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Part 1 Business Operations

1. Business Policy and Overview

Bangkok Expressway Public Company Limited (the “@amy”) was founded on 23 December
1987 with a registered capital of Baht 100,000. bsgguently, in 1994, the current major
shareholder, namely, Kumagai Gumi Company Limitedhdrew itself from the management,
and thereafter, the group of local banks and CHné&@ang Group entered into the management
and accepted to purchase all shares held by Kun@agai Company Limited. The Company
went public on 23 June 1994 and its ordinary sharese registered as listed securities for
trading on the Stock Exchange since 31 August 199% Company’s present registered capital
amounts to Baht 8,000 Million, Baht 7,700 Milliohwhich has been paid up.

1.1 Overview of Business Operations of the Company

1.

The Company’s construction and operation of theR&i Expressway were
initiated by the fact that the Thai Government weho have the private sector to
jointly invest in the development of the nation@nisportation system, including
the expansion of expressway network, the Expresstuatyority of Thailand
(“EXAT”) therefore invited interested parties tobsuit proposals for construction
and operation of the Si Rat Expressway (SecondeSEagressway Project), with
the result that the Company’s proposal was accdpyddXAT and also adopted
by the Council of Ministers on 20 September 198& Tompany entered into the
Second Stage Expressway System Agreement with E0AZ2 December 1988
for the construction and operation of the Si Raprezsway (Second Stage
Expressway) and its extensions, including relateginesses under the Second
Stage Expressway System Agreement with EXAT foerop of 30 years from 1
March 1990, and the Company subsequently entetecthe Agreement for the
Extension of the Second Stage Expressway SysteaorSe, for a period of 30
years from 17 April 1997.

On 25 September 1996, the Company establishethéfn Bangkok Expressway
Company Limited (the “Subsidiary”), with 99.99 pent of its registered capital
of Baht 3,000 Million held by the Company. On 1@¢h 2003, the Subsidiary’s
registered capital was increased by Baht 3,000idviill totaling Baht 6,000
Million, Baht 5,250 Million of which has been paidp. The Company’s
shareholding percentage therein remains 53.33 peafethe registered capital.
The Subsidiary entered into the Agreement with EXAIT the construction and
operation of the Udon Ratthaya Expressway (BanqPa&ak Kret Expressway)
for a period of 30 years from 27 September 1996he Tdon Ratthaya
Expressway is northbound and continues from thé&k&i Expressway around
Chaeng Watthana Road and passes Bang Phun, CharenR ends at Bang Sai.

In 2012, the Company was granted the concedsiomplementation of the Si
Rat - Outer Ring Road Expressway in accordance thghCouncil of Ministers’
approval for the Company to implement the ProjecttSeptember 2012. On 14
September 2012, the Company entered into the Si-Rauter Ring Road
Expressway Project Concession Agreement with EXIAT a period of 30 years
from 15 December 2012, with a construction peridd48 months and the
remaining period for opening for service and tollection. The route starts from
Kanjanapisek Road around Mahasawat Water TreatRiant heading eastbound
along the right of way of the existing Southerriway, crossing the Chao Phraya
River at the Rama VI Bridge and connecting with $idRat Expressway around
the North of the Mo Chit 2 Bus Terminal, for a alestance of 16.7 kilometers.
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The Second Stage Expressway Project, the Bang P&ak Kret Expressway Project,

and the Si Rat - Outer Ring Road Expressway Prajectmplemented on a BTO (Build,

Transfer and Operate) basis, i.e., the Companyttem&ubsidiary invested in the design,
construction and operation of the Expressways, evhike title to various permanent

constructions shall be vested in EXAT. The pransof such services constitutes a form
of public utility services, in which the governmessictor is usually required to provide to
the public. Due to the limited budget of the gowveent sector, the private sector is given
the opportunity to jointly invest in such servicgject to the conditions set forth by the
government. The Company and the Subsidiary arateplathe right to operate and

receive toll revenue based on the ratio as spddifieghe Agreements. The Agreements
have a term of 30 years, which may be renewed tfoic&0 years each, for the Second
Stage Expressway Project and the Bang Pa-in - PakHEkpressway Project, subject to
further negotiation with EXAT.

Implementation of the Expressway Projects

1) The Si Rat Expressway Project

The Company and EXAT jointly invested in the Expreay System in Bangkok

and its vicinity. The Company was responsible fwestment in the construction
and operation of the Si Rat Expressway (SecondeSEgressway Project),

comprising 4 Sectors, namely, Sector A (Rama 9 tcliRalapisek), Sector B

(Phayathai - Bangkhlo), Sector C (Ratchadapisekae@g Watthana) and Sector
D (Rama 9 - Srinagarindra), covering a total disgaaf 38.5 kilometers. EXAT

invested in the construction and operation of thbal€m Mahanakorn

Expressway (First Stage Expressway), covering al tolistance of 27.1

kilometers.

As for toll collection, Expressway users shall pals at the booths around the
on-ramps of the Expressway. EXAT is responsibtettie collection of all tolls
and shares such toll revenue with the Company esifsgd in the Second Stage
Expressway Agreement with effect from the Priof@gmponent Opening Date.
The toll revenue from the Chalerm Mahanakorn Exgwey and the Si Rat
Expressway shall be encompassed and shared asiggeof area zoning. This is
to say that in the urban network, for the firstenyears, the Company and EXAT
shall receive the revenue sharing at 60 percené@ingercent, respectively. For
the last nine years, the Company and EXAT shakivecthe revenue sharing at
40 percent and 60 percent, respectively. As ferpériod between the first nine
years and the last nine years, the Company and E3#sll receive the revenue
sharing at 50 percent each. For the suburban netwamely, Sector C and
Sector D of the Si Rat Expressway, all toll reveshall belong to the Company
throughout the period of the Agreement.

2) The Si Rat - Outer Ring Road Expressway

The Company shall have the duty in design and oactsin, supply and
installation of various equipment and systems,uidiclg the operation, service
and maintenance of the expressway, together wlhtlkedtbection, in consideration
of the right to receive toll revenue and other raes (if any) throughout the
concession period, whereby the Company shall grssble for investment and
all operating expenses throughout the concessidgndpeand share consideration
with or provide benefits to the State to be agre@dn in the Concession
Agreement, with a project value of Baht 25,491 Miil
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The Company shall have the right to receive toNermie throughout the
concession period, whereby the toll rates and i@wssshall be agreed upon in the
Agreement.

The Concession Agreement shall have a term of a@syleom the date specified
by EXAT in the Notice to Proceed (NTP), namely, D&cember 2012, divided
into

Phase 1 : Design and construction of the expresssupply and installation of
electrical and mechanical system equipment, tollectton system,
communications system and traffic controlling sgsteand other
systems related to the expressway, for the corigiruperiod of not
exceeding 48 months from 15 December 2012 as tteespacified by
EXAT in the NTP.

Phase 2 : Operation and provision of service, saghtoll collection, rescue
operation and maintenance of the expressway, rgjaftiom the
opening of the Project until the end of the conicesperiod.

The Company has commenced the construction on terbger 2012, whereby
the initial works include site preparations, sunayl design, with 12.31 percent
progress as at 31 December 2013.

Routes and Characteristics

1. The Project starts from Kanjanapisek Road négam@hli Interchange, and
then uses the right of way of the Western railroezksing the Chao Phraya
River at the Rama VI Bridge to Bang Sue, and cotsnéz the Si Rat
Expressway at the North of the Mo Chit 2 Bus Temhifor a total distance of
approximately 16.7 kilometers.

2. The Project is an elevated expressway withrsiffi¢ lanes in each direction.
The construction will employ the Pre-cast Segmeox Birder technology.
There are 8 connections. The on-off ramps willehtavo traffic lanes in each
direction, totaling six locations.

3. The Project will have 10 toll plazas, dividedoirsix inbound toll plazas and
four outbound toll plazas.

3) The Udon Ratthaya Expressway (pursuant to the Bay Pa-in - Pak Kret
Expressway Agreement)

The Subsidiary constructs and operates the Udoih&at Expressway (Bang Pa-
in - Pak Kret Expressway) comprising 2 Stages, mamgtage 1, Chaeng
Watthana - Chiang Rak, and Stage 2, Chiang Rakg Bai, connecting to the Si
Rat Expressway around Chaeng Watthana Road, cgvariotal distance of 32
kilometers. As for the inbound route, Expresswagra shall pay tolls at the
booths around the on-ramps of the Expressway vimitespect of the outbound
route, Expressway users shall pay tolls at theaffps. EXAT is responsible to
collect and deliver all tolls to the Subsidiary.| #dll revenue in respect of the
Udon Ratthaya Expressway shall belong to the Sigrgid
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1.2 Overview of the Company’s Operation Policies

Vision :

Mission:

Bangkok Expressway Public Company Limiteddetermined to become a
leading private company which provides the Expr@ssgervices, subject to
good management systems to ensure the safe anéssh@ services to
facilitate the public transport, along with qualilganagement systems for
continued improvement towards public recognitionaiccordance with the
good corporate governance principles and the catpaocial responsibility.

Bangkok Expressway Public Company Limifecesees transportation needs
in Bangkok that will grow along with our countrywa#opment; whereas, we

currently have a shortage of infrastructure, adransportation business. This
results in severe traffic congestion in major sitisuch as, Bangkok and its
vicinities.

The Company has intended to alleviate heavyit¢ratingestion in Bangkok.
The Company has invested around Baht 50,000 Milirordeveloping our
expressway network under the Second Stage Exprgd2mggect linked to the
First Stage Expressway System covering the heartBahgkok city.
Moreover, the Bang Pa-in - Pak Kret Expresswaydetojas linked to the
outskirts of Bangkok area with some other provinoearby. With our more
than 25 years of business experience, in 2012Ctdmpany was then granted
the concession for the Si Rat - Outer Ring Roadr&sgway Project, which
represents the Company’s further investment of min Baht 25,000
Million.

Currently, the daily traffic volume that regulanises the Expressways in
respect of the First Stage Expressway, the Sectagk xpressway and the
Udon Ratthaya Expressway nearly reached 1 millelmcles. The Company
still maintains the quality and road safety staddaroughout the Expressway
routes. Moreover, the Company has continuously gragect developments
for our customers’ convenience, time saving, dgwvith safety standard and
energy-saving.

Goals of Operations

The Company has set its goals of becoming a legulingte company in provision of the
Expressway services in Thailand, subject to goodagement systems to facilitate the
public transport in accordance with the good caf®movernance principles and the
corporate social responsibility. The Company lvas fnain policies as follows:

el A

Promoting social recognition of our good corpelanage;

Alleviating traffic problems in Bangkok;

Securing our good financial standing;

Improving the efficiency and work quality sulij@ée good corporate governance

principles and proper risk management.

To ensure the Company’s business operations in l@msp with the main policies, the
Company has implemented the strategies and maomaatans in 2013 as follows:

1. The Company carried out the construction of #ieRat - Outer Ring Road
Expressway and various related works, with progaessrding to schedule;

2. The Company proceeded in accordance with theedtoes under the Second
Stage Expressway System Agreement and the Bang Paki Kret Expressway
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Agreement for the toll rate revisions for the Sit BEaxpressway on 1 September
2013 and for the Udon Ratthaya Expressway on 1 ibee 2013;

The Company conducted the feasibility study andde preparations for
investment in the expressway and connecting roagegs, including priority
infrastructure projects under the government’sqypli

The Company cooperated with EXAT in the managd¢rard maintenance of the
Si Rat Expressway, with good relationship, to openits efficiency to the
satisfaction of motorists;

The Company followed up and accelerated théesstht of disputes with EXAT
to minimize impacts on the operations;

The Company maintained the liquidity and efintig managed short-term and
long-term investments to generate more revenued, ume various financial
instruments for risk management, including redurcbbfinance cost;

The Company made public relations of its comraittrto quality of services and
responsibility towards concerned persons in altsedy way of social activities
to ensure the good image in the eyes of the sengees and society as a whole;

The Company maintained an efficient, transparantl auditable management
system subject to the good corporate governanoeipkes, including the Quality
Management System (ISO 9001), Environmental Managénsystem (ISO
14001), and developed the information system wlkesof-the-art technology to
enhance the capacity of performance.

Significant Changes and Developments

The Company has a main policy to alleviate trafiioblems in Bangkok, by way of the
efficient management of the Si Rat Expressway. UTuwenpany has improved the
Expressway to ensure convenience and safety forEt@essway users and also
continued to enhance the efficiency of the serviasdgollows:

1.

The Company, in association with EXAT, introddicéhe Electronic Toll
Collection system or Easy Pass since 2010 to sppedll payments at the Toll
Plazas and to alleviate the accumulated traffictiqudarly during rush hours. In
2013, the Company added a total of 25 Easy Pass lanmeet the government’s
target of opening Easy Pass lanes up to 50 pecfaait lanes. Currently, there
are a total of 66 Easy Pass lanes on the Si RateEsway. The utilization of
Easy Pass continued to increase, with a daily geetdilization of Easy Pass
during the business days in December 2013 at 3fesdent of four-wheeled
traffic volume.

The Company is aware of the traffic problemigiiis many areas of Bangkok. The
areas in which the Company would further help adlevthe traffic problems were
around the Rama 9 Bridgend Chaturathit Road, Section C. The Company, in
association with EXAT and Bangkok Metropolitan Adimstration (BMA), have
constructed a connecting road between Sector hefSi Rat Expressway and
Chaturathit Road, Section C, to help release tingested traffic and to facilitate
the travelling to the Suvarnabhumi Airport. Thenstuction commenced on
February 2013, and it is expected to be openeddorice in and around mid-
2014.
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Significant Changes in 2013

1. EXAT revised the toll rates under the Announcenad the Ministry of Transport
dated 2 August 2013. The new toll rates of thel&@haMahanakorn Expressway
and the Si Rat Expressway came into effect fromeft&nber 2013 and of the
Udon Ratthaya Expressway came into effect from Ydxwber 2013. The next
toll revisions shall take place in 2018.

2. The Company accepted the delivery of the sdethie construction of the Si Rat -
Outer Ring Road Expressway according to the sclkeddier the Agreement, in
respect of the sites of the State Railway of Timailand the private sector, except
the sites that overlap witthe SRT Red Line Project (Bang Sue - Rangsit) ef th
State Railway of Thailandvhich are currently pending coordination withereint
authorities. There remains certain sites of theape sector to be delivered by
EXAT under the Agreement on 15 March 2014 and I 2014 accordingly.

3. On 1 February 2013, the Company signed a cdangragaging CH. Karnchang -
Tokyu Construction Co., Ltd. to carry out the coustion of a connecting road
between Sector D of the Si Rat Expressway and @dthitiRoad, Section C, for
a construction period of 16 months and with a teélie of Baht 254 Million.

4. The Company continuously opened more Easy Rawes [to accommodate the
increasing number of Easy Pass users. In 2013Cdmepany opened 10 Easy
Pass lanes for all day long service at 10 toll gdaaf the Si Rat Expressway and
additionally installed the Easy Pass system foviserat designated period at 15
toll plazas, 15 lanes. This was in line with tldiges of EXAT and the Ministry
of Transport to open Easy Pass lanes up to 50 mestall lanes for service.

