 13,326 8,158 10,134 8,227
Bank depasits 9,392,847 4168773 £,146,252 3.235.671
Bills of exchanges 2,000,000 480,031 2,000,000 480,031
Tolal TM.A06.173 4 GER. G2 B 156 486 3.730.929

As at 31 December 2016, bank deposits in saving accounts, fixed deposits and bills of

exchange carried interests between 0.05 and 1.45 percent per annum (2015 between 0.1

and 1.8 percent per annumy.

A CK. 45th Anniversary
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Current investments

Fixed deposit

Investments in rading securities

Marketable equity securities - Fair value

Investments in held-to-maturity debt security
The bonds of the Ministry of Finance of The Lao

Paople’s Democratic Republic

Investments in available-for-sale securities

Unit trugt in fixed income open-ended fund

Add: Unrealised gain on changes in value of
investments

Fair Value

Total current investmeants

Consolidated

financial statements

{Unit Thousand Baht)
Separate

financial statements

2016 2015 2016 2015

- 20,850 - 20,850

5,561 4234 5,561 4,734

- 10,000 - 10,000
1,122,837 35,335 1,082,124 34,552
1,977 528 1,748 487
1.124.814 35,863 1,083,803 350,038
1.130475 70,247 1,059,464 70123

A
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9. Trade and other receivakles

(Unit; Thousand Baht)

Canzlidated Separate
financial statzments finandal statements
Trade recoivables - related padics
Agod on the basis of dus datcs
Mot yet dus 1,531,582 2,209,942 255 609 1,37(L235
Past dus
Up to 3 months 1,386,955 741,871 43,355 741,971
3 - & months - £.BEO - 5,860
& - 12 manths - 2388 - 3,368
Crver 12 ronths - 17,08 285522 302 585
Total trade roccivables - rolatod partics 29158 337 3,085 204 g H45 2424018
Retention receivable as per contract 114 406 244 475 108, 165 ZAR.20T
Total 2052743 3312 680 GRg. 711 2562.226
Trado rocoivables - unrolatod padics
Aged nn the basis of dus dates
Mot yet dus 2,545 208 1,580,547 5,338,217 1,462,705
Fast dus
Up to 3 months 35,313 84,268 - £5,000
2 - & months 450 - - -
& - 12 manths &,741 54,015 B, 741 4015
Crver 12 manths 225,051 261,472 218,021 252424
Taotal 2812 812 2,000,802 5,888,974 1,834,142
Less: Allowancs for doubtul debts 9,030 {9,048 - -
Total trade receivables - unralated parties. net 2,803,782 1.9491 55 3,658.979 1.834.142
Fetention receivable as per contract 209 5348 1204933 143,382 106,657
Total 4,013,520 2112 487 3,702,361 1,840,809
Total trade recaivable - niet 7046 363 5425167 4, 53892.072 4,803,065
Oithcr roccivablos
Cither recoivablos - rofated partics a9.174 24 3435 2 83,925 22491872
Oiher receivables - unrelated paries 224817 108,258 211,956 o102
Accrued income 579,458 B15.089 579 140 514, 752
|nterest receivable 220 2529 174 2387
Tatal ather roccivables 8723, FR0 TA5 550 3,475183 2 8497 2005
Total trade and other rocoivablos - nat TR0 A2 7,175, 560 7 TEBT 265 Ta00, 255

A CK. 45th Anniversary
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(Unit: Thousand Baht)
Consolidated and separate

financial statermernts

2018 2015

Long-term trade accounts receivable

Unrelated party 14,095 406 14.406. 046

The management of the Company believes that the allowance for doubtful accounts as set

Up in the accounts is adequate at this current stage.
Long-term trade receivable - unrelated party

The balances represent construction contract receivables from the Agreement for Froject
Management, as well as for Supply and Installation of M&E Systems in the MRT Purple Line
Project, Bang Yai - Rat Burana, Bang Yai - Bang Sue Section (Khlong Bang Phai Station -
Tac Poon Station) (“the MRT Purple Ling Project™ which the Company, as the contractar,
signed with Bangkok Expressway and Metro Public Company Lirmited on 4 September 2013,
the construction period is within 1,200 days afterthe Agreement date. This constructionwark
is a part of the Concession Agreement of the MRET Purple Line Project for the supply of M&E
Systems and O&M Services that Bangkok Expressway and Meatro Public Campany Limited
signed with the Mass Rapid Transit Authority of Thailand ["MRTA™).

The Company performs construction works and records construction receivable on a
percentage of completion basis, to the extentthat the MRTA has already issued acceptance
certificates. All construction contract receivables are due for killing cn the date of the letter
of Commissioning Ceificate for operation on the MRT Purple Line Project, and the
Company will receive payment for the work on a monthly basis, when Bangkok Expressway
and Metro Public Company Limited receives compensation from the MRTA. Bangkok
Expressway and Metro Public Company Limited entered intc an agreement to assign the
proceeds under the agreement made with the MRTA to the Company, for use as collateral

with the lender banks, as described in Note 24,

On 6 August 2016, the Company completed the construction works and delivered the project
it the owner. The Company will receive payment for the work on a monthly basis as agreed
under the construction contract. As at 31 December 2018, the Company therefore
reclassified the related trade receivable of Baht 1,642 million as cument assets under the

caption of “Trade and other receivables”,

o~
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10.  Unhkilled receivablesfAdvances received from employers and consiruction revenue

received in advance

Linkilled receivables

Project valug as par contract

Acoumulated amount recagnised as revenus
on percentagas of compledion basis
Less: Walus of total billed

Unbilled reccivablos

Retenticn receivable as per contracts

Advances received from employers and
construction ravenue received in advancs

Priject value as per cantrack

Walue of lelal billed

Less: Acoumulated amount recognised as
revenus on percentage of completicn basis

Caonestruction rovenue recoived in advanco

Advancas rocoivod rom cmployors

Tatal

Cansalidated

financial staternants

(Urnil: Thousand Bahl)

Separats

financial statements

20146 2015 016G 2015
ANFORERE 118516855 34,515,616 39,332 (56
21.502.554 73160081 15,615,200 32,792,913
(18,787 4810 (B5013,147) (13273081  [29,750,034)

2715073 13,146,954 2,541,248 3,452 9BE

324 244 AR A0 248 547 344,874
161,872,533 64.281.516 81,840,506 87253441
147 BAEG. 3461 49 744 871 T A06 271 44 624 056

(144,546,615 [(45380.227) re107 444 (40,328,353}
3,110,045 4,354,144 2,298 827 4,195,703
2,403,408 1,525,565 2,204 374 1,508,554
5513 544 5 A32.104% 4 5073 196 5 TN2 26T

11.  Construction in progress and construction supplies

Construction supplics
Epare parts
Conslruclion in prog ress
Gowls in ransit

Tuotal

() i ,
(ZOO’CK' 45th Anniversary

Conaalidated

financial tatements

(LInit: Thousand Baht)

Geparate

financial statements

2018 2015 2016 2015
2607 307,524 113,246 161,367
249,422 442 072 85 1,204

PIMETE 12,135 588 669,480 1,341,839

14.492 - 14,492 )

2775199 12786864 798,271 1.604.415




Other current assets

(Unit: Thousand Bakt)

Consolidated Separate

financial statemeants financial staternents

2016 2013 2018 2015
Prepaid expenses 46,650 1(45.629 J0.806 94,708
Refundable input tax 113,164 220,548 112 065 220222
Unbilled input tax 138,481 207,757 125,373 198,772
Withholding tax deducted at source 532,684 14,077 478,302 ¥9.1382
Others 28,240 29,674 22.649 18,708
Total other current assets 860 234 877 440 73685 G088 ko2

Restricted bank deposits

The autstanding balances represent bank deposit accounts which have been pledged with
banks to secure the issuance of bank guaranteas for electicity utilisation, bidding,
issuance of other bank guaranteas, letters of credit opened for the Company, and as a

guarantee of loans from bank of a subsidiary.

A
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16.2 Share of comprehensive income and dividend received

Cruring the years, the Company has recoegnised its share of profit {loss) from investments in
associated companies in the consclidated financial statements and dividend income in the

separate financial statermsnts as follows:
[Untt: Ihousand Baht]

Cenanlidatsd Separate
financial statcments financial statcments
Share of profit {loss] from Shara of athar
investments in asaocigted comprehensive income
Ccompani=s during from investmeants in Dividend received
Compary’s nara tha years associates during the vears during tha years
2018 2015 2016 2015 2018 2015

Bang+ak Expressway and Matro Public
Corpany Limited and its 1 bsidiaries *0 G448 320 3Eh3 (26,580 - 528583 -
Bang«ak Metro Public Company Limited

and its subsidiany © - (181 ,088) - A0 - -

Aayaburi Power Company Limited (5,265 147.8C0
CK Pewver Publ e Campany Lirited 70, TG 172,340 33100 (BE, 5] 44,713 32,850
Taolal 7T E1 (15,3680) (5,160 LAY [ 873,302 33860

18.3 Fair valug investments in listed associates

The fair values of investments in associated companies that are listed on the Stock
Exchange of Thailand are based on the latest bid price of the last working days of Decamber
2016 and 2015, as quoted on the Stock Exchange of Thailand. Such fairvalues are as follow:

fUniL: Millicon Bahly

Consolidated Saparate
financial staternents financial statemants
Company's name Fairvalues as gt 31 December  Fair valoes as &t 31 December
2018 2015 2018 £015
Bangkok Expressway and Metre Public Campany
Limniled 24 562 237E3E 33e32 21,964 =
CK Power Public Company Limibed 7 506" 4355 7506 389
Total 42 068 27,152 41138 26,333

UV 30 December 2015, Bangkok Expressway Public Company Limited and Bangkok Metrao Public Company
Lirniled wers amalgamatad inlo g new company, named “Bangkok Expressway and Melro Poblic Cormpsany
Limitad”, which is an associatad comparny.

1 This fair value is based on the latest bid price of Bangkok Expressway Public Company Limited and Bangkok Matra
Public Company Limiled belore lhe amalgamalior.

N This fair value excludes the fair values of warrants amacunting to Baht 305 million (2015: Baht 211 millicn).

A
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16.4 Summarised financial information as presented in the financial statements of associated

companies

summarised informaticn abeut financial position

Current assets
Mon-curent assets

Curranl liatililies

Mon-current liakilities
MNet assets

Equity attributable to nen-contralling interests of the

subisidiaries in sssociated companiss

Wet a==sets of the Company
Zharsholding percentage (%)

Share of net assets

Elimingtion entries and others

Carrying amounts of associates based an

equity method

Bangkok Expressway
and Metro
Fublic Sampany Limited

and its subsidiarias

[(Unit: Millian Bahr)

CH, Power
Fuklic Sompany Limited

and its subsidiaries

2018 2015 2018 2015
9,215 5,860 7 68 5,196
73,566 72,251 51,639 49,370
(9.558) (27,315} {1,488) {2,416)
(43 445} (21675} {27,311 {20,338)
29,782 29,130 30,506 31,812
{93} {56} {12,762 {14,058)
29 689 29,044 17,744 17,754
30.62% 25,50% 28.77% 30,25%
9,091 8,277 5,105 5,370
7,107 5485 {1.867) {1,873)
16,138 13,762 3,238 3,497

Summarised information about comprehensive income

Fevenue
Frofit,
Other cormprehensive incommsa

Talal comprebensive income

(Unit; Million Baht)

Far the years endad 31 Dacermbxer

Brnghkok Expressway and
Metrra Public Compzny

Limited and its subsidiaries

2016 015"
13,233 13,105
2,606 2,650
[126) (413
2,480 2,609

Gk Prower Public
Company Limitexd ancd

its subsidiaries

2016 2015
B30y .651
o 412
o [191)
154 221

X Thiz infarmation is presented inthe consalidated tinancial staternents of Bangkek Expressway and Matro Public Company Limited

which wera praparad far the amalgamaticn undar cormmon cantral.

-~ i :
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Bangkok Expressway and Metro Public Company Limited

In July 2015, the Company entered into a sale and purchase agreement with Bangkok
Expressway Public Company Limited to purchase 2 050,134,885 ordinary shares in Bangkok
Metro Public Company Limited, ar a 10 percent shareholding, at a price of Baht 1.79 per
share, or for a total of Baht 3,670 million. As aresult, the Company’s interest in the equity of
Bangkok Metro Public Company Limited increased to 25.68 percent. The Company mads
payment Baht 2,000 million on the share transfer date. leaving an outstanding payable from
the purchase of this investment Bahkt 1,670 million. The Company is to cormplete payment
for the shares within August 2017, in five, six-monthly installments beginning in August 2015,
with the first to the fourth installments amounting to Baht 300 million and the final installment

amaounting to Baht 470 million.

In September 2015, the Company sold 43.8 million ordinary shares, and as a result its
interest in the equity of Bangkok Metre Public Company Limited decreased from 2568

percent to 35.47 percent.

On 28 Decermnbar 2015, the Joint Shareholders Meeting between the sharsholders of
Bangkok Metro Public Company Limited and the shareholders of Bangkok Expressway
Fublic Company Limited approved the amalgamation of those companies in accordance with
legally prescribed principles and methods, The merger of the companies was registered with
the Ministry of Commerce on 30 Decaember 2015 under of the nams Bangkok Expressway
and Metro Public Company Limited. As a result of the amalgamation, the Company and a
subsidiary hold a 28.50 percent {the Company only: 27.47 percent) interest in Bangkok
Expressway and Metro Public Company Limited and the status of Bangkok Expressway and
Metro Public Company Limited iz an asscciated company because the Company has

sigrificart influence over this company.

In January 2018, the Company purchased 106 milicn ordinary shares of Bangkok
Expressway and Metro Public Company Limited amounting to Baht 556 million, as a result,

its interest in the equity of such company increased from 27.47 percent to 28.16 percent.

Subsequently in September 2016, the Company purchased 240 million ardinary shares of
Bangkok Expressway and Metro Public Company Limited for Baht 1,220 million. As g result,

its interest in the equity of that company increased from 28 .16 percent ta 29.73 percent.

The Company is subject to restrictions on the sale, transfer or creation of obligations with
respect to some share certificates for its investment in Bangkok Expressway and Metra Public
Company Limited, in compliance with a condition of the Company’s long-term loans and

debentures.

A
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A subsidiary has pledged same of the share ceitificates for its investment in Bangkok
Expressway and Matro Public Company Limited with a bank to secure its short-term loans

from the bank.
CK Power Public Company Limited

A 3-year silent period has been impozed on the 240 35 million shares of CK Power Public
Company Limited held by the Company, counting from the initial trading date of the shares
on the SET {18 July 2013}, However, this silent period ended during July 20186.

The Company provided financial support to CK Power Public Company Limited and
a subsidiary of CK Power Fublic Company Limited in the form of a guarantee to give financial
suppart to the subsidiary of not more than Baht 620 million, should the subsidiary be unabls
to comply with its obligations under the Financing Dacuments, or default on loan repayment
to the lending banks, Howeaver, in September 26, this subsidiary signed a lang-term [oan
agreement with a new group of domestic lenders in order to repay the existing loan and has

cancelled guarantee.

In May 2015, the Company purchased 558.6 million of the new ardinary shares in proportion
to its shareholding and 27.7 million ardinary shares in excess of its entitltement that were
rermaining after allocation, for a total of 586.3 million shares of Baht 3 each. The Company
paid a total of Baht 1,758 8 million for those shares in the same month. As a result, the
Company's interest in the equity of this associate increased from 28.87 percent to 30.25
percent. In additicn, the Company received, at na cast, 586.3 million wamants to purchase
newly issued ordinary shares of the associate at a ratio of 1 wamant to 1 ordinary share, with
an exercise prce of Baht & per share. The warrants have an exercise pericd of 5 years and
are exercisakle an the last business day of each quarter over the term of the warrants. The

first and the last exercise dates are 30 September 2015 and 26 May 2020, respectively.

In October and December 2018, the Company sold 1092 million ordinary shares of CK Power
Fublic Company Limited at a price of appraximately Baht 389 million and recorded the gain
of approximately Baht 218 millicn on the sale of the investment in this associated company
in profit or loss in the consolidated for the year 2018 (Baht 143 million recorded in profit or
loss in the separate financial statements). As a result, the Company’s interest in the equity

of the above company will decrease from 30.25 percent to 28.77 percent.

-~ i :
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Xayabhuri Power Company Limited

O 21 January 2015, a meeting of the Company's Board of Directors passed a resclution
approving the Company's sale of 805 .83 million ordinary shares of Xayaburi Power Company
Limited, representing 20 percent of registerad capital, to CK Power Public Company Limited
ata price of approximately Baht 4. 244 million. Subseqguently, in June 2015, the Company sold
80582 milion ordinary shares of Xayaburi Power Company Limited at a price of approximately
Baht 4,344 million and recorded the gain of approxdmately Baht 1,857 million on the 2ale of the
investment in this associated company in profit ar loss in the consolidated financial statements
for the second guarter of 2015 {Baht 1,210 milion recorded in profit or loss in the separate

financial statements),
17.  Other long-term investments

{Unit: Thousand Baht)

Corsclidated Inancial slalemenls Separle inancial slalemenls
Sharehalding Irvestments Sharsholding Investments
porocrtago 2018 2015 porcoitacs 2018 2015
Proroont Forcent
Investmenis in available-for-zale -
related campany
T Puldic: Compary Lirnited 15.40 S.010452  BBGE1.GRES 19.40 1,255,726 1106373
Add: Unrealised gain on changos in
value of investments 2472180 2 3T RET TOPG A9 /AT 343
g282632 7,008,716 8262632 TAEFRVIG
Dther investments - othar companies
Eanghkok Tokyu Departrment Store
Compeny Limited 19.00 2280 2280 = - -
Kruasakul Compary Limitad 10,14 43750 43,750 10.14 43750 43750
Thiz Bargkok Sluk: Sompany Limited na7 3,000 2,000 n.sr 2.000 3,000
Chanthabur Courtry Club Zom pary
Lirniled 025 2708 2.000) 025 2708 2.000
Saha Tokyu Corporaticn Company Limited H.o0 165,600 16600 - - -
BA.338 67530 49 455 48 750
Less: Provision for loss on dirninution in
value of invesimenls (43, 750) 43.750] (43, 750; 45 TR
24,568 23,880 5, 70E 5,000
Inwestments in hald-to-maturity deht
securities
Subordinalad Debenlures of Bangkak, Bank
Pubdic Company Limited Mo, 152012 5.000 5.000 2.0c0 5.000
5,000 5,000 5000 5,000
Clher lerg-lerm invesimenls. nel 8,312,220  B00T,505 8293 340  T8B2 718

)
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18. Investment properties

The net book value of investment proparties as at 31 December 2016 and 2015 is presented

below.

(Un L 1ok and Lzl

Conac idated financial szateneas Seaarate financial alatenents
Offics CAf 2
bawilding Luilediry
I and far rart Total | ard far rent Trotal
3 Jecember 2016
Cost E2.EE3 1TE.5T8 AGE A2 340,705 255 GEE GO0A00
leas Accuraulated depreciation [1H) ch R 13,0 18] (LRG0 [NE.B21)
Liomss A pawdnso lor Jinirobor in valuc (46,1131 - 45,113, 41,8354 - 1£1.234]
Ned book value 278,73 140529 417 2EQ 295,552 201,093 499,942
41 Jucumber 2015
Goat 252 TE 215,088 471,849 270,808 A0, TR LTZ.RAT
Leze Accuraulated depreciation 41,7652 41,762 (52,203 (62,203
Lesz Al pwance for dinirulior in valus (46,113 - [48,113; 41, 834) - [£1.834)
Ned brak valne 208 545 Tee32r 3BABM 2EBAM 23900 454,950

A reconciliation of the net book value of investment properies forthe years 2(MG and 205 is
presented below.

{LInit: Thousand Baht)

Consolidatsd Separale
lnancial stalemeanls linansial slalsmants
2018 25 2018 215
Mel bogk value al beginning ol year A63,5974 A48, 994 AGE 260 B, 375
Tranzfers 57 461 {3.915) 37,474 {9,905
Deprecialion changed 4,175 {5, 105 (5,474 {7515
Mat bock wallie at end of year A7 260 A3 4974 480 845 468,950

The fair value of the investment properties as at 31 December 2016 and 2015 stated below:

(Linil: Theusand Bahl)

Consalidaned Sopanatc
financial statocments financial statcmonts
2016 205 2018 2015
Land 5TE,EFT 314,282 T1847F 397 500
Office building for rent ETAERZ 241 505 A44.015 306 503

The fair values have been determined based on valuations performed by an independent valuer,

using the market prices.

-~ i :
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20.

As at 31 December 2016, the Company and its subsidiary had machinery. vehicles and equipment
under finarnce lease ggreaments with net book valuss amounting to Baht 436 million {2[.]']5: Baht
534 milion) {Separate financial statements: Baht 387 million (2015 Baht 576 million}).

As at 371 December 2016, certain plant and eguipmentitems have been fully depreciated but are
still in use. The gross carrying amount (before deducting accumulated depreciation) of those
assets amounted to approximately Baht 1,626 million (2015 Babit 1,286 million) (Separate
financial statements: Baht 1,387 million {2015; Baht 988 million}).

The Company is subject to restrictions on the sale, transfer or creation of obligatians with
respect to certain plots of land belonging to the Campany, in compliance with a condition of

the Company’s long-term loans and debentures.
Intangible assets
Details of intangible assets which are computer scftware are as follows:

{Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2016 2015 2016 2015
Cost 152,024 151,454 147 332 1446, 984
Accumulated amartisation {03,368} (75,476} (90,500} (73.430)
MNet book value 58,656 75978 5E.732 73.554
Amortization expenses included in
the profit or loss for the year 17,892 18,201 17,171 17,516

A recanciliation of the net book value of intangible assets for the years 2016 and 2015 is

presented below.

{Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2016 2015 2016 2015
MNet book value at beginning of year 75,878 80,821 73,565 52,898
Acquisition of computer software 570 8,253 338 8182
Amortisation {17.832) {18,201} {17.171}) {17.516)
Met book value at end of year 52 656 75978 58,732 73,564
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21. Bank averdrafts and short-term loans from financial institutions

sUnit: Thousand Baht)

Consclidated Separate financial
Interest rate financial statements statements
{% p.a) 2018 2015 2016 2015
Short=term loans from bankes 2.8 to 3.05, 3,805,578 3RS T00 3,805 578 3,140,700
MLR - 2625 and
FOR + 2.75
Trust receipts 3.625 t0 6,25, 2.035,556 2025577 459,978 23153
LIBGE + margin and

MLR - rmiarain
Billz of exchanges 167t 1.98 3,180,000 3,000,000 3,190,000 3,000,000
Total 5,031,534 8191 277 7455 Da6 B163, 853

Farts of the shorttem loans from financial institutions of the Company are secured by the

transfer of rights over collection of revenues from construction projects.

Bank overdrafts and shert-term loans from financial institutions of subsidiaries are secured
by certain saving deposits of a subsidiary, certain share certificates of Bangkok Expressway
and Metro Public Company Limited owned by a subsidiary, the transfer of the rights over
saving deposits of a subsidiary, the transfer of rights over receipt of payment under
construction contracts of subsidiaries, the transfer of bank guarantees provided by

subcontractors and are guaranteed by the Company and subsidiaries’ shareholders.
Trust receipts of subsidianas are guaranteed by the Company.
22. Trade and cther payahbles

{Unit: Thouzand Baht})

Consolidated Separate

financial statements financial statements

2018 2015 2018 2015
Trade payables - related parties 28,348 32,420 133,202 109,580
Trade payahles - unrelated parties 3042125 5,158,701 2,446 227 3,784,657
Amounls due Lo relaled parlies 1,819,320 &20017 1,819,320 20,017
Accrued interest expenses 182,183 161,444 181,902 160,074
Accrued expenzes 450,725 Gz 014 293528 A05,332
Olher payables 17,283 27 453 13,277 23,237
Tolal lrade and olber payablas &,440 968 8,502 049 4 587 556 5,107,807

-~ i :
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24,

Hire purchase creditors

Liabilities under hire purchass

Less: Deferred interest expenses

Less: Portion due within one year
Liabilities under hire purchase - net of

current portion

Consolidated
finangcial statements

(Unit: Thousand Baht)
Separate
fimancial statements

2018 2015 2018 2015
115,688 315,924 BT.235 267,316
(3.194) (12,887) {2,181} (10,480)
112,494 303,037 85,054 256,536
{80.5884) {193,918 (70,448) (171,542
21,610 109,119 14,605 85,294

The Company and its subsidiary have entered intc hire purchase agreements with leasing

companias for rental of equipment and motor vehicles for use in their operation, whereby

they are committed to pay rental on @ monthly basis. The terms of the agreements are

generally betwaen 3 to 5 years.

Long-term loans

Az at 31 December 2016 and 2015, the balances of the long-term loans are as follows;

The Company:

CH. Karnchang Public Gompany Limited

CKCH Joint Venture
Subsidiary:

CH. Karnchang {Lac} Company Limited

Long-term Igans

Less: Current porticn

Long-term loans - net of current portion

Consolidated

financial statements

{Unit: Thousand Baht)

Separate

financial statements

2016 20158 2016 2015
18,240,981 17,488,246 18,240,581 17,496,246

204,000 - 294 000 -

B44.040 4,372,313 -
19.179.021 21,868,559 18,534 9R1 17,496 248
(4,547,791 (5,089.472) (3,8503.751)  {2,.413,086)
14,831,230 16,788,087 14631230 15082180
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The Company

As at 31 December 2016, the Company’s long-temm loans from bank comprise credit facilities

from 7 local commercial banks. Details of interests and repayments are as follows:

- Laans amounting ta Baht 14,708 million represent those under the loan agreemeant the
Company made with a group of commercial banks in Thailand to provide a loan to fund
project wark under the Agreemeant for the MET Pumple Line Preject, Bang Yai - Rat
Burana, Bang Yai - Bang Sue Section (Khlong Bang Phai Station - Tac Poon Station),
whereby the Company had signed as the Contracter for the Agreement for Project
Management, as well as for Supply and Installation of M&E Systems in the MET Purple
Line Project with Bangkok Exprassway and Metro Public Company Limited. The loans
comprise long-term credit facilities of Baht 15,688 millicn and a bank guarantee facility
of Baht 700 million. The long-term loans carry interest at a fixed rate of 5.75 percent per
annum from the date of the loan agreement until March 2017, and thereafter until
repayment of all loans, at the fiked deposit rate plus a stipulated margin per annum.
The Company will repay the lean principal and interest in 120 installments, starting from
the earlier of (a) March 2017 or {b) the date falling 60 days after Bangkok Expressway
and Metro Public Company Limited starts operation on the MRT Purple Line Project.
EBangkok Expressway and Metro Public Company Limited entered intc an agreement to
assign the proceeds undar the agresement made with the Mass Rapid Transit Authority
of Thailand to the Company, far use as collateral with the lender banks.