5. In February 2013, the Company additionally aepli438.90 million ordinary
shares in Thai Tap Water Supply Public Company tachi(TTW) from CH.
Karnchang Public Company Limited, at the price adhB 7.55 per share,
amounting to Baht 3,314 Million, thereby increasthg Company’s shareholding
in TTW from 9.24 percent to 20.24 percent of itgiseered capital.

6. In July 2013, CK Power Public Company LimitedK@) launched an initial
public offering of 220 million ordinary shares, riespect of which the Company
jointly sold 20.6 million ordinary shares in CKPthe price of Baht 13 per share,
thereby reducing the Company’s shareholding in Gioih 30 percent to 23.22
percent of its registered capital.

7. In December 2013, the Company exercised the t@lacquire 855.05 million
capital increase ordinary shares in Bangkok Metublie Company Limited
(BMCL) according to its shareholding percentagehatprice of Baht 1 per share,
to maintain its shareholding percentage at 10 pérokits registered capital of
Baht 20,500 Million.

8. In 2013, the Company issued new debentures e thccasions in the total
amount of Baht 7,000 Million, namely, two issuesMarch 2013 in the amount
of Baht 6,000 Million, and one issue in Novembefl20n the amount of Baht
1,000 Million, per the details as follows:

In March 2013, the Company issued and offered Dieipest No. 1/2013, Series 1,
with a maturity of three years, in the amount oh823,000 Million, at the fixed
interest rate of 3.60 percent per annum; Seri@@tl,a maturity of five years, in
the amount of Baht 2,000 Million, at the fixed irgst rate of 4.03 percent per
annum; and Series 3, with a maturity of seven yearthe amount of Baht 1,000
Million, at the fixed interest rate of 4.36 percgar annum; and Debentures No.
2/2013, with a maturity of three years, in the antaaf Baht 1,000 Million, at the
fixed interest rate of 3.60 percent per annum,tifi@r purpose of repayment of
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14.1

1.4.2

debentures due for redemption in March, May, J@eptember and November
2013 and financing the construction cost under Breject Management
Agreement of the Si Rat - Outer Ring Road Expreg$vaject.

In November 2013, the Company issued and offerdzebires No. 3/2013, with
a maturity of five years, in the amount of BahtQDMlillion, at the fixed interest

rate of 4.70 percent per annum to finance the coctsdn cost under the Project
Management Agreement of the Si Rat - Outer RingdR&gressway Project.

In April 2013, TRIS Rating Co., Ltd., a credating agency in Thailand, reviewed
and continued to affirm the rating of the CompanyAl’ and maintained the
rating of the Company’s debt instruments at “A”.

Shareholding Structure of Company Group

Policy on Separation of Operations betweenéhCompany and its Subsidiary

The business operations of the Company and thsidbaty are of the same nature,
namely, construction and operation of the ExpregswaGiven the Subsidiary’s

severe financial hardship due to the fact thatatteal revenue failed to meet the
projections as affected by the competing road WithUdon Ratthaya Expressway
since 1998, the Subsidiary therefore reenginednedntanagement to minimize
expenditures by way of staff downsizing and engagerof the Company to carry

out the operation of the Udon Ratthaya Expressway.

Shareholding Structure of Company Group

The Company has a policy to invest in the infragtire business or businesses
supporting the operations of the Company and tonope opportunities and
generate returns in the long run for the Compaiye Company then made
investments as at 31 December 2013 as follows:

1. Names and shareholdings in companies in whielCdmpany has invested

Unit : Million Baht

Form 56-1

Company Nam Business Natui |Registere( Paic-up |Shareholding Investmen
Capita Capita Cos
Northern Construction and
Bangkok operation of the
Expressway P 6,000 5,250 53.33% | 2,450
Udon Ratthaya
Company Expressway
Limited P
CK Power Public
Company Holding company 5,500 5,500 23.22%| 2,554
Limited
Thai Tap Water
Supply Public | FaP water
C production and 3,990 3,990 20.284 | 4,451
ompany o
. distribution
Limited
Bangkok Metro
Public MRT service 20,500 20,500  10.006 | 2,340
Company provider
Limited
Xayaburi Power | Construction and
Company operation of the | ¢ g5y 5790  7.50%| 434
Limited hydroelectric
power project
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2. Chart of Shareholding Structure of Company Grasipt 31 December 2013

BECL

Business of

— TW ——

10.00% 90.00%
—

26.00%

750%
—> XPCL <«

Investors
(Lao PDR

67.50% Investors
(Thailand)

Construction and - Otttht
Operation of the n éas ructure
Expressways usiness
58.35% 4667°% ; 23.0%% 76.78%
—— NECL o ngglt_)t(\jllllage L") CKP 4—— Ofther shareholdef$
2024% .
1o18% Other shareholdef$

BMCL ' Other shareholdef$

CK (30%)

Natee Synergy

Company Limited

(25%,

EGCO(12.50%)

Remark: @ Shareholders as listed in www.set.or.th

1.4.3 Shareholding Structure in Northern Bangkok Exressway Company Limited
(Subsidiary) as at 31 December 2013

Registered capital of the Subsidi Bahi
Par valu Bahi
Paic-up Bahi

Ordinary share
Preferred shar
Total
Bangkok Expressway Public Company
Limited holds shares in the Subsidi
Ordinary share
Preferred shar

6,000,000,00

10

5,250,000,00

294,000,00
306,000,00
600,000,00

319,999,98
154,000,00
165,999,98

per shar

share
share
share

share
share
share
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2. Nature of Business Operations

Nature of Services

Bangkok Expressway Public Company Limited and NarthBangkok Expressway
Company Limited provide Expressway services, naméhg Si Rat Expressway
(Second Stage Expressway) and the Udon Ratthayee&sway (Bang Pa-in - Pak Kret
Expressway) which connect to the Expressway netwamkering major areas in
Bangkok and its vicinity, rendering it conveniéot motorists to travel from the North
of Bangkok to the South and the East without beeguired to pass through the
congested traffic in the downtown and also ensuthrf motorists can reach their
destinations faster than using normal routes. ®462the opening for service of the Si
Rat - Outer Ring Road Expressway Project would eonhto the West of Bangkok to
complete the service coverage in all directionke @etails of the Expressway network
connections are as follows:

Length Constructed and

Expressway System (kilometers) | Operated by

1. Chalerm Mahanakorn Expressway (First 27.1 EXAT
Stage Expressway)
(Bang Na - Din Daeng - Dao Khanong)

2. Si Rat Expressway (Second Stage Expressway) 38.5 BECL
2.1 Urban Network (Prachachuen -
Phayathai - Bangkhlo - Asoke)

2.2 Suburban Network (Prachachuen -
Chaeng Watthana and Asoke -
Srinagarindra)

3. Udon Ratthaya Expressway (Bang Pa-in - 32.0 NECL
Pak Kret)

4. Uttaraphimuk Elevated Way (Don Muang 28.0 Don Muang
Tollway) Tollway Public

Company Limited

5. Chalong Rat Expressway including its 37.7 EXAT
Extension (Ramindra - At Narong and
Ramindra - Outer Ring Road)

6. Burapha Withi Expressway (Bang Na - 55.0 EXAT
Chonburi)
7. Kanjanapisek Expressway (Bang Pli - 37.8 EXAT

Suksawad) and Highway No. 37 (Suksawad -
Bang Khun Thien Section) including a
connecting road to the Industrial Ring Road

8. Si Rat - Outer Ring Road Expressway 16.7 BECL
(project under construction)
Total length 272.8
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2.1.1 Revenue Structure

Form 56-1

Comparison of Revenue of the Company and the 8ialpgiin 2011-2013:

Description Operated 2013 2012 2011
by Million Million Million
Baht % Baht % Baht %
Urban Expressway
Chalerm Mahanakorn
Expressway
(First Stage Expressway) EXAT 2,5p4 22.66| 2,463.81 26.71| 2,411.49 31.52
Si Rat Expressway
(Second Stage
Expressway, Sector A) [ Company 1,468 12.93| 1,415.50 15.35| 1,409.67 18.42
Si Rat Expressway
(Second Stage
Expressway, Sector B) Comparly 7103 6.20 674.69 7.31| 654.14 855
Total 4,730 41.81| 4,554.00 49.37| 4,475.27] 58.49
Suburban Expressway
Si Rat Expressway
(Second Stage
Expressway, Sector C) Company 867 7.66 851.31 9.23| 797.84 10.43
Si Rat Expressway
(Second Stage
Expressway, Sector D) Comparly 1,39312.31| 1,342.52 14.55| 1,233.52 16.13
Udon Ratthaya Expressway
(Bang Pa-in - Pak Kret
Expressway) Subsidiary 1,050 9.28 984.39| 10.67| 801.54 10.46
Total 3,310 29.25| 3,178.22| 34.45| 2,832.92 37.02
Total toll revenue 8,040 71.06| 7,732.22 83.82| 7,308.19 95.51
Other income
Gain on adjustment of fair
value of investment from
changing status of
investment 2,808 24.82 - - - -
Gain on investments 309 2.73| 1,197.52 12.98] 16.06 0.21
Others? 157| 1.39] 29458 3.20| 327.54 4.28
Total revenues 11,314{ 100.00, 9,224.32100.00| 7,651.79 100.00

Remarks: @

changed to 40:60 on 1 March 2011.

@

2.1.2 Toll Revenue Shari

ng

Other income refers to interest income, dividemmbime and others.

The ratio of toll revenue sharing between the Cawgpand EXAT at 50:50 was

Effective from 1 March 2011, the Company and EXA8vé received the toll

revenue sharing in respect of the urban networkOapercent and 60 percent,
respectively, while the Company has received dllirévenues for the suburban
network, in accordance with the terms of the Agreets.
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o Bangkok Expressway Public Company Limited
Expressway Network Length Opening Revenug Rev&haging
(km.) Date Company : EXAT
Chalerm M ahanakorn
Din Daeng - Port Urban 8.9 4 Jan 198l  Company|an@0:40 for the first nine
EXAT years
) 2 ,0{0:50 for the period
Bang Na - Port Urban 7.9 17 Jan 1983 EC)é)Ar\rerany ar@gtween the first nine
years and the last nine
Port - Dao Khanong Urban 10.3 8 Aug 1987  Compamy [anyears
EXAT - 40:60 for the last nin
years
Si Rat
Sector A: Rama 9 -| Urban 12.4 | 2Sept1993 Company gndb0:40 for the first nine
Ratchadapisek EXAT years .
Sector B: Phayatha| Urban 9.4 6 Oct 1996| Company afid 20:0 for the period
- Bangkhlo EXAT between for the first nine
years and the last nine
years
- 40:60 for the last nine
years
Sector C: Suburbarn 8.0 2 Sept 1993 Company| - 100:0
Ratchadapisek -
Chaeng Watthana
Sector D: Ram& - | Suburbanq 8.7 Section 1 Company | - 100:0
Srinagarindra 2 Dec 1998
Section 2
1 Mar 2000
Si Rat - Outer Ring | Suburban 16.7 | The Company | - 100:0
Road construction
has
commenced
on 15
December
2012, which
is expected tq
complete
within 48
months.
Udon Ratthaya
Chaeng Watthana -| Suburbanp 22 2 Dec 1998 Subsidiary| - 100:0
Chiang Rak
Chiang Rak - Suburbar] 10 1 Nov 1999 Subsidiary| - 100:0
Bang Sai
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213 Toll Rates
Toll Rates (Baht/Trip)

Expressway/Toll Plaza awheds | 610 wheels '\f(;)\r,vehtehdag
Chalerm M ahanakorn Expressway (First Stage 50 75 110
Expressway)
Except:
At Narong 1 Toll Plaza (to Bang Na) 40* 65* 100*
Si Rat Expressway (Second Stage Expressway) 50 75 110
Except:
Srinagarindra and Ramkhamhaeng Toll Plazas
Rama 9 and Asoke 3 Toll Plazas } 25 55 75
Rama 9-1 Toll Plaza (Si Rat)
Prachachuen Toll Plaza (inbound) 60 20 140
Prachachuen Toll Plaza (outbound) 10 15 30
Prachachuen 1 Toll Plaza (from Prachachuen Rpgd)
Prachachuen 2 Toll Plaza (to Prachachuen Road) 15 0 2 35
Ngam Wong Wan 1 Toll Plaza (outbound)
Ngam Wong Wan 2 Toll Plaza (inbound)
Si Rat - Outer Ring Road Expressway 50** 80** 115%**
Udon Ratthaya Expressway 45 100 150
Except:
Muang Thong Thani Toll Plaza 35%** 90*** 140%**
Bang Pa-in Toll Plaza 55 120 180

This is the rate after Baht 10 discdontall types of vehicles until 31 December
2014.

This rate is effective from the opening date $ervice of the Project for five years.

Remarks: *

*k

*k%

This is the rate after Baht 10 discount fot gipes of vehicles until 31 December
2014.

The revision of the toll rates of the Chalerm Maddan Expressway and the Si
Rat Expressway is in accordance with the SecongeSEapressway Agreement,
which shall be made every five years, and the Gaion and revision shall be
based on the most recent increase of the Consunoer IRdex of Bangkok as
issued by the Ministry of Commerce. Each incresssl be rounded up to the
nearest whole multiple of Baht 5, provided thatstevision shall not increase by
more than Baht 10 during the first 15 years of@oatract Period. If there is an
unusually high rate of inflation or an occurrenéé-orce Majeure or Exceptional
Event, the Company and EXAT shall consider the rlision as appropriate.
The most recent toll revision was made on 1 SepterBb13 and the next toll
revision is scheduled to be made on 1 Septembé&. 201

The revision of the toll rates of the Si Rat - @QuURng Road Expressway is in
accordance with the Concession Agreement for Invest, Design,
Construction, Management, Operation and Maintenaricine Si Rat - Outer
Ring Road Expressway Project, which shall be mageyefive years from the
date of service operation of the Project for fieang, at the rates of Baht 15, Baht
25 and Baht 35 for four-wheeled vehicles, six-wkddb ten-wheeled vehicles;
and more than ten-wheeled vehicles, respectively.

With respect to the Udon Ratthaya Expressway, ¢hesion of toll rates every
five years shall be based on the most recent isered the Consumer Price
Index of Bangkok as issued by the Ministry of Comeee Each increase shall
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be rounded up to the nearest whole multiple of Bahprovided that such

revision shall not increase by more than Baht Iftnduthe first 15 years of the
Contract Period. The first toll revision was mael November 2003 and the
latest toll revision was made on 1 November 20T3e next toll revision is

scheduled to be made on 1 November 2018.

Although EXAT’s issuance of the Notifications ofetiMinistry of Transport for

toll revisions with approval of the Deputy Ministef Transport in charge,

namely, the toll rates for the Chalerm Mahanakoxpréssway and the Si Rat
Expressway were revised on 1 September 2013 antbithetes for the Udon

Ratthaya Expressway were revised on 1 November,28&@3Company and the
Subsidiary were of the view that the revised tdltes under the said
Notifications did not comply with the provisions thie relevant Agreements.