- The balance of loan, amounting to Baht 1,550 million, carry interest at the Minimum
Loan Rate minus a stipulated margin {Prime rate - margin} per annum and is repayabls
in & guarterly installments in the amounts stipulated in the long-term loan agreement,
starting from July 2015, The conditions of the loan include covenants that, among other
things, prehibit the Company from selling, transferding or creating any commitmants with
respect i some plots of land belonging to the Company and some share certificates for
its investment in an associated company. and reguire it to maintain a certain debt to
aquity ratio.

- The balance of lean, amounting to Baht 2,000 million, carry interest at the Minimum
Loan Rate minus a stipulated margin {(MLR - margin) per annum and the loan principals
are to be repaid in semi-annual base. Full settlement of these loans are to be made
within October 2018 to November 2021.
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- The balance of loan of CKCH Joint VYenture, amounting to Baht 284 million (per the
Company’s interest in the joint operation), camy interest at the Minimum Loan Rates
minus a stipulated margin {MLR - margin} per annum. The loan is repayable in
installments each time a payment for construction work is received, at the percentage
stipulated in the loan agreement. Full settlement of these lcans are to be made within
October 2019,

Partial long-term loans of the Company are secured by the transfer of rights owver collection

of revenues from construction projects.

Under the loan agreement, the Company is required to camply with the same conditions and
restrictions as those applicable for the Company's debenturss (as described in Note 25 to the
financial statemeants) and to maintain a certain debt to equity ratio.

As at 31 Decemibzer 2016, the long-term credit facilities of the Company which have not yet
been dravwn down amounted to Baht 1,386 million (2015: Baht 3,507 millian).

CH. Karnchang (Laa) Company Limited

Loan from banks of CH. Kamchang (Lac} Company Limited represented loans from three local
cammercial banks. The loans comprise long-term credit facilities of Baht 10,000 million, and
short-term credit facilities that consist of loans under promissary notes, overdrafts, letter of credit
facilities and trust receipts totaling Baht 16,650 million and a bank guarantee facility of Baht 8,200
million. The lang-temm loans camy interest at the Minimum Loan Rate minus a stipulated margin
{MLE - margin} perannum and are repayable in installments each time a payment for construction
work is received from the employer, starting from the 13th payment, at the percentages stipulated
in the loan agreements. The subsidiary is to complete repayment of all pancipals when the
subsidiary has received accumulated construction work installments equal to 90 percent of the
construction contract value and will repay all loan principals within January 2020. Under the long-
term loan agreements, the subsidiary has commitment to pay front-end fee and commitment fee
to syndicate lenders in percentage of the total loan facilities and the undrawn amounts of the loan,
respectvely, as specified in the loan agreements. These loans are secured by the pledge and the
transfer of nghts over savings deposits of the subsidiary, the transfer of rights over collection of

revenues from constructicn project of the subsidiary and guaranteed by the Company.
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25.  Debentures
1Ur 1: Thou=sand Hahs)
Cansalidated and separals
finarcial stalemets
Ltestese thoress, Life Llate of izsue IWlaturity dede Iribiear eetst ragtes 2018 2018
%pal
4 yoares B mznths 28 Oteber 20611 25 Juby 2016 5EB SFSend B.ER - 2,000, 6o
pa £ years 8 rznlhe 24 Dislober 2614 28 Juby 2015 54, 575, 825 and 675 1,000,603 1,000, B
K 4 yeara & manths 18 July 2012 18 Al 2017 a4 2,000,000 2,000 G
4 S years 8 manths 7 June 2013 7 Marck 20319 50 - XA
4 4 s 51 February 2014 21 February 2018 A ekl 4% - 2 100 Lo
£ T yEara 8 roniths 21 Febryary 2004 21 Mowember 2019 AR and L0 - 1,006,
7 £ yams F) July 2014 30 Juahy 2020 452 - SO0.CAa0
& E years 8 riznlhe 2B Bugasl #10L 28 May 2020 4.5 - 2,500,001
9 £ yaars G March 2015 i Mamb 2021 416 4000100 £ L0 NEK
0 Jyears 7 August 515 T Agust 208 252 1,000, G030 1,000 G0
ikl 4 s ¢ Augusl Fk £ Augusl 2018 2 Bh S00,L0L S00,LOU
12 T yaarg T August 2015 T ALt 2022 1R 2,000 CEN 3000 LK
13 Jyears T March 2016 7 Marck 2019 214 1,500,000 -
14 T yoas T March 2016 7 March 2325 335 4,100, GO0 -
B T yans 2 May 2116 26 May 2023 1.2z 1,000,000 -
15 5 vaos ¥ June 2016 T June 2024 280 S006, 00 -
17 Jyoars 2 July 2018 & uby 2014 224 500,000 -
18 & yaar B Julky 2016 & July 2024 E 1,500,000 -
1% 10 years & July 2018 B Juby 2025 32 2,700,000 -
20 11 yaars & months B July 2018 & March 2328 K3 B0, GO0 -
21 11 years, 11 .0uly 2010 11 Juby 2027 R 1,000,000 -
22 11 years 5 Moventber 2016 B Mosamiber 2027 4.5 (AN ERH] -
23 11 years 17 Howembar 20016 17 Novombcr 2027 4.5 00,500 -
Tt 2E,300,000 23,500,600
Less: Deferredl clebenturs isauing castz (20333} 21 73,
Less: Cumet port on of debantues (2 L0, 00K [2 000, 000%
Dieaenturas, - net ot currant pariian 265475567 21473214

(222)

All debentures of the Company are unsecured, registered. senior debentures with trustess

and with a par value of Baht 1,000 each. The interest is payable every 3 months throughout

the life of the debenture, except for the interest of debentures presented in iterm 22 and 23

of the above table is payable every 6 months.

20 28 April 2018, the 2016 Annual General Meeting of the Company’s shareholders passed

a resalution approving an increase in the maximum outstanding balance of the debentures
from a limit of Baht 25,000 million to a limit of Baht 35,000 million.
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Cebentures presented in item 1 of the above table carry interest at three rates, with the first
rate applicable for the first and the second year, the second rate applicatile for the third and the

fourth year and the third rate applicable for the remaining pericd of @ months,

Cehentures presented in item 2 of the above table carry interest at four rates, with the first
rate applicable for the first and the second year, the second rate applicable for the third and the
fourth year, the third rate applicable for the fifth and the sixth year and the fourth rate applicable

for the remaining period of 9 months.

Debenturas presentad in item & of the above table carry interest at two rates, with the first

rate applicable for the first two years and a second rate then applicable until maturity.

Debenturas presentad in item 6 of the above table carry interest at two rates, with the first

rate applicable for the first three years and a second rate then applicable until maturity.

The conditions of the debentures include covenants that, among other things, prohibit the
Company from selling, transferring or creating any commitments with respect to some share
certificates for its investment in an associated company and some plots of land of the

Company, and require it to maintain a certain debt to equity ratio.
Provision for long-term employee henefits

Frovision for long-temm employee benefits, which represents compensation payable to

employees after they retire, was as follows:

{Unit: Thousand Baht)

Consclidated Separatzs
financial statements financial statements
248 2015 2018 205
Defined benefit obligation at beginning of year 568, 444 486 407 318,754 281,098
Current service cost 124,802 BE 718 08,523 48,266
Interest cost 13,285 16,938 ¥.805 10177
Fast service costs and gains or losses on setflement {B43Y £, 961 {843 (1,372)
Actuarial (gain) loss arising from
Demographic assurmplions changes 525 (46,037 - {36,188)
Fimancial assumplions changes 7.285 37,624 - 25,555
E xpetience adjustments 4. 855 (5.548) - [5,308)
Banefits paid during the: year (108500} [(21.321) (33,892} [2.488)
Provisions for long-term employee
benefits at end of year £512,1549 568,444 299 557 318,759
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Long-term employee benefit expenses included in the profit or loss consist of the following:

(Unit; Thousand Baht)

Consalidated Separate
financial statements financial statements
Current service cost 124 9492 8,718 ShEZE 45 266
Interast cost 13,233 15,8228 ¥.B05 1077
Transitianal lakility recognised during the year - 47 408 - 21.901
Fast service costs and gains or losses on settlement (543 &.89651 (B3] {1,372
Total expense recognised in profit or loss 137 437 161,025 BE. 4540 TE.972

The Company and its subsidiaries expect to pay Baht 36 million of long-term employee
benefits during the next year {(Z2015: Baht 38 millien) {Separate financial statements: Baht 26
million} {2015: Baht 23 million}).

As at 31 December 2016, the weighted average duration of the liabilities for long-term
employee benefitiz 0.5 - 9.3 years (20115: 0.5 - 9.1 yearzs) (Separate financial statements: 0.5
- 7.2 years) {(2015: 0.5 - 7.2 years)).

Significant actuarial assumptions are summarised below,

Consolidaled and

separate financial statements

2016 2015
{% per annumn) {% per annumn)
Ciscount rate 2.26 - 280 2.26-3.73
Future salary increase rate - average 0-810 H50-80
idepending on age of employees)
Staff turnover rate - average 0-26.0 0-260

-~ i :
(224’CK. 45th Anniversary



27.

28,

The result of sensitivity analysis for significant assumptions that affect the present value of
the long-term employee benefit obligaticn as at 31 December 2016 and 205 are

summarised below:

(Unit: Millian Baht)
As at 31 December 2016

Consalidated Separate
linancial slalemenls linancial slalemenls
[ncresse 15 Crecrease 1% Increase 1% Decrease 1%
Discount rate (38.28) 44 22 [21.00 23.94
Salary incroase rate 47.00 (41.73 N (2337
Tumawar rate {41.85}) 22.09 [23.12) 1227

(Unit: Millian Baht)
As at 31 Decamber 2015

Consolidated Separate
financial statements financial statements
[ncrease 1%, Decredse 1% Increase 1% Decreasa 1%
Dizcount rate {27.13) 31.20 [18.02) 20.49
Salary increase rate 28.21 (26.11) 19.18 §17.30%
Tumaver rate {29.83) 16.53 (1278 1030

Statutary reserve

Pursuant to Section 116 of the Public Limited Companies Act B.E. 2535, the Cormparry is
required to set aside to a statutory reserve at lzast 5 percent of its net profit after deducting
accumulated deficit brought forward (if any), until the reserve reaches 10 percent of the

registered capital. The statutory reserve is not available for dividend distribution.
Accounts receivable - claims for additional costs

I 2000, Joint Yenture BECD had claimed for paymant of additional construction costs fram the
Expressway Authorty of Thailand {the employver). The employers consulting enginesr
considered the joint venture's claims and issued a letter confirming its acceptance of the
additional costs. Subsequently, the Arbitral Tribunal issued its award, niling that the employer
was to pay the joint venture for such additicnal costs and accrued interest. Later the employer
sent a letter to the joint venture informing that, after consideration, the employer had decided to
comply with the arbitral award. Consequently. the joint venture had recorded such ameunts as
aszset and income in the financial statements of 2001, The Company's interest in the joint

operaticn is approximately Baht 2,500 million.
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As a result of the delay in the payment, the joint venture filed a lawsuit against the employer
with a Civil Court to ordering compliance with the arbitral award. On 30 December 2003, the
court ruled in favor of the joint venture, ordering compliance with the arbitral award requiring
the Expressway Authority of Thailand {the employer) to pay the joint venture in accordance
with the arbitral award. Subsequently, in January 2004, the employer appealed the ruling to

the Supreme Court of Thailand.

On 15 February 2007, the Supreme Court handed down a judgment reversing that of the Civil
Court enforcing the arbitral award requiring the employer to make payments to the Joint
Yenture BBCD. The joint venture therefore recorded allowance for doubtful accounts for the
full amaount of the accounts receivable recorded in respect of the claim for additional costs as
an expensein the profit or loss of 2008, with the Company’s interest in the jaint aperation being
approximately Baht 2 500 millicn.

Subsequently, after the management of the Company carefully reviewsd the details of the
Supreme Court's judgment, on 11 February 2008 a lawsuit was filed against the emplayer
with the Civil Court, to recover costs paid by the Joint Venture BECD from the employer, an
the grounds of undus enrichment. Such costs and accrued interest calculated up to the date
of filing of the lawsuit amounted to approximately Baht 3,400 million {per the Company’s

interast in the joint operation).

On 15 Septermber 2011, the Civil Court handed down a judgment ruling that the employer
was to pay the Joint Venture BBCD Baht 1,750 million {per the Company's interest in the joint
operation) together with interest at a rate of 7.5 percent per annum on the principal from
1% February 2007 to the date that employer pays the debt to the Joint Yenture BBLD.
The employer and the Joint Yenture BECD appealed the ruling to the Appeal Court.

On 27 December 2013, the Appeal Court averturned the judgment made in favor of the Joint
Venture BECD. Subsequently, in February 2014 the joint venture filed an appeal with the
Supreme Court, petitioning it to enforce the employers payment of all additional costs and
accrued interest until payment is made. Currently, the case is in the process of cansideration

of the Supreme Court.
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30.

Expenses by nature
Significant expenses classified by nature are as follows:

(Unit. Thousand Baht)

Consalidated Separate
financial statements financial statemeants
2016 2015 26 2015
Salaries and wages and othar employes
benefits 4,087,823 4,432,783 2.088,3M 2,294,853
Depreciation G35, 348 962 976 326,581 308,634
Construction matenals and consumatiles sed
and subcontractors costs 35,114 568 24527 324 15303579 17,708,198
Repair and maintenance expenses 180,338 297 049 G2 256 92 813
Income tax

Income tax expanses for the years ended 31 December 2016 and 2015 are made up as
follows:

{Unit: Thousand Baht)

Consclidated Separate
financial staterments fimancial statements
2016 2015 2016 2015
Current income tax:
Current income tax charge 65,235 481 087 42 70 447 (126
Deferred tax:
Relating to origination and reversal of
temporary differences 11,380 (22,074} 15.015 (14.,762)
Income tax expense reported in the
statement of comprehensive income f7.613 459,013 57,788 427.264
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The amounts of income tax relating to each companent of ather comprehensive income for

the years ended 31 December 2016 and 2015 are as follows:

[Urit: Thoussand Beaht)

Cansolidatad Zeparate
financial statements financial statements
2018 2015 2018 2015
Defarred tax relating to
Gain (loss) on changes in value of

available-lor-sale immesimenls MBS [67.295) 31,183 83, TEY)
Unrealised gain from cash flow hedges 4 430 oES45 4430 a5, 245
Acluarial gain {loss) (2,556} 4,140 - 3,388
33037 23790 35503 5,565

The reconciliation betwesn accounting profit and income tax expenses is shown below.

snit: Thousand Bakt)

Congalickated Eeparate
financial statements finrncial statements
2016 2015 2016 2015
Accounting profit before tax 2120,082 2,718,420 1,061,263 2494748
Applicable tax rate 2005 20% 20% 20%
Accounting profit before tax rmultiplied by
income tax rate 424 012 543 884 208274 455 250
ElMecls ol
Mon-deduclible expenses 18,745 B,375 17,516 2,392
Excmption of income and additional cxponsc
deductions allcwed (9, o) (171.535) (222 092 (150,331
Additional taxable income L 44 534 47185 44 534

Tax losses (pralily of 2 subsidiary granted 1ax-
cxomption privilcgos 86,465 ar.133 - -

Share of loss (profit)] from investments in

associated companies [115,.522) 3,872 - -
Others [13.230) 27,243 G.505 61,719
Total (346,357 (54571 (130,455, (7. 684a)

Income tax expenses reported in the staterment of

comprehensive income TT.E1S 459,013 5Y. 7S 427,254

-~ i :
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The components of deferred tax assets and deferred tax liabilities are as follows:

iUnit: Thousand Bahi)
Statements of financial position

Consclidated SepArata
financial statements financial etaternents
2016 2015 2016 2015
Deferred tax assets
Allpwangs for assal impaiment 2747 2747 - -
Proporty, plant and cguipriont 135,893 16,181 a0vE 8,740
Prowision for long-torm cmployoe boncfits TH.2I5 o040 ob.BaeG o BT
Crzrivative Anancial liahilitizs - 11.529 - 11,5258
Others 10,616 B.354 7138 7782
Taotal 100, 5%4 115,251 T2 10 IR
Defarrad tax liabilities
Unroaliscd gain on changos in waluo of invostmonts 1,873,330 1,248 554 1,917 360} 1,885,952
Amortisation of dofirrod dahanturn issl0ing oosts 4087 4,357 4067 43457
CGerivative inancal aszets 3,040 - 3040 -
Others 40 ©,284 3408 58T
Total 1,885,506 1,260,274 1,827 806 1,806,136

Ag at 31 Decamber 2016, the subsidianes have deductible emporary differences and unused
tax Inssestotaling Baht 32.4 million (2015: Baht 89.6 million), on which deferred tax assets
have not been recognised as the subsidiaries believe future taxable profite may not be

sufficient to allow utilisation of the temporary differences and unused tax losses,
The unused tax losses amounting to Baht 32 4 million will expire by 2020
Earnings per share

Basic eamings per share is calculated by dividing profit for the year attributable to equity
holders of the Company (excluding other comprehensive income) by the weighted average
nurmber of ardinary shares in issue during the year.

Contracts in progress

Az at 31 Decamber 2016, the aggregate amount of construction cost incurred and recognized
profits or losses to date for contracts in progress of the Company and its subsidiaries was
approximately Baht 156,774 milion (2015 Baht 132,226 million} (Separate financial
statements: Baht 84 567 million (2015 Baht 72,224 million}), gross amounts due from
customers for contracts in progress were approximately Baht 4 949 million (2015: Baht
25,278 million) {Separats financial statements: Baht 3,211 million {2015: Baht 4,375 million)),
and gross amounts dug to customers for contracts in progress were approximately Baht
3,110 million {2015: Baht 4,354 million) [(Separate financial statements: Baht 2,235 million
{2015: Baht 4,198 millian)).

A
ANNUAL REPORT 2016 09,
v



33. Segment information

Operating segment informaticon is reported in a manner consistent with the intamal reports
that are regularly reviewed by the chief operating decision maker in arder to make decisions
about the allocation of resources to the seqment and assess its performance. The chief

ocperating decision maker has been identified as the Chairman of the Executive Board.

The Group is principally engaged in construction and provisicn of related services and
investment in infrastructure, and the two geographic areas in which these activities are
carriad on are Thailand and the Lao People's Democratic Repubilic, where operations arg

carried cut by a subsidiary.

The performance of aperating seqments is measured an a basis consistent with that used to
determine the profit or loss of the operations reported in the financial statements. The profit
or loss of the investment in infrastructure business segment comprised dividend income,
share of profit or loss from investments under the equity method, gains or losses on sales of

investments and related finance costs.
Inter-segment revenues are eliminated on consclidation.

The following tables present revenue, profit and total assets information regarding the

Company and its subsidiaries operating segments for the year ended 31 December 2016

and 2015:
{Lnit: Million Baht)
Conslruclion and Irveslmenl in
related infrastructure
sernyice segment business segment Consclidated
2016 2015 2018 2015 2016 2015
Revenusa

Revenue [rom exlernal cuslomers 45 364 34,912 1.313 2883 47 ATY 37,805

Deprecialion and amorlisalion 913 Bl - - 913 fd4
Administrative expenses 1,450 1,432 351 327 1.781 1.758
Interest expenses 527 690 534 855 1,166 1.545
Segment operating profit 1,393 1,008 727 1.711 2,120 2,719
Unallocated income and expenses:

Incame tax expenses (FE) {434)
Profit for the year 2,042 2,260

-~ i :
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34.

Geographic information for construction and related service segment

{Unit: Million Bahth

2016 2015
Revenue from external customers is based on
locations of the customers
Thailand 21,683 26,078
The Lao Feople's Democratic Republic 24,131 8,834
Total 45,864 34,912

{Unit: Million Baht)

2016 2015
Mon-current assets®
Thailand 58,520 44,312
The Lao Feople's Democratic Republic 2777 3,587
Total 61,297 47 509

“ Oher than linancial inslruments and delerred lag gusels.
Major customers

In 2016, the Company and its subsidiaries had revenues from provision of construction
services to major customers, which consisted of a group of government agencies and two
private customers, amounting to Baht 8,796 million, Baht 108 million and Baht 23,284
millich, respectively, arising from the construction and related service segment {2015
revenues from provision of construction services to major customers which consisted of a
group of government agencies and two private customers, amounting to Baht 8,384 million,
Baht 9,283 million and Baht & 634 million, respectively).

Provident funds

The Company, some subsidiaries and their employees have jointly established provident funds
in accordance with the Provident Fund Act B.E. 2530, The Company. the subsidiariez and their
employees contnbute to the funds menthly at the rate of 5 percent of basic salary. The funds,
which are managed by Krung Thal Asset Management Public Company Limited and TISCO
Assel Management Company Limited (Separate financial statements: Krung Thal Asset
Management Public Company Limited) wil be paid to employses upon termination in
accordance with the fund rules. The contributicn for the years 2018 and 2015 were recognised
as expenses amounting to Baht 78.0 milien and Baht &1.7 million, respectively {Separate

financial staternents: Baht 70.9 million and Baht 54.3 million, respectively).
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36.

36.1

5.2

Dividends payment

On 30 April 2015, the 2015 Annual General Meaeting of the Company’s shareholders passed
resolutions approving the appropriation of Baht 4.1 millicn of the 2014 net profit to the
statutory reserve and the payment of a dividend of Baht 0.35 per share in respect of the
operations of July to December 2014, or a total of Baht 592.9 million. The dividend was paid
on 28 May 2015, Together with the payment of an interim dividend of Baht 0.20 per share in
respect of the cperations of January to June 2014, total dividends for the year 2014 thus

amount to Baht 0.55 per sharg, or a total of Baht 931.6 million,

On 26 August 2015, a Mseting of the Company's BEoard of Directors passed resolutions
approving the payment of an interim dividend for the six-month period ended 30 June 2015
of Baht .25 per share to the Company's shareholders, or a total of Baht 423.5 millicn.
The dividznd was paid an 23 September 2015,

On 28 Apdl 2018, the 2016 Annual General Mesting of the Company’s shareholders passed
resalutions approving the appropriation of Baht 310 of the 2015 net profit to the statutory reserve
and the payment of a dividend of Baht 0.40 per share in respect of the cperations of July to
December 2015, or a total of Baht £77.8 millign. The dividend was paid on 27 May 2016.
Together with the payment of an interm dividend of Baht (.25 per share for the operations of
January to June 2015, total dividends for the year 204 5 thus amount to Baht 0.65 per share, or
a total of Baht 1,101 million,

On 29 August 2016, a Meeting of the Company's Board of Directors passed resolutiong
approving the payment of an interim dividend for the six-month period ended 30 Juna 2016
of Baht 0.25 per share to the Company's shareholders, or a total of Baht 4235 million.
The dividend was paid on 27 September 2016

Commitments and contingent liahilities
Capital commitments

As at 31 December 2018, the Company and & subsidiary had capital commitment of
approximately Baht 48 million {Separate financial statements: Baht & million) {2015

Consolidated financial statements: Baht 57 million} relating to the acquisition of equipment.
Operating lease commitments

As at 31 December 2016, the Company and itz subsidiary had rental commitments totaling
Baht 10 million in respect of lease agreements for office building space (Separate financial

statements: Baht & million} {2015 Consolidated financial statements: Baht 0.3 million}.
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36.3 Service commitments and other commitrnents

As at 31 December 2018, the Company and its subsidiaries have the following service
commitments and other commitments:

g)]  The Company and its subsidiaries have commitrments totaling Baht 12,085 million, USD
2568 million [2015: Baht 28,688 million, USD 452 million, THF 1 million, Buro 2 million,
Japanese Yen 4,225 million and SG0 2 million) (Separate financial statements: Baht
12157 million and USD 6 million {201 5: Baht 16,308 million, USD 1 million, Euro 2 millien,
Japanese Yen 4,225 million and SGD 8 millian}) in respect of project construction costs
and services, which the Company and its subsidiaries had already entered into
agresments,

b1 The Company has a commitrment in respect of its undertakings to provide financial support
to an asaociated company, as stipulated in the conditions in the agreement {as described in
Mote B&)).

36.4 Related party guarantees

As at 31 December 2014, the Company has provided guaranteestotaling Baht 47,020 millizn
{2015: Baht 47 020 rmillion) for bank eredit facilities on behalf of two subsidiaries.