Marketing and Competition
Target Customersand Characteristics

Target customers of the Chalerm Mahanakorn Expr@gsmd the Si Rat Expressway
refer to those motorists who desire a conveniedtrapid transportation or who desire
to shorten the traveling distance to their desimat as well as to avoid the traffic
congestion along the normal roads in Bangkok amdidinity. The customers by the
types of vehicles using the Expressways in 2013 bwylivided into four-wheeled

vehicles; six-wheeled to ten-wheeled vehicles; amate than ten-wheeled vehicles,
which accounted for 97.75 percent, 1.98 percent@Bd percent, respectively. The
traffic volume during 1 January to 31 December 20%@g the Expressways may be
described by areas as follows:

Expressway System Average Traffic %
Volume (trips/day)

1. Chalerm Mahanakorn Expressway (First Stage
Expressway$" 370,034 22.91
(Bang Na - Din Daeng - Dao Khanong)

2. Si Rat Expressway (Second Stage Expressway)

2.1 Urban Network (Prachachuen - Phayathai -

Bangkhlo - Asoke) 321,299  19.89

2.2 Suburban Network (Prachachuen - Chaeng

Watthana and Asoke - Srinagarindra) 340,577 21.08

3. |L<Jrcé%n Ratthaya Expressway (Bang Pa-in - Pak 67,741 419

4. Chalong Rat Expressway (Ramindra - At

Narong and Ramindra - Outer Ring RogH) 180,682 11.18

5. Burapha Withi Expressway (Bang Na -
6. Kanjanapisek Expressway (Bang Pli -
Suksawad$® and Highway No. 37 (Suksawad - 200,386 12.40
Bang Khun Thien Section)
Total Traffic Volume 1,615,619 100

Remark : ¥ Source: Expressway Authority of Thailand.
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Given the fact that the provision of Expresswayises is considered a form of public
service for motorists requiring convenient, rapnd dafe traveling, as target customers
of the Expressway Systems, customers are broadndeye on their destinations,
residences and workplaces. In this respect, thentee of the Expressway Systems will
not depend on any particular group of customers.

Marketing Policy and Circumstances
Marketing Strategies

The marketing highlight is that the Si Rat Expresgws designed to respond to the
transportation needs through the Expressway netwrikh connects to and covers
major areas in Bangkok, whether from the Chalernhdakorn Expressway and the Si
Rat Expressway, as well as the Chalong Rat Expegsg®Ramindra - At Narong)
which cover the areas from the North to the South fom the West to the East of
Bangkok. Motorists may use the Expressway to canmecthe Burapha Withi
Expressway (Bang Na - Chonburi), and the Chalerrhdviakorn Expressway and the
Chalong Rat Expressway, thereby rendering the aeivfi the Expressway Systems to
become more complete for users to reach their rgggins more conveniently and
rapidly than using at-grade roads.

The marketing disadvantage is the physical linotatwhich prevents the release of
traffic around the Expressway exits during rushrepwhich depends on the traffic on at-
grade roads, representing an uncertain factor loktfe Company’s control. However,
the Company continuously coordinates with traffaige in police stations of such areas,
including linking video signal from CCTVs on the fifrssway to police stations of such
areas, to provide assistance in releasing andtdédiciy traffic flow in the Expressway
Systems by improving various on- and off-rampsnhatorists to save time and facilitate
motorists with more convenience and better qualftyiving in their commute in the
downtown. Motorists should then appreciate theseefits over price factor.

In view of various marketing strategies, the Conydaas proceeded as follows:
1) Expressway Route and Network for Service (Products)

1. The prime location and connections to major soau the city allow the
Expressway network to respond to the transportatemds of motorists to reach
their desired destinations. In this regard, then@any has improved the quality
of the routes and its services and given priootyhe customers’ needs, which
will be integrated as key strategies to efficiendgcommodate the traffic
volume flowing in the system.

2. The feasibility study on improvement of the oand off-ramps of the
Expressways serves as another measure to facilitegetraveling and to
continually maintain the quality of the Expresswagsterms of engineering
safety to meet international standards.

3. The Company has continuously monitored the itrafolume statistics to
enhance the efficiency of its Easy Pass servicemwopriate in order to
improve the service provision and accommodate tiweased volume of
Expressway users. In 2013, the Company has adfBiea8y Pass lanes at
various Toll Plazas on the Si Rat Expressway tmmeocodate the increased
volume of Easy Pass users. In addition, the Comnpas moved the Easy Pass
lanes at Prachachuen Toll Plaza (inbound) and AdoKell Plaza to the right
lane for more convenience and safety of the Easg Rarvice users and to

2-6



—)“ Bangkok Expressway Public Company Limited Form 56-1

minimize the cross traffic between the cash lanes the Easy Pass lanes,
which will mitigate the traffic congestion at th@it of the toll plazas.

4. The study on new routes in response to the wméBon in the future,
particularly in Bangkok, as well as the study aavéling behavior of motorists
are conducted to prepare for the expansion of topes of the Expressway
services, and serve well as additional channekepfices in response to needs
of the motorists in the future.

5. The Company has added communication channelsaffic information via
Smart Traffic and Variable Message Signs (VMS)édekmotorists informed of
the traffic conditions on Expressways, as well aggesting routes on
Expressways for more convenience and rapidity.

6. The Company also plans to improve signboardsrdigg the Expressway
usage on the at-grade main road and various aleBangkok and its vicinity
so as to facilitate motorists and boost confideteweaccess and use the
Expressways. To this effect, the Company focusesintroducing such
landmarks adjacent to the on- and off-ramps ofEkgressways on the website
and various public relations media to ensure thatamners, as the Expressway
users, would travel more conveniently and rapidly.

2) Toll Rates (Price)

1. Toll rates are agreed upon and specified in Ageeements, including the
calculation for revisions of toll rates ahead ofidi It is mutually agreed that
the rates are considered reasonable and basedeofedhibility study for
investment of each Project. Under the Second SExgeessway Agreement
and the Bang Pa-in - Pak Kret Agreement, toll ratesll be revised at every
five years interval in accordance with changes onstimer Price Index of
Bangkok as announced by the Ministry of Commerdaclvserves as the basis
of calculation for the intrinsic value of the tolites during the given periods
under the Agreements.

2. The Company continues to provide discount ols ial 2013 on certain routes
for a limited period of time to attract motoriste increasingly use the
Expressway services, especially such routes withnections between the
Expressway Systems, e.g., Rama 9-1 Toll Plaza (ftbm Chalong Rat
Expressway to enter Sector D of the Second StageweBsway), which the
Company provided discount until 31 August 2013, ahdNarong 1 Toll Plaza
(to Bang Na), which the Company will provide disobwntil 31 December
2014, as well as the route of the Udon RatthayardSgwvay at Si Saman Toll
Plaza and Bang Phun Toll Plaza, which the Subsigasvided discount until
31 October 2013, and Muang Thong Thani Toll Plazlaich the Subsidiary
will provide discount until 31 December 2014.

3) Distribution Channels (Place)

1. Traffic volume in the Chalerm Mahanakorn Expvesg (First Stage
Expressway), the Si Rat Expressway (Second Stageegsway) and the Udon
Ratthaya Expressway (Bang Pa-in - Pak Kret Expragsw 2013 may be
categorized by urban and suburban, which equaB763:
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Average Daily Traffic Volume for Urban and Suburban
(The First, the Second Stage Expressway Systems and
the Bang Pa-in - Pak Kret Expressway)

(Unit: Trips/Day)

1,200,000

Urban Suburban Total

1,000,000
I 2009 621,503 331,005 952,508

800,000
2010 630,032 344,131 974,163

600,000

2011 658,276 366,317 1,024,593
2012 688,139 396,626 1,084,765
2013 691,333 408,318 1,099,651

400,000

200,000

0

2009 2010 2011 2012 2013

O Urban B Suburban

2. Payment of Tolls

2.1 Users of the Chalerm Mahanakorn Expresswaylan&i Rat Expressway
may choose to use the Expressway services fronousarmon- and off-
ramps covering major areas in Bangkok throughoetttital distance of
65.6 kilometers, both urban and suburban. Expr@gawsers shall pay
tolls at the on-ramps of toll plazas, totaling 48dtions, 18 toll plazas of
the Chalerm Mahanakorn Expressway (e.g., Din Da&agg Na, Dao
Khanong, Sukhumvit, Rama 4 Toll Plazas, etc.) ahdo# plazas of the
Si Rat Expressway (e.g., Asoke, Rama 9, Srinagain¥ommaraj,
Surawong, Hua Lamphong, Khlong Prapa, Yan Phahorthiiy,o
Prachachuen, Rama 3, etc.). Users may pay totisarchannels, in cash,
or via the Electronic Toll Collection system (Ed%35S).

2.2 Users of the Udon Ratthaya Expressway whichnecis to the
Expressway System towards the North of Bangkokahtdal distance of
32 kilometers, with 10 toll plazas, shall pay taisthe on-ramps for the
inbound direction and at the off-ramps for the outid direction. There
are five on-ramps and five off-ramps, and tolls thespaid in cash only.

3. Electronic Toll Collection System

The Company, in association with EXAT, introdudess Electronic Toll Collection
system in the toll collection, in order to serveaasew channel for motorists and
facilitate and speed up the toll payment at thaetfad the Toll Plazas during rush
hours, as well as accommodating the increasinfictkadlume in the future. In this
regard, EXAT has launched the Electronic Toll Giiten system (Easy Pass) for
service on 31 January 2010 for the Chalerm Mahandkgpressway (First Stage
Expressway), the Chalong Rat Expressway (RamiAitifdarong-Outer Bangkok
Ring Road) and Kanjanapisek Expressway (Bang Ris&uad), and on 25 July
2010 for the Si Rat Expressway (Second Stage Esyes3. After the Company’'s
opening for service of Easy Pass, the Easy Pagsesénen covers all Expressway
networks, as a result, in December 2013, the ageralgme of vehicles using Easy
Pass on working days for the Chalerm MahanakorrrdSspray and the Si Rat
Expressway is approximately 350,019 trips per dayresenting 32.40 percent of
the four-wheeled vehicles. In addition, the intratibn of Easy Pass also enhances
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the efficiency of the toll collection during rustours, that is, the existing toll
collection in cash accounts for 450 trips per haunen using Easy Pass, it is
presently found that Easy Pass is able to coliistdt a maximum rate of 959 trips
per hour, compared with the maximum toll collectc@pacity based on Easy Pass
at 1,200 trips per hour. Furthermore, the Compaomntinuously and regularly
cooperates with EXAT to enhance the efficiencyhef toll collection during rush
hours. To promote more Easy Pass usage, EXAT dias golicy to cancel the
deposits for Easy Pass cards and Smart Cards tagamage or loss since 14 July
2012.

In the interest of convenience to the Easy Pass,uke Company arranged for the
Easy Pass Fast Service, including film cuttingiserfor Easy Pass installation and
testing, whereby the Expressway users are ableing kheir cars to use the
services at the Easy Pass Fast Service, free ofjeshat Bangkok Expressway
Public Company Limited, Asoke-Dindaeng Road, during office hours from
9:00 - 17:00 hours.

4) Sales Promotion and Public Relations (Promotion)

The Company provides discount on tolls on certautas within a limited period of

time, aimed at attracting target customers to ocometito use the Expressway
services and eventually become regular customar2013, the Company provided
discount at the connection from the Chalong Ratré&sgway to the Chalerm
Mahanakorn Expressway at At Narong 1 Toll Plazg amnl the route to Bang Na,

including the Udon Ratthaya Expressway of the SUisi, which continued to

provide discount to motorists at Muang Thong Thioll Plaza.

Furthermore, during the remarkable festivals, sashSongkran Festival and New
Year's Festival, the Company also holds activit@®moting the use of the

Expressways for motorists by cooperating with EX#T distribute souvenirs to

motorists, including arranging for motorist servipaints, which demonstrated our
positive image and relationship with motorists unitie theme that we provide the
best services to customers throughout the routes.

The Company, as a private company that provides BRpressway services,
responds to the government policy to promote the Mhone While Driving” and
“No Drunk Driving” campaigns through the “Drive ®&§” activities, as well as
raising an awareness of energy concerns in trayalimder the high-priced oil
circumstances. The Company also implemented publitions to convince target
customers of the convenient, rapid, economicalsaie usage of the Expressways;
various quality services on the Expressways; antbws sales promotion of the
Company, such as, special activities for lucky mets, discount on tolls,
connections between the Expressways and variotss ¢ facilitate motorists.

The channels of public relations used by the Compgandisseminate information
comprise documentary programs on radio and tetevisadio spot, leaflets, Variable
Message Signs (VMS), and our websitevw.becl.co.th as well as social media
(www.facebook.com/bangkokexpressway), includingr&i bimonthly newsletters as a
medium for sharing information and news betweenGbenpany and motorists. In
2013, the Company improves the frequency of outoousr relations activities with
the existing customers and stakeholders on thesioccaf the 25 anniversary in 2012,
to educate, satisfy and attract new customers @othes services more, as well as
organizing various social activities throughout ykar to ensure the positive attitude of
our services towards customers and society.

2-9



—)“ Bangkok Expressway Public Company Limited Form 56-1

In 2013, the Company, together with EXAT, arranfggdhe Easy Pass Movie Ticket
Giveaway program, as a marketing campaign for tsy/Pass customers to publicize
the top-up channels and increase the number didbg Pass top-up service via ATM
and online banking with Krung Thai Bank, BangkoknBaKASIKORNBANK and
Siam Commercial Bank, which provides marketing if@ges to the Easy Pass
customers.

In addition, during 1 September 2013 to 31 Decenff¥3, EXAT granted an
additional three percent per top-up to the Easyg Bsars, for example, for a Baht 1,000
top-up, the value in the card will be Baht 1,0300rder to attract more Easy Pass
customers.

2.2.2 Industry and Competition

Despite Thailand’s economic recession since mid32@ie tax refund campaign for
first-time car buyers under the government's pgli@long with the marketing
campaigns organized by automotive industrial opesataccounted for the increased
number of new cars registered in 2013, and thédrablume using the Expressways.
According to the information of the Department odnld Transport, in 2013, the
number of new cars registered (inclusive of aletypf cars) in Bangkok area is as high
as 610,174 vehicles, which is more than 604,53%le=hin 2012, thereby bringing the
cumulative number of cars in Bangkok to a totabf10,006 vehicles. Comparing to
the road space in Bangkok for a total distanceppt@imately 5,400 - 5,500 km., the
available road space to accommodate the volumelutles in Bangkok is lower. In
2013, the average speed of cars running on thes ritmdughout Bangkok during rush
hours is 21.7 kilometers per hour. In case ofingirand flood, the speed would be
reduced to 20 kilometers per hour. Given the m®ee volume of vehicles in the next
five years, the average speed of cars would becestlitom 21.7 kilometers per hour to
15-17 kilometers per hour and would be lower acogigl (source: Post Today
Newspaper, 5 August 2013 Issue, and Daily Worldajodewspaper, 11 August 2013
Issue).

In view of the indirect competition through otherhtic transport systems, despite the
services of the Bangkok Mass Transit System of Bengkok Metropolitan
Administration (BTS), and the metro of the Mass idafransit Authority of Thailand
(MRTA), the volume of vehicles using the Expresssvalyjd not reduce because the
majority of customers of these transportation swystepreviously used the public
transport systems and they are in a different grmuphose using the Expressway
Systems. Moreover, the total distance for serofcéhe mass transit railway system
covers only 84.25 kilometers, divided into 36.2%okieters for BTS (including the
Extension of Sukhumvit Line, On Nut - Bearing, ahé Wongwian Yai - Bang Wa
Extension), 20 kilometers for the metro and 28 rkikbers for Airport Link, covering
merely certain part of Bangkok. According to tbédwing up on the impacts upon the
volume of vehicles using the Expressways due tof®ning for service of the Airport
Link since August 2010, these factors did not mallgraffect the volume of vehicles
using the Expressways since the number of sengeeswas relatively low. As for the
Bangkok Mass Transit System for the Extension okhBmvit Line (On Nut -
Bearing), for a distance of 5.25 kilometers, whighs opened for service since 12
August 2011, it slightly affected the volume of i@bs using the Expressways,
namely, at Bang Na Toll Plaza and Sukhumvit 62 Rifiza. However, three MRT
projects are pending construction, namely, the [Burme Project, North (Bang Yai -
Bang Sue), for a distance of 23 kilometers, whidul be postponed for opening for
service in 2016; the Blue Line Project (Bang Stida Phra and Hua Lamphong - Bang
Khae), for a total distance of 55 kilometers, whiabuld be completed in 2017; and the
Light Green Line (Bearing - Samut Prakan), whichuldobe completed in 2016.
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According to the analysis, these projects undesitoation would allow the motorists
to avoid at-grade roads to increasingly use the&sgways, and when such projects are
opened for service, the Company would closely noorite impacts.

Procurement of Products and Services
Natur e of Procurement of Products

EXAT is an authority responsible for the constroctiof expressways to provide
service for convenient, rapid and safe trafficwadl as to mitigate traffic problems.
EXAT invited interested parties to submit investin@gnoposals, the Company then
conducted feasibility study and submitted its psgde for investment in projects with
appropriate return and conditions.

The Expressway Projects under the Second Stageg&swpay Agreement, the Bang Pa-
in - Pak Kret Expressway Agreement, the AgreemenEktension of the Second Stage
Expressway (Sector D), and the Concession Agreeffioerthe Si Rat - Outer Ring
Road Expressway Project are implemented on a BR&.baccording to the essence
of the Agreements, EXAT shall have the duty to deiee the characteristics of the
Expressways, Expressway routes and areas to befarseonstruction and arrange for
land expropriation for delivery to the Company foonstruction within the time
specified in the Agreements. Thereafter, the Campeould carry out construction in
accordance with the designs approved by EXAT, sthbje the supervision of the
quality of construction work by EXAT's Consulting ngineer, Independent
Certification Engineer and Independent Design CeeckUpon completion of the
construction, the Independent Certification Engingeall inspect the work and issue
Certificate of Completion to evidence that the dnrdion work is completed in
accordance with the specified standards and isyréadservice, at which time, the
Company shall be entitled to obtain toll revenuedamthe conditions of the
Agreements. In the previous constructions, the oM engaged project managers to
carry out construction and operate the Expresswaje&s on a lump sum turnkey
basis. This was due to the fact that the Expregdvajects are large-scale projects
which may sustain cost overrun issues and delagegletion of the construction. The
lump sum turnkey engagement is intended to preseci risk. In the engagement of
project managers, the Company will select spetsalisth experience to act as project
managers and construction contractor to ensuradb@mplishment of quality work on
time.

With respect to the Si Rat - Outer Ring Road Expsey Project, the Company and
EXAT executed the Concession Agreement for InvestmBesign, Construction,
Operation, Service and Maintenance of the Projectld September 2012, for a
concession period of 30 years from 15 December 2015 December 2042, and with
a construction period of not exceeding 48 monthEXAT shall determine the
Expressway route and areas to be used for consmuetnd arrange for land
expropriation for delivery to the Company withiretspecified time. The Company
shall have the duty to carry out the design andstraation in accordance with the
designs approved by EXAT, subject to the supermigib the quality of construction
work by EXAT’s Engineer and Independent CertifioatiEngineer. Upon completion
of the construction, the Independent Certificatitmgineer shall inspect the work and
issue Certificate of Completion to evidence that ¢onstruction work is completed in
accordance with the specified standards and isyréad service. The Company
engaged CH. Karnchang Public Company Limited, acigfist with experience in
construction and management of all Expressway gi®jender the concessions of the
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Company, to act as project manager and constructiatractor as well as operator of
the Project on a lump sum turnkey basis.

Under this Concession Agreement, the Company $laalé the right to manage and
provide service, e.g., toll collection, rescue apen and maintenance, whereby the
Company shall be entitled to receive all tolls tiglout the concession period.

Environmental | mpact

The Company is always environmentally aware. I tbonstruction of the
Expressways under the Second Stage Expresswaymgnéand the Bang Pa-in - Pak
Kret Expressway Agreement, the Company and thei@iabg shall comply with the
measures to prevent pollution in accordance with tegulations of the National
Environment Committee and other relevant laws, tvHmrm an integral part of the
Agreements. The Company and the Subsidiary impiésde the measures and
procedures as appropriate for the constructionechout in the urban areas with high
populations. In so doing, the Company employs Segmental Box Girder
construction technique which allows it to compléie construction faster than other
techniques in those days, so as to prevent anycimpanearby communities and affect
the at-grade traffic at the least possible extemind the construction. Furthermore, the
Company has no records of committing any envirorinretated offenses, which
includes the current construction of the Si Rautgd Ring Road Expressway Project.

Even during the course of the current operationthef Expressway Systems, the
Company remains concerned about the quality obfifstaff, motorists and communities
surrounding the Expressways. In addition, sind@82@he Company has improved its
internal procedures to conform to the environmemggjuirements to apply for the
certification of ISO 14001 : 2004 Environmental Mgement System, and eventually
obtained such certification from SGS (Thailand) ited on 14 November 2008, and
continued to review for renewal of the certificatesuch Environmental Management
System. The Company’s environmental policy is éxdme a leading company in
Thailand which provides the Expressway services lzaml the management system to
facilitate the public transport, subject to goodpowate governance principles and
corporate social responsibility. The Company ismgotted to ensuring the
environmental management in line with the followmgdelines:

1. To give priority to pollution prevention and cortiyy managing and maintaining
the Expressways to meet international standards lkeeping in mind the
environmental impact on motorists, staff and comitmes)

2. To instill and encourage our staff with an awarenasefficient use of energy and
natural resources;

3. To comply with the environment-related laws andutatjons;

4. To review the purposes and goals for continued avgmment of the environmental
management system;

5. To communicate our environmental policy to the pulhd all parties concerned.

In 2013, the Company continued to maintain the IBMD01 : 2004 Environmental
Management System, by following up possible envirtental issues, as well as
optimizing the use of natural resources throughcistinued energy management
measures, such as, using the 30-watt Light-emifiiimgle or LED technology instead
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of the existing 250-watt Metal Halide technology looth the Si Rat Expressway and
inside the Company’s premises, in order to saveggnerot to mention the LED
technology’s longer useful life, thereby minimizimgpair and maintenance on the
Expressways; alleviating the traffic congestion thre Expressways, as well as
minimizing air pollution and global warming.

Given the features of such LED technology, the Camyphas conducted a study and
test on the use of LED technology instead of tgkting on roads. Should such project
succeed, it would help save energy substantially.

With respect to the environmental management, tbengany has an engineering
analysis agency comprising knowledgeable and skpiersonnel in traffic engineering
and safety on the Expressways to conduct studiesnpacts from various factors.
A traffic simulation has been made for study of sugtability in the improvement of
physical characteristics at the front areas of pidizas, as well as inspection of road
safety; analysis of risk areas on Expressways;ystidfeatures and patterns in the
installation of safety equipment, in order to impgothe Expressways to ensure the
maximum safety for motorists, as well as minimizirgvironmental impact.
The Company has applied such study results asafsilo

1. The safety on Expressways has been improvechdpecting and assessing the
safety of the gore areas and installing safety pgant, e.g., crash cushions,
cushion tanks, flexible guide posts, cold plastid color road paint to alert for high
accident risk areas.

2. More Easy Pass lanes have been added in resfmtise increased traffic volume
in the Easy Pass lanes. After EXAT’s policy onashation of the Easy Pass card
deposit, the use of Easy Pass service has increabéth necessitates more Easy
Pass lanes to accommodate the increased trafficrgland as a result, motorists
can save their commute time and fuels.

3. Traffic and Easy Pass signboards have been iragrto provide suggestions to
Expressway users for convenience and rapidity ssipg through the Easy Pass
lanes.

In addition, the Company has continued to providening for staff, as well as
executives, on knowledge and techniques for enmiarial management in accordance
with the ISO 14001 : 2004 Environmental Managenfydgtem, as well as arranging
for various activities to raise an awareness ofirenmental protection in our
organization and participating in social contribug with the communities nearby.

24  WorksPending Delivery
24.1 TheConstruction of the Si Rat - Outer Ring Road Expressway Proj ect

The Company has started the construction since déember 2012, for the
construction period of not exceeding 48 monthshhie project value of Baht
25,491 Million. As at 31 December 2013, the camdton progressed 12.31
percent, as compared to 11.10 percent as per tigraotion plan under the
Agreement. It is expected to be opened for setvycBecember 2016.
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24.2 The Project for Construction of the Connecting Road between the Si Rat
Expressway (Sector D) and Chaturathit Road (Section C)

The Company has constructed the connecting roaweket the Si Rat
Expressway(Sector D) and Chaturathit Road (Section C) tovallootorists
from Chaturathit Road or New Petchburi Road or @itport Terminal (CAT),
wishing to travel to the East and the SuvarnabhAirport, to use the road
connecting with the Si Rat Expresswgdector D) from Chaturathit Road to
enter the Si Rat Expresswé§yector D) behind Asoke 3 Toll Plaza. This would
be more convenient and save the commute time foonsts. The construction
started on 1 February 2013, for a constructionogenf not exceeding 16
months. As at 31 December 2013, the constructiogrpssed 65.95 percent. It
is expected to be opened for service by mid-2014.

2-14



E!: Bangkok Expressway Public Company Limited Form 56-1

3. Risk Factors

The Company realizes the significance of the mamage of risks from business
operations under the changes of internal and edtdactors affecting its operational
results. The risk management is considered a kesgrument in the business
administration to ensure efficient achievementranmte its competitiveness, as well as
a key factor of the Good Governance, the Company #iranges for the systematic risk
management, monitoring and measures to minimides reontinuously, whereby the
Corporate Governance and Risk Management Commigtegpointed for policy-level
consideration, with the Management having duty tpesvise the overall risk
management process of the organization and redperfer routine work instead of the
Corporate Governance and Risk Management Committearder to perform duties to
monitor, evaluate and prepare risk managementtreparwork unit level to the Board of
Directors for information.

In addition, a risk management handbook and amiakagement plan have been made as
guidelines in the operations, and the monitorirvgluation and review of risks have been
regularly conducted to be in line with the ever raiag internal and external
circumstances, including the backup plan for evary to proceed in case of emergency,
in order to ensure prompt action in solving proldeand coordination with relevant units
at all times. Risk factors which may materiallfeat the Company’s business operations
are as follows:

3.1 Concession Risk

3.1.1 Risk Relating to Business Operations under Agements with
Government Sector

The Company operates the construction and manadeohehe Si Rat
Expressway (Second Stage Expressway) and extensichgling related
businesses under the Second Stage Expressway Agreexecuted with
the Expressway Authority of Thailand (“EXAT”), wredy different
interpretation of the contents and conditions @& fkgreement between
contractual parties may occur during the busingssations. In order to
resolve any possible dispute or disagreement, tipeeinent provides a
dispute settlement procedure. Should the CompadyEXAT be unable
to settle any dispute, either party may refer sdispute to the Panel for
settlement pursuant to the Agreement. If suchulesgannot be settled
through the mediation by the Panel, the disputd beaurther referred to
arbitration pursuant to the Agreement.

Currently, the Company and the Subsidiary haveutiespwith EXAT on
different interpretation of several matters, sushaajustment of toll rates
and responsibility for costs under the Agreements.

Other than the disputes on the different interpi@taof the Agreement,
the Company also has a risk from noncompliance tiighAgreement by
the contractual party, namely, the Company is ebdligo construct the
Collection and Distribution Roads (CD Roads), pded that EXAT is
obliged to deliver the sites to the Company by t8oBer 2000. Given the
failure on the part of EXAT to deliver the sitesttee Company by the
specified time, the Company’s obligation in respecsuch construction
has therefore ceased, but the Company is entiblediaim damages from
EXAT due to EXAT'’s inability to deliver the constition sites to the
Company within the specified time, as well as theslof toll revenue if
the construction would have been completed as sibébd
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The cessation of such obligation to construct thelleCtion and
Distribution Roads resulted in failure of the Comya revenue to meet
the projected revenue and had an impact on ouvea#iic system, as such
roads might be able to alleviate traffic congestrodowntown. Failure in
construction of said roads therefore impaired efficy in provision of
overall traffic services. As at 31 December 2G&h dispute has not yet
been referred to arbitration proceedings. Howetee, Company has
given notice to EXAT to reserve its right to redube compensation for
site acquisition cost to EXAT in proportion to theeas actually delivered
to the Company by EXAT.

The details on other disputes are described in ubespwith EXAT on
pages 5-1 to 5-5, most of the major claim on higlue damages are made
by the Company from EXAT. Therefore, the decisiomowdd not
materially have any negative risk towards the Camfsa operational
results. However, pursuant to the Si Rat - OutegHRRoad Expressway
Agreement, both parties have agreed to minimize flicts in
interpretation, e.g., the toll revision will be lkdson fixed amounts.

3.1.2 Risk from Government and Politics

The Company’s business operation is under the sigp@n of EXAT, a

government agency depending upon the political maicey and changes
in government administration from the political fyam charge, which
may result in changes in policies, relevant lawsregulations, thereby
rendering EXAT to be unable to perform its obligag under the
Agreement or may require the Company to proceedrmkthose specified
in the Agreement or undertaking. In order to miaensuch effect, the
Company has established a joint operation systetin thie government
agencies both at the administrative and operatamel$, by means of
sharing of sufficient information to ensure goodderstanding towards
each other, as well as closely and regularly manigo the political

situations and changes in policies, especially d@hoslating to the
Company’s business, and reviewing the strategy apedration plan
reasonably suitable for the situations and forrtiheutual interest in the
long run.

The fact that the Company has been granted an wpmtyr from the
public sector in the operation, service and mammter of the Si Rat -
Outer Ring Road Expressway Project for a period30f years thus
signifies a certain level of trust placed in then@pany.