36.5 Bank guarantees

As at 31 December 2016 and 2015, there were outstanding bank guaranteesissued by banks
an kehalf of the Company and its subsidiaries in respect of cerain performance bonds as
required in the normal course of business of the Company and its subsidiaries. The details of
bank guarantees are as follows:

(Unit: Millicn Baht)

Consolidated Separate
financial statements financial statements
2016 2015 2016 2015
Guarantes of canstruction contracts. 17,785 13,962 12,570 8.831
bidding and debt repayment
{Suarantee of advance payment bond 10,236 10,438 709 7.321
and relenlion
{ther guarantees 327 318 1351 131
28,348 24,716 19,830 16,283
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37. Fair value hierarchy

As at 31 December 2016 and 2015, the Company and its subsidiaries had the asszets and
liakilities that were measured at fair value using different levels of inputs as follows:

(*nit: Million Bahs)

Consaldated financial statemerts

Lewel 1 Lewel 2 Ll 3 Tatal

2018 201k 20763 20y ok | 204 2018 ok |

Financlal assets measured at falr value
Held far trade i12estments

Equily insliumanls & 4 - - - - B 4
Ava lable-for-aale investments

Equity instnuments B 282 TATE - - - - E.233 ER=n]

Cr=bt instrumeariz - - 1125 3 - - 1,125 36
Dsrivatives

Foraigr cuimiey loeward conlracls - - 249 - - - 28 -
Fimangial liahkilities measured at fair valye
Cearivatives

Forsigr currency fonward contracts - - - 58 - - - pit
Assets For which fair value are disclosed
Investrnant prepadies - - =28} GE2 - - a0 hfif
Cearivatives

|terast rae swap conracts - - 23 45 - - e 46

(*nit: Million Bahw)
Separats financial =atements
Level 1 Level 2 Lewve 2 Tatal

Financlal assets measured at Falr value
Heddl far trade: iwvestments

Capuiity instruncnts ) 4 - - - = ] 4
Avalable for sale investments

bEouty irnstiumants B 283 T.ATH - - - - B 280 TETY

DCwabt instnimars - - 1,084 ak - - 1,084 33
Derivatives

Forsigr curoacy forward contracts - - 15 - - - "5 -
Fimancial labilities measured at fair valoe
Crorivatives

Forsigr ourreary forward confracts - - - A - - - At
Assets For which fair valoe are disclosed
Investrnent properties - - 1,080 T - - 1,280 T4
Drenvalives

|terast race swap conracts - - 23 45 - - 33 46
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38.

38.1

Financial instruments
Financial risk management

The Company's and its subsidianes' financial instrumeants, as dafined under Thai Accourting
Standard Mo 107 "Financial Instruments: Disclosure and Presentations”, prncipaly compriss

the follewing:
Finanhcial assats Financial liabilities
- Cash and cash equivakents - Bank overdrafts and short-term loans from
- Current imegstments financial instiwtions

Trade and cther receivables Trade and cther payables

Shorl-larm loans Lo relaled parlies and Hire: purchasa credilors

intzreet rocoivablo - Retontion for construction

Loni-term ather payakle

Festricted bhank deposits

Lormg-lerm loans

Long-lerm loans 1o associgled company and

intorost reccivable Dobonturos

Long-term loans to related company and
inlarasl recaivakila

- Other long-term investments

Lang tarm frade receivables

The financial risks asseciated with these financial instruments and how they are managed is
described below.

i) Credif rizk

The Company and its subsidiaries are exposad to credit risk primarily with respect to
construction receivables and loans. However, since the majority of the Company's and
its subsidiaries’ construction contracts are made with government agencies and other
creditworthy customers, they do not anticipate material losses fram their debt collection

outside those for which provision has already been set aside.
bl Interest rate risk

The Company's and its subsidiaries’ exposure to interest rate risk relates primarily to its
cash at banks, lendings, bank overdrafts and short-term loans, hire purchase creditors,
long-term borrowings and debentures. Most of these financial assets and liabilities bear

floating intarest rates or fixed interest rates which are close to the market rate.

A
ANNUAL REPORT 2016 g5y,



Significant financial assets and liabilities classified by type of interest rates are
summarised in the table below, with those financial assets and lizhilities that carry fixed
interest rates further classified based on the maturity date, or the repricing date if this
oceurs before the maturity date.

{LInit. [illice Baht
31 Oacernbar 2016
Cansol ideded firare al sletamee

Fixed interest -ates

Within oy Floatino MNarririerest E-fectiva
1 yier 1-5 e 5 yans e sl raba bacanng | edal mlerozsl el
% pag
Financial assets
Czh and cacsh ecaiva ants 2100 - - 9,011 205 11,404 1050 1.45
Current invesiments - - - - 1,130 1,120 -
Trade ane cthar receivables - - - - T E20 7820 -
Short-tenn laares to relatad parties - - - Zp3 1 B4 MLR - 1.25
and mlares| coonatk
Fezrntzd bank deposits - 17 - 16 - 13 M3F5 e 1.05
LoaHenn losns 19 az3ccizted - - - 11,3080 - 11,380 MIR+070
campany and intereat raceivahls
Lerig-tertm leans to ralated company - - - ] - g MLE - 0.C1
and iterest ecehable
Cit-ar lorg-term investmantz - - 5 - 8,207 B,312 4375
LaagHem frede receivables - - - - 14,085 14,055 -
2104 17 h 19674 3.7k 53,544
Financial liabilitias
Lank cyerdialls and sherl-orm lbans G 550 - - 2542 - §.532 CGET I BES
fram financial netiutions FDR 1 2.75,
LIBEIR 1 margin
ard MLE - margin
Tracle anc cther payables - - - - G4 3,444 -
Hire purchase creditars 51 21 112 1.896 t0 4. 55
Relentian for construcion =l QL7
LoanHenn leans - 14 531 - £ H4R - 10,1749 i
MLR: - narqgin and
Prire rate 1.275
Dchantnes 2,000 10,480 16,000 - - 2R.480 ZA9 0625
4,081 25,132 165000 7.0 Ty £ BEA
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Financial asscts

Cash ard cash equivalents

Currert inveatments

| 'ade and cther recaivablas

Shert4enm loans o related parties and
intzrost rocoivablc

FEesicted bark depasits

Long term loans to refated company
and inlaresl iacaivabla

Oihiar lancHter i investrienbs

Long-tarm tracle raceivables

Financial liabiliies
Eank. cverdrafts and shart term loans

Trarm Nnarial inslilal 2ns

Trade and cther payables
Iire purchase erediloe
Retenticn for constracticn
Long-tarm other payabla

Long-tarm leans

Dehertures

[LInit: Milice Bahd)

31 Decembe 2013

Consdidated nancial statermets

Fixed irterest rates

Withirn Chr Floating Man-nterost Cifactive
1 pear 15 vaars B yBars inlarasl rale baarrg Talal in.eresl rale
(3 pal
B30 - - 425 112 4 BET 0.1t 1.8
a1 - - - 47 7l 1.0t 4.5
- - - - 5,174 5,174 -
- - - 233 1 224 MLF -1 25
- 7 - - 1T LAbto 1 7h
12 12 MLR C 01
- - ) - &, D &, DM 4075
- - - - 14,406 14,406 -
561 17 S 4,220 20,735 33530
5480 2711 8151 201040
LIBCR + mergin
ard KILR - rarg n
- - - - F.G02 F.G02 -
144 108 - - KIF 2B2tn 24
- - - - 1.145 1.145 -
- - - - TR TR -
- 13,034 - 5,535 21.859 575
FOR +2 75
WL - marg noand
Fririe rate - 1.2750
2,400 14 4748 T.000 - 23474 25 o d 26
7674 27621 7,000 11,546 8.5158 62,359
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(U nit: Millian Batd}
3 Decenber 2016

Separate fihancia statsmernts

Fixed interes] rales

Witk e Flogling — Mun-nlerasl Elliaclive
1 year 1-5 yoars 5 yLENs intexresl rals Eaaring Tedal inleresl rale
4 pal
Financial assets
Cash and caah enivalerts 2.000 - - 1540 - A58 005 1o 145
Cumen: invesmarts - - - - 1,085 1,084 -
Trade and othar receivakles - - - - TEI7 a7 -
Shart-tenm loans to relatad paties and - - - 4,401 1 4 502 RALE - 2.00 and
imerest race vabla MLRE 1.25
Flostricte:d bank dopasits - - - 14 - 1G 1375
Long-term loans ta azecc atac - - - 10,360 - 1d,2E0 MLR + .25
company and inte es] recepsable
Leag-term laans to related conpary - - - [ - ] ML - .01
and interes] rensivable
Qther langtarm inveaments - - o - 8,255 8,283 4.375
Long-term trada receivables - - - - 14,083 14,065 -
2.0 - 5 1,042 J12a0 o4 047
Financial liabilities
Bk overdrafts and shar-term lcans 3,990 - - 46 - 745G 16Tt G20,
from financial inst iutions FO® + 275 and
MLE  margin
Teade and cther paables - - - - 4 BEs 4 BAR -
Hie purchase creditors T 15 - - - B 2.5t 455
R elanbon ka corslrochan - - - - §73 BT -
Long-term Izans - " 4.631 - 3,204 - 18,525 575,

Il R - margin and
Prime rate - 1.37H

Crehentuies 2,000 ‘D4a0 16,000 - - 25480 2 1510 825

9080 25,126 106,000 4,570 5.6E1 BJ,117
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(Unil: Millian Bahl)
31 Decernber 2015

Separats financial statements

Figad intarest rates

Wilhiry Oy Flmalmg  Mandnlaroesl Ellelive
1 year 14 yimars b waare interost rata bexaring Tetal inercst rate:
" Al
Finangial aaseta
[Casa and carh equivalenis 4810 - - 3,214 27 3,731 01t 1.8
Currert invastments 3 - - - i Ta 1.0ta4.5
Trade a-d ather raceivablas - - - - ¥ E0G TR -
Shert term leans to related parties and 20,585 1 20587 LR 1.75,
ittareat recaivahle MLF - 1.25 ang
LIBOR + 3
Lomertamn loars 1o ralated cormpany - - - 12 - 12 MLH - 001
and interest receivable
CAer long -ent irvestmenta =] ¥.a54 =] 4.375
Loigrtenn trade receivables - - - - 14,408 EXH -
521 - & 23,812 30057 &4 3BR
Financial liabilities
Ban« cverdrafts and sherl-term kans 5480 G 5154 2ataL,
fram finaanial iratitntiong LIGOR + margi

and KLF - margin

Trade and other payables - - - - 5 108 5,104 -
Hire purchase credilos 172 oha - - - ZET 24
Relentiar “or canstreclion - - - - AL 230 -
I agHten gther payatls - - - - ElY EGL -
Loag tenmmn loara 13033 4 4E3 17456 275
FOR. + margin.
ML - mangin and
Prirme rali - 1465
Dehertires 2400 14 475 7000 - - 25478 25210855
7552 27 S5 7000 5147 £, 808 54 203

The Company entered inte interest rate swap agreemants with a local commaercial bank
to manage risk associated with some of its debentures, camying interest at fixed rates.
As at 31 December 2012, the Company has interest rate swap agreements for a total
netional amount of debentures of Baht 3,000 million, to swap fixed inferest rates of 5.5
- 6.75 percent per annum to the Minimum Loan Rate minus stipulated margins (MLR -
margin) per annum. The interest rate swap agreements terminate in April 2077 and July
2018,
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¢} Foreign cusrency risk

The Company’s and its subsidiaries’ exposure to foreign curency risk arises mainly from
construction contracts, purchasing transactions, advances received from employers and

bomowings that are denominated in foreign cumencies.

The balances of financial asssts and liabilitizs of the Company and its subsidiaries

denominated in foreign cuencies are summarised below.

Consolidated financial statements

Financial azsets Fimancial liakilities Average exchange raks
Fareign currency  as at 31 December as at 31 December as ot 31 December

215 2015 2015 L) 2016 2015

fMillican ) (Milliery  (Million) (Millicmy  [Baht per 1 fordgn cumency unit)

s 40 20 T2 72 358D 36.09
Japancss Yon - - - 2,380 031 030
Euro — - 3 a 3778 32,44
SG0 - - - 3 24.84 25,82

Separale inancial slatemenls

Financial assats Financial liakilitiss Awgrane sxchange rata
Fareign currency as at 31 Decemizer as @t 31 December as at 31 Decemizer

2018 2015 2018 2015 2016 2015

{Million) (Millicn) {Million) (Millicny  [Baht per 1 foreign cumency unith

UsD 1 g 1 1 3543 3600
Japanesse Yen - - - 2,380 031 .30
Euro - - 2 1 3T.TS 39,44
sG0D - - - 3 2480 2552

As at 31 December 2018 and 2015, outstanding foreign exchange contracts of the
Cornpany and its subsidiary are summarised below.

2018
Forzign Bought Zantractual
UMY amaurit Contractual cxchangs rato - Bought haturity drto
imillic [Banht per 1 fareign currancy unit)
LsD 22 J3.5Y - 3544 January 20107 - Qctober 2017
2015
Forgign Bought Contractual
CLUFTEY armount Contractusl exchanoe rate - Bought hlaturby date
(hdilliom) [Bahl per 1 foraign curtaney uril)
UsD 32 33,19 - 2350 April 2018 - August 2017
Japanese Yen 0,450 03224 - 05345 January 2016 - Septermber 2014

The Company and its subsidiary use foreign exchange contracts to hedge cash flow risk

arising from changes in foreign exchange rates.
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32.2 Fair values of financial instruments

39.

Since the majority of the Company’s and its subsidiaries’ financial instruments are short-term

in naturz or carrying interest at rates close to the market rates, their fair value is not expected

to e materially different from the amounts presented in the statement of financial position.

The estimated fair value of the derivatives is as follows:

Ceonsclidated

financial statements

{Unit: Million Baht)
Separate

financial statemeants

Ag at A% at A5 at A5 at
31 December 31 December 31 December 31 December
2Me 2015 216 215
Fair value Fair value Fair value Fair value
Gain {loss) 5ain {loss) 5ain {loss) Gain {loss)
Derivatives
Forward exchange contracts 28 (28} 15 GLY
Interest rate swap contracts 33 48 33 48

For derivatives, their fair value has been determined by using a discounted future cash flow

madel and a waluation meodel technique. Most of the inputs used for the valuation are

aghservable in the relevant market, such as spot rates of foreign cumencies, yield curves of

the respective currencies and interest rate yield curves.