3.2 Financial Risk
3.2.1 Risk from Insufficient Revenue to Cover Expediture

Toll revenue is the Company’s core revenue, whi@y roe affected by
external factors having material impact on tollesagnd traffic volume.
Should the toll revenue differ from the study oe tprojections, it may
affect the liquidity and serviceability managemantovering the existing
financial obligations, such as, interest expensbeduled repayment of
loans, operating expenses under the ExpresswayeAgma, as well as
compensation for site acquisition cost to be padeEXAT under the

Second Stage Expressway Agreement.
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The toll rates as specified in the Second Stagedssay Agreement are
to be reviewed every five years in accordance wWithincreased rate of
the Consumer Price Index of Bangkok. The MinigtfyTransport issued
its Notification on the new toll rates dated 2 Asgl013, effective from 1
September 2013. As for the past toll revisions, @mmpany was granted
approval to increase toll rates but not at the psed rates (as per the
details in Legal Disputes on pages 5-3 to 5-4),cwhin the Company’s
opinion, did not comply with the Agreement, therelaysing its revenue
to be lower than that should have been received20D3, the Company
remedied such effect by entering into negotiatiath whe group of lending
banks for extension of time for repayment of duank and request for
reduction of interest rate. However, the Secondgé&tExpressway
Agreement provides a dispute settlement proceducase of any dispute,
disagreement, or claim from noncompliance with t#hgreement, in
respect of which the Company has already proceedidthe specified
procedures.

In respect of traffic volume, the Company estim#tes there remains a risk
from uncertainty of the traffic volume on the Exgsways, which directly
affects its revenue. The Company has closely mdt the impact and
continuously followed up on policies, laws, regidas and traffic
management plans by the government. Changes icigsolof the
government may include the opening of new Expregsviar service, as
well as the repair and maintenance of flyoverssscegveral intersections in
Bangkok and its vicinity, the construction of aduil roads on the
outskirts of Bangkok so as to form a range of net®/o Some projects will
support and facilitate more motorists to use theré&ssways or help
increase the traffic volume on the Expressway fyster may give rise to
impact in the form of competing roads from motafisthange in their
commuting behavior in case where projects are ctngpeoads which
would affect the number of motorists on the Express as well.

The average daily traffic volume of the Chalerm Msiadkorn Expressway,
the Si Rat Expressway and the Udon Ratthaya Expegssn 2013 was
1,099,651 trips per day, representing an increamsa 1,084,765 trips per
day of the previous year or 1.37 percent. In #st uarter of 2013, the
traffic volume was affected by political ralliesdathe increased toll rates
of the Chalerm Mahanakorn Expressway and the Si Bairessway,
effective from 1 September 2013 and of the UdortRg Expressway,
effective from 1 November 2013. However, with gasitive factor from
the government’s economic stimulus measure by whyar refund
campaign for first-time car buyers in the previgesr, the number of new
cars registered in Bangkok substantially increasedi as a result, the
overall traffic volume using the Expressways thostmued to increase
from the previous year. The average daily tolleraye in 2013 was Baht
22.026 Million per day which increased from the ragge of Baht 21.126
Million per day of the previous year, representay increase by 4.26
percent which was more than the growth rate ofttatfic volume as a
result of the increase of toll rates.

As for the other public mass transit services, saghthe BTS, which was
opened for public service since December 1999, Ex¢ension of Silom
Line, which was opened for service since May 200@, Extension of
Sukhumvit Line (On Nut - Bearing), which was operiedservice since
August 2011, and the metro, which was opened foricge since July
2004, the Company has been continuously collectirigrmation and

3-3



E!: Bangkok Expressway Public Company Limited Form 56-1

3.2.2

conducting a survey in this regard, which can bechaled that such
services have no impact upon its traffic volumeraspect of indirect

competition. This is because customers of the Bi&the metro are not
the target group of customers using the Expressveaws they would

mostly use public transportation, let alone thet fdbiat at present, the
networks of the BTS and the metro are limited tirthespective service
areas only, and have not yet covered major areagsponse to most
people’s transportation demand in Bangkok. AltHoulge behavior of

personal car owners may change to a certain exthat,information

obtained from the survey revealed that the Comamgienue is not
affected. However, with respect to the policy be éxtension of the mass
transit system network of both the MRT Purple Lered the SRT Red
Line which are under construction, the Companydiesady arranged for
a unit to closely monitor the effects which migtltegrise to the traffic

volume.

With respect to the Suvarnabhumi Airport Rail Linkhich was opened
for service since August 2010, comprising a routenng parallel to
Sector D of the Si Rat Expressway (Second StageeSgway), according
to the continued monitoring, the traffic volume 8kctor D of the
Expressway, Rama 9 - Srinagarindra, may be sligiitgcted. Despite the
baggage check-in and air check-in services whioke Haeen launched
since January 2011, there was minimal impact tosthd Expressway
route. However, the Company keeps monitoring timgpaict on the
Expressway traffic and believes that in the futanere passengers will get
off at Makkasan Terminal Station or City Airportrivénal (CAT) near the
on-ramps of Sector A of the Si Rat Expressway ailoAsoke 2 Toll
Plaza, which would serve to accommodate the traficme from such
project to conveniently and rapidly arrive at Baokkdowntown and
others. At present, the Company is constructirgpranecting road from
Makkasan Station to enter Sector D of the Si Rair&ssway at Asoke 3
Toll Plaza, in order to accommodate the trafficlwoé heading eastbound
and the Suvarnabhumi Airport more smoothly, conmethy and rapidly.
It is scheduled to be opened for service in andradonid-2014.

Risk from Interest Rate Fluctuation

The Company has a large amount of debts in the @rlang-term loans

in the amount of Baht 19,310 Million as at 31 Debem 2013 for

investment in construction of the Si Rat Expresswag the extensions
under the Second Stage Expressway Agreement, inglutle Si Rat -

Outer Ring Road Expressway Project. Thus, inteegienses are
considered the significant expenditures for the gamy. The increased
interest rates on loans may affect the Companysaimnal results due to
the fact that the interest cost in respect of #gram credit facility was at
the floating interest rate, thereby exposing then@any to a risk from

interest rate fluctuation or increase in the momerket. However, the
Company has already managed such risk from inteegst fluctuation,

whereby at present, the Company’s long-term loancsire as at 31
December 2013 comprises approximately 69 percantofans at fixed

interest rates and approximately 31 percent fondoat floating interest
rate. Should the interest rate increase by 1 perdee Company’s interest
expenses would increase by merely Baht 60 Millienyear.
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3.3.1

3.3.2

Risk from Investment in Northern Bangkok Expessway Company
Limited (“Subsidiary”)

The Subsidiary which invested, constructed and aipdr the Udon
Ratthaya Expressway (Bang Pa-in - Pak Kret) contisly sustained the
operating loss due to an impact from the governnmiicy on the
construction of the competing road, namely, the Ddmang Tollway
(National Memorial - Rangsit Section), resultedhe substantially lower
volume of vehicles using the Udon Ratthaya Expragstlian projected.
The Subsidiary’s operational results are belowgutipns and remain at a
loss. As at 31 December 2013, the Subsidiary hadinaglated loss
amounting to Baht 5,069.46 Million and the outstagdliabilities and
loans from its parent company amounting to Baht5®,21 Million,
affecting the quality of the Company’s investmamds and assets.

On 1 November 2003, 1 November 2008 and 1 Nover20é4S, the
Ministry of Transport issued its Notifications aslltrevision for the Udon
Ratthaya Expressway, but such toll revision did inctease at the rate
proposed by the Subsidiary, which in the Subsidsappinion, did not
comply with the Agreement, thereby causing the Blidny’'s revenue to
be lower than that should have been received. afbeesaid competing
road also caused the actual traffic volume to beenaly lower than the
traffic volume study for making the decision to @st, and the Subsidiary
thus continued to face operating losses.

Risk from Investment in Various Companies

Due to the fact that the Company has invested éndbnstruction and
management of the Second Stage Expressway Systéch thle contract

period nearly ends, in order to establish long-teeturn and increase
business value to its shareholders so as to etfal€ompany to continue
as a going concern despite the expiration of trgeBr Agreement, and
based on its experience as investor in the corigtruand management of
the Second Stage Expressway System, which is acpimbfastructure

business in the form of concession awarded by dwergment sector, the
Company therefore considered investing in the publifrastructure

business or in supporting business, in order &bésh long-term return and
increase business value to its shareholders, lasvfol

1) Bangkok Metro Public Company Limited (“BMCL”")

In 2001, the Company invested in Bangkok Metro uBlompany
Limited (BMCL), a company awarded concession frbom Mass Rapid
Transit Authority of Thailand (MRTA), in respect ofvestment in the
M&E Equipment, together with provision of train egeon service and
maintenance of the MRTA Initial System for a perad@5 years.

BMCL was listed on the Stock Exchange of Thailand®2@ September
2006, rendering its financial costs to decreaserelty BMCL utilized
some proceeds from the public offering to partiafipay the loan and
accommodate its liquidity. The delay of the plandxtension projects
did affect its operational results. Therefore, 2008, BMCL
underwent debt restructuring by extending the grpeeiod for
repayment of the principal and reduction of intenedes to a fixed
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2)

interest rate of 3.75 percent per annum until ik & 2012, as well as
changing the conditions in the loan agreementi with cash flow
while awaiting the growth of revenue from the omgnfor service of
the MRT Blue Line Extension (Hua Lamphong - BangaKland Bang
Sue - Tha Phra), which started the constructioApnl 2011 and was
scheduled for completion and opening for servicéata 2016. On 2
October 2012, the Mass Rapid Transit Authority bailand (MRTA)
issued a letter notifying that the committee fdeston of private entity
to participate in State undertaking selected BM€@invest in the M&E
Systems and supply rolling stock and operate thel NfRrple Line
Project (Bang Yai - Bang Sue Section), and on 4e®eper 2013, the
Agreement was executed to engage BMCL as the apeshthe MRT
Purple Line. Therefore, the network would exteraht the existing
project, which would result in an increased volurhpassengers.

In November 2013, BMCL increased its registeredtahfrom Baht
11,950 Million to Baht 20,500 Million, by issuingew 8,550 million
ordinary shares, at the par value of Baht 1 eathe proceeds have
been used for debt repayment and acquisition ofatltktional M&E
Systems, for business expansion and enhancemeiieofservice
efficiency. As at 31 December 2013, the Comparighd0 percent of
shares in BMCL.

Xayaburi Power Company Limited (“XPCL")

In 2011, the Company invested in Xayaburi Power gamy Limited

(XPCL), a company investing in a concession busisegarded by the
Government of the Lao People’s Democratic Reputwiccarry out

design, construction and operation of the XayabBydroelectric Power
Project for a period of 29 years. In June 2013CKHRncreased its
registered capital from Baht 16,250 Million to B&i®,861 Million, by

issuing new 1,061 million ordinary shares, at the yalue of Baht 10
each. As at 31 December 2013, the Company hokfs percent of
shares in XPCL.

As the Xayaburi Hydroelectric Power Project is agdascale
construction project on the Mekong River, with agé size of
investments, which takes eight years to completectimstruction, delay
in construction and cost overrun may take place.this regard, the
execution of the construction contract with a cangton company
with expertise and experience, at a lump sum figgde, may help
minimize the risk for the Company. As for the nmeikg risk, the
execution of the Power Purchase Agreement with Hhectricity
Generating Authority of Thailand (“EGAT”) on a take pay basis,
whereby the sale price has been agreed upon imeeyaould serve
to minimize the risk. However, uncertainty to somdent in the
power production may occur should the quantity rdfowing water
into the system for power production fails to mée¢ projection,
which may affect the revenue and return on investmef
shareholders, including the risk of penalty under Power Purchase
Agreement. Nevertheless, according to a studywtted by an expert
based on the statistics over the past 46 yearstheg with the
simulation conducted by Asian Institute of TechiggidAIT), it was
found that the quantity of water should be suffitidor power
production, with the current production capacityl@85 Megawatts.
On 7 November 2012, the groundbreaking ceremonyheds for the
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Project. In addition, the Government of the Laopgte’s Democratic
Republic officially announced that the design hadrbrevised in order
to address concerns of environmentalists from itghboring

countries, and as a result, the Project can thenniemented

according to plan.

3) CK Power Public Company Limited (“CKP”)

In 2011, the Company jointly invested in the esshbhent of CK

Power Public Company Limited (CKP) to operate secbusiness by
holding shares in other companies (Holding Compan@KP holds
shares in SouthEast Asia Energy Limited (SEAN), @nmgany

investing in Nam Ngum 2 Power Company Limited gsagy to the
Concession Agreement for the (Nam Ngum 2) Hydrdetedower

Project with the Government of the Lao People’s Deratic Republic;
and also holds shares in Bangkhenchai Co., Ltd. QBKNakhon

Ratchasima Solar Co., Ltd. (NRS) and Chiangrai IS@a., Ltd.

(CRS), companies investing in the solar photovolgwer plants; as
well as Bangpa-in Cogeneration Limited (BIC), a amy investing
in the cogeneration power plant.

In July 2013, the Stock Exchange of Thailand coergid accepting
CKP’s ordinary shares as listed securities on theckSExchange.

CKP made a public offering of 220 million sharesmprising new

180 million ordinary shares for capital increasa dhe existing 40

million ordinary shares, at the offering price oétB® 13 each. The
Company also offered for sale its 20.6 million gisain CKP, and as a
result, the Company’s shareholding in CKP decre&sed 30 percent

to 23.22 percent.

3.4 Operational Risk

3.4.1 Risk from Delayed Construction and Operatiorof the Si Rat - Outer
Ring Road Expressway Project

The 2012 Annual Ordinary General Meeting of Shaledrs which was
held on 25 April 2012 resolved to grant approval flle Company to
invest in the Si Rat - Outer Ring Road Expresswapjyeet, which would
continue from and expand the existing Expresswayvaonl currently
being operated by the Company; and also grant appfor the Company
to engage CH. Karnchang Public Company Limitedragept manager for
construction of the Expressway.

On 14 September 2012, the Company executed thee€sinao Agreement
for Investment, Design, Construction, Operationmy8e and Maintenance
of the Si Rat - Outer Ring Road Expressway Projettt the Expressway
Authority of Thailand (EXAT), for a period of 30 &es, with a

construction period of not exceeding 48 months ftbmdate of EXAT’s

Notice to Proceed. On the same day, the Comparmecugad the
Agreement for Engagement of CH. Karnchang Publimm@any Limited

as Project Manager and also executed the CredilitfFakgreement for

the Project with a lending bank group.

The risk for the Project at this stage would ineolgonstruction and
liquidity issues. As for the construction, the Gumny executed the
Agreement with CH. Karnchang Public Company Limjtechich has
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3.4.2

3.4.3

expertise and experience in the construction andagement of the
Expressway Projects on a lump sum turnkey basts, fixed construction
cost, and as a result, the Company would not besegto any risk from
cost overrun. As at 31 December 2013, the construprogressed 12.31
percent, as compared to 11.10 percent per the roctish plan, or
representing 1.21 percent ahead of schedule. speot to the liquidity for
construction, the Company executed the Credit iadgreement with
the lending bank group in the amount of Baht 10,00ilion, and
approved Baht 19,000 Million debentures, which @esidered sufficient
for the project operation. As at the end of 2Gh&, Company has made a
loan drawdown of Baht 400 Million and issued Bah00® Million
debentures.