During the current year, there were no transfers within the fair value hierarchy.

Capital management

The primary objective of the Company's capital management is to ensure that it has appropriate

capital structure In order to support its business and maximise shargholder valus. The Group

has to maintain a debtto-equity ratic as stipulated in long-tenn loan agreements and condition

of debentures.
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40. Events after the reporting period

On 28 February 2017, a meeting of the Company’s Board of Directors passed resalutions
approving the payment of a dividend of Baht 0.25 per share in respect of the operations of July
to December 201 6. Tagether with the payment of an interim dividend of Batit 0.25 per share for
the operaticns of January to June 20186, total dividends for the year 2016 thus amount to Baht
{1.50 per share, or a total of Baht 846.9 million, This resolution will be praposed for appraval by

the Annual General Meeting of the Company’s shareholders for the year 2017,

41.  Approval of financial statements

These financial statements were authorised for issue by the Company's Board of Directors on

25 February 2017,
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Attachment 1

Details of the Company’s Directors, Executives, Controllers and Company Secretary

1. Information of the Company’s Directors, Executives, Controllers and Company Secretary are as follows:

Mr. Aswin Kongsiri
Position  Chairman of the Board of Directors

Appointment Date as Director October 10, 1994

Age 71 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training

« B.A. (Hons.) in Philosophy, Politics and Economics, Oxford University, England

« National Defence Course for the Joint State Private Sector, Class 6, National Defence College

e Chairman 2000 Course (Class 5/2001),Thai Institute of Directors Association

e Director Certification Program (DCP 11/2001), Thai Institute of Directors Association

e “Ethics: CG Conscience”, Stock Exchange of Thailand

»  Corporate Governance VS Corporate Performance: Duty or Choice?, Thai Institute of Directors Association (I0D)

Experience in Last Five Years
Listed Companies:

Period Position Organization/Company

2007 - Present Chairman of the Board of Directors CH. Karnchang Plc.

2005 - Present Independent Director Bangkok Aviation Fuel Services Plc.
1999 - Present Director and Chairman of OHTL Ple.

1994 - Present the Audit Committee CH. Karnchang Plc.

1993 - Present Independent Director Thai Reinsurance Plc.

1981 - Present Independent Director Padaeng Industry Plc.

2010 - 2012 Independent Director Thoresen Thai Agencies Plc.

2009 - 2012 Chairman of the Board of Directors Electricity Generating Plc.

2009 - 2010 Vice Chairman of the Board of Directors Thoresen Thai Agencies Plc.

2005 - 2010 Director and Audit Committee Member ~ Krung Thai Bank Plc.

2001 - 2012 Director and Executive Director Electricity Generating Plc.

1999 - 2003 Independent Director Siam Commercial Bank Plc.

Other Companies

Period Position Organization/Company

2010 - Present Chairman of the Board of Directors Thai Orix Leasing Co., Ltd.

2011 - 2014 Monetary Policy Committee Member The Bank of Thailand

2006 - 2008 Member of the National Legislative Assembly  The National Legislative Assembly
1990 - 1998 Director and General Manager Industrial Finance Corporation of Thailand
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Mr. Plew Trivisvavet

Position

Age
Shareholding (%)
Family Relationship among

Directors and Executives

Appointment Date as Director

Director / Chairman of the Executive Board / Nomination and Remuneration

Committee Member / Corporate Governance and Risk Management
Committee Member / Authorized Signatory Director

October 10, 1994

71 years

1.07

Miss Supamas Trivisvavet's father
Mr. Sittidej Trivisvavet’s uncle,

Mr. Nattavut Trivisvavet’s father

Education/Training

Honorary Doctorate (Civil Engineering), Kasetsart University

Honorary Doctorate of Sciences (Engineering), Thai-Nichi Institute of Technology
M.Sc. (Electrical Engineering), Osaka University, Japan

B.A. (Electrical Engineering), Osaka University, Japan

»  Director Accreditation Program (DAP 18/2004), Thai Institute of Directors Association

»  Director Certification Program (DCP 50/2004), Thai Institute of Directors Association

e Finance for Non-Finance Directors (FND 13/2004), Thai Institute of Directors Association

o Capital Market Academy Leadership Program, Capital Market Academy (CMA 4/2007)

« National Defence Course (Class 366), National Defence College

»  Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Experience in Last Five Years

Listed Companies:

Period

2016 - Present
2011 - Present
2007 - Present

2006 - Present
2003 - Present

1994 - Present
1998 - 2015

1998 - 2015
1994 - 2015

Other Companies:

Period

2010 - Present
2006 - Present
2004 - Present
1999 - Present
1996 - Present

1991 - Present
1981 - Present

Position

Director and Chairman of the Executive Board
Director

Corporate Governance and Risk Management
Committee Member

Director

Nomination and Remuneration Committee
Member

Chairman of the Executive Board

Chairman of the Board of Directors and
Chairman of the Executive Committee
Director and Chairman of the Executive Board
Chief Executive Officer

Position

Director

Director and Chairman of the Executive Committee
Director

Director

Chairman of the Board of Directors and
Chairman of the Executive Committee
Director

Director

Organization/Company

Bangkok Expressway and Metro Plc.
CK Power Plc.

CH. Karnchang Plc.

TTW Ple.
CH. Karnchang Plc.

CH. Karnchang Plc.
Bangkok Metro Plc.

Bangkok Expressway Plc.
CH. Karnchang Plc.

Organization/Company

Xayaburi Power Company Limited

Nam Ngum 2 Power Company Limited
SouthEast Asia Energy Limited

Construction Material Supply Co., Ltd.

Northern Bangkok Expressway Company Limited

CH. Karnchang Real Estate Co., Ltd.
CH. Karnchang-Tokyu Construction Co., Ltd.
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Mr. Vitoon Tejatussanasoontorn

Position  Director / Chairman of the Audit Committee / Chairman of the Nomination and
Remuneration Committee / Chairman of the Corporate Governance and Risk
Management Committee

Appointment Date as Director April 30, 1999

Age 76 years
Shareholding (%) 0.02
Family Relationship among - None -

Directors and Executives

Education/Training

D B.A. in Commerce, Thammasat University

»  Director Certification Program (DCP 2/2000), Thai Institute of Directors Association

e |OD Chartered Directors, Thai Institute of Directors Association, Class 1/2007

e Advanced Audit Committee Programs (AACP 3/2010), Thai Institute of Directors Association
*  Role of Compensation Committee (RCC 12/2011), Thai Institute of Directors Association

D New Auditor's Report: What's in it for you?,Thai Institute of Directors Association, in association with Federation of
Accounting Professions under the Royal Patronage of His Majesty the King

D Directors Compensation Survey 2016, Thai Institute of Directors Association

Experience in Last Five Years
Listed Companies:

Period Position Organization/Company
Feb 2016 - Present Chairman of the Audit Committee Bangkok Expressway and Metro Plc.
Dec 2015 - Present Director and Nomination and Remuneration Com-
) Bangkok Expressway and Metro Plc.
mittee Member
2014 - Present Chairman of the Nomination and Remuneration CH. Karnchang Plc.
Committee
2007 - Present Chairman of the Corporate Governance and CH. Karnchang Plc.
Risk Management Committee
1999 - Present Director and Chairman of the Audit Committee CH. Karnchang Plc.
1991 - Present Deputy Senior Managing Director AGC Flat Glass (Thailand) Plc.
2005 - 2015 Director, Audit Committee Bangkok Metro Plc.

Member, and Nomination and Remuneration
Committee Member
Other Companies:

Period Position Organization/Company
2015 - Present Director and Chairman of the Audit Committee Thaisri Insurance Plc.
2004 - Present Director Asahi Glass Foundation of Thailand
1988 - Present Director Pattaya Estate Co., Ltd.
1988 - Present Director and Executive Director Kiarti Thanee Country Club Co., Ltd.
1987 - Present Director Diachrome Chemicals Limited
1986 - Present Director and Executive Director Sakata-Thai Corporation Ltd.
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Education/Training

Mr. Thawansak Sukhawun

Position  Director / Audit Committee Member / Nomination and Remuneration Committee

Member / Corporate Governance and Risk Management Committee Member

Appointment Date as Director
Age

Shareholding (%)

Family Relationship among

Directors and Executives

February 29, 2000
79 years
- None -

- None -

o M.A. in Political Science with the Certificate in International Affairs, University of North Carolina at Chapel Hil, N.C., U.S.A.

e Bachelor of Arts, Chulalongkorn University

e Certificate of Modern Management, National Defence College (NDC) of Thailand

«  Director Certification Program (DCP 61/2005), Thai Institute of Directors Association

*  Finance for Non-Finance Directors (FND 19/2005), Thai Institute of Directors Association

D Fraud and Corruption Risk in Economic Downturn, Thai Institute of Directors Association

* Advanced Audit Committee Programs (AACP 3/2010), Thai Institute of Directors Association

e Advanced Security Management Program (ASMP 3/2012), National Defence College Association of Thailand

Experience in Last Five Years

Listed Company:
Period
2014 - Present

2007 - Present

2000 - Present
Other Company:
Period

1989 - 1998

Position

Nomination and Remuneration

Committee Member

Corporate Governance

and Risk Management Committee Member
Director and Audit Committee Member

Position
Director-General
Deputy Director-General

Organization/Company
CH. Karnchang Plc.

CH. Karnchang Plc.

CH. Karnchang Plc.

Organization/Company

Thai News Agency

Mass Communication Organization of Thailand
(M.C.O.T)
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Education/Training

Mr. Pavich Tongroach

Position

Director / Audit Committee Member / Chairman of the Corporate Social and

Environmental Responsibility Committee

Appointment Date as Director

Directors and Executives

October 12, 2007

Age 70 years
Shareholding (%) - None -
Family Relationship among - None -

e Doctor of Philosophy (Ph.D.) in Brain Pharmacology, The University of London, U.K.

e Post-doctoral Research on brain function at Faculty of Medicine, University of Tokyo, Japan

«  Master of Science (M.Sc.) in Brain Biology, The University of London, U.K

«  Bachelor of Pharmacy, Chulalongkorn University

e Director Certification Program (DCP 131/2010), Thai Institute of Directors Association

« National Defence Course (Class 4212), National Defence College

e Financial Statements for Directors (FSD 26/2014), Thai Institute of Directors Association

Experience in Last Five Years

Listed Companies:
Period
2014 - Present
2014 - Present

2007 - Present
2005 - 2006

Other Companies:

Period
Present

Present

Present

Present

Present
2008 - 2014
2007 - 2010
2007

2005- 2006
2005

2005

) i ,
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Position

Audit Committee Member

Chairman of the Corporate Social and Environmental
Responsibility Committee

Director

Director

Position

Executive Board Member

Chairman of the Chemical and Pharmaceutical
Science Committee

Member and Vice Chairman

President of the Nakhon Phanom University Council
Adjunct Professor

Distinguished Scholar

Chairman of the Kalasin Rajabhat University Council
President

Director and Chairman of the Nomination

and Remuneration Committee

President and Vice Chairman

of the University Council

President and Vice Chairman

of the University Council

Acting President

Organization/Company
CH. Karnchang Plc.
CH. Karnchang Plc.

CH. Karnchang Plc.
MCOT Plc.

Organization/Company
National Research Council of Thailand

Higher Education Commission
Nakhon Phanom University
Naresuan University
Chulalongkorn University
Kalasin Rajabhat University
The Pharmacy Council
Thailand Post Co., Ltd.

Nakhon Phanom University
Princess of Narathiwat University

King Mongkut’s Institute of Technology
Ladkrabang



Miss Supamas Trivisvavet

Position  Director / Executive Director / President / Authorized Signatory Director
Appointment Date as Director July 1, 2015

Age 42 years
Shareholding (%) 0.10
Family Relationship among Mr. Plew Trivisvavet's daughter

Directors and Executives Mr. Nattavut Trivisvavet's elder sister

Education/Training

»  Doctor of Philosophy in Public Administration (2004), University of Southern California, U.S.A., Dean’s Merit Scholarship
e Master of Public Policy (1999), Duke University, U.S.A.

«  Bachelor of Arts, Chulalongkorn University (1995)

o Director Certification Program (DCP 106/2008), Thai Institute of Directors Association

o Developing Corporate Governance Policy, Thai Institute of Directors Association

o Company Secretary Program (CSP 37/2010), Thai Institute of Directors Association

e Board Reporting Program (BRP 33/2010), Thai Institute of Directors Association

o Capital Market Academy Leadership Program (CMA 22/2016), Capital Market Academy

Experience in Last Five Years
Listed Companies:

Period Position Organization/Company
2015 - Present Director, , Executive Director, and President CH. Karnchang Plc.
2012 - Present Director, CK Power Plc.

2009 - 2012 Executive Vice President: Office of President CH. Karnchang Plc.