Risk from Work Operations

The Company takes into account the risk from opmratwhich may be
resulted from primary factors, i.e., personnel, kvalystem, operation
system and external factors, which cause erromsufiiciency of work
procedures, employees, work system or informatemhriology system,
including employees’ fraud and events or exteraeldrs, which may give
rise to monetary and non-monetary damage, namaiyade to reputation
or security of the Company. Therefore, it is gseaecessary to have a
thorough supervision system with due care. The f2my has then
arranged for a specific unit having duties to mamiand maintain the
routes and toll collection system in accordancehwihe operation
standards, which can be assured by the experientcexgertise of staff in
charge from all divisions, thereby leading to thelgy and availability of
efficient, complete and continued service.

In addition, the Company also established the preve measure for the
significant structures of the Expressway Systemassto be available for
full-time service by way of drawing up a plan farspection of the
structures of both the Si Rat Expressway and thenU®&atthaya
Expressway to be in line with the inspection by JRéicific Co., Ltd., a
designing company with expertise in structural esn. The monitoring,
surveillance and maintenance were conducted torerikat there would
be no impact on the use of the Expressways. Witipe& to the toll
collection system, and the communication and taffontrol systems
which are important to its operations, the Compaag provided the
preventive maintenance as well as the data backsigm, the standby
power system and the management of purchase of spaterials.

Risk from Toll Collection System Malfunction

In 2010, the Company has launched the Electronicallection system
or Easy Pass system for service, which is a nemdatd method of toll
payment using state-of-the-art technology to salkadfic congestion
problem at the front of the toll plazas, togethethvihe toll collection
system by cash. The Company cooperated with EXA\provide such
service to facilitate the Chalerm Mahanakorn Expnreg, the Si Rat
Expressway, the Chalong Rat Expressway, the Burdfitia Expressway
and the Southern Kanjanapisek Expressway, for dmvemience of the
services, which would alleviate traffic congesti@inthe front of the toll
plazas, and encourage more motorists to use theegsyays.
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The risk from non-functional toll collection systemguipment may arise
by various causes, such as, non-functional elettsigstem due to power
outage from the Metropolitan Electricity Authorigrror processing by the
operating system or computer virus infection in slgstem which destroys
data in the operating system, including hackingd&stroy data and
information, thereby causing damage to the sys&a, In this regard, the
Company gives high priority to such risk managem®antarranging for
power backup system, security system for accesgytuficant systems by
third parties, determination of authorization levef access to information
and equipment, and installation of virus scan saféwand data backup
system in the operating system to ensure instdmdtisution. As for the
Easy Pass system, backup servers have been prderdesly operations in
the system at the Control Center, namely, Applcatserver, Gateway
Server, Point of Sale and Maintenance Server. dilvation of the data
transmission from Easy Pass lanes to the Centsib8yand the duration
of the card balance data transmission from ther@e8ystem to Easy Pass
lanes have been reviewed daily. The alert systenSMS in case of any
system error at the Control Center has been iestdtir prompt attention
of the system operators in charge. Regardingdiedllection equipment
by cash, which previously had a risk in obsoleht®logy, making it
difficult to procure spare equipment, the Compaimst completely
installed the replacement equipment in all lanexesi2012 and it is
expected to be available for service until the ehithe concession period.

In June 2013, after the Easy Pass card depositcaraselled and more
Easy Pass lanes were added to 50 percent of ak iamnaccordance with
the government’s policy, the average daily traffiolume increased
accordingly from 1.5 hundred thousand records pgrid 2010 to more
than 4.5 hundred thousand records per day in 201& Central System
has been designed to support the data transmisgioto merely 2.5

hundred thousand records per day, therefore, thatr&e System

processing became slow, resulting in inaccuratey Pass value display
and top-up error. Later in early August 2013, EX#dlved such problems
by software upgrade to the Central System for tlat@smission up to 1
million records per day, and as a result, the ulesktoll records would be
automatically debited in the accounts so as tdaysaccurate values.

In order to prevent the accumulation of substantredettled toll records,
the Company and EXAT conducted a daily review dfrexord volume in

the system at the Control Center in comparison withCentral System.
EXAT also arranged for a working group to regulartyonitor the

operation of the Central System, to ensure that sysem performs
efficiently. In this regard, the Company develogedtware for storage of
data on transmission durations from Easy Pass lameshe Si Rat
Expressway System to the Central System, in oadehéck the efficiency
of the data transmission system to ensure rapidrabpe without

accumulating unsettled records.

3.4.4 Risk from Serious Accidents and Natural Perd

In case there is an event or external factor wheshilts in an emergency,
namely, peril, serious accident, earthquake antl suents which may be
caused by terrorism or sabotage as bombing andimmuding gathering
of activities for inciting public unrest, the Conmyarequires all units to
have emergency plans in response to any eventshwhey suddenly
occur and arrange for staff training to ensure thatstaff in charge would
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3.4.5

3.4.6

be able to immediately take actions to resolve smbrgency, as well as
establishing a unit for monitoring, warning and wboating with relevant
agencies to prevent the occurrence of any sericcident. The Company,
together with EXAT as traffic officers on the Expsgvay, has controlled
and monitored for strict compliance with the rel@viaws; for example,
transportation of hazardous substances and passteuages without roof
are prohibited from accessing the Expressways,t@ms$port trucks need
to have complete truck coverings. Moreover, them@any further
established the measure for inspection of the soaihel their surrounding
areas, including cooperation with police officeesponsible for the areas
around the routes. The Company also adjusted ipasitand added
equipment and tools installed on the Expresswantmnce the capacity
of control and surveillance, such as, installatadncrash cushions and
rumble strips, CCTV cameras, lighting, traffic digiards and information
signboards.

The Company and the Subsidiary took out insurarganat Property

Damage of the structures of the Si Rat Expresswadytlze Udon Ratthaya
Expressway, and Business Interruption, includirggRiablic Liability, on a

yearly basis, in order to prevent the impact framagible damage.

Due to the flood crisis in 2011, several toll pszd the Udon Ratthaya
Expressway of the Subsidiary were affected by sdddaster. The
Company had plans to prevent possible damage ianagvin order to
ensure that the Expressways would be ready for alos@rvice to the
public as soon as possible; for example, removababus significant and
essential M&E equipment in the management of theréssways for

storage at the safe place from floodwater, constmimf strong cement
walls to prevent water force from destroying, adlwas leaking which

might cause damage to immovable significant equigmstocking of

spare parts to prevent subsequent shortage, ingudking out insurance
against Property Damage arising from such floaghsibn, etc. As a result
of its management of risks by using an emergenan pb prevent such
damage and handle the flood crisis through prepassiat its best effort,
together with insurance against such damage, thege which occurred
to the Subsidiary could be minimized.

Risk from Political Unrest

During November 2013 until the end of 2013, theerenpolitical rallies
throughout Bangkok, affecting the Expressway usérsertain on- and
off-ramps located near the protest venues. Thepaagnand EXAT have
arranged for an emergency backup plan in respansay violence and
impact of the protest on the Expressway servicke d@mergency backup
plan involves staff rehearsals for all relevanttsimd resolve problems, as
well as establishing a unit to follow up alerts adrdinate with relevant
public agencies to monitor and immediately takeoast to resolve such
event. The Company is certain the Expressway cerwill become
strategic routes for commuting during such crisis.

Risk in respect of Personnel

The Company has realized the significance and wa@iypersonnel towards
the Company, as they are key factor to drive ogawoization to success.
The Company gives priority to the personnel risknagement, starting
from the nomination and selection of good and djedlipersonnel suitable
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for the Company. It has continuously held stadfrting courses to provide
and improve knowledge, skills and abilities in was fields necessary for
performance of work based on each staff's posiéiod designated duties,
in order to enhance the potential and opporturaityd to encourage the
staff. The consideration of remuneration paymend amelfare is
appropriate and fair. The operation process an wygstem are reviewed
and revised to ensure preparedness at all timeselhss arranging for a
succession plan and established a working grouppasmg high-level
executives to set up guidelines in the selectioentsure the availability of
personnel, both in the executive and supervisaléewn order to prevent
the risk from shortage of personnel having knowéedgxpertise and
technical skills for specific work. The Companysharranged for
collection of the body of knowledge for specific iwaand extended the
results to the knowledge management program, iera@ continuously
improve work process.

The Company has adopted several quality event ragst@ its work

operations, namely, 5S Activity, QCC Activity, Swgpgion Event,

including 1ISO 9001:2008 Quality Management Systeém,respect of

which the Company has been passing the qualityeglance since 2004 to
date, so as to ensure that its work operation obmisystem meets the
standards, and all events which are significarth&oprovision of service
to Expressway users are controlled by using the IReyformance
Indicators (KPI) in monitoring and evaluation, an8O 14001:2004
Environmental Management System, which the Comphag been
receiving the certification since 2008 to date,arder to ensure our
corporate social and environmental responsibilituring 16-17 May

2013 and on 29 November 2013, SGS (Thailand) Loigecertification

body in respect of the Quality Management Systechthe Environmental
Management System, has conducted a surveillanaefautoth Systems
and a recertification audit of ISO 9001:2008 Qualtanagement System.
As a result, the auditor from SGS (Thailand) Lirditeas of the view that
the Company continued to maintain ISO 14001:2004/irBnmental

Management System, and for the ISO 9001:2008 Quk&nagement
System, the Company complied with the standardiresuents and the
certification was thus renewed for another thresrye
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4. Property Used in Business Oper ations

4.1  Significant Characteristics of Fixed Assets/ Title
4.1.1 Rightsto Operate Completed Expressway Sectors

The costs of construction of the Second Stage Espray System and the
Bang Pa-in - Pak Kret Expressway Project, comprise:

Net Book Value
Class of Assets (Million Baht)
as at 31 December 2013
Si Rat Expressway, Sectors A, B and G 12,307
Si Rat Expressway, Sector D 4,988
Udon Ratthaya Expressway 8,269
Total 25,564

Remark: The Company has assigned the rights tatgp#re Second Stage
Expressway System as security for long-term loans.

Given that the Expressway Agreements above are®nhCa(Build, Transfer
and Operate) basis, the title to all Expresswayduding various permanent
constructions in relation to or used in connectwith the Expressway
Systems, shall be vested in EXAT immediately upasmgletion of
construction and opening for service. The Comparentitled to utilize such
property with the duty to keep such property mangd throughout the term
of the Agreements. The Second Stage Expresswagefwgnt (Si Rat
Expressway) has a term of 30 years from 1 Marcl) 9%l may be renewed
for two times of 10 years each, subject to the tmms$ to be agreed upon
between the Company and EXAT. The Agreement ferBktension of the
Second Stage Expressway, Sector D, has a term gea&& from 17 April
1997. The Bang Pa-in - Pak Kret Expressway Profggeement (Udon
Ratthaya Expressway) has a term of 30 years frordeédtember 1996 and
may be renewed for two times of 10 years each. s@greements require
the Company and the Subsidiary to be responsiblexjpenses relating to toll
collection, traffic management and rescue operaiiothe Si Rat Expressway
and the Udon Ratthaya Expressway which shall bé {waEXAT, including
the costs of maintenance of the Expressways thomigthe term of the
Agreements.

4.2  Investment in Other Companies
4.2.1 Policy on Investment and Management in tHestsliary

The Company aims to operate its business as theegsypay service provider
and to be an investment holding company in parabgl investing in the
public utilities or related business in supportitsfoperations and providing
opportunities and long-term yields to the Comparfthe investment policy
shall be as follows:

1. To invest in projects or acquire ordinary shareproject operators, in a
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manner of long-term investments;

2. To invest up to the minimum proportion to allalve Company to
participate in setting out policies, monitoring amdiewing operations of
such companies so invested;

3. Not to invest in any project giving rise to aawvimental impact or
contrary to the good moral of the society.

As at 31 December 2013, the Company has investethen following
companies:

1. Northern Bangkok Expressway Company Limited p'Sdiary”)

The Company invested in the establishment of NomthBangkok
Expressway Company Limited (Subsidiary) in 1996, Hojding 99.99
percent of shares in the Subsidiary. The bengfitse derived shall be in
the form of dividend from investment in shareslw Subsidiary and the
Udon Ratthaya Expressway would help increase #fécivolume on the
Chalerm Mahanakorn and the Si Rat Expressway Rspjeesulting in
revenue and profits to both companies in the lamg rDue to the impact
on the Subsidiary from the government policy fonstouction of the
competing road, the Subsidiary’s revenue did nogtnits projection. In
this regard, the Subsidiary’s operational resutstioued to sustain loss to
the extent that the accumulated loss exceededajgat, resulting in
shareholders’ deficit. In 2003, the Subsidiaryréfi@re increased its
registered capital by Baht 3,000 Million to becothe registered capital
of Baht 6,000 Million, of which 25 percent was paid by the existing
shareholders. Until 2013, the Subsidiary calledstoare payment of 75
percent of the increased registered capital of Bad@0 Million. As at 31
December 2013, the Subsidiary has the paid-uptezgib capital in the
amount of Baht 5,250 Million. At present, the Canp holds shares in
the Subsidiary, representing 53.33 percent ofeitgstered capital. Since
the Company provided a large amount of loans ferShbsidiary and also
is the only creditor of the Subsidiary, the Comphnag therefore assigned
its six executives to be members of the Subsidsabgard of directors,
from a total of seven directors of the Subsidiatg. case the Subsidiary
would take any actions which may significantly aff¢he Company, the
Subsidiary would be required to seek prior apprdrah the Company’s
Board of Directors’ Meeting. Furthermore, the Camyp is also the
contractor for all works of the Subsidiary.

2. Bangkok Metro Public Company Limited (“BMCL")

The Company invested in Bangkok Metro Public Comypdumited

(BMCL), a company awarded concession from the MRapid Transit
Authority of Thailand (MRTA), to invest in the M&Equipment, together
with providing a train operation service, repairdamaintenance of the
MRTA Initial System, throughout the 25-year conaasgeriod, with the
right to receive fare revenue and take variousvidiels to derive revenue
from the commercial development at the stationshe benefits to be
derived by the Company shall be in the form of diwid from such
investment. BMCL’s securities were listed on th®c® Exchange of
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Thailand on 21 September 2006. During 2013, BM@treased its
registered capital from Baht 11,950 Million to Ba&@,500 Million. In

order to maintain the shareholding percentage, Gbenpany acquired
additional shares in BMCL as per its shareholdmghe amount of Baht
855 Million, and as a result, as at the end of 2ah8 Company holds
shares in BMCL, representing 10.00 percent okiggstered capital.

The Company, in the capacity as a shareholder,@sentepresentative to
be a member of the board of directors of BMCL. r€ntly, BMCL has a
plan to expand its service to the MRT Purple Limejétt which would
connect with the MRT Blue Line at Bang Sue staticnyently operated
by BMCL, including other extension lines in theutd.

3. Thai Tap Water Supply Public Company Limited TVV")

The Company invested in Thai Tap Water Supply Rul@ompany

Limited (TTW), which operates the business of paon and

distribution of tap water to the Provincial Waterk® Authority in the

vicinity of Nakhon Pathom Province and Samut SakRoovince, under
the Water Purchase and Sale Agreement with theiriial Waterworks

Authority with a 30-year contract term from 21 J@g04. In 2007, TTW
invested in Pathum Thani Water Co., Ltd., represgr®8 percent of its
registered capital, whereby such company operates business of
production and distribution of tap water in theinity of Pathum Thani

and Rangsit, under the Water Purchase and Saleetgrg with the

Provincial Waterworks Authority with a 25-year cadt term from 15

October 1998. Currently, TTW expanded its busirn®sgroducing and
selling tap water and providing water treatmentviser for industrial

areas. TTW'’s securities were listed as listed s&es on the Stock
Exchange of Thailand on 22 May 2008. In addition,2011, TTW

invested in the energy business by holding 30 péroé shares in CK
Power Public Company Limited, a company investmg@ther companies
operating the energy business. The benefits ttebged by the Company
from investment in TTW shall be dividend income.

On 19 December 2012, the Board of Directors’ Meptio. 5/2012 was
of the view that TTW was a company with stabilitydalow risk in the
business operations, and the investment in TTW dvpubvide long-term
yields, and therefore resolved to grant approvapfoposing the matter to
the Extraordinary General Meeting of Shareholdes WM/2013 on 6
February 2013 for consideration and approval fer @ompany to acquire
additional 438.9 million ordinary shares in TTWpresenting 11 percent of
its registered capital, at the price of Baht 7.%5 phare, totaling Baht
3,313.7 Million. Upon combination with the exiglil368.8 million shares
in TTW held by the Company, the Company would heltbtal of 807.7
million shares in TTW or representing 20.24 perceftits registered
capital.

Such acquisition of shares changed TTW’s statubeoan associated
company, and as a result, the Company recogniziedogaadjustment of
value of investment in the existing proportion hieidthe Company to fair
value in the consolidated statement of income énaimount of Baht 2,808
Million under the item “gain on fair value adjustmieof investment from

4-3



E!: Bangkok Expressway Public Company Limited Form 56-1

changing status of investment” and reversed gairclange in value of
available-for-sale investment due to transfer ofesiment from other
long-term investment to investment in associatethen amount of Baht
2,237 Million, in the statement of comprehensiveome. In 2013, the
Company received dividend from TTW in a total antooh Baht 444

Million, which was recorded as income in the Compaseparate financial
statements and recognized the share of profit fromMV, net of

amortization of intangible assets due to the atlonaof the acquisition
price, in the amount of Baht 347 Million in the sofidated statement of
income. Given the Company's increased shareholdmgl'TW, the

Company would have an additional director in TTWaling two directors
in TTW.

4. CK Power Public Company Limited (“CKP”)

The Company jointly invested in the establishmenCK Power Public
Company Limited (CKP), which operates core busin®ssnvesting in
other companies operating the energy businessat 8% December 2013,
CKP invested by holding shares representing 56gpéio SouthEast Asia
Energy Limited; 30 percent in Nakhon RatchasimaaSdo., Ltd.; 30
percent in Chiangrai Solar Co., Ltd.; 100 percenBangkhenchai Co.,
Ltd.; and 65 percent in Bangpa-in Cogeneration tachi The benefits to
be derived by the Company shall be in the form ofidénd from
investment. In July 2013, the Stock Exchange oéil@hd accepted
CKP’s ordinary shares as listed securities on tieekSExchange. CKP
made a public offering of 220 million shares, coisipg new 180 million
ordinary shares for capital increase and the egs#i0 million ordinary
shares, at the offering price of Baht 13 each. Thepany also offered
for sale its 20.6 million shares in CKP, at theceriof Baht 13 each,
totaling Baht 268 Million, and as a result, the Qamy’s shareholding in
CKP decreased from 30 percent to 23.22 percent.e Tlmpany
recognized gain on sale of investments in CKP aaimh @n deemed
disposal of investments in associate in the amotiBaht 274 Million in
the consolidated statement of income for 2013.2003, the Company
recognized share of profit from CKP in the amouhBaht 53 Million.
The Company, in the capacity as a shareholder,taentepresentatives to
be members of the board of directors of CKP.

5. Xayaburi Power Company Limited (“XPCL")

The Company invested in Xayaburi Power Company taci(XPCL),
a company which was awarded the concession fronGtheernment of
the Lao People’s Democratic Republic for design,vetlgpment,
construction and operation of the Xayaburi Hydrogle Power Project,
with a 29-year concession period from the CommeEe@peration Date.
The benefits to be derived by the Company shalliroghe form of
dividend from such investment. As at the end df2@he Company holds
shares in XPCL, representing 7.50 percent of iggstered capital. The
Company, in the capacity as a shareholder, sentepresentative to be a
member of the board of directors of XPCL. All ovally shares in XPCL
held by the Company have been pledged as sectiripng-term loan of
XPCL.
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4.3

4.4

Building and Equipment

4.3.1

4.3.2

Bangkok Expressway Public Company Limited
Net Book Value
Class of Assets (Million Baht)
as at 31 December 2013
Building and construction improvement 12.93
Furniture and fixture 1.86
Tools, instruments and equipment 14.89
Vehicles 97.11
Total 126.79

Remark: Free of any encumbrance.

The Company’s head office is located at the SecBrabe Expressway
Control Center Building, No. 238/7 Asoke-dindaengaR, Bangkapi

Subdistrict, Huaykwang District, Bangkok 10310, e¥his part of the Second
Stage Expressway Project. Despite the fact thatitle to such Building is

owned by EXAT, the Company is granted the righuse such Building to
operate the Second Stage Expressway Project urmercanditions as
specified in the Agreement.

Northern Bangkok Expressway Company Limited

Net Book Value
Class of Assets (Million Baht)
as at 31 December 2013
Vehicles 1.02
Total 1.02

Remark: Free of any encumbrance.

The Subsidiary does not own any property, plantemadpment, but leases a
building as its head office located at No. 587, tl8sarnvinitchai Road,
Dindaeng Subdistrict, Dindaeng District, BangkoldQ0. The lease is on a
year by year basis at the rental rate of Baht IDg# month. The Subsidiary
uses the Bang Pa-in - Pak Kret Expressway Contalte® Building, which is
part of the Bang Pa-in - Pak Kret Expressway Ptpjex supervise the
operations. Despite the fact that the title tahsBailding is owned by EXAT,
the Subsidiary is granted the right to use suchdBwg to operate the Bang
Pa-in - Pak Kret Expressway Project under the ¢mmdi as specified in the
Agreement.

Construction in Process of the Si Rat - Outer Ring Road Expressway Project

On 25 April 2012, the 2012 Annual Ordinary Genekégeting of Shareholders
resolved to grant approval for the Company to ihweshe Si Rat - Outer Ring Road
Expressway Project. On 14 September 2012, the @oynexecuted the Concession
Agreement for Investment, Design, Construction, dmment, Operation and
Maintenance of the Si Rat - Outer Ring Road Expvags Project with the
Expressway Authority of Thailand, for a concesgenod of 30 years, and the Project
Management Agreement for the Si Rat - Outer RingdRBExpressway Project with
CH. Karnchang Public Company Limited. The congtamcperiod shall not exceed

4-5



E!: Bangkok Expressway Public Company Limited Form 56-1

4.5

48 months, which commenced on 15 December 2012 value of construction in
process as at 31 December 2013 was Baht 2,73DbMilll he construction progressed
12.31 percent in line with the plan. In this rejauch construction in process is free
of any encumbrance.

Investment Property

The Company has land with an area of 90 rai 38reqwah, located at Bang Pa-in
Industrial Estate, Amphoe Bang Pa-in, Phra NakhofsyBtthaya Province, which is
used as the site of the precasting yard for coagetiments during the construction
of the Si Rat Expressway. The book value of B&ltt.36 Million of such land was
recorded at cost as at 31 December 2013. Suchhlamndbeen used to secure credit
facilities extended by the group of lenders.
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5. Legal Disputes
5.1  Disputeswith the Expressway Authority of Thailand (EXAT)

Currently, the Company and its Subsidiary havetal tof 14 disputes with EXAT,
which were referred to the consideration of thei#hab Tribunal in accordance with
the dispute settlement procedures under the Agmatsnand in the Administrative
Court, divided into the disputes that the Compang #s Subsidiary referred to the
dispute settlement proceedings under the Agreementiaim damages in the total
amount until the dates of submission of the dispoatfeapproximately Baht 28,179.8
Million; and the disputes submitted by EXAT claigidamages in the total amount
until the dates of submission of the disputes giraxmately Baht 15.8 Million, with
key summaries of the respective disputes as follows

5.1.1 Disputessubmitted by the Company and its Subsidiary claiming damages

1. Priority Component Opening Date under the Second Stage Expressway
Agreement

The Company completed the construction of the ‘flRyicComponent” of the Si

Rat Expressway on 13 November 1992, in respect lmthwthe Agreement

specifies that the date on which the Constructimmgletion takes place in
respect of the Priority Component shall be deensedha Priority Component
Opening Date, and the Company would then be emtitleeceive the toll revenue
sharing, but EXAT commenced sharing the toll reeeon 2 September 1993,
thereby rendering the Company to lose such revevhieh should have been
received under the Agreement.

EXAT and the Company had different opinions as hoctv date was the Priority
Component Opening Date, from which EXAT was obligedler the Agreement
to commence sharing the toll revenue with the Commawards.

On 9 July 2001, the Company then referred suchutBsi arbitration requesting
an award requiring EXAT to compensate for the defitrevenue plus interest
until the date of submission of the dispute indhsount of Baht 3,831.4 Million.
In this respect, EXAT raised an objection and cerodaimed in the total amount
of Baht 15,575.4 Million.

On 15 December 2008, the Arbitral Tribunal rendetedarbitral award on the
dispute requiring EXAT to pay the toll revenue shgufor urban network which
should have been received by the Company for thegdérom 13 November
1992 to 2 September 1993, amounting to Baht 1,9K4ilkon, calculated for
interest up to 30 June 2001, amounting to Baht6&l@Million, totaling Baht
3,831.4 Million, including the interest from 1 JuROOl1 onwards until the
payment would be made in full to the Company, aXd\Es counterclaim was
dismissed. EXAT thus had no right to demand then@any to compensate for
such toll revenue as per the counterclaim in thewarhof Baht 15,575.4 Million.
In this regard, EXAT issued a letter refusing tongdy with the arbitral award.

On 20 April 2009, EXAT submitted a petition to t@entral Administrative Court
requesting the Court to revoke the arbitral awardmler refusing to enforce
compliance with the arbitral award. On 19 Octab@t1, the Company submitted
a petition to the Central Administrative Court regting a judgment to enforce
compliance with the arbitral award as another casth, the disputed amount of
Baht 5,021.1 Million.
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On 13 September 2013, the Central AdministrativeirCadjudged to dismiss
EXAT’s petition requesting the Court to revoke #mbitral award and adjudged
to enforce the Company’s petition by requiring EXAQ pay the toll revenue
sharing for urban network which should have beeeived by the Company for
the period from 13 November 1992 to 2 Septembei3.188ounting to Baht
1,974.6 Million, with interest under the Agreemeatculated from 13 November
1992 up to 30 June 2001, amounting to Baht 1,8B4il8on, including the
interest calculated from 1 July 2001 up to the datewhich the Company
submitted the petition to the Court, namely, 19dbet 2011, amounting to Baht
1,189.7 Million, thereby bringing a total of thdlteevenue sharing together with
interest to Baht 5,021.1 Million, to the Companyg,veell as requiring EXAT to
pay the default interest on the principal until gayment would be made in full to
the Company, whereby EXAT shall make such paymerfull within 60 days
from the date on which the case is final.

On 11 October 2013, EXAT lodged an appeal agaiestCentral Administrative
Court’s judgment with the Supreme Administrativeu@o At present, the
Company is preparing its answer to the appeal @itansssion to the Supreme

Administrative Court

2. Competing road with the Udon Ratthaya Expressway

The Agreement specifies that during the term ofAbeeement, should EXAT or

the Government put into effect any arrangements tfee construction or

substantial improvement of any road or highway of expressway standard
within the primary catchment area of the Expresswalyich has the effect of

reducing the actual volume of traffic using the Eegsway or the revenue arising
therefrom from the projections, EXAT shall compdasthe Subsidiary for such

effect.

Given that the Government granted permission foistiaction of the Extension
of the Don Muang Tollway Project, from the Nationdemorial to Rangsit

Section, which constituted a competing road unter Agreement and affected
the financial position of the Subsidiary, the Sdizsly therefore demanded EXAT
to compensate for such effect as per the Indepéndertification Engineer’s

letter certifying the effect upon the Subsidiary.

On 20 December 2004, the Subsidiary then referueth slispute to arbitration
requesting an award requiring EXAT to compensatetlie deficient revenue,
thereby rendering such damages until the date bmmsion of the dispute
(excluding interest) to Baht 1,790 Million. On Ribvember 2008, the Arbitral
Tribunal rendered its arbitral award on the dispatpiiring EXAT to compensate
for the deficient revenue from the projection te tBubsidiary for 1999 in the
amount of Baht 730.8 Million, with interest from Jdne 2000 onwards, until the
payment would be made in full, and for 2000 in #mount of Baht 1,059.2
Million, with interest from 22 March 2001 onwardstil the payment would be
made in full.

In this regard, EXAT issued a letter to the Sulasigiconfirming that the arbitral
award was illegitimate; and the enforcement of swwbitral award was
considered a violation to the public order and goumtal of the people, EXAT
was thus unable to comply with such arbitral award.
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On 3 March 2009, EXAT submitted a petition to then€al Administrative Court
requesting the Court to revoke the arbitral award] the Subsidiary submitted its
answer to such petition to the Central Administ@Court.

On 1 September 2011, the Subsidiary submitted #igretto the Central
Administrative Court requesting a judgment to eoéorcompliance with the
arbitral award as another case, with the disputecuat of Baht 3,296.7 Million.

On 3 May 2013, the Central Administrative Courtualdjed to dismiss EXAT'’s

petition requesting the Court to revoke the arbimavard and the Central
Administrative Court also issued a judgment to esdocompliance with the
arbitral award, thereby requiring EXAT to compemstatr revenue reduced from
that estimated to the Subsidiary for the year 1@9fthe amount of Baht 730.8
Million and for the year 2000 in the amount of Bal59.2 Million together with

interest until the said payment would be made in fu

On 31 May 2013, EXAT lodged an appeal against teat@l Administrative

Court’s judgment in both cases with the Supreme idtbtmative Court. The

Supreme Administrative Court then issued an ordeepting EXAT’s appeal in
both cases. In this regard, the Subsidiary alreadynitted its answer to EXAT’s
appeal in both cases to the Supreme Administraieert on 18 October 2013.
At present, it is pending the Supreme AdministetBourt’s consideration.