Other Companies:

Period Position Organization/Company
2016 - Present Director CH. Karnchang-Tokyu Construction Co., Ltd.
2016 - Present Director Mahasiri Siam Co., Ltd.
2016 - Present Director CH. Karnchang Holding Co., Ltd.
2016 - Present Director CK. Office Tower Co., Ltd.
2008 - Present Director Bang Pa-in Land Development Co., Ltd.
2008 - Present Director Cholavet Civil Co., Ltd.
2011 -2016 Director Bangkhenchai Company Limited
2009 - 2011 Director Bangpa-in Cogeneration Limited
2008 - 2009 Lecturer of Graduate School of Public Administration  National Institute of Development Administration
1999 2000 Research Assistant The World Bank Office, Thailand

A
ANNUAL REPORT 2016 @009,
v



Mr. Narong Sangsuriya

Director/ Executive Director/ Nomination and Remuneration Committee Member
Position / Corporate Governance and Risk Management Committee Member /
Authorized Signatory Director

Appointment Date as Director October 10, 1994

Age 72
Shareholding (%) 0.03
Family Relationship among - None -

Directors and Executives

Education/Training

e Bachelor of Engineering (Civil), Chulalongkorn University

o Director Certification Program (DCP 54/2005), Thai Institute of Directors Association

»  Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Experience in Last Five Years
Listed Companies:

Period Position Organization/Company
2012 - Present Corporate Governance CH. Karnchang Plc.
and Risk Management Committee Member
2011 - Present Director CK Power Plc.
2007 - Present Nomination and Remuneration Committee CH. Karnchang Plc.
Member
1994 - Present Director and Executive Director CH. Karnchang Plc.
2000 - 2015 Director TTW Plc.
Other Companies:
Period Position Organization/Company
2016 - Present Director Expert Transport Co., Ltd.
2006 - Present Director Nam Ngum 2 Power Company Limited
2004 - Present Director SouthEast Asia Energy Limited
1999 - Present Director Construction Material Supply Co., Ltd.
1990 - Present Director CH. Karnchang-Tokyu Construction Co., Ltd.
2009 - 2015 Director Bangpa-in Cogeneration Limited
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Education/Training

Mr. Prasert Marittanaporn

Position

Master of Business Administration, Kasetsart Universit

Bachelor of Accounting, Chulalongkorn University

Director / Executive Director / Corporate Social and Environmental
Responsibility Committee Member / Authorized Signatory Director

Appointment Date as Director April 28, 2006

Age 60 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Director Certification Program (DCP 54/2005), Thai Institute of Directors Association

Role of the Compensation Committee (RCC 6/2008), Thai Institute of Directors Association
Capital Market Academy Leadership Program (CMA 9/2009), Capital Market Academy
Successful Formulation & Execution of Strategy (SFE 6/2010), Thai Institute of Directors Association

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery, Office of the
National Anti-Corruption Commission (NACC)

Experience in Last Five Years

Listed Companies:
Period

2011 - Present
2007 - Present
2006 - Present
2009 - 2015

2001 - 2008

2000 - 2012

Other Companies:
Period

2008 - Present
2007 - Present
2004 - Present
1999 - Present
2005 - 2007

Position
Director
Executive Director
Director

Senior Executive Vice President:

Administration Group
Executive Vice President:
Accounting and Finance
Director

Position
Director
Director
Director
Director
Director

Organization/Company
CK Power Plc.

CH. Karnchang Plc.
CH. Karnchang Plc.

CH. Karnchang Plc.

CH. Karnchang Plc

TTW Plc.

Organization/Company

Nam Ngum 2 Power Company Limited

CH. Karnchang-Tokyu Construction Co., Ltd.
SouthEast Asia Energy Limited

Construction Material Supply Co., Ltd.
Pathum Thani Water Co., Ltd.
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Mr. Ratn Sanataannop
Position  Director / Executive Director / Authorized Signatory Director

Appointment Date as Director April 28, 2006

Age 73 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training

e Bachelor of Engineering (Civil), Chulalongkorn University

»  Director Certification Program (DCP 88/2007), Thai Institute of Directors Association

e Understanding the Fundamental of Financial Statements (UFS 9/2007), Thai Institute of Directors Association

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2007 - Present Executive Director CH. Karnchang Plc.
2006 - Present Director CH. Karnchang Plc.
2001 - 2015 Executive Vice President: CH. Karnchang Plc.

Construction 1
Other Companies:

Period Position Organization/Company
2010 - Present Director Thai Water Operations Co., Ltd.
2006 - Present Director CH. Karnchang (Lao) Co., Ltd.
2007 - 2552 Director BJT Water Co., Ltd.
2007 - 2551 Director Bangkok Concrete Industry Co., Ltd.
2005 - 2550 Director Pathum Thani Water Co., Ltd.
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Mr. Anukool Tuntimas

: ? . Position Director / Executive Director / Corporate Social and Environmental
L WA Responsibility Committee Member / Authorized Signatory Director
-’ Appointment Date as Director April 28, 2006
Age 49 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training

Doctor of Business Administration, University of South Australia

Master of Engineering (Engineering Management), Dhurakij Pundit University

Master of Laws, Chulalongkorn University

Master of Business Administration, Kasetsart University

Barrister at Law, The Institute of Legal Education

Bachelor of Laws, Chulalongkorn University

Bachelor of Business Administration (Accounting and Finance), Ramkhamhaeng University

Director Certification Program (DCP 43/2004),Thai Institute of Directors Association

Advanced Audit Committee Programs (AACP 1/2009), Thai Institute of Directors Association
Corporate Governance and Social Responsibility (CSR 1/2007), Thai Institute of Directors Association
Finance for Non-Finance Directors (FND 38/2007), Thai Institute of Directors Association

Role of the Compensation Committee (RCC 9/2009), Thai Institute of Directors Association

Tackling Corruption through Public-Private Collaboration, Thai Institute of Directors Association
Director Certification Program Update (DCPU 2/2014), Thai Institute of Directors Association
Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Boards that Make a Difference (BMD 1/2016), Thai Institute of Directors Association

Experience in Last Five Years

Listed Companies:

Period Position Organization/Company
2014 - Present Corporate Social and Environmental CH. Karnchang Plc.
Responsibility Committee Member
2007 - Present Executive Director CH. Karnchang Plc.
2006 - Present Director CH. Karnchang Plc.
2001 - Present Executive Vice President: Human Resource and CH. Karnchang Plc.
General Administration
2004 - 2012 Director and Executive Committee Member Bangkok Metro Plc.
Other Companies:
Period Position Organization/Company
2009 - Present Director Bangkok Metro Networks Limited
2004 - 2008 Director Metro Mall Development Limited
Director Triads Networks Co., Ltd.
Director BMCL Network Limited
2004 - 2006 Director and Vice President, Academic Affairs Lawyers Association of Thailand
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Mr. Viboon Mongkolpiyathana

Position  Senior Executive

Appointment Date February 16, 2016
Age 66 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training
e Bachelor of Engineering (Civil), Songklanakarin University
e Director Certification Program (DCP 132/2010), Thai Institute of Directors Association

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2016 - Present Senior Executive CH. Karnchang Plc.
2001 - 2015 Executive Vice President: CH. Karnchang Plc.
Construction 2
1997 - 2000 Project Manager CH. Karnchang Plc.
Other Companies
Period Position Organization/Company
2011 -2016 Director Bangkhenchai Company Limited
2011 -2016 Director Chiangrai Solar Limited
2011 -2016 Director Nakhon Ratchasima Solar Limited
1994 - 1996 Engineering Manager CH. Karnchang-Tokyu Construction Co., Ltd.
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Mr. Sittidej Trivisvavet

L Position ~ Senior Executive Vice President: Administration Group
Appointment Date February 16, 2016
Age 63 years
Shareholding (%) 0.09
Family Relationship among Mr. Plew Trivisvavet's nephew

Directors and Executives

Education/Training

e Bachelor of Business Administration in Construction Management, Sukhothai Thammathirat Open University

o Director Certification Program (DCP 127/2010), Thai Institute of Directors Association

e Advanced Certificate Course in Promotion of Peaceful Society, King Prajadhipok’s Institute

*  Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Experience in Last Five Years
Listed Company:

Period Position Organization/Company

2016 - Present Senior Executive Vice President: CH. Karnchang Plc.
Administration Group

2009 - 2015 Executive Vice President: CH. Karnchang Plc.
Purchasing

Other Companies:

Period Position Organization/Company
2013 - Present Director Construction Material Supply Co., Ltd.
2000 - Present Director Expert Transport Co., Ltd.
1994 - Present Director Vetprasert Co., Ltd.

1979 - Present Director Songvet Co., Ltd.
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Education/Training

Mr. Phongsarit Tantisuvanitchkul

Position  Senior Executive Vice President: Operation Group

Appointment Date

Age

Shareholding (%)

Family Relationship among

Directors and Executives

e Master of Engineering, University of Michigan Ann Arbor

*  Bachelor of Engineering, Kasetsart University

February 16, 2016
44 years
0.009

- None -

«  Understanding the Fundamental of Financial Statements (UFS 9/2007), Thai Institute of Directors Association

e Finance for Non-Finance Directors (FND 35/2007), Thai Institute of Directors Association
e Director Certification Program (DCP 155/2012), Thai Institute of Directors Association

Experience in Last Five Years

Listed Companies:
Period
2016 - Present
2016 - Present
2016 - Present
2011 -2015
2014 - 2015
Other Companies:
Period
2016 - Present
2009 - Present
2012 - 2015

A i ,
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Position

Director

Senior Executive Vice President: Operation Group
Director

Executive Vice President: Business Development
Director

Position
Director
Director
Director

Organization/Company

Bangkok Expressway and Metro Plc.
CH. Karnchang Plc.

TTW Plc.

CH. Karnchang Plc.

Bangkok Metro Plc.

Organization/Company

CH. Karnchang-Tokyu Construction Co., Ltd.
Bangkok Metro Networks Limited

Transit Expert Co., Ltd.



Mr. Pornnarong Siriyothin
Position
Appointment Date

Age

Shareholding (%)

Family Relationship among

Directors and Executives

Executive Vice President: Construction 1

February 16, 2016
66 years
- None -

- None -

Education/Training

«  Bachelor of Engineering (lIrrigation Engineering), Kasetsart University

Experience in Last Five Years

Listed Company:
Period

2016 - Present

1990 - 2015
Other Companies:
Period

1981 - 1990

1979 - 1981

1975-1979
1973 -1975

Position

Executive Vice President:
Construction 1

Project Manager

Position
Project Manager
Civil Engineer, Level 5

Organization/Company
CH. Karnchang Plc.

CH. Karnchang Plc.

Organization/Company
Sanga Machinery Ltd. Part.
Office of Central Land Consolidation,

Office of the Permanent Secretary for Agriculture and
Cooperatives

Civil Engineer, Level 4
[rrigation Engineer

Royal Irrigation Department
Royal Irrigation Department
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Mr. Prapon Chanpradubfa
Position  Executive Vice President: Construction 2

=i f Appointment Date February 16, 2016
o Age 61 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training
e Bachelor of Business Administration in Construction Management, Sukhothai Thammathirat Open University

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2016 - Present Executive Vice President: CH. Karnchang Plc.
Construction 2
1982 - 2015 Project Manager CH. Karnchang Plc.
Other Company:
-None-
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Education/Training

Mr. Phairat Prom-in

Position  Executive Vice President: Construction 3

Appointment Date

Age

Shareholding (%)

Family Relationship among

Directors and Executives

»  Bachelor of Engineering (Civil), Songklanakarin University

Experience in Last Five Years

Listed Company:
Period
2016 - Present
2014 - 2015

2011 -2014
Other Companies:
Period

1981 - 1990

1980 - 1981

Position
Executive Vice President: Construction 3
Si Rat Expressway Construction Project

Manager
MRT Purple Line Project 1 Manager

Position
Site Engineer, Civil Unit
Supervising Engineer

February 16, 2016
Executive Vice President: Construction 3
- None -

- None -

Organization/Company
CH. Karnchang Plc.
CH. Karnchang Plc.

CH. Karnchang Plc.

Organization/Company
The Electricity Generating Authority of Thailand
ltalian-Thai Development Corporation Limited
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Mr. Thammanoon Surarat

Position  Executive Vice President: Construction 4

Appointment Date February 16, 2016
Age 72 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

|
Education/Training
«  Bachelor of Engineering, Civil Engineering, Chulalongkorn University
«  Safety Officer in Management Level Course, Class 4, SAFETECH- Safety and Environment Technology Center
o  Taiwan High-Speed Railway Track Construction,The Engineering Institute of Thailand
e Challenges of Thai Tunnel Engineers from Diversion Tunnel Construction for the Nam Ngum 2 Hydroelectric Power Project,
The Engineering Institute of Thailand
Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2016 - Present Execut\ve'Vme President CH. Karnchang Plc.
Construction 4
1995 - 2015 Project Manager CH. Karnchang Plc.
Other Company:
-None-
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Mr. Watchara Sanghattawattana

Position  Executive Vice President: Engineering

Appointment Date July 25, 2011
Age 58 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training

e Bachelor of Engineering (Civil), Chiang Mai University

»  Director Certification Program (DCP 155/2012),Thai Institute of Directors Association

e Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
E tive Vice President:
1997 - Present xecutive Viee Fresiden CH. Karnchang Plc.
Engineering
1997 2011 Business Development Manager CH. Karnchang Plc.
Other Company:
- None -
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Mr. Phichai Choeibamrung

Position  Executive Vice President: Purchasing

Appointment Date February 16, 2016
Age 56 years
Shareholding (%) 0.008

Family Relationship among - None -

Directors and Executives

Education/Training

Bachelor of Engineering (Civil Engineering), King Mongkut’s Institute of Technology Ladkrabang

Reinforced-Concrete Structure Repair, The Engineering Institute Of Thailand

Pre-Injection Technology, The Engineering Institute of Thailand

The Leadership Grid, Grid Thailand

Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2016 - Present Executive Vice President: CH. Karnchang Plc.
Purchasing
2009 - 2015 Vice President: CH. Karnchang Plc.