3. Issuanceof variation ordersby EXAT

EXAT issued variation orders for certain constroctiwork of the Si Rat
Expressway and confirmed that EXAT would be resgmeasfor such costs as
actually incurred by such orders. The Independesttification Engineer
subsequently issued a letter certifying the add#iccosts in the total amount of
Baht 238 Million (excluding interest). EXAT refuséo make such payment as
certified by the Independent Certification Engineer

On 9 December 2009, the Company submitted a stateafieclaim to the Thai
Arbitration Institute, demanding EXAT to compens&be damages caused by
EXAT’s issuance of three variation orders for totnstruction costs and
expenses of Baht 209.1 Million, together with ietruntil the date of submission
of the statement of claim in the amount of Baht.47gillion, thereby bringing
the principal with interest to a total of Baht 382illion.

On 20 December 2013, the Arbitral Tribunal rendatedward requiring EXAT
to pay the construction costs and expenses asiplenvariation orders in the total
amount of the principal with interest of Baht 38R18lion, including the interest
on the principal in the amount of Baht 209.1 Mifljocalculated from the day
following the date of submission of the statemdntlaim until the said payment
would be made in full to the Company. In this melgaghe Company may, within
three years, submit a petition to the court of cetapt jurisdiction requesting the
court to enforce the arbitral award; while EXAT maybmit a petition for
revocation of the arbitral award to the court ompetent jurisdiction within 90
days from the date of receipt of the copy of tHateal award.

4. Revision of toll rates of the Chalerm Mahanakorn Expressway and the Si Rat
Expressway for 2003

The Company requested to revise the toll rates ruride Second Stage
Expressway Agreement, which stipulates that tHeravés shall be revised every
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five-year interval. In this regard, EXAT and ther@pany had different opinions

in respect of the calculation of the tolls to beised, and as such, EXAT issued
the toll rate notification which did not increagettoll rates as proposed by the
Company.

On 14 May 2008, the Company submitted the staterotmiaim to the Thai
Arbitration Institute, demanding EXAT to compenstdte Company for damages
caused by the revision of toll rates for 2003, whias not in accordance with the
Agreement. On 27 March 2009, the Company submétpetition for amendment
to the statement of claim in respect of the figwkghe toll rates for 2003 based
on the Ministry of Interior Notification dated 23c@ber 1998 in accordance with
the Supreme Court Judgment, thereby bringing tted ttamages claimed by the
Company against EXAT, together with interest up3fo March 2008, to Baht
4,368 Million. At present, it is in the coursewitness examination.

Revision of toll rates of Sector D of the Si Rat Expressway for 2003

The Company requested to revise the toll rates rutite Agreement for the
Extension of the Second Stage Expressway SystentofSE), which stipulates
that the toll rates shall be revised every fiveryi@gerval. In this regard, EXAT
and the Company had different opinions in respetitecalculation of the tolls to
be revised, and as such, EXAT issued the toll ratfication which did not
increase the toll rates as proposed by the Company.

On 24 July 2008, the Company submitted the staterokrlaim to the Thai
Arbitration Institute, demanding EXAT to compenstdte Company for damages
caused by the revision of toll rates for the ye203, which was not in accordance
with the Agreement, in the total amount of Bah“8,@ Million.

On 31 October 2013, the Company submitted a statetoghe Thai Arbitration

Institute, requesting the consideration for schiedua meeting of both disputing
parties for appointment of the Chairman of the &dbiTribunal, determination of
disputed issues, burden of proof, and arbitratimegedings.

Revision of toll rates of the Udon Ratthaya Expressway for 2003

The Subsidiary requested to revise the toll rateteuthe Bang Pa-in - Pak Kret
Expressway Agreement, which stipulates that tHeravés shall be revised every
five-year interval. In this regard, EXAT and thebSidiary had different opinions

in respect of the calculation of the tolls to beised, and as such, EXAT issued
the toll rate notification which did not increasgettoll rates as proposed by the
Subsidiary.

On 22 October 2013, the Subsidiary submitted tatestent of claim to the Thai
Arbitration Institute, demanding EXAT to compensaige Subsidiary for
damages, together with interest, in the total arh@firBaht 908.7 Million, and
interest shall be calculated on a daily basis enpifincipal of the damages in the
amount of Baht 561.9 Million from the day followirige date of submission of
the statement of claim until EXAT would compensttite Subsidiary for the
principal of such damages, together with intenegutil.

At present, it is awaiting EXAT’s submission of gtatement of defense to the
Thai Arbitration Institute.
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7. Revision of toll rates of the Chalerm Mahanakorn Expressway and the Si Rat
Expressway for 2008

The Company requested to revise the toll rates ruide Second Stage

Expressway Agreement, which stipulates that tHeradés shall be revised every
five-year interval. In this regard, EXAT and ther@pany had different opinions

in respect of the calculation of the tolls to beised, and as such, EXAT issued
the toll rate notification which did not increage ttoll rates as proposed by the
Company.

On 13 June 2013, the Company submitted the stateofeclaim to the Thai
Arbitration Institute, demanding EXAT to compenstite Company for damages,
together with interest calculated up to 31 May 20&@3he total amount of Baht
9,091.8 Million, and interest shall be calculatedtioe principal of the damages in
the amount of Baht 7,909.6 Million calculated frdmJune 2013 onwards until
EXAT would compensate the Company for such damagegsther with interest
in full; and also demanding EXAT to compensatedamages from 1 June 2013
onwards until EXAT would adjust and apply the t@ltes in accordance with the
rates as proposed by the Company under the Agrdetogather with interest on
the principal of such damages.

On 16 October 2013, EXAT submitted its statementdefense to the Thai
Arbitration Institute.

On 12 December 2013, the Arbitral Tribunal schedlutes first meeting of both
disputing parties for mediation or determinationtleé arbitration proceedings.
Both disputing parties agreed to conduct the mexiaand the arbitration
proceedings in parallel.

8. Revision of toll rates of Sector D of the Si Rat Expressway for 2008

The Company requested to revise the toll rates rutfte Agreement for the
Extension of the Second Stage Expressway SystentofSB), which stipulates
that the toll rates shall be revised every fiveryi@gerval. In this regard, EXAT
and the Company had different opinions in respétitecalculation of the tolls to
be revised, and as such, EXAT issued the toll ratification which did not
increase the toll rates as proposed by the Company.

On 28 June 2013, the Company submitted the stateafeclaim to the Thai
Arbitration Institute, demanding EXAT to compenstite Company for damages,
together with interest calculated up to 31 May 20&@3he total amount of Baht
4,062.8 Million, and interest shall be calculatedtioe principal of the damages in
the amount of Baht 3,557.8 Million from 1 June 2@I®vards until EXAT would
compensate the Company for the principal of suchadges, together with interest
in full; and also demanding EXAT to compensatedamages from 1 June 2013
onwards until EXAT would adjust and apply the t@ltes in accordance with the
rates as proposed by the Company under the Agrdéetogather with interest on
the principal of such damages. In this regard, EX§&bmitted its statement of
defense to the Thai Arbitration Institute on 21 Rober 2013.

5.1.2 Disputessubmitted by EXAT claiming damages

EXAT referred six disputes to the Arbitral Tribunaquiring the Company and its
Subsidiary to be held liable for costs, which th@mr@any and its Subsidiary were of
the view that such costs were not within their sca responsibility under the
Agreements, in the total amount of Baht 15.8 Millio

The Arbitral Tribunal rendered its arbitral awamltavo disputes, as follows:
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5.1.2.1 Additional construction work

On 25 September 2009, the Arbitral Tribunal issiieérbitral award on one
dispute, requiring the Company to reimburse EXAM tfee amount advanced
by EXAT for mitigation of damage for complainanis,the amount of Baht
1.7 Million. On 14 January 2010, the Company sutadia petition to the
Central Administrative Court requesting the Couwt revoke the arbitral
award. Subsequently, on 22 February 2012, EXATnstiéd a petition

requesting compliance with the arbitral award te @entral Administrative
Court as another case.

The Central Administrative Court scheduled a hepohits judgment on 28

August 2013, whereby the Court was of the view thate was no ground for
the Court to revoke the arbitral award, and as stieh Company’s petition

was dismissed. Having considered the current,fatessCompany deemed it
appropriate not to lodge an appeal against ther@eftiministrative Court's

judgment with the Supreme Administrative Court.

As for the case where EXAT submitted the petitiequesting compliance
with the arbitral award, the Central Administrati@ourt scheduled 8
November 2013 to be the fact inquiry terminatiorieda At present, it is
pending the consideration of the Administrative @ou

5.1.2.2 Cost of arrangements of the entrance-exitrasolution of complaints

On 23 January 2014, the Arbitral Tribunal issusdaitbitral award ruling that
EXAT may not exercise a right of claim demanding ®ompany to pay the
cost of arrangements of the entrance - exit anddisé of road construction,
together with drainage and free flow drains, togliBaht 404,728.82,
therefore dismissed EXAT’s claims and requests.

Given that all of the cases are not yet final, @@mpany therefore did not
record such entries in the financial statements.

L awsuit

EXAT and the Company were sued by Expressway usgraunds of wrongful act
in relation to traffic management and safety on 8ieRat Expressway System,
whereby EXAT was the first defendant and the Corgpaas the second defendant.

On 26 September 2007, the Court of First Instadjedged to dismiss the plaintiff's
plaint. Subsequently, on 8 November 2007, thenpfaifiled an appeal with the
Appeal Court. The Appeal Court rendered its judgimen 24 April 2012 requiring
EXAT and the Company to jointly compensate thentitiiin a total amount of Baht
2.3 Million, with interest at the rate of 7.5% @ernum, from 21 May 2005 onwards
until the payment would be made in full. In thegard, the Company, EXAT and the
plaintiff lodged their respective appeals with gpreme Court. At present, the case
is pending the Supreme Court’s consideration.

However, the Company’s management believed thae theuld be no material
impact upon the Company; therefore, the Companyndidmake any provision for
contingent liabilities in its book.
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6. General Information and Other Significant Information
6.1 General Information

(1) General information of the Company

Company Issuing
Securities

Business Operation

Head Office

Company Registration No.

Registered Capital

Telephone
Fax

Homepage
E-mail

Company Issuing
Securities

Business Operation
Head Office

Registered Capital

Shareholding Percentage
Telephone
Fax

Bangkok Expressway Public Company
Limited (“BECL")

Construction and management of the Si Rat
Expressway and its extensions, including
related businesses as described in the Second
Stage Expressway Agreement entered into
between Bangkok Expressway Public
Company Limited and the Expressway
Authority of Thailand.

238/7 Asoke-dindaeng Road, Bangkapi
Subdistrict, Huaykwang District, Bangkok
10310

0107537002320 (formerly, BorMorJor.479)

Baht 8,000 Million, Baht 7,700 Million of
which is paid up.

02641 4611

02641 4610
www.becl.co.th
webmaster @becl.co.th

(2) Legal entities in which the Company holds 10 peent of sharesor more

Northern Bangkok Expressway Company
Limited (“NECL")

Construction and management of the Udon
Ratthaya Expressway

587 Sutthisarnvinitchai Road, Dindaeng
Subdistrict, Dindaeng District, Bangkok 10400

Baht 6,000 Million, Baht 5,250 Million of
whichis paid up.

53.33 percent
02641 4647
0 2641 4646
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Company Issuing
Securities

Business Operation

Head Office

Registered Capital

Shareholding Percentage
Telephone
Fax

Homepage

Company Issuing
Securities

Business Operation
Head Office
Registered Capital

Shareholding Percentage
Telephone
Fax

Homepage

Company Issuing
Securities

Business Operation
Head Office

Registered Capital

Shareholding Percentage
Telephone
Fax

Thai Tap Water Supply Public Company
Limited (“TTW")

Production and distribution of water supply
to the Provincial Waterworks Authority
(PWA)

No. 30/130 Moo 12, Buddhamonthon 5 Road,
Tambon Rai Khing, Amphoe Samphran,
Nakhon Pathom Province 73210

Baht 3,990 Million, Baht 3,990 Million of
which is paid up.

20.24 percent
02811 7526

0 2420 6064
www.thaitap.com

Bangkok Metro Public Company Limited
(“BMCL")

Concession from the Mass Rapid Transit
Authority of Thailand

189 Rama IX Road, Huai Khwang Subdistrict,
Hua Khwang District, Bangkok 10310

Baht 20,500 Million, Baht 20,500 Million of
whichis paid up.

10.00 percent

0 2354 2000

0 2354 2020
www.bangkokmetro.co.th

CK Power Public Company Limited
(“CKP")

Holding Company

587, Viriyathavorn Building, 19" Floor,
Sutthisarnvinitchai Road, Dindaeng
Subdistrict, Dindaeng District, Bangkok 10400

Baht 5,500 Million, Baht 5,500 Million of
which is paid up.

23.22 percent
02691 9720-2
02691 9723
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(3) Reference

Securities Registrar

Auditor

Legal Advisor

Financial Advisor

Thailand Securities Depository Company
Limited

62 The Stock Exchange of Thailand Building
4™ and 7™ Floors, Rachadapisek Road
Klongtoey Subdistrict

Klongtoey District, Bangkok 10110
Telephone : 02229 2800

Fax : 02359 1262-3

Capital Market Academy Building

2/7 Moo 4 (North Park Project)

Vibhavadi Rangsit Road

Thungsonghong Subdistrict, Laks District
Bangkok 10210

Telephone : 02596 9000

Fax : 02832 4994-6

EY Office Limited
(Formerly : Ernst & Young Office Limited)

193/136-137 Lake Rajada Office Complex,
33" Floor

New Rajadapisek Road

Klongtoey, Bangkok 10110

Telephone : 02264 0777/ 02661 9190
Fax : 02264 0789-90

The Legists Ltd.

990 Abdulrahim Place, 9" Floor
Rama |V Road, Silom Subdistrict
Bangrak District, Bangkok 10500
Telephone : 02636 1111

Fax : 02636 0000

Advisory Plus Company Limited

1550 Thanapoom Tower, 10" Floor

New Petchburi Road, Makkasan Subdistrict
Ratchathewi District, Bangkok 10400
Telephone : 02652 7858-64

Fax : 02652 7867
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Regularly Contacted Financial Institutions

6.2 Other Significant Information

Krung Thai Bank Public Company Limited
10 Sukhumvit Road, Klongtoey Subdistrict
Klongtoey District, Bangkok 10110
Telephone : 02208 8045

Fax : 02256 8147

Bangkok Bank Public Company Limited
333 Silom Road, Bangrak Subdistrict
Bangrak District, Bangkok 10500
Telephone : 02626 4056

Fax : 02626 4959

Siam Commercial Bank Public Company
Limited

9 Ratchadaphisek Road, Chatuchak Subdistrict
Chatuchak District, Bangkok 10900
Telephone : 0 2544 1828

Fax : 02937 7645

TMB Bank Public Company Limited

3000 Phaholyothin Road, Chatuchak Subdistrict
Chatuchak District, Bangkok 10900

Telephone : 02299 1561

Fax : 02299 2611

Thanachart Bank Public Company Limited
1101 New Petchburi Road, Makkasan Subdistrict
Ratchathewi District, Bangkok 10400
Telephone : 02208 6301

Fax : 022535704

KASIKORNBANK Public Company Limited
1 Rat Burana Road, Rat Burana Subdistrict
Rat Burana District, Bangkok 10140
Telephone : 02470 6221
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