Purchasing/Procurement

Other Company:
- None -
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Mrs. Rinrada Tangtrongkid

Position  Executive Vice President: Accounting and Finance

Appointment Date February 16, 2016
Age 56 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training

. Master of Business Administration, Kasetsart University

e Bachelor of Accountancy, Ramkhamhaeng University

e Director Certification Program (DCP 234/2017),Thai Institute of Directors Association

o Anti-Corruption: The Practical Guide, Class 35/2016, Thai Institute of Directors Association

e Strategic CFO in Capital Markets Program, Class 3/2016 Stock Exchange of Thailand

. Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2016 - Present Executive Vice President: CH. Karnchang Plc.
Accounting and Finance
1990 - 2015 Vice President: CH. Karnchang Plc.
Accounting

Other Company:
- None -
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Mr. Wiboon Ungapipathanachai

Position  Executive Vice President: Internal Audit Office

Appointment Date February 16, 2016
Age 61 years
Shareholding (%) - None -
Family Relationship among - None -

Directors and Executives

Education/Training

»  Bachelor of Science (Accounting), Kasetsart University

e Project Management Program, Chulalongkorn University

e Internal Audit Program, Chulalongkorn University

e International Accounting Standard Program

e Propelling Guidelines for Stipulating Appropriate Internal Control Measures for Legal Entities Against Bribery,
Office of the National Anti-Corruption Commission (NACC)

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2016 - Present Executive Vice President: CH. Karnchang Plc.
Internal Audit Office
2008 - 2015 Vice President: CH. Karnchang Plc.

Internal Audit Department

Other Company:
- None -
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Mr. Nattavut Trivisvavet

Position =~ Company Secretary
Appointment Date June 26, 2013

(Details of duties and responsibilities of Company Secretary appear on

pages 81 of the Annual Report)

Age 37 years

Shareholding (%) 0.148

Family Relationship among Mr. Plew Trivisvavet's son
Directors and Executives Miss Supamas Trivisvavet's brother

Education/Training

«  Master of Management Science & Engineering, Standford University, U.S.A.

«  Bachelor of Science in Electrical Engineering, Brown University, U.S.A.

o Bachelor of Fine Arts in Visual Art, Brown University, U.S.A.

e Company Secretary Program (CSP 51/2013), Thai Institute of Directors Association

Experience in Last Five Years
Listed Company:

Period Position Organization/Company
2013 - Present Company Secretary CH. Karnchang Plc.
2012 - Present Vice President:Office of President ~ CH. Karnchang Plc.

Assistant Secretary
of the Board of Directors
Vice President:

2011 -2012 , CH. Karnchang Plc.
Strategy and Planning

2012 -2013 CH. Karnchang Plc.

Other Companies:

Period Position Organization/Company
2015 - Present Director / Managing Director Bangkok Metro Networks Limited
2009 - 2011 Valuation AVP Barclays Capital Inc, New York, NY
2006 - 2009 Valuation Senior Associate International Fund Services (State Street), New York, NY
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2. Directors, Executives and Controllers Holding Positions as Directors or Executives in Subsidiaries, Associated Companies

ubsidiaries

CH. Karnchang- § CH. Karnchang Construction CH. Karnchang @8 Phrompratham Prasertvit

or Related Companies

CH. Karnchang

Public Tokyu Real Estate Material Supply (Lao) Co., Ltd. Construction Construction

Director Name
Company

Construction Co., Ltd. Co., Ltd. Limited Limited
Limited

Co., Ltd. i Partnership

Mr. Aswin Kongsiri X - - - - - -
Mr. Plew Trivisvavet 1,1, 0 X / / - - -
Mr. Vitoon Tejatussanasoontorn / - - - - - _
Mr. Thawansak Sukhawun / - - - - - -
Mr. Pavich Tongroach / - - - - - -
Miss Supamas Trivisvavet /1,0 / - - - - _
Mr. Narong Sangsuriya 1,11, 0 / - / - - -
Mr. Prasert Marittanaporn 1,11, 0 / - / - - -
Mr. Ratn Santaannop /, 1,0 - - - / - -
Mr. Anukool Tuntimas /, 11,0 - - - - - _
Mr. Viboon Mongkolpiyathana o - - - - - -
Mr. Sittidej Trivisvavet o - - / - - _
Mr. Phongsarit Tantisuvanitchkul o / - - - - _
Mr. Pornnarong Siriyothin [¢) - - - - - -
Mr. Prapon Chanpradubfa o - - - - - -
Mr. Phairat Prom-in o - - - - - -
Mr. Thammanoon Surarat o - - - - - -
Mr. Watchara Sanghattawattana o - - - - - _
Mr. Phichai Choeibamrung [¢) - - - - - _
Mrs. Rinrada Tangtrongkid o - - - - - -
Mr. Wiboon Ungapipathanachai o - - - - - -

Remark X = Chairman / = Director // = Executive Director /// = Managing Partner O = Executive

A CK. 45th Anniversary
) 0 2



Associated Companies elated Companies

CH. Bangkok CK Power TTW Public Bangkok CH. SouthEast Bangpa-in Xayaburi

Karnchang Expressway Public Company Metro Karnchang Asia Energy Cogeneration Power

Public

Director Name and Metro Company Limited Networks Holding Limited Limited Company

Company

Public Limited Limited Co., Ltd. Limited
Limited Company

Limited

Mr. Aswin Kongsiri X - - - - - - - -
Mr. Plew Trivisvavet /1,1, 0 / / / - / / - /
Mr. Vitoon Tejatussanasoontorn / / - - - - - - -
Mr. Thawansak Sukhawun / - - - - - - - -
Mr. Pavich Tongroach / - - - - - - - -
Miss Supamas Trivisvavet /, 11,0 - / - - / - - -
Mr. Narong Sangsuriya /, 11,0 - / - - - / - -
Mr. Prasert Marittanaporn /1,0 - / - - - / - -
Mr. Ratn Santaannop /, 11,0 - - - - - - - _
Mr. Anukool Tuntimas /, 11,0 - - - / - - - _
Mr. Viboon Mongkolpiyathana o - - - - - - - -
Mr. Sittidej Trivisvavet o - - - - - - _ _
Mr. Phongsarit Tantisuvanitchkul o / - / / - - - -
Mr. Pornnarong Siriyothin o - - - - - - - -
Mr. Prapon Chanpradubfa o - - - - - - _ _
Mr. Phairat Prom-in o - - - - - - - -
Mr. Thammanoon Surarat o - - - - - - - -
Mr. Watchara Sanghattawattana o - - - - - - - _
Mr. Phichai Choeibamrung o - - - - - - - -
Mrs. Rinrada Tangtrongkid o - - - - - - - -
Mr. Wiboon Ungapipathanachai o - - - - - - _ _

Remark X = Chairman / = Director // = Executive Director; O = Executive
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CH. CK. Office Expert (VELERT WYELER Bang Pa-in Nakhon Chiangrai Bangk-

Karnchang Tower Transport Siam Co., Ltd Land Ratchasima Solar henchai

Director Name Public Co., Ltd. Co., Ltd. Co., Development [l Solar Limited Limited Company

Company b Co., Ltd. Limited

Limited

Mr. Aswin Kongsiri X _ _ _ _ _ _ - -
Mr. Plew Trivisvavet /11,0 / / / / / - - -
Mr. Vitoon Tejatussanasoontorn / _ _ _ _ - - - -
Mr. Thawansak Sukhawun / _ _ - - - - - -
Mr. Pavich Tongroach / _ _ _ _ - - - -
Miss Supamas Trivisvavet /11,0 / - / - / - - -
Mr. Narong Sangsuriya /1,1, 0 _ / _ _ _ _ - -
Mr. Prasert Marittanaporn /11,0 _ / _ _ - - - -
Mr. Ratn Santaannop /1,11, 0 _ _ - - - - - -
Mr. Anukool Tuntimas /11,0 _ _ _ - - - - -
Mr. Viboon Mongkolpiyathana o _ _ _ - _ - - -
Mr. Sittidej Trivisvavet o _ / _ _ - - - -
Mr. Phongsarit Tantisuvanitchkul o _ _ _ _ - - - -
Mr. Pornnarong Siriyothin o _ _ _ _ - - - -
Mr. Prapon Chanpradubfa o _ _ _ _ - - - -
Mr. Phairat Prom-in o _ _ _ _ - _ - -
Mr. Thammanoon Surarat o _ _ - - - - - -
Mr. Watchara Sanghattawattana o _ _ _ _ - - - -
Mr. Phichai Choeibamrung o _ _ - - - - - -
Mrs. Rinrada Tangtrongkid o _ _ _ _ _ - - -
Mr. Wiboon Ungapipathanachai o _ _ _ _ _ - - -

Remark X = Chairman; /= Director; // = Executive Director; O = Executive
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Attachment 2

Details of Directors of Subsidiaries

Subsidiary Name CH. Karnchang- CH. Karnchang Construction CH. Karnchang Phrompratharn Prasertvit Con-
Tokyu Construction Real Estate Material Supply (Lao) Co., Ltd. Construction struction
Co., Ltd. Co., Ltd. Co., Ltd. Limited Partner- Limited Partner-
Director Name ship ship

Mr. Thep Trivisvavet - / - - - -
Mr. Yim Trivisvavet - / - - 1 -
Mr. Plew Trivisvavet X / X - - -
Miss Supamas Trivisvavet / - - - - -
Mr. Prasert Trivisvavet - / - - - -
Mr. Sittidej Trivisvavet - - / - - -
Mr. Narong Sangsuriya / - / - - -
Mr. Prasert Marittanaporn / - / - - -
Mr. Phongsarit Tantisuvanitchkul / - - - - -
Miss Khajornwit Sae-chia / - - - - -
Mr. Hideo Miyagawa / - - - - -
Mr. Tsuneo Izuka / - - - - -
Mr. Kunito Sakai / - - - - -
Mr. Motoyuki Takagi / - - - - -
Mr. Hideo Nitta / - - - - -
Mr. Ratn Santaannop - - - / - -
Mr. Prasarn Gerjarusak - - / - - -
Remark X = Chairman; / = Director; /// = Managing Partner
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Attachment 3

Details of Head of Internal Audit Unit and Head of Compliance Unit

1. Head of Internal Audit Unit

Mr. Wibul Angkhaphiphatthanachai

Executive Vice President: Internal Audit Office

Education

* Bachelor of Science (Accountancy) Kasetsart University

Work Experience
2016 - Present  Executive Vice President: Internal Audit Office

2008 - 2015 Vice President: Internal Audit Department

Related Training
*  Project Management Program Chulalongkorn University
e Internal Audit Program Chulalongkorn University

International Accounting Standards

Duties and Responsibilities
1. Internal audit works
1.1 Preparing the annual internal audit plan;

1.2 Supervising the review of performance, adequacy and
appropriateness of the internal control system of the
Company’s internal work systems in compliance with

the plan;

1.3 Concluding the results, together with observations and
suggestions for improvement of the audited works, as well
as following up the suggested improvement;

1.4 Reporting on the audit results to management and the Audit

Committee.
2. Works in support of the Audit Committee
2.1 Reviewing the annual and quarterly financial statements;

2.2 Preparing information in support of the selection and
nomination of the Company’s auditor;

2.3 Reviewing the disclosure of information to ensure
compliance with the rules and regulations and the good

corporate governance principles;

2.4 Coordinating and organizing the Audit Committee’s meetings.

3. Other works as assigned by the Audit Committee.
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2. Head of Compliance Unit

Mrs. Thipwaree Athagrisna

Vice President: Legal Department / Compliance Manager

Education
*  Master of Laws Ramkhamhaeng University

¢ Bachelor of Laws Thammasat University

Work Experience
2016 - Present  Vice President: Legal Department
2008 - 2015 Compliance Manager

2006 - 2007 Legal Manager

Related Training

»  Corporate Secretary Development Program (CSDP 15)
Thai Listed Companies Association

e Company Secretary Program (CSP 29/2009)
Thai Institute of Directors Association

e Board Reporting Program (BRP 4/2010)
Thai Institute of Directors Association

»  Effective Minute Taking (EMT 18/2012)

Thai Institute of Directors Association

Duties and Responsibilities

1. Reviewing the appropriateness and adequacy of the Company’s
good corporate governance policy, as well as their revisions to

meet the international practices for good corporate governance;

2. Reviewing with management as to compliance with the good corporate
governance principles as specified by the Company and disclosed in
the Annual Report;

3. Providing suggestions for preparation of the Company’s corporate
governance development plan in compliance with the good

corporate governance principles;

4. Providing advice and suggestions on the good corporate govern-

ance practices to the Board of Directors.
